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Date: May 9, 2023 

To: Commissioner Newsha K. Ajami, President 
Commissioner Sophie Maxwell,Vice President 
Commissioner Tim Paulson 
Commissioner Anthony Rivera 

ommissioner Kate H. Stacy 

Through: ennis J. Herrera, General Manager 

From: Nancy L. Horn, Chief Financial Officer and Assistant Os 

General Manager, Business Services iqk 

Subject: FY 2022-23 Q3 Audit and Performance Review Report 

This memorandum summarizes the San Francisco Public Utilities Commission 
(SFPUC) Quarterly Audit and Performance Review (QAPR) report for the third quarter 
of FY 2022-23 Q3, ending March 31st, 2023. 

I. Completed Audits 

There were eight completed audits during the third quarter of FY 2022-23: 

1. Enterprise Risk Management: Cyber Risk Assessment I January 24, 2023 

Report Summary: The SFPUC's Cyber ERM Assessment is an annual iterative 
review of risks, risk components, and treatments. It serves as a continuous 
monitoring, tracking, and identification of new and emerging risks. Due to the 
sensitive nature of cybersecurity, the contents of this report are confidential. 

2.- 4. FY 2021-22 Audited Financial Statements (3 Reports)1January 27, 2023  
Report Link: https://tinyurl.com/mj3yce4s 

Report Summary: Third-party auditor KPMG LLP issued clean, or unqualified 
opinions, of the financial statements of all three enterprises. It was the auditor's 
independent opinion that the financial statements are accurate and free from 
material misstatements, and additionally noted no internal control weaknesses. 

5. SSIP CS-165 Program Management Contract Audit! February 16, 2023 
Report Link: https://tinyurl.com/3ejbzu86 

Report Summary: Sjoberg Evashenk Consulting, Inc., was engaged by the 
Controller's Audit Division to conduct a performance audit of SFPUC's Program 
Management Consultant professional service contract for the Sewer System 
Improvement Program (Agreement Number CS-165) and evaluate whether 

OUR MISSION: To provide our customers with high-quality, efficient and reliable water, power and sewer services 
in a manner that values environmental and community interests and sustains the resources entrusted to our care. 
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SFPUC's contract management practices and procedures were adequate to 
ensure the contractor complied with contract requirements. 

Audit Findings Summary: The audit concluded that SFPUC ensured that the 
15-year professional services Program Management Consultant contract with 
AECOM-Parsons Joint Venture was fulfilled, but improvement is necessary in its 
contract management practices over similar large-scale programs. SFPUC was 
found to have generally employed solid practices around appropriate and 
allowable invoicing, staying within contract limits, and approving labor hours and 
billing rates. However, 13 findings were identified across three broadly defined 
areas: 

1. Contract management — oversight, policies and procedures 
2. Planning — for life of contract and across task orders 
3. Task order administration — appropriate use and oversight of 

contractors 

6. Annual Comprehensive Financial Report, FY 2021-22! February 28, 2023 
Report Link: https://tinyurl.com/4vwf8jyz  

Report Summary: The Annual Comprehensive Financial Report holistically 
details the financial activities, condition, and services for all Water, Wastewater, 
and Hetch Hetchy Water & Power & CleanPowerSF results. It also provides 
financial and statistical data, inclusive of 10 years of financial and operating 
metrics, with social and economic data. 

7. Popular Annual Financial Report, FY 2021-22 (February 28, 2023 
Report Link: https://tinyurl.coml4p8dc8z7 

Report Summary: The Popular Annual Financial Report (PAFR) is a high-level 
summary of information from the Annual Financial Report specifically designed 
to be readily accessible and easily understandable to the general public and 
other interested parties. This year's PAFR highlights protection of watersheds; 
continued work to reduce carbon emissions from fossil fuels; promotion of 
equitable access to clean energy; expansion of wastewater infrastructure and 
programs to build resiliency, improve systems, and protect the environment; and 
serving diverse communities through racial equity and inclusivity in operations 
and programs. 

8. Revenue Lease Audit: Crystal Springs Golf Partners, LP I March 9, 2023 
Report Link: https://tinyurl.com/3sremv2h  

Report Summary: Sjoberg Evashenk Consulting, Inc., was engaged by the 
Controller's Audit Division to conduct a contract compliance audit of Crystal 
Springs Golf Partners, LP (Partners) and assess how well SFPUC managed the 
lease agreement. The 20-year lease, which will expire in September 2037, 
allows Partners to operate a public golf course and related facilities on SFPUC 
land. The audit covered 2019 through 2021. 

Audit Findings Summary: The audit found that SFPUC ensured Partners paid 
all rent that was due for the period of 2019 through 2021. Four findings were 
listed, however — in summary: 
• Loss of potential interest from temporary pandemic-related rent forbearance 
between 2020 and 2021 

• Untimely deposit of rent payments 
• Lack of lease-required tracking by Partners of capital improvement expenses 
by applicable funding source and submission of audited financial information to 
SFPUC 
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• Lack of documentation provided by Partners to SFPUC of lease-required 
planned advertising activities or related costs 

II. Audit Recommendation Status 

As of 3/31/23, 23 audit recommendations are open for two audits: the SSIP CS-165 
Program Management Contract Audit and the Crystal Springs Golf Partners, LP 
Revenue Lease Audit. 

If you have questions, please contact me at NHomasfwater.orci or IreIla Blackwood 
at IBlackwood@sfwater.orci. 

Attachment: FY 2022-23 Audit Plan, By Status 

CC: Ronald P. Flynn, Deputy General Manager 
IreIla Blackwood, Audit Bureau Director 
Sheryl Bregman, SFPUC Counsel, Office of the City Attorney 
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O San Francisco Quarterly Audit & Performance Review Report 
Water  Power Sewer  FY 2022-23  Audit Plan, By Status 

As of March 31, 2023 

Status  

Completed: 
In Progress: 
Upcoming: 
Total: 

 

15 
8 

29 

# Quarter Status Audit Type Enterprise / Bureau Audit Name 
Oversight 
Body 

1 
[Updated] 

Completed 
Financial Water 

Audited Financial Statements, FY 2021-22 SFPUC, 
Controller 

2 
[Updated] 

Completed 
Financial Wastewater 

3 
[Updated] 

Completed 
Financial 

Hetch Hetchy Water 
& Power and 
CleanPowerSF 

4 
[Updated] 
Completed 

Financial 
Business Services, 
Finance 

Annual Comprehensive Financial Report, FY 2021-22 
SFPUC, 
Controller 

5 
[Updated] 

Completed 
Financial 

Business Services, 
Finance Popular Annual Financial Report, FY 2021-22 SFPUC 

6 In Progress Financial Power 

1 

Franchise Fee Audit: Energy Center SF LLC Controller 

7 In Progress Financial 
Business Services, 
Finance 

Wholesale Revenue Requirement: Statement of 
Changes in Balancing Account, FY 2020-21 

BAWSCA 

8 Completed Financial Power Franchise Fee Audit: Pacific Gas & Electric Company Controller 

9 Completed Financial Water 

Annual Physical Inventory Count, FY 2021-22 
SFPUC, 
Finance 

10 Completed Financial Wastewater 

11 Completed Financial 
Hetch Hetchy Water 
& Power 

12 Completed Financial 
Business Services, 
Finance 

Post Audit, CY 2021 Controller 

13 Upcoming Financial Power 2022 Green-e Verification Audit, SuperGreen 
Center for 
Resource 
Solutions 

14 Upcoming Financial Power 2022 Green-e Verification Audit, SuperGreen Saver 
Center for 
Resource 
Solutions 

15 
[Updated] 

In Progress 
Financial 

Business Services, 
Finance 

Post Audit, CY 2022 Controller 

16 
[Updated] 

In Progress 
Financial 

Business Services, 
Finance 

Wholesale Revenue Requirement: Statement of 
Changes in Balancing Account, FY 2021-22 

BAWSCA 

17 In Progress Performance Infrastructure Public Integrity Assessment: SOLIS Procurement 
CSA, 
Controller 

18 
[Updated] 

Completed 
Performance Infrastructure SSIP CS-165 Program Management Contract Audit 

CSA, 
Controller 
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23 
[Updated] 

Upcoming 

[Updated] 

Upcoming 

[Updated] 

Completed  

[Updated] 

In Progress 

27 
[Updated] 

Completed 
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Quarter Status Audit Type 
Enterprises' 
Bureau 

Audit Name 
Oversight

 Body 

RBOC 

Lease Revenue 

Revenue Bond 

Oversight 

Committee  

Revenue Bond 

Oversight 

Committee 

CSA, 
Controller 

Reliability Standards Compliance Audit 

IT / OT Network Audit 

CA Independent System Operator (CAISO) Scheduling 
Coordinators Self-Audit, 2020-22 

Cybersecurity Maturity Assessment, FY 2022-23 

Sanitary Survey, Cyber Security Assessment TBD 

NERC-CIP Audit 
WECC / 
NERC 

Revenue Lease Audit: Crystal Springs Golf Partners LP 
CSA, 
Controller 

SFPUC Revenue Bond Programs Audit: Phase II RBOC 

Enterprise Risk Management: Cyber Risk Assessment 

SFPUC Chapter 6 Delegated Authority Audit 

SFPUC Revenue Bond Programs Audit: Phase III I RBOC 

Business 
Services, ITS 

Hetch Hetchy 
Water & Power 

Hetch Hetchy 
Water & Power 

Business 
Services, ITS 

WECC / 
NERC 

CAISO 

CSA, 
Controller 

RBOC 

Hetch Hetchy 
Water & Power 

Business 
Services, ITS 

All SFPUC 

Real Estate 
Services 

Power 

SFPUC 

BOS 

Performance 

Performance 

Performance 

Performance 

Performance 

Performance 

Performance 

Performance 

Concessions, 

5 

19 In Progress 

20 Completed 

21 Completed 

22 Upcoming 

24 

28 In Progress 

29 Upcoming 

25 

26 
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February 16, 2023 
 
San Francisco Public Utilities Commission   Mr. Dennis Herrera, General Manager 
525 Golden Gate Avenue, 13th Floor  San Francisco Public Utilities Commission  
San Francisco, CA 94102  525 Golden Gate Avenue, 13th Floor  
  San Francisco, CA 
   
Dear Commission President, Commissioners, and Mr. Herrera: 
 
The Office of the Controller, City Services Auditor (CSA), Audits Division, presents its report of the 
performance audit to assess how well the San Francisco Public Utilities Commission (SFPUC) oversaw 
its Sewer System Improvement Program Management Services Contract (CS-165). CSA engaged 
Sjoberg Evashenk Consulting, Inc., (SEC) to conduct the audit, which had as its overall objective to 
evaluate whether SFPUC’s contract management practices and procedures were adequate to ensure 
the contractor complied with contract requirements.  
 
The audit concluded that SFPUC saw that the 15-year professional services Program Management 
Consultant (PMC) contract with AECOM-Parsons Joint Venture was fulfilled, but it needs to improve 
its contract management practices over similar large-scale programs. SFPUC generally employed 
solid practices around appropriate and allowable invoicing, staying within contract limits, and 
approving labor hours and billing rates. However, inadequate planning and weak oversight in its task 
order administration caused the contract funds to be exhausted years earlier than anticipated. Since 
the contract was executed in 2011, approximately 80 task orders totaling $147 million have been issued. 
Of this amount, $139 million (95 percent) had been spent through November 2021.  
 
To strengthen its control environment over contract management, SFPUC needs to improve practices 
related to invoice approvals, use of employees as required, approval for high-value task orders, 
formal acceptance of PMC-submitted deliverables, document retention, meetings, and progress 
reports. The report discusses these findings in detail. 
 
The report includes 15 recommendations for SFPUC to improve its contract management practices. 
SFPUC’s response is attached as an appendix. CSA will work with SFPUC to follow up every six 
months on the status of the open recommendations made in this report.  
 
CSA and SEC appreciate the assistance and cooperation of SFPUC staff involved in this audit. For 
questions about the report, please contact me at mark.p.delarosa@sfgov.org or 415-554-7574 or 
CSA at 415-554-7469.  
 
Respectfully, 

 
Mark de la Rosa 
Director of Audits
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 Citizens Audit Review Board  
 City Attorney 

Civil Grand Jury
Mayor  
Public Library
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Report Highlights 

AUDIT PURPOSE 
Sjoberg Evashenk Consulting, Inc., was engaged by the Controller’s Audit Division, to conduct a performance 
audit of the San Francisco Public Utilities Commission’s (SFPUC) Program Management Consultant (PMC) 
professional service contract for the Sewer System Improvement Program (SSIP) (Agreement Number CS-165) and 
evaluate whether SFPUC’s contract management practices and procedures were adequate to ensure the contractor 
complied with contract requirements.  

BACKGROUND 
In February 2011, SFPUC was 
directed by its Commission to 
procure PMC services to assist 
SFPUC staff with the 
implementation of the SSIP. In 
June 2011, SFPUC executed a 
15-year professional services 
contract with AECOM-Parsons 
Joint Venture to serve as the 
PMC. The contract was issued 
for a total not-to-exceed amount 
of $150 million.  

Since the contract was executed, 
SFPUC has issued 80 task 
orders totaling $147 million--of 
which $139 million (95 percent) 
had been spent as of November 
2021. 

RESULTS 
We found SFPUC’s PMC contract generally aligned with industry practices and other 
similar large-scale programs and the PMC fulfilled its contractual obligations. However, 
SFPUC’s contract management practices need improvement. Namely, SFPUC 
envisioned that the resources for this contract would provide PMC services for 15 
years, but inadequate long-term planning and management of task order costs and 
resources caused contract funds to be exhausted years earlier than anticipated, as 
acknowledged by program management. Although SFPUC was unable to explain how 
the contract value was established, it is possible that the contract value was set too 
low. Benchmarking data indicate that procuring PMC services to support a program as 
large as the SSIP for $150 million is much lower than industry averages.  
 

Although SFPUC had no written guidance to help its management or staff properly 
oversee and manage task order administration for the contract, SFPUC generally 
employed solid practices to ensure invoiced costs were appropriate and allowed under 
the contract’s task orders and ensured that expenditures did not exceed the contract’s 
maximum value. For instance, staff approved consultant labor hours weekly and 
confirmed that billing rates were correct, bills were mathematically accurate, charges 
aligned with efforts and services provided, and work performed was consistent with 
task order requirements. Still, SFPUC needs to improve its practices for invoice 
approvals, use of employees as required, approval for high-value task orders, formal 
acceptance of consultant-submitted deliverables, document retention, meetings, and 
progress reports. 

SUMMARY OF KEY RECOMMENDATIONS 
• Ensure assumptions used to determine the expected contract value and anticipated costs of PMC services procured 

are supported and documented. In addition, when establishing cost estimates, consider comparing internal estimates 
to comparable industry and peer averages for similar services to help determine whether estimates are reasonable. 

• Establish a formal, long-term plan to prioritize, track, and manage overall PMC costs across all individual task orders 
and prioritize resources to ensure funding remains available through the duration of the contract and is focused on the 
most important service needs. Regularly revisit its plan to assess whether actual contract expenditures align with the 
long-term plan and whether the plan needs to be revised and document any needed changes.  

• Clearly specify roles and responsibilities for documentation management across SFPUC and its PMC contractor with 
discrete procedural steps over the life of a document, from creation to final disposition. Specify the types of 
documents—such as deliverables, project meeting information, and invoices—that must be maintained and where 
they must be maintained during the life of the project or task order. 

• Memorialize meeting discussions to confirm a shared understanding of decisions reached on scope and critical budget 
considerations and retain related meeting documentation in contract files—such as the PMC’s SharePoint site—that 
includes complete meeting agendas and comprehensive meeting minutes. 
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Introduction and Background 
In 2011, the San Francisco Public Utilities Commission’s (SFPUC) created its Sewer System Improvement 
Program (SSIP) to upgrade the City’s aging stormwater treatment and collection systems that had not 
undergone repairs since the 1970s. This significant, $7 billion capital project investment over 20 years was 
aimed at correcting seismic deficiencies, providing environmental and health protections, and rectifying poor 
facility conditions among other areas. The SSIP involves staff and management across multiple SFPUC 
departments and contracts with external consultants, contractors, and experts, including a critical $150 million 
contract with a program management consultant (PMC) for the first phase of the SSIP. 

Sewer System Improvement Program Phase I Projects 
In 2011, SFPUC planned for a series of sewer system improvement projects that are currently projected to 
cost approximately $7 billion. Initially, SFPUC planned a multi-phased implementation for the SSIP with an 
initial Phase 1 spanning 15 years of the 20-year program timeframe—although SFPUC is moving away from 
the phased-approach to prioritize and implement remaining projects through its regular capital improvement 
budget process. Phase 1 focused on 70 projects primarily related to treatment plant improvements, though 
included other projects, such as ensuring regulatory compliance, enhancing process reliability and 
redundancy, improving plant odor control, and upgrading aging treatment plants, as shown in Exhibit 1.  

EXHIBIT 1. SSIP PHASE 1 PLANNED PROJECTS AND LOCATIONS 

 
Source: SFPUC Presentation to the Southeast Community Facility Commission on January 25, 2017 based on the 2016 baseline schedule. 
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Recent approved budget estimates set the Phase 1 budget at nearly $3.7 billion—or more than half or the 
entire SSIP plan budget. According to a recent forecast in 2021, Phase 1 projects will require another $746.5 
million for a total of $4.4 billion to complete.  

To date, SFPUC has expended approximately $1.9 billion. More than 38 projects have been completed, 
ranging from Southeast Plant and Oceanside Plant improvements to Urban Watershed Assessment and 
Flood Resilience Projects.1 

SFPUC Stakeholders Involved in Managing CS-165 
Several SFPUC departments are involved with managing and administering CS-165 including those shown 
in Exhibit 2. 
EXHIBIT 2. SFPUC ORGANIZATIONAL UNITS INVOLVED WITH CS-165: KEY STAKEHOLDERS EMPHASIZED IN RED 

 

The key roles and responsibilities related to the task order development, review, and approval process, in 
addition to general contract management over budget, schedule, performance, and deliverables are 
described in Exhibit 3. For instance, the Wastewater Enterprise Capital Program Division is responsible for 
managing the SSIP and executing the PMC contract, though SFPUC’s Infrastructure Division is primarily 
responsible for managing the PMC contract, including developing and approving task orders and revisions, 
overseeing contractor services, approving invoices, reviewing and accepting submitted deliverables, and 
evaluating contractor performance.  

 
1 Wastewater Enterprise Capital Improvement Program Fiscal Year (FY) 2021-22 3rd Quarter Report, issued May 31, 2022, to the 
SFPUC Commission. 
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EXHIBIT 3. KEY SFPUC DEPARTMENTS’ ROLES AND RESPONSIBILITIES OVER PMC CONTRACT MANAGEMENT  

 

Role of the SSIP Program Management Consultant and Its Contract Responsibilities 
To assist with SSIP program development and provide technical expertise, SFPUC hired an external PMC 
through a joint venture between two firms—AECOM and Parsons Corporation—for 15 years at a cost of $150 
million.2 Representing just one component of SFPUC’s broader SSIP program management and 
implementation effort, the services under the PMC agreement predominantly support SFPUC’s pre-
construction activities on SSIP projects. As such, the PMC contracted role was to support the City’s SSIP 
management team with developing the program, risk management, labor and contract relations, scheduling, 
cost estimates, and analysis of alternate delivery mechanisms. Other contracted PMC services included 
validating proposed projects and providing specialized technical services. In particular, the PMC contract 
outlines five core service areas, or elements, defining the types of services available through task orders as 
depicted in Exhibit 4. 

  

 
2 Contract Number CS-165. 
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EXHIBIT 4. CS-165 CORE SERVICE ELEMENTS 

 
Source: Summary of CS-165 Executed Agreement, Appendix A, Services to be Provided by Contractor, Description of Services 

SFPUC Task Order Process Used to Assign PMC Contract Work 
Once tasks that are needed under CS-165 are identified, SFPUC’s Contract Manager requests that the PMC 
propose a detailed scope with sub tasks or activities, staffing plan, schedule, cost, and deliverables. The 
designated SFPUC Project Manager is the Infrastructure Division's Director of Wastewater Capital Program; 
for the purposes of our audit, we refer to this position as the SFPUC Contract Manager.   

A task order manager—a role typically filled by a project manager or project engineer within the Infrastructure 
Division’s Project Management Bureau—is assigned to oversee the work performed under the task order. 
Task order details are jointly developed with the PMC and approved by SFPUC’s task order managers and 
Contract Manager.3 Once approved, budget details are entered into the City and County of San Francisco’s 
(City) payment system and the PMC can begin work once SFPUC issues a Notice to Proceed. Much of this 
process is captured in the San Francisco Online Invoicing System (SOLIS), which maintains pertinent 
transactional detail for contracts, task orders, approvals, invoices, and electronic payments. Exhibit 5 
illustrates the task order flow to assign work to the PMC. 

  

 
3 If the SFPUC Contract Manager also served as the task order manager, the Infrastructure Division's Assistant General 
Manager provided final approval on task orders proposed. 
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EXHIBIT 5. TASK ORDER FLOW USED TO ASSIGN WORK TO THE PMC 

 
Since CS-165 commenced in June 2011, SFPUC issued 80 task orders totaling $147 million--of which $139 
million, or 95 percent, has been spent as of November 2021. Refer to Appendix A for a complete list of task 
orders under CS-165.   
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Scope and Methodology 

Sjoberg Evashenk Consulting, Inc., was engaged by the Controller’s Audit Division, to conduct a performance 
audit of the San Francisco Public Utilities Commission’s (SFPUC) Program Management Services contract 
for the SSIP (Agreement No. CS-165) and evaluate whether SFPUC’s contract management practices and 
procedures were adequate to ensure the contractor complied with contract requirements.  
To meet the audit’s objectives, we performed the following: 

• Interviewed SFPUC Infrastructure Division management and staff in the Wastewater Capitol Program, Project 
Management Bureau, Budget and Finance Group, and Workforce and Economic Program Services; External 
Affairs Bureau; the City Attorney’s Office; San Francisco Public Works; and the PMC to gain an understanding 
of management and oversight practices over the CS-165 contract; task order development, review, approval, 
and management practices; systems and tools used; documentation retained; and policies and procedures 
in places. 

• Reviewed key CS-165 documents, including Infrastructure Division policies and procedures, PMC Program 
Instructions, the SSIP Program Management Plan, organization charts, CS-165 contract, task order 
documentation, progress reports, invoices and timesheets, PMC staff addition and substitution requests, and 
screenshots and extracts from SFPUC’s SOLIS. 

• Requested and reviewed SFPUC CS-165 solicitation documents, PMC proposal, CS-165 contract, and long-
term contract plan to identify the total budget, detailed budget breakdown, and projected cost schedule. In 
the absence of a detailed long-term plan for spending contract resources and detailed project budget, 
compared actual contract expenditures to-date to the total contract amount. In addition, compared SSIP PMC 
costs to industry standard and peer benchmarks. 

• Of the 80 task orders executed under CS-165, tested 10 regarding the development, review and approval 
process; appropriateness of services procured; review and approval of services and deliverables; sufficiency 
of meetings and progress reports; contract management and oversight activities; and performance 
evaluations. The 10 task orders represented 36 percent, or $53 million, of budgeted and approved CS-165 
task orders, as of November 12, 2021. Selected 10 additional task orders to specifically assess the adherence 
of scopes of work with the contract.  

• Tested 30 invoices (three invoices for each of the 10 sampled task order) to determine if SFPUC invoicing 
processes were followed, contractor timesheets were consistent with invoices, PMC staff additions and 
substitutions were reviewed and approved, PMC staff rates were consistent with the terms and rates 
established in the CS-165 contract, any services were billed and paid before task order Notices to Proceed, 
and appropriate evidence of review and approval of invoices. 

We conducted this performance audit in accordance with generally accepted government auditing standards. 
Those standards require that we plan and perform the audit to obtain sufficient, appropriate evidence to 
provide a reasonable basis for our findings and conclusions based on our audit objectives. We believe that 
the evidence obtained provides a reasonable basis for our findings and conclusions based on our audit 
objectives. 
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Chapter 1. Although the Consultant Complied With Contract Terms, 
SFPUC Contract Management Needs Improvement 

Implementing a capital improvement program is a complex endeavor, especially for public owners, managing 
a multitude of projects over several years or even decades is a significant undertaking that requires a solid 
program management framework to ensure all aspects of the program are delivered timely, within budget, 
and as intended by the owner. With many public owners relying on professional PMCs, it is imperative for 
the owner to ensure that the PMC is not only complying with contract terms and conditions and delivering on 
the program management scope areas specified by the owner, but the owner must also employ sound 
oversight of PMC budgets and expenses and manage related costs closely and effectively. Without close 
overall contract management, costs can escalate drastically and negatively impact available resources for 
important program management services.  

For the CS-165 contract, we found that for those scope areas we reviewed, the PMC fulfilled its contractual 
obligations; however, there was a lack of oversight at the overall contract level as discussed in this chapter. 

SSIP’s Program Management Contract Scope Generally Aligned With Industry 
Standards 
As is typical for mega-scale capital improvement programs, public owners often engage the services of a 
program management consultant to augment in-house staff resources and leverage expertise of program 
management professionals to ensure successful delivery of their program. While like project management 
for a single infrastructure project, program management encompasses overseeing many projects of varying 
size, scopes, budgets, and schedules. Program management efforts are complex and require extensive 
coordination and efforts from all parties involved to minimize impacts of single project schedule delays or 
cost overages on the overall program delivery schedule and budget.4  

When hiring a PMC, an owner decides which program management functions to outsource and how program 
management responsibilities are shared or delegated. As an owner representative, the PMC is tasked with 
protecting the owner’s best interest over the life of the program—from inception to commissioning, and often 
is also involved during all stages of individual construction projects that are part of the overall program.  

Our high-level comparison of SFPUC’s CS-165 contract with program management contracts for other large 
scale water programs revealed similar scope of work areas.5 Specifically, areas covered in comparable 
contracts included but were not limited to overall program/project management, project controls, 
communications, environmental planning, permitting, and preliminary design services, which were also part 
of CS-165. All contracts were set up as broadly scoped, on-call contracts with specific task orders to be 
developed at a later point.  

 
4 Construction Management Association of America (CMAA) Standards of Practice, 2021. 
5 Program Management Contracts used for comparison were from City of San Diego Public Utilities Department Pure Water 
program ($3B program), San Jose/Santa Clara Regional Wastewater Facility Capital Improvement Program ($1.4B program), 
and Sites Reservoir Project Authority ($4B program).  
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Consultant Complied With Contracted Program Management Functions  
Simplified, a program management consultant integrates and coordinates activities of all parties involved with 
the delivery of the program, from the owner, consultants, contractors, to other agencies to ensure program 
objectives are fulfilled and public funds are spent effectively.6 

When assessing SFPUC’s requirements and activities performed by the PMC with leading practice, we found 
that the PMC contract and contract task orders issued by SFPUC were generally aligned with functions typical 
of a program management consultant as shown in Exhibit 6. For example, the Program Management Plan 
(PMP) is a key deliverable typically prepared by the PMC on behalf of the owner at the start of the program 
to set the program’s framework and guide the delivery from inception through design, construction, and 
closeout. For SSIP, the PMP was a part of the first task order SFPUC issued under CS-165 and the resulting 
PMP completed by the PMC in 2013 contained all elements expected of such a plan such as definition of 
roles and responsibilities amongst both City and consultant program teams, protocols for risk management, 
program-wide engineering design requirements, and construction management.7  

EXHIBIT 6. EXAMPLES OF KEY PROGRAM MANAGEMENT FUNCTIONS 

 
Source: Auditor-generated from CMAA Standards of Practice, Chapter 11 Program Management, 2021 Edition.  

 
6 CMAA Standards of Practice, 2021. 
7 CMAA Standards of Practice, Chapter 11 Program Management, 2021. 
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As discussed in Chapter 3 of this report, we reviewed 10 of the 80 task orders issued under CS-165—
accounting for 38 percent of the total PMC contract value—for program management services such as overall 
support, specific project technical support, or independent construction cost estimating to determine if the 
PMC complied with its contract obligations to provide those services. The task orders reviewed are listed in 
Exhibit 7. Our review found the PMC fulfilled the objectives and scopes of work for the task orders reviewed.   

EXHIBIT 7. TEN TASK ORDERS ISSUED UNDER CS-165 REVIEWED 

 
Source: Auditor-generated from task order documentation through fiscal year 2021-22.  

SFPUC’s Contract Management and Oversight Practices Need Improvement  
Like overall SSIP technical design and construction task and activities, owners need to appropriately oversee 
contracts for consultants and contractors hired to perform SSIP activities. Yet, while there are many industry 
guidelines on what program management should entail, there is less guidance prescribing how owners should 
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oversee a capital improvement PMC.8 Nonetheless, there are standard contract management practices 
which, if followed, could bolster a public owner’s level of accountability and oversight of a PMC and better 
ensure services performed by the PMC align with owner expectations in addition to being within contractually 
agreed-upon spending limits. 

As part of a framework including established policies and procedures in addition to clearly defined roles and 
responsibilities, contract oversight requires close management of budgets and cost, schedule, scope and 
changes, and quality of deliverables evidenced through a document trail demonstrating contract 
administration. This monitoring of a consultant’s performance is critical to not just ensuring all contractual 
obligations are met, but also that owners are aware of and address any potential issues on the contact and 
on a program such as the SSIP. Specific industry objectives for contract administration include management 
of information and documentation including but not limited to schedule and progress reporting, budget-to-
actual monitoring, keeping meeting minutes, developing cash flow projections, and ensuring all owner 
expectations regarding the quality of deliverables are met.9 However, as shown in Exhibit 8, SFPUC’s 
contract oversight practices need improvement – these areas are discussed in detail in Chapters 2 and 3 
with recommendations for improvement. 

EXHIBIT 8. COMPARISON OF LEADING CONTRACT OVERSIGHT PRACTICES WITH SFPUC’S SSIP PMC PRACTICES 

Leading Contract Oversight Practice SFPUC 
Performed 

Report Section Discussed 
in More Detail 

Watch contract budget and costs to ensure funding available over term of 
contract Partial Chapter 2 

Track, approve, and document changes to contract (or task order) 
including budget Partial Chapter 2 

Ensure services procured align with scope of work set forth in contract or 
task orders Partial Chapter 2 

Approve task orders that include detailed information related to estimates 
on staffing, schedule, budget and scope of work  Chapter 3 

Monitor day-to-day work activities and approve timesheets  Chapter 3 

Verify accuracy of invoice and approving for payment 
 

Chapter 3 

Formally approve and accept submitted deliverables  Partial Chapter 3 

Require adequate progress reports and status reports Partial Chapter 3 

Maintain and retain appropriate records Partial Chapter 3 

Complete consultant evaluations 
 

Chapter 3 

Source: Leading practices developed based on guidance produced by American Water Works Association, Water Design-Build Council, and 
general strong control practices employed by public owners and entities in adherence with the Integrated Internal Control Framework issued by 
the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in addition to CMAA Contract Administration Guidelines 
issued in 2013 and Sjoberg Evashenk Consulting’s proprietary Capital Infrastructure Resource Library. 

 
8 Program Management Institute (PMI) Publication “Program Management Outsourcing Challenges & Factors Contributing to Success”, 2014. 
 

9 CMAA Contract Administration Guidelines issued in 2013 and Sjoberg Evashenk Consulting’s proprietary Capital Infrastructure Resource 
Library. 
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Formal Policies and Procedures Were Not Developed to Guide Contract Task Order 
Administration, Although Certain Ad Hoc Practices Were in Place  
To appropriately manage operations and its PMC contract, public owners need to operate under a set of 
formal policies and procedures to set expectations, ensure consistency, and provide needed control of public 
funds and projects. However, SFPUC had no written guidance to help its management and staff properly 
oversee and manage CS-165 task order administration.  

However, SFPUC described its informal and ad hoc policies and procedures used to carryout day-to-day 
administration and management activities for CS-165 task orders—which mostly related to the administrative 
processing of task orders and related invoices control. For instance, informal invoicing practices included: 
 SFPUC’s task order manager reviews and approves weekly labor hours entered by the PMC into an 

automated SFPUC time tracking system based on the manager’s knowledge of work activities 
conducted.  

 SFPUC’s Infrastructure Budget and Finance (IBF) group perform an administrative review to confirm 
billing rates and staffing agree with contract provisions, time charged agrees with the weekly systems 
used, invoices are mathematically accurate and not double billed, and costs are within the approved 
task order budget.  

 SFPUC must pre-authorized all non-labor charges and those charges must and supported by 
underlying invoices or other documentation.  

 SFPUC’s task order manager performs a programmatic review verifying the amounts invoiced 
reasonably align with the effort expended and services provided, work performed is consistent with 
the task order requirements, time charged agreed with the time approved through TimeLive or 
manual timesheets, non-labor allowable expenses were adequately supported, and required 
deliverables are submitted.  

 After review and acceptance, both the task order manager and the PMC Contract Manager approve 
the invoice. 

Given the significant size and length of the $150 million PMC contract, SFPUC should have written guidance 
assigning key roles and responsibilities, describing expectations of performance and activities, ensuring 
consistencies over the life of the contract. This is especially critical since the Infrastructure Division 
experienced significant staffing turnover and suffered losses of institutional knowledge over the years with 
key leaders involved with administering CS-165 having left the SSIP and organization. 

Recommendation 
To strengthen its accountability over public funds and better manage the CS-165 and future PMC contracts, 
SFPUC should:  

1. Formally adopt comprehensive policies and procedures covering all task order administration 
processes and requirements, including those discussed throughout this report. 
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Chapter 2: SFPUC Envisioned That Contract Would Provide PMC 
Services for 15 Years, but Inadequate Planning Caused Funds to 
Be Exhausted Years Earlier Than Anticipated 

Strong contract oversight practices are critical for ensuring outsourced services are delivered in alignment 
with agency expectations and established budgets and schedules. Toward that goal, establishing a budget 
and controlling the use of limited contract resources to prioritize activities and ensure appropriate levels of 
funding will be available as needed over the life of the contract is imperative. With regard to cost 
management, leading industry practices involve establishing a realistic and consistent budget and ensuring 
the budget is controlled to provide the best, timely information to the owner.10  

Although SFPUC established budgets and captured costs at an individual task order level, it did not manage 
funds overall for its PMC contract for the SSIP to ensure funds would be available over the life of the contract. 
In fact, SSIP management expects the $150 million contract value to be fully expended during fiscal year 
2022-23—several years earlier than expected. While this situation could be partially due to the initial contract 
budget not aligning with industry estimates and industry-wide cost increases due to inflation, labor shortages, 
and supply chain issues, SFPUC could not explain how the initial contract value was estimated and should 
have better managed to the contract limit costs regardless of the veracity of the budget developed. 
Additionally, while invoices reflected correct billing rates, approved staffing, and appropriately supported labor 
and non-labor charges, invoices and entries in SFPUC’s timekeeping system used by its consultants were 
inconsistently approved. 

SFPUC Could Not Explain How $150 Million PMC Contract Value—Lower Than Industry 
Averages—Was Established  
When first advertising to receive bids from external consultants for PMC services, SFPUC estimated $150 
million would be needed across 15 years; however, SFPUC was unable to describe or demonstrate how that 
estimate was developed. Further, our review of peers and an industry study lead by the Construction 
Management Association of America in 2014, found that the proportion of PMC fees to SSIP program costs 
was lower than industry averages, which were an approximate average of 5.6 percent of a capital 
improvement program’s total budget.  

It is Unclear how Contract Value Was Established  
SFPUC advertised the PMC contract in 2011 for a not-to-exceed cost of $150 million and estimated it would 
require 680,500 consultant hours to provide requested services in five task categories. However, no 
documentation exists to explain how the $150 million budget was estimated or hours necessary were 
calculated. In fact, SFPUC indicated that its estimated hours were only used to calculate a “blended labor 
rate” for scoring during the procurement process. 

As is typical in the construction industry when an owner hires a PMC, services are procured based on the 
consultant’s qualifications and not solely the consultant’s cost proposal. While program owners set a general 

 
10 Construction Management Association of America (CMAA) Standards of Practice, 2021. 
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PMC budget and establish high-level scope areas as part of procurement and resulting contract documents, 
the final scope of work and associated budgets to deliver the desired services are often negotiated post-
contract award through individual task orders—as was done by SFPUC.11 

Based on the hour estimates in the solicitation, SFPUC appears to have initially expected that the PMC would 
spend approximately 47 percent of its resources on programmatic work benefitting the SSIP under tasks 1 
and 2—while the PMC’s remaining efforts, or 53 percent, would be spent on project-specific work under tasks 
3 through 5. As shown in Exhibit 9, PMC’s cost estimate for each authorized task area based on SFPUC’s 
estimate of hours needed as well as other PMC charges totaled a combined $149.2 million. However, no 
further breakdown of budgeted costs or assumptions behind cost calculations was provided. 

EXHIBIT 9. COMPARISON OF CS-165 SOLICITATION HOURS BY TASK AND PROPOSED HOURS AND COST BY TASK 

Cost Line Item Solicitation 
Hours 

PMC Hours  
Per Proposal 

PMC’s 
Proposed 

Cost  

Percent of 
Task 

Subtotal 
Cost 

Task 1. Program Planning and Administration  199,000 199,000 $39,292,457 29% 

Task 2. Program Implementation  135,500 105,500 $23,779,780 18% 

Task 3. Project Technical Support 240,000 240,000 $47,482,616 36% 

Task 4. Program Controls 66,000 66,000 $14,625,709 11% 

Task 5. Pre-Construction Management and Planning  40,000 40,000 $8,252,551 6% 

Task Sub Total 680,500 650,500 $133,433,117 100% 

Other Direct Charges   $3,000,000  

Escalation (CPI)   $11,042,958  

Markup on Subconsultants   $1,696,761  

Total Cost Estimate $150,000,000  $149,172,832  

Source: CS-165 Solicitation and PMC Proposal. 

PMC Contract Cost Estimates Do Not Align With Industry Averages  
An industry study lead by the Construction Management Association of America in 2014 noted that average 
PMC fees should equate to approximately 5.6 percent of the program’s budget—but could increase up to as 
much as 18.3 percent.12 Applying that industry average to the SSIP, total PMC fees for the entire program 
would have been closer to $390 million. With the most recent advertisement for the next tranche of PMC 
services estimating another $90 million in PMC fees needed to close out the SSIP over the next ten years, 
total PMC fees for the program could total $240 million, or 3.4 percent of the entire SSIP—still less than the 
cited industry average.13 

Moreover, another benchmarking review conducted by the City of San Jose for their Regional Wastewater 
program noted even higher PMC fee amounts—ranging from 5.9 percent at the Sacramento Regional County 
Sanitation District to 10 percent at the Orange County Sanitation District. For instance, like SFPUC, the 

 
11 CMAA Owner’s Guide to Construction & Program Management, 2011. 
12 CMAA Comparison of Construction Management & Program Management Fees, 2014. 
13 Total of $240 million combines the existing PMC contract fees of $150 million with the additional advertised PMC services of 
$90 million. 
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Orange County Sanitation District had a 15-year PMC contract term although its program was significantly 
smaller at $2 billion. Yet, the Orange County Sanitation District’s PMC contract budget was $200 million—
$50 million more than SFPUC.14  

Conversely, those industry benchmarks differ though from our comparisons of SFPUC’s CS-165 budget with 
two other water programs in California. Because the others had smaller programs than SSIP ranging from 
$1.4 billion to $3 billion, we annualized the amounts for comparison purposes as shown in Exhibit 10. These 
results show that the SSIP contract budget for PMC services seems more in line with those programs—but 
is still lower for a program of this size. 

EXHIBIT 10. COMPARISON OF PROGRAM MANAGEMENT FEES   
 

SSIP San Diego Pure Water San Jose/Santa Clara 
Regional Wastewater (A) 

Program Value $7 Billion $3 Billion $1.4 Billion 

Program Duration 20 Years 20 Years 10 Years 

PMC Budget 
$150 Million  

over 15 Years 
$30 Million 

 over 5 Years  
$39 Million 

 over 5 Years  

Auditor-Calculated PMC Fee 
in relation to Program Value 2.1% 3.1% 2.8% 

Auditor-Adjusted PMC Fee for 
Program Value $10M / Year $18.8M / Year $7.8M / Year 

Source: Auditor-generated from program management contracts and/or related RFQ/RFPs from entities shown in Exhibit. 
Note: (A) The San Jose/Santa Clara program value increased PMC contract was amended at the end of Year 5 to extend to 10 years and 
increase the budget to $78 million, which resulted in a ratio of 5.6 percent—in line with industry benchmarks.  

Regardless of whether its PMC contract budgets align with industry averages or its peers, SFPUC should be 
able to support its assumptions and calculations for its contracted PMC services.  

SFPUC Did Not Manage Overarching CS-165 Costs Across Task Orders, and Funds 
Were Spent Much More Quickly Than Expected 
As is common with long-term PMC contracts, SFPUC structured its CS-165 agreement to provide significant 
flexibility by not detailing specific budgets for expected spending categories upfront. 15 Flexibility in longer-
term contracts—such as the SSIP PMC contract—is often built-in to react to changing conditions over time. 
This would be particularly relevant during the early years of the contract when SFPUC was initially 
establishing the SSIP and specific activities and services needed were being developed as the program 
progressed, expectations set, and site conditions assessed.16 Yet, with the only limitation in CS-165 being 
that costs did not exceed the contract’s $150 million threshold for services provided, budget controls must be 

 
14 City of San Jose Program Management Services Contract for the San Jose/Santa Clara Regional Wastewater Facility Capital 
Improvement Program, City Council Presentation, September 26, 2017. 
15 Other similar PMC contracts used for comparison were for San Diego Pure Water, San Jose-Santa Clara Wasterwater, Sites 
Project Authority, as shown in Exhibit 10. 
16 CMAA Standards of Practice, 2021.  
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employed to ensure resources are adequately controlled and remain available over the life of the contract. In 
fact, cost management is a critical component of contract administration—regardless of the industry or type 
of contracted service.  

For example, while executed construction contracts have a maximum price or lump sum amount the 
contractor will get paid, the construction contractor is still required to itemize expenses within detailed 
categories aligned with the contract’s schedule to show progress against the total contract amount.  
Similar for a task order-based professional services contract like CS-165, costs under unique task orders for 
specific scopes of work need to be rolled-up and monitored for spending against the total contract amount—
just like line items on a construction contract. By not routinely consolidating task orders and reviewing 
spending at the contract level, budget oversight is effectively diminished and risks of contract budget overruns 
are significantly increased as SPFUC experienced with the CS-165 contract.17  

No Overarching Monitoring Across Task Orders 
One mechanism to control costs is to issue individual task orders authorizing specific work, activities, and 
deliverables to be completed. SFPUC used its task order process to define and approve smaller chunks of 
work for its PMC to conduct and carve out distinct budgets with related discrete tasks to manage the  
$150 million contract. While using individual task orders to manage services and control costs is in line with 
best practices, SFPUC did not adequately oversee task orders to ensure resources were prioritized and 
overall contract funds remained available over the contract term. 

Leading practices recommend that program owners maintain visibility and control over the entire contract to 
monitor how the portfolio of task orders underway or completed impact the overall PMC budget and schedule. 
Thus, in addition to the intimate review that SFPUC’s task order managers should conduct on individual 
budgets and the technical, specialized work performed by its PMC on the SSIP, SFPUC’s contract manager 
must control the administrative side of the contract and intervene when existing task orders approach contract 
limits or may be written for work unrelated to program management. 

Although it intended the $150 million PMC contract to provide SSIP support services over the entire  
15-year contract period, SFPUC acknowledged that it did not establish a long-term plan to track and manage 
overall PMC costs across all individual task orders or prioritize resources to ensure funding remained 
available. Rather, SFPUC issued task orders on an informal, ad hoc basis and routinely increased budgets 
and scope with little oversight of the contract spend down across task orders. While this was permissible, it 
conflicted with best practices and the reasonable need to ensure funds lasted through the life of the contract. 
In addition to not sufficiently tracking or monitoring overall contract spending to ensure sufficient funds, 
SFPUC did not have the requisite oversight information to appropriately scale back PMC services as needed 
when faced with dwindling funds or alert SSIP executive sponsors governing the program that more money 
would be needed to provide adequate PMC oversight. Without adequate oversight, SFPUC could not 
determine how insufficient PMC funds impacts the scope of other SSIP contracts and activities. As of 
November 2021, SFPUC issued 80 task orders under its PMC contract totaling approximately $147 million—
of which $139 million, or 95 percent, has been spent. SFPUC expects the full $150 million contract to be 
exhausted by 2023—several years earlier than its expiration date.  

 
17 CMAA Standards of Practice, 2021 and Sjoberg Evashenk Consulting’s proprietary Capital Infrastructure Resource Library. 
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According to both SFPUC and the PMC, it was clear that contract funds were being expended too quickly 
and SFPUC acknowledged that an adequate process had not been implemented to prioritize critical tasks 
and plan resources. Both SFPUC and the PMC indicated that a meeting was held in fiscal year 2015-16 to 
discuss slowing spending and better prioritizing the remaining contract resources. While spending patterns 
declined in most of the subsequent years spending, the rate is still on pace to prematurely exhaust contract 
funds.  

In recent years, SFPUC began to review planned contract expenditures more aggressively, by task order, to 
ensure the limited remaining contract funds were dedicated to the tasks viewed as highest priority. 
Unfortunately, this often meant reducing budgets and narrowing scope on task orders—potentially limiting 
their effectiveness overseeing the SSIP as envisioned—although, ultimately, these efforts had little impact 
on extending the availability of contract resources. While SFPUC should have formally communicated that 
funds were being exhausted to executive management earlier on in the contract, found additional resources 
to bridge funding gaps, or reduced scope and activities of the PMC or other areas of the program, these steps 
were not taken.  

If individual task orders are not reviewed in relation to the complex portfolio of services provided by the PMC 
under CS-165 and PMC performance assessed at a global, overarching level, the risk of accelerated or over-
spending of budgeted funds and performance of potentially out-of-scope services are increased. Like a single 
construction project where a project manager has responsibility for ensuring the project is delivered on time 
and on budget, the SFPUC contract manager has the same obligation over its PMC. In fact, PMC task order 
managers are like construction managers who serve as boots-on-the-ground overseeing the day-to-day 
construction work while the overarching project manager is accountable to ensure general contractors—or 
the PMC for the SSIP in this example—perform in accordance with contract terms. 

Processes for Issuing and Revising Individual Task Orders Did Not Adequately Consider  
Long-Term Task Order Costs or Overall Sustainability of Contract Funding 

Our review of SFPUC’s oversight and management of 10 individual task orders revealed that SFPUC 
routinely revised task orders for additional scope of work and funding for the upcoming fiscal year on annual 
basis funding—although it did not adequately forecast overall task order costs against available contract 
resources nor did it maintain appropriate documentation of task order budget negotiations with 
its PMC.  

Partly, this situation was due to SFPUC not establishing its initial task order budgets with full resources 
expected to fund all needed activities for an individual task order. Rather, SFPUC reviewed and revised task 
orders annually to incrementally increase scope and budget for services expected for the upcoming fiscal 
year. In fact, our testing of 10 task orders over the last seven years found that all but one task order had 
multiple budget revisions to extend services across additional years or expand scope of work resulting in 
fund increases from a low of 10 percent to high of 350 percent as shown in Exhibit 11.  
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EXHIBIT 11. COMPARISON OF INITIAL BUDGET TO MOST RECENT BUDGET FOR TEN TASK ORDERS REVIEWED 

Task 
Order Description Initial Notice to 

Proceed Budget 
Most Recent Budget 

as of May 2022 Percent Change 

70 Program Management  $8,688,699  $39,120,431  350% 

72 Project Technical Reviews  $845,100   $3,305,916  291% 

74 Project Technical Reviews  $1,069,805  $2,642,632  147% 

76 Asset Management  $648,856  $620,306  -4% 

77 Project Cost Estimation  $812,545   $2,925,939  260% 

78 Project Technical Support  $123,027  $205,951  67% 

80 Project and Technical Support  $1,176,500  $1,291,484  10% 

85 Projects Technical Support  $101,167  $202,264  100% 

87 Program and Technical Support  $1,337,331   $4,199,706 214% 

90 Project Support Services  $539,900   $1,763,613 227% 

Total   $15,342,930   $ 56,278,242 267% 
Source: Initial and Last Revision of Task Orders. 

For each task order reviewed, SFPUC only set the initial task order budget for one or two years although it 
planned to have the PMC provide the requested task order service over a longer time period—thus, the 
budget variances noted in Exhibit 11 were not necessarily unreasonable. For example, SFPUC set an initial 
budget of approximately $8.7 million for general program management support services under Task Order 
70 for one year although these support services would be provided over several years. Thus, the 13 task 
order budget revisions increasing the budget 350 percent to more than $39.1 million were mostly reasonable 
since SFPUC was just applying funding to the remaining time periods when SFPUC expected services to be 
provided. Seven of the 13 revisions, which accounted for most of the cost increase noted, were budget 
increases and partial encumbrances to extend the term to allow for on-going program management support 
services for five additional fiscal years—rather than unplanned cost overages.  

Although it is not uncommon to link contract or task order budgets with a government’s annual budgetary 
funding cycles, SFPUC did not forecast the overall estimated cost of the task orders needed or schedule for 
completion throughout the contract’s life. This should have been done in addition to tracking annual funding 
commitments as part of typical contract cost management and control. This forward-looking practice would 
have enabled SFPUC to adequately forecast task order impacts against limited contract resources and 
ensure resources were spent in alignment with long-term plans and priorities.  

Furthermore, we found that SFPUC retained some scope change request documentation, but generally did 
not retain supporting documents related to cost review or negotiations held when task orders and subsequent 
revisions were approved. During our in-depth review of Task Order 70 budget revisions, we found that 
SFPUC retained some scope change request documentation, but as discussed earlier, did not retain 
documentation of SFPUC’s task order cost review or negotiations. For instance, the first revision for Task 
Order 70 added approximately $778,000 outside of the annual budget process. According to SFPUC, the 
revisions were due to changes in scope requested on several tasks; however, the task order revision did not 
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describe why the budgets were being amended nor detail changes to the scope of work. There were two 
formal change requests related to that first revision adding some detail justifying the increases, but those 
documents only supported $69,000, or less than nine percent, of the $778,000 budget increase. SFPUC 
provided anecdotal reasons based on staff recollections for the budget revisions, but these explanations did 
not fully detail why additional budget were needed or what additional activities would be performed. 

According to SFPUC, they use change request forms to memorialize modifications to scope or budget outside 
of the annual review and revision process. However, because the modification process is viewed as labor 
intensive for both PMC and City staff, it was not consistently followed. As such, although SFPUC task order 
managers indicated they reviewed proposed task order budgets for the upcoming year to determine whether 
the hours and staff proposed appeared to be reasonable for the requested services, SFPUC did not maintain 
documentation of these negotiations and generally relied on the PMC’s estimates as the contracted expert. 
While contemporaneous discussions on scope and budget are typical in a program like the SSIP when both 
owner and PMC staff are co-located working side-by-side to oversee the program, some evidence of price 
review and negotiation should be memorialized to ensure a shared understanding of agreements reached 
and protect the owner against potential claims or conflicts, safeguard that the owner is getting the best value 
from its limited resources, and provide transparency to the process.  

To better ensure funds last through the contract term and appropriate services are provided to manage the 
SSIP through its PMC contract, it is imperative that SFPUC diligently manage and track resources across 
individual task orders. This could be done by developing long-term budgets and schedules for each task 
order when initiated and assessing the cumulative impact of task orders on available contract resources. 
However, given that the contract is expected to be fully exhausted by fiscal year 2022-23, SFPUC should 
revisit the remaining PMC services needed to appropriately support SFPUC’s efforts to manage and 
implement SSIP and craft reliable estimates using industry benchmarks. Once cost estimates are completed, 
the SFPUC should work with its accounting staff to secure additional funding as needed or make budget and 
scope changes to other areas of the SSIP if funding is not available. 

SFPUC Spent Contract Resources on Work Questionably Related to SSIP 
In addition to the lack of long-term planning and limited oversight of task order budget increases discussed 
earlier, SFPUC also authorized work through task orders to have its PMC perform activities that were not 
specifically related to the SSIP or captured in the scope of CS-165.  

Specifically, there were two instances where SFPUC authorized more than $3 million in CS-165 task orders 
that included activities on separate SFPUC programs—namely, the Community Benefits Program and Social 
Impact Partnership Program. In one instance, SFPUC authorized PMC services for the development and 
implementation of the Community Benefits Program and Social Impact Partnership Program. In the other 
instance, questionable contract work activities related to the Community Benefits Program/Social Impact 
Partnership Program were commingled with other contract-specific activities (i.e., SFPUC’s SSIP Project 
Labor Agreement and Job Training and Opportunities Program) making it difficult to discern what portion of 
the task order expenditures were related to the Community Benefits and Social Impact Partnership Programs. 
No other program documentation was available to help us determine funds spent on these non-SSIP 
programs. For example: 
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• Task Order 11—Issued in 2013, Task Order 11 required the PMC to develop and manage SFPUC’s 
internal Community Benefits Program and assist in facilitating SFPUC contractors’ Social Impact 
Partnership Program commitments. Some tasks assigned to the PMC in this task order included 
developing SFPUC’s Community Benefits plan and reporting; designing an implementation strategy 
for SFPUC’s Community Benefits Catalyst Projects; and researching, analyzing and adopting local 
and regional best practices for Community Benefits activities. None of this relates to the five service 
categories included in the CS-165 scope of work. Rather, the work defined in the task order was 
assisting another group within SFPUC in the development and implementation of an entirely 
unrelated program. For example, one of the activities under Task Order 11 involved the development 
of Community Benefits marketing materials, which provided descriptions of nonprofits participating 
in the program and detailed opportunities for contractors to work with the nonprofits, in the form of 
volunteer, in-kind services, and financial commitments.18 SFPUC expended roughly $832,000 by the 
conclusion of Task Order 11. 

• Task Order 72—Issued in 2016, one task under Task Order 72 requested PMC services to support 
SFPUC’s Community Benefits Program for several activities. Some subtasks assigned to the PMC 
included developing resource leveraging strategies, assisting community partners and SFPUC in 
funding community benefit programs, and supporting SFPUC’s Community Benefits Program. Like 
services requested under Task Order 11, these services were not discretely defined or consistent 
with providing development and management of a large-scale wastewater capital improvement 
program; rather, these services supported the development of an entirely separate program not 
under SFPUC Wastewater Enterprise’s purview. While the task itself had a budget of nearly $2.2 
million, it is not clear what portion of this $2.2 million task order was devoted to performing 
Community Benefits-related services due to overlapping activities related to the SSIP Project Labor 
Agreement (allowable services consistent with CS-165) and the Community Benefits Program. 
Moreover, SFPUC was unable to locate any of the deliverables related to the task and reported that 
SFPUC External Affairs and SSIP staff, who might otherwise be able to provide insight into these 
services, are no longer with the agency. 

SFPUC’s management felt these additional services were within CS-165’s scope of work because the 
contract permitted “as-needed” program management tasks that included specialized tasks “at the discretion 
of SFPUC.” However, this assertion seems invalid because that interpretation would allow SFPUC to 
potentially add any tasks to the contract regardless of they relate to the SSIP—the sole focus of CS-165. 
Although the PMC contract scope of work allows other “as-needed” program management services, these 
services must be consistent with the contract purpose and program area. The “as needed” services should 
not be considered a “catch-all” open-ended category to add ancillary activities and blur or inappropriately 
broaden the original intent of the contract and purpose for which it was initially solicited. In adopting this 
approach, SFPUC stretches the scope of professional services contracts to allow for a wide variety of 
services not originally contemplated when the contract was competitively solicited and awarded.  

 
18 These services were related to what is now referred to as the Social Impact Partnership Program, which involved private 
contractors pledging donated money, in-kind goods and services, and volunteer hours as part of their proposals during SFPUC’s 
solicitation process as another means to score extra points on their proposals.  
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Although SFPUC Adequately Reviewed PMC Expenses to Validate Costs, Approval 
Protocols Need Improvement 
SFPUC employed solid practices to ensure invoiced costs were appropriate and allowed under CS-165 task 
orders and ensured that expenditures did not exceed the contract’s maximum value. For instance, staff 
approved consultant labor hours weekly, confirmed billing rates, ensured math accuracy, charges aligned 
with efforts and services provided, and work performed is consistent with task order requirements.  

To determine if these practices were followed, we selected 30 invoices submitted between 2016 and 2022 
for testing. We found SFPUC generally conducted thorough reviews of the costs invoiced by verifying labor 
hours and rates, staff charged, work effort, and non-labor charge. Invoices were reflected of correct billing 
rates, charged approved staff, supported non-labor charges, and were appropriately approved. Yet, we found 
instances where SFPUC could improve its practices over approvals—although there were no pervasive 
issues with the task order invoice reviews. 

For instance, while most PMC labor hours were approved weekly either through SFPUC’s automated system 
or through the manual timesheet process, there were nine instances where someone other than the task 
manager approved labor hours in the automated system which is inconsistent with described practices. The 
other approvers were mostly assistant project managers, which is low risk given that they work on the SSIP 
program and are likely familiar with the PMC’s activities; however, there were three instances where 
administrative staff approved timesheets who were not designated by SFPUC to be sufficiently 
knowledgeable or aware of the appropriateness of PMC time charges.  

Additionally, SFPUC did not follow its stated process for final approval of invoices. Specifically, in six of the 
30 invoices tested, final approval from the Contract Manager or the Assistant General Manager was missing. 
Instead, the task order managers provided final approval. SFPUC provided explanations that senior oversight 
staffs’ approval was not required on project-specific, technical task invoices—yet those senior SFPUC 
positions reviewed and approved nearly 20 other project-specific technical invoices we reviewed. Without 
being involved in the invoice review and approval process, the Contract Manager or Assistant General 
Manager may not have the requisite data to keep costs on track with approved budgets or keep visibility on 
the overall status and have a sense of budget status across all PMC task orders. Given the scarce contract 
resources remaining on CS-165, SFPUC should ensure that the designated individuals involved with 
approving all labor hours and invoices stay aware of and better control costs being charged. 

Recommendations 
To better ensure future PMC contract funds are sufficient to provide the services requested by SFPUC last 
the entirety of the contract term, and are adequately controlled to ensure contract resources are used in the 
most efficient manner for the greatest priorities, SFPUC should: 

2. Ensure the assumptions used to determine the expected contract value and anticipated costs of 
PMC services procured are supported and documented. In addition, when establishing cost 
estimates, consider comparing internal estimates to comparable industry and peer averages for 
similar services to help determine whether estimates are reasonable. 
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3. Establish a formal, long-term plan to prioritize, track, and manage overall PMC costs across all 
individual task orders and prioritize resources to ensure funding remains available through the 
duration of the contract and is focused on the most important service needs. Regularly revisit its plan 
to assess whether actual contract expenditures align with the long-term plan and whether the plan 
needs to be revised and document needed changes.  

4. Formally notify SFPUC executive management early on when forecasts project available contract 
funds will be insufficient to meet anticipated PMC service needs to determine whether additional 
funds can be secured to bridge gaps identified or reduce scope and activities of the PMC or other 
areas of the program to align with available resources.  

5. Implement a process to develop long-term cost estimates, budgets, and schedules for each task 
order when initiated and revised and assess the cumulative long-term impact of task orders on 
available contract resources.  

6. Retain documentation supporting task order price review and negotiation to ensure a shared 
understanding of agreements reached and protect the owner against potential claims or conflicts, 
safeguard that the owner is getting the best value from its limited resources, and provide 
transparency to the process. 

7. Ensure designated individuals involved in approving all labor hours and invoices stay aware of and 
better control costs being charged.  
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Chapter 3: SFPUC Needs to Improve Several Aspects of Its CS-165 
Task Order Administration 

Contract oversight also includes monitoring contractor performance to ensure quality services and products 
are provided that meet owners’ expectations and requested services are delivered. Industry tools used to 
oversee performance include review and approval of stated deliverables, regular meetings with contractors, 
and use of progress reporting to name a few. While SFPUC informally employed some of these tools, it needs 
to improve practices over the use of City employees as required, approval for high-value task orders, 
acceptance of PMC-submitted deliverables, document retention, meetings, and progress reports. 

Task Orders Generally Include Sufficient Detail, but SFPUC Did Not Prioritize Use of 
City Employees or Seek Additional Approvals for High-Value Task Orders 
As described in the background section of this report, SFPUC’s practices to develop and approve task orders 
generally involved identifying a need, working collaboratively with the PMC to develop detailed scopes of 
work with budget estimates and deliverables, and assigning task order managers to oversee performance of 
services.  

While SFPUC mostly did not have formal protocols guiding its administration and oversight of CS-165 task 
orders, we found most followed consistent practices and included sufficient detail and appropriate approvals. 
Specifically, based on our review of 10 task orders, all included detailed information related to estimates on 
staffing, schedule, and budget and most contained adequate descriptions of the scope of work and all were 
approved by the Task Order Manager or Director/Contract Manager. However, we found a few exceptions to 
the required task order development processes.  

For example, Task Order 90 was increased by $67,000 to add a new subtask related to Communication 
Support and Community Outreach services; however, the task order revision did not detail the scope of work 
associated with the new subtask although the subtask was reflected in the budget information. According to 
SFPUC, the current Task Order Manager was not involved with the subtask and those with direct knowledge 
of the circumstances surrounding the creation of the subtask were no longer with SFPUC.  

Also, there were two written policies related to using City employees and requiring additional approvals for 
high value task orders that SFPUC did not follow. Specifically, before authorizing PMC services through a 
task order, the Infrastructure Division's CIP procedures requires SFPUC staff to determine if the work could 
be done internally or by San Francisco Public Works. However, based on our review of 10 task orders, 
SFPUC could not demonstrate that this analysis was completed.  

Similarly, the Infrastructure Division's CIP procedures stated that total task orders including modifications 
cannot exceed $100,000 without approval of Assistant General Manager. According to SFPUC, this policy 
was not followed as it was outdated. Ignoring stated policies circumvents necessary controls established to 
mitigate risks associated with inappropriate approval of large task orders, revisions, or expenditures. 

To ensure if follows stated practice, SFPUC should memorialize its analysis of the use of City employees 
instead of external contractors and retain documentation in SSIP files. Further, if SFPUC feels the $100,000 
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threshold for obtaining Assistant General Manager approval is outdated, it should update the policy. Until 
then, it should follow the stated policy and retain appropriate approvals received.  

Task Orders Do Not Always Clearly or Consistently Define Services 

SFPUC did not clearly identify or distinguish tangible deliverables required from its PMC from other service-
type requested work and labels used to categorize requested PMC work did not always accurately reflect the 
nature of services procured.  

Our review of 10 task orders revealed several instances where task order scopes of work did not clearly 
specify the type of services to be provided for task activities resulting in inconsistent assignment of similar 
services as either work activities, as-needed services, or deliverables. For example, for one task order (Task 
Order 70), we found that SFPUC had classified monthly progress reports for the CS-165 contract as work 
activities, rather than tangible deliverables that would be submitted for review and/or approval. Auditors 
characterized deliverables, work activities, and as needed services as follows: 
 Deliverable: A tangible product submitted to SFPUC for review, comment, and approval that is 

subject to retention requirements. 
 Work Activity: Labor hours of service consumed to achieve a particular purpose or result. 
 As-Needed Service: Unplanned work activities or deliverables that are requested and provided on 

an ad hoc basis.  

SFPUC inconsistently applied these labels across task order services. For example, some required, tangible 
deliverables were labeled as work activities, which could likely result in those items not being captured as 
deliverables that must be stored on the PMC SharePoint and transferred to SFPUC. Without consistently and 
accurately defining the nature of tasks and deliverables, it is difficult for SFPUC to ensure that all required 
deliverables (in aggregate) associated with CS-165 have been sufficiently delivered. To reduce the risk of 
misclassification of deliverables that might be subject to retention requirements, SFPUC should standardize 
definitions for services to be provided and clearly specify in task order documentation which classification 
requested services fall under. 

SFPUC Cannot Demonstrate It Reviewed or Accepted PMC Contract Deliverables 
One key feature of contract management to best ensure an external contract complies with terms and 
provides requested services is for public owners to review and accept contract deliverables. Specifically, 
leading practices note that scope of services should include “deliverables or other tangible methods for 
measuring performance”.19 Through our review of 10 task orders issued under CS-165, we identified 292 
required deliverables and reviewed 45 in detail. Our review found that most were submitted (31 of 45) as 
required. The remaining deliverables were either still in-progress (5 of 45), cancelled (8 of 45), or unable to 
be located (1 of 45).   

Of the deliverables that were submitted, in nearly all instances, there was no evidence of SFPUC review or 
formal acceptance of deliverables submitted despite language in the CS-165 contract specifying that “All 

 
19 Construction Management Association of America (CMAA) Owner’s Guide to Construction and Program Management, 2011. 
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deliverables to be provided under this Agreement will be submitted for review prior to being finalized”—
although SFPUC informed us formal approval and acceptance was not required. Without some indication of 
review and acceptance, SFPUC cannot demonstrate that it received expected value from the contracted 
services and products meet the level of quality expected. Through our detailed review of 10 CS-165 task 
orders, most SFPUC task order managers interviewed expressed satisfaction with PMC services and 
deliverables; however, we were informed that the project manager working on one task order was not 
satisfied as subpar deliverables were submitted, leading to problems during construction on certain SSIP 
projects—these sentiments appeared to be general perceptions and because there were no formal protocols 
or responsibilities established to accept deliverables as a condition of payment, the work products submitted 
on the task order were not rejected and the PMC was paid.  

Further, because task orders did not provide a schedule or timeline for submitting deliverables in most cases, 
we could not determine whether deliverables were submitted on-time. 

To improve its oversight and ensure work products meet the level of quality it expects, SFPUC should ensure 
that it formally documents its review and acceptance of contract deliverables before paying contractors for 
related services. This practice should be memorialized in written policies and procedures. 

SFPUC Did Not Ensure CS-165 Documentation Is Properly Maintained 
According to the National Association of State Procurement Officials, public owners like SFPUC should 
maintain contract files containing items such as the authorizing contracts and amendments, task orders and 
revisions, budgets and schedules, deliverables, and progress reports—all items that help memorialize 
decisions made, support contract costs, and demonstrate the value of contract services. 

Because SFPUC did not have the infrastructure and expertise to handle a large-scale document control 
requiring collaboration with internal and external stakeholders to receive, organize, and archive SSIP 
documents, the CS-165 agreement required the PMC to implement such a centralized system to serve as 
the SSIP documentation repository. However, SFPUC did not monitor its contractor to confirm critical SSIP 
documents or deliverables were maintained, including CS-165 documents, nor did it not clearly identify 
responsibilities for monitoring its contractor’s document retention or clarify what needed to be stored. We 
looked for several CS-165 contract-related documents, and most were missing from the SharePoint folders. 

File Structure Was Established as Required, but CS-165 Documents Are Not Adequately Stored 
As described in the SSIP PMP, the PMC established a clear SSIP document retention structure on a 
SharePoint platform that included folders for both program documents and CS-165 contract documents. An 
example of part of the PMC SharePoint structure is shown in Exhibit 12. 
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EXHIBIT 12. EXAMPLE SNAPSHOT OF A PORTION OF PMC SHAREPOINT SSIP FILE STRUCTURE 

 

While the PMC SharePoint established folders for its CS-165 documents, it did not store complete data 
related to its budgets, schedules, invoices, deliverables, progress reports, or meetings. Specifically, we 
reviewed documentation related to CS-165 and 10 related task orders active between 2016 through 2022 
and found related task order revisions, deliverables, and monthly progress reports were missing from the 
PMC SharePoint site as shown in Exhibit 13.  
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EXHIBIT 13. TESTING OF CS-165 CONTRACT DOCUMENTS LOCATED IN PMC SHAREPOINT REPOSITORY 

Task Order No. General Task Order Duration Task Order 
In File 

Progress Reports 
 In File 

Deliverables  
In File 

70 June 2016 to June 2022 Partial Partial Partial 

72 June 2016 to June 2021 Partial Partial Partial 

74 August 2016 to June 2020 Partial Partial Partial 

76 November 2020 to June 2022 
 

  

77 May 2020 to June 2022 
 

  

78 March 2021 to June 2022 
 

 

Partial 

80 September 2016 to June 2022 
 

Partial 
 

85 May 2019 to June 2022 
 

  

87 August 2019 to June 2022 
 

  

90 July 2016 to June 2022 
 

Partial 
 

Source: PMC SharePoint task order files reviewed on June 21, 2022. 

Although task orders and progress report documentation was not always maintained in the SharePoint 
repository as envisioned by the file structure, SFPUC indicated that some of the information is maintained in 
SOLIS. However, we noted that some task order revisions and monthly progress reports were also missing 
in SOLIS. 

Ultimately, staff had to search for documents through internal decentralized and unstructured personal files 
and folders spread widely across SFPUC’s organization in addition to asking external contractors. Despite 
these efforts that required an extensive amount of time and resources, SFPUC was still unable to locate 
some documents, particularly those controlled and maintained by individuals no longer employed at SFPUC. 
Although our testing focused on CS-165 contract documentation, similar issues could likely extend more 
broadly to all SSIP documentation.  

Responsibilities Were Not Clearly Assigned to Ensure Critical Documents Are Maintained 
While the PMC was designated as the SSIP document repository by contract and required to establish a 
related SharePoint site in accordance with the SSIP PMP, SFPUC never assigned responsibility for ensuring 
all relevant documents were stored and secured on the site. In fact, there was confusion among SSIP 
stakeholders related to this responsibility. Some at SFPUC believed that documentation management was 
solely the responsibility of the PMC, while others believed it was a shared responsibility between the PMC 
and SFPUC.  
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Further, there was no comprehensive guidance for the SSIP regarding maintenance of program 
documentation. Although SFPUC’s Infrastructure Division has policies and procedures to guide how certain 
SSIP documentation was to be stored, maintained, and controlled, this guidance was limited to technical 
engineering documents and reports. SFPUC also did not have policies or guidance addressing SSIP-related 
document retention more broadly or CS-165-related information such as contract administration, task orders, 
deliverables, and project meeting information. Without better guidance, critical documents may be lost and 
unavailable to access to address potential litigation, understand infrastructure specifications and details, and 
ensure transparency and accountability in spending public funds. 

To help ensure key PMC contract documentation is adequately managed, the Infrastructure Division should 
more clearly specify roles and responsibilities for documentation management across SFPUC and its PMC 
contractor with discrete procedural steps over a document’s life, from creation to final disposition. Further, 
the Infrastructure Division should also specify the types of documents—such as deliverables, project meeting 
information, and invoices—that must be maintained and where they must be maintained during the project 
or task order’s life.  

SFPUC Faces Daunting Task to Ensure All SSIP Documentation Is Properly Transferred and Archived  
Although not formally memorialized, SFPUC stated all SSIP documents maintained on the PMC SharePoint 
must be transferred to SFPUC’s internal SharePoint for archiving at critical milestones throughout the 
program such as the end of preconstruction on a project or the closure of a task order. According to SFPUC, 
this critical documentation transfer process only occurs on an ad hoc basis since SFPUC’s internal 
SharePoint is still under development and unable to meet the storage needs as currently designed. 

Moreover, because the PMC SharePoint has not been used as the centralized documentation repository as 
intended over the last decade since the SSIP inception, SFPUC will be challenged to sufficiently identify and 
locate a comprehensive universe of all SSIP documentation that must be transferred increasing the likelihood 
that some historical SSIP information may be lost. 

SFPUC Could Not Demonstrate CS-165 Meetings Adequately Managed PMC Services 
With SFPUC’s decentralized approach using task order managers to implement task orders for managing 
large, long-term contracts, instituting regular meetings is one mechanism available to public owners to 
manage and monitor contractors and their performance. Given the number of SFPUC task order managers 
involved in CS-165 and the magnitude of each task order, regular meetings are necessary to pool information 
on the status across task orders and the stay abreast of PMC efforts.20 However, while SFPUC indicated 
regular meetings with the PMC occurred, content discussed was often not documented and or was not 
sufficient to provide assurance that the agency had engaged in appropriate oversight of the contractor. 
Further, strong contract management practices require documenting meetings, as well as including minutes 
containing what was discussed, attendees, decisions and action items.  

 
20 At any time, CS-165 has upwards of 15 active task orders covering a wide variety of topics such as cost estimates, risk 
management, and technical reviews and task order managers may be among several SFPUC program areas, including the 
Wastewater Enterprise, Project Management Bureau, and External Affairs, as well as in the City Attorney’s Office. 
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For instance, contract and task order status information that might be discussed in such meetings would 
include the status of active and planned task orders, contract and task order budget-to-actual status, contract 
and task order schedule and budget, PMC performance, and progress towards defined PMC goals. We were 
informed that the PMC and SFPUC Infrastructure Division Director/Contract Manager held bi-weekly 
Executive Briefing Meetings to discuss similar types of topics including PMC-specific programmatic work, 
including services completed, future work, funding, encumbrances, and any issues at the contract and task 
order level. However, SFPUC could not demonstrate that these meetings addressed critical topics such as 
budget-to-actual status, approved and pending expenditures, contractor or program performance, or risks 
and challenges facing the program based on our review of biweekly meetings held between January 2020 
and March 2022.  

Of the 14 bi-weekly meetings sampled, 5 meetings did not occur, and of the 9 that did take place, SFPUC 
was only able to provide meeting invites—no agenda or meeting minutes capturing results of the discussions. 
While the topics SFPUC and the PMC indicated they discussed during these meetings aligns with leading 
practices, no documentation exists to substantiate the practice and indicate what was discussed. Without 
sufficient documentation, there is little evidence to determine whether these important contract management 
meetings were sufficient and included important discussions and outcomes of major decisions, particularly 
those related to changes in budget, scope, and schedule.  

To ensure sufficient oversight for large capital improvement program PMC contracts, SFPUC should 
memorialize meeting discussions to confirm shared understanding of decisions reached on scope and critical 
budget considerations. Additionally, SFPUC should retain meeting documentation in contract files—such as 
the PMC’s SharePoint site—that includes complete meeting agendas and comprehensive meeting minutes. 

SFPUC Could Improve Required Monthly Progress Reporting  
Generally, the PMC complied with contract provisions requiring the submission of progress reports; although 
requirements were vague and did not clearly specify what information SFPUC needed or expected to be in 
the progress reports (e.g., requirements stipulate that progress reports should provide detailed information 
on the status, but do not specify the types of information to be included). 

CS-165 included limited progress reporting requirements although a recent task order included marginally 
more detail on requirements—although it still did not specify sufficient detail for what was to be included in 
monthly progress reports. Specifically, Task Order 70 required progress reports to contain information related 
to the status and progress of all active task orders, including a summary of the current estimates and 
schedules; however, SFPUC reported that it had the PMC move away from this format before the most recent 
Director started.21 While requiring more information than CS-165, the direction is still vague and leaves the 
reporting requirements to the discretion of individual project managers.  

For our period of review from 2016 to 2022, the PMC generally submitted monthly progress reports along 
with invoices to provide support for the charges invoiced, justify labor costs, and provide high-level bullet 

 
21 Task Order 70 was issued a Notice to Proceed on June 30, 2016. As of Task Order 70’s Revision 10, issued June 16, 2021, 
the requirements for monthly progress reports were shortened to “define and develop Project Manager focused reports that 
provide Project Managers/ Task Order Managers with timely and detailed information on the status of individual Task Orders.” 
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points of key activities for both the current month and upcoming month. According to the SFPUC Contract 
Manager, the reports generally met the needs of SFPUC because the project team met with the PMC 
frequently and received needed information during those meetings—not through the monthly progress 
reports that generally lagged well behind information shared during biweekly projects meetings. Yet, because 
those meetings are not well-documented as discussed in the previous section, SFPUC could not fully 
demonstrate it adequately provided contract oversight.  

Despite management’s intent regarding the progress reports, our review of information contained in task 
order progress reports found that the reports generally lacked any sort of meaningful information that might 
be used as a record of progress made, justification for budget or scope changes, or contractor performance. 
For instance, one task order had significant changes to scope and budget. According to the Task Order 
Manager, at the start of the task order, SFPUC was on the verge of firing the general contractor on a large 
SSIP project due to major discrepancies between preliminary cost estimates and estimates at the time of bid; 
in fact, the project was temporarily placed on hold as a result. This led to a significantly expanded cost 
estimate for services procured under the task order to ensure SFPUC was provided accurate estimates. In 
this case, PMC services were expanded from performing cost estimate reviews to developing independent, 
ground up estimates. By the conclusion of the task order, the budget increased from approximately $800,000 
to nearly $3 million, yet discussions around these significant developments were not captured in the monthly 
progress reports.  

Beginning in July 2021, the PMC began to include budget, invoiced-to-date, and percentage of budget spent 
amounts in progress reports—all good features to help SFPUC oversee contractor performance and status; 
however, this information did not always appear to be accurate. While the addition of these data points 
represented an improvement towards providing more meaningful information on the status of task orders in 
the progress reports, the progress reports we were provided for the ten sampled task orders at times had 
errors among a number of the progress reports generated after June 2021. Specifically, in several instances, 
monthly progress reports generated after June 2021 reflected financial values that were inaccurate for the 
reporting period. For example, the progress report for Task Order 70 Task A reported an invoiced-to-date 
amount of $23,093,846 in July 2021, but the January 2022 progress report later reported a lower amount, a 
roughly $270,000 decrease. According to SFPUC, the issues auditors identified with the amounts reported 
in the progress reports were the result of point-in-time generation issues, where the progress reports provided 
to auditors were generated on a different date than the reports that would have been initially provided to 
SFPUC during the reporting period, though the key activities reported would still be accurate. 

Further, while these reports were compliant, we identified opportunities to improve and enhance the 
information reported to SFPUC through these monthly progress reports to include other features such as the 
following: 
 Current budget 
 Expenses to-date 
 Forecasted costs to complete tasks 
 Key activities performed during the reporting period 
 Summary of issues and challenges 
 Potential changes to the scope of work and budget 
 Status of deliverables 
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This information is important because it not only provides contract managers with critical performance 
indicators on the progress of a contract and/or task order, it also formally memorializes task order progress. 
This lack of critical information resulted in a general lack of project documentation regarding the progress (or 
lack thereof) being made on CS-165 task orders and the overall SSIP as it relates to PMC responsibilities. 
Moreover, it aligns with leading practices that emphasize the importance of maintaining records throughout 
the life of a construction project or program—from memorializing program requirements in a formal PMP to 
formalizing project specific protocols in a project procedures manual (PPM).22 Most importantly, applying 
sound document controls could help SFPUC better manage contractor performance and formally 
memorialize task order progress. To better ensure SFPUC receives the information needed by management 
and to ensure key activities are clearly documented, SFPUC should more clearly define the elements that 
should be included in progress reports, establish a set format for reporting, and use information provided to 
better inform oversight needed of CS-165.  

SFPUC Did Not Conduct Performance Evaluations  
While CS-165 gives SFPUC discretion over whether to conduct contractor evaluations, the SFPUC’s 
Infrastructure Division’s Procedures Manual requires performance evaluations be completed for all multi-year 
consultant agreements greater than $500,000 on both an annual basis and the conclusion of the contract. 
Our review revealed that SFPUC has not completed annual evaluations of its $150 million PMC contract.  

Specifically, there was no evidence that contract-level performance evaluations were conducted to assess 
the PMC’s performance and for the 10 task orders reviewed, only one performance evaluation was 
completed. One SFPUC task order manager completed a performance evaluation assessing services 
provided for one out of the task order’s 10 tasks, spanning a period of 10 months.23 SFPUC management 
and task order managers indicated that discretion is permitted to determine if an evaluation should be 
completed. Moreover, according to the SFPUC Contract Manager, it was open to interpretation on whether 
the Infrastructure Division’s Procedures Manual performance evaluation requirement applied to the PMC 
agreement and individual task orders.  

Performance evaluations are useful for documenting contractor performance as means for the organization 
to better manage the existing contract, as well as keeping a record of the contractor’s performance so that 
the organization might better consider a contractor’s past performance when evaluating contractor proposals 
for future projects. Further, according to the Infrastructure Division’s Procedures Manual, performance 
evaluations are a standard business practice to 1) determine if SFPUC is receiving good value and quality 
deliverables; 2) provide opportunities for continuous improvement; and 3) provide input in the selection 
process for future consultant agreements. Without regular performance evaluations, the organization 
foregoes the opportunity to provide meaningful feedback on a contractor’s performance, as well as creates 
the risk that a low-performing contractor might be awarded a contract for similar services in the future.  

To ensure performance evaluations are completed on a routine basis, SFPUC should require regular 
performance evaluations of the PMC and should also more clearly define the basis by which performance 
evaluations will be completed (either at the contract or task order level) in both the contract and procedure 
manuals. 

 
22 CMAA Contract Administration Guidelines, 2013. 
23 Task Order 74: Southeast Treatment Plant Projects Support, Task J – New Southeast Lift Station. 
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Recommendations 
To improve task order management and oversight practices as a means of ensuring quality services and 
products, requested services are delivered, contractor performance is sufficiently documented, and internal 
policies and procedures are followed, SFPUC should: 

8. Memorialize its analysis of the use of City employees instead of external contractors. 

9. Update the policy requiring Assistant General Manager approval for task orders over $100,000 if 
outdated; until then, follow the stated policy and retain appropriate approvals received.  

10. Consistently apply definitions for services and deliverables and clearly specify in task order 
documentation which classification requested services fall under. 

11. Formally document its review and acceptance of contract deliverables before paying contractors for 
related services.  

12. Clearly specify roles and responsibilities for documentation management across SFPUC and its 
PMC contractor with discrete procedural steps over a document’s life, from creation to final 
disposition. Specify the types of documents—such as deliverables, project meeting information, and 
invoices—that must be maintained and where they must be maintained during the project or task 
order’s life. 

13. Memorialize meeting discussions to confirm shared understanding of decisions reached on scope 
and critical budget considerations and retain related meeting documentation in contract files—such 
as the PMC’s SharePoint site—that includes complete meeting agendas and comprehensive 
meeting minutes. 

14. Clearly define the elements that should be included in progress reports, establish a set format for 
reporting, and use information provided to better inform oversight needed of CS-165. 

15. Require regular performance evaluations of the PMC and more clearly define the basis by which 
performance evaluations will be completed (either at the contract or task order level). 
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Appendix A. SSIP PMC Contract Task Order Universe  

 SSIP CS-165 contract task orders, as of November 12, 2021 (amounts in millions). 

# Task Order Description Start End Task Order 
Value 

1 SSIP Program Planning and Administration 09/02/11 06/30/16 $26.10 
2 Urban Watershed Assessments & Planning 10/07/11 06/30/16 $11.85 
3 North Shore Redundant Force Main Constructability Review 10/18/11 06/30/16 $0.33 
4 Program Controls Support 12/08/11 06/30/16 $5.97 
5 Southeast Water Pollution Control Plan 12/16/11 06/30/13 $3.08 
6 Document Management Support 12/16/11 06/30/14 $0.17 
7 Communications and Reporting Support 08/30/12 06/30/16 $5.04 
8 PM Support and Review Services – Central Bayside Project 11/27/12 06/30/16 $0.64 

9 Condition Assessment and Process Performance Evaluation – North Point Facility & 
Oceanside Plan 04/10/12 06/30/15 $2.12 

10 SharePoint Development for Wastewater Enterprise Project Development Process 07/24/12 06/30/13 $0.03 
11 Community Benefit Support 02/04/13 12/30/14 $0.83 
12 Comprehensive Risk Assessment and Risk Management Plan 04/10/12 06/30/14 $0.19 
13 Bayshore Sanitary District Sewer Services Rate Study Support 04/11/12 06/30/16 $0.95 
14 Alternative Project Delivery Systems 08/01/12 06/30/16 $0.05 

15 Southeast Water Pollution Control Plant (WPCP) Centrifuge Replacement Technical 
Support 04/17/12 06/30/16 $0.00 

16 Biosolids End-Use Market Assessment and High-Strength Waste Utilization Business 
Plan 02/04/13 06/30/16 $0.64 

17 Riva Pilot Study 08/30/12 06/30/16 $0.13 
18 Treasure Island Wastewater and Stormwater Infrastructure Evaluation Phase 1 09/13/12 06/30/16 $0.15 
19 Climate Change Analysis 08/29/13 06/30/16 $0.67 
20 Update to Subdivision Regulations - Sewer and Surface Conveyance Design Criteria 11/29/12 06/30/14 $0.06 
21 Collection System Condition Assessment Plan 05/09/13 06/30/15 $0.75 
22 Sunnydale Tunnel Supplementary Hydraulic Analysis 10/26/12 06/30/14 $0.05 
23 New Southeast Water Pollution Control Plant Headworks Planning 05/09/13 06/30/16 $1.83 
24 Digester Gas Storage Facility Failure Analysis 01/04/13 06/30/13 $0.02 
25 Technical Support and Review of 8 Washington Development Project 12/20/12 06/30/14 $0.06 
26 Green Infrastructure Early Implementation Projects 12/20/12 06/30/17 $6.09 

27 Wastewater Aerobic/Anaerobic Transformations in Sewers Odor Modeling Study for 
Wastewater Enterprise 03/13/13 06/30/16 $0.24 

28 Receiving Water Quality Modeling Study for Wastewater Enterprise 02/07/13 06/30/17 $1.37 
29 Southeast Water Pollution Control Plant Program Integration 02/21/14 03/30/16 $4.10 
30 Richmond Transport Tunnel Model 04/16/13 06/30/14 $0.08 
31 Project Description of Biosolids Project for Environmental Permitting Process 03/25/13 12/31/13 $0.23 
32 Biogas Beneficial Use Study at Southeast WPCP  04/18/13 12/30/13 $0.13 
33 Biosolids Digester Facilities Needs Assessment 04/18/13 06/30/14 $0.14 
34 SharePoint Development for Collection System Projects 05/09/13 06/30/15 $0.02 
35 Bayside Geotechnical Support 08/03/13 06/30/16 $0.01 

36 Technical Writing Support and Quality Assurance/Quality Control Review for 
Operations, Engineering, and Maintenance 02/12/14 06/30/16 $0.43 

37 Collections System Project Management Support 12/26/13 06/30/16 $0.45 

38 Technical Assistance with Outreach and Engagement for the Contractors Assistance 
Center 06/26/14 12/31/16 $0.58 
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# Task Order Description Start End Task Order 
Value 

39 Combined Sewer Discharge (CSD)/SSIP Condition Assessment Program 04/02/14 05/01/17 $0.75 
40 Southeast Plant Biosolids Digester Facilities Project (BDFP) Support 05/19/14 06/30/16 $1.30 
41 SSIP Compliance 06/04/14 06/30/16 $0.79 
42 Oceanside Fine Screen and Grit Removal Enhancements 06/04/14 06/30/16 $0.04 
43 Oceanside Project Interface and Support 11/05/14 06/30/16 $0.43 
44 Selby and Marin Outfall Structure Cover Design Proposal 07/29/14 12/31/15 $0.05 
45 Communications Strategy Implementation 10/31/14 06/30/16 $0.74 
46 Wet Weather Rate Analysis 11/19/14 06/30/19 $0.17 
47 Sewer Lateral Improvement Guideline and Policy Review 01/15/15 06/30/19 $0.21 
48 SFPUC Power Business Plan 01/21/15 06/30/16 $0.08 

50(A) Green Infrastructure Construction Training Program 03/16/15 06/30/16 $0.47 
51 Construction Management Plan 05/06/15 06/30/16 $0.50 
52 Collection System Interdepartmental Project Support 06/30/15 06/30/16 $0.05 
53 Southeast Plant Logistics Coordination 09/16/15 06/30/16 $0.75 
54 Southeast Plant Project Review and Support 09/14/15 06/30/16 $0.11 
55 North Point Facility 10/14/15 06/30/17 $0.07 
56 Green Infrastructure Maintenance Manual 09/16/15 06/30/16 $0.08 
57 Flood Resilience for SSIP 08/10/15 06/30/16 $1.39 

59(A) Triple Bottom Line Support for SSIP 09/08/15 06/30/16 $0.08 
60 Urban Watershed Assessment Incentive Programs Development 09/08/15 06/30/16 $0.15 
61 Distributed Control System Upgrade Support 01/13/16 11/30/16 $0.03 

63(A) Cayuga and Wawona Stormwater Improvement Project Support 03/31/16 08/31/16 $0.07 
64 Folsom Area Stormwater Improvement Project Support  03/28/16 04/30/17 $0.02 

70(A) SSIP Programmatic Support Services 06/30/16 06/30/22 $37.00 
71 SSIP Programmatic Green Infrastructure Support 06/30/16 06/30/18 $0.40 
72 Programmatic - WWE and Infrastructure Support 06/30/16 06/30/21 $3.31 
73 Biosolids Digester Facilities Project Support  06/30/16 06/30/18 $1.72 
74 Southeast Plant Projects Support 11/30/16 09/25/26 $2.57 
75 Oceanside Plant/North Point Facility Projects Support 08/22/16 06/30/22 $0.63 
76 Asset Management Support 11/18/20 06/30/22 $0.62 
77 BDFP Independent Estimate Support 05/11/20 06/30/22 $2.93 
78 Southeast Plants Projects Support 03/03/21 06/30/22 $0.12 

80(A) Central Bayside Improvement System Project Support 09/06/16 06/30/22 $1.29 
81 SSIP Collection System Projects Support 08/11/16 06/29/18 $1.42 
82 Stormwater Management Early Implementation Projects Support 08/29/16 06/30/22 $1.52 

84(A) Stormwater Management and Flood Resilience Projects Support 08/11/16 06/30/18 $3.39 
85 CSD & Transportation/Strategies Structures Support 05/31/19 06/30/22 $0.20 
86 Flood Resilience Project Support 06/04/19 06/30/22 $0.62 
87 Project Strategies Green Infrastructure Capital Support 08/03/19 06/30/22 $3.07 

89(A) Technical Assistance for the City Attorney’s Office 04/13/17 06/30/18 $0.02 
90 Land Reuse Projects Support 07/27/16 06/30/18 $1.76 
91 WWE/SSIP Advisory Support 07/24/19 06/30/21 $0.05 

80 Task Orders Total   $146.55 
Source: Auditor-generated from SFPUC’s SOLIS financial and supply chain management system. 
Note: (A) Denotes out of sequence task order numbering, not task order missing from listing. 
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Appendix B. Department Response  

 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendations and Responses 

For each recommendation, the responsible agency should indicate in the column labeled Agency Response whether it concurs, does not 
concur, or partially concurs and provide a brief explanation. If it concurs with the recommendation, it should indicate the expected 
implementation date and implementation plan. If the responsible agency does not concur or partially concurs, it should provide an 
explanation and an alternate plan of action to address the identified issue.  
 

Recommendation Agency Response CSA Use Only 
Status Determination* 

San Francisco Public Utilities Commission should: 

1. Formally adopt comprehensive policies and 
procedures covering all task order 
administration processes and requirements, 
including those discussed throughout this 
report. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Update the comprehensive policies and procedures covering 
all task order administration processes and requirements. 
 
Implementation Date: 6/30/2023 

☒ Open 
☐ Closed 
☐ Contested 

2. Ensure the assumptions used to determine 
the expected contract value and anticipated 
costs of PMC services procured are 
supported and documented. In addition, 
when establishing cost estimates, consider 
comparing internal estimates to comparable 
industry and peer averages for similar 
services to help determine whether estimates 
are reasonable. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Document the discussions and decisions leading to budget 
development for future PMC procurements. 
 
Implementation Date: 6/30/2023 

☒ Open 
☐ Closed 
☐ Contested 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendation Agency Response CSA Use Only 
Status Determination* 

3. Establish a formal, long-term plan to 
prioritize, track, and manage overall PMC 
costs across all individual task orders and 
prioritize resources to ensure funding 
remains available through the duration of 
the contract and is focused on the most 
important service needs. Regularly revisit its 
plan to assess whether actual contract 
expenditures align with the long-term plan 
and whether the plan needs to be revised 
and document needed changes. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Establish a plan for future PMC procurements. Require 
maintaining meeting minutes after each annual budget review 
meeting that is archived in a central archival system. 
Integrated with recommendation #1. 
 
Implementation Date: 6/30/2023 

☒ Open 
☐ Closed 
☐ Contested 

4. Formally notify SFPUC executive 
management early on when forecasts project 
available contract funds will be insufficient to 
meet anticipated PMC service needs to 
determine whether additional funds can be 
secured to bridge gaps identified or reduce 
scope and activities of the PMC or other 
areas of the program to align with available 
resources. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Same as recommendation #3 

☒ Open 
☐ Closed 
☐ Contested 

5. Implement a process to develop long-term 
cost estimates, budgets, and schedules for 
each task order when initiated and revised 
and assess the cumulative long-term impact 
of task orders on available contract 
resources. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Same as recommendation #3 

☒ Open 
☐ Closed 
☐ Contested 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendation Agency Response CSA Use Only 
Status Determination* 

6. Retain documentation supporting task order 
price review and negotiation to ensure a 
shared understanding of agreements 
reached and protect the owner against 
potential claims or conflicts, safeguard that 
the owner is getting the best value from its 
limited resources, and provide transparency 
to the process. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Maintain archival of pertinent documentation of task order 
negotiation in a secure single archival system that can be accessed 
to provide audit trails. 
Integrated with recommendation #1. 
 
Implementation Date: 6/30/2023 

☒ Open 
☐ Closed 
☐ Contested 

7. Ensure designated individuals involved in 
approving all labor hours and invoices stay 
aware of and better control costs being 
charged. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Process and Procedure has been changed. No more 
delegation of approvals to the administrative staff will be allowed. 
Only individuals involved in the project can be the designated 
approvers. 
 
Implementation Date: Completed 9/30/2022 

☐ Open 
☒ Closed 
☐ Contested 

8. Memorialize its analysis of the use of City 
employees instead of external contractors. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: To archive documentation when developing the staffing plan 
(during the RFP process) including communications with Local 
Union and Other City Departments. 
 
Implementation Date: 6/30/2023 

☒ Open 
☐ Closed 
☐ Contested 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendation Agency Response CSA Use Only 
Status Determination* 

9. Update the policy requiring Assistant General 
Manager approval for task orders over 
$100,000 if outdated; until then, follow the 
stated policy and retain appropriate 
approvals received. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Policy of requiring an AGM of Infrastructure’s approval for a 
task order greater than $100K has been eliminated. 
Integrated with recommendation #1. 
 
Implementation Date: 2/28/2023 

☒ Open 
☐ Closed 
☐ Contested 

10. Consistently apply definitions for services 
and deliverables and clearly specify in task 
order documentation which classification 
requested services fall under. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Provide clear explanation when there are deliverables type of 
work products versus work activities. The term deliverables can be 
misinterpreted as a work product such as reports that needed to be 
turned in at the completion of any task. Change the “Deliverables” 
type of billing in our invoicing system to say “Lump-sum”. 
Integrated with recommendation #1. 
 
Implementation Date: 3/31/2023 

☒ Open 
☐ Closed 
☐ Contested 

11. Formally document its review and 
acceptance of contract deliverables before 
paying contractors for related services. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: See #10. In addition, for those task that have deliverables, it 
will require how the deliverables should be received on the task 
order to ensure the deliverable is formally accepted by way of 
signature from the deliverable recipient. 
Integrated with recommendation #1. 
 
Implementation Date: 2/28/2023 

☒ Open 
☐ Closed 
☐ Contested 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendation Agency Response CSA Use Only 
Status Determination* 

12. Clearly specify roles and responsibilities for 
documentation management across SFPUC 
and its PMC contractor with discrete 
procedural steps over a document’s life, from 
creation to final disposition. Specify the 
types of documents—such as deliverables, 
project meeting information, and invoices—
that must be maintained and where they 
must be maintained during the project or 
task order’s life. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Previously we were using Parson’s SharePoint because SFPUC 
did not have the technology to allow a 3rd party access. PUC now 
has implemented a technology that allows 3rd party access so we 
will be using SFPUC SharePoint for archiving documents going 
forward. Furthermore, we will establish standard roles and 
responsibility for project teams in the next PMC contract to clearly 
identify who should turn over the records for archiving. The archival 
requirement should be included in the task order during creation. 
 
Implementation Date: 6/30/2023 

☒ Open 
☐ Closed 
☐ Contested 

13. Memorialize meeting discussions to confirm 
shared understanding of decisions reached 
on scope and critical budget considerations 
and retain related meeting documentation in 
contract files—such as the PMC’s SharePoint 
site—that includes complete meeting 
agendas and comprehensive meeting 
minutes. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Ensure task order development meetings minutes are 
recorded to track decisions. Incorporate this as an archival 
requirement and clearly define who is responsible on the next PMC 
contract. 
 
Implementation Date: 6/30/2023 

☒ Open 
☐ Closed 
☐ Contested 

14. Clearly define the elements that should be 
included in progress reports, establish a set 
format for reporting, and use information 
provided to better inform oversight needed 
of CS-165. 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Will incorporate this requirement into the existing Contract 
Management Procedure. 
 
Implementation Date: 6/30/2023 

☒ Open 
☐ Closed 
☐ Contested 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendation Agency Response CSA Use Only 
Status Determination* 

15. Require regular performance evaluations of 
the PMC and more clearly define the basis by 
which performance evaluations will be 
completed (either at the contract or task 
order level). 

☒ Concur          ☐ Do Not Concur          ☐ Partially Concur 
 
Plan: Will clarify performance evaluation process and enforce 
annual evaluations as part of annual task order modification 
process. 
 
Implementation Date: 12/31/2023 

☒ Open 
☐ Closed 
☐ Contested 
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��������	

�����������������������
���������	��� ������ ��!"�����#$%&'()*')+�,-./+/)0�1+2).2(.3 ��4"�#5��������6�����6�����7�	������ ����8�9���6����:���� ��8�8���#;"�##�#4"<55=>??@AB�CD�EFG�HCIJGJCK�LB�MC?NCKFKG <5�"<5!<5�"<��O�P�	��Q�
�6��� 8�8�8�R<�;"<�!<��"<�4S�T��Q�
�6��� 88 �8U�<<�<<<"<<V<<�<<!"<;#S������
W�6����X6����6���������� 8UR�8Y�<V5"<VV<V�"<V!<V�ZJIGCAJ[@\�]@GFA�=@\FI <V#"<�5<��<�<"<�;ZJIGCAJ[@\�ZFG[̂B�]@GFA�=@\FI <�V<��<�!



����������	
���
�����	�
 �������������������������������� �!��"����#!$
�%&�'����
�( ���



�����������	
������
����������

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



�

���������	��
����	����	�	�	����
��	��	
������������������������������� �����!"#$%&$'�()*�(+(,
-./012�-3456
,)+*+++�7&8�!$&89:;9<�9%;=<>"$�&99<%8=;?@AB56
9<8;=$%9=:<8�:8�(+(C?



�

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



�

���������	
������	����	�	�	�
�����	

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

)�
��,�����*����+�	
�

*����+�	
�
 ��-
.���� .����/��0$�/��0$& /��0$&�.����



�

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



�

���������	�������
���	
����
����������������������� �!�"#$$%��" ���&#����'(� �!�#)��'(*�+�,-./��0��12��3�455�.�����0��16�-33-��-�"#����%#%���$)7#8�$���*�9��3�/�,-�-//��:-/5-�����;�<-�0��;-.,��-��=#"%��#��"%��#$�7�� ���> "��#�?�&� '�&?� �!�� >��(*�;�-@�.A/B�5��C-��@�.D��"#��7�E%��#���#>�����$�$E�7�*�C.�/���



�

�������	
���������������������������������������������
��������������
��
��
������������

������

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

�
$�"��,���-���.��
���
���
��



�

��������	�
�������	����
�����������



�

��������	
��������	����� �����������������
�������������������� � !�"����#� "�$%��

&'(()*+,-.�/01'234)*2/01'2352067)*89:�;<==>?@�A�B>>=:?A@CD:�E>?F�:GDC?>GH:G@�@IA@�C;�;@?:GJ@I:G:K�LM�KCD:?;C@MN
O23(2P+9:�<GK:?;@AGK�AGK�A==?:BCA@:�@I:�CGI:?:G@�DAQ<:�>R�><?�;@ARRS�B<;@>H:?;S�AGK�B>HH<GC@MN TU'01�V(()*+'-,+W9:�=?>DCK:�>==>?@<GC@C:;�@>�AQQ�;@ARR�@>�B>G@?CL<@:�AGK�?:ABI�@I:C?�=>@:G@CAQN

4)66'-,P0+,)-9:�QC;@:G�AGK�B>HH<GCBA@:�I>G:;@QM�AGK�>=:GQMN&2*X,P2YZ�[\]̂_�\̀�]̂_�\aZb�_��c_[�]�c\̀��̀d�c̀̀ \e��c\̀fg-P1'3,X2-233YZ�hb\ecdZ��]]Z__��̀d��̀d�]\aâ c̀�i�aZajZb_f&0k2+W\[�\̂b�Zahl\iZZ_m�]̂_�\aZb_��̀d�]\aâ c̀�cZ_�_Zbc\̂_lif &+270*n3o,(bZ_\̂b]Z_�Z̀�b̂_�Zd��\�\̂b�]�bZ�c̀���_̂_��c̀�jlZ�a�̀ Z̀bf
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vC�}F��y���x�uF{C�w��sD�����C{F�ACxu{C}�yttF{t~��F{����yzzs�s}C{F���Fx�FzuC{u�D�CD��y���{u�C{u�Dyt�����sDF��>~�=>==~�=>=@~�CD��=>=>

�G��MIWIKMX��HLMR��RS�MIL [ chO]hb���ZUSK�kSUf�qMRP�ePQRSTMPMULN c\O]̂ �̂��Mn��HLMR��LJKJLW��MRTJIMN hOhba���HLMRNVMX��JfVL�Sm��HW�kHUX��IYZJNJLJSU \O\ac���QQMR��KHPMXH�oRMMp�GJKLMR��HKKMRW ]Oab\���MfJSUHK��RSZUXnHLMR��LSRHfM����MISTMRW Ô\]̀���HLMR� HJU��MQKHIMPMUL�l��¡l_\à�oHNLRS¢c̀LV¢_]LV��LRMMLN Ô̂db���Z£JKJHRW��HLMR��ZQQKW��WNLMP�l��ZPQ��LHLJSU��ZPgMR�_ Ôcc]��¤LVMR�QRS�MIL�HXXJLJSUN�JUXJTJXZHKKW�gMKSn�[̂Oddd `̀Ôb_�������������������������������qSLHK [ c\̂Oc̀c��
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��	�������������������������	����������������� ���!����"�#��$%����&'�� "���"() ���*+,�-+--���"�-+-�&�!$$�.������/! ���"�,� �$����!�/�.0���������"(

1���2!���3�4!.��""���!��$���4!.����!���5! ����6���$�������789:;<�=>?:;@�A@B<CD;@;E:�F<CG<9@�H8=AFI
789:;<�J9BK:9L�M??;:?N�OK?P9L�Q;9<�RSRT

UVWXY�ZV[\�]X̂_V̀XaX\W�b�Ucbdefg�hViWYjklgWmkdnWm�oWYXXWi p lqrnnn���������sYXVitYX�ui_V\v�UX__�b�h[w[_kx_X̀WY[̀V_kuyhkZX̀mV\[̀V_kz[̂X_[\Xkz_ta{[\| llrnqn���������oXYYVaj\WX�UX__�b�}Ỳm[WX̀WtYV_koWYt̀WtYV_kUX__ l~rgee����������V�X�ZXỲXv�UX__�b�h[w[_kx_X̀WY[̀V_kuyhkZX̀mV\[̀V_kz[̂X_[\Xkz_ta{[\| �r�ql������������X��UVWXY��W[_[W��oXYw[̀X��V̀[_[W[Xi �r��f�����������hj_aV��}]s�UX__�b�}Ỳm[WX̀WtYV_koWYt̀WtYV_kUX__ �refg�����������oXYYVaj\WX�UX__�b�h[w[_kx_X̀WY[̀V_kuyhkZX̀mV\[̀V_kz[̂X_[\Xkz_ta{[\| �rfql�����������hj_aV��}]s�UX__�b�h[w[_kx_X̀WY[̀V_kuyhkZX̀mV\[̀V_kz[̂X_[\Xkz_ta{[\| er�dn�����������sYXVitYX�ui_V\v�UX__�b�}Ỳm[WX̀WtYV_koWYt̀WtYV_kUX__ ern�n������������[̀�X��UX__�b�}Ỳm[WX̀WtYV_koWYt̀WtYV_kUX__ erlfe�����������}t�[_[VY��UVWXY�ot̂ _̂��o�iWXa�b�z[̂X_[\Xi�j\�lgWm�}wX nrgg~������������[\XVY�zVY��UX__�b�}Ỳm[WX̀WtYV_koWYt̀WtYV_kUX__ nrqen�����������UVWXY�ZV[\�]X̂_V̀XaX\W�b�Ucbdnln��V�XYkotWWXY�oWYXXWi nrqne������������[̀�X��UX__�b�h[w[_kx_X̀WY[̀V_kuyhkZX̀mV\[̀V_kz[̂X_[\Xkz_ta{[\| nr�nq������������t\XYV_��jaX�UX__�b�h[w[_kx_X̀WY[̀V_kuyhkZX̀mV\[̀V_kz[̂X_[\Xkz_ta{[\| nr��e�����������Z[__{YVX��VYv�UX__�b�h[w[_kx_X̀WY[̀V_kuyhkZX̀mV\[̀V_kz[̂X_[\Xkz_ta{[\| nr~�n������������[\XVY�zVY��UX__�b�h[w[_kx_X̀WY[̀V_kuyhkZX̀mV\[̀V_kz[̂X_[\Xkz_ta{[\| qrefn�����������UVWXY�ZV[\�]X̂_V̀XaX\W�b�Ucbd��d�hVi[WVik�V\ivV_X�}wX qr�df������������V�X�ZXỲXv�UX__�b�}Ỳm[WX̀WtYV_koWYt̀WtYV_kUX__ qrdnn������������WmXY�[WXai�[\v[w[vtV__��{X_j��pqr~~~ llfr�f~������������������������������������sjWV_���� p dn�rne��������
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��	�������������������������	����������������� ���!����"�#��$%����&'�� "���"() ���*+,��+�����"��+�-&�!$$�.������/! ���"�,� �$����!�/�.0���������"(
12�34565748�9:;4<�=<>?45; @ ABCDEB��1FG>7�H>GI�J4<K�LKM<>N4K4G;O BPCPBQ��34IR>G:7�S<>FG8T:;4<�1;><:I4�U�345>N4<6 BDCDVW��X4T�9:;4<�Y;R7R;6�14<NR54O ZCVVD��1:G�[G8<4:O�=RM47RG4�XFK\4<�D�34M7:54K4G; ZCVQB��9:;4<�]:RG�34M7:54K4G;�̂�9_̂DZEV�̀:O;<>aBV;baDQ;b�1;<44;O ZCVPE��:̀7:N4<:O�_:K�34M7:54K4G; ZCVBP��9:;4<�]:RG�34M7:54K4G;�̂�9_̂DZQQ�J:<:N:7�1;<44; PCBZD��[FcR7R:<6�9:;4<�1FMM76�16O;4K�̂�=FKM�1;:;R>G�XFK\4<�D PCBEP��d;b4<�M<>?45;�:88R;R>GO�RG8RNR8F:776�\47>T�@PCeee WQCAVQ�������������������������������J>;:7 @ BVZCQQV��1:G�[G8<4:O�=RM47RG4�XFK\4<�D�34M7:54K4G;�̂�A�14IK4G;O�RG�1:G�f<FG> @ AECEAe���������9:;4<�]:RG�34M7:54K4G;�̂�9_̂DQVD�S4:<6�f7N8aEQ;baAW;ba=>RG;�H>\>O�[N4 VCEDV�����������9:;4<�]:RG�34M7:54K4G;�̂�9_̂DZBV�DDG8ag:74G5R:�1;ha=>;<4<>�[N4 WCeeA�����������X4T�9:;4<�Y;R7R;6�14<NR54O ZCVVD�����������[7:K48:�̀<44i�9:;4<Ob48�2ROb�=:OO:I4�2:5R7R;R4O� ZCAQP�����������9:;4<�]:RG�34M7:54K4G;�̂�9_̂DZQQ�J:<:N:7�1;<44; ZCEDW�����������9:;4<�]:RG�34M7:54K4G;�̂�9_̂DZVE�S4:<6�f7N8à74:<6�̀;ha]:<i4;�1;h QCQPP�����������d;b4<�R;4KO�RG8RNR8F:776�\47>T�@PCeee ZDCEAD��������������������������������������J>;:7���� @ BQDCAPP�������j���k!���l�m!.��""���!��$���m!.����!���n! ����o���$�������pqrstu�vwxsty�zy{u|}tyt~s��u|�ury��qvz��

p
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��	�������������������������	����������������� ���!����"�#��$%����&'�� "���"() ����*+�,*,,���"�,*,-&�!$$�.������/! ���"�+� �$����!�/�.0���������"(
1234562457�829:42;�<33543=�>:3?2;�@527�ABAA CDCC�E�CDCF CDCF�E�CDCDCDCC CDCF CDCD GHIJKL GHIJKLMNOPQPRPSTU�PVWXYZSVS[RTU�VNO\P[SX]U�N[̂�S_̀PWVS[R a bUbcdUeff�� bUbghUbbc�� bUgdhUeeb�� fiUgbj�� gdkUjkf��l[RN[mPnQS�NTTSRT cUgdc�� cUhdc�� eUdhi�� oeddp� hUeig��qN[̂�N[̂�XPm\RTrYsrtN] hhUfcb�� hhUfcb�� hhUfcb�� u�� u��vY[TRX̀ORPY[�tYXw�P[�WXYmXSTT gUcbhUhgc�� gUehdUihh�� kgdUeej�� ejeUcce�� hedUedi��xYRNQ a hUdhiUhfg�� eUidiUjfd�� eUdibUbjj�� hekUidg�� fhhUfib��

yIz{L�|}~�����L�I�����J�����I��L�I�L�GI���I{����L�����L�����������{I�L���L��L��I���J�IJ���������I���J��������JL�|D��CDCC��CDCF��IJ��CDCD

�ỲR\SNTR��QN[R��PYTYQP̂T�N[̂��PmSTRSX�MNOPQPRPST��XY�SOR a geeUkkc����ỲR\SNTR��QN[R��St��SN̂tYXwT��XPR��SWQNOSVS[R gegUhfj����ỲR\SNTR�vYVV̀ [PR]�vS[RSX edUfjb������ỲR\SNTR��QN[R��YtSX�MSŜ�N[̂��XPVNX]��tPRO\mSNX��WmXN̂ST biUkgg������NtY[N� XSN��RYXVtNRSX�lVWXYZSVS[R��XY�SOR gfUihh������STRTP̂S��̀VW��RNRPY[��SQPNnPQPR]�lVWXYZSVS[RT geUjkf������YXR\��\YXS��̀VW��RNRPY[��SR��SNR\SX�lVWXYZSVS[RT geUeii�����qNXmS��StSX�vY[̂PRPY[�lVWXYZSVS[RT ggUifi����� Tr�SŜŜ��WYR��StSX��SWQNOSVS[R��̀ VnSX�hg�o��rikjp kUfgh��������̀nQPO��YXwT�gkR\� ZS[̀S�l[sXNTRX̀OR̀XS�lVWXYZSVS[RT jUcjb�������¡OSN[TP̂S��QN[R��PmSTRSX��NT��N[̂QP[m��RPQP¢NRPY[��WmXN̂S jUgcf������� Tr�SŜŜ��WYR��StSX��SWQNOSVS[R��̀ VnSX�hd�o��rikep fUddc�������£NXPỲT�qYONRPY[T��StSX��SWQNOSVS[R��̀ VnSX�j�o��rickp hUkbc�������MYQTYV� XSN��RYXVtNRSX�lVWXYZSVS[R��XY�SOR hUcbj��������̀nQPO��YXwT�hgTR�N[̂�hhR\� ZS[̀ST�l[sXNTRX̀OR̀XS�lVWXYZSVS[RT hUici�������¤NXPWYTN��X]r�SNR\SX��̀VW��RNRPY[�¥�MYXOS�¤NP[�lVWXYZSVS[RT hUfbc�������xNXNZNQ��StSX�lVWXYZSVS[RT hUhdg�������¡OSN[��SNO\�vQPVNRS�v\N[mS� ̂NWRNRPY[��XY�SOR hUedg��������ỲR\SNTR��QN[R�MNOPQPR]r�P̂S��PTRXPǹRŜ�vY[RXYQ��]TRSV��WmXN̂ST hUbcf�������¡R\SX�WXY�SOR�N̂ P̂RPY[T�P[̂PZP̂̀ NQQ]�nSQYt�ahUddd ceUjfc�������������������������xYRNQ a fghUick���
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��	�������������������������	����������������� ���!����"�#��$%����&'�� "���"() ���*+,�-+--���"�-+-.&�!$$�/������0! ���"�,� �$����!�0�/1���������"(

2���3!�����4!/��""���!��$���4!/����!���5! ����6���$�������789:9;�8<=>9?�@?A;BC9?9D>�E;BF;G?�H88@EI
��� 7JG=>9:G>9;�KGAL>GM�N==9>=O�PL=QGM�R9G;�STSU

VWXYZ[\]Y�̂_\̀Y�V[a]bac�d[_a\ea_aYf�\̀g�hẀgaYaẀ�i]][]]b[̀Y�jbklWm[b[̀Y] n opqrst�����uWlc[�v\à�d[Z\ea_aY\YaẀ�\Y�wbe\lc\g[lW�\̀g�x\cy]Ẁ�VYl[[Y] zzq{|}�����i]~�[[g[g�VkWY�V[�[l�d[k_\c[b[̀Y��Xbe[l�{z����~rt|� tq�sz�������hWbeà[g�V[�[l��a]cZ\l�[��\cy�_W��̂l[m[̀YaẀ�\̀g�vẀaYWlà� tq}ot�������h\l�W��\f�V[�[l��W���gWl�d[gXcYaẀ |qrz��������va]]aẀ�VYl[[Yq�zrYZ�YW�h[]\l�hZ\m[��VYl[[Y]q��lacy�V[�[l�d[Z\ea_aY\YaẀ sqs|p�������X̂e_ac��Wly]��\laWX]��Wc\YaẀ]��Xbe[l�{}�j̀�l\]YlXcYXl[�jbklWm[b[̀Y] rq�s���������\laWX]��Wc\YaẀ]�V[�[l�d[k_\c[b[̀Y��Xbe[l�|����~rst� �q��p��������\laWX]��Wc\YaẀ]�V[�[l�d[k_\c[b[̀Y��Xbe[l�r����~rss� �qp{s�������i]~�[[g[g�VkWY�V[�[l�d[k_\c[b[̀Y��Xbe[l�{}����~rtp� �q}}r��������\l\m\_�V[�[l�jbklWm[b[̀Y] {q{}z�������X̂e_ac��Wly]�VX̀][Y�̂\ly]ag[�̂\m[b[̀Y�d[̀Wm\YaẀ] {qpr}��������c[\̀]ag[�̂_\̀Y�w���VZ\k[g��a�[]Y[l�j̀Y[laWl��àà��d[Z\ea_aY\YaẀ����~s}r� pq{tt��������YZ[l�klW�[cY�\ggaYaẀ]�àgamagX\__f�e[_W��npq}}} orqz|z������������������������WY\_ n zpzq}st���
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����������������������������������������������������� ����!�"��#$����%&���!���!'(����)*+�,*,,���!�,*,-%� ##�.������/ ����!�+���#���� �/�.0���������!'123456784�9:7;4�<=282:=>8�7;>�?=@6846A�B7C=:=4=68�9A2D6C4 E FGHIHJK������123456784�9:7;4�L6M�N67>M2AO8�PA=4�Q6R2S7:�7;>�T;U:36;4�93RV�1474=2; WWXIYZF������123456784�[2RR3;=4\�[6;46A YZIJZJ��������123456784�9:7;4�92M6A�B66>�7;>�9A=R7A\�1M=4C5@67A�]V@A7>68 WKIKKW��������7̂A=V287�93RV�1474=2;�_�B2AC6�̂7=; WWIXJW��������C̀67;8=>6�9:7;4�?=@6846A�P78�N7;>:=;@�]4=:=a74=2; KIKGb����������16=8R=C�Q6:=7c=:=4\�d�95786�W ZIbYZ����������93c:=C�e2AO8�f7A=238�g2C74=2;8�L3Rc6A�JG�T;UA784A3C43A6�TRVA2S6R6;48 ZIWJY����������h8dL66>6>�1V24�16M6A�Q6V:7C6R6;4�L3Rc6A�YX ZIWXW����������C̀67;�<67C5�9A2D6C4 bIZFZ����������B2AC6�̂7=;�Q657c=:=474=2;�74�iRc7AC7>6A2�7;>�j7CO82;�14A6648 bIbWG����������B7C=:=4\de=>6�?=84A=c346>�[2;4A2:�1\846R�]V@A7>6 GIHHK����������f7;�L688�<38�Q7V=>�kA7;8=4�16M6A�TRVA2S6R6;48 GIYKF����������h8dL66>6>�1V24�16M6A�Q6V:7C6R6;4�L2l�JK YIHZF����������93c:=C�e2AO8�f7A=238�g2C74=2;8�L3Rc6A�YX�T;UA784A3C43A6�TRVA2S6R6;48 YIHWK����������123456784�9:7;4�XbF�hAC5=R6>68�1CA6M�93RV YIbHZ����������k7A7S7:�16M6A�TRVA2S6R6;48 YIXZX����������h8dL66>6>�̂7=;�16M6A�Q6V:7C6R6;4�L3Rc6A�Z YIXYJ����������4̀56A�VA2D6C4�7>>=4=2;8�=;>=S=>37::\�c6:2M�EYIXXX HJIKbY����������������������������k247: E bWHIKWH������f7;�L688�<38�Q7V=>�kA7;8=4�16M6A�TRVA2S6R6;48 E FXIbbG��������Q=C5R2;>�i7A:\�TRV:6R6;474=2;�9A2D6C4 WJIbFX��������P67A\�<38�Q7V=>�kA7;8=4�16M6A�TRVA2S6R6;48 WFIFKZ��������93c:=C�e2AO8�g2Rc7A>�14A664�T;UA784A3C43A6�TRVA2S6R6;48 WWIZHY��������123456784�9:7;4�XbF�hAC5=R6>68�1CA6M�93RV WXIYFW��������k7A7S7:�16M6A�TRVA2S6R6;48 WXIJHZ��������13;864�PA66;�T;UA784A3C43A6 HIHJF����������93c:=C�e2AO8�f7A=238�g2C74=2;8�L3Rc6A�JG�T;UA784A3C43A6�TRVA2S6R6;48 KIZFF����������h8�L66>6>�1V24�16M6A�Q6V:7C6R6;4�L3Rc6A�YX ZIWWF����������93c:=C�e2AO8�f7A=238�g2C74=2;8�L3Rc6A�JH�T;UA784A3C43A6�TRVA2S6R6;48 bIYHJ����������93c:=C�e2AO8�f7A=238�g2C74=2;8�L3Rc6A�Jb�T;UA784A3C43A6�TRVA2S6R6;48 bIXGb����������93c:=C�e2AO8�f7A=238�g2C74=2;8�L3Rc6A�YJ�T;UA784A3C43A6�TRVA2S6R6;48 bIXFJ����������h8�L66>6>�1V24�16M6A�Q6V:7C6R6;4�L3Rc6A�JK YIHZF����������93c:=C�e2AO8�h:6R7;\�<:S>�T;UA784A3C43A6�TRVA2S6R6;48 YIHGb����������<67C5�7;>�17;82R6�14A664�[2Rc=;6>�16M6A�?=84A=c34=2;�Q657c=:=474=2; YIZXK����������93c:=C�e2AO8�16C2;>�14A664�T;UA784A3C43A6�TRVA2S6R6;48 YIGbX����������h8�L66>6>�̂7=;�16M6A�Q6V:7C6R6;4�L3Rc6A�Z YIXYJ����������L2A45�92=;4�B7C=:=4\�?6M746A=;@�93RV�Q6V:7C6R6;4 JIZFG����������93c:=C�e2AO8�97:23�hS6;36�T;UA784A3C43A6�TRVA2S6R6;48 JIGWY����������f7A=238�g2C74=2;8�16M6A�Q6V:7C6R6;4�L3Rc6A�Z JIYFH����������C̀67;8=>6�9:7;4�?22A�Q6V:7C6R6;4 JIXKF����������4̀56A�VA2D6C4�7>>=4=2;8�=;>=S=>37::\�c6:2M�EJIXXX FGIZbJ��������������������������k247: E WKbIFZY������m���n ���o�p .��!!��� ��#���p .���� ���q �����r���#�������s
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��	�������������������������	����������������� ���!����"�#��$%����&'�� "���"() ���*+,�-+--���"�-+-.&�!$$�/������0! ���"�,� �$����!�0�/1���������"(23435�267839�:9;5<=393>8�?5<@5A9
��� B CDCC�E�CDCF CDCF�E�CDCDCDCC CDCF CDCD GHIJKL GHIJKLMNOPQPRPSTU�PVWXYZSVS[RTU�VNO\P[SX]U�N[̂�S_̀PWVS[R a bccUdec�� bdfUccg�� bddUhcc�� hUidf�� gUijd��k[RN[lPmQS�NTTSRT bjUcnh�� bjUgfb�� bjUnfi�� odjnp� odjfp�qN[̂�N[̂�XPl\RTrYsrtN] cUdcd�� cUdcd�� cUdcd�� u�� u��vY[TRX̀ORPY[�tYXw�P[�WXYlXSTT ghUbcf�� cgUccc�� dhUcdf�� bfUfjg�� bbUjjg��xYRNQ a djbUjjn�� bnnUhfb�� bejUnfd�� dcUgde�� beUeii��
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×¥̈£ Ø¥£ �¿̈��¥̈¶�¥¦¡�©¦ª ̈£« ¦£̈�̄±£̈¢¡ ��¢£¾�È� ¥̈±�¾ Á¥¢��Â¥́± �½ ¥̈±� « ¦£̈�̧ ¢̈¦§Ù±¦ �ÆÍÏ�ÅÍÅÄ©¦ª ̈£« ¦£̈



��

������	�
��	�������������������������	������������������������� ����!����"#���$%&�'%''���(�'%')*+����,������-�#���(�&�#��������-�,.���������(/ 0100 01023455678�9::68:;39:<�97=�>7?6:8@678:�A>8<�3>8B�C569:45B D 0EFG10H��� 0E2GFI0���39:<�97=�>7?6:8@678:�J48:>=6�3>8B�C569:45B KHI�� KLL��M6:85>N86=�N9:<�97=�>7?6:8@678:�J48:>=6�3>8B�C569:45B 2FGFEI����� 0HE���������OJ7PN455678�9::68:;M6:85>N86=�N9:<�97=�>7?6:8@678:�J48:>=6�3>8B�C569:45B 0KGII2����� HGEHE�������CJ89Q�N9:<G�N9:<�6R4>?9Q678:G�97=�>7?6:8@678:������D K0SGIES��� 0H0G2KS���TUVWX�TUVWXY�ZTUVWXY�[\VU]̂�TUVWXY�_̀aU]�\bc�deU\b_̀aU]fgh
ij)k&���(���!!�,�����l�l�,��m�i)no�

pqrstu�vwutxyz {x|rzu}rxuz�r~r}�u��q�} ���urs��qt�rz�tx�w�ut|r�}wq�ruz���q�tsrxut�w��wzzruz �tyxt�t�wxu��u�rq���zrq|w��r�tx��uz �x��zrq|w��r�{x��uz��������s��z� �wu�qtutrz �wtq��w��r �wtq�|w��r� ��r|r���� ��r|r���� ��r|r����pwz��wxs�pwz�����t|w�rxuz ��� � � � ��� ��� �����uw��pwz��wxs�{x|rzu}rxuz���uztsr�ptu���qrwz�q� � � � ��� ��� ���� � ��qrwz�q����xr���wq�ru���xsz ���}��ww¡}� ¢�£¤�sw�z � �¥¦¤�§ �¥¦¤�§ ��� ��� ���pwz��wxs�pwz�����t|w�rxuz ��� �̈ �̈ ��� ��� �����uw��vrzuqt�urs�pwz��wxs�{x|rzu}rxuz���uztsr�ptu���qrwz�q� � �¥¦¤̈� �¥¦¤̈� ��� ��� ���pwz��wxs�pwz�����t|w�rxuz ��� �© �© ��� ��� �����uw��pwz��wxs�{x|rzu}rxuz���uztsr�ptu���qrwz�q� � �© �© ��� ��� ���
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012345�675489: ;8<2:5=285:�2>2=?5�@1A= BCA523�?14D2:�48�7D54<2�=71E25:�@A1�432854D7F�7::25: G4984@4D785�A5H21�AI:21<7IF2�48?C5: J8AI:21<7IF2�;8?C5:KGLMNOAA3PQ:R O75C14542: S741�T7FC2 @741�<7FC2� KU2<2F�VR KU2<2F�WR KU2<2F�XR07:H�783�07:H�YZC4<7F285: [N\ ] V V ^�� ^�� ^��_A57F�07:H�783�;8<2:5=285:�AC5:432�045P�_127:C1P ] V V ^�� ^�� ^��J̀G̀�_127:C1P�OA82P�O71E25�SC83: \\\=N\77a=@ b�cd�37P: ] XefWg XefWg ^�� ^�� ^��07:H�783�07:H�YZC4<7F285: [N\ Vc Vc ^�� ^�� ^��_A57F�62:514D523�07:H�783�;8<2:5=285:�AC5:432�045P�_127:C1P ] XefgX XefgX ^�� ^�� ^��07:H�783�07:H�YZC4<7F285: [N\ hVV hVV ^�� ^�� ^��_A57F�07:H�783�;8<2:5=285:�AC5:432�045P�_127:C1P ] hVV hVV ^�� ^�� ^��

i25DHP�j7521�783�i25DHP�MAk21Q:�07:H�783�;8<2:5=285:�AC5:432�045P�_127:C1P S741�T7FC2�O27:C12=285:�J:489lC82�Xde�WdWV;8<2:5=285:
mnopqr mnopqrstonu vwxnu yznt{vwxnu|} ~wotz�����y�uun{o�t��no��yt�q�t{���{�n�o�n{o��x�oq�y�or�~unt��ur � �������� ��������� �������� ���������yt�q�t{���{�n�o�n{o��w�o���n�y�or�~unt��ur ��� ���� ��� �����n�ou�pon��pt�q�t{���{�n�o�n{o��w�o���n�y�or�~unt��ur ��� ������� ��� ��������w{�p�uun{o�t��no���n�ou�pon��pt�q�t{���{�n�o�n{o��w�o���n�y�or�~unt��ur ��� ������� ��� �������~wotz�pt�q��pt�q�n����tzn{o���t{���{�n�o�n{o� � �������� ��������� �������� ���������mnopqr mnopqrstonu vwxnu yznt{vwxnu|} ~wotz�����y�uun{o�t��no��yt�q�t{���{�n�o�n{o��x�oq�y�or�~unt��ur � �������� ��������� �������� ���������yt�q�t{���{�n�o�n{o��w�o���n�y�or�~unt��ur ��� ����� ��� ������n�ou�pon��pt�q�t{���{�n�o�n{o��w�o���n�y�or�~unt��ur ��� ����� ��� ������w{�p�uun{o�t��no���n�ou�pon��pt�q�t{���{�n�o�n{o��x�oq�y�or�~unt��ur ������� ������� ��� ���������n�ou�pon��pt�q�t{���{�n�o�n{o��w�o���n�y�or�~unt��ur ��� ������� ��� �������~wotz�pt�q��pt�q�n����tzn{o���t{���{�n�o�n{o� � �������� ��������� �������� ���������
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IJIK LMNOPQRPR SPNOPQRPR IJIITQUVWQX�QRRPWR�MYW�ZPVM[�\PUOPNVQWP\�QM\�Q]YOWV̂P\_Q̀M\�QM\�OV[aWRbYcbdQe f KghiJJK�� jiKjk�� l�� KmkiKjh��LMWQM[VZXP�QRRPWR giKmI�� l�� l�� giKmI��TYMRWOnNWVYM�dYOo�VM�UOY[OPRR IiJpjipgh�� qkJikqk�� rhIhijkms�t IihqgiIJK��uYWQX�NQUVWQX�QRRPWR�MYW�ZPVM[�\PUOPNVQWP\�QM\�Q]YOWV̂P\ IiIkqijKp�� qkjigpm�� rhIhijkms� Iimgkiggp��TQUVWQX�QRRPWR�ZPVM[�\PUOPNVQWP\�QM\�Q]YOWV̂P\_vQNVXVWVPR�QM\�V]UOYwP]PMWR KJipjmiKpj�� hJkippp�� l�� KKiKjjijgm��LMWQM[VZXP�QRRPWR pqihmk�� KijhI�� l�� qJihJg��xQNaVMPOe�QM\�PynVU]PMW gpIiqhm�� KKiqkI�� rmjJs� gqkijqq��uYWQX�NQUVWQX�QRRPWR�ZPVM[�\PUOPNVQWP\�QM\�Q]YOWV̂P\ KKihhpihqq�� hKpiggK��t rmjJs� KKiqmhikhj��P̀RR�QNNn]nXQWP\�\PUOPNVQWVYM�QM\�Q]YOWV̂QWVYM�cYO_vQNVXVWVPR�QM\�V]UOYwP]PMWR rkikpIiJpJs� rIIIikmms� l�� rkigjhihkms�LMWQM[VZXP�QRRPWR rhqigIks� rIikKks� l�� rgJiqkms�xQNaVMPOe�QM\�PynVU]PMW rhJKimIms� rIKiJKJs� mjJ�� rhIKijhms�uYWQX�QNNn]nXQWP\�\PUOPNVQWVYM�QM\�Q]YOWV̂QWVYM rkiqIIiIKjs� rIhgimqjs� mjJ�� rhiJmpiIKqs�uYWQX�NQUVWQX�QRRPWR�ZPVM[�\PUOPNVQWP\�QM\�Q]YOWV̂P\i�MPW pimIgiImj�� KpKiqmI�� l�� pipjpiKkK��uYWQX�NQUVWQX�QRRPWRi�MPW f jiqmhiKqm�� KiJKKihkq�� rhIhijkms� KJihgJimqq��
IJIJ LMNOPQRPR SPNOPQRPR IJIKTQUVWQX�QRRPWR�MYW�ZPVM[�\PUOPNVQWP\�QM\�Q]YOWV̂P\_Q̀M\�QM\�OV[aWRbYcbdQe f KggiJqj�� l�� rKiJqqs� KghiJJK��LMWQM[VZXP�QRRPWR giKmI�� l�� l�� giKmI��TYMRWOnNWVYM�dYOo�VM�UOY[OPRR KigjIiJjp�� jKJiKkk�� rhIIihpms�t IiJpjipgh��uYWQX�NQUVWQX�QRRPWR�MYW�ZPVM[�\PUOPNVQWP\�QM\�Q]YOWV̂P\ KipgIikhq�� jKJiKkk�� rhIkigmhs� IiIkqijKp��TQUVWQX�QRRPWR�ZPVM[�\PUOPNVQWP\�QM\�Q]YOWV̂P\_vQNVXVWVPR�QM\�V]UOYwP]PMWR KJihJJighh�� kjgimkg�� l�� KJipjmiKpj��LMWQM[VZXP�QRRPWR pkiqIp�� himkm�� l�� pqihmk��xQNaVMPOe�QM\�PynVU]PMW ggpiKmq�� Kgijqj�� rkKKs� gpIiqhm��uYWQX�NQUVWQX�QRRPWR�ZPVM[�\PUOPNVQWP\�QM\�Q]YOWV̂P\ KKiJkKigkj�� hKmiImJ��t rkKKs� KKihhpihqq��P̀RR�QNNn]nXQWP\�\PUOPNVQWVYM�QM\�Q]YOWV̂QWVYM�cYO_vQNVXVWVPR�QM\�V]UOYwP]PMWR rkiKgpiqhms� rIKhiIIhs� l�� rkikpIiJpJs�LMWQM[VZXP�QRRPWR rhmihmKs� rIiJmIs� l�� rhqigIks�xQNaVMPOe�QM\�PynVU]PMW rkqJigkms� rIKihJKs� kKK�� rhJKimIms�uYWQX�QNNn]nXQWP\�\PUOPNVQWVYM�QM\�Q]YOWV̂QWVYM rkigqhiqhks� rIkpimqps� kKK�� rkiqIIiIKjs�uYWQX�NQUVWQX�QRRPWR�ZPVM[�\PUOPNVQWP\�QM\�Q]YOWV̂P\i�MPW pihhmimjm�� Kpqigpk�� l�� pimIgiImj��uYWQX�NQUVWQX�QRRPWRi�MPW f jiKjjiJhh�� KiJqqipJm�� rhIkigmhs� jiqmhiKqm��
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��	�������������������������	������������������������� ����!����"#���$%&�'%''���(�'%')*+����,������-�#���(�&�#��������-�,.���������(/01234�5167218�9::32:� ;<;= >?@ABCDBD EB@ABCDBD ;<;;FCGHICJ�CDDBID�?KI�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNQRC?N S =<TU;TV�� WU=WX�� Y�� ==XUTT=��>?IC?MHLJB�CDDBID Z[W�� Y�� Y�� Z[W��FK?DIA\@IHK?�]KÂ�H?�GAKMABDD _X;UZ<;�� =[_U=W=�� ;̀ZXU_XWa�b TTTU;_T��cKICJ�@CGHICJ�CDDBID�?KI�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBN ZX[U_;W�� =VTUXVT�� ;̀ZXU_XWa� __VUX[T��FCGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNQdC@HJHIHBD�C?N�HOGAKeBOB?ID ZUT=XU;XV�� ;T[UT_X�� Y�� ZUZZ<UZW=��>?IC?MHLJB�CDDBID ;XU[[;�� =UX[<�� Y�� ;_U=T;��fC@gH?BAh�C?N�Bi\HGOB?I X;ZU=;Z�� ZUZZ;�� X̀=_a� XX;UT[X��cKICJ�@CGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBN ZU[ZXU=XZ�� ;__UTV_�� X̀=_a� [U<=VUX<Z��RBDD�C@@\O\JCIBN�NBGAB@HCIHK?�C?N�COKAIHPCIHK?�jKAQdC@HJHIHBD�C?N�HOGAKeBOB?ID =̀U__TU_=_a� =̀XTU;<;a� Y�� =̀UZVVU[=[a�>?IC?MHLJB�CDDBID ;̀=UZVVa� ẀV=a� Y�� ;̀;UZZWa�fC@gH?BAh�C?N�Bi\HGOB?I ;̀XZUZZXa� =̀=UX_;a� X=_�� ;̀T[U[<<a�cKICJ�C@@\O\JCIBN�NBGAB@HCIHK?�C?N�COKAIHPCIHK? =̀UV=;UVZZa� =̀TZU_X_a� X=_�� =̀UW_WU<VZa�cKICJ�@CGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNU�?BI TUW_<U;[<�� =<VUW_<�� Y�� _U<_WU;;<��cKICJ�@CGHICJ�CDDBIDU�?BI S _U_V[U[WW�� ;WXUXXT�� ;̀ZXU_XWa� _UZ=[U_WT��;<;< >?@ABCDBD EB@ABCDBD ;<;=FCGHICJ�CDDBID�?KI�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNQRC?N S =<_UXXZ�� Y�� =̀U<VVa� =<TU;TV��>?IC?MHLJB�CDDBID Z[W�� Y�� Y�� Z[W��FK?DIA\@IHK?�]KÂ�H?�GAKMABDD TW;UZV;�� =W[UZZW�� =̀_[U[TWa�b _X;UZ<;��cKICJ�@CGHICJ�CDDBID�?KI�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBN _WVUZW[�� =W[UZZW�� =̀_VUVX[a� ZX[U_;W��FCGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNQdC@HJHIHBD�C?N�HOGAKeBOB?ID ZU;_VUXXX�� =_TUW<_�� Y�� ZUT=XU;XV��>?IC?MHLJB�CDDBID ;XUTW[�� ;[_�� Y�� ;XU[[;��fC@gH?BAh�C?N�Bi\HGOB?I X=WU<<<�� [U;[_�� =̀TWa� X;ZU=;Z��cKICJ�@CGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBN ZUZ<<UVX<�� =Z;UT__�� =̀TWa� ZU[ZXU=XZ��RBDD�C@@\O\JCIBN�NBGAB@HCIHK?�C?N�COKAIHPCIHK?�jKAQdC@HJHIHBD�C?N�HOGAKeBOB?ID =̀UT;XU[;;a� =̀X<U[WXa� Y�� =̀U__TU_=_a�>?IC?MHLJB�CDDBID ;̀<U<V[a� =̀UZ<=a� Y�� ;̀=UZVVa�fC@gH?BAh�C?N�Bi\HGOB?I ;̀;_U=[Xa� =̀=UZXWa� =TW�� ;̀XZUZZXa�cKICJ�C@@\O\JCIBN�NBGAB@HCIHK?�C?N�COKAIHPCIHK? =̀UZZVUWV;a� =̀TTU<XXa� =TW�� =̀UV=;UVZZa�cKICJ�@CGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNU�?BI TUWX=UVTV�� =VUT;;�� Y�� TUW_<U;[<��cKICJ�@CGHICJ�CDDBIDU�?BI S _U_X<U_T_�� ;=ZU<W=�� =̀_VUVX[a� _U_V[U[WW��
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�������������������������������������������������������������� ����!"���#$%�&$&&���'�&$&()*����+������,�"���'�%�"��������,�+-���������'./012340235�6078209�:11321 ;<;= >?@ABCDBD EB@ABCDBD ;<;;FCGHICJ�CDDBID�?KI�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNQRC?N�C?N�AHMSIDTKUTVCW X YYZ[\;�� ]�� ]�� YYZ[\;��>?IC?MHLJB�CDDBID Ẑ<Y_�� ]�� ]�� Ẑ<Y_��FK?DIÀ@IHK?�VKAa�H?�GAKMABDD =ẐY<Z_YY�� [=YZ_\b�� c=̂<Zb<_d�e =Z\;YZY=\��fKICJ�@CGHICJ�CDDBID�?KI�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBN =ẐggZ;_;�� [=YZ_\b�� c=̂<Zb<_d� =Z\\;Z<̂[��FCGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNQhC@HJHIHBD�C?N�HOGAKiBOB?ID Ẑ[bbZb\g�� =;bẐY;�� ]�� Ẑ\;bẐ;<��>?IC?MHLJB�CDDBID gZb\_�� [\;�� ]�� bZ[Yg��jC@SH?BAW�C?N�Bk̀HGOB?I =<;Ẑb\�� =Z=_[�� c;ggd� =<̂Z;\Y��fKICJ�@CGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBN Ẑ\==Ẑ[=�� =̂=Z<\b��e c;ggd� ẐgY;Z=Y;��RBDD�C@@̀Ò JCIBN�NBGAB@HCIHK?�C?N�COKAIHPCIHK?�UKAQhC@HJHIHBD�C?N�HOGAKiBOB?ID c=ZY=;Z=<bd� c_bZg\bd� ]�� c=ZYg=Zbggd�>?IC?MHLJB�CDDBID cYZ_=[d� cg\;d� ]�� c[ZYg\d�jC@SH?BAW�C?N�Bk̀HGOB?I c\_Z<̂bd� cYZ[<<d� ;gg�� cg<Z;[=d�fKICJ�C@@̀Ò JCIBN�NBGAB@HCIHK?�C?N�COKAIHPCIHK? c=ZYb;Z\_̂d� c\[Z;[=d� ;gg�� c=Z[_\Z\;_d�fKICJ�@CGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNZ�?BI ;Z;=gZ[gg�� [[Zg;g�� ]�� ;Z;\YZY=_��fKICJ�@CGHICJ�CDDBIDZ�?BI X Ẑ_<_Zg[<�� [\<Z[<\�� c=̂<Zb<_d� YZ<Y_ZY[=��;<;< >?@ABCDBD EB@ABCDBD ;<;=FCGHICJ�CDDBID�?KI�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNQRC?N�C?N�AHMSIDTKUTVCW X YYZ[\;�� ]�� ]�� YYZ[\;��>?IC?MHLJB�CDDBID Ẑ<Y_�� ]�� ]�� Ẑ<Y_��FK?DIÀ@IHK?�VKAa�H?�GAKMABDD b=<Ẑ̂ g�� _=bZg=b�� c=gbZ[=̂d�e =ẐY<Z_YY��fKICJ�@CGHICJ�CDDBID�?KI�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBN b[\Zb[_�� _=bZg=b�� c=gbZ[=̂d� =ẐggZ;_;��FCGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNQhC@HJHIHBD�C?N�HOGAKiBOB?ID ẐY=bZ<;b�� =g<ZbYb�� ]�� Ẑ[bbZb\g��>?IC?MHLJB�CDDBID YZ_=[�� YẐ_=�� ]�� gZb\_��jC@SH?BAW�C?N�Bk̀HGOB?I =<=Z[b[�� b_Y�� c=_;d� =<;Ẑb\��fKICJ�@CGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBN Ẑ[;[Z;̂b�� =g_Z;\Y��e c=_;d� Ẑ\==Ẑ[=��RBDD�C@@̀Ò JCIBN�NBGAB@HCIHK?�C?N�COKAIHPCIHK?�UKAQhC@HJHIHBD�C?N�HOGAKiBOB?ID c=ẐYYZĝ<d� c_\Z;\bd� ]�� c=ZY=;Z=<bd�>?IC?MHLJB�CDDBID cYZ_=[d� ]�� ]�� cYZ_=[d�jC@SH?BAW�C?N�Bk̀HGOB?I c\=ZY_;d� cYZ\̂bd� =_;�� c\_Z<̂bd�fKICJ�C@@̀Ò JCIBN�NBGAB@HCIHK?�C?N�COKAIHPCIHK? c=ZY;<Zb<\d� c\;Z<=gd� =_;�� c=ZYb;Z\_̂d�fKICJ�@CGHICJ�CDDBID�LBH?M�NBGAB@HCIBN�C?N�COKAIHPBNZ�?BI ;Z=<YẐ̂ ;�� ==YZ;[_�� ]�� ;Z;=gZ[gg��fKICJ�@CGHICJ�CDDBIDZ�?BI X Ẑ<_;Z;gg�� \̂YZ<\[�� c=gbZ[=̂d� Ẑ_<_Zg[<��
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@ABCDECF�GHI�JKLK�MNOPOQNPR�SQQATOUNOV�WUPOXPFXY�ZAPFX�[MSWZ\���'�SQQATOUPOUY�[S]̂_S\�_FAOATOQCDCOUY SQQATOUNOV�̀AF�]OUCFCYU�̂AYU�]OQTFFCX�ZC̀AFC�UaC�bOX�À�P�̂AOYUFTQUNAO�_CFNAX

cdce fghijkljl mjhijkljl cdccnkopqkr�klljql�gsq�tjpgu�vjoijhpkqjv�kgv�kwsiqpxjvyzkgv�kgv�ipu{ql|s}|~k� � e������ ��� ��� e������fgqkguptrj�klljql e���e�� ��� ��� e���e��nsglqi�hqpsg�~si��pg�oisuijll e�e�e���� eed������ �e����c��� c�c���c���sqkr�hkopqkr�klljql�gsq�tjpgu�vjoijhpkqjv�kgv�kwsiqpxjv e�������� eed������ �e����c�� c�����c��nkopqkr�klljql�tjpgu�vjoijhpkqjv�kgv�kwsiqpxjvy�khprpqpjl�kgv�pwois�jwjgql ��������� e������� ��� �d���c���fgqkguptrj�klljql c��e���� ��� ��� c��e�����kh{pgji��kgv�j��powjgq ee���d��� ��e�d�� ����� ee��������sqkr�hkopqkr�klljql�tjpgu�vjoijhpkqjv�kgv�kwsiqpxjv �c������� e�������� ����� ������d��zjll�khh�w�rkqjv�vjoijhpkqpsg�kgv�kwsiqpxkqpsg�}siy�khprpqpjl�kgv�pwois�jwjgql �c�d���e�� �e��e�e�� ��� �c�����c��fgqkguptrj�klljql �ec�c���� �c���� ��� �ec��c����kh{pgji��kgv�j��powjgq ��������� ���ce��� ���� ��c�������sqkr�khh�w�rkqjv�vjoijhpkqpsg�kgv�kwsiqpxkqpsg ��ee���c�� �e���ee�� ���� ��c��de����sqkr�hkopqkr�klljql�tjpgu�vjoijhpkqjv�kgv�kwsiqpxjv��gjq �e���de�� c������ ��� �e��������sqkr�hkopqkr�klljql��gjq � ��c�d���� ee��ccc�� �e����c�� ���������cdcd fghijkljl mjhijkljl cdcenkopqkr�klljql�gsq�tjpgu�vjoijhpkqjv�kgv�kwsiqpxjvyzkgv�kgv�ipu{ql|s}|~k� � e������ ��� ��� e������fgqkguptrj�klljql e���e�� ��� ��� e���e��nsglqi�hqpsg�~si��pg�oisuijll e�������� �d�d���� ���������� e�e�e�����sqkr�hkopqkr�klljql�gsq�tjpgu�vjoijhpkqjv�kgv�kwsiqpxjv e���ec��� �d�d���� ��������� e��������nkopqkr�klljql�tjpgu�vjoijhpkqjv�kgv�kwsiqpxjvy�khprpqpjl�kgv�pwois�jwjgql �����dc�� ���c���� ��� ���������fgqkguptrj�klljql c��e���� ��� ��� c��e�����kh{pgji��kgv�j��powjgq ed��c�d�� ������� ��� ee���d����sqkr�hkopqkr�klljql�tjpgu�vjoijhpkqjv�kgv�kwsiqpxjv ����e���� ����c���� ��� �c�������zjll�khh�w�rkqjv�vjoijhpkqpsg�kgv�kwsiqpxkqpsg�}siy�khprpqpjl�kgv�pwois�jwjgql �ce���cd�� �ee���e�� ��� �c�d���e��fgqkguptrj�klljql �ec�dcd�� �c���� ��� �ec�c�����kh{pgji��kgv�j��powjgq �����c��� ���d���� ��� ����������sqkr�khh�w�rkqjv�vjoijhpkqpsg�kgv�kwsiqpxkqpsg �c�������� �e���c��� ��� ��ee���c���sqkr�hkopqkr�klljql�tjpgu�vjoijhpkqjv�kgv�kwsiqpxjv��gjq c����dd�� �d�cde�� ��� �e���de���sqkr�hkopqkr�klljql��gjq � �����c��� eed�c�d�� ��������� ��c�d����
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D:A;:;EFG HIJKLMNKIO�PJJIKJQIRSLKTIUKVWMOI�XYJMUIJJ�Z[RI�PNKM\MKMIJ]SKIL�HIJKLMNKIO�PJJIKJ _̂̂^ _̂̂`abcd�bef�gehicjkiejc�lgjd�agjm�noibcpom q rŝrr�� `̂ŝt̀��abcd�bef�gehicjkiejc�upjcgfi�agjm�noibcpom `̂rstvw�� t̀vsxr̂��yejioicj�bef�ujdio�oizighb{|ic ^̂ s̀}t̂�� xrstwr��nujb|�oicjogzjif�bccijc q tv_s̀rx�� t̂xs}_̂��
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3456784679�:7569;<67=�>55765

?@?? ?@?ABCDE�CFG�HFIJDKLJFKD�MHKE�BHKN�OPJCDQPNRSCKJP�PJIJFQJ�TUFG�VUFDKPQVKHUF�WQFG X YZ?YY�� [�BCDE�CFG�HFIJDKLJFKD�UQKDHGJ�BHKN�OPJCDQPNR?@A@\�SCKJP�PJIJFQJ�TUFG�WQFG ?AZ]̂_�� ?AZ̀Y?��?@A@a�SCKJP�PJIJFQJ�TUFG�WQFG A�� [��?@A@b�SCKJP�PJIJFQJ�TUFG�WQFG A_Z]@̀�� A_Z?YY��?@A@c�SCKJP�PJIJFQJ�TUFG�WQFG AdZd@]�� AdZ_Ŷ��?@AA\�SCKJP�PJIJFQJ�TUFG�WQFG [�� _d@��?@AAB�SCKJP�PJIJFQJ�TUFG�WQFG [�� À@��?@A?e�SCKJP�PJIJFQJ�TUFG�WQFG A�� A��?@?@e�SCKJP�PJIJFQJ�TUFG�WQFG _̂�� dZ]d@��?@?@\�SCKJP�PJIJFQJ�TUFG�WQFG ]̀�� ]Z@Yd��?@?@B�SCKJP�PJIJFQJ�TUFG�WQFG f̀�� ]Z̀_]��?@?@a�SCKJP�PJIJFQJ�TUFG�WQFG ]̂�� AZfA]��?@?@g�SCKJP�PJIJFQJ�PJWQFGHFh�TUFG�WQFG A?�� A?��?@?@c�SCKJP�PJIJFQJ�PJWQFGHFh�TUFG�WQFG ??�� ??��?@?@i�SCKJP�PJIJFQJ�PJWQFGHFh�TUFG�WQFG d�� d��?@@YB�BJPKHWHVCKJD�UW�jCPKHVHjCKHUF�k�f?f�cUlGJF�cCKJ� AZ_]̂�� AZ_]̂��?@@Ya�BJPKHWHVCKJD�UW�jCPKHVHjCKHUF�k�f?f�cUlGJF�cCKJ� fZf_d�� _ZffA��BULLJPVHCl�mCjJP�k�OCn�bnJLjK À�� ?YZdY]��BULLJPVHCl�mCjJP�k�OCnCTlJ ]d�� ]̀��iCTHKCK�PJDJPIJ�JFGUMLJFK�WQFG A]Z@f]�� A]Z@f]��OUKCl�VCDE�CFG�HFIJDKLJFKD�UQKDHGJ�BHKN�OPJCDQPN dfZYfd�� A??Ẑf]��oFKJPJDK�CFG�UKEJP�PJVJHICTlJDRSCKJP�TUFG�VUFDKPQVKHUF�WQFG�HFVlQGHFh�VCjCVHKN�WJJ�PJVJHICTlJD Z̀À_�� ]ZŶd��aQJ�WPUL�UKEJP�hUIJPFLJFK�WUP�pKCKJ�qJIUlIHFh�gQFG dZff]�� ỲZf̀_��OUKCl�PJDKPHVKJG�CDDJKD X Y_ZYff�� Ad_Z]̂_��
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/01234�56107�80917:210;�<99019
/01234�=>?07�80917:210;�<99019

@A@@ @A@BCDEF�DGH�IGJKELMKGLE�NOLEIHK�CILP�QRKDEORPS@AAT�UKRIKE�C�CKRLIVIWDLKE�NV�XDRLIWIYDLING�Z�[@[�\N]HKG�\DLK ^ _̀ �̀� _̀ �̀�@AAT�UKRIKE�a�CKRLIVIWDLKE�NV�XDRLIWIYDLING�Z�[@[�\N]HKG�\DLK Bb_c@�� Bbc̀@��@ABA�UKRIKE�d�eDELKfDLKR�RKJKGOK�gNGH�VOGH h�� b̀[T@��@ABA�UKRIKE�i�eDELKfDLKR�RKJKGOK�gNGH�VOGH jbj@k�� _b_AB��@A@B�UKRIKE�d�eDELKfDLKR�RKJKGOK�gNGH�VOGH @_b̀Tk�� h��@A@B�UKRIKE�i�eDELKfDLKR�RKJKGOK�gNGH�VOGH b̀T̀c�� h��@A@B�UKRIKE�d�eDELKfDLKR�RKJKGOK�GNLK�VOGH B_[�� h��@A@B�UKRIKE�i�eDELKfDLKR�RKJKGOK�GNLK�VOGH jk�� h��CNMMKRWID]�XDYKR�l�QDm�nmKMYL k̀�� j̀��QNLD]�WDEF�DGH�IGJKELMKGLE�NOLEIHK�CILP�QRKDEORP T̀b̀[j�� BAbBTk��oGLKRKEL�DGH�NLFKR�RKWKIJDg]KESeDELKfDLKR�RKJKGOK�gNGH�WNGELROWLING�VOGH�IGW]OHIGp�WDYDWILP�VKK�RKWKIJDg]KE @bc̀[�� b̀@TB��aOK�VRNM�NLFKR�pNJKRGMKGL�VNR�ULDLK�qKJN]JIGp�rOGH @A@bcT[�� @Abc[[��QNLD]�RKELRIWLKH�DEEKLE ^ @__bjjj�� _̀b@_@��
stss stsuvwxy�wz{�|z}~x��~z�x��|�y�v|�����~wx����������~��y��~��y����z{���zx�����|�z���z{ � ��� ����t�����������������������w���~x��|��~{�wxx~�x � ��� ����t��
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IJKLMLNK OPKQMRKS TLNKPKLU VQL�WRKXRJMPKL YZP[LJUPM�\LPM] _̂̂ à bUURKRcJN TLUQdKRcJN _̂̂^ cJL�SLPMTLeLJQL�fcJUNg_̂̀_b�WPNKLWPKLM�MLeLJQL�hcJUN ij__�k�lj__m _̂̂` n opô_�� q�� Yopô_]� q�� q��_̂̀_f�WPKLM�MLeLJQL�hcJUN�YfQR[U�brLMRdP] ij__�k�sj__ _̂i_ ts̀pl__�� q�� Ỳ p̂tt_]� tiup̀v_�� `̂pvo_��_̂̀_f�WPNKLWPKLM�MLeLJQL�hcJUN�YfQR[U�brLMRdP] ijsl�k�ljô _̂i_ ù̂pl̀l�� q�� q�� ù̂pl̀l�� vp̂o_��_̂̀_w�WPKLM�MLeLJQL�hcJUN�YfQR[U�brLMRdP] iju_�k�sj__ _̂i_ tiip̂__�� q�� q�� tiip̂__�� `̂pvil��_̂̀_x�WPKLM�MLeLJQL�hcJUN�YfQR[U�brLMRdP] sjul _̂l_ tl̀piv_�� q�� q�� tl̀piv_�� q��_̂̀ f̀�WPKLM�MLeLJQL�hcJUN tjl_�k�lj__ _̂ì vll�� q�� Yvll]� q�� q��_̂̀ Z̀�WPKLM�MLeLJQL�hcJUN tj__�k�lj__ _̂ì ôl�� q�� Yôl]� q�� q��_̂̀tb�WPNKLWPKLM�MLeLJQL�hcJUN j̀__�k�lj__ _̂̂l ûplul�� q�� Ỳip_s_]� l̀pltl�� t̀p_u_��_̂̀tf�WPNKLWPKLM�MLeLJQL�hcJUN ij__�k�lj__ _̂î tt̀plol�� q�� q�� tt̀plol�� q��_̂̀lb�WPKLM�MLeLJQL�MLyQJURJz�hcJUN ĵ__�k�lj__ _̂ts tuvpvil�� q�� Ỳlpt̂l]� tôpî_�� s̀p_il��_̂̀lb�XLKdXS�{cWLM�MLeLJQL�hcJUN ij__�k�lj__ _̂il t̂p_̂l�� q�� q�� t̂p_̂l�� q��_̂̀lf�XLKdXS�{cWLM�MLeLJQL�hcJUN tj__�k�ij__ _̂̂s ipll_�� q�� Yòl]� tpvtl�� ol_��_̂̀sb�WPKLM�MLeLJQL�MLyQJURJz�hcJUN ij__�k�lj__ _̂tu vitp_l_�� q�� Ŷtpt̀l]� v̀upvtl�� t̂pvu_��_̂̀sf�WPKLM�MLeLJQL�MLyQJURJz�hcJUN j̀l_�k�lj__ _̂t_ òpl̂l�� q�� Ỳ_p_̀l]� v̀pl̀_�� `̂plt_��_̂̀sZ�WPKLM�MLeLJQL�hcJUN _jov�k�ij̀u _̂is t̂vp_l_�� q�� Ylpô_]� t̂̀p̂t_�� lpull��_̂̀sb�WPNKLWPKLM�MLeLJQL�hcJUN ij__�k�lj__ _̂is î_plo_�� q�� q�� î_plo_�� q��_̂̀sf�WPNKLWPKLM�MLeLJQL�hcJUN ij__�k�lj__ _̂is svpô_�� q�� q�� svpô_�� q��_̂̀vb�WPKLM�MLeLJQL�hcJUN lj__ _̂iv v̂p___�� q�� q�� v̂p___�� p̂t̂l��_̂̀vf�WPKLM�MLeLJQL�hcJUN lj__ _̂iv t̂put_�� q�� q�� t̂put_�� p̂otl��_̂̀vZ�WPKLM�MLeLJQL�hcJUN lj__ _̂iv l̀pvl_�� q�� q�� l̀pvl_�� p̀tll��_̂̀vV�WPKLM�MLeLJQL�MLyQJURJz�hcJUN ĵ__�k�lj__ _̂tl tivpv̂_�� q�� Yûl]� tispvul�� p̀ill��_̂̀vw�WPKLM�MLeLJQL�MLyQJURJz�hcJUN ij__�k�lj__ _̂t̀ iopou_�� q�� q�� iopou_�� vsl��_̂̀v|�WPKLM�MLeLJQL�MLyQJURJz�hcJUN lj__ _̂t̀ opv_l�� q�� q�� opv_l�� v__��_̂̀vx�WPKLM�MLeLJQL�MLyQJURJz�hcJUN ĵ_t�k�̂jù _̂̂i t̂pvo_�� q�� Yô_]� t̀pus_�� t̀p_v_��_̂̀ob�WPNKLWPKLM�MLeLJQL�hcJUN ij__�k�lj__ _̂it ^̂up_l_�� q�� q�� ^̂up_l_�� vpv̀l��_̂̀of�WPNKLWPKLM�MLeLJQL�hcJUN lj__ _̂it òlpul_�� q�� q�� òlpul_�� sp̂s_��_̂̀oZ�WPNKLWPKLM�MLeLJQL�hcJUN ĵ̀t _̂io v̀up̀il�� q�� q�� v̀up̀il�� q��_̂̀ub�WPKLM�MLeLJQL�MLyQJURJz�hcJUN j̀ò�k�tjiv _̂it s̀lpv̂l�� q�� Ŷipi_l]� lùpt̂_�� tpiul��_̂̀uf�WPKLM�MLeLJQL�MLyQJURJz�hcJUN tj̀l�k�tjl̂ _̂ì s̀pil_�� q�� Ysl]� s̀ptol�� v_��_̂̀uZ�WPKLM�MLeLJQL�MLyQJURJz�hcJUN tj̀l�k�tjl̂ _̂ì v̀pûl�� q�� Yvl]� v̀pol_�� vl��_̂̂_b�WPKLM�MLeLJQL�hcJUN ij__�k�lj__ _̂l_ l̀_poul�� q�� q�� l̀_poul�� q��_̂̂_f�WPKLM�MLeLJQL�hcJUN lj__ _̂l_ s̀ptt_�� q�� q�� s̀ptt_�� q��_̂̂_Z�WPKLM�MLeLJQL�hcJUN ij__ _̂l_ olpttl�� q�� q�� olpttl�� q��_̂̂_V�WPKLM�MLeLJQL�hcJUN tj__ _̂l_ iup̂__�� q�� q�� iup̂__�� q��_̂̂_w�WPKLM�MLeLJQL�MLyQJURJz�hcJUN ĵot�k�̂jul _̂iv tìpitl�� q�� Ylpu__]� ttlpltl�� l__��_̂̂_|�WPKLM�MLeLJQL�MLyQJURJz�hcJUN _ĵs�k�tj̀l _̂iv t̀spoo_�� q�� Ỳpîl]� t̀lpill�� q��_̂̂_x�WPKLM�MLeLJQL�MLyQJURJz�hcJUN _ĵs�k�tj̀_ _̂it `̂_plol�� q�� Ylpô_]� `̀ipvsl�� lpvul��_̂̂_}�WPKLM�MLeLJQL�MLyQJURJz�hcJUN _ĵs�k�tj̀l _̂iv slpiul�� q�� Yso_]� sipòl�� q��_̂̂ b̀�WPNKLWPKLM�MLeLJQL�hcJUN ij__�k�lj__ _̂l̀ q�� ŝ_potl�� q�� ŝ_potl�� q��_̂̂ f̀�WPNKLWPKLM�MLeLJQL�hcJUN lj__ _̂l̀ q�� tvp_il�� q�� tvp_il�� q��_̂̂ �̀~LMRLN�b�TLeLJQL�fcJUN ij__�k�lj__ _̂l̂ q�� vip̂o_�� q�� vip̂o_�� q��_̂̂ �̀~LMRLN�f�TLeLJQL�fcJUN ij__�k�lj__ _̂l̂ q�� iupv̂_�� q�� iupv̂_�� q��Z[LPJ�TLJLWPh[L�wJLMzS�fcJUN _j__ _̂̂^ oit�� q�� Yî ]̂� î �̀� î �̀��QP[RyRLU�wJLMzS�ZcJNLMePKRcJ�fcJUN ijvi _̂̂v tpsov�� q�� Yliu]� tp̀to�� lll���LW�Z[LPJ�TLJLWPh[L�wJLMzS�fcJUN�̂_̀l ijŝ _̂t̂ p̀vvu�� q�� Ỳî]� p̀stv�� ìs���LNN�RNNQPJdL�URNdcQJK Ỳlt]� q�� t̂�� Ỳt_]� Ys]�bUU�RNNQPJdL�{MLrRQrN it_p_so�� _̀̂poî�� Ytlpvv̂]� iuvp̀to�� q��TLeLJQL��cKLNg_̂̂ �̀~LMRLN�b���fRcNc[RUN j̀__ _̂̂l q�� ^̀optll�� q�� ^̀optll�� q��_̂̂ �̀~LMRLN�f���~w��}LPUWcM�N� j̀__ _̂̂s q�� `̂up̀̀ _�� q�� `̂up̀̀ _�� q��bUU�RNNQPJdL�{MLrRQrN q�� tptlo�� Yisv]� p̂où�� q���cKP[�MLeLJQL�hcJUN���JcKLN�{PSPh[L spst̀p__u�� ovlplil�� Ỳsupl̂i]� vpttvp_t_�� s̀̀plus��_̂_uZ�ZLMKRyRdPKLN�cy��PMKRdR{PKRcJ�YZ��N] ĵ__�k�lj__ _̂̂^ opltl�� q�� Yip̀s_]� iptvl�� iptvl��_̂_uZ�Z��N�RNNQPJdL�{MLrRQrN ul�� q�� Yvl]� _̂�� _̂��_̂_uV�Z��N�YfQR[U�brLMRdP] sjts�k�sjiu _̂ì `̂upll_�� q�� q�� `̂upll_�� q��~KPKL�TLec[eRJz�|QJU��cPJN�YZ�~T|��cPJN]��PKLM j̀__ _̂l̀ _̀vpi_v�� ìptli�� q�� `̂ p̀vs̀�� tp̂ot��~KPKL�TLec[eRJz�|QJU��cPJN�YZ�~T|��cPJN]��PNKLWPKLM _jo_�k�̀jo_ _̂l̀ _̀opllu�� ùsplot�� Ŷpiot]� t_̂pslu�� p̂iò���KXLM�{cNK�Lr{[cSrLJK�hLJLyRKN�ch[RzPKRcJN t̂ipioo�� l̂pisu�� Yt̂pò_]� ^̂vp̀iv�� q���LK��LJNRcJ��RPhR[RKS tôptô�� q�� Ytôptô]� q�� q��bddMQLU�ePdPKRcJ�PJU�NRd��[LPeL t̀pvvs�� t̀puì�� Ỳipvvl]� t_puî�� l̀pîv��bddMQLU�WcM�LMN��dcr{LJNPKRcJ òpsio�� splll�� Ylp̂_s]� ùpuuv�� tpv_o��VQL�Kc��KXLM�ZRKS�UL{PMKrLJKN tsu�� `̀�� q�� to_�� to_���LPNL�[RPhR[RKS _̀puil�� v̂�� Yip̀_̂]� spov_�� tplov��VPrPzL�d[PRrN�[RPhR[RKS llp_vl�� t̀p̀_i�� Ỳoptot]� iupvus�� _̂p̀̀ l���Xc[LNP[L�hP[PJdRJz�PddcQJK�WPKLM s_posi�� òpstt�� Ytiv]� vup̀l_�� iopî �̂��c[[QKRcJ�MLrLURPKRcJ�ch[RzPKRcJN up_v̀�� ŝ_�� q�� uptt̀�� q���JLPMJLU�MLeLJQLNp�MLyQJUNp�PJU�cKXLM s̀p̀lu�� t̂p̀̀ t�� Ỳup̂̀ l]� _̂p_lv�� _̀p̀it��n vpo_iput̂�� p̀̀ovplul�� Ysltpiŝ]� opttup_sl�� v̂tpltv��
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567898:7 ;<7=9>7? @8:7<78A B=8�C>7D>69<78 EF<G86A<9�H8<9I JKJK LAA>7>M6: @8A=N7>M6: JKJOP M68�?8<9@8Q86=8�RM6A:SJKOKL�C<:78C<789�98Q86=8�TM6A: UVKK�W�XVKKY JKJO Z O[\JOK�� ]�� Ê\_̀KI� \̂̂JK�� \̂̂JK��JKOKR�C<789�98Q86=8�TM6A:�ER=>GA�La89>N<I UVKK�W�bVKK JKUK _[_\UJK�� ]�� EOO\̀JKI� _bO\XKK�� OJ\__K��JKOKR�C<:78C<789�98Q86=8�TM6A:�ER=>GA�La89>N<I UVbX�W�XV̂J JKUK ÒJ\XOX�� ]�� ]�� ÒJ\XOX�� ]��JKOKB�C<789�98Q86=8�98c=6A>6d�TM6A: _VKK�W�XVKK JKJO _K\̀̀ K�� ]�� E_K\̀̀ KI� ]�� ]��JKOKe�C<789�98Q86=8�TM6A:�ER=>GA�La89>N<I UV̀K�W�bVKK JKUK _UU\JKK�� ]�� ]�� _UU\JKK�� ]��JKOKf�C<789�98Q86=8�TM6A:�ER=>GA�La89>N<I bV̀X JKXK _XO\U[K�� ]�� ]�� _XO\U[K�� ]��JKOOR�C<789�98Q86=8�TM6A: _VXK�W�XVKK JKUO O\ÛX�� ]�� E[_KI� [XX�� [XX��JKOOF�C<789�98Q86=8�TM6A: _VKK�W�XVKK JKUO O\bJK�� ]�� E[̀XI� ĴX�� ĴX��JKOOB�C<789�98Q86=8�98c=6A>6d�TM6A: UVKK�W�XVKK JKĴ Ò\O_X�� ]�� EÒ\O_XI� ]�� ]��JKOJL�C<789�98Q86=8�TM6A: UVKK�W�XVKK JKU_ JOb\XUK�� ]�� EJOb\XUKI� ]�� ]��JKOJR�C<789�98Q86=8�TM6A: UVKK�W�XVKK JKU_ Ob\XJK�� ]�� EOb\XJKI� ]�� ]��JKOJFO�C<789�98Q86=8�98c=6A>6d�TM6A: UVKK JK_O \̂UbX�� ]�� Ê\UbXI� ]�� ]��JKOJFJ�C<789�98Q86=8�98c=6A>6d�TM6A: UVKK�W�XVKK JK_J b̀\X[K�� ]�� Eb̀\X[KI� ]�� ]��JKO_L�C<:78C<789�98Q86=8�TM6A: OVKK�W�XVKK JKJX UU\UUX�� ]�� EOU\̂XKI� J̀\X̀X�� OU\KbK��JKO_R�C<:78C<789�98Q86=8�TM6A: UVKK�W�XVKK JKUJ __O\X̂X�� ]�� ]�� __O\X̂X�� ]��JKOXL�C<789�98Q86=8�98c=6A>6d�TM6A: JVKK�W�XVKK JK_b UOJ\_̂K�� ]�� EOU\b_XI� _̀[\[UX�� OX\_JX��JKOXL�D87ND?�gMC89�98Q86=8�TM6A: UVKK�W�XVKK JKUX _J\KJX�� ]�� ]�� _J\KJX�� ]��JKOXR�D87ND?�gMC89�98Q86=8�TM6A: _VKK�W�UVKK JKJb X\__X�� ]�� E[̂XI� U\XXK�� ÔX��JKObL�C<789�98Q86=8�98c=6A>6d�TM6A: UVKK�W�XVKK JK_̀ [b_\KKX�� ]�� EÒ\̀XXI� [U_\KXK�� J_\_OX��JKObR�C<789�98Q86=8�98c=6A>6d�TM6A: OVXK�W�XVKK JK_K X̀\̀̂ K�� ]�� EOU\UXXI� Ô\XJX�� OK\KOX��JKObF�C<789�98Q86=8�TM6A: KV̂[�W�UVÒ JKUb JUJ\[XX�� ]�� EX\[KXI� J_[\KXK�� X\̂JK��JKObL�C<:78C<789�98Q86=8�TM6A: UVKK�W�XVKK JKUb JUK\X̂K�� ]�� ]�� JUK\X̂K�� ]��JKObR�C<:78C<789�98Q86=8�TM6A: UVKK�W�XVKK JKUb b[\̂JK�� ]�� ]�� b[\̂JK�� ]��JKO[L�C<789�98Q86=8�TM6A: XVKK JKU[ OJO\OUK�� ]�� ÈU\OUKI� J[\KKK�� ]��JKO[R�C<789�98Q86=8�TM6A: XVKK JKU[ OU[\[JX�� ]�� EOOU\[̀XI� _J\̀_K�� ]��JKO[F�C<789�98Q86=8�TM6A: XVKK JKU[ [K\b[X�� ]�� EXU\̀JXI� OX\[XK�� ]��JKO[B�C<789�98Q86=8�98c=6A>6d�TM6A: JVKK�W�XVKK JK_X _Û\bOK�� ]�� Ê K̀I� _U[\[JK�� J̀X��JKO[e�C<789�98Q86=8�98c=6A>6d�TM6A: UVKK�W�XVKK JK_O Û\̂̀ K�� ]�� ]�� Û\̂̀ K�� ]��JKO[h�C<789�98Q86=8�98c=6A>6d�TM6A: XVKK JK_O \̂[KX�� ]�� ]�� \̂[KX�� ]��JKO[f�C<789�98Q86=8�98c=6A>6d�TM6A: JVK_�W�JV̀O JKJU __\ĴK�� ]�� EXKKI� _J\[̂K�� ĴK��JKÔL�C<:78C<789�98Q86=8�TM6A: UVKK�W�XVKK JKU_ JJ̀\KXK�� ]�� ]�� JJ̀\KXK�� ]��JKÔR�C<:78C<789�98Q86=8�TM6A: XVKK JKU_ ÔX\̀XK�� ]�� ]�� ÔX\̀XK�� ]��JKÔF�C<:78C<789�98Q86=8�TM6A: JVO_ JKÛ O[̀\OUX�� ]�� ]�� O[̀\OUX�� ]��JKÒL�C<789�98Q86=8�98c=6A>6d�TM6A: OV̂O�W�_VU[ JKU_ bJJ\X̂K�� ]�� Eb\̂XXI� bOX\[JX�� JU\UKX��JKÒR�C<789�98Q86=8�98c=6A>6d�TM6A: _VOX�W�_VXJ JKUO Ob\UXK�� ]�� ]�� Ob\UXK�� bX��JKÒF�C<789�98Q86=8�98c=6A>6d�TM6A: _VOX�W�_VXJ JKUO O[\̀JX�� ]�� ]�� O[\̀JX�� [X��JKJKL�C<789�98Q86=8�TM6A: UVKK�W�XVKK JKXK ]�� OXK\̂̀ X�� ]�� OXK\̂ X̀�� ]��JKJKR�C<789�98Q86=8�TM6A: XVKK JKXK ]�� bO\__K�� ]�� bO\__K�� ]��JKJKF�C<789�98Q86=8�TM6A: UVKK JKXK ]�� X̂\__X�� ]�� X̂\__X�� ]��JKJKB�C<789�98Q86=8�TM6A: _VKK JKXK ]�� Ù\JKK�� ]�� Ù\JKK�� ]��JKJKe�C<789�98Q86=8�98c=6A>6d�TM6A: JV̂_�W�JV̀X JKU[ ]�� _UO\U_X�� ]�� _UO\U_X�� X\̀KK��JKJKh�C<789�98Q86=8�98c=6A>6d�TM6A: KVJb�W�_VOX JKU[ ]�� O_b\̂̂ K�� ]�� O_b\̂̂ K�� O\UJX��JKJKf�C<789�98Q86=8�98c=6A>6d�TM6A: KVJb�W�_VOK JKU_ ]�� OJK\X̂X�� ]�� OJK\X̂X�� X\̂JK��JKJKi�C<789�98Q86=8�98c=6A>6d�TM6A: KVJb�W�_VOX JKU[ ]�� bX\ÙX�� ]�� bX\ÙX�� b̂K��FG8<6�@868C<TG8�e689d?�RM6A: KVKK JKJJ O\JbX�� ]�� EUJJI� Û_�� UJJ��j=<G>c>8A�e689d?�FM6:89Q<7>M6�RM6A: UV[U JKJ[ U\JJ̀�� ]�� EXUJI� _\b̂[�� XÙ��k8C�FG8<6�@868C<TG8�e689d?�RM6A:�JKOJ UV[U JKJK O_K�� ]�� EO_KI� ]�� ]��k8C�FG8<6�@868C<TG8�e689d?�RM6A:�JKOX UVbJ JK_J _\ÒK�� ]�� EO\UOOI� O\[[̀�� OUJ��l8::�>::=<6N8�A>:NM=67 EO[[I� ]�� JU�� EOX_I� ]��LAA�>::=<6N8�g98a>=a: UÙ\KJU�� [_\XUJ�� ÈJ\Ù Î� U_K\Kb̂�� ]��mM7<G�98Q86=8�TM6A:�g<?<TG8 b\_bb\̂_b�� O\K̂U\b̀[�� ÊJK\XJUI� b\b_O\KK̀�� O__\_K̂��JKK̀F�F897>c>N<78:�Mc�n<97>N>g<7>M6�EFon:I JVKK�W�XVKK JKJJ OJ\ÙK�� ]�� E_\̀XXI� \̂X_X�� U\ObK��JKK̀F�Fon:�>::=<6N8�g98a>=a: JJX�� ]�� EO_KI� X̀�� ]��JKK̀B�Fon:�ER=>GA�La89>N<I bV_b�W�bVÙ JKUO OJ̀\XXK�� ]�� ]�� OJ̀\XXK�� ]��p7<78�@8QMGQ>6d�h=6A�lM<6:�EFqp@h�lM<6:I�q<789 OVKK JKXO [_\J[O�� Ù\XUb�� EOX\UOKI� OK[\UK[�� O\bb[��p7<78�@8QMGQ>6d�h=6A�lM<6:�EFqp@h�lM<6:I�q<:78C<789 KV̂K�W�OV̂K JKXO ^̂\XÙ�� JJ\Ub̂�� EJ\UX̂I� OK̂\XX̀�� J\Û_��o7D89�gM:7r8agGM?a867�T868c>7:�MTG>d<7>M6: JbK\_̀[�� Jb\J̀O�� EXJ\JKKI� J_U\Û �̂� ]��k87�n86:>M6�l><T>G>7? _O_\̂`̀�� ObU\XO[�� Èb\K_UI� _̂J\_̂J�� ]��LNN9=8A�Q<N<7>M6�<6A�:>Ns�G8<Q8 JX\UĴ�� Ô\UU[�� EOJ\K̀ Ì� _O\[[b�� OX\b_̀��LNN9=8A�CM9s89:t�NMag86:<7>M6 Ô\bOJ�� U\bUO�� EU\bKXI� Ô\bÛ�� _\Ub[��B=8�7M�o7D89�F>7?�A8g<97a867: X̂O�� ]�� EÛJI� _b̀�� _b̀��l8<:8�G><T>G>7? OU\[[J�� ]�� E_\̂J[I� OK\̀UX�� U\K[X��B<a<d8�NG<>a:�G><T>G>7? J̀\XUU�� _̂\̀OU�� EO_\_̂_I� XX\K[X�� JK\̀JX��qDMG8:<G8�T<G<6N>6d�<NNM=67�C<789 bU\̂X[�� ]�� E_\̀̀ _I� bK\̂bU�� JO\X_̂��nMGG=7>M6�98a8A><7>M6�MTG>d<7>M6: \̀_[[�� ]�� E_KbI� \̀K[O�� ]��u68<968A�98Q86=8:\�98c=6A:\�<6A�M7D89 \̀OO[�� Ĵ\[XK�� EJO\[K̂I� Ob\OX̀�� b\ÒO��Z [\UO[\[[X�� O\U_̂\J[O�� EO\KXO\OOUI� [\̂KU\̀_J�� JO_\̂JJ��
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45678796 :;6<8=6> ?796;67@ A<7�B=6C=58;67 DE;F75@;8�G7;8H IJIKL M@@=6=N59 ?7@<O6=N59 IJII N57�>7;8?7P75<7�QN5@9RIJKJQ�87P75<7�SN5@9�DQ<=F@�MT78=O;H UVJJ�W�XVJJY IJUJ Z [XK\]JJ�� ^�� DKI\[[JH� [U_\K̀J�� KI\̀aJ��IJKJb�87P75<7�SN5@9�DQ<=F@�MT78=O;H UV_J�W�XVJJ IJUJ [UU\IJJ�� ^�� ^�� [UU\IJJ�� KI\̀U]��IJKJc�87P75<7�SN5@9�DQ<=F@�MT78=O;H ����������XV_] IJ]J []K\ÙJ�� ^�� ^�� []K\ÙJ�� ^��IJKKQ�87P75<7��SN5@9 [V]J�W�]VJJ IJUK ]̀]�� ^�� D̀]]H� ^�� ^��IJKKE�87P75<7��SN5@9 [VJJ�W�]VJJ IJUK aI]�� ^�� DaI]H� ^�� ^��IJK]M�87P75<7�87d<5@=5e�SN5@9 IVJJ�W�]VJJ IJ[X [_̀\̀U]�� ^�� DK]\[I]H� [aI\UIJ�� KX\JU]��IJKXM�87P75<7�87d<5@=5e�SN5@9 UVJJ�W�]VJJ IJ[_ Ù[\J]J�� ^�� DI[\[K]H� K̀_\̀[]�� [I\̀_J��IJKXQ�87P75<7�87d<5@=5e�SN5@9 KV]J�W�]VJJ IJ[J aK\]I]�� ^�� DKJ\JK]H� K̀\]KJ�� KI\][J��IJKXE�87P75<7�SN5@9 JVà�W�UVK_ IJUX I[̀\J]J�� ^�� D]\aIJH� I[K\I[J�� ]\_]]��IJK̀M�87P75<7�SN5@9 ]VJJ IJÙ Ì\JJJ�� ^�� ^�� Ì\JJJ�� I\[I]��IJK̀Q�87P75<7�SN5@9 ]VJJ IJÙ [I\_[J�� ^�� ^�� [I\_[J�� I\a[]��IJK̀E�87P75<7�SN5@9 ]VJJ IJÙ K]\̀]J�� ^�� ^�� K]\̀]J�� K\[]]��IJK̀A�87P75<7�87d<5@=5e�SN5@9 IVJJ�W�]VJJ IJ[] [Ù\̀IJ�� ^�� D_I]H� [UX\̀_]�� K\U]]��IJK̀b�87P75<7�87d<5@=5e�SN5@9 UVJJ�W�]VJJ IJ[K Ua\a_J�� ^�� ^�� Ua\a_J�� X̀]��IJK̀f�87P75<7�87d<5@=5e�SN5@9 ]VJJ IJ[K a\̀J]�� ^�� ^�� a\̀J]�� J̀J��IJK̀c�87P75<7�87d<5@=5e�SN5@9 IVJ[�W�IV_K IJIU [I\̀aJ�� ^�� DaIJH� [K\_XJ�� K[\J̀J��IJK_M�87P75<7�87d<5@=5e�SN5@9 KVaK�W�[VÙ IJU[ XK]\̀I]�� ^�� DIU\UJ]H� ]_K\[IJ�� [\U_]��IJK_Q�87P75<7�87d<5@=5e�SN5@9 [VK]�W�[V]I IJUK KX\U]J�� ^�� DX]H� KX\[a]�� J̀��IJK_E�87P75<7�87d<5@=5e�SN5@9 [VK]�W�[V]I IJUK K̀\_I]�� ^�� D̀]H� K̀\a]J�� ]̀��IJIJM�87P75<7�SN5@9 UVJJ�W�]VJJ IJ]J K]J\a_]�� ^�� ^�� K]J\a_]�� ^��IJIJQ�87P75<7�SN5@9 ]VJJ IJ]J XK\[[J�� ^�� ^�� XK\[[J�� ^��IJIJE�87P75<7�SN5@9 UVJJ IJ]J a]\[[]�� ^�� ^�� a]\[[]�� ^��IJIJA�87P75<7�SN5@9 [VJJ IJ]J U_\IJJ�� ^�� ^�� U_\IJJ�� ^��IJIJb�87P75<7�87d<5@=5e�SN5@9 IVa[�W�IV_] IJÙ [UK\U[]�� ^�� D]\_JJH� [[]\][]�� ]JJ��IJIJf�87P75<7�87d<5@=5e�SN5@9 JVIX�W�[VK] IJÙ K[X\aaJ�� ^�� DK\UI]H� K[]\U]]�� ^��IJIJc�87P75<7�87d<5@=5e�SN5@9 JVIX�W�[VKJ IJU[ KIJ\]a]�� ^�� D]\aIJH� KKU\̀X]�� ]\̀_]��IJIJg�87P75<7�87d<5@=5e�SN5@9 JVIX�W�[VK] IJÙ X]\U_]�� ^�� DXaJH� XU\aK]�� ^��h799�=99<;5O7�@=9ON<56 DK[[H� ^�� _�� DKIUH� ^��M@@�=99<;5O7�i87T=<T9 [JK\̀]a�� ^�� DI]\[U_H� ÌX\UJ_�� ^��jN6;F�87P75<7�SN5@9�i;>;SF7 U\__U\̀̀ ]�� ^�� DK[[\aUJH� U\aXJ\_[]�� KI]\Ia]��IJJ_E�E786=d=O;679�Nd�k;86=O=i;6=N5�DElk9H ����IVJJ�W�]VJJ IJII X\J_U�� ^�� DI\_̀JH� [\KIU�� [\KIU��IJJ_E�Elk9�=99<;5O7�i87T=<T9 X_�� ^�� D]]H� KU�� KU��IJJ_A�Elk9�DQ<=F@�MT78=O;H XV[X�W�XVU_ IJUK _I\U__�� ^�� ^�� _I\U__�� ^��m6;67�?7PNFP=5e�f<5@9�hN;5 ����������KVJJ IJ]K KJ̀\UJ̀�� KU\[]U�� ^�� KIK\̀XK�� [\Ia[��l6C78�iN96n7TiFN>T756�S757d=69�NSF=e;6=N59 KUa\̀̀ K�� KU\aXa�� DK_\]IUH� KUU\KK]�� ^��o76�i759=N5�F=;S=F=6> IKX\UK̀�� ^�� DIKX\UK̀H� ^�� ^��MOO8<7@�P;O;6=N5�;5@�9=Op�F7;P7 K[\_KX�� a\K̀ �̀� Da\[XUH� K[\̀I_�� X\aaa��MOO8<7@�BN8p789q�ONTi759;6=N5 a\aIa�� I\̀_[�� DI\XUaH� a\_̀[�� K\̀JJ��h7;97�F=;S=F=6> U\IUU�� ^�� DK\[aKH� I\aX[�� K\JJa��A;T;e7�OF;=T9�F=;S=F=6> [X\̀I[�� U]I�� DK\KJXH� [X\JX_�� KJ\K_K��rCNF79;F7�S;F;5O=5e�;OON<56 XJ\aXU�� Ka\X[[�� D[ÙH� _̀\K]J�� Ua\UII��kNFF<6=N5�87T7@=;6=N5�NSF=e;6=N59 K\ÌK�� ^�� ^�� K\ÌK�� ^��jN6;F Z ]\X_K\àa�� ]_\Ì �̀� D[aX\X]IH� ]\[XU\]J[�� K__\_K]��
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NOPQRQSP TUPVRWPX YQSPUPQZ [VQ�\WP]WORUPQ _̂ÙQOZUR�aQURb cdcd eZZWPWfOS YQZVgPWfOS cdchi fOQ�XQURYQjQOVQ�kfOZSlcdhdk�RQjQOVQ�mfOZS�̂kVẀZ�enQRWgUb opdd�q�rpdds cdod t uvuwocd�� x�� ĥhwycdb� urhwzdd�� hcwuud��cdhd[�RQjQOVQ�RQ{VOZWO|�mfOZS updd�q�zpdd cdch udwyyd�� x�� ûdwyydb� x�� x��cdhd}�RQjQOVQ�mfOZS�̂kVẀZ�enQRWgUb opyd�q�rpdd cdod uoowcdd�� x�� x�� uoowcdd�� x��cdhd~�RQjQOVQ�mfOZS�̂kVẀZ�enQRWgUb ����������rpyz cdzd uzhwovd�� x�� x�� uzhwovd�� x��cdhhk�RQjQOVQ��mfOZS upzd�q�zpdd cdoh hwo�z�� x�� v̂udb� vzz�� vzz��cdhh_�RQjQOVQ��mfOZS updd�q�zpdd cdoh hwrcd�� x�� v̂yzb� �cz�� �cz��cdhh[�RQjQOVQ�RQ{VOZWO|�mfOZS opdd�q�zpdd cdc� hywhuz�� x�� ĥywhuzb� x�� x��cdhce�RQjQOVQ�mfOZS opdd�q�zpdd cdou chrwzod�� x�� ĉhrwzodb� x�� x��cdhck�RQjQOVQ�mfOZS opdd�q�zpdd cdou hrwzcd�� x�� ĥrwzcdb� x�� x��cdhc_h�RQjQOVQ�RQ{VOZWO|�mfOZS opdd cduh �worz�� x�� �̂worzb� x�� x��cdhc_c�RQjQOVQ�RQ{VOZWO|�mfOZS opdd�q�zpdd cduc rywzvd�� x�� r̂ywzvdb� x�� x��cdhze�RQjQOVQ�RQ{VOZWO|�mfOZS cpdd�q�zpdd cdur ohcwu�d�� x�� ĥowruzb� uyvwvoz�� hzwucz��cdhre�RQjQOVQ�RQ{VOZWO|�mfOZS opdd�q�zpdd cduy vruwddz�� x�� ĥywyzzb� vouwdzd�� cuwuhz��cdhrk�RQjQOVQ�RQ{VOZWO|�mfOZS hpzd�q�zpdd cdud yzwy�d�� x�� ĥowozzb� �hwzcz�� hdwdhz��cdhr_�RQjQOVQ�mfOZS dp�v�q�ophy cdor cocwvzz�� x�� ẑwvdzb� cuvwdzd�� zw�cd��cdhve�RQjQOVQ�mfOZS zpdd cdov hchwhod�� x�� ŷowhodb� cvwddd�� x��cdhvk�RQjQOVQ�mfOZS zpdd cdov hovwvcz�� x�� ĥhowvyzb� ucwyud�� x��cdhv_�RQjQOVQ�mfOZS zpdd cdov vdwrvz�� x�� ẑowyczb� hzwvzd�� x��cdhv[�RQjQOVQ�RQ{VOZWO|�mfOZS cpdd�q�zpdd cduz uo�wrhd�� x�� �̂ydb� uovwvcd�� ycz��cdhv}�RQjQOVQ�RQ{VOZWO|�mfOZS opdd�q�zpdd cduh o�w�yd�� x�� x�� o�w�yd�� x��cdhv��RQjQOVQ�RQ{VOZWO|�mfOZS zpdd cduh �wvdz�� x�� x�� �wvdz�� x��cdhv~�RQjQOVQ�RQ{VOZWO|�mfOZS cpdu�q�cpyh cdco uuwc�d�� x�� ẑddb� ucwv�d�� �cd��cdhye�RQjQOVQ�RQ{VOZWO|�mfOZS hp�h�q�upov cdou rccwz�d�� x�� r̂w�zzb� rhzwvcz�� cowodz��cdhyk�RQjQOVQ�RQ{VOZWO|�mfOZS uphz�q�upzc cdoh hrwozd�� x�� x�� hrwozd�� rz��cdhy_�RQjQOVQ�RQ{VOZWO|�mfOZS uphz�q�upzc cdoh hvwycz�� x�� x�� hvwycz�� vz��cdcde�RQjQOVQ�mfOZS opdd�q�zpdd cdzd x�� hzdw�yz�� x�� hzdw�yz�� x��cdcdk�RQjQOVQ�mfOZS zpdd cdzd x�� rhwuud�� x�� rhwuud�� x��cdcd_�RQjQOVQ�mfOZS opdd cdzd x�� �zwuuz�� x�� �zwuuz�� x��cdcd[�RQjQOVQ�mfOZS updd cdzd x�� oywcdd�� x�� oywcdd�� x��cdcd}�RQjQOVQ�RQ{VOZWO|�mfOZS cp�u�q�cpyz cdov x�� uohwouz�� x�� uohwouz�� zwydd��cdcd��RQjQOVQ�RQ{VOZWO|�mfOZS dpcr�q�uphz cdov x�� hurw��d�� x�� hurw��d�� hwocz��cdcd~�RQjQOVQ�RQ{VOZWO|�mfOZS dpcr�q�uphd cdou x�� hcdwz�z�� x�� hcdwz�z�� zw�cd��cdcd��RQjQOVQ�RQ{VOZWO|�mfOZS dpcr�q�uphz cdov x�� rzwoyz�� x�� rzwoyz�� r�d���QSS�WSSVUOgQ�ZWSgfVOP ĥoub� x�� hd�� ĥuub� x��eZZ�WSSVUOgQ��RQnWVnS uhhwycu�� vuwzoc�� �̂uwvdvb� udhwvz��� x���fPÙ�RQjQOVQ�mfOZS��UXUm̀Q owryzwcyz�� hwd�owryv�� v̂�zwchvb� owyyowvvz�� hd�wzdd��cddy_�_QRPW{WgUPQS�f{��URPWgW�UPWfO�̂_��Sb ����cpdd�q�zpdd cdcc �wyh��� x�� ĉw�cob� rwdyo�� cwyvd��cddy_�_��S�WSSVUOgQ��RQnWVnS hrh�� x�� ŷcb� ry�� x��cddy[�_��S�̂kVẀZ�enQRWgUb rpur�q�rpoy cdoh ycwoyy�� x�� x�� ycwoyy�� x���PUPQ�YQjf̀jWO|��VOZS��fUO ����������hpdd cdzh vuwcvh�� oywzor�� ĥzwohdb� hdvwodv�� hwrrv���P]QR��fSP�Qn�̀fXnQOP�mQOQ{WPS�fm̀W|UPWfOS hruwr�o�� howdur�� ĉ�wyoyb� ho�wvvh�� x���QP��QOSWfO�̀WUmẀWPX hv�whuu�� yuwdrr�� ẑowv�cb� chrwohv�� x��eggRVQZ�jUgUPWfO�UOZ�SWg��̀QUjQ hhwrcd�� hdwhdy�� v̂w�hub� huwyhr�� rwv�v��eggRVQZ�\fR�QRS��gfn�QOSUPWfO ywhvo�� hwyhc�� ĉwcz�b� �w�c��� hwryo���QUSQ�̀WUmẀWPX zwuyy�� x�� ĥwhzzb� owcoo�� hwu�h��[UnU|Q�g̀UWnS�̀WUmẀWPX hdwvrv�� cvwrou�� ĥwr�vb� urwvcu�� howodd���]f̀QSÙQ�mÙUOgWO|�UggfVOP row�zv�� x�� ûwyyub� rdw�ro�� chwzu����f̀̀VPWfO�RQnQZWUPWfO�fm̀W|UPWfOS hwzvv�� x�� ûdrb� hwcvh�� x���fPÙ t zwuhzwuzz�� hwc�hwddy�� ŷdowo�rb� zwryhw�v��� hz�wyuv��
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MNOPQPRO�SPTUQP VPWPQXY�ZNOPQPRO MNOPQPRO�NPO�[QZN\Z]XY R̂SRZW_ ���R̂SRZW_̀ UT�R̂SRZW_VZR\XY�_PXQR�PNWZNa�b̂NP�cdefdfc g hfijfki�� fdcjdlm�� nfhjfodp� hkhjmmm��fdfq hcijdoi�� homjqkh�� nfdjkqhp� hmljlqd��fdfi hqdjqki�� hohjilc�� nfdjcmdp� hmhjhoc��fdfl hihjocd�� hkijdki�� nhojkmlp� hlijfdo��fdfm himjlci�� hmmjoil�� nhojcqip� hikjlhh��fdfkrfdcf kofjmii�� mmdjhhl�� nkmjcldp� lkfjmil��fdccrfdcm hjdofjdfi�� iqdjoqm�� nlqjlkfp� qmljfli��fdckrfdqf hjdcmjodd�� foijdkq�� ncijhhlp� fiojolk��fdqcrfdqm qlqjhfi�� hqijcii�� nhmjhfkp� hfkjffm��fdqkrfdih ckmjqhi�� qdjhio�� nqjldkp� cijiih��sUOXY qjikqjlid�� fjmqljkhc�� nchdjlhlp� fjqcljhom��tPRRe�û QQPNO�]UQOZUN nhfijfkip�tPRRe�vNXwUQOZxPW�SUNW�WZR\ÛNO nhfqp�yWWe�vNXwUQOZxPW�SUNW�]QPwẐwR fmljqdo��tUNarOPQw�]UQOZUN�XR�UT�b̂NP�cdj�fdff g qjmcijlid��
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TUVWXWYV Z[V\X]V̂ _WYV[VẀ a\W�b]Vc]UX[VW de[fWÙ[X�gW[Xh ijikl m̀ ]̀V]nUY _Ẁ\oV]nUY ijii nUW�̂W[X_WpWU\W�qnÙYrijkj�sWX]WY�m tujj�v�wujjx ijik y z{zij�� |�� dz{zijh� |�� |��ijkj�sWX]WY�}�d}\]f̀�m~WX]o[h tu�w�v�wuzi ijtj k�i{wkw�� |�� |�� k�i{wkw�� �{izj��ijk��sWX]WY�m kujj�v�wujj ijiw i�{w�w�� |�� dkt{j�jh� kw{w�w�� k�{j�j��ijk��sWX]WY�} tujj�v�wujj ijti ��k{wzw�� |�� |�� ��k{wzw�� |��ijk��sWX]WY�m tujj�v�wujj ijt� itj{wzj�� |�� |�� itj{wzj�� |��ijk��sWX]WY�} tujj�v�wujj ijt� ��{zij�� |�� |�� ��{zij�� |��ijkz�sWX]WY�m tujj�v�wujj ijt� ii�{jwj�� |�� |�� ii�{jwj�� �{�kw��ijkz�sWX]WY�} wujj ijt� kzw{�wj�� |�� |�� kzw{�wj�� �{i�j��ijkz�sWX]WY�e iuk� ijtz k��{ktw�� |�� |�� k��{ktw�� |��ijik�sWX]WY�m tujj�v�wujj ijwk |�� i�j{z�w�� |�� i�j{z�w�� |��ijik�sWX]WY�} wujj ijwk |�� ��{jtw�� |�� ��{jtw�� |���nX�]YY\[UoW��XW~]\~Y kit{z�i�� �w{zij�� d�{tz�h� k�k{k���� |��_WpWU\W��nVWYrijik�sWX]WY�m���}]nYnf]̀Y kujj ijiw |�� ikz{�ww�� |�� ikz{�ww�� |��ijik�sWX]WY�}���s����W[̀bnX�Y� kujj iji� |�� ki�{kkj�� |�� ki�{kkj�� |���nX�]YY\[UoW��XW~]\~Y |�� �{�wz�� dt��h� i{z�k�� |���nV[f�XWpWU\W�qnÙY�[Ù�UnVWY��[̂[qfW k{wz�{�ii�� �it{wi��� d�i{z��h� i{izk{�j��� �t{�tw��ijj��sWX]WY�e�eWXV]�]o[VWY�n���[XV]o]�[V]nU�de��Yh iujj�v�wujj ijii k{�kk�� |�� d�zwh� zi��� zi���ijj��sWX]WY�e�e��Y�]YY\[UoW��XW~]\~Y kz�� |�� dkth� t�� t��ijj��sWX]WY�a�e��Y�d}\]f̀�m~WX]o[h �u���v��ut� ijtk it{twz�� |�� |�� it{twz�� |��sV[VW�_Wpnfp]U���\Ù��n[UY�de�s_���n[UYh juzj�v�kuzj ijw� kjz{ww��� k��{wz��� di{tz�h� �ji{�w��� i{tzk���VcWX��nYV�W~�fn̂~WUV�qWUW�]VY�nqf]�[V]nUY wj{�kk�� w{t���� d�{jwth� t�{ki��� |���WV��WUY]nU�f][q]f]V̂ kj�{�t��� |�� dkj�{�t�h� |�� |��mooX\Ẁ�p[o[V]nU�[Ù�Y]o��fW[pW kk{�wz�� i{z�w�� d�{�wih� kj{�jk�� w{t����mooX\Ẁ�bnX�WXY��on~�WUY[V]nU �{wzi�� �{ij��� di{it�h� �{wt��� k{�����a\W�Vn��VcWX�e]V̂�̀W�[XV~WUVY ����� |�� dkkjh� �i��� kkk���W[YW�f][q]f]V̂ w{�wi�� i��� di{�tkh� �{��z�� i{�tk��a[~[�W�of[]~Y�f][q]f]V̂ k�{�k��� z{zki�� dk�{tzjh� ki{jtw�� �{�i����nff\V]nU�XW~Ẁ][V]nU�nqf]�[V]nUY �{zjj�� i�j�� |�� z{j�j�� |���nV[f y k{�iz{t���� �tk{����� dk�z{�tth� i{�jk{t�z�� w�{�j���TUVWXWYV Z[V\X]V̂ _WYV[VẀ a\W�b]Vc]UX[VW de[fWÙ[X�gW[Xh ijij m̀ ]̀V]nUY _Ẁ\oV]nUY ijikl nUW�̂W[X_WpWU\W�qnÙYrijkj�sWX]WY�m tujj�v�wujjx ijik y k�{ikj�� |�� dz{��jh� z{zij�� z{zij��ijkj�sWX]WY�}�d}\]f̀�m~WX]o[h tu�w�v�wuzi ijtj k�i{wkw�� |�� |�� k�i{wkw�� |��ijk��sWX]WY�m kujj�v�wujj ijiw tt{ttw�� |�� dkt{zwjh� i�{w�w�� kt{j�j��ijk��sWX]WY�} tujj�v�wujj ijti ��k{wzw�� |�� |�� ��k{wzw�� |��ijk��sWX]WY�m tujj�v�wujj ijt� itj{wzj�� |�� |�� itj{wzj�� |��ijk��sWX]WY�} tujj�v�wujj ijt� ��{zij�� |�� |�� ��{zij�� |��ijkz�sWX]WY�m tujj�v�wujj ijt� ii�{jwj�� |�� |�� ii�{jwj�� |��ijkz�sWX]WY�} wujj ijt� kzw{�wj�� |�� |�� kzw{�wj�� |��ijkz�sWX]WY�e iuk� ijtz k��{ktw�� |�� |�� k��{ktw�� |���nX�]YY\[UoW��XW~]\~Y k��{t���� |�� dz{w�kh� kit{z�i�� |���nV[f�XWpWU\W�qnÙY��[̂[qfW k{�ik{����� |�� d�k{zkkh� k{wz�{�ii�� ii{zzj��ijj��sWX]WY�e�eWXV]�]o[VWY�n���[XV]o]�[V]nU�de��Yh iujj�v�wujj ijii i{�wz�� |�� d�t�h� k{�kk�� �zw��ijj��sWX]WY�e�e��Y�]YY\[UoW��XW~]\~Y t��� |�� diwh� kz�� |��ijj��sWX]WY�a�e��Y�d}\]f̀�m~WX]o[h �u���v��ut� ijtk it{twz�� |�� |�� it{twz�� |��sV[VW�_Wpnfp]U���\Ù��n[UY�de�s_���n[UYh juzj�v�kuzj ijwk zz{wt��� ii{t�z�� di{twzh� kjz{ww��� i{tz����VcWX��nYV�W~�fn̂~WUV�qWUW�]VY�nqf]�[V]nUY wz{kz��� �{�j��� dkt{jzkh� wj{�kk�� |���WV��WUY]nU�f][q]f]V̂ z�{i�w�� ti{w���� diw{jiih� kj�{�t��� |��mooX\Ẁ�p[o[V]nU�[Ù�Y]o��fW[pW z{�kt�� w{tj��� di{��ih� kk{�wz�� w{zkk��mooX\Ẁ�bnX�WXY��on~�WUY[V]nU �{jwk�� i{�k��� di{jzwh� �{wzi�� k{k�z��a\W�Vn��VcWX�e]V̂�̀W�[XV~WUVY zt��� |�� dkkjh� ����� kkj���W[YW�f][q]f]V̂ z{it��� |�� di{i�wh� w{�wi�� i{�kt��a[~[�W�of[]~Y�f][q]f]V̂ kw{z�k�� �{tiz�� dw{�j�h� k�{�k��� w{z�i���nff\V]nU�XW~Ẁ][V]nU�nqf]�[V]nUY �{zjj�� |�� |�� �{zjj�� |���nV[f y k{�i�{�kk�� z�{j�j�� dz�{�jih� k{�iz{t���� tk{t����
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nopqrqos tuo�vwqxwyz{z|} ~sswqw�yp nosu�qw�yp z{zz �yo��or��qxo����pq�o������oyq��oyo�wqp����w�rqw�yp � |������� |��z|�� �z�|z��� |��z�{�� ����oq��oypw�y��wr�w�wq� z������� ��� �z������� ��� ���~���uos��r�rqw�y�rys�pw����or�o z�|���� ����� ������ z�|���� |�{����~���uos�v���o�p������oyprqw�y |�|z{�� z���� �|z��� |�zz��� z|����orpo��wr�w�wq� ���� ��� �|��� �z�� ���tr�r�o���rw�p��wr�w�wq� �z��� z���� �|�|�� �z��� zz����yor�yos��o�oyuop���o�uysp��rys��qxo� |���� |��� �|��� |���� z�����qr� � ���|���� ��|�{�� �z������� |����{�� |��{���nopqrqos tuo�vwqxwyz{z{ ~sswqw�yp nosu�qw�yp z{z|} �yo��or��qxo����pq�o������oyq��oyo�wqp����w�rqw�yp � |����{�� |��|��� ����z��� |������� ����oq��oypw�y��wr�w�wq� z|������ |z�||��� �����|�� z������� ���~���uos��r�rqw�y�rys�pw����or�o |������ |�{���� ������ z�|���� |�{����~���uos�v���o�p������oyprqw�y |�|���� |��� ����� |�|z{�� |����tuo�q���qxo���wq��so�r�q�oyqp z�{�� ��� �z�{�� ��� ����orpo��wr�w�wq� ���� ��� �|��� ���� |���tr�r�o���rw�p��wr�w�wq� ����� ����� ��||�� �z��� z|����yor�yos��o�oyuop���o�uysp��rys��qxo� �z��� �z��� �|�||��� |���� zz����qr� � �z�|���� |��{���� �|��|���� ���|���� |��|z��
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TUVWXWYV Z[V\X]V̂ _WYV[VẀ a\W�b]Vc]U_[VW de[fWÙ[X�gW[Xh ijikl m̀ ]̀V]nUY _Ẁ\oV]nUY ijii nUW�̂W[XpnÙYqefW[U�_WUWb[rfW�sUWXt̂�pnÙY jujjv ijii w xyz�� {�� dyiih� yik�� yik��|\[f]}]Ẁ�sUWXt̂�enUYWX~[V]nU�pnÙY yu�y iji� z��x��� {�� d�y�h� z�kzx�� ������Wb�efW[U�_WUWb[rfW�sUWXt̂�pnÙY�ijk� yu�i ijzi k������ {�� dkyih� k��z��� ky���ijk���WX]WY�m�_W~WU\W�pnÙY yujj����ujj ijy� zi�ji��� {�� {�� zi�ji��� {��ijk���WX]WY�p�_W~WU\W�pnÙY zujj���yujj iji� y���j�� {�� dxk�h� z��z��� x�j��ijik��WX]WY�m�_W~WU\W�pnÙY yujj����ujj ij�i {�� �y�ixj�� {�� �y�ixj�� {��ijik��WX]WY�p�_W~WU\W�pnÙY yujj����ujj ij�i {�� y���ij�� {�� y���ij�� {���WYY�]YY\[UoW�̀]Yon\UV dijh� {�� ky�� d�h� d�h�m̀ �̀]YY\[UoW��XW�]\�Y z�yyx�� i��jii�� d�zyh� i���z��� {�����nV[f�rnÙY��[̂[rfW y��zki�� k�k�jii�� di�xyxh� k�y�yx��� k������ijj���WX]WY�e�eWXV]}]o[VWY�n}��[XV]o]�[V]nU�de��Yh iujj����ujj ijii xzj�� {�� dyj�h� yi��� yi���ijj���WX]WY�e�e��Y�]YY\[UoW��XW�]\�Y x�� {�� d�h� i�� i��ijj���WX]WY�a�e��Y�dp\]f̀�m�WX]o[h �uz�����uy� ijyk ki���z�� {�� {�� ki���z�� {���VcWX��nYV�W��fn̂�WUV�rWUW}]VY�nrf]t[V]nUY k����z�� i�zy��� di����h� k��yj��� {���WV��WUY]nU�f][r]f]V̂ zi������ {�� dzi����h� {�� {��mooX\Ẁ�~[o[V]nU�[Ù�Y]o��fW[~W z��k��� k�x���� dk�x��h� z������ k��y���mooX\Ẁ�bnX�WXY��on��WUY[V]nU i�kkx�� zii�� dk�jh� i�i�j�� yjj��a\W�Vn��VcWX�e]V̂�̀W�[XV�WUVY z���� kk�� {�� zxj�� zxj���W[YW�f][r]f]V̂ �y�� {�� dk�h� ���� z��a[�[tW�of[]�Y�f][r]f]V̂ k�kjx�� i�jj��� di�j�jh� k�jiz�� z�x���UW[XUẀ�XW~WU\WY��XW}\ÙY��[Ù�nVcWX ����z�� x�ykj�� d�����h� ���i��� ���iz���nV[f w kiz�i�k�� k�����z�� d�j�i�kh� izx���z�� kk�ijy��TUVWXWYV Z[V\X]V̂ _WYV[VẀ a\W�b]Vc]U_[VW de[fWÙ[X�gW[Xh ijij m̀ ]̀V]nUY _Ẁ\oV]nUY ijikl nUW�̂W[XpnÙYqefW[U�_WUWb[rfW�sUWXt̂�pnÙY jujjv ijii w k�i���� {�� dyiih� xyz�� yii��|\[f]}]Ẁ�sUWXt̂�enUYWX~[V]nU�pnÙY yu�y iji� y�ii��� {�� d�yih� z��x��� �y����Wb�efW[U�_WUWb[rfW�sUWXt̂�pnÙY�ijki yu�y ijij kzj�� {�� dkzjh� {�� {���Wb�efW[U�_WUWb[rfW�sUWXt̂�pnÙY�ijk� yu�i ijzi z�k�j�� {�� dk�ykkh� k������ kyi��ijk���WX]WY�m�_W~WU\W�pnÙY yujj����ujj ijy� zi�ji��� {�� {�� zi�ji��� {��ijk���WX]WY�p�_W~WU\W�pnÙY zujj���yujj iji� ��zz��� {�� d�x�h� y���j�� xk����WYY�]YY\[UoW�̀]Yon\UV dzyh� {�� ky�� dijh� {��m̀ �̀]YY\[UoW��XW�]\�Y z���x�� {�� diijh� z�yyx�� {�����nV[f�rnÙY��[̂[rfW y��xjx�� {�� dz�y��h� y��zki�� k��ix��ijj���WX]WY�e�eWXV]}]o[VWY�n}��[XV]o]�[V]nU�de��Yh iujj����ujj ijii k�iky�� {�� dzxyh� xzj�� yj���ijj���WX]WY�e�e��Y�]YY\[UoW��XW�]\�Y ik�� {�� dkzh� x�� {��ijj���WX]WY�a�e��Y�dp\]f̀�m�WX]o[h �uz�����uy� ijyk ki���z�� {�� {�� ki���z�� {���VcWX��nYV�W��fn̂�WUV�rWUW}]VY�nrf]t[V]nUY k���xz�� i�iiz�� dy���zh� k����z�� {���WV��WUY]nU�f][r]f]V̂ i��iy��� ky�xki�� dx�y��h� zi������ {��mooX\Ẁ�~[o[V]nU�[Ù�Y]o��fW[~W i������ k���z�� dk�kjzh� z��k��� k������mooX\Ẁ�bnX�WXY��on��WUY[V]nU i�ijj�� ���� dk��h� i�kkx�� z�x��a\W�Vn��VcWX�e]V̂�̀W�[XV�WUVY �jj�� {�� dizkh� z���� z�����W[YW�f][r]f]V̂ kkz�� {�� dk�h� �y�� k���a[�[tW�of[]�Y�f][r]f]V̂ i�iii�� y�iki�� d��zi�h� k�kjx�� yj����UW[XUẀ�XW~WU\WY��XW}\ÙY��[Ù�nVcWX ���yi�� x���j�� dkj�ij�h� ����z�� ��kyk���nV[f w ki���ji�� zk������ dzy�jj�h� kiz�i�k�� kj�yi���
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����������������������� �!����"����#$���%�&��������'�����()�  �*������+�$���'�&�$� ������+�*,���������'-./0123450678�942:;<06=�9>1?>/>@A�1B@>C>@>0D�E46�@F0�A016D�02G0G�HI20�JKL�MKMM�12G�MKMN�160�1D�E4//45DO
PQRSQST
PQRSQST1U ./012�V02051?/0�W206:A�X42GD

YZ[\]\Ẑ _̀ Z�ab\cbdefegh î b̂\bjd[ YẐ k̀\bjd[ efee jdZ�lZ]mn\cZm�oj[\pZqorjlqZd\�sZdZtb\[�jsrbu]\bjd[ v ewxfx�� yz{�� |gw}ge~� ewez��� ����Z\�oZd[bjd�rb]sbrb\l �wffy�� ��� |�wffy~� ��� ���ikkm̀Ẑ��]k]\bjd�]d̂�[bk��rZ]�Z �ff�� ez��� |ggy~� }�z�� e{x���Z][Z�rb]sbrb\l }{{�� ��� |��}~� e�e�� e�e��_]q]uZ�kr]bq[�rb]sbrb\l z�� gw}ye�� |gw}}z~� �e�� g}���dZ]mdẐ�mZ�Zd̀Z[w�mZt̀d̂[w�]d̂�j\cZm gfwfey�� g�wzyx�� |ggw}eg~� g�wgxz�� �wgxz���j\]r vgzwxey�� g{w�fe�� |gywfzf~� gzwe{f�� �w{ee��YZ[\]\Ẑ _̀ Z�ab\cbdefef î b̂\bjd[ YẐ k̀\bjd[ efegh jdZ�lZ]mn\cZm�oj[\pZqorjlqZd\�sZdZtb\[�jsrbu]\bjd[ v ewgx{�� gwzf}�� |yx�~� ewxfx�� ����Z\�oZd[bjd�rb]sbrb\l gwyf}�� gwxy{�� |{y�~� �wffy�� ���ikkm̀Ẑ��]k]\bjd�]d̂�[bk��rZ]�Z exg�� g�}�� |ez~� �ff�� ef}���Z][Z�rb]sbrb\l xef�� ��� |���~� }{{�� ��}��_]q]uZ�kr]bq[�rb]sbrb\l gfz�� g}��� |e}�~� z�� z���dZ]mdẐ�mZ�Zd̀Z[w�mZt̀d̂[w�]d̂�j\cZm y�y�� gxw}zg�� |gfw�yg~� gfwfey�� gwfey���j\]r v zwgz{�� e�w��g�� |gewzyf~� gzwxey�� gw}y���

�������������������������������� ������������� � ����������� �����¡��¢�¡�¢� £���¤�������¥��¦¢�¡�§���̈¢�������¢��¡ £©¤������� �����¡��¢�¡�¢� ©���¢��ª¡��¦��¢�¡�¢�����¢«��������¬����� � ��
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0/ 123�45267�827236.52�972:;<�=>7?@�ABCA?/ 123�45267�827236.52�972:;<�=>7?@�ABCD*��E����F��GH

IJKLMLNK�OLPQML� RLSLMTU�VJKLMLNK IJKLMLNK�JLK�RVNWTU�XLTMN�LJSVJY�Z[JL�\]̂ _MVJWV̀TU N[ONVSX N[ONVSXa QP�N[ONVSXb]b\ c ddd�� efb�� ge]]h� fb��b]bf dib�� eei�� gjbh� \f��b]bd dik�� jk�� gi\h� bi��b]bi dli�� ib�� gffh� ej��b]bl djb�� \d�� gbfh� ee��b]bj bkf�� l�� gfh� \���������mQKTU \ne\j�� fde�� g\elh� e\f��oLNN̂�p[MMLJK�̀QMKVQJ gdddh��������oQJYqKLMr�̀QMKVQJ�TN�QP�Z[JL�\]n�b]bb c bndj\��
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./ 012.3�4.5.67.�8169:�;<=>�?.3@.:�A�BC3..6/�D69�?.3@.:�8�
EFGHIHJG�KHLMIH� NHOHIPQ�RFGHIHJG EFGHIHJG�FHG�NRJSPQ�THPIJ�HFORFU�VWFH�XYZ [IRFSR\PQ JWKJROT JWKJROT] ML�JWKJROTŶ̂X _ àb�� ca�� daef� ĝ��Ŷ̂a àh�� bc�� daaf� X̂��Ŷ̂g g̀Y�� bY�� daYf� Ŷ��Ŷ̂b g̀̂�� gX�� dXgf� h̀��Ŷ̂c g̀a�� ac�� dX̀f� b̀��Ŷ̂hîYX̂ hYX�� `̂ �̂� dh̀f� à��ŶXX ha�� �̂� d̀f� �̀��������jMGPQ k̀bXc�� âg�� d̂h̀f� àa��lHJJZ�mWIIHFG�\MIGRMF d̀abf��������lMFUiGHIn�\MIGRMF�PJ�ML�VWFH�XYk�̂Ŷ^ _ k̀aè��

opqrst�uvswq�vxypxz�{|xv�}~� �wpxrp�st �x�vwvq� ���st�~�} � ��� ����}�� ����}���~�� ��� ����}�� ����}���~�� ��� ����}�� ����}���~�� ��� ����}�� ����}���~�� �}~�� ������� ���~����~����~}� ������� ������� ���������~}}��~}� ���~��� ������� ���������~}���~�� ����~�� }������ ���������~�}��~�� ������� ��}�� �~�~�������st }��~���� ���~���� ���~�����yy���xs��w�p�vy���xy��wv�p|� }��������xz��vw����w�p�x�sq����{|xv�}~���~�� � }�������
�������� ¡�¢�£�� ¡�¢�¤�¥�¦§��̈ ¦©ª�«¬®�̄�¢°�ª�±�²³¢��¦́�
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����������������������� �!����"����#$����%&��%�����'��%��()�  �*������+�$���'�&�$� ������+�*,���������'-
./ 01234�5363783�917:;�<=<>�?34@3;�A�BC4337/�D7:�?34@3;�9�

EFGHIJ�KLIMG�LNOFNP�QRNL�STU VMFNHFWIJ XNYLMLGY Z[YIJ\T\S ] _̂T�� \̀a�� bca��\T\a ^̂T�� bS�� bcS��\T\_ b̀T�� d\�� bc\��\T\d ba_�� \_�� bcT��\T\c _̀T�� S�� _̀S��Z[YIJ SecS_�� STc�� aeTa\��fLGGU�gRMMLNY�W[MYF[N ĥ_Ti�jOOU�kNIl[MYFmLO�n[NO�WMLlFRl `̀a��f[NPoYLMl�W[MYF[N�IG�[p�QRNL�STe�\T\\ ] \ebbb��
qrstuv�wxuys�xz{rz|�}~zx���� �yrztr�uv �z�xyxs� ���uv���� � ��� ������� ����������� ��� ������� ����������� ������� ������� ����������� ������� ������� ����������� ������� ������� ���������������� ������� �������� ����������������� �������� �������� ����������������� �������� ������� ����������������� �������� ������� ����������������� �������� ������� �����������uv �������� �������� ����������{{���zu��y�r�x{���z{��yx�r~� ����������z|��xy����y�r�z�us����}~zx��������� � ��������

����� �¡¢£�¤�¥�¡¢£�¤�¦�§�̈©��ª¢̈«¬�®̄�°�¤±�¬�²�³́¤��̈µ�
qrstuv�wxuys�xz{rz|�}~zx���� �yrztr�uv �z�xyxs� ���uv���� � ��� ������� ����������� ��� ������� ����������� ����� ������� ����������� ����� ������� ����������� ����� ������� ���������������� ������� ������� ����������������� ������� ������� ����������������� ������� ������� ����������������� ������� ������� ����������������� �������� ������� �����������uv �������� �������� ���������{{���zu��y�r�x{���z{��yx�r~� ����������z|��xy����y�r�z�us����}~zx��������� � ��������
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����������������������� �!����"����#$���%&'��&�����(��&��)*�  �+������,�$���(�'�$� ������,�+-���������(./0 123456�78�938:;<5�:4=�>3?3=@36 ABCDEFG�HFIJKLIMCBI�NBKEDBO�DL�HBPDQ�RGJKMOFGS�HFCBJD�TLCCLUFGSI�EGO�HFCBJD�VKEJBWBGDIXY0 Z3:=[;:\53\6�];@<=@4/93̂:\5?345_̀@=3�];6@4366�ab̂3�cd5@2@5@36

e:53\�1453\̂\@63 fghijhklm niopgpqo rsolmthqjlm�uplgq�pivhiw�xyip�z{|}{}z ~ z��}��� ���� z�}{}���pqq|��yggpio�ksgohsi �z��}����vv|��il�sgoh�pv��siv�kgp�hy� �����pqq|��yggpio�ksgohsi ������siw�opg��ksgohsi�lq�s��xyip�z{��}{}} ~ ���
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����������������������� �!����"����#$���%&'��&�����(��&��)*�  �+������,�$���(�'�$� ������,�+-���������(.

/012340235�6723585913
:;<=><?@A B=CD;DEC�FDGH;DEIFE<JK LDJD;@A�<=CD;DECEIFE<JKM B=CD;DEC�=DC�HG�EIFE<JKL<E>@A�KD@;E�D=J<=N�OI=D�PQRSQSP T U�� VWXYZ�� [\WX]Q̂� PWXXZ��SQS_ PWSY]�� VWZY_�� [\WXPV̂� PWXSX��SQSV PW_QS�� VWYVS�� [\WZYV̂� PW]Z]��SQSY PWV_V�� VW_P\�� [\W]XŜ� PWYPX��SQS] PWYXV�� VWSQ\�� [\W]\Ŷ� PW_ZV��SQSZ̀SQPS SQWX_X�� SSW\ZP�� []WPS\̂� \_WZYS��SQPP̀SQP] SVWZ\\�� \_WYV\�� [_WZPV̂� XWZ\Y��SQPZ̀SQ_S P\WZPQ�� VWPPV�� [\W]Y\̂� PWV]_��aHC@A ]QWSZV�� [SPW\XV̂� _]WQXQ��bH=ǸCD;c�?H;C<H=�@E�HG�OI=D�PQW�SQSS T XSW_XX��

defghihjkgel�mi�nkfghjhokghmp�qrrs�tefhel�u�vwkxkyze�{|{l}

~�������� �������� ������������������������������������� � ����� ���� �������������������������� ������ ����¡��¢����£���¤�������¢��¢ ������������������������ ��������¥���¢�������������¦��������§����� � ¨��:;<=><?@A B=CD;DEC�FDGH;DEIFE<JK LDJD;@A�<=CD;DECEIFE<JKM B=CD;DEC�=DC�HG�EIFE<JKL<E>@A�KD@;E�D=J<=N�OI=D�PQRSQSP T U�� \WV]Z�� [VS\̂� \WQV]��SQS_ ZY_�� \WVV\�� [V\Ŝ� \WQPX��SQSV XQQ�� \W_X_�� [_XP̂� \WQQ\��SQSY XP]�� \W_PY�� [_]_̂� XYS��SQS] X]]�� \WP]V�� [_V_̂� XS\��SQSZ̀SQPS VWVPX�� VWZYV�� [\WXPŶ� PWXSX��SQPP̀SQP] YWZSV�� PWZ]_�� [\WS]X̂� SWVXV��SQPZ̀SQ_S ZW_\Y�� \W_\\�� [_YŶ� X_V��aHC@A \ZWVZ_�� [YW\PV̂� \SW__X��bH=ǸCD;c�?H;C<H=�@E�HG�OI=D�PQW�SQSS T S_W_VZ��
defghihjkgel�mi�nkfghjhokghmp�qrrs�tefhel�u�vwkxkyze�{|{l}
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����������������������� �!����"����#$���%&'��&�����(��&��)*�  �+������,�$���(�'�$� ������,�+-���������(./01234�56708

9:; <0=0>?0�5@0AB0C0DE81F0>1G7HA0�I?JH>0JJ�K4D0�L21H=H1H0J
ME108�<0=0>?0�5@0AB0

NOPQRPSTU VQWXOXYW Z[WTU\PYRTU�]XTOY�XQ̂PQ_�̀aQX�bcdeceb f geh�� ic�� gbh��jXYYd�kaOOXQW�S[OWP[Q lgehm�n̂ d̂�oQTp[OWPqX̂�r[Q̂�SOXpPap e��jXYYd�kaOOXQW�S[OWP[Q lem�j[Q_sWXOp�S[OWP[Q�TY�[t�̀aQX�bcu�ecee f v��wxyz{y|}~ �z��x��������x�����y�� ����x}~�yz��x�������y��� �z��x����z����������y���y�{}~���}x���z�yz����z��������� � ��� ����� ������ ��������� ����� ����� ������ ��������� ����� ����� ������ ��������� ����� ����� ������ ��������� ����� ����� ������ �������������� ������� ������� ������ ���������������� ������� ������� ������ ���������������� ������� ����� ������ ��������}~ ������� �������� ���������z����x �|�x�y�z�}�������z���������� � ��������
¡¢£¤¥¦¥§̈¤¢©�ª¦�«̈£¤¥§¥¬̈¤¥ª�®̄ °̄�±¢£¥¢©�²�³́ µ̈̈¶·¢�̧¹̧ ©º

»¼½¾¿�À¿¿ÁÂ¾�ÃÀÄÅ�ÆÂÇÂ½ÁÂ�ÈÉÂ¾ÊÂ Ë ÌÍÎÏÐÍÌÑÒ�� ÒÍÒÑÏÍÓÓÒ��Ô¼ÄÂ¿�À¿¿ÁÂ¾�ÃÀÄÅ�ÆÂÇÂ½ÁÂ�ÈÉÂ¾ÊÂ ÏÓÌÍÓÒÕ�� Ö��×ÉÂØ½�ÙØÄÂÆ�ÚÄØÄÂ�ÛÂÇ¼ÉÇÀ½Ê�ÜÁ½¾�Ý×ÙÚÛÜÞ�É¼Ø½¿�ÃÀÄÅÆÂÇÂ½ÁÂ�ÈÉÂ¾ÊÂ ÓÏÑÍÎÑÒ�� ÑÑßÍÎÐÐ��àÆÀ½áÀÈØÉ�Ø½¾�À½ÄÂÆÂ¿Ä�ÆÂâØÀ½À½Ê�¾ÁÂ�ØÄ�ÄÅÂ�Â½¾�¼ã�ÄÅÂ�äÂØÆ ßßÍÓåÓÍÎÎÕ�� ßÎÍÓÑßÍåÕÓ��àÆÀ½áÀÈØÉ�Ø½¾�À½ÄÂÆÂ¿Ä�ÈØÀ¾�¾ÁÆÀ½Ê�ÄÅÂ�äÂØÆ ÏÒåÍÐåå�� ÏÏÕÍÐÒß��ÔÂÄ�ÆÂÇÂ½ÁÂ¿�ã¼Æ�ÄÅÂ�äÂØÆ�Â½¾Â¾�æÁ½Â�ÏÎ ÕßÒÍÌÏÑ�� ÓÕÐÍÎÕÓ��ÜÁ½¾¿�ØÇØÀÉØçÉÂ�ã¼Æ�¾ÂçÄ�¿ÂÆÇÀáÂ ÐßåÍÐÐÓ�� ÐÎÐÍÎåÏ��
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/012340235�6373893�:;3<=3
>32?@A�:B435�6373893�:;3<=3

CDEFG�HGGIJF�KHLM�NJOJEIJ�PQJFRJ S TUVWXUTVY�� TUVWXUTVY��ZQJ[E�\[LJN�]L[LJ�̂JODQOHER�_IEF�̀Z\]̂ _a�QD[EG�KHLM�NJOJEIJ�PQJFRJ XbXUcdX�� XYcUTYc��eNHEfHP[Q�[EF�HELJNJGL�NJg[HEHER�FIJ�[L�LMJ�JEF�Dh�LMJ�iJ[N cUTcbUWdb�� cUccXUWWj��eNHEfHP[Q�[EF�HELJNJGL�P[HF�FINHER�LMJ�iJ[N bcWUjkb�� bTVUTbc��lJL�NJOJEIJG�hDN�LMJ�iJ[N�JEFJF�mIEJ�jY jYdUWXV�� jjWUYTd��_IEFG�[O[HQ[nQJ�hDN�FJnL�GJNOHfJ TXYUTbT�� TdcUcjV��
opqrs�tssuvr�wtxy�zv{vquv�|}vr~v � ����������� ������������pxvs�tssuvr�wtxy�zv{vquv�|}vr~v ��������� ����}v�q���xvz��x�xv��v{p}{tq~��uqr���������}p�qs�wtxy�zv{vquv�|}vr~v ��������� ����������ztq�t|�}��qr�tqxvzvsx�zv��tqtq~�ruv��x�xyv�vqr�p��xyv��v�z ����������� ������������ztq�t|�}��qr�tqxvzvsx�|�tr�ruztq~�xyv��v�z �������� ���������vx�zv{vquvs��pz�xyv��v�z�vqrvr��uqv��� ��������� ����������uqrs��{�t}��}v��pz�rv�x�svz{t�v ��������� ���������
���� �¡  ¢£��¤¡¥¦�§£̈£�¢£�©ª£�«£ ¬ ®̄°̄±��� ²³°®±���§́¡�µ¡©¶ª�¶���¡�¥£§£ ¥�§£·¶¡�¡�«��¢£�¶¥�¥¦£�£����̧�¥¦£�¹£¶§ º̄»°¼®��� ±°»®̄���§́¡�µ¡©¶ª�¶���¡�¥£§£ ¥�©¶¡���¢§¡�«�¥¦£�¹£¶§½ ¾°º̄®��� ¼°¾²®���¿£¥�§£̈£�¢£ �̧�§�¥¦£�¹£¶§�£��£��À¢�£�¾» ¼³°¾»��� »°²»º���Á¢�� �¶̈¶¡ª¶Âª£�̧�§��£Â¥� £§̈¡µ£ º®°²̄¼��� ¾³°±®���
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���~��zx���yv����
�6�10�0�0�������03�040�061������3��61�0����6��634��2376���1���76����3�6�3����012������3�6



���

�����	
���	
����������������������������
����������������������� �!����"����#$���%&'�(&((���)�(&(�*+�  �,������-�$���)�'�$� ������-�,.���������)/01234567�897:;1239<�=:9>�?@??
ABBCD�EFGBB HGIJCD�AFFKLGDMKN OKNJPDCIQ�RSTCLDCU�VCGF�VGDC�KW�VCDXINRYXMDMCBEICUMDVGDC�ZCLXIMDMCB[IM\GDC�]GÎCDBVMB̂�]MDMJGDMNJ�ZDIGDCJMCB���HKDGF _̀ à̀b
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cd]�efg�h�fg�ie�j��k�li��kcilici]e��jmmieeijg��no�\�U�eo���������\��i��R\����R��pk��oU���Uqe�r�Uo����R���r��V������cR���������R��l��S��������U�������U�����R��s��������������������������h������t��\�������R����pi���rRo���U�q



��������	
���	�������

����	����	���	�����������	���� �	!��" #$%&' #$%( #$#$ #$#% #$##)*+	,-./0 )*+	,-.10 )*+	,-.20 )*+	,-,-0 )*+	,-,.03 ���	4�5��	� ����6� �����	7���8���	!4�97"	:��;�����<=>?@A=	BCDE F .,GH.2G									 .,/H1G-								 .IIH/IJ							 .K.HJK,											 .GGH1K-								LME=>=DE	)@MANOP=D	@ME=>=DE	CM	D=>?@A=	ACDE0 ,/,H2K,									 ,2-H-,2								 ,1IHG,-							 I.KH2-/											 I--H.,,								Q@RR=>=MA=D	S=ET==M	=UV=AE=P	WMP	WAEOWN	=UV=>@=MA= X		 )I1GH/I,0							 .2KH-J1							 )I1.H2,,0										 ).G.H2K/0							BYWMZ=D	CR	WDDO[VE@CMD X		 ...H..2								 X		 .G.H/,G											 X		\=M=R@ED	VW][=MEDH	@MANOP@MZ	>=ROMPD	CR[=[S=>	ACME>@SOE@CMD ).JGHK/-0								 )./1H-.20							 ).1GH1I20						 ).2JHKKG0										 ),-JHKI20							=̂E	AYWMZ=	@M	ECEWN	_+̀ \	N@WS@N@E] ,I,HJJ/									 )IKH/GI0									 K,GHK1G							 ,2H2-/													 2/HG/J										aCEWN	_+̀ \	N@WS@N@E]	b	S=Z@MM@MZ IHJG2H-.2						 IH12.HJ1J					 IH1GJH2II				 KH,1,HK.1								 KHI.,HI,I					cPdODE[=MED	EC	_+̀ \ X		 X		 X		 ),0																					 X		aCEWN	_+̀ \	N@WS@N@E]	b	=MP@MZ F IH12.HJ1J						 IH1GJH2II					 KH,1,HK.1				 KHI.,HI,I								 KHK-2H122					����	8���e����	���	6 ���� �BCME>@SOE@CMD	b	=[VNC]=> F .1IH121									 ,-IH1G1								 ,.1HJ,G							 ,IGH2JI											 ,KGH22K								BCME>@SOE@CMD	b	[=[S=> I.HJ1J											 K.HJ1,										 G.H-,K									 J-H,IJ													 J.HG1,										=̂E	@M?=DE[=ME	@MAC[= ./HIJ1											 .KH.-G										 ,JH2G2									 ,,H/KJ													 .,1H2.J								\=M=R@E	VW][=MEDH	@MANOP@MZ	>=ROMPD	CR[=[S=>	ACME>@SOE@CMD ).JGHK/-0								 )./1H-.20							 ).1GH1I20						 ).2JHKKG0										 ),-JHKI20							cP[@M@DE>WE@?=	=UV=MD= ).-20															 ).I/0														 ).I,0													 )..I0																	 ),JG0														=̂E	AYWMZ=	@M	VNWM	R@POA@W>]	M=E	VCD@E@CM J/HI/I											 1.HK12										 ..-HJI/							 .,,HI1/											 ,,2H/11								+NWM	R@POA@W>]	M=E	VCD@E@CM	b	S=Z@MM@MZ .-/H.-K									 ./KHK//								 ,GGH2JJ							 IJJHJ-I											 K11H212								cPdODE[=MED	EC	_+̀ \ X		 X		 X		 ).0																					 X		+NWM	R@POA@W>]	M=E	VCD@E@CM	b	=MP@MZ ./KHK//									 ,GGH2JJ								 IJJHJ-I							 K11H212											 /.1H///								=̂E	_+̀ \	N@WS@N@E]	b	=MP@MZ F IH/./H,-2						 IHJ--H2J/					 IH2.GH1.G				 IH1,IHIIK								 IHJ2.H.,,					+NWM	R@POA@W>]	M=E	VCD@E@CM	WD	WV=>A=MEWZ=	CR	EY=	ECEWN	_+̀ \	N@WS@N@E] KfK1g JfJKg 1fGJg ..fIKg .JfI-gBC?=>=P	VW]>CNN F IHI2IHJG1						 IHG1IHKK1					 IH/JIHKKJ				 IH2G.H/2,								 IH2GGHK21					=̂E	_+̀ \	N@WS@N@E]	WD	W	V=>A=MEWZ=	CR	AC?=>=P	VW]>CNN .-2fGIg .--fK2g .-Kf-Gg 2Jf/Gg 2IfI,gh����+>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E] F .JJHIIJ									 .G-H//.								 .JIHJ1K							 .K1H//.											 .KKH..G								+=>A=MEWZ=	CR	V>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E]	 KfK/g Kf.2g Kf.1g If12g If2-gBC?=>=P	VW]>CNN .G.H1G1									 .G-H-I/								 .G/HI.G							 .GIH/J2											 .GKHKI/								=̂E	_+̀ \	N@WS@N@E]	WD	W	V=>A=MEWZ=	CR	AC?=>=P	VW]>CNN .-2fGIg .--fK2g .-Kf-Gg 2Jf/Gg 2IfI,gh����i����+>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E] F G2HG./											 GIHGJ/										 G1H.1I									 G-H/..													 K2H.,I										+=>A=MEWZ=	CR	V>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E]	 .fJ-g .fK2g .fK2g .fIIg .fIIgBC?=>=P	VW]>CNN GKHII/											 GIHI-J										 GGH2.2									 G,HK.G													 G,HJK.										=̂E	_+̀ \	N@WS@N@E]	WD	W	V=>A=MEWZ=	CR	AC?=>=P	VW]>CNN .-2fGIg .--fK2g .-Kf-Gg 2Jf/Gg 2IfI,gj��e5�	h����+>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E] F .GH1/,											 .GHK-K										 .JHIG-									 .KHKKK													 .KH,K-										+=>A=MEWZ=	CR	V>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E]	 -fKIg -fKIg -fK,g -fI1g -fI2gBC?=>=P	VW]>CNN 											.KHK2-	 										.GHI,2	 									.GH/.K	 													.KH2,2	 											.GH,J-	=̂E	_+̀ \	N@WS@N@E]	WD	W	V=>A=MEWZ=	CR	AC?=>=P	VW]>CNN .-2fGIg .--fK2g .-Kf-Gg 2Jf/Gg 2IfI,gj��e5�	� i��+>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E] F .2HK--											 .1H1,J										 .2H21I									 ./HJGI													 ./HK-G										+=>A=MEWZ=	CR	V>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E]	 -fG,g -fG,g -fG.g -fKJg -fK/gBC?=>=P	VW]>CNN ./H/..											 .1H/IK										 .2H,-G									 .1H,KJ													 .1HJG,										=̂E	_+̀ \	N@WS@N@E]	WD	W	V=>A=MEWZ=	CR	AC?=>=P	VW]>CNN .-2fGIg .--fK2g .-Kf-Gg 2Jf/Gg 2IfI,g������ i��kl+>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E] F /,1																 .H,K,												 ,H.2/											 ,H2-2															 ,H,JK												+=>A=MEWZ=	CR	V>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E]	 -f-,g -f-Ig -f-Jg -f-1g -f-JgBC?=>=P	VW]>CNN JJG																 .H,IJ												 ,H..,											 IH--/															 ,HK,J												=̂E	_+̀ \	N@WS@N@E]	WD	W	V=>A=MEWZ=	CR	AC?=>=P	VW]>CNN .-2fGIg .--fK2g .-Kf-Gg 2Jf/Gg 2IfI,gkl�m�	3 ���+>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E] F ,J.H1GI									 ,I2H1.-								 ,J-HI2/							 ,IKHK11											 ,,/H.K/								+=>A=MEWZ=	CR	V>CVC>E@CM	CR	M=E	_+̀ \	N@WS@N@E]	 /f-Kg JfJJg JfJJg Jf.Kg Jf.GgBC?=>=P	VW]>CNN ,I2H-J.									 ,I1HJKI								 ,G-H,JG							 ,K,HIJJ											 ,KIHK.J								=̂E	_+̀ \	N@WS@N@E]	WD	W	V=>A=MEWZ=	CR	AC?=>=P	VW]>CNN .-2fGIg .--fK2g .-Kf-Gg 2Jf/Gg 2IfI,g

!n�	�5 ������"3j9	kop	lqop�nk�4	�m7:n�	m3n:n3n9k	�4��nkkn4pq�r�����	k�66���������	n�8 ����� �	!m��������"ke5������	 8	�5��s��	��	4�5��	� ��t��6� �����	7���8���	:��;�����	���	q������	q��� �4�5��	� ��t��6� �����	j����5e���	7���8���	����l��e��	u����	9����	#$%&	� 	#$##



���
�����	
���	�������

����� ���� ���� ������ �������	����� ���	����� ���	����� ���	����� ���	����� !"#$%#	&%'()#%*	+#	,-$("#)"../	*%$%#0)1%*	-+1$#)2($)+13	�,4 � 5 ��67�8�								 ���79�8								 �687�96						 �:87���						 �8�7�99						 +1$#)2($)+13	)1	#%."$)+13	$+	-!"#$%#	#%'()#%*	-+1$#)2($)+1	+#	,4 ���67�8��							 ����79�8�							 ��687�96�					 ��:87����					 ��8�7�99�					 +1$#)2($)+1	*%;)-)%1-/	�%<-%33� 5 =		 =		 =		 =		 =		 +>%#%*	?"/#+.. 5 678�67::�					 67@967::9					 67�8�7@��				 67�887:��				 :7�9@79��				 +1$#)2($)+13	"3	"	?%#-%1$"A%	+;	-+>%#%*	?"/#+.. 8B9�C 8B��C 8B�@C 9B��C 8B�6CDEFGH !"#$%#	&%'()#%*	+#	,-$("#)"../	*%$%#0)1%*	-+1$#)2($)+13	�,4 � 5 �7���												 �7�8:												 �7�96										 �78@�										 �7�@6										 +1$#)2($)+13	)1	#%."$)+13	$+	-!"#$%#	#%'()#%*	-+1$#)2($)+1	+#	,4 ��7����											 ��7�8:�											 ��7�96�									 ��78@��									 ��7�@6�									 +1$#)2($)+1	*%;)-)%1-/	�%<-%33� 5 =		 =		 =		 =		 =		 +>%#%*	?"/#+..I 5 �8�7�6@								 �8@76�8								 �867@9�						 �8:7:6@						 �9979�9						 +1$#)2($)+13	"3	"	?%#-%1$"A%	+;	-+>%#%*	?"/#+.. 9B��C 8B��C 9B:�C 9B��C 8B�6CDEJFGKEFGH !"#$%#	&%'()#%*	+#	,-$("#)"../	*%$%#0)1%*	-+1$#)2($)+13	�,4 � 5 67�9:												 67�8�												 678�9										 67�96										 67698										 +1$#)2($)+13	)1	#%."$)+13	$+	-!"#$%#	#%'()#%*	-+1$#)2($)+1	+#	,4 �67�9:�											 �67�8��											 �678�9�									 �67�96�									 �67698�									 +1$#)2($)+1	*%;)-)%1-/	�%<-%33� 5 =		 =		 =		 =		 =		 +>%#%*	?"/#+..I 5 8676�9										 887���										 8�7:�8								 8�79:�								 897@�9								 +1$#)2($)+13	"3	"	?%#-%1$"A%	+;	-+>%#%*	?"/#+.. 9B��C 8B��C 9B9�C 9B��C 8B��CLGFMNO	DEFGH !"#$%#	&%'()#%*	+#	,-$("#)"../	*%$%#0)1%*	-+1$#)2($)+13	�,4 � 5 �@�															 �68															 ��8													 ���													 �@8													 +1$#)2($)+13	)1	#%."$)+13	$+	-!"#$%#	#%'()#%*	-+1$#)2($)+1	+#	,4 ��@��														 ��68�														 ���8�												 �����												 ��@8�												 +1$#)2($)+1	*%;)-)%1-/	�%<-%33� 5 =		 =		 =		 =		 =		 +>%#%*	?"/#+..I 5 �876��										 �87@�:										 �:7���								 �87�9�								 �97:9:								 +1$#)2($)+13	"3	"	?%#-%1$"A%	+;	-+>%#%*	?"/#+.. 8B9�C 8B�8C 9B9�C 9B��C 8B��CLGFMNO	PQKGH !"#$%#	&%'()#%*	+#	,-$("#)"../	*%$%#0)1%*	-+1$#)2($)+13	�,4 � 5 �7�9:												 �7�:6												 �7��:										 �7�69										 �7���										 +1$#)2($)+13	)1	#%."$)+13	$+	-!"#$%#	#%'()#%*	-+1$#)2($)+1	+#	,4 ��7�9:�											 ��7�:6�											 ��7��:�									 ��7�69�									 ��7����									 +1$#)2($)+1	*%;)-)%1-/	�%<-%33� 5 =		 =		 =		 =		 =		 +>%#%*	?"/#+..I 5 ��7@6:										 ��7��8										 ��7�:9								 ��798�								 ��7��:								 +1$#)2($)+13	"3	"	?%#-%1$"A%	+;	-+>%#%*	?"/#+.. 8B9�C 8B�8C 9B9�C 9B��C 8B��CRSGETPQKGHUV !"#$%#	&%'()#%*	+#	,-$("#)"../	*%$%#0)1%*	-+1$#)2($)+13	�,4 � 5 :�																	 @8																	 �6�													 ��@													 �88													 +1$#)2($)+13	)1	#%."$)+13	$+	-!"#$%#	#%'()#%*	-+1$#)2($)+1	+#	,4 �:��																 �@8�																 ��6��												 ���@�												 ��88�												 +1$#)2($)+1	*%;)-)%1-/	�%<-%33� 5 =		 =		 =		 =		 =		 +>%#%*	?"/#+..I �7�69												 �7���												 67��@										 �7:�9										 �79��										 +1$#)2($)+13	"3	"	?%#-%1$"A%	+;	-+>%#%*	?"/#+.. 6B�:C 6B88C :B6�C @B@�C 8B��CUVPWR	XQFES !"#$%#	&%'()#%*	+#	,-$("#)"../	*%$%#0)1%*	-+1$#)2($)+13	�,4 � 5 �:769�										 �:788�										 �879��								 �87��@								 �8789�								 +1$#)2($)+13	)1	#%."$)+13	$+	-!"#$%#	#%'()#%*	-+1$#)2($)+1	+#	,4 ��:769��									 ��:788��									 ��879���							 ��87��@�							 ��8789��							 +1$#)2($)+1	*%;)-)%1-/	�%<-%33� 5 =		 =		 =		 =		 =		 +>%#%*	?"/#+..I 5									�6�79:�	 									�8�7�98	 							�:�7699	 							�:67:�9	 							�9�79��	 +1$#)2($)+13	"3	"	?%#-%1$"A%	+;	-+>%#%*	?"/#+.. 9B��C 8B��C 9B:@C 9B��C 8B��C
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 bỲm[a]
 [mZ]bm]ZY
 [m[]bmaŶ
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��t� �utv��wtw���t� u�x���v���ty u�zx�zyz���t{ �uyz{�y�����t �u�x��ww{����t�|�}�� u�w���wy�u����ywv��u{����u�z�zw{�



���

�������	
	��������������������������������� !"#$#%�" ���$�&�!"#%#'�"#��( ) �* ������ +,�*�" -� ��$�'!�%  �������./01�234536�7�89433:; < =1>0??� @3ABC�@3ABCD�EFB5G5A536�����./01�234536�H� =>I?J� @3ABC�@3ABCD�EFB5G5A536�����./.0�234536�7 J/>.0=� K3E5:F:B3�LM4A5M:�BM6A6�ME�@3ABCD�NMO34�L4MP3BA6������./.0�234536�H Q/>/J/� K3E5:F:B3�LM4A5M:�BM6A6�ME�@3ABCD�NMO34�L4MP3BA6�����������R�"�S�! ) �* �T���� UVWXYWZ�["\ !�����������]G3F:�K3:3OF̂G3�_:34̀D�HM:a6�8]K_H6; ?01� 2MGF4�3:34̀D�3bc5Ld3:A�M:�B5AD�EFB5G5A536�����ecFG5E53a�_:34̀D�]M:634fFA5M:�HM:a6�8e_]H6; =>0=I� 1.1�9MGa3:�9FA3�7f3:c3�̀433:�3:34̀D�����./01�g3O�]G3F:�K3:3OF̂G3�_:34̀D�HM:a6�8g]K_H6; 0>Q=h� ]5AD�EFB5G5A536�43:3OF̂G3�3:34̀D����������R�"�S��"\ !�T���� iXUWj�� !"#$#%�" ���$�'�!"#%#'�"#���k�[&�l�����.//J�234536�]� ?.h� 1.1�9MGa3:�9FA3�7f3:c3�@3FabcF4A346�Hc5Ga5:̀�����.//J�234536�m�8Hc5Ga�7d345BF�HM:a6; 0.>1J=� 1.1�9MGa3:�9FA3�7f3:c3�@3FabcF4A346�Hc5Ga5:̀����������R�"�S�% !"#$#%�" ���$�'�!"#%#'�"#���k�[&�l UnXjYj�R�"�S�o "%\p�&�q !�� T"��*"�"���#�r s YjtXijZ�
��uv�� �w�v�u����w��x�y����u�� �wy���u��wz���y���w�uv��w��u�x�wu�z�{�w��{��wu��vy��



���

������	
	������������������ ������� �����������  �!��"�� #���������$�  �!$�!��% �����&������'����(���� )$��� *$��� )$���+ �"���,$��� $&�-����������$�. /$���
0����� ����� ������� ���!����#��� *"�1���$&� ��1�����������  �!��"��  �!$�!��% #���������$� �����&������ 12 ��1������������ �"��$��� �"��$����#��$"��'����(���� )$���. �"���,$��� )$���+ $&�-����������$�. /$��� -$�"����$� 3����4$"�����5 #��$"��� 3����4$"�����5
0���������� ����� ���!����#��� *"�1���$&� ��1�����������  �!��"��  �!��"��  �!$�!��% �����&������ 12 ��1������������ �"��$��� �"��$����#��$"��'����(���� )$���. *$��� �"���,$��� $&�-����������$�. /$��� -$�"����$� 3����4$"�����5 #��$"��� 3����4$"�����5
6���42�-$��� *"�1���$&� ��1����������� �����&������ �"��$��� �"��$����#��$"��'�����(���� )$���. $&�-����������$�. /$��� #��$"��� 3����4$"�����5



���



���

������	
	���
��������������� ����� ���� ������������� ����� �!�"� ���!�� ���!��#$�%�&�& #��&�'���� ())*� ())*� ()+),�� ()+)%�� ()+)- ()+./ ()+0/ ()+0, ()+0�

1��� 2 +(+340+������ 53+(6����� *(36**�� 56*3+4)�� 5663())�� 5.+364)�� 57(36()��� 4+*345.�� 4+3.+)���� (5+3(5)��

��!�8!9� ���������: ;



���

������	
	���
������������������������������� � !"# � !"$ � !"% � !"� � !"� � !"� � !"& � !'# � !'$ � !'%

(���) * �"+   ���� ,�+', �� !-+"- ���� ,./+"'-���� .0+0' �� 0+" -���� ,!+'/ ���� -'!+,� �� !/+,0-���� !"+0- ����

��1�213�)���������



���

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

����� + ,-%./0-���� 1,.22%�� + /-.22-�� 30.$%%�� 22-.-2-�� ,2-.3--�� ,,3.41-�� 13./,-�� 3./%$.%23�����

������������������5 6



���

�����	
�
���
������������������� ����� ���� ����� ����� ���� ����!�"��#$%� �&�'$(')�*� ��%)�� ��#$%� ��#$%� ��#$%� ��#$%�+,� �-�- +"�-�.$��� ����� �"/�)-� �"/�)-� �"/�)-� �"/�)-� ���01 ���21 ���2� ���2�

3$��( 4 ��5678����� 68������������� 6�5�80�� ���5069�� ��85��9�� 0��57���� �765�07�� 7�7527������ �5�27��������� �775�77�����

:���%������������



���

�����	
�
���
�������������������������������  !"#$  !"#%  !"#&  !"#�  !"#�  !"#�  !"#'  !"($  !"(%  !"(&

)���* + ,-". �� (-(/ ������ /-#.0�� "..-/ (��� "/-!""��  - ,,������ "-" .���� 1".-"/"�� ,-1/1���� (-!,,������

2��**����3��)4�������56����������������



���

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

����� 0 12&3142�� 5'3552�� 2'3'61�� 45327'�� 187322&�� 87381'�� 1635'7�� 413452�� 94443511:��� &37'431'4������� 634'73146�����

9 :�����������������



���

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

0��� 1 -)(2/3*�������� 4(/�������� (52534�� +*(23+3�� +323-3�� --+2343�� (5)234)�� /624()����

��!�7!8� ���������



���

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

����� - ��./�0���  *0/.0���  1./ 20�� �3�/*40�� 41/�20�� � */400��  �./  ��� �/2 0/23*��������

��#�$#%�����������



���

�����	
�
���
������������������� ����� ���� ����� ������ ��!"#� �$�%"&%'�(� ��#'�� ��!"#� ��!"#�)*�+�,�, ) �,�-"��� ����� � .�',� � .�',� ���/0 ���/� ���10 ���1� ���20

3"��& 4 1�5�26������� ������������ �25728���������� ��158/��������� 72��� �2�51�8�� �775�/8�� 8/56�8�� �/�577�����

9���#������������



���

�����	
�
���
����� �������������������� ������� �������� ������ ���!"#��$��� �������� �������� ���������%�&���� '()*+ '()*, '(')- '(')+ .#/���� 0����$�.#/���� ��������

����� 1 ))23')4�� )563674�� '6'36(6�� 823*7)�� 2358)�������� 73*(6�������� 988375':�������� )34)834'(���������� 432'632**������

'(')-0���� '(')+0���������������������



���

�����	
�
���
����� ��������� �����������������������  �����!�� ��"�� ��"�� #��$%�  �����!�� &'���(����'$� #��$%� )�$��� )�$��� �'���$*���'� #��$%� �$��+�,��-.�#���� /'����01123 0114� 0114( /'����0155 01567 0156/ /'����0156 01057 0105/ ��������

&'��� 8 905����������� 906�������� 50:64;�� ;:5;2�������� ;0:106�� ;:<;6�� 5:=;<�������� <9:021�� 94:<01�� 5<<:4<9����

�$��+�,�����������



���

�����	
�
���
���� ����� ������ ����� ������������� ������ ���� !""#$ !"%% !"%& '�(�)�� * ��)��� �)+ ,+-���.$/��0�)� 1�)+�� ��0�)� ��0�)� ��0�)� * ��)���� ����� �� * ��)���'2�� (�( !""#� 1/3�+(� 1/3�+(� !"%&4 !"%&� 1/3�+(� !"!%4 !"!%� 1/3�+(� �����0�1/3�+(� ����� ��

����� 5 %"����������� #6&7#�������� 8&%��������� !&6"%7�� 9":������ 8!&��������� &76"!&�� 8968"%�� ;96:&7<�� %9%688=������ 9"#68!!�������

* ��)��������� ��



�������������	���
������������������������������������
��� !"�#$%�&$ '"�($%'���)��*)+"'+�,*-�#�.'' &/!%'�$%'�&$ '"�,*� !0'"���� !"�#$%��' #/1�&$ '"�($%'�



���

�����	
����
�������	
���	
���������
�����	
����
��	���
����	���
�	
���	
���������	�	
���	
���������
���
�	
���	
����������	���
�	
���
�����

����� !�"!#�$�%�&�#'% (�%#$�)#*'+,�!� ,-+(#�.+*������"/�%0#�*#)+*%#$�)+)1!�% +,� ,������)+)1!�% +,&�	
���	
��������
2�
���
��	
��3������	
���	
��������������
�
456789�:;8< =>?@98A5>BCDEF:�GHI�DJKHF:�J4�LGH�4MGHDELDJ=>?@98A5>B�8BN�EB7>O;�P�456789�:;8<6�QRSTPQRQQ=;<�D8?5A8=;<6>B89�EB7>O;Q



���

�����	��
��	��
�����	����������
����	������������������
��

���� ���� ��� ��! �"� #$%& '$�() *(�$%& '$�()+,-���./�+0*.-��0!�1�.�!2�.+,1+0+343&3�(���� ��! �"�5�#$%& '$�()5��(6�*(�$%& '$�()�789(��:;:7��(6�:;::: *(�$%& '$�()�2�)�
:;7< :;7= :;7> :;:; :;:7?@ABC�DBEF GHH GHH IHH GHH GHH?@ABC�J@KLBEF MNOPQHH MQRPHHH MSGPRHH SOSPQHH SOQPTHHUE@LVWWX@KBC�Y�Z[WXKVWW�\VE]X̂VW NOIPMHH NORPIHH GHQPNHH GHHPOHH NOTPRHH_VXW[EV�Y�̀@WaXABCXAb OSPOHH OTPRHH NHNPTHH ROPNHH RMPRHHc@]VEKFVKA OSPSHH OTPGHH OTPTHH OTPGHH OOPIHHde[̂BAX@KBC�Y�̀VBCAf�\VE]X̂VW TOPHHH OHPQHH OIPNHH ONPRHH OQPSHH?EBeVP�?EBKWa@EABAX@K�Y�gAXCXAXVW TNPHHH TGPSHH TIPQHH MQPGHH MHPOHHDXKBK̂XBC�ĥAX]XAXVW RSPQHH ROPOHH SGPHHH SHPQHH SHPRHHiKL@EFBAX@K IQPHHH ISPNHH RGPRHH RIPSHH RMPHHHjBK[LB̂A[EXKk�Y�l@KWAE[̂AX@K� QIPQHH QSPIHH QMPOHH QSPSHH QQPOHHmAfVE�\VE]X̂VW GMPMHH GMPTHH GTPIHH GGPNHH GGPMHH- )�&��&&�,(69n)�3�n <7>5o;; <po5:;; <q:5>;; q>q5o;; q>r5;;;
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]����������]���	�2�

�	���-����7�y�������������.��S	��z�E���	�������������	���	�����	��������	���
�	���������-	����	�������	�����������	���



��������������������������������������� ���!"#�$"$$%



��������	
������������������������������������������������������������������������������������������������������������������������������������������������������� �!���������������������������������������������������"��������#����������
���������������������������$�������������������������"�����������������������������������������#��������������������#���������������������������� �%&'(')*+,�-+.*&'+(/+)01�2)/30&456*7�86&'9,6�:&0+)5����������;���������������������<��������������������������������������������������������������������=�����������������������������������������������"������������������������ ��������������������������������������>?>@������#����������ABBC#D@E����������������������������������������"��������������������������������� ����������������������������������������������������������������������������������������������������"��������������������������������������������� ����������"�������������������������������������������������������#���������������������������������������������#���������������������������������������������������������������������������� �

������>?@D#�����<�����F��������������<��������������������������"���������������������������������������������������������������������������=������������ ����"����������������������������������������#�������������#��������������������#������������#������������������� ��������������������������������@@����"������������������A@?������������������ ��������������������������������������������������������������������������������������������������������������G������������������������������������������������� ���������������������������������H����>?>>������������������������������������������������ ��86/�I/5)5*4/�J/KLK1/4�I0)/&�8&/0)(/+)�M0K*1*)L�0)�NK/0+5*4/�%10+)O��������������������������������#����������������������������>��������������������������������������������������������������������������������� ����������������#���������������������������������������������������������������������$������O���������;���������������	������������ �������������P��������������O�����������������������������������������������������������������������=��������#����������������#�����������������������������������������������������������������������������������$��������������	������������������� ��������"�����������������������������������>����������������������������������������� ����������������������������������������������������������<������<��������#�Q������������<����	�����#����������������������������������������� ����������������$��������������������������������������>?>B �R������Q���������Q�����������������������������������������O���������;������������������������� �

STTUVW�XYZ[\]�̂[\�]_Y�̀abcVW�dYV\�eTfYf�gUTY�hij�kikk l



���������������������� !"#���$����%�&�&�'����()*�+)++,
-./01�2340506�78�9:4�04;�<7=9:4/>9�?7@@=059A�?4094.�B<C??D�/9�EFFG�CH/0>�IH40=4J�/�:=K�87.�9:4�L7M/L�M7@@=059A�97�6/9:4.J�L4/.0J�3L/AJ�/01�6.7;N



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

+,-./.0�12�3-4�51678-9:7�;1<<6./7=�;-.7->?��$��
���#�@�
��A�����������������������������������
�!����
��
��������	��
���������
�����������������BCCD�(�����E�����������FC#DDD���������

��)((G�H
�����������������������������������������������#����I#������	���#�!������	
�"�!����#�����JB������
�����������������������
�������
������
������
���
��������������������!�������������	
�������
��
!����!���#�	���������!���������#��������#�
���

��������������#�����!����!������
������������(���!!���	����������������
���
��#�������������	�������!
	��������

��
!��
����!����������BDDK�������
����������������
������������
��������
�����������L��M�����M�����'���
�����
	����������E����M�����M������
	�������
���#�������������	��������
��
����
!����������������������	���������������������
���!����������
���������
��������������#��
���������BNDD�$�"�����E�����#�	�����	����
�������������!���������!�	��������A����	�M��������
�����
��������
�������������������
�������������
�������!�����
�����������L���
�����������������������L��� !����
���������BOPD������BOND��������	��
��������������	��������
!������������� �������������������!�
�����	����A����	����������#�	�
��
��������
�����!!
����
�����������������	�����������BCCD�(�����E����������������������������������#�������
�����������!��������������!�����
����������#�������#��������#����������������
��#������
������������#���
���	������������!��!
����

�#�
����#������
�	
�"�����!�����
���
��������
��!�
����

QRRSTU�VWXYZ[�\YZ�[]W�̂_̀aTU�bWTZ�cRdWd�eSRW�fgh�igii jk



��������	
������������	����������������������	���������������������������� �� !"#�$	����������������������������������� %!&'���(����)�$�*�$���+,	��������������������� %-� !.��	��(����)�$�/	������������������������ % � &'.��	��(�
0�����1����	��2�����	���$	�����������	��3�4�������5���
������ !�&�6
7889:;<�=>?�@AB8?�CAB8D�EFFG?HAIJ8

K?8H:B�CAB:;<DLLLLLLLLLLLL�MNMMMNMOMNMN@AB8?�PQRSTRUT�V�WXXUYZ[[[[[[[[[[[[ \\] \\] \\]^XXT_YZ�̀SabZQXUZ�PbUacdb�[[[[ \Re \Re \Rf\abURgb�hXUUXicSg�jRQbk[[[[[[ f[elm f[elm f[nompGq8?rcQds�[[[[[[[[[[[[[[[[[[[[[[[[ \\] \\] \\]PQRSTRUT�V�WXXUYZ�[[[[[[[[[[[[ \\ \\ \\\abURgb�hXUUXicSg�jRQbk[[[[[[ e[otm f[ulm f[nlmv8q8?PQRSTRUT�V�WXXUYZ�[[[[[[[[[[[[ \\ \\ \\^XXT_YZ�̀SabZQXUZ�PbUacdb�[[[[ \Re \Re \Re\abURgb�hXUUXicSg�jRQbk[[[[[[e[lnm f[nem f[nemKJ8A;pGq8?vw^XXT_YZ�̀SabZQXUZ�PbUacdb�[[[[ \e \e xy\zsb�PrW{|YZ�scgs�dUbTcQ�URQcSgZ�sb}~�QX�UbT�db��XUUXicSg�dXZQZ[����������������������������������	#�$	�������$����$	�������4���	������0�����	�������+��+���

zscZ�RiRUT�UbdXgSc�bZ�X�U�dX��cQ�bSQ�QX�cSdUbRZb�~��}cd�RiRUbSbZZ��_�~UXacTcSg�RS�XabUacbi�X��X�U��SRSdcR}�dXSTcQcXS[�zsb��SRSdcR}�cS�XU�RQcXS��XU�QscZ�Ub~XUQ�cZ�TURiS��UX��Qsb�R�TcQbT��SRSdcR}�ZQRQb�bSQZ�cS�Qsb�vwp�K�D�w:D�AJ��8A?�MNMM�E;;>AJ�KG�9?8�8;D:�8�w:;A;�:AJ�C89G?B��EKwC� ��ZcSg�Qsb���}}�RddU�R}��RZcZ�X��RddX�SQcSg�RST�~UXacTcSg�dX�~}bQb��SRSdcR}�cS�XU�RQcXS�RST�TcZd}XZ�UbZ�cS�dXS�XU�RSdb�icQs�gbSbUR}}_�Rddb~QbT�RddX�SQcSg�~UcSdc~}bZ�¡¢\\W£[�W\rj�cZ�SXQ�R�TcQbT�RST�cZ�~UbZbSQbT�XS�R�SXS]¢\\W��RZcZ�RZ�SXQb�TcZd}XZ�UbZ�sRab��bbS�b¤d}�TbT�cS�Qsb�Ub~XUQ[�¥�U�\|rj �iscds�~UXacTbZ�dX�~}bQb��SRSdcR}�cS�XU�RQcXS�RST�TcZd}XZ�UbZ�cS�dXS�XU�RSdb�icQs�¢\\W �cZ�RaRc}R�}b�XS}cSb�RQ�DF9>�LG?<¦AIG>B§>D¦?89G?BD[

zsb�KG�9A?AB:�8�KG;DGJ:HAB8H�̈8B�pGD:B:G;�~UXacTb�cS�XU�RQcXS�R�X�Q�Qsb�SRQ�Ub�RST�R�X�SQ�X��UbZX�UdbZ�RST�X�}cgRQcXSZ�RQ�R�Z~bdc�d�~XcSQ�cS�Qc�b[�PrW{|�dXSQcS�bT�QX�Ub©bdQ�R�ZQUXSg�RST�sbR}Qs_��SRSdcR}�dXSTcQcXS�XabU�Qsb�}RZQ�ZbabUR}��ZdR}�_bRUZ[�̀SabZQ�bSQZ�cS�dR~cQR}�RZZbQZ�dXSZQcQ�QbT�ttm�X��X�U�SbQ�~XZcQcXS�RST�Ub~UbZbSQbT�Qsb�R�X�SQ��_�iscds�Qsb�dRUU_cSg�aR}�b�X��dR~cQR}�RZZbQZ�b¤dbbTZ�dR~cQR}]Ub}RQbT�Tb�Q �iscds�dX�~UcZbZ�Qsb�X�QZQRSTcSg��R}RSdbZ�X��RS_��XSTZ �

w:;A;�:AJ�p8?FG?�A;�8PcSdb�eª«ª �QscZ�Ub~XUQ�sRZ�iXS�Qsb�~UbZQcgcX�Z�¬\iRUT��XU�¥�QZQRSTcSg�\dscbab�bSQ�cS�WX~�}RU�\SS�R}�rcSRSdcR}�jb~XUQcSg��UX��Qsb�¢XabUS�bSQ�rcSRSdb�¥��dbUZ�\ZZXdcRQcXS[
(	��4�	��������0	�����������	#�$	���
�������®	��$�4�	��

°̄°±²³�́µ¶·̧¹�º·̧�¹»µ�¼½¾¿²³�Àµ²̧�Á°ÂµÂ�Ã±°µ�ÄÅÆ�ÇÅÇÇÈÈ

ÉÊËÌÍÎÏÌÎÐ�ÑÒÎÓÎÔÌ�ÕÖÖÒÔÌÍ×�Ø××ÊÔÒÓÐÒÊÎØÙÓÍÚ�ÖÊÍÕÛÐ×ÐÓÎÚÒÎÜØÔÝÒÌËÌÏÌÎÐ�ÒÎÞÊßÛàÓÍ�ØÎÎÛÓàÑÒÎÓÎÔÒÓà�áÌßÊÍÐÒÎÜÞÍÌ×ÌÎÐÌÚ�ÐÊâãäå�æçè�âéêçäå�éë�ìæç�íîæçïãðïé�ñêòóãï�ôäãóãäãõð�âéööãððãéçâæóãëéîçãæÑÊÍ�ÒÐ×�ØÎÎÛÓà�ÑÒÎÓÎÔÒÓà�áÌßÊÍÐÑÊÍ�ÐÝÌ�ÑÒ×ÔÓà�÷ÌÓÍ�øÎÚÌÚùÛÎÌ���������ø�ÌÔÛÐÒËÌ��ÒÍÌÔÐÊÍ�	øÕ



����������	
�
���	�����	��	����	����������	��	���	���������	�	��	�����������	�����������	��	��
�������	��	����	������	���	�������	�����	��	
������	�������� 	�!	"#	��	$%&	�������	��	���
��� 	�	�����'�	�����!	 ��	�	��������	��	��������� 	�� 	������� 	���	��
���	
��(����)����	���	*��	���
�����	��	��	������	��	+�	��������	�����	��	���� � 	�	
�����	���	��	���!	����	,�����-�	����	,����������-	�� 	��	���� ���	��	��	
�������'�		.����	���	���������	���	
�����	�������	��
���!	��	��	���������	
������!	����			��	����������		/������ 	��0��	��	���������	��	�	������
���	��	��	�����	�!	��	���������	��	��	�

�������	�	�	�����	��
�����	
���� 1���	�2��
���	�����3����	��	����� ���	����	�	�����	
���� ��"�		4���������	���	
�����	����������	�	�����*��	���������	��	��	���������	���	����	��	��	 ��������	�	���� �	����	��	 ���	��� �	�� 	��
�����	������	������	������5�		/������ 	��0��	��	���������	��	��	����������	��	��	�����	�!	��	���������	��	��	�

�������	�	�	�����	��
�����	
���� 1���	�2��
���	�����3����	��	��	 ���������	��	
������	
��(��� 	������	�����	���������6�		+�	
������	��	��	���� ���	��	���	����	�������	
������ 	��	�	������	��	+�	��������	�����	��	���� ���	������	��	��	����	���� 	��	�������� 	����	 � �����	 ����	7���	����	���������	��	 ��������	��	��	
������	��!	�����	��	�	������	�� �����	��	������	��	*�������	
������	��	��
������	��	����������)��	89:;<=<>?@A	BA@ACDAE	<CF	GH;ACEAE	��0��� 	������� 	�������	������	�����	������	�	�������	�����	*�������	
����������	�� 	���������!	�������	��	�
������	����	�	��	�2��� 	���������	)���	��������	�� 	�����������	�������� 		�!	$'�6	�������	��	���
��� 	�	
����	!����	)���	��	�����!	 ��	�	������	�������	���	��������	������ 	�	��	�������	���	��������	��	%#	���	I�������	J���
����	�� 	'&#	���	�������������	�� 	�� ������	��	���������	���	 ������	�������	 ��	�	���������	������� 	����	����������	����!	

.���������	K�����	��!���	�������	,�.��-	���	��������	�������	������	����������	���	���	����	����
������)���	�2
�����	�������� 	�!	$6�	��������	��	���
��� 	�	
����	!����	)���	���	
�������!	 ��	�	������	������	�2
����	 ��	�	�������� 	����� ���	��� 	
�����
��	�������	�� 	��	��
���������	��	L����������	.��������	��� �� �	M��� 	,L.�M-	%N�	OPPQRSTUSV	WQX	YSTZXZ[T	\Q[T	YSPRXXZ]	̂ZWQXZ	T_Z	̀S]	QW	a	\QS[TXRPTUQS	bZXUQ]�	�����	�������� 	��	��
����3����	��	��	������	�	��
���	�����		���������	��	*����	!���	�����+�	��������	�������� 	�!	$"	�������	��	 ��	�	�� ��� 	��������	��	����	��	��!	����� 	�	��������!	
��(���	�� 	��������	��	�������	��	�	c���!	I���	���	�������	d������	)�����	
��(����eAfC?>?9CEg	8<;?><h	iEEA>Ej	k���� �	 �
���������	�����3�����	���l�����3����	�� 	���l �
��������	���������	�� 	���� �����	��
��������	��������!	�� 	����
����	���������	������	��� 	�� 	�����l��l��!	��	����	��	����������	���m	��	
��������	��	��	 �
��������	�� 	�����3�����g	8D==AC>	<CF	n>oA=	iEEA>Ej	.����	�����!	������� 	�	����	��	������� 	�����	���	!���p	�����	����������	������������	�� 	
��
�� 	�2
������g	q9Crs>A=:	eAt>	nD>E><CF?Crj	��!����	 ��	��	 ��	��	���	����	���	'�	�����	��	��	������g	8D==AC>	q?<t?h?>?AEj	��!����	 ��	��	����������	��� 	�!	�����	�����	��	��2	'�	������g	uA>	v9E?>?9Cj	+�	 ���������	������	�����	�� 	 ������ 	��0���	��	����������	�� 	����������	�� 	 ������ 	��0���	��	����������g	8o<CrA	?C	uA>	v9E?>?9Cj	)��	���	��	��	������	,����-�	��	��	���������	�� 	���������	�����	��	���������	�������	g	eA;=Aw?<>?9C	<CF	i:9=>?x<>?9C	GH;ACEAj	/�
��������	�
��� �	��	��	���	��	�	�������	����	����	��	������	�����	�� 	�����3����	��	��	 � �����	��	���������	�����	����	�	�
���*� 	���	
���� y	!
�����!	��	����	��	��	�����

z{{|}~	������	���	���	����}~	��}�	�{���	�|{�	���	���� ��



���������	��
������������������������������������������� !���"#�$%&�'())&*&+,&�-&./&&+�.0.12�*&3&+4&5�2&55�.0.12�&67&+5&58��9��:�;�<=���>�?�@������=���AB;�����#�C&3&+4&5�1+'�&67&+5&5�.%1.�1*&�(+,('&+.12�.0�DEFGHI5�J1(+�74*705&�1+'�'&*(3&'�)*0J�1,.(3(.(&5�+0.�'(*&,.2K�*&21.&'�.0�DEFGHI5�07&*1.(0+5�54,%�15L�2(,&+5&�)&&5�1+'�7&+12.(&5M�(+.&*&5.�&1*+(+N5�1+'�,05.5�1550,(1.&'�/(.%�'&-.8��O;�<=���>�AB;�����#�P67&+5&5�(+,4**&'�(+�.%&�7*03(5(0+�0)�/1.&*M�5&/&*M�1+'�70/&*�5&*3(,&5��O;�<=���>�?�@�����#�C&3&+4&5�)0*�.%&�512&�0)�/1.&*M�5&/&*M�1+'�70/&*�5&*3(,&5�.0�,45.0J&*5M�5&*3(,&5M�(+57&,.(0+5M�1+'�7*0N*1J5�7*03('&'�-K�DEFGH8��Q<=��R�<����#�E4+'5�*&,03&*&'�)*0J�0.%&*�,(.K�'&71*.J&+.5�.0�54770*.�31*(045�7*0N*1J5�1+'�7*0S&,.58��Q<=��R�<�����#�E4+'5�7*03('&'�.0�0.%&*�,(.K�'&71*.J&+.5�.0�54770*.�31*(045�7*0N*1J5�1+'�7*0S&,.58TUVW��XYXX��Z[�����������\]̂_̀�aaaaaaa bcdbe�f]̂_̀�gh�ijk_l�fj]m̀c�bcbnb�f]̂_̀�gh�oĝ̂_ok]gm�̀p̀k_f�q]q_̀\]̂̂]gm̀�gh������rĵ̂gm̀�s\tu�aaa vwwcxxb�\t�ijk_l�l_̀_lyg]l�̀kgljr_c�wxcvdb�\t�ijk_l�qlgz{ok]gmcwwc||}�\t�ijk_l�ogm̀{fqk]gm\]̂̂]gm̀�gh�rĵ̂gm̀����������������q_l�zjp�s\t~u�aaa bxbax�\t~�ijk_l�ogm̀{fqk]gmc�wxax�\t~�̀_i_l�kl_jkf_mk�jm��ljmo]̀og����������gq{̂jk]gm�aaaaa �������������������������������������������������������������x|�c}n��jm��ljmo]̀og��_l̀gmĵ��mogf_�q_l��jq]kj�aaaaa �bd|c�xn����������������_�̀]k_�aaaaa �������������������������������������������������������������h̀q{oaglr
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�����������������������������������������������������  ¡

¢���£¤¥¥¦§̈�©ª̈«¬�®̄°±²®°�³́®�®µ³®²¶²·°®̧°�̄¹·º·³»��³¼�¶̄»�°́¼²³½³®²�¼¹º·¾̄³·¼µ°�¿·³́�·³°�À±²²®µ³�°̄°®³°Á�Â³�·°�Ã®Äµ®Ã�̄°�À±²²®µ³�̄°°®³°�Ã·Å·Ã®Ã��¹»�À±²²®µ³�º·̄¹·º·³·®°Á�¢���Æ¦Ç̈�©ª̈«¬�®̄°±²®°�́¼¿�±À́�¼È�³́®�®µ³®²¶²·°®̧°�̄°°®³°�̄²®�Äµ̄µÀ®Ã�¹»�Ã®¹³Á��Â³�·°�Ã®Äµ®Ã�̄°�³¼³̄º�º·̄¹·º·³·®°�Ã·Å·Ã®Ã�¹»��³¼³̄º�̄°°®³°Á ¢���Æ¦Ç̈�É¦¥Ê«Ë¦�£¬Ê¦¥ªÌ¦�®̄°±²®°�³́®�®µ³®²¶²·°®̧°�̄¹·º·³»�³¼�®®³�¹¼³́�º®¾̄º�̄µÃ�¶¼º·À»½Ã²·Å®µ�²®Å®µ±®�¼¹º·¾̄³·¼µ°�̄°°¼À·̄³®Ã�¿·³́�Ã®¹³Á�Í¼�®µ°±²®�³́ ³̄�³́®�ÎÏÐÑÒ�²®³̄·µ°�Äµ̄µÀ·̄º�Ó®Ô·¹·º·³»�È¼²�À¼µ³·µ¾®µÀ·®°Õ�·³�́̄ °�̄Ã¼¶³®Ã�̄µÃ�·¶º®®µ³®Ã�Äµ̄µÀ·̄º�¶¼º·À·®°�³́ ³̄�·¶¼°®�·́¾́®²�°³̄µÃ̄²Ã°�³́ µ̄�³́®�¹¼µÃ�·µÃ®µ³±²®�·µ·±�Ã®¹³�°®²Å·À®�À¼Å®²̄¾®�²®Ö±·²®®µ³°��¼È�×ÁØØÔ�ÙÀ±²²®µ³Ú�̄µÃ�×ÁÛÜÔ�Ù·µÃ®µ³±²®ÚÁ



���������	
���������	
�����������	���	����������������	��	��������� !  "#$%&& "#$&'("#)$*+) "($),+"&(- "+'&./0123456789	8::;7:	<	=;>;??;=	6@7A6B:	6>	?;:6@?C;: .41DE356789	9F8GF9F7F;:	<	=;>;??;=	FHA6B:	6>	?;:6@?C;: .01D0I56789	H;7	J6:F7F6H
K@??;H7	<	67L;?	8::;7:K8JF789	8::;7:	H;7	6>	8CC@M@987;==;J?;CF87F6H	8H=	8M6?7FN87F6H�;>;??;=	6@7A6B:	6>	?;:6@?C;:		 K@??;H7	9F8GF9F7F;:�6HOP7;?M	9F8GF9F7F;:�;>;??;=	FHA6B:	6>	?;:6@?C;: �;7	J6:F7F6H

"#$,#, "%*"%$(,*"'') "#$'(-"-$+%#.//1D/Q .41QR0 .01REDSTSU
"#$(#( "()"($,,#"&+- "%&)"-$&-(./Q1RE2 .D10RD .01I3DSTUV

"&,"&-*.41DQ0 .R13E/ .010R/"#$&%*"($&'* "-)-",$-%(STUW

XYYZ[\	]̂ _̀ab	c̀a	bd̂	efgh[\	î[a	jYk̂k	lZŶ	mno	pnppqr
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Audit Authority 
 
CSA conducted this audit under the authority of the San Francisco Charter, Section 3.105 and 
Appendix F, which requires that CSA conduct periodic, comprehensive financial and 
performance audits of city departments, services, and activities. 

 
 

About the Audits Division 

The City Services Auditor (CSA) was created in the Office of the Controller through an 
amendment to the Charter of the City and County of San Francisco (City) that was approved 
by voters in November 2003. Within CSA, the Audits Division ensures the City’s financial 
integrity and promotes efficient, effective, and accountable government by:  

 Conducting performance audits of city departments, contractors, and functions to 
assess efficiency and effectiveness of service delivery and business processes.  

 Investigating reports received through its whistleblower hotline of fraud, waste, and 
abuse of city resources. 

 Providing actionable recommendations to city leaders to promote and enhance 
accountability and improve the overall performance and efficiency of city 
government. 

mailto:con.media@sfgov.org
http://www.sfcontroller.org/
https://twitter.com/SFCityScorecard
https://www.linkedin.com/company/city-county-of-san-francisco-controllers-office/
https://www.linkedin.com/company/city-county-of-san-francisco-controllers-office/
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March 9, 2023 
 
San Francisco Public Utilities Commission  Mr. Dennis Herrera, General Manager 
525 Golden Gate Avenue, 13th Floor  San Francisco Public Utilities Commission  
San Francisco, CA 94102  525 Golden Gate Avenue, 13th Floor  
 San Francisco, CA 94102 
 
Dear Board Chair, Board Members, and Mr. Herrera: 
 
The Office of the Controller’s City Services Auditor (CSA), Audits Division, presents the report of the 
performance audit of the lease agreement (lease) between the City and County of San Francisco 
(City) and Crystal Springs Golf Partners, L.P., (Partners). The San Francisco Public Utilities Commission 
(SFPUC) administers the lease, which requires Partners to operate a public golf course and related 
facilities, including providing food and beverage services, on property owned by the City in San 
Mateo County. CSA engaged Sjoberg Evashenk Consulting, Inc., (SEC) to conduct the audit, which 
had as its objective to determine whether Partners complied with the terms of the lease. SEC also 
reviewed SFPUC’s management and oversight of the lease. 
 
Reporting Period: January 1, 2019, through December 31, 2021 
 
Rent Paid: $2,860,650 
 
Results: 
 
By 2022 Partners had paid all the rent due for the audit period but made some of the rent payments 
over a year after they would have been due. This occurred because SFPUC suspended the lease’s rent 
requirement for over a year as a result of the COVID-19 pandemic. Also, in a few areas SFPUC can 
improve its oversight of the lease and better monitor Partners’ compliance with it.  
 
The report includes eight recommendations for SFPUC to improve its oversight of the lease. The 
responses from SFPUC and Partners are attached. CSA will work with the department to follow up 
every six months on the status of the open recommendations made in this report.  
 
CSA appreciates the assistance and cooperation of all staff involved in this audit. For questions about 
the report, please contact me at mark.p.delarosa@sfgov.org or 415-554-7574 or CSA at 415-554-
7469.  
 
Respectfully, 
 
 
 
Mark de la Rosa 
Director of Audits 

mailto:mark.p.delarosa@sfgov.org


 

 

cc:  Board of Supervisors  
 Budget Analyst  
 Civil Grand Jury 
 Citizens Audit Review Board  
 City Attorney  
 Mayor 
 Public Library
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REPORT HIGHLIGHTS 

PURPOSE OF THE AUDIT 
As authorized by the San Francisco Administrative Code, the Office of the Controller’s City Services Auditor 
engaged Sjoberg Evashenk Consulting to conduct a contract compliance audit of Crystal Springs Golf Partners, 
L.P. (Partners) and assess how well the San Francisco Public Utilities Commission (SFPUC) managed the lease 
agreement (lease). The 20-year lease, which will expire in September 2037, allows Partners to operate a public 
golf course and related facilities on SFPUC land. The audit covered 2019 through 2021. 

HIGHLIGHTS 

During 2019 through 2021, the City and County of San 
Francisco (City) received nearly $2.9 million in net 
revenue from Partners in connection with the lease for 
the Crystal Springs Golf Course. Although it ensured 
Partners paid all rent that was due, SFPUC suspended 
rent payments in March 2020 to renegotiate the lease 
as shelter-in-place and closure orders were 
implemented due to the COVID-19 pandemic. Lease 
negotiations were unresolved until May 2021, so rent 
due continued to accumulate. The audit also found that 
SFPUC can improve its oversight to ensure Partners 
complies with all lease provisions.  

In summary, the audit found that: 

• SFPUC allowed nearly $1 million in rent to 
accumulate in 2020 and 2021; all amounts owed to 
the City were paid by early 2022, but the City lost 
potential interest earnings.  

• SFPUC did not always deposit rent payments on 
time.   

• Partners did not track capital improvement 
expenses by the applicable funding source or 
provide SFPUC with audited financial information, 
which the lease requires.  

• Partners has not provided SFPUC with planned 
advertising activities or related costs, which the 
lease also requires. 

 

RECOMMENDATIONS 

This report offers eight recommendations, including 
that SFPUC:  

• Establish formal policies and procedures to 
monitor, process, calculate, and record payments 
or amounts due to ensure staff understands how 
to properly oversee the lease.  

• During any future lease negotiations, require 
payments from tenants per the lease. In future, if 
SFPUC considers suspending payments or 
reducing rents due from tenants because of 
unanticipated or uncontrollable events, it should 
closely monitor the tenant’s capacity to pay and, 
as soon as practicable, negotiate and collect 
payments. 

• Comply with existing policies and procedures by 
depositing all checks within five days of receipt. 
Consider adopting a new procedure to 
immediately deposit checks and provide lease 
administrators with a photocopy of the checks for 
processing and recording. 

• Require Partners to review capital improvement 
project activity and perform a reconciliation to fully 
categorize all expenditures as corresponding to 
Trust F or Trust A projects. In future, ensure all 
capital improvement expenses are paid for with 
the correct trust funds. 

• Ensure Partners submits all required information 
to SFPUC, such as the audited financial 
information for the capital improvement funds, 
biannual plans for capital improvements, 
advertising expenses, and planned advertising 
activities.   
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Introduction and Background 

The City Services Auditor (CSA) of the City and County of San Francisco (City) engaged Sjoberg Evashenk 
Consulting, Inc., (SEC) to conduct a contract compliance audit of Crystal Springs Golf Partners, L.P., dba 
Crystal Springs Golf Course (Partners) and to assess how well the San Francisco Public Utilities 
Commission (SFPUC) managed the lease agreement (lease), pursuant to the City’s Administrative Code, 
Chapter 10.6-2. 
 
SFPUC’s Real Estate Services Division (RES) oversees the SFPUC’s income-producing property. RES 
negotiates agreements for the lease, license, purchase and sale of real property in the SFPUC’s real estate 
property portfolio and administers the department’s existing real estate agreements. Thus, RES negotiated 
the lease with Partners and administers, monitors, and negotiates any amendments to it.  
 
In March 1996, Partners was formed to operate a municipal golf course, golf shop, and restaurant in San 
Mateo County under a one-year management contract with the City, which owns the land on which the 
facilities are located. In 1997, the City established a 20-year lease with Partners to operate a public golf 
course and related facilities on the property. On March 24, 2017, while negotiations for a new lease were 
ongoing, the lease expired, so SFPUC and Partners entered into a month-to-month agreement for the 
operations of the golf course.  
 
On October 1, 2017, the parties executed a new 20-year lease, 
which requires Partners to pay SFPUC a monthly base rent of 
$83,333, for the period beginning on the commencement date, 
and ending on the last day of the third lease year. The lease 
requires periodic adjustments, starting in the fourth year (2020), 
based on the average “gross percentage rent” for the three 
preceding lease years. Gross percentage rent is a percentage of 
the gross revenue over the base rent.  
 
The lease also requires Partners to pay “percentage rent” 
quarterly when the percentage rent computed on gross revenue 
for the quarter exceeds the base rent for the quarter. The 
percentage rent rate ranges from 5 to 30 percent of gross 
revenue, depending on the type of revenue. Gross revenue 
include revenue from food and merchandise. The percentage 
rent, although payable quarterly, is computed and reconciled 
annually, after audited financial statements are received, to 
ensure Partners paid the amount required or to adjust if Partners 
overpaid or underpaid.  
 
While SFPUC’s RES manages the commercial interest in SFPUC-owned lands and properties, including 
this property, SFPUC’s Customer Service Bureau (CSB) invoices tenants, collects payments, deposits 
checks, and records receipts for SFPUC’s properties. For this particular property, RES conducts extensive 

The Lease Requires the Following 
Rent Payments: 

• Monthly Base Rent: Fixed 
$83,333 per month from 2017 
through 2019. Thereafter, 
adjusted annually based on 
percentage rent. 

• Percentage Rent of Gross 
Revenue: Due quarterly if 
computed percentage rent is 
more than base rent. 

• Annual Adjustment: If audited 
financial reports show a 
difference in gross revenue 
reported, percentage rent is 
adjusted. 
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analysis to calculate amounts due and determine proper recording on lease ledgers. To perform these 
tasks, RES and CSB use Yardi, a real estate management system, which provides information to SFPUC’s 
Finance team. This team records the information in the City’s financial system, PeopleSoft, and uses it to 
reconcile accounts and bank statements.  
 
Exhibit 1 demonstrates how SFPUC bills Partners, and Exhibit 2 shows the process SFPUC uses when it 
receives payments from Partners.  
 
EXHIBIT 1. How SFPUC CALCULATES AMOUNTS DUE FROM PARTNERS AND BILLING PARTNERS 

 

EXHIBIT 2. How SFPUC RECEIVES, DEPOSITS, AND RECORDS PAYMENTS FROM PARTNERS 

 
As the lease stipulates, Partners contracts with CourseCo, Inc., (CourseCo) to manage the golf course 
operations. Stockholders of CourseCo are also owners of Partners. Partners also contracts with Greg 
Coplin Golf School, LLC, to operate the golf lesson programs offered at the golf course. Under the current 
lease, Partners staffs all other operations at the golf course, including food and beverage operations.   
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Exhibit 3 shows the relationship of the various entities and operations at the golf course. 
 
EXHIBIT 3. RELATIONSHIP OF ENTITIES FOR CRYSTAL SPRINGS GOLF COURSE 

 
In March 2020, the golf course closed due to COVID-19 shelter-in-place orders. Shortly thereafter, Partners 
began negotiations with SFPUC to suspend the rent due to the temporary closure. An amendment was 
written and signed by all parties in 2021, but was not presented to the Board of Supervisors and never 
became effective. Instead, SFPUC set the amendment aside after it determined that rent suspension was 
not needed due to changed conditions with the shelter-in-place orders lifted, some operations resumed, 
and golf surged as people sought out the socially distanced outdoor activity.   
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Scope and Methodology 

The purpose of this audit is to determine if Partners complied with the reporting, payment, and other 
significant terms of its lease. Also, we assessed the adequacy of SFPUC’s monitoring related to the lease. 
The audit covered calendar years 2019 through 2021.    

To meet the audit’s objectives, SEC performed the following audit steps: 

• Reviewed the terms of the lease and lease changes. 

• Reviewed and assessed SFPUC’s protocols and practices for monitoring Partners’ compliance with 
the lease. 

• Evaluated SFPUC’s policies and procedures for invoicing, processing, and reporting amounts due 
and payments received related to the Partners’ lease. 

• Assessed the adequacy of Partners’ procedures for collecting, recording, summarizing, and 
reporting its gross revenue to SFPUC per the lease. 

• Reviewed the reports of the independent audit of Partners’ financial statements and schedules of 
gross revenue to identify trends or gaps.  

• Examined the workpapers prepared by Partners’ independent Certified Public Accountant in 
support of the audited financial statement audits from 2019 through 2021. 

• Reviewed rent calculations to determine if they were appropriately calculated per the lease and if 
payments were made in a timely manner.  

• Reviewed the capital improvements fund to ensure required contributions were made, expenses 
were proper, capital projects were approved in advance by SFPUC, and that the projects adhere to 
the lease requirements. 

• Verified Partners’ compliance with certain other lease provisions.  

We conducted this performance audit in accordance with generally accepted government auditing 
standards. Those standards require that we plan and perform the audit to obtain sufficient, appropriate 
evidence to provide a reasonable basis for our findings and conclusions based on our audit objectives. We 
believe that the evidence obtained provides a reasonable basis for our findings and conclusions based on 
our audit objectives.  
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AUDIT RESULTS 

For the period January 1, 2019, through December 31, 2021, Partners properly reported its gross revenue 
in accordance with its lease. Partners owed SFPUC approximately $2.86 million in rent based on the gross 
revenue of $16.5 million it earned during the period. However, at the onset of the COVID-19 shelter-in-
place directives, SFPUC suspended rent payments for most of 2020 and into 2021 and thus, Partners did 
not pay rent on time as required by the lease. Further, Partners did not provide SFPUC with required 
reports on planned capital improvements and financial information relating to the capital improvement 
funds.  
 
Finding 1: SFPUC Allowed Nearly $1 Million in Unpaid Rent to Accumulate in 2020 and 
2021; Partners Paid All Amounts Owed to the City by 2022, but Potential Interest 
Earnings Were Lost 
  
Throughout 2019 and early 2020, Partners paid its monthly base rent on time. However, in March 2020, 
Partners asked SFPUC to suspend the base rent because of reduced revenue resulting from the impacts of 
the COVID-19 pandemic. In particular, San Mateo County’s mandatory shelter-in-place ordinance required 
Partners to cease indoor dining and large events at the golf course, which caused its food and concession 
revenue to decline significantly. Consequently, as of April 2020, SFPUC informally (without amending the 
lease) allowed Partners to suspend its rent payments through the remainder of 2020 and into early 2021 
while the parties evaluated the pandemic’s impacts on golf course operations and negotiated changes to 
the lease that could have formally suspended or reduced some or all of Partners’ rent obligations.  

By October 2020, the halted monthly base rent had accumulated to nearly $630,000, prompting SFPUC to 
require Partners to remit 50 percent of the outstanding balance, or $315,000. Over the next year, Partners 
made a few rent payments while negotiations continued, but SFPUC did not require regular rent payments 
because the proposed changes to the lease would have reduced the percentage rent due and suspended 
base rent among other provisions, and no rent would accrue during the suspension period. In May 2021, 
SFPUC’s revised golf operations forecast concluded that decreases in projected food and beverage 
revenue at the golf course would be more than offset by a surge in golfing revenue (green fees). Thus, 
SFPUC and Partners did not move forward with an amendment to the lease that had already been signed 
by both parties to formally suspend rent payments and reduce the percentage rent. Consistent with 
SFPUC’s revised forecast, green fee revenue increased significantly in 2020 and 2021, helping Partners to 
generate more total revenue at the golf course in 2021 than it did in any of the three years before the 
COVID-19 pandemic began, as illustrated in Exhibit 4.  
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EXHIBIT 4. PARTNERS’ ANNUAL GROSS REVENUE, CALENDAR YEARS 2017 THROUGH 2021

SOURCE: AUDITED FINANCIAL STATEMENTS 

Due to the increased green fee revenue, SFPUC ended the negotiations with Partners to amend the lease 
and required Partners to remit the remaining outstanding rent. By the end of 2021, Partners’ accumulated 
rent had reached nearly $1 million, as shown in Exhibit 5.  

EXHIBIT 5. UNTIL FULLY PAID IN 2022, ALMOST $1 MILLION IN RENT AND ASSOCIATED AMOUNTS WERE ACCUMULATED IN 
2019 THROUGH 2021  

Due From or Paid by Partners 2019 2020 2021 Total 
Total Rent Due  $1,000,000  $931,300 $1,218,900 $3,150,200 
Capital Improvement Fund Deposit1 ($111,360) ($86,980) ($124,150) ($322,490) 
Property Tax   $10,600  $11,050   $11,290  $32,940 
Total Due to the City $899,240  $855,370  $1,106,040 $2,860,650 
Amount Paid by Partners $898,250 $481,530 $499,230 $1,879,010 
Total Amount Accumulated $990   $373,840  $606,810 $981,640 

Source: SFPUC’s Rent Reconciliations and Lease Ledgers 

 
1 The lease requires a portion of the rent due be deposited into a capital improvement fund (Trust A). 
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According to SFPUC, Partners’ rent obligations continued to be outstanding (and continued to increase) 
throughout 2021 even after the lease negotiations ended because SFPUC needed more time—and 
Partners’ audited financial information—to determine the amounts due. As SFPUC calculated the amounts 
due, Partners made rent payments and, by February 2022, had paid all outstanding amounts. 
Nevertheless, the City likely lost interest income that it could have earned had Partners been required to 
pay its rent on time and if that rent had been deposited in a timely manner, even during negotiations to 
potentially adjust the lease’s rent terms.  

Although the audit found that the RES manager properly calculated rent amounts due, neither RES nor 
CSB have formal policies and procedures to oversee and guide the process for this lease. According to the 
director of RES, the division does not have the staffing resources to develop formalized policies and 
procedures.  

Given the complexity of the lease, including its rent provisions, and the RES manager plans to retire soon, 
it is important that SFPUC have adequate policies and procedures to ensure staff can carry on the 
responsibility of enforcing the lease’s rent provisions to ensure that Partners pays the correct amount of 
rent.  

Recommendations  
 
The San Francisco Public Utilities Commission should: 
 

1. Require payments from tenants per the lease during any negotiations that may result in a change 
to the payments due. In future, if it considers suspending payments or reducing rents because of 
unanticipated or uncontrollable events, SFPUC should closely monitor the circumstances and the 
tenant’s capacity to pay and, as soon as practicable, should establish, bill for, and collect the 
payments due. SFPUC should also develop formal policies and procedures on how to handle rent 
collection for unanticipated or uncontrollable events.  

2. Formalize policies and procedures on how the rent payments and credits provided for in the Crystal 
Springs Golf Course lease are to be calculated.   

 
Finding 2. SFPUC Did Not Always Deposit Rent Payments on Time  
 
SFPUC’s Customer Service Bureau (CSB) routes checks received from Partners to RES for processing, 
analyzing, researching, and recording before the payments are deposited in SFPUC’s bank account. The 
audit found that SFPUC often did not deposit Partners’ rent checks within five business days of receipt, 
contrary to its cash management policies and procedures, as reflected in Exhibit 6. 
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EXHIBIT 6. SFPUC DEPOSITED SOME OF PARTNERS’ RENT PAYMENTS WEEKS OR MONTHS AFTER THEY WERE RECEIVED  

Year  
Number of Rent 

Payments Received 
From Partners 

Number of Days Rent Payments Deposited After Receipt 

Within 5 Days 6 to 21 Days =< 22 Days 

2019 13 9 1 3 
2020 4 3 1 0 
2021 3 1 0 2 
2022* 7 4 2 1 
Total 27 17 4 6 

Note: Includes several payments made by Partners for rent due in 2020 and 2021. 
Source: SFPUC Lease Ledger; Partners canceled checks 

In fact, in 2019, one check from Partners was deposited almost two months after it was received, and in 
2021, two checks from Partners, totaling nearly $1 million, were deposited more than two months after they 
were received, with one of these deposited over four months later. 

According to RES management, checks were not always deposited promptly because of the time required 
for RES staff to properly process the rent payments and because of staffing limitations in RES due to the 
COVID-19 pandemic.   

In addition to Partners’ payments to SFPUC not being depositing promptly, they were not always properly 
safeguarded. Although RES stated that checks were kept in a locked drawer when they obtained the 
checks, most RES employees were seldom or never in the office beginning in March 2020 and extending 
long into 2021 because they were required to work remotely while COVID-19 shelter-in-place orders were 
in effect. Consequently, rent checks often were left unattended on employees’ desks or in their in-boxes for 
long periods until they came into the office to lock the checks.  

Because SFPUC sometimes deposited payments weeks or months after they were received, it lost 
potential interest revenue the bank would have otherwise paid the City on those funds, and, given the high 
value of some of the checks, the lost interest was likely significant. Further, not depositing checks 
immediately, routing payments to another area, leaving checks unattended, and improperly safeguarding 
checks increases the risk that checks will be temporarily misplaced, lost (and need to be reissued), or 
stolen.  

Recommendations 
The San Francisco Public Utilities Commission should: 

3. Establish and implement a procedure—that is practical even when Real Estate Services Division 
staff works remotely—to ensure compliance with the existing policy that all checks be deposited 
with five days of receipt.  

4. Consider not routing checks to the Real Estate Services Division before deposit, but instead 
deposit them into the bank immediately upon receipt and provide the Real Estate Services Division 
with a photocopy of the checks for processing and recording.  
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Finding 3: Partners Did Not Always Track Capital Improvement Expenses by Applicable 
Funding Source 

The lease requires Partners to administer capital improvement funds to pay for specific improvement 
projects and maintenance activities2 at the golf course facilities. To do this, Partners established the 
following two bank accounts: 

• Trust A (City and Partners’ funds) account3—East West Bank account to administer the 2 
percent of gross revenue the City and Partners are required to deposit each year to pay for 
ongoing capital project costs. Our review of Partners’ bank statements and general ledger 
information confirmed that the required amounts were appropriately deposited. 

• Trust F (Partners’ funds) account4—Bank of Marin account to administer the $1,250,000 that 
Partners was required to deposit in 2017, when the lease was executed, to fund specific capital 
projects outlined in the lease.  

During the audit period, Partners spent $709,048 from the two trust accounts on the projects and activities 
reflected in Exhibit 7.  

EXHIBIT 7. PARTNERS SPENT MORE THAN $700,000 FROM TRUST F AND TRUST A ACCOUNTS, 2019 THROUGH 2021  

Projects Expenditures 
Banquet Room $411,337 
Irrigation System Repair $60,951 
Netting $42,800 
Building Repair & Maintenance $14,650 
Tee Box Repair $13,201 
Tree Services $128,758 
Permitting (all projects) $37,351 
Total $709,048 

As required, the expenses reflected in Exhibit 7 generally appear to be related to capital project activities, 
and SFPUC provided approvals5 for each project before the activities were undertaken or expenses were 
incurred.  

However, even after spending a considerable amount of time attempting to do so, Partners could not fully 
categorize all expenditures reflected in Exhibit 7 as corresponding to Trust F or Trust A projects. Because it 
cannot always differentiate its expenditures from the two accounts, Partners is at risk of inadvertently using 
city funds deposited in the Trust A account to pay for project activities that were intended to be paid for with 
funds invested by Partners and deposited in the Trust F account. For example, we found one instance in 

 
2 Repair and replacement of capital items, including alterations, fixtures, furniture, or equipment. 
3 As of December 31, 2021, Trust A account had a bank balance of $1,055,628. 
4 As of December 31, 2021, Trust F account had a bank balance of $541,551. 
5 Project approvals were reflected in the executed lease or were provided separately through Approval Consent Letters issued by 
SFPUC after its capital project experts reviewed project details. 
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which a $68,000 expense appeared to be incorrectly paid from the Trust A account. Although Partners later 
made an adjustment to move the accounting entry to another expense account, it is unclear whether or not 
Partners later moved $68,000 back into the Trust A account to correct the error.  

Further, to provide oversight of and accountability for the golf course facilities’ capital project funding, the 
lease requires Partners to provide SFPUC with bi-annual capital improvement plans describing capital 
projects planned, estimated timeframes, and budget/cost information. The lease also requires Partners to 
provide SFPUC with independent audited financial reports that include a detailed analysis of the capital 
improvement funds. However, Partners has not provided SFPUC with any of these required reports.  

According to Partners, independent audit reports were prepared for overall financial statements and gross 
revenue, but it was an oversight that detailed analysis was not performed on the capital improvement 
funds. Further, SFPUC does not ensure that Partners submits these required reports. Without these 
reports, SFPUC cannot adequately monitor the status of the projects or be assured that city funds have 
been used appropriately and in line with SFPUC’s expectations and priorities.  
 
Last, Partners does not have capital improvement fund policies and procedures that would help ensure 
funds are used for the intended purpose and activities and to ensure compliance with all capital 
improvement requirements in the lease. 
  
Recommendations  
 
The San Francisco Public Utilities Commission should: 
 

5. Require Partners to formalize capital improvement fund policies and procedures to help ensure 
funds are used for the intended purpose and activities and to ensure compliance with all capital 
improvement requirements in the lease.  

6. Require Partners to review capital improvement project activity and perform a reconciliation to fully 
categorize all expenditures as corresponding to Trust F or Trust A projects. In future, ensure all 
capital improvement expenses are paid from the correct trust bank accounts.  

7. Ensure that Partners submits required reports, including bi-annual plans for capital improvements 
that provided information about capital improvements planned, completed, estimated and actual 
cost information and audited financial statements for the capital improvement funds. 
   

Finding 4: Contrary to the Lease, Partners Does Not Provide SFPUC With Planned 
Advertising Activities or Related Costs 

Although the lease requires Partners to spend no less than the base promotion budget to promote and 
advertise the golf course, Partners has not always spent the minimum required. Further, Partners has not 
requested SFPUC’s permission to spend less than the required amount nor has it provided SFPUC with the 
lease-required report of expenses and activities.  
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Specifically, the lease requires Partners to expend annually at least $45,000, as adjusted annually per the 
Consumer Price Index, but not lower than $45,000—what is called the base promotion budget—to promote 
and advertise the Crystal Springs Golf Course. However, the lease allows Partners to spend less than the 
base promotion budget if it makes a written request that is approved by SFPUC. Also, by January 15th of 
each year, Partners must report to SFPUC its advertising expenses in detail. However, Partners has 
neither asked SFPUC for a reduction in the base promotion amount nor has it provided a detailed report of 
its advertising expenses.  

Each year’s audited financial statements6 acknowledge that Partners is required to spend a certain amount 
on advertising, but Partners does not provide detailed information about the activities undertaken nor does 
it adjust the base promotion budget. Although the promotion budget and adjustment to the budget are 
immaterial to the financial statements, Partners is required to promote the golf course, spend a minimum, 
adjust the base, and report on the advertising activities each year.  

When we requested information related to this, Partners acknowledged the requirement and added that it 
would comply with it in the future. Partners also provided us with details on the advertising expenses it 
incurred in 2019, 2020, and 2021. Although the total advertising expense per the detailed information for 
each of the fiscal years does not agree exactly with the amounts reported in the Notes to the Financial 
Statements for those years, the totals are relatively close for two years. However, the amount for 2020 
based on the documents provided by Partners is nearly 30% (or $10,098) more than the amount reported 
in the organization’s 2020 audited financial statements. Although none of the differences are material when 
the financial statements are taken as a whole, the discrepancies demonstrate the need to prepare the 
annual information and ensure it agrees with other financial information. 
 
Recommendation 
 

8. The San Francisco Public Utilities Commission should ensure Partners submits required annual 
advertising expense plans and properly promotes the Crystal Springs Golf Course to maximize its 
use and generate revenue.  

 
  

 
6 Notes to the Financial Statements, Note 4. 
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Appendix A – SFPUC Response 
 

 
 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendations and Responses 
 
For each recommendation, the responsible agency should indicate in the column labeled Agency Response whether it concurs, does not 
concur, or partially concurs and provide a brief explanation. If it concurs with the recommendation, it should indicate the expected 
implementation date and implementation plan. If the responsible agency does not concur or partially concurs, it should provide an 
explanation and an alternate plan of action to address the identified issue. 
 

Recommendation Agency Response CSA Use Only  
Status Determination* 

The San Francisco Public Utilities Commission should:   

1. Require payments from tenants per the lease 
during any negotiations that may result in a 
change to the payments due. In future, if it 
considers suspending payments or reducing rents 
because of unanticipated or uncontrollable events, 
SFPUC should closely monitor the circumstances 
and the tenant’s capacity to pay and, as soon as 
practicable, should establish, bill for, and collect 
the payments due. SFPUC should also develop 
formal policies and procedures on how to handle 
rent collection for unanticipated or uncontrollable 
events. 

☒ Concur ☐ Do Not Concur ☐ Partially Concur 
 
No one could have anticipated the social and economic effects 
of the COVID 19 pandemic. During the pandemic, the SFPUC 
followed the City Administrator’s “City Policy Regarding 
Enforcement of Certain Tenant Lease Obligations by City 
Department” regarding suspension of rent payments. The 
SFPUC developed its own rent forbearance policy dated April 22, 
2020.  
 
The SFPUC closely monitored the golf course tenant’s capacity 
to pay its rent and required the tenant to develop a pro forma to 
support its request for reduced rent. The initial pro forma 
supported a reduction in rent and the SFPUC negotiated a lease 
amendment. This process required significant time and 
resources when both were in short supply. As the pandemic 
progressed more revenue information became available, and it 
became clear that a reduction in rent was no longer warranted. 
At this point the lease amendment was abandoned and the 
SFPUC requested that the tenant to pay past due rent.  
 

☒ Open 
☐ Closed 
☐ Contested 
 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendation Agency Response CSA Use Only  
Status Determination* 

Given that the Mayor’s Order and the SFPUC’s 2020 rent 
forbearance policy expired, the SFPUC concurs it should develop 
formal policies and procedures for dealing with the next 
pandemic, or other future force majeure event. Such procedures 
will be developed in consultation with the City to ensure 
compliance with City policies governing such events.  
 
Implementation: September 30, 2023  

2. Formalize policies and procedures on how the rent 
payments and credits provided for in the Crystal 
Springs Golf Course lease are to be calculated. 

☒ Concur ☐ Do Not Concur ☐ Partially Concur 
 
Guidance will be drafted to assist in the calculation of rent, 
documentation that ties the lease language to the report 
received by Crystal Springs, and documentation that ties the 
Crystal Springs report to the Excel spreadsheet.  
 
Implementation: March 31, 2023  

☒ Open 
☐ Closed 
☐ Contested 
 

3. Establish and implement a procedure—that is 
practical even when Real Estate Services Division 
staff works remotely—to ensure compliance with 
the existing policy that all checks be deposited 
with five days of receipt.  

☒ Concur ☐ Do Not Concur ☐ Partially Concur 
 
To avoid deposit delays in the future, the tenant agreed to pay 
its rent electronically using the Controller’s ACH system. Tenant 
has been provided instructions to setup recurring electronic rent 
payments.  
 
Implementation: March 31, 2023  

☒ Open 
☐ Closed 
☐ Contested 
 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendation Agency Response CSA Use Only  
Status Determination* 

4. Consider not routing checks to the Real Estate 
Services Division before deposit, but instead 
deposit them into the bank immediately upon 
receipt and provide the Real Estate Services 
Division with a photocopy of the checks for 
processing and recording. 

☒ Concur ☐ Do Not Concur ☐ Partially Concur 
 
The golf course lease is a specialty lease that is a great anomaly 
in the SFPUC’s rental portfolio. The SFPUC’s processing of this 
tenant’s percentage rent is unlike the processing of most real 
estate rent. Staff spends considerable time recalculating 
percentage rent before rent payments can be properly applied 
to the tenant’s accounts receivable. This staff time, which 
together with the pandemic-caused delays in distributing the 
mail with the rental checks and remote work, caused delays in 
depositing the rent checks. To avoid deposit delays in the future, 
the tenant agreed to pay its rent electronically using the 
Controller’s ACH system. Tenant has been provided instructions 
to setup recurring electronic rent payments.  
 
Implementation: March 31, 2023  

☒ Open 
☐ Closed 
☐ Contested 
 

5. Require Partners to formalize capital improvement 
fund policies and procedures to help ensure funds 
are used for the intended purpose and activities 
and to ensure compliance with all capital 
improvement requirements in the lease. 

☒ Concur ☐ Do Not Concur ☐ Partially Concur 
 
The SFPUC will assist the tenant in formalizing its capital 
improvement fund policies, procedures, and reporting. 
Compliance with these policies and procedures will be assured 
through the lease-mandated annual audit of the capital 
improvement fund.  
 
Implementation: March 31, 2023  

☒ Open 
☐ Closed 
☐ Contested 
 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendation Agency Response CSA Use Only  
Status Determination* 

6. Require Partners to review capital improvement 
project activity and perform a reconciliation to 
fully categorize all expenditures as corresponding 
to Trust F or Trust A projects. In future, ensure all 
capital improvement expenses are paid from the 
correct trust bank accounts. 

☐ Concur ☐ Do Not Concur ☒ Partially Concur 
 
The lease requires the establishment of two capital improvement 
fund accounts. One account is completely funded by the tenant 
to fund projects specified in Exhibit D of the lease. These 
projects represent the tenant’s minimum required investment in 
the lease. The other account is designed to fund ongoing, 
unspecified capital projects on an as-needed basis. This later 
account is funded by the tenant and the SFPUC. Unfortunately 
Exhibit D provided a large unspecified amount to be spent on 
capital projects. It is not possible to distinguish between funds 
spent on Exhibit D’s “other” capital projects, and funds spent for 
ongoing, as-needed capital projects, leading to confusion in 
categorizing certain capital projects.  
 
The SFPUC feels that ultimately, the distinction between the two 
capital funds is of limited unimportance. The lease requires the 
establishment of the escrow account to ensure that the tenant 
satisfies its minimum capital investment requirement. However, 
the lease also states that any excess funds in the escrow account 
are to be transferred to the regular capital improvement fund. In 
short, the two capital improvement funds can eventually become 
comingled. That said, it’s important that the tenant completes 
the capital projects specified in Exhibit D of the lease. The SFPUC 
will work with the tenant in developing reporting that will ensure 
that the tenant fulfills its minimum capital investment obligation.  
 
Implementation: June 30, 2023  

☒ Open 
☐ Closed 
☐ Contested 
 



 

* Status Determination based on audit team’s review of the agency’s response and proposed corrective action. 
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Recommendation Agency Response CSA Use Only  
Status Determination* 

7. Ensure that Partners submits required reports, 
including bi-annual plans for capital improvements 
that provided information about capital 
improvements planned, completed, estimated and 
actual cost information and audited financial 
statements for the capital improvement funds. 

☒ Concur ☐ Do Not Concur ☐ Partially Concur 
 
While the lease technically requires bi-annual capital 
improvement plan reporting, there was never a case where the 
tenant was making capital improvements without the SFPUC’s 
informed consent. The reason is that the SFPUC issues a formal 
consent letter, approved by its legal counsel, before capital 
improvements can be made.  
 
At the start of the lease the SFPUC and the tenant developed a 
long-term capital improvement plan that spanned many years. 
The SFPUC worked closely with the tenant in the execution of 
the capital plan, including guidance with City Planning (CEQA) 
and through the Project Review process at the SFPUC. The 
SFPUC will work with the tenant in developing reporting that will 
ensure that the tenant fulfills its minimum capital investment 
obligation.  
 
The tenant employs a 5-yr rolling capital improvement plan. 
SFPUC will review this capital improvement plan to confirm that 
this report will satisfy the capital improvement reporting 
requirements of the lease.  
 
Implementation: March 31, 2023  

☒ Open 
☐ Closed 
☐ Contested 
 

8. Ensure Partners submits required annual 
advertising expense plans and properly promotes 
the Crystal Springs Golf Course to maximize its use 
and generate revenue. 

☒ Concur ☐ Do Not Concur ☐ Partially Concur 
 
The SFPUC will require the tenant to submit a report of its 
annual advertising program expenses.  
 
Implementation: March 31, 2023  

☒ Open 
☐ Closed 
☐ Contested 
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Appendix B – Partners Response 
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