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EXHIBIT A 
SCOPE OF WORK 

I. PROGRAM DESCRIPTION 
 
BrandGOV shall partner with other contractors and the County to implement mental health stigma and 
discrimination reduction strategies as outlined in the Solano County Behavioral Health Services Act 
(BHSA) Integrated Three-Year Plan for Fiscal Year (FY) 2023-2026. Contractor shall provide mental 
health stigma reduction community events/webinars to the local underserved African American/Black, 
Asian American Pacific Islander, Latino/Hispanic, and Native American/Indigenous communities.  

 
CONTRACTOR SHALL BE RESPONSIBLE FOR THE FOLLOWING: 
Within the constraints of Section 32 of Exhibit C, Contractor agrees to provide the following: 
 

1. PROGRAM SPECIFIC ACTIVITIES 
Specific program activities include: 

A. BrandGOV will ensure continuity of services provided: 
i. Timely submittal of required program reports monthly which shall be included 

with invoices to the County Contract Manager or designee. 
ii. Representation of the BrandGOV program at County meetings as requested by 

the County Contract Manager or designee. 
1. At least one member of the BrandGOV program will participate in the 

County’s Diversity & Equity Committee Meetings, MHSA 
Community Program Planning Meetings, and/or other meetings 
requested by the County Contract Manager or designee.  

B. BrandGOV will reach a minimum of 1,000 individuals through organized mental 
health stigma reduction community events and activities.  

C. Activities include: 
i. BrandGOV will provide a minimum of eight (8) in-person community events 

focused on reducing mental health stigma per fiscal year to 800 local 
community members. Community events shall be focused on reducing mental 

health stigma in the African American/Black, Asian American Pacific Islander, 
Latino/Hispanic, and Native American/Indigenous communities. 

1. Provide a minimum of: 
a. Two (2) in-person community events focused on reducing 

mental health stigma within the African American/Black 
community that reaches two hundred (200) participants.  

b. Two (2) in-person community events focused on reducing 
mental health stigma within the Asian American Pacific 
Islander community that reaches two hundred (200) 
participants.  

c. Two (2) in-person community events focused on reducing 
mental health stigma within the Latino/Hispanic community 
that reaches two hundred (200) participants.  

d. Two (2) in-person community events focused on reducing 
mental health stigma within the Native American/Indigenous 
community that reaches two hundred (200) participants.  

ii. BrandGOV will provide a minimum of eight (8) virtual community 
events/webinars to four hundred (400) participants per fiscal year that focus on 

reducing mental health stigma. Virtual webinars shall be focused on reducing 
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mental health stigma in the African American/Black, Asian American Pacific 
Islander, Hispanic/Latino, and Native American/Indigenous communities.  

1. Provide a minimum of: 
a. One (1) virtual webinar focused on reducing mental health 

stigma within the African American/Black community that 
reaches fifty (50) participants.  

b. One (1) virtual webinar focused on reducing mental health 
stigma within the Asian American Pacific Islander community 
that reaches fifty (50) participants. 

c. One (1) virtual webinar focused on reducing mental health 
stigma within the Hispanic/Latino community that reaches 
fifty (50) participants.  

d. One (1) virtual webinar focused on reducing mental health 
stigma within the Native American/Indigenous community 
that reaches fifty (50) participants.  

D. BrandGOV will participate in a minimum of two major community-wide outreach 
events sponsored by County or community partners. At each event, contractor shall 
provide information about the BrandGOV program and culturally relevant mental 
health stigma reduction materials.   

E. Contractor will provide linkage and referral services for any community member who 
approaches them and request mental health services. Contractor will provide number to 
Solano County Access and/or assist the individual with making the call.  

 
2. GENERAL ACTIVITIES 

While providing the specific activities, Contractor agrees to: 

A. Provide mental health services that are strengths-based, person-centered, safe, effective, 
timely and equitable, supported by friends, family, and the community; with an 
emphasis on promoting whole health, wellness, and recovery. 

B. Collect sign-in sheets that capture participants that attended all trainings/workshops, 
support groups/healing circles, and/or related activities.  

C. Collect BHSA demographic forms and pre/post evaluations for all trainings/workshops, 
support groups/healing circles, and/or related activities. 

D. Maintain documentation/charting (course sign-in sheets, pre/post surveys/evaluations, 
monthly reports, etc.) according to industry standards and strength-based practices. 

E. Provide information that communicates how mental health beneficiaries can access 24/7 
services (e.g. crisis stabilization unit phone number and after-hours phone lines for full 
service partnerships) when medically necessary.  

F. Provide information (including brochures, postings in lobby, after-hours voicemail 
message, etc.) that communicates how mental health beneficiaries can access 24/7 
services (e.g. crisis stabilization unit phone number and after-hours phone lines for full 
services partnerships) when medically necessary.  

G. All media related to services provided through contract and provided to the public must 
include a reference to the Solano County Board of Supervisors, Health and Social Services 
and include the County logo; any programs also funded by the Mental Health Services 
Act as the sponsors must also include the BHSA logo. 

H. Representatives from the Contractor organization must make efforts to attend the 
monthly local Mental Health Advisory Board meeting, quarterly BHSA Partner 
meetings, and participate in the community planning stakeholder meetings, including 
those for the BHSA Annual Update or Three-Year Plan, planning for housing services, 
suicide prevention planning, etc. 
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3. PERFORMANCE MEASURES 
Contractor agrees that services provided will achieve: 

A. Provide a minimum of eight (8) culturally specific in-person community events for 
each identified underserved community (African American/Black, Asian American 
Pacific Islander, Hispanic/Latino, and Native American/Indigenous) per fiscal year 
to eight hundred (800) local community members.  

B. 75% of participants that attend the community events will endorse learning new 
information about mental health at this event and/or feel better equipped to 
recognize and respond to signs of mental health issues in themselves or others after 
attending this event.  

C. Provide a minimum of eight (8) virtual community events/webinars for each 
identified underserved community (African American/Black, Asian American 
Pacific Islander, Hispanic/Latino, and Native American/Indigenous) per fiscal year 
to four hundred (400) participants. 

D. 75% of participants that attend the virtual community events/webinars will endorse 
an increase understanding of mental health signs and symptoms. 

4. REPORTING REQUIREMENTS 
A. Contractor will collect, compile and submit monthly agreed upon contract deliverables 

and beneficiary demographic data by the 15th of each month unless granted an extension 
by the County Contract Manager or designee and be responsible for the following: 

i. Submit the monthly service delivery data, using the tool agreed upon with the 
County Contract Manager or designee. Data may include but is not limited 

to: 
1. Number of unduplicated individuals served; 
2. Number of services provided per specific program activity; 
3. Unduplicated count of beneficiaries served in each program activity; 

Adult Programs 
B. Contractor will prepare a quarterly evaluation of program activities, submitted by 

September 15th, January 15th, April 15th, and July 15th of each contract year, including 
aggregated data and narrative reports on program deliverables. The County Contract 

                             Manager or designee will provide report template and discuss content. The following         
                             information should be included: 

i. Narrative of collaborative aspects of the program, if applicable; 
ii. Agreed upon client outcomes and benchmarks for success; 

iii. Any challenges or barriers to the provision of services. 
iv. Submit the monthly Demographic Report Form to include 

demographic categories determined by B HSA regulations, which include: 
1. Age group; 
2. Race; 
3. Ethnicity; 
4. Primary Languages; 
5. Sexual orientation; 
6. Gender assigned sex at birth; 
7. Current gender identity; 
8. Disability status; 
9. Veteran status. 
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v. For Prevention and Early Intervention (PEI) funded contracts: Per Title 9 
CCR Section 3560.010, Contractor shall collect and report demographic data 

which will include outreach and prevention activities as well as early 
intervention activities. Contractor to collect demographics for: 

1. Participants of prevention activities including trainings, support 
groups, outreach events, etc. 

2. Beneficiaries served in prevention and early intervention programs. 
5. Contractor will prepare an annual narrative of program activities, submitted by July 15th of each 

contract year. The following information will be included: 
i. Overall program outcome tools used to capture impact of services for 

consumers or participants served; 
ii. Overall program milestones/successes and challenges/barriers; 

iii. Program efforts to address cultural and linguistic needs of service recipients; 
iv. A program success story; 

v. % of expenditures allocated to prevention-only activities (PEI funded 
programs only) 

vi. % of expenditure allocated to early intervention activities (PEI-funded 
programs only) 

5. CONTRACT MONITORING MEETINGS 
 
Contractor will meet with the County Contract manager or designee on a quarterly basis, or more 
frequently as needed, to review this scope of work (SOW) and to discuss performance measures, fiscal 
impact and clinical progress as appropriate per contract. 
 
Contractor shall ensure at least one member of the leadership team is available to meet with the County 
Contract Manager or designee for monthly check-in technical assistance meetings as needed. 
Additionally, Contractor shall ensure that staff providing program oversight and management attend the 
performance review meetings as scheduled by the County to review the 
SOW, performance measures, fiscal expenditures, and clinical progress of program participants as 
appropriate per the contract. 

6. PATIENT RIGHTS 
A. Patient rights shall be observed by Contractor as provided in Welfare and Institutions 

Code section 5325 and Title 9 of the California Code of Regulations, HITECH, and any 
other applicable statues and regulations. County’s Patients’ Rights advocate will be 
given access to beneficiaries and facility personnel to monitor Contractor’s compliance 
with said statutes and regulation. 

B. Freedom of Choice: County shall inform individuals receiving mental health services, 
including patients or guardians of children/adolescents, verbally or in writing that: 

i. Acceptance and participation in the mental health system is voluntary and 
shall not be considered a prerequisite for access to other community 

services; 
ii. They retain the right to access other Medi-Cal or Short-Doyle/Medi-Cal 

reimbursable services and have the right to request a change of provider or 
staff persons. 

7. CULTURAL & LINGUISTIC CONSIDERATIONS 
Contractor shall ensure the delivery of culturally and linguistically appropriate services to beneficiaries 
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by adhering to the following: 

C. Contractor shall provide services pursuant to this Contract in accordance with current 

State Statutory, regulator, and Policy provision related to cultural and linguistic 

competence as defined in California State Department of Mental Health (DMH) 

Information Notice No: 97-14, “Addendum for Implementation Plan for Phase II 

Consolidation of Medi-Cal Specialty Mental Health Services-Cultural Competence 

Plan Requirements,” and the Solano County BHP) AAA203 Ensuring and Providing 

Multi- Cultural and Multi-Lingual Mental Health Services Policy. Specific statutory, 

regulatory, and policy provisions are referenced in Attachment A of DMH Information 

Notice No: 97-14, which is incorporated by this reference. 

D. Agencies which provide mental health services to beneficiaries under Contract with 

Solano County are required to participate as requested in the development and 

implementation of specific Solano County BHP Diversity and Equity Plan provisions. 

Accordingly, Contractor agrees at minimum: 

1. Utilize the national Culturally and Linguistically Appropriate 

Services (CLAS) Standards in Health Care under the QA/QI agency 

functions and policy making. For information on the CLAS Standards 

please refer to the following link: 

https://minorityhealth.hhs.gov/omh/browse.aspx?lvl=2&lvlid=53 
2. Contractor will use the agency Cultural Responsivity Plan developed 

previously to guide practices and policies in order to ensure culturally and 

linguistically appropriate service delivery. 

a. The agency Cultural Responsivity Plan shall be reviewed and 
updated at least annually, and a copy submitted to County BHP 
Ethnic Services Coordinator or QA by September 30th of each 
Fiscal Year. The Plan update shall include progress made on 
previous goals and newly developed goals for the next year. 

 

b. Contractor will submit a revised plan if County determines the 

plan to be inadequate or not meeting fidelity to the CLAS 

Standards. 

3. During FY 25/26 , Contractor will develop an agency Cultural          

Responsivity Plan to include goals and objectives towards improving cultural 

and linguistic competencies and addressing local disparities. County will 

provide technical assistance, useful tools and a plan template to be used for 

organizations that do not already have such a plan; 

1. The Cultural Responsivity Plan shall be submitted to County BHP 

Ethnic Services Coordinator and Contract Manager for qualitative 

review, feedback, and approval no later than September 30th. 

2. The agency Cultural Responsivity Plan shall be reviewed and updated 

at least annually, and a copy submitted to County BHP Ethnic Services 

Coordinator and Contract Manager by September 30th of each FY; 

3. Contractor will submit a revised plan if County determines the plan to 

be inadequate or not meeting fidelity to the CLAS Standards. 

ii. Develop and assure compliance with administrative and human resource policy 

and procedural requirements to support the intentional outreach, hiring, and 

retention of a diverse workforce; 

iii. Provide culturally sensitive service provision and staff support/supervision, 

including assurance of language access through availability of bilingual staff 
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or interpreters and culturally appropriate evaluation, diagnosis, treatment and 
referral services. 

E. Contractor will ensure agency representation for the County BHP Diversity and Equity 
Committee held bi-monthly (every other month) in order stay apprised of—and 
inform— strategies and initiatives related to equity and social justice as informed by 
the goals included in the County BHP Diversity and Equity Plan and Annual 
Updates. 

i. Assign an agency staff member designated to become an active committee 
member attending meetings consistently. Designee will be required to 

complete the Diversity and Equity Committee Participation Agreement 
form. 

ii. Make an effort to ensure that the designated representative can also participate 
in ad hoc sub-committee meetings scheduled as needed to work on specific 

initiatives related to goals in the BHP Diversity and Equity Plan. 
iii. Identify a back-up person to attend committee meetings in the absence of the 

designated person. 
F. Provision of services in Preferred Language: 

i. Contractor shall provide services in the preferred language of the beneficiary 
and/or family member with the intent to provide linguistically appropriate 

mental health services per ACA 1557 45 CFR 92, nondiscrimination in 
healthcare programs. This may include American Sign Language (ASL). This 

can be accomplished by a bilingual clinician or the assistance of an 
interpreter. The interpreter may not be a family member unlessthe beneficiary 

or family expressly refuses the interpreter provided. 
ii. Contractor may identify and contract with an external interpreter service 

vendor, or may avail themselves to using the vendor provided and funded 
through Solano County Health and Social Services. 

iii. Contractor shall ensure that interpretation services utilized for 
communications or treatment purposes are provided by interpreters who 

receive regular cultural competence and linguistic appropriate training. 
Training specifically used in the mental health field is recommended. 

iv. Contractor shall ensure that all staff members are trained on how to access 
interpreter services used by the agency. 

v. Contractor will provideinformational materials as required by Section 9.D 
below, legal forms and clinical documents that the beneficiary or family 

member may review and/or sign shall be provided in the beneficiary/family 
member’s preferred language whenever possible; 

vi. Contractor shall at a minimum provide translation of written informing 
materials and treatment plans in the County’s threshold language of Spanish 

as needed for beneficiaries and/or family members. 
G. Cultural Humility Training: 

i. Contractor shall ensure that all staff members including direct service 
providers, medical staff, administrative/office support, recreation staff, and 

leadership complete at least one training in cultural humility and/or social 
justice per year. 

1. On a monthly or quarterly basis as determined by the County Contract 
Manager, Contractor shall provide County Contract Manager or 
designee with an updated list of all staff and indicate the most date of 
completing Solano BHP approved cultural humility and/or social 
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justice training. Evidence, including sign-in sheets based on 
organizational charts. 

H. Participate in County and agency sponsored training programs to improve the quality 
of services to the diverse population Solano County. 

8. QUALITY IMPROVEMENT ACTIVITIES 
I. Regulation changes that occur during the life of this agreement: 

i. If/When Federal and/or State agencies officially communicate 
changes/additions to current regulations, County will communicate new 

expectations via County QI Information Notice, and such requirements will 
supersede contractual obligations delineated in this agreement. 

J. Contractor shall notify County Contract Manager or designee when a staff provider will 
be terminating and shall demonstrate a good faith effort to notify in writing all 
individuals who were actively receiving services of the termination within 15 calendar 
days of receiving the terminations notice from the staff. 

K. Access: 
i. Contractor will ensure that upon receiving written referral or request for 

service, Contractor will contact beneficiary within 2-5 business days; 
1. For urgent service requests, Contractor will offer services within 3 

business days from date of service request. 
a. Contractor will notify theappointed County Contract Manager 

or the County designee within one business day if the 
Contractor is not able to meet the urgent needs. 

ii. Contractor will monitor internally the Contractor’s timeliness in terms of 
responding to requests for service. Contractor will reviewtimeliness with 

County Contract Manager, or designee on a regular basis. Failure to  
Demonstrate consistent adherence to these timeliness standards may result in 
an official Plan    

                                            of Correction being issued to the Contractor. 
L. Informing Materials: 

i. Informing materials include Solano County Problem Resolution forms. 
ii. Contractor shall ensure that informing materials are printable and given to 

those requesting services within 5 business days in a minimum of 12  
point font. 

iii. Contractor shall ensure that Informing Materials are made available in 
County threshold language of Spanish, and alternative formats (audio and 

large font). 
M. Contractor shall maintain medical records in such a manner that all required 

documentation for every beneficiary is stored in a secure medical record. 
i. Required documentation includes, but is not limited to, the following: 
1. Informing Materials; 
2. Clinical Behavioral Health Assessment; 
3. Beneficiary Treatment Plan or Problem List; 
4. Service Authorization; 
5. General Consent for Treatment; 
6. Medication Consent; 
7. Authorizations to Release Medical Records; 
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8. Acknowledgement of Receipt of Notice of Privacy Practices; 
9. Notices of Action (if applicable, must be sent to Quality Improvement 

within 5 business days). 
N. Problem Resolution: 

i. Contractor shall adopt and implement the County Health and Social 
Services Department, Behavioral Health Division’s Problem Resolution 

process. 
a. The County Problem Resolution process include Grievance, Appeal, and Expedited Appeals, as 
stipulated in County policy ADM141 Beneficiary Problem Resolution Process – Grievances, ADM142 
Beneficiary Problem Resolution Process – Appeals and Expedited Appeals, ADM143 Beneficiary Problem 
Resolution Process – Expedited Appeals, ADM132 Request to Change Service Provider, AAA210 
Beneficiary Right of a Second Opinion and ADM136 Mental Health Services Act (BHSA) Issue Resolution 
Process. 

ii. Contractor duties regarding Problem Resolution include, but are not limited 
to, the following: 

1. Contractor shall post County notices and make available County forms 
and other materials informing beneficiaries of their right to file a grievance and appeal. Required materials 
include the following brochures: “Beneficiary Rights & Problem Resolution Guide”, “Appeal Form”, 
“Compliment/Suggestion Form”, “Grievance Form”, “Request to Change Service Provider” and the 
“BHSA Issue-Suggestion Form”. Contractor shall aid beneficiaries in filing a grievance when requested 
and shall not retaliate in any manner against anyonewho filesa grievance. 

2. Contractor shall forward all Problem Resolution Process brochures 
written and completed by or on behalf of a beneficiary of the BHP to 
County Quality Improvement, immediately but no later than 24 hours 
from receipt, whether or not Contractor has resolved the problem. 

3. Contractor shall provide “reasonable assistance” to individuals 
completing problem resolution forms, such as providing interpreting 
services and free access to TTY/TTD services. 

4. Contractor shall communicate and collaborate directly with the County 
Quality Improvement Problem Resolution Coordinator to provide any 
additional information needed regarding any follow up actions to 
investigate/resolvethe problemidentified through the problem 
resolution process. 

5. Contractor shall provide at no cost and sufficiently in advance of a 
resolution timeframe for appeals, information and the beneficiary may 
want to use to support the case, including parts of their medical records, 
other documents and records, and any new or additional evidence 
considered, relied upon, or generated by the Plan in connection with 
the appeal of adverse benefit determination. 

O. Serious Incident Reports (SIRs): 
i. Contractor will communicate the occurrence of serious incidents to the 

County by completing an official County Serious Incident Report form 
following the process outlined in County policy ADM-1.10 Serious Incident 

Reporting, including but not limited to the following: 
1. Contractor shall verbally notify County Quality Improvement 

immediately but not later than 4 hours after a serious incident; 
2. Contractor shall submit the SIR electronically to County Quality 

Improvement within 24 hours of the incident or sooner via Symplyr 
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Compliance: website; 
3. Contractor shall communicate directly with the County Quality 

Improvement designee, or the County Contract Manager or designee 
to provide any additional information needed regarding the reported 
incident; 

4. Contractor and County Behavioral Health Administration/Quality 
Improvement shall discuss and develop recommendations to achieve 
more desired outcomes in the future. An Adverse Outcome meeting 
can be held in which the contractor may need to attend, in order to 
discuss the SIR, interventions and recommendations for 
policy/program improvement; 

5. Data breaches or security incidents are required to be reported to both 
County Quality Improvement and County Health and Social Service 
Compliance Unit concurrently immediately upon discovery and no 
later than 24 hours. 

P. Annual County review of Contractor service delivery site and chart review: 
i. County may engage in a site and chart review annually; 

ii. Contractor will provide all requested records and an adequate, private space 
in which for County staff to conduct the site/chart review; 

iii. County, State or Federal Officials have the right to audit for 10 years from 
any previous audit, therefore Contractor will retain records for 10 years from 

the completion of any audit. 
Q. Compliance Investigations: 

i. At any time during normal business hours and as often as the County may 
deem necessary, Contractor shall make available to County, State or Federal 
officials for examination all of its records with respect to all matters covered 

by this Contract. Additionally, Contractor will permit County, State or 
Federal officials to audit, examine and make excerpts or transcripts fromsuch 

records, and to make audits of all invoices, materials, payrolls, records of 
personnel, information regarding beneficiaries receiving services, and other 

data relating to all matters covered by this Contract. 
R. Conflict of Interest – Expanded Behavioral Health Contract Requirements: 

i. Contractor will abide by the requirements outlined in County policy 
ADM146 Disclosure of Ownership, Control and Relationship Information of 

Contracted Agencies, including but not limited to the following: 
1. Contractor will disclose the name of any person who holds an interest 

of 5% or more of any mortgage, deed of trust, not or other obligation 
secured by the Contractor to the County; 

2. Contractor will ensure all service providers receive a background 
check as a condition of employment as stringent as the County 
background policy requirements; 

3. Contractor will require any providers or any other person within the 
agency with at least a 5% ownership interest to submit a set of 
fingerprints for a background check; 

4. Contractor will terminate involvement with any person with a 5% 
ownership interest in the Contractor who has been convicted of a crime 
related to Medicare, Medicaid, or CFR title XXI within the last 10 
years. 
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S. Contractor will ensure that all Contractor staff, including administrative, provider, and 
management staff, receive formal Compliance encompassing Federal HIPAA and 
state regulations regarding data privacy and security training on an annual basis. 

On a monthly or quarterly basis as determined by the County Contract Manager, Contractor shall provide 
County Contract Manager or designee with an updated list of all staff and indicate the most date of 
completing Solano BHP approved compliance training. Evidence can include sign-in sheets based on 
organizational chart. 

T. Utilization Management: 
i. Contractor will work with the County Contract Manager or designee to 

monitor the following Contractor efforts: 
1. Expected capacity to serve eligible beneficiaries; 
2. Expected service utilization; 
3. Number and types of providers needed in terms of training, experience 

and specialization; 
4. Number of Contractor providers not accepting new clients; 
5. Geographical location to beneficiaries in terms of distance, travel time, 

means of transportation typically used by beneficiaries, and physical 
access for disabled beneficiaries; 

6. Contractor ability to communicate with limited English proficient 
beneficiaries in their preferred language; 

7. Contractor’s  ability  to  ensure:  physical  access;  reasonable 
                                                       accommodations; culturally competent communications; accessible                        
                                                       equipment for beneficiaries with physical or mental disabilities; 

8. Available triage lines or screening systems; 
9. Use of telemedicine or other technological solutions, if applicable. 

U. Physical Accessibility Requirements 
i. Contractor must provide physical access, reasonable accommodations, and 

accessible equipment for beneficiaries with physical or mental 
disabilities. 

ii. If there is a change to the physical accessibility of the contracted 
agency/individual, it must be reported to the County Contract Manager or 

designee. 
 

9. CONFIDENTIALITY OF MENTAL HEALTH RECORDS 
A. Contractor warrants that Contractor is knowledgeable of Welfare and Institutions Code 

section 5328 respecting confidentiality of any information regarding beneficiaries (or 
their families) receiving Contractor’s services. Contractor may obtain such information 
from application forms, interviews, tests or reports from public agencies, counselors or 
any other source. Without the beneficiary’s written permission, Contractor shall divulge 
such information only as necessary for purposes related to the performance or 
evaluation of services provided pursuant to this Contract, and then only to those persons 
having responsibilities under this Contract, including those furnishing services under 
Contractor through subcontracts. 

B. Contractor and staff will be responsible for only accessing beneficiary data from the 
County’s electronic health record or the Contractor’s health records for beneficiaries 
for which they have open episodes of care and for which individual staff have a specific 
business purpose for accessing. All attempts to access beneficiary data that do not meet 
those requirements will be considered data breaches and Contractor is responsible for 
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reporting such breaches to County Quality Improvement and HSS Department 
Compliance unit immediately or within 4 hours of discovery. 

C. In the event of a breach or security incident by Contractor or Contractor’s staff, any 
damages or expenses incurred shall be at Contractor’s sole expense. 

 
II. COUNTY RESPONSIBILITIES 

 
County will: 
 

1. Provide technical assistances in the form of phone consultations, site visits and meetings to 
provide clinical guidance and address challenges in the clinical program, implementation and/or 
performance of the SOW 

2. Provide training and technical assistance on the use of the Netsmart Avatar electronic health 
record system; 

3. Provide feedback on performance measures objectives and fiscal expenditures in a timely manner 
               to seek a proactive solution; 

4. Make available electronically all policies and procedures referenced herein and inform the 
Contractor as policies are reviewed and updated so that the Contractor is aware of changes. 

5. For Contractors utilizing the County Health and Social Services interpreter/translation vendor, 
County will provide training on how to access the interpreter services and translation services. 
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EXHIBIT B 
BUDGET DETAIL AND PAYMENT PROVISIONS 

 
1. METHOD OF PAYMENT 

 
A. Upon submission of an invoice and a Solano County vendor claim by Contractor, and upon 

approval by County, County shall, in accordance with the “Contract Budget” attached to 
this Contract as Exhibit “B-1” and incorporated into this Contract by this reference, pay 
Contractor monthly in arrears for fees and expenses actually incurred the prior month, up 
to the maximum amount set forth in Section 3 of the Standard Contract.  Monthly claims 
for payment should be submitted to County by the 15th day of the subsequent month.   

 
B. Claims submitted by Contractor must meet the criteria set forth in section I. E and be 

documented by a fiscal monitoring report (Exhibit B-2).  Each invoice must specify actual 
charges incurred. 

 
C. Contractor must request prior written approval, which approval may be withheld at the sole 

and absolute discretion of County, for transfers between budget categories or the addition 
of line items within the operating expenses category, which are set forth in Exhibit B-1, 
when the cumulative amount of such transfers or additions exceed the lesser of $30,000 or 
10% of the total contract budget for the fiscal year. County may authorize the proposed 
transfers between budget categories or the addition of line items within a budget category 
under this section, except for personnel, subcontractors, indirect costs and capital 
expenditures (equipment or real property), provided that such transfers or additions do not 
substantially change the scope of services to be provided under this Contract and do not 
increase the contract amount.  Requests for transfers between budget categories or addition 
of budget line items within a budget category over the aforementioned threshold must be 
presented to the County on the County’s “Budget Modification Request Form”.  Budget 
modifications below the threshold must be presented on Exhibit B-2 Fiscal Monitoring 
Report and submitted with the monthly vendor claim and invoice.  Contractor is limited to 
3 budget modifications per fiscal year and must be submitted by June 30th. 

 
D. Contractor must repay the County for any disallowed costs identified by County through 

monthly reports, audits, Quality Assurance monitoring, or other sources within thirty days 
of receipt of notice from County that the costs have been disallowed. Contractor agrees 
that funds to be disbursed under the terms of this contract will be withheld if repayment is 
not received by the County within thirty days of receipt of notice from County.  Contractor 
may submit a written appeal to a disallowance to the County Health and Social Services 
Behavioral Health Deputy Director, or designee, within fifteen days of receipt of a 
disallowance notice.  The appeal must include the basis for the appeal and any 
documentation necessary to support the appeal.  No fees or expenses incurred by 
Contractor in the course of appealing a disallowance will be an allowable cost under this 
Contract and will not be reimbursed by County.  The decision of the County regarding the 
appeal will be final. 
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E. The following criteria apply to Contract Budget submitted by Contractor under this 
Contract: 
 
1. Requests for payment of personnel costs must include positions, salary, and actual 

percentage of time for each position.  If Contractor provides fringe benefits to part time 
employees, salary and fringe benefits must be pro-rated for non-full-time employees.  
Salaries are fixed compensation for services performed by staff who are directly 
employed by Contractor and who are paid on a regular basis.  Employee benefits and 
employer payroll taxes include Contractor's contributions or expenses for social 
security, employee's life and health insurance plans, unemployment insurance, pension 
plans, and other similar expenses that are approved by County.  These expenses are 
allowable only when included in accordance with Contractor's approved written 
policies and allocation plan. 

 
2. Salaries and benefits of personnel involved in more than one contract, grant, or project 

must be charged to each grant based on the actual percentage of time spent on each 
grant or project.  Timesheets and time studies for each employee whose time is charged 
to this contract must be maintained by Contractor and available upon request by the 
County. 
 

3. Allowable operating expenses are defined as necessary expenditures exclusive of 
personnel     salaries, benefits, equipment or payments to subcontractors. The expenses 
must be to further the program objectives as defined in Exhibit A of this Contract and 
be incurred during the invoiced period. County reserves the right to make the final 
determination if an operating expense is allowable and necessary. 

 
4. Indirect costs are shared costs that cannot be directly assigned to a particular activity 

but are necessary to the operation of the organization and the performance of the 
program. The costs of operating and maintaining facilities, accounting services and 
administrative salaries are examples of indirect costs. Contractor must use a negotiated 
indirect cost rate with a federal agency.  A Contractor who does not have a negotiated 
indirect cost rate agreement may claim an indirect cost rate of up to 0% of modified 
total direct costs. 

 
5. Regardless of whether Contractor claims indirect costs through a negotiated indirect 

cost rate, Direct Allocation Method or the 0% of modified total direct costs, Contractor 
must provide the County with a cost allocation plan that clearly differentiates between 
direct and indirect costs.  Contractor ensures that the same costs that have been treated 
as indirect costs have not been claimed or budgeted as direct costs, and that similar 
types of costs in like circumstances have been accounted for consistently.  Contractor 
will provide this plan to County upon request.  In the event that Contractor is unable to 
provide County with an acceptable cost allocation plan, County may disallow any 
indirect cost billed amounts. 

 
2. ACCOUNTING STANDARDS 
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A. Contractor shall establish and maintain a system of accounts for budgeted funds 
that complies with generally accepted accounting principles and practices for 
organizations/governmental entities as described in Exhibit C – section 13C. 
 
B. Contractor’s cost allocation method must be supported by a cost allocation plan 
with a quantifiable methodology validating the basis for paying such expenditures.  
The cost allocation plan should be prepared within the guidelines set forth under 2 
CFR Part 200, subpart E, Cost Principles and Appendix IV to Part 200, Indirect 
(F&A) Costs Identification and Assignment, and Rate Determination for Nonprofit 
Organizations.  

 
C. Contractor shall document all costs by maintaining complete and accurate records 
of all financial transactions associated with this Contract, including, but not limited 
to, invoices, time studies, and other official documentation that sufficiently support 
all charges under this Contract. 

 
3. PERSONAL PROPERTY 

 
Contractor shall develop and maintain a system to track the acquisition of tangible personal 
property purchased with County funds having a cost of at least $1,500 and submit, upon 
County’s request, an annual accounting of all such property purchased that includes 
information on cost and acquisition date. Contractor shall ensure adequate safeguards are in 
place to protect such assets and shall exercise reasonable care over such assets to protect 
against theft, damage or unauthorized use. Contractor shall, upon County’s request, return 
such assets to the County upon contract termination; unless the depreciated value of the asset 
is $0, based on a straight-line method of depreciation (refer to CFR part 200.436). 

 
4.  FINANCIAL STATEMENTS, AUDITS, AND FISCAL REPORTING: 

 
A. Contractor agrees to furnish annual audited financial statements to the County, 

which must be submitted within 30 days of its publication.  If Contractor is not 
required by federal and/or state regulations to have an independent audit of its 
annual financial statements, Contractor agrees to furnish unaudited annual financial 
statements by September 1. 
 

B. Contractor agrees to furnish all records and documents within a reasonable time, 
in the event that the County, State or Federal Government conducts an audit. 

 
C. County may request cost information from contractors if cost reporting is required 

by state or federal law, or if the County determines that cost information is 
beneficial to advance the goals of the California Advancing and Innovating Medi-
Cal (CalAIM) Act.  If requested, Contractor will submit the financial report and 
any requested supporting documentation by a deadline set by the County.  The 
financial report must be complete, accurate and formatted within the guidelines 
provided by the Solano County Health and Social Services Department.
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EXHIBIT B-1 

BrandGov 
FY 2025-2026 

July 1, 2025 – June 30, 2026 
 

Personnel FTE FY 2025/26 Budget 
Program Manager 0.25 $30,000 
Project/Digital Manager 0.35 $30,800 
Peer Support Manager 0.3 $15,000 
Outreach Specialist 0.2 $17,003 
Support Staff 0.2 $12,500 
Subtotal Personnel  $105,303 
Fringe Benefits  $22,082 
Subtotal Personnel Expenses  $127,385 

 
Operating Costs   
Technology Systems  $12,500 
Marketing and Advertising  $2,083 
Training Stipends  $3,167 
Promotional Items  $4,015 
Venue Fees  $2,250 
Printing & Materials  $4,167 
Travel  $1,250 
Insurance  $7,601 
Subtotal Operating Expenses  $37,033 

 
Subtotal Personnel and Operating 
Expenses 

 $164,418 

Indirect Costs up to 10%  $16,442 
 

Grand Total Contract Amount  $180,860 
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EXHIBIT B-2: FISCAL MONITORING REPORT 
Vendor Name: BrandGov 
Contract#:04082-26 

July 1, 2025 - June 30, 2026 
Line Item FY 

2025/26 
Approved 
Contract 
Budget 

Budget 
Modificatio

n 1: Date 
mm/dd/yy 

Budget 
Modificatio

n 2: Date 
mm/dd/yy 

Revised 
Contract 
Budget 

YTD 
Paid 

Invoices 

% Used 
(YTD Paid 
Invoices/R

evised 
Contract 
Budget) 

Current 
Month 

Invoice: 
mm/yy 

Contract 
Balance 

Personnel                 
                 
                 
                 
                 
Benefits                 
Subtotal Personnel  $              

-    
 $              
-    

 $              
-    

 $                 
-    

 $                 
-    

   $               
-    

 $                  
-    

                  
Operating Expenses                 
                 
                 
                 
                 
                 
                 
                 
                 
Subtotal Operating 
Expenses 

 $              
-    

 $              
-    

 $              
-    

 $                 
-    

 $                 
-    

   $               
-    

 $                  
-    

                  
Subcontractors                 
Subcontractor 1                 
Subcontractor 2                 
Subtotal Subcontractors  $              

-    
 $              
-    

 $              
-    

 $                 
-    

 $                 
-    

   $               
-    

 $                  
-    

                  
Indirect Costs                 
Subtotal Indirect  $              

-    
 $              
-    

 $              
-    

 $                 
-    

 $                 
-    

   $               
-    

 $                  
-    

                  
Grand Total Expenses  $              

-    
 $              
-    

 $              
-    

 $                 
-    

 $                 
-    

   $               
-    

 $                  
-    

Total Budget Balance  $                  
-    
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EXHIBIT C 
GENERAL TERMS AND CONDITIONS 

 
1. CLOSING OUT 
 

A. County will pay Contractor's final request for payment providing Contractor has met 
all obligations required under this Contract or any other contract and/or obligation that Contractor may have 
with the County.  If Contractor has failed to meet any outstanding obligation, County will withhold 
compensation due under this Contract from Contractor's final request for payment until Contractor satisfies 
such obligation(s).  Contractor is responsible for County's receipt of a final request for payment 30 days 
after expiration or earlier termination of this Contract.   

B. A final undisputed invoice shall be submitted for payment no later than 90 calendar 
days following the expiration or termination of this Contract, unless a later or alternate deadline is agreed 
to in writing by the County.  The final invoice must be clearly marked “FINAL INVOICE”, thus indicating 
that, upon full payment of such invoice, no further payments are due or outstanding under the Contract. 

C. The County may, at its discretion, choose not to honor any delinquent final invoice if 
the Contractor fails to obtain prior written approval of an alternate final invoice submission deadline. 
Written County approval for an alternate final invoice submission deadline shall be sought from the County 
prior to the expiration or termination of this Contract. 
 
2. TIME 
 
 Time is of the essence in all terms and conditions of this Contract. 
 
3. TIME OF PERFORMANCE 
 
 Work will not begin, nor claims paid for services under this Contract until all Certificates of 
Insurance, business and professional licenses/certificates, IRS ID number, signed W-9 form, or other 
applicable licenses or certificates are on file with the County’s Contract Manager.  
 
4. TERMINATION 
 
 A. This Contract may be terminated by County or Contractor, at any time, with or without 
cause, upon 30 days’ written notice from one to the other. 
 B. County may terminate this Contract immediately upon notice of Contractor’s malfeasance. 
 C. Following termination, County will reimburse Contractor for all expenditures made in 
good faith that are unpaid at the time of termination not to exceed the maximum amount payable under this 
Contract unless Contractor is in default of this Contract. 
 
5. SIGNATURE AUTHORITY 
 

The parties executing this Contract certify that they have obtained all required approvals and have 
the proper authority to bind their respective entities to all certifications, terms, and conditions set forth in 
this Contract. 
 
6.  REPRESENTATIONS 
 
 A. County relies upon Contractor's professional ability and training as a material inducement 
to enter into this Contract.  Contractor represents that Contractor will perform the work according to 
generally accepted professional practices and standards and the requirements of applicable federal, state 
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and local laws.  County's acceptance of Contractor's work shall not constitute a waiver or release of 
Contractor from professional responsibility. 
 B. Contractor further represents that Contractor possesses current valid appropriate licensure, 
including, but not limited to, driver’s license, professional license, certificate of tax-exempt status, or 
permits, required to perform the work under this Contract. 
 
7. INSURANCE 
 

A. Without limiting Contractor's obligation to indemnify County, Contractor must procure 
and maintain for the duration of the Contract insurance against claims for injuries to persons or damages to 
property which may arise from or in connection with the performance of the work under this Contract and 
the results of that work by Contractor, Contractor’s agents, representatives, employees or subcontractors. 
 B. Minimum Scope of Insurance 
Coverage must be at least as broad as: 

 (1) Insurance Services Office Commercial General Liability coverage (occurrence 
Form CG 00 01). 

 (2) Insurance Services Office Form Number CA 00 01 covering Automobile Liability, 
Code 1 (any auto). 

 (3) Workers’ Compensation insurance as required by the State of California and 
Employer’s Liability Insurance. 
 C. Minimum Limits of Insurance 
 Contractor must maintain limits no less than: 
 

(1) General Liability: 
(Including operations, products 
and completed operations.) 

 

$2,000,000 per occurrence for bodily injury, personal 
injury and property damage, or the full per 
occurrence limits of the policy, whichever is 
greater. If Commercial General Liability 
insurance or other form with a general 
aggregate limit is used, either the general 
aggregate limit shall apply separately to this 
project/location or the general aggregate limit 
shall be twice the required occurrence limit. 
 

(2) Automobile Liability:  
 

$1,000,000 per accident for bodily injury and property 
damage. 
 

(3) Workers’ Compensation: As required by the State of California. 
 

(4) Employer’s Liability: $1,000,000 per accident for bodily injury or disease. 
 

 D. Additional Insurance Coverage 
 To the extent coverage is applicable to Contractor’s services under this Contract, Contractor must 
maintain the following insurance coverage: 
 

(1) Cyber Liability: $1,000,000 per incident with the aggregate limit twice the 
required limit to cover the full replacement 
value of damage to, alteration of, loss of, or 
destruction of electronic data and/or 
information property of the County that will be 
in the care, custody or control of Contractor 
under this Contract. 
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(2) Professional Liability:  
 

$2,000,000 combined single limit per claim and in the 
aggregate. The policy shall remain in full force 
and effect for no less than 5 years following the 
completion of work under this Contract. 
 

E. If Contractor maintains higher limits than the minimums shown above, County is entitled 
to coverage for the higher limits maintained by Contractor. Any insurance proceeds in excess of the 
specified limits and coverage required, which are applicable to a given loss, shall be available to the County.  
No representation is made that the minimums shown above are sufficient to cover the indemnity or other 
obligations of the Contractor under this Contract.  
 F. Deductibles and Self-Insured Retentions 

Any deductibles or self-insured retentions must be declared to and approved by County. At the 
option of County, either: 

(1) The insurer will reduce or eliminate such deductibles or self-insured retentions with 
respect to County, its officers, officials, agents, employees and volunteers; or   

(2) Contractor must provide a financial guarantee satisfactory to County guaranteeing 
payment of losses and related investigations, claim administration, and defense expenses. 
 G. Other Insurance Provisions 

(1) The General Liability and Automobile Liability policies must contain, or be 
endorsed to contain, the following provisions: 

(a) The County of Solano, its officers, officials, agents, employees, and volunteers 
must be included as additional insureds with respect to liability arising out of automobiles owned, leased, 
hired or borrowed by or on behalf of Contractor; and with respect to liability arising out of work or 
operations performed by or on behalf of Contractor including materials, parts or equipment furnished in 
connection with such work or operations.  General Liability coverage shall be provided in the form of an 
Additional Insured endorsement (CG 20 10 11 85 or both CG 20 10 and CG 20 37 if later ISO revisions are 
used or the equivalent) to Contractor’s insurance policy, or as a separate owner’s policy. The insurance 
afforded to the additional insureds shall be at least as broad as that afforded to the first named insured. 

(b) For any claims related to work performed under this Contract, Contractor’s 
insurance coverage must be primary insurance with respect to the County of Solano, its officers, officials, 
agents, employees, and volunteers.  Any insurance maintained by County, its officers, officials, agents, 
employees, or volunteers is excess of Contractor’s insurance and shall not contribute to it. 

(2)  If Contractor’s services are technologically related, Professional Liability 
coverage shall include, but not be limited to claims involving infringement of intellectual property, 
copyright, trademark, invasion of privacy violations, information theft, release of private information, 
extortion and network security. The policy shall provide coverage for breach response costs as well as 
regulatory fines and penalties as well as credit monitoring expenses with limits sufficient to respond to such 
obligations. The policy shall also include, or be endorsed to include, property damage liability coverage for 
damage to, alteration of, loss of, or destruction of electronic data and/or information “property” of the 
County in the care, custody, or control of the Contractor. If not covered under the Contractor’s Professional 
Liability policy, such “property” coverage of the County may be endorsed onto the Contractor’s Cyber 
Liability Policy. 

(3) Should any of the above described policies be cancelled prior to the policies’ 
expiration date, Contractor agrees that notice of cancellation will be delivered in accordance with the policy 
provisions. 

H. Waiver of Subrogation 
 (1) Contractor agrees to waive subrogation which any insurer of Contractor may 

acquire from Contractor by virtue of the payment of any loss. Contractor agrees to obtain any endorsement 
that may be necessary to affect this waiver of subrogation. 

 (2) The Workers’ Compensation policy must be endorsed with a waiver of subrogation 
in favor of County for all work performed by Contractor, its employees, agents and subcontractors. 
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 I. Acceptability of Insurers 
Insurance is to be placed with insurers with a current AM Best rating of no less than A:VII unless 

otherwise acceptable to County. 
 J. Verification of Coverage 

 (1) Contractor must furnish County with original certificates and endorsements 
effecting coverage required by this Contract.   

 (2) The endorsements should be on forms provided by County or, if on other than 
County’s forms, must conform to County’s requirements and be acceptable to County.  

 (3) County must receive and approve all certificates and endorsements before work 
commences.  

 (4) However, failure to provide the required certificates and endorsements shall not 
operate as a waiver of these insurance requirements.   

 (5) County reserves the right to require complete, certified copies of all required 
insurance policies, including endorsements affecting the coverage described above at any time. 
 
8. BEST EFFORTS 
 
 Contractor represents that Contractor will at all times faithfully, industriously and to the best of its 
ability, experience and talent, perform to County's reasonable satisfaction. 
 
9. DEFAULT 
 
 A. If Contractor defaults in Contractor’s performance, County shall promptly notify 
Contractor in writing.  If Contractor fails to cure a default within 30 days after notification, or if the default 
requires more than 30 days to cure and Contractor fails to commence to cure the default within 30 days 
after notification, then Contractor's failure shall constitute cause for termination of this Contract. 
 B. If Contractor fails to cure default within the specified period of time, County may elect to 
cure the default and any expense incurred shall be payable by Contractor to County. The contract may be 
terminated at County’s sole discretion.   
 C. If County serves Contractor with a notice of default and Contractor fails to cure the default, 
Contractor waives any further notice of termination of this Contract. 
 D. If this Contract is terminated because of Contractor's default, County shall be entitled to 
recover from Contractor all damages allowed by law. 
 
10. INDEMNIFICATION 
 
 A. Contractor will indemnify, hold harmless and assume the defense of the County of Solano, 
its officers, employees, agents and elective and appointive boards from all claims, losses, damages, 
including property damages, personal injury, death and liability of every kind, directly or indirectly arising 
from Contractor's operations or from any persons directly or indirectly employed by, or acting as agent for, 
Contractor, excepting the sole negligence or willful misconduct of the County of Solano.  This 
indemnification shall extend to claims, losses, damages, injury and liability for injuries occurring after 
completion of Contractor's services, as well as during the progress of rendering such services. 
 B. Acceptance of insurance required by this Contract does not relieve Contractor from liability 
under this indemnification clause.  This indemnification clause shall apply to all damages or claims for 
damages suffered by Contractor's operations regardless of whether or not any insurance is applicable. 
 
11. INDEPENDENT CONTRACTOR 
 
 A. Contractor is an independent contractor and not an agent, officer or employee of County. 
The parties mutually understand that this Contract is between two independent contractors and is not 
intended to and shall not be construed to create the relationship of agent, servant, employee, partnership, 
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joint venture or association. 
 B. Contractor shall have no claim against County for employee rights or benefits including, 
but not limited to, seniority, vacation time, vacation pay, sick leave, personal time off, overtime, medical, 
dental or hospital benefits, retirement benefits, Social Security, disability, Workers' Compensation, 
unemployment insurance benefits, civil service protection, disability retirement benefits, paid holidays or 
other paid leaves of absence. 
 C. Contractor, and not County, is solely  obligated to pay all  taxes, deductions and other 
employer-related obligations with respect to Contractor’s employees including, but not limited to, federal 
and state income taxes, withholding, Social Security, unemployment, disability insurance, Workers' 
Compensation and Medicare payments. 
 D. Contractor shall indemnify and hold County harmless from any liability which County may 
incur because of Contractor's failure to pay such obligations and County shall not be responsible for any 
employer-related costs not otherwise agreed to in advance between the County and Contractor. 
 E. As an independent contractor, Contractor is not subject to the direction and control of 
County except as to the final result contracted for under this Contract.  County may not require Contractor 
to change Contractor’s manner of doing business but may require redirection of efforts to fulfill this 
Contract. 
 F. Contractor may provide services to others during the same period Contractor provides 
service to County under this Contract. 
 G. Any third persons employed by Contractor shall be under Contractor's exclusive direction, 
supervision and control.  Contractor shall determine all conditions of employment with respect to its 
employees including hours, wages, working conditions, discipline, hiring and discharging or any other 
condition of employment. 
 H. As an independent contractor, Contractor shall indemnify and hold County harmless from 
any claims that may be made against County based on any contention by a third party that an employer-
employee relationship exists under this Contract. 
 I. Contractor, with full knowledge and understanding of the foregoing, freely, knowingly, 
willingly and voluntarily waives the right to assert any claim  with respect to any right or benefit or term or 
condition of employment insofar as such claim may be related to or arise from compensation paid under 
this Contract. 
 
12. RESPONSIBILITIES OF CONTRACTOR 
 
 A. The parties understand and agree that Contractor possesses the requisite skills necessary to 
perform the work under this Contract and County relies upon such skills.  Contractor pledges to perform 
the work skillfully and professionally.  County's acceptance of Contractor's work does not constitute a 
release of Contractor from professional responsibility. 
 B. Contractor verifies that Contractor has reviewed the scope of work to be performed under 
this Contract and agrees that in Contractor’s professional judgment, the work can and shall be completed 
for costs within the maximum amount set forth in this Contract. 
 C. To fully comply with the terms and conditions of this Contract, Contractor shall: 
  (1) Establish and maintain a system of accounts for budgeted funds that complies with 
generally accepted accounting principles for government agencies; 
  (2) Document all costs by maintaining complete and accurate records of all financial 
transactions associated with this Contract, including, but not limited to, invoices and other official 
documentation that sufficiently support all charges under this Contract; 
  (3) Submit monthly reimbursement claims for expenditures that directly relate to this 
Contract; 
  (4) Be liable for repayment of any disallowed costs identified through quarterly 
reports, audits, monitoring or other sources; and 
  (5) Retain financial, programmatic, client data and other service records for 3 years 
from the date of the end of the contract award, for 3 years from the date of termination, or as required by 
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applicable law or regulation, whichever is later. 
 D. Submit verification of non-profit status, if a requirement for the award of this Contract. 
 E. Obtain a bond at Contractor’s sole expense in an amount sufficient to cover start-up funds 
if any were provided to Contractor from County. 
 F. Provide culturally and linguistically competent and age-appropriate service, to the extent 
feasible. 
  
13. COMPLIANCE WITH LAW 
 

A. Contractor shall comply with all federal, state and local laws and regulations applicable 
to Contractor’s performance, including, but not limited to, licensing, employment and purchasing practices, 
wages, hours and conditions of employment.   

B. To the extent federal funds are used in whole or in part to fund this Contract, Contractor 
specifically agrees to comply with Executive Order 11246 entitled “Equal Employment Opportunity”, as 
amended and supplemented in Department of Labor regulations; the Copeland “Anti-Kickback” Act (18 
U.S.C. §874) and its implementing regulations (29 C.F.R. part 3); the Clean Air Act (42 U.S.C. §7401 et 
seq.); the Clean Water Act ( 33 U.S.C. §1251); and the Energy Policy and Conservation Act (Pub. L. 94-
165).  

C. Contractor represents that it will comply with the applicable cost principles and 
administrative requirements including claims for payment or reimbursement by County as set forth in 2 
C.F.R. part 200, as currently enacted or as may be amended throughout the term of this Contract.   
 
14. CONFIDENTIALITY 
 
 A. Contractor shall prevent unauthorized disclosure of confidential information including 
names and other client-identifying information, and mental health records (per Welfare & Institutions Code 
section 5328) except for statistical information not identifying a particular client receiving services under 
this Contract and use of confidential information shall be in accordance with Welfare & Institutions Code 
section 10850 and Division 19 of the California Department of Social Services Confidentiality, Fraud, Civil 
Rights, and State Hearings Manual of Policies and Procedures.  
 B. Contractor shall not use client specific information for any purpose other than carrying out 
Contractor's obligations under this Contract. 
 C. Contractor shall promptly transmit to County all requests for disclosure of confidential 
information. 
 D. Except as otherwise permitted by this Contract or authorized by law, Contractor shall not 
disclose any confidential information to anyone other than the State of California without prior written 
authorization from County. 
 E. For purposes of this section, identity shall include, but not be limited to, name, identifying 
number, symbol or other client identifying particulars, such as fingerprints, voice print or photograph.  
Client shall include individuals receiving services pursuant to this Contract. 
 
15. CONFLICT OF INTEREST 
 
 A. Contractor represents that Contractor and/or Contractor’s employees and/or their 
immediate families and/or Board of Directors and/or officers have no interest, including, but not limited to, 
other projects or independent contracts, and shall not acquire any interest, direct or indirect, including 
separate contracts for the work to be performed hereunder, which conflicts with the rendering of services 
under this Contract.  Contractor shall employ or retain no such person while rendering services under this 
Contract.  Services rendered by Contractor's associates or employees shall not relieve Contractor from 
personal responsibility under this clause. Contractor agrees to file a Statement of Economic Interest if 
specified in the applicable County department’s Conflict of Interest policy or if required by Cal. Code 
Regs., tit. 2 §§ 18219, 18700.3, 18704, or 18734. 
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 B. Contractor has an affirmative duty to disclose to County in writing the name(s) of any 
person(s) who have an actual, potential or apparent conflict of interest. 
 
16. DRUG FREE WORKPLACE CERTIFICATION 
 
 By signing this Contract, Contractor certifies to the County that Contractor is knowledgeable of 
Government Code section 8350 et seq., and shall abide by and implement its statutory requirements to 
provide a drug-free workplace.   

 
17. HEALTH AND SAFETY STANDARDS 
 
 Contractor shall abide by all health and safety standards set forth by the State of California and/or 
the County of Solano pursuant to the Injury and Illness Prevention Program. If applicable, Contractor must 
receive all health and safety information and training from County. 
 
18. CHILD/ADULT ABUSE 
 
 If services pursuant to this Contract will be provided to children and/or elder adults, Contractor 
certifies that Contractor is knowledgeable of the Child Abuse and Neglect Reporting Act (Penal Code 
section 11164 et seq.) and the Elder Abuse and Dependent Adult Civil Protection Act (Welfare and 
Institutions Code section 15600 et seq.) requiring reporting of suspected abuse.   
 
19. INSPECTION 
 
 Authorized representatives of County, the State of California and/or the federal government may 
inspect and/or audit Contractor's performance, place of business and/or records pertaining to this Contract. 
 
20. NONDISCRIMINATION 
 
 A. In rendering services under this Contract, Contractor shall comply with all applicable 
federal, state and local laws, rules and regulations and shall not discriminate based on age, ancestry, color, 
gender, gender identity, marital status, medical condition, national origin, physical or mental disability, 
race, religion, sexual orientation, military status, or other protected status. 
 B. Further, Contractor shall not discriminate against its employees, which includes, but is not 
limited to, employment upgrading, demotion or transfer, recruitment or recruitment advertising, layoff or 
termination, rates of pay or other forms of compensation and selection for training, including 
apprenticeship. 
 
21. SUBCONTRACTOR AND ASSIGNMENT 
 
 A. Services under this Contract are deemed to be personal services. 
 B. Subject to any required state or federal approval, Contractor shall not subcontract any work 
under this Contract without the prior written consent of the County’s Contract Manager or assign this 
Contract or monies due without the prior written approval of the County’s applicable Department Head or 
his or her designee and the County Administrator. 
 C. If County consents to the use of subcontractors, Contractor shall require and verify that its 
subcontractors (i) maintain insurance meeting all the requirements stated in Section 7 above; (ii) are not 
currently excluded, debarred, or otherwise ineligible to participate in a federally or state funded program; 
and (iii) satisfy all of Contractor’s requirements under this Contract. 
 D. Assignment by Contractor of any monies due shall not constitute an assignment of the 
Contract. 
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22. UNFORESEEN CIRCUMSTANCES 
 
 Contractor is not responsible for any delay caused by natural disaster, war, civil disturbance, labor 
dispute or other cause beyond Contractor's reasonable control, provided Contractor gives written notice to 
County of the cause of the delay within 10 days of the start of the delay.  
 
23. OWNERSHIP OF DOCUMENTS 
 
 A. County shall be the owner of and shall be entitled to possession of any computations, plans, 
correspondence or other pertinent data and information gathered by or computed by Contractor prior to 
termination of this Contract by County or upon completion of the work pursuant to this Contract. 
 B. No material prepared in connection with the project shall be subject to copyright in the 
United States or in any other country. 
 
24. NOTICE 
 
 A. Any notice necessary to the performance of this Contract shall be given in writing by 
personal delivery or by prepaid first-class mail addressed as stated on the first page of this Contract. 
 B. If notice is given by personal delivery, notice is effective as of the date of personal delivery.  
If notice is given by mail, notice is effective as of the day following the date of mailing or the date of 
delivery reflected upon a return receipt, whichever occurs first. 
 
25. NONRENEWAL 
 
 Contractor acknowledges that there is no guarantee that County will renew Contractor's services 
under a new contract following expiration or termination of this Contract.  Contractor waives all rights to 
notice of non-renewal of Contractor's services. 
 
26. COUNTY’S OBLIGATION SUBJECT TO AVAILABILITY OF FUNDS 
 
 A. The County’s obligation under this Contract is subject to the availability of authorized 
funds.  The County may terminate the Contract, or any part of the Contract work, without prejudice to any 
right or remedy of the County, for lack of appropriation of funds.  If expected or actual funding is 
withdrawn, reduced or limited in any way prior to the expiration date set forth in this Contract, or any 
subsequent amendment, the County may, upon written Notice to the Contractor, terminate this Contract in 
whole or in part. 
 B. Payment shall not exceed the amount allowable for appropriation by the Board of 
Supervisors.  If the Contract is terminated for non-appropriation of funds: 
  (1) The County will be liable only for payment in accordance with the terms of this 
Contract for services rendered prior to the effective date of termination; and  
  (2) The Contractor shall be released from any obligation to provide further services 
pursuant to this Contract that are affected by the termination. 

C. Funding for this Contract beyond the current appropriation year is conditional upon 
appropriation by the Board of Supervisors of sufficient funds to support the activities described in this 
Contract.  Should such an appropriation not be approved, this Contract will terminate at the close of the 
current appropriation year.   

D. This Contract is void and unenforceable if all or parts of federal or state funds applicable to 
this Contract are not available to County.  If applicable funding is reduced, County may either: 
  (1) Cancel this Contract; or, 
  (2) Offer a contract amendment reflecting the reduced funding. 
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27. CHANGES AND AMENDMENTS 
 
 A. County may request changes in Contractor's scope of services.  Any mutually agreed upon 
changes, including any increase or decrease in the amount of Contractor's compensation, shall be effective 
when incorporated in written amendments to this Contract.   
 B. The party desiring the revision shall request amendments to the terms and conditions of 
this Contract in writing.  Any adjustment to this Contract shall be effective only upon the parties' mutual 
execution of an amendment in writing.   
 C. No verbal agreements or conversations prior to execution of this Contract or requested 
amendment shall affect or modify any of the terms or conditions of this Contract unless reduced to writing 
according to the applicable provisions of this Contract. 
 
28. CHOICE OF LAW 
 
 The parties have executed and delivered this Contract in the County of Solano, State of California.  
The laws of the State of California shall govern the validity, enforceability or interpretation of this Contract.  
Solano County shall be the venue for any action or proceeding that is not subject to the jurisdiction of a 
federal court, in law or equity that may be brought in connection with this Contract. The United States 
District Court for the Eastern District of California shall be the venue for any action or proceeding that is 
subject to the jurisdiction of a federal court. 
 
29. HEALTH INSURANCE PORTABILITY AND ACCOUNTABILITY ACT 
 

 Contractor represents that it is knowledgeable of the Health Insurance Portability and 
Accountability Act of 1996 (“HIPAA”) and its implementing regulations issued by the U.S. Department of 
Health and Human Services (45 C.F.R. parts 160-64) regarding the protection of health information 
obtained, created, or exchanged as a result of this Contract and shall abide by and implement its statutory 
requirements. State law may preempt HIPAA and Contractor must follow the most restrictive law, or both 
if applicable. 
 
30. BACKGROUND SCREENING 

 
A. If Contractor staff will have access to Personally Identifiable Information (“PII”) and/or 

Protected Health Information (“PHI”), Contractor agrees to conduct a background screening of Contractor 
staff prior to granting access. 

B. The background screening shall be commensurate with the risk and magnitude of harm the 
employee could cause. A more thorough screening shall be done for those employees who are authorized 
to bypass significant technical and operational security controls. County requires LiveScan, Office of 
Inspector General List of Excluded Individuals/Entities (“LEIE”) and the General Services Administration 
(“GSA”) Systems for Award Management (“SAM”) screenings for all contractors and their workforce. In 
addition, contractors billing for Medi-Cal services must screen against the Department of Health Care 
Services Medi-Cal Suspended and Ineligible Provider List.  

C. Contractor shall retain each of its staff members’ background screening documentation for 
a period of three years following the conclusion of the employment relationship. 

 
31. WAIVER 
 

Any failure of a party to assert any right under this Contract shall not constitute a waiver or a 
termination of that right, under this Contract or any of its provisions. 

 
32. CONFLICTS IN THE CONTRACT DOCUMENTS 
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 The Contract documents are intended to be complementary and interpreted in harmony so as to 
avoid conflict.  In the event of conflict in the Contract documents, the parties agree that the document 
providing the highest quality and level of service to the County shall supersede any inconsistent term in 
these documents.  

 
33. FAITH BASED ORGANIZATIONS  

 
 A. Contractor agrees and acknowledges that County may make funds available for programs 
or services affiliated with religious organizations under the following conditions: (a) the funds are made 
available on an equal basis as for programs or services affiliated with non-religious organizations; (b) the 
program funded does not have the substantial effect of supporting religious activities; (c) the funding is 
indirect, remote, or incidental to the religious purpose of the organization; and (d) the organization complies 
with the terms and conditions of this Contract. 
 B. Contractor agrees and acknowledges that County may not make funds available for 
programs or services affiliated with a religious organization (a) that has denied or continues to deny access 
to services on the basis of any protected class; (b) will use the funds for a religious purpose; (c) will use the 
funds for a program or service that subjects its participants to religious education. 
 C. Contractor agrees and acknowledges that all recipients of funding from County must: (a) 
comply with all legal requirements and restrictions imposed upon government-funded activities set forth in 
Article IX, section 8 and Article XVI, section 5 of the California Constitution and in the First Amendment 
to the United States Constitution; and (b) segregate such funding from all funding used for religious 
purposes.  
 

34. PRICING  
 
 Should Contractor, at any time during the term of this Contract, provide the same goods or services 
under similar quantity, terms and conditions to one or more counties in the State of California at prices 
below those set forth in this Contract, then the parties agree to amend this Contract so that such lower prices 
shall be extended immediately to County for all future services. 
 

35. USE OF PROVISIONS, TERMS, CONDITIONS AND PRICING BY OTHER PUBLIC AGENCIES  
 
 Contractor and County agree that the terms of this Contract may be extended to any other public 
agency located in the State of California, as provided for in this section.  Another public agency wishing to 
use the provisions, terms, and pricing of this Contract to contract for equipment and services comparable 
to those described in this Contract shall be responsible for entering into its own contract with Contractor, 
as well as providing for its own payment provisions, making all payments, and obtaining any certificates 
of insurance and bonds that may be required.  County is not responsible for providing to any other public 
agency any documentation relating this Contract or its implementation.  Any public agency that uses 
provisions, terms, or pricing of this Contract shall by virtue of doing so be deemed to indemnify and hold 
harmless County from all claims, demands, or causes of actions of every kind arising directly or indirectly 
with the use of this Contract.  County makes no guarantee of usage by other users of this Contract nor shall 
the County incur any financial responsibility in connection with any contracts entered into by another public 
agency.  Such other public agency shall accept sole responsibility for placing orders and making payments 
to Contractor.  
 

36. DEBARMENT AND SUSPENSION CERTIFICATION 
 

A. By signing this Contract, Contractor certifies to the County that its officers, directors and 
employees (i) are not currently excluded, debarred, or otherwise ineligible to participate in a federally 
funded program or to be awarded a contract, subcontract or grant by the State; (ii) have not been convicted 
of a criminal offense related to the provision of federally funded items or services nor has been previously 
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excluded, debarred, or otherwise declared ineligible to participate in any federally funded programs or to 
be awarded a contract, subcontract or grant by the State, and (iii) are not, to the best of its knowledge, under 
investigation or otherwise aware of any circumstances which may result in Contractor being excluded from 
participation in federally funded programs or from being awarded a contract, subcontract or grant by the 
State. 

B. For purposes of this Contract, federally funded programs include, but are not limited to, 
any federal health program as defined in 42 USC § 1320a-7b(f) (the “Federal Healthcare Programs”). 

C. This certification shall be an ongoing certification during the term of this Contract and 
Contractor must immediately notify the County of any change in the status of the certification set forth in 
this section. 

D. If services pursuant to this Contract involve federally funded programs, Contractor agrees 
to provide further certification of non-suspension with submission of each invoice.  Failure to submit 
certification with invoices will result in a delay in County processing Contractor’s payment.   
 

37. EXECUTION IN COUNTERPARTS 
  
 This Contract may be executed in two or more counterparts, each of which together shall be deemed 
an original, but all of which together shall constitute one and the same instrument, it being understood that 
all parties need not sign the same counterpart. In the event that any signature is delivered by facsimile or 
electronic transmission (e.g., by e-mail delivery of a ".pdf" format data file), such signature shall create a 
valid and binding obligation of the party executing (or on whose behalf such signature is executed) with 
the same force and effect as if such facsimile or electronic signature page were an original signature. 
 

38. LOCAL EMPLOYMENT POLICY 
 
 Solano County desires, whenever possible, to hire qualified local residents to work on County 
projects.  A local resident is defined as a person who resides in, or a business that is located in, Solano 
County.  The County encourages an active outreach program on the part of its contractors, consultants and 
agents.  When local projects require subcontractors, Contractor shall solicit proposals for qualified local 
residents where possible. 
 

39. ENTIRE CONTRACT 
 
 This Contract, including any exhibits referenced, constitutes the entire agreement between the 
parties and there are no inducements, promises, terms, conditions or obligations made or entered into by 
County or Contractor other than those contained in it.   
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EXHIBIT D 
SPECIAL TERMS AND CONDITIONS 

 
1.         CONTRACT EXTENSION 

 Notwithstanding Sections 2 and 3 of the Standard Contract, and unless terminated by either party 
prior to contract termination date, at County’s sole election, this Contract may be extended for up to 90 
days beyond the contract termination date to allow for continuation of services and sufficient time to 
complete a novation or renewal contract.  In the event that this Contract is extended, compensation for the 
extension period shall not exceed $45,215. 
 
2.         HIPAA CONTRACTOR AGREEMENT 

Contractor shall execute the form attached as Exhibit D-1. 
 

3. NATIONAL VOTER REGISTRATION 
 Contractor represents that Contractor is knowledgeable of the National Voter Registration Act 
(NVRA) of 1993 in matters relating to providing voter registration services to any and all consumers who 
utilize public assistance and/or disability services in the County of Solano. Contractor and shall abide by 
its requirements. 
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	 -.	/012345672	81903:	;1254<	=196>	3:1	>9=1	9>	<1?761<	@ABCC	ABDE	FAE	GEBHIHJ	JIDEH	FK	@LMA	FENG	IH	FAE	OPQRSO	TMFU	IHMCLVIHJU	WLF	HKF	CIGIFEV	FKU	XY	Z.[.S.	\	]̂_Y].		 _.	/624̀a3756	GEBH@	FAE	bNKME@@	L@IHJ	bLWCIMCc	dHKeH	BCJKNIFAG@	FK	MKHDENF	bCBIH	FEfF	BHV	KFAEN	VBFB	IHFK	B	gKNG	IHFEHVEV	FK	bNKFEMF	FAE	VBFB	gNKG	WEIHJ	BWCE	FK	WE	MKHDENFEV	WBMd	FK	FAE	KNIJIHBC	bCBIH	FEfF	Wc	dHKeH	FEMAHKCKJIMBC	GEBH@.			 ]h.	81903:	i941	ja1493756>	=196>	3:1	>9=1	9>	<1?761<	IH	Xk	S.l.m.	\	]nX.kh].		]].	o6<7p7<q90	=196>	3:1	>9=1	9>	<1?761<	IH	Xk	Slm	\	]nh.]hr	BHV	@ABCC	IHMCLVE	B	bEN@KH	eAK	sLBCIgIE@	B@	B	bEN@KHBC	NEbNE@EHFBFIDE	IH	BMMKNVBHME	eIFA	Xk	Slm	\	]nX.khYtJu.			 ]Y.	v94w1376x	=196>	3:1	>9=1	9>	<1?761<	LHVEN	Xk	Slm	\	]nX.kh]	BHV	FAE	BMF	KN	bNKME@@	Kg	bNKGKFIHJU	@ECCIHJU	CEB@IHJ	KN	CIMEH@IHJ	BHc	bBFIEHF	IHgKNGBFIKH	KN	VBFB	gKN	bNKgIF	eIFAKLF	FAE	EfbNE@@	eNIFFEH	bENGI@@IKH	Kg	SKLHFc.			 ]r.	y47p92̀	j??7214	=196>	3:1	>9=1	9>	<1?761<	IH	Xk	S.l.m.	\	]nX.krhtBut]u.	QAE	zNIDBMc	{ggIMEN	I@	FAE	KggIMIBC	VE@IJHBFEV	Wc	B	SKLHFc	KN	SKHFNBMFKN	FK	WE	NE@bKH@IWCE	gKN	MKGbCIBHME	eIFA	OPzTT|OPQRSO	NEJLCBFIKH@.			 ]X.	y47p92̀	;q01	GEBH@	FAE	[FBHVBNV@	gKN	zNIDBMc	Kg	PHVIDIVLBCCc	PVEHFIgIBWCE	OEBCFA	PHgKNGBFIKH	BF	Xk	Slm	bBNF@	]nh	BHV	]nXU	@LWbBNF@	T	BHV	R.			 ]k.	y4531231<	81903:	o6?54=93756	54	y8o	GEBH@	BHc	IHgKNGBFIKHU	eAEFAEN	KNBC	KN	NEMKNVEV	IH	BHc	gKNG	KN	GEVILG}	tIu	FABF	NECBFE@	FK	FAE	bB@FU	bNE@EHF	KN	gLFLNE	bAc@IMBC	KN	GEHFBC	MKHVIFIKH	Kg	BH	IHVIDIVLBC~	FAE	bNKDI@IKH	Kg	AEBCFA	MBNE	FK	BH	IHVIDIVLBC~	KN	FAE	bB@FU	bNE@EHF	KN	gLFLNE	bBcGEHF	gKN	FAE	bNKDI@IKH	Kg	AEBCFA	MBNE	FK	BH	IHVIDIVLBC~	BHV	tIIu	FABF	IVEHFIgIE@	FAE	IHVIDIVLBC	KN	eIFA	NE@bEMF	FK	eAIMA	FAENE	I@	B	NEB@KHBWCE	WB@I@	FK	WECIEDE	FAE	IHgKNGBFIKH	MBH	WE	L@EV	FK	IVEHFIgc	FAE	IHVIDIVLBCU	BHV	@ABCC	ABDE	FAE	GEBHIHJ	JIDEH	FK	@LMA	FENG	LHVEN	FAE	zNIDBMc	mLCEU	IHMCLVIHJU	WLF	HKF	CIGIFEV	FKU	Xk	S.l.m.		\	]nX.kh].	zNKFEMFEV	OEBCFA	PHgKNGBFIKH	IHMCLVE@	RCEMFNKHIM	zNKFEMFEV	OEBCFA	PHgKNGBFIKH	�Xk	S.l.m.		\\	]nh.]hr	BHV	]nX.kh]�.		]n.	;1�q741<	�̀ 	�9�	=196>	3:1	>9=1	9>	<1?761<	IH	Xk	Slm	\	]nX.]hr.			 ]̂.	�12q473̀	;q01	GEBH@	FAE	OPzTT	mEJLCBFIKH	FABF	I@	MKVIgIEV	BF	Xk	S.l.m.	bBNF@	]nh	BHV	]nXU	@LWbBNF@	T	BHV	S.		 ]-.	�12q473̀	o627<163	GEBH@	FAE	BFFEGbFEV	KN	@LMME@@gLC	LHBLFAKNI�EV	BMME@@U	L@EU	VI@MCK@LNEU	GKVIgIMBFIKHU	KN	VE@FNLMFIKH	Kg	IHgKNGBFIKH	KN	IHFENgENEHME	eIFA	@c@FEG	KbENBFIKH@	IH	BH	IHgKNGBFIKH	@c@FEG.			 ]_.	�12q473̀	/p163	GEBH@	BH	IGGEVIBFECc	NEbKNFBWCE	@LW@EF	Kg	@EMLNIFc	IHMIVEHF@	eAIMA	IHMIVEHF	eKLCV	IHMCLVE}			 B.	�	���������	�����������	��	������������	�����������	������	��	�����	���	����������	WEMKGE@	BeBNE	Kg	WLF	gKN	eAIMA	IF	I@	HKF	BWCE	FK	DENIgc	IGGEVIBFECc	LbKH	WEMKGIHJ	BeBNE	Kg	FAE	@L@bEMFEV	IHMIVEHF	FABF	zOP	eB@	HKF	BMME@@EVU	@FKCEHU	L@EVU	VI@MCK@EVU	GKVIgIEVU	KN	VE@FNKcEV~			 W.	���	�����������	���������	��	�����	��������	�������������	����	���	������������	�������	NE@KLNME@U	IHMCLVIHJU	WLF	HKF	CIGIFEV	FKU	@KgFeBNEU	HEFeKNd	NKLFEN@U	gINEeBCC@U	VBFBWB@E	BHV	BbbCIMBFIKH	@ENDEN@U	IHFNL@IKH	VEFEMFIKH	@c@FEG@	KN	KFAEN	@EMLNIFc	BbbCIBHME@U	GBc	ABDE	WEEH	VBGBJEVU	GKVIgIEVU	FBdEH	KDEN	Wc	bNKfcU	KN	KFAENeI@E	MKGbNKGI@EVU	gKN	eAIMA	SKHFNBMFKN	MBHHKF	NEgLFE	FAE	IHVIMBFIKH	Kg	FAE	FIGE	FAE	SKHFNBMFKN	WEMBGE	BeBNE	Kg	@LMA	IHVIMBFIKH~			
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-.	/	012/34	56	742	82391:7;	56	742	<5=71/3751>8	:=651?/7:5=	8;872?@8A	0;	9=/97451:B2C	D-EFGHGIGJKL	GK-MFNGKOL	PFI	KJI	MGQGIRN	IJL	D--RHH	IJ	JS	FHRL	NGH-MJHFSRL	QJNGTG-DIGJK	JS	NRHISF-IGJKL	JT	FKRK-SUVIRN	-JQVFIRSGWRN	NDID	DKN	XYG-Y	GK-GNRKI	QDIRSGDMMU	-JQVSJQGHRH	IYR	HR-FSGIUL	-JKTGNRKIGDMGIUL	JS	GKIROSGIU	JT	IYR	Z[\]	DKN	JSL		 N.	IYR	FKDFIYJSGWRN	D-EFGHGIGJKL	GK-MFNGKO	PFI	KJI	MGQGIRN	IJ	D--RHH	IJ	JS	FHRL	NGH-MJHFSRL	QJNGTG-DIGJK	JS	NRHISF-IGJKL	JT	FKRK-SUVIRN	Z[\	JS	JIYRS	-JKTGNRKIGDM	GKTJSQDIGJK	JT	IYR	<59=7;	0;	/=	2?̂ _5;22	51	/97451:B2C	9821	56	<5=71/3751>8	8;872?@8A	̀4:34	?/721GDMMU	-JQVSJQGHRH	IYR	HR-FSGIUL	-JKTGNRKIGDMGIUL	JS	GKIROSGIU	JT	Z[\	JS	JIYRS	-JKTGNRKIGDM	GKTJSQDIGJK	JT	IYR	aJFKIU.		 \T	NDID	D-EFGSRN	bGK-MFNGKO	PFI	KJI	MGQGIRN	IJ	D--RHH	IJ	JS	FHRL	NGH-MJHFSRL	QJNGTG-DIGJK	JS	NRHISF-IGJK	JT	HF-Y	NDIDc	GH	GK	RK-SUVIRN	TJSQDI	PFI	IYR	NR-SUVIGJK	dRU	XYG-Y	XJFMN	DMMJX	IYR	NR-JNGKO	JT	IYR	NDID	GH	DMHJ	IDdRKL	IYR	VDSIGRH	HYDMM	ISRDI	IYR	D-EFGHGIGJK	DH	D	PSRD-Y	TJS	VFSVJHRH	JT	NRIRSQGKGKO	DVVSJVSGDIR	SRHVJKHR.			 ef.	ghijklmn	ojph	QRDKH	IYR	qR-FSGIU	qIDKNDSNH	TJS	IYR	ZSJIR-IGJK	JT	rMR-ISJKG-	ZSJIR-IRN	[RDMIY	\KTJSQDIGJK	DI	st	auv	VDSIH	wxf	DKN	wxsL	HFPVDSIH	y	DKN	a.			 ew.	z{|hijkh}	~��	QRDKH	VSJIR-IRN	YRDMIY	GKTJSQDIGJK	IYDI	GH	KJI	SRKNRSRN	FKFHDPMRL	FKSRDNDPMRL	JS	GKNR-GVYRSDPMR	IJ	FKDFIYJSGWRN	GKNG�GNFDMH	IYSJFOY	IYR	FHR	JT	D	IR-YKJMJOU	JS	QRIYJNJMJOU	HVR-GTGRN	PU	IYR	qR-SRIDSU.	�KHR-FSRN	Z[\	HYDMM	YD�R	IYR	QRDKGKO	OG�RK	IJ	HF-Y	IRSQ	FKNRS	IYR	[\�ra[	y-I	DKN	DKU	OFGNDK-R	GHHFRN	VFSHFDKI	IJ	HF-Y	y-I	GK-MFNGKOL	PFI	KJI	MGQGIRN	IJL	se	�.q.a.	HR-IGJK	w���ebYc.		 ���	 ����������g	��	����o����o		 w.	aJQVMGDK-R	XGIY	IYR	ZSG�D-U	vFMR�		aJKISD-IJS	DOSRRH	IJ	TFMMU	-JQVMU	XGIY	IYR	SREFGSRQRKIH	FKNRS	742	�1:�/3;	�9_2	/̂ _̂:3/0_2	75	��98:=288	�8853:/728�	/8	C26:=2C	:=	742	�1:�/3;	�9_2	/=C	=57	982	51	TFSIYRS	NGH-MJHR	ZSJIR-IRN	[RDMIY	\KTJSQDIGJK	JIYRS	IYDK	DH	VRSQGIIRN	JS	SREFGSRN	PU	IYGH	DOSRRQRKI	JS	DH	SREFGSRN	PU	MDX.		 e.	aJQVMGDK-R	XGIY	IYR	qR-FSGIU	vFMR�		aJKISD-IJS	DOSRRH	IJ	TFMMU	-JQVMU	XGIY	IYR	SREFGSRQRKIH	FKNRS	742	�2391:7;	�9_2	/̂ _̂:3/0_2	75	��98:=288	�8853:/728�	/8	C26:=2C	:=	742	�2391:7;	�9_2�		 �.	aJQVMGDK-R	XGIY	IYR	[\�ra[	y-I�	aJKISD-IJS	YRSRPU	D-dKJXMRNORH	DKN	DOSRRH	GI	XGMM	-JQVMU	XGIY	IYR	[\�ra[	VSJ�GHGJKH	DH	VSJH-SGPRN	GK	IYR	[\�ra[	y-I.				 ����	 zg�g	���	��g���gzo�g		<5=71/3751	84/__	=57	982	�1572372C	�2/_74	�=651?/7:5=	2�32̂7	651	742	̂91̂582	56	̂21651?:= 	<5=71/3751>8	JPMGODIGJKH	FKNRS	IYR	aJKISD-I	DKN	DH	VRSQGIIRN	PU	IYR	aJKISD-I	DKN	IYGH	yOSRRQRKI.		uFSIYRSL	aJKISD-IJS	HYDMM	KJI	FHR	ZSJIR-IRN	[RDMIY	\KTJSQDIGJK	GK	DKU	QDKKRS	IYDI	XJFMN	-JKHIGIFIR	D	�GJMDIGJK	JT	IYR	ZSG�D-U	vFMR	JS	IYR	[\�ra[	y-I	GT	HJ	FHRN	PU	aJFKIU.				w.	aJKISD-IJS	QDU	FHR	ZSJIR-IRN	[RDMIY	\KTJSQDIGJK�		 D.	¡51	69=37:5=8¢	/37:�:7:28¢	/=C	821�:328	651	51	5=	742	<5�212C	£=7:7:28>	024/_6	651	̂91̂5828	8̂23:6:2C	GK	IYR	aJKISD-I	DKN	IYGH	yOSRRQRKI.		P.	�8	/97451:B2C	651	<5=71/3751>8	?/=/ 2?2=7¢	/C?:=:871/7:�2	51	_2 /_	128̂5=8:0:_:7:28	/8	/	<5=71/3751	JT	IYR	aJFKIU.			�YR	FHRH	DKN	NGH-MJHFSRH	JT	Z[\	QDU	KJI	R¤-RRN	IYR	MGQGIDIGJKH	DVVMG-DPMR	IJ	IYR	aJFKIU]		-.	yH	SREFGSRN	PU	MDX.		N.	�J	VSJ�GNR	¥DID	yOOSRODIGJK	HRS�G-RH	IJ	IYR	aJFKIU	DH	VRSQGIIRN	PU	st	auv	¦	wxs.tfsbRcbecbGcb§c.		



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

$%&'	((	)*	(+		

,-	./	0,1/02	34/5624/78	/9	56:	2/	6110/10462,	;,<,065	67<	=262,	6>2?/0424,8@	A/78482,72	:42?	B;C	D	EFG-HIJKLMKEM-		J-	N7O	>8,	/9	P0/2,A2,<	Q,652?	R79/0S624/7	TO	B/7206A2/0@	428	6U,728@	/0	8>TA/7206A2/08@	/2?,0	2?67	2?/8,	1>01/8,8	/9	2?,	NU0,,S,72@	8?655	0,V>40,	2?,	,W10,88	:0422,7	6>2?/04X624/7	TO	2?,	B/>72O	67<	6	Y>847,88	N88/A462,	NU0,,S,72	/0	6S,7<S,72	68	7,A,8860O-				Z-	B/7206A2/0	8?655	7/2	<48A5/8,	P0/2,A2	Q,652?	R79/0S624/7	2/	6	?,652?	1567	9/0	16OS,72	/0	?,652?	A60,	/1,0624/78	49	2?,	1624,72	?68	0,V>,82,<	2?48	0,8204A24/7	67<	?68	164<	/>2	/9	1/A[,2	47	9>55	9/0	2?,	?,652?	A60,	42,S	/0	8,034A,	2/	:?4A?	2?,	P0/2,A2,<	Q,652?	479/0S624/7	0,562,8-		G-	B/7206A2/0	8?655	7/2	<40,A25O	/0	47<40,A25O	0,A,43,	0,S>7,0624/7	47	,WA?67U,	9/0	P0/2,A2,<	Q,652?	R79/0S624/7@	,WA,12	:42?	2?,	104/0	:0422,7	A/78,72	/9	B/>72O	67<	68	1,0S422,<	TO	2?,	QR.\BQ	NA2@	GJ	]-=-B-	8,A24/7	Ê_ZHK<MKJM̀	?/:,3,0@	2?48	10/?4T424/7	8?655	7/2	699,A2	16OS,72	TO	2?,	B/>72O	2/	B/7206A2/0	9/0	8,034A,8	10/34<,<	1>08>672	2/	2?,	B/7206A2-		H-	B/7206A2/0	8?655	7/2	>8,	/0	<48A5/8,	P0/2,A2,<	Q,652?	R79/0S624/7	9/0	10/?4T42,<	6A243424,8	47A5><47U@	T>2	7/2	54S42,<	2/@	S60[,247U	/0	9>7<064847U	1>01/8,8-				F-	B/7206A2/0	6U0,,8	2/	6<,V>62,5O	67<	10/1,05O	S6472647	655	P0/2,A2,<	Q,652?	R79/0S624/7	0,A,43,<	90/S@	/0	A0,62,<@	/7	T,?659	/9	B/>72O-		-̂	R9	B/7206A2/0	<48A5/8,8	P0/2,A2,<	Q,652?	R79/0S624/7	2/	6	2?40<	1602O@	B/7206A2/0	S>82	/T2647@	104/0	2/	S6[47U	67O	8>A?	<48A5/8>0,@	4M	0,68/76T5,	:0422,7	688>067A,8	90/S	8>A?	2?40<	1602O	2?62	8>A?	P0/2,A2,<	Q,652?	R79/0S624/7	:455	T,	?,5<	A/794<,72465	68	10/34<,<	1>08>672	2/	2?48	NU0,,S,72	67<	/75O	<48A5/8,<	68	0,V>40,<	TO	56:	/0	9/0	2?,	1>01/8,8	9/0	:?4A?	42	:68	<48A5/8,<	2/	8>A?	2?40<	1602O@	67<	K44M	6	abcddef	6U0,,S,72	90/S	8>A?	2?40<	1602O	2/	4SS,<462,5O	7/249O	B/7206A2/0	/9	67O	T0,6A?,8	/9	A/794<,7246542O	/9	2?,	P0/2,A2,<	Q,652?	R79/0S624/7@	2/	2?,	,W2,72	42	?68	/T2647,<	[7/:5,<U,	/9	8>A?	T0,6A?	gGJ	]-=-B-	8,A24/7	Ê_ZJ̀	GH	B-;-C-		DD	EFG-HIGK,MKJMK4M@	EFG-HIGK,MKJMK4MKYM@	EFG-HIGK,MKJMK44MKNM	67<	EFG-HIGK,MKGMK44Mh-		 ijk	 limilnl	mopoqqrst		B/7206A2/0	K67<	428	6U,728	/0	8>TA/7206A2/08M	8?655	0,V>,82@	>8,	67<	<48A5/8,	/75O	2?,	S474S>S	6S/>72	/9	P0/2,A2,<	Q,652?	7,A,8860O	2/	6AA/S1548?	2?,	1>01/8,	/9	2?,	0,V>,82@	>8,	/0	<48A5/8>0,-	gGJ	]-=-B-	8,A24/7	Ê_ZHKTM̀	GH	B-;-C-	D	EFG-HEGK<MKZMh-	B/7206uvwx	yz{|x}v~z{}	~z{	~�x||}	v�~v	v�|	{|��z�v�wz	w�	���z��y�	z|u|}}~x��	�}	�z	��y�	~z{	}�~��	�||�	�v}|��	�z�wx�|{	w�	�y�{~zu|	�}}y|{	��	v�|	�|ux|v~x�	��v�	x|}�|uv	vw	��~v	uwz}v�vyv|}	���z��y�	z|u|}}~x���	jk	 r��s��sir�o	qr�o�nrs�q		E-	B/7206A2/0	8?655	4S15,S,72	6110/10462,	869,U>60<8	68	60,	7,A,8860O	2/	10,3,72	2?,	>8,	/0	<48A5/8>0,	/9	P0/2,A2,<	Q,652?	R79/0S624/7	/2?,0:48,	2?67	68	1,0S422,<	TO	2?48	NU0,,S,72@	47A5><47U@	T>2	7/2	54S42,<	2/@	6<S4748206243,@	1?O84A65	67<	2,A?74A65	869,U>60<8	2?62	0,68/76T5O	67<	6110/10462,5O	10/2,A2	2?,	A/794<,7246542O@	472,U042O	67<	636456T4542O	/9	2?,	P0/2,A2,<	Q,652?	R79/0S624/7	47	6AA/0<67A,	:42?	GH	B-;-C-		DD	EFG-ZI�@	EFG-ZEI@	67<	EFG-ZEJ-	gGH	B-;-C-	D	EFG-HIGK,MKJMK44MKYM̀	GH	B-;-C-		D	EFG-ZI�KTMh-		B/7206A2/0	8?655	A/S15O	:42?	2?,	1/54A4,8	67<	10/A,<>0,8	67<	</A>S,72624/7	0,V>40,S,728	/9	2?,	QRPNN	=,A>042O	C>5,@	47A5><47U@	T>2	7/2	54S42,<	2/@	GH	B-;-C-		D	EFG-ZEF-	gGJ	]-=-B-	8,A24/7	Ê_ZEh-	J-	B/7206A2/0	6U0,,8	2/	A/S15O	:42?	=>T1602	GH	B;C	1602	EFG	:42?	0,81,A2	2/	\5,A20/74A	P0/2,A2,<	Q,652?	R79/0S624/7	K,PQRM-		B/7206A2/0	S>82	8,A>0,	655	\5,A20/74A	P0/2,A2,<	Q,652?	R79/0S624/7	TO	2,A?7/5/U4A65	S,678	2?62	0,7<,0	8>A?	479/0S624/7	>7>86T5,@	>70,6<6T5,@	/0	47<,A41?,06T5,	2/	>76>2?/04X,<	47<434<>658	67<	47	6AA/0<67A,	:42?	2?,	�624/765	R78242>2,	/9	=267<60<8	.,A?7/5/UO	K�R=.M	=267<60<8	67<	;,<,065	R79/0S624/7	P0/A,8847U	=267<60<8	K;RP=M	68	61154A6T5,-		Z-	B/7206A2/0	6U0,,8	2?62	<,820>A24/7	/9	P0/2,A2,<	Q,652?	R79/0S624/7	/7	161,0@	945S@	/0	/2?,0	?60<	A/1O	S,<46	S>82	473/53,	,42?,0	A0/88	A>2	8?0,<<47U	/0	/2?,0:48,	<,820/O47U	2?,	P0/2,A2,<	Q,652?	R79/0S624/7	8/	2?62	42	A677/2	T,	0,6<	/0	0,A/7820>A2,<-	
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	-.	/01234	567	89:31788	1;	<2=>16?;5>?1;	1@	A16?;5>?1;	05B8	4C;8>?D	52?01;CE84	5>>8<<	?1	>19:2?8;	<7<?89<	1@	?08	A126?7	?05?	>16?5C6	F;1?8>?84	G853?0	H6@1;95?C16D	A16?;5>?1;	<0533	C9984C5?837	61?C@7	A126?7	1@	567	>056I8	1@	<2>0	:8;<16683	J8.I.	89:31788	1;	<2=>16?;5>?1;	?8;9C65?C16	1;	>056I8	C6	5<<CI6986?	K08;8	<2>0	5>>8<<	C<	61	316I8;	68>8<<5;7L	C6	1;48;	@1;	A126?7	?1	4C<5=38	:;8BC12<37	52?01;CE84	5>>8<<.		 MNO	 PQRST	PSU	VWXYZST[PYTZ[\V	Z]	YZST[PYTZ[		̂.	A16?;5>?1;	<0533	86<2;8	?05?	567	5I86?<	564	<2=>16?;5>?1;<	?1	K019	C?	:;1BC48<	F;1?8>?84	G853?0	H6@1;95?C16D	5I;88	C6	K;C?C6I	?1	?08	<598	;8<?;C>?C16<	564	>164C?C16<	?05?	5::37	?1	A16?;5>?1;	KC?0	;8<:8>?	?1	<2>0	FGH	564	C9:38986?	?08	<5@8I25;4<	;8_2C;84	KC?0	;8<:8>?	?1	̀38>?;16C>	FGH	a-b	A.c.d.		e	f̂-.bg-J8LJhLJCCLJiL	564	-b	A.c.d.	e	̂f-.jgkJ=Ll.			h.	A16?;5>?1;	<0533	C9:38986?	564	95C6?5C6	<56>?C16<	5I5C6<?	5I86?<	564	<2=>16?;5>?1;<	?05?	BC135?8	<2>0	;8<?;C>?C16<	564	>164C?C16<	564	<0533	9C?CI5?8	?08	8@@8>?<	1@	567	<2>0	BC135?C16	J<88	-b	A.c.d.		ee	f̂-.bjgJ@L	564	̂f-.bjgJ8LJHLL.	MNNO	 mnnopp	qr	strqonqou	vomwqv	NxyrtzmqNrx		̂.	H@	A16?;5>?1;	;8>8CB8<	F;1?8>?84	G853?0	H6@1;95?C16	@;19	?08	A126?7	C6	5	i8<CI65?84	d8>1;4	/8?D	A16?;5>?1;	5I;88<	?1	:;1BC48	5>>8<<	?1	F;1?8>?84	G853?0	H6@1;95?C16	C6	5	i8<CI65?84	d8>1;4	/8?	?1	?08	A126?7	C6	1;48;	?1	988?	C?<	;8_2C;8986?<	2648;	-b	A.c.d.	e	̂f-.bh-.	{|	A16?;5>?1;	<0533	95}8	F;1?8>?84	G853?0	H6@1;95?C16	95C6?5C684	=7	A16?;5>?1;	1;	C?<	5I86?<	1;	<2=>16?;5>?1;<	C6	i8<CI65?84	d8>1;4	/8?<	5B5C35=38	?1	A126?7	@1;	C6<:8>?C16	564	>1:7C6I	KC?0C6	@CB8	JbL	457<	1@	5	;8_28<?	=7	A126?7	?1	865=38	A126?7	?1	@23@C33	C?<	1=3CI5?C16<	2648;	<?5?8	35KD	aG853?0	564	/5@8?7	A148	<8>?C16	̂hĵ ĝl	?08	F;CB5>7	d238D	C6>324C6ID	=2?	61?	3C9C?84	?1D	-b	A.c.d.	e	̂f-.bh-	a-b	A.c.d.	e	̂f-.bg-J8LJhLJCCLJ̀Ll.		H@	A16?;5>?1;	95C6?5C6<	56	̀38>?;16C>	G853?0	d8>1;4D	A16?;5>?1;	<0533	:;1BC48	<2>0	C6@1;95?C16	C6	838>?;16C>	@1;95?	?1	865=38	A126?7	?1	@23@C33	C?<	1=3CI5?C16<	2648;	?08	GH~̀ AG	�>?D	C6>324C6ID	=2?	61?	3C9C?84	?1D	-h	�./.A.	<8>?C16	̂��jbJ8L.	j.	��	����������	��������	�	�������	����	��	����������	���	�	����	��	���	������������	���������	������	H6@1;95?C16D	564	?08	F;1?8>?84	G853?0	H6@1;95?C16	C<	C6	?08	<138	:1<<8<<C16	1@	?08	A16?;5>?1;D	A16?;5>?1;	KC33	:;1BC48	?08	;8_28<?84	>1:C8<	?1	?08	C64CBC4253	C6	5	?C9837	95668;.		H@	A16?;5>?1;	;8>8CB8<	5	;8_28<?	@1;	F;1?8>?84	G853?0	H6@1;95?C16	61?	C6	C?<	:1<<8<<C16	564	C6	?08	:1<<8<<C16	1@	?08	A126?7D	1;	;8>8CB8<	5	;8_28<?	?1	8�8;>C<8	1?08;	C64CBC4253	;CI0?<	5<	<8?	@1;?0	C6	?08	F;CB5>7	d238D	A16?;5>?1;	<0533	:;19:?37	@1;K5;4	?08	;8_28<?	?1	?08	A126?7.		A16?;5>?1;	<0533	?086	5<<C<?	A126?7	5<	68>8<<5;7	C6	;8<:164C6I	?1	?08	;8_28<?	C6	5	?C9837	95668;.		H@	5	A16?;5>?1;	:;1BC48<	>1:C8<	1@	F;1?8>?84	G853?0	H6@1;95?C16	?1	?08	C64CBC4253D	C?	957	>05;I8	5	;85<165=38	@88	@1;	?08	>1:C8<	5<	?08	;8I235?C16<	<0533	:8;9C?.		-.	A16?;5>?1;	<0533	:;1BC48	>1:C8<	1@	GHF��	F;CB5>7	564	/8>2;C?7	~;5C6C6I	;8>1;4<	564	GHF��	:13C>C8<	564	:;1>842;8<	KC?0C6	@CB8	JbL	>538645;	457<	2:16	;8_28<?	@;19	?08	A126?7.		 MNNNO	 mzoxuzoxqry	strqonqou	vomwqv	NxyrtzmqNrx		�:16	;8>8C:?	1@	61?C>8	@;19	A126?7D	A16?;5>?1;	<0533	:;19:?37	59864	1;	:8;9C?	?08	A126?7	5>>8<<	?1	59864	567	:1;?C16	1@	F;1?8>?84	G853?0	H6@1;95?C16	C6	?08	48<CI65?84	;8>1;4	<8?	K0C>0	A16?;5>?1;	>;85?84	@1;	1;	;8>8CB84	@;19	?08	A126?7	<1	?05?	?08	A126?7	957	988?	C?<	59864986?	1=3CI5?C16<	2648;	-b	Acd	e	̂f-.bhf.	H@	567	C64CBC4253	;8_28<?<	56	59864986?	1@	F;1?8>?84	H6@1;95?C16	4C;8>?37	@;19	A16?;5>?1;	1;	C?<	5I86?<	1;	<2=>16?;5>?1;<D	A16?;5>?1;	92<?	61?C@7	?08	A126?7	C6	K;C?C6I	KC?0C6	@CB8	JbL	457<	1@	?08	;8_28<?.		�67	5::;1B53	1;	486C53	1@	59864986?	1@	F;1?8>?84	H6@1;95?C16	95C6?5C684	=7	A16?;5>?1;	1;	C?<	5I86?<	1;	<2=>16?;5>?1;<	<0533	=8	?08	;8<:16<C=C3C?7	1@	?08	A126?7	a-b	A.c.d.		e	̂f-.bg-J8LJhLJCCLJcLl.		 N�O	 mnnr�xqNx�	ry	uNpnwrp�top		.̂	�?	?08	;8_28<?	1@	?08	A126?7D	564	C6	?08	?C98	564	95668;	48<CI684	=7	?08	A126?7D	A16?;5>?1;	564	C?<	5I86?<	1;	<2=>16?;5>?1;<	<0533	95}8	5B5C35=38	?1	?08	A126?7D	?08	C6@1;95?C16	;8_2C;84	?1	:;1BC48	56	
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-../012314	/5	637.8/709:7	2/	:1-;8:	2<:	=/012>	2/	5085388	327	/;834-23/17	016:9	2<:	?93@-.>	A08:B	31.806314B	;02	1/2	83C32:6	2/B	DE	=FGFAF		H	IJDFEKLB	-16	2<:	MNOP=M	Q.2B	31.806314	;02	1/2	83C32:6	2/	DK	RFSF=F	H	ITUVEF		=/129-.2/9	-49::7	2/	3CW8:C:12	-	W9/.:77	2<-2	-88/X7	5/9	-1	-../012314	2/	;:	./88:.2:6	-16	C-312-31:6	;>	2<:	=/129-.2/9	-16	327	-4:127	/9	70;./129-.2/97	5/9	-2	8:-72	73Y	ZJ[	>:-97	W93/9	2/	2<:	9:\0:72F		M/X:@:9B	-../012314	/5	637.8/709:7	59/C	-1	P8:.29/13.	M:-82<	A:./96	5/9	29:-2C:12B	W->C:12	/9	<:-82<	.-9:	/W:9-23/17	W09W/7:7	-9:	9:\039:6	2/	;:	./88:.2:6	-16	C-312-31:6	5/9	/18>	2<9::	ZV[	>:-97	W93/9	2/	2<:	9:\0:72B	-16	/18>	2/	2<:	:Y2:12	2<-2	=/129-.2/9	C-312-317	-1	:8:.29/13.	<:-82<	9:./96	-16	37	70;]:.2	2/	2<37	9:\039:C:12F			KF	Q2	-	C313C0CB	2<:	315/9C-23/1	./88:.2:6	-16	C-312-31:6	7<-88	31.806:̂	Z3[	2<:	6-2:	/5	637.8/709:_	Z33[	2<:	1-C:	/5	2<:	:1232>	/9	W:97/1	X</	9:.:3@:6	?9/2:.2:6	M:-82<	N15/9C-23/1	-16B	35	̀1/X1B	2<:	-669:77	/5	2<:	:1232>	/9	W:97/1_	Z333[	-	;93:5	6:7.93W23/1	/5	?9/2:.2:6	N15/9C-23/1	637.8/7:6_	-16	Z3@[	-	;93:5	72-2:C:12	/5	W09W/7:	/5	2<:	637.8/709:	2<-2	9:-7/1-;8>	315/9C7	2<:	3163@360-8	/5	2<:	;-737	5/9	2<:	637.8/709:B	/9	-	abcd	be	fgh	ijkilikmnopq	nmfgbrisnfibjt	br	n	abcd	be	fgh	uriffhj	rhvmhqf	ebr	kiqaobqmrhF			wx	N1	2<:	:@:12	2<-2	2<:	9:\0:72	5/9	-1	-../012314	37	6:83@:9:6	639:.28>	2/	=/129-.2/9	/9	327	-4:127	/9	70;./129-.2/97B	=/129-.2/9	7<-88	5/9X-96	X32<31	53@:	ZE[	.-8:16-9	6->7	-	X9322:1	./W>	/5	2<:	9:\0:72	2/	fgh	ybmjfdz		{f	qgnoo	|h	fgh	ybmjfdpq	rhqcbjqi|ioifd	fb	crhcnrh	njk	khoilhr	njd	qmag	naabmjfij}	9:\0:72:6F		=/129-.2/9	7<-88	1/2	637.8/7:	-1>	?9/2:.2:6	N15/9C-23/1	:Y.:W2	-7	7:2	5/92<	31	2<37	Q49::C:12	~DE	=FGFAF	HH	IJDFE�DZ:[ZK[Z33[Z�[	-16	IJEFEKL�F	O<:	W9/@373/17	/5	2<37	W-9-49-W<	7<-88	709@3@:	2<:	2:9C31-23/1	/5	2<37	Q49::C:12F		��	 ������������	������	��	�������		=/129-.2/9	7<-88	C-̀:	327	312:91-8	W9-.23.:7B	;//̀7	-16	9:./967	9:8-2314	2/	327	07:	-16	637.8/709:	/5	2<:	W9/2:.2:6	<:-82<	315/9C-23/1	32	.9:-2:7	5/9	/9	9:.:3@:7	59/C	2<:	=/012>B	-@-38-;8:	2/	2<:	=/012>	-16	2/	2<:	S:.9:2-9>	/5	2<:	RFSF	�:W-92C:12	/5	M:-82<	njk	�m�nj	ebr	cmrcbqhq	be	khfhr�ijij}	ybjfrnafbrpq	./CW83-1.:	X32<	2<:	?93@-.>	908:	~DE	=FGFAF	H	IJDFE�DZ:[ZK[Z33[ZM[�F		=/129-.2/9	7<-88	W9/@36:	2/	2<:	=/012>	-	./W>	/5	-1>	?9/2:.2:6	M:-82<	N15/9C-23/1	2<-2	=/129-.2/9	W9/@36:7	2/	2<:	S:.9:2-9>	./1.099:128>	X32<	W9/@36314	70.<	?9/2:.2:6	N15/9C-23/1	2/	2<:	S:.9:2-9>F		 ���	 �������������		O/	2<:	:Y2:12	2<-2	2<:	=/012>	6:2:9C31:7	2<-2	70.<	:Y-C31-23/1	37	1:.:77-9>	2/	./CW8>	X32<	2<:	ybjfrnafbrpq	oh}no	b|oi}nfibjq	cmrqmnjf	fb	�{���	rhonfij}	fb	ahrfieianfibj	be	ifq	qhamrifd	crnafiahqt	ybmjfdt	br	327	-02</93�:6	-4:127	/9	./129-.2/97	C->B	-2	2<:	ybmjfdpq	h�chjqht	h�n�ijh	ybjfrnafbrpq	enaioifihqt	qdqfh�qt	W9/.:609:7	-16	9:./967	-7	C->	;:	1:.:77-9>	5/9	70.<	-4:127	/9	./129-.2/97	2/	.:9235>	2/	=/012>	2<:	:Y2:12	fb	ugiag	ybjfrnafbrpq	qhamrifd	qneh}mnrkq	ab�cod	uifg	�{���	�h}monfibjqt	fgh	�{��y�	�aft	/9	2<37	Q49::C:12F		 ����	 ������	��	���������	 ��������	������	�����������		IF	N1	2<:	.-7:	/5	-	;9:-.<	/5	017:.09:6	?9/2:.2:6	M:-82<	N15/9C-23/1B	=/129-.2/9	7<-88	./CW8>	X32<	2<:	-WW83.-;8:	W9/@373/17	/5	DK	RFSF=F	H	ITUVK	-16	DE	=FGFAF	W-92	IJDB	70;W-92	�B	31.806314	;02	1/2	83C32:6	2/	DE	=FGFAF	H	IJDFDI�F		KF	=/129-.2/9	-49::7	2/	1/235>	=/012>	/5	-1>	-..:77B	07:	/9	637.8/709:	/5	?9/2:.2:6	M:-82<	N15/9C-23/1	1/2	W:9C322:6	/9	W9/@36:6	5/9	;>	2<37	Q49::C:12	/5	X<3.<	32	;:./C:7	-X-9:B	31.806314	-1>	;9:-.<	-7	9:\039:6	31	DE	DE	=FGFAF	H	IJDFDI�F	/9	7:.0932>	31.36:12	3CC:63-2:8>	0W/1	637./@:9>	;>	2:8:W</1:	-2	T�T¡TLD¡VIUL	-16	<77¡./CW83-1.:¢7/8-1/./012>F4/@	/9	2<9/04<	2<:	/1831:	9:W/92314	W/92-8	-2	<22W7̂££7/8-1/./012>F.\7F7>CW89F./C£?/92-8	-16	X388	31.806:B	2/	2<:	:Y2:12	W/773;8:B	2<:	36:12353.-23/1	/5	:-.<	N163@360-8	X</7:	017:.09:6	?9/2:.2	M:-82<	N15/9C-23/1	<-7	;::1B	/9	37	9:-7/1-;8>	;:83:@:6	;>	2<:	=/129-.2/9	2/	<-@:	;::1	-..:77:6B	-.\039:6B	07:6B	/9	637.8/7:6B	-	6:7.93W23/1	/5	2<:	?9/2:.2:6	M:-82<	N15/9C-23/1	31@/8@:6B	2<:	1-209:	/5	2<:	01-02</93�:6	-..:77B	07:	/9	637.8/709:B	2<:	6-2:	/5	2<:	/..099:1.:B	-16	-	6:7.93W23/1	/5	-1>	9:C:63-8	-.23/1	2-̀:1	/9	W9/W/7:6	2/	;:	2-̀:1	;>	=/129-.2/9F		=/129-.2/9	X388	-87/	W9/@36:	2/	=/012>	-1>	/2<:9	-@-38-;8:	315/9C-23/1	2<-2	2<:	=/012>	9:\0:727F		
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-.	/	012345	61	78379561:;2<	3442==>	7=2	61	<:=4?6=712	=53??	02	912392<	3=	<:=46@212<	0A	952	B689134961	68	952	C:1=9	<3A	68	D5:45	=745	78379561:;2<	3442==>	7=2>	61	<:=4?6=712	:=	E86D8>	61	=567?<	123=6830?A	53@2	0228	E86D8>	96	952	B689134961	61	96	38A	F21=68>	69521	9538	952	:8<:@:<73?	46GG:99:8H	952	78379561:;2<	<:=4?6=712>	9539	:=	38	2GF?6A22>	6CC:421>	=704689134961>	3H289	61	69521	12F12=28939:@2	6C	952	B689134961.		I.	B689134961	=53??	G:9:H392>	96	952	2J9289	F1349:430?2>	38A	531GC7?	2CC249	9539	12=7?9=	C16G	3	012345>	=2471:9A	:84:<289>	61	78379561:;2<	3442==>	7=2	61	<:=4?6=712	6C	78=24712<	K1692492<	L23?95	M8C61G39:68	0A	B689134961	61	:9=	2GF?6A22=>	6CC:421=>	=704689134961=>	3H289=	61	12F12=28939:@2=.		N.	O6??6D:8H	3	012345>	=2471:9A	:84:<289>	61	38A	78379561:;2<	3442==>	7=2	61	<:=4?6=712	6C	78=24712<	K1692492<	L23?95	M8C61G39:68>	B689134961	3H122=	96	93E2	38A	38<	3??	4611249:@2	349:68	8242==31A	96	F12@289	1247112842>	96	<647G289	38A	=745	349:68>	38<	96	G3E2	3??	<647G28939:68	3@3:?30?2	96	952	B6789A.		P.	QJ42F9	3=	F16@:<2<	0A	?3D>	B689134961	3H122=	9539	:9	D:??	869	:8C61G	38A	95:1<	F319A	6C	3	012345	61	78379561:;2<	3442==>	7=2	61	<:=4?6=712	6C	R8=24712<	K1692492<	L23?95	M8C61G39:68	D:95679	6093:8:8H	STU	VWXYSZ[\	]̂_Ŵ	̀ _̂SSUY	aWY\UYSb		VWXYSZ	TÛUcZ	̂U\ÛdU\	STU	\WeU	̂_fTS	SW	gUSÛh_YU	̀TUSTÛ	iYg	56D	=745	869:42	:=	96	02	F16@:<2<	96	38A	:8<:@:<73?=>	12H7?3961A	3H284:2=>	61	69521=	3=	G3A	02	12j7:12<	0A	?3D>	12H7?39:68	61	46891349	921G=>	3=	D2??	3=	952	4689289=	6C	=745	869:42.		k528	3FF?:430?2	?3D	12j7:12=	952	012345	96	02	12F6192<	96	3	C2<213?	61	=9392	3H284A	61	9539	869:42	02	H:@28	96	G2<:3	679?29=>	B689134961	=53??	466F21392	D:95	38<	4661<:8392	D:95	B6789A	96	28=712	=745	12F619:8H	:=	:8	46GF?:3842	D:95	3FF?:430?2	?3D	38<	96	F12@289	<7F?:4392	12F619:8H>	38<	96	<2921G:82	12=F68=:0:?:9:2=	C61	12F619:8H.		l.	B689134961	34E86D?2<H2=	9539	:9	:=	12j7:12<	96	46GF?A	D:95	952	12C212842<	17?2=	38<	12H7?39:68=	38<	9539	B689134961	m:84?7<:8H	:9=	=704689134961=n	G3A	02	52?<	?:30?2	38<	=70o249	96	F283?9:2=	C61	C3:?712	96	46GF?A.		p.	M8	G229:8H	:9=	60?:H39:68=	78<21	95:=	/H122G289>	:9	:=	78<21=966<	9539	B689134961	:=	869	349:8H	3=	952	VWXYSZ[\	ifUYSb	qY	]ÛrŴhiYaU	Wr	STU	̀Ŵst	gXS_U\t	iYg	Wce_fiS_WY\	iYg	_Y	STU	UuÛa_\U	Wr	STU	̂_fTS\	H13892<	78<21	95:=	/H122G289>	:9	:=	78<21=966<	38<	3H122<	9539	B689134961	:=	39	3??	9:G2=	349:8H	38	:8<2F28<289	4689134961	:8	F16@:<:8H	=21@:42=	F71=7389	96	95:=	/H122G289	38<	QJ5:0:9	/>	v46F2	6C	k61E.		 wxxxy	 z{|}x~�zx�~	��	��|{{}{~z		�.	�]WY	SÛh_YiS_WY	Wr	ST_\	�f̂UUhUYS	rŴ	iYZ	̂Ui\WYt	VWYŜiaSŴ	\Tiee	̂USX̂Y	Ŵ	gU\ŜWZt	iS	VWXYSZ[\	\WeU	<:=4129:68>	3??	69521	K1692492<	L23?95	M8C61G39:68	1242:@2<	C16G	952	B6789A>	61	412392<	61	1242:@2<	0A	B689134961	68	0253?C	6C	952	B6789A.		�.	B689134961	D:??	1293:8	86	46F:2=	6C	K1692492<	L23?95	M8C61G39:68	:8	F6==2==:68	6C	=704689134961=	61	3H289=	6C	B689134961.		-.	B689134961	=53??	F16@:<2	952	B6789A	869:C:439:68	6C	952	468<:9:68=	9539	G3E2	129718	61	<2=91749:68	869	C23=:0?2>	:8	952	2@289	9539	B689134961	<2921G:82=	9539	129718:8H	61	<2=916A:8H	952	KLM	:=	869	C23=:0?2.		MC	952	B6789A	3H122=	9539	952	129718	6C	952	K1692492<	L23?95	M8C61G39:68	:=	869	C23=:0?2>	B689134961	=53??	2J928<	952	F169249:68=	6C	95:=	/H122G289	96	=745	K1692492<	L23?95	M8C61G39:68	38<	?:G:9	C719521	7=2	38<	<:=4?6=712=	6C	=745	K1692492<	L23?95	M8C61G39:68	C61	=6	?68H	3=	952	B689134961	61	38A	6C	:9=	3H289=	61	=704689134961	G3:893:8=	=745	:8C61G39:68.		I.	B689134961	3H122=	96	3G28<	95:=	QJ5:0:9	3=	8242==31A	96	46GF?A	D:95	38A	82D?A	283492<	61	:==72<	=9392	61	C2<213?	?3D>	17?2>	12H7?39:68	61	F6?:4A>	61	38A	o7<:4:3?	61	3<G:8:=9139:@2	<24:=:68	3CC249:8H	952	7=2	61	<:=4?6=712	6C	K1692492<	L23?95	M8C61G39:68.		N.	B689134961	3H122=	96	1293:8	12461<=>	G:87=	38A	K1692492<	L23?95	M8C61G39:68	12j7:12<	96	02	1297182<	0A	952	306@2	=249:68>	C61	3	F21:6<	6C	39	?23=9	l	A231=	C6??6D:8H	921G:839:68	6C	952	/H122G289.	�52	<2921G:8:8H	<392	C61	129289:68	6C	12461<=	=53??	02	952	?3=9	<392	6C	284678921>	9138=349:68>	2@289>	61	41239:68	6C	952	12461<.		
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