
 
   

  CITY COUNCIL MEETING 
Tuesday, January 6, 2026 at 7:00 PM 

Council Chambers, Charles S. Crandall Center at City 
Hall, 540 West Hills Circle. 

Roll Call:  Council Members Svenby, Voss, Dotson, 
Burbank, Boeke, McCann, and Raney 

  

 

STUDY SESSION AT 5:30 P.M. -  Items of discussion will include Police Service Commendations, SMART Transit, 
Southern Minnesota Initiative Foundation, Council 2026 Board/Commission Participation and Housing Incentive 
Program. If time allows, there will also be updates on various boards and commissions.                                               
                                                .   
1. INTRODUCTORY ACTIONS: Call to Order, Roll Call, and Pledge of Allegiance  
   1.1. Council Agenda 
   1.2. Public Hearing - Establish TIF District 22-1 & Use of Tax Increment Financing - Ascend South  

      1.2.1. Resolution 01-26: Establish TIF District 22-1, Use of Tax Increment Financing and 
Development Agreement - Ascend South 

      1.2.2. Resolution 02-26 - Sell Property - Oak Street N - Redline Development Group, LLC 
   1.3. Mayor Jessop  
   1.4. 2026 Organizational Meeting 
      1.4.1. Change three 2026 Council Meeting Dates 
      1.4.2. Council 2026 Representation on Boards/Commissions/Committees 
      1.4.3. Designate Newspaper for 2026 Official City Business 
      1.4.4. Resolution 03-26:  Designate 2026 Depositories and Authorize Signatories 
      1.4.5. Resolution 04-26:  Designate 2026 Responsible Authority for Data Practices 
      1.4.6. Appoint 2026 Weed Inspector 
2. CONSENT AGENDA ITEMS 
   2.1. Minutes – Council Meeting – December 16, 2025  
   2.2. Minutes - Boards/Commissions 
      2.2.1. Airport Commission - December 18, 2025 
   2.3. Finance Report 
   2.4. Licenses/Permits 
      2.4.1. Event Permit - Memorial Day Parade - May 25, 2026 
      2.4.2. Exempt Permit - Owatonna Area Chamber of Commerce - Raffle - February 15, 2026 
   2.5. Miscellaneous 
      2.5.1. Renew Agreement for Economic Development - OACC & Tourism 
      2.5.2. Renew Main Street Program Agreement - OACC and Tourism 
      2.5.3. Renew EDA Loan Administration Agreement - Owatonna Area Business Development 
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Center 
      2.5.4. Legislative Services Agreement - Lockridge, Grindal & Nauen PLLP 
      2.5.5. Amend Payroll Consulting Project - Abdo Financial Services 
3. ACTION ITEMS 
   3.1. Ordinances 

      3.1.1. Second/Final Reading Proposed Ordinance 25-14 VACA-25-1 Vacate Portion of Walnut 
Ave, Vine St W, and a Public Alley 

      3.1.2. Second/Final Reading Proposed Ordinance 25-15 VACA-25-2 Vacate Portion of a 
Blanket Sanitary Sewer Easement 

   3.2. Resolutions 
      3.2.1. Resolution 05-26: Order Feasibility Report - 2026 Street & Utility Project 
      3.2.2. Resolution 06-26: Order Feasibility Report - Broadway Reconstruction 
      3.2.3. Resolution 07-26: Declare Costs — 2025 Street & Utility Project 

      3.2.4. Resolution 08-26: Set Public Hearing Date — 2025 Street & Utility Project Proposed 
Assessments 

      3.2.5. Resolution 09-26: Final Plat - STAMO Addition 
      3.2.6. Resolution 10-26: Use of Local Sales Tax - Construct Community Center 
      3.2.7. Resolution 11-26: Purchase Property - 1352 South Cedar Avenue 
      3.2.8. Resolution 12-26: Accept MnDOT Grant Agreement - Update Airport Zoning Ordinance  
      3.2.9. Alignment of New Wage Start Dates 
         3.2.9.1. Resolution 13-26: MOU - MN Public Employees Association - Patrol Officers 
         3.2.9.2. Resolution 14-26: MOU - Minnesota Public Employees Association - Sergeants 
         3.2.9.3. Resolution 15-26: MOU - International Union of Operating Engineers, Local No. 70 
         3.2.9.4. Resolution 16-26: MOU - International Assoc of Fire Fighters, Local Union No. 1920 
   3.3. Miscellaneous 
      3.3.1. Land Development Agreement - STAMO Addition 

      3.3.2. Amendment #1 & Mutual Agreement to Cancel Airport Commercial Use Hangar Land 
Leases 

      3.3.3. Professional Service Agreements - Police and Fire Facilities - ICS 

      3.3.4. Master Service and Purchase Agreement (MSPA) - Law Enforcement Technology 
Package - Axon Enterprises 

      3.3.5. 2026 Non-benefited Employee Pay Structure 
      3.3.6. Personnel Policy Revisions and Additions 
4. STAFF REPORTS  
5. PUBLIC COMMENTS: Please limit comments to three (3) minutes. Please approach the 

microphone, sign-in and state your name and address for the record after being acknowledged by 
the Council President. Speakers will be limited to three minutes to deliver their comments. Those 
speaking are asked to conduct themselves in a respectful manner as they deliver their comments. 
Audience members are asked to refrain from reacting to comments. The City Council will not 
respond directly to comments in this venue or take immediate action in response to them.  

6. COUNCIL COMMENT AND GENERAL INFORMATION  
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7. ADJOURN 
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CITY OF OWATONNA
STEELE COUNTY

STATE OF MINNESOTA

NOTICE OF PUBLIC HEARING

NOTICE IS HEREBY GIVEN that the City Council (the “Council”) 
of the City of Owatonna, Steele County, Minnesota, will hold a public 
hearing on January 6, 2026, at 7:00 p.m., at the City Hall, 540 West 
Hills Circle in the City of Owatonna, Minnesota (the “City”), relating to 
the proposed establishment of Tax Increment Financing District (Re-
development) No. 22-1 (Ascent 2) within Development District No. 22, 
and the proposed adoption of a Tax Increment Financing Plan therefor, 
all pursuant to and in accordance with Minnesota Statutes, Sections 
469.124 through 469.133 and Sections 469.174 through 469.1794; and 
a proposed business subsidy to be granted by the City in connection 
with the proposed construction of an five-story building, inclusive of ap-
proximately 57 housing units, and on the basement level approximate-
ly 45 garage parking spaces, approximately 3,153 square feet of retail 
space, and main floor office space of 17,954 square feet. Copies of the 
proposed Tax Increment Financing Plan and a summary of the business 
subsidy agreement are on file are on file and available for public inspec-
tion at the office of the City Administrator at City Hall.

A person with residence in or the owner of taxable property in the 
granting jurisdiction may file a written complaint with the grantor if the 
grantor fails to comply with sections 116J.993 to 116J.995, and that no 
action may be filed against the grantor for the failure to comply unless a 
written complaint is filed.

The property included in Development District No. 22 is described in 
the Development Program, as amended, on file in the office of the City 
Administrator.  The property proposed to be included in Tax Increment 
Financing District (Redevelopment) No. 22-1 (Ascend 2) is described 
in the Tax Increment Financing Plan on file in the office of the City Ad-
ministrator.

A map of Development District No. 22 and Tax Increment Financing 
District (Redevelopment) No. 22-1 (Ascend 2) is set forth below:

 
All interested persons may appear at the hearing and present their 

views orally or in writing prior to the hearing.

BY ORDER OF THE CITY COUNCIL OF
THE CITY OF OWATONNA, MINNESOTA 

/s/ Jenna Tuma       
City Administrator

Published in the Owatonna Peoples Press
December 27, 2025

1508545

Not Actual Size
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Troy Klecker, Community Development Director 
SUBJECT: Resolution 01-26: Establish TIF District 22-1, Use of Tax Increment Financing 

and Development Agreement - Ascend South 
 
 
Purpose: 
Approve Resolution 01-26 Approving Tax Increment Financing, Development Agreement and 
Interfund Loan for Ascend South. 
 
  
Background: 
Staff has been working with Redline Development Group on the second phase of the riverfront 
redevelopment project, Ascend South. The developer has requested the use of tax increment 
financing to assist with the project. The project will include 21,107 square feet of commercial 
space and 57 apartments with underground parking. There are also a number of public 
improvements that will be completed with this project, including widening Vine Street, adding a 
trail connection between Oak Ave and the river, reconstructing what is now Walnut Avenue (to 
be renamed Ted G Ringhofer Lane) from Vine to Bridge, adding a sidewalk and more public 
parking along this street, replacing street lighting, burying overhead lines along the river, 
replacing a trail segment along the river and adding a public drinking fountain along the trail. 
 
  
Budget Impact: 
The length of the TIF district is up to 26 years. The total present day value of the TIF going to 
the developer for this project is $2,726,000. Of this amount, $100,000 will come back to the 
City for purchasing the city property and over $880,000 in public improvements will be 
completed as part of the project. In addition to that, the City will also be collecting 5% of the 
TIF, or $288,016 over the life of the TIF district, to be reimbursed for administration costs. The 
interfund loan is for the $288,016 in administration costs and the $100,000 for the property 
because these are costs paid upfront by the City. 
 
  
Staff Recommendation: 
Staff recommends approval of this resolution approving tax increment financing, the 
development agreement and the interfund loan for the project. 
 
  
Attachments: 
1. Resolution 01-26 Establish TIF 22-1 Adoption of a TIF Plan Interfund Loan Dev Ag 
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2. TIF Memo 
3. TIF Plan Owatonna TIF 22-1 
4. Owatonna TIF 22-1 - Development Agreement 
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RESOLUTION NO. 01-26 

RESOLUTION ESTABLISHING TAX INCREMENT FINANCING DISTRICT REDEVELOPMENT) 
NO. 22-1 (ASCEND SOUTH) WITHIN DEVELOPMENT DISTRICT NO. 22; APPROVING 
THE TAX INCREMENT FINANCING PLAN THEREFOR; AUTHORIZING AN INTERFUND 

LOAN; AND AUTHORIZING EXECUTION OF A DEVELOPMENT AGREEMENT 

A.  WHEREAS, it has been proposed that the City of Owatonna, Minnesota (the "City") 
(1) establish Tax Increment Financing District (Redevelopment) No. 22-1 (Ascend South) 
(the "TIF District") within Development District No. 22 (the “Development District”); (2) 
approve and adopt the proposed Tax Increment Financing Plan therefor under the 
provisions of Minnesota Statutes, Sections 469.174 to 469.1794, as amended (the "Act"); (3) 
authorize an Interfund Loan (hereinafter defined); and (4) authorize the execution of a 
development agreement; and  

B. WHEREAS, the City Council has investigated the facts and has caused to be prepared 
a proposed tax increment financing plan for the TIF District (the "TIF Plan"); and 

C. WHEREAS, the City has performed all actions required by law to be performed prior 
to the establishment of the TIF District, and the adoption of the TIF Plan, including, but not 
limited to, notification of Steele County (the "County") and Owatonna Public Schools, 
Independent School District No. 761, having taxing jurisdiction over the property to be 
included in the TIF District, and the holding of a public hearing upon published and mailed 
notice as required by law; and 

D. WHEREAS, 130 Oak Street North LLC (the "Developer") has requested the City to 
assist with the financing of certain costs incurred in connection with construction of a 
mixed-use building consisting of 57 market-rate apartments, 45 underground parking 
spaces, approximately 3,234 of retail space, and approximately 16,629 square feet of office 
space, located in the City (the "Project"); and 

E.  WHEREAS, the Developer and the City have determined to enter into a Development 
Agreement providing for the City's tax increment financing assistance for the Project (the 
"Development Agreement"); and 

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of Owatonna follows: 

1. Tax Increment Financing District (Redevelopment) No. 22-1 (Ascend South).  There 
is hereby established in the City within the Development District, Tax Increment Financing 
District (Redevelopment) No. 22-1 (Ascend South), an Redevelopment tax increment 
financing district, the initial boundaries of which are fixed and determined as described in 
the TIF Plan. 

2. Tax Increment Financing Plan.  The TIF Plan is adopted as the tax increment 
financing plan for the TIF District, and the City Council makes the following findings: 

Page 7 of 376



196963968v1

 2 
 

(a) The TIF District is an redevelopment development district as defined in Minnesota 
Statutes, Section 469.174, Subd. 10, the specific basis for such determination is 
set forth in Section 2.03.3 of the TIF Plan. 

(b) The proposed development, in the opinion of the City Council, would not 
reasonably be expected to occur solely through private investment within the 
reasonably foreseeable future.  The reasons for such determination are set forth 
in Section 2.02.5 of the TIF Plan. 

(c) In the opinion of the City Council, the increased market value of the site that 
could reasonably be expected to occur without the use of tax increment financing 
would be less than the increase in the market value estimated to result from the 
proposed development after subtracting the present value of the projected tax 
increments for the maximum duration of the TIF District permitted by the TIF 
Plan.  The reasons supporting this finding are set forth in Section 2.02.5 of the TIF 
Plan. 

(d) The TIF Plan for the TIF District conforms to the general plan for development or 
redevelopment of the City as a whole.  The reasons for supporting this finding 
are set forth in Section 2.02.2 of the TIF Plan. 

(e) The TIF Plan will afford maximum opportunity, consistent with the sound needs 
of the City as a whole, for the development or redevelopment of the 
Development District by private enterprise.  The reasons supporting this finding 
are set forth in Section 2.02.5 of the TIF Plan. 

3. Public Purpose.  The adoption of the TIF Plan for the TIF District within the 
Development District conforms in all respects to the requirements of the Act and will help 
fulfill a need to develop an area of the State which is already built up to provide 
employment opportunities, to improve the tax base and to improve the general economy 
of the State and thereby serves a public purpose. 

4. Certification.  The County Auditor is requested to certify the original net tax capacity 
of the TIF District as described in TIF Plan, and to certify in each year thereafter the amount 
by which the original net tax capacity has increased or decreased in accordance with the 
Act; and the City Administrator is authorized and directed to forthwith transmit this request 
to the County Auditor in such form and content as the County Auditor may specify, together 
with a list of all properties within the TIF District for which building permits have been issued 
during the 18 months immediately preceding the adoption of this Resolution. 

5. Filing.  The City Administrator is further authorized and directed to file a copy of the 
TIF Plan for the TIF District with the Commissioner of Revenue and the Office of the State 
Auditor. 
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6. Interfund Loan.  The City has determined that it may pay for certain costs (the 
"Qualified Costs") identified in the TIF Plan which costs may be financed on a temporary 
basis from the City's general fund or any other fund from which such advances may be 
legally made (the "Fund").  Under Minnesota Statutes, Section 469.178, Subd. 7, the City is 
authorized to advance or loan money from the Fund in order to finance the Qualified Costs.  
The City intends to reimburse itself for the payment of the Qualified Costs, plus interest 
thereon, from tax increments derived from the TIF District in accordance with the following 
terms (which terms are referred to collectively as the "Interfund Loan"): 

(a) The City shall repay to the Fund from which the Qualified Costs are initially paid, 
the principal amount of $388,016 (or, if less, the amount actually paid from such 
fund) together with interest at 4.00% per annum (which is not more than the 
greater of (i) the rate specified under Minnesota Statutes, Section 270C.40, or (ii) 
the rate specified under Minnesota Statutes, Section 549.09) from the date of 
the payment. 

(b) Principal and interest on the Interfund Loan ("Payments") shall be paid annually 
on each December 31 commencing with the date the tax increments from the 
TIF District are available and not otherwise pledged to and including the earlier 
of (a) the date the principal and accrued interest of the Interfund Loan is paid in 
full, or (b) the date of last receipt of tax increment from the TIF District ("Payment 
Dates") which Payments will be made in the amount and only to the extent of 
available tax increments.  Payments shall be applied first to accrued interest, and 
then to unpaid principal. 

(c) Payments on the Interfund Loan are payable solely from the tax increment 
generated in the preceding twelve (12) months with respect to the TIF District 
and remitted to the City by the County, all in accordance with Minnesota 
Statutes, Sections 469.174 to 469.1794, as amended.  Payments on this Interfund 
Loan are subordinate to any outstanding or future bonds, notes or contracts 
secured in whole or in part with tax increment and are on parity with any other 
outstanding or future interfund loans secured in whole or in part with tax 
increments. 

(d) The principal sum and all accrued interest payable under this Interfund Loan are 
pre-payable in whole or in part at any time by the City without premium or 
penalty.  No partial prepayment shall affect the amount or timing of any other 
regular payment otherwise required to be made under this Interfund Loan. 

(e) The Interfund Loan is evidence of an internal borrowing by the City in 
accordance with Minnesota Statutes, Section 469.178, Subd. 7, and is a limited 
obligation payable solely from tax increment pledged to the payment hereof 
under this resolution.  The Interfund Loan and the interest hereon shall not be 
deemed to constitute a general obligation of the State of Minnesota or any 
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political subdivision thereof, including, without limitation, the City.  Neither the 
State of Minnesota, nor any political subdivision thereof shall be obligated to 
pay the principal of or interest on the Interfund Loan or other costs incident 
hereto except out of tax increment, and neither the full faith and credit nor the 
taxing power of the State of Minnesota or any political subdivision thereof is 
pledged to the payment of the principal of or interest on the Interfund Loan or 
other costs incident hereto.  The City shall have no obligation to pay any 
principal amount of the Interfund Loan or accrued interest thereon, which may 
remain unpaid after the termination of the TIF District. 

(f) The City may amend the terms of the Interfund Loan at any time by resolution 
of the City Council, including a determination to forgive the outstanding 
principal amount and accrued interest to the extent permissible under law. 

7. Development Agreement.  

(a) The Council hereby approves the Development Agreement in substantially the 
form submitted, and the Mayor and the City Administrator are hereby 
authorized and directed to execute the Development Agreement on behalf of 
the Council. 

(b) The approval hereby given to the Development Agreement includes approval of 
such additional details therein as may be necessary and appropriate and such 
modifications thereof, deletions therefrom and additions thereto as may be 
necessary and appropriate and approved by the City officials authorized by this 
resolution to execute the Development Agreement.  The execution of the 
Development Agreement by the appropriate officer or officers of the City shall 
be conclusive evidence of the approval of the Development Agreement in 
accordance with the terms hereof.  

Passed and adopted this         day of January, 2026 with the following vote: 
 
                       Aye   ; No   ; Absent   . 
 
Approved and signed this           day of January, 2026. 
 
 
              
       Matt Jessop, Mayor 
ATTEST: 
 
 
   __________________   
Jenna Tuma, City Administrator/City Clerk 
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150 South Fifth Street, Suite 3300, Minneapolis, MN 55402 

Main: (612) 851-5900 / Website:  NorthlandSecurities.com 

Member FINRA and SIPC | Registered with SEC and MSRB 

MEMORANDUM 

To: City of Owatonna 

From: Tammy Omdal and Jessica Green 

Date: December 30, 2025 
Re: Evaluation of Public Financial Assistance for TIF 22-1 (Ascend South Project) 

The City of Owatonna (the “City”) received a request from 120 Oak Street LLC (the “Developer”) for 
public financial assistance to assist with redevelopment of property and the construction by the 
Developer of a mixed-use building consisting of 57 market-rate apartments, 45 underground parking 
spaces, approximately 3,234 of retail space, and approximately 16,629 square feet of office space (the 
“Project”). The Project is to be located near the intersection of Oak Avenue North and Vine Street 
West in the City, inclusive of current PIDS 17-109-0202, 17-109-0203, 17-109-0204, 17-109-0205, 17-109-
0206, 17-109-0208, 17-109-0209, 17-203-0001, 17-109-0110 and 17-109-0111 (the “Property”). These ten 
parcels are expected to be combined into one or more parcels as a result of the redevelopment. 

Subject to approval of the request for public financial assistance, the Developer plans to commence 
construction of the Project by March 31st, 2026, and complete construction by December 31st, 2027.   

The cost for the Project is estimated at approximately $21.97 million (see Exhibit B), which is based on 
the Developer’s pro forma as of November 19, 2025. The Developer’s request for public financial 
assistance is to assist with the extraordinary costs of redevelopment of the Property. The Developer 
has represented that it will not undertake the Project as proposed without the approval of the 
requested public financial assistance.   

It is Northland’s opinion that the Project as proposed is unlikely to occur but for the proposed public 
financial assistance, inclusive of the tax increment financing (TIF). Without public financial 
assistance, the Project is not expected to achieve the level of debt service coverage and returns needed 
to secure the necessary private financing and equity.   

Northland finds that it is reasonable for the City to consider public financial assistance for the Project. 
The redevelopment of the Property will provide rental housing units and commercial space within 
the City. The Project will not occur solely through private investment within the reasonably 
foreseeable future without the public financial assistance.   

Public Financial Assistance 
The Developer is seeking public financial assistance from the City in the form of pay-go tax 
increment financing assistance. The tax increment revenue is proposed to come from the proposed 
establishment of Tax Increment Financing (Redevelopment) District No. 22-1 (the “TIF District”) 
within the proposed Development District No. 22 (the “Project Area”). The boundaries of the TIF 
District will be located within the Project Area. The boundaries of Project Area are coterminous with 
boundaries of the City.  
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The City Council will hold a public hearing on January 6, 2026, to consider approval of the 
establishment of the TIF District within the Project Area.    

Based on Northland’s analysis of the financial information provided by the Developer, the following 
terms for assistance to the Developer are proposed: 

 Proposed terms will be subject to a Development Agreement (the “Agreement”) between the 
Developer and the City. 

 Maximum term of 26 years for TIF assistance to the Developer. 

 TIF “pay-go” revenue note (the “TIF Note”) to be issued to reimburse of $2,726,000 of 
qualified costs for the Project incurred by the Developer, plus interest at rate of 5.0%, from the 
date of issue per annum to the earlier of maturity or prepayment.  

 Total estimated “pay-go” payments to the Developer over 26 years is estimated to be 
approximately $5,377,311, including principal and interest payments. The TIF Note will be 
payable solely from net available semi-annual tax increments. Net available semi-annual tax 
increments shall be based on 95% of the tax increment collected from the Project within the 
TIF District. Net available tax increment is after deduction of the first $10,000 annually by the 
City until the City has reimbursed itself $100,000 for conveyance of land to the Developer.  

 The TIF Note shall bear simple, non-compounding interest from the date that the City has 
determined paid invoices, as paid by the Developer, in compliance with the terms of the 
Agreement. First payment date 8/1/2029 and final payment date no later than 2/1/2055. 

 The investment in the purchase of the site and in site preparation is calculated at 
approximately 75% of the county assessor’s estimated market value of the Property. 
Therefore, the assistance to the Developer is not a business subsidy pursuant to Minnesota 
Statutes 116J.993, Subdivision 3 (17). 

Exhibit A provides a summary of the estimated tax increment cash flow from the TIF District 
available to reimburse the Developer for qualified costs for the Project.  

Review of Application for Assistance 
Northland completed a review of the Developer’s application for financial assistance. Northland 
reviewed project cost estimates to ensure all anticipated sources and uses for the Project were 
properly included.  

Exhibit B and provides information on the sources and uses of funds for the Project. Exhibit C 
provides a summary of the Developer pro forma for the Project. Based on a review of the estimated 
pro forma for the Project and under current market conditions, we find that the Project, as proposed, 
may not reasonably be expected to occur solely through private investment within the reasonably 
near future. Due to the costs associated with the redevelopment of the Property, the Project as 
proposed is feasible only through assistance, in part, from TIF. This conclusion is supported by the 
following:  
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 The Developer plans for the $21.97 million of cost for the Project to be funded from a 
combination of debt (70%) and equity (30.0%). The present value of the estimated future tax 
increment revenue from the TIF Note payments to the Developer reduces the effective cost of 
the Project by up to an additional $2,726,000. Based on estimated net operating income, the 
effective return without the public financial assistance is not at a level the Project, as 
proposed, would proceed. 

 The estimated average gross monthly rent for the housing units, in the first stabilized year of 
the Project (2028), is estimated at approximately $1,758 per month.  

 The estimated average rents for the office and retail space are expected to be approximately 
$4.19/sq. ft, after adjusting for taxes, insurance and common area maintenance.  

 The average debt service coverage with tax increment financing is estimated to average 1.24X 
through year 25 of the project, and without financial assistance the average is 0.93X. The 
coverage for the mortgage without the tax increment is not at a level that we would expect 
the Project, as proposed, to proceed. The financing of this type of project would be expected 
to be at a minimum of 1.25X coverage. 

 The cash-on-cash return is projected to reach an estimated approximate 8.3% by year 25 of 
the Project with financial assistance and 4.7% without assistance. 
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EXHIBIT A 

 

1 2029 13,036,070      176,200    25,789 150,412       127.57% 191,181 9,059 10,000 172,122 157,235
2 2030 13,166,430      177,962    25,789 152,174 127.57% 193,421 9,171 10,000 174,250 308,744
3 2031 13,298,095      179,742    25,789 153,953 127.57% 195,683 9,284 10,000 176,399 454,730
4 2032 13,431,076      181,539    25,789 155,751 127.57% 197,968 9,398 10,000 178,569 595,392
5 2033 13,565,386      183,355    25,789 157,566 127.57% 200,275 9,514 10,000 180,762 730,919
6 2034 13,701,040      185,188    25,789 159,400 127.57% 202,606 9,630 10,000 182,976 861,497
7 2035 13,838,051      187,040    25,789 161,251 127.57% 204,959 9,748 10,000 185,212 987,300
8 2036 13,976,431      188,911    25,789 163,122 127.57% 207,337 9,867 10,000 187,470 1,108,502
9 2037 14,116,195      190,800    25,789 165,011 127.57% 209,738 9,987 10,000 189,751 1,225,268

10 2038 14,257,357      192,708    25,789 166,919 127.57% 212,163 10,108 10,000 192,055 1,337,757
11 2039 14,399,931      194,635    25,789 168,846 127.57% 214,613 10,731 203,882 1,451,418
12 2040 14,543,930      196,581    25,789 170,792 127.57% 217,087 10,854 206,232 1,560,850
13 2041 14,689,370      198,547    25,789 172,758 127.57% 219,586 10,979 208,606 1,666,208
14 2042 14,836,263      200,532    25,789 174,744 127.57% 222,110 11,105 211,004 1,767,642
15 2043 14,984,626      202,538    25,789 176,749 127.57% 224,658 11,233 213,425 1,865,296
16 2044 15,134,472      204,563    25,789 178,774 127.57% 227,232 11,362 215,870 1,959,309
17 2045 15,285,817      206,609    25,789 180,820 127.57% 229,833 11,492 218,341 2,049,817
18 2046 15,438,675      208,675    25,789 182,886 127.57% 232,459 11,623 220,836 2,136,947
19 2047 15,593,062      210,762    25,789 184,973 127.57% 235,112 11,756 223,356 2,220,826
20 2048 15,748,992      212,869    25,789 187,080 127.57% 237,790 11,889 225,900 2,301,572
21 2049 15,906,482      214,998    25,789 189,209 127.57% 240,496 12,025 228,471 2,379,302
22 2050 16,065,547      217,148    25,789 191,359 127.57% 243,228 12,161 231,067 2,454,127
23 2051 16,226,203      219,319    25,789 193,531 127.57% 245,988 12,299 233,689 2,526,155
24 2052 16,388,465      221,512    25,789 195,724 127.57% 248,776 12,439 236,337 2,595,489
25 2053 16,552,349      223,728    25,789 197,939 127.57% 251,592 12,580 239,012 2,662,229
26 2054 16,717,873      225,965    25,789 200,176 127.57% 254,436 12,722 241,714 2,726,472

TOTAL = 5,760,327 283,016 100,000 5,377,311 2,726,472
Key Assumptions:

1 Taxable market value (TMV) is assumed to increase by 1.0% annually.
2 Original Tax Capacity Rate estimated based on Taxes Payable Year Pay 2025.
3 Election for captured tax capacity is 100.00%.
4

5
6 TIF from District is after deduction of State Auditor fee of 0.36%.
7

8

9

Base Tax Capacity is calculated based on estimated taxable market value of the following ten (10) parcels (2025 value for tax payable 2026): 
17-109-0202, 17-109-0203, 17-109-0204, 17-109-0205, 17-109-0206, 17-109-0208, 17-109-0209, 17-203-0001, 17-109-0111, 17-109-0110.

Taxable market value (TMV) is estimated based on Phase II with 57 apartment units, Basement level: 45 garage parking spaces and 3,234 SF of 
Retail space and Main floor office space of 16,929 SF for estimated value of $12,907,000 (land and buildings) by the county assessor as of 

Plan elects year 2029 as first year of tax increment collection.

Captured 
Tax Capacity 

for TIF

TIF to retain first $10,000 for 10 years to reimburse the City for conveyance of land (parking lot) to the Develper. City will retain 5% of the tax 
increment after the deduction of the $10,000, with the balance (95%) payable to the Developer.

Present Value (PV) Net Available TIF to Developer is calculated based on semi-annual payments, interest rate 5.0%, dated date 1/1/2028.

Net Available 
TIF to 

Developer

TIF from 
District

TIF for City 
Project 
Costs

City of Owatonna
Tax Increment Financing District TIF 22-1 (Redevelopment)

Ascend South

TIF 
District 

Year

Taxes 
Payable 

Year

Tax 
Capacity

Base Tax 
Capacity

Taxable Market  
Value

TIF to City 
for Admin

Projected Tax Increment Financing (TIF) Cash Flow

Original 
Tax Rate

PV Net 
Available TIF 
to Developer
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EXHIBIT B 
 

 
  

Total % of Total

Sources 

Bank Loan $15,379,006 70.0%

Equity $6,591,002 30.0%

Total Sources of Funds $21,970,008 100.0%

Uses

Land $1,563,600 7.1%

Construction Cost and Contingency $15,800,000 71.9%

Architectural and Engineering Fees $1,472,120 6.7%

Soft Cost $429,803 2.0%

Misc. Development Cost $1,339,785 6.1%

Developer's Fee $750,000 3.4%

Construction Financing $614,700 2.8%

Total Uses of Funds $21,970,008 100.0%

Ascend South Project
Developer Sources and Uses for Project

City of Owatonna
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EXHIBIT C 

 

Calendar Year 2033 2038 2043 2047 2052
Year of TIF District 5 10 15 20 25

Gross Income (before TIF) 1,695,011           1,821,918      1,918,015    2,019,015    2,125,166   
Less Expenses and Reserve (before Real Estate Tax) (203,387)             (215,254)        (226,234)      (237,774)     (249,903)     
Less Real Estate Tax (261,450)             (274,787)        (288,804)      (303,536)     (319,020)     
Net Operating Income (NOI) 1,230,174           1,331,877      1,402,977    1,477,705    1,556,244   
Plus TIF Revenue 180,762              192,055         213,425       225,900      239,012      

NOI with TIF 1,410,936          1,523,932     1,616,403   1,703,605   1,795,256  

Debt Service 1,256,082           1,256,082      1,246,082    1,246,082    1,246,082   

Net Cash Flow 154,854             267,850        370,321      457,523     549,174     

Net Cash on Cash with TIF 2.3% 4.1% 5.6% 6.9% 8.3%
Net Cash on Cash without TIF -0.4% 1.1% 2.4% 3.5% 4.7%

Debt coverage with TIF 1.13                   1.22              1.30            1.37           1.44           
Debt coverage without TIF 0.84                   0.91              0.95            1.00           1.06           

Notes:
1/ Total Development Cost (TDC): 21,970,008         
2/ Total Equity: 6,591,002           

City of Owatonna
Ascend South Project

Review of Developer Pro Forma
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ARTICLE I – INTRODUCTION AND DEFINITIONS

SECTION 1.01	 INTRODUCTION
The City of Owatonna proposes to provide tax increment financing assistance through the 
establishment of Tax Increment Financing (Redevelopment) District No. 22-1 (Ascend 2) (the 
“TIF District”) within the established Development District No. 22.
This document contains the plan for the TIF District which is consistent with the objectives of 
the Development Program for Development District No. 22, as most recently adopted pursuant 
to City Resolution No. 44-25 adopted August 19, 2025.
The proposed redevelopment within the TIF District includes the construction of a five-story 
building inclusive of 57 housing units, 45 garage parking spaces, 3,234 square feet of retail 
space, and 16,929 square feet of office space. The number of housing units and retail and 
commercial space are approximate amounts and may vary.

SECTION 1.02	 DEFINITIONS
For the purposes of this document, the terms below have the meanings given in this section, 
unless the context in which they are used indicates a different meaning:
1.	 “City” means the City of Owatonna, Minnesota. 
2.	 “City Council” means the City Council of the City. 
3.	 “County” means Steele County, Minnesota.
4.	 “County Auditor” means the County Auditor/Treasurer of the County.
5.	 “Developer” means the private party undertaking construction of the Development in the 

TIF District, their successors or assigns. 
6.	 “Development” means the redevelopment of the property within the TIF District to include 

the construction of five-story building inclusive of 57 housing units, 45 garage parking 
spaces, 3,234 square feet of retail space, and 16,929 square feet of office space. The number of 
housing units and retail and commercial space are approximate amounts and may vary.

7.	 “Development District” means Development District No. 2 within the City, which was 
established pursuant to the Development District Act.

8.	 “Development District Act” means Minnesota Statutes, Sections 469.124 through 469.134, as 
amended and supplemented from time to time.

9.	 “Development Program” means the Development Program for the Development District, as 
amended and supplemented from time to time.

10.	 “Property” means the approximate 4.5 acre area site of the ten parcels within the TIF District 
as described in Section 2.03.2 of the TIF Plan.

11.	 “Project Area” means the geographic area of the Development District.
12.	 “Public Development Costs” means the cost of the development activities that will or are 

expected to occur within the Project Area or TIF District.  
13.	 “School District” means Owatonna Public Schools, Independent School District 761.
14.	 “State” means the State of Minnesota.
15.	 “Tax Increment Bonds” means any tax increment bonds as defined in Section 469.174, 
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Subd. 3 of the TIF Act, issued by the City to finance Public Development Costs, and any 
obligations issued to refund such bonds, pursuant to Section 469.178 of the TIF Act.  

16.	 “TIF Act” means Minnesota Statutes, Sections 469.174 through 469.1794 as amended, both 
inclusive.

17.	 “TIF District” means Tax Increment Financing (Redevelopment) District No. 22-1 (Ascend 2).
18.	 “TIF Plan” means the tax increment financing plan for the TIF District (this document).

SECTION 1.03	 PLAN PREPARATION
This document was prepared for the City by Northland Securities, Inc.  
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ARTICLE II - TAX INCREMENT FINANCING PLAN

SECTION 2.01	 STATUTORY AUTHORITY
The TIF District and this TIF Plan are established under the authority of the TIF Act.  

SECTION 2.02	 PLANNED DEVELOPMENT
2.02.1	 Development Description
The Developer proposes to undertake the redevelopment of the property, inclusive of the sub-
standard building. The Developer proposes redevelopment of the property within the TIF 
District to include to include the construction of a five-story building inclusive of 57 housing 
units, 45 garage parking spaces, 3,234 square feet of retail space, and 16,929 square feet of office 
space. The number of housing units and retail and commercial space are approximate amounts 
and may vary.

2.02.2	 City Plans and Development Program
In addition to achieving the objectives of the Development Program, the Development is 
consistent with and works to achieve the development objectives of the City. The TIF Plan for 
the TIF District conforms to the general plan for development or redevelopment of the City as a 
whole.  
The City has adopted land use controls to guide the use of property. The development plans for 
the Development in the TIF District have been reviewed by the Planning Commission and the 
City Council, and conform to current land use controls.  

2.02.3	 Land Acquisition
There is no land acquisition by the City related to the Development.

2.02.4	 Development Activities
The City anticipates that activities proposed in the TIF Plan will be subject to contracts as of the 
date of approval of the establishment of the TIF District or a date thereafter. The City has and 
anticipates it will enter into contracts with the Developer to provide tax increment financing 
assistance to the Developer to reimburse the Developer for certain Public Development Costs to 
be incurred by the Developer.

2.02.5	 Need for Tax Increment Financing
In the opinion of the City, the Development would not reasonably be expected to occur solely 
through private investment within the foreseeable future and the increased market value of 
the site that could reasonably be expected to occur without the use of tax increment financing 
would be less than the increase in the market value estimated to result from the Development 
after subtracting the present value of the projected tax increments for the maximum duration of 
the TIF District permitted by the TIF Plan. The reasons and facts supporting this finding include 
the following:
•	 The Development requires public financial assistance to offset site improvement 

and preparation costs to allow for the Developer to proceed with construction of the 
Development. 

•	 A comparative analysis of estimated market values both with and without establishment of 
the TIF District and the use of tax increments has been performed as described above and 
is shown in Exhibit I.  This analysis indicates that the increase in estimated market value of 
the Development (less the present value of the projected tax increments for the maximum 
duration permitted by the TIF Plan) exceeds the estimated market value of the site prior to 
the establishment of the TIF District.
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The TIF Plan will afford maximum opportunity, consistent with the sound needs of the City as a 
whole, for the development or redevelopment of the Development District by private enterprise.  

SECTION 2.03	 TAX INCREMENT FINANCING DISTRICT
2.03.1	 Designation
This TIF District is designated as Tax Increment Financing (Redevelopment) District No. 22-1 
(Ascend South.  

2.03.2	 Boundaries of TIF District
The boundaries of the TIF District are depicted in Exhibit V. The TIF District includes the 
following ten (10) parcels and the immediate adjacent roads and right-of-way to the parcel: 
•	 17-109-0202 (BLK 2 E220.06’ OF S88’ OF N115’ OF LOT 1 EXCEPT S66’ ABBOTTS ADDN)
•	 17-109-0203 (BLK 2 E132’ OF N27’ OF LOT 1 E132’ OF S33’ OF LOT 2 ABBOTTS 

ADDITION)
•	 17-109-0204 (BLK 2 S66’ OF E220.06’ OF S88’ OF N115’ OF LOT 1 ABBOTTS ADDN)
•	 17-109-0205 (THE E132’ OF N66’ OF S99’ OF LOT 2 BLK 2 ABBOTTS)
•	 17-109-0206 (BLK.2 COM. 3R. S. OF NE COR. L.2 E & W 8R. X N & S 5R. ABBOTTS)
•	 17-109-0208 (ALL THAT PART OF LOTS 1 & 2 DESC AS: BEG AT SW COR OF LOT 2 TH 

N99.32’ ON W LN OF E181.50’ OF LOT 2 TH E49.50’ TO W LN OF E132’ OF LOT 2 TH 
S126.32’ TO S LN OF N27’OF SAID LOT 1 TH W49.50’ OF W LN ON E181.50’ N27’ TO 
POB)

•	 17-109-0209 (BLK 2 COM 51’ S OF SW COR L3 BLK 2 E 49 1/2 ‘ S82 1/2’ W49 1/2’ N82 1/2’ 
PART L2 BLK 2 ABBOTTS TORRENS PROPERTY)

•	 17-203-0001 (BLK 2 PART OF LOTS 2-9 EX REDLINE ADDITION)
•	 17-109-0110 (BLK. 1 E 32’ OF LOT 10 ABBOTTS)
•	 17-109-0111 (BLK. 1 LOT 10 EX. E 32’ EX. TO CITY ABBOTTS)

2.03.3	 Type of District
The TIF District is established as a “redevelopment district” pursuant to Section 469.174, Subd. 
10 of the TIF Act. The City has determined that the property in the TIF District meets the 
statutory criteria for a redevelopment district.  
Section 469.174, Subd. 10 (a) (1) of the TIF Act requires two tests for occupied parcels be met to 
qualify as a “redevelopment district”: a conditions test and coverage test. For a “redevelopment 
district” more than 50% of the buildings, not including outbuildings, must be found to be 
structurally substandard to a degree requiring substantial renovation or clearance.
The conditions test for structurally substandard is defined under Section 469.174, Subd. 10(b) 
of the TIF Act. For purposes of this subdivision, “structurally substandard” means containing 
defects in structural elements or a combination of deficiencies in essential utilities and facilities, 
light and ventilation, fire protection including adequate egress, layout and condition of interior 
partitions, or similar factors, which defects or deficiencies are of sufficient total significance to 
justify substantial renovation or clearance.”
Buildings are not eligible to be considered structurally substandard unless they meet certain 
additional criteria, as set forth in Section 469.174, Subd. 10(c) of the TIF Act. A building is 
not structurally substandard if it is in compliance with the building code applicable to new 
buildings or could be modified to satisfy the building code at a cost of less than 15% of the cost 
of constructing a new structure of the same square footage and type on the site.
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The municipality may find that a building is not disqualified as structurally substandard under 
the preceding sentence on the basis of reasonably available evidence, such as the size, type, 
and age of the building, the average cost of plumbing, electrical, or structural repairs, or other 
similar reliable evidence.  Items of evidence that support such a conclusion that the building 
is not disqualified include recent fire or police inspections, on-site property tax appraisals or 
housing inspections, exterior evidence of deterioration, or other similar reliable evidence.
Furthermore, parcels consisting of 70% of the area of the district must be occupied by buildings, 
streets, utilities, or paved or gravel parking lots to meet the required coverage test. The coverage 
required by the parcel to be considered occupied is defined under Section 469.174, Subd. 10(e) 
of the TIF Act.  For purposes of such subdivision, a parcel is not occupied by buildings, streets, 
utilities, or paved or gravel parking lots unless 15% of the area of the parcel contains building, 
streets, utilities, or paved or gravel parking lots.
As summarized in the table below, 100% of the area of the TIF District is occupied by improved 
parcels, and 100% of the buildings within the TIF District are found to be substandard. The 
substandard buildings are reasonably distributed.
The result of the building inspection and analysis was performed by the City, including 
inspection reports of property performed by the City of Owatonna Building Official, Ken Beck, 
dated March 13, 2025, and information prepared by City staff and consultants to the City. 
In summary the findings, as supported by the reports of the City are as follows:
	 Number of Parcels...........................................................................................................10	
	 Site Area Included (square feet without roads).............................................149,247.20
	 Area of Improved Parcels (square feet)..........................................................149,247.20
	 Percent of Area Improved......................................................................................... 100%	
	 Number of Parcels with Buildings..................................................................................6
	 Number of Buildings found Substandard......................................................................6
	 Percent of Buildings found Substandard................................................................ 100%

SECTION 2.04	 PLAN FOR USE OF TAX INCREMENT
2.04.1	 Estimated Tax Increment
The original net tax capacity of value of the TIF District will be set by the County upon request 
for certification. For the purposes of the TIF Plan, the estimated original net tax capacity is 
$25,789. This amount is estimated based on the most recent published combined estimated 
market value for the parcels within the TIF District of $2,063,100 (2025 assessment for Pay 
2026) with tax capacity value calculated based on residential apartment property classification. 
Upon completion the Development will include a mix of residential apartment and commercial 
property classifications.
The total tax capacity value of the property after Development completion is estimated at 
$176,200. This amount is based on a total estimated taxable market value of $13,036,070 assessed 
January 2028 for tax payable year 2029, with a mix of property classifications, including 
residential-apartment and commercial. The estimated difference between the total tax capacity 
value after Development completion and the original net tax capacity value is the captured tax 
capacity value in the amount of $150,412 for the creation of tax increment.
The total local tax rate is estimated at 127.57% based on the tax rates for taxes payable in 2025.  
The TIF Plan uses this rate for purpose of estimating tax increment for the TIF District.  At the 
time of certification of the original net tax capacity for the TIF District, the County Auditor 
shall certify the original local tax rate that applies to the TIF District, which will vary from the 
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estimate used in the TIF Plan. The original local tax rate is the sum of all the local tax rates, 
excluding that portion of the school rate attributable to the general education levy under 
Minnesota Statutes Section 126C.13, that apply to a property in the TIF District. The local tax 
rate to be certified is the rate in effect for the same taxes payable year applicable to the tax 
capacity values certified as the TIF District’s original tax capacity. The resulting tax capacity rate 
is the original local tax rate for the life of the TIF District.  
Under these assumptions, the estimated annual tax increment will be $191,181 after 
Development completion and after deducting for the State Auditor’s fee (0.36% of the captured 
tax increments). The actual tax increment will vary according to the certified original tax 
capacity value and original tax rate, the actual property value produced by the Development 
and the changes in property value and State tax policy over the life of the TIF District.
The City will retain 100% the full captured net tax capacity for the duration of the TIF district, 
pursuant to Section 469.177, Subd. 2, (b), (1) of the TIF Act.  Exhibit II contains the projected tax 
increment over the life of the TIF District.

2.04.2	 Public Development Costs
The City will use tax increment to pay Public Development Costs. The contracts between the 
City and the Developer will define the means for verifying Public Development Costs incurred 
by the Developer that will be eligible for reimbursement and the means of disbursing tax 
increments collected by the City.  
The City will use tax increment to pay financing costs. The interest rate payable on Tax 
Increment Bonds issued will be set pursuant to approving resolutions. Pay-go tax increment 
revenue notes and interfund loans are included in the definition of Tax Increment Bonds, among 
other types of obligations that may be applicable.     

2.04.3	 Estimated Sources and Uses of Funds
The estimated sources of revenue, along with the estimated Public Development Costs of the 
TIF District, are itemized in Figure 2-1 that follows.  Such costs are eligible for reimbursement 
from tax increments, and other listed sources of revenue from the TIF District.

Total
Estimated Tax Increment Revenues (from tax increment generated by the district)

Tax increment revenues distributed from the county $5,760,327
Interest and investment earnings $50,000

Total Estimated Tax Increment Revenues $5,810,327

Estimated Project/Financing Costs (to be paid or financed with tax increment)
Project costs

Land/building acquisition $0
Site improvements/preparation costs $2,726,472
Utilities $0
Other qualifying improvements $0
Administrative costs $288,016

Estimated Tax Increment Project Costs $3,014,488

Estimated financing costs
Interest expense $2,795,839

Total Estimated Project/Financing Costs to be Paid from Tax Increment $5,810,327

Estimated Financing
Total amount of bonds to be issued $3,014,488

City of Owatonna
Tax Increment Financing District No. TIF 22-1
TIF Plan Estimated Sources and Uses of Funds

Ascend South

Figure 2.1
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The City reserves the right to administratively adjust the amount of any of the Public 
Development Cost items listed in Figure 2-1, so long as the total estimated tax increment project 
costs amount, not including financing costs, is not increased.

2.04.4	 Administrative Costs
The City plans to use tax increment revenues to pay for administrative expenses for the TIF 
District. The use of tax increment revenues to pay administrative expenses will not exceed a 
maximum amount of of tax increment revenues pursuant to the TIF Act. The City will use tax 
increments to pay for and reimburse itself for costs of administering the TIF District as allowed 
by the TIF Act. The estimated amount of tax increment revenue planned to pay administrative 
expense is shown in Figure 2-1. Anticipated administrative expenses of the TIF District include 
annual audit of the fund for the TIF District, preparation of annual reporting, legal publication 
of annual report, and administration of the development agreement.

2.04.5	 County Road Costs
The Development will not substantially increase the use of county roads and necessitate the 
need to use tax increments to pay for county road improvements.  

2.04.6	 Bonded Indebtedness
The total amount of Tax Increment Financing Bonds estimated to be issued is shown in Figure 
2-1. The City will not issue any general obligation bonded indebtedness as a result of the TIF 
Plan.  
Pursuant to Section 469.178, Subd. 7 of the TIF Act, the City may advance or loan money to 
finance expenditures under Section 469.176, Subd. 4 of the TIF Act, from the general fund of the 
City or any other legally authorized fund under which it has legal authority to do so, subject to 
the following provisions:

(a) Not later than 60 days after money is transferred, advanced, or spent, whichever is 
earliest, the loan or advance must be authorized by resolution of the City.
(b) The resolution may generally grant to the City the power to make interfund loans 
under one or more tax increment financing plans or for one or more districts. The 
resolution may be adopted before or after the adoption of the tax increment financing 
plan or the creation of the tax increment financing district from which the advance or 
loan is to be repaid.
(c) The terms and conditions for repayment of the loan must be provided in writing. 
The written terms and conditions may be in any form, but must include, at a minimum, 
the principal amount, the interest rate, and maximum term. Written terms may be 
modified or amended in writing by the City before the latest decertification of any tax 
increment financing district from which the interfund loan is to be repaid. The maximum 
rate of interest permitted to be charged is limited to the greater of the rates specified 
under Minnesota Statutes, Section 270C.40 or 549.09 as of the date the loan or advance 
is authorized, unless the written agreement states that the maximum interest rate will 
fluctuate as the interest rates specified under Minnesota Statutes, Section 270C.40 or 
549.09 are from time to time adjusted. Loans or advances may be structured as draw-
down or line-of-credit obligations of the lending fund.
(d) The City shall report in the annual report submitted under Section 469.175, Subd. 6 of 
the TIF Act:
(1) the amount of any interfund loan or advance made in a calendar year; and
(2) any amendment of an interfund loan or advance made in a calendar year.
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2.04.7	 Election of First Year of Tax Increment and Duration of TIF District
Pursuant to Section 469.175, Subd. 1 of the TIF Act, the City elects 2029 to be the earliest first 
year to receive increment. The duration to collect and spend tax increments on eligible purposes 
is set by this TIF Plan at the maximum duration of twenty-five (25) years after the date of receipt 
of the first tax increment collection, all pursuant to the TIF Act. Based on the elected year for 
first collection of tax increment, the decertification date is estimated to be December 31, 2054. 
The estimated decertification date may be superseded by the actual statutory limitations. The 
TIF District must be decertified when outstanding obligations pursuant to the TIF Plan have 
been paid, defeased, or had sufficient increment set aside for their payment, all pursuant to 
Section 469.1763, Subd. 4(b) of the TIF Act.   

2.04.8	 Estimated Impact on Other Taxing Jurisdictions
Exhibits III and IV show the estimated impact on other taxing jurisdictions if the maximum 
projected retained captured net tax capacity of the TIF District was hypothetically available to 
the other taxing jurisdictions. The City believes that there will be no adverse impact on other 
taxing jurisdictions during the life of the TIF District, since the Development would not have 
occurred without the establishment of the TIF District and the provision of public assistance. A 
positive impact on other taxing jurisdictions will occur when the TIF District is decertified and 
the Development therein becomes part of the general tax base.
The City anticipates minimal impact of the Development on City-provided services. There may 
be minimal borrowing costs to the City for the Development. A manageable increase in water 
and sewer usage is expected. It is anticipated that there may be a slight but manageable increase 
in police and fire protection duties due to the Development.

2.04.9	 Prior Planned Improvements
No building permits were issued for the parcel within the TIF District during the 18 months 
preceding the date of establishment of the TIF District. 

ARTICLE III – ADMINISTERING THE TIF DISTRICT

SECTION 3.01	 FILING AND CERTIFICATION
The filing and certification of the TIF Plan consists of the following steps:
1.	 The City shall request that the County Auditor certify the original net tax capacity and net 

tax capacity rate of the TIF District. To assist the County Auditor in this process, the City 
shall submit copies of the TIF Plan, the resolution establishing the TIF District and adopting 
the TIF Plan, and a listing of any prior planned improvements.  

2.	 The City will file a copy of the TIF Plan and any amendments to the TIF Plan with the 
Commissioner of Revenue of the State and the Office of the State Auditor, along with other 
required documents pursuant to Section 469.175, Subd. 4a of the TIF Act.

3.	 The City shall send the County Assessor any assessment agreement establishing the 
minimum market value of land and improvements within the TIF District and shall request 
that the County Assessor review and certify the assessment agreement as reasonable. 
The City does not expect to enter into an assessment agreement in connection with the 
Development.

SECTION 3.02	 MODIFICATIONS OF THE TAX INCREMENT FINANCING PLAN
The City reserves the right to modify the TIF District and the TIF Plan.  Under current State law, 
the following actions can only be approved after satisfying all the necessary requirements for 
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approval of the original TIF Plan (including notifications and public hearing):
	Reduction or enlargement in the geographic area of the Development District or the TIF 

District.
	 Increase in the amount of bonded indebtedness to be incurred.
	 Increase in the amount of capitalized interest.
	 Increase in that portion of the captured net tax capacity to be retained by the City.
	 Increase in the total estimated Public Development Costs, including administrative costs of 

the City.
	Designation of additional property to be acquired by the City.
Other modifications can be made by resolution of the City. In addition, the original approval 
process does not apply if (A) (1) the only modification is elimination of parcels from the TIF 
District and (2) the current net tax capacity of the parcels eliminated equals or exceeds the net 
tax capacity of those parcels in the TIF District’s original net tax capacity, or (B) the City agrees 
that the TIF District’s original net tax capacity will be reduced by no more than the current net 
tax capacity of the parcels eliminated.
The City must notify the County Auditor of any modification that reduces or enlarges the 
geographic area of the TIF District. The geographic area of the TIF District may be reduced but 
not enlarged after five years following the date of certification.

SECTION 3.03	 CORRECTING REDEVELOPMENT CONDITIONS
Section 469.176, Subd. 4j of the TIF Act requires that at least 90% of the revenues derived from 
tax increments from the TIF District be used to finance the cost of correcting conditions that 
allow designation of the TIF District as a redevelopment district. These costs include, but are not 
limited to, acquiring properties containing structurally substandard buildings or improvements 
or hazardous substances, pollution, or contaminants, acquiring adjacent parcels necessary 
to provide a site of sufficient size to permit development, demolition and rehabilitation of 
structures, clearing of the land, the removal of hazardous substances or remediation necessary 
for the development of the land, and installation of utilities, roads, sidewalks, and parking 
facilities for the site. The allocated administrative expenses of the City, including the cost of 
preparation of the development action response plan, may be included in the qualifying costs.

SECTION 3.04	 FOUR-YEAR KNOCKDOWN RULE
The provision of the TIF Act referred to as the Four-Year Knockdown Rule requires 
development activity to take place on each parcel within a tax increment financing district 
within four years from the date of certification of the original net tax capacity of such tax 
increment financing district. If development activity on a parcel has not begun within the 
required time frame, no additional tax increment may be collected from that parcel and its value 
must be excluded from the district’s original net tax capacity.
Development activity includes demolition, rehabilitation, renovation or site improvement, 
including a qualified improvement of an adjacent street, on a parcel located within the TIF 
District. If no development activity has occurred within four years from the date of certification 
then that parcel shall be excluded from the TIF District and the original net tax capacity shall be 
adjusted accordingly. The City must submit to the County Auditor, by February 1 of the fifth 
year, evidence that the required activity has taken place for each parcel in the TIF District.
If a parcel is excluded from the TIF District and the City or owner of the parcel subsequently 
commences any of the above activities, the City shall recertify to the County Auditor that such 
activity has commenced and the parcel shall once again be included in the TIF District.  The 
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County Auditor shall certify the net tax capacity of the parcel, as most recently certified by the 
Commissioner of Revenue, and add such amount to the original net tax capacity of the TIF 
District. 

SECTION 3.05	 POOLING AND FIVE-YEAR RULE 
Section 469.176 of the TIF Act provides for certain limitations on the use of tax increments. 
This includes provision that an amount equal to at least 75% of the total revenue derived from 
tax increments paid by properties in the TIF District must be expended on activities in the 
TIF District or to pay bonds, to the extent that the proceeds of the bonds were used to finance 
activities in the TIF District or to pay, or secure payment of, debt service on credit enhanced 
bonds, among other limitations in the TIF Act. 
Not more than 25% of the total revenue derived from tax increments paid by properties in the 
TIF District may be expended, through a development fund or otherwise, on activities outside 
of the TIF District but within the defined geographic area of the Project Area except to pay, or 
secure payment of, debt service on credit enhanced bonds.
Revenue derived from tax increments paid by properties in the TIF District are considered to 
have been “spent” within the TIF District if such amounts are: 
•	 actually paid to a third party for activities performed within the TIF District within five 

years after certification of the district;
•	 used to pay bonds that were issued and sold to a third party, the proceeds of which are 

reasonably expected on the date of issuance to be spent within the later of the five-year 
period or a reasonable temporary period or are deposited in a reasonably required reserve 
or replacement fund.

•	 used to make payments or reimbursements to a third party under binding contracts for 
activities performed within the TIF District, which were entered into within five years after 
certification of the district; or

•	 used to reimburse a party for payment of eligible costs (including interest) incurred within 
five years from certification of the district.

It is anticipated that all revenue derived from tax increments paid by properties in the TIF 
District will be spent or obligated within the first five years after certification of the TIF District 
and all tax increments will be spent on Public Development Costs within the boundaries of the 
TIF District.  

SECTION 3.06	 FINANCIAL REPORTING AND DISCLOSURE REQUIREMENTS
The City will comply with the annual reporting requirements of the TIF Act pursuant to the 
guidelines of the Office of the State Auditor. Under current law, the City must prepare and 
submit a report on the TIF District on or before August 1 of each year. The City must also 
annually publish in a newspaper of general circulation in the City an annual statement for the 
TIF District, in the format as prescribed by the Office of the State Auditor.
The reporting and disclosure requirements outlined in this section begin with the year a tax 
increment financing district is certified, and shall end in the year in which both the district 
has been decertified and all tax increments have been spent or returned to the County for 
redistribution. Failure to meet these requirements, as determined by the State Auditors Office, 
may result in suspension of distribution of tax increments.
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SECTION 3.07	 BUSINESS SUBSIDY COMPLIANCE 
The City will comply with the business subsidy requirements specified in Minnesota Statutes, 
Sections 116J.993 to 116J.995, as amended.
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 469.175(3)(2) of the TIF Act

1 Estimated Future Market Value w/ Tax Increment Financing 16,552,350
1

2 Payable Pay 2025 Market Value 2,063,100

3 Market Value Increase (1-2) 14,489,250

4 Present Value of Future Tax Increments 2,943,855

5 Market Value Increase Less PV of Tax Increments 11,545,394

6 Estimated Future Market Value w/o Tax Increment Financing 2,645,785
1

7 Payable Pay 2025 Market Value 2,063,100

8 Market Value Increase (6-7) 582,685

9 Increase in MV From TIF 10,962,709
2

1 Assume 1.00% annual appreciation over 26 year life of district.

2

Exhibit I

City of Owatonna

Statutory compliance achieved if increase in market value from TIF (Line 9) is 

greater than or equal to zero.

Present Value Analysis As Required By Section

Tax Increment Financing District No. TIF 22-1
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1 2029 13,036,070       176,200     25,789 150,412        127.57% 191,181 174,646
2 2030 13,166,431       177,962     25,789 152,174 127.57% 193,421 342,823
3 2031 13,298,095       179,742     25,789 153,953 127.57% 195,683 504,769
4 2032 13,431,076       181,539     25,789 155,751 127.57% 197,968 660,711
5 2033 13,565,387       183,355     25,789 157,566 127.57% 200,275 810,870
6 2034 13,701,041       185,188     25,789 159,400 127.57% 202,606 955,455
7 2035 13,838,051       187,040     25,789 161,251 127.57% 204,959 1,094,673
8 2036 13,976,431       188,911     25,789 163,122 127.57% 207,337 1,228,719
9 2037 14,116,196       190,800     25,789 165,011 127.57% 209,738 1,357,784
10 2038 14,257,358       192,708     25,789 166,919 127.57% 212,163 1,482,050
11 2039 14,399,931       194,635     25,789 168,846 127.57% 214,613 1,601,694
12 2040 14,543,931       196,581     25,789 170,792 127.57% 217,087 1,716,886
13 2041 14,689,370       198,547     25,789 172,758 127.57% 219,586 1,827,789
14 2042 14,836,264       200,532     25,789 174,744 127.57% 222,110 1,934,561
15 2043 14,984,626       202,538     25,789 176,749 127.57% 224,658 2,037,355
16 2044 15,134,473       204,563     25,789 178,774 127.57% 227,232 2,136,316
17 2045 15,285,817       206,609     25,789 180,820 127.57% 229,833 2,231,587
18 2046 15,438,675       208,675     25,789 182,886 127.57% 232,459 2,323,303
19 2047 15,593,062       210,762     25,789 184,973 127.57% 235,112 2,411,597
20 2048 15,748,993       212,869     25,789 187,080 127.57% 237,790 2,496,593
21 2049 15,906,483       214,998     25,789 189,209 127.57% 240,496 2,578,414
22 2050 16,065,548       217,148     25,789 191,359 127.57% 243,228 2,657,177
23 2051 16,226,203       219,319     25,789 193,531 127.57% 245,988 2,732,996
24 2052 16,388,465       221,512     25,789 195,724 127.57% 248,776 2,805,979
25 2053 16,552,350       223,728     25,789 197,939 127.57% 251,592 2,876,232
26 2054 16,717,873       225,965     25,789 200,176 127.57% 254,436 2,943,855

TOTAL = 5,760,327 2,943,855
Key Assumptions:

1 Taxable market value (TMV) is assumed to increase by 1.0% annually.
2 Original Tax Capacity Rate estimated based on Taxes Payable Year Pay 2025.
3 Election for captured tax capacity is 100.00%.
4

5
6 TIF from District is after deduction of State Auditor fee of 0.36%.
7

8 TIF to City for Admin is calculated at 5% of the tax increment.
9

Present Value (PV) calculated based on semi-annual payments, interest rate 5.0%, dated date 1/1/2028.

PV Available 
TIF from 
District

Projected Tax Increment Financing (TIF) Cash Flow

TIF 
District 

Year

Taxes 
Payable 

Year

Tax 
Capacity

Base Tax 
Capacity

Taxable Market  
Value

Exhibit II

Original 
Tax Rate

TIF from 
District

City of Owatonna
Tax Increment Financing District TIF 22-1 (Redevelopment)

Ascend South

Base Tax Capacity is calculated based on estimated taxable market value of the following 8 parcels (2025 
value for tax payable 2026): 17-109-0202, 17-109-0203, 17-109-0204, 17-109-0205, 17-109-0206, 17-109-
0208, 17-109-0209, 17-203-0001.

Taxable market value (TMV) is estimated based on Phase II with 57 apartment units, Basement level: 45 
garage parking spaces and 3,000 SF of Retail space and Main floor office space of 14,500 SF for estimated 

Plan elects year 2029 as first year of tax increment collection.

Captured Tax 
Capacity for 

TIF
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Estimated Annual Captured Tax Capacity (Full Development) $200,176

Payable Pay 2025 Local Tax Rate 127.565%

Estimated Annual Tax Increment $255,355

Net Tax 

Capacity (NTC)

Captured 

Tax Capacity

Percent of 

Total NTC

City of Owatonna 33,762,867 200,176 0.59%

Steele County County 68,504,823 200,176 0.29%

ISD #761 50,494,993 200,176 0.40%

Net Tax 

Capacity 

(NTC)

% of Total

Tax 

Increment 

Share

Added Local 

Tax Rate

City of Owatonna 58.131% 45.570% 116,364 0.345%

Steele County County 43.904% 34.417% 87,885 0.128%

ISD #761 25.530% 20.013% 51,105 0.101%

Other 0.000% 0.000% 0

  Totals 127.565% 100.000% 255,354

NOTE NO. 1:  Assuming that ALL of the captured tax capacity would be available to all taxing jurisdictions even if 

the City does not create the Tax Increment District, the creation of the District will reduce tax capacities and 

increase the local tax rate as illustrated in the above tables.

NOTE NO. 2:  Assuming that NONE of the captured tax capacity would be available to the taxing jurisdiction if 

the City did not create the Tax Increment District, then the plan has virtually no initial effect on the tax capacities 

of the taxing jurisdictions.  However, once the District is established, allowable costs paid from the increments, and 

the District is terminated, all taxing jurisdictions will experience an increase in their tax base.

Annual Tax Increment

Exhibit III

Impact on Other Taxing Jurisdictions

(Taxes Payable Pay 2025)

Percent of Tax Base

City of Owatonna

Tax Increment Financing District No. TIF 22-1

Dollar Impact of Affected Taxing Jurisdictions
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Based on Pay Pay 2025 Tax Rate = 127.565% 58.131% 43.904% 25.530% 0.000%

New Estimated City County School Other
TIF Taxes Taxable New Base Captured Total TIF TIF TIF TIF

District Payable Market Tax Tax Tax Tax Related Related Related Related
Year Year Value Capacity Capacity Capacity Increments Share Share Share Share

1 2029 13,036,070  176,200  25,789    150,412    191,872      87,436        66,037        38,400        -             
2 2030 13,166,431  177,962  25,789    152,174    194,120      88,460        66,810        38,850        -             
3 2031 13,298,095  179,742  25,789    153,953    196,390      89,495        67,592        39,304        -             
4 2032 13,431,076  181,539  25,789    155,751    198,683      90,539        68,381        39,763        -             
5 2033 13,565,387  183,355  25,789    157,566    200,999      91,595        69,178        40,227        -             
6 2034 13,701,041  185,188  25,789    159,400    203,338      92,661        69,983        40,695        -             
7 2035 13,838,051  187,040  25,789    161,251    205,700      93,737        70,796        41,167        -             
8 2036 13,976,431  188,911  25,789    163,122    208,086      94,824        71,617        41,645        -             
9 2037 14,116,196  190,800  25,789    165,011    210,496      95,922        72,446        42,127        -             

10 2038 14,257,358  192,708  25,789    166,919    212,930      97,032        73,284        42,614        -             
11 2039 14,399,931  194,635  25,789    168,846    215,388      98,152        74,130        43,106        -             
12 2040 14,543,931  196,581  25,789    170,792    217,871      99,283        74,985        43,603        -             
13 2041 14,689,370  198,547  25,789    172,758    220,379      100,426      75,848        44,105        -             
14 2042 14,836,264  200,532  25,789    174,744    222,912      101,580      76,719        44,612        -             
15 2043 14,984,626  202,538  25,789    176,749    225,470      102,746      77,600        45,124        -             
16 2044 15,134,473  204,563  25,789    178,774    228,053      103,923      78,489        45,641        -             
17 2045 15,285,817  206,609  25,789    180,820    230,663      105,112      79,387        46,163        -             
18 2046 15,438,675  208,675  25,789    182,886    233,299      106,313      80,294        46,691        -             
19 2047 15,593,062  210,762  25,789    184,973    235,961      107,527      81,210        47,224        -             
20 2048 15,748,993  212,869  25,789    187,080    238,649      108,752      82,136        47,762        -             
21 2049 15,906,483  214,998  25,789    189,209    241,365      109,989      83,070        48,305        -             
22 2050 16,065,548  217,148  25,789    191,359    244,107      111,239      84,014        48,854        -             
23 2051 16,226,203  219,319  25,789    193,531    246,877      112,501      84,968        49,408        -             
24 2052 16,388,465  221,512  25,789    195,724    249,675      113,776      85,931        49,968        -             
25 2053 16,552,350  223,728  25,789    197,939    252,501      115,064      86,903        50,534        -             
26 2054 16,717,873  225,965  25,789    200,176    255,355      116,364      87,885        51,105        -             
Total 5,781,139   2,634,448   1,989,693   1,156,997   -             

Note:  The Estimated Total Tax Increment shown above is before deducting the State Auditor's fee, which is payable at a rate of 
0.36% of the Total Tax Increment collected.  Exhibit II provides Estimated Total Tax Increment after deducting for the State Auditor's 
fee.

Exhibit IV
City of Owatonna

Tax Increment Financing (Redevelopment) District No. TIF 22-1
Estimated Tax Increments Over Maximum Life of District
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Exhibit V
Map of Boundaries of Tax Increment Financing District No. 22-1 and 

Development District No. 22

Note to Map: Boundaries of Development District No. 22 are coterminous with municipal boundaries of 
the City.
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DEVELOPMENT AGREEMENT 

THIS AGREEMENT, made as of the 6th day of January, 2026, by and between the City 
of Owatonna, Minnesota (the "City"), a municipal corporation existing under the laws of the State 
of Minnesota and 130 Oak Street North LLC, a Minnesota limited liability company (the 
"Developer"), 

WITNESSETH: 

WHEREAS, pursuant to Minnesota Statutes, Section 469.124 through 469.133, as 
amended, the City has heretofore established Development District No. 22 (the "Development 
District") and has adopted a development program therefor (the "Development Program"); and 

WHEREAS, pursuant to the provisions of Minnesota Statutes, Section 469.174 through 
469.1794, as amended (hereinafter, the "Tax Increment Act"), the City has heretofore established 
within the Development District, Tax Increment Financing District (Redevelopment) No. 22-1 
(Ascend South) (the "Tax Increment District") and has adopted a tax increment financing plan 
therefor (the "Tax Increment Plan") which provides for the use of tax increment financing in 
connection with certain development within the Tax Increment District and the Development 
District; and 

WHEREAS, in order to achieve the objectives of the Development Program and 
particularly to make the land in the Development District available for development by private 
enterprise in conformance with the Development Program, the City has determined to assist the 
Developer with the financing of certain costs of a Project (as hereinafter defined) to be constructed 
within the Tax Increment District as more particularly set forth in this Agreement; and 

WHEREAS, the City believes that the development and construction of the Project, and 
fulfillment of this Agreement are vital and are in the best interests of the City, the health, safety, 
morals and welfare of residents of the City, and in accordance with the public purpose and 
provisions of the applicable state and local laws and requirements under which the Project has 
been undertaken and is being assisted; and 

WHEREAS, the requirements of the Business Subsidy Law, Minnesota Statutes, Section 
116J.993 through 116J.995, do not apply to this Agreement because the Developer's investment in 
the purchase of the site and in site preparation is at least 70 percent of the assessor's current year's 
estimated market value; and  

NOW, THEREFORE, in consideration of the premises and the mutual obligations of the 
parties hereto, each of them does hereby covenant and agree with the other as follows: 
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ARTICLE I 
 

DEFINITIONS 

Section 1.1 Definitions.  All capitalized terms used and not otherwise defined herein 
shall have the following meanings unless a different meaning clearly appears from the context: 

Agreement means this Agreement, as the same may be from time to time modified, 
amended or supplemented; 

Business Day means any day except a Saturday, Sunday or a legal holiday or a day on 
which banking institutions in the City are authorized by law or executive order to close; 

County means Steele County, Minnesota; 

Developer means 130 Oak Street North LLC, a Minnesota limited liability company, its 
successors and assigns; 

Development District means Development District No. 22 heretofore established, 
including the real property described in the Development Program;  

Development Program means the development program approved in connection with the 
Development District; 

Development Property means the real property described in Exhibit A attached to this 
Agreement; 

Event of Default means any of the events described in Section 4.1 hereof; 

Land Use Development Agreement means that certain agreement, dated [January __, 
2026], between the City and the Developer, relating to the construction of the Project;  

Legal and Administrative Expenses means the fees and expenses incurred by the City in 
connection with the review and analysis of the Project proposed under this Agreement, 
establishment of the Tax Increment District, the preparation of this Agreement, and the issuance 
of the TIF Note, including, but not limited to, attorney and municipal advisor fees and expenses; 

Note Payment Date means August 1, 2029, and each February 1 and August 1 of each year 
thereafter to and including February 1, 2055; provided, that if any such Note Payment Date should 
not be a Business Day, the Note Payment Date shall be the next succeeding Business Day; 

Prime Rate means the rate of interest from time to time publicly announced by U.S. Bank 
National Association in Minneapolis, Minnesota, as its "reference rate" or any successor rate, 
which rate shall change as and when that prime rate or successor rate changes;  

Project means the construction of a mixed-use building consisting of 57 market-rate 
apartments, 45 underground parking spaces, approximately 3,234 of retail space, and 
approximately 16,629 square feet of office space; 
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Purchase Agreement means the [Purchase Agreement Name], between the City and the 
Developer, dated [January __, 2026], by which the City will convey to the Borrower certain land 
and property described therein; 

Site Improvements means the site improvements undertaken or to be undertaken on the 
Development Property, more particularly described on Exhibit C attached hereto; 

State means the State of Minnesota; 

Tax Increment Act means Minnesota Statutes, Sections 469.174 through 469.1794, as 
amended; 

Tax Increment District means Tax Increment Financing District (Redevelopment) No. 22-1 
(Ascend South) located within the Development District, a description of which is set forth in the 
Tax Increment Financing Plan, which was qualified as a redevelopment district under the Tax 
Increment Act; 

Tax Increment Financing Plan means the tax increment financing plan approved for the 
Tax Increment District by the City Council on November 18, 2025, and any future amendments 
thereto; 

Tax Increments means 95% of the tax increments derived from the Development Property 
which have been received by the City in accordance with the provisions of Minnesota Statutes, 
Section 469.177; provided that the first $10,000 of the tax increments received by the City per year 
shall be excluded from this calculation and retained by the City until such amount totals $100,000, 
as payment for property purchased by the Borrower from the City pursuant to the Purchase 
Agreement; 

Termination Date means the earlier of (i) February 1, 2055 or (ii) the date this Agreement 
is terminated or rescinded in accordance with its terms; and 

TIF Note means the Tax Increment Revenue Note (Ascend South) to be executed by the 
City and delivered to the Developer pursuant to Article III hereof, a form of which is attached 
hereto as Exhibit B; and  

Unavoidable Delays means delays, outside the control of the party claiming its occurrence, 
which are the direct result of strikes, other labor troubles, unusually severe or prolonged bad 
weather, acts of God, fire or other casualty to the Project, litigation commenced by third parties 
which, by injunction or other similar judicial action or by the exercise of reasonable discretion, 
directly results in delays, or acts of any federal, state or local governmental unit (other than the 
City) which directly result in delays. 
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ARTICLE II 
 

REPRESENTATIONS AND WARRANTIES 

Section 2.1 Representations and Warranties of the City.  The City makes the following 
representations and warranties: 

(1) The City is a municipal corporation and has the power to enter into this Agreement 
and carry out its obligations hereunder. 

(2) The Tax Increment District is a "redevelopment district" within the meaning of 
Minnesota Statutes, Section 469.174, Subdivision 10, and was created, adopted and approved in 
accordance with the terms of the Tax Increment Act. 

(3) The development contemplated by this Agreement is in conformance with the 
development objectives set forth in the Development Program. 

(4) To finance certain costs within the Tax Increment District, the City proposes, 
subject to the further provisions of this Agreement, to apply Tax Increments to reimburse the 
Developer for a portion of the costs of the construction of certain Site Improvements incurred in 
connection with the Project as further provided in this Agreement. 

(5) The City makes no representation or warranty, either expressed or implied, as to 
the Development Property or its condition or the soil conditions thereon, or that the Development 
Property shall be suitable for the Developer's purposes or needs. 

Section 2.2 Representations and Warranties of the Developer.  The Developer makes 
the following representations and warranties: 

(1) The Developer is a Minnesota limited liability company and has the power and 
authority to enter into this Agreement and to perform its obligations hereunder, and doing so will 
not violate its articles of organization, member control agreement or operating agreement or other 
organizing document, or the laws of the State and by proper action has authorized the execution 
and delivery of this Agreement. 

(2) The Developer shall cause the Project to be constructed in accordance with the 
terms of this Agreement, the Land Use Development Agreement, the Development Program, and 
all local, state and federal laws and regulations (including, but not limited to, environmental, 
zoning, energy conservation, building code and public health laws and regulations).  

(3) The construction of the Project would not be undertaken by the Developer, and in 
the opinion of the Developer would not be economically feasible within the reasonably foreseeable 
future, without the assistance and benefit to the Developer provided for in this Agreement. 

(4) Neither the execution and delivery of this Agreement, the consummation of the 
transactions contemplated hereby, nor the fulfillment of or compliance with the terms and 
conditions of this Agreement is prevented, limited by or conflicts with or results in a breach of, 
the terms, conditions or provision of any contractual restriction, evidence of indebtedness, 
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agreement or instrument of whatever nature to which the Developer is now a party or by which it 
is bound, or constitutes a default under any of the foregoing. 

(5) The Developer will cooperate fully with the City with respect to any litigation 
commenced with respect to the Project. 

(6) The Developer will cooperate fully with the City in resolution of any traffic, 
parking, trash removal or public safety problems which may arise in connection with the 
construction and operation of the Project. 

(7) Construction of the Project shall commence by February 1, 2026, and subject to 
Unavoidable Delays, shall be substantially completed by December 31, 2027.   

(8) The Developer will obtain, or cause to be obtained, in a timely manner, all required 
permits, licenses and approvals, and will meet, in a timely manner, all requirements of all 
applicable local, state, and federal laws and regulations which must be obtained or met before the 
Project may be lawfully constructed. 

(9) The Developer acknowledges that Tax Increment projections contained in the Tax 
Increment Financing Plan are estimates only and the Developer acknowledges that it shall place 
no reliance on the amount of projected Tax Increments and the sufficiency of such Tax Increments 
to reimburse the Developer for a portion of the costs of the Site Improvements as provided in 
Article III. 
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ARTICLE III 
 

UNDERTAKINGS BY DEVELOPER AND CITY 

Section 3.1 Development Property, Site Improvements, and Legal and Administrative 
Expenses.  

(1) The parties agree that the Site Improvements to be constructed by the Developer 
are essential to the successful completion of the Project.  The costs of the acquisition of the 
Development Property and the construction of Site Improvements shall be paid by the Developer.  
The City shall reimburse the Developer for the lesser of (a) $2,726,000, or (b) the actual costs of 
the construction of Site Improvements relating to the Project actually incurred and paid by the 
Developer (the "Reimbursement Amount"), as further provided in Section 3.3 hereof.  

(2) The Developer shall pay all Legal and Administrative Expenses incurred by the 
City. 

Section 3.2 Limitations on Undertaking of the City.  Notwithstanding the provisions of 
Section 3.1(1), the City shall have no obligation to the Developer under this Agreement to 
reimburse the Developer for the costs identified in Section 3.1, if the City, at the time or times 
such payment is to be made, is entitled under Section 4.2 to exercise any of the remedies set forth 
therein as a result of an Event of Default which has not been cured in accordance with the 
provisions of this Agreement. 

Section 3.3 Reimbursement: TIF Note.  The City shall reimburse the payments made by 
the Developer under Section 3.1 for costs of the construction of the Site Improvements relating to 
the Project through the issuance of the City's TIF Note in substantially the form attached to this 
Agreement as Exhibit B, subject to the following conditions: 

(1) The TIF Note shall be dated, issued and delivered when the Developer shall have 
(i) demonstrated in writing to the reasonable satisfaction of the City that the construction of the 
Project is complete and that the Developer has incurred and paid the costs of the construction of 
the Site Improvements, as described in Section 3.1, and (ii) shall have submitted paid invoices for 
the costs of construction of the Site Improvements in an amount not less than the Reimbursement 
Amount. 

(2) The unpaid principal of the TIF Note shall bear simple non-compounding interest 
from the date of issuance of the TIF Note, at 5% per annum. Interest shall be computed on the 
basis of a 360-day year consisting of twelve (12) 30-day months.   

(3) The principal amount of the TIF Note and the interest thereon shall be payable 
solely from the Tax Increments. 

(4) The payment dates of the TIF Note shall be the Note Payment Dates. On each Note 
Payment Date and subject to the provisions of the TIF Note, the City shall pay, against the principal 
and interest outstanding on the TIF Note, the Tax Increments received by the City during the 
preceding six months.  All such payments shall be applied first to accrued interest and then to 
reduce the principal of the TIF Note. 
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(5) The TIF Note shall be a special and limited obligation of the City and not a general 
obligation of the City, and only Tax Increments shall be used to pay the principal of and interest 
on the TIF Note.  If, on any Note Payment Date, the Tax Increments for the payment of the accrued 
and unpaid interest on the TIF Note are insufficient for such purposes, the difference shall be 
carried forward, without interest accruing thereon, and shall be paid if and to the extent that on a 
future Note Payment Date there are Tax Increments in excess of the amounts needed to pay the 
accrued interest then due on the TIF Note. 

(6) The City's obligation to make payments on the TIF Note on any Note Payment Date 
or any date thereafter shall be conditioned upon the requirements that: (A) there shall not at that 
time be an Event of Default that has occurred and is continuing under this Agreement and (B) this 
Agreement shall not have been rescinded pursuant to Section 4.2. 

(7) The TIF Note shall be governed by and payable pursuant to the additional terms 
thereof, as set forth in Exhibit B.  In the event of any conflict between the terms of the TIF Note 
and the terms of this Section 3.3, the terms of the TIF Note shall govern.  The issuance of the TIF 
Note pursuant and subject to the terms of this Agreement, and the taking by the City of such 
additional actions as bond counsel for the TIF Note may require in connection therewith, are 
hereby authorized and approved by the City. 

Section 3.4 Real Property Taxes.  The Developer acknowledges that it is obligated 
under law to pay all real property taxes payable with respect to all and any parts of the 
Development Property until the Developer's obligations have been assumed by any other person 
with the written consent of the City pursuant to the provisions of this Agreement. 

The Developer agrees that prior to the Termination Date: 

(1) It will not seek administrative review or judicial review of the applicability of any 
tax statute relating to the taxation of real property contained on the Development Property 
determined by any tax official to be applicable to the Project or the Developer or raise the 
inapplicability of any such tax statute as a defense in any proceedings with respect to the 
Development Property, including delinquent tax proceedings; provided, however, "tax statute" 
does not include any local ordinance or resolution levying a tax; 

(2) It will not seek administrative review or judicial review of the constitutionality of 
any tax statute relating to the taxation of real property contained on the Development Property 
determined by any tax official to be applicable to the Project or the Developer or raise the 
unconstitutionality of any such tax statute as a defense in any proceedings with respect to the 
Development Property, including delinquent tax proceedings; provided, however, "tax statute" 
does not include any local ordinance or resolution levying a tax; 

(3) It will not seek any tax deferral or abatement, either presently or prospectively 
authorized under Minnesota Statutes, Section 469.1813, or any other State or federal law, of the 
ad valorem property taxation of the Development Property between the date of execution of this 
Agreement and the Termination Date; and 
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(4) It will not seek a reduction in the market value as determined by the Steele County 
Assessor of the Project or other facilities, if any, that it constructs on the Development Property, 
pursuant to the provisions of this Agreement, for so long as the TIF Note remains outstanding.  

Section 3.5 Prohibition Against Transfer of Project and Assignment of Agreement.   

(1) The Developer represents and agrees that prior to the Termination Date, the 
Developer shall not transfer the Project or any part thereof or any interest therein, without the prior 
written approval of the City.  The City shall be entitled to require as conditions to any such 
approval that: 

(a) Any proposed transferee shall have the qualifications and financial 
responsibility, in the reasonable judgment of the City, necessary and adequate to fulfill the 
obligations undertaken in this Agreement by the Developer. 

(b) Any proposed transferee, by instrument in writing satisfactory to the City 
shall, for itself and its successors and assigns, and expressly for the benefit of the City, 
have expressly assumed all of the obligations of the Developer under this Agreement and 
agreed to be subject to all the conditions and restrictions to which the Developer is subject. 

(c) There shall be submitted to the City for review and prior written approval 
all instruments and other legal documents involved in effecting the transfer of any interest 
in this Agreement or the Project. 

(2) Notwithstanding Paragraph (1) of this Section, this Agreement may be joined and 
assumed by the Developer at any time to one or more than one party that has acquired an undivided 
fee title percentage interest in the Property as part of a 1031 Tax Deferred Exchange.  Any such 
joinder and assumption shall require the Developer and the acquiring party to execute and deliver 
to the City a Joinder and Assumption of Land Use Development Agreement in the form attached 
hereto as Exhibit D (“Joinder and Assumption”).  Upon delivery to the City of an executed Joinder 
and Assumption by the Developer and the acquiring party, the assignment to the acquiring party 
shall be deemed approved and consented to by the City and otherwise be self-operative without 
further action by the Developer, the City or the acquiring party.  The Developer shall not be 
released from its duties and obligations under this Agreement by any such Joinder and Assumption, 
and the Developer shall remain as the authorized representative of all joined parties for purposed 
of this Agreement.  

 
(3) Notwithstanding the foregoing, the City will not be required to consent to any 

assignments of partial direct interests in the TIF Note and any assignment of the TIF Note must be 
an assignment of the entirety of Developer’s interest in the TIF Note to a single individual or entity.   
This provision shall not be construed to prohibit or restrict any holder of the TIF Note from selling 
participation interests in the TIF Note to one or more parties acquiring undivided fee title interests 
in the Property as part of a 1031 Tax Deferred Exchange. 

 
Section 3.6 Assignment of TIF Note.  The TIF Note may only be assigned pursuant to 

the terms of the TIF Note and Section 3.5(3) of this Agreement.  
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Section 3.7 DEED Reports.  The Developer shall provide the City with information 
about the Project as requested by the City so that the City can satisfy the reporting requirements 
of Minnesota Statutes, Section 116J.994, Subd. 8. 
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ARTICLE IV 
 

EVENTS OF DEFAULT 

Section 4.1 Events of Default Defined.  The following shall be "Events of Default" 
under this Agreement and the term "Event of Default" shall mean whenever it is used in this 
Agreement any one or more of the following events: 

(1) Failure by the Developer to timely pay any ad valorem real property taxes and 
special assessments levied against the Development Property and all public utility or other City 
payments due and owing with respect to the Development Property when due and payable. 

(2) Failure by the Developer to cause the construction of the Project to be completed 
pursuant to the terms, conditions and limitations of this Agreement.  

(3) Failure of the Developer to observe or perform any other covenant, condition, 
obligation or agreement on its part to be observed or performed under this Agreement.  

(4) The holder of any mortgage on the Development Property or any improvements 
thereon, or any portion thereof, commences foreclosure proceedings as a result of any default under 
the applicable mortgage documents. 

(5) If the Developer shall: 

(a) file any petition in bankruptcy or for any reorganization, arrangement, 
composition, readjustment, liquidation, dissolution, or similar relief under the United 
States Bankruptcy Act of 1978, as amended or under any similar federal or state law; or 

(b) make an assignment for the benefit of its creditors; or 

(c) admit in writing its inability to pay its debts generally as they become due; 
or 

(d) be adjudicated as bankrupt or insolvent; or if a petition or answer proposing 
the adjudication of the Developer as bankrupt or its reorganization under any present or 
future federal bankruptcy act or any similar federal or state law shall be filed in any court 
and such petition or answer shall not be discharged or denied within sixty (60) days after 
the filing thereof; or a receiver, liquidator or trustee of the Developer, or of the Project, or 
part thereof, shall be appointed in any proceeding brought against the Developer, and shall 
not be discharged within sixty (60) days after such appointment, or if the Developer, shall 
consent to or acquiesce in such appointment. 

Section 4.2 Remedies on Default.  Whenever any Event of Default referred to in Section 
4.1 occurs and is continuing, the City, as specified below, may take any one or more of the 
following actions after the giving of thirty (30) days' written notice to the Developer, but only if 
the Event of Default has not been cured within said thirty (30) days: 
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(1) The City may suspend its performance under this Agreement and the TIF Note until 
it receives assurances from the Developer, deemed adequate by the City, that the Developer will 
cure its default and continue its performance under this Agreement. 

(2) The City may cancel and rescind the Agreement and the TIF Note. 

(3) The City may take any action, including legal or administrative action, in law or 
equity, which may appear necessary or desirable to enforce performance and observance of any 
obligation, agreement, or covenant of the Developer under this Agreement. 

Section 4.3 No Remedy Exclusive.  No remedy herein conferred upon or reserved to the 
City is intended to be exclusive of any other available remedy or remedies, but each and every 
such remedy shall be cumulative and shall be in addition to every other remedy given under this 
Agreement or now or hereafter existing at law or in equity or by statute.  No delay or omission to 
exercise any right or power accruing upon any default shall impair any such right or power or shall 
be construed to be a waiver thereof, but any such right and power may be exercised from time to 
time and as often as may be deemed expedient. 

Section 4.4 No Implied Waiver.  In the event any agreement contained in this 
Agreement should be breached by any party and thereafter waived by any other party, such waiver 
shall be limited to the particular breach so waived and shall not be deemed to waive any other 
concurrent, previous or subsequent breach hereunder. 

Section 4.5 Agreement to Pay Attorney's Fees and Expenses.  Whenever any Event of 
Default occurs and the City shall employ attorneys or incur other expenses for the collection of 
payments due or to become due or for the enforcement or performance or observance of any 
obligation or agreement on the part of the Developer herein contained, the Developer agrees that 
it shall, on demand therefor, pay to the City the fees of such attorneys and such other expenses so 
incurred by the City. 

Section 4.6 Indemnification of City. 

(1) The Developer (a) releases the City and its governing body members, officers, 
agents, including the independent contractors, consultants and legal counsel, servants and 
employees (collectively, the "Indemnified Parties") from, (b) covenants and agrees that the 
Indemnified Parties shall not be liable for, and (c) agrees to indemnify and hold harmless the 
Indemnified Parties against, any claim, cause of action, suit or liability for loss or damage to 
property or any injury to or death of any person occurring at or about or resulting from any defect 
in the Project or on the Development Property. 

(2) Except for any willful misrepresentation or any willful or wanton misconduct of 
the Indemnified Parties, the Developer agrees to protect and defend the Indemnified Parties, now 
and forever, and further agrees to hold the aforesaid harmless from any claim, demand, suit, action 
or other proceeding whatsoever by any person or entity whatsoever arising or purportedly arising 
from the actions or inactions of the Developer (or if other persons acting on its behalf or under its 
direction or control) under this Agreement, or the transactions contemplated hereby or the 
acquisition, construction, installation, ownership, and operation of the Project; provided, that this 
indemnification shall not apply to the warranties made or obligations undertaken by the City in 
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this Agreement or to any actions undertaken by the City which are not contemplated by this 
Agreement but shall, in any event and without regard to any fault on the part of the City, apply to 
any pecuniary loss or penalty (including interest thereon from the date the loss is incurred or 
penalty is paid by the City at a rate equal to the Prime Rate) as a result of the Developer operating 
the Project so that the Tax Increment District does not qualify or ceases to qualify as a 
"redevelopment district" under Section 469.174, Subdivision 10, of the Act or to violate limitations 
as to the use of Tax Increments as set forth in Section 469.176, Subdivision 4j. 

(3) All covenants, stipulations, promises, agreements and obligations of the City 
contained herein shall be deemed to be the covenants, stipulations, promises, agreements and 
obligations of the City and not of any governing body member, officer, agent, servant or employee 
of the City. 
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ARTICLE V 
 

DEVELOPER'S OPTION TO TERMINATE AGREEMENT 

Section 5.1 The Developer's Option to Terminate.  This Agreement may be terminated 
by the Developer, if (i) the Developer is in compliance with all material terms of this Agreement 
and no Event of Default has occurred; and (ii) the City fails to comply with any material term of 
this Agreement, and, after written notice by the Developer of such failure, the City has failed to 
cure such noncompliance within ninety (90) days of receipt of such notice, or, if such 
noncompliance cannot reasonably be cured by the City within ninety (90) days, of receipt of such 
notice, the City has not provided assurances, reasonably satisfactory to the Developer, that such 
noncompliance will be cured as soon as reasonably possible. 

Section 5.2 Action to Terminate.  Termination of this Agreement pursuant to Section 
5.1 must be accomplished by written notification by the Developer to the City within sixty (60) 
days after the date when such option to terminate may first be exercised.  A failure by the 
Developer to terminate this Agreement within such period constitutes a waiver by the Developer 
of its rights to terminate this Agreement due to such occurrence or event. 

Section 5.3 Effect of Termination.  If this Agreement is terminated pursuant to this 
Article V, this Agreement shall be from such date forward null and void and of no further effect; 
provided, however, the termination of this Agreement shall not affect the rights of either party to 
institute any action, claim or demand for damages suffered as a result of breach or default of the 
terms of this Agreement by the other party, or to recover amounts which had accrued and become 
due and payable as of the date of such termination.  Upon termination of this Agreement pursuant 
to this Article V, the Developer shall be free to proceed with the Project at its own expense and 
without regard to the provisions of this Agreement; provided, however, that the City shall have no 
further obligations to the Developer with respect to reimbursement of the expenses set forth in 
Section 3.2, or to make any further payments on the TIF Note. 
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ARTICLE VI 
 

ADDITIONAL PROVISIONS 

Section 6.1 Restrictions on Use.  The Developer agrees for itself, its successors and 
assigns and every successor in interest to the Development Property, or any part thereof, that 
during the term of this Agreement the Developer and such successors and assigns shall operate, or 
cause to be operated, the Project in accordance with, the uses specified in this Agreement. 

Section 6.2 Conflicts of Interest.  No member of the governing body or other official of 
the City shall have any financial interest, direct or indirect, in this Agreement, the Development 
Property or the Project, or any contract, agreement or other transaction contemplated to occur or 
be undertaken thereunder or with respect thereto, nor shall any such member of the governing body 
or other official participate in any decision relating to the Agreement which affects his or her 
personal interests or the interests of any corporation, partnership or association in which he or she 
is directly or indirectly interested.  No member, official or employee of the City shall be personally 
liable to the City in the event of any default or breach by the Developer or successor or on any 
obligations under the terms of this Agreement. 

Section 6.3 Titles of Articles and Sections.  Any titles of the several parts, articles and 
sections of the Agreement are inserted for convenience of reference only and shall be disregarded 
in construing or interpreting any of its provisions. 

Section 6.4 Notices and Demands.  Except as otherwise expressly provided in this 
Agreement, a notice, demand or other communication under this Agreement by any party to any 
other shall be sufficiently given or delivered if it is dispatched by registered or certified mail, 
postage prepaid, return receipt requested, or delivered personally, and 

(1) in the case of the Developer is addressed to or delivered personally to: 

130 Oak Street North LLC 
Attention:  [________] 
[________________] 
[________________] 
  
 

(2) in the case of the City is addressed to or delivered personally to the City at: 

City of Owatonna, Minnesota 
Attention: City Administrator 
540 West Hills Circle 
Owatonna, MN 55060 
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with a copy to: 

Taft Stettinius & Hollister LLP  
Attention:  Rhonda Skoby 
2200 IDS Center 
80 South 8th Street 
Minneapolis, MN 55402 
 

or at such other address with respect to any such party as that party may, from time to time, 
designate in writing and forward to the other, as provided in this Section. 

Section 6.5 Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall constitute one and the same instrument. 

Section 6.6 Law Governing.  This Agreement will be governed and construed in 
accordance with the laws of the State. 

Section 6.7 Expiration.  This Agreement shall expire on the Termination Date, unless 
earlier terminated or rescinded in accordance with its terms.  

Section 6.8 Provisions Surviving Rescission or Expiration.  Sections 4.5 and 4.6 shall 
survive any rescission, termination or expiration of this Agreement with respect to or arising out 
of any event, occurrence or circumstance existing prior to the date thereof. 

Section 6.9 Assignment of TIF Note.  The TIF Note may only be assigned pursuant to 
the terms of the TIF Note and Section 3.5(3) of this Agreement. 
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IN WITNESS WHEREOF, the City has caused this Agreement to be duly executed in its 
name and on its behalf and the Developer has caused this Agreement to be duly executed on its 
behalf, on or as of the date first above written. 

 

CITY OF OWATONNA, MINNESOTA 
 
 
 
By  ____________________________________ 
Its Mayor 
 
 
 
By  ____________________________________ 
Its City Administrator 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
This is a signature page to the Development Agreement by and between the City of Owatonna, 
Minnesota and 130 Oak Street North LLC. 
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130 Oak STREET NORTH LLC 
 
 
 
By  ____________________________________ 
 
Its  ____________________________________ 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
This is a signature page to the Development Agreement by and between the City of Owatonna, 
Minnesota and 130 Oak Street North LLC. 
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EXHIBIT A 
 

DESCRIPTION OF DEVELOPMENT PROPERTY 

Property located in the City of Owatonna, Steele County, Minnesota with the following 
parcel identification numbers:  

17-109-0202 
17-109-0203 
17-109-0204 
17-109-0205 
17-109-0206 
17-109-0208 
17-109-0209 
17-203-0001 
17-109-0110 
17-109-0111 
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EXHIBIT B 
 

FORM OF TIF NOTE 

No. R-1 $___________ 
 

UNITED STATES OF AMERICA 
STATE OF MINNESOTA 

COUNTY OF STEELE 
CITY OF OWATONNA 

TAX INCREMENT REVENUE NOTE 
(ASCEND SOUTH) 

The City of Owatonna, Minnesota (the "City"), hereby acknowledges itself to be indebted 
and, for value received, hereby promises to pay the amounts hereinafter described (the "Payment 
Amounts") to 130 Oak Street North LLC (the "Developer") or its registered assigns (the 
"Registered Owner"), but only in the manner, at the times, from the sources of revenue, and to the 
extent hereinafter provided. 

The principal amount of this Note shall equal from time to time the principal amount stated 
above, as reduced to the extent that such principal installments shall have been paid in whole or in 
part pursuant to the terms hereof; provided that the sum of the principal amount listed above shall 
in no event exceed $2,726,000, as provided in that certain Development Agreement, dated as of 
January 6, 2026, as the same may be amended from time to time (the "Development Agreement"), 
by and between the City and the Developer. The unpaid principal amount hereof shall bear interest 
from the date of this Note at the simple non-compounded rate of five (5%) per annum.  Interest 
shall be computed on the basis of a 360 day year consisting of twelve (12) 30-day months. 

The amounts due under this Note shall be payable on August 1, 2029, and on each February 
1 and August 1 thereafter to and including February 1, 2055, or if the first should not be a Business 
Day (as defined in the Development Agreement), the next succeeding Business Day (the "Payment 
Dates").  On each Payment Date the City shall pay by check or draft mailed to the person that was 
the Registered Owner of this Note at the close of the last business day of the City preceding such 
Payment Date an amount equal to the sum of the Tax Increments (hereinafter defined) received by 
the City during the six month period preceding such Payment Date.  All payments made by the 
City under this Note shall first be applied to accrued interest and then to principal. This Note may 
be prepaid by the City, in whole or in part, on any date. 

The Payment Amounts due hereon shall be payable solely from 95% of tax increments (the 
"Tax Increments") from the Development Property (as defined in the Development Agreement) 
within the City's Tax Increment Financing District (Redevelopment) No. 22-1 (Ascend South) (the 
"Tax Increment District") within its Development District No. 22 which are paid to the City and 
which the City is entitled to retain pursuant to the provisions of Minnesota Statutes, Sections 
469.174 through 469.1794, as the same may be amended or supplemented from time to time (the 
"Tax Increment Act"), provided that such calculations shall be made after deduction of the first 
$10,000 annually by the City until the City has reimbursed itself $100,000 for conveyance of land 
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to the Developer.  This Note shall terminate and be of no further force and effect following the last 
Payment Date defined above, on any date upon which the City shall have terminated the 
Development Agreement under Section 4.2(2) thereof or the Developer shall have terminated the 
Development Agreement under Article V thereof, the date the Tax Increment District is 
terminated, or on the date that all principal and interest payable hereunder shall have been paid in 
full, whichever occurs earliest. 

The City makes no representation or covenant, expressed or implied, that the Tax 
Increments will be sufficient to pay, in whole or in part, the amounts which are or may become 
due and payable hereunder. 

The City's payment obligations hereunder shall be further conditioned on the fact that no 
Event of Default under the Development Agreement shall have occurred and be continuing at the 
time payment is otherwise due hereunder, but such unpaid amounts shall become payable, without 
interest accruing thereon in the meantime, if said Event of Default shall thereafter have been cured; 
and, further, if pursuant to the occurrence of an Event of Default under the Development 
Agreement the City elects to cancel and rescind the Development Agreement, the City shall have 
no further debt or obligation under this Note whatsoever.  Reference is hereby made to all of the 
provisions of the Development Agreement, including without limitation Section 3.3 thereof, for a 
fuller statement of the rights and obligations of the City to pay the principal of this Note, and said 
provisions are hereby incorporated into this Note as though set out in full herein. 

This Note is a special, limited revenue obligation and not a general obligation of the City 
and is payable by the City only from the sources and subject to the qualifications stated or 
referenced herein.  This Note is not a general obligation of the City, and neither the full faith and 
credit nor the taxing powers of the City are pledged to the payment of the principal of this Note 
and no property or other asset of the City, save and except the above-referenced Tax Increments, 
is or shall be a source of payment of the City's obligations hereunder. 

This Note is issued by the City in aid of financing a project pursuant to and in full 
conformity with the Constitution and laws of the State of Minnesota, including the Tax Increment 
Act. 

This Note may be assigned only with the consent of the City, which consent shall not be 
unreasonably withheld.  In order to assign the Note, the assignee shall surrender the same to the 
City either in exchange for a new fully registered note or for transfer of this Note on the registration 
records for the Note maintained by the City.  Each permitted assignee shall take this Note subject 
to the foregoing conditions and subject to all provisions stated or referenced herein. 

IT IS HEREBY CERTIFIED AND RECITED that all acts, conditions, and things required 
by the Constitution and laws of the State of Minnesota to be done, to have happened, and to be 
performed precedent to and in the issuance of this Note have been done, have happened, and have 
been performed in regular and due form, time, and manner as required by law; and that this Note, 
together with all other indebtedness of the City outstanding on the date hereof and on the date of 
its actual issuance and delivery, does not cause the indebtedness of the City to exceed any 
constitutional or statutory limitation thereon. 
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IN WITNESS WHEREOF, City of Owatonna, Minnesota, by its City Council, has caused 
this Note to be executed by the manual signatures of its Mayor and City Administrator and has 
caused this Note to be dated as of __________________, 20____. 

________________________ ________________________ 
City Administrator Mayor 
 
 
 
DO NOT EXECUTE UNTIL PAID INVOICES OR OTHER EVIDENCE OF PAYMENT 
FOR SITE IMPROVEMENTS FOR THE PROJECT ARE GIVEN TO THE CITY - 
REFER TO SECTION 3.3(1). 
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CERTIFICATION OF REGISTRATION 

It is hereby certified that the foregoing Note was registered in the name of 130 Oak Street 
North LLC, and that, at the request of the Registered Owner of this Note, the undersigned has this 
day registered the Note in the name of such Registered Owner, as indicated in the registration 
blank below, on the books kept by the undersigned for such purposes. 

NAME AND ADDRESS OF 
REGISTERED OWNER 

DATE OF 
REGISTRATION 

SIGNATURE OF 
ADMINISTRATOR 

   
130 Oak Street North LLC 
Attn: ________________ 
_____________________  
[Developer City], [Developer State]  
 

 
 
 
___________________ 

 
 
 
_______________________ 

 
 
      
 

 
 
___________________ 

 
 
_________________________ 

 
 
      
 

 
 
___________________ 

 
 
_________________________ 

 
 
      
 

 
 
___________________ 

 
 
_________________________ 
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EXHIBIT C 
 

SITE IMPROVEMENTS 

 
Environmental Testing 
Foundations and Footings 
Grading/earthwork 
Landscaping, including irrigation 
Onsite Utilities and Utility Connection Fees 
Onsite Road, Curb, Gutter, Driveway, Sidewalk and Streetscape Improvements 
Outdoor Lighting 
Parking 
Public Improvements as described in the Land Use Development Agreement 
SAC/WAC Fees 
Site Preparation 
Soil Testing & Boring 
Storm Water/Ponding 
Survey
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EXHIBIT D 

FORM OF JOINDER AND ASSUMPTION AGREEMENT 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Troy Klecker, Community Development Director 
SUBJECT: Resolution 02-26 - Sell Property - Oak Street N - Redline Development Group, 

LLC 
 
 
Purpose: 
Approve the sale of City property for the Ascend South project. 
 
  
Background: 
     Staff have been working with the developer on Ascend South, the second phase of the 
downtown riverfront redevelopment project. Because TIF was requested for this project, staff 
insisted on many public improvements to be part of this project. Improvements to the City 
parking lot next to Firestone were discussed as part of this project but when designs were 
drafted approximately half of the parking spaces were lost. The slope of the lot is too great to 
meet today's requirements for public parking spaces. 
       Conversations then moved to making this lot part of the project and maximizing the 
number of public parking spaces along Ted G Ringhofer Lane all the way to Bridge Street. 
This switch increases the size of the project and made the numbers work for all the public 
improvements. Since the City just added about 40 new public parking spaces in the Vine 
Street parking lot across the street from this project with a lighted crosswalk, staff felt it was a 
more efficient use of limited downtown space. The agreed upon price for the lot is $100,000. 
The City will collect $100,000 of the TIF dollars over the first 10 years of the district to get 
reimbursed for the cost of the lot. This is spelled out in the Development Agreement. 
 
  
Budget Impact: 
The City will collect $100,000 of the TIF dollars over the first 10 years of the district to get 
reimbursed for the cost of the lot. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Resolution 02-26 Authorize Sale of Property  
2. Property Map 
3. Purchase Agreement 
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4. Warranty Deed 
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RESOLUTION NO. 02-26 
 

A RESOLUTION FOR AUTHORIZATION TO SELL PROPERTY TO  
REDLINE DEVELOPMENT GROUP, LLC FOR THE PURPOSE OF 

 THE REDEVELOPMENT OF ASCEND SOUTH 
 

 
WHEREAS, the City of Owatonna is the owner of the property described in Exhibit A 
hereto attached; and 

WHEREAS, it is desired to redevelopment property downtown along the Straight River 
into a multiuse project, Ascend South, to add to the vibrancy of downtown; and  

WHEREAS, the property owned by the City of Owatonna is an integral part of the 
Ascend South project; 

NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Owatonna, 
Minnesota, as follows: 

1.  That the sale of the property is hereby authorized. 

2.  That the Mayor and City Administrator are hereby authorized to execute this 
conveyance on behalf of the City of Owatonna. 

 
Passed and adopted this _______ day of ____________, 2026, with the following vote:   
 

Aye _____; No _____; Absent _____. 
 

Approved and signed this ________ day of __________, 2026. 
 

 
             
      Matt Jessop, Mayor 

ATTEST: 
 
 
__________________________________________________ 
Jenna Tuma, City Administrator/City Clerk 
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EXHIBIT A 
 
The south 66 feet of the east 220.06 feet of the south 88 feet of the north 115 feet of Lot 
1, Block 2, Abbott’s Addition to the City of Owatonna, Steele County, Minnesota. 
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Mayor Jessop
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Jenna Tuma, City Administrator  
SUBJECT: Change three 2026 Council Meeting Dates 
 
 
Purpose: 
Request the Council change three regular City Council Meeting dates during 2026.    
 
 
  
Background: 
City Council meets on the first and third Tuesday of each month. Three of these 2026 dates 
conflict with other city activities and should be changed:  
    February 3, 2026 is the Precinct Caucuses 
    August 4, 2026 is the National Night Out 
    November 3, 2026 is the 2026 General Election. 
 
I request these City Council Meeting dates be moved to the following dates to allow community 
members, Mayor, Council Members and staff opportunity to participate at these event, 
Changes will be:   
    February 3, 2026 to Wednesday, February 4th  
    August 4, 2026 to Wednesday, August 5th  
    November 3, 2026 to Wednesday, November 4th 
 
  
Budget Impact: 
None   
 
  
Staff Recommendation: 
Staff recommends approval of changing these three 2026 Council Meeting Dates. 
 
  
Attachments: 
None 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Jenna Tuma, City Administrator  
SUBJECT: Council 2026 Representation on Boards/Commissions/Committees 
 
 
Purpose: 
Each year, Council Members are assigned to various boards, commissions, and committees 
during the City's Annual Organizational Meeting.   
 
  
Background: 

Council Member's 2025 Board/Commission Assignments were: 

Economic Development Authority (EDA) – Dave Burbank, Dan Boeke and Doug Voss 
Housing & Redevelopment Authority (HRA) – Nate Dotson 
Owatonna Area Business Development Center (The Center) - Brent Svenby and Dan Boeke 
Joint Powers Board (911 Board) - Dave Burbank and Nate Dotson 
Joint County/City Transportation Committee – Kevin Raney and Doug Voss  
Joint City/OPU Committee – Dan Boeke and Nate Dotson  
Joint City/Couty/School/OPU Task Force – Kevin Raney and Doug Voss 
Dog Hearing Panel - Dan Boeke, Doug Voss, Kevin Raney and Brent Svenby 
Executive Committee Kevin Raney, Doug Voss and Dan Boeke 
Facilities Steering Committee – Dan Boeke, Doug Voss and Don McCann 

 
  
 

Budget Impact: 
None. 
 
  
Staff Recommendation: 
Council will discuss 2026 assignments during the Study Session prior to the Council Meeting.  
 
  
Attachments: 
None 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Jenna Tuma, City Administrator  
SUBJECT: Designate Newspaper for 2026 Official City Business 
 
 
Purpose: 
Request the Council to appoint a local newspaper for official City Business during 2026. 
  
 
  
Background: 
Section 4.7 of our City Charter requires that each year during the first regular council meeting, 
“Council designates a newspaper of general circulation in the City as the official paper for the 
publication of all matters required by law”. All public notices are to be published in a qualified 
newspaper that is likely to give notice in the affected area or to the persons to whom the notice 
is directed. The Owatonna Peoples Press provides local news coverage within the city. 
 
 
  
Budget Impact: 
None 
 
 
  
Staff Recommendation: 
Staff recommends the appointment of the Owatonna Peoples Press as the City's 2026 Official 
Newspaper.   
 
 
  
Attachments: 
None 
 

Page 85 of 376



  
  
  
DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Emily Thamert, Assistant City Administrator 
SUBJECT: Resolution 03-26:  Designate 2026 Depositories and Authorize Signatories 
 
 
Purpose: 
To list authorized signatories and depositories for 2026. 
 
  
Background: 
The Office of the State Auditor recommends that the City annually designate depositories for 
the upcoming year and formally appoint individuals authorized to disperse funds. This 
resolution authorizes the Mayor, City Administrator, Assistant City Administrator, Senior 
Accountant and Accounting Technician to disperse funds through check, electronic funds 
transfer, wire, or ACH.   
 
  
Budget Impact: 
There is no budget impact. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Resolution 03-26 Amend 2026 Depositories and Signatories 
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 RESOLUTION NO. 03-26 

A RESOLUTION DESIGNATING DEPOSITORIES FOR THE CITY OF OWATONNA 
AND PERSONS AUTHORIZED TO SIGN ORDERS THEREON. 

BE IT RESOLVED by the City Council of the City of Owatonna, Minnesota, that 

• Community Bank Owatonna

• Keen Bank

• Old National Bank

• Profinium, Inc.

• United Prairie

• US Bank

• Wells Fargo Bank

• West Bank

• Municipal Money Market Fund (LMC 4M Fund)

• RBC Wealth Management

• Stifel

• Wells Fargo Advisors
hereinafter called "Financial Institutions and/or Brokers," be, and hereby are, designated as 
depositories for the deposits and safekeeping of said City for such amounts as may be deposited 
herein. 

BE IT FURTHER RESOLVED THAT orders or checks of the City of Owatonna drawn on said 
Financial Institutions in whatever form shall be signed by one of the following officers: 

Matthew T. Jessop, Mayor 
Jenna M. Tuma, City Administrator 
Emily Thamert, Assistant City Administrator 

BE IT FURTHER RESOLVED THAT said Financial Institutions be, and hereby are, authorized and 
directed to honor and pay any orders or checks so drawn and signed as above set forth, whether or 
not such checks be payable to the order of one of the foregoing persons, either in his individual or in 
his official capacity, or deposited to his individual credit, whether or not such signatures are followed 
by the title or office of the person signing. 

BE IT FURTHER RESOLVED THAT said Financial Institutions and/or Brokers be, and hereby are, 
authorized and directed to honor transfer of funds through wire, ACH, and electronic funds transfer 
from one of the above officers or from Sandra Bera, Accounting Specialist or Daniel Jean, Accounting 
Analyst in the Finance Department. 

BE IT FURTHER RESOLVED THAT the City Administrator or Assistant City Administrator are 
authorized to approve any claims needing to be paid in between regularly scheduled council meetings 
providing these are all submitted for council approval at their next regularly scheduled meeting.  

Passed and adopted this  day of  , 2026, with the following vote: 

 Aye  ;  No  ;  Absent         . 

Approved and signed this  day of   , 2026. 

  ____________________________________  
 Matt T. Jessop, Mayor  

ATTEST: 

____________________________________ 
Jenna Tuma, City Administrator/City Clerk 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Jeanette Clawson, Administrative Coordinator  
SUBJECT: Resolution 04-26:  Designate 2026 Responsible Authority for Data Practices 
 
 
Purpose: 
Council to approve Resolution 04-26 to designate the City’s 2026 Responsible Authority to 
administer the requirements for government data with the City. 
 
  
Background: 
Per the Minnesota Government Data Practices Act, the City must annually designate an 
individual as a responsible authority; typically the chief administrative official serves in this 
capacity. 
 
 
  
Budget Impact: 
None 
 
  
Staff Recommendation: 
Staff recommends approval of Resolution 2-25 to reappointment Jenna L. Tuma, City 
Administrator, as the 2026 Responsible Authority for Data Practices with the City. 
 
  
Attachments: 
1. Resolution 04-26 Designate 2026 RA for Data Practices 
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RESOLUTION NO. 04-26 

A RESOLUTION APPOINTING RESPONSIBLE AUTHORITY FOR 

DATA PRACTICES COMPLIANCE 

 

WHEREAS, the Minnesota Statues, Section 13.02, Subdivision 16, requires that the City of 

Owatonna appoint an employee as the Responsible Authority to administer the 

requirements for government data with the City; and 

 

WHEREAS, the Minnesota Rules Chapter 1205 relates to and applies to the provisions of 

Minnesota Statues, Chapter 13; and 

 

WHEREAS, the Owatonna City Council shares concern expressed by the Legislature on 

the responsible use of all City data and wishes to satisfy this concern by appointing an 

administratively qualified Responsible Authority as required under the statue for the year 

2026. 

 

BE IT RESOLVED, the City Council of Owatonna appoints Jenna Tuma, City Administrator of 

the City, as the Responsible Authority for the purposes of meeting all requirements of 

Minnesota Statues, Chapter 13 and Minnesota Rules, Chapter 1205. 

 

     Passed and adopted this ______ day of _______, 2026, with the following vote: 

Aye   ; No  ; Absent   . 

   Approved and signed this  day of ________, 2026. 

                                                              

 

                                                                          _________________________________ 

                                                                           Matthew T. Jessop, Mayor 

 

ATTEST: 

 

 

_____________________________________________________ 

Jenna Tuma, City Administrator/City Clerk 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Jenna Tuma, City Administrator  
SUBJECT: Appoint 2026 Weed Inspector 
 
 
Purpose: 
To assign the duties as the City's Weed Inspector for 2026. 
 
 
  
Background: 
The duties of the Weed Inspector have been fulfilled by our Fire Chief, Ed Hoffman. This has 
worked well and offers a good point of contact for residents with concerns regarding weeds 
and nuisance vegetation. 
 
 
  
Budget Impact: 
None 
 
 
  
Staff Recommendation: 
Staff recommends the reappointment of Fire Chief Ed Hoffman as the 2026 Weed Inspector for 
the City. 
 
 
  
Attachments: 
None 
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Owatonna City Council Minutes  

December 16, 2025 – DRAFT COPY 

On Tuesday, December 16, 2025 at 7:00 p.m., City Council President Raney called the regular 

session of Owatonna City Council to order in the Chambers of the Charles S. Crandall Center. 

Present were Council Members Voss, Svenby, Dotson, Burbank, Boeke, McCann, and Raney; Mayor 

Jessop; City Attorney Walbran; Community Development Director Klecker; Police Chief Mundale 

and Captain DuChene; Human Resources Director Boss; Public Works Director Murphy; 

Communication Manager Sheely; IT Specialist Sticken; Assistant; City Administrator Thamert; City 

Administrator Tuma; and Administrative Coordinator Clawson.  

Following roll call, Council Member Burbank led the Pledge of Allegiance. Council Member Svenby 

made a motion to approve the agenda as presented, Council Member Dotson seconded the 

motion, all members voted aye in approval.  

Accept Letter of Resignation - Human Rights Commissioner Jennifer Hansen 

Mayor Jessop commented a Letter of Resignation was received from Human Rights Commissioner, 

Jennifer Hansen. Council Member Boeke made a motion to accept her resignation as requested to 

be effective immediately, Council Member Burbank seconded this motion, all members voted aye 

in approval.  

   

Consent Agenda Items 

Minutes - City Council Meeting - December 2, 2025  

Minutes - Truth-in-Taxation Meeting - December 2, 2025  

Minutes - Truth-in-Taxation Meeting - December 2, 2025  

Minutes -Human Rights Commission Meeting - November 12, 2025 

Minutes - West Hills Special Meeting - November 17, 2025  

Minutes - EDA Meeting - November 19, 2025 

Minutes - Park Board Meeting - December 1, 2025 

Minutes - Planning Commission Meeting - December 9, 2025 

Building Inspection Monthly Report- November 2025 

Fire - Monthly Dashboard and Activity Report - November 2025 

Police - Monthly Crime Clock and Crime Stats - November 2025 

Annual Renewal - Tobacco Licenses 

NAME OF BUSINESS    LOCAL ADDRESS 

Casey’s General Store     #2194 475 18th ST 

Chill-Aqui at Brooktree     1369 E Cherry Street  

Cash Wise #3014      495 W North Street  

Cash Wise Liquor #7037     495 W North Street  

Cekoo Tobacco      1836 S Cedar Avenue 

Dollar General  #21536    205 N Oak Avenue  

Fareway Stores Inc #139    831 S Oak Avenue  

Fareway Spirits and More #139   831 S Oak Avenue  

Fire House Liquor      120 26th Street NW 
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Fleet Farm Fuel      2121 W Bridge Street  

Holiday Stationstore #2746373   695 W Bridge Street  

Holiday Stationstore #2746519   330 W North Street  

Hy-Vee Gas #5511     1720 S Cedar Avenue  

Hy-Vee Wine & Spirits     1620 S Cedar Avenue  

J&B Liquor Inc.      202 S Oak Avenue  

Kwik Trip #237     135 Landmark Drive  

Kwik Trip #403     2270 46th Street NW  

Kwik Trip #435     1075 West Frontage Road  

Kwik Trip #641     1220 S Oak Avenue  

Kwik Trip #1088     410 Hoffman Drive  

Kwik Spirits #1088     410 Hoffman Drive  

Lion’s Den – Adult Boutique    1178 W Frontage Road  

Medford Tobacco Plus, Inc    2350 43rd Street NW #101 

OT Smoke Shop Plus    1100 Frontage Road, Ste 110 

Owatonna Smoke Shop     641 W Bridge Street  

Reggie’s Brewhouse     218 N Cedar Avenue  

Smoke N Vape Inc      1407 S Oak Avenue  

Walgreens #9095     125 18th Street  

Annual Renewal - Taxi Licenses 

Access on Time Companies Inc. dba First Choice Shuttle 

Straight River Taxi LLC 

Annual Renewal - Garbage & Refuse Haulers Licenses 

Countryside Rental LLC  

Archambault Brothers Inc  

Bin Pro Dumpster Rental  

Waste Management  

Veit Disposal Systems  

Junk Truck MN LLC  

Skjeveland Enterprises  

LJP Waste Solutions  

Thompson Sanitation Inc  

West Central Sanitation, Inc.  

Stewart Sanitation  

2025 Donation - Corky's Early Bird Softball Tournament  

Donations from this softball tournament, held in Owatonna each May, were previously 

directed to the Park & Rec Youth Scholarship Fund. The 2023 & 2024 donations were 

directed to be held in an account for future softball field improvements. This donation, the 

2025 donation, of $12,000 will be added to the existing account for future softball field 

improvement projects to enhance the softball experience for future years in Owatonna. 

Certificate of Substantial Completion - WWTF Expansion 

The Wastewater Treatment Facility Expansion Project has reached the milestone mark of 

substantial completion. The project has been done in accordance with the design 

specifications, is operational and ready for its intended use. A punchlist of items, including 

minor items remain, and retainage will be withheld until those items are complete. 
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The date of Substantial Completion in the final Certificate of Substantial Completion marks 

the commencement of the contractual correction period and applicable warranties required 

by the contract. There is no additional budget impact in approving substantial completion. 

Authorization to Display - Princess Owatonna Statute - Steele County Historical Society 

The Steele County Historical Society (SCHS) is interested in acquiring the original statue of 

Princess Owatonna, which has been in storage for approximately 30 years. For many years, 

the SCHS has aimed to educate the community about the history of the indigenous people in 

our area. Adding the statue to their collection will help highlight their culture and 

experiences. The statue will enhance the history of Owatonna and will be displayed in a 

secure case at the Steele County Historical Society, located at 1700 Austin Road in Owatonna. 

During the City Council's discussion in the Study Session on October 7, 2025, consideration 

was given to donating the statue; however, the preference expressed was for the City to 

retain ownership while granting the SCHS the opportunity to display and care for it. 

Renew Annexation Agreement - Owatonna Township 

The City of Owatonna has had an annexation agreement with Owatonna Township since the 

late 1980s. This has allowed property to be annexed into the city in an orderly fashion based 

on certain criteria being met in the agreement. Owatonna Township has been very 

cooperative in assisting the city in accommodating growth and it is important to maintain 

that relationship for continued growth. The existing annexation agreement will expire on 

December 31, 2025. There are no changes proposed to the annexation agreement. Owatonna 

Township has approved the agreement. This agreement can be extended annually if both the 

city and the township agree. 

Renew Lodging Tax Agreement - Owatonna Area Chamber of Commerce 

The City contracts with the Owatonna Area Chamber of Commerce for tourism. The current 

contract ends at the end of the year. The Chamber of Commerce is proposing another 3-year 

renewal contract. The contract language is the same as before with some adjustments to the 

wording about committees to reflect what is currently being done. The EDA has reviewed this 

contract and approved the contract at their last meeting. The City collects 5% of the lodging 

tax for administration as in past years. The amount of funds for tourism is based on the tax 

collected minus the 5% administration fee. 

Council Member Svenby requested correction to the Minutes of the Special City Council Meeting; 

he was omitted from the list of those attending this meeting. Council Member Dotson made a 

motion to approve these Consent Agenda Items with the requested change, Council Member 

McCann seconded the motion, all members voted aye in approval. 

 

Finance Report 

Council Member Voss recapped payments for amounts greater than $20,000 this period: 

       $167,325.00   Electric Pump 

- (2) replacement pumps for 2331 Heritage lift station - $101,730.00 

- (2) replacement pumps for 4900 W Frontage Rd Lift Station - $65,595.00 

         223,263.48   Festal Place - CDI - economic development TIF 
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 137,280.00   Legence Subsidiary Holdings LLC (ICS) 

- Public Safety Center - $133,135.00 

- Community Center $4,145.00 

33,093.22   Marthaler Autos of Mn Inc - SCDIU 2025 Chevy Traverse 

           60,123.59   Steele County Highway Department - city portion of 2024 signal revision 

         189,676.45   Other Expenditures  

       $810,761.74   Total Expenditures Presented for Approval  

Council Member Boeke made a motion to approve payment of all bills presented, Council Member 

McCann seconded the motion, all members voted aye in approval. 

 

Second Reading Proposed Ordinance 25-13 Amend Section 113.063 License Authorized - 

Brewer Off-Sale Malt Liquor 

City Attorney requested approval of Proposed Ordinance 12-25 to amend City Code Section 

113.063 License Authorized of the 2015 Code of City Ordinances. Mineral Springs Brewery (MSB) 

currently holds two liquor licensures at 210 N Oak Avenue, a Taproom On-Sale with Sunday Sales 

and a Brewer Off-Sale Malt Liquor License. Their current off-sale license allows MSB to sell malt 

liquor in growlers and they request this license be amended to also allow them to produce and sell 

beer in cans. Council approved the first reading of this proposed ordinance during their last 

meeting on December 2nd , there have been no changes since. Council Member Boeke made a 

motion for approval; Council Member McCann seconded the motion. With a roll call vote, voting 

aye were Council Members McCann, Svenby, Voss, Dotson, Boeke, Burbank and Raney, no nays, 

and the motion carried. This will be known as Ordinance 1679 to be effective upon publication.   

 

First Reading Proposed Ordinance 25-14 VACA-25-1 Vacate Portion of Walnut Ave, Vine St 

W, and a Public Alley 

Community Development Director presented the first reading of Ordinance 25-14. Petition was 

received from Redline Development with request to vacate a portion of Walnut Avenue, a portion 

of an Alley, and a Portion of Vine Street W in order to redevelop this area and reconstruct a new 

street to be named Ringhofer Lane NW. The developer is proposing to construct a new building to 

be named Ascend South. Along with this Ringhofer Lane NW will be dedicated and constructed 

with parking along both sides of the street. The applicant has been working on the plans and 

approvals for this project. As part of this they are also requesting vacation of a portion of a utility 

easement as well as preliminary plat approval of Redline Addition. New easements as well as the 

right of way will be dedicated with the plat of STAMO Addition. 

      Walnut Avenue: 

• This public street and right of way will be vacated and rededicated within the plat of 

    STAMO Addition. 

• The new ROW will be 80’ wide. 

• All utilities will be accommodated within the new ROW. 

      Vine Street W: 

• The ROW of Vine Street currently extends all the way to the river. 
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• The portion not dedicated will be vacated with this plat. 

• The area that is needed for the Vine Street W intersection with Rinhofer Lane NW will be 

         dedicated within the STAMO Addition plat. 

• The remainder will be placed in an outlot owned by the City. 

       Public Alleyway: 

• A public alley was dedicated within Riverside Parking Lot Addition extending all the 

way to the river. 

• The alley is not needed from the intersection of Ringhofer Lane NW west to the River. 

• A portion of the vacated alley will be dedicated as Ringhofer Lane NW with the plat of 

STAMO Addition. 

The Planning Commission held a public hearing regarding this request during their December 9th 

meeting and recommend these street/alley vacations be contingent upon approval and recording 

of STAMO Addition. Council Member Dotson made a motion for approval, Council Member Boeke 

seconded the motion. With a roll call vote, voting aye were Council Members McCann, Svenby, 

Voss, Dotson, Boeke, Burbank and Raney, no nays, and the motion carried. The second/final 

reading of this proposed ordinance will be held during the next City Council Meeting on January 6, 

2026.  

 

First Reading Proposed Ordinance 25-15 VACA-25-2 Vacate Portion of a Blanket Sanitary 

Sewer Easement 

     Community Development Director presented the first reading of Ordinance 25-15. A petition 

was received from Redline Development to vacate a blanket sanitary sewer easement located on 

the property within STAMO Addition. There is no longer a need for this blanket easement as all of 

the sanitary sewer lines will be located within Ringhofer Lane NW right-of-way. No changes are 

proposed to the sanitary sewer mains with this project, and all will be located within public right-

of-way.  

     The Planning Commission held a public hearing regarding this request during their December 

9th meeting and recommend vacating this easement be contingent upon approval and recording 

of STAMO Addition. Council Member Voss made a motion for approval; Council Member McCann 

seconded the motion. With a roll call vote, voting aye were Council Members McCann, Svenby, 

Voss, Dotson, Boeke, Burbank and Raney, no nays, and the motion carried. The second/final 

reading of this proposed ordinance will be held during the next City Council Meeting on January 6, 

2026.  

 

Resolution 83-25 Preliminary Plat of STAMO Addition 

     Community Development Klecker requested approval of Resolution 83-25 approving the 

Preliminary Plat of the STAMA Addition. Property at 120 Oak Avenue N is owned by Stadheim 

Properties and Redline Development Group. The property is currently multiple commercial lots, 

the owners request this 3.43+ acres be platted into one parcel. The developer is planning on 

redeveloping this property into a mixed-use building containing approximately 23,000 square feet 

of commercial space, 57 apartment units and underground parking. 
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The Planning Commission held a public hearing regarding this request during their December 9th 

meeting and recommend vacating this easement with the following conditions:  

1)  The Final Plat shall be recorded within 60 days of the approval. 

2)  The Title Opinion shall be approved by the City Attorney prior to recording of the Final 

     Plat. 

3)  Steele County shall approve access on Oak Avenue. 

4)  The plat is contingent upon VACA-25-1 and VACA-25-2 being approved. 

5)  A Land Development Agreement shall be recorded with the Final Plat. 

6)  A FEMA Elevation certificate shall be provided for the building prior to a Certificate of 

     Occupancy being issued. 

7)  Consent to plats shall be provided for all mortgages on the properties. 

8)  City property shall be deeded to Stadheim Properties prior to recording of the plat. 

9)  A fire hydrant in the vicinity of the SW corner of building should be provided. 

 10)  All conditions of the City Engineer’s memo shall be met. 

Council Member Svenby made a motion for approval; Council Member McCann seconded the 

motion, and all members voted aye in approval.  

      

Resolution 84-25 VAR-22 Parking Variance - Ascend South, 120 Oak Avenue N 

Community Development Klecker requested approval of Resolution 84-25 approving VAR-22, a 

request by John Schulte, Jones, Haugh, and Smith on behalf of Stadheim Properties and Redline 

Development Group. Their request is for a parking variance to allow 93 off street parking stalls 

where 118 off-site parking stalls are required for the property located at 120 Oak Avenue. This 

area as a whole is seeing an increase of 47 parking stalls from 113 to 160 stalls total between the 

public and private stalls. The Planning Commission held a public hearing on this request during 

their last meeting and recommend approval. Council Member Voss made a motion for approval, 

Council Member Burbank seconded the motion, and all members voted aye in approval.  

 

Resolution 85-25 2026 Election Polling Sites 

City Administrator Tuma requested approval of Resolution 85-25 designating polling sites for 

public elections held during 2026. Two elections are planned during 2026, the Primary Election on 

August 11th and General Election on November 3rd. The city does have the ability to change a 

polling location mid-year for an emergency or if the polling place becomes unavailable. Sites 

proposed as the 2026 Polling Site locations are the same used during the last two years. 

Ward1/Precinct 1  Trinity Lutheran Church, 609 Lincoln Avenue 

Ward 1/Precinct 2  Associated Church, 800 Havana Road 

Ward 2/Precinct 1  Owatonna Public Library, 105 N Elm Avenue 

Ward 2/Precinct 2  Bethel Church, 1611 Hemlock Ave 

Ward 3/Precinct 1 Chambers, Charles S. Crandall Center, 540 West Hills Circle 

Ward 3/Precinct 2       Emmanuel Lutheran Church, 750 Jeffrey Street 

Ward 4 /Precinct 1      Sacred Heart Parish Center, 739 S Cedar Avenue 

Ward 4/Precinct 2       Christ Community Covenant Church, 540 SE 18th Street 
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Ward 5/Precinct 1       Grace Baptist Church, 265 26th St NE 

        Ward 5 /Precinct 2      Our Savior's Lutheran Church, 1909 St Paul Road  

Council Member Dotson made a motion for approval, Council Member McCan seconded the 

motion, and all members voted aye in approval.  

 

Resolution 86-25 2026 City Levy and Budget 

City Administrator Tuma shared the slide presentation shown during the Truth-in-Taxation 

Meeting on December 2nd. The Preliminary Levy increase approved by Council during their  

meeting on September 17, 2025 was 13%, that amount has been decreased to 9.9%. Five things 

were changed to allow this $700,00 change: impact to our facility and building rehab, adjust debt 

service, adjust support to civic organizations and partnerships we support, each department made 

some minor adjustments, and some one-time projects were postponed or dropped. The paving 

replacement at Brooktree was put on hold. The city is a service provider and that is our largest 

expense. The processes the City follows are spelled out by this law. Summary of events this year is 

as follows: 

• Adopt and certify a proposed levy and proposed budget on or before September 30. 

   Council adopted 2026 proposed levy and proposed budget on September 16, 2025. 

• The county delivers a parcel-specific notice of proposed property taxes to each 

   taxpayer after November 10 and on or before Nov 24 each year. 

• Hold a public meeting to discuss the budget between Nov 25 and Dec 28. The Truth-in- 

   Taxation 2026 budget meeting was held December 2, 2025. 

• Adopt and certify a final levy and final budget on or before Dec 28. 

The final 2026 budget aligns with the City's Strategic Plan. The city is not immune to inflation, the 

operating levy required an increase due to increased costs for operating supplies/materials, 

implementing City Council approved 2025-2027 employee labor agreements, replacing portable 

recording systems for the Police Department and support for information technology transition 

from hybrid environment to cloud solutions for increased efficiency and security. Council Member 

Voss made a motion to approve Resolution 86-25 adopting the proposed 2026 budget and levy 

with a 9.9%. Council Member Boeke seconded this motion.  

     Council Member Svenby thanked City Administrator Tuma and staff for reducing the 

budget/levy requests. This is the first year that many constituents contacted him to discuss the 

budget and levy proposals. He recommended the levy request be reduced more by holding the 

Vehicle Replacement Fund to the 2025 amount and reducing the Mayor/Council Contingency 

Budget to $52,000; these changes allow a $600,000 reduction or 3% of the levy amount. There is a 

motion on the floor and if that motion fails, I will make a recommendation to reduce the budget 

and levy with these proposed decreases.  

     Council Member Dotson agreed with Council Member Svenby’s comments and suggested the 

EDA also forgo the proposed $15,000 budget increase.   

     Council Member McCann commented he appreciates the changes made, it is his first year and 

struggling which way to go. He wants to be sure that all city assets are protected, we don’t want to 

push back required maintenance and upkeep of our assets. If there is a budget surplus, we need to 
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use that to protect our assets.  Also, we should consider getting rid of some assets if we own land 

that is not being used, we should get rid of it and the property will be returned to the tax roll.  

     Council Member Voss commented that when Council approved the 13% proposed levy 

increase, everyone was wanting that to be lowered prior to final approval. Council put a lot of 

pressure on City Administrator Tuma and staff to lower this amount and appreciate the work done.  

     Council Member Boeke commented he wants to be fiscally responsible which doesn’t mean to 

be as cheap as you can. It means maintaining a proper budget and facilities as we can, we need to 

maintain our parks and vehicles. I am not going to kick the can down the road, if we continue to 

be as cheap as we can, there will be services not provided. This is a responsible budget proposed, I 

don’t think there is fluff in it, staff were challenged to lower their requests, and I support this 

proposed final budget with the 9.9% levy increase.  

     Council Member Burbank commented the budget is the most important thing Council does. 

This year, he also received more constituent comments than in previous years; Council Member 

Svenby has been on council for 20 years, Council Member Dotson and I have been here for 15 

years. Residents requested they be more aware of council actions and staff was increased with 

addition of communications staff. Also, contact information for all council members is available on 

the city’s website and we encourage you to call or send us a message when you have questions. It 

has been good to see more residents attending our meetings, asking questions, and hopefully this 

will continue. 

     Council Member Raney commented that city staff is a great team, Administration is already 

looking forward to 2027. It is disappointing to see the reduction in the building and facility rehab 

allocation; we need to continue upkeep of our facilities. We have some 100-year-old buildings and 

if we don’t keep up with tuckpointing, repair costs will escalate. Also, I am not in favor of reducing 

the Vehicle Replacement Fund, we have some expensive vehicle replacements planned within the 

next years. The last fire truck purchased cost more than one million dollars and the next truck will 

probably be 1.3 to 1.4 million dollars. We used to get government assistance on contracts which is 

no longer available. It has been a tough year the budget, and staff felt they needed a13% to 

continue operations but we have cut their request to 9.9%.  

     With no additional comments, he asked for a vote on the motion for approval of the budget in 

the amount of $52,027,793 and a levy, a direct ad valorem tax in the amount of $18,916,728 for 

general government, a 9.9% increase. With five aye votes and nay votes cast by Council Members  

Svenby and Dotson, the motion carried.  

        

Resolution 87-25 2026 Levy and Budget - Housing and Redevelopment Authority 

City Administrator commented that the Housing and Redevelopment Authority (HRA) is 

considered a special taxing district and its levy is adopted separately from the City levy. The 

amount of the levy shall be an amount approved by the governing body of the city, but not to 

exceed 0.0185 percent of estimated market value. Per the Steele County Assessor, the 2025 

estimated market value was $3,167,755,657 which allows a levy of $586,034. The city’s requested 

levy amount for 2026 is $230,000, a $15,000 increase from 2025. Council Member Voss made a 
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motion for approval, Council Member Boeke seconded the motion, with five ayes and nay votes 

from Council Members Svenby and Dotson, the motion carried.  

  

Resolution 88-25: Resolution of Support - East Side Corridor 

     Council President Raney acknowledged receipt of correspondence from the Owatonna East 

Side Corridor Residents dated today, December 16, 2025 regarding this resolution which will be 

considered public data. Their message was that they consider the language in this resolution 

commits the City to support and advance the East Side Corridor project, including continued 

development and support for right-of-way acquisition prior to completion of environmental 

review and that the public is not able to access key impact information.  

     Public Works Director Murphy then requested City Council approve Resolution 88-25 offering 

Steele County support in the East Side Corridor Project. Steele County and the City have been 

exploring, via the East Side Corridor Study, ways to develop a north-south roadway closer to the 

currently developed and developing areas of Owatonna since 2021. This came on the footsteps of 

a need for the route identified in simultaneous, but separate transportation studies by the County 

and City. Steele County has taken the lead on the project and further studied alternative routes 

through an exhaustive Environmental Study. The County and City have engaged in multiple public 

engagement opportunities and considered public input. Ultimately, Alternative 3 was selected. 

     A Resolution of Support for the East Side Corridor memorializes the City's partnership of the 

project, which aligns with the City's Comprehensive Plan and follows the Orderly Annexation 

Agreement in place with Owatonna Township. The City's partnership is critical for this project. The 

next steps will include support in project development and ultimately a cooperative agreement 

with Steele County. There is no cost related to the approval of the resolution of support but 

understand there will be future costs associated with the project if or when it moves forward. 

     Council Member Dotson asked if the Letter of Support is needed now or would it be better to 

wait to express the city’s support and/or reservations?  

     Director Murphy commented an EAW (Environmental Assessment Worksheet) was published 

on November 18th and open for public comments until December 31st. The city has a voice as do 

residents throughout Steele County; if the city staff or council members disagree with the project, 

now would be the time to have these documented in the EAW process.   

     Council Member Dotson commented he supports the project, there needs to be a roadway 

along the east side of town. He is very sensitive to the concerns of the citizens living on that side 

of town and supportive of mitigation for noise and speed, there have been some roadway designs 

included to reduce these. If we sign a Letter of Support, it does not mean we support all aspects of 

the project. We will continue to push for aesthetics, noise reduction and no aggressive use of 

domain to acquire the property needed.  

     Council Member Boeke commented that he has always told East Side Corridor Representatives 

that there will be a road there, he believes it is the right thing to do at this location. If he lived in 

this neighborhood, he wouldn’t like it but he represents 27,000 residents and not just those living 

near this proposed project area. The EAW is non-binding; it has to be, we will mitigate issues as we 

can. There are a few things he would change in the current plan; he would move the location of 
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the entrance into Fox Hollow and prefer to be as minimal abrasive as we can and not take as much 

land from the property owner along the southern part of the project. We need a road but not 

certain curb and gutter and the walking path are needed at this time.  

     Council Member McCann commented he agrees with comments from Council Members 

Dotson and Boeke. This area is within my ward; I have met with constituents and looked at their 

properties. I want to look at what is the greater good for the whole community, which won’t be 

the best thing for everybody. During the open house, I was approached by residents with 

comments that they hope the road will be built, they have seen increased traffic activity within 

their neighborhood which will be less when the corridor route is finished. We need to look at what 

the greater good will be for the City. I will try to assist with mitigation to be as minimally abrasive 

as possible during the process.  

     Council Member Raney the corridor is an important piece for north/south traffic on the east 

side. We hope to work with the County to mitigate with the residents as this project develops. 

Council Member Burbank made a motion to approve Resolution 88-25, Council Member Voss 

seconded the motion and all members voted aye in approval.    

 

Resolution 89-25 Resolution Amending the Budget for 2025 

Assistant City Administrator Thamert commented that the 2025 budget of $45,824,551 was 

approved with Resolution 123-24 in December 2024. A clerical error was noted in the amount 

shown for expenditures and a correction is required to maintain a balanced budget in alignment 

with the approved 2025 levy. The levy filed with the county was correct, this was an error in the 

expenditure amount stated. The amended budget is $45,937,809 in expenditure for the fiscal year 

commencing January 1, 2025. This budget has been reviewed and potential funding sources 

identified as well as priorities and programs for 2025. Council Member Dotson made a motion to 

approve Resolution 89-25 correcting this budget amount. Council Member seconded Svenby 

seconded the motion, all members voted aye in approval.  

 

Agreement for Professional Services — Interim Finance Director & General Ledger Review - 

Abdo Financial Services 

Assistant City Administrator Thamert requested approval for services of an interim Finance 

Director and General Ledger Review through Abdo Financial Solutions. The city’s Finance Director 

position is currently vacant and there is a need to fill this role temporarily. Jodi Bursheim from 

Abdo Financial Solutions would serve as the interim Director. This arrangement will be both 

efficient and effective in maintaining the necessary leadership in the finance department. 

     In her role as interim Director, Jodi will oversee day-to-day financial processes and ensure 

compliance with key deadlines and checkpoints. She will also ensure that all required financial 

submissions are made within deadlines and adhere to relevant legal requirements. Jodi will 

provide support and expert advice to on-site staff, which will include holding regular staff 

meetings. Additionally, she will oversee and support the General Leader's review. Jodi has over 25 

years of experience working in governmental accounting for Minnesota municipalities and 10+ 

years’ experience in finance, Jodi has a wealth of knowledge and experience in all aspects of 
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governmental finance, including, but not limited to: budgeting, financial reviews, monthly and 

annual reporting, cash flow projects, evaluation and development of internal controls, and 

development of financial studies such as debt studies, financial analysis and capital projects. The 

monthly fee of $17,500 will be covered through the position vacancy. This is a month-to-month 

agreement allowing us to walk away when we hire a Finance Director.  

     Council Member Svenby commented the contract date currently shows as December 3rd but 

should be today’s date, this would allow partial payment for December services. The required 

notice for client termination rights currently shows as 60 days but you said it would be monthly so 

should be changed to 30 days. This will avoid continued payment when we have staff in place. 

Also, this agreement allows a fully remote position, and I prefer that she be required to be on site 

a few times each week to assist staff.  

     Thamert responded that Ms. Bursheim has been working with staff and providing additional 

support over the past several weeks, so the full December payment is valid as we had this need.  

When we identify a new Finance Director, there will be a 60-day transition period allowing them to 

work together so the new Director will be set for success. Virtual contact has been going well, Ms. 

Bursheim attended our last two weekly Director Meetings and held weekly touchpoints with our 

finance staff, and we have a weekly checkpoint meeting with her and other members of her team 

regarding various projects we have opened with them. I believe she is open to coming in person if 

needed but not anticipated.   

     Council Member McCann asked what the timeline is to begin looking for the new Finance 

Director.  

     Thamert responded that she anticipates that it will start mid-year 2026. Abdo prepared a 

Structure Review of our Finance Department which was shared with Council during a previous 

Study Session. They are assisting implementation of that structure and looking at our core 

processes to make sure we are aligned with good practices, documentation, and cross training. 

Our intention is to allow Ms. Bursheim to get those processes further along before we post the 

new Finance Director.  

     Council Member McCann encouraged her to push that timeframe, he would prefer the new 

Finance Director to be in the position to also working through these processes.  

     Thamert responded there is a Community Stewardship piece to consider as there is a price tag 

involved. We are covering that with some of the staff savings and want to layer that in this timeline 

to save some funds.  

     Council Member McCann commented he does want the right person in place and hopes it can 

be sooner than later.  

     Council Member Burbank commented he also wanted to ask questions similar to those Council 

Member McCann just asked.  

     Council Member Dotson added that contracted services are expensive and hopefully a strong 

Financial Plan will be in place next year.  

     Council Member Boeke commented that many of the current issues within the Finance Staff 

were created because of the minimal staffing level. We run so lean and staff haven’t been able to 

step in and complete tasks when positions open.   
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     With no additional comments, Council Member Voss made a motion for approval, Council 

Boeke seconded the motion. With a vote of six to one, Council Member Svenby voting nay, the 

motion carried.  

 

Agreement for Professional Services - 2025 Full Audit Preparation 

Assistant City Administrator Thamert commented that each year, the City is required by law to 

conduct an annual financial audit under Minnesota Statute 471.697. The Office of the State Auditor 

is responsible for overseeing this requirement. Audits confirm that public funds are managed 

responsibly, internal controls are sound, and financial statements are accurate. They also promote 

transparency for residents, support strong governance, and meet state, federal, grant, and bond-

compliance obligations. In short, the audit protects taxpayers and helps maintain the city’s 

financial health and public trust. 

     In preparing for the 2025 audit, Abdo will provide the resources to help the city navigate ever- 

changing regulations and financial standards. They will coordinate across departments to ensure 

audit readiness. Abdo will align financial processes with audit requirements to guarantee that all 

necessary documentation is complete, accurate, and accessible for a smooth audit process and 

timely compliance. This is a one-year agreement, in following years a new agreement could be at 

lesser amount as staff work with Abdo and learn the process. The cost of the 2005 annual audit 

preparation is $105,000.   

     Council Member McCann commented he struggles with this cost. 

     Council Member Svenby agreed it is a large expense, and we have an unknown spectrum of 

other provider’s costs, he would have preferred bids be taken for this project.  

     Council Member Dotson asked if this needs to happen now and there is insufficient time to 

implement a bid process.   

     Thamert explained that this is something that needs to be arranged and Abdo is providing 

other services so it would be easier than involving a separate vendor to provide this service.   

    Council Member McCann asked if this agreement allows a clean audit and whether we should 

get the audit report before October of next year?  

    Thamert responded yes, the intent is to be prepared for the auditors so when they arrive the 

work papers and leg work are done to allow a smooth and efficient process.  

    Council Member McCann commented the city was planning to get a new audit firm, last year, 

the audit took several months to complete.  

    City Administrator Tuma commented that the cost is expensive, but the original Abdo quote 

was higher. We were able to identify some overlapping services and adjust the cost down.  

    With no additional comments, Council Member Boeke made a motion for approval, Council 

Dotson seconded the motion. With a vote of six to one, Council Member Svenby voting nay, the 

motion carried.  

 

STAFF COMMENT - Staff Comment - Rachel Boss, Human Resources Director 

Every service the city provides starts with our people. It is the Human Resources Department’s 

responsibility to make sure we have the right people in the right roles to provide these services 
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every day. Some highlights of HR Department this past year where we developed and launched a 

custom leadership program to strengthen internal talent and prepare future leaders. We 

successfully hired and promoted employees during a year of leadership transition. We enhanced 

our culture work, we focused on engagement and workplace culture to improve retention, city 

knowledge and performance. And we undertook tasks to be compliant with new laws such as the 

new Minnesota Paid Leave Law.   

    Our main strategic priority is to attract and retain top talent by living and breathing our values: 

Better Together, Pride in our Work and Community Stewardship. This year, two cohorts of 

supervisors and managers completed a full circle leadership training program. This program 

focused on how to lead yourself, lead your team and lead your city. This training reflects the city’s 

on-going commitment to expanding meaningful professional development opportunities for 

employees.  This year, 25 employees completed this course and in future years this program will 

be expanded to include employees aspiring to be leaders, support workplace development and 

long-term succession.  

    Council Member McCann thanked her for her report and asked how many positions are 

currently open and if a timeline has been set to fill the Park & Rec Director position.  

    Director Boss commented the timeline to fill the Park & Rec Director will be discussed next 

week during the Director’s Meeting with regards to what responsibilities the position will include. 

The Finance Director and the Park & Rec Director positions are the two director positions currently 

open.   

 

PUBLIC COMMENTS 

     Sarah Sanchez, 211 Riverside Avenue, thanked Council for all that you do. I have a big 

respect for all of you. I do agree with Council Member Boeke that kicking a can down the road 

does not work and adds to the stress and unnecessary tension between residents and 

administration. Many citizens feel that they are not heard, revising the levy signals that you heard 

us. We will continue to engage on fiscal responsibility and affordability within the city. Two 

suggestions for sharing information is to take a full-page advertisement in the Weekly Shopper 

listing community events and activities, this publication delivers to every home. Also, she offered 

to assist organizing community education classes that would assist her peers. To host community 

engagement classes through Community Education to provide fruitful successful community 

engagements. I want to let others know what they could do, many do not know where to begin. I 

am willing to donate my time and resources to get this done.  It isn’t about getting what we want 

but working together to make these tough decisions together. 

     Mark Mott, 1005 Havana Road commented he has a lot of unanswered questions. We haven’t 

had an opportunity to sit down and have an open discussion to ask questions. Next year’s levy 

increase is now set at 9.9% and what is going to happen after that? I don’t think the public can 

take another large increase. What is going to happen with the potential new fire and police 

stations, the General public is in the dark, they do not understand those items are not included in 

this next year’s levy. You hold projected budget discussions for 2-3 years out, what do you see the 

levy will be in the next years? Nobody wants to talk to us, I thank the council members that gave a 
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little bit of resistance to the budget and levy approvals tonight, you made us feel like you were 

working for us.   

     Council Member Dotson commented it is not procedure to respond but he wanted to offer 

comment that the city’s policy for tax growth is to follow Tax Capacity adjustment. If Tax Capacity 

goes up 6%, our budget will go up 6%.  Not all things are equal, if there are new developments 

you can increase your tax levy and it won’t affect your tax rate. When the tax base stays level or 

shrinks, a levy increase will hit more. We try to follow the policy to follow the tax capacity rate 

which is usually 5-6%. 

     Melissa Zimmerman, 2525 Stoney Creek Drive commented she will speak to the legal duty 

of the council regarding the resolution you just adopted and the people you were elected to 

protect. We have never opposed the East Side Corridor itself. We oppose the advancement of a 

specific location where feasible avoidance alternatives were hidden from the public and excluded 

from the EAW, rendering the environmental review incomplete and biased toward a 

predetermined outcome which is why the resolution adopted tonight is problematic. Under 

Minnesota law, local governments have a primary duty to protect the health, safety, and welfare of 

their residents. That duty does not yield to development pressure, convenience, or 

intergovernmental agreements. 

     Minnesota Rules, part 4410.3100, which governs environmental review: “A governmental unit 

shall not take any action, including the acquisition of property, if that action will prejudice the 

ultimate decision on a project until a negative declaration has been issued, or until the final EIS has 

been determined adequate by the RGU or the EQB. An action prejudices the ultimate decision if it 

tends to determine subsequent development or to limit alternatives or mitigative measures.” 

   That language exists to prevent decisions from being made before environmental review is 

complete. The resolution you just voted on is titled “Resolution Approving Municipal Support for 

the East Side Corridor Project.” This resolution is not informational. It goes beyond general 

support. It endorses a single alignment, supports right-of-way acquisition, and commits the city to 

cooperative agreements and cost participation. Those are not neutral actions. They are actions that 

determine development and limit alternatives, exactly what state law prohibits during an 

environmental review. Today is December 16th and the EAW public comment period remains open 

until December 31st.  

     Adopting this resolution before that date tells residents the outcome has already been decided, 

regardless of how incomplete or defective the EAW may be. I also want the record to reflect that 

concerns regarding predetermination under MEPA and NEPA have already been submitted to 

appropriate government oversight for review. This is not a hypothetical issue. Tonight’s vote has 

become part of that record. Tonight, it appears that development interests have been given 

greater weight than the safety, health, and quality of life of hundreds, potentially more than a 

thousand existing residents. Roads can be redesigned, agreements can be renegotiated but harm 

to people and neighborhoods cannot be undone. Your job is not to facilitate development at any 

cost. Your job is to protect the people who already live here. 

     I ask that the public record reflect that this concern was raised clearly and respectfully tonight, 

before any further irreversible actions are taken. 
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     Matt Sennott, 2519 Stoney Creek Drive commented he supports the concerns Melissa just 

raised about the process, legal duty and protection with regard to the proposed East Side Corridor 

Project. This is to ensure that your decisions follow the law, we are not opposed to planning in 

general and not opposed to an east side corridor, just opposed to the current location being 

considered for this proposed project. The MN Environmental Policy Act requires that no action 

should prejudice a project during the Environmental Review Process. The EAW is meant to inform 

decisions, not to follow them. ROW acquisitions and committing to future cooperative agreements 

can limit alternatives and lock in outcomes, which is exactly what the MEPA prevents.    

     Environmental Review only works if it meaningfully involves and forms a decision but does not 

follow it. The EAW public comment period is open until Dec 31st, by adopting a resolution tonight, 

sends a signal that the outcome has been decided regardless of public input or a complete review. 

This undermines the truth and trust in the process and could make future reviews legally 

vulnerable. Hundreds of exiting residents are impacted by this corridor. Roads, agreements and 

designs can be revised, but harm to residents and neighborhoods cannot. Protecting residents’ 

health, safety and quality of life is the number one and primary duty of local government.  

     I ask that a concern about prejudgment be acknowledged on record and emphasize that you 

do it right and wait for the Environmental Review to be completed prior to taking irreversible 

actions.   

     Gary Jones, 995 Ridge Road commented the archery hunt signage at Mineral Springs Park. At 

the start of the season, the hunter was given choice of the South Sand or North Sand areas. After 

they realized the south stand was a danger, the stand was moved to the north location which is 

more remote. The south sand has seven orange signs but no stand, the north sand has the stand 

and one sign. Update on the signs would be appreciated. Take a marker and update the sign. We 

need to be courteous of taxpayers who are paying for this. Stand placement at Kaplans and 

Manthey were changed last year, last week at Mineral Springs four families were sledding within  

100 feet of where if the stand was if it had not been removed. The public has been monitoring the 

activity, and it should be task of Park and Rec staff, we don’t want to hear comments on the police  

scanners.  

     Tyler Allistar/Hunter, 201 N Oak Ave commented that he fully agrees and supports the 

opposition to the selected route for the proposed East Side Corridor Project as stated by Melissa 

Zimmerman and Matt Sennot. I want to voice my concern and acknowledge that I agree with 

everything that was said and request their statements as well as mine be put on public record. 

     Cathrine Coleman, 515 Glendale St commented she is almost a lifetime resident of Owatonna 

and appreciates all the work that each of the council members do. Council Members didn’t take a 

pay raise this last year and that is appreciated by many. I want to address use of the West Hills 

Campus for a future Police Station. The West Hills Campus, 43 or 42 acres on the National Register 

of Historical Places. All of the land, from Glendale and north to and across State Street and some 

buildings there, that is the National Park Service.  This is under the national register, the property is 

not being respected, the most certification was in 2010. There may have been an original 

certification in 1975, but #1001809 by the Department of National Parks Service. In 2010, Letters of 

Recommendation were received from former Mayor Tom Kuntz; Otto Nelson, member of the West 
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Hills Commission, Wayne Klinkhammer, also a former mayor, State School Museum Board and 

Brad Meier, President of the Owatonna Chamber of Commerce. Brad’s statement included this 

quote, “The community wants to preserve this asset by designating the entire campus on the 

National Historical Register. We believe this will preserve the integrity of this historical site and 

allow for future use.“ This is a historical place, it is one of only three orphanages.   

 

MAYOR AND COUNCIL COMMENTS:  

     Council Member McCann – I do appreciate all the citizens coming to our meeting and their 

comments. Prior to serving on the Council, I was on another board for seven years and we did not 

receive as many comments during my tenure. Previously, the city held a Coffee with the Council, 

and we should consider this again, this will give people an opportunity to come in to talk to us. I 

don’t have all the answers, this is my first term, every other member has more years of experience, 

and I do appreciate those sitting up here. Also, I  appreciate what staff have done, the budget 

impacts so much, Supplies, building, we have a lot of old buildings, and we need to care for them. 

If we are not using something, we need to diversify those assets. Owatonna is home to all of us, 

we want Owatonna to be the best it can be. We need to do what we can to make that happen. No 

raise for council was a small amount, but it was the right thing to do this year. Not taking a pay 

raise was minimal but something we could do. I do appreciate the other council members and 

their mentorship. 

     Council Member Svenby commented he would echo Council Member McCanns comment. 

This year, I received the citizen input and feedback that I have received during the twenty years I 

have served. You elect us to represent the community, so it is good to hear from you. 

     Council Member Voss commented that he is a member of the facility Task Force. They were 

tasked to take care of the West Hills Campus. They have made recommendations and every 

building has been worked on during the last 5-6 years. Disappointed the tuck-pointing project was 

pulled from next year’s budget, this was going to be year four of a four-year plan for City Hall and 

would have been done next year. Everyone needs to know we are not ignoring the West Hills 

Campus, it is quite an expensive place to keep going.   

     Council Member Dotson commented he would piggyback on what Council Member Voss said 

about the West Hills Campus. During renovation of our Council Chambers, we worked with SHIPO 

to retain some historical aspects of the building to make sure it conforms with the overall look and 

feel of the campus. Those are important things that we keep in mind. I too appreciate all the input 

and comments about the budget, it is the most I have heard during the fifteen years I have been 

on the council. I am looking forward to next year, I believe we will get our finances inline and may 

have a little bit of extra money to work with. 

     Council Member Voss thank you to City Administrator Tuma and staff for getting us here. I 

have loved seeing people here during our last three meetings, it makes me feel better. Thank you 

Council Member Svenby for challenging the Budget Process, it makes up better. 

     City Administrator Tuma expressed thanks to the council for helping us through the 

challenges. Council has put in extra time and passion for this community. This is our last meeting 

in 2025 and looking forward to 2026. Happy Holidays. 
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     Council President Raney also thanked community members for coming to recent meetings 

and becoming involved. Our next meeting is January 6th, we are now entering the Christmas 

season. This community offers a safe environment, and we have a lot to be thankful. This is a 

pretty safe community, be supportive of those around that do not have as much as others. There 

are people in this community not as fortunate as others so lend a helping hand. Merry Christmas 

and Happy Hanukkah to our Jewish community members.  

 

At 8:43 p.m., Council Member Boeke made a motion to adjourn, Council Member Svenby 

seconded the motion, Council Member Dotson wasn’t ready to end the meeting, but other 

members voted aye and the meeting was closed.  

   

Respectfully submitted,  

 

Jeanette Clawson, Administrative Coordinator  
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          Airport Commission Meeting Minutes 

December 18, 2025 – Charles S. Crandall Center – Meeting Room, City Hall 
“DRAFT” 

1. Call to Order 
 

Chair Thurnau called the meeting of the Airport Commission to order at 8:03 am.   
 

2. Roll Call 
 

Commissioners Attending  
Matt Thurnau   Chair 
Anthony Louris  Vice Chair 
Dave Purscell   Commissioner 
Madeleine Haberman  Commissioner 
Daren Tarpenning  Commissioner 

 
Commissioners Absent 
Greg Krueger   Commissioner 
Tim McManimon  Commissioner 

 
Staff Attending 
Dave Beaver   Airport Manager 
Troy Klecker   Community Development Director 
Kristen Kopp   Senior Administrative Technician 
 
Visitors Attendings 
Don McCann   City Council 

 
 

3. Approval of Agenda 
 

Commissioner Tarpenning made a motion to add an agenda item to talk about the date of the 
January 2026 meeting and Commissioner Purscell seconded the motion. All Commissioners 
voting Aye, the motion carried.  
 
Commissioner Louris made a motion to approve the agenda and Commissioner Haberman 
seconded the motion. All Commissioners voting Aye, the motion carried.  
 

4. Minutes 
 

Commissioner Purcell made a motion to approve the minutes from November 13, 2025, 
Airport Commission meeting and Commissioner Louris seconded the motion. All 
Commissioners voting Aye, the motion carried.    
   

5. Action Items 
 

Chair Reports 
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Matt Thurnau wished everyone happy holidays. 
  

Staff Reports 
Airport Manager Beaver said it’s been a busy few weeks and flight activity has been up for 
this time of year. He highlighted the fuel volumes and arrivals. Staff are busy with taking 
care of snow and ice. The State is looking at moving the Automated Weather Observation 
System (AWOS) to a different location that will be clear of any future building area and 
compliant with the Airport Layout Plan. This project will likely happen in 2026 at 100% 
state funding. Staff are in the process of sending out year-end invoices as needed.  A 2025 
budget summary will be provided early in 2026. City Council approved the 2026 Budget this 
week. Klecker said that the one airport CIP project that was pushed back was the terminal 
roof replacement.  Beaver reported that there are discussions regarding forming a flying club 
at the airport.  An inquiry has been sent out to airport tenants and users to gauge interest, 
Accelerated Aviation may help facilitate.  The wall mural has been approved and ordered. It 
will be installed in three different sections and will hopefully be done in mid-January.  
 
Automated Fueling Card Reader Replacement Project Update 
Beaver said the MnDOT grant application due date for this project was the end of 
November. An extension has been requested because contractors are still conducting final 
site visits and preparing numbers.  Additional time will help ensure accuracy of costs and 
the installation is not expected until weather permits in 2026.  The grant extension request is 
until January 31, 2026.  
 
Airport Zoning Update  
Beaver said they received the grant from MnDOT Aeronautics for the airport Zoning 
Ordinance update this week, representing 70% funding participation of project costs and will 
be going to City Council for their approval. The next step will be re-forming the Joint 
Airport Zoning Board. The ordinance also provides for the airport zoning Board of 
Adjustment, which is formed to hear variance requests and has five members. The City will 
need two members for the Joint Airport Zoning Board and at least one member for the 
Board of Adjustment.  
 
January Meeting 
A motion was made by Purscell and seconded by Haberman to move the January meeting 
from January 15 to January 22, 2026. All Commissioners voting Aye, the motion carried.  

 
6. Adjournment – The meeting was adjourned at 8:35 am. All Commissioners voting Aye, the 

motion carried.  
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RECAP:

Amount Vendor Description

$  202,675.74 BOSCH AUTOMOTIVE SERVICE SOLUT TIF 3-14 PAY GO NOTE

 23,670.72 CEMSTONE CONCRETE MATERIAL LLC TIF 3-11 PAY GO NOTE

 20,183.15 CENTRAL FARM SERVICE
TRANS 89 SUPER UNLEADED GAS,  TRANS NON-BIO #1 DYED DIESEL, & 

DEF - BULK

 331,170.52 COSTCO WHOLESALE CORPORATION TIF 3-12 PAY GO NOTE

 82,371.15 DAIKIN APPLIED AMERICAS INC TIF 3-13 PAY GO NOTE

 48,291.74 EQUITY GROWTH TIF 12-1 PAY GO NOTE

 21,822.45 FAREWAY STORES INC TIF 4-1 PAY GO NOTE

 223,263.49 FESTAL PLACE, LLC TIF 3-15 PAY GO NOTE

 42,463.31 KAB PROPERTIES TIF 3-16 PAY GO NOTE

 82,575.85 KILLMER ELECTRIC LS PANEL REPLACEMENT & MBR AND STB OUTDOOR HORN STROBE

 115,210.00 LEAGUE OF MN CITIES INS TRUST WORKERS' COMPENSATION 4/1/2025-4/1/2026 INSTALLMENT #4

 27,793.13 MOUND OWATONNA LLC TIF 15-1 PAY GO NOTE

 201,704.40 NEAR NORTH TITLE GROUP PROPERTY PURCHASE - 228 PEARL ST E

 32,526.62 OWATONNA AREA CHAMBER OF COMM OCTOBER 2025 LODGING TAX

 86,489.13 OWATONNA HOSPITALITY I, LLC TIF 10-2 PAY GO NOTE

 27,584.79 OWATONNA PEARL TIF 10-1 PAY GO NOTE

 28,000.83 PRO-PET LLC TIF 3-10 PAY GO NOTE

 893,919.19 RICE LAKE CONSTRUCTION GROUP WWTP EXPANSION PROJECT

 22,609.32 SOUTH POINTE II LLC TIF 8-2 PAY GO NOTE

 32,045.97 SOUTH POINTE OWATONNA TIF 8-1 PAY GO NOTE

 151,230.88 SOUTHEAST SERVICE COOPERATIVE DECEMBER 2025 MEDICA HEALTH INSURANCE

 24,587.90 STEVE JAMES EXCAVATING INC

CATCH BASIN REPAIRS - LINCOLN & 11TH AVE, STATE & NORTH, 16TH 

ST & 10TH AVE SW, REPAIR SANITARY SEWER @ 525 E MAIN ST, & 

SNOW HAULING

 26,779.36 US BANK PURCHASING CARD PAYMENT

 338,136.53 WENCL CONSTRUCTION INC 2025 STREET & UTILITY PROJECT AND SERVICES AT 315 LEMOND RD

 20,289.24 WINTER SERVICES LLC TREATED SALT - RAIL & DELIVERY

256,024.74 OTHER EXPENDITURES

3,363,420.15 SUBTOTAL

107,348.71 HRA HOUSING ASSISTANCE PAYMENTS

3,470,768.86 TOTAL EXPENDITURES PRESENTED FOR APPROVAL

NOTE:  Checks over $20,000 are detailed out individually 
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Check Check Vendor Name Net Check Check Check
Number Date Amount Status Type

Cash Account: 999-19100-000-000-000000
385629 12/18/25 NEAR NORTH TITLE GROUP 201,704.40 O Regular
385630 12/20/25 CLOVER CONNECT 170.09 R Wire Transfer
385631 12/20/25 GLOBAL PAYMENTS INTEGRATED 4,047.16 R Wire Transfer
385632 12/20/25 MN DEPT OF LABOR AND INDUSTRY 1,310.81 R Wire Transfer
385633 12/20/25 MN DEPT OF REVENUE 1,333.15 R Wire Transfer
385634 12/20/25 PAYMENTECH 38.14 R Wire Transfer
385635 12/20/25 SOUTHEAST SERVICE COOPERATIVE 151,230.88 R Wire Transfer
385636 12/20/25 US BANK 26,779.36 R Wire Transfer
385637 12/20/25 WEX BANK 895.46 R Wire Transfer
385638 12/20/25 WEX HEALTH INC 349.25 R Wire Transfer
385639 12/29/25 ACME ELECTIRC MOTOR INC 2,075.94 O Regular
385640 12/29/25 ADOLFO VARGAS 200.00 O Regular
385641 12/29/25 ADVANCED ENGINEERING & ENVIRON 473.25 R ACH
385642 12/29/25 AFLAC 2,309.18 R ACH
385643 12/29/25 ALEXANDER LUMBER COMPANY 119.87 O Regular
385644 12/29/25 AMERICAN BACKFLOW PRODUCTS CO 180.50 O Regular
385645 12/29/25 ANHORN � S GAS & TIRE 740.31 O Regular
385646 12/29/25 B & B COLE PROPERTIES LLC 9,364.21 R ACH
385647 12/29/25 BAKER TILLY US LLP 1,329.00 R ACH
385648 12/29/25 BOSCH AUTOMOTIVE SERVICE SOLUT 202,675.74 O Regular
385649 12/29/25 CATFISH ENTERPRISES INC 400.00 O Regular
385650 12/29/25 CEMSTONE CONCRETE MATERIAL LLC 23,670.72 O Regular
385651 12/29/25 CENTRAL FARM SERVICE 20,183.15 O Regular
385652 12/29/25 CHRIS PROHASKI II 10,000.00 R ACH
385653 12/29/25 CHRISTIAN BERG 38.00 O Regular
385654 12/29/25 CITY OF BLOOMING PRAIRIE 6,414.41 R ACH
385655 12/29/25 CITY OF OWATONNA 100.00 O Regular
385656 12/29/25 COSTCO WHOLESALE CORPORATION 331,170.52 O Regular
385657 12/29/25 CULLIGAN OF OWATONNA 39.15 R ACH
385658 12/29/25 CUMMINS INC 1,960.64 R ACH
385659 12/29/25 CURT � S TRUCK & DIESEL SERVICE 701.18 R ACH
385660 12/29/25 DAIKIN APPLIED AMERICAS INC 82,371.15 R ACH
385661 12/29/25 DALCO 982.97 O Regular
385662 12/29/25 DELL MARKETING LP 272.87 R ACH
385663 12/29/25 DENISE STEWART 148.63 R ACH
385664 12/29/25 EBSCO INFORMATION SERVICES 6,618.00 R ACH
385665 12/29/25 ENSURITY MOBILE CORP 150.00 O Regular
385666 12/29/25 EQUITY GROWTH 48,291.74 O Regular
385667 12/29/25 EYE MED VISION CARE 569.10 O Regular
385668 12/29/25 FAREWAY STORES INC 21,822.45 O Regular
385669 12/29/25 FASTENAL COMPANY 398.38 R ACH
385670 12/29/25 FESTAL PLACE, LLC 223,263.49 O Regular
385671 12/29/25 Fifth Asset Inc 12,500.00 R ACH
385672 12/29/25 FIRST SUPPLY OWATONNA 617.32 R ACH

Page 115 of 376



apadatecr2 City of Owatonna dmueller 12/29/2025 14:43 Page 2
A/P Check Register
Checks from 12/17/2025 to 01/01/2026

 

Check Check Vendor Name Net Check Check Check
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385673 12/29/25 FLAHERTY & HOOD PA 2,430.00 R ACH
385674 12/29/25 FOAMCRAFT PACKAGING INC 1,804.01 O Regular
385675 12/29/25 FOUR SEASONS ELECTRIC 833.80 R ACH
385676 12/29/25 FREDRICK & CARLIE VEEDER 3,558.00 O Regular
385677 12/29/25 GENESIS LAMP CORPORATION 108.02 R ACH
385678 12/29/25 GENUINE PARTS COMPANY - NAPA 1,238.72 R ACH
385679 12/29/25 GOPHER/PLAY WITH A PURPOSE 682.20 R ACH
385680 12/29/25 GRAINGER 407.83 R ACH
385681 12/29/25 HAWKINS INC 2,789.71 R ACH
385682 12/29/25 HEALTHPARTNERS INC 6,114.28 O Regular
385683 12/29/25 HILLYARD INC 539.25 O Regular
385684 12/29/25 HOLLY N HULL 590.00 O Regular
385685 12/29/25 HOUSE OWATONNA 230.93 O Regular
385686 12/29/25 HUBER SUPPLY CO INC 254.37 O Regular
385687 12/29/25 HUNT ELECTRIC CORPORATION 4,799.50 O Regular
385688 12/29/25 IFACS 383.03 R ACH
385689 12/29/25 INGRAM LIBRARY SERVICES LLC 107.30 O Regular
385690 12/29/25 INNOVATIVE OFFICE SOLUTIONS 461.41 O Regular
385691 12/29/25 INTEGRATED PROCESS SOLUTIONS I 4,750.00 R ACH
385692 12/29/25 INTOXIMETERS 125.00 R ACH
385693 12/29/25 JARDINE LOGAN & O � BRIEN 6,187.50 O Regular
385694 12/29/25 JONES HAUGH & SMITH INC 166.34 O Regular
385695 12/29/25 KAB PROPERTIES 42,463.31 O Regular
385696 12/29/25 KILLMER ELECTRIC 82,575.85 O Regular
385697 12/29/25 LAWSON AUTOMOTIVE LLC 760.16 R ACH
385698 12/29/25 LAWSON PRODUCTS 232.82 O Regular
385699 12/29/25 LEAGUE OF MN CITIES INS TRUST 115,210.00 O Regular
385700 12/29/25 LEGACY SIGNS INC 3,072.50 R ACH
385701 12/29/25 LMS PRODUCTIONS LLC 375.00 O Regular
385702 12/29/25 LOCKRIDGE GRINDAL NAUEN PLLP 3,333.33 O Regular
385703 12/29/25 MADISON NATL LIF INS CO INC 1,131.72 O Regular
385704 12/29/25 MCMASTER-CARR SUPPLY CO 17.72 R ACH
385705 12/29/25 MCNEILUS STEEL INC 942.08 R ACH
385706 12/29/25 METRONET SYSTEMS HOLDINGS LLC 1,729.71 R ACH
385707 12/29/25 MID OPERATIONS LLC 496.20 R ACH
385708 12/29/25 MID-AMERICAN RESEARCH CHEMICAL 382.05 O Regular
385709 12/29/25 MIDWEST TAPE LLC 104.72 R ACH
385710 12/29/25 MILLER HOMES LLC 7,500.00 O Regular
385711 12/29/25 MINA ADSIT ARCHITECTURE & PLAN 580.98 R ACH
385712 12/29/25 MINNESOTA ELEVATOR INC 223.73 R ACH
385713 12/29/25 MINNESOTA LIFE 2,896.95 O Regular
385714 12/29/25 MN DEPT OF HEALTH 2,000.00 O Regular
385715 12/29/25 MN DEPT OF LABOR AND INDUSTRY 290.00 O Regular
385716 12/29/25 MN NCPERS GROUP LIFE INSURANCE 368.00 O Regular
385717 12/29/25 MN VALLEY TESTING LABS INC 825.50 R ACH
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385718 12/29/25 MN WASTEWATER OPERATORS ASSN 480.00 O Regular
385719 12/29/25 MOUND OWATONNA LLC 27,793.13 O Regular
385720 12/29/25 MTI DISTRIBUTING INC 187.58 R ACH
385721 12/29/25 NORTHLAND FARM SYSTEMS 44.46 R ACH
385722 12/29/25 OFFICE OF MNIT SERVICES 812.51 O Regular
385723 12/29/25 OWATONNA AREA CHAMBER OF COMM 32,526.62 O Regular
385724 12/29/25 OWATONNA FLOOR COVERING 18,414.29 O Regular
385725 12/29/25 OWATONNA HEATING & COOLING INC 16,378.00 R ACH
385726 12/29/25 OWATONNA HOSPITALITY I, LLC 86,489.13 O Regular
385727 12/29/25 OWATONNA MOTOR COMPANY 541.10 O Regular
385728 12/29/25 OWATONNA PEARL 27,584.79 O Regular
385729 12/29/25 OWATONNA PUB SCHOOLS ISD 761 855.00 R ACH
385730 12/29/25 OWT HARDWARE 86.19 O Regular
385731 12/29/25 PRECISION LINING & SEWER LLC 1,540.00 R ACH
385732 12/29/25 PRESENCE TELEHEALTH PLLC 124.00 R ACH
385733 12/29/25 PRO-PET LLC 28,000.83 O Regular
385734 12/29/25 PROQUEST LP 4,491.11 O Regular
385735 12/29/25 RDO EQUIPMENT CO 1,144.66 R ACH
385736 12/29/25 RENT N SAVE PORTABLE SERVICES 1,018.35 O Regular
385737 12/29/25 RICE LAKE CONSTRUCTION GROUP 893,919.19 R ACH
385738 12/29/25 RICE STEELE 911 CENTER 90.00 O Regular
385739 12/29/25 RL HOLDINGS 8,657.81 R ACH
385740 12/29/25 RSBS MANAGEMENT INC 1,785.00 O Regular
385741 12/29/25 SAFE-FAST INC 1,348.56 R ACH
385742 12/29/25 SHELLBACK TACTICAL LLC 630.00 O Regular
385743 12/29/25 SHERWIN WILLIAMS COMPANY 423.48 O Regular
385744 12/29/25 SHI INTERNATIONAL CORP 6,129.93 O Regular
385745 12/29/25 SHORT ELLIOTT HENDRICKSON INC 15,357.31 O Regular
385746 12/29/25 SHRED RIGHT 44.75 R ACH
385747 12/29/25 SOUTH POINTE II LLC 22,609.32 O Regular
385748 12/29/25 SOUTH POINTE OWATONNA 32,045.97 O Regular
385749 12/29/25 SPHERION STAFFING LLC 1,460.25 O Regular
385750 12/29/25 ST CROIX RECREATION CO 4,519.50 R ACH
385751 12/29/25 STATE INDUSTRIAL PRODUCTS 614.32 R ACH
385752 12/29/25 STEELE COUNTY TREASURER 27.00 O Regular
385753 12/29/25 STEVE JAMES EXCAVATING INC 24,587.90 R ACH
385754 12/29/25 STEWART SANITATION 1,644.67 O Regular
385755 12/29/25 STREICHER � S INC 110.00 O Regular
385756 12/29/25 SUMMIT COMPANIES 334.25 R ACH
385757 12/29/25 SYNCHRONY BANK - LOWE � S 1,796.08 O Regular
385758 12/29/25 T-MOBILE 2,326.94 O Regular
385759 12/29/25 TERMINIX 75.08 O Regular
385760 12/29/25 TERRACON CONSULTANTS INC 601.25 R ACH
385761 12/29/25 TEXAS REFINERY CORP 542.50 R ACH
385762 12/29/25 THE LIBRARY STORE 8,031.40 O Regular
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385763 12/29/25 THE LIFEGUARD STORE INC 1,044.00 R ACH
385764 12/29/25 TOR SPERLING 379.98 R ACH
385765 12/29/25 TRI STATE BOBCAT 658.40 R ACH
385766 12/29/25 UKG INC 2,004.20 R ACH
385767 12/29/25 UNITED WAY 55.00 O Regular
385768 12/29/25 UTILITY CONSULTANTS INC 4,481.73 R ACH
385769 12/29/25 VAN METER INC 415.71 O Regular
385770 12/29/25 VENTURE HYDRAULICS INC 864.59 R ACH
385771 12/29/25 VERIZON WIRELESS 2,671.02 O Regular
385772 12/29/25 VESTIS GROUP INC 366.53 O Regular
385773 12/29/25 W W GOETSCH ASSOCIATES INC 3,966.09 R ACH
385774 12/29/25 WALBRAN & FURNESS CHARTERED 855.78 R ACH
385775 12/29/25 WEN-COL INC 484.18 O Regular
385776 12/29/25 WENCL CONSTRUCTION INC 51,800.00 O Regular
385777 12/29/25 WENCL CONSTRUCTION INC 286,336.53 O Regular
385778 12/29/25 WINTER SERVICES LLC 20,289.24 O Regular
385779 12/29/25 WOLFF AND SONS INC 733.00 R ACH
385780 12/29/25 XCEL ENERGY 753.36 O Regular
385781 12/29/25 ZACK � S INC 952.50 O Regular
385782 01/01/26 ACADEMY APARTMENTS OF OWA LLC 1,307.00 R ACH
385783 01/01/26 ALL AREA MANAGEMENT LLC 2,299.00 R ACH
385784 01/01/26 APACHE APARTMENTS 667.00 R ACH
385785 01/01/26 ATM PROPERTIES LLC 2,183.00 R ACH
385786 01/01/26 ATR HOLDINGS 923.00 R ACH
385787 01/01/26 AUSTIN HRA 1,048.00 O Regular
385788 01/01/26 BARRY GILLESPIE 850.00 R ACH
385789 01/01/26 BRIANT PROPERTIES 835.00 R ACH
385790 01/01/26 BROWN CYNTHIA 524.00 R ACH
385791 01/01/26 BRYCEN GREGOR 5,306.00 R ACH
385792 01/01/26 CAPELLE COMPANIES LLC 564.00 R ACH
385793 01/01/26 CEDAR RIDGE APARTMENTS 888.00 R ACH
385794 01/01/26 CEDAR ROSE ASSOCIATES LLC 1,360.00 R ACH
385795 01/01/26 CEDAR RUN TOWN HOMES MDI #41 3,061.00 R ACH
385796 01/01/26 CEDARDALE NORTH APARTMENTS 660.00 R ACH
385797 01/01/26 CEDARDALE SOUTH APARTMENTS 258.00 R ACH
385798 01/01/26 CEDARDALE WEST APARTMENTS 628.00 R ACH
385799 01/01/26 CHAD STANNARD 548.00 R ACH
385800 01/01/26 CHASE BLUM 629.00 R ACH
385801 01/01/26 CHRIS PROHASKI 1,363.00 R ACH
385802 01/01/26 CHRIS PROHASKI II 940.00 R ACH
385803 01/01/26 COMMON CENTS PROPERTIES LLC 323.00 R ACH
385804 01/01/26 COOPERS COURT LLC 449.00 R ACH
385805 01/01/26 DAKOTA STEARNS PROP LLC 750.00 R ACH
385806 01/01/26 DANIEL SCHLEGEL 486.00 R ACH
385807 01/01/26 EEK, LLC 1,890.00 R ACH
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385808 01/01/26 FREDRICKSON PROPERTIES 1,348.00 R ACH
385809 01/01/26 HOUSING HUB LLC 2,473.00 R ACH
385810 01/01/26 IMAGE APARTMENT 5,931.00 R ACH
385811 01/01/26 J & P PROPERTIES 324.00 R ACH
385812 01/01/26 KEG INVESTMENTS LLC 1,699.00 R ACH
385813 01/01/26 KEITH MARTIN 1,082.00 R ACH
385814 01/01/26 KLEVOS GREG 820.00 R ACH
385815 01/01/26 L&L LEGACY PROPERTIES 635.00 R ACH
385816 01/01/26 LINCOLN SQUARE APARTMENTS 5,742.00 R ACH
385817 01/01/26 LWO LIMITED PARTNERSHIP #116 5,571.00 R ACH
385818 01/01/26 MARQUARDT DENNIS 2,283.00 R ACH
385819 01/01/26 MARTIN FAMILY LLC 2,879.00 R ACH
385820 01/01/26 MCALLEN HOUSING COMMISSION 642.71 R ACH
385821 01/01/26 MCCAULEY CONSTRUCTION 434.00 R ACH
385822 01/01/26 MIDWEST INVEST LLC 515.00 R ACH
385823 01/01/26 NECHVILLE SUSAN 1,666.00 R ACH
385824 01/01/26 NORTH HILLS ESTATE LLC 6,690.00 R ACH
385825 01/01/26 NORTHCOURT APARTMENTS 762.00 R ACH
385826 01/01/26 NORTHGATE 2,207.00 R ACH
385827 01/01/26 NORTHSTAR HOLDINGS LLC 1,055.00 R ACH
385828 01/01/26 NORTHWEST MANOR 5,627.00 R ACH
385829 01/01/26 NRB PROPERTIES 451.00 R ACH
385830 01/01/26 OWATONNA PUBLIC UTILITIES 170.00 R ACH
385831 01/01/26 PARKVIEW OWATONNA LLC 1,965.00 R ACH
385832 01/01/26 PHILLIP L BRUHA 940.00 R ACH
385833 01/01/26 POSITIVE SHARE LLC 366.00 R ACH
385834 01/01/26 PROHASKI PROPERTIES 1,057.00 R ACH
385835 01/01/26 QUALITY RENTALS OF OWATONNA LL 952.00 R ACH
385836 01/01/26 RICHARD ELLINGSON 563.00 R ACH
385837 01/01/26 SIXSPARKS LLC 525.00 R ACH
385838 01/01/26 SMITH REAL ESTATE LLC 2,315.00 R ACH
385839 01/01/26 SPERO 3,116.00 R ACH
385840 01/01/26 SUMMIT MANOR 482.00 R ACH
385841 01/01/26 SUSAN I JOHNSON 3,337.00 R ACH
385842 01/01/26 USDA RURAL DEVELOPMENT 1,146.00 O Regular
385843 01/01/26 WILLOW RUN I MDI #58 3,394.00 R ACH
385844 01/01/26 WILLOW RUN II MDI #85 3,369.00 R ACH
385845 01/01/26 ZK INVESTORS LLC 2,076.00 R ACH
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apadatecr2 City of Owatonna dmueller 12/29/2025 14:43 Page 6
A/P Check Register
Checks from 12/17/2025 to 01/01/2026

 

84 Checks total: 2,051,009.37
124 ACH total: 1,233,605.19
0 EFTPS total:
9 Wire transfer total: 186,154.30
0 Payment Manager total:

217 GRAND TOTALS 3,470,768.86
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Permits 
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Events Permit Application 

EP-25-50 

Submitted On: Nov 25, 2025 

Event Information 

Event Name 

Memorial Day Parade 

Location of Event 

 Summary: Early Edition Rotary organizing the 2026 Memorial Day Parade. Will be the same 

route as last year on Elm Avenue: begin at School Street and then south to the Four Seasons 

Centre at the fairgrounds. Parade begins at 9:30 am, set up half an hour prior at 9:00 am. 

Request use of street, ROW, 2 large barricades, 152 large cones and 45 "No Parking" signs. 

Event Contact 

Julie Rethemeier (Early Edition Rotary) 

Parade will run from SE Elm beginning at School Street and then south to the Four Seasons Center. 

Description of Event 

Memorial Day Parade to honor our veterans. 

Event Set Up Date 

05/24/2026 

Actual Event Date 

05/25/2026 

Clean Up Date 

05/25/2026 

Rain Date: In the event of inclement weather, will the event be 

postponed or canceled? 

Canceled 

Application Information 

Sponsoring Organization Name 

Early Edition Rotary 

City 

Owatonna 

Zip 

55060 

Primary Contact 

Phone Number 

5073904863 

Email Address 

jereth4@msn.com 

Event Set Up Time 

9:00 a.m 

Actual Event Time 

9:30 a.m. - 10:00 a.m. 

Clean Up Time 

10:00 a.m - 10:30 a.m. 

Estimated Attendance 

600 

Mailing Address 

PO Box 394 

State 

MN 

Website Address 

www.eeowatonnarotary.org 

Name 

Julie Rethemeier 

Cell Phone 

507-390-4863

Primary On-site Contact
Julie Rethemeier 

Alternate On-site Contact

MIke Herman 
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Event Features 

City Streets or Right-of-Way 

Yes 

Date 

05/25/2026 

Alleys 

No 

Start/End Time 

7:30 -10:30 a.m. 

Public Parking Lots or Spaces 

Yes 

Date 

05/25/2026 

Will any signs/banners be put up? 

No 

Will there be entertainment? 

No 

Will a stage or tent{s) be set up? 

No 

Will merchandise/food items be sold? 

No 

Will alcohol be sold? 

No 

Will there be a fireworks display? 

No 

Describe power needs and location of power source 

NA 

Describe level of advertisement 

Start/End Time 

7:30 a.m. -10:30 a.m. 

Name of Requested Street{s) 

SE Elm beginning at School Street and ending at 18th 

Street 

City Sidewalks or Trails 

Yes 

Date 

05/25/2026 

Start/End Time 

7:30 a.m. -10:30 a.m. 

Parks 

No 

Will there be any inflatables? 

No 

Will sound amplification be used? 

No 

Will there be temporary fencing? 

No 

Will food be prepared on site? 

No 

Will this event require a Temporary Liquor Permit? 

No 

Refer Media or Citizen Inquiries To: 

Name  Julie Rethemeier 
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Describe the emergency action plan if severe weather should arise? 

Use a bullhorn to alert spectators to seek shelter. Ask police escort to alert as well. 

Please provide contact information for responsible party 

during event to advise of severe weather notifications: 

Name 

Julie Rethemeier 

List any other pertinent information 

Thank you for the support of this parade! It was a great success last year and we hope to continue this time honored 

tradition. We couldn't have done it though without the strong partnership with the Police Department and Streets 

Dept. Thank you! 

CITY SERVICES - Afer reviewing the event application, City Services may be required for the event 

Applicant Signature 

The sponsor(s) of this event hereby agrees to save the City, its agents, officials and employees harmless from and 

against all damages to persons or property, all expenses and other liability that may result from this activity. 

�ending on the size of and sco11.e of the event a 

"Certificate of Insurance" may be required. If insurance is required, the policy must be kept in force during the event of 

at least the statutory limits for municipalities covering claims that might be brought against the event that arise out of 

the events authorized and to name the City as an additional insured on their policy "as their interest may appear." As 

the sponsor or authorized representative, I certify that the information provided is true to the best of my knowledge and 

agree to pay the permit fee for this event based upon the information provided in this application. I realize my submittal 

of this application request constitutes a contract between myself and the City of Owatonna and is a release of Liability. 

Signature of Applicant 

true 

Department/staff review and approved this application  with no comments made: 
    Police
    Public Works
    Park & Rec
    Fire
    Building & Inspection 
    Facilities 
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MINNESOTA LAWFUL GAMBLING 
LG220 Application for Exempt Permit 

An exempt permit may be issued to a nonprofit Application Fee (non-refundable) 

4/23 
Page 1 of 3 

organization that: Applications are processed in the order received. If the application • conducts lawful gambling on five or fewer days, and
• awards less than $50,000 in prizes during a calendar

year.
If total raffle prize value for the calendar year will be 
$1,500 or less, contact the Licensing Specialist assigned to 
your county by calling 651-539-1900. 

ORGANIZATION ENIFO'RMATJiON 

Organization 
Name: Owatonna Area Chamber of Commerce 
Minnesota Tax ID 
Number, if any: 9124510 

Mailing Address: 120 S Oak 

City: Owatonna State: MN 

Name of Chief Executive Officer (CEO): Brad Meier 

is postmarked or received 30 days or more before the event, the 
application fee is $100; otherwise the fee is $150.

Due to the high volume of exempt applications, payment of 
additional fees prior to 30 days before your event will not expedite 
service, nor are telephone requests for expedited service accepted. 

Previous Gambling 
Permit Number: X- 74012-25 

Federal Employer ID 
Number (FEIN), if any: 41-0639369 

Zip: 55060 county: Steele 

CEO Daytime Phone: 5074517970 CEO Email: bmeier@owatonna.org 
(permit will be emailed to this email address unless otherwise indicated below) 

Email permit to (if other than the CEO): 

NONP'RO'FlT ST AliUS 

Type of Nonprofit Organization (check one): 
D Fraternal D Religious D Veterans 0 other Nonprofit Organization 

Attach a copy of one of the following showing proof of nonprofit status: 

(DO NOT attach a sales tax exempt status or federal employer ID number, as they are not proof of nonprofit status.) 

0 A current calendar year Certificate of Good Standing 
Don't have a copy? Obtain this certificate from: 

MN Secretary of State, Business Services Division Secretary of State website, phone numbers: 
60 Empire Drive, Suite 100 www.sos.state.mn .us 
St. Paul, MN 55103 651-296-2803, or toll free 1-877-551-6767

□ IRS income tax exemption (S0l(c)) letter in your organization's name
Don't have a copy? To obtain a copy of your federal income tax exempt letter, have an organization officer contact the 
IRS toll free at 1-877-829-5500. 

D IRS - Affiliate of national, statewide, or international parent nonprofit organization (charter) 
If your organization falls under a parent organization, attach copies of both of the following: 
1. IRS letter showing your parent organization is a nonprofit 501(c) organization with a group ruling; and 
2. the charter or letter from your parent organization recognizing your organization as a subordinate.

GAMBLING PREMIISES INFORMATION

Name of premises where the gambling event will be conducted 
(for raffles, list the site where the drawing will take place): Torey's Restaurant & Bar 

Physical Address (do not use P.O. box): 208 N. Cedar Ave 

C heck one: 
0 City: Owatonna Zip: 55060 County: Steele 

0Township: Zip: County: 

Date(s) of activity (for raffles, indicate the date of the drawing): 02/15/2026 

C heck each type of gambling activity that your organization will conduct: 

DBingo D Paddlewheels □ Pull-Tabs DTipboards 0Raffle 

Gambling equipment for bingo paper, bingo boards, raffle boards, paddlewheels, pull-tabs, and tipboards must be obtained 
from a distributor licensed by the Minnesota Gambling Control Board. EXCEPTION: Bingo hard cards and bingo ball selection 
devices may be borrowed from another organization authorized to conduct bingo. To find a licensed distributor, go to 
www.mn.gov/gcb and click on Distributors under the List of Licensees tab, or call 651-539-1900. 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Troy Klecker, Community Development Director 
SUBJECT: Renew Agreement for Economic Development - OACC & Tourism 
 
 
Purpose: 
Approve renewal of the agreement with Owatonna Area Chamber of Commerce (OACC) and 
Tourism for Economic Development. 
 
  
Background: 
The EDA has partnered with the Owatonna Area Chamber of Commerce and Tourism 
(OACCT) for economic development activities for many years. The agreement includes 
numerous economic development activities, including facilitating Owatonna Partners for 
Economic Development meetings. The agreement is for 3 years, 2026–2028, at $30,000 per 
year. This is the same agreement and amount as in previous years. The EDA approved 
renewing this agreement during their last meeting. 
 
  
Budget Impact: 
$30,000/year for 3 years budgeted within the EDA Budget. 
 
  
Staff Recommendation: 
Staff recommends approval to renew this agreement.  
Attachments: 
1. 2026-2028 Agreement  
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AGREEMENT 
CITY OF OWATONNA ECONOMIC DEVELOPMENT AUTHORITY 

AND 
OWATONNA AREA CHAMBER OF COMMERCE AND TOURISM 

FOR ECONOMIC DEVELOPMENT 
 

 
 This AGREEMENT made between the Owatonna Economic Development Authority, a 
municipal corporation (hereinafter referred to as the “EDA”), and the Owatonna Area Chamber 
of Commerce and Tourism (hereinafter referred to as “OACCT”). 
 
 WHEREAS, an AGREEMENT has been made between the Owatonna Economic 
Development Authority, a municipal corporation (hereinafter referred to as the “EDA”), and the 
Owatonna Area Chamber of Commerce and Tourism (hereinafter referred to as “OACCT”); and 
 
 WHEREAS, certain defined economic development activities can best be provided in 
collaboration between the EDA and the OACCT, 
  
 NOW THEREFORE, the parties agree as follows: 
 
1. Services Rendered by OACCT.  OACCT shall furnish the following services: 

 
(a) Maintain a site inventory of commercial and industrial buildings. 

 
(b) Provide a contact and facilitation point for retailers, wholesalers, housing, and 

industry projects. 
  

(c) Prepare in collaboration with Owatonna Partners for Economic Development a 
marketing plan and collateral materials to further the goals of economic 
development in Owatonna. 

 
(d) Assist in business recruitment strategies. 

 
(e) Facilitate meetings and provide support services for the Owatonna Partners for 

Economic Development. 
 

(f) Provide professional services in regards to meeting the overall delivery of 
assistance services to new and expanding business. 

 
(g) OACCT President will prepare verbal and written staff reports to the EDA 

monthly on the scope of services provided. 
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2. General Provisions 
 

(a) The term of this Agreement shall begin on January 1, 2026, and shall terminate on 
December 31, 2028.  This Agreement may be cancelled upon sixty (60) days’ 
written notice by either party. 

 
(b) The EDA shall provide the OACCT an annual retainer of $30,000 in 2026, 2027 and 

2028, payable in prorated installments in January and July of each year of the 
agreement. 

 
(c) The EDA and OACCT shall meet in October, 2028 to review the Agreement and 

determine conditions for renewal in the following years. 
 
 (d)     This Agreement is a contract for services and does not create an employer-employee  
            relationship between the EDA and the Chamber President/CEO. 
 
 
IN WITNESS WHEREOF, the parties have executed this Agreement on the date to follow given. 
 
 This ________ day of ___________________, 20___. 
 
 
OWATONNA ECONOMIC DEVELOPMENT AUTHORITY 
 
 
By: ________________________________  By: ________________________________ 
                    
       President             Secretary 
 
 
OWATONNA AREA CHAMBER OF COMMERCE AND TOURISM 
 
 
 
By: ________________________________  By: ________________________________ 
                           
       Chairman of the Board           President/CEO 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Troy Klecker, Community Development Director 
SUBJECT: Renew Main Street Program Agreement - OACC and Tourism 
 
 
Purpose: 
Approve renewal of the agreement with Owatonna Area Chamber of Commerce (OACC) and 
Tourism for the MainStreet Program.  
 
  
Background: 
The EDA has partnered with the Owatonna Area Chamber of Commerce to fund the 
MainStreet Program. The program went to a full-time MainStreet Director 3 years ago, which 
has led to a more active program with many more events. At that time, the agreement was 
amended to its current form with the EDA participating $50,000 towards the program. This 
proposed agreement is the same as the previous agreement with no language changes and is 
a 3-year agreement, 2026-2028. The EDA approved renewing this agreement at its last 
meeting. 
 
  
Budget Impact: 
$50,000/year, 2026-2028. 
 
  
Staff Recommendation: 
Staff recommends approval of renewing this agreement with OACCT for the MainStreet 
Program. 
 
  
Attachments: 
1. 2026-2028 Mainstreet Program Agreement  
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AGREEMENT 
CITY OF OWATONNA ECONOMIC DEVELOPMENT AUTHORITY 

AND 
OWATONNA AREA CHAMBER OF COMMERCE AND TOURISM 

FOR MAINSTREET PROGRAM 
 

 
 This AGREEMENT made between the Owatonna Economic Development Authority, a 
municipal corporation (hereinafter referred to as the “EDA”), and the Owatonna Area Chamber 
of Commerce and Tourism (hereinafter referred to as “OACCT”). 
 
 WHEREAS, an AGREEMENT has been made between the Owatonna Economic 
Development Authority, a municipal corporation (hereinafter referred to as the “EDA”), and the 
Owatonna Area Chamber of Commerce and Tourism (hereinafter referred to as “OACCT”); and 
 
 WHEREAS, certain defined economic development activities can best be provided in 
collaboration between the EDA and the OACCT, 
  
 NOW THEREFORE, the parties agree as follows: 
 
1. Services Rendered by OACCT.  OACCT shall furnish the following services: 

 
(a) Hire and maintain a full time MainStreet Director to lead efforts of the MainStreet 

program. 
 

(b) Follow a plan of work that is in line with MainStreet America and Minnesota 
MainStreet to accomplish goals of the program. 

 
(c) Market EDA programs and initiatives to businesses and property owners in the 

Owatonna Central Business District or designated areas within the CBD. 
  

(d) Submit annually to the EDA a Strategic Plan and Plan of Work for the MainStreet 
Owatonna program. 

 
(e) Provide quarterly updates to the EDA on the progress of the Strategic Plan and 

Plan of Work. 
 

(f) Create a MainStreet Advisory Committee representative of city, business, property 
owner, and supporters of the MainStreet efforts. 
 

(g) Provide financial reports to the city monthly (these will be submitted to the 
Community Development Director). 

 
(h) Create Chamber Foundation accounts for projects that qualify for 501c3 tax 

exemption. 
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2. General Provisions 
 

(a) The term of this Agreement shall begin on January 1, 2026, and shall terminate on 
December 31, 2028.  This Agreement may be cancelled upon sixty (60) days’ 
written notice by either party. 

 
(b) The EDA shall provide the OACCT an annual retainer of $50,000 in 2026, 2027 and 

2028, payable in prorated installments in January and July of each year of the 
agreement. 

 
(c) The EDA and OACCT shall meet in October, 2028 to review the Agreement and 

determine conditions for renewal in the following years. 
 
 (d)     This Agreement is a contract for services and does not create an employer-employee  
            relationship between the EDA and the Chamber President/CEO. 
 
 
IN WITNESS WHEREOF, the parties have executed this Agreement on the date to follow given. 
 
 This ________ day of ___________________, 20___. 
 
 
OWATONNA ECONOMIC DEVELOPMENT AUTHORITY 
 
 
By: ________________________________  By: ________________________________ 
                    
       President             Secretary 
 
 
OWATONNA AREA CHAMBER OF COMMERCE AND TOURISM 
 
 
 
By: ________________________________  By: ________________________________ 
                           
       Chairman of the Board           President/CEO 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Troy Klecker, Community Development Director 
SUBJECT: Renew EDA Loan Administration Agreement - Owatonna Area Business 

Development Center 
 
 
Purpose: 
Approve renewal of the agreement with the Owatonna Area Business Development Center 
(OABDC) for EDA Loan Administration. 
 
  
Background: 
The EDA has had an agreement with the OABDC for many years to administer the EDA loans. 
This includes the Tier 1 and Tier 2 loans as well as the EDA's Downtown Forgivable Loan 
Program. In return, the EDA contributes $20,000 to the OABDC Annual Budget. This 
agreement is for 3 years, 2026-2028, and is the same language and amount as in the 
previous agreement. 
 
  
Budget Impact: 
$20,000/year, the same amount as previous years and included in the annual budget for the 
EDA. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Agreement - EDA Loan Administration  
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AGREEMENT 
CITY OF OWATONNA ECONOMIC DEVELOPMENT AUTHORITY 

AND 
OWATONNA AREA BUSINESS DEVELOPMENT CENTER, INC. 

 
 
 This AGREEMENT made between the Owatonna Economic Development Authority, a 
municipal corporation (hereinafter referred to as the “EDA”), and the Owatonna Area Business 
Development Center, Inc. (hereinafter referred to as “OABDC”). 
 
 WHEREAS, an AGREEMENT has been made between the Owatonna Economic 
Development Authority, a municipal corporation (hereinafter referred to as the “EDA”), and the 
Owatonna Area Business Development Center, Inc. (hereinafter referred to as “OABDC”); and 
 
 WHEREAS, certain defined economic development activities can best be provided in 
collaboration between the EDA and OABDC, 
  
 NOW THEREFORE, the parties agree as follows: 
 
1. Services Rendered by OABDC.  OABDC shall furnish the following services: 

(a) OABDC shall manage the various economic development loan programs established 
by the EDA, including: 
1. Revolving Loan Fund for Commercial Development and Industrial 

Development 
2. Low-Documentation Loan Program Tier 1 and 2 
3. Forgivable Loan program 
4. Any additional loan incentive programs that may be developed by the EDA. 

 
(b) OABDC Executive Director shall serve as a member of Owatonna Partners for 

Economic Development and provide professional services in relation to marketing of 
development opportunities, business financing, and start-up assistance. 

 
(c) OABDC Executive Director will prepare verbal and written staff reports to the EDA 

monthly regarding the status of the EDA’s loan programs. 
 
 (d) OABDC will do follow-up activities with OABDC and EDA clients in an effort to 

further ensure the successful development of the client’s enterprise.  OABDC will 
report back to the EDA the number of clients with whom they worked and the 
number of hours spent doing these activities.  Due to confidentiality, individual 
business names will not be reported. 

 
2. General Provisions 

(a) The term of this Agreement shall begin on January 1, 2026, and shall terminate on 
December 31, 2028.  This Agreement may be cancelled upon sixty (60) days’ 
written notice by either party. 

Page 136 of 376



 2 

(b) The EDA shall provide OABDC an annual retainer of $20,000, payable in prorated 
installments in January and July or as requested by OABDC and approved by the 
EDA. 
 

(c) This Agreement is a contract for services and does not create an employer-employee 
relationship between the EDA and the OABDC Executive Director.  As such, 
OABDC cannot seek legal recourse against EDA clients who fail to meet the 
requirements of EDA/Client loan agreements.  The EDA retains that authority and 
responsibility when legal recourse becomes the option for collection. 

 
 
 IN WITNESS WHEREOF, the parties have executed this Agreement on the date to 
follow given. 
 
 
 This ________ day of ___________________, 20__. 
 
 
OWATONNA ECONOMIC DEVELOPMENT AUTHORITY 
 
 
 
By: ________________________________  By: ________________________________ 
            
       President             Secretary 
 
 
OWATONNA AREA BUSINESS DEVELOPMENT CENTER, INC. 
 
 
 
By: ________________________________  By: ________________________________ 
        
      Chair                     Executive Director 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Jenna Tuma, City Administrator  
SUBJECT: Legislative Services Agreement - Lockridge, Grindal & Nauen PLLP 
 
 
Purpose: 
Seeking Council's approval to enter into an agreement with Lockridge, Grindal, & Nauen PLLP 
(LGN) for Minnesota Legislative Services. 
 
  
Background: 
In 2024, the City Council tasked staff with exploring what a Community Center could be in 
Owatonna, based on consistent public feedback expressing a desire for such a facility. To 
facilitate this, a Community Center Task Force was created in the summer of 2024, 
comprising individuals with diverse interests, backgrounds, and ages.  
 
This group focused on learning from other communities by touring several existing centers. 
They studied best practices and gathered valuable lessons. After their research, the team 
returned to assess what the Owatonna community would want in a center.  
 
The final scope for the proposed community center was then validated through a scientific poll 
conducted by Morris and Leatherman. This poll confirmed the community's desire for a center, 
willingness to support it financially, and interest in utilizing Local Option Sales Tax, which 
residents would have the opportunity to vote on. 
 
To hold a vote on the local sales tax, the State Legislature must approve this request/bill. To 
explore and maximize this option, LGN will provide lobbying services for this project. 
 
Lockridge Grindal Nauen’s government relations professionals have over three decades of 
experience representing clients of all types and sizes at the Minnesota State Capitol. LGN 
partners with a wide range of non-profit, government and business clients to elevate their 
impact in Minnesota by cultivating broader influence and understanding among public officials 
and decision-makers. With significant experience representing and working with local 
governments, Ms. Lenczewski and Ms. Hassel work with communities of all sizes to position 
them for success at the Capitol. LGN has a sizable team with broad-based political affiliations 
and has developed a vast network of long-term, personal connections with leaders at all levels 
of government. 
   
 This is a one-year agreement.  
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Budget Impact: 
The $40,000 agreement fee is a planned 2026 budget item. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Legislative Services Agreement 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Emily Thamert, Assistant City Administrator 
SUBJECT: Amend Payroll Consulting Project - Abdo Financial Services 
 
 
Purpose: 
Approve a Change Request for the 2025 Abdo Payroll Consulting Project. 
 
  
Background: 
An agreement to engage Abdo to complete a comprehensive assessment of all core finance 
processes was approved by City Council on July 15, 2025. The Abdo team consists of public 
finance experts with extensive years of service. The scope of these assessments will include 
process evaluations and identification of processing challenges and efficiency improvements. 
The project outcomes will include identification of best practice process improvements, 
training and documentation of those enhanced processes and expert support for the team.  
 
Abdo is proposing to expand/modify the approved Payroll Consulting Agreement for additional 
in-person interviews needed and review of historical payroll reporting.     
 
  
Budget Impact: 
The budget impact is $6,200. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Payroll Consulting Project Change Request  
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Proposed By:

100 Warren Street, Ste 600
Mankato, MN 56001
P 507.625.2727
F 507.388.91399

Mankato Office

5201 Eden Avenue, Ste 250
Edina, MN 55436
P 952.835.9090
F 952.835.3261

Edina Office

Lighting the path forward

Leah Davis, CPA
Partner  |  Abdo
leah.davis@abdosolutions.com
Direct Line 507.524.2347

Payroll Consulting Project Change Request

City of Owatonna

December 10,  2025
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Lighting the path forward

AbdoSolutions.com

City of Owatonna, Minnesota
Attn: Jenna Tuma
540 West Hills Circle
Owatonna, MN 55060

December 10, 2025

Proposed by Abdo 

Change Request:

As a result of client-requested in-person interviews and staff interview rescheduling needs, including interview no-shows 
while on site, challenges receiving historical payroll reporting from former staff, and plans for additional interviews to re-
evaluate the payroll process challenges in January 2026, Abdo is proposing to expand / modify the current Payroll 
Consulting Agreement to include an adjustment to reflect the following changes in scope:

Reason for requiring the change order:

 

Estimated cost of change/ additional work: 

Additional 8 hours of interview time, including on-site travel time/
mileage (above contracted 6 hours)

Additional review and communication related to former staff challenges 
with historical payroll reporting

Addition of 4 hours of interview time to be scheduled in January 2026

Additional $6,200 in contracted fees, to be billed in December 2025

Proposed additional fees will be invoiced, upon your signed consent below, beginning with your December 2025 invoice.

APPROVAL 

City of Owatonna, Minnesota
540 West Hills Circle
Owatonna, MN 55060

Name

Title

Date

Abdo LLP
100 Warren Street, Suite 600
Mankato, MN 56001

Name

Title  Partner 

Date December 10, 2025 
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Action Items 

Page 147 of 376



Ordinances 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Greg Kruschke, Community Development Manager 
SUBJECT: Second/Final Reading Proposed Ordinance 25-14 VACA-25-1 Vacate Portion of 

Walnut Ave, Vine St W, and a Public Alley 
 
 
Purpose: 
Request approval of Proposed Ordinance 25-14 vacating a portion of Walnut Avenue, Vine 
Street W, and a portion of a public alley. 
 
  
Background: 
Council approved the first reading of this proposed ordinance during their meeting on 
December 16, 2025. There have been no changes since.  The Planning Commission held a 
public hearing on this request on December 9. 2025 and recommended approval, staff report 
attached. 
 
  
Budget Impact: 
None.  All needed easements and rights of way are being rededicated within the STAMO 
Addition plat. 
 
  
Staff Recommendation: 
Staff recommends approval.  
 
  
Attachments: 
1. Proposed Ordinance 25-14 VACA 25-1 
2. PC Staff Report -VACA - 25-1 ROW Vacation 
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Proposed Ordinance No. 25-14   

 

ORDINANCE NO.  __  

 

AN ORDINANCE PURSUANT TO SECTION 6.2 OF THE HOME RULE CHARTER OF THE CITY OF 

OWATONNA, AND SECTION 675 OF THE 1992 ORDINANCE CODE OF THE CITY OF 

OWATONNA, VACATING A STREET, ALLEY, OR PUBLIC RIGHT-OF-WAY, OR ANY PART 

THEREOF, HEREIN DESCRIBED, AND PROVIDING FOR ITS RECORDING. 

 

 WHEREAS, there has been filed with the City Council a petition to vacate the premises 

hereinafter described; and 

 

 WHEREAS,  a public hearing was held on December 9, 2025, on the said petition and 

after public notice was given, pursuant to Section 6.2 of the Home Rule Charter; and 

 

 WHEREAS, the proposed vacation does not destroy or interfere with the rights of any 

person, corporation, or municipality; and 

 

 WHEREAS, the City finds that the premises hereinafter described are no longer re-

quired for municipal purposes. 

 

 NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF OWATONNA DO ORDAIN: 

 

 SECTION 1.  That the following described portion of Walnut Avenue, Vine Street W, 

and the public alley are hereby vacated: 

 

All that part of Walnut Avenue as dedicated in RIVERSDIE PARKING LOT ADDITION south of 

REDLINE ADDITION, as the same are platted and recorded in the office of the Steele County 

Recorder, Steele County, Minnesota. AND All that part of the alley as dedicated in Abbotts 

Addition to Owatonna, West of the east line of RIVERSIDE PARKING LOT ADDITION, as the 

same are platted and recorded in the office of the Steele County Recorder, Steele County, 

Minnesota. AND All that part of Vine Street W as dedicated in REDLINE ADDITION, as the 

same is platted and recorded in the office of the Steele County Recorder, Steele County, 

Minnesota. 

 

 SECTION 2.  The City Clerk shall cause this Ordinance to be filed for record in the 

offices of the City Clerk and the City Engineer of the City of Owatonna and its title added 

to Appendix IV of the 1992 Ordinance Code of the City of Owatonna. 

 

 SECTION 3.  The City Clerk shall cause an original copy hereof to be filed for record 

and duly recorded in the office of the Steele County Recorder in and for Steele County, Min-

nesota. 

Page 150 of 376



 2 

 

 SECTION 4.  Effective Date.  This Ordinance shall be in full force and effect from and 

after its passage and publication. 

 

         Passed and adopted this            day of          , 2026, with the following vote:   

 

                            Aye         ;  No         ;  Absent            . 

 

         Approved and signed this                day of               , 2026. 

 

 

       ________________________________ 

       Matthew Jessop, Mayor 

 

ATTEST: 

 

 

______________________________________________ 

Jenna Tuma, City Administrator/City Clerk 

Page 151 of 376



 December 4, 2025 
 

To:   Planning Commission 
From: Community Development Department 
RE:   Request to vacate a portion of Walnut Avenue, Vine Street W, and a Public Alley 
 
Application Review: 
 
Applicant: John Schulte, Jones, Haugh, and Smith on behalf of 

Stadheim Properties of Owatonna and Redline 
Development 

 
Location of Property: 120 Oak Avenue N 
 
Legal Description: See Attached Surveys 
 
Report Attachments:  1.  Location Map 
     2.  Vacation Sketches & Descriptions 
 
Proposed Development: 
 

♦ Petition by Redline Development, the City of Owatonna, to vacate a portion of Walnut 
Avenue, a portion of an Alley, and a Portion of Vine Street W in order to redevelop this 
area and reconstruct a new street to be named Ringhofer Lane NW. 

♦ The developer is proposing to construct a new building to be named Ascend South.  
Along with this Ringhofer Lane NW will be dedicated and constructed with parking 
along both sides of the street.   

♦ The applicant has been working on the plans and approvals for this project.  As part of 
this they are also requesting vacation of a portion of a utility easement as well as 
preliminary plat approval of Redline Addition. 

♦ New easements as well as the right of way will be dedicated with the plat of STAMO 
Addition.   

 
Walnut Avenue: 
♦ This public street and right of way will be vacated and rededicated within the plat of 

STAMO Addition.   
♦ The new ROW will be 80’ wide.   
♦ All utilities will be accommodated within the new ROW.   

 
Vine Street W: 
♦ The ROW of Vine Street currently extends all the way to the river. 
♦ The portion not dedicated will be vacated with this plat.   
♦ The area that is needed for the Vine Street W intersection with Rinhofer Lane NW will be 

dedicated within the STAMO Addition plat.   
♦ The remainder will be placed in an outlot owned by the City.   
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Public Alleyway: 
♦ A public alley was dedicated within Riverside Parking Lot Addition extending all the 

way to the river.   
♦ The alley is not needed from the intersection of Ringhofer Lane NW west to the River. 
♦ A portion of the vacated alley will be dedicated as Ringhofer Lane NW with the plat of 

Stamo Addition. 
 
 
Staff Recommendation: 
 
Staff recommends approval of this vacation of a , to vacate a portion of Walnut Avenue, a 
portion of an Alley, and a Portion of Vine Street W as described above with the following 
conditions: 
 

1) Vacation is contingent upon approval and recording of STAMO Addition. 
 
Planning Commission: 
 
VACA-25-1, a Petition by John Schulte, Jones, Haugh, and Smith, on behalf of Stadheim 
Properties of Owatonna and Redline Development to vacate a portion of Walnut Avenue, Vine 
Street West, and a Public Alley at 120 Oak Avenue North was presented by Community 
Development Manager Greg Kruschke. (Refer to report on file.)  
 
Kruschke said there have been two sets of public comments, including a letter from Krissa 
Whipps, owner of the Firestone lot, who formally opposes the Right of Way Vacation. The 
Commissioners received a copy of her letter dated December 2, 2025 (on file). Kruschke said the 
developer and his team have been working with Ms. Whipps and he said he believes they have 
addressed her concerns. She also had concerns about access during construction. Kruschke said 
with the other property around there, they should have access. He said that an access plan is 
being developed, with the remaining details dependent on construction timing. Kruschke added 
the intent is to support them in staying open and continuing to do well. The second comment 
came from the Chamber, who is requesting the street be named Ted G. Ringhofer Lane or TG 
Ringhofer Lane, as “Ringhofer Lane” is too vague. He said if we are going to change it, we 
would like to file the plat accordingly.  
 
Public hearing for these four related requests opened at 5:46 pm. John Schulte said they have no 
issues with the TG Ringhofer drive if it is allowed. He said this project is basically the same as 
Ascend, although a bit more complicated. It will be a big improvement. Public hearing closed at 
5:48 pm.  
 
Wilson asked what the Ringhofer street was named before. Kruschke said the street sign said Ted 
G. Ringhofer, although it may not have been formally dedicated. Peake asked if the entrance to 
Bridge Street would be an entrance and exit as well and if there were any concerns. Kruschke 
said that will remain an exit and right turn only. With this project, we are just going to the 
connection to Bridge Street. Rooks asked about the parking stall requirements. She asked if the 
tenants will always have access to non-timed lots. Kruschke said that not every tenant will be 
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able to be inside, but that is something we don’t necessarily get into. The City does not allocate 
public parking stalls. Right now everything down there is 48 hour. We’ll leave the 48 hour now 
and come back to talk about that in the future. Peake said the upper lot will also serve the 
commercial space. Kruschke said that upper lot is for the entire building. Kruschke said along 
with the vacation of Walnut Avenue, there is some swapping of small areas as well as the 
parking lot next to Firestone. The City Council will have to approve those sales. Joachim asked 
about the double line north of Firestone. Kruschke said that that is what the County has as a tax 
parcel. Eickhoff asked about the Firestone concerns. Kruschke said they have been working 
through her concerns and thought they were addressed.   
 
A motion was made by Eickhoff and seconded by Joachim to recommend City Council approval 
of the vacation request to vacate a portion of Walnut Avenue, a portion of an Alley, and a portion 
of Vine Street West as described in the report with the following conditions: 
 

1) Vacation is contingent upon approval and recording of STAMO Addition.  
 
All Commissioners voting Aye, the motion carried.  
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Greg Kruschke, Community Development Manager 
SUBJECT: Second/Final Reading Proposed Ordinance 25-15 VACA-25-2 Vacate Portion of 

a Blanket Sanitary Sewer Easement 
 
 
Purpose: 
Hold second reading of Ordinance 25-15 vacating a portion of a blanket sanitary sewer 
easement. 
 
  
Background: 
Council approved the first reading of this proposed ordinance during their meeting on 
December 16, 2025. There have been no changes since.  The Planning Commission held a 
public hearing on this request on December 9. 2025 and recommended approval, staff report 
attached.See attached staff report. 
 
  
Budget Impact: 
None. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Proposed Ordinance 25-15 Vaca - 25 -2 
2. PC Staff Report -VACA - 25-2 Easement Vacation 
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Proposed Ordinance No. 25-15   

 

ORDINANCE NO.  __  

 

AN ORDINANCE PURSUANT TO SECTION 6.2 OF THE HOME RULE CHARTER OF THE CITY OF 

OWATONNA, AND SECTION 675 OF THE 1992 ORDINANCE CODE OF THE CITY OF 

OWATONNA, VACATING A STREET, ALLEY, OR PUBLIC RIGHT-OF-WAY, OR ANY PART 

THEREOF, HEREIN DESCRIBED, AND PROVIDING FOR ITS RECORDING. 

 

 WHEREAS, there has been filed with the City Council a petition to vacate the premises 

hereinafter described; and 

 

 WHEREAS,  a public hearing was held on December 9, 2025, on the said petition and 

after public notice was given, pursuant to Section 6.2 of the Home Rule Charter; and 

 

 WHEREAS, the proposed vacation does not destroy or interfere with the rights of any 

person, corporation, or municipality; and 

 

 WHEREAS, the City finds that the premises hereinafter described are no longer re-

quired for municipal purposes. 

 

 NOW, THEREFORE, THE CITY COUNCIL OF THE CITY OF OWATONNA DO ORDAIN: 

 

 SECTION 1.  That the following described portion of the blanket sanitary sewer ease-

ment are hereby vacated: 

 

All that part of Lots 1-3 Block 2 and Lot 10 Block 1 Abbotts Addition to Owatonna, RIVER-

SIDE PARKING LOT ADDITION, OWATONNA, MINNESOTA, and REDLINE ADDITION as the 

same are platted and recorded in the office of the Steele County Recorder, Steele County, 

Minnesota, described as follows: Beginning at the southeast corner of the North 48 feet of 

Lot 3, Block 2, of said Abbotts Addition; thence South 00° 25' 57” West a distance of 348.14 

feet on the east line of said Block 2 to the north line of the South 83 feet of Lot 1 said Block 

2; thence North 89° 28' 06” West a distance of 220.11 feet, on said north line to the east line 

of said RIVERSIDE PARKING LOT ADDITION; thence South 00° 22' 22” West a distance of 

198.00 feet, on the east line of said RIVERSIDE PARKING LOT ADDITION and the east line of 

Lot 10 of said Block 2, to the south line of said Block 1, Abbotts Addition; thence North 89° 

28' 06” West a distance of 146 feet, more or less, to the west line of said RIVERSIDE PARKING 

LOT ADDITION; thence northerly a distance of 554 feet, more or less on the west line of said 

RIVERSIDE PARKING LOT ADDITION, to a point 329.28 feet bearing North 89°32'35" West 

from the point of beginning on the south line of OUTLOT A, of said REDLINE ADDTION; 

thence South 89°32'35” East a distance of 329.28 feet, on the south line of OUTLOT A and 

Block 1 of said REDLINE ADDITION, to the point of beginning. 
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SECTION 2.  The City Clerk shall cause this Ordinance to be filed for record in the 

offices of the City Clerk and the City Engineer of the City of Owatonna and its title added 

to Appendix IV of the 1992 Ordinance Code of the City of Owatonna. 

 

 SECTION 3.  The City Clerk shall cause an original copy hereof to be filed for record 

and duly recorded in the office of the Steele County Recorder in and for Steele County, Min-

nesota. 

 

 SECTION 4.  Effective Date.  This Ordinance shall be in full force and effect from and 

after its passage and publication. 

 

           Passed and adopted this            day of          , 2026, with the following vote:   

 

                                 Aye         ;  No         ;  Absent            . 

 

           Approved and signed this             day of                 , 2026. 

 

 

       ________________________________ 

       Matthew Jessop, Mayor 

 

ATTEST: 

 

_______________________________________________ 

Jenna Tuma, City Administrator/City Clerk 
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 December 4, 2025 
 

To:   Planning Commission 
From: Community Development Department 
RE:   Request to vacate a blanket sanitary sewer easement in the project area 
 
Application Review: 
 
Applicant: John Schulte, Jones, Haugh, and Smith on behalf of 

Stadheim Properties of Owatonna and Redline 
Development 

 
Location of Property: 120 Oak Avenue N 
 
Legal Description: See Attached Survey 
 
Report Attachments:  1.  Vacation Sketch & Description 
 
Proposed Development: 
 

♦ Petition by Redline Development, the City of Owatonna, to vacate a blanket sanitary 
sewer easement located on the property within Stamo Addition. 

♦ There is no longer a need for this blanket easement as all of the sanitary sewer lines will 
be located within the Ringhofer Lane NW right of way.   

♦ No changes are proposed to the sanitary sewer mains with this project.  All will be 
located within public right of way.   

 
 
Staff Recommendation: 
 
Staff recommends approval of this vacation of a blanket sanitary sewer easement in the project 
area as described above with the following conditions: 
 

1) Vacation is contingent upon approval and recording of STAMO Addition. 
 
Planning Commission: 
 
VACA-25-2, a Petition by John Schulte, Jones, Haugh, and Smith, on behalf of Stadheim 
Properties of Owatonna and Redline Development to vacate a blanket sanitary sewer easement in 
the project area at 120 Oak Avenue North was presented by Community Development Manager 
Greg Kruschke. (Refer to report on file.) 
 
Public hearing for these four related requests opened at 5:46 pm. John Schulte said they have no 
issues with the TG Ringhofer drive if it is allowed. He said this project is basically the same as 
Ascend, although a bit more complicated. It will be a big improvement. Public hearing closed at 
5:48 pm.  
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Wilson asked what the Ringhofer street was named before. Kruschke said the street sign said Ted 
G. Ringhofer, although it may not have been formally dedicated. Peake asked if the entrance to 
Bridge Street would be an entrance and exit as well and if there were any concerns. Kruschke 
said that will remain an exit and right turn only. With this project, we are just going to the 
connection to Bridge Street. Rooks asked about the parking stall requirements. She asked if the 
tenants will always have access to non-timed lots. Kruschke said that not every tenant will be 
able to be inside, but that is something we don’t necessarily get into. The City does not allocate 
public parking stalls. Right now everything down there is 48 hour. We’ll leave the 48 hour now 
and come back to talk about that in the future. Peake said the upper lot will also serve the 
commercial space. Kruschke said that upper lot is for the entire building. Kruschke said along 
with the vacation of Walnut Avenue, there is some swapping of small areas as well as the 
parking lot next to Firestone. The City Council will have to approve those sales. Joachim asked 
about the double line north of Firestone. Kruschke said that that is what the County has as a tax 
parcel. Eickhoff asked about the Firestone concerns. Kruschke said they have been working 
through her concerns and thought they were addressed.   
 
A motion was made by Eickhoff and seconded by Joachim to recommend City Council approval 
of the vacation request to vacate a portion of Walnut Avenue, a portion of an Alley, and a portion 
of Vine Street West as described in the report with the following conditions: 
 

1) Vacation is contingent upon approval and recording of STAMO Addition.  
 
All Commissioners voting Aye, the motion carried.  
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Sean Murphy, Public Works Director  
SUBJECT: Resolution 05-26: Order Feasibility Report - 2026 Street & Utility Project 
 
 
Purpose: 
Requesting City Council approval of Resolution 05-26: Ordering the preparation of the 2026 
Street & Utility Project Feasibility Report.   
 
  
Background: 
The 2026 Street & Utility Project involves work on the following streets: 

• Cardinal Drive SE 
• Ivy Street 

 
The project involves various levels of reconstruction, including water, sanitary and storm 
sewer, curb and pavement replacement.   
 
  
Budget Impact: 
The project will be paid for by a combination of assessments, sanitary sewer funds, 
stormwater funds, OPU funds and the general fund. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Resolution 05-26: Order Feasibility Report 2026 Street & Utility 
2. 2026 Street & Utility Aerial Map - Cardinal & Ivy 
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RESOLUTION NO. 05-26 
 

RESOLUTION ORDERING PREPARATION OF REPORT ON  
IMPROVEMENT ON 2026 Street & Utility Project.   

 
WHEREAS, it is proposed to improve the following streets as part of the 2026 Street & Utility 
Project. 
  
The 2026 Street and Utility Project includes: 

• Cardinal Drive SE 
• Ivy Street SE 

 
and to assess the benefited property for all or a portion of the cost of the improvements, pursuant 
to Minnesota Statutes, Chapter 429, 

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF OWATONNA 
MINNESOTA: 
 
That the proposed improvement, called the 2026 Street & Utility Project, be referred to Sean 
Murphy, City Engineer for the City of Owatonna, Minnesota, for study and that that person is 
instructed to report to the council will all convenient speed advising the council in a preliminary 
way as to whether the proposed improvement is necessary, cost-effective, and feasible; whether 
it should best be made as proposed or in connection with some other improvement; the 
estimated cost of the improvement as recommended; and a description of the methodology 
used to calculate individual assessments for affected parcels.   
 
 

Passed and adopted this         day of                         2026, with the following vote: 
 

Aye        ; No        ; Absent        . 
 

Approved and signed this            day of                        , 2026. 
 
 
 

                                                                                     
                                                           Matthew T. Jessop, Mayor 

 
ATTEST: 
 
                                                                      
Jenna M. Tuma, City Administrator/City Clerk 
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December 03, 2025

This drawing is neither a legally recorded map nor a
survey and is not intended to be used as one. This
information is a compilation of records, information,
and data located in various city, county, and state
offices and other sources, affecting the area shown,
and is to be used for reference purposes only.
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Sean Murphy, Public Works Director  
SUBJECT: Resolution 06-26: Order Feasibility Report - Broadway Reconstruction 
 
 
Purpose: 
Requesting City Council approval of Resolution 06-26: Ordering the preparation of the 
Broadway Street W Reconstruction Project Feasibility Report.   
 
  
Background: 
The Broadway Reconstruction Project involves work on the following street: 

• Broadway Street West from Oak Avenue North to Park Square 

 
The project involves various levels of reconstruction, including water, sanitary and storm 
sewer, curb and pavement replacement.   
 
  
Budget Impact: 
The project will be paid for by a combination of assessments, sanitary sewer funds, 
stormwater funds, OPU funds and the general fund. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Resolution 06-26: Order Feasibility Report Broadway Reconstruction Project 
2. Broadway Street W Aerial Map 
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RESOLUTION NO. 06-26 
 

RESOLUTION ORDERING PREPARATION OF REPORT ON  
IMPROVEMENT ON Broadway Street West.   

 
WHEREAS, it is proposed to improve the following streets as part of the Broadway Street West 
Reconstruction Project. 
  
The Broadway Street West Reconstruction Project includes:  

• Broadway Street West from Oak Avenue North to Park Square 
 

and to assess the benefited property for all or a portion of the cost of the improvements, pursuant 
to Minnesota Statutes, Chapter 429, 

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF OWATONNA 
MINNESOTA: 
 
That the proposed improvement, called the Broadway Street West Reconstruction Project be 
referred to Sean Murphy, City Engineer for the City of Owatonna, Minnesota, for study and that 
that person is instructed to report to the council will all convenient speed advising the council in 
a preliminary way as to whether the proposed improvement is necessary, cost-effective, and 
feasible; whether it should best be made as proposed or in connection with some other 
improvement; the estimated cost of the improvement as recommended; and a description of the 
methodology used to calculate individual assessments for affected parcels.   
 
 

Passed and adopted this         day of                         2026, with the following vote: 
 

Aye        ; No        ; Absent        . 
 

Approved and signed this            day of                        , 2026. 
 
 
 

                                                                                     
                                                           Matthew T. Jessop, Mayor 

 
ATTEST: 
 
                                                                      
Jenna M. Tuma, City Administrator/City Clerk 
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survey and is not intended to be used as one. This
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and data located in various city, county, and state
offices and other sources, affecting the area shown,
and is to be used for reference purposes only.
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Sean Murphy, Public Works Director  
SUBJECT: Resolution 07-26: Declare Costs — 2025 Street & Utility Project 
 
 
Purpose: 
Requesting City Council approval of Resolution 07-26 to declare the costs for the 2025 Street 
& Utility Project with improvements to Linn Drive and Oakdale Street SW. 
 
  
Background: 
Linn Drive and Oakdale Street SW were reconstructed as part of the 2025 Street & Utility 
Project. The project was subject to assessments. A Preliminary Assessment Hearing was held 
on February 18, 2025 and on April 15, 2025, the city entered into a contract with Wencl 
Construction, Inc to complete the project at a contracted cost of $1,809,858.40. The project is 
complete, and the final amount has been paid to the contractor.  
 
  
Budget Impact: 
The final cost of the project, including Change Orders, Quantity Changes, and the addition of 
Engineering and Administrative Costs, was $2,187,378.69 and will be paid for with a 
combination of City Funds, OPU Reimbursements, and Special Assessments. The City of 
Owatonna will collect the assessments as reimbursement for expenses incurred as provided 
by our policies and state statute. Staff will prepare a Proposed Assessment Roll naming the 
affected property owners and the amount to be specially assessed to their property. The 
proposed assessment amount is $234,916.24. which is 10.7% of the total project. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Resolution 07-26: Declare Costs 2025 Street and Utility Project 
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RESOLUTION NO. 07-26 

A RESOLUTION DECLARING COST TO BE ASSESSED AND 
ORDERING PREPARATION OF PROPOSED ASSESSMENT 

WHEREAS, a contract has been let for the construction of 2025 Street & Utility Project and the 
contract price for such improvements is $1,809,858.40 and the quantity changes incurred or to be 
incurred in the making of such improvements amount to $160,753.03 so that the total cost of the 
improvements will be $1,970,611.43 The city per assessment policy adds engineering and 
administrative costs of $216,767.26 totaling $2,187,378.69.   

NOW THEREFORE, BE IT RESOLVED by the City Council of the City of Owatonna, Minnesota: 
1. The estimated cost of such improvements to be specially assessed is hereby declared to

be $234,916.24.
2. The City Clerk, with the assistance of the City Engineer, shall forthwith calculate the

proper amount to be specially assessed for such improvements against every assessable
lot, piece or parcel of land within the district affected, without regard to cash valuation,
as provided by law, and she shall file a copy of such proposed assessment in her office
for public inspection.

3. The Clerk shall, upon the completion of such proposed assessment, notify the Council
thereof.

Passed and adopted this ______  day of  _____  , 2026, with the following vote: 

Aye   ;  No     ;  Absent       . 

Approved and signed this       day of  , 2026. 

 ____           ________________________ 
ATTEST:        Matthew T. Jessop, Mayor 

_____________________________________ 
Jenna L. Tuma, City Administrator/City Clerk 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Sean Murphy, Public Works Director  
SUBJECT: Resolution 08-26: Set Public Hearing Date — 2025 Street & Utility Project 

Proposed Assessments 
 
 
Purpose: 
To set a Proposed Assessment Public Hearing for the 2025 Street & Utility Project. 
 
  
Background: 
The requested hearing date is Wednesday, February 4, 2026. This is the next step in the 
process of approving costs for assessments as outlined in the Special Assessment Guide 
based on Minnesota State Statute 429.061, Subd 1. Staff will mail notice to the affected 
properties and provide public notice as required by State Statute. 
 
  
Budget Impact: 
The proposed assessment amount is $234,916.24. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Resolution 08-26 Set Date for Public Hearing 2025 Proposed Assessments 
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RESOLUTION NO. 08-26 

 

A RESOLUTION FOR HEARING ON PROPOSED ASSESSMENT 

 

WHEREAS, by Resolution No. 06-26 passed by the Council on January 6, 2026, the City Clerk was 

directed to prepare a proposed assessment of the cost of the construction of the 2025 Street & 

Utility Project.  

 

WHEREAS, a contract has been let for the construction of 2025 Street & Utility Project. 

 

NOW THEREFORE, BE IT RESOLVED by the City Council of the City of Owatonna, Minnesota: 

 

 1.  A hearing shall be held at a regular City Council meeting to be held on in the Council 

Chambers of the City Hall Building at 7:00 p.m. to pass upon such Wednesday the 4th day of 

February, 2026, proposed assessment and at such time and place all persons owning property 

affected by such improvement will be given an opportunity to be heard with reference to such 

assessment. 

  

 2.  The City Clerk is hereby directed to cause a notice of the hearing on the proposed 

assessment to be published once in the official newspaper at least two weeks prior to the hearing, 

and she shall state in the notice the total cost of the improvement. She shall also cause mailed 

notice to be given to the owner of each parcel described in the assessment roll not less than two 

weeks prior to the hearings. 

  

 3.  No appeal as to the amount of an assessment to a specific parcel of land may be made 

unless the owner has either filed a signed written objection to that assessment with the City Clerk 

prior to the hearing or has presented the written objection to the presiding officer at the hearing. 

 

 

Passed and adopted this ______  day of  _____  , 2026, with the following vote: 

 

Aye   ;  No     ;  Absent       . 

 

Approved and signed this       day of           , 2026. 

 

 

 

 

                                                                ____                ________________________ 

ATTEST:                                                                                    Matthew T. Jessop, Mayor 

 

 

_____________________________________ 

Jenna L. Tuma, City Administrator/City Clerk 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Greg Kruschke, Community Development Manager 
SUBJECT: Resolution 09-26: Final Plat - STAMO Addition 
 
 
Purpose: 
Request Council approval of Resolution 09-26 to approve the Final Plat of the STAMO 
Addition. 
 
  
Background: 
See attached staff report.   
 
Since approval of the Preliminary Plat, there have been a couple of minor changes. The street 
name on the westerly street formerly known as Walnut Avenue has been changed to Ted G 
Ringhofer Lane NW. The address of the project has also been changed to 130 Oak Avenue 
North. 
 
The Planning Commission is recommending approval of the Final Plat as presented.  
 
  
Budget Impact: 
None with this Final Plat approval. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Resolution 09-26 Final Plat - STAMO Addition 
2. STAMO Addition Staff Report 
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RESOLUTION NO. 09-26 

A RESOLUTION APPROVING FINAL 
PLAT OF STAMO ADDITION 

 
 WHEREAS, on January 6, 2026, the City Council accepted and approved the 
final plat of STAMO Addition to the City of Owatonna, as the same was approved and 
recommended by the Planning Commission of the City. 
 
 NOW THEREFORE, BE IT RESOLVED by the City Council of the City of 
Owatonna, Minnesota: 
 

1. That said plat is in accordance with and conformity to the plans 
and regulations established by the City for a comprehensive plan for the 
development of the City. 

2. That said plat be and the same hereby is approved with the following 
conditions: 
a) The final plat shall be recorded within 60 days of the approval.     
b) The title opinion shall be approved by the City Attorney prior to 

recording of the final plat.   
c) Steele County shall approve the access on Oak Avenue. 
d) The plat is contingent upon VACA-25-1 and VACA-25-2 being 

approved. 
e) A land development agreement shall be recorded with the final plat. 
f) A FEMA Elevation certificate shall be provided for the building prior to 

a Certificate of Occupancy being issued. 
g) Consent to plats shall be provided for all mortgages on the properties. 
h) City property shall be deeded to Stadheim Properties or Redline 

Development Group prior to recording of the plat. 
i) A fire hydrant shall be constructed in the vicinity of the SW corner of 

the building.   
j) All conditions of the City Engineer’s memo shall be met.   

3. That the Clerk cause a certified copy of this resolution to be filed in 
the office of the County Recorder of Steele County, Minnesota, and 
to be given to the applicants of said plat. 

 

 
Passed and adopted this _____ day of ____, 2026 with the following vote:    
  

    Aye __; No ___; Absent ___. 
  

Approved and signed this _____ day of ____, 2026. 
 
 

  ____________________________ 
  Matthew Jessop, Mayor 
ATTEST: 
 
 
_______________________________________ 
Jenna Tuma, City Administrator/City Clerk 
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December 5, 2025 
 

To:   Planning Commission 
From: Community Development Department 
RE:   Preliminary and Final Plat of STAMO Addition 
 
Application Review: 
 
Applicant:    John Schulte V, Jones Haugh & Smith 
 
Owner:    Stadheim Properties and Redline Development Group 
 
Location of Property: 120 Oak Avenue N 
 
Existing Zoning: B-3, Central Business District 
 
Existing Land Use: The land is currently a public parking lot and several vacant 

buildings.     
 
Report Attachments:  1.   Location Maps 

2. Preliminary Plat  
3. Final Plat 
4. Firestone West Driveway Section 
5. Application Letter 
6. City Engineer Memo 

 
Proposed Development: 
 
Size of Subdivision:   3.43± acres 
 
Number of Lots: Multiple commercial lots being platted into one 
 
Lot Configuration: The lot is generally rectangular in shape.       
 
Street Pattern: The street pattern will not change from what exists today 

although Ringhofer Lane NW will be realigned and 
reconstructed adding parking on both sides of the street.   

 
Services: Services are existing. Any unused services will need to be 

removed.      
Timing/Financing of   
Development: The applicant is hoping to record the final plat and begin 

the construction in the spring.     
 
Outstanding Assessments: None 
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Floodplain: On the west side of the property as shown on the plat.  Both 

structures will be required to be constructed 1’ above the 
regulatory flood protection elevation and will need to 
provide a FEMA Elevation Certificate.   

 
Wetlands: None. 
 
Storm Water Drainage: Two storm water systems are being proposed.  One on the 

east side of the building and one on the west side of the 
building.  Details will be covered in the grading permit and 
development agreement.     

 
Easements: Perimeter Easements have been provided as requested by 

the City and OPU.     
 
County/MNDOT Review: The property is adjacent to a county road.  To date the 

County has not formally responded.  Through the developer 
the County has stated that they will approve the proposed 
access point on Oak Avenue.       

Background 
 
A request by Scott Tuchtenhagen of Jones, Haugh, and Smith, on behalf of Redline Development 
and Stadheim Properties, for preliminary and final plat of STAMO Addition, a one lot and one 
outlot commercial plat.  The developer is planning on redeveloping this property into a mixed 
use building containing approximately 23,000 square feet of commercial space, 57 apartment 
units and underground parking.   
 
Realignment and reconstruction of Ringhofer Lane NW and Vine Street W will also occur as 
part of this project.  Ringhofer Lane NW will be reconstructed and provide public parking on 
both sides of the street.  Vine Street W will have the southern portion of the street reconstructed.  
The centerline will move north and a 10’ wide trail will be constructed along the south side of 
the street.  A small portion of trail will be added along the south end of Rinhofer Drive as well 
removing the trail from the street as it exists today.   
 
Staff received a phone call from the property owner to the south.  Throughout the discussion she 
had three main items of concern.   
 

• How will customers at Firestone be able to get from the back customer parking to the 
front door with the public parking lot no longer being there? 

• With the construction of the new street how will the grades transition to the west parking 
lot and will it cause vehicles to bottom out? 

• How will cars be able to consistently be serviced at the shop during construction of the 
west street? 

 
Staff has also been informed that there is a minor concern with naming the street Ringhofer Lane 
NW and concerned parties would like to see that name amended to TG Ringhofer Lane NW.   
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Staff Comments: 
 

• OPU: 
o Electric, water and natural gas services are available per Owatonna Public 

Utilities standard terms, conditions and policies. 

o Applicant should work with OPU directly to understand requirements and 
expectations around service extensions and any existing facilities that will need to 
be removed for the project. 

o All existing water, electric and natural gas facilities that will remain, must either 
be in public ROW or a utilities easement. This includes Outlot A, which should 
have allowance for utilities in that area. 

o OPU will be converting all overhead electric facilities within the project area to 
underground. Applicant and their contractor should coordinate with OPU to 
ensure underground electric installation work is proficiently completed in support 
of the project. 

o OPU will be providing and installing the new street lighting facilities for the 
public ROW spaces (street, on-street parking, and sidewalks/trails). Contractor 
shall coordinate with OPU to ensure proficient public lighting installation in 
support of the project. 

• Fire Dept: 
o There may be a need for an additional fire hydrant.   

 MN Fire Code 507.5.1.1 Hydrant for standpipe systems 
 Buildings equipped with a standpipe system installed in accordance with 

Section 905 shall have a fire hydrant within 100 feet of the fire department 
connections. 

 Staff is recommending a hydrant be installed in the vicinity of the SW 
corner of the building.   

Staff Review: 
 
Staff recommends approval of the preliminary and final plat of STAMO Addition with the 
following conditions: 
 

1) The final plat shall be recorded within 60 days of the approval.     
2) The title opinion shall be approved by the City Attorney prior to recording of the final 

plat.   
3) Steele County shall approve the access on Oak Avenue. 
4) The plat is contingent upon VACA-25-1 and VACA-25-2 being approved. 
5) A land development agreement shall be recorded with the final plat. 
6) A FEMA Elevation certificate shall be provided for the building prior to a Certificate 

of Occupancy being issued. 
7) Consent to plats shall be provided for all mortgages on the properties. 
8) City property shall be deeded to Stadheim Properties prior to recording of the plat. 
9) A fire hydrant in the vicinity of the SW corner of the building.   
10) All conditions of the City Engineer’s memo shall be met.      
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Planning Commission: 
 
Preliminary and Final Plat of STAMO Addition, which is a 3.43± acre tract of land zoned B-3 
Central Business District, owned by Stadheim Properties of Owatonna and Redline 
Development, and located at 120 Oak Avenue North was presented by Community Development 
Manager Greg Kruschke. (Refer to report on file.)  
 
Public hearing for these four related requests opened at 5:46 pm. John Schulte said they have no 
issues with the TG Ringhofer drive if it is allowed. He said this project is basically the same as 
Ascend, although a bit more complicated. It will be a big improvement. Public hearing closed at 
5:48 pm.  
 
Wilson asked what the Ringhofer street was named before. Kruschke said the street sign said Ted 
G. Ringhofer, although it may not have been formally dedicated. Peake asked if the entrance to 
Bridge Street would be an entrance and exit as well and if there were any concerns. Kruschke 
said that will remain an exit and right turn only. With this project, we are just going to the 
connection to Bridge Street. Rooks asked about the parking stall requirements. She asked if the 
tenants will always have access to non-timed lots. Kruschke said that not every tenant will be 
able to be inside, but that is something we don’t necessarily get into. The City does not allocate 
public parking stalls. Right now everything down there is 48 hour. We’ll leave the 48 hour now 
and come back to talk about that in the future. Peake said the upper lot will also serve the 
commercial space. Kruschke said that upper lot is for the entire building. Kruschke said along 
with the vacation of Walnut Avenue, there is some swapping of small areas as well as the 
parking lot next to Firestone. The City Council will have to approve those sales. Joachim asked 
about the double line north of Firestone. Kruschke said that that is what the County has as a tax 
parcel. Eickhoff asked about the Firestone concerns. Kruschke said they have been working 
through her concerns and thought they were addressed.   
 
A motion was made by Joachim and seconded by Eickhoff to recommend City Council approval 
of the preliminary and final plat of STAMO Addition with the following conditions: 
 

1) The final plat shall be recorded within 60 days of the approval.  
2) The title opinion shall be approved by the City Attorney prior to recording of the final 

plat.  
3) Steele County shall approve the access on Oak Avenue. 
4) The plat is contingent upon VACA-25-1 and VACA-25-2 being approved. 
5) A land development agreement shall be recorded with the final plat. 
6) A FEMA Elevation certificate shall be provided for the building prior to a Certificate of 

Occupancy being issued. 
7) Consent to plats shall be provided for all mortgages on the properties. 
8) City property shall be deeded to Stadheim Properties prior to recording of the plat. 
9) A fire hydrant in the vicinity of the SW corner of building should be provided. 
10) All conditions of the City Engineer’s memo shall be met.  

 
All Commissioners voting Aye, the motion carried. 
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SHEET NO. 1 OF 1 SHEETS

PROFESSIONAL ENGINEERS & LAND SURVEYORS
JONES, HAUGH & SMITH

= Addition Corner
= Iron monument - Found
(capped LS 52646)-Placed
= 5/8 inch x 16 inch iron monument

LEGEND
Drainage and Utility

easements are shown thus
unless otherwise noted:

BASIS OF BEARING SYSTEM
All bearings are based on the east line Block 2, Abbotts

Addition being South 00° 25' 57" West NOTES:
1. The location of the Flood Fringe was determined from lines provided by Steele County as determined by the Federal Emergency Management Agency (FEMA)

Flood insurance Study effective December 2, 2011. Reference Panel No. 27147C0153C. Building permitted in accordance with special requirements set forth by the
City of Owatonna.

BENCHMARK:
MNDOT geodetic data point BURGER MNDT near the

northeast corner of the bridge at the junction of Interstate
Highway 35 and Bridge Street West.

Elevation = 1182.48

SECTION 9-T107N-R20W

KNOW ALL PERSONS BY THESE PRESENTS THAT:  Redline Development Group LLC, a Minnesota Limited
Liability Company, and The City of Owatonna, Minnesota, a Municipal Corporation, owners of the following described
property:

All that part of Lots 1-3 Block 2 and Lot 10 Block 1 Abbotts Addition to Owatonna, RIVERSIDE PARKING LOT
ADDITION, OWATONNA, MINNESOTA, and REDLINE ADDITION as the same are platted and recorded in the
office of the Steele County Recorder, Steele County, Minnesota, described as follows:

Beginning at the southeast corner of the North 48 feet of Lot 3, Block 2, of said Abbotts Addition; thence South 00°
25' 57” West a distance of 348.14 feet on the east line of said Block 2 to the north line of the South 83 feet of Lot 1
said Block 2;

thence North 89° 28' 06” West a distance of 220.11 feet, on said north line to the east line of said RIVERSIDE
PARKING LOT ADDITION;

thence South 00° 22' 22” West a distance of 198.00 feet, on the east line of said RIVERSIDE PARKING LOT
ADDITION and the east line of Lot 10 of said Block 2, to the south line of said Block 1, Abbotts Addition;

thence North 89° 28' 06” West a distance of 146 feet, more or less, to the west line of said RIVERSIDE PARKING
LOT ADDITION;

thence northerly a distance of 554 feet, more or less on the west line of said RIVERSIDE PARKING LOT ADDITION,
to a point 329.28 feet bearing North 89°32'35" West from the point of beginning on the south line of OUTLOT A, of
said  REDLINE ADDITION;

thence South 89°32'35” East a distance of 329.28 feet, on the south line of OUTLOT A and Block 1 of said REDLINE
ADDITION, to the point of beginning.

Has caused the same to be surveyed and platted as STAMO ADDITION, and does hereby dedicate to the public for
public use the public ways and drainage and utility easements as created by this plat.

In witness whereof said Redline Development Group LLC, a Minnesota Limited Liability Company, has caused these
presents to be signed by its proper officer this

___________________ day of _____________________________________ , ______.

Redline Development Group LLC, a Minnesota Limited Liability Company

______________________________________________________________
Darrin Stadheim, Chief Manager

STATE OF MINNESOTA

This instrument was acknowledged before me this ___________ day of

____________________________________, ______ by Darrin Stadheim, Chief Manager of Redline Development
Group LLC, a Minnesota Limited Liability Company.

_______________________________________________________________________________________________
John Henry Schulte, Notary Public, State of Minnesota

My Commission Expires ____________________________________________

In witness whereof said City of Owatonna, Minnesota, a Minnesota Municipal Corporation, has caused these
presents to be signed by its proper officer this

__________ ________ day of _____________________________________ , 20____.

__________ ____________________________                          ____________________________________
Jenna A. Tuma, City Administrator   Matt Jessop, Mayor

STATE OF MINNESOTA

This instrument was acknowledged before me this ___________ day of ___________________________________,

20____ by Jenna A. Tuma, City Administrator, City of Owatonna, Minnesota, a Municipal Corporation.

_______________________________________________________________________________________________
Kristen A. Kopp, Notary Public, State of Minnesota
My Commission Expires January 31, 2029

STATE OF MINNESOTA

This instrument was acknowledged before me this ___________ day of ___________________________________,

20____ by Matt Jessop, Mayor, City of Owatonna, Minnesota, a Municipal Corporation.

_______________________________________________________________________________________________
Kristen A. Kopp, Notary Public, State of Minnesota
My Commission Expires January 31, 2029

My Commission Expires ____________________________________________

I, Scott A. Tuchtenhagen, hereby certify that this plat was prepared by me or under my direct supervision; that I am a
duly Licensed Land Surveyor in the State of Minnesota; that this plat is a true and correct representation of the
boundary survey; that all mathematical data and labels are correctly designated on this plat; that all monuments
depicted on this plat have been, or will be set within one year; that all water boundaries and wet lands, as defined in
Minnesota Statutes, Section 505.01, Subd. 3, as of the date of this certificate are shown and labeled on this plat; and
all public ways are shown and labeled on this plat.

Dated this _________ day of ________________________________, ______.

_______________________________________________________________________________________________
Scott A. Tuchtenhagen, Licensed Land Surveyor
Minnesota License No. 52646

STATE OF MINNESOTA
This instrument was acknowledged before me this ___________ day of

______________________________________, ______ by Scott A. Tuchtenhagen, a licensed land surveyor.

_______________________________________________________________________________________________
John Henry Schulte, Notary Public, State of Minnesota

My Commission Expires ____________________________________________

This plat of STAMO ADDITION was approved and accepted by the City Council of the City of Owatonna, Minnesota

at a regular meeting thereof held on the ___________day of  __________________, 20____, and said plat is in
compliance with the provisions of Minnesota Statutes, Section 505.03 Subd. 2.

___________________________________________
Jenna A. Tuma, City Administrator

I hereby certify that in accordance with Minnesota Statutes, Section 505.021, Subd. 11, this plat has been reviewed

and approved this   _________ day of ____________________, 20____.

____________________________________________________
Scott A. Tuchtenhagen, County Surveyor
Steele County, Minnesota

No delinquent taxes and transfer entered this ______ day of  _________________________, 20_____.

_____________________________________
Jennifer Mueller, Property Tax and Elections Director
Steele County, Minnesota

I hereby certify that taxes payable for the year ______ on the land hereinbefore described have been paid this

________day of  _________________________, 20_____.

____________________________________________________

____________________________________________________
Steele County, Minnesota

Filed in the Office of the County Recorder this _____________________  day

of_______________________________ , ______, at ____O'clock  ____M., in Book ______ of  Plats,

Page________, as Document  Number________________________________.

_______________________________________________________________________________________________
Rick G. Kvien, County Recorder
Steele County, Minnesota
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OWNER INFORMATION
REDLINE DEVELOPMENT
DARRIN STADHEIM
1330 STATE AVE NW
OWATONNA MN 55060
507-456-1471-
stadheimproperties@hotmail.com

LAND SURVEYOR
JONES HAUGH, & SMITH, INC.
SCOTT A. TUCHTENHAGEN
415 WEST NORTH STREET
OWATONNA, MN 55060
507-451-4598
SCOTTT@JHSENG.COM

ZONING
EXISTING ZONE: B-3 CENTRAL BUSINESS DISTRICT
PROPOSED ZONE: B-3 CENTRAL BUSINESS DISTRICT

SETBACKS:
FRONT: 0'
REAR 12'
SIDE: 10'

PREPARED LEGAL DESCRIPTION
All that part of Lots 1-3 Block 2 and Lot 10 Block 1 Abbotts Addition to the to Owatonna,
RIVERSIDE PARKING LOT ADDITION, OWATONNA, MINNESOTA, and REDLINE
ADDITION as the same are platted and recorded in the office of the Steele County
Recorder, Steele County, Minnesota, described as follows:

Beginning at the southeast corner of the north 48 feet of Lot 3, Block 2, of said Abbotts
Addition; thence South 00° 25' 57” West a distance of 348.14 feet on the east line of said
Block 2 to the north line of the south 83 feet of Lot 1 said Block 2;

thence North 89° 28' 06” West a distance of 220.11 feet, on said north line to the east line of
said RIVERSIDE PARKING LOT ADDITION;

thence South 00° 22' 22” West a distance of 198.00 feet, on the east line of said
RIVERSIDE PARKING LOT ADDITION and the east line of Lot 10 of said Block 2, to the
south line of said Block 1, Abbotts Addition;

thence North 89° 28' 06” West a distance of 146 feet, more or less, to the west line of said
RIVERSIDE PARKING LOT ADDITION;

thence northerly a distance of 554 feet, more or less on the west line of said RIVERSIDE
PARKING LOT ADDITION, to a point 329.28 feet bearing North 89°32'35" West from the
point of beginning on the south line of OUTLOT A, of said  REDLINE ADDTION;

thence South 89°32'35” East a distance of 329.28 feet, on the south line of OUTLOT A and
Block 1 of said REDLINE ADDITION, to the point of beginning.

PLATTED AREA: 3.43 ACRES

LEGEND

= Coniferous Tree

= Deciduous Tree

= Water Shutoff Valve

= Fire hydrant

= Power Pole
= Guy Anchor

= Flood Lights

= Roof Drain

= Telephone Pedestal

= Bollards
= Gate Post
= Woven Wire Fence
= Chain Link Fence

= Overhead Electric
= Underground Electric

= Overhead Telephone
= Underground Telephone
= Gas Main
= Storm Sewer
= Sanitary Sewer
= Water Main

= Manholes
= Catch Basin

= Underground TV

= Fiber-Optics
= Fiber-Optics Box
= Gas Meter
= Electric Meter

= Refrigeration Unit
= AC Unit

= Soil Boring

= Water Meter
= Television Pedestal

= Monitoring Well
= Gas Marker

= Curb Stop

= Hand Hole

= Flag Pole
= Sign
= Stop Sign
= Handicap Sign

= Bush

= Water Main Valve

= Gas Main Valve

= Electric Marker

= Light Pole

= Fiber Optics Marker

= Existing Elevation Contour Line
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BLOCK 1
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80.00

PARKING CALCULATION
REQUIREMENT
57 UNITS
16 2BDR @ 2 STALLS PER UNIT = 32 STALLS
41 1BDR @ 1 STALL PER UNIT = 41 STALLS

22490 SF OFFICE @ 1/500 SF = 45 STALLS

32+41+45 = 118 STALLS

DESIGN
45 STALLS IN GARAGE
48 STALLS IN UPPER LOT

45+48 = 93 STALLS = 25 STALL DEFICIT

OVERALL PARKING IMPACTS
54 STALLS EXISTING IN LOWER LOT
59 STALLS EXISTING IN UPPER LOTS
113 EXISTING SURFACE STALLS

45 NEW STALLS IN GARAGE
48 NEW STALLS IN UPPER LOT
67 NEW STALLS IN LOWER LOT
45+48+67 = 160 STALLS INCLUDES ENTIRE LOT TO BRIDGE STREET

GENERAL STORMWATER NOTES:
SITE AREA: 3.20 AC
EXISTING IMPERVIOUS SURFACE: 4.15 AC
PROPOSED IMPERVIOUS SURFACE: 4.04 AC
UPPER BASIN RECONSTRUCTED IMPERVIOUS SURFACE: 0.87 AC
LOWER BASIN RECONSTRUCTED IMPERVIOUS SURFACE: 1.65 AC
FUTURE IMPERVIOUS SURFACE: 0.00 AC

BUILDING AREA: 22490 sf
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Project Narrative 
Stamo Addition / Ascend South 
Prepared by: John H. Schulte V, PE 

 

November 18, 2025 
 
Ascend South proposes to reconstruct an area consisting of five underutilized mixed-use buildings in the 
heart of Owatonna.  The goal of revitalizing the riverfront has proceeded to Ascend South following the 
recent success of Ascend North. The redevelopment of this area includes the purchase of an 
underutilized, unmaintained city parking lot to facilitate highest and best use of the block as well as 
adding parking along Oak Avenue for the main level tenants. The plan also eliminates multiple access 
points to Oak Avenue to ease traffic conflicts. 
 
Ascend South will be an extension of sister development Ascend North (north of Vine St) consisting of 
five total floors. The lower level will include 42 lower-level interior parking stalls with 3000 SF of retail 
space on Ringhofer Ln NW street level.  The main floor off Oak Avenue will consist of approximately 
17,000 sf of leasable office retail space. Floors 2-5 will be 57 residential apartments in mix of 1 bedroom, 
2 bedroom, and 16 Studio apartments. While styled similarly to Ascend North, this project will create 
even more green space on the exterior for a welcoming feel on all sides. 
 
As arranged with the City of Owatonna, the project provides additional parking to be created through 
the realignment of existing Walnut Avenue from Vine Street to Bridge Avenue. The new street will be 
named Ringhofer Lane NW, in honor of the former City father, and will replace the street name lost 
during Ascend North. This improvement will increase parking availability to Ascend North and Ascend 
South while creating more fluid drive access for all buildings along the river and Oak Ave, increase 
greenspace, improve city snow removal processes while installing much needed sidewalks. 
 
The project will also complete the Vine Street shared user trail from the Riverfront trail to Oak Avenue, 
providing a non-motorized connection between the Straight River and downtown. 
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Public Works Department 

PUBLIC WORKS DEPARTMENT 

540 WEST HILLS CIRCLE | OWATONNA, MN 55060-4701 | OWATONNA.GOV | 507.444.4350 

 

 

Date: 12/05/2025 
Project: STAMO Addition  
Final Plat Application #: FP-25-6 and Associated P&Z Applications 
 
Staff Review Comments: 
 
VAR-22 
 
No Comments 
 
VACA-25-1 
 
Vacations are conditioned upon recording of STAMO Addition Plat. 
 
VACA-25-2 
 
Vacations are conditioned upon recording of STAMO Addition Plat. 
 
FP-25-6 & PP-25-6 
 
Engineering 

  
1. Review the driveway approaches onto Ringhofer Lane NW. Aprons should not be within the sidewalk. The sidewalk should be 

continuous and meet ADA requirements throughout the path of travel.  
2. Show drinking fountain that is being re-installed at the west end of Vine Street on the Utility Plan.  
3. Sanitary manhole that connects the 18” from the south and the service line from the building, shall be an outside drop 

manhole. Inside drops are not allowed. Manhole shall be replaced.   
4. Label all proposed contours on the grading plan sheets.  
5. Plan, profile and typical section is required for Ringhofer Lane NW.  
6. Verify that all ADA Pedestrian Ramps are meeting ADA compliance. The ramp at the NE Corner of the lot (at the intersection 

of Oak & Vine) appears to be out of compliance based on the current design slopes shown.  
7. Provide critical spot elevations and slopes for all sidewalk to verify ADA compliance.  
8. Typical Section for the Proposed Vine Street Section is shown backwards based on the plan stationing. Please correct.  
9. Proposed construction profile needs to show the vertical geometry so that the design can be verified and documented 

correctly.  
10. All sanitary sewer and storm sewer installation needs to meet current CEAM Specifications.  
11. All watermain installation needs to meet current OPU Specifications.  

 
Stormwater 

12. 6” PVC drain pipe on the west side of the proposed building is currently shown as connecting into the side of the proposed 

underground storage system. This pipe needs to be rerouted and connect into the inlet/isolator row of the system.  
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PUBLIC WORKS DEPARTMENT 

540 WEST HILLS CIRCLE | OWATONNA, MN 55060-4701 | OWATONNA.GOV | 507.444.4350 

13. Storm MH-16 needs to have a sump and SAFL Baffle (or equivalent) for stormwater treatment.  

14. Provide the Emergency Overflow Elevation for the parking lot. Based on the current plans, it appears to be 1148.10 which is 

only 0.1’ below the FFE and does not meet current requirements. Please verify.  

15. Existing and Proposed Watershed Map HydroCAD nodes do not align with the model.  Review and update.  Further review will 

be performed upon resubmittal.   

16. All future development is subject to the items listed in this review document and the following provisions as applicable: 

a. City of Owatonna Stormwater Management Code 52.00.  

b. City of Owatonna Grading Permit and associated design requirements. 

17. All construction drawings, plans, reports, and documentation used to obtain the City Grading Permit shall be prepared in 

accordance with the most recent design standards, checklists, and guidance documents.  

18. All future construction shall provide critical elevations including: 

a. Emergency overflow elevations, locations, directions, and routing. 

a. 100-yr HWL for all low areas and areas of ponding water.  

b. Elevations of nearby structure low openings.  

c. Spot/control elevations and slope percent for all swales, ditches, and drainage paths. 

19. All comments, including future comments from subsequent submittals shall be satisfied prior to Engineering signing off on 

Final Plat. 

 

Please provide a written response to each review item in this document. Include the applicant’s comments in distinct text color along 
with each comment provided by the City. All plan revisions shall be summarized, signed, and dated accordingly. When uploading new 
plans, the submission date shall be included in the title. It is the responsibility of your project team to review each City standard 
applicable to this project for inclusion and accuracy in submitted documents, plans, drawings, and application details.  

 
 

 
 

Sean Murphy, PE 
Director of Public Works and City Engineer  
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Jenna Tuma, City Administrator  
SUBJECT: Resolution 10-26: Use of Local Sales Tax - Construct Community Center 
 
 
Purpose: 
I am requesting approval to submit a request to the Minnesota Legislature for a local sales tax 
increase of 0.5 cent. If the Legislature approves and enacts the special law to authorize this 
local sales tax, the City will place a ballot question about the community center project on the 
General Election ballot for local voter approval. This process will take place within two years of 
receiving legislative approval. 
 
  
Background: 
Owatonna continues to develop as a regional destination, attracting people who want to visit, 
work and live in a growing community with amenities to serve its residents and visitors.  
 
Community members have expressed a strong desire for a new community center for several 
decades. The City has engaged residents and community partners in exploring options that 
reflect the community's needs and priorities. This project will yield benefits for residents and 
businesses in Owatonna and the surrounding region, meeting the current and future needs of 
this growing regional center. 
 
The project's funding, generated by a local sales tax, will distribute the project's cost more 
broadly to the facility's users, including those who serve the region, such as non-City residents 
who visit, work, and shop in Owatonna. 
 
The community center is estimated to cost approximately $75 million to construct.  Based on a 
2025 analysis from the University of Minnesota Extension Center for Community Vitality of 
resident and non-resident sales tax contributions in 2022, a local sales tax of 0.5 cent would 
generate at least $1.99 million in new, incremental tax proceeds annually.  Minn. Stat. § 
297A.99 authorizes the imposition of a general sales tax if permitted by special law of the 
Minnesota Legislature Minn. Stat. § 297A.99 requires the City to pass a resolution authorizing 
such a local sales tax and to obtain Legislative approval of a referendum for local voters 
before enacting the local tax. 
 
A scientific poll conducted by the Morris and Leatherman Company between November 17 
and 25, 2025, confirmed 75% interest in a community center and a strong desire for the use of 
local sales tax to fund its construction.   
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The next step in the process is to seek approval from the Minnesota Legislature to levy a 0.5 
cent local sales tax to help fund a new community center. 
 
  
Budget Impact: 
No direct budget impact for this action. Staff is seeking approval for a lobbyist to support this 
effort. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Resolution 10-26 Local Sales Tax - Construct Community Center 
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RESOLUTION NO. 10-26 
RESOLUTION SUPPORTING THE AUTHORITY TO SEEK LEGISLATIVE  

APPROVAL TO IMPOSE A LOCAL SALES TAX TO FUND THE  
CONSTRUCTION OF A NEW COMMUNITY CENTER 

 
WHEREAS, Owatonna, Minnesota continues to develop as a regional destination, attracting people 
who want to live, work and visit in a growing community with amenities to serve its residents and 
visitors; and,   
 
WHEREAS, Owatonna, Minnesota does not have a community center and over the years the need 
for such a facility has only become greater; and,  
 
WHEREAS, a diverse group of community members have expressed a strong desire for a 
community center in Owatonna for several decades, and the city has engaged residents and 
community partners in exploring options to reflect the needs and priorities of the community; and, 
 
WHEREAS, the project will result in benefits to Owatonna residents and businesses as well as those 
in the surrounding region, meeting current and future needs of this growing regional center; and, 
 
WHEREAS, funding the project(s) with a local sales tax will distribute the cost of the project more 
broadly to the users of the facility, which will serve the region including non-City residents who 
visit, work and shop in Owatonna; and, 
 
WHEREAS, the community center is estimated to cost approximately $75 million to construct; and, 
 
WHEREAS, based on an analysis from the University of Minnesota Extension Center for Community 
Vitality of resident and non-resident sales tax contributions in 2022, a local sales tax of .5 percent 
would generate at least $1.99 million in new, incremental tax proceeds annually; and, 
 
WHEREAS, Minn. Stat. § 297A.99 authorizes the imposition of a general sales tax if permitted by 
special law of the Minnesota Legislature; and, 
 
WHEREAS, Minn. Stat. § 297A.99 requires the City to pass a resolution authorizing such a local 
sales tax and to obtain Legislative approval of a referendum for local voters before enacting the 
local tax. 
 
NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Owatonna, Steele County, 
Minnesota: 
 

1. The City Council supports the authority to impose a general local sales tax of .5 percent for a 
period of up to 25 years to fund the aforementioned project; 

 
2. Upon approval of this resolution, the City will submit the adopted resolution and 
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documentation of regional significance to the chairs and ranking minority members of the 
House and Senate Taxes committees for approval and passage of a special law authorizing 
the tax by January 31 of the year that it is seeking the special law. 

 
3. Upon Legislative approval and passage of the special law authorizing the tax, the City will 

adopt a resolution accepting the new law, which will be filed with a local approval certificate 
to the Office of the Secretary of State before the following Legislative session. 

 
4. Upon Legislative approval, the City will include detailed ballot question(s) for the community 

center project on a General Election ballot for local voter approval. This will be done within 
two years of receiving legislative authority. 

 
5. If one or more ballot questions pass, the City will also pass an ordinance imposing the tax 

and notify the Commissioner of Revenue at least 90 days before the first day of the calendar 
quarter that the tax will be imposed. 

 
6. Upon completion of the aforementioned requirements, the local sales tax will commence 

and run for 25 years or until a sum sufficient to fund the voter-approved project, including 
related debt costs, is raised, whichever comes first. 

 
7. The Finance Director/City Administrator or their designee is hereby authorized to take all 

actions necessary or appropriate, and in accordance with applicable laws of the State of 
Minnesota, to prepare and submit to the Minnesota Legislature for enactment a special law 
authorizing the local sales tax referred to in this Resolution. 

 
This resolution was declared passed and adopted this _______ day of _________ 2026, with  
the following vote: 
  
                                             Aye _____ ; No _____ ; Absent _____ . 
 
Approved and signed this _________ day of _____________, 2026. 
 
 

_____________________________________________ 
Matthew Jessop, Mayor 

ATTEST: 
 
 
_____________________________________________ 
Jenna Tuma, City Administrator/City Clerk 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Troy Klecker, Community Development Director 
SUBJECT: Resolution 11-26: Purchase Property - 1352 South Cedar Avenue 
 
 
Purpose: 
Request Council approval to purchase property at 1352 South Cedar Avenue. 
 
  
Background: 
The City has been pursuing the realignment of Barney Street as part of a redevelopment 
project with the EDA. The plan is to realign Barney Street to connect with Barney Street west 
of Oak Avenue to Park Street east of Cedar Avenue. This is the second phase of 
redevelopment efforts to redevelop the old Hardees and Budget Mart properties west of Oak 
Avenue. The City previously purchased the former Marco building along South Oak Avenue.  
 
This proposed property purchase is for the Kreco Car Wash directly behind the Marco building 
along South Cedar Avenue. The owner of the property has signed a Purchase Agreement to 
sell the property to the City for $110,000. The Purchase Agreement allows the seller to 
remove equipment that had been installed since he purchased the building. If approved, the 
closing would happen before the end of February. The EDA recommends approval of this 
purchase. 
 
  
Budget Impact: 
$110,000 paid from the EDA Land Fund which is intended for redevelopment projects. This 
fund is separate from the General Fund and does not impact the General Levy amount. 
 
  
Staff Recommendation: 
Staff recommends approval to purchase property at 1352 South Cedar Avenue. 
 
  
Attachments: 
1. Resolution 11-26 Purchase 1352 S Cedar Avenue  
2. Map of 1352 Cedar Ave S 
3. Purchase Agreement 
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RESOLUTION NO. 11-26 
A RESOLUTION AUTHORIZING EXECUTION OF A PURCHASE AGREEMENT FOR THE 

PURCHASE OF PROPERTY LOCATED AT 1352 SOUTH CEDAR AVENUE 
 
WHEREAS, Brandon R. Nelson is owner of a certain parcel of real estate located at 1352 
South Cedar Avenue, the legal description of which is set forth in Exhibit A hereto 
attached; and 
 
WHEREAS, Mr. Nelson has advised the City his intent to sell the property; and 
 
WHEREAS, the City finds and determines that it would be desirable and in the public 
interest to enter into an agreement to purchase the aforesaid property, 
 
NOW, THEREFORE, BE IT RESOLVED by the City Council of the City of Owatonna, 
Minnesota, as follows: 
 

1. The City of Owatonna is authorized to enter into a Purchase Agreement for the 
purchase of the property described herein. 

2. Troy Klecker, Community Development Director, is authorized to execute the 
Purchase Agreement and to do all other acts and things necessary and expedient to 
the purchase of the foregoing described property. 

3. This Agreement is subject to and conditioned upon the City’s determination, in its 
sole discretion, that the condition of the property, including the environmental 
condition of the property, is acceptable to the City for its intended use. 

 
Passed and adopted this    day of January, 2026 with the following vote: 
 

Aye   ; No   ; Absent   . 
 
Approved and signed this    day of January, 2026. 
 
 
              
       Matt Jessop, Mayor 
 
ATTEST: 
 
 
       
Jenna Tuma, City Administrator/City Clerk 
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PURCHASE  AGREEMENT

BETWEEN  CITY  OF  OWATONNA

AND

BRANDON  R.  NELSON

Dated:  / 1""23  , 2025  (the  "Effective  Date")

1. . The  parties  to  this  Purchase  Agreement  (this  "Agreement")  are:

a. Brandon  R.  Nelson  ("Seller"),  7812  SW  82"d Ave,  Ellendale,  MIN  56026;

and

b. City  of Owatonna,  Minnesota,  a  Minnesota  municipal  corporation

("Buyer"')

Attn:  Troy  Klecker,  Community  Development  Director,  City  of  Owatonna,  540

West  Hills  Circle,  Owatonna,  MN  55060.

This  Agreement  sometimes  refers  to Seller  and  Buyer  individually  as a "Party"  and

collectively  as the  "Parties".

2.  . The  real  property  that  is the  subject  of  this  Agreement  is located  in  the

City  of  Owatonna,  Steele  County,  Minnesota,  and  is legally  described  on  the  attached  Exhibit  A

(the  "Property").  The  term  "Property",  as used  in  tliis  Agreement,  will  include  any  iinprovements

and  fixtures  located  on  the  Property  and  all  hereditarnents  and  appuitenances  to  the  Property.

3.  Purchase  and  Sale.  For  and  in  consideration  of  the  sum  6f  One  Hundred  and  Ten

Thousand  and  no/100ths  Dollars  ($1  10,000.00)  (the  "Purchase  Price")  and  in  consideration  of  the

mutual  promises  set  foith  herein,  Seller  agrees  to  sell  the  Propeity  to  Buyer  pursuant  to  the  terms

of  this  Agreement  and  Buyer  agrees  to  purchase  the  Property  from  Seller  pursuant  to the  terms  of

this  Agreement.

4.  Conveyance  Terms.  At  Closing,  Seller  will  execute  and  deliver  to Buyer  a

Warranty  Deed  conveying  fee  title  to  the  Property  to Buyer  subject  only  to:

a Building,  zoning  and  subdivision  statutes,  laws,  ordinances  and  regulations;

b.  Reservations  of  minerals  or of  mineral  rights  in favor  of  the State  of

Minnesota,  if  any;

C. Covenants,  conditions,  restrictions  and  easements  of  record,  if  any;

d.  Any  defects  in the  marketability  of  Seller's  actual  or record  title  to the

Property  which  exist  as of  the  Date  of  Closing  (defined  below)  and  which  Buyer  does  not
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object  to pursuant  to the provisions  of  Section  8 below  (hereinafter,  collectively,  the

"Permitted  Encuinbrances").

5. Seller's  Disclosure.  Seller  will  deliver  to Buyer  such  of  the following  as are

currently  in Seller's  possession  or  readily  available  to Seller  at no cost  within  ten  (10)  days  of  the

Effective  Date:

a. AnydocumentationorreportsinSeller'spossessionrelatingtotheProperty

including  any  environmental  reports  for  the  Property;

b. Any  unrecorded  Covenants,  conditions,  restrictions  and  easements,  if  any.

6. Buyer's  Inspection.  At  all  times  prior  to the  Date  of  Closing,  Buyer  and  its  agents

will  have  the  right,  upon  reasonable  notice  to Seller,  to  go upon  the  Property  to inspect  the  Property

and  to deterinine  the  condition  of  the  Property  and  the  improvements  located  thereon;  including,

specifically,  environmental  testing  to determine  the  presence  or  absence  of  hazardous  substances,

petroleum  products  and asbestos  in, on,  or about  the Propetty.  Buyer  agrees  to indemnify  and

defend  Seller  from  and  to hold  Seller  harinless  against  any  and  all  claims,  causes  of  action  or

expenses  relating  to or  arising  from  Buyer's  presence  on  the  Property  prior  to  the  Date.of  Closing

and,  on  request  to provide  Seller  with  evidence  that  Buyer  maintains  reasonably  adequate  liability

insurance,  including  contractual  liability  endorsement  or provisions  insuring  Buyer's  potential

liabilities  under  this  Paragraph  6. Buyer  agrees  to repair  any  damage  to the  Property  caused  by

such  inspections  and  to return  the  Property  to substantially  the  same  condition  as existed  prior  to

Buyer's  inspection.  Buyer  acknowledges  that  Buyer  is purchasing  the Property  in reliance  on

Buyer's  inspection  of  the  Property  pursuant  to  this  Section  and  on  Buyer's  judgment  regarding  the

sufficiency  of  such  inspections.

7. Title  and  Examination.  As quickly  as reasonably  possible  after  the date  both

parties  liave  signed  this  Purchase  Agreement:

a. Seller  shall  deliver  any  abstract  of  title  and a copy  of  any owner's  title

insurance  policy  for  the  Property,  if  in Seller's  possession  or  control,  to Buyer  or  Buyer's

designated  title  service  provider.  Any  abstract  of  title  or owner's  title  insurance  policy

provided  sliall  be immediately  returned  to Seller,  or licensee  representing  or assisting

Seller,  upon  cancellation  of  this  Purchase  Agreement;  and

b. Buyer  shall  obtain  the  title  services  determined  necessary  or desirable  to

Buyer  or Buyer's  lender,  including  but  not  limited  to title  searches,  title  examinations,

abstracting,  a title  insurance  commitment,  or  an attorney's  title  opinion  at Buyer's  selection

and  cost  and  provide  a copy  to Seller.

Seller  shall  use Seller's  best  effoits  to  provide  marketable  title  by  the  date  of  closing.  Seller  agrees

to  pay  all  costs  and  fees  necessary  to convey  marketable  title  including  obtaining  and  recording  all

required  documents,  subject  to the  following:

In  the  event  Seller  has  not  provided  marketable  title  by  the  date  of  closing,  Seller  shall  have

2
W & F Ver. 2
10/23/25

Page 200 of 376



an additional  thirty  (30)  days  to make  title  marketable,  or in the alternative,  Buyer  may

waive  title  defects  by  written  notice  to Seller.  In addition  to the  thirty  (30)  day  extension,

Buyer  and  Seller  may,  by  mutual  agreement,  further  extend  the  closing  date.  Lacking  such

extension,  either  party  may  declare  this  Purchase  Agreement  canceled  by  written  notice  to

the other  party,  or licensee  representing  or assisting  the other  party,  in which  case  this

Purchase  Agreement  is  canceled.  If  either  party  declares  this  Purchase  Agreement

canceled, Buyer and Seller shall immediately sign a Cancellation of  Purchase Agreement
confirming  said  cancellation  and  directing  all  earnest  money  paid  here  to be refunded  to

Buyer.

8. Contingencies.  It  is understood  and  agreed  by  and  between  the  parties  hereto  that

the  respective  obligations  of  Buyer  and  Sellers  set forth  herein  shall  be subject  to

and  conditional  upon  the  satisfaction  of  the  conditions  set forth  herein.  Upon  the

failure  of  any  condition  precedent,  Sellers  shall  refund  the earnest  money  herein

paid  to Buyer  and  this  Agreement  shall  thereupon  terminate  and  be of  no fuither

force  or  effect.  The  conditions  precedent  are:

a. Sellers  conveying  marketable  title  to the  Real  Property,  free  and  clear  of  all

liens  or  encumbrances  whatsoever  (except  as set forth  in Section  4, d. herein).

b.  Buyer's  determination,  in  Buyer's  sole  discretion,  that  the  environmental

condition  of  the  Property  is acceptable  to Buyer.

9. . The  Parties  will  close  in escrow  through  the  offices  of  Near  North  Title

Company,  660  W  Bridge  st., #100,  Owatonna,  MN,  011 or  before  February  27,  2026  (the  "Closing

Date"),  or such  later  date  as the  Parties  may  establish  at which  time  the closing  of  the  purchase

and sale  (the  "Closing")  will  take  place,  subject  to the terms  and  conditions  contained  herein,

including  the  fulfillment  of  the  following:

a. Seller  will:

(i)  execute  and/or  deliver  to the Title  Company  for  recording  in the

appropriate  county  land  records  any  documents  necessary  to establish  Seller's  title

to the  Property,  subject  only  to Permitted  Encumbrances;

(ii)  execute  and deliver  to  Buyer  the Warranty  Deed  described  in

Section  4 above;

(iii)  execute  and  deliver  to Buyer  and  Buyer's  title  insurer,  if  any,  an

appropriate  Minnesota  form  affidavit  evidencing  the absence  of  bankruptcies,

judgments,  tax  liens  or  marriage  dissolution  proceedings  involving  parties  with  the

same  or similar  names  as Seller  and  evidencing  the  absence  of  mechanic's  lien

rights  affecting  the  Property,  unrecorded  interests  affecting  the  Property,  persons

in  possession  of  the  Propeity  and  known  encroachments  or  boundary  line  questions

affecting  the  Property;
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(iv)  execute  and  deliver  to Buyer  a non-foreign  affidavit  containing  such

information  as is required  under  Section  1445(b)(2)  of  the Internal  Revenue  Code

and  any  regulations  relating  thereto;

(v)  execute  and  deliver  to the  Title  Company  or  other  appropriate  party

any  appropriate  Federal  Income  Tax  Reporting  Forms;

(vi)  execute  and deliver  to the closing  agent  a completed  Minnesota

Department  of  Health  Well  Disclosure  Certificate  or  include  on  the  deed  described

in Section  4 the  statement  "Seller  certifies  that  Seller  does  not  know  of  any  wells

on the  described  real  property"  or  the  statement  "I  am familiar  with  the  property

described  in this  instrument  and  I certify  that  the  status  and  number  of  wells  on  the

described  real  property  have  not  changed  since  the last  previously  filed  well

disclosure  certificate";  and

b. Buyer  will:

(i)  tender  the Purchase  Price  to Seller  pursuant  to the provisions  of

Section  3.

10.  Possession;  Condition  of  Property  at  Closing;  Prorations.  Upon  Buyer's  full

performance  of  Buyer's  obligations  under  this  Agreement,  Seller  will  deliver  possession  of  the

Property  to Buyer.  Seller  will  contact  all  utility  providers,  including,  but  not  limited  to electric,

natural  gas, sewer  and water  ("Utility  Providers"),  and  arrange  for  final,  private  utility  meter

reading(s)  on or  before  the  Date  of  Closing  and  will  arrange  for  Utility  Providers  to close  all  of

Seller's  accounts  on the Date  of  Closing.  Buyer  will  contact  Utility  Providers  on the Date  of

Closing  and  transfer  such  utilities  from  Seller's  name  to Buyer's  name.

11.  Real  Estate  Taxes  and  Special  Assessments.  The  Parties  will  pay  the  real  estate

taxes  ("Real  Estate  Taxes"),  and  special  assessments  ("Special  Assessments")  as follows:

a. On  or before  the  Date  of  Closing,  Seller  will  pay  Real  Estate  Taxes  and

Special  Assessments,  if  any,  and  any  penalties  and  interest  thereon,  due  aiid  payable  with

respect  to the  Property  for  all  years  prior  to the  year  of  Closing;

b.  Buyer  and  Seller  will  pro-rate  the  Real  Estate  Taxes,  if  any,  and  installi'nents

of  Special  Assessments,  if  any,  due  and  payable  in  the  year  of  Closing,  on  a per-diem  basis,

using  a calendar  year,  to  the  Date  of  Closing.  The  Parties  will  pro-rate  these  amounts  using

current  year  real  estate  tax  information,  if  available,  and, if  current  year  real  estate  tax

information  is not  available,  using  the amount  of  the Real  Estate  Taxes  and Special

Assessments  due  and  payable  in the  year  immediately  preceding  the  year  of  Closing.  Any

such  pro-rations  will  be final,  and no  subsequent  adjustments,  refunds  or additional

payments  will  be made;  and

c. As  of  Closing,  Buyer  will  pay  and  assume  all  Special  Assessments  pending,

levied  or  deferred,  and  Buyer  will  pay  all  Real  Estate  Taxes  and  Special  Assessments  due

and  payable  in the  years  following  the  year  of  Closing.
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After  Closing,  Buyer  acknowledges  that  the  Property  will  not  have  tax  exempt  status  unless

Buyer  takes  the  necessary  steps  to qualify  the  Property  under  the  appropriate  Minnesota  statutes.

12.  Seller's  Representations.  Seller  represents  to Buyer  the  following:

a. Seller  has the  legal  and  corporate  authority  to enter  into  this  Agreement  and

to sell  the  Property.  The  individuals  executing  this  Agreement  on behalf  of  Seller  have  the

legal  and  corporate  authority  to execute  this  Agreement  on behalf  of  Seller  and  to bind

Seller.

b.  Seller  is not  a foreign  person,  foreign  corporation,  foreign  partnership,

foreign  trust  or  foreign  estate,  as defined  in Section  1445  of  the  Internal  Revenue  Code.

c.  There  have  been  no bankruptcy  or  dissolution  proceedings  involving  Seller

during  the  time  Seller  has had  any  interest  in the  Property.

d. There  are no unsatisfied  judgments  of  record  against  Seller.

e. There  are no state  or  federal  tax  liens  filed  against  Seller.

f.  There  has been  no labor  or materials  furnished  to the  Property  for  which

payment  has not  been  paid.

g.  There  are  no  unrecorded  mortgages,  contracts,  purchase  agreements,

options,  leases,  easements  or  other  agreements  or  interest  relating  to the  Property.

h. There  are  no  persons  in  possession  of  any  portion  of  the  Property  other  than

pursuant  to a recorded  document.

i.  To  the  best  of  Seller's  actual  knowledge,  that  there  are no encroachments

or boundary  line  questions  affecting  the  Property.

j.  Seller  is  the  fee  owner  of the  Property  subject  only  to  Permitted

Encumbrances.

k. The  Property  has  legal  access  to a public  right  of  way.

1. Seller  has not  received  notice  of  any  new  public  improvement  project(s),

the  cost  of  which  a governmental  entity  may  assess  against  the  Property.

m.  To the best  of  Seller's  actual  knowledge  there  is no action,  litigation,

governmental  investigation,  condemnation  or administrative  proceeding  of  any  kind

pending  against  Seller  or involving  any  portion  of  the  Property,  and  no third  party  has

threatened  Seller  with  commencement  of  any  such  action,  litigation,  investigation,

condemnation  or  administrative  proceeding.
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n. Seller  is not in default  in the performance  of  any of  Seller's  obligations

under  any  mortgage,  contract  for  deed, easement  agreement,  covenant,  condition,

restriction  or other  instrument  relating  to the  Property.

o. Hazardous  Materials.  To  Seller's  actual  knowledge  and except  as

otherwise  disclosed  in the Property  Records,  tliere  are no Hazardous  Materials  on the

Property  in violation  of  law.  For  the purposes  of  this  Agreement,  "Hazardous  Materials"

shall  mean  and include  any  hydrocarbons  substances,  polychlorinated  biphenyls,  or any

other  hazardous  or toxic  substances,  wastes  or materials,  asbestos  or asbestos-bearing

materials  or  other  chemical  substance  or material  which  is prohibited,  limited  or  regulated

under  any law,  regulation  or standards  concerning  materials  or substances  on or affecting

the Property  and known  or suspected  to be toxic  or hazardous  to health  and safety,  the

environment  or natural  resources.

p.  Wells  and  Septic.  To Seller's  knowledge,  there  are no "wells"  on the

Properly  wishing  the meaning  of  Minn.  Stat. § 103I,  except  for  certain  grorindwater

monitoring  wells.  To  Seller's  knowledge,  there  is no "subsurface  sewage  treatment  system"

within  the meaning  of  Minn.  Stat. Section  115.55  on or serving  the Property.  To Seller's

knowledge,  the sewage  generated  at the Property  goes to a facility  permitted  by the

Minnesota  Pollution  Control  Agency.

q. Storage  Tanks.  To  Seller's  knowledge,  no "aboveground  storage  tanks"  or

"underground  tanks"  (wining  the meaning  of  Minn.  Stat. § 116.46)  are located  in, on or

under  the Property.

13.  Buyer's  Representations.  Buyer  hereby  represents  to Seller  as follows:

a. Buyer  represents  that  Buyer  has the  full  and  complete  authority  to enter  into

this  Agreement  and  to purchase  the Propeity.  The  individuals  executing  this  Agreement

on behalf  of  Buyer  have  the  legal  authority  and  the legal  capacity  to execute  this  Agreement

on behalf  of  Buyer  and  to bind  Buyer.

14.  Assignment.  Buyer  may  not assign  Buyer's  rights  and obligations  under  this

Agreement  to a third  party  without  the written  consent  of  Seller.  Seller  may  grant  or withhold

Seller's  consent  to an Assignment  at Seller's  sole  discretion.

15. !2!!!!!!!.  If either Party defaults in the performance of any of such Party's
obligations  under  this Agreement,  the non-defaulting  Party  may,  after  written  notice  to the

defaulting  Party,  suspend  performance  of  its obligations  under  this  Agreement,  and  the rights  of

the  non-defaulting  Party  are as follows:

a. Buyer's  Default.  If  Buyer  defaults  in the obligation  to close  under  this

Agreement  or othetwise  defaults  in its obligation  under  this  Agreement,  Seller  will  have

the right  to:

(i)  Terminate  this  Agreement  pursuant  to Minnesota  Statutes,  § 559.21

and retain  any  Earnest  Money  and  any  interest  which  the Earnest  Money  has earned

as liquidated  damages;  or
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(ii)  initiate  a civil  action  to compel  Buyer's  specific  performance  of

Buyer's  obligations  under  this  Agreement  provided  that  Seller  commences  the

action  within  six  (6)  months  of  the  date  of  Buyer's  default.  In any  such  action  for

specific  performance,  Seller  may  not  recover  Seller's  attorneys'  fees.

The  remedies  set forth  in Section  16.a  are Seller's  sole  and  exclusive  remedies  in the  event  of

Buyer's  failure  to close.

b. Seller's  Default.  If  Seller  defaults  in the  performance  of  any  of  Seller's

obligations  under  this  Agreement,  Buyer  may:

(i)  terminate  this  Agreement  and Seller  will  deliver  to Buyer  any

Earnest  Money  and the  sum  of  $1,000.00  as liquidated  damages which  Buyer  will
receive  as compensation  for  Seller's  default  due  to the  difficulty  and  uncertainty  of

asceitaining  Buyer's  actual  damages;

(ii)  initiate  a civil  action  to coi'npel  Seller's  specific  performance  of

Seller's  obligations  under  this  Agreement  provided  tl'iat  Buyer  commences  such

action  within  six  (6)  months  of  the  date  of  Seller's  default.  In any  such  action  for

specific  perforinance,  Buyer  may  not  recover  Buyer's  attorneys'  fees.

The  remedies  set forth  in this  Section  16.b  are Buyer's  sole  and  exclusive  remedies  in the  event

of  Seller's  default.

16.  Termination.  Various  sections  of  this  Agreement  allow  Buyer  and Seller  to

terminate  this  Agreement  under  certain  conditions.  The  following  procedures  will  govern  the

Parties'  exercise  of  their  termination  rights:

a. A Party  intending  to terminate  this  Agreement  (the  "Tetaminating  Party")

will  notify  the non-terminating  Party  (the  "Non-Terminating  Party"),  in writing,  of  the

Terminating  Party's  intent  to terminate  this  Agreement.

b.  The  Terminating  Party's  notice  will  recite  the  Section  of  this  Agreement

tliat  authorizes  the  Terminating  Party's  termination  of  this  Agreement  and  will  describe  the

facts  and  circumstances  which  the  Terminating  Party  asseits  justify  termination  under  the

referenced  Section.

c.  The  Terminating  Party's  notice  of  termination  will  be effective  as of  the

date  the  Terminating  Party  deposits  the  notice  of  termination  with  the  United  States  Postal

Service,  with  all  necessary  postage  paid,  for  delivery  to the  Non-Terminating  Party  via

certified  mail,  return  receipt  requested  at the  address  set forth  in Section  1 above.  If  the

Terminating  Party  delivers  a notice  of  termination  in a different  manner  than  described  in

the preceding  sentence,  the notice  of  teri'nination  will  be effective  as of  the date  the

Non-Terminating  Party  actually  receives  the  notice  of  termination.  The  Terminating  Party

will  also  mail  a copy  of  the  notice  of  termination  to the  Parties'  respective  attorneys,  if

applicable,  as provided  for  in Section  20 below.

7
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d.  If  the Non-Terminating  Party  disputes  the Terminating  Party's  right  to

terminate  this  Agreemem,  the  Non-Terminating  Party  will  so notify  the  Terminating  Party,

in writing,  within  five  (5) business  days  of  the  Non-Terminating  Party's  receipt  of  the

Terminating  Party's  notice  of  termination.

e. If  the  Non-Terminating  Party  does  not  dispute  the  Tenninating  Party's  riglit

to terminate  this  Agreement,  Buyer  will  execute  and  deliver  to Seller  a recordable  quit

claim  deed  conveying  the  Property  to Seller,  and  on  the  receipt  of  sucli  a quit  claim  deed,

Seller  will  return  or  instruct  the  Earnest  Money  Agent  to return  the  Earnest  Money  and  any

interest  which  the  Earnest  Money  has earned  to Buyer.

f.  If  the Parties  dispute  the validity  of  an attempted  terinination  of  this

Agreement,  either  Party  may  initiate  a civil  action  in a court  of  competent  jurisdiction  to

determine  the  status  of  this  Agreement,  and  the  Paity  that  prevails  in any  such  action  will

be entitled  to recover  the  costs  excluding  attorneys'  fees  which  such  Party  incurs  in the

action  from  the  non-prevailing  Party.

17.  . Tii'ne  is of  the  essence  for  all  provisions  of  this  Agreement.

18.  Survival  of  Terms.  The  Parties'  obligations  under  this  Agreement  and the

representations  and warranties  which  the Parties  have  recited  in this  Agreement  will  survive

Closing  and  Seller's  delivery  of  a deed  to Buyer.

19.  , All  notices  provided  for  in this  Agreement  will  be in  writing.  The  notice

will  be effective  as of  the  date  three  (3)  days  after  the  Party  sending  such  notice  deposits  the  notice

with  the  United  States  Postal  Service  with  all  necessary  postage  paid,  for  delivery  to the  other

Party  via  certified  mail,  return  receipt  requested,  at the  address  set forth  in Section  1 above.  If

Party  delivers  a notice  provided  for  in this  Agreement  in a different  manner  than  described  in  the

preceding  sentence,  notice  will  be effective  as of  the  date  the  other  Party  actually  receives  the

notice.  The  Party  sending  the  notice  will  also  mail  a copy  of  the  notice  to the  Parties'  respective

attorneys  via  first  class  United  States  mail  at the  addresses  set  forth  below:

Seller: Brandon  Nelson

7812  SW  82nd Ave

Ellendale,  MN  56026

Buyer: City  of  Owatonna

540  West  Hills  Circle

Owatonna,  MN  55060

Attn:  Troy  Klecker

Community  Development  Director

8
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Full  Agreement.  The  Paities  acknowledge  that  this  instrument  and any and all

attachments  or exhibits  hereto  represents  the full  and complete  agreement  of  the

Parties  relating  to the purchase  and sale of  the Property  and all  i'natters  related  to

the  purchase  and  sale  of  the  Property.  This  Agreement  supersedes  and replaces  any

prior  agreements,  either  oral  or written,  and any  amendments  or modifications  to

this  Agreement  must  be in writing  and executed  by both  Parties  to be effective.

20.  Governing  Law.  Tliis  Agreement  has been  made  under  the laws  of  the State  of

Minnesota  and such  laws  will  control  its interpretation.

21.  No  Contra  Proferentem  Presumption.  Both  Seller  and Buyer  have  participated

in the drafting  of  this  Agreement.  Each  has had the advice  of  its own  separate  legal  counsel.  In

case of any issue as to the interpretation of this Agreement the doctrine of  contra proferentem shall
not  apply  and  there  shall  be no presumption  against  eitlier  party  as the  drafter  of  this  Agreement.

22. Other.

(a) Seller  may  remove  any  equipment  in the building,  including  personal  property

and  fixtures,  on or before  February  27, 2026;  and

(b)  This  Agreement  is subject  to Formal  approval  by  the  City  Council.

REMAINDER  OF PAGE  INTENTIONALLY  LEFT  BLANK
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IN  WITNESS  WHEREOF,  the  Parties  hereto  have  executed  this  Agreement  as of  the  day

and  year  first  written  above.

Dated: /2-;!3-g SELLER:

BRANDON  NELSON

BY:

Brandon  Nelson

Its: Owner

Dated: BUYER:

CITY  OF  OWATONNA

BY:

Troy  Klecker

Its:  Community  Development  Director

10
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EXHIBIT  A

Legal  Description  of  the  Property

Parcel  1

PID  #17-016-2048

Legal  Description:

The  East 151 feet  of  all that  part  of  the South  Half  of  the South  Half  of  the Southeast  Quarter  of

the Northeast  Quaiter  of  the Southeast  Quarter  (S !/i of  S H of  SE !/4 of  NE  !/i of  SE !/i) of

Section  Sixteen  (16),  Township  One Hundred  Seven  (107),  Range  Twenty  (20),  which  lies East

of  United  States Highway  #65 (a part  of  Lot  4 in the Southeast  Quarter  (SE !/i)  of  Section  16,

Township  107, Range  20), EXCEPT  the North  Sixty-six  (66)  feet  thereof.

A-l
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: David Beaver, Airport Manager  
SUBJECT: Resolution 12-26: Accept MnDOT Grant Agreement - Update Airport Zoning 

Ordinance  
 
 
Purpose: 
Request Council approval of Resolution 12-26 authorizing the acceptance of the MnDOT 
Grant Agreement to update the Airport Zoning Ordinance. 
 
  
Background: 
The Letter of Agreement with the airport consultant, SEH, Inc., to assist with this project was 
approved at the October 7th City Council meeting subject to receiving this MnDOT grant 
funding participation. The existing Airport Zoning Ordinance was approved in 1998. An 
updated Zoning Ordinance is needed to protect future development as shown on the 
approved Airport Layout Plan (ALP).   
 
This will allow the City to stay in compliance with MN State Statutes and remain eligible for 
State Funding. 
 
  
Budget Impact: 
The MnDOT Grant offer is $23,170 representing 70% of project costs. The anticipated local 
30% cost is $9,930.00 which is below the amount included in the approved 2026 CIP. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. Resolution 12-26 Accept MnDOT Grant - Airport Zoning Update 
2. State Grant Agreement-OWA-A7401-109-STATE-Airport Zoning Ordinance Update.JAK 
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RESOLUTION NO. 12-26 
 

A RESOLUTION TO EXECUTE MINNESOTA DEPARTMENT OF 
TRANSPORTATION GRANT AGREEMENT FOR AIRPORT 

IMPROVEMENT EXCLUDING LAND ACQUISITION 
 
 
 BE IT RESOLVED by the City Council of the City of Owatonna, Minnesota, as 
follows: 
 
 1.  That the State of Minnesota, "Grant Agreement for Airport Improvement 
Excluding Land Acquisition," for Agreement Number 1062036, State Project No. 7401-
109 for Airport Zoning Update at the Owatonna Degner Regional Airport is hereby 
accepted. 
 
 2.  That the Mayor and City Administrator are hereby authorized to execute this 
Agreement and any amendments on behalf of the City of Owatonna. 
 
 Passed and adopted this          day of                               , 2026, with  
 
the following vote:  Aye         ;  No          ;  Absent            . 
 
 Approved and signed this           day of                                , 2026. 
 
 
 
  ______________________________ 
  Matthew T. Jessop, Mayor 
 
ATTEST: 
 
 
 
___________________________________ 
Jenna L. Tuma, City Administrator/City Clerk 
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STATE OF MINNESOTA 
STATE AIRPORTS FUND 

GRANT AGREEMENT  
 

This agreement is between the State of Minnesota, acting through its Commissioner of Transportation ("State"), and The 
City of Owatonna, 3400 West Frontage Road, Owatonna, MN 55060 ("Grantee").  

RECITALS 
1. Minnesota Statutes Chapter 360 authorizes State to provide financial assistance to eligible airport sponsors for the 

acquisition, construction, improvement, marketing, maintenance, or operation of airports and other air navigation 
facilities. 

2. Grantee owns, operates, controls, or desires to own an airport (“Airport”) in the state system, and Grantee desires 
financial assistance from the State for an airport improvement project A7401-109 (“Project”). 

3. Grantee represents that it is duly qualified and agrees to perform all services described in this agreement to the 
satisfaction of the State. Pursuant to Minn.Stat.§16B.98, Subd.1, Grantee agrees to minimize administrative costs as a 
condition of this Agreement. 

AGREEMENT TERMS 
 
1. Term of Agreement, Survival of Terms, Project Plans, and Incorporation of Exhibits 

 Effective Date.  This Agreement will be effective on the date the State obtains all required signatures under Minn. 
Stat.§16B.98, Subd. 5. As required by Minn.Stat.§16B.98 Subd. 7, no payments will be made to Grantee until this 
Agreement is fully executed.  Grantee must not begin work under this Agreement until it is fully executed and 
Grantee has been notified by the State to begin the work.   

 Expiration Date.  This Agreement will expire on June 30, 2030, or when all obligations have been satisfactorily 
fulfilled, whichever occurs first. 

 Survival of Terms.  All clauses which impose obligations continuing in their nature and which must survive in 
order to give effect to their meaning will survive the expiration or termination of this Agreement, including, 
without limitation, the following clauses: Airport Operations, Maintenance and Conveyance; Transfer of Interest; 
Indemnification; State Audits; Government Data Practices and Intellectual Property; Workers Compensation; 
Publicity and Endorsement; Governing Law, Jurisdiction and Venue; and Data Disclosure. 

 Project Plans, Specifications, Descriptions.  Grantee has provided the State with the plans, specifications, and a 
detailed description of the Project which are on file with the State’s Office of Aeronautics and are incorporated 
into this Agreement by reference. 

 Exhibits.  Exhibit(s) A through B are attached and incorporated into this Agreement

2. Grantee’s Duties 
 Project Completion and Changes. Grantee will complete the Project in accordance with the plans, 
specifications, and detailed description of the Project.  Grantee will notify State’s Authorized Representative in 
advance of any meetings taking place relating to the Project. Any changes to the plans or specifications of the 
Project after the effective date of this Agreement will be valid only if made by written amendment signed by the 
same parties who executed the original agreement, or their successors in office. 

 Registered Engineer Designation. If the Project involves construction, Grantee will designate a registered 
engineer to oversee the Project work.  If, with the State’s approval, Grantee elects not to have such services 
performed by a registered engineer, then Grantee will designate another responsible person to oversee such work. 

 Policy Compliance. Grantee will comply with all the required grants management policies and procedures of 
Minn.Stat.§16B.97, Subd. 4(a)(1). 
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 Publication of Grantee Contact Information. Under Minnesota Statute § 16B.98, if a grantee has a website, the 
names and contact information for the grant administrator(s) and organization’s leadership must be clearly 
published. 

 Asset Monitoring.  If Grantee uses funds obtained through this Agreement to acquire a capital asset, the Grantee 
is required to use that asset for a public aeronautical purpose for the normal useful life of the asset.  Grantee may 
not sell or change the purpose of use for the capital asset(s) obtained with grant funds under this Agreement 
without prior written consent of the State and an amendment to this Agreement executed and approved by the 
same parties who executed and approved this Agreement, or their successors in office. 

 Airport Operations, Maintenance, and Conveyance.  Pursuant to Minnesota Statutes §360.305, subd. 4(d)(1), 
Grantee must operate the Airport as a licensed, municipally-owned public airport at all times of the year for a 
period of 20 years from the date Grantee receives final reimbursement under this Agreement. The Airport must be 
maintained in a safe, serviceable manner for public aeronautical purposes only.   

 Transfer of Interest. Without prior written approval from the State, Grantee will not transfer, convey, encumber, 
assign, or abandon its interest in the Airport or in any real or personal property purchased or improved under this 
Agreement.  If the State approves such a transfer or change in use, the State may impose, at its sole discretion, 
conditions and/or restrictions on such transfer, with which Grantee must comply.  

3. Time. Grantee must comply with all the time requirements described in this Agreement. In the performance of this 
Agreement, time is of the essence. 

4. Cost Participation and Payment 
 Cost Participation. Costs for the Project will be proportionate and allocated accordingly between the federal 
government, the State, and Grantee as described in Exhibit B. 

4.1.1 Federal Funding. No federal funds are authorized for the Project. In the event federal reimbursement 
becomes available for the Project, the State will be entitled to recover from such federal funds an amount not 
to exceed the state funds advanced for this Project. No more than 95% of the amount due under this 
Agreement will be paid by the State until the State determines that Grantee has complied with all terms of this 
Agreement and furnished all necessary records. 

 Sufficiency of Funds. Pursuant to Minnesota Rule 8800.2500, Grantee certifies that: (1) it presently has sufficient 
unencumbered funds available to pay for its share of the Project; (2) it has the legal authority to engage in the 
Project as proposed; and (3) the Project will be completed without undue delay. 

 Total Obligation.  The State’s total obligation for all compensation and reimbursements to Grantee under this 
Agreement will not exceed $23,170.00. 

 Payment 
4.4.1 Invoices.  Grantee will submit invoices for payment by credit application via email.  The form Grantee will 

use to submit invoices can be found on the Airport development forms website: 
https://www.dot.state.mn.us/aero/airportdevelopment/forms.html.  The State’s Authorized Representative, 
as named in this Agreement, will review each invoice against the approved grant budget and grant 
expenditures to-date before approving payment.  The State will promptly pay Grantee after Grantee presents 
an itemized invoice for the services actually performed and the State's Authorized Representative accepts 
the invoiced services.  Invoices must be submitted timely and according to the following schedule: Upon 
completion of the services.  

4.4.2 All Invoices Subject to Audit.  All invoices are subject to audit, at the State’s discretion. 

4.4.3 Expiration of Reimbursement. Grantee must submit all final invoices for reimbursement no later than 
ninety (90) calendar days after the expiration date of this Agreement. Any invoices received after this 90-
day period will not be eligible for payment. 

4.4.4 State’s Payment Requirements. The State will promptly pay all valid obligations under this Agreement as 
required by Minnesota Statutes §16A.124. The State will make undisputed payments no later than thirty 
(30) days after receiving Grantee’s invoices for services performed. If an invoice is incorrect, defective or 
otherwise improper, the State will notify Grantee within ten (10) days of discovering the error. After the 
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State receives the corrected invoice, the State will pay Grantee within thirty (30) days of receipt of such 
invoice. 

4.4.5 Grantee Payment Requirements.  Grantee must pay all Project contractors promptly. Grantee will make 
undisputed payments no later than thirty (30) days after receiving an invoice.  If an invoice is incorrect, 
defective, or otherwise improper, Grantee will notify the contractor within ten (10) days of discovering the 
error. After Grantee receives the corrected invoice, Grantee will pay the contractor within thirty (30) days 
of receipt of such invoice. 

4.4.6 Grant Monitoring Visit and Financial Reconciliation. If the State’s total obligation is greater than 
$50,000.00, the State will conduct at least one monitoring visit and financial reconciliation of Grantee’s 
expenditures. If the State’s total obligation is greater than $250,000.00, the State will conduct annual 
monitoring visits and financial reconciliations of Grantee’s expenditures. 
4.4.6.1 The State’s Authorized Representative will notify Grantee’s Authorized Representative where and 

when any monitoring visit and financial reconciliation will take place, which state employees 
and/or contractors will participate, and which Grantee staff members should be present.  Grantee 
will be provided notice prior to any monitoring visit or financial reconciliation. 

4.4.6.2 Following a monitoring visit or financial reconciliation, Grantee will take timely and appropriate 
action on all deficiencies identified by the State.   

4.4.6.3 At least one monitoring visit and one financial reconciliation must be completed prior to final 
payment being made to Grantee. 

4.4.7 Closeout.  The State will determine, at its sole discretion, whether a closeout audit is required prior to final 
payment approval.  If a closeout audit is required, final payment will be held until the audit has been 
completed.  Monitoring of any capital assets acquired with grant funds will continue following grant 
closeout. 

4.4.8 Closeout Deliverables.  At the close of the Project, Grantee must provide the following deliverables to the 
State before the final payment will be released by the State:  

4.4.8.1  Electronic files of construction plans as both PDF and MicroStation compatible formats.  

4.4.8.2 Electronic files of as-builts as both PDF and MicroStation compatible formats. 

4.4.8.3 Electronic files of planning documents, including without limitation, airport layout plans and 
airport zoning plans, as PDF, MicroStation and GIS compatible formats. 

 Contracting and Bidding Requirements.  Prior to publication, Grantee will submit to the State all solicitations 
for work to be funded by this Agreement.  Prior to execution, Grantee will submit to the State all contracts and 
subcontracts between Grantee and third parties to be funded by this Agreement.  The State’s Authorized 
Representative has the sole right to approve, disapprove, or modify any solicitation, contract, or subcontract 
submitted by Grantee.  All contracts and subcontracts between Grantee and third parties must contain all 
applicable provisions of this Agreement. The State’s Authorized Representative will respond to a solicitation, 
contract, or subcontract submitted by Grantee within ten (10) business days. 

 
5. Conditions of Payment. All services provided by Grantee under this Agreement must be performed to the State’s 

satisfaction, as determined at the sole discretion of the State’s Authorized Representative and in accordance with all 
applicable federal, state, and local laws, ordinances, rules, and regulations.  Grantee will not receive payment for work 
found by the State to be unsatisfactory or performed in violation of federal, state, or local law. No more than 95% of 
the amount due to Grantee under this Agreement will be paid by the State until it determines that Grantee has 
complied with all terms and conditions of this Agreement and has furnished all necessary records. In the event the 
Airport fails to pass any periodic inspection conducted by a representative of the State’s Office of Aeronautics, 
Grantee will not receive payment under this Agreement until all deficiencies identified by any such inspection have 
been rectified to the Office of Aeronautics’ satisfaction. 
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6. Authorized Representatives 
 The State's Authorized Representative is: 
Luke Bourassa, South Region Airports Engineer; (luke.bourassa@state.mn.us) (651)508-0448 and/or 
Brian Conklin, Regional Airport Specialist Sr.; (brian.conklin@state.mn.us) (651)252-7658, or their successor.  
The State’s Authorized Representative, or their designee, is responsible for monitoring Grantee’s performance 
and is authorized to accept the services provided under this Agreement.  If the services are satisfactory, the State's 
Authorized Representative will certify acceptance on each invoice submitted for payment.  

 Grantee’s Authorized Representative is: 
Dave Beaver, Airport Manager 
(507) 774-7141, david.beaver@owatonna.gov 
3400 West Frontage Road 
Owatonna, MN 55060 
or their successor.  If Grantee’s Authorized Representative changes at any time during the term of this agreement, 
Grantee must immediately notify the State. 

 
7. Assignment; Amendments; Waiver; Agreement Complete; Electronic Records; Certification 

 Assignment.  Grantee may neither assign nor transfer any rights or obligations under this Agreement without the 
prior written consent of the State and a fully executed Assignment Agreement, executed and approved by the 
same parties who executed and approved this Agreement, or their successors in office. 

 Amendments.  Any amendment to this Agreement must be in writing and will not be effective until it has been 
executed and approved by the same parties who executed and approved the original agreement, or their successors 
in office.  

 Waiver.  If the State fails to enforce any provision of this Agreement, that failure does not waive the provision or 
the State’s right to subsequently enforce it. 

 Agreement Complete.  This Agreement contains all negotiations and agreements between the State and Grantee. 
No other understanding regarding this Agreement, whether written or oral, may be used to bind either party. 

 Electronic Records and Signatures.  The parties agree to contract by electronic means. This includes using 
electronic signatures and converting original documents to electronic records. 

 Certification.  By signing this Agreement, Grantee certifies that it is not suspended or debarred from receiving 
federal or state awards. 

8. Liability and Indemnification. Each party is responsible for its own acts, omissions, and the results thereof to the 
extent authorized by law and will not be responsible for the acts or omissions of others, or the results thereof. 
Minnesota Statutes § 3.736 and other applicable law govern liability of the State. Minnesota Statutes Chapter 466 and 
other applicable law govern liability of Grantee. Notwithstanding the foregoing, Grantee will indemnify, hold 
harmless, and defend (to the extent permitted by the Minnesota Attorney General) the State against any claims, causes 
of actions, damages, costs (including reasonable attorneys’ fees), and expenses arising in connection with the services 
performed under this Agreement, asserted by, or resulting from the acts or omissions of, Grantee’s contractors,  
consultants, agents or other third parties under the direct control of Grantee.  

9. State Audits. Under Minn. Stat. § 16B.98 Subd. 8, the books, records, documents, and accounting procedures and 
practices of Grantee, or those of any other party relevant to this Agreement, or transactions resulting from this 
Agreement, are subject to examination by the State and/or the State Auditor, Legislative Auditor, or Attorney General 
as appropriate, for a minimum of six (6) years from: (1) the expiration or termination of this Agreement, (2) the 
receipt and approval of all final reports, or (3) the period of time required to satisfy all state and program retention 
requirements (available at: https://edocs-
public.dot.state.mn.us/edocs_public/DMResultSet/download?docId=10358099), whichever is later.  Grantee will take 
timely and appropriate action on all deficiencies identified by an audit. 

10. Government Data Practices and Intellectual Property Rights 
 Government Data Practices.  Grantee and the State must comply with the Minnesota Government Data 

Practices Act, Minn. Stat. Ch. 13, as it applies to all data provided by the State under this Agreement, and as it 
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applies to all data created, collected, received, stored, used, maintained, or disseminated by Grantee under this 
Agreement. The civil remedies of Minn. Stat. §13.08 apply to the release of the data referred to in this clause by 
either Grantee or the State.  If Grantee receives a request to release the data referred to herein, Grantee must 
immediately notify the State and consult with the State as to how Grantee should respond to the request. 
Grantee’s response to the request must comply with applicable law. 

 Intellectual Property Rights. 

10.2.1 Ownership. The State owns all rights, title and interest in all of the intellectual property rights, 
including copyrights, patents, trade secrets, trademarks and service marks in the Works and Documents 
created and paid for under this Agreement. “Works” means all inventions, improvements, discoveries 
(whether or not patentable), databases, computer programs, reports, notes, studies, photographs, 
negatives, designs, drawings, specifications, materials, tapes and disks conceived, reduced to practice, 
created or originated by Grantee, its employees, agents and subcontractors, either individually or jointly 
with others in the performance of this Agreement. Works includes Documents. “Documents” are the 
originals of any databases, computer programs, reports, notes, studies, photographs, negatives, designs, 
drawings, specifications, materials, tapes, disks or other materials, whether in tangible or electronic 
forms, prepared by Grantee, its employees, agents or subcontractors, in the performance of this 
Agreement. The Documents will be the State’s exclusive property, and Grantee must immediately 
return all such Documents to the State upon completion or cancellation of this Agreement. To the extent 
possible, those Works eligible for copyright protection under the United States Copyright Act will be 
deemed to be “works made for hire.” Grantee assigns all right, title and interest it may have in the 
Works and the Documents to the State. Grantee must, at the request of the State, execute all papers and 
perform all other acts necessary to transfer or record the State’s ownership interest in the Works and 
Documents. 

10.2.2 Obligations 

10.2.2.1 Notification. Whenever any invention, improvement or discovery (whether or not patentable) 
is made or conceived for the first time or actually or constructively reduced to practice by Grantee, 
including its employees and subcontractors, in the performance of this Agreement, Grantee will 
immediately give the State’s Authorized Representative written notice thereof and must promptly 
furnish the State’s Authorized Representative with complete information and/or disclosure thereon. 

10.2.2.2 Representation. Grantee must perform all acts and take all steps necessary to ensure that all 
intellectual property rights in the Works and Documents are the sole property of the State and that 
neither Grantee nor its employees, agents or subcontractors retain any interest in and to the Works and 
Documents. Grantee represents and warrants that the Works and Documents do not and will not 
infringe upon any intellectual property rights of other persons or entities. Other indemnification 
obligations of this Agreement notwithstanding, Grantee will indemnify, defend, to the extent permitted 
by the Attorney General, and hold harmless the State from any action or claim brought against the State 
to the extent such action is based on a claim that all or part of the Works or Documents infringe upon 
the intellectual property rights of others. Grantee will be responsible for payment of any and all such 
claims, demands, obligations, liabilities, costs and damages, including but not limited to, attorneys’ 
fees. If such a claim or action arises, or in either party’s opinion is likely to arise, Grantee, at the State’s 
discretion, must either: (1) procure for the State the right or license to use the intellectual property rights 
at issue, or (2) replace or modify the allegedly infringing Works or Documents as necessary and 
appropriate to obviate the infringement claim. This remedy of State will be in addition to and not 
exclusive of other remedies provided by law. 

11. Workers’ Compensation. Grantee certifies that it is in compliance with Minn. Stat. §176.181 subd. 2, pertaining to 
workers’ compensation insurance coverage. Grantee’s employees and agents will not be considered State employees. 
Any claims that may arise under the Minnesota Workers’ Compensation Act on behalf of Grantee’s employees, as 
well as any claims made by any third party as a consequence of any act or omission on the part of Grantee’s 
employees are in no way the State’s obligation or responsibility. 
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12. Publicity and Endorsement 
 Publicity.  Any publicity regarding the subject matter of this Agreement must identify the State as the 

sponsoring agency and must not be released without prior written approval from the State’s Authorized 
Representative.  For purposes of this provision, publicity includes notices, informational pamphlets, press 
releases, research, reports, signs, and similar public notices prepared by or for Grantee individually or jointly 
with others, or any subcontractors, with respect to the program, publications, or services provided resulting 
from this Agreement. All projects primarily funded by state grant appropriation must publicly credit the State of 
Minnesota, including on Grantee’s website when practicable.  

 Endorsement.  Grantee must not claim that the State endorses its products or services. 

 
13. Governing Law, Jurisdiction, and Venue. Minnesota law, without regard to its choice-of-law provisions, governs 

this Agreement.  Venue for all legal proceedings arising out of this Agreement, or its breach, must be in the 
appropriate state or federal court with competent jurisdiction in Ramsey County, Minnesota. 

 
14. Termination; Suspension 

 Termination. The State or Commissioner of Administration may unilaterally terminate this Agreement at any 
time, with or without cause, upon written notice to Grantee.  Upon termination, Grantee will be entitled to 
payment, determined on a pro rata basis, for services satisfactorily performed. 

 Termination for Cause.  The State may immediately terminate this Agreement if the State finds that there has 
been a failure to comply with the provisions of this Agreement, that reasonable progress has not been made, that 
fraudulent or wasteful activity has occurred, that Grantee has been convicted of a criminal offense relating to a 
state grant agreement, or that the purposes for which the funds were granted have not been or will not be 
fulfilled. The State may take action to protect the interests of the State of Minnesota, including the refusal to 
disburse additional funds and requiring the return of all or part of the funds already disbursed. 

 Termination for Insufficient Funding.  The State may immediately terminate this Agreement if: 
14.3.1 It does not obtain funding from the Minnesota Legislature; or 

14.3.2 If funding cannot be continued at a level sufficient to pay for the services contracted for under this 
Agreement. Termination must be by written or fax notice to Grantee. The State is not obligated to pay 
for any services that are performed after notice and effective date of termination. However, Grantee 
will be entitled to payment, determined on a pro rata basis, for services satisfactorily performed to the 
extent that funds are available. The State will not be assessed any penalty if the Agreement is 
terminated because of the decision of the Minnesota Legislature, or other funding source, not to 
appropriate funds. The State will provide Grantee notice of the lack of funding within a reasonable 
time of the State’s receiving that notice. 

 Suspension.  The State may immediately suspend this Agreement: 
14.4.1 In the event of a total or partial government shutdown due to its failure to pass an approved budget by 

the legal deadline.  Asset Acquisitions completed by the Grantee during a period of suspension will be 
deemed unauthorized and undertaken at risk of non-payment; or 

14.4.2  If funding is canceled, withdrawn, or terminated, the State may suspend its performance until funding 
is restored. Suspension of performance under these circumstances will be temporary until funds 
become available again and does not release the State from its obligations under this Agreement. 

15. Data Disclosure. Under Minn. Stat. § 270C.65 subd. 3, and other applicable law, Grantee consents to disclosure of its 
social security number, federal employer tax identification number, and/or Minnesota tax identification number, 
already provided to the State, to federal and state tax agencies and state personnel involved in the payment of state 
obligations.  These identification numbers may be used in the enforcement of federal and state tax laws which could 
result in action requiring Grantee to file state tax returns and pay delinquent state tax liabilities, if any. 
 

16. Fund Use Prohibited. Grantee will not utilize any funds received pursuant to this Agreement to compensate, either 
directly or indirectly, any contractor, corporation, partnership, or business, however organized, which is disqualified 
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or debarred from entering into or receiving a state contract.  This restriction applies regardless of whether the 
disqualified or debarred party acts in the capacity of a general contractor, a subcontractor, or as an equipment or 
material supplier.  This restriction does not prevent Grantee from utilizing these funds to pay any party who might be 
disqualified or debarred after Grantee has been awarded funds for the Project. For a list of disqualified or debarred 
vendors, see www.mmd.admin.state.mn.us/debarredreport.asp. 
 

17. Discrimination Prohibited by Minnesota Statutes §181.59. Grantee will comply with the provisions of Minnesota 
Statutes §181.59 which requires that every contract for or on behalf of the State, or any county, city, town, township, 
school, school district or any other district in the state, for materials, supplies or construction will contain provisions 
by which Grantee agrees that:  

 In the hiring of common or skilled labor for the performance of any work under any contract, or any 
subcontract, no Grantee, material supplier or vendor, will, by reason of race, creed or color, discriminate 
against the person or persons who are citizens of the United States or resident aliens who are qualified and 
available to perform the work to which the employment relates;  

 No Grantee, material supplier, or vendor, will, in any manner, discriminate against, or intimidate, or prevent 
the employment of any person or persons identified herein, or on being hired, prevent or conspire to prevent, 
the person or persons from the performance of work under any contract on account of race, creed or color;  

 A violation of this Section is a misdemeanor; and  
 This Agreement may be canceled or terminated by the State, or any county, city, town, township, school, 

school district or any other person authorized to enter into agreements for employment, and all money due, or 
to become due under said agreements, may be forfeited for a second or any subsequent violation of the terms 
or conditions of this Agreement. 

 
18. Limitation. Under this Agreement, the State is only responsible for receiving and disbursing funds. Nothing in this 

Agreement will be construed to make the State a principal, co-principal, partner, or joint venturer with respect to the 
Project(s) covered herein.  The State may provide technical advice and assistance as requested by Grantee, however, 
Grantee will remain responsible for providing direction to its contractors and consultants and for administering its 
contracts with such entities.  Grantee’s consultants and contractors are not intended to be third party beneficiaries of 
this Agreement. 

 
19. Telecommunications Certification. By signing this Agreement, Grantee certifies that, consistent with Section 889 of 

the John S. McCain National Defense Authorization Act for Fiscal Year 2019, Pub. L. 115-232 (Aug. 13, 2018), and 2 
CFR 200.216, Grantee will not use funding covered by this Agreement to procure or obtain, or to extend, renew, or 
enter into any contract to procure or obtain, any equipment, system, or service that uses “covered telecommunications 
equipment or services” (as that term is defined in Section 889 of the Act) as a substantial or essential component of 
any system or as critical technology as part of any system.  Grantee will include this certification as a flow down 
clause in any contract related to this Agreement. 
 

20. Title VI/Non-discrimination Assurances. Grantee agrees to comply with all applicable US DOT Standard Title 
VI/Non-Discrimination Assurances contained in DOT Order No. 1050.2A, and in particular Appendices A and E, 
which can be found at: https://edocs-public.dot.state.mn.us/edocs_public/DMResultSet/download?docId=11149035.  
Grantee will ensure the appendices and solicitation language within the assurances are inserted into contracts as 
required.  The State may conduct a review of Grantee’s compliance with this provision. Grantee must cooperate with 
the State throughout the review process by supplying all requested information and documentation to the State, 
making Grantee staff and officials available for meetings as requested, and correcting any areas of non-compliance as 
determined by the State. 
 

21. Additional Provisions 
[Intentionally left blank.] 

 

[The remainder of this page has intentionally been left blank.] 
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MnDOT ENCUMBRANCE VERIFICATION 
The individual certifies funds have been encumbered as 
required by Minn. Stat. 16A.15 and 16C.05. 
By: 
Date: 
SWIFT Contract #  

SWIFT Purchase Order #   

 
 
 
GRANTEE 
Grantee certifies that the appropriate person(s) have 
executed the Agreement on behalf of Grantee as required 
by applicable articles, bylaws, resolutions, or ordinances. 
By:  

Title:  

Date:  

 

By:  

Title:  

Date:  

 

COMMISSIONER OF TRANSPORTATION 
as delegated 
 
By: 
 
Date: 
 
 
 
 
 
MnDOT CONTRACT MANAGEMENT 
 
By: 
  
 
Date: 
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OWATQNNA 
Degner Regional Airport 

, 

November 25, 2025 RE: Owatonna Degner Regional Airport 
SFY 2026 State Grant Request 

Chris Gardner 
South Region Planner 
Minnesota Department of Transportation 
Office of Aeronautics 
395 John Ireland Blvd. 
St. Paul, MN 55155 

Dear Mr. Gardner: 

The City of Owatonna is requesting a grant from Mn DOT Aeronautics for the Owatonna Degner Regional Airport for 
State Fiscal Year 2026. The grant request is to update the airport zoning ordinance. This grant will assist the City of 
Owatonna with the airport zoning ordinance process. Associated costs with this project are as follows: 

2026 Airport Zoning Update (SEH) 
Administrative Costs 
TOTAL PROJECT COSTS: 

$ 32,600.00 
$ 500.00 
$ 33,100.00 

The City of Owatonna is requesting state participation for this project at 70 percent ($23,170.00) and local funding 
for 30 percent ($9,930.00) for a total grant request of $33,100.00. 

Please contact me if you have any questions. 

Sincerely, 

�✓&� 
Dave Beaver 
Airport Manager 

OWATONNA DEGNER REGIONAL AIRPORT 

3400 WEST FRONTAGE ROAD I OWATONNA, MN 55060 I OWATONNA.GOV I 507.774.7141 

EXHIBIT "A"
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Airport: Owatonna Degner Regional Airport
Ident: OWA

Sponsor: City of Owatonna
State Project: A7401-109

State Agreement #:
Description:

Version Date: 12/9/2025

Construction Description Total State Funding Rate State Local

-$  0% -$  -$  

-$  0% -$  -$  

-$  70% -$  -$  

CONSTRUCTION SUBTOTAL -$  -$  -$  

Engineering Description Total State Local

2026 Airport Zoning Update (SEH) 32,600.00$           70% 22,820.00$          9,780.00$              

-$  70% -$  -$  

-$  70% -$  -$  

ENGINEERING SUBTOTAL 32,600.00$           22,820.00$          9,780.00$              

Administration Description Total State Local

City of Owatonna - Administration Costs 500.00$                 70% 350.00$                150.00$                 

-$  0% -$  -$  

-$  70% -$  -$  

ADMINISTRATION SUBTOTAL 500.00$                350.00$               150.00$                 

Grant Amounts 33,100.00$           23,170.00$          9,930.00$              

Grant Percentages 100.00% 70.00% 30.00%

STATE-Airport Zoning Ordinance Update

EXHIBIT "B"
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Rachel Boss, Human Resources Director 
SUBJECT: Alignment of New Wage Start Dates 
 
 
Purpose: 
Implement the best practice of aligning the effective date of wage changes to the City’s payroll 
periods. 
  
Background: 
In 2024, City Council approved 2025-2027 compensation for Union and Non-Union employees, 
which included Jan 1 wage rate changes.  

• November 6, 2024: Approval of Sergeant, Patrol, and Non-union compensation 
• December 17, 2024: Approval of Local 70 and Fire compensation 

The Labor Agreement specifies wage increases for calendar years 2026 and 2027. To ensure 
payroll accuracy and administrative efficiency, the City recommends implementing these new 
wages at the beginning of a payroll period rather than mid-period. This approach was advised 
by Abdo as a best practice to reduce errors and maintain clarity for employees.  

• Wages for 2026 will begin on December 28, 2025 (start of the payroll period). 
• Wages for 2027 will begin on December 27, 2026 (start of the payroll period). 
• This adjustment does not alter the negotiated wage amounts; it only specifies the 

effective date for implementation. 

 
  
Budget Impact: 
Approximately $10,000.00. 
 
  
Staff Recommendation: 
Staff recommends approval of non-union wages and the resolutions impacting wages within 
the labor agreements, four similar resolutions, one for each labor agreement.  
 
  
Attachments: 
None 
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RESOLUTION NO. 13-26 
 

A RESOLUTION APPROVING MEMORANDUM OF UNDERSTANDING  
BETWEEN THE CITY OF OWATONNA AND  

MINNESOTA PUBLIC EMPLOYEES ASSOCIATION – POLICE OFFICERS 
  
WHEREAS, Union is the exclusive representative for certain employees of the Employer in 
the appropriate unit (“Bargaining Unit Employees”); 
 
WHEREAS, Employer and Union are parties to a labor agreement in force and effect from 
January 1, 2025 through December 31, 2027 (“Labor Agreement”);  
 
WHEREAS, the parties have specified new wages in the Labor Agreement for calendar 
years 2026 and 2027;  
 
WHEREAS, the parties reached a tentative agreement of the terms of the new labor 
agreement; and 
 
 WHEREAS, the Employer desires to make the begin date of the new wages align with the 
Employer’s payroll periods; and 
 
WHEREAS, the Public Employment Relations Act requires that the City of Owatonna 
execute a labor agreement and implement it in the form of a resolution.   
 
NOW, THEREFORE, BE IT RESOLVED BY THE CITY OF OWATONNA OF OWATONNA, 
MINNESOTA, AS FOLLOWS: 
 

1. The MOU between the City of Owatonna and Minnesota Public Employees 
Association – Police Officers for 2026 and 2027 is approved. 

 
2. The Mayor and the City Administrator shall execute the MOU. 
 
3. The City of Owatonna shall implement the MOU. 

 
Passed and adopted this           day of                            , 2026, with the following vote:   
 
                    Aye           ;  No         ;  Absent         . 
 
Approved and signed this            day of                           , 2026. 
 
 
 ___________________________________                                                                           
  Matthew Jessop, Mayor 
 
ATTEST: 
 
 
____________________________________                                                              
Jenna Tuma, City Administrator/City Clerk 
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RESOLUTION NO. 14-26 
 

A RESOLUTION APPROVING MEMORANDUM OF UNDERSTANDING  
BETWEEN THE CITY OF OWATONNA AND  

MINNESOTA PUBLIC EMPLOYEES ASSOCIATION – SERGEANTS 
 

WHEREAS, Union is the exclusive representative for certain employees of the Employer in 
the appropriate unit (“Bargaining Unit Employees”); 
 
WHEREAS, Employer and Union are parties to a labor agreement in force and effect from 
January 1, 2025 through December 31, 2027 (“Labor Agreement”);  
 
WHEREAS, the parties have specified new wages in the Labor Agreement for calendar 
years 2026 and 2027;  
 
WHEREAS, the parties reached a tentative agreement of the terms of the new labor 
agreement; and 
 
 WHEREAS, the Employer desires to make the begin date of the new wages align with the 
Employer’s payroll periods; and 
 
WHEREAS, the Public Employment Relations Act requires that the City of Owatonna 
execute a labor agreement and implement it in the form of a resolution.   
 
NOW, THEREFORE, BE IT RESOLVED BY THE CITY OF OWATONNA OF OWATONNA, 
MINNESOTA, AS FOLLOWS: 
 

1. The MOU between the City of Owatonna and Minnesota Public Employees 
Association – Sergeants for 2026 and 2027 is approved. 

 
2. The Mayor and the City Administrator shall execute the MOU. 
 
3. The City of Owatonna shall implement the MOU. 

 
Passed and adopted this           day of                            , 2026, with the following vote:   
 
                    Aye           ;  No         ;  Absent         . 
 
Approved and signed this            day of                           , 2026. 
 
 
 ___________________________________                                                                           
  Matthew Jessop, Mayor 
 
ATTEST: 
 
 
____________________________________                                                              
Jenna Tuma, City Administrator/City Clerk 
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RESOLUTION NO. 15-26 
 

A RESOLUTION APPROVING MEMORANDUM OF UNDERSTANDING  
BETWEEN THE CITY OF OWATONNA AND  

INTERNATIONAL UNION OF OPERATING ENGINEERS, LOCAL 
NO. 70 

 
WHEREAS, Union is the exclusive representative for certain employees of the Employer in 
the appropriate unit (“Bargaining Unit Employees”); 
 
WHEREAS, Employer and Union are parties to a labor agreement in force and effect from 
January 1, 2025 through December 31, 2027 (“Labor Agreement”);  
 
WHEREAS, the parties have specified new wages in the Labor Agreement for calendar 
years 2026 and 2027;  
 
WHEREAS, the parties reached a tentative agreement of the terms of the new labor 
agreement; and 
 
 WHEREAS, the Employer desires to make the begin date of the new wages align with the 
Employer’s payroll periods; and 
 
WHEREAS, the Public Employment Relations Act requires that the City of Owatonna 
execute a labor agreement and implement it in the form of a resolution.   
 
NOW, THEREFORE, BE IT RESOLVED BY THE CITY OF OWATONNA OF OWATONNA, 
MINNESOTA, AS FOLLOWS: 
 

1. The MOU between the City of Owatonna and the International Union of Operating 
Engineers, Local No. 70 for 2026 and 2027 is approved. 

 
2. The Mayor and the City Administrator shall execute the MOU. 
 
3. The City of Owatonna shall implement the MOU. 

 
Passed and adopted this           day of                            , 2026, with the following vote:   
 
                    Aye           ;  No         ;  Absent         . 
 
Approved and signed this            day of                           , 2026. 
 
 
 ___________________________________                                                                           
  Matthew Jessop, Mayor 
 
ATTEST: 
 
 
____________________________________                                                              
Jenna Tuma, City Administrator/City Clerk 
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RESOLUTION NO. 16-26 
 

A RESOLUTION APPROVING MEMORANDUM OF UNDERSTANDING  
BETWEEN THE CITY OF OWATONNA AND  

THE INTERNATIONAL ASSOCIATION OF FIRE FIGHTERS, LOCAL UNION NO. 1920 
 

  
WHEREAS, Union is the exclusive representative for certain employees of the Employer in 
the appropriate unit (“Bargaining Unit Employees”); 
 
WHEREAS, Employer and Union are parties to a labor agreement in force and effect from 
January 1, 2025 through December 31, 2027 (“Labor Agreement”);  
 
WHEREAS, the parties have specified new wages in the Labor Agreement for calendar 
years 2026 and 2027;  
 
WHEREAS, the parties reached a tentative agreement of the terms of the new labor 
agreement; and 
 
 WHEREAS, the Employer desires to make the begin date of the new wages align with the 
Employer’s payroll periods; and 
 
WHEREAS, the Public Employment Relations Act requires that the City of Owatonna 
execute a labor agreement and implement it in the form of a resolution.   
 
NOW, THEREFORE, BE IT RESOLVED BY THE CITY OF OWATONNA OF OWATONNA, 
MINNESOTA, AS FOLLOWS: 
 

1. The MOU between the City of Owatonna and International Association of Fire 
Fighters, Local Union No. 1920 for 2026 and 2027 is approved. 

 
2. The Mayor and the City Administrator shall execute the MOU. 
 
3. The City of Owatonna shall implement the MOU. 

 
Passed and adopted this           day of                            , 2026, with the following vote:   
 
                    Aye           ;  No         ;  Absent         . 
 
Approved and signed this            day of                           , 2026. 
 
 
 ___________________________________                                                                           
  Matthew Jessop, Mayor 
 
ATTEST: 
 
 
____________________________________                                                              
Jenna Tuma, City Administrator/City Clerk 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Greg Kruschke, Community Development Manager 
SUBJECT: Land Development Agreement - STAMO Addition 
 
 
Purpose: 
Request Council approval of the Land Development Agreement for the STAMO Addition with 
130 Oak Avenue North, LLC.  
 
  
Background: 
The Land Development Agreement lays out the roles and responsibilities of the developer and 
the City in completing the necessary public improvements for the project. This agreement 
requires the developer to construct all the public improvements, including streets, sidewalks, 
trails, and utilities.  The developer is required to provide a 1% engineering fee, a subdivision 
bond, and a warranty bond at the time of substantial completion.   
  
The agreement requires the City to maintain the lower underground stormwater system in 
perpetuity. Since the system will take a small portion of private storm water for this 
development, the developer will be paying an annual fee of $1,500 in exchange for their 
portion of maintenance costs. This fee does not replace the Stormwater Utility Fee that will be 
included in their monthly utility bills. The upper system is all private and will be maintained by 
the developer. 
 
  
Budget Impact: 
The developer will be responsible for construction and bonding for all the public 
improvements. The City will be paid a 1% engineering oversight fee. The City will also receive 
a $1,500 annual payment towards maintenance of the lower system. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. STAMO Addition Dev Agreement  
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LAND DEVELOPMENT AGREEMENT 

STAMO ADDITION 

 

THIS AGREEMENT, is made and entered into as of  , 

2026, by and between 130 Oak Avenue North, LLC, a Minnesota limited liability company 

(herein the “Owner”) and CITY OF OWATONNA, MINNESOTA (herein the “City”). 
 

WHEREAS, the Owner and the City agree that this Agreement shall serve to facilitate the 

orderly and efficient development of the Project to the mutual benefit of the Owner and the City; 
 

WHEREAS, The City has approved the Final Plat of STAMO Addition, attached as 

Exhibit A and legally described as Exhibit B, on January 6, 2026 (herein the “Property); 
 

WHEREAS, the City has outlined certain public improvements and/or facilities which in 

part provide needed infrastructure for the development of the Property; 
 

WHEREAS, The proposed project is shown in the plans attached as Exhibit C and the 

Cost Estimate attached as Exhibit D. 
 

WHEREAS, the City agrees to allow the development to proceed subject to the execution 

of this Agreement that addresses the impacts of the Project on the public infrastructure. 
 

I. OWNER’S OBLIGATIONS 
 

A. Property Development. The Owner agrees to proceed and complete the platting 

process of one (1) lot and one (1) Outlot within Stamo Addition referred to as 

Ascend South (the “Project”), including recording the plat in accordance with the 

Subdivision Ordinance for the City of Owatonna prior to the completion of the 

infrastructure improvements. 
 

B. Grading, Drainage, Erosion Control, Utility Lines. The Owner agrees to complete 

the grading and drainage improvements and install the erosion control facilities 

and utilities in accordance with the construction plans and specifications prepared 

by Jones, Haugh, & Smith, Owner’s Engineer, and reviewed and approved by the 

City of Owatonna. 
 

1. The Owner shall be responsible for installing and 

maintaining all necessary temporary erosion and sediment 

control measure to be in compliance with the City of 

Owatonna Construction Stormwater Ordinance and the 

MPCA Construction Stormwater Permit and any applicable 

rules and regulations. 
 

2. The Owner shall be responsible for construction of all 

required permanent stormwater control measures at the 

time of project commencement as per the approved Plan 

The stormwater control measures shall be in accordance 

with City, MPCA and any other applicable standards. 
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a. A permanent access easement for inspection of stormwater control 

and treatment measures to the Property shall be granted to the City of 

Owatonna for inspection. If the stormwater control and treatment 

measures are found to be out of compliance, the City may repair the 

measures at the property owner’s expense. 

b. The permanent stormwater improvements within the Ted G 

Ringhofer Lane NW right of way will be designed, inspected, and 

constructed by the Owner.  The City and the Owner agree that this 

facility treats public and private water.  Due to the small percentage 

of private stormwater in the system the City has agreed to maintain 

the system in perpetuity.  In exchange for the ongoing maintenance 

the Owner will submit an annual fee to the City of $1500 due on July 

1st annually with the exception of the year of this agreement.  This 

payment shall be submitted annually for the life of the Project.  This 

fee does not replace the stormwater utility fee included in the 

monthly utility billing.   
 

c. The permanent stormwater improvements on Lot 1 will be privately 

owned. A stormwater easement and maintenance agreement shall be 

recorded describing the responsibility for the operation and 

maintenance of the stormwater improvements. 
 

1. The Owner will be responsible for the design and construction of 

all utility improvements, including but not limited to: sanitary 

sewer, watermain, storm sewer, etc. in accordance with City of 

Owatonna regulations and all applicable rules and regulations. 
 

2. The Owner shall provide the City Engineer with copies of utility 

layout plans, as provided by the electrical, internet, telephone, gas, 

and cable companies before construction. 
 

C. Roadway Improvements. The Owner will construct all public roadways within the 

Project in accordance with the design standards set forth by the City of Owatonna. 
 

1. The Owner shall dedicate through the platting process the 

public right-of-way for Vine Street W and Ted G 

Ringhofer Lane NW as contained in the plat of STAMO 

Addition. 
 

2. The Owner will dedicate all easements shown on the plat of 

STAMO Addition. 

 

3. Walnut Avenue adjacent to the site is being vacated.  

This will be rededicated as Ted G Ringhofer Lane NW 

containing an eighty (80) foot wide right-of-way.   

a. Ted G Ringhofer Lane NW will be constructed with a 67.5’ 
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face-to-face street width and MnDOT B618 concrete curb and 

gutter.  

b. The street section will contain two 12’ wide driving lanes 

along with a 21.8’ angled parking lane on each side of the 

street.   

c. A 6’ wide concrete sidewalk will be constructed on the east 

side of the street along the back of the curb.   

d. A 5’ wide sidewalk will be constructed at the south end of 

Ted G Ringhofer Lane NW running perpendicular to the 

street and connecting to the trail.   

 

4. Vine Street W will have the remainder of the public 

right-of-way dedicated and be reconstructed from the 

west end to Oak Avenue in order to create a centered 

street section.   
 

a. Vine Street W will contain a 66’ wide right-of-way. 

b. Vine Street W will be constructed with a 30.34’ back to back of 

curb width along with a 10’ wide bituminous trail located on the 

south side of the road.   

c. The existing 5’ sidewalk on the north side of the street will remain 

within the 66’ wide public right-of-way.   

d. The street section will contain B618 concrete curbing with two 

13.00’ paved lanes. The curb back-to-back width dimension will 

be 30.34’. 

e. Both sides of the street will be signed No Parking. 

 

5. A portion of the Bituminous Trail will be removed, 

relocated and replaced in the SW corner of the Project.  

This section shall be completed as soon as possible after 

the removals of the existing street.  This section of trail is 

located within Outlot A.   

6. The Owner and its contractors are hereby granted a 

temporary construction easement in order to perform any 

demolition and other work necessary within Outlot A and 

the new Vine Street West Right of Way as proposed 

within Exhibit C. 

7. Owatonna Public Utilities will install and pay for all 

public street lights.   

8. The Owner shall reinstall the water fountain at the western 

end of Vine Street W.   

9. The Owner shall pay for all street signs, within the Project 

as required by the Ordinance for the City of Owatonna and 

Minnesota Uniform Traffic Control Manual. The following 

signs are expected but not limited to: 

a. Street naming signs at the intersection of Vine Street W and 
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Ted G Ringhofer Lane NW. 
 

 

b. Stop sign will be installed on Vine Street W at the Oak Avenue  

Intersection and on Ted G Ringhofer Lane NW at Bridge Street 

W. 
 

10. The pedestrian signal located on Oak Avenue at the Vine 

Street crossing shall be salvaged and reinstalled by the 

Owner.  Any damage or additional work required is the 

sole responsibility of the Owner.   

11. The Owner shall disconnect all unused sanitary and water 

services from the main in Vine Street.  The Owner 

acknowledges responsibility for the services in Oak 

Avenue that will be permitted to be cut off at the property 

line until such time as they can be removed with a street 

project.   

12. The Owner plans to replace a significant portion of the curb 

line in Oak Avenue.  This work shall be permitted by 

Steele County and inspected by the consultant listed in 

Section I.L below. 

13. The sidewalk along Oak Avenue will be replaced through 

the Project.  This sidewalk shall be permitted by Steele 

County, meet all ADA requirements, be inspected by the 

consultant listed in Section I.L below.   
 

D. Development Plans. The project shall be developed and constructed in accordance with 

the plans and specifications prepared by Jones, Haugh, and Smith and attached as Exhibit C, 

and as approved by the City Engineer of the City of Owatonna. No work shall begin until the 

plan for the proposed improvements are approved by the City Engineer in writing. The plans 

are required to be reviewed and approved as follows: 

 

1. Construction of Vine Street W and Ted G Ringhofer Lane NW. The Owner 

shall be responsible for all grading, construction, and surfacing of the 

above listed streets. 
 

a. Construction observation shall be completed by an individual with 

the appropriate MNDOT Certifications, including but not limited 

to; grading and base, aggregate production, concrete I & II, etc. 
 

b. Test results in accordance with the Minnesota Department of 

Transportation State Aid for Local Transportation (SALT) 

Schedule of Materials control shall be performed by a qualified 

testing agency and shall be submitted to the City. 
 

c. Testing as required for utilities shall be submitted to the City, 

including but not limited to: sanitary sewer pressure and mandrel 
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testing along with video inspection as outlined in the latest version 

of the City Engineers Association of Minnesota (CEAM) 

specifications, watermain bacteria testing and pressure testing. 
 

d. Construction schedule shall be submitted to the City and updated 

as changes occur. 
 

2. A private Storm Sewer System will be constructed throughout the westerly 

side of the project and drain to a private underground system located 

within the public right-of-way of Ted G Ringhofer Lane NW. The Owner 

shall be responsible for the construction of this entire facility. 

 

3. A fee of 1% of the total construction cost of street and utility installation 

costs as provided in Exhibit D shall be submitted to the City Engineer for 

City oversight of the public infrastructure prior to commencing 

construction. 
 

4. Any variation from the approved construction plans shall be approved in 

writing by the City Engineer prior to making any changes. 
 

D. Access. 
 

1. The Owner has been granted access from Ted G 

Ringhofer Lane NW from the City of Owatonna.   
 

2. The Oak Avenue access to the project is permitted by 

Steele County.  All Steele County requirements shall be 

met.   
 

E. Stormwater. The Owner acknowledges that the City has stormwater requirements 

that need to be met for all development projects. Stormwater responsibilities will 

all be constructed and maintained by the Owner, except as otherwise noted is this 

agreement. 
 

F. Wetlands. There are no wetlands within the Project.   
 

G. Permits. The Owner shall obtain all necessary permits for the construction within 

the property. 
 

H. Recording Fee. The Owner shall pay the recording fee for the recording of this 

Agreement at the Steele County Recorder’s office. 
 

I. License. The Owner hereby grants the City, its agent, and employees a license to 

enter the project to perform periodic inspections or observations of the work as 

deemed appropriate by the City. 
 

J. Warranty. The Owner warrants all work to be performed in the public right-of- 

way and within the public utility easements against poor material and faulty 
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workmanship for a period of three (3) years after its completion.  A warranty 

bond shall be submitted on the date of substantial completion being declared 

by the City Council.   
 

K. Inspection. Owner agrees to hire Jones, Haugh, and Smith or other suitably 

qualified consultant to inspect and test the construction of the public 

improvements on a regular and routine basis including the sewage collection 

system, water distribution, roadways and stormwater systems. Material testing to 

be paid for by the owner and completed by a certified testing agency. 
 

Owner agrees to hire Jones, Haugh, and Smith to provide construction staking for 

the construction of all improvements. 
 

Owner agrees to hire Jones, Haugh, and Smith to provide as-built construction 

drawings for completion of the roadway, stormwater, and utility work.  This will 

be required prior to the City accepting the public improvements from the Owner.   
 

The Owner hereby grants the City, its agents, officials, and engineers, license to 

enter onto the Property for purposes of undertaking its own inspections at the 

City’s discretion, and at the City’s sole expense. City agrees to indemnify Owner, 

their Governors, Managers, Members and Agents including but not limited to 

Jones, Haugh, and Smith and hold them harmless from any and all claims, 

demands, actions, causes of action, suits, proceedings, costs, expenses, damages, 

and liabilities, including attorney fees, arising out of any entry authorized by City 

onto Owner’s real property except if the claim arises from negligence caused by 

the Owner. 
 

 

L. Security. Prior to commencement of the project, Owner shall deliver to City a 

Subdivision Bond or other acceptable financial surety to ensure project 

completion, as estimated by Jones, Haugh, and Smith and attached as Exhibit D, 

as principal and the City of Owatonna as obligee in the amount of 125% of the 

estimate attached as Exhibit D. Said surety will be released by the City once the 

improvements have been accepted by the City Council. 

The City agrees that upon substantial completion the original subdivision bond can 

be replaced with a new subdivision bond that covers 125% of the remaining 

improvements that will include the sidewalks, boulevard trees, driveway aprons and 

approaches and final seeding or sodding of the boulevard areas.  The Owner agrees 

that the new bond will be provided prior to substantial completion being granted.  

Sidewalks will be poured in sequential order and will not be piecemealed together.   
 

The City is hereby granted the option, but not the obligation, to complete or cause 

completion in whole or part of all of the Owner’s obligations under this Agreement 

for which a bond, letter of credit, cash deposit or other security (hereinafter 

referred to as the “Security”) is required if the Owner defaults with respect to any 

term or condition in this Agreement for which Security is required and fails to cure 

such default(s) within sixty (60) days after receipt of written notice thereof from 
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the City; provided however if the nature of the cure is such that it is not possible 

to complete the cure within sixty (60) days, it shall be sufficient if the Owner has 

initiated and is diligently pursuing such cure and completes the cure within a 

reasonable time as determined by the City Engineer. The Owner acknowledges that 

the City does not assume any obligations or duties of the Owner with respect to any 

such contract agreements unless the City shall agree in writing to do so. 

The City may make a claim against the Security, as appropriate, after the notice 

and cure period set forth in the foregoing paragraph, for any violation of the 

terms of this Agreement or if the Security is allowed to lapse prior to the end of 

the required term. 
 

M. Survey Monuments. Survey Monuments of a permanent character shall be placed 

at the corners of all lots created by the subdivision and located as required by 

Minnesota Statute 505.02. Building permits will not be issued until such 

monuments are placed.  The Owner’s licensed land surveyor shall submit an 

affidavit to the City stating all monuments have been placed. 
 

N. Owner’s Responsibility for Code Violations. In the event of a violation of City 

Code relating to use of the property construction thereon or failure to fulfill an 

obligation imposed upon the Owner pursuant to this Agreement, City shall give 

the Owner written notice after which the Owner shall have 30 days within which 

to cure such violation, provided however, City need not issue a building or 

occupancy permit for construction or occupancy on the Land while such a 

violation is continuing, unless waived in writing by City. 
 

 

O. Owner’s Responsibility for its Contractors. Owner shall release, defend and 

indemnify City, its elected and appointed officials, employees and agents from 

and against any and all claims, demands, lawsuits, complaints, loss, costs 

(including attorneys’ fees), damages and injunctions relating to any acts, failures 

to act, errors, omissions of Owner or Owner's consultants, contractors, 

subcontractors, suppliers and agents. Owner shall not be released from its 

responsibilities to release, defend and indemnify to the extent provided in this 

Agreement because of any inspection, review or approval by City. 

 

II. CITY’S OBLIGATIONS 
 

A. The City shall consider the Project/plat under the process outlined in the Zoning 

and Subdivision Ordinance for the City of Owatonna. The City shall allow the 

Owner to proceed and complete the platting process including plat recording for 

the Property prior to completion of the infrastructure. 
 

B. Building permits will be allowed to be issued prior to the public improvements 

being completed. 
 

C. No Certificate of Occupancies will be issued until all public improvements have 

been deemed substantially complete by the City Council of the City of Owatonna. 
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III. GENERAL PROVISIONS 
 

A. Waiver and Amendment. This Agreement will not be altered, modified, 

supplemented, or amended in any manner whatsoever except by written 

agreement signed by both parties. 
 

B. Entire Agreement. This Agreement constitutes the entire agreement between the 

parties. There are no understandings, agreements, or representations, oral or 

written, beyond those specified in this agreement. 
 

C. Successors and Assigns. This Agreement shall be binding upon the parties, their 

heirs, successors and/or assigns. 
 

D. Ordinances. Except as otherwise expressly provided herein, the Owner and the 

City acknowledge that they will remain subject to all applicable City ordinances, 

policies, and other governmental regulations. 
 

E. Enforcements 
 

1. In the event of either party’s default which is not cured 

within thirty (30) days after written notice thereof, that 

party shall be deemed to be in default, provided however if 

the nature of the cure is such that it is not possible to 

complete the cure within thirty (30) days it shall be 

sufficient if the party has initiated and is diligently pursuing 

such cure and completes the cure within a reasonable time 

as determined by the City Engineer. If the defaulting party 

fails to cure the default, the City shall send notice 

describing with specificity the nature of the default 

asserted, to the defaulting party and the non-defaulting 

party shall have all rights and remedies available under law 

or equity with respect to the default either to restrain any 

violation or recover damages, or both. In addition, and 

without limitation, the parties shall have the following 

specific rights and remedies. 
 

a. With respect to matters that are capable of being corrected by the 

non-defaulting party, a non-defaulting party may, at its option 

enter upon the Property for the purpose of correcting the default 

and the non-defaulting party’s reasonable costs in correcting same, 

plus interest as provided in Subsection 3 below, shall be paid by 

the defaulting party to the non-defaulting party immediately upon 

demand; 
 

1. Reimbursement. Each party shall be responsible for their 
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own Attorney’s fees. 
 

 

2. Interest. Interest shall accrue on all amounts required to be 

reimbursed by the defaulting party to the non-defaulting 

party pursuant to this Section III,E . at the rate of Prime 

Rate as established from time to time by U.S. Bank, 

Rochester, Minnesota, plus two percent per annum from the 

date of payment by the defaulting party until the date 

reimbursed in full with accrued interest. 
 

3. Remedies are Cumulative. All remedies provided herein 

shall be cumulative and the exercise of one remedy shall 

not preclude the use of any other or all of said remedies. 
 

4. Failure to Enforce not a Waiver. Failure of any party to 

enforce any provisions contained herein shall not be 

deemed a waiver of that party’s rights to enforce such 

provision or any other provision in the event of a 

subsequent default. 
 

F. Severability. Invalidation of any of the provisions in the Agreement by judgment 

or court order shall in no way effect any of the other provisions, which other 

provision shall remain in full force and effect. 
 

G. Force Majeure. If either party fails to perform under this Agreement because of 

any delays caused by fire, flood, explosion, hurricane, earthquake, tornado, wind 

storm, heavy rain storm, unusually inclement weather, or other casualty, strikes, 

walk-outs, labor disputes, governmental laws or regulations, unavailability of 

labor or materials, contractor delays, or other similar causes beyond either parties 

control, performance by such party will be extended for the period of time 

attributable to such causes. 
 

H. Governing Law. This Agreement will be governed by and construed in 

accordance with the laws of the State of Minnesota. 

I. Notices. Any notice or election herein required or permitted to be given or 

serviced by any party hereto upon the other will be in writing and delivered in 

person, by facsimile, recognized overnight delivery service (i.e., Federal Express, 

UPS, etc.), or sent by United States certified or registered mail, postage prepaid, 

addressed as follows: 
 

If to Owner: 130 Oak Avenue North, LLC 

 
 _____________________________ 

  

 _____________________________ 

 

 _____________________________ 
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If to the City: City of Owatonna 

Attention: City Administrator 

540 West Hills Circle 

Owatonna, MN 55060 

 

Any such communication, if mailed as provided herein, will be deemed to have been received on 

the expiration of five (5) business days after mailing. Any such communication, if sent by 

recognized overnight delivery service (i.e., Federal Express, UPS, etc.) will be deemed to have 

been received on the first business day after the communication is sent by such means. Any 

communication personally delivered will be deemed to have been given upon delivery thereof in 

the manner above provided on the date delivered. If the last day of a period within which either 

party is required or allowed to provide a notice, demand, offer, election, acceptance or other 

communication hereunder should fall upon a Saturday, Sunday or legal holiday then, the next 

full business day will be included in such period and such notice, offer, demand, request or 

communication may be made and given on such next full business day. 
 

J. No Third-Party Beneficiaries 
 

The terms and provisions of the Agreement are intended solely for the benefit of each 

party hereto and their respective successors or permitted assigns, and it is not intended to 

confer third-party beneficiary rights upon any other person. 
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IN WITNESS WHEREOF, the parties set their hands and seals as of the date and year 

first above written. 

 

CITY OF OWATONNA, a Minnesota Owner: 

Municipal Corporation 130 Oak Avenue North, LLC. a 

Minnesota limited liability company 

By  By:  

Its Mayor  Its: Authorized Representative 

 
 

Attest:  Its:  

Its City Administrator 

 
 

STATE OF MINNESOTA ) 

) ss 

COUNTY OF STEELE ) 

 

The foregoing instrument was acknowledged before me this   day of   , 2026, 

by   and   , the Mayor 

and City Clerk, respectively, of the City of Owatonna, a Minnesota municipal corporation, on 

behalf of the corporation. 
 

 

 

Notary Public 

 

My commission expires  . 
 

 

STATE OF MINNESOTA ) 

) ss 

COUNTY OF   ) 

 

The foregoing instrument was acknowledged before me this   day of   , 2026, 

by  , the   , of 130 Oak 

Avenue North, LLC, a Minnesota limited liability company, on behalf of the company. 
 

 

 

Notary Public 

 

My commission expires _______________________. 
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Exhibit A 
(Final Plat) 
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Exhibit B 

 
Lot 1, Block 1, STAMO Addition, 

Steele County, Minnesota 
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Exhibit C 
(Construction Plans) 
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Exhibit D 
(Cost Estimate) 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: David Beaver, Airport Manager  
SUBJECT: Amendment #1 & Mutual Agreement to Cancel Airport Commercial Use Hangar 

Land Leases 
 
 
Purpose: 
Request approval of Amendment One to the Airport Commercial Use Land Lease Agreement 
with NavFleet Holdings and Fountain Aviation, LLC and the Mutual Agreement to Cancel the 
Airport Commercial Use Hangar Land Lease with John Klatt Airshows, Inc, and NavFlet 
Holdings, LLC.  
 
  
Background: 
Accelerated Aviation has been operating a commercial flight school at the airport since 
February of 2020. In 2021, the company under the name NavFleet Holdings entered into a 
five-year Sublease with John Klatt Airshows (JKAI) for the use of the Hangar on airport Lot 
#27. A thirty-year Commercial Land Lease was then also entered into with NavFleet Holdings 
with an effective date of January 2, 2026.      
  
In October of this year, the City, JKAI, and NavFleet amended the five-year Sublease to 
include commercial service of repair and maintenance of based and transient aircraft 
(Amendment One to Sublease).  At this time the City, JKAI, NavFleet, and Fountain Aviation 
also amended the Sublease assigning the NavFleet Sublease to Fountain Aviation with the 
consent of the parties (Amendment Two to Sublease).  This requires Fountain Aviation to 
comply with the terms of the Lease, Sublease, and Amendments.  All three business entities 
(Accelerated, NavFleet, and Fountain) are controlled by the same owners.   
  
The Sublease between and among the City, JKAI, NavFleet, and Fountain expires on January 
2, 2026. Because the previously approved new thirty-year lease with NavFleet effective on 
January 2, 2026, was executed before the October 2025 amendments were entered into, this 
Amendment One to the new thirty-year Commercial Use Land Lease includes the terms 
allowing for the added commercial service of repair and maintenance of based and transient 
aircraft and adjusts the insurance requirements as required.      
  
To accomplish this process, the following actions are required: 
 
1.  Approve Amendment One to Airport Commercial Use Hangar Land Lease – City, 
     NavFleet Holdings, and Fountain Aviation  

2. Approve Mutual Agreement to Cancel Airport Commercial Use Hangar Land Lease – 
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This allows the parties (City, Klatt, NavFleet, and Fountain) to mutually agree that the 
original 2008 Lease with John Klatt Airshows (JKAI) is to be cancelled effective on 
January 2, 2026.  The new thirty-year lease with NavFleet can then become effective 
on this date. 

  
The City Attorney has reviewed and prepared the required documents. 
 
  
Budget Impact: 
Amendment One does not change the agreed upon rent under the previously approved thirty-
year agreement that is to take effect on January 2, 2026. The current annual Land Lease 
Rental Amount due is at $3,460.  The annual rental rate per square foot thereafter is adjusted 
utilizing a CPI escalator calculation. 
 
  
Staff Recommendation: 
Staff recommends approval of both Amendment One and the Mutual Agreement to Cancel of 
these respective Airport Commercial Use Hangar Land Leases.  
 
 
  
Attachments: 
1. Amendment One - Airport Commercial Use Hangar Lease 
2. Cancellation of Contract - Airport Commercial Use Hangar Lease  
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AMENDMENT ONE TO AIRPORT 
COMMERCIAL USE HANGAR LEASE 

 

THIS AMENDMENT ONE to the Airport Commercial Use Hangar Lease, dated 
February 9, 2021, with an Effective Date of January 2, 2026, between the City of 
Owatonna (City) and NavFleet Holdings, LLC, a Minnesota Limited Liability Company 
(NavFleet), and Fountain Aviation, LLC, a Minnesota Limited Liability Company 
(Fountain or Lessee).  
 

RECITALS 
 

1.  On August 20, 2008, City and John Klatt Airshows, Inc., a Minnesota 
Corporation, (Klatt), entered into a Hangar Lease for 30 years, expiring August 14, 
2038, for Lot 27, Airport Subdivision No. 1, as depicted in Exhibit A hereto 
attached and incorporated herein.  

 
2.  On February 2, 2021, Klatt entered into a Sublease with NavFleet Holdings, LLC, 

a Minnesota Limited Liability Company, (NavFleet), for a term of 5 years expiring 
January 2, 2026.  

 
3.  On October 17, 2025, City, Klatt and NavFleet entered into Amendment One 

which amended the Sublease to include commercial service of repair and 
maintenance of based in transit aircraft as outlined in Amendment One.  

 
4.  On October 17, 2025, City, Klatt, and NavFleet and Fountain Aviation, LLC, a 

Minnesota Limited Liability Company, (Fountain), entered into Amendment Two 
by which NavFleet assigned its Sublease to Fountain with the consent of Klatt and 
the City and, thereafter, Fountain agreed to comply with all the requirements set 
forth by the City in the original Lease, the Sublease from Klatt to NavFleet, and 
Amendment One and Amendment Two.  

 
5. The Sublease between and among the City, Klatt, NavFleet and Fountain expires 

January 2, 2026.    
 
6.  On February 9, 2021, City and NavFleet executed a New Lease, (New Lease), to 

the premises above described with an Effective Date of January 2, 2026. The New 
Lease was executed before Amendment One and Amendment Two were executed.  
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COVENANTS 
 

NOW, THEREFORE, City and Fountain agree that the New Lease is amended as 
follows: 
 
A.  That the following Use shall be added to Section 5, “Use Of Premises”:  
 

Commercial Service of Repair and Maintenance. Fountain shall provide 
commercial service of repair and maintenance of based and transient aircraft and 
agrees to maintain and operate an aircraft repair shop employing one or more A&P 
mechanic(s) and a designated airworthiness inspector. In connection therewith 
Fountain services will include but not be limited to:  

 
(1) Providing commercial service of repair and maintenance of based and  
      transient aircraft.  

 
(2) Maintaining and operating an aircraft repair shop employing one or  
      more A&P mechanic(s) and a designated airworthiness inspector, with  
      repair and service times generally from 8:00 AM to 5:00 PM, Monday  
      through Friday, and on an as requested basis.  

  
  (3) Prohibiting the following activities within the hangar without express  

     written permission from the City:  
 

• Doping 
• Hot work, including welding and torching 
• Fuel transfers 
• Fuel tank maintenance or repair unless aircraft are defueled 
• Aircraft painting and spray finishing 
• Total fuel capacity of all aircraft within the hangar exceeding 

1,600 gallons 
 

(4) Ensuring no explosives or combustible materials are permitted within or 
about the Premises, except for fuel in aircraft tanks or small containers of 
lubricants, cleaning material, and other aviation-related material stored in 
approved containers.  
 
(5) Utilizing a remote system for any liquid capture, collections, and 
separation.  
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(6) Abiding by all State, Federal, and local laws regulating the storage and 
transportation of flammable liquids, gases, and liquids stored in cylinders, 
and protection of the environment.  

 
B.  That Section 13, “Insurance” is amended as follows: (The new language is 

underlined) 
 

Insurance. Lessee shall maintain the following insurance coverages:  
 

(1) Commercial General Liability Insurance. Commercial General Liability  
  Insurance, insuring Lessee against any liability arising out of this lease     
  agreement, or the use, occupancy, or maintenance of the demised   
  premises and all areas appurtenant to the demised premises and Product  
  liability-Completed operations coverage for bodily injury and property    
  damages arising out of the sale, distribution or service involving  
  products or services that are provided. Such insurance shall be in the   
  amount of not less than Two Million Dollars ($2,000,000.00) per  
  occurrence and Three Million Dollars ($3,000,000.00) annual aggregate  
  for bodily injuries or deaths of persons or property damage occurring in  
  and about the premises, not necessarily caused by aircraft, or in or about  
  the Airport if caused by the act or omission of Lessee or those for  
  whom Lessee is responsible. The insurance policy shall insure the  
  hazards of the demised premises and operations conducted in and on the  
  demised premises, independent contractors and contractual liability  
  (covering the indemnity included in this lease agreement).  
 
  The CGL policy shall not contain any exclusion for aircraft, aircraft  
  products, aircraft maintenance or repair, fueling, airport operations,  
  aviation activities, or any other exclusion that would limit or bar  
  coverage for claims arising out of or related to the Lessee’s operations  
  at the airport. Any endorsement or exclusion that has the effect of  
  restricting coverage for aircraft or airport-related claims shall be  
  prohibited.  

 
(2) Hangar Keeper’s Liability. Lessee shall maintain Hangar Keeper’s  
      Liability Insurance in the minimum amount of $150,000 per aircraft and   
      $300,000 per occurrence for damage to aircraft stored by Lessee.  

       
  In the event Lessee does not use the premises for storage of aircraft  
  owned by others, upon written notice to Lessor, the requirement of  
  Hangar Keeper’s Liability Coverage will be deleted and the Lease will     
  be amended accordingly.  
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C.  No Other Changes: Except as modified herein, all other terms and conditions of 

the New Lease dated February 9, 2021 with the Effective date of January 2, 2026, 
shall remain in full force and effect.  

 
 
IN WITNESS WHEREOF, each party has signed this Amendment on the date beneath its 
signature.  
 
This Amendment shall be effective on the date of the last party to sign the name.  
 
 
CITY OF OWATONNA, MINNESOTA,  
A MUNICIPAL CORPORATION, LESSOR 
 
 
By:  __________________________________ 
 Matt T. Jessop, Mayor                        Date  
 
 
By:  __________________________________ 
 Jenna L. Tuma, City Administrator     Date 
 
 

ACKNOWLEDGEMENT 
 
STATE OF MINNESOTA   ) 
      )ss. 
COUNTY OF STEELE   ) 
 
The foregoing instrument was acknowledged before me this _____ day of 
____________, 20___, by Matt T. Jessop and Jenna L. Tuma, the Mayor and City 
Administrator of the City of Owatonna, Minnesota, a municipal corporation under the 
laws of the State of Minnesota, on behalf of the corporation.  
 
       _____________________________ 
       Notary Public 
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NAVFLEET HOLDINGS, LLC,  
SUBLESSEE 
 
 
By:  _________________________________________ 
 Clayton Petersen, its Manager/Member        Date 
 
 

ACKNOWLEDGEMENT 
 
STATE OF MINNESOTA  ) 
     )ss. 
COUNTY OF ___________) 
 
The foregoing instrument was acknowledged before me this _____ day of 
____________, 20___, by Clayton Petersen, a Manager/Member of NavFleet Holdings, 
LLC, a Limited Liability Company under the laws of the  State of Minnesota, on behalf 
of the company.  
 
       _____________________________ 
       Notary Public 
 
 
 

(remainder of this page intentionally left blank) 
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FOUNTAIN AVIATION, LLC,  
SUBLESSEE 
 
 
By:  ________________________________________ 
 Clayton Petersen, its Manager/Member     Date 
 
 
 

ACKNOWLEDGEMENT 
 
STATE OF MINNESOTA  ) 
     )ss. 
COUNTY OF ___________) 
 
The foregoing instrument was acknowledged before me this _____ day of 
____________, 20___, by Clayton Petersen, a Manager/Member of Fountain Aviation, 
LLC, a Limited Liability Company under the laws of the  State of Minnesota, on behalf 
of the company.  
 
       _____________________________ 
       Notary Public 
 
 
 

(remainder of this page intentionally left blank) 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Page 251 of 376



1 
W&F Ver. 1 
12/24/25 
 

MUTUAL AGREEMENT TO CANCEL AIRPORT 
COMMERCIAL USE HANGAR LEASE 

 

THIS MUTUAL AGREEMENT to the Airport Commercial Use Hangar Lease, by, 
between, and among the City of Owatonna (City), John Klatt Airshows, Inc. (Klatt), 
NavFleet Holdings, LLC. (NavFleet), and Fountain Aviation, LLC. (Fountain).   
 

RECITALS 
 

1.  On August 20, 2008, City and John Klatt Airshows, Inc., a Minnesota 
Corporation, (Klatt), entered into a Hangar Lease for 30 years, expiring August 14, 
2038, for Lot 27, Airport Subdivision No. 1, as depicted in Exhibit A hereto 
attached and incorporated herein.  

 
2.  On February 2, 2021, Klatt entered into a Sublease with NavFleet Holdings, LLC, 

a Minnesota Limited Liability Company, (NavFleet), for a term of 5 years expiring 
January 2, 2026.  

 
3.  On February 9, 2021, City and NavFleet executed a lease (New Lease) to the 

premises with an Effective Date of January 2, 2026.  
 
4.  On October 17, 2025, City, Klatt and NavFleet entered into Amendment One 

which amended the Sublease to include commercial service of repair and 
maintenance of based in transit aircraft as outlined in Amendment One.  

 
5.  On October 17, 2025, City, Klatt, NavFleet and Fountain Aviation, LLC, a 

Minnesota Limited Liability Company, (Fountain), entered into Amendment Two 
by which NavFleet assigned its Sublease to Fountain with the consent of Klatt and 
the City, and Fountain agreed to comply with all the requirements set forth by the 
City in the original Lease the Sublease from Klatt to NavFleet, and Amendment 
One and Amendment Two.  

 
6. The Sublease between and among the City, Klatt, NavFleet and Fountain expires 

January 2, 2026. The term of the New Lease is 30 years commencing January 2, 
2026, and terminating on January 1, 2056.   

 
7.  Because the term of the 2008 Lease overlaps with the term of the New Lease, the 

parties mutually agree that the 2008 Lease shall be cancelled effective January 2, 
2026.   
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COVENANTS 
 

NOW, THEREFORE, City, Klatt, NavFleet, and Fountain mutually agree as follows: 
 
1.  That the 2008 Lease shall be deemed cancelled effective at 12 AM January 2, 

2026.  
 
   
IN WITNESS WHEREOF, each party has signed this Amendment on the date beneath its 
signature.  
 
This Amendment shall be effective on the date of the last party to sign the name.  
 
 
CITY OF OWATONNA, MINNESOTA,  
A MUNICIPAL CORPORATION, LESSOR 
 
 
By:  __________________________________ 
 Matt T. Jessop, Mayor                        Date  
 
 
By:  __________________________________ 
 Jenna L. Tuma, City Administrator     Date 
 
 

ACKNOWLEDGEMENT 
 
STATE OF MINNESOTA   ) 
      )ss. 
COUNTY OF STEELE   ) 
 
The foregoing instrument was acknowledged before me this _____ day of 
____________, 20___, by Matt T. Jessop and Jenna L. Tuma, the Mayor and City 
Administrator of the City of Owatonna, Minnesota, a municipal corporation under the 
laws of the State of Minnesota, on behalf of the corporation.  
 
       _____________________________ 
       Notary Public 
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JOHN KLATT AIRSHOWS, INC.,  
LESSEE 
 
 
By:  _________________________________________ 
 John R. Klatt, its President          Date 
 
 

ACKNOWLEDGEMENT 
 
STATE OF MINNESOTA  ) 
     )ss. 
COUNTY OF ___________) 
 
The foregoing instrument was acknowledged before me this _____ day of 
____________, 20___, by John R. Klatt, the President of Klatt Airshows, Inc., a 
Minnesota corporation under the laws of the  State of Minnesota, on behalf of the 
corporation.  
 
       _____________________________ 
       Notary Public 
 
 
 

(remainder of this page intentionally left blank) 
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NAVFLEET HOLDINGS, LLC,  
SUBLESSEE 
 
 
By:  _________________________________________ 
 Clayton Petersen, its Manager/Member        Date 
 
 

ACKNOWLEDGEMENT 
 
STATE OF MINNESOTA  ) 
     )ss. 
COUNTY OF ___________) 
 
The foregoing instrument was acknowledged before me this _____ day of 
____________, 20___, by Clayton Petersen, a Member/Manager of NavFleet Holdings, 
LLC, a Limited Liability Company under the laws of the  State of Minnesota, on behalf 
of the company.  
 
       _____________________________ 
       Notary Public 
 
 
 

(remainder of this page intentionally left blank) 
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FOUNTAIN AVIATION, LLC,  
SUBLESSEE 
 
 
By:  ________________________________________ 
 Clayton Petersen, its Manager/Member     Date 
 
 
 

ACKNOWLEDGEMENT 
 
STATE OF MINNESOTA  ) 
     )ss. 
COUNTY OF ___________) 
 
The foregoing instrument was acknowledged before me this _____ day of 
____________, 20___, by Clayton Petersen, a Member/Manager of Fountain Aviation, 
LLC, a Limited Liability Company under the laws of the  State of Minnesota, on behalf 
of the company.  
 
       _____________________________ 
       Notary Public 
 
 
 

(remainder of this page intentionally left blank) 
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Jenna Tuma, City Administrator  
SUBJECT: Professional Service Agreements - Police and Fire Facilities - ICS 
 
 
Purpose: 
To approve the updated ICS agreement, which includes the design of two facilities, (1) Police 
and (1) Fire Facilities, as well as the bidding process and construction oversight for both of the 
projects. 
 
  
Background: 
Owatonna is growing, and the demands on public safety are increasing. As our community 
changes, our dedication to keeping the community safe remains strong. Owatonna’s police 
and fire department facilities have served our community well, but are aging and no longer 
meet the needs of our first responders and the essential services they provide.  
  
Over the past three years, the City has been reviewing and planning for its Police and Fire 
facilities. This process included conducting detailed assessments of existing facilities, touring 
public safety establishments in other cities, and evaluating various options regarding project 
scope and projected costs for investments in Police and Fire. The staff gave the Council 
updates over five study sessions during the process. 
  
In April of 2024, the Facilities Steering Committee and City Council reviewed initial information 
on city-owned facilities' conditions (including Police and Fire facilities). It was recommended 
that a Police and Fire Task Force be assembled at that time to perform the following tasks: 

• Further identify facility and programmatic deficiencies at the existing Fire and Police 
facilities 

• Identify the scope of improvements (renovation or new) required to provide facilities 
that serve Owatonna's citizens now and in the future. 

  
The City has evaluated several options to address the needs of the Police and Fire facilities. 
This includes renovating existing facilities, building new facilities for each department or 
creating a new shared facility for the police and fire departments.   
 
In 2025, the Task Force visited more than six police and fire facilities in the metro area, 
gathering valuable lessons to design the best police and fire stations for Owatonna, ensuring 
they serve the community for many decades to come.  
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Several locations were evaluated to determine the most suitable sites. Some were privately 
owned, while others were owned by the city. Ultimately, the decision resulted in two separate 
facilities: the Fire Station will remain in the downtown area to ensure optimal response times, 
and the Police Station will be located at the West Hills campus. Both facilities will be built on 
City-owned property. 
 
ICS and Rapp Strategies have been leading the City through this multi-year process. This 
agreement formalizes the decision to build separate fire and police facilities, in lieu of the 
original scope of a combined public safety center housing both the fire and police 
departments. This agreement adjusts and extends the current contract for design efforts 
(Schematic Design through Construction Documents) to include Bidding, Construction, and 
Commissioning of the new separate Police and Fire facilities. These agreements will bring us 
to the full completion of the projects. 
 
Compensation: 
 
Phase II — Design(Schematic Design SD) — Construction Documents (CD) 

• $2,946,315 — Original contract amount — Program Management & Design (December 
2024) 

• S1,353,425 — Additional Fees — Program Management & Design (Two (2) separate 
facilities (Police & Fire) SD-CD Phases 

 
Phase III 

• $238,850 — Bidding & Construction Administration 
• $1,014,000 — Construction Management Fee 
• $126,750 - Code required commissioning 
• $2,737,900 — Construction site services and Reimbursables 

Total Fees $8,417,240 
 
 
These professional services are included in the overall project budget of $61 million. 
 
  
Budget Impact: 
These fees are included in the overall project budget and will be covered by bonding. 
 
  
Staff Recommendation: 
Staff recommends approval. 
 
  
Attachments: 
1. City of Owatonna Public Safety B132-2019  
2. City of Owatonna Public Safety C132-2019 
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xª}����������~~z�������~�{���z��{������}��{z���}{���

�J̀ T̀LqS_TOLf[X�L�b_[̀[QXUTXWULL
f[X�LWVLiKTXẀ T̀LL
MhPLdJQXLe[ZZLf[U\ZJLL
iKTXẀ T̀OLjILLMMPkPLL
�J̀ T̀vXS̀T«WKTXẀ T̀vsW©LL
LL

lmnono¬LqcJL̂JUQẀQLWULJ̀X[X[JQOL[̀LTbb[X[ẀLXWLXcJLiK̀JUrQLUĴUJQJ̀XTX[©JOLKcWLTUJLUJRS[UJbLXWLUJ©[JKLXcJL§furQL
QSa_[XXTZQLXWLXcJLiK̀JULTUJLTQLVWZZWKQg
xª}����������~~z�������~�{���z��{������}��{z���}{���
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IJKLIMNOLPQRIPLSPLRLOTUTVWLIVXLOTVYVLXIVOIZL[TV\OI]̂]̂_IRKÙ̀I\aTUVOIUObIOL[LRRUPbIUSSP\WÙRI\YITKLIMNOLPQRIcVTbI
c\dO[V̀IT\ITKLILeTLOTIRSL[VYV[Ù̀bIPLfdVPLXIabÌUN̂IgcZIUOXIMNOLPINV̀̀IXLWL̀\SIUISP\T\[\̀IT\ILORdPLITKUTIUObI
LeSLOXVTdPLI\PI\TKLPIVTLhITKUTIhdRTIaLIUSSP\WLXIabITKLIcVTbIc\dO[V̀IdOXLPIiVOOLR\TUÌUNIVRISP\hST̀bISPLRLOTLXIT\ITKLI
cVTbIc\dO[V̀IY\PIUSSP\WÙINVTK\dTI[UdRVOjIdOOL[LRRUPbI\PIUW\VXUàLIXL̀UbR̂IMNOLPINV̀̀IaLIPLRS\ORVàLIY\PILORdPVOjI
TKUTIUObÌLjÙ̀bIPLfdVPLXIcVTbIc\dO[V̀IUSSP\WÙRIUPLI\aTUVOLX̂I

klmnmnmoIJKLIMNOLPIRKÙ̀IPLTUVOITKLIY\̀̀\NVOjI[\ORd̀TUOTRIUOXIc\OTPU[T\PRp
qrstuvwxyz{v|z}x|vtuxu~t{vx���ztt{vxw�v�u�z�v��wux�uvsw���yxus�w��

nm c\ORTPd[TV\OIiUOUjLPpI

IgcZI

n� �UOXIZdPWLb\Pp

���I�IcUPPVLXIdOXLPIgcZQRI�URV[IZLPWV[LRIabI�LRVjOIJPLLI�OjVOLLPVOjIIII
II
II
II
II

n� �L\TL[KOV[ÙI�OjVOLLPp

�PUdOIgOTLPTL[IIII
�]��I�\NUPXI�PVWLI�LRT�IZdVTLI�II
�\PTKIiUO�UT\�Ii�II�����II
II
II

n� cVWV̀I�OjVOLLPp

���I�IcUPPVLXIdOXLPIgcZQRI�URV[IZLPWV[LRIabI�LRVjOIJPLLI�OjVOLLPVOjIIII
II
II
II
II

n� MTKLPI[\ORd̀TUOTRIUOXIc\OTPU[T\PRp
qrstuvxw�v�u�z�v��wt~|uxwutvxw�v��wu�x�u��tv�zuxswz�v��vu�zv ¡wz���

J��II

klmnmnmmIgcZIVXLOTVYVLRITKLIY\̀̀\NVOjIPLSPLRLOTUTVWLIVOIU[[\PXUO[LINVTKIZL[TV\OI�̂¢p
qrstuvwxyz{vx���ztt{vxw�v�u�z�v��wux�uvsw���yxus�w��

cKPVRI£VLhLP�I¤P\¥L[TI�LWL̀\ShLOTI�VPL[T\PII
gcZI
]��]IJb̀LPIZTPLLTI���IZdVTLI]�]II
iVOOLUS\̀VR�Ii�II��¢]�II
[KPVR̂¦VLhLP§V[R̈adV̀XR̂[\hII
II

klmnmnm�IgcZIRKÙ̀IPLTUVOITKLI[\ORd̀TUOTRIVXLOTVYVLXIVOIZL[TV\ORI]̂]̂]�̂]IUOXI]̂]̂]�̂�p
qrstuvwxyz{v|z}x|vtuxu~t{vx���ztt{vxw�v�u�z�v��wux�uvsw���yxus�w��

klmnmnm�nmIc\ORd̀TUOTRIPLTUVOLXIdOXLPI�URV[IZLPWV[LRp
nm cVWV̀I�OjVOLLPp

Page 262 of 376



�����

�

����	
��
������������������
�������� �����!�����!�"�#��������$$������%���%��&�#��'(����
����"����%�������
)����������%!*�'�
����"����%�������
)����������%!*�'���!*�
��������+
�
!�"�#�'�����
���"���	
��
���%*�"�����"#�
"�,%�
)�(����
����"����%�������
)����������%��(��%�#
��
����-"%���
#���#�"���./�0/�1�2(�
����3��3���1�
��#���4�#���5
�.��.�.06..�-������7����%�
����3��3���8!��%��
��)
����%"$�!��%�$����%�#�)
��
��9��
���%��
�$�!�"�#�
"��
�$��:���%�#����"��
�#"����-������������
�
���"���	
��
���%;�(��
%�
)�<��&�����(
����
����
��������&�
$"��
�%!��9
"�$�#
���)
="�"�
���"��%��

�
>?@ABCD�@?E� F��8�111��1G

H

IJKLMNOPQJJORNMLNJJQLNMOOOO
STTOUVQWXOYZKXLNMWVNO[\JN]JOO
]̂LWJO_T̀OO
aLNNJZbVcLKdOaUOOeefT̀OO
OO

gh ŴQ]iW]QZcORNMLNJJQjO

IJKLMNOPQJJORNMLNJJQLNMOOOO
STTOUVQWXOYZKXLNMWVNO[\JN]JOO
]̂LWJO_T̀OO
aLNNJZbVcLKdOaUOOeefT̀OO
OO

gk [QiXLWJiWj

YVclO[QiXLWJiWKOZNlORNMLNJJQKOOOO
eTÔV]WXO_WXÔWQJJWOO
]̂LWJOmmeTOO
aLNNJZbVcLKdOaUOOeefTmOO
OO

gn aJiXZNLiZcORNMLNJJQj

IJKLMNOPQJJORNMLNJJQLNMOOOO
STTOUVQWXOYZKXLNMWVNO[\JN]JOO
]̂LWJO_T̀OO
aLNNJZbVcLKdOaUOOeefT̀OO
OO

go RcJiWQLiZcORNMLNJJQj

IJKLMNOPQJJORNMLNJJQLNMOOOO
ST̀OUVQWXOYZKXLNMWVNO[\JN]JOO
]̂LWJO_T̀OO
aLNNJZbVcLKdOaUOOeefT̀OO
OO

pqrgrgrhghOsVNK]cWZNWKOQJWZLNJlO]NlJQÔ]bbcJtJNWZcÔJQ\LiJKj

OUu[O

pqrgrgrkOvWXJQOwNLWLZcOwNxVQtZWLVNOVNOyXLiXOWXJO[MQJJtJNWOLKOzZKJlj

OUu[O

pqrghOPXJOvyNJQOZNlOwŝOtZ{OQJc{OVNOWXJOwNLWLZcOwNxVQtZWLVN|O}VWXObZQWLJKdOXVyJ\JQdOQJiVMNL~JOWXZWOWXJOwNLWLZcO
wNxVQtZWLVNOtZ{OtZWJQLZcc{OiXZNMJOZNldOLNOWXZWOJ\JNWdOWXJOvyNJQOZNlOwŝOKXZccOZbbQVbQLZWJc{OZl�]KWOWXJOwŝ�KOKJQ\LiJKdO
KiXJl]cJOxVQOwŝ�KOKJQ\LiJKdOZNlOwŝ�KOiVtbJNKZWLVN|OPXJOvyNJQOKXZccOZl�]KWOWXJOvyNJQ�KOz]lMJWOxVQOWXJOsVKWOVxOWXJO
YVQ�OZNlOWXJOvyNJQ�KOZNWLiLbZWJlOlJKLMNOZNlOiVNKWQ]iWLVNOtLcJKWVNJKdOZKONJiJKKZQ{dOWVOZiiVttVlZWJOtZWJQLZcO
iXZNMJKOLNOWXJOwNLWLZcOwNxVQtZWLVN|

pqrgkOPXJObZQWLJKOKXZccOZMQJJO]bVNOyQLWWJNObQVWViVcKOMV\JQNLNMOWXJOWQZNKtLKKLVNOZNlO]KJOVxdOZNlOQJcLZNiJOVNdO
wNKWQ]tJNWKOVxÔJQ\LiJOVQOZN{OVWXJQOLNxVQtZWLVNOVQOlVi]tJNWZWLVNOLNOlLMLWZcOxVQt|

pqrgkgrO[N{O]KJOVxdOVQOQJcLZNiJOVNdOZccOVQOZObVQWLVNOVxOZOz]LclLNMOLNxVQtZWLVNOtVlJcOyLWXV]WOZMQJJtJNWOWVOyQLWWJNO
bQVWViVcKOMV\JQNLNMOWXJO]KJOVxdOZNlOQJcLZNiJOVNdOWXJOLNxVQtZWLVNOiVNWZLNJlOLNOWXJOtVlJcOKXZccOzJOZWOWXJO]KLNMOVQOQJc{LNMO
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IJKLMNOPOQRSPKTOUPJVWPXTLYQZLPRTJ[TRTLMPLQPLYSPQLYSKPIJKLMPJVWPTLOP\QVLKJ\LQKOPQKP\QVOZRLJVLO]PLYSPJZLYQKOPQ̂]PQKP\QVLKT[ZLQKOP
LQ]PLYSP[ZTRWTV_PTV̂QK̀JLTQVP̀QWSR]PJVWPSJ\YPQ̂PLYSTKPJ_SVLOPJVWPS̀IRQMSSOa

bcdefPgYSPLSK̀PhiQVLKJ\LQKOhPKŜSKOPLQPISKOQVOPQKPSVLTLTSOPXYQPISK̂QK̀PjQKUPZVWSKP\QVLKJ\LOPXTLYPLYSPkXVSKPLYJLPJKSP
JẀ TVTOLSKSWP[MPlimaPgYSPLSK̀PhiQVLKJ\LQKOhPTOPZOSWPLQPKŜSKPLQPOZ\YPISKOQVOPQKPSVLTLTSO]PXYSLYSKPOTV_ZRJKPQKPIRZKJRaP
gYSPLSK̀PWQSOPVQLPTV\RZWSPLYSPkXVSKNOPQXVP̂QK\SO]PQKPmSIJKJLSPiQVLKJ\LQKO]PXYT\YPJKSPISKOQVOPQKPSVLTLTSOPXYQPISK̂QK̀P
\QVOLKZ\LTQVPZVWSKPOSIJKJLSP\QVLKJ\LOPXTLYPLYSPkXVSKPVQLPJẀ TVTOLSKSWP[MPlima

nopqrstcucccnorvqptrpwxcotxyz{xq|qsqpqtx
bcuedPlimPOYJRRPIKQ}TWSPIKQ̂SOOTQVJRPOSK}T\SOPJOPOSLP̂QKLYPTVPLYTOP~_KSS̀SVLPJVWP��YT[TLP~aPgYSPIJKLTSOPZVWSKOLJVWPJVWP
J_KSSPLYJLPlimPJVWPTLOP\QVOZRLJVLOPXTRRPIKQ}TWSPWSOT_V]PSV_TVSSKTV_PJVWP\QVOLKZ\LTQVP̀JVJ_S̀SVLPOSK}T\SOP̂QKPLYSP
�KQ�S\LaPgYSPIJKLTSOPZVWSKOLJVWPJVWPJ_KSSPLYJLPLYSPJK\YTLS\LPJVWPSV_TVSSKOPQ̂PKS\QKWP̂QKPLYSP�KQ�S\LPJKSP\QVOZRLJVLOPLQP
limPJVWPLYJLPlimPOYJRRPVQLPISK̂QK̀PJK\YTLS\LZKJRPQKPSV_TVSSKTV_POSK}T\SOP̂QKPXYT\YPTLPTOPVQLPRT\SVOSWa

bcueuPlimPOYJRRPISK̂QK̀PTLOPOSK}T\SOP\QVOTOLSVLPXTLYPLYSPIKQ̂SOOTQVJRPOUTRRPJVWP\JKSPQKWTVJKTRMPIKQ}TWSWP[MPSV_TVSSKOP
IKJ\LT\TV_PTVPLYSPOJ̀SPQKPOT̀TRJKPRQ\JRTLMPZVWSKPLYSPOJ̀SPQKPOT̀TRJKP\TK\Z̀ OLJV\SOaPlimPOYJRRPISK̂QK̀PTLOPOSK}T\SOPJOP
S�ISWTLTQZORMPJOPTOP\QVOTOLSVLPXTLYPOZ\YPIKQ̂SOOTQVJRPOUTRRPJVWP\JKSPJVWPLYSPQKWSKRMPIKQ_KSOOPQ̂PLYSP�KQ�S\La

bcue�PlimPOYJRRPIKQ}TWSPTLOPOSK}T\SOPTVP\QV�ZV\LTQVPXTLYPLYSPOSK}T\SOPPWSO\KT[SWPTVP~l~P�Q\Z̀ SVLPi���������]P
mLJVWJKWP�QK̀PQ̂P~_KSS̀SVLP�SLXSSVPkXVSKPJVWPiQVOLKZ\LTQVP�JVJ_SKPJOP~W}TOSK]PJOPJ̀SVWSWP̂QKPLYSP�KQ�S\La

bcuefPlimPOYJRRPTWSVLT̂MPJPKSIKSOSVLJLT}SPJZLYQKT�SWPLQPJ\LPQVP[SYJR̂PQ̂PlimPXTLYPKSOIS\LPLQPLYSP�KQ�S\La

bcue�P��\SILPXTLYPLYSPkXVSKNOPUVQXRSW_SPJVWP\QVOSVL]PlimPOYJRRPVQLPSV_J_SPTVPJVMPJ\LT}TLM]PQKPJ\\SILPJVMP
S̀IRQM̀ SVL]PTVLSKSOLPQKP\QVLKT[ZLTQVPLYJLPXQZRWPKSJOQVJ[RMPJIISJKPLQP\Q̀ IKQ̀ TOSPlimNOPIKQ̂SOOTQVJRP�ZW_̀ SVLPXTLYP
KSOIS\LPLQPLYTOP�KQ�S\La

bcue�PlimPOYJRRPIZK\YJOSPJVWP̀JTVLJTVPOZ\YPTVOZKJV\SPTV\RZWTV_PIKQ̂SOOTQVJRPRTJ[TRTLMPTVOZKJV\SPJOPXTRRPIKQLS\LPlimP
K̂Q̀ PJRRP\RJT̀OPXYT\YP̀JMPJKTOSP̂KQ̀ PlimNOPISK̂QK̀JV\SPQ̂PTLOPOSK}T\SOPZVWSKPLYTOP~_KSS̀SVLaP�KTQKPLQP\Q̀ S̀V\TV_P
LYSPXQKU]PlimPOYJRRPIKQ}TWSPJP\SKLT̂T\JLSPQ̂PTVOZKJV\SPLQPLYSPkXVSKPOYQXTV_PTLOPTVOZKJV\SP\Q}SKJ_SO]PJVWPlimPOYJRRP
J̀TVLJTVPOZ\YPTVOZKJV\SPTVP̂ZRRP̂QK\SPJVWPŜ̂S\LPJLPJRRPLT̀SOPZVLTRPLYSPjQKUPYJOP[SSVP\Q̀ IRSLSW]PTVPLYSP̂QRRQXTV_P
J̀QZVLO�

rz�ton�tx sq�qpxcz�csqn|qsqp�
jQKUSKONPiQ̀ ISVOJLTQV]PTV\RZWTV_P�̀ IRQMSKNOP�TJ[TRTLMP
lVOZKJV\S

mLJLZLQKM

iQ̀ IKSYSVOT}SP�SVSKJRP�QWTRMPlV�ZKMP�TJ[TRTLMP
lVOZKJV\S]PTV\RZWTV_PiQVLKJ\LZJR

��]���]���

iQ̀ IKSYSVOT}SP�SVSKJRP�KQISKLMP�J̀J_SP�TJ[TRTLMP
lVOZKJV\S]PTV\RZWTV_PiQVLKJ\LZJR

��]���]���P�SKPiRJT̀
��]���]���P~__KS_JLS

iQ̀ IKSYSVOT}SP~ZLQ̀ Q[TRSPlV�ZKMP�TJ[TRTLMPlVOZKJV\S
����]���P�SKPiRJT̀
����]���P~__KS_JLS

iQ̀ IKSYSVOT}SP~ZLQ̀ Q[TRSP�KQISKLMP�J̀J_SP�TJ[TRTLMP
lVOZKJV\S

����]���P

�KQ̂SOOTQVJRP�TJ[TRTLMPlVOZKJV\S
��]���]���P�SKPiRJT̀
��]���]���P~__KS_JLS

�̀ [KSRRJP�TJ[TRTLMPiQ}SKJ_S ��]���]���

��� �¡ �¢£¤¥¦§̈§©§¦ª
nopqrstc�cccxrzytcz�cnorvqptrpwxc|nxqrcxto�qrtx
bc�edPlimPOYJRRPIKQ}TWSPWSOT_VPOSK}T\SOPLYKQZ_YPRT\SVOSWP\QVOZRLJVLO]PTV\RZWTV_P\ZOLQ̀ JKMPJK\YTLS\LZKJR]POLKZ\LZKJR]P
S̀\YJVT\JR]P\T}TRPJVWPSRS\LKT\JRPSV_TVSSKTV_POSK}T\SO]PJVWPQLYSKPOSK}T\SOPVS\SOOJKMPLQPIKQWZ\SPJP\Q̀ IRSLSPOSLPQ̂P
iQVOLKZ\LTQVP�Q\Z̀ SVLOaPgYSPIJKLTSOPJ_KSSPJVWPZVWSKOLJVWPLYJLPJRRPQLYSKPJK\YTLS\LZKJRPJVWPSV_TVSSKTV_POSK}T\SOPOYJRRP
[SPIKQ}TWSWP[MPLYSP~K\YTLS\LPQ̂P«S\QKWPQKPSV_TVSSKPQ̂PKS\QKWPJOPJP\QVOZRLJVLPLQPlimaPlLPTOPS�IKSOORMPZVWSKOLQQWP[MPLYSP
kXVSKPJVWPlimPLYJLP\QVLKJ\LOP̂QKPOZ\YPIKQ̂SOOTQVJRPOSK}T\SOPJKSPVQLPOZ[�S\LPLQP\Q̀ ISLTLT}SP[TWWTV_PKS¬ZTKS̀SVLOaP~RRP
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IJKLMNNOKPQRNSIJKTOUOPVSNWXYSNMJTOXMNSZYM[YMJSUOJMX[R\S]\Ŝ_̀SKJSWPUMJSQSXKPNWR[QP[SXKP[JQX[SZO[YŜ_̀SNYQRRS]MS
aWQROLOMUbSQPUSZYMJMSJMaWOJMUbSIJKIMJR\SROXMPNMUSQPUcKJSXMJ[OLOMUS[KSIMJLKJdS[YMNMSNMJTOXMNeSfIKPS[YMSgZPMJhNSJMaWMN[bS
_̂̀SNYQRRSLWJPONYSXKIOMNSKLS[YMSNXKIMSKLSXKPNWR[OPVSNMJTOXMNSOPS[YMSXKP[JQX[S]M[ZMMPŜ_̀SQPUŜ_̀hNSXKPNWR[QP[Ne

ijklmlmŜ_̀SNYQRRSdQPQVMŜ_̀hNSIJKLMNNOKPQRSNMJTOXMNbSJMNMQJXYSQIIROXQ]RMSUMNOVPSXJO[MJOQbSQ[[MPUSnJKoMX[SdMM[OPVNbS
XKddWPOXQ[MSZO[YSdMd]MJNSKLS[YMSnJKoMX[S[MQdbSQPUSJMIKJ[SIJKVJMNNS[KS[YMSgZPMJe

ijklmlpŜ_̀SNYQRRSXKKJUOPQ[MSO[NSNMJTOXMNSZO[YS[YKNMSNMJTOXMNSIJKTOUMUS]\S[YMSgZPMJbS[YMS_KPN[JWX[OKPSqQPQVMJbSQPUS[YMS
gZPMJhNSK[YMJSXKPNWR[QP[NeŜ_̀SNYQRRS]MSMP[O[RMUS[KSJMR\SKPbSQPUSNYQRRSPK[S]MSJMNIKPNO]RMSLKJbS[YMSQXXWJQX\bS
XKdIRM[MPMNNbSQPUS[OdMROPMNNSKLbSNMJTOXMNSQPUSOPLKJdQ[OKPSLWJPONYMUS]\S[YMSgZPMJbSQPUS[YMSgZPMJhNSK[YMJSXKPNWR[QP[NeS
_̂̀SNYQRRSIJKTOUMSIJKdI[SZJO[[MPSPK[OXMS[KS[YMSgZPMJSOLŜ_̀S]MXKdMNSQZQJMSKLSQP\SMJJKJbSKdONNOKPSKJSOPXKPNON[MPX\bSOPS
NWXYSNMJTOXMNSKJSOPLKJdQ[OKPe

ijklmlkSrNSNKKPSQNSIJQX[OXQ]RMSQL[MJS[YMSUQ[MSKLS[YONSrVJMMdMP[bŜ_̀SNYQRRSNW]dO[bSLKJS[YMSSgZPMJhNSQIIJKTQRbSQSNXYMUWRMS
LKJS[YMSIMJLKJdQPXMSKLŜ_̀hNSNMJTOXMNeSsYMSNXYMUWRMSNYQRRSOPXRWUMSUMNOVPSIYQNMSdORMN[KPMSUQ[MNbSQNSZMRRSQNS[YMS
QP[OXOIQ[MUSUQ[MNSLKJS[YMSXKddMPXMdMP[SKLSXKPN[JWX[OKPSQPUSLKJS̀W]N[QP[OQRS_KdIRM[OKPSKLS[YMStKJuSQNSNM[SLKJ[YSOPS[YMS
P̂O[OQRŜPLKJdQ[OKPeSsYONSNXYMUWRMSNYQRRSOPXRWUMSQRRKZQPXMNSLKJSIMJOKUNSKLS[OdMSJMaWOJMUSLKJS[YMSgZPMJhNSJMTOMZbSSLKJS
[YMSIMJLKJdQPXMSKLS[YMSgZPMJhNSXKPNWR[QP[NbSQPUSLKJSQIIJKTQRSKLSNW]dONNOKPNS]\SQW[YKJO[OMNSYQTOPVSoWJONUOX[OKPSKTMJS
[YMSnJKoMX[eSgPXMSQIIJKTMUS]\S[YMSgZPMJbS[OdMSROdO[NSMN[Q]RONYMUS]\S[YMSNXYMUWRMSNYQRRSPK[bSMvXMI[SLKJSJMQNKPQ]RMS
XQWNMbS]MSMvXMMUMUS]\Ŝ_̀SKJSgZPMJeStO[YS[YMSgZPMJhNSQIIJKTQRbŜ_̀SNYQRRSQUoWN[S[YMSNXYMUWRMbSOLSPMXMNNQJ\bSQNS[YMS
nJKoMX[SIJKXMMUNSWP[ORS[YMSXKddMPXMdMP[SKLSXKPN[JWX[OKPe

ijklmlwŜ_̀SNYQRRSIQJ[OXOIQ[MSOPSUMTMRKIOPVSQPUSJMTONOPVS[YMSnJKoMX[SNXYMUWRMSQNSO[SJMRQ[MNS[KS[YMŜ_̀hNSNMJTOXMNeŜ_̀S
NYQRRSJMTOMZSQPUSQIIJKTMbSKJS[QuMSK[YMJSQIIJKIJOQ[MSQX[OKPSWIKPbS[YMSIKJ[OKPSKLS[YMSnJKoMX[SNXYMUWRMSJMRQ[OPVS[KS[YMS
IMJLKJdQPXMSKLŜ_̀hNSNMJTOXMNe

ijklmlxŜ_̀SNYQRRSPK[S]MSJMNIKPNO]RMSLKJSQPSgZPMJhNSKJS_KPN[JWX[OKPSqQPQVMJhNSUOJMX[OTMSKJSNW]N[O[W[OKPbSKJSLKJS[YMS
gZPMJhNSQXXMI[QPXMSKLSPKPyXKPLKJdOPVStKJubSdQUMSKJSVOTMPSZO[YKW[Ŝ_̀hNSZJO[[MPSIJMyQIIJKTQRe

ijklmlzŜ_̀SNYQRRbSXKP[QX[SVKTMJPdMP[QRSQW[YKJO[OMNSJMaWOJMUS[KSQIIJKTMS[YMS_KPN[JWX[OKPS{KXWdMP[NSQPUSMP[O[OMNS
IJKTOUOPVSW[ORO[\SNMJTOXMNS[KS[YMSnJKoMX[eŜ_̀bS[YJKWVYSO[NSXKPNWR[QP[NbSNYQRRSJMNIKPUS[KSQIIROXQ]RMSUMNOVPSJMaWOJMdMP[NS
OdIKNMUS]\S[YKNMSQW[YKJO[OMNSQPUSMP[O[OMNe

ijklml|Ŝ_̀SNYQRRSQNNON[S[YMSgZPMJSOPSXKPPMX[OKPSZO[YS[YMSgZPMJhNSJMNIKPNO]ORO[\SLKJSLOROPVSUKXWdMP[NSJMaWOJMUSLKJS[YMS
QIIJKTQRSKLSVKTMJPdMP[QRSQW[YKJO[OMNSYQTOPVSoWJONUOX[OKPSKTMJS[YMSnJKoMX[e

ijklpj}~������~j������j�����j}����~��
ijklplmŜ_̀SNYQRRSJMTOMZS[YMSIJKVJQdSQPUSK[YMJSOPLKJdQ[OKPSLWJPONYMUS]\S[YMSgZPMJSbSQPUSNYQRRSJMTOMZSRQZNbSXKUMNbSQPUS
JMVWRQ[OKPNSQIIROXQ]RMS[KŜ_̀hNSNMJTOXMNe

ijklplpŜ_̀SNYQRRSIJMIQJMSQSIJMROdOPQJ\SMTQRWQ[OKPSKLS[YMSgZPMJhNSIJKVJQdbSNXYMUWRMbS]WUVM[SLKJS[YMS_KN[SKLS[YMStKJubS
nJKoMX[SNO[MbSQPUS[YMSIJKIKNMUSIJKXWJMdMP[SQPUSUMROTMJ\SdM[YKUbSQPUSK[YMJŜPO[OQRŜPLKJdQ[OKPbSMQXYSOPS[MJdNSKLS[YMS
K[YMJbS[KSQNXMJ[QOPS[YMSJMaWOJMdMP[NSKLS[YMSnJKoMX[eŜ_̀SNYQRRSPK[OL\S[YMSgZPMJSKLS���SQP\SOPXKPNON[MPXOMNSUONXKTMJMUSOPS
[YMSOPLKJdQ[OKPbSQPUS���SK[YMJSOPLKJdQ[OKPSKJSXKPNWR[OPVSNMJTOXMNS[YQ[SdQ\S]MSJMQNKPQ]R\SPMMUMUSLKJS[YMSnJKoMX[e

ijklplkŜ_̀SNYQRRSIJMNMP[SO[NSIJMROdOPQJ\SMTQRWQ[OKPS[KS[YMSgZPMJSQPUSNYQRRSUONXWNNSZO[YS[YMSgZPMJSQR[MJPQ[OTMS
QIIJKQXYMNS[KSUMNOVPSQPUSXKPN[JWX[OKPSKLS[YMSnJKoMX[eŜ_̀SNYQRRSJMQXYSQPSWPUMJN[QPUOPVSZO[YS[YMSgZPMJSJMVQJUOPVS[YMS
JMaWOJMdMP[NSKLS[YMSnJKoMX[e

ijklplwS�QNMUSKPS[YMSnJKoMX[SJMaWOJMdMP[NSQVJMMUSWIKPSZO[YS[YMSgZPMJbŜ_̀bS[YJKWVYSO[NSXKPNWR[QP[NbSNYQRRSIJMIQJMSQPUS
IJMNMP[bSLKJS[YMSgZPMJhNSQIIJKTQRbSQSIJMROdOPQJ\SUMNOVPSORRWN[JQ[OPVS[YMSNXQRMSQPUSJMRQ[OKPNYOISKLS[YMSnJKoMX[S
XKdIKPMP[Ne

ijklplxS�QNMUSKPS[YMSgZPMJhNSQIIJKTQRSKLS[YMSIJMROdOPQJ\SUMNOVPbŜ_̀bS[YJKWVYSO[NSXKPNWR[QP[NbSNYQRRSIJMIQJMS̀XYMdQ[OXS
{MNOVPS{KXWdMP[NSLKJS[YMSgZPMJhNSQIIJKTQReSsYMS̀XYMdQ[OXS{MNOVPS{KXWdMP[NSNYQRRSXKPNON[SKLSUJQZOPVNSQPUSK[YMJS
UKXWdMP[NSOPXRWUOPVSQSNO[MSIRQPbSOLSQIIJKIJOQ[MbSQPUSIJMROdOPQJ\S]WORUOPVSIRQPNbSNMX[OKPNSQPUSMRMTQ[OKPN�SQPUSdQ\SOPXRWUMS
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IJKLMNJKOPQRSPJQMJTMISUVWMKJVLXIYMZL[IZLNSP\LMI]LSN̂LIYMJ[MVP_PSRXM[LZ[LILQSRSPJQÌMa[LXPKPQR[WMILXLNSPJQIMJTMKRbJ[M
OUPXVPQ_MIWISLKIMRQVMNJQIS[UNSPJQMKRSL[PRXIMÎRXXMOLMQJSLVMJQMŜLMV[RcPQ_IMJ[MVLIN[POLVMPQMc[PSPQ_̀

defghgigjMklmYMŜ[JU_̂MPSIMNJQIUXSRQSIYMÎRXXMNJQIPVL[MIUISRPQROXLMVLIP_QMRXSL[QRSP\LIYMIUN̂MRIMKRSL[PRXMN̂JPNLIMRQVM
OUPXVPQ_MJ[PLQSRSPJQYMSJ_LŜL[McPŜMJŜL[MNJQIPVL[RSPJQIMORILVMJQMZ[J_[RKMRQVMRLIŜLSPNIYMPQMVL\LXJZPQ_MRMVLIP_QMŜRSMPIM
NJQIPISLQSMcPŜMŜLMncQL[oIMZ[J_[RKYMIN̂LVUXLMRQVMOUV_LSMTJ[MŜLMlJISMJTMŜLMpJ[]̀

defghgighMklmMÎRXXMNJQIPVL[McPŜMŜLMncQL[MŜLM\RXULMJTMRXSL[QRSP\LMKRSL[PRXIYMOUPXVPQ_MIWISLKIMRQVMLqUPZKLQSYM
SJ_LŜL[McPŜMJŜL[MNJQIPVL[RSPJQIMORILVMJQMZ[J_[RKMRQVMRLIŜLSPNIYMPQMVL\LXJZPQ_MRMVLIP_QMTJ[MŜLMa[JbLNSMŜRSMPIM
NJQIPISLQSMcPŜMŜLMncQL[oIMZ[J_[RKYMIN̂LVUXLYMRQVMOUV_LSMTJ[MŜLMlJISMJTMŜLMpJ[]̀

defghgrMklmYMŜ[JU_̂MPSIMNJQIUXSRQSIYMÎRXXMIUOKPSMŜLMmN̂LKRSPNMsLIP_QMsJNUKLQSIMSJMŜLMncQL[̀

defghgtMuZJQM[LNLPZSMJTM[L\PLcMNJKKLQSIMRQVMNJISMLISPKRSLMRSMŜLMNJQNXUIPJQMJTMŜLMmN̂LKRSPNMsLIP_QMâRILYMklmMÎRXXM
SR]LMRNSPJQMRIM[LqUP[LVMUQVL[MmLNSPJQMv̀wYMRQVM[LqULISMŜLMncQL[oIMRZZ[J\RXMJTMŜLMmN̂LKRSPNMsLIP_QMsJNUKLQSÌMkTM
[L\PIPJQIMSJMŜLMmN̂LKRSPNMsLIP_QMsJNUKLQSIMR[LM[LqUP[LVMSJMNJKZXWMcPŜMŜLMncQL[oIMOUV_LSMTJ[MŜLMlJISMJTMŜLM
pJ[]MRSMŜLMNJQNXUIPJQMJTMŜLMmN̂LKRSPNMsLIP_QMâRILYMklmMÎRXXMPQNJ[ZJ[RSLMIUN̂M[L\PIPJQIMPQMŜLMsLIP_QM
sL\LXJZKLQSMâRIL̀

defghgxMkQMŜLMTU[ŜL[MVL\LXJZKLQSMJTMŜLMs[RcPQ_IMRQVMmZLNPTPNRSPJQIMVU[PQ_MŜPIMRQVMIUOILqULQSMẐRILIMJTMVLIP_QYM
klmMÎRXXMOLMLQSPSXLVMSJM[LXWMJQMŜLMRNNU[RNWMJTMŜLMLISPKRSLIMJTMŜLMlJISMJTMŜLMpJ[]YMĉPN̂MR[LMSJMOLMZ[J\PVLVMOWMŜLM
lJQIS[UNSPJQMyRQR_L[MUQVL[MŜLMlJQIS[UNSPJQMyRQR_L[oIMR_[LLKLQSMcPŜMŜLMncQL[̀

defgfez{|}~�ez{�{����{��e���|{e�{��}�{|
defgfgjM�RILVMJQMŜLMncQL[oIMRZZ[J\RXMJTMŜLMmN̂LKRSPNMsLIP_QMsJNUKLQSIYMRQVMJQMŜLMncQL[oIMRUŜJ[P�RSPJQMJTMRQWM
RVbUISKLQSIMPQMŜLMa[JbLNSM[LqUP[LKLQSIMRQVMŜLMOUV_LSMTJ[MŜLMlJISMJTMŜLMpJ[]YMklmYMŜ[JU_̂MPSIMNJQIUXSRQSIYMÎRXXM
Z[LZR[LMsLIP_QMsL\LXJZKLQSMsJNUKLQSIMTJ[MŜLMncQL[oIMRZZ[J\RXMPXXUIS[RSPQ_MRQVMVLIN[POPQ_MŜLMVL\LXJZKLQSMJTMŜLM
RZZ[J\LVMmN̂LKRSPNMsLIP_QMsJNUKLQSIMRQVMÎRXXMNJQIPISMJTMV[RcPQ_IMRQVMJŜL[MVJNUKLQSIMPQNXUVPQ_MZXRQIYMILNSPJQIYM
LXL\RSPJQIYMSWZPNRXMNJQIS[UNSPJQMVLSRPXIYMRQVMVPR_[RKKRSPNMXRWJUSIMJTMOUPXVPQ_MIWISLKIMSJMTP�MRQVMVLIN[POLMŜLMIP�LMRQVM
N̂R[RNSL[MJTMŜLMa[JbLNSMRIMSJMR[N̂PSLNSU[RXYMIS[UNSU[RXYMKLN̂RQPNRXMRQVMLXLNS[PNRXMIWISLKIYMRQVMJŜL[MRZZ[JZ[PRSLM
LXLKLQSÌM�̂LMsLIP_QMsL\LXJZKLQSMsJNUKLQSIMÎRXXMRXIJMPQNXUVLMJUSXPQLMIZLNPTPNRSPJQIMŜRSMPVLQSPTWMKRbJ[MKRSL[PRXIM
RQVMIWISLKIMRQVMLISROXPÎMPQM_LQL[RXMŜLP[MqURXPSWMXL\LXÌ

defgfghMa[PJ[MSJMŜLMNJQNXUIPJQMJTMŜLMsLIP_QMsL\LXJZKLQSMâRILYMklmYMŜ[JU_̂MPSIMNJQIUXSRQSIYMÎRXXMIUOKPSMŜLMsLIP_QM
sL\LXJZKLQSMsJNUKLQSIMSJMŜLMncQL[YMSR]LMRNSPJQMRIM[LqUP[LVMUQVL[MmLNSPJQIMv̀�MRQVMv̀vMRQVM[LqULISMŜLMncQL[oIM
RZZ[J\RXMJTMŜLMsLIP_QMsL\LXJZKLQSMsJNUKLQSÌM

defgfgfMkQSLQSPJQRXXWMJKPSSLVMRIMPSMPIMQJSMRZZXPNROXL̀

defg�e���|�����}��ez����{��|e���|{e�{��}�{|
defg�gjM�RILVMJQMŜLMncQL[oIMRZZ[J\RXMJTMŜLMsLIP_QMsL\LXJZKLQSMsJNUKLQSIYMRQVMJQMŜLMncQL[oIMRUŜJ[P�RSPJQMJTM
RQWMRVbUISKLQSIMPQMŜLMa[JbLNSM[LqUP[LKLQSIMRQVMŜLMOUV_LSMTJ[MŜLMlJISMJTMŜLMpJ[]YMklmYMŜ[JU_̂MPSIMNJQIUXSRQSIYMÎRXXM
Z[LZR[LMlJQIS[UNSPJQMsJNUKLQSIMTJ[MŜLMlJQIS[UNSPJQMyRQR_L[oIM[L\PLcMRQVMŜLMncQL[oIMRZZ[J\RX̀M�̂LMlJQIS[UNSPJQM
sJNUKLQSIMÎRXXMPXXUIS[RSLMRQVMVLIN[POLMŜLMTU[ŜL[MVL\LXJZKLQSMJTMŜLMRZZ[J\LVMsLIP_QMsL\LXJZKLQSMsJNUKLQSIMRQVM
ÎRXXMNJQIPISMJTMs[RcPQ_IMRQVMmZLNPTPNRSPJQIMILSSPQ_MTJ[ŜMPQMVLSRPXMŜLMqURXPSWMXL\LXIMRQVMZL[TJ[KRQNLMN[PSL[PRMJTM
KRSL[PRXIMRQVMIWISLKIMRQVMJŜL[M[LqUP[LKLQSIMTJ[MŜLMNJQIS[UNSPJQMJTMŜLMpJ[]̀M�̂LMncQL[MRQVMklmMRN]QJcXLV_LMŜRSYM
PQMJ[VL[MSJMZL[TJ[KMŜLMpJ[]YMŜLMlJQS[RNSJ[McPXXMZ[J\PVLMRVVPSPJQRXMPQTJ[KRSPJQYMPQNXUVPQ_Mm̂JZMs[RcPQ_IYMa[JVUNSM
sRSRYMmRKZXLIMRQVMJŜL[MIPKPXR[MIUOKPSSRXIYMĉPN̂MklmMÎRXXM[L\PLcMPQMRNNJ[VRQNLMcPŜMmLNSPJQM�̀v̀ẁ

defg�ghMklmMÎRXXMPQNJ[ZJ[RSLMŜLMVLIP_QM[LqUP[LKLQSIMJTM_J\L[QKLQSRXMRUŜJ[PSPLIM̂R\PQ_MbU[PIVPNSPJQMJ\L[MŜLMa[JbLNSM
PQSJMŜLMlJQIS[UNSPJQMsJNUKLQSÌ

defg�gfMsU[PQ_MŜLMVL\LXJZKLQSMJTMŜLMlJQIS[UNSPJQMsJNUKLQSIYMPTM[LqULISLVMOWMŜLMncQL[YMklmMÎRXXMRIIPISMŜLMncQL[M
PQMŜLMVL\LXJZKLQSMRQVMZ[LZR[RSPJQMJTM���MZ[JNU[LKLQSMPQTJ[KRSPJQMŜRSMVLIN[POLIMŜLMSPKLYMZXRNLYMRQVMNJQVPSPJQIMJTM
OPVVPQ_YMPQNXUVPQ_MOPVVPQ_MJ[MZ[JZJIRXMTJ[KI�M���MŜLMTJ[KMJTMR_[LLKLQSIMOLScLLQMŜLMncQL[MRQVMlJQS[RNSJ[I�MRQVM���M
ŜLMlJQVPSPJQIMJTMŜLMlJQS[RNSIMTJ[MlJQIS[UNSPJQM��LQL[RXYMmUZZXLKLQSR[WMRQVMJŜL[MlJQVPSPJQI��MRQVM�w�MRMZ[JbLNSM
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IJKLJMNOPJONQKRMLSTUNOPTNVWKSQOQWKUNWXNOPTNVWKOYJROUNXWYNVWKUOYLROQWKNJKSNZ[TRQXQRJOQWKU\NJKSNIJ]NQKRMLSTN̂QSSQK_N
YT̀LQYTITKOUNJKSNUJI[MTNXWYIUa

bcdefefNgYQWYNOWNOPTNRWKRMLUQWKNWXNOPTNVWKUOYLROQWKNhWRLITKOUNgPJUT\NiVZNUPJMMNUL̂IQONOPTNVWKUOYLROQWKNhWRLITKOUNOWN
OPTNjkKTY\NOJlTNJROQWKNJUNYT̀LQYTSNLKSTYNZTROQWKNman\NJKSNYT̀LTUONOPTNjkKTYoUNJ[[YWpJMNWXNOPTNVWKUOYLROQWKN
hWRLITKOUa

bcdefeqNiKOTKOQWKJMM]NWIQOOTSNJUNQONQUNKWONJ[[MQRĴMTa

bcdeqcrstuvswxwyzcr{|}wc~ws��uw}
bcdeqe�c�wyws|�
iVZNUPJMMNJUUQUONOPTNjkKTYNQKNTUOĴMQUPQK_NJNMQUONWXN[YWU[TROQpTNRWKOYJROWYUaN�WMMWkQK_NOPTNjkKTYoUNJ[[YWpJMNWXNOPTN
VWKUOYLROQWKNhWRLITKOU\NiVZNUPJMMNJUUQUONOPTNjkKTYNQKN���NŴOJQKQK_NTQOPTYNRWI[TOQOQpTN̂QSUNWYNKT_WOQJOTSN[YW[WUJMU�N
���NRWKXQYIQK_NYTU[WKUQpTKTUUNWXN̂QSUNWYN[YW[WUJMU�N���NSTOTYIQKQK_NOPTNULRRTUUXLMN̂QSNWYN[YW[WUJM\NQXNJK]�NJKSN���N
JkJYSQK_NJKSN[YT[JYQK_NVWKOYJROUNXWYNVWKUOYLROQWKa

bcdeqe�c�tx�wz�z��wc�����y�
bcdeqe�e�N�QSSQK_NhWRLITKOUNUPJMMNRWKUQUONWXN̂QSSQK_NYT̀LQYTITKOUNJKSN[YW[WUTSNVWKOYJRONhWRLITKOUa

bcdeqe�e�NiVZNUPJMMNJUUQUONOPTNjkKTYNQKN̂QSSQK_NOPTNgYW�TRON̂]
e� XJRQMQOJOQK_NOPTNSQUOYQ̂LOQWKNWXN�QSSQK_NhWRLITKOUNOWN[YWU[TROQpTN̂QSSTYU�
e� WY_JKQ�QK_NJKSNRWKSLROQK_NJN[YT�̂QSNRWKXTYTKRTNXWYN[YWU[TROQpTN̂QSSTYU�
ed [YT[JYQK_NYTU[WKUTUNOWǸLTUOQWKUNXYWIN[YWU[TROQpTN̂QSSTYUNJKSN[YWpQSQK_NRMJYQXQRJOQWKUNJKSN

QKOTY[YTOJOQWKUNWXNOPTN�QSSQK_NhWRLITKOUNOWNOPTN[YWU[TROQpTN̂QSSTYUNQKNOPTNXWYINWXNJSSTKSJ�NJKS
ef WY_JKQ�QK_NJKSNRWKSLROQK_NOPTNW[TKQK_NWXN̂QSU\NJKSNUL̂UT̀LTKOM]NSWRLITKOQK_NJKSNSQUOYQ̂LOQK_NOPTN

Q̂SSQK_NYTULMOU\NJUNSQYTROTSN̂]NOPTNjkKTYa

bcdeqe�edNiXNOPTN�QSSQK_NhWRLITKOUN[TYIQONUL̂UOQOLOQWKU\NL[WKNOPTNjkKTYoUNkYQOOTKNJLOPWYQ�JOQWK\NiVZNUPJMM\NJUNJKN
�SSQOQWKJMNZTYpQRT\NRWKUQSTYNYT̀LTUOUNXWYNUL̂UOQOLOQWKU\NJKSN[YT[JYTNJKSNSQUOYQ̂LOTNJSSTKSJNQSTKOQX]QK_NJ[[YWpTSN
UL̂UOQOLOQWKUNOWNJMMN[YWU[TROQpTN̂QSSTYUa

bcdeqedc�w�tz�|zw�crst�t}|�}
bcdeqede�NgYW[WUJMNhWRLITKOUNUPJMMNRWKUQUONWXN[YW[WUJMNYT̀LQYTITKOU\NJKSN[YW[WUTSNVWKOYJRONhWRLITKOUa

bcdeqede�NiVZNUPJMMNJUUQUONOPTNjkKTYNQKNŴOJQKQK_N[YW[WUJMUN̂]�
e� XJRQMQOJOQK_NOPTNSQUOYQ̂LOQWKNWXNgYW[WUJMNhWRLITKOUNXWYNSQUOYQ̂LOQWKNOWN[YWU[TROQpTNVWKOYJROWYU\NJKSN

YT̀LTUOQK_NOPTQYNYTOLYKNL[WKNRWI[MTOQWKNWXNOPTNKT_WOQJOQWKN[YWRTUU�
e� WY_JKQ�QK_NJKSN[JYOQRQ[JOQK_NQKNUTMTROQWKNQKOTYpQTkUNkQOPN[YWU[TROQpTNVWKOYJROWYU�
ed [YT[JYQK_NYTU[WKUTUNOWǸLTUOQWKUNXYWIN[YWU[TROQpTNVWKOYJROWYUNJKSN[YWpQSQK_NRMJYQXQRJOQWKUNJKSN

QKOTY[YTOJOQWKUNWXNOPTNgYW[WUJMNhWRLITKOUNOWNOPTN[YWU[TROQpTNVWKOYJROWYUNQKNOPTNXWYINWXNJSSTKSJ�NJKS
ef [JYOQRQ[JOQK_NQKNKT_WOQJOQWKUNkQOPN[YWU[TROQpTNVWKOYJROWYU\NJKSNUL̂UT̀LTKOM]N[YT[JYQK_NJNULIIJY]N

YT[WYONWXNOPTNKT_WOQJOQWKNYTULMOU\NJUNSQYTROTSN̂]NOPTNjkKTYa

bcdeqededNiXNOPTNgYW[WUJMNhWRLITKOUN[TYIQONUL̂UOQOLOQWKU\NL[WKNOPTNjkKTYoUNkYQOOTKNJLOPWYQ�JOQWK\NiVZNUPJMM\NJUNJKN
�SSQOQWKJMNZTYpQRT\NRWKUQSTYNYT̀LTUOUNXWYNUL̂UOQOLOQWKU\NJKSN[YT[JYTNJKSNSQUOYQ̂LOTNJSSTKSJNQSTKOQX]QK_NJ[[YWpTSN
UL̂UOQOLOQWKUNOWNJMMN[YWU[TROQpTNRWKOYJROWYUa

bcde�c�ty}zsvuz�tycr{|}wc~ws��uw}
bcde�e�c�wyws|�
bcde�e�e�NiVZNUPJMMN[YWpQSTNJSIQKQUOYJOQWKNWXNOPTNVWKOYJRON̂TOkTTKNOPTNjkKTYNJKSNOPTNVWKOYJROWYNJUNUTONXWYOPN̂TMWkNJKSN
QKN�i�NhWRLITKON����������\N�TKTYJMNVWKSQOQWKUNWXNOPTNVWKOYJRONXWYNVWKUOYLROQWK\NVWKUOYLROQWKN�JKJ_TYNJUN
�SpQUTYN SQOQWK\NJUNJITKSTSNXWYNOPTNgYW�TROa

bcde�e�e�NiVZNUPJMMNJSpQUTNJKSNRWKULMONkQOPNOPTNjkKTYNSLYQK_NOPTNVWKUOYLROQWKNgPJUTNZTYpQRTUaNiVZNUPJMMNPJpTNJLOPWYQO]N
OWNJRONWKN̂TPJMXNWXNOPTNjkKTYNWKM]NOWNOPTNT¡OTKON[YWpQSTSNQKNOPQUN�_YTTITKOaNiVZNUPJMMNKWONPJpTNRWKOYWMNWpTY\NRPJY_TNWX\N
WYNYTU[WKUQ̂QMQO]NXWYNOPTNRWKUOYLROQWKNITJKU\NITOPWSU\NOTRPKQ̀LTU\NUT̀LTKRTUNWYN[YWRTSLYTU\NWYNXWYNUJXTO]N[YTRJLOQWKUN
JKSN[YW_YJIUNQKNRWKKTROQWKNkQOPNOPTN¢WYl\NKWYNUPJMMNiVZN̂TNYTU[WKUQ̂MTNXWYNOPTNVWKOYJROWYUoNXJQMLYTNOWN[TYXWYINOPTN
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JKLMNOPNQRRKLSQPRTNUOVWNVWTNLTXYOLTZTPV[NK\NVWTN]KPVLQRVN̂KRYZTPV[_Ǹ]aN[WQbbNcTNLT[dKP[OcbTN\KLNOV[NPTebOeTPVNQRV[N
KLNKZO[[OKP[fNcYVN[WQbbNPKVNWQgTNRKPVLKbNKgTLNKLNRWQLeTNK\fNQPSN[WQbbNPKVNcTNLT[dKP[OcbTN\KLNQRV[NKLNKZO[[OKP[NK\NVWTN
]KPVLQRVKL[NKLNK\NQPhNKVWTLNdTL[KP[NKLNTPVOVOT[NdTL\KLZOPeNdKLVOKP[NK\NVWTNJKLM_

ijklmlnlkNaYcoTRVNVKNaTRVOKPNp_qfNQPSNTrRTdVNQ[NdLKgOSTSNOPNaTRVOKPNs_t_t_ufǸ]av[NLT[dKP[OcObOVhNVKNdLKgOSTN]KP[VLYRVOKPN
wWQ[TNaTLgORT[NRKZZTPRT[NUOVWNVWTNQUQLSNK\NVWTNOPOVOQbN]KPVLQRVN\KLN]KP[VLYRVOKPNQPSNVTLZOPQVT[NKPNVWTNSQVTNVWTN
xLRWOVTRVNK\NyTRKLSNO[[YT[NVWTN\OPQbN]TLVO\ORQVTN\KLNwQhZTPV_

ijklmlzj{|}~�������}j��j��~j����
ijklmlzlnǸ]afNVWLKYeWNOV[NRKP[YbVQPV[fN[WQbbNgO[OVNVWTN[OVTNQVNOPVTLgQb[NQddLKdLOQVTNVKNVWTN[VQeTNK\NRKP[VLYRVOKPfNKLNQ[N
KVWTLUO[TNLTXYOLTSNOPNaTRVOKPNp_q_sfNVKNcTRKZTNeTPTLQbbhN\QZObOQLNUOVWNVWTNdLKeLT[[NQPSNXYQbOVhNK\NVWTNdKLVOKPNK\NVWTN
JKLMNRKZdbTVTSfNQPSNVKNSTVTLZOPTfNOPNeTPTLQbfNO\NVWTNJKLMNKc[TLgTSNO[NcTOPeNdTL\KLZTSNOPNQNZQPPTLNOPSORQVOPeNVWQVNVWTN
JKLMfNUWTPN\YbbhNRKZdbTVTSfNUObbNcTNOPNQRRKLSQPRTNUOVWNVWTN]KPVLQRVN̂KRYZTPV[_N�KUTgTLfǸ]aN[WQbbNPKVNcTNLTXYOLTSN
VKNZQMTNTrWQY[VOgTNKLNRKPVOPYKY[NKP�[OVTNOP[dTRVOKP[NVKNRWTRMNVWTNXYQbOVhNKLNXYQPVOVhNK\NVWTNJKLM_N�PNVWTNcQ[O[NK\NVWTN
[OVTNgO[OV[fǸ]aN[WQbbNMTTdNVWTN�UPTLNLTQ[KPQcbhNOP\KLZTSNQcKYVNVWTNdLKeLT[[NQPSNXYQbOVhNK\NVWTNdKLVOKPNK\NVWTNJKLMN
RKZdbTVTSfNQPSNdLKZdVbhNLTdKLVNVKNVWTN�UPTLN���NMPKUPNSTgOQVOKP[N\LKZNVWTN]KPVLQRVN̂KRYZTPV[fN�q�NMPKUPN
STgOQVOKP[N\LKZNVWTNZK[VNLTRTPVNRKP[VLYRVOKPN[RWTSYbTN[YcZOVVTSNchNVWTN]KPVLQRVKLfNQPSN�s�NST\TRV[NQPSNST\OROTPROT[N
Kc[TLgTSNOPNVWTNJKLM_

ijklmlzlzǸ]aNWQ[NVWTNQYVWKLOVhNVKNLToTRVNJKLMNVWQVNSKT[NPKVNRKP\KLZNVKNVWTN]KPVLQRVN̂KRYZTPV[NQPSN[WQbbNPKVO\hNVWTN
�UPTLNQcKYVNVWTNLToTRVOKP_NJWTPTgTLǸ]aNRKP[OSTL[NOVNPTRT[[QLhNKLNQSgO[QcbTfǸ]afNYdKPNULOVVTPNQYVWKLO�QVOKPN\LKZN
VWTN�UPTLfN[WQbbNWQgTNVWTNQYVWKLOVhNVKNLTXYOLTNOP[dTRVOKPNKLNVT[VOPeNK\NVWTNJKLMNOPNQRRKLSQPRTNUOVWNVWTNdLKgO[OKP[NK\N
VWTN]KPVLQRVN̂KRYZTPV[fNUWTVWTLNKLNPKVNVWTNJKLMNO[N\QcLORQVTSfNOP[VQbbTSNKLNRKZdbTVTS_N�KUTgTLfNPTOVWTLNVWO[N
QYVWKLOVhNK\Ǹ]aNPKLNQNSTRO[OKPNZQSTNOPNeKKSN\QOVWNTOVWTLNVKNTrTLRO[TNKLNPKVNVKNTrTLRO[TN[YRWNQYVWKLOVhN[WQbbNeOgTNLO[TNVKN
QNSYVhNKLNLT[dKP[OcObOVhNK\Ǹ]aNVKNVWTN]KPVLQRVKL[fNaYcRKPVLQRVKL[fN[YddbOTL[fNVWTOLNQeTPV[NKLNTZdbKhTT[fNKLNKVWTLN
dTL[KP[NKLNTPVOVOT[NdTL\KLZOPeNdKLVOKP[NK\NVWTNJKLM_

ijklmlzlkǸ]afNVWLKYeWNOV[NRKP[YbVQPV[fN[WQbbNOPVTLdLTVNQPSNSTROSTNZQVVTL[NRKPRTLPOPeNdTL\KLZQPRTNYPSTLfNQPSN
LTXYOLTZTPV[NK\fNVWTN]KPVLQRVN̂KRYZTPV[NKPNULOVVTPNLTXYT[VNK\NVWTN�UPTLNKLN]KPVLQRVKL[_Ǹ]av[NLT[dKP[TNVKN[YRWN
LTXYT[V[N[WQbbNcTNZQSTNOPNULOVOPeNUOVWOPNQPhNVOZTNbOZOV[NQeLTTSNYdKPNKLNKVWTLUO[TNUOVWNLTQ[KPQcbTNdLKZdVPT[[_

ijklmlzl�ǸPVTLdLTVQVOKP[NQPSNSTRO[OKP[NK\Ǹ]aN[WQbbNcTNRKP[O[VTPVNUOVWNVWTNOPVTPVNK\fNQPSNLTQ[KPQcbhNOP\TLQcbTN\LKZfNVWTN
]KPVLQRVN̂KRYZTPV[NQPSN[WQbbNcTNOPNULOVOPeNKLNOPNVWTN\KLZNK\NSLQUOPe[_NJWTPNZQMOPeN[YRWNOPVTLdLTVQVOKP[NQPSN
STRO[OKP[fǸ]aN[WQbbNTPSTQgKLNVKN[TRYLTN\QOVW\YbNdTL\KLZQPRTNchNVWTN�UPTLNQPSN]KPVLQRVKL[fN[WQbbNPKVN[WKUNdQLVOQbOVhNVKN
TOVWTLfNQPSN[WQbbNPKVNcTNbOQcbTN\KLNLT[YbV[NK\NOPVTLdLTVQVOKP[NKLNSTRO[OKP[NLTPSTLTSNOPNeKKSN\QOVW_Ǹ]av[NSTRO[OKP[NKPN
ZQVVTL[NLTbQVOPeNVKNQT[VWTVORNT\\TRVN[WQbbNcTN\OPQbNO\NRKP[O[VTPVNUOVWNVWTNOPVTPVNTrdLT[[TSNOPNVWTN]KPVLQRVN̂KRYZTPV[_

ijklmlzl�Ǹ]aN[WQbbNLTPSTLNOPOVOQbNSTRO[OKP[NKPN]bQOZ[NcTVUTTPNVWTN�UPTLNQPSN]KPVLQRVKL[NQ[NdLKgOSTSNOPNVWTN]KPVLQRVN
K̂RYZTPV[_

ijklmlkj�~��������~}j���j����~��j��j����������
ijklmlklnN�KVNZKLTN\LTXYTPVbhNVWQPNZKPVWbhfNVWTNxLRWOVTRVNK\NyTRKLSfNQ[NQNRKP[YbVQPVNVKǸ]afN[WQbbNLTgOTUNQPSNRTLVO\hNQPN
QddbORQVOKPN\KLNdQhZTPV_NJOVWOPN[TgTPNSQh[NQ\VTLNVWTNxLRWOVTRVNK\NyTRKLSNLTRTOgT[NQPNQddbORQVOKPN\KLNdQhZTPVNVWTN
xLRWOVTRVNK\NyTRKLSN[WQbbNLTgOTUNQPSNRTLVO\hNVWTNQddbORQVOKPNQ[N\KbbKU[�

ln JWTLTNVWTLTNO[NKPbhNKPTN]KPVLQRVKLNLT[dKP[OcbTN\KLNdTL\KLZOPeNVWTNJKLMfNVWTNxLRWOVTRVNK\NyTRKLSN[WQbbN
LTgOTUNVWTN]KPVLQRVKLv[NxddbORQVOKPNQPSN]TLVO\ORQVTN\KLNwQhZTPVNQPSNRTLVO\hNVWTNQZKYPVNSYTNVWTN
]KPVLQRVKLNQPSN[WQbbNO[[YTNQN]TLVO\ORQVTN\KLNwQhZTPVNOPN[YRWNQZKYPV_

lz JWTLTNVWTLTNO[NZKLTNVWQPNKPTN]KPVLQRVKLNLT[dKP[OcbTN\KLNdTL\KLZOPeNSO\\TLTPVNdKLVOKP[NK\NVWTNwLKoTRVfN
VWTNxLRWOVTRVNK\NyTRKLSN[WQbbNLTgOTUNVWTNwLKoTRVNxddbORQVOKPNQPSNwLKoTRVN]TLVO\ORQVTN\KLNwQhZTPVfNUOVWN
VWTNaYZZQLhNK\N]KPVLQRVKL[vNxddbORQVOKP[N\KLNwQhZTPVfNQPSN[WQbbNRTLVO\hNVWTNVKVQbNQZKYPVNSYTNQbbN
]KPVLQRVKL[NRKbbTRVOgTbhNQPSN[WQbbNO[[YTNQNwLKoTRVN]TLVO\ORQVTN\KLNwQhZTPVNOPNVWTNVKVQbNK\N[YRWNQZKYPV[_

ijklmlklzN�WTNxLRWOVTRVNK\NyTRKLSv[NRTLVO\ORQVOKPN\KLNdQhZTPVN[WQbbNRKP[VOVYVTNQNLTdLT[TPVQVOKPNVKNVWTN�UPTLfNcQ[TSNKPN
���NVWTNxLRWOVTRVNK\NyTRKLSv[NTgQbYQVOKPNK\NVWTNJKLMNQ[NdLKgOSTSNOPNaTRVOKPNs_t_qfN�q�NVWTNSQVQNRKZdLO[OPeNVWTN
]KPVLQRVKLv[NxddbORQVOKPN\KLNwQhZTPVNKLNVWTNSQVQNRKZdLO[OPeNVWTNwLKoTRVNxddbORQVOKPN\KLNwQhZTPVfNQPSN�s�NVWQVfNVKNVWTN
cT[VNK\NVWTNxLRWOVTRVNK\NyTRKLSv[NMPKUbTSeTfNOP\KLZQVOKPNQPSNcTbOT\fNVWTNJKLMNWQ[NdLKeLT[[TSNVKNVWTNdKOPVNOPSORQVTSfN
VWTNXYQbOVhNK\NVWTNJKLMNO[NOPNQRRKLSQPRTNUOVWNVWTN]KPVLQRVN̂KRYZTPV[fNQPSNVWQVNVWTN]KPVLQRVKL[NQLTNTPVOVbTSNVKNdQhZTPVN
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IJKLMNKOPQRJLKSNTLIUINVWKXMNKUQTNYQIJYKTNZTN[NJLOLIQJ[KOTNK[R\]NSLKLQK̂_̀KOJKNaObROLIQJKQUKLMNKcQTdKUQTKSQJUQTPOJSNK
eILMKLMNKfQJLTOSLKgQSRPNJL[KRZQJKhR\[LOJLIObKfQPZbNLIQJiK̂j̀KTN[RbL[KQUK[R\[NkRNJLKLN[L[KOJVKIJ[ZNSLIQJ[iK̂l̀K
SQTTNSLIQJKQUKPIJQTKVNaIOLIQJ[KUTQPKLMNKfQJLTOSLKgQSRPNJL[KZTIQTKLQKSQPZbNLIQJiKOJVK̂m̀K[ZNSIUISKkRObIUISOLIQJ[K
NnZTN[[NVK\oKLMNKpTSMILNSLKQUKqNSQTVW

rstuvututKXMNKI[[ROJSNKQUKOKfNTLIUISOLNKUQTKwOoPNJLKQTKOKwTQ]NSLKfNTLIUISOLNKUQTKwOoPNJLK[MObbKJQLK\NKOKTNZTN[NJLOLIQJK
LMOLKLMNKpTSMILNSLKQUKqNSQTVKMO[K̂_̀KPOVNKNnMOR[LIaNKQTKSQJLIJRQR[KQJx[ILNKIJ[ZNSLIQJ[KLQKSMNSdKLMNKkRObILoKQTKkROJLILoK
QUKLMNKcQTdiK̂j̀KTNaINeNVKSQJ[LTRSLIQJKPNOJ[iKPNLMQV[iKLNSMJIkRN[iK[NkRNJSN[KQTKZTQSNVRTN[iK̂l̀KTNaINeNVKSQZIN[KQUK
TNkRI[ILIQJ[KTNSNIaNVKUTQPKhR\SQJLTOSLQT[KOJVK[RZZbINT[KOJVKQLMNTKVOLOKTNkRN[LNVK\oKLMNKyeJNTKLQK[R\[LOJLIOLNKNOSMK
fQJLTOSLQTz[KTIYMLKLQKZOoPNJLiKQTK̂m̀KO[SNTLOIJNVKMQeKQTKUQTKeMOLKZRTZQ[NKLMOLKfQJLTOSLQTKMO[KR[NVKPQJNoKZTNaIQR[boK
ZOIVKQJKOSSQRJLKQUKLMNKfQJLTOSLKhRPW

rstuvutu{KXMNKpTSMILNSLKQUKqNSQTVK[MObbKPOIJLOIJKOKTNSQTVKQUKLMNKpZZbISOLIQJ[KOJVKfNTLIUISOLN[KUQTKwOoPNJLW

rstuvu{s|}~�������
rstuvu{u�K�fhK[MObbKTNaINeKLMNKfQJLTOSLQTz[KwTQ]NSLK[R\PILLObK[SMNVRbNKOJVK[MObbKJQLKRJTNO[QJO\boKVNbOoKQTKeILMMQbVK
OZZTQaObKQUKLMNK[SMNVRbNWK�fhz[KOSLIQJKIJKTNaINeIJYK[R\PILLOb[K[MObbK\NKLOdNJKIJKOSSQTVOJSNKeILMKLMNKOZZTQaNVK[R\PILLObK
[SMNVRbNKQTiKIJKLMNKO\[NJSNKQUKOJKOZZTQaNVK[R\PILLObK[SMNVRbNiKeILMKTNO[QJO\bNKZTQPZLJN[[KeMIbNKObbQeIJYK[RUUISINJLK
LIPNiKIJK�fhz[KZTQUN[[IQJObK]RVYPNJLiKLQKZNTPILKOVNkROLNKTNaINeW

rstuvu{u�KXMNKpTSMILNSLKQUKqNSQTViKO[KOKSQJ[RbLOJLKLQK�fhiK[MObbKTNaINeKOJVKOZZTQaNiKQTKLOdNKQLMNTKOZZTQZTIOLNKOSLIQJK
RZQJiKLMNKfQJLTOSLQT[zK[R\PILLOb[K[RSMKO[KhMQZKgTOeIJY[iKwTQVRSLKgOLOKOJVKhOPZbN[iKLTOJ[PILLNVKLQKLMNKpTSMILNSLKQUK
qNSQTVWKXMNKpTSMILNSLKQUKqNSQTVz[KTNaINeKQUKLMNK[R\PILLOb[K[MObbKQJboK\NKUQTKLMNKbIPILNVKZRTZQ[NKQUKSMNSdIJYKUQTK
SQJUQTPOJSNKeILMKIJUQTPOLIQJKYIaNJKOJVKLMNKVN[IYJKSQJSNZLKNnZTN[[NVKIJKLMNKfQJLTOSLKgQSRPNJL[WKqNaINeKQUK[RSMK
[R\PILLOb[KI[KJQLKUQTKLMNKZRTZQ[NKQUKVNLNTPIJIJYKLMNKOSSRTOSoKOJVKSQPZbNLNJN[[KQUKQLMNTKIJUQTPOLIQJK[RSMKO[K
VIPNJ[IQJ[iKkROJLILIN[iKOJVKIJ[LObbOLIQJKQTKZNTUQTPOJSNKQUKNkRIZPNJLKQTK[o[LNP[iKeMISMKOTNKLMNKfQJLTOSLQT[zK
TN[ZQJ[I\IbILIN[WKXMNKpTSMILNSLKQUKqNSQTVz[KTNaINeK[MObbKJQLKSQJ[LILRLNKOZZTQaObKQUK[OUNLoKZTNSORLIQJ[KQTKSQJ[LTRSLIQJK
PNOJ[iKPNLMQV[iKLNSMJIkRN[iK[NkRNJSN[KQTKZTQSNVRTN[WKXMNKpTSMILNSLKQUKqNSQTVz[KOZZTQaObKQUKOK[ZNSIUISKILNPK[MObbKJQLK
IJVISOLNKOZZTQaObKQUKOJKO[[NP\boKQUKeMISMKLMNKILNPKI[KOKSQPZQJNJLW

rstuvu{utK�UKLMNKfQJLTOSLKgQSRPNJL[K[ZNSIUISObboKTNkRITNKLMNKfQJLTOSLQT[KLQKZTQaIVNKZTQUN[[IQJObKVN[IYJK[NTaISN[KQTK
SNTLIUISOLIQJ[K\oKOKVN[IYJKZTQUN[[IQJObKTNbOLNVKLQK[o[LNP[iKPOLNTIOb[KQTKNkRIZPNJLiKLMNKpTSMILNSLKQUKqNSQTVK[MObbK[ZNSIUoK
LMNKOZZTQZTIOLNKZNTUQTPOJSNKOJVKVN[IYJKSTILNTIOKLMOLK[RSMK[NTaISN[KPR[LK[OLI[UoWKXMNKpTSMILNSLKQUKqNSQTVKK[MObbKTNaINeK
OJVKLOdNKOZZTQZTIOLNKOSLIQJKQJKhMQZKgTOeIJY[KOJVKQLMNTK[R\PILLOb[KTNbOLNVKLQKLMNKcQTdKVN[IYJNVKQTKSNTLIUINVK\oKLMNK
fQJLTOSLQT[zKVN[IYJKZTQUN[[IQJOb[iKZTQaIVNVKLMNK[R\PILLOb[K\NOTK[RSMKZTQUN[[IQJOb[zK[NObKOJVK[IYJOLRTNKeMNJK[R\PILLNVK
LQKLMNKpTSMILNSLKQUKqNSQTVWKXMNKpTSMILNSLKQUKqNSQTVz[KTNaINeK[MObbK\NKUQTKLMNKbIPILNVKZRTZQ[NKQUKSMNSdIJYKUQTK
SQJUQTPOJSNKeILMKIJUQTPOLIQJKYIaNJKOJVKLMNKVN[IYJKSQJSNZLKNnZTN[[NVKIJKLMNKfQJLTOSLKgQSRPNJL[WK�fhKOJVKLMNK
pTSMILNSLKQUKqNSQTVK[MObbK\NKNJLILbNVKLQKTNboKRZQJiKOJVK[MObbKJQLK\NKTN[ZQJ[I\bNKUQTiKLMNKOVNkROSoKOJVKOSSRTOSoKQUKLMNK
[NTaISN[iKSNTLIUISOLIQJ[iKOJVKOZZTQaOb[KZNTUQTPNVKQTKZTQaIVNVK\oK[RSMKVN[IYJKZTQUN[[IQJOb[W

rstuvu{u{KhR\]NSLKLQKLMNKZTQaI[IQJ[KQUKhNSLIQJKmWjiK�fhK[MObbKTNaINeKOJVKTN[ZQJVKLQKTNkRN[L[KUQTKIJUQTPOLIQJKO\QRLKLMNK
fQJLTOSLKgQSRPNJL[WK�fhK[MObbK[NLKUQTLMKIJKLMNKfQJLTOSLKgQSRPNJL[KLMNKTNkRITNPNJL[KUQTKTNkRN[L[KUQTKIJUQTPOLIQJWK
qNkRN[L[KUQTKIJUQTPOLIQJK[MObbKIJSbRVNiKOLKOKPIJIPRPiKOKVNLOIbNVKeTILLNJK[LOLNPNJLKLMOLKIJVISOLN[KLMNK[ZNSIUISKgTOeIJY[K
QTKhZNSIUISOLIQJ[KIJKJNNVKQUKSbOTIUISOLIQJKOJVKLMNKJOLRTNKQUKLMNKSbOTIUISOLIQJKTNkRN[LNVWK�fhz[KTN[ZQJ[NKLQK[RSMKTNkRN[L[K
[MObbK\NKPOVNKIJKeTILIJYKeILMIJKOJoKLIPNKbIPIL[KOYTNNVKRZQJiKQTKQLMNTeI[NKeILMKTNO[QJO\bNKZTQPZLJN[[WK�UKOZZTQZTIOLNiK
LMNKpTSMILNSLKQUKqNSQTVK[MObbKZTNZOTNKOJVKI[[RNK[RZZbNPNJLObKgTOeIJY[KOJVKhZNSIUISOLIQJ[KIJKTN[ZQJ[NKLQKLMNKTNkRN[L[K
UQTKIJUQTPOLIQJW

rstuvu{u�K�fhK[MObbKPOIJLOIJKOKTNSQTVKQUK[R\PILLOb[KOJVKSQZIN[KQUK[R\PILLOb[KLTOJ[PILLNVK\oKLMNKfQJ[LTRSLIQJK�OJOYNTK
IJKOSSQTVOJSNKeILMKLMNKTNkRITNPNJL[KQUKLMNKfQJLTOSLKgQSRPNJL[W

rstuvu�s�������s��s���s����
rstuvu�u�K�fhK[MObbKZTNZOTNiKTNaINeKOJVK[IYJiKQTKLOdNKQLMNTKOZZTQZTIOLNKOSLIQJiKQJKfMOJYNKyTVNT[KOJVKfQJ[LTRSLIQJK
fMOJYNKgITNSLIaN[KUQTKLMNKyeJNTz[KOZZTQaObKOJVKNnNSRLIQJKIJKOSSQTVOJSNKeILMKLMNKfQJLTOSLKgQSRPNJL[W
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JKLMNMOMPQRSTQUVWQXYZ[YQU\]XYQ̂_V]̀[aQ\]Qb_[QcXYdQb_VbQVY[Q̂X]a\ab[]bQe\b_Qb_[Q\]b[]bQXfQb_[QSX]bYV̂bQgX̂hU[]baQV]ZQ
ZXQ]XbQ\]iXji[QV]QVZkhabU[]bQ\]Qb_[QSX]bYV̂bQThUQXYQV]Q[lb[]a\X]QXfQb_[QSX]bYV̂bQm\U[nQTĥ_Q̂_V]̀[aQa_VjjQo[Q[ff[̂b[ZQ
oWQeY\bb[]QXYZ[YQ\aah[ZQoWQRSTn

JKLMNMOMLQRSTQa_VjjQUV\]bV\]QY[̂XYZaQY[jVb\i[QbXQ̂_V]̀[aQ\]Qb_[QcXYdn

JKLMNMOMpKRfQRSTQZ[b[YU\][aQb_VbQ\Uqj[U[]bVb\X]QXfQb_[QY[rh[ab[ZQ̂_V]̀[aQeXhjZQY[ahjbQ\]QVQUVb[Y\VjQ̂_V]̀[QbXQb_[Q
SX]bYV̂bQb_VbQUVWQ̂Vha[QV]QVZkhabU[]bQ\]Qb_[QSX]bYV̂bQm\U[QXYQSX]bYV̂bQThUsQRSTQa_VjjQUVd[QVQY[̂XUU[]ZVb\X]QbXQb_[Q
te][YsQe_XQUVWQVhb_XY\u[QfhYb_[YQ\]i[ab\̀Vb\X]QXfQaĥ_Q̂_V]̀[nQvqX]Qaĥ_QVhb_XY\uVb\X]sQV]ZQoVa[ZQhqX]Q
\]fXYUVb\X]QfhY]\a_[ZQoWQb_[QSX]bYV̂bXYsQ\fQV]WsQRSTQa_VjjQ[ab\UVb[Qb_[QVZZ\b\X]VjQ̂XabQV]ZQb\U[Qb_VbQU\̀_bQY[ahjbQfYXUQ
aĥ_Q̂_V]̀[sQ\]̂jhZ\]̀QV]WQVZZ\b\X]VjQ̂XabaQVbbY\ohbVoj[QbXQVQS_V]̀[Q\]QT[Yi\̂[aQXfQRSTnQc\b_Qb_[Qte][YwaQVqqYXiVjsQ
RSTQa_VjjQ\]̂XYqXYVb[Qb_Xa[Q[ab\UVb[aQ\]bXQVQS_V]̀[QtYZ[YQXYQXb_[YQVqqYXqY\Vb[QZX̂hU[]bVb\X]QfXYQb_[Qte][YwaQ
[l[̂hb\X]QXYQ][̀Xb\Vb\X]Qe\b_Qb_[QSX]bYV̂bXYn

JKLMNMNKxyz{|}~K�z���|~�z�
JKLMNMNM�Qm_[Q�Ŷ_\b[̂bQXfQ�[̂XYZsQVaQVQ̂X]ahjbV]bQbXQRSTsQa_Vjj�

M� X̂]ZĥbQ\]aq[̂b\X]aQbXQZ[b[YU\][Qb_[QZVb[QXfQThoabV]b\VjQSXUqj[b\X]QV]ZQb_[QZVb[QXfQf\]VjQ̂XUqj[b\X]�
MP \aah[QVQS[Yb\f\̂Vb[QXfQThoabV]b\VjQSXUqj[b\X]�
ML Y[i\[eQeY\bb[]QeVYYV]b\[aQV]ZQY[jVb[ZQZX̂hU[]baQY[rh\Y[ZQoWQb_[QSX]bYV̂bQgX̂hU[]baQV]ZQY[̂[\i[ZQ

fYXUQb_[QSX]bYV̂bXYa�V]Z
Mp Vfb[YQY[̂[\qbQXfQVQf\]VjQSX]bYV̂bXYwaQ�qqj\̂Vb\X]QV]ZQS[Yb\f\̂Vb[QfXYQ�VWU[]bQXYQVQf\]VjQ�YXk[̂bQ

�qqj\̂Vb\X]QV]ZQ�YXk[̂bQS[Yb\f\̂Vb[QfXYQ�VWU[]bsQ\aah[QVQf\]VjQS[Yb\f\̂Vb[QfXYQ�VWU[]bQoVa[ZQhqX]QVQ
f\]VjQ\]aq[̂b\X]Q\]Z\̂Vb\]̀Qb_VbsQbXQb_[Qo[abQXfQb_[Q�Ŷ_\b[̂bQXfQ�[̂XYZwaQd]Xej[Z̀[sQ\]fXYUVb\X]sQV]ZQ
o[j\[fsQb_[QcXYdQ̂XUqj\[aQe\b_Qb_[QY[rh\Y[U[]baQXfQb_[QSX]bYV̂bQgX̂hU[]ban

JKLMNMNMPQRSTwaQXoa[YiVb\X]aQa_VjjQo[Q̂X]Zĥb[ZQbXQ���Q̂_[̂dQ̂X]fXYUV]̂[QXfQb_[QcXYdQe\b_Qb_[QY[rh\Y[U[]baQXfQb_[Q
SX]bYV̂bQgX̂hU[]baQV]ZQ���Qi[Y\fWQb_[QV̂ ĥYV̂WQV]ZQ̂XUqj[b[][aaQXfQb_[Qj\abaQahoU\bb[ZQoWQb_[QSX]bYV̂bXYaQXfQcXYdQbXQ
o[Q̂XUqj[b[ZQXYQ̂XYY[̂b[Zn

JKLMNMNMLQc_[]QThoabV]b\VjQSXUqj[b\X]Q_VaQo[[]QV̂_\[i[ZsQRSTQa_VjjQ\]fXYUQb_[Qte][YQVoXhbQb_[QoVjV]̂[QXfQb_[Q
SX]bYV̂bQThUQY[UV\]\]̀QbXQo[QqV\ZQ[V̂_QXfQb_[QSX]bYV̂bXYasQ\]̂jhZ\]̀Qb_[QVUXh]bQbXQo[QY[bV\][ZQfYXUQb_[QSX]bYV̂bQ
ThUsQ\fQV]WsQfXYQf\]VjQ̂XUqj[b\X]QXYQ̂XYY[̂b\X]QXfQb_[QcXYdn

JKLMNMNMpQRSTQa_VjjQfXYeVYZQbXQb_[Qte][YQb_[QfXjjXe\]̀Q\]fXYUVb\X]QY[̂[\i[ZQfYXUQb_[QSX]bYV̂bXYa�Q���Q̂X]a[]bQXfQ
ahY[bWQXYQahY[b\[asQ\fQV]WsQbXQY[Zĥb\X]Q\]QXYQqVYb\VjQY[j[Va[QXfQY[bV\]V̀[QXYQb_[QUVd\]̀QXfQf\]VjQqVWU[]b�Q���QVff\ZVi\basQ
Y[̂[\qbasQY[j[Va[aQV]ZQeV\i[YaQXfQj\[]asQXYQoX]ZaQ\]Z[U]\fW\]̀Qb_[Qte][YQV̀V\]abQj\[]a�QV]ZQ���QV]WQXb_[YQ
ZX̂hU[]bVb\X]QY[rh\Y[ZQXfQb_[QSX]bYV̂bXYaQh]Z[YQb_[QSX]bYV̂bQgX̂hU[]ban

JKLMNMNMOQvqX]QY[rh[abQXfQb_[Qte][YsQV]ZQqY\XYQbXQb_[Q[lq\YVb\X]QXfQX][QW[VYQfYXUQb_[QZVb[QXfQThoabV]b\VjQSXUqj[b\X]sQ
RSTQa_VjjsQe\b_XhbQVZZ\b\X]VjQ̂XUq[]aVb\X]sQ̂X]ZĥbQVQU[[b\]̀Qe\b_Qb_[Qte][YQbXQY[i\[eQb_[QfV̂\j\bWQXq[YVb\X]aQV]ZQ
q[YfXYUV]̂[n

�������KpKKK����������K��������
JKpM�K�����  ¡¢¡£¤¥¦�§�̈©¡ª�«�¦¡«¢� �¬�¦£­QVY[Q\]̂jhZ[ZQ\]QRSTwaQ®Va\̂QT[Yi\̂[aQ\fQ\Z[]b\f\[ZQVaQRSTwaQY[aqX]a\o\j\bWnQ
tb_[YQVZZ\b\X]VjQa[Yi\̂[aQUVWQo[QY[rh\Y[ZQfXYQb_[Q�YXk[̂bQb_VbQVY[Q]XbQo[\]̀QqYXi\Z[ZQVaQqVYbQXfQRSTwaQ®Va\̂QT[Yi\̂[anQ
RSTQa_VjjQqYXi\Z[Qb_[QXb_[YQj\ab[ZQ�ZZ\b\X]VjQT[Yi\̂[aQ�j\abQVaQ̄XbQ�YXi\Z[Z�Q\]Qb_[QbVoj[Qo[jXeQVaQRSTwaQY[aqX]a\o\j\bWsQ
\fQUhbhVjjWQV̀Y[[ZQhqX]Q\]QeY\b\]̀sQV]ZQb_[Qte][YQa_VjjQ̂XUq[]aVb[QRSTQfXYQaĥ_Q�ZZ\b\X]VjQT[Yi\̂[aQVaQqYXi\Z[ZQ\]Q
b_\aQ�̀Y[[U[]bnQv]j[aaQXb_[Ye\a[Qaq[̂\f\̂VjjWQVZZY[aa[ZQ\]Qb_\aQ�̀Y[[U[]bsQ\fQ][\b_[YQb_[Qte][YQ]XYQRSTQ\aQ
Z[a\̀]Vb[ZsQb_[QqVYb\[aQV̀Y[[Qb_VbQb_[Qj\ab[ZQ�ZZ\b\X]VjQ�
T[Yi\̂[Q\aQ]XbQo[\]̀QqYXi\Z[ZQfXYQb_[Q�YXk[̂bn

�°°�~�z�±�K�|y²�}|³ �|³�z�³�́���~µ
¶·̧¹º»¼½¾¿À»ÁÀ»ÂÁÃ»ÄÀÁÅÆÇ¿ÇÈ

JKpM�M�M� �aa\abV]̂[Qe\b_Qa[j[̂b\X]QXfQSX]abYĥb\X]QÉV]V̀[Y RSTQQ

JKpM�M�MP �YX̀YVUU\]̀ RST

JKpM�M�ML Éhjb\qj[QqY[j\U\]VYWQZ[a\̀]a RST
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JKLMNMNML OPQRSTPUVUTQWXYZR [\]

JKLMNMNM̂ _̀XRaXYZVbQcXdXaXPRVRSTePfR gWYPT

JKLMNMNMh ]XaPVPeQdSQaXiYVQYUVjdQYYXYZ [\]

JKLMNMNMk lSXdUXYZV[YbiTmQaXiYVOiUPdVmQYQZPmPYaVTPRjiYRXnXdXaXPR oiaVpTieXUPU

JKLMNMNMq rPePdijmPYaVibVlSXdUXYZV[YbiTmQaXiYVOiUPdRVbiTVjiRaV
ciYRaTScaXiYVSRP

oiaVpTieXUPU

JKLMNMNMs \XeXdVPYZXYPPTXYZ [\]

JKLMNMNMNt uQYURcQjPVUPRXZY [\]

JKLMNMNMNN vTcwXaPcaSTQdVXYaPTXiTVUPRXZY [\]

JKLMNMNMNx yQdSPVQYQdfRXR [\]

JKLMNMNMNz \iRaVPRaXmQaXYZ [\]

JKLMNMNMNL gY{RXaPVjTi|PcaVTPjTPRPYaQaXiY [\]

JKLMNMNMN̂ \iYbiTmPUVUicSmPYaRVbiTVciYRaTScaXiY oiaVpTieXUPU

JKLMNMNMNh vR{UPRXZYPUVTPciTUVUTQWXYZR [\]

JKLMNMNMNk vR{ciYRaTScaPUVTPciTUVUTQWXYZR \iYaTQcaiT

JKLMNMNMNq piRa{iccSjQYcfVPeQdSQaXiY oiaVpTieXUPU

JKLMNMNMNs }QcXdXafVRSjjiTaVRPTeXcPR oiaVpTieXUPU

JKLMNMNMxt ~PYQYa{TPdQaPUVRPTeXcPR oiaVpTieXUPU

JKLMNMNMxN [\]�RVciiTUXYQaXiYVibVawPVgWYPT�RVciYRSdaQYaR [\]

JKLMNMNMxx ~PdPcimmSYXcQaXiYR�UQaQVUPRXZY [\]

JKLMNMNMxz ]PcSTXafVPeQdSQaXiYVQYUVjdQYYXYZ oiaVpTieXUPU

JKLMNMNMxL \immXRRXiYXYZ [\]

JKLMNMNMx̂ ]SRaQXYQndPVpTi|PcaV]PTeXcPRVjSTRSQYaVaiV]PcaXiYV����� oiaVpTieXUPU

JKLMNMNMxh �XRaiTXcVjTPRPTeQaXiY oiaVpTieXUPU

JKLMNMNMxk }STYXaSTP�VbSTYXRwXYZR�VQYUVP�SXjmPYaVUPRXZY [\]

JKLMNMNMxq gawPTVRPTeXcPRVjTieXUPUVnfVRjPcXQdafV\iYRSdaQYaR oiaVpTieXUPU

JKLMNMNMxs gawPTV]SjjdPmPYaQdV]PTeXcPR oiaVpTieXUPU

VV
VV

��������������������
���������������
��������������������
JKLMxKvUUXaXiYQdV]PTeXcPRVmQfVnPVjTieXUPUVQbaPTVP̀PcSaXiYVibVawXRVvZTPPmPYa�VXbVmSaSQddfVQZTPPUVSjiYVXYVWTXaXYZ�V
WXawiSaVXYeQdXUQaXYZVawPVvZTPPmPYa�V[\]VRwQddVYiaXbfVawPVgWYPTVXYVWTXaXYZVibVawPVYPPUVbiTVawPVvUUXaXiYQdV]PTeXcPRVjTXiTV
aiVjTieXUXYZVRScwVRPTeXcPR�VV[bVawPVgWYPTVUPPmRVawQaVQddViTVQVjQTaVibVRScwVvUUXaXiYQdV]PTeXcPRVQTPVYiaVTP�SXTPU�VawPV
gWYPTVRwQddVZXePVjTimjaVWTXaaPYVYiaXcPVaiV[\]�VQYUV[\]VRwQddVwQePVYiVindXZQaXiYVaiVjTieXUPVawiRPVRPTeXcPR�V_̀cPjaVbiTV
RPTeXcPRVTP�SXTPUVUSPVaiVawPVRidPVbQSdaVibV[\]�VQYfVvUUXaXiYQdV]PTeXcPRVjTieXUPUVXYVQcciTUQYcPVWXawVawXRV]PcaXiYV���V
RwQddVPYaXadPV[\]VaiVcimjPYRQaXiYVjSTRSQYaVaiVawXRVvZTPPmPYa�

JKLMxMNV�jiYVTPciZYX�XYZVawPVYPPUVaiVjPTbiTmVawPVbiddiWXYZVvUUXaXiYQdV]PTeXcPR�V[\]VRwQddVYiaXbfVawPVgWYPTVWXawV
TPQRiYQndPVjTimjaYPRRVQYUVP̀jdQXYVawPVbQcaRVQYUVcXTcSmRaQYcPRVZXeXYZVTXRPVaiVawPVYPPU�V[\]VRwQddVYiaVjTicPPUVaiV
jTieXUPVawPVbiddiWXYZVvUUXaXiYQdV]PTeXcPRVSYaXdV[\]VTPcPXePRVawPVgWYPT�RVWTXaaPYVQSawiTX�QaXiY�

MN ]PTeXcPRVYPcPRRXaQaPUVnfVQVcwQYZPVXYVawPV[YXaXQdV[YbiTmQaXiY�VjTPeXiSRVXYRaTScaXiYRViTVQjjTieQdRVZXePYVnfV
awPVgWYPT�ViTVQVmQaPTXQdVcwQYZPVXYVawPVpTi|PcaVXYcdSUXYZVRX�P�V�SQdXaf�VcimjdP̀Xaf�VawPVgWYPT�RV
RcwPUSdPViTVnSUZPaVbiTV\iRaVibVawPV�iT��ViTVjTicSTPmPYaViTVUPdXePTfVmPawiU�
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JK LMNOPQMRSTMQMRRPUVUMWSXYSMTVQUZMTUS[NSNMOPRP[TS[\SQ[WMR]ŜV_R]S[NSNM̀âVUP[TR]SPTQ̂aWPT̀SQbVT̀PT̀S[NS
MWPUPT̀ScNMOP[aR̂YScNMcVNMWSdTRUNaZMTURS[\SLMNOPQMSe

Jf gbVT̀PT̀S[NSMWPUPT̀ScNMOP[aR̂YScNMcVNMWSdTRUNaZMTURS[\SLMNOPQMSTMQMRRPUVUMWSXYS[\\PQPV̂SPTUMNcNMUVUP[TRS
[\SVcĉPQVX̂MSQ[WMR]ŜV_RS[NSNM̀âVUP[TRSUbVUSVNMSMPUbMNShViSQ[TUNVNYSU[SRcMQP\PQSPTUMNcNMUVUP[TRSXYSUbMS
VcĉPQVX̂MSVaUb[NPUPMRSbVOPT̀SjaNPRWPQUP[TSZVWMScNP[NSU[SUbMSPRRaVTQMS[\SUbMSXaP̂WPT̀ScMNZPU]S[NShXiS
Q[TUNVNYSU[SNMkaPNMZMTURS[\SUbMSdTRUNaZMTURS[\SLMNOPQMS_bMTSUb[RMSdTRUNaZMTURS[\SLMNOPQMS_MNMS
cNMcVNMWSPTSVQQ[NWVTQMS_PUbSUbMSVcĉPQVX̂MSRUVTWVNWS[\SQVNMe

Jl LMNOPQMRSTMQMRRPUVUMWSXYSWMQPRP[TRS[\SUbMSm_TMNST[USNMTWMNMWSPTSVSUPZM̂YSZVTTMNS[NSVTYS[UbMNS\VP̂aNMS[\S
cMN\[NZVTQMS[TSUbMScVNUS[\SUbMSm_TMNS[NSUbMSm_TMNnRS[UbMNSQ[TRâUVTURS[NSQ[TUNVQU[NRe

Jo pNMcVNPT̀SWP̀PUV̂SZ[WM̂RS[NS[UbMNSWMRP̀TSW[QaZMTUVUP[TS\[NSUNVTRZPRRP[TSU[SUbMSm_TMNnRSQ[TRâUVTURS
VTWSQ[TUNVQU[NR]S[NSU[S[UbMNSm_TMNqVaUb[NPrMWSNMQPcPMTURe

Js pNMcVNVUP[TS[\SWMRP̀TSVTWSW[QaZMTUVUP[TS\[NSV̂UMNTVUMSXPWS[NScN[c[RV̂SNMkaMRURScN[c[RMWSXYSUbMSm_TMNe
Jt pNMcVNVUP[TS\[N]SVTWSVUUMTWVTQMSVU]SVScaX̂PQScNMRMTUVUP[T]SZMMUPT̀S[NSbMVNPT̀eS
Ju pNMcVNVUP[TS\[N]SVTWSVUUMTWVTQMSVU]SVSWPRcaUMSNMR[̂aUP[TScN[QMMWPT̀S[NŜM̀V̂ScN[QMMWPT̀]SMvQMcUS_bMNMS

dgLSPRScVNUYSUbMNMU[e
Jw xOV̂aVUP[TS[\SUbMSkaV̂P\PQVUP[TRS[\SMTUPUPMRScN[OPWPT̀SXPWRS[NScN[c[RV̂Re
Jyz g[TRâUVUP[TSQ[TQMNTPT̀SNMĉVQMZMTUS[\S{[N|SNMRâUPT̀S\N[ZS\PNMS[NS[UbMNSQVaRMSWaNPT̀SQ[TRUNaQUP[TeS[N
Jyy }RRPRUVTQMSU[SUbMSdTPUPV̂S~MQPRP[TS�V|MN]SP\S[UbMNSUbVTSdgL�

��lJKJKS�[SVO[PWSWM̂VYSPTSUbMSg[TRUNaQUP[TSpbVRM]SdgLSRbV̂̂ScN[OPWMSUbMS\[̂̂[_PT̀S}WWPUP[TV̂SLMNOPQMR]ST[UP\YSUbMS
m_TMNS_PUbSNMVR[TVX̂MScN[ZcUTMRR]SVTWSMvĉVPTSUbMS\VQURSVTWSQPNQaZRUVTQMRS̀POPT̀SNPRMSU[SUbMSTMMW�Sd\]Sac[TSNMQMPcUS[\S
dgLnRST[UPQM]SUbMSm_TMNSWMUMNZPTMRSUbVUSV̂̂S[NScVNURS[\SUbMSRMNOPQMRSVNMST[USNMkaPNMW]SUbMSm_TMNSRbV̂̂S̀POMScN[ZcUS
_NPUUMTST[UPQMSU[SdgLS[\SUbMSm_TMNnRSWMUMNZPTVUP[T�S�bMSm_TMNSRbV̂̂SQ[ZcMTRVUMSdgLS\[NSUbMSRMNOPQMRScN[OPWMWScNP[NS
U[SdgLnRSNMQMPcUS[\SUbMSm_TMNnRST[UPQM�

Jy �MOPM_PT̀SVSg[TUNVQU[NnRSRaXZPUUV̂S[aUS[\SRMkaMTQMS\N[ZSUbMSpN[jMQUSRaXZPUUV̂SRQbMWâMSVccN[OMWSXYS
dgLe

JK �MRc[TWPT̀SU[SUbMSg[TUNVQU[NRnSNMkaMRURS\[NSPT\[NZVUP[TSUbVUSVNMST[UScNMcVNMWSPTSVQQ[NWVTQMS_PUbSUbMS
g[TUNVQUS~[QaZMTURS[NS_bMNMSRaQbSPT\[NZVUP[TSPRSVOVP̂VX̂MSU[SUbMSg[TUNVQU[NRS\N[ZSVSQVNM\âSRUaWYSVTWS
Q[ZcVNPR[TS[\SUbMSg[TUNVQUS~[QaZMTUR]S\PM̂WSQ[TWPUP[TR]S[UbMNSm_TMNqcN[OPWMWSPT\[NZVUP[T]S
g[TUNVQU[NqcNMcVNMWSQ[[NWPTVUP[TSWNV_PT̀R]S[NScNP[NSpN[jMQUSQ[NNMRc[TWMTQMS[NSW[QaZMTUVUP[Te

Jf pNMcVNPT̀SgbVT̀MSmNWMNR]SVTWSg[TRUNaQUP[TSgbVT̀MS~PNMQUPOMRSUbVUSNMkaPNMSMOV̂aVUP[TS[\Sg[TUNVQU[NRnS
cN[c[RV̂RSVTWSRacc[NUPT̀SWVUV]S[NSUbMScNMcVNVUP[TS[NSNMOPRP[TS[\SdTRUNaZMTURS[\SLMNOPQMe

Jl xOV̂aVUPT̀SVTSMvUMTRPOMSTaZXMNS[\SĝVPZRSVRSUbMSdTPUPV̂S~MQPRP[TS�V|MNeS[N
Jo xOV̂aVUPT̀SRaXRUPUaUP[TRScN[c[RMWSXYSUbMSm_TMN]S[NSg[TUNVQU[NRSVTWSZV|PT̀SRaXRMkaMTUSNMOPRP[TRSU[S

dTRUNaZMTURS[\SLMNOPQMSNMRâUPT̀SUbMNM\N[Z�

��lJKJfSdgLSRbV̂̂ScN[OPWMSg[TRUNaQUP[TSpbVRMSLMNOPQMRSMvQMMWPT̀SUbMŜPZPURSRMUS\[NUbSXM̂[_SVRS}WWPUP[TV̂SLMNOPQMR�S
{bMTSUbMŜPZPURSXM̂[_SVNMSNMVQbMW]SdgLSRbV̂̂ST[UP\YSUbMSm_TMN�

Jy �bPNUYSh��iSOPRPURSU[SUbMSRPUMSXYSUbMSWMRP̀TSUMVZS[OMNSUbMSWaNVUP[TS[\SUbMSpN[jMQUSWaNPT̀SQ[TRUNaQUP[T�
JK �MVR[TVX̂MS[XRMNOVUP[TRS\[NSVTYSc[NUP[TS[\SUbMS{[N|SU[SWMUMNZPTMS_bMUbMNSRaQbSc[NUP[TS[\SUbMS{[N|SPRS

RaXRUVTUPV̂̂YSQ[ZĉMUMSPTSVQQ[NWVTQMS_PUbSUbMSNMkaPNMZMTURS[\SUbMSg[TUNVQUS~[QaZMTUR�
Jf �MVR[TVX̂MS[XRMNOVUP[TRS\[NSVTYSc[NUP[TS[\SUbMS{[N|SU[SWMUMNZPTMS\PTV̂SQ[ZĉMUP[T�

��lJKJlSxvQMcUS\[NSRMNOPQMRSNMkaPNMWSaTWMNSLMQUP[TS�������SVTWSUb[RMSRMNOPQMRSUbVUSW[ST[USMvQMMWSUbMŜPZPURSRMUS\[NUbSPTS
LMQUP[TS�����]Sg[TRUNaQUP[TSpbVRMSLMNOPQMRScN[OPWMWSZ[NMSUbVTS��SWVYRSV\UMNSh�iSUbMSWVUMS[\SLaXRUVTUPV̂Sg[ZĉMUP[TS[\S
UbMS{[N|]S[NSh�iSUbMSPTPUPV̂SWVUMS[\SLaXRUVTUPV̂Sg[ZĉMUP[TSPWMTUP\PMWSPTSUbMSV̀NMMZMTUSXMU_MMTSUbMSm_TMNSVTWS
g[TUNVQU[N]S_bPQbMOMNSPRSMVN̂PMN]SRbV̂̂SXMSQ[ZcMTRVUMWSVRS}WWPUP[TV̂SLMNOPQMRSU[SUbMSMvUMTUSdgLSPTQaNRSVWWPUP[TV̂SQ[RUS
PTScN[OPWPT̀SUb[RMSg[TRUNaQUP[TSpbVRMSLMNOPQMR�

��lJKJoSd\SUbMSRMNOPQMRSQ[OMNMWSXYSUbPRS}̀NMMZMTUSbVOMST[USXMMTSQ[ZĉMUMWSXYSSS�VNQbS��]S����SS]SUbN[àbST[S\VâUS[\S
dgL]SMvUMTRP[TS[\SdgLnRSRMNOPQMRSXMY[TWSUbVUSUPZMSRbV̂̂SXMSQ[ZcMTRVUMWSVRS}WWPUP[TV̂SLMNOPQMR�

��������o���������������������������
��oJyS�T̂MRRS[UbMN_PRMScN[OPWMWS\[NSaTWMNSUbPRS}̀NMMZMTU]SUbMSm_TMNSRbV̂̂ScN[OPWMSPT\[NZVUP[TSPTSVSUPZM̂YSZVTTMNS
NM̀VNWPT̀SNMkaPNMZMTURS\[NSVTWŜPZPUVUP[TRS[TSUbMSpN[jMQU]SPTQ̂aWPT̀SVS_NPUUMTScN[̀NVZS_bPQbSRbV̂̂SRMUS\[NUbSUbMS
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HI

JKLMNOPQRSTMUVWXMPYQPUZM[\]MYQURLPVN̂WLVPQ̂L[QUNWVMNŴYQWLU]\[WL_QP̀ ÛMQNMa\WNMbMLVPQ̂L[QNM]̂VWRLPZẀPYQc]MdWSW]WVeYQ
Md̀ L̂[̂SW]WVeYQP̀MUŴ]QMa\ẀbMLVYQPePVMbPQ̂L[QPWVMQNMa\WNMbMLVPf

ghijkQlZMQJKLMNQPẐ]]QNMV̂WLQ̂QmRLPVN\UVWRLQn L̂̂_MNQVRQ̀NRXW[MQPMNXWUMPYQ[\VWMPQ̂L[QNMP̀RLPWSW]WVWMPQ̂PQ[MPUNWSM[QWLQ
opoQqRU\bMLVQmrstutvrwYQxV̂L[̂N[QyRNbQRcQo_NMMbMLVQzMVKMMLQJKLMNQ̂L[QmRLPVN\UVWRLQn L̂̂_MNQ̂PQo[XWPMNYQ̂PQ
b̂ML[M[QcRNQVZMQ{NRTMUVf

ghij|QlZMQJKLMNQPẐ]]QMPV̂S]WPZQVZMQJKLMNOPQS\[_MVQcRNQVZMQ{NRTMUVYQWLU]\[WL_Q}r~QVZMQS\[_MVQcRNQVZMQmRPVQRcQVZMQ�RN�Q
P̂Q[McWLM[QWLQxMUVWRLQ�fr�Q}t~QVZMQJKLMNOPQRVZMNQURPVP�Q̂L[Q}s~QNM̂PRL̂S]MQURLVWL_MLUWMPQNM]̂VM[QVRQ̂]]QRcQVZMPMQURPVPfQ
lZMQJKLMNQPẐ]]Q\̀[̂VMQVZMQJKLMNOPQS\[_MVQcRNQVZMQ{NRTMUVQ̂PQLMUMPP̂NeQVZNR\_ZR\VQVZMQ[\N̂VWRLQRcQVZMQ{NRTMUVQ\LVW]Q
cWL̂]QURb̀ ]MVWRLfQpcQVZMQJKLMNQPW_LWcWÛLV]eQWLUNM̂PMPQRNQ[MUNM̂PMPQVZMQJKLMNOPQS\[_MVQcRNQVZMQmRPVQRcQVZMQ�RN�YQVZMQ
JKLMNQPẐ]]QLRVWceQpmxfQlZMQJKLMNQ̂L[QpmxQPẐ]]QVZMNM̂cVMNQ̂_NMMQVRQ̂QURNNMP̀RL[WL_QUẐL_MQWLQVZMQ{NRTMUVOPQPUR̀MQ
L̂[Qa\̂]WVef

ghij|j�QlZMQJKLMNQ̂U�LRK]M[_MPQVẐVQ̂UUM]MN̂VM[YQ̀ẐPM[QRNQĉPV�VN̂U�QPUZM[\]WL_Q̀NRXW[MPQ̂QSMLMcWVYQS\VQ̂]PRQÛNNWMPQ
KWVZQWVQ̂PPRUŴVM[QNWP�PfQx\UZQNWP�PQWLU]\[MQVZMQJKLMNQWLU\NNWL_QURPVPQcRNQpmxQVRQURRN[WL̂VMQ̂L[QNM[MPW_LQ̀RNVWRLPQRcQVZMQ
{NRTMUVQ̂ccMUVM[QSeQ̀NRU\NWL_QRNQWLPV̂]]WL_QM]MbMLVPQRcQVZMQ{NRTMUVQ̀NWRNQVRQVZMQURb̀ ]MVWRLQRcQ̂]]QNM]MX̂LVQmRLPVN\UVWRLQ
qRU\bMLVPYQ̂L[QURPVPQcRNQVZMQmRLVN̂UVRNPQVRQNMbRXMQ̂L[QNM̀]̂UMQ̀NMXWR\P]eQWLPV̂]]M[Q�RN�fQpcQVZMQJKLMNQPM]MUVPQ
ÛUM]MN̂VM[YQ̀ẐPM[QRNQĉPV�VN̂U�QPUZM[\]WL_YQVZMQJKLMNQ̂_NMMPQVRQWLU]\[MQWLQVZMQS\[_MVQcRNQVZMQ{NRTMUVQP\ccWUWMLVQ
URLVWL_MLUWMPQVRQURXMNQP\UZQURPVPf

ghij�QlZMQJKLMNQPẐ]]QW[MLVWceQ̂QNM̀NMPMLV̂VWXMQ̂\VZRNW�M[QVRQ̂UVQRLQVZMQJKLMNOPQSMẐ]cQKWVZQNMP̀MUVQVRQVZMQ{NRTMUVfQlZMQ
JKLMNQPẐ]]QNML[MNQ[MUWPWRLPQ̂L[Q̂̀ ǸRXMQpmxOPQP\SbWVV̂]PQWLQ̂QVWbM]eQb̂LLMNQWLQRN[MNQVRQ̂XRW[Q\LNM̂PRL̂S]MQ[M]̂eQWLQ
VZMQRN[MN]eQ̂L[QPMa\MLVŴ]Q̀NR_NMPPQRcQpmxOPQPMNXWUMPf

ghijiQlZMQJKLMNQPẐ]]Qc\NLWPZQP\NXMePQVRQ[MPUNWSMQ̀ZePWÛ]QUẐN̂UVMNWPVWUPYQ]M_̂]Q]WbWV̂VWRLPQ̂L[Q\VW]WVeQ]RÛVWRLPQcRNQVZMQ
PWVMQRcQVZMQ{NRTMUVYQ̂L[Q̂QKNWVVMLQ]M_̂]Q[MPUNẀVWRLQRcQVZMQPWVMfQlZMQP\NXMePQ̂L[Q]M_̂]QWLcRNb̂VWRLQPẐ]]QWLU]\[MYQ̂PQ
^̀ ]̀WÛS]MYQ_N̂[MPQ̂L[Q]WLMPQRcQPVNMMVPYQ̂]]MePYQ̀̂XMbMLVPQ̂L[Q̂[TRWLWL_Q̀NR̀MNVeQ̂L[QPVN\UV\NMP�Q[MPW_L̂VM[QKMV]̂L[P�Q
[̂T̂UMLVQ[N̂WL̂_M�QNW_ZVP�Rc�K̂eYQNMPVNWUVWRLPYQM̂PMbMLVPYQMLUNR̂UZbMLVPYQ�RLWL_YQ[MM[QNMPVNWUVWRLPYQSR\L[̂NWMPQ̂L[Q
URLVR\NPQRcQVZMQPWVM�Q]RÛVWRLPYQ[WbMLPWRLPYQ̂L[QRVZMNQLMUMPP̂NeQ[̂V̂QKWVZQNMP̀MUVQVRQMdWPVWL_QS\W][WL_PYQRVZMNQ
Wb̀ NRXMbMLVPQ̂L[QVNMMP�Q̂L[QWLcRNb̂VWRLQURLUMNLWL_Q̂X̂W]̂S]MQ\VW]WVeQPMNXWUMPQ̂L[Q]WLMPYQSRVZQ̀\S]WUQ̂L[Q̀NWX̂VMYQ
ŜRXMQ̂L[QSM]RKQ_N̂[MYQWLU]\[WL_QWLXMNVPQ̂L[Q[M̀VZPfQo]]QVZMQWLcRNb̂VWRLQRLQVZMQP\NXMeQPẐ]]QSMQNMcMNMLUM[QVRQ̂Q{NRTMUVQ
SMLUZb̂N�f

ghij�QlZMQJKLMNQPẐ]]Qc\NLWPZQPMNXWUMPQRcQ_MRVMUZLWÛ]QML_WLMMNPYQKZWUZQb̂eQWLU]\[MQVMPVQSRNWL_PYQVMPVQ̀WVPYQ
[MVMNbWL̂VWRLPQRcQPRW]QSM̂NWL_QX̂]\MPYQ̀MNUR]̂VWRLQVMPVPYQMX̂]\̂VWRLPQRcQẐ�̂N[R\PQb̂VMNŴ]PYQPMWPbWUQ
MX̂]\̂VWRLYQ_NR\L[QURNNRPWRLQVMPVPQ̂L[QNMPWPVWXWVeQVMPVPYQWLU]\[WL_QLMUMPP̂NeQR̀MN̂VWRLPQcRNQ̂LVWUẀ̂VWL_QP\SPRW]Q
URL[WVWRLPYQKWVZQKNWVVMLQNM̀RNVPQ̂L[Q̂̀ ǸR̀NŴVMQNMURbbML[̂VWRLPf

ghij�QlZMQJKLMNQPẐ]]Q̀NRXW[MQVZMQx\̀ ]̀MbMLV̂]QxMNXWUMPQ[MPW_L̂VM[Q̂PQVZMQJKLMNOPQNMP̀RLPWSW]WVeQWLQxMUVWRLQ�frfrf

ghij�QpcQVZMQJKLMNQW[MLVWcWM[Q̂Qx\PV̂WL̂S]MQJSTMUVWXMQWLQoNVWU]MQrYQVZMQJKLMNQPẐ]]Qc\]cW]]QWVPQNMP̀RLPWSW]WVWMPQ̂PQNMa\WNM[Q
WLQopoQqRU\bMLVQ�ts��utvrwYQx\PV̂WL̂S]MQ{NRTMUVPQ�dZWSWVYQmRLPVN\UVWRLQn L̂̂_MNQ̂PQo[XWPMNQ�[WVWRLYQ̂VV̂UZM[QVRQ
VZWPQo_NMMbMLVf

ghij�QlZMQJKLMNQPẐ]]QURRN[WL̂VMQVZMQPMNXWUMPQRcQWVPQRKLQURLP\]V̂LVPQKWVZQVZRPMQPMNXWUMPQ̀NRXW[M[QSeQpmxfQ�̀RLQpmxOPQ
NMa\MPVYQVZMQJKLMNQPẐ]]Qc\NLWPZQUR̀WMPQRcQVZMQPUR̀MQRcQPMNXWUMPQWLQVZMQURLVN̂UVPQSMVKMMLQVZMQJKLMNQ̂L[QVZMQJKLMNOPQ
URLP\]V̂LVPfQlZMQJKLMNQPẐ]]Qc\NLWPZQVZMQPMNXWUMPQRcQURLP\]V̂LVPQRVZMNQVẐLQVZRPMQ[MPW_L̂VM[Q̂PQVZMQNMP̀RLPWSW]WVeQRcQ
pmxQWLQVZWPQo_NMMbMLVYQRNQ̂\VZRNW�MQpmxQVRQc\NLWPZQVZMbQ̂PQ̂LQo[[WVWRL̂]QxMNXWUMYQKZMLQpmxQNMa\MPVPQP\UZQPMNXWUMPQ
L̂[Q[MbRLPVN̂VMPQVẐVQVZMeQ̂NMQNM̂PRL̂S]eQNMa\WNM[QSeQVZMQPUR̀MQRcQVZMQ{NRTMUVfQlZMQJKLMNQPẐ]]QNMa\WNMQVẐVQWVPQ
URLP\]V̂LVPQ̂L[QURLVN̂UVRNPQb̂WLV̂WLQWLP\N̂LUMYQWLU]\[WL_Q̀NRcMPPWRL̂]Q]ŴSW]WVeQWLP\N̂LUMYQ̂PQ̂̀ ǸR̀NŴVMQVRQVZMQ
PMNXWUMPQRNQKRN�Q̀NRXW[M[f

ghij��QlZMQJKLMNQPẐ]]Qc\NLWPZQVMPVPYQWLP̀MUVWRLPQ̂L[QNM̀RNVPQNMa\WNM[QSeQ]̂KQRNQVZMQmRLVN̂UVQqRU\bMLVPYQP\UZQ̂PQ
PVN\UV\N̂]YQbMUẐLWÛ]YQ̂L[QUZMbWÛ]QVMPVPYQVMPVPQcRNQ̂WNQ̂L[QK̂VMNQ̀R]]\VWRLYQ̂L[QVMPVPQcRNQẐ�̂N[R\PQb̂VMNŴ]Pf
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HI

JKLMNNOPQROSTURVOWQXYYOZ[VU\WQOXYYOYR]XŶO\UW[VXU_ROXÙOX__a[Ub\U]OWRVc\_RŴO\U_Y[̀\U]OX[̀\b\U]OWRVc\_RŴObQXbOdXeOfRO
VRXWaUXfYeOUR_RWWXVeOXbOXUeOb\dROZaVObQROgVahR_bObaOdRRbObQROSTURViWOURR̀WOXÙO\UbRVRWbWj

JKLMNkOPQROSTURVOWQXYYOlVac\̀ROlVadlbOTV\bbRUOUab\_RObaOmnoO\ZObQROSTURVOfR_adRWOXTXVROaZOXUeOZX[YbOaVÒRZR_bO\UObQRO
gVahR_b̂O\U_Y[̀\U]ORVVaVŴOad\WW\aUWOaVO\U_aUW\WbRU_\RWO\UOmnoiWOmUWbV[dRUbWOaZOoRVc\_Rj

JKLMNpOPQROSTURVOWQXYYO_add[U\_XbROT\bQObQROnaUbVX_baVWOXÙOmnoOXfa[bOdXbbRVWOXV\W\U]Oa[bOaZOaVOVRYXb\U]ObaObQRO
naUbVX_bOqa_[dRUbWjOPQROSTURVOWQXYYOlVadlbYeOUab\ZeOmnoOaZObQROW[fWbXU_ROaZOXUeÒ\VR_bO_add[U\_Xb\aUWOfRbTRRUO
bQROSTURVOXÙObQROnaUbVX_baVWOabQRVT\WROVRYXb\U]ObaObQROgVahR_bjOnadd[U\_Xb\aUWOfeOXÙOT\bQOmnoiWO_aUW[YbXUbWOWQXYYO
fRObQVa[]QOmnoj

JKLMNrOsRZaVRORtR_[b\U]ObQROnaUbVX_bWOZaVOnaUWbV[_b\aÛObQROSTURVOWQXYYO_aaV̀\UXbROmnoiWÒ[b\RWOXÙOVRWlaUW\f\Y\b\RWO
WRbOZaVbQO\UObQROnaUbVX_bWOZaVOnaUWbV[_b\aUOT\bQOmnoiWOWRVc\_RWOWRbOZaVbQO\UObQ\WOu]VRRdRUbjOPQROSTURVOWQXYYOlVac\̀RO
mnoOXO_aleOaZObQRORtR_[bR̀OX]VRRdRUbWOfRbTRRUObQROSTURVOXÙOnaUbVX_baVŴO\U_Y[̀\U]ObQROvRURVXYOnaÙ\b\aUWOaZObQRO
naUbVX_bWOZaVOnaUWbV[_b\aUj

JKLMNLOPQROSTURVOWQXYYOlVac\̀ROmnoOX__RWWObaObQROgVahR_bOW\bROlV\aVObaO_addRU_RdRUbOaZObQROwaVxOXÙOWQXYYOafY\]XbRO
bQROnaUbVX_baVWObaOlVac\̀ROmnoOX__RWWObaObQROwaVxOTQRVRcRVO\bO\WO\UOlVRlXVXb\aUOaVOlVa]VRWWj

JKLMNyOw\bQ\UOz{ÒXeWOXZbRVOVR_R\lbOaZOXOTV\bbRUOVR|[RWbOZVadOmnôObQROSTURVOWQXYYOZ[VU\WQObQROVR|[RWbR̀O\UZaVdXb\aUOXWO
UR_RWWXVeOXÙOVRYRcXUbOZaVOmnoObaORcXY[XbR̂O]\cROUab\_ROaẐOaVORUZaV_ROY\RUOV\]QbWj

}~�����KyKKK����K��K���K��~�
JKyMNO�aVOl[VlaWRWOaZObQ\WOu]VRRdRUb̂ObQROnaWbOaZObQROwaVxOWQXYYOfRObQRObabXYO_aWbObaObQROSTURVObaO_aUWbV[_bOXYYO
RYRdRUbWOaZObQROgVahR_bÒRW\]UR̀OaVOWlR_\Z\R̀OfeOmnoOXÙOWQXYYO\U_Y[̀RObQROnaUbVX_baVWiO]RURVXYO_aÙ\b\aUWO_aWbŴO
acRVQRX̀OXÙOlVaZ\bjOPQROnaWbOaZObQROwaVxOXYWaO\U_Y[̀RWObQROVRXWaUXfYROcXY[ROaZOYXfaV̂OdXbRV\XYŴOXÙOR|[\ldRUb̂O
àUXbR̀ObâOaVOabQRVT\WROZ[VU\WQR̀OfêObQROSTURVjOPQROnaWbOaZObQROwaVxÒaRWOUabO\U_Y[̀RObQRO_adlRUWXb\aUOaZOmno�ObQRO
_aWbWOaZObQROYXÙ ÔV\]QbW�aZ�TXêOZ\UXU_\U]̂OaVO_aUb\U]RU_\RWOZaVO_QXU]RWO\UObQROwaVx�OaVOabQRVO_aWbWObQXbOXVRObQRO
VRWlaUW\f\Y\beOaZObQROSTURVj

JKyMkOPQROSTURViWOf[̀]RbOZaVObQROnaWbOaZObQROwaVxO\WOlVac\̀R̀O\UOmU\b\XYOmUZaVdXb\aÛOXÙOWQXYYOfROX̀h[WbR̀ObQVa[]Qa[bO
bQROgVahR_bOXWOVR|[\VR̀O[ÙRVOoR_b\aUWO{j�OXÙO�j�jO�cXY[Xb\aUWOaZObQROSTURViWOf[̀]RbOZaVObQROnaWbOaZObQROwaVxO
VRlVRWRUbOmnoiWOh[̀]dRUbOXWOXOlVaZRWW\aUXYORU]\URRVjOmbO\WOVR_a]U\�R̀ ÔQaTRcRV̂ObQXbOUR\bQRVOmnoOUaVObQROSTURVOQXWO
_aUbVaYOacRVObQRO_aWbOaZOYXfaV̂OdXbRV\XYŴOaVOR|[\ldRUb�ObQROnaUbVX_baViWOdRbQàWOaZÒRbRVd\U\U]Of\̀OlV\_RW�OaVO
_adlRb\b\cROf\̀̀ \U]̂OdXVxRb̂OaVOUR]ab\Xb\U]O_aÙ\b\aUWjOu__aV̀\U]YêOmnoO_XUUabOXÙÒaRWOUabOTXVVXUbOaVOVRlVRWRUbO
bQXbOf\̀WOaVOUR]ab\XbR̀OlV\_RWOT\YYOUabOcXVeOZVadObQROSTURViWOf[̀]RbOZaVObQROnaWbOaZObQROwaVx̂OaVOZVadOXUeORWb\dXbROaZO
bQROnaWbOaZObQROwaVx̂OaVORcXY[Xb\aÛOlVRlXVR̀OaVOX]VRR̀ObaOfeOmnoj

JKyMpOmUbRUb\aUXYYeOad\bbR̀OXWO\bO\WOUabOXllY\_XfYRj

JKyMpMNKmUOlVRlXV\U]ORWb\dXbRWOaZObQROnaWbOaZOwaVx̂OmnoOWQXYYOfROlRVd\bbR̀ObaO\U_Y[̀RO_aUb\U]RU_\RWOZaVÒRW\]ÛOf\̀̀ \U]̂O
XÙOlV\_RORW_XYXb\aU�ObaÒRbRVd\UROTQXbOdXbRV\XYŴOR|[\ldRUb̂O_adlaURUbOWeWbRdŴOXÙObelRWOaZO_aUWbV[_b\aUOXVRObaOfRO
\U_Y[̀R̀O\UObQROnaUbVX_bOqa_[dRUbW�ObaOVR_addRÙOVRXWaUXfYROX̀h[WbdRUbWO\UObQROlVa]VXdOXÙOW_alROaZObQROgVahR_b�O
XÙObaO\U_Y[̀RÒRW\]UOXYbRVUXbRWOXWOdXeOfROUR_RWWXVeObaOX̀h[WbObQRORWb\dXbR̀OnaWbOaZObQROwaVxObaOdRRbObQROSTURViWO
f[̀]RbjOOmnoiWORWb\dXbROaZObQROnaWbOaZObQROwaVxOWQXYYOfROfXWR̀OaUO_[VVRUbOXVRX̂OcaY[dROaVOW\d\YXVO_aU_Rlb[XYORWb\dXb\U]O
bR_QU\|[RWjOmZObQROSTURVOVR|[\VRWOXÒRbX\YR̀ORWb\dXbROaZObQROnaWbOaZObQROwaVx̂OmnoOWQXYYOlVac\̀ROXÙOfRO_adlRUWXbR̀O
ZaVOW[_QOXUORWb\dXbROXWOXUOù \̀b\aUXYOoRVc\_RO[ÙRVObQ\WOu]VRRdRUbj

JKyMrOmẐObQVa[]QOUaOZX[YbOaZOmnôObQROgVa_[VRdRUbOgQXWROQXWOUabO_addRU_R̀OT\bQ\UO��ÒXeWOXZbRVOmnoOW[fd\bWObQRO
naUWbV[_b\aUOqa_[dRUbWObaObQROSTURV̂ObQROSTURViWOf[̀]RbOZaVObQROnaWbOaZObQROwaVxOWQXYYOfROX̀h[WbR̀ObaOVRZYR_bO
_QXU]RWO\UObQRO]RURVXYOYRcRYOaZOlV\_RWO\UObQROXllY\_XfYRO_aUWbV[_b\aUOdXVxRbj

JKyMLOmZOXbOXUeOb\dROmnoiWORWb\dXbROaZObQROnaWbOaZObQROwaVxORt_RR̀WObQROSTURViWOf[̀]RbOZaVObQROnaWbOaZObQROwaVx̂O
���������������� ��¡
mnoOWQXYYOdXxROXllValV\XbROVR_addRÙXb\aUWObaObQROSTURVObaOX̀h[WbObQROgVahR_biWOW\�R̂O|[XY\bêOaVOf[̀]RbOZaVObQROnaWbO
aZObQROwaVx̂OXÙObQROSTURVOWQXYYO_aalRVXbROT\bQOmnoO\UOdXx\U]OW[_QOX̀h[WbdRUbWj
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JKLMLNOPNQRSNTUVSWXYNZ[\]SQNP̂WNQRSN_̂YQN̂PNQRSǸ ŴaNbQNQRSNĉVcd[YêVN̂PNQRSN_̂VYQW[cQêVNf̂c[gSVQYNhRbYSNiSWjecSYN
eYNSkcSS\S\NZlNQRSNd̂USYQNẐVbNPe\SNZe\N̂WNVS]̂QebQS\NmŴm̂YbdnNQRSNTUVSWNYRbddo

Mp ]ejSNUWeQQSVNbmmŴjbdN̂PNbVNeVcWSbYSNeVNQRSNZ[\]SQNP̂WNQRSN_̂YQN̂PNQRSǸ Ŵaq
Mr b[QR̂WesSNWSZe\\eV]N̂WNWSVS]̂QebQeV]N̂PNQRSNhŴtScQNUeQReVNbNWSbŶVbZdSNQegSq
Mu QSWgeVbQSNeVNbcĉW\bVcSNUeQRNQReYNv]WSSgSVQq
Mw eVNĉVY[dQbQêVNUeQRNO_inNWSjeYSNQRSNhŴtScQNmŴ]WbgnNYĉmSnN̂WNx[bdeQlNbYNWSx[eWS\NQ̂NWS\[cSNQRSN_̂YQN̂PN

QRSǸ ŴaqN̂Wn
My egmdSgSVQNbVlN̂QRSWNg[Q[bddlNbccSmQbZdSNbdQSWVbQejSz

{|}~}�~}�����������
�������K�KKK����������K���K��������
JK�MpNO_iNbV\NQRSNTUVSWNUbWWbVQNQRbQNeVNQWbVYgeQQeV]NOVYQW[gSVQYN̂PNiSWjecSnN̂WNbVlN̂QRSWNeVP̂WgbQêVnNQRSNQWbVYgeQQeV]N
mbWQlNeYNQRSNĉmlWe]RQN̂UVSWN̂PNY[cRNeVP̂WgbQêVN̂WNRbYNmSWgeYYêVNPŴgNQRSNĉmlWe]RQN̂UVSWNQ̂NQWbVYgeQNY[cRN
eVP̂WgbQêVNP̂WNeQYN[YSN̂VNQRSNhŴtScQz

JK�MrNO_iNbV\NeQYNĉVY[dQbVQYNYRbddNZSN\SSgS\NQRSNb[QR̂WYNbV\N̂UVSWYN̂PNQRSeWNWSYmScQejSNOVYQW[gSVQYN̂PNiSWjecSnN
eVcd[\eV]NQRSNfWbUeV]YNbV\NimScePecbQêVYnNbV\NYRbddNWSQbeVNbddNĉgĝ VNdbUnNYQbQ[Q̂WlNbV\N̂QRSWNWSYSWjS\NWe]RQYnN
eVcd[\eV]NĉmlWe]RQYzNi[ZgeYYêVN̂WN\eYQWeZ[QêVN̂PNOVYQW[gSVQYN̂PNiSWjecSNQ̂NgSSQN̂PPecebdNWS][dbQ̂WlNWSx[eWSgSVQYN̂WN
P̂WNYegedbWNm[Wm̂YSYNeVNĉVVScQêVNUeQRNQRSNhŴtScQNeYNV̂QNQ̂NZSNĉVYQW[S\NbYNm[ZdecbQêVNeVN\SŴ]bQêVN̂PNQRSNWSYSWjS\N
We]RQYN̂PNO_iNbV\NeQYNĉVY[dQbVQYz

JK�MuNO_iN]WbVQYNQ̂NQRSNTUVSWNbNV̂VSkcd[YejSNdecSVYSNQ̂N[YSNO_iXYNOVYQW[gSVQYN̂PNiSWjecSNŶdSdlNbV\NSkcd[YejSdlNP̂WN
m[Wm̂YSYN̂PNĉVYQW[cQeV]nN[YeV]nNgbeVQbeVeV]nNbdQSWeV]NbV\Nb\\eV]NQ̂NQRSNhŴtScQnNmŴje\S\NQRbQNQRSNTUVSWNY[ZYQbVQebddlN
mSWP̂WgYNeQYN̂Zde]bQêVYN[V\SWNQReYNv]WSSgSVQnNeVcd[\eV]NmŴgmQNmblgSVQN̂PNbddNY[gYN\[SNm[WY[bVQNQ̂NvWQecdSN�NbV\N
vWQecdSN��zNO_iNYRbddN̂ZQbeVNYegedbWNV̂VSkcd[YejSNdecSVYSYNPŴgNO_iXYNĉVY[dQbVQYNĉVYeYQSVQNUeQRNQReYNv]WSSgSVQzN�RSN
decSVYSN]WbVQS\N[V\SWNQReYNYScQêVNmSWgeQYNQRSNTUVSWNQ̂Nb[QR̂WesSNQRSN_̂VQWbcQ̂WYnN_̂VYQW[cQêVN�bVb]SWnN
i[ZĉVQWbcQ̂WYnNi[Z�Y[ZĉVQWbcQ̂WYnNbV\NY[mmdeSWYnNbYNUSddNbYNQRSNTUVSWXYNĉVY[dQbVQYNbV\NiSmbWbQSN_̂VQWbcQ̂WYnNQ̂N
WSmŴ\[cSNbmmdecbZdSNm̂WQêVYN̂PNQRSNOVYQW[gSVQYN̂PNiSWjecSnNY[ZtScQNQ̂NbVlNmŴQ̂ĉdYNSYQbZdeYRS\Nm[WY[bVQNQ̂NiScQêVN
�z�nNŶdSdlNbV\NSkcd[YejSdlNP̂WN[YSNeVNmSWP̂WgeV]NYSWjecSYN̂WNĉVYQW[cQêVNP̂WNQRSNhŴtScQzNOPNO_iNWe]RQP[ddlNQSWgeVbQSYN
QReYNv]WSSgSVQNP̂WNcb[YSNbYNmŴje\S\NeVNiScQêVN�z�nNQRSNdecSVYSN]WbVQS\NeVNQReYNiScQêVN�z�NYRbddNQSWgeVbQSz

JK�MuMpNOVNQRSNSjSVQNQRSNTUVSWN[YSYNQRSNOVYQW[gSVQYN̂PNiSWjecSNUeQR̂[QNWSQbeVeV]NQRSNb[QR̂WYN̂PNQRSNOVYQW[gSVQYN̂PN
iSWjecSnNQRSNTUVSWNWSdSbYSYNO_iNbV\NeQYNĉVY[dQbVQ Y¡NPŴgNbddNcdbegYNbV\Ncb[YSYN̂PNbcQêVNbWeYeV]NPŴgNY[cRN[YSYzN�RSN
TUVSWnNQ̂NQRSNSkQSVQNmSWgeQQS\NZlNdbUnNP[WQRSWNb]WSSYNQ̂NeV\SgVePlNbV\NR̂d\NRbWgdSYYNO_iNbV\NeQYNĉVY[dQbVQYNPŴgNbddN
ĉYQYNbV\NSkmSVYSYnNeVcd[\eV]NQRSNĉYQN̂PN\SPSVYSnNWSdbQS\NQ̂NcdbegYNbV\Ncb[YSYN̂PNbcQêVNbYYSWQS\NZlNbVlNQReW\NmSWŶVN̂WN
SVQeQlNQ̂NQRSNSkQSVQNY[cRNĉYQYNbV\NSkmSVYSYNbWeYSNPŴgNQRSNTUVSWXYN[YSN̂PNQRSNOVYQW[gSVQYN̂PNiSWjecSN[V\SWNQReYNiScQêVN
�z�z�zN�RSNQSWgYN̂PNQReYNiScQêVN�z�z�NYRbddNV̂QNbmmdlNePNQRSNTUVSWNWe]RQP[ddlNQSWgeVbQSYNQReYNv]WSSgSVQNP̂WNcb[YSN[V\SWN
iScQêVN�z�zN

JK�MwN¢kcSmQNP̂WNQRSNdecSVYSYN]WbVQS\NeVNQReYNvWQecdSN�nNV̂N̂QRSWNdecSVYSN̂WNWe]RQNYRbddNZSN\SSgS\N]WbVQS\N̂WNegmdeS\N
[V\SWNQReYNv]WSSgSVQzN�RSNTUVSWNYRbddNV̂QNbYYe]VnN\SdS]bQSnNY[ZdecSVYSnNmdS\]SN̂WN̂QRSWUeYSNQWbVYPSWNbVlNdecSVYSN
]WbVQS\NRSWSeVNQ̂NbV̂QRSWNmbWQlNUeQR̂[QNQRSNmWêWNUWeQQSVNb]WSSgSVQN̂PNO_izNvVlN[Vb[QR̂WesS\N[YSN̂PNQRSNOVYQW[gSVQYN̂PN
iSWjecSNYRbddNZSNbQNQRSNTUVSWXYNŶdSNWeYaNbV\NUeQR̂[QNdebZedeQlNQ̂NO_iNbV\NO_iXYNĉVY[dQbVQYz

JK�MyN¢kcSmQNbYN̂QRSWUeYSNYQbQS\NeVNiScQêVN�z�nNQRSNmŴjeYêVYN̂PNQReYNvWQecdSN�NYRbddNY[WjejSNQRSNQSWgeVbQêVN̂PNQReYN
v]WSSgSVQz

�������K£KKK����¤�K���K����¥���
JK£MpK�¦§¦̈©ª
JK£MpMpN�RSNTUVSWNbV\NO_iNYRbddNĉggSVcSNbddNcdbegYNbV\Ncb[YSYN̂PNbcQêVNb]beVYQNQRSN̂QRSWNbV\NbWeYeV]N̂[QN̂PN̂WN
WSdbQS\NQ̂NQReYNv]WSSgSVQnNURSQRSWNeVNĉVQWbcQnNQ̂WQnN̂WN̂QRSWUeYSnNeVNbcĉW\bVcSNUeQRNQRSNWSx[eWSgSVQYN̂PNQRSNZeV\eV]N
\eYm[QSNWSŶd[QêVNgSQR̂\NYSdScQS\NeVNQReYNv]WSSgSVQNbV\NUeQReVNQRSNmSWê\NYmScePeS\NZlNbmmdecbZdSNdbUnNZ[QNeVNbVlNcbYSN
V̂QNĝ WSNQRbVN�«NlSbWYNbPQSWNQRSN\bQSN̂PNi[ZYQbVQebdN_̂gmdSQêVN̂PNQRSǸ ŴazN�RSNTUVSWNbV\NO_iNUbejSNbddNcdbegYNbV\N
cb[YSYN̂PNbcQêVNV̂QNĉggSVcS\NeVNbcĉW\bVcSNUeQRNQReYNiScQêVN¬z�z�z
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JKLMNMOPQRPSTUPUVSUWSPXYZY[U\PY]UP̂R_U]UXP̀aPb]RbU]SaPcW\d]YŴUePSTUPfgWU]PYWXPhijPgYc_UPYkkP]c[TS\PY[YcW\SPUŶTPRSTU]P
YWXPY[YcW\SPSTUP̂RWS]ŶSR]\eP̂RW\dkSYWS\ePY[UWS\PYWXPUZbkRaUU\PRlPSTUPRSTU]PlR]PXYZY[U\ePUV̂UbSP\d̂TP]c[TS\PY\PSTUaPZYaP
TY_UPSRPSTUPb]R̂UUX\PRlP\d̂TPcW\d]YŴUPY\P\USPlR]STPcWPmhmPnR̂dZUWSPmopoqorstePuUWU]YkPiRWXcScRW\PRlPSTUPiRWS]ŶSPlR]P
iRW\S]d̂ScRWePY\PYZUWXUXPlR]PSTUPv]RwÛSxPQTUPfgWU]PR]PhijePY\PYbb]Rb]cYSUeP\TYkkP]Uydc]UPRlP̂RWS]ŶSR]\eP̂RW\dkSYWS\eP
Y[UWS\PYWXPUZbkRaUU\PRlPYWaPRlPSTUZeP\cZckY]PgYc_U]\PcWPlY_R]PRlPSTUPRSTU]PbY]ScU\PUWdZU]YSUXPTU]UcWx

JKLMNMzPQTUPm]̂TcSÛSP\TYkkPcWXUZWclaPYWXPTRkXPSTUPfgWU]PYWXPSTUPfgWU]{\PRllĉU]\PYWXPUZbkRaUU\PTY]ZkU\\Pl]RZPYWXP
Y[YcW\SPXYZY[U\ePkR\\U\PYWXPwdX[ZUWS\PY]c\cW[Pl]RZP̂kYcZ\P̀aPSTc]XPbY]ScU\ePcŴkdXcW[P]UY\RWỲkUPYSSR]WUa\{PlUU\PYWXP
UVbUW\U\P]ÛR_U]ỲkUPdWXU]PYbbkĉỲkUPkYgeP̀dSPRWkaPSRPSTUPUVSUWSPSTUaPY]UP̂Yd\UXP̀aPSTUPWU[kc[UWSPŶS\PR]PRZc\\cRW\PRlPSTUP
m]̂TcSÛSePcS\PUZbkRaUU\PYWXPcS\P̂RW\dkSYWS\PcWPSTUPbU]lR]ZYŴUPRlPb]RlU\\cRWYkP\U]_ĉU\PdWXU]PSTc\Pm[]UUZUWSxPQTUP
m]̂TcSÛS{\PR̀kc[YScRWPSRPcWXUZWclaPYWXPTRkXPSTUPfgWU]PYWXPSTUPfgWU]{\PRllĉU]\PYWXPUZbkRaUU\PTY]ZkU\\PXRU\PWRSP
cŴkdXUPYPXdSaPSRPXUlUWXxPQTUPm]̂TcSÛS{\PXdSaPSRPcWXUZWclaPSTUPfgWU]PdWXU]PSTc\PjÛScRWP|xsxpP\TYkkP̀UPkcZcSUXPSRPSTUP
Y_YckỲkUPb]R̂UUX\PRlPSTUPcW\d]YŴUP̂R_U]Y[UP]Uydc]UXP̀aPSTc\Pm[]UUZUWSx

JKLMNM}PhijPYWXPfgWU]PgYc_UP̂RW\UydUWScYkPXYZY[U\PlR]P̂kYcZ\ePXc\bdSU\PR]PRSTU]PZYSSU]\PcWPydU\ScRWPY]c\cW[PRdSPRlPR]P
]UkYScW[PSRPSTc\Pm[]UUZUWSxPQTc\PZdSdYkPgYc_U]Pc\PYbbkĉỲkUePgcSTRdSPkcZcSYScRWePSRPYkkP̂RW\UydUWScYkPXYZY[U\PXdUPSRP
UcSTU]PbY]Sa{\PSU]ZcWYScRWPRlPSTc\Pm[]UUZUWSePUV̂UbSPY\P\bÛclĉYkkaPb]R_cXUXPcWPjÛScRWPtx~x

JKLMOK���������
JKLMOMNPmWaP̂kYcZePXc\bdSUePR]PRSTU]PZYSSU]PcWPydU\ScRWPY]c\cW[PRdSPRlPR]P]UkYSUXPSRPSTc\Pm[]UUZUWSP\TYkkP̀UP\d̀wÛSPSRP
ZUXcYScRWxPQTUPbY]ScU\PY[]UUPSTYSPZUXcYScRWPST]Rd[TPYPb]c_YSUPZUXcYSR]P\TYkkP̀UPTUkXPgcSTcWP\cVP���PZRWST\PYlSU]PWRSĉUP
RlPSTUP̂kYcZePXc\bdSUPR]PRSTU]PZYSSU]PcWPydU\ScRWPc\Pb]R_cXUXPSRPSTUPRSTU]PbY]SaePR]PgcSTcWPSTc]SaP�pr�PXYa\P̀UlR]UPSTUP
TUY]cW[PXYSUPlR]PYWaPXc\bR\cSc_UPZRScRWePgTĉTU_U]Pc\PUY]kcU]xPQTUPbY]ScU\P\TYkkPZdSdYkkaP\UkÛSPSTUPZUXcYSR]PgcSTcWP
\U_UWP�~�PXYa\PRlPSTUPXUkc_U]aPRlPYPZUXcYScRWPXUZYWXPSRPSTUPRSTU]PbY]SaPSRPSTc\Pm[]UUZUWSePR]PclPSTUPbY]ScU\PXRPWRSPY[]UUP
STUPZUXcYSR]P\TYkkP̀UPYbbRcWSUXP̀aPSTUPXc\S]ĉSP̂Rd]SPcWPSTUPwd]c\XĉScRWPgTU]UPSTUPv]RwÛSPc\PkR̂YSUXx

�������������������
JKLMOMOhWSUWScRWYkkaPRZcSSUXPY\PcSPc\PWRSPYbbkĉỲkUx

JKLMOMzPQTUPbY]ScU\P\TYkkP\TY]UPSTUPZUXcYSR]{\PlUUPYWXPYWaPlckcW[PlUU\PUydYkkaxPQTUPZUXcYScRWP\TYkkP̀UPTUkXPcWPSTUPbkŶUP
gTU]UPSTUPv]RwÛSPc\PkR̂YSUXePdWkU\\PYWRSTU]PkR̂YScRWPc\PZdSdYkkaPY[]UUXPdbRWxPm[]UUZUWS\P]UŶTUXPcWPZUXcYScRWP\TYkkP
ÙPUWlR]̂UỲkUPY\P\USSkUZUWSPY[]UUZUWS\PcWPYWaP̂Rd]SPTY_cW[Pwd]c\XĉScRWPSTU]URlx

JKLMOM}PhlPSTUPbY]ScU\PXRPWRSP]U\Rk_UPYPXc\bdSUPST]Rd[TPZUXcYScRWPbd]\dYWSPSRPSTc\PjÛScRWP|xoePSTUPZUSTRXPRlP̀cWXcW[P
Xc\bdSUP]U\RkdScRWP\TYkkP̀UPSTUPlRkkRgcW[�P
����������������������������

 �K¡K�¢ £cSc[YScRWPcWPYP̂Rd]SPRlP̂RZbUSUWSPwd]c\XĉScRW
KK
KK

PP

hlPSTUPfgWU]PYWXPhijPXRPWRSP\UkÛSPYPZUSTRXPRlP̀cWXcW[PXc\bdSUP]U\RkdScRWePR]PXRPWRSP\d̀\UydUWSkaPY[]UUPcWPg]cScW[PSRP
YP̀cWXcW[PXc\bdSUP]U\RkdScRWPZUSTRXPRSTU]PSTYWPkcSc[YScRWePSTUPXc\bdSUPgckkP̀UP]U\Rk_UXPcWPYP̂Rd]SPRlP̂RZbUSUWSP
wd]c\XĉScRWx

����������¤���������
¥¦§̈©ª«K¬KKK§«¦�̈­¥§̈®­K®¦K̄°̄±«­̄ ®̈­
JK¬MNPhlPSTUPfgWU]PlYck\PSRPZY²UPbYaZUWS\PSRPhijPcWPŶ R̂]XYŴUPgcSTPSTc\Pm[]UUZUWSeP\d̂TPlYckd]UP\TYkkP̀UP̂RW\cXU]UXP
\d̀\SYWScYkPWRWbU]lR]ZYŴUPYWXP̂Yd\UPlR]PSU]ZcWYScRWPR]ePYSPhij{\PRbScRWeP̂Yd\UPlR]P\d\bUW\cRWPRlPbU]lR]ZYŴUPRlP
\U]_ĉU\PdWXU]PSTc\Pm[]UUZUWSxPhlPhijPUkÛS\PSRP\d\bUWXP\U]_ĉU\ePhijP\TYkkP[c_UP\U_UWPXYa\{Pg]cSSUWPWRSĉUPSRPSTUP
fgWU]P̀UlR]UP\d\bUWXcW[P\U]_ĉU\xPhWPSTUPU_UWSPRlPYP\d\bUW\cRWPRlP\U]_ĉU\ePhijP\TYkkPTY_UPWRPkcỲckcSaPSRPSTUPfgWU]PlR]P
XUkYaPR]PXYZY[UP̂Yd\UXPSTUPfgWU]P̀ÛYd\UPRlP\d̂TP\d\bUW\cRWPRlP\U]_ĉU\xP³UlR]UP]U\dZcW[P\U]_ĉU\ePSTUPfgWU]P\TYkkP
bYaPhijPYkkP\dZ\PXdUPb]cR]PSRP\d\bUW\cRWPYWXPYWaPUVbUW\U\PcŴd]]UXPcWPSTUPcWSU]]dbScRWPYWXP]U\dZbScRWPRlPhij{\P
\U]_ĉU\xPhij{\PlUU\PlR]PSTUP]UZYcWcW[P\U]_ĉU\PYWXPSTUPScZUP\̂TUXdkU\P\TYkkP̀UPUydcSỲkaPYXwd\SUXx
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HI

JKLMNOPQORSTOUVWTXOYZY[TW\YORSTO]X̂_T̀RaOPbcOYSdeeOfTÒ̂g[TWYdRT\OQ̂XOYTXhìTYO[TXQ̂XgT\O[XîXOR̂OŴRìTÔQOYZ̀SO
YZY[TWYîWjOkSTWORSTO]X̂_T̀ROiYOXTYZgT\aOPbcOYSdeeOfTÒ̂g[TWYdRT\OQ̂XOTl[TWYTYOiẀZXXT\OiWORSTOiWRTXXZ[RîWOdW\O
XTYZg[RîWÔQOPbcmYOYTXhìTYjOPbcmYOQTTYOQ̂XORSTOXTgdiWiWnOYTXhìTYOdW\ORSTORigTOỲST\ZeTYOYSdeeOfTOToZiRdfepOd\_ZYRT\j

JKLMqOPQORSTOUVWTXOYZY[TW\YORSTO]X̂_T̀ROQ̂XOĝ XTORSdWOrsÒZgZedRihTO\dpYOQ̂XOXTdŶWYÔRSTXORSdWORSTOQdZeRÔQOPbcaOPbcO
gdpORTXgiWdRTORSiYOtnXTTgTWROfpOnihiWnOŴROeTYYORSdWOYThTWO\dpYmOVXiRRTWOŴRìTjO

JKLMuOviRSTXO[dXRpOgdpORTXgiWdRTORSiYOtnXTTgTWROZ[̂WOŴROeTYYORSdWOYThTWO\dpYmOVXiRRTWOŴRìTOYŜZe\ORSTÔRSTXO[dXRpO
QdieOYZfYRdWRideepOR̂O[TXQ̂XgOiWOd̀`̂X\dẀTOViRSORSTORTXgYÔQORSiYOtnXTTgTWRORSX̂ZnSOŴOQdZeRÔQORSTO[dXRpOiWiRidRiWnORSTO
RTXgiWdRîWjO

JKLMwOxSTOUVWTXOgdpORTXgiWdRTORSiYOtnXTTgTWROZ[̂WOŴROeTYYORSdWOYThTWO\dpYmOVXiRRTWOŴRìTOR̂OPbcOQ̂XORSTOUVWTXmYO
`̂WhTWiTẀTOdW\OViRŜZRÒdZYTj

JKLMyOPQORSTOUVWTXORTXgiWdRTYORSiYOtnXTTgTWROQ̂XOiRYÒ̂WhTWiTẀTO[ZXYZdWROR̂OcT̀RîWOrjzaÔXORTXgiWdRTYORSiYO
tnXTTgTWRORSX̂ZnSOŴOQdZeRÔQOPbcaÔXOiQOPbcORTXgiWdRTYORSiYOtnXTTgTWRO[ZXYZdWROR̂OcT̀RîWOrj{aOrj|ÔXOrj}aORSTOUVWTXO
YSdeeÒ̂g[TWYdRTOPbcOQ̂XOYTXhìTYO[TXQ̂XgT\O[XîXOR̂ORTXgiWdRîWaO~TigfZXYdfeTOvl[TWYTYOiẀZXXT\aOdW\Ò̂YRYO
dRRXifZRdfeTOR̂ORTXgiWdRîWaOiẀeZ\iWnORSTÒ̂YRYOdRRXifZRdfeTOR̂OPbcmYORTXgiWdRîWÔQÒ̂WYZeRdWROdnXTTgTWRYj

JKLM�OPWOd\\iRîWOR̂OdWpOdĝ ZWRYO[di\OZW\TXOcT̀RîWOrj�aOiQORSTOUVWTXORTXgiWdRTYORSiYOtnXTTgTWROQ̂XOiRYÒ̂WhTWiTẀTO
[ZXYZdWROR̂OcT̀RîWOrjzaÔXOPbcORTXgiWdRTYORSiYOtnXTTgTWRO[ZXYZdWROR̂OcT̀RîWO
��������������������
rj{aOrj|ÔXOrj}aORSTOUVWTXOYSdeeO[dpOR̂OPbcORSTOQ̂eêViWnOxTXgiWdRîWO�TTY�

xVTWRp��ihTOOO[TX̀TWRO��zOO��aÔQOR̂RdeOZWfieeT\OQTTY

OO

JKLM�Ovl̀T[ROdYÔRSTXViYTOTl[XTYYepO[X̂hi\T\OSTXTiWaORSiYOtnXTTgTWROYSdeeORTXgiWdRTÔWTOpTdXOQX̂gORSTO\dRTÔQO
cZfYRdWRideOb̂g[eTRîWj

JKLMLOxSTOUVWTXmYOXinSRYOR̂OZYTOPbcmYOPWYRXZgTWRYÔQOcTXhìTOiWORSTOThTWRÔQOdORTXgiWdRîWÔQORSiYOtnXTTgTWROdXTOYTRO
Q̂XRSOiWOtXRìeTO�OdW\OcT̀RîWOrj�j

�������K� KKK¡�¢�����£�¤¥¢K¦�¤§�¢�¤£¢
JK� M�OxSiYOtnXTTgTWROYSdeeOfTOn̂hTXWT\OfpORSTOedVÔQORSTO[ed̀TOVSTXTORSTO]X̂_T̀ROiYOềdRT\aOTl̀eZ\iWnORSdRO
_ZXiY\ìRîWmYÒŜìTÔQOedVOXZeTYj

JK� MNOxTXgYOiWORSiYOtnXTTgTWROYSdeeOSdhTORSTOYdgTOgTdWiWnOdYORŜYTOiWOtPtÖ^̀ZgTWROt�|�©�s{raOªTWTXdeO
b̂W\iRîWYÔQORSTOb̂WRXd̀ROQ̂XOb̂WYRXZ̀RîWaOb̂WYRXZ̀RîWO«dWdnTXOdYOt\hiYTXOv\iRîWaOdYOdgTW\T\OQ̂XORSTO]X̂_T̀RaO
Tl̀T[ROQ̂XO[ZX[̂YTYÔQORSiYOtnXTTgTWRaORSTORTXgO¬k X̂­¬OYSdeeOiẀeZ\TORSTOV̂X­ÔQOdeeOb̂WRXd̀R̂XYOZW\TXORSTO
d\giWiYRXdRîWÔQORSTOtX̀SiRT̀ROdW\Ob̂WYRXZ̀RîWO«dWdnTXj

JK� MqOxSTOUVWTXOdW\OPbcaOXTY[T̀RihTepaOfiW\ORSTgYTehTYaORSTiXOdnTWRYaOYZ̀ T̀YŶXYaOdYYinWYaOdW\OeTndeOXT[XTYTWRdRihTYO
R̂ORSiYOtnXTTgTWRjO®TiRSTXORSTOUVWTXOŴXOPbcOYSdeeOdYYinWORSiYOtnXTTgTWROViRŜZRORSTOVXiRRTWÒ̂WYTWRÔQORSTÔRSTXaO
Tl̀T[RORSdRORSTOUVWTXOgdpOdYYinWORSiYOtnXTTgTWROR̂OdOeTW\TXO[X̂hi\iWnOQiWdẀiWnOQ̂XORSTO]X̂_T̀ROiQORSTOeTW\TXOdnXTTYOR̂O
dYYZgTORSTOUVWTXmYOXinSRYOdW\ÔfeindRîWYOZW\TXORSiYOtnXTTgTWRaOdW\OiẀeZ\iWnOdWpO[dpgTWRYO\ZTOR̂OPbcOfpORSTO
UVWTXO[XîXOR̂ORSTOdYYinWgTWRj

JK� MuOPQORSTOUVWTXOXToZTYRYOPbcOR̂OTlT̀ZRTÒTXRiQìdRTYaORSTO[X̂[̂YT\OedWnZdnTÔQOYZ̀SÒTXRiQìdRTYOYSdeeOfTOYZfgiRRT\O
R̂OPbcOQ̂XOXThiTVOdROeTdYRO{}O\dpYO[XîXOR̂ORSTOXToZTYRT\O\dRTYÔQOTlT̀ZRîWjOPQORSTOUVWTXOXToZTYRYOPbcOR̂OTlT̀ZRTO
`̂WYTWRYOXTdŶWdfepOXToZiXT\OR̂OQd̀ieiRdRTOdYYinWgTWROR̂OdOeTW\TXaOPbcOYSdeeOTlT̀ZRTOdeeOYZ̀SÒ̂WYTWRYORSdROdXTÒ̂WYiYRTWRO
ViRSORSiYOtnXTTgTWRaO[X̂hi\T\ORSTO[X̂[̂YT\Ò̂WYTWROiYOYZfgiRRT\OR̂OPbcOQ̂XOXThiTVOdROeTdYRO{}O\dpYO[XîXOR̂OTlT̀ZRîWjO
PbcOYSdeeOŴROfTOXToZiXT\OR̂OTlT̀ZRTÒTXRiQìdRTYÔXÒ̂WYTWRYORSdROV̂Ze\OXToZiXTO­ŴVeT\nTaOYTXhìTYaÔXOXTY[̂WYifieiRiTYO
fTp̂W\ORSTOỲ̂ [TÔQORSiYOtnXTTgTWRjO
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HI

JKLMNOPQRSTUVWPXRVSYUVZ[PUVPSTU\P]ŴZZ_ZVSP\TỲ̀PX̂ZYSZPYPXRVŜYXSaỲP̂Z̀YSURV\TUbPcUSTdPR̂PYPXYa\ZPRePYXSURVPUVPeYfR̂P
RedPYPSTÛ[PbŶSgPYWYUV\SPZUSTẐPSTZPhcVẐPR̂PijklPmTẐZP\TỲ̀PnZPVRPSTÛ[obŶSgPnZVZeUXUŶUZ\PRedPêR_PŶU\UVWPRaSPRePR̂P
Ẑ̀YSUVWPSRPSTU\P]ŴZZ_ZVSlP

JKLMNpPijkP\TỲ̀PTYfZPVRP̂Z\bRV\UnÙUSgPeR̂PSTZP[U\XRfẐgdPb̂Z\ZVXZdPTYV[̀UVWdP̂Z_RfỲPR̂P[U\bR\ỲPRedPR̂PZqbR\âZPReP
bẐ\RV\PSRdPTYrŶ[Ra\P_YSẐUỲ\PR̂PSRqUXP\an\SYVXZ\PUVPYVgPeR̂_PYSPSTZPŝRtZXSP\USZl

JKLMNuPijkP\TỲ̀PTYfZPSTZP̂UWTSPSRPUVX̀a[ZPbTRSRŴYbTUXPR̂PŶSU\SUXP̂Zb̂Z\ZVSYSURV\PRePSTZP[Z\UWVPRePSTZPŝRtZXSPY_RVWP
ijkv\Pb̂R_RSURVỲPYV[Pb̂ReZ\\URVỲP_YSẐUỲ\lPijkP\TỲ̀PnZPWUfZVP̂ZY\RVYǹZPYXXZ\\PSRPSTZPXR_b̀ZSZ[PŝRtZXSPSRP_YwZP
\aXTP̂Zb̂Z\ZVSYSURV\lPxRcZfẐdPijkv\P_YSẐUỲ\P\TỲ̀PVRSPUVX̀a[ZPSTZPhcVẐv\PXRVeU[ZVSUỲPR̂Pb̂Rb̂UZSŶgPUVeR̂_YSURVP
UePSTZPhcVẐPTY\Pb̂ZfURa\̀gPY[fU\Z[PijkPUVPĉUSUVWPRePSTZP\bZXUeUXPUVeR̂_YSURVPXRV\U[ẐZ[PngPSTZPhcVẐPSRPnZP
XRVeU[ZVSUỲPR̂Pb̂Rb̂UZSŶglPmTZPhcVẐP\TỲ̀Pb̂RfU[ZPb̂ReZ\\URVỲPX̂Z[USPeR̂PijkPUVPSTZPhcVẐv\Pb̂R_RSURVỲP_YSẐUỲ\P
eR̂PSTZPŝRtZXSlPmTU\PkZXSURVPyzl{P\TỲ̀P\âfUfZPSTZPSẐ_UVYSURVPRePSTU\P]ŴZZ_ZVSPaV̀Z\\PSTZPhcVẐPSẐ_UVYSZ\PSTU\P
]ŴZZ_ZVSPeR̂PXYa\ZPbâ\aYVSPSRPkZXSURVP|l}l

JKLMN~PiePijkPR̂PhcVẐP̂ZXZUfZ\PUVeR̂_YSURVP\bZXUeUXỲ̀gP[Z\UWVYSZ[PY\P�XRVeU[ZVSUỲ�PR̂P�na\UVZ\\Pb̂Rb̂UZSŶgd�PSTZP
ẐXZUfUVWPbŶSgP\TỲ̀PwZZbP\aXTPUVeR̂_YSURVP\ŜUXS̀gPXRVeU[ZVSUỲPYV[P\TỲ̀PVRSP[U\X̀R\ZPUSPSRPYVgPRSTẐPbẐ\RVPZqXZbSPY\P
\ZSPeR̂STPUVPkZXSURVPyzl�lylPmTU\PkZXSURVPyzl�P\TỲ̀P\âfUfZPSTZPSẐ_UVYSURVPRePSTU\P]ŴZZ_ZVSl

JKLMN~NLPmTZP̂ZXZUfUVWPbŶSgP_YgP[U\X̀R\ZP�XRVeU[ZVSUỲ�PR̂P�na\UVZ\\Pb̂Rb̂UZSŶg�PUVeR̂_YSURVPYeSẐP{P[Yg\vPVRSUXZPSRP
STZPRSTẐPbŶSgdPcTZVP̂Z�aÛZ[PngP̀YcdPŶnUŜYSR̂v\PR̂[ẐdPR̂PXRâSPR̂[ẐdPUVX̀a[UVWPYP\anbRZVYPR̂PRSTẐPeR̂_PReP
XR_bà\R̂gP̀ZWỲPb̂RXZ\\PU\\aZ[PngPYPXRâSPR̂PWRfẐV_ZVSỲPZVSUSgdPR̂PSRPSTZPZqSZVSP\aXTPUVeR̂_YSURVPU\P̂ZY\RVYǹgP
VZXZ\\ŶgPeR̂PSTZP̂ZXZUfUVWPbŶSgPSRP[ZeZV[PUS\Z̀ePUVPYVgP[U\baSZlPmTZP̂ZXZUfUVWPbŶSgP_YgPỲ\RP[U\X̀R\ZP\aXTP
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[YSYPSRPSTZPbaǹUXPUePSTZPbaǹUXP[YSYPŶZPYfYÙYǹZPêR_PSTZPWRfẐV_ZVSPZVSUSgdPZqXZbSPY\P̂Z�aÛZ[PngPSTZP
SẐ_\PRePSTZPXRVŜYXSlP
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ŜPQUXYZSNqQWZdR rZ[YQQRNNVQ\SQRYNNl msNN op

qQWZdRNqQ_QcTVUQRYNtPXWQ rZ[YQQRNNVQ\SQRYNNl msNN op

hTRWY\bSYZTRNqTSbUQRYWNtPXWQ kPZ\YuvrZ_QNNVQ\SQRYNNl wsNN op

]ZaaZRdNxNt\TSb\QUQRYNtPXWQ rZ_QNNVQ\SQRYNNl sNN op

hTRWY\bSYZTRNtPXWQNN kfQRYuNNVQ\SQRYNNl ynNN op

z{|}~��������
kTYXcN]XWZSNhTUVQRWXYZTRN �RQN�bRa\QaN VQ\SQRYNNl mnnN op

kPQN�fRQ\NXS�RTfcQadQWNYPXYNfZYPNXRNXSSQcQ\XYQaNt\T�QSYNaQcZ_Q\uNT\NUbcYZVcQǸZaNVXS�XdQNV\TSQWWeN�ĥNUXuǸQN
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cmncoicartajppdqdrojkadoighjoscasrychj�carhakdedqiadtaq~ca��ochahc�gciqiaigs~adoighjoscadoacmsciiarta
q~jqaorhejkkzasjhhdcpafza{|wa|roigkqjoq}i�

M� xkkaqjmciakcydcparoanhrtciidrojkaichydsciajoparoahcdefghijfkcacmncoici�
M� �hrtciidrojkaichydsciartasroigkqjoqiarq~chaq~joajhs~dqcsqghcvaecs~jodsjkvackcsqhdsjkvasdydkajopaiqhgsqghjk�M
M� xkkaidqcahckjqcpaichydsciadoskgpdo�anhr�csqaejoj�chvaidqcaignchdoqcopcoqva�cochjkaignchdoqcopcoqvaqhjdkchva

rttdscaignnkdciajopac�gdnecoqvacqs��
MN  hjoinrhqjqdroajopajgq~rhd�cpargq�rt�qr�oaqhjyckajopaigfidiqcosc�
M¡ ¢ro�apdiqjoscaichydscivapcpdsjqcpapjqjajopasreegodsjqdroaichydscivaqckcsrotchcosciva�hr�csqa�cfaidqcia

jopacmqhjocqi�
ML£ �hdoqdo�vahcnhrpgsqdrovankrqivaiqjopjhpatrheaprsgecoqi�ajop
MLL �riqj�cva~jopkdo�ajopapckdychz�
ML� ¤cochjkakdjfdkdqzvanhrtciidrojkakdjfdkdqzajopagefhckkjakdjfdkdqzadoighjoscajqajahjqcarta¥�¦¦§artaq~casriqarta

q~ca|roiqhgsqdroäjoj�ch}ia�hcsroiqhgsqdroajopa|roiqhgsqdroa�~jicaichydscivajop
ML� |rrhpdojqdroarta�jhhjoqza�rh�ahc�gdhcpaqrafcanchtrhecpafzaq~ca|roqhjsqrhiajtqchaigfiqjoqdjka

srenkcqdroartaq~ca�hr�csqajqajahjqcarta�dtqcco�©gophcpq~ianchscoqaª¥�«¬§­artaq~ca|riqartaq~ca®rh�a
pctdocpadoaxhqdskcā�

JKLLMNM�a�rhabcdefghijfkcalmncoiciaq~casrencoijqdroai~jkkafcaq~cacmncoiciadosghhcpafza{|wajopa{|w}iasroigkqjoqia
nkgiaqcoaanchscoqaªa«¥a§­artaq~cacmncoiciadosghhcp�

JKLLMNM�a¤cochjka|ropdqdroiajhcadoajppdqdroaqraq~casrencoijqdroatrha{|wanhrtciidrojkaichydsciagopchaxhqdskca°ajopa
doskgpcacmncoiciadosghhcpafza{|wajopa{|w}iaigfasroigkqjoqiapdhcsqkzahckjqcpaqraq~ca�hr�csqvajiatrkkr�i�

ML xkkaidqcahckjqcpasroqhjsqcpaichydsciadoskgpdo�aqcenrhjhzaijodqjqdrovaqcenrhjhzagqdkdqdcivasroiqhgsqdroa
skcjodo�±�jiqcaejoj�cecoqvaqciqdo�vatcosdo�±icsghdqzvaqcenrhjhzacoskrighcivaior�ankr�do�vaqcenrhjhza
hrjpiva�doqchasropdqdroivacqs�

JKLLMNM�a�rha¤cochjka|ropdqdroivaq~casrencoijqdroai~jkkafcargqartanrs�cqacmncoiciadosghhcpafza{|wajopa{|w}ia
sroigkqjoqiankgiajoajpedodiqhjqdycatccarta�chranchscoqaª¥§­artaq~cacmncoiciadosghhcp�

JKLLM¡K²O³́UK²TU]ZVTµS
{taq~caqznciajopakdedqiartasrychj�cahc�gdhcpadoawcsqdroa¶�̄ajhcadoajppdqdroaqraq~caqznciajopakdedqia{|waorhejkkza
ejdoqjdoivaq~ca��ochai~jkkanjza{|watrhaq~cajppdqdrojkasriqiadosghhcpafza{|wtrhaq~cajppdqdrojkasrychj�ciajiaicqatrhq~a
fckr��

aa

JKLLML£K·V̧QSTWUKWPKW¹SKºZµ¹XWSµW
JKLLML£MLK²TXWXV̂K·V̧QSTWU
JKLLML£MLMLaxoadodqdjkanjzecoqarta u»aaaªaaaa­ai~jkkafcaejpcagnroacmcsgqdroartaq~diax�hccecoqajopadiaq~caedodegea
njzecoqagopchaq~diax�hccecoq�a

JKLLML£MLM�a{oqcoqdjkkzaredqqcpajiadqadiaorqajnnkdsjfkc�
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JKLLMLNMOKPQRSQTUUKPVWXTYZU
JKLLMLNMOML[\]̂_̀̀[abc_def̀_[ghd__ij[kglm_]b̀[nad[̀_dofp_̀[̀cĝ̂[q_[mgi_[ma]bĉl[f][kdakadbfa][ba[̀_dofp_̀[
k_dnadm_ir[sglm_]b̀[gd_[it_[g]i[kglgq̂_[tka][kd_̀_]bgbfa][an[uvwx̀[f]oafp_r[ymat]b̀[t]kgfi[zadbl{zfo_[[[|[}~[[[�[
igl̀[gnb_d[bc_[f]oafp_[igb_[̀cĝ̂[q_gd[f]b_d_̀b[gb[bc_[dgb_[_]b_d_i[q_̂aej[ad[f][bc_[gq̀_]p_[bc_d_an[gb[bc_[̂_hĝ[dgb_[
kd_ogf̂f]h[ndam[bfm_[ba[bfm_[gb[bc_[kdf]pfkĝ[k̂gp_[an[qt̀f]_̀̀[an[bc_[uvwr
��������������������������������������������������������

~[[[�[zfo_[k_dp_]b[[

JKLLMLNMOMO[�c_[�e]_d[̀cĝ̂[]ab[efbccâi[gmat]b̀[ndam[uvwx̀[pamk_]̀gbfa][ba[fmkà_[g[k_]ĝbl[ad[̂f�tfigb_i[
igmgh_̀[a][uvwj[ad[ba[anǹ_b[̀tm̀[d_�t_̀b_i[ql[ad[kgfi[ba[va]bdgpbad̀[nad[bc_[pàb[an[pcg]h_̀[f][bc_[�ad�j[t]̂_̀̀[bc_[
uvw[ghd__̀[ad[cg̀[q__][nat]i[̂fgq̂_[nad[bc_[gmat]b̀[f][g[qf]if]h[if̀ktb_[d_̀âtbfa][kdap__if]hr[

JKLLMLNMOM�[�_padì[an[�_fmqtd̀gq̂_[��k_]̀_̀j[_�k_]̀_̀[k_dbgf]f]h[ba[wtkk̂_m_]bĝ[g]i[yiifbfa]ĝ[w_dofp_̀j[g]i[
_̀dofp_̀[k_dnadm_i[a][bc_[qg̀f̀[an[catd̂l[dgb_̀[̀cĝ̂[q_[gogf̂gq̂_[ba[bc_[�e]_d[gb[mtbtĝ̂l[pa]o_]f_]b[bfm_̀r[
�_fmqtd̀gq̂_[g]i[ _]_dĝ[va]ifbfa]̀[_�k_]̀_̀[ef̂̂[q_[_̀bfmgb_i[itdf]h[wpc_mgbfp[¡_̀fh]j[¡_̀fh][¡_o_̂akm_]b[g]i[
va]̀bdtpbfa][¡aptm_]b̀[kcg̀_̀r

¢£¤¥¦§̈KLOKKK©P̈¦¥¢§K¤̈£ª©K¢«¬K¦­«¬¥¤¥­«©
¦RYZ®YSTȲW
�c_[�e]_d[̀cĝ̂[f]p̂ti_[°d_g̀a]gq̂_[pa]bf]h_]pf_̀°[f][bc_[qtih_b[nad[bc_[kda±_pbr[�c_[�e]_d[ghd__̀[ba[kdaofi_[g[
d_g̀a]gq̂_[pa]̀bdtpbfa][pa]bf]h_]pl[g]i[ntdbc_d[gp�]aê_ih_̀[bcgb[bcf̀[pa]bf]h_]pl[ĝ̂aeg]p_[f̀[ba[pao_d[nt]if]h[an[
t]kd_ifpbgq̂_[pcg]h_̀[f][bc_[ead�[ad[fb_m̀[an[ead�[itdf]h[bc_[pa]̀bdtpbfa][kcg̀_j[̀_dof]h[bcd__[pad_[ktdkà_̀²
���³���������������������³���������������³�́�����������µ����������

¶·[[[[[ba[gppat]b[nad[paadif]gbfa][f̀̀t_̀[f][bc_[va]̀bdtpbfa][¡aptm_]b̀j[f]p̂tif]h[_ddad̀[g]i[amf̀̀fa]̀[[
¶̧[[[[[ba[maifnl[ad[pcg]h_[bc_[̀pak_[an[bc_[kda±_pb[[
¶¹[[[[[ba[gppammaigb_[t]�]ae][pa]ifbfa]̀[

¢£¤¥¦§̈KL�KKK©¦­P̈K­ºK¤»̈K¢¼£̈ ª̈̈«¤
JKL�ML[�cf̀[yhd__m_]b[d_kd_̀_]b̀[bc_[_]bfd_[g]i[f]b_hdgb_i[ghd__m_]b[q_be__][bc_[�e]_d[g]i[bc_[uvw[g]i[̀tk_d̀_i_̀[
ĝ̂[kdfad[]_habfgbfa]̀j[d_kd_̀_]bgbfa]̀[ad[ghd__m_]b̀j[_fbc_d[edfbb_][ad[adĝr[�cf̀[yhd__m_]b[mgl[q_[gm_]i_i[a]̂l[ql[
edfbb_][f]̀bdtm_]b[̀fh]_i[ql[qabc[bc_[�e]_d[g]i[uvwr[

JKL�MO[�cf̀[yhd__m_]b[f̀[pamkdf̀_i[an[bc_[nâ̂aef]h[iaptm_]b̀[fi_]bfnf_i[q_̂ae²
ML yuy[¡aptm_]b[½¾¿ÀÁÂÀÃ¾Äj[wbg]igdi[zadm[yhd__m_]b[½_be__][�e]_d[g]i[uvwj[va]̀bdtpbfa][

Åg]gh_d[g̀[yiof̀_d[�ifbfa]j[igb_i[Æg]tgdl[¾j[ÀÃÀ~j[g̀[gm_]i_i[nad[bc_[sda±_pbr
MO ½tf̂if]h[u]nadmgbfa][Åai_̂f]h[��cfqfbj[fn[pamk̂_b_i²

[ÇÈy[

M�
�É������������������

yuy[¡aptm_]b[v¾¿ÀÁÂÀÃ¾Äj[wbg]igdi[zadm[yhd__m_]b[½_be__][�e]_d[g]i[uvwj[ec_d_[uvw[kdaofi_̀[
va]̀bdtpbfa][Åg]gh_d[w_dofp_̀[g̀[g][yiof̀_d[ba[bc_[�e]_dj[igb_i[Æg]tgdl[¾j[ÀÃÀ~j[g̀[gm_]i_i[nad[bc_[
sda±_pbr[

[[

[[
MÊ ��cfqfb[uvwËÀÃÀ¿Ë���ËyysËÌ_bb_dËÍ¾[
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W QRSXSMPLSYNUSQJQKQHQLS

Z SRNYLMNOMQRSXSMJISQRMSLP[QRLS

\ S]YYKLVLUHIKMIÛMÎ Q̂HQNUIKMSLP[QRLS

_ Ǹ ULPXSMPLSYNUSQJQKQHQLS

a RNSHMNOMHbLM̀NPc

d RNYePQfbHSMIÛMKQRLUSLS

g RKIQVSMIÛM̂QSY]HLS

h HLPVQUIHQNUMNPMS]SYLUSQNU

Ti VQSRLKKIULN]SMYPN[QSQNUS

TT RNVYLUSIHQNU

TW SYLRQIKMHLPVSMIÛMRNÛQHQNUS

TZ SRNYLMNOMHbLMIfPLLVLUH

IPHQRKLMTMMMQUQHQIKMQUONPVIHQNU
jMTkTlmnoplqrsttutvwloplxyptzl{vlwntl|vowoy}l|v~{suywo{vlptwl~{swnlovlwnopl�t�wo{vl����lq}}lst~tstv�tplw{l��{vpws��wo{vl
�yvyrts�lpny}}lutyvl|��lyvzlowpl�{vp�}wyvwp�lmntlwtsul�qs�nowt�w�lpny}}lutyvlwntlys�nowt�w�sy}l~osulpts�ovrlyplyl
�{vp�}wyvwlw{l|��l~{slwntl�s{�t�w�
�������������������������������������������������������������������������������������������������������� �������������
�¡�������¢�£

jMTkTkTlmntl¤¥vts¦pl§s{rsyul~{slwntl�s{�t�ẅ
�©����������ª ���«�����¬������­�����®�­����������������������������������ª ���«�����¬����������������������������
 ������������¬���� �������­�̄�����­¢£

°t~tslw{lywwy�ntzl§s{rsyuuovrlz{��utvwpl±l²³noxowlq��ll

jMTkTkWlmntl�s{�t�w¦pl§ńpo�y}l�nysy�wtsopwo�p̈
�©­�����®����­����������������������������������������µ��¶���«����®���������������������������������·�̧���������̧�
­���������̧�¬�������������������̧����������­�����̧�����¬����������̄�®�̧�����������­�������®����­���̧��̄���������®����
���������­����̄����������������­����̄����̧���¬���­���������������������������¢£

¹t¥l��x}o�l�y~tẃlºy�o}owotpl»ºostl¼l�{}o�t½ll
ll
¹t¥l¾¿ÀÁ¿¿lpÂ�ystl~{{wlºostlÃt§yswutvwlw{lxtl}{�ywtzlywlwntl��sstvwlÄy¥l²v~{s�tutvwl�tvwtsl»Ä²�½lpowẗll
Å¿¾l²ypwl�tys}l�wsttwll
¤¥yw{vvyÀl�¹llÁÁ¿Æ¿ll
ll
¹t¥lÁÇÀ¿¿¿lpÂ�ystl~{{wl�{}o�tlÃt§yswutvwlw{lxtl}{�ywtzlywlwntl��sstvwlÈtpwlÉo}}pl�yu§�plpowẗll
Á¾¿lÈtpwlÉo}}pl�os�}tll
¤¥yw{vvyÀl�¹llÁÁ¿Æ¿ll

jMTkTkZlmntl¤¥vts¦plx�zrtwl~{slwntl�{pwl{~lwntlÈ{sÊÀlyplzt~ovtzlovl�t�wo{vlÆ��̈
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HIJKLMNOPQKQRSPRTNUPMVPWTKXTUPRPSMTOPMQOYPZJORWNKXT[\

]̂_̀_aàaaabaacc

defgfghcijkclmnkopqcrnstutvrskwcwkqtxncrnwcuynqsozustync{t|kqsynkcwrskq}
gf ~kqtxncvjrqkc{t|kqsynkcwrskq̀ct�crn�}

�rnzro�c�a��c�c�znkc�a�̂cc

g� �ynqsozustyncuy{{knuk{knscwrsk}

�z|�c�a�̂c�c�roujc�a��cc

g� �z�qsrnstr|c�y{v|kstyncwrskcyocwrskq}

�roujc�a��cc

gh lsjkoc{t|kqsynkcwrskq}

���cc

defgfg�cijkclmnkoctnsknwqcsjkc�y||ymtnxcvoyuzok{knsc{ksjywc�yocsjkc�oy�kus}
H�NOTQMV�PYOQ�KNP����PR�P�KY�OQMQMLOPZMNPKJPTO�KQMRQONP�KTQJR�Q[\

�z�|tu|�c�twc�z|stv|kc�ot{kc�ynsorusqcc

defgfg�cijkclmnkopqcok�ztok{knsqc�yocruuk|korskwcyoc�rqs�soru�cwkqtxncrnwcuynqsozustyǹc{z|stv|kc�twcvru�rxkq̀cyoc
vjrqkwcuynqsozustyncrokcqksc�yosjc�k|ym}

���

defgfg�e
HIRJR�JR���PNOSOQON\
 nsknstynr||�cy{tsskwcrqctsctqcnyscrvv|tur�|kb

HIRJR�JR��PNOSOQON\
defgfg¡clsjkoc�oy�kusctn�yo{rstyn}
H�NOTQMV�P��O�MRSP��RJR�QOJM�QM��PKJPTOON�PKVPQ�OPIJK¢O�QPTKQP�JKLMNONPOS�OX�OJO[\

���

defgfg£cijkclmnkoctwknst�tkqcsjkc�y||ymtnxcokvokqknsrst¤kctncruuyowrnukcmtsjc�kustync�b�}
H¥M�QPTRYOUPRNNJO��UPRTNPKQ�OJP�KTQR�QPMTVKJYRQMKT[\

�knnrciz{r̀c�ts�c�w{tntqsorsyocc
�ts�cy�clmrsynnrcc
�¦ac§kqsc̈t||c�tou|kcc
lmrsynnr̀c��cc��âacc

defgfgf©cijkcvkoqynqcyocknststkq̀ctncrwwtstyncsycsjkclmnkopqcokvokqknsrst¤k̀cmjycrokcok�ztokwcsycok¤tkmcsjkc�ynqsozustync
�rnrxkopqcqz�{tssr|qcsycsjkclmnkocrokcrqc�y||ymq}
HIRJR�JR��PNOSOQON\
ijkclmnkopqcokvokqknsrst¤k̀ctwknst�tkwctnc�ostu|kc_b_bªcqjr||cy�srtncrn�cnkukqqro�crvvoy¤r|qcy�csjkclmnkopqc�ts�c
�yznut|csycsjkck«sknscqvkut�tur||�cok�ztokwc��c|rmbc ��crnwclmnkocmt||cwk¤k|yvcrcvoysyuy|csycknqzokcsjrscrn�c
k«vknwtszokcyocysjkoctsk{csjrsc{zqsc�kcrvvoy¤kwc��csjkc�ts�c�yznut|cznwkoc�tnnkqysrc|rmctqcvoy{vs|�cvokqknskwcsycsjkc
�ts�c�yznut|c�yocrvvoy¤r|cmtsjyzscurzqtnxcznnkukqqro�cyocr¤ytwr�|kcwk|r�qbclmnkocmt||c�kcokqvynqt�|kc�yocknqzotnxc
sjrscrn�c|kxr||�cok�ztokwc�ts�c�yznut|crvvoy¤r|qcrokcy�srtnkwbc
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HIJKJKJJLMNOLPQROSLTNUVVLSOWUXRLWNOLYZVVZQXR[L\ZRT]VWURWTLUR̂L_ZRWSU\WZST̀
abcdefghijkfljmhlfdehendkfhoopjddkfhgofqerjpfsqgehsefcgtqpihecqguv

KJ wUR̂Lx]SyOzZS̀

{|}L~L_USSXÔL]R̂OSL�_x�TL�UTX\LxOSyX\OTL�zL�OTX[RLMSOOL�R[XROOSXR[LLLL
LL
LL
LL
LL

K� �OZWO\NRX\UVL�R[XROOS̀

�SU]RL�RWOSWO\LLLL
����L�ZQUŜL�SXyOL�OTW�Lx]XWOL�LL
{ZSWNL�UR�UWZ�L�{LL�����LL
LL
LL

K� _XyXVL�R[XROOS̀

{|}L~L_USSXÔL]R̂OSL�_x�TL�UTX\LxOSyX\OTLLLL
LL
LL
LL
LL

K� _ZRWSU\WZST�LUTL̂OYXRÔLXRLxO\WXZRL���̀

LL

K� xO�USUWOL_ZRWSU\WZST�LUTL̂OYXRÔLXRLxO\WXZRL���̀

LL

K� PWNOS�LXYLURz̀
abcdefhg�fqerjpfsqgdnlehgedfpjehcgjof��ferjf��gjpuv

LL

HIJKJKJ�LMNOL_ZRTWS]\WXZRL�URU[OSLX̂ORWXYXOTLWNOLYZVVZQXR[LSO�SOTORWUWXyOLXRLU\\ZŜUR\OLQXWNLxO\WXZRL���̀
abcdefghijkfhoopjddkfhgofqerjpfsqgehsefcgtqpihecqguv

_NSXTL�XO�OS�L�SZ O\WL�OyOVZ��ORWL�XSO\WZSLL
�_xL
����LMzVOSLxWSOOWL{��Lx]XWOL���LL
�XRROU�ZVXT�L��{LL�����LL

HIJKJKJ�I
a¡hphmph¢rdfojljejov
�RWORWXZRUVVzLZ�XWWÔLUTLXWLXTLRZWLU��VX\U�VO

HIJKJKJ�LMNOL_ZRTWS]\WXZRL�URU[OS�TL\ZRT]VWURWTLSOWUXRÔL]R̂OSL�UTX\LxOSyX\OT�LXYLURz̀
abcdefghijkfljmhlfdehendkfhoopjddkfhgofqerjpfsqgehsefcgtqpihecqgfqtfhg�fsqgdnlehgeduv

{|}
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HIJKJKJLIMNOPNOQRNSTTUVRWQOOPXVSYVQOVQYVNROVSZZTQ[S\TP

HIJKJKJ]V̂O_P̀VMNQOQSTVMNaR̀WSOQRNVRNVb_Q[_VO_QYVcd̀PPWPNOVQYV\SYPXe

fgc

HIJKhVi_PV̂bNP̀VSNXVjRNYÒk[OQRNVlSNSdP̀VWSUV̀PTUVRNVO_PVMNQOQSTVMNaR̀WSOQRNmVnRO_VZS̀OQPYoV_RbPpP̀oV̀P[RdNQqPVO_SOV
O_PVMNQOQSTVMNaR̀WSOQRNVWSUVWSOP̀QSTTUV[_SNdPVSNXoVQNVO_SOVPpPNOoVO_PV̂bNP̀VSNXVO_PVjRNYÒk[OQRNVlSNSdP̀VY_STTV
SZZ̀RZ̀QSOPTUVSXrkYOVO_PVjRNYÒk[OQRNVlSNSdP̀sYVYP̀pQ[PYoVY[_PXkTPVaR̀VO_PVjRNYÒk[OQRNVlSNSdP̀sYVYP̀pQ[PYoVSNXVO_PV
jRNYÒk[OQRNVlSNSdP̀sYV[RWZPNYSOQRNmVi_PV̂bNP̀VY_STTVSXrkYOVO_PV̂bNP̀sYV\kXdPOVaR̀VO_PVjRYOVRaVO_PVtR̀uVSNXVO_PV
b̂NP̀sYVSNOQ[QZSOPXVXPYQdNVSNXV[RNYÒk[OQRNVWQTPYORNPYoVSYVNP[PYYS̀UoVORVS[[RWWRXSOPVWSOP̀QSTV[_SNdPYVQNVO_PVMNQOQSTV
MNaR̀WSOQRNm

HIJKvVi_PVZS̀OQPYVY_STTVXPpPTRZVZ̀ROR[RTYVdRpP̀NQNdVO_PVÒSNYWQYYQRNVSNXVkYPVRaVMNYÒkWPNOYVRaVwP̀pQ[PVR̀VSNUVRO_P̀V
QNaR̀WSOQRNVR̀VXR[kWPNOSOQRNVQNVXQdQOSTVaR̀Wm

HIJKvKJIcNUVkYPVRaoVR̀V̀PTQSN[PVRNoVSTTVR̀VSVZR̀OQRNVRaVSV\kQTXQNdVQNaR̀WSOQRNVWRXPTVbQO_RkOVSd̀PPWPNOVORVZ̀ROR[RTYV
dRpP̀NQNdVO_PVkYPVRaoVSNXV̀PTQSN[PVRNoVO_PVQNaR̀WSOQRNV[RNOSQNPXVQNVO_PVWRXPTVY_STTV\PVSOVO_PVkYQNdVR̀V̀PTUQNdVZS̀OUsYV
YRTPV̀QYuVSNXVbQO_RkOVTQS\QTQOUVORVO_PVRO_P̀VZS̀OUVSNXVQOYV[RNÒS[OR̀YVR̀V[RNYkTOSNOYoVO_PVSkO_R̀YVRaoVR̀V[RNÒQ\kOR̀YVORoVO_PV
\kQTXQNdVQNaR̀WSOQRNVWRXPToVSNXVPS[_VRaVO_PQ̀VSdPNOYVSNXVPWZTRUPPYm

HIJKxVi_PVOP̀WVyjRNÒS[OR̀YyV̀PaP̀YVORVZP̀YRNYVR̀VPNOQOQPYVb_RVZP̀aR̀WVtR̀uVkNXP̀V[RNÒS[OYVbQO_VO_PV̂bNP̀VO_SOVS̀PV
SXWQNQYOP̀PXV\UVO_PVjRNYÒk[OQRNVlSNSdP̀mVi_PVOP̀WVyjRNÒS[OR̀YyVQYVkYPXVORV̀PaP̀VORVYk[_VZP̀YRNYVR̀VPNOQOQPYoVb_PO_P̀V
YQNdkTS̀VR̀VZTk̀STmVi_PVOP̀WVXRPYVNROVQN[TkXPVO_PV̂bNP̀sYVRbNVaR̀[PYoVR̀VwPZS̀SOPVjRNÒS[OR̀YoVb_Q[_VS̀PVZP̀YRNYVR̀V
PNOQOQPYVb_RVZP̀aR̀WV[RNYÒk[OQRNVkNXP̀VYPZS̀SOPV[RNÒS[OYVbQO_VO_PV̂bNP̀VNROVSXWQNQYOP̀PXV\UVO_PVjRNYÒk[OQRNV
lSNSdP̀m

z{|}~��IhIII~���|{�~|}��I�z�z��{��I{������}�}�}|}��
HIhKJVi_PVjRNYÒk[OQRNVlSNSdP̀VY_STTVZ̀RpQXPVO_PVYP̀pQ[PYVSYVYPOVaR̀O_VQNVO_QYVcd̀PPWPNOm

HIhKhVi_PVjRNYÒk[OQRNVlSNSdP̀VY_STTVZP̀aR̀WVQOYVYP̀pQ[PYV[RNYQYOPNOVbQO_VO_PVYuQTTVSNXV[S̀PVR̀XQNS̀QTUVZ̀RpQXPXV\UV
YuQTTPXVSNXVP�ZP̀QPN[PXV[RNYÒk[OQRNVWSNSdP̀YVZ̀S[OQ[QNdVQNVO_PVYSWPVR̀VYQWQTS̀VTR[STQOUVkNXP̀VO_PVYSWPVR̀VYQWQTS̀V
[Q̀[kWYOSN[PYmVi_PVjRNYÒk[OQRNVlSNSdP̀VY_STTVZP̀aR̀WVQOYVYP̀pQ[PYVSYVP�ZPXQOQRkYTUVSYVQYV[RNYQYOPNOVbQO_VYk[_VYuQTTV
SNXV[S̀PVSNXVO_PVR̀XP̀TUVZ̀Rd̀PYYVRaVO_PV�̀RrP[OmVi_PVjRNYÒk[OQRNVlSNSdP̀VY_STTVkYPV̀PSYRNS\TPVPaaR̀OYVORV[RWZTPOPVQOYV
XkOQPYVQNVSVOQWPTUVWSNNP̀mVi_PVjRNYÒk[OQRNVlSNSdP̀VY_STTVNROV\PV̀PYZRNYQ\TPVaR̀VXPTSUYV[SkYPXV\UVaS[OR̀YV\PURNXVQOYV
[RNÒRTVR̀VO_SOV[RkTXVNROV\PV̀PSYRNS\TUVaR̀PYPPNVSOVO_PVOQWPVRaVP�P[kOQRNVRaVO_QYVcd̀PPWPNOmV

HIhKvVi_PVjRNYÒk[OQRNVlSNSdP̀VY_STTVZ̀RpQXPVQOYVYP̀pQ[PYVQNV[RNrkN[OQRNVbQO_VO_PVYP̀pQ[PYVSYVXPY[̀Q\PXVQNVcMcV
�R[kWPNOVn���������oVwOSNXS̀XV�R̀WVRaVcd̀PPWPNOVnPObPPNV̂bNP̀VSNXVc̀[_QOP[OoVjRNYÒk[OQRNVlSNSdP̀VSYV
cXpQYP̀V�XQOQRNoVSYVSWPNXPXVaR̀VO_PV�̀RrP[Om

HIhKxVi_PVjRNYÒk[OQRNVlSNSdP̀VY_STTV[RR̀XQNSOPVQOYVYP̀pQ[PYVbQO_VO_RYPVYP̀pQ[PYVZ̀RpQXPXV\UVO_PV̂bNP̀oVO_PV
c̀[_QOP[OoVO_PVjRNÒS[OR̀YoVSNXVO_PV̂bNP̀sYVRO_P̀V[RNYkTOSNOYVSNXVwPZS̀SOPVjRNÒS[OR̀YmVi_PVjRNYÒk[OQRNVlSNSdP̀V
Y_STTV\PVPNOQOTPXVORV̀PTUVRNoVSNXVY_STTVNROV\PV̀PYZRNYQ\TPVaR̀oVO_PVS[[k̀S[UVSNXV[RWZTPOPNPYYVRaVYP̀pQ[PYVSNXVQNaR̀WSOQRNV
ak̀NQY_PXV\UVO_PV̂bNP̀oVO_PVc̀[_QOP[OoVSNXVO_PV̂bNP̀sYVRO_P̀V[RNYkTOSNOYVSNXVwPZS̀SOPVjRNÒS[OR̀YmVi_PVjRNYÒk[OQRNV
lSNSdP̀VY_STTVZ̀RpQXPVZ̀RWZOVb̀QOOPNVNROQ[PVORVO_PV̂bNP̀VQaVO_PVjRNYÒk[OQRNVlSNSdP̀V\P[RWPYVSbS̀PVRaVSNUVP̀̀R̀oV
RWQYYQRNoVR̀VQN[RNYQYOPN[UVQNVYk[_VYP̀pQ[PYVR̀VQNaR̀WSOQRNm

HIhKLVi_PVjRNYÒk[OQRNVlSNSdP̀VY_STTVQXPNOQaUVSV̀PZ̀PYPNOSOQpPVSkO_R̀QqPXVORVS[OVRNV\P_STaVRaVO_PVjRNYÒk[OQRNV
lSNSdP̀VbQO_V̀PYZP[OVORVO_PV�̀RrP[Om

HIhK]Ii_PVjRNYÒk[OQRNVlSNSdP̀oVSYVYRRNVSYVZ̀S[OQ[S\TPVSaOP̀VP�P[kOQRNVRaVO_PVcd̀PPWPNOoVY_STTVNROQaUVO_PV̂bNP̀VQNV
b̀QOQNdVRaVO_PVNSWPYVSNXV�kSTQaQ[SOQRNYVRaVQOYVZ̀RZRYPXVuPUVYOSaaVWPW\P̀YmVtQO_QNV��VXSUYVRaV̀P[PQZOVRaVO_PVNSWPYVSNXV
�kSTQaQ[SOQRNYVRaVO_PVjRNYÒk[OQRNVlSNSdP̀sYVZ̀RZRYPXVuPUVYOSaaVWPW\P̀YoVO_PV̂bNP̀VWSUV̀PZTUVORVO_PVjRNYÒk[OQRNV
lSNSdP̀VQNVb̀QOQNdoVYOSOQNdV���Vb_PO_P̀VO_PV̂bNP̀V_SYV̀PSYRNS\TPVR\rP[OQRNVORVSVZ̀RZRYPXVuPUVYOSaaVWPW\P̀VR̀V���VO_SOV
O_PV̂bNP̀V̀P�kQ̀PYVSXXQOQRNSTVOQWPVORV̀PpQPbmV�SQTk̀PVRaVO_PV̂bNP̀VORV̀PZTUVbQO_QNVO_PV���XSUVZP̀QRXVY_STTV[RNYOQOkOPV
NROQ[PVRaVNRV̀PSYRNS\TPVR\rP[OQRNmVi_PVjRNYÒk[OQRNVlSNSdP̀VY_STTVNROVYOSaaVSNUVPWZTRUPPYVRNVO_PV�̀RrP[OVORVb_RWVO_PV
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HIJKLMNOPMQORKMLKOPSJOTUKMOJRMVWQKUXMSTYKZVWSJ[M\NKM]SJPVL̂ZVWSJM_OJÒKLMPNOUUMJSVMZNOJ̀KMWVPMaKXMPVObbMQKQTKLPM
IWVNŜVMVNKMHIJKLcPMZSJPKJVdMINWZNMPNOUUMJSVMTKM̂JLKOPSJOTUXMIWVNNKURMSLMRKUOXKR[

efghiMjkZKlVMIWVNMVNKMHIJKLcPMaJSIUKR̀KMOJRMZSJPKJVdMVNKM]SJPVL̂ZVWSJM_OJÒKLMPNOUUMJSVMKJ̀ÒKMWJMOJXMOZVWmWVXdMSLM
OZZKlVMOJXMKQlUSXQKJVdMWJVKLKPVMSLMZSJVLWT̂VWSJMVNOVMIŜURMLKOPSJOTUXMOllKOLMVSMZSQlLSQWPKMVNKM]SJPVL̂ZVWSJM
_OJÒKLcPMŶR̀QKJVMIWVNMLKPlKZVMVSMVNWPMnLSYKZV[

efghoM\NKM]SJPVL̂ZVWSJM_OJÒKLMPNOUUMQOWJVOWJMVNKMbSUUSIWJ̀MWJP̂LOJZKM̂JVWUMVKLQWJOVWSJMSbMVNWPMp̀LKKQKJVMOPMIWUUM
lLSVKZVMq]rMbLSQMOUUMZUOWQPMINWZNMQOXMOLWPKMbLSQMq]rcPMlKLbSLQOJZKMSbMWVPMPKLmWZKPM̂JRKLMVNWPMp̀LKKQKJV[MnLWSLMVSM
ZSQQKJZWJ̀MVNKMISLadMq]rMPNOUUMlLSmWRKMOMZKLVWbWZOVKMSbMWJP̂LOJZKMVSMVNKMHIJKLMPNSIWJ̀MWVPMWJP̂LOJZKMZSmKLÒKPMOJRM
q]rMPNOUUMQOWJVOWJMP̂ZNMWJP̂LOJZKMWJMb̂UUMbSLZKMOJRMKbbKZVMOVMOUUMVWQKPM̂JVWUMVNKMsSLaMNOPMTKKJMZSQlUKVKR[MqbMOJXMSbMVNKM
LKt̂WLKQKJVPMPKVMbSLVNMTKUSIMOLKMWJMORRWVWSJMVSMVNKMVXlKPMOJRMUWQWVPMVNKM]SJPVL̂ZVWSJM_OJÒKLMJSLQOUUXMQOWJVOWJPdMVNKM
HIJKLMPNOUUMlOXMVNKM]SJPVL̂ZVWSJM_OJÒKLMOPMPKVMbSLVNMWJMPKZVWSJMuu[u[

vwxyz{|y} ~����}fw�f~�{��~���
sSLaKLPcM]SQlKJPOVWSJdMWJZÛRWJ̀MjQlUSXKLcPM�WOTWUWVXM
qJP̂LOJZK

rVOV̂VSLX

]SQlLKNKJPWmKM�KJKLOUM�SRWUXMqJŶLXM�WOTWUWVXM
qJP̂LOJZKdMWJZÛRWJ̀M]SJVLOZV̂OU

�ud���d���

]SQlLKNKJPWmKM�KJKLOUMnLSlKLVXM�OQÒKM�WOTWUWVXM
qJP̂LOJZKdMWJZÛRWJ̀M]SJVLOZV̂OU

�ud���d���MnKLM]UOWQ
��d���d���Mp̀ L̀K̀OVK

]SQlLKNKJPWmKMp̂VSQSTWUKMqJŶLXM�WOTWUWVXMqJP̂LOJZK
����d���MnKLM]UOWQ
����d���Mp̀ L̀K̀OVK

]SQlLKNKJPWmKMp̂VSQSTWUKMnLSlKLVXM�OQÒKM�WOTWUWVXM
qJP̂LOJZK

����d���M

nLSbKPPWSJOUM�WOTWUWVXMqJP̂LOJZK
��d���d���MnKLM]UOWQ
��d���d���Mp̀ L̀K̀OVK

�QTLKUUOM�WOTWUWVXM]SmKLÒK ��d���d���

efghoh�M�Mefghoh�MMqJVKJVWSJOUUXMSQWVVKRMOPMVNKXMOLKMJSVMOllUWZOTUK

efghoh�f{���������f�������fw����������hM\SMVNKMb̂UUKPVMKkVKJVMlKLQWVVKRMTXMUOIdMVNKM]SJPVL̂ZVWSJM_OJÒKLMPNOUUMZÔPKM
VNKMlSUWZWKPMbSLM]SQQKLZWOUM�KJKLOUM�WOTWUWVXMOJRMp̂VSQSTWUKM�WOTWUWVXMVSMWJZÛRKMVNKMHIJKLMOPMOJMORRWVWSJOUMWJP̂LKRM
bSLMZUOWQPMZÔPKRMWJMINSUKMSLMWJMlOLVMTXMVNKM]SJPVL̂ZVWSJM_OJÒKLcPMJK̀UẀKJVMOZVPMSLMSQWPPWSJP[

efghohiMqJVKJVWSJOUUXMSQWVVKRMOPMWVMWPMJSVMOllUWZOTUK

efgh�MqJVKJVWSJOUUXMSQWVVKRMOPMWVMWPMJSVMOllUWZOTUK

efgh� M
¡¢£¤£¥¤£¦§̈©ª«¬«­«ª®
qJVKJVWSJOUUXMSQWVVKRMOPMWVMWPMJSVMOllUWZOTUK

efgh��M\NKM]SJPVL̂ZVWSJM_OJÒKLMPNOUUMLKVOWJMOUUMnLSYKZVMLKUOVKRMRSẐQKJVPMOJRMWJbSLQOVWSJMWVMLKZKWmKPdMOJRMVNKMHIJKLM
OJRMpLZNWVKZVMPNOUUMNOmKMOZZKPPMVSMVNKMRSẐQKJVPMOJRMWJbSLQOVWSJ[M\NKM]SJPVL̂ZVWSJM_OJÒKLMPNOUUMVLOJPQWVMVNKM
RSẐQKJVPMOJRMWJbSLQOVWSJMVSMVNKMHIJKLMOVMbWJOUMZSQlUKVWSJ[M

{z��v~yf̄fff}vw°yfw�fvw±}�z²v��w±f�{±{|yz³}f�{}�vf}yzx�vy}
ef̄h�f́�µ�������
\NKM]SJPVL̂ZVWSJM_OJÒKLcPM�OPWZMrKLmWZKPMZSJPWPVMSbMVNSPKMRKPZLWTKRMWJMVNWPMpLVWZUKM¶MOJRMWJZÛRKM̂P̂OUMOJRM
ẐPVSQOLXMnLKZSJPVL̂ZVWSJMOJRM]SJPVL̂ZVWSJMnNOPKMrKLmWZKP[MrKLmWZKPMJSVMPKVMbSLVNMWJMVNWPMpLVWZUKM¶MOLKMr̂llUKQKJVOUM
SLMpRRWVWSJOUMrKLmWZKP[M\NKMHIJKLdM]SJPVL̂ZVWSJM_OJÒKLdMOJRM]SJVLOZVSLPMQOXMÒLKKdMbSLMVNKM]SJPVL̂ZVWSJMnNOPKMVSM
ZSQQKJZKMlLWSLMVSMZSQlUKVWSJMSbMVNKMnLKZSJPVL̂ZVWSJMnNOPKdMWJMINWZNMZOPKdMTSVNMlNOPKPMIWUUMlLSZKKRMZSJẐLLKJVUX[

ef̄hgf°��·������·����f°̧���
ef̄hgh�M\NKM]SJPVL̂ZVWSJM_OJÒKLMPNOUUMLKmWKIMVNKMlLS̀LOQMb̂LJWPNKRMTXMVNKMHIJKLMVSMOPZKLVOWJMVNKMLKt̂WLKQKJVPMSbM
VNKMnLSYKZVMOJRMPNOUUMOLLWmKMOVMOMQ̂ V̂OUM̂JRKLPVOJRWJ̀MSbMP̂ZNMLKt̂WLKQKJVPMIWVNMVNKMHIJKL[
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HIJKLKLMNOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]M̂VR_ỲPM[M̂VP]YaYS[VbMP_[]W[UYRSMRcMUOPMdeSPVfTM̂VR\V[agMTXOP̀W]PM[S̀M
XRSTUVWXUYRSMhẀ\PUMVPiWYVPaPSUTgMP[XOMYSMUPVaTMRcMUOPMRUOPVj

HIJKLKJMNOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]M̂VP̂[VPkMlmnM̂VP]YaYS[VbMP_[]W[UYRSTMVPiWYVP̀MYSMoPXUYRSMpjqjqgMlqnM[MrVRsPXUM
TXOP̀W]PgMlpnMXRTUMPTUYa[UPTgMltnMVPXRaaPS̀[UYRSTMcRVMrVRsPXUM̀P]Y_PVbMaPUOR̀gM[S̀MlunMQRSUV[XURVTfMTXR̂PTMRcMvRVwjM
NOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]M̂PVYR̀YX[]]bMŴ [̀UPMUOPMYScRVa[UYRSMR_PVMUOPMXRWVTPMRcMUOPMrVRsPXUj

HIJKLKxMNOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]M̂VP̂[VPM[S̀M̂PVYR̀YX[]]bMŴ [̀UPMUOPMrVRsPXUMTXOP̀W]PMcRVMUOPMdeSPVfTM
[XXP̂U[SXPjMNOPMrVRsPXUMTXOP̀W]PMTO[]]MXRRV̀YS[UPM[S̀MYSUP\V[UPMUOPMQRSTUVWXUYRSMZ[S[\PVfTMTPV_YXPTgMUOPMyVXOYUPXUfTM
TPV_YXPTgMRUOPVMdeSPVMXRSTW]U[SUTfMTPV_YXPTgM[S̀MUOPMdeSPVfTMVPT̂RSTYhY]YUYPTM[S̀MOY\O]Y\OUMYUPaTMUO[UM[ccPXUMUOPM
rVRsPXUfTMUYaP]bMXRâ ]PUYRSj

HIJKLKzMNOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]MŴ [̀UPMUOPMrVRsPXUMTXOP̀W]PMURMYSX]ẀPMUOPMXRâ RSPSUTMRcMUOPMvRVwgMYSX]ẀYS\M
Ô[TYS\MRcMXRSTUVWXUYRSgMUYaPTMRcMXRaaPSXPaPSUM[S̀MXRâ ]PUYRSMVPiWYVP̀MRcMP[XOMQRSUV[XURVgMRV̀PVYS\M[S̀M̀P]Y_PVbM
RcM̂VR̀WXUTgMYSX]ẀYS\MUORTPMUO[UMaWTUMhPMRV̀PVP̀MYSM[̀_[SXPMRcMXRSTUVWXUYRSgMRhU[YSYS\MUOPMVPiWYVP̀MVP_YPeTM[S̀M
[̂ V̂R_[]TMRcM[WUORVYUYPTMO[_YS\MsWVYT̀YXUYRSMR_PVMUOPMrVRsPXUgM[S̀MUOPMRXXŴ[SXbMVPiWYVPaPSUTMRcMUOPMdeSPVj

HIJKLK{M|[TP̀MRSMUOPM̂VP]YaYS[VbM̀PTY\SM[S̀MYScRVa[UYRSM̂VP̂[VP̀MRVM̂VR_ỲP̀MhbMUOPMyVXOYUPXUM[S̀MRUOPVMdeSPVM
XRSTW]U[SUTgMUOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]M̂VP̂[VPgMcRVMUOPMdeSPVfTM[̂ V̂R_[]gM̂VP]YaYS[VbMPTUYa[UPTMRcMUOPMQRTUMRcM
UOPMvRVwMRVMUOPMXRTUMRcM̂VR\V[aMVPiWYVPaPSUTMWTYS\M[VP[gM_R]WaPMRVMTYaY][VMXRSXP̂UW[]MPTUYa[UYS\MUPXOSYiWPT!�
YSX]ẀYS\MUOPMPTU[h]YTOaPSUMRcMTWccYXYPSUMXRSUYS\PSXbMURMVP[TRS[h]bM[SUYXŶ[UPMUOPM̀P_P]R̂aPSUMRcMUOPMrVRsPXUfTM̀PTY\SM
R̀XWaPSUTj

HIJKLK}MNOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]MVP_YPeM̀PTY\SM̀RXWaPSUTM̀WVYS\MUOPYVM̀P_P]R̂aPSUM[S̀M[̀_YTPMUOPMdeSPVMRSM
V̂R̂RTP̀MTYUPMWTPM[S̀MYâ VR_PaPSUTgMTP]PXUYRSMRcMa[UPVY[]TgMhWY]̀YS\MTbTUPaTgM[S̀MPiWŶaPSUjMNOPMQRSTUVWXUYRSM
Z[S[\PVMTO[]]M[]TRM̂VR_ỲPMVPXRaaPS̀[UYRSTMURMUOPMdeSPVgMXRSTYTUPSUMeYUOMUOPMrVRsPXUMVPiWYVPaPSUTgMRSM
XRSTUVWXU[hY]YUb~M[_[Y][hY]YUbMRcMa[UPVY[]TM[S̀M][hRV~MTPiWPSXYS\McRVM̂O[TP̀MXRSTUVWXUYRS~MUYaPMVPiWYVPaPSUTMcRVM
V̂RXWVPaPSUgMYSTU[]][UYRSM[S̀MXRSTUVWXUYRS~M[S̀Mc[XURVTMVP][UP̀MURMXRSTUVWXUYRSMXRTUMYSX]ẀYS\gMhWUMSRUM]YaYUP̀MURgMXRTUTM
RcM[]UPVS[UY_PM̀PTY\STMRVMa[UPVY[]TgM̂VP]YaYS[VbMhẀ\PUTgM]YcP�XbX]PM̀[U[gM[S̀M̂RTTYh]PMXRTUMVP̀WXUYRSTj

HIJKLK�MNOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]MVP_YPeMVPXRaaPS̀[UYRSTMcRVMTbTUPaTgMa[UPVY[]TgMRVMPiWŶaPSUMcRVMUOPMYâ [XUM
ŴRSMXRTUgMTXOP̀W]PgMTPiWPSXYS\gMXRSTUVWXU[hY]YUbgM[S̀MXRRV̀YS[UYRSM[aRS\MUOPMQRSUV[XURVTjMNOPMQRSTUVWXUYRSM
Z[S[\PVMTO[]]M̀YTXWTTMYUTMcYS̀YS\TMeYUOMUOPMdeSPVgM[S̀MXRRV̀YS[UPMVPTR]WUYRSgM[TMSPXPTT[VbgMRcM[SbMTWXOMYâ [XUTj

HIJKLK�MyTMUOPM̂VP̂[V[UYRSMRcMUOPMoXOPa[UYXM�PTY\SgM�PTY\SM�P_P]R̂aPSUM[S̀MQRSTUVWXUYRSM�RXWaPSUTM̂VR\VPTTPTgM
UOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]M̂VP̂[VPM[S̀MŴ [̀UPgM[UM[̂ V̂R̂VY[UPMYSUPV_[]TM[\VPP̀MURMhbMUOPMdeSPVM[S̀MUOPM
QRSTUVWXUYRSMZ[S[\PVgM[SMPTUYa[UPMRcMUOPMQRTUMRcMUOPMvRVwMeYUOMYSXVP[TYS\M̀PU[Y]M[S̀MVPcYSPaPSUjMNOPMQRSTUVWXUYRSM
Z[S[\PVMTO[]]MYSX]ẀPMYSMUOPMPTUYa[UPMUORTPMXRTUTMURM[]]ReMcRVMcWVUOPVM̀P_P]R̂aPSUMRcMUOPM̀PTY\SgMhỲ̀ YS\MRVM
SP\RUY[UYS\gM̂VYXPMPTX[][UYRSgM[S̀Ma[VwPUMXRS̀YUYRSTjMNOPMPTUYa[UPMTO[]]MhPM̂VR_ỲP̀McRVMUOPMdeSPVfTM[̂ V̂R_[]jMNOPM
QRSTUVWXUYRSMZ[S[\PVMTO[]]MYScRVaMUOPMdeSPVMYSMUOPMP_PSUMUO[UMUOPMPTUYa[UPMRcMQRTUMRcMUOPMvRVwMP�XPP̀TMUOPM][UPTUM
[̂ V̂R_P̀MrVRsPXUMhẀ\PUgM[S̀Ma[wPMVPXRaaPS̀[UYRSTMcRVMXRVVPXUY_PM[XUYRSj

HIJKLK��MyTMUOPM̂VP̂[V[UYRSMRcMUOPMoXOPa[UYXM�PTY\SgM�PTY\SM�P_P]R̂aPSUM[S̀MQRSTUVWXUYRSM�RXWaPSUTM̂VR\VPTTPTgM
UOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]MXRSTW]UMeYUOMUOPMdeSPVM[S̀Ma[wPMVPXRaaPS̀[UYRSTMeOPSP_PVMUOPMQRSTUVWXUYRSM
Z[S[\PVM̀PUPVaYSPTMUO[UMUOPM̀PTY\SgMRVM̀PU[Y]TgM[̀_PVTP]bM[ccPXUMXRTUgMTXR̂PgMTXOP̀W]PgMXRSTUVWXU[hY]YUbgMRVMiW[]YUbMRcM
UOPMrVRsPXUj

HIJKLK��MNOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]M̂VR_ỲPMVPXRaaPS̀[UYRSTM[S̀MYScRVa[UYRSMURMUOPMdeSPVMVP\[V̀YS\MUOPM
[TTY\SaPSUMRcMVPT̂RSTYhY]YUYPTMcRVMUPâ RV[VbMrVRsPXUMc[XY]YUYPTM[S̀MPiWŶaPSUgMa[UPVY[]TM[S̀MTPV_YXPTMcRVMXRaaRSMWTPM
RcMUOPMQRSUV[XURVTjMNOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]M_PVYcbMUO[UMTWXOMVPiWYVPaPSUTM[S̀M[TTY\SaPSUMRcMVPT̂RSTYhY]YUYPTM
[VPMYSX]ẀP̀MYSMUOPM̂VR̂RTP̀MQRSUV[XUM�RXWaPSUTj

HIJKLK�LMNOPMQRSTUVWXUYRSMZ[S[\PVMTO[]]M̂VR_ỲPMVPXRaaPS̀[UYRSTM[S̀MYScRVa[UYRSMURMUOPMdeSPVMVP\[V̀YS\MUOPM
[]]RX[UYRSMRcMVPT̂RSTYhY]YUYPTMcRVMT[cPUbM̂VR\V[aTM[aRS\MUOPMQRSUV[XURVTj
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HIJKLKMJNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂NYSSW_ZT\VQNVPQN_Z̀ZUZSTNSaNVPQNbWScQYVNZTVSNZT_Z̀Z_X\̂NYSTVW\YVUNaSWNVPQN
YSTUVWXYVZSTNSaǸ\WZSXUNY\VQ]SWZQUNSaNdSWefNgQY\XUQNhX̂VZîQNYSTVW\YVUN\WQNVSNjQN\k\W_Q_NkPQWQNiSUUZĵQlNVPQN
RSTUVWXYVZSTN[\T\]QWNUP\̂̂NWQ̀ZQkNVPQNmW\kZT]UN\T_NniQYZaZY\VZSTUN\T_NiWQi\WQNUYSiQUNSaNdSWeNVSNiWS̀Z_QNVP\VNopqN
VPQNdSWeNSaNVPQNRSTVW\YVSWUNZUNYSSW_ZT\VQ_lNorqN\̂̂NWQsXZWQhQTVUNaSWNVPQNbWScQYVN\WQN\UUZ]TQ_NVSNVPQN\iiWSiWZ\VQN
RSTVW\YVlNotqNVPQN̂ZeQ̂ZPSS_NSaNcXWZU_ZYVZST\̂N_ZUiXVQUNZUNhZTZhZuQ_lN\T_NovqNiWSiQWNYSSW_ZT\VZSTNZUNiWS̀Z_Q_NaSWNiP\UQ_N
YSTUVWXYVZSTfNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂NeQQiNVPQNwkTQWN\iiWZUQ_NSaNRSTUVWXYVZSTN[\T\]QWNiWSiSUQ_NdSWeN
UYSiQUNiWZSWNVSNaZT\̂ZuZT]NVPQN_Z̀ZUZSTUNSaNdSWeNkZVPNVPQNbWZhQNRSTVW\YVSWUf

HIJKLKMxNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂Nh\eQNWQYShhQT_\VZSTUN\jSXVlN\T_NYSSW_ZT\VQNVPQNSW_QWZT]N\T_N_Q̂Z̀QWyNSalN
h\VQWZ\̂UNZTNUXiiSWVNSaNVPQNUYPQ_X̂QlNZTŶX_ZT]NVPSUQNVP\VNhXUVNjQNSW_QWQ_NZTN\_̀\TYQNSaNYSTUVWXYVZSTf

HIJKLKMzNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂N\UUZUVNVPQNwkTQWNZTNUQ̂QYVZT]lNWQV\ZTZT]lN\T_NYSSW_ZT\VZT]NVPQNiWSaQUUZST\̂N
UQẀZYQUNSaNUXẀQySWUlN]QSVQYPTZY\̂NQT]ZTQQWUlNUiQYZ\̂NYSTUX̂V\TVUlN\T_NYSTUVWXYVZSTNh\VQWZ\̂UNVQUVZT]NWQsXZWQ_NaSWNVPQN
bWScQYVf

HIJKLKM{NOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂N_QVQWhZTQNVPQNVyiQUN\T_NsX\TVZVZQUNSaN̂\jSWNWQsXZWQ_NaSWNVPQNbWScQYVN\T_N
WQ̀ZQkNVPQN\̀\Ẑ\jẐZVyNSaN\iiWSiWZ\VQNY\VQ]SWZQUNSaN̂\jSWNWQsXZWQ_NaSWNYWZVZY\̂NiP\UQUfNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂N
h\eQNWQYShhQT_\VZSTUNaSWN\YVZSTUN_QUZ]TQ_NVSN\UUZUVNZTNhZTZhZuZT]NVPQN\_̀QWUQNQaaQYVUNSaN̂\jSWNUPSWV\]QUf

HIJKLKM|NOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂N\UUZUVNVPQNwkTQWNZTNSjV\ZTZT]NZTaSWh\VZSTNWQ]\W_ZT]N\iîZY\ĵQNWQsXZWQhQTVUN
aSWNQsX\̂NQhîSyhQTVNSiiSWVXTZVyNiWS]W\hUlN\T_NSVPQWNiWS]W\hUN\UNh\yNjQNWQsXZWQ_NjyN]S̀QWThQTV\̂N\T_NsX\UZ}N
]S̀QWThQTV\̂N\XVPSWZVZQUNaSWNZTŶXUZSTNZTNVPQNRSTVW\YVNmSYXhQTVUf

HIJKLKM~N�Ŝ̂SkZT]NVPQNwkTQW�UN\iiWS̀\̂NSaNVPQNmW\kZT]UN\T_NniQYZaZY\VZSTUlNVPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂NXi_\VQN
\T_NUXjhZVNVPQN̂\VQUVNQUVZh\VQNSaNVPQNRSUVNSaNVPQNdSWeN\T_NVPQNbWScQYVNUYPQ_X̂QNaSWNVPQNwkTQW�UN\iiWS̀\̂f

HIJKLKM�NOPQNRSTUVWXYVZSTN[\T\]QWlNZTNYSTUX̂V\VZSTNkZVPNVPQNwkTQWlNUP\̂̂N_Q̀Q̂SiNjZ__QWU�NZTVQWQUVNZTNVPQNbWScQYVN\T_N
QUV\ĵZUPNjZ__ZT]NUYPQ_X̂QUNZTN\YYSW_\TYQNkZVPN\iîZY\ĵQN̂\kfNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂N\UUZUVNVPQNwkTQWNkZVPN
VPQN_Q̀Q̂SihQTVNSaNVPQNgZ__ZT]NmSYXhQTVUlNkPZYPNYSTUZUVNSaNjZ__ZT]NWQsXZWQhQTVUN\T_NiWSiSUQ_NRSTVW\YVN
mSYXhQTVUfNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂NZUUXQNgZ__ZT]NmSYXhQTVUNVSNjZ__QWUN\T_NYST_XYVNiWQ}jZ_NYSTaQWQTYQUN
kZVPNiWSUiQYVZ̀QNjZ__QWUfNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂NZUUXQNVPQNYXWWQTVNbWScQYVNUYPQ_X̂QNkZVPNQ\YPNUQVNSaNgZ__ZT]N
mSYXhQTVUlN\T_NUP\̂̂N\UUZUVNVPQNwkTQWNkZVPNWQ]\W_NVSNsXQUVZSTUNaWShNjZ__QWUN\T_NkZVPNVPQNZUUX\TYQNSaN\__QT_\f

HIJKLKL�NOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂NUXjhZVN\N̂ZUVNSaNiWSUiQYVZ̀QNjZ__QWUNaSWNVPQNwkTQW�UN\iiWS̀\̂f

HIJKLKLMNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂NWQ̀ZQkNjZ_UlN\T_NiWQi\WQNjZ_N\T\̂yUQUlN\T_Nh\eQNWQYShhQT_\VZSTUNVSNVPQN
wkTQWNaSWNVPQNwkTQW�UN\k\W_NSaNRSTVW\YVUNaSWNRSTUVWXYVZSTNSWNWQcQYVZSTNSaNjZ_Uf

HIJKLKLLNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂N\UUZUVNVPQNwkTQWNZTNiWQi\WZT]NRSTVW\YVUNaSWNRSTUVWXYVZSTfNOPQNRSTUVWXYVZSTN
[\T\]QWNUP\̂̂N\_̀ZUQNVPQNwkTQWNSTNVPQN\YYQiV\jẐZVyNSaNnXjYSTVW\YVSWUN\T_Nh\VQWZ\̂NUXiîZQWUNiWSiSUQ_NjyN
RSTVW\YVSWUf

HIJKLKLJNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂N\UUZUVNVPQNwkTQWNZTNSjV\ZTZT]NjXẐ_ZT]NiQWhZVUN\T_NUiQYZ\̂NiQWhZVUNaSWN
iQWh\TQTVNZhiWS̀QhQTVUlNQ�YQiVNaSWNiQWhZVUNWQsXZWQ_NVSNjQNSjV\ZTQ_N_ZWQYV̂yNjyNVPQNRSTVW\YVSWUfNOPQNRSTUVWXYVZSTN
[\T\]QWNUP\̂̂ǸQWZayNVP\VNVPQNwkTQWNP\UNi\Z_N\iîZY\ĵQNaQQUN\T_N\UUQUUhQTVUfNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂N\UUZUVN
VPQNwkTQWNZTNYSTTQYVZSTNkZVPNVPQNwkTQW�UNWQUiSTUZjẐZVyNaSWNaẐZT]N_SYXhQTVUNWQsXZWQ_NaSWNVPQN\iiWS̀\̂UNSaN
]S̀QWThQTV\̂N\XVPSWZVZQUNP\̀ZT]NcXWZU_ZYVZSTNS̀QWNVPQNbWScQYVf

HIJKLKLxN�aNVPQNwkTQWNZ_QTVZaZQ_N\NnXUV\ZT\ĵQNwjcQYVZ̀QNZTN�WVZŶQNplNVPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂NaX̂aẐ̂NZVUN
bWQYSTUVWXYVZSTNbP\UQNWQUiSTUZjẐZVZQUN\UNWQsXZWQ_NZTN���NmSYXhQTVN�rt���r�p�lNnXUV\ZT\ĵQNbWScQYVUN��PZjZVlN
RSTUVWXYVZSTN[\T\]QWN\UN�_̀ZUQWN�_ZVZSTlN\VV\YPQ_NVSNVPZUN�]WQQhQTVf

HIJKJI������������I�����
HIJKJKMNOPQNRSTUVWXYVZSTN[\T\]QWNUP\̂̂NiWS̀Z_QNST}UZVQN\_hZTZUVW\VZSTNSaNVPQNRSTVW\YVUNaSWNRSTUVWXYVZSTNZTN
YSSiQW\VZSTNkZVPNVPQN�WYPZVQYVN\UNUQVNaSWVPNjQ̂SkN\T_NZTN���NmSYXhQTVN�rtr��r�p�lN�QTQW\̂NRST_ZVZSTUNSaNVPQN
RSTVW\YVNaSWNRSTUVWXYVZSTlNRSTUVWXYVZSTN[\T\]QWN\UN�_̀ZUQWN�_ZVZSTlN\UN\hQT_Q_NaSWNVPQNbWScQYVf
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HIJKJKLMNOPQRSTMTUMNRSTVUWMXYZM[W\MR]SR̂TM[_M̂̀UaV\R\MVWMNRSTVUWMbYbYbcdMTeRMfUW_T̀OSTVUWMg[W[hR̀i_M̀R_̂UW_VPVjVTkMTUM
^̀UaV\RMfUW_T̀OSTVUWMle[_RMNR̀aVSR_MSUmmRWSR_MnVTeMTeRM[n[̀\MUoMTeRMVWVTV[jMfUWT̀[STMoÙMfUW_T̀OSTVUWM[W\M
TR̀mVW[TR_MUWMTeRM\[TRMTeRMp̀SeVTRSTMV__OR_MTeRMoVW[jMfR̀TVoVS[TRMoÙMl[kmRWTY

HIJKJKJMqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM̂̀UaV\RM[M_T[ooVWhM̂j[WMTUMVWSjO\RMUWRMÙMmÙRM̀R̂ R̀_RWT[TVaR_MneUM_e[jjMPRMVWM
[TTRW\[WSRM[TMTeRMl̀UQRSTM_VTRMneRWRaR̀MTeRMrÙsMV_MPRVWhM̂R̀oÙmR\Y

HIJKJKtMqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM̂̀UaV\RM[\mVWV_T̀[TVaRdMm[W[hRmRWTM[W\M̀Rj[TR\M_R̀aVSR_MTUMSUÙ\VW[TRM
_SeR\OjR\M[STVaVTVR_M[W\M̀R_̂UW_VPVjVTVR_MUoMTeRMfUWT̀[STÙ_MnVTeMR[SeMUTeR̀M[W\MnVTeMTeU_RMUoMTeRMfUW_T̀OSTVUWM
g[W[hR̀dMTeRMunWR̀M[W\MTeRMp̀SeVTRSTYMqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjMSUÙ\VW[TRMTeRM[STVaVTVR_MUoMTeRMfUWT̀[STÙ_MVWM
[SSÙ\[WSRMnVTeMTeRMj[TR_TM[̂^̀UaR\Ml̀UQRSTM_SeR\OjRM[W\MTeRMfUWT̀[STMvUSOmRWT_Y

HIJKJKwMqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM̀RaVRnM[W\M[W[jkxRMTeRMSUW_T̀OSTVUWM_SeR\OjR_M̂̀UaV\R\MPkMTeRMfUWT̀[STÙ_MTUM
Ô\[TRMTeRMl̀UQRSTM_SeR\OjRdMVWSÙ̂ Ù[TVWhMTeRM[STVaVTVR_MUoMTeRMunWR̀dMp̀SeVTRSTdM[W\MfUWT̀[STÙ_MUWMTeRMl̀UQRSTdM
VWSjO\VWhM[STVaVTkM_RyORWSR_M[W\M\Ò[TVUW_dM[jjUS[TVUWMUoMj[PÙM[W\Mm[TR̀V[j_dM̂̀USR__VWhMUoMNeÛMv̀[nVWh_dMl̀U\OSTM
v[T[M[W\MN[m̂ jR_dM[W\M\RjVaR̀kM[W\M̂̀USÒRmRWTMUoM̂̀U\OST_dMVWSjO\VWhMTeU_RMTe[TMmO_TMPRMÙ\R̀R\MVWM[\a[WSRMUoM
SUW_T̀OSTVUWYMqeRMl̀UQRSTM_SeR\OjRM_e[jjMVWSjO\RMTeRMunWR̀i_MUSSÔ[WSkM̀RyOV̀RmRWT_M_eUnVWhM̂ÙTVUW_MUoMTeRMl̀UQRSTM
e[aVWhMUSSÔ[WSkM̂̀VÙVTkYMqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjMÔ\[TRM[W\M̀RV__ORMTeRMl̀UQRSTM_SeR\OjRM[_M̀RyOV̀R\MTUM
_eUnMSÒ̀RWTMSUW\VTVUW_YMzoM[WMÔ\[TRMVW\VS[TR_MTe[TMTeRM̂̀RaVUO_jkM[̂^̀UaR\Ml̀UQRSTM_SeR\OjRMm[kMWUTMPRMmRTdMTeRM
fUW_T̀OSTVUWMg[W[hR̀M_e[jjM̀RSUmmRW\MSÙ̀RSTVaRM[STVUWMTUMTeRMunWR̀Y

HIJKJK{MqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM_SeR\OjRM[W\MSUW\OSTMmRRTVWh_MTUM\V_SO__Mm[TTR̀_M_OSeM[_M̂̀USR\ÒR_dM
^̀Uh̀R__dMSUÙ\VW[TVUWdM[W\M_SeR\OjVWhMUoMTeRMrÙsdM[W\MTUM\RaRjÛM_UjOTVUW_MTUMV__OR_MV\RWTVoVR\YMqeRMfUW_T̀OSTVUWM
g[W[hR̀M_e[jjM̂̀R̂[̀RM[W\M̂̀Um̂ TjkM\V_T̀VPOTRMmVWOTR_MTUMTeRMunWR̀dMp̀SeVTRSTM[W\MfUWT̀[STÙ_Y

HIJKJK|MzWM[SSÙ\[WSRMnVTeMTeRMfUWT̀[STMvUSOmRWT_M[W\MTeRMj[TR_TM[̂^̀UaR\Ml̀UQRSTM_SeR\OjRdM[W\MOTVjVxVWhMVWoÙm[TVUWM
òUmMTeRMfUWT̀[STÙ_dMTeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM̀RaVRndM[W[jkxRdM_SeR\OjRM[W\MSUÙ\VW[TRMTeRMUaR̀[jjM_RyORWSRM
UoMSUW_T̀OSTVUWM[W\M[__VhWmRWTMUoM_̂[SRMVWM[̀R[_MneR̀RMTeRMfUWT̀[STÙ_M[̀RM̂R̀oÙmVWhMrÙsY

HIJKJK}MqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM[__V_TMTeRMunWR̀MVWMSUÙ\VW[TVWhM[jjMTR_T_M[W\MVW_̂RSTVUW_M̀RyOV̀R\MPkMTeRM
fUWT̀[STMvUSOmRWT_MÙMhUaR̀WmRWT[jM[OTeÙVTVR_dMUP_R̀aRMTeRMUW~_VTRMTR_TVWhM[W\MVW_̂RSTVUW_dM[W\M[̀̀[WhRMoÙMTeRM
\RjVaR̀kMUoMTR_TM[W\MVW_̂RSTVUWM̀R̂ÙT_MTUMTeRMunWR̀Y

HIJKJK�MqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjMRW\R[aÙMTUMUPT[VWM_[TV_o[STÙkM̂R̀oÙm[WSRMòUmMR[SeMUoMTeRMfUWT̀[STÙ_YM
qeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM̀RSUmmRW\MSUÒ_R_MUoM[STVUWMTUMTeRMunWR̀MneRWM̀RyOV̀RmRWT_MUoM[MfUWT̀[STM[̀RMWUTM
PRVWhMoOjoVjjR\Y

HIJKJK��MqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjMmUWVTÙM[W\MRa[jO[TRM[STO[jMSU_T_MoÙM[STVaVTVR_MVWM̂̀Uh̀R__M[W\MR_TVm[TR_MoÙM
OWSUm̂ jRTR\MT[_s_M[W\M[\aV_RMTeRMunWR̀M[_MTUMa[̀V[WSR_MPRTnRRWM[STO[jMSU_T_M[W\MPO\hRTR\MÙMR_TVm[TR\MSU_T_YMzoM[M
fUWT̀[STÙMV_M̀RyOV̀R\MTUM_OPmVTM[MfUWT̀UjM�_TVm[TRdMTeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjMmRRTMnVTeMTeRMunWR̀M[W\M
fUWT̀[STÙMTUM̀RaVRnMTeRMfUWT̀UjM�_TVm[TRYMqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM̂̀Um̂ TjkMWUTVokMTeRMfUWT̀[STÙMVoMTeR̀RM[̀RM
[WkMVWSUW_V_TRWSVR_MÙMVW[SSÒ[SVR_MVWMTeRMVWoÙm[TVUWM̂̀R_RWTR\YMqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM[j_UM̀R̂ÙTMTeRM
fUWT̀[STÙi_MSU_TMSUWT̀UjMVWoÙm[TVUWMTUMTeRMunWR̀Y

HIJKJK��MqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM\RaRjÛMS[_eMojUnM̀R̂ÙT_M[W\MoÙRS[_T_MoÙMTeRMl̀UQRSTM[W\MVWSjO\RMTeRmMVWM
TeRMfUW_T̀OSTVUWMg[W[hR̀i_M̂̀Uh̀R__M̀R̂ÙT_Y

HIJKJK�LMqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjMm[VWT[VWM[SSUOWTVWhM̀RSÙ\_MUWM[OTeÙVxR\MrÙsM̂R̀oÙmR\MOW\R̀MOWVTMSU_T_dM
[\\VTVUW[jMrÙsM̂R̀oÙmR\MUWMTeRMP[_V_MUoM[STO[jMSU_T_MUoMj[PÙM[W\Mm[TR̀V[j_dM[W\MUTeR̀MrÙsM̀RyOV̀VWhM[SSUOWTVWhM
R̀SÙ\_Y

HIJKJK�LK�MqeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM\RaRjÛM[W\MVm̂ jRmRWTM̂̀USR\ÒR_MoÙMTeRM̀RaVRnM[W\M̂̀USR__VWhMUoM
p̂ ĵVS[TVUW_MoÙMl[kmRWTMPkMfUWT̀[STÙ_MoÙM̂̀Uh̀R__M[W\MoVW[jM̂[kmRWT_Y

HIJKJK�LKLM�UTMmÙRMòRyORWTjkMTe[WMmUWTejkdMTeRMfUW_T̀OSTVUWMg[W[hR̀M_e[jjM̀RaVRnM[W\MSR̀TVokMTeRM[mUOWT_M\ORMTeRM
R̀_̂RSTVaRMfUWT̀[STÙ_M[_MoUjjUn_�
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IJ KLMNMOPLMNMOQROSTUVOSTMOWSTPNXYPSNONMRZSTRQ[UMO\SNOZMN\SN]QT̂OPLMOKSN_̀OPLMOWSTRPNaYPQSTObXTX̂MNO
RLXUÙOcQPLQTORMdMTOeXVROX\PMNOPLMOWSTRPNaYPQSTObXTX̂MNONMYMQdMROPLMOWSTPNXYPSNfROgZZUQYXPQSTO\SNO
hXV]MTP̀ONMdQMcOPLMOgZZUQYXPQST̀OYMNPQ\VOPLMOX]SaTPOPLMOWSTRPNaYPQSTObXTX̂MNOeMPMN]QTMROQROeaMOPLMO
WSTPNXYPSǸOXTeO\SNcXNeOPLMOWSTPNXYPSNfROgZZUQYXPQSTOXTeOWMNPQ\QYXPMO\SNOhXV]MTPOPSOPLMOgNYLQPMYPiO

Ij KLMNMOPLMNMOQRO]SNMOPLXTOSTMOWSTPNXYPSNONMRZSTRQ[UMO\SNOZMN\SN]QT̂OeQ\\MNMTPOZSNPQSTROS\OPLMOhNSkMYP̀O
PLMOWSTRPNaYPQSTObXTX̂MNORLXUÙOcQPLQTORMdMTOeXVROX\PMNOPLMOWSTRPNaYPQSTObXTX̂MNONMYMQdMROMXYLO
WSTPNXYPSNfROgZZUQYXPQSTO\SNOhXV]MTPlOmnoONMdQMcOPLMOgZZUQYXPQSTROXTeOYMNPQ\VOPLMOX]SaTPOPLMO
WSTRPNaYPQSTObXTX̂MNOeMPMN]QTMROQROeaMOMXYLOWSTPNXYPSNpOmqoOZNMZXNMOXOra]]XNVOS\OWSTPNXYPSNRfO
gZZUQYXPQSTRO\SNOhXV]MTPO[VORa]]XNQsQT̂OQT\SN]XPQSTO\NS]OMXYLOWSTPNXYPSNfROgZZUQYXPQSTO\SNO
hXV]MTPpOmtoOZNMZXNMOXOhNSkMYPOgZZUQYXPQSTOXTeOWMNPQ\QYXPMO\SNOhXV]MTPpOmuoOYMNPQ\VOPLMOPSPXUOX]SaTPOPLMO
WSTRPNaYPQSTObXTX̂MNOeMPMN]QTMROQROeaMOXUUOWSTPNXYPSNROYSUUMYPQdMUVpOXTeOmvoO\SNcXNeOPLMOra]]XNVOS\O
WSTPNXYPSNRfOgZZUQYXPQSTRO\SNOhXV]MTPOXTeOhNSkMYPOgZZUQYXPQSTOXTeOWMNPQ\QYXPMO\SNOhXV]MTPOPSOPLMO
gNYLQPMYPi

wxyIyIJjIyOzLMOWSTRPNaYPQSTObXTX̂MNfROYMNPQ\QYXPQSTO\SNOZXV]MTPORLXUUOYSTRPQPaPMOXONMZNMRMTPXPQSTOPSOPLMO{cTMǸO[XRMeO
STOPLMOWSTRPNaYPQSTObXTX̂MNfROMdXUaXPQSTROS\OPLMOKSN_OXTeOSTOPLMOeXPXOYS]ZNQRQT̂OPLMOWSTPNXYPSNRfOgZZUQYXPQSTRO\SNO
hXV]MTP̀OPLXP̀OPSOPLMO[MRPOS\OPLMOWSTRPNaYPQSTObXTX̂MNfRO_TScUMêM̀OQT\SN]XPQSTOXTeO[MUQM\̀OPLMOKSN_OLXROZNŜNMRRMeO
PSOPLMOZSQTPOQTeQYXPMèOPLMO|aXUQPVOS\OPLMOKSN_OQROQTOXYYSNeXTYMOcQPLOPLMOWSTPNXYPO}SYa]MTPR̀OXTeOPLMOWSTPNXYPSNROXNMO
MTPQPUMeOPSOZXV]MTPOQTOPLMOX]SaTPOYMNPQ\QMeiOzLMO\SNM̂SQT̂ONMZNMRMTPXPQSTROXNMORa[kMYPOPSOmnoOXTOMdXUaXPQSTOS\OPLMOKSN_O
\SNOYST\SN]XTYMOcQPLOPLMOWSTPNXYPO}SYa]MTPROaZSTOra[RPXTPQXUOWS]ZUMPQSTpOmqoONMRaUPROS\ORa[RM|aMTPOPMRPROXTeO
QTRZMYPQSTRpOmtoOYSNNMYPQSTOS\O]QTSNOeMdQXPQSTRO\NS]OPLMOWSTPNXYPO}SYa]MTPROZNQSNOPSOYS]ZUMPQSTpOXTeOmuoORZMYQ\QYO
|aXUQ\QYXPQSTROM~ZNMRRMeO[VOPLMOWSTRPNaYPQSTObXTX̂MNiOzLMOQRRaXTYMOS\OXOWMNPQ\QYXPMO\SNOhXV]MTPORLXUUO\aNPLMNO
YSTRPQPaPMOXONMYS]]MTeXPQSTOPSOPLMO{cTMNOPLXPOPLMOWSTPNXYPSNO[MOZXQeOPLMOX]SaTPOYMNPQ\QMei

wxyIyIJjI�OzLMOYMNPQ\QYXPQSTOS\OXTOgZZUQYXPQSTO\SNOhXV]MTPOSNOXOhNSkMYPOgZZUQYXPQSTO\SNOhXV]MTPO[VOPLMOWSTRPNaYPQSTO
bXTX̂MNORLXUUOTSPO[MOXONMZNMRMTPXPQSTOPLXPOPLMOWSTRPNaYPQSTObXTX̂MNOLXROmnoO]XeMOM~LXaRPQdMOSNOYSTPQTaSaROST�RQPMO
QTRZMYPQSTROPSOYLMY_OPLMO|aXUQPVOSNO|aXTPQPVOS\OPLMOKSN_pOmqoONMdQMcMeOYSTRPNaYPQSTO]MXTR̀O]MPLSeR̀OPMYLTQ|aMR̀O
ZNSYMeaNMR̀OSNORM|aMTYMRO\SNOXOWSTPNXYPSNfROScTOKSN_pOmtoONMdQMcMeOYSZQMROS\ONM|aQRQPQSTRONMYMQdMeO\NS]O
ra[YSTPNXYPSNROXTeORaZZUQMNROXTeOSPLMNOeXPXONM|aMRPMeO[VOPLMO{cTMNOPSORa[RPXTPQXPMOMXYLOWSTPNXYPSNfRONQ̂LPOPSO
ZXV]MTPpOSNOmuoOXRYMNPXQTMeOLScOSNO\SNOcLXPOZaNZSRMOPLXPOWSTPNXYPSNOLXROaRMeO]STMVOZNMdQSaRUVOZXQeOSTOXYYSaTPOS\OPLMO
WSTPNXYPOra]iOzLMOYMNPQ\QYXPQSTOS\OXTOXZZUQYXPQSTO\SNOZXV]MTPORLXUUOYSTRPQPaPMOPLMOWSTRPNaYPQSTObXTX̂MNfRO
NMZNMRMTPXPQSTOPSOPLMO{cTMNOPLXPOPLMOWSTRPNaYPQSTObXTX̂MNOLXRONMZSNPMeOPSOPLMO{cTMNOXUUOeM\MYPROQTOPLMOKSN_OSNO
eMdQXPQSTRO\NS]OPLMOWSTPNXYPO}SYa]MTPROPLXPOLXdMO[MMTOS[RMNdMeO[VOSNONMZSNPMeOPSOPLMOWSTRPNaYPQSTObXTX̂MNi

wxyIyIJyOzLMOWSTRPNaYPQSTObXTX̂MNORLXUUOS[PXQTOXTeONMdQMcOPLMORX\MPVOZNŜNX]ROeMdMUSZMeO[VOMXYLOWSTPNXYPSNORSUMUVO
XTeOM~YUaRQdMUVO\SNOZaNZSRMROS\OYSSNeQTXPQT̂OPLMORX\MPVOZNŜNX]ROcQPLOPLSRMOS\OPLMOSPLMNOWSTPNXYPSNROXTeO\SNO]X_QT̂O
NMYS]]MTeXPQSTRO\SNOXTVOXeeQPQSTXUORX\MPVO]MXRaNMROPSO[MOYSTRQeMNMeOQTOPLMOKSN_OS\OPLMOWSTPNXYPSNRiOzLMO
WSTRPNaYPQSTObXTX̂MNfRONMRZSTRQ[QUQPQMRO\SNOYSSNeQTXPQSTOS\ORX\MPVOZNŜNX]RORLXUUOTSPOM~PMTeOPSOeQNMYPOYSTPNSUOSdMNOSNO
YLXN̂MOS\OPLMOXYPROSNOS]QRRQSTROS\OPLMOWSTPNXYPSNR̀Ora[YSTPNXYPSNR̀OX̂MTPROSNOM]ZUSVMMROS\OPLMOWSTPNXYPSNROSNO
ra[YSTPNXYPSNR̀OSNOXTVOSPLMNOZMNRSTROZMN\SN]QT̂OZSNPQSTROS\OPLMOKSN_OXTeOTSPOeQNMYPUVOM]ZUSVMeO[VOPLMOWSTRPNaYPQSTO
bXTX̂MNi

wxyIyIJ�OzLMOWSTRPNaYPQSTObXTX̂MNORLXUUOeMPMN]QTMOQTÔMTMNXUOPLXPOPLMOKSN_OS\OMXYLOWSTPNXYPSNOQRO[MQT̂OZMN\SN]MeOQTO
XYYSNeXTYMOcQPLOPLMONM|aQNM]MTPROS\OPLMOWSTPNXYPO}SYa]MTPROXTeOTSPQ\VOPLMO{cTMǸOWSTPNXYPSNOXTeOgNYLQPMYPOS\O
eM\MYPROXTeOeM\QYQMTYQMROQTOPLMOKSN_iOzLMOWSTRPNaYPQSTObXTX̂MNORLXUUOLXdMOPLMOXaPLSNQPVOPSONMkMYPOKSN_OPLXPOeSMROTSPO
YST\SN]OPSOPLMOWSTPNXYPO}SYa]MTPROXTeORLXUUOTSPQ\VOPLMOgNYLQPMYPOX[SaPOPLMONMkMYPQSTiOzLMO\XQUaNMOS\OPLMOWSTRPNaYPQSTO
bXTX̂MNOPSONMkMYPOKSN_ORLXUUOTSPOYSTRPQPaPMOXYYMZPXTYMOS\OPLMOKSN_iOzLMOWSTRPNaYPQSTObXTX̂MNORLXUUONMYSNeOXTVO
NMkMYPQSTOS\OKSN_OQTOQPROeXQUVOUŜOXTeOQTYUaeMOQT\SN]XPQSTONM̂XNeQT̂OPLMONMkMYPMeOKSN_OQTOQPROZNŜNMRRONMZSNPROPSOPLMO
gNYLQPMYPOXTeO{cTMNOZaNRaXTPOPSOrMYPQSTOtitiqqiniO�ZSTOcNQPPMTOXaPLSNQsXPQSTO\NS]OPLMO{cTMǸOPLMOWSTRPNaYPQSTO
bXTX̂MNO]XVONM|aQNMOXTeO]X_MOXNNXT̂M]MTPRO\SNOXeeQPQSTXUOQTRZMYPQSTOSNOPMRPQT̂OS\OPLMOKSN_OQTOXYYSNeXTYMOcQPLOPLMO
ZNSdQRQSTROS\OPLMOWSTPNXYPO}SYa]MTPR̀OcLMPLMNOSNOTSPOPLMOKSN_OQRO\X[NQYXPMèOQTRPXUUMeOSNOYS]ZUMPMèOXTeOPLMO
WSTRPNaYPQSTObXTX̂MNORLXUUÔQdMOPQ]MUVOTSPQYMOPSOPLMOgNYLQPMYPOS\OcLMTOXTeOcLMNMOPLMOPMRPROXTeOQTRZMYPQSTROXNMOPSO[MO
]XeMORSOPLXPOPLMOgNYLQPMYPO]XVO[MOZNMRMTPO\SNORaYLOZNSYMeaNMRi

wxyIyIJ�OzLMOWSTRPNaYPQSTObXTX̂MNORLXUUOXedQRMOXTeOYSTRaUPOcQPLOPLMO{cTMNOeaNQT̂OPLMOZMN\SN]XTYMOS\OQPRO
WSTRPNaYPQSTOhLXRMOrMNdQYMRiOzLMOWSTRPNaYPQSTObXTX̂MNORLXUUOLXdMOXaPLSNQPVOPSOXYPOSTO[MLXU\OS\OPLMO{cTMNOSTUVOPSOPLMO
M~PMTPOZNSdQeMeOQTOPLQROĝNMM]MTPiOzLMOWSTRPNaYPQSTObXTX̂MNORLXUUOTSPOLXdMOYSTPNSUOSdMǸOYLXN̂MOS\̀OSNONMRZSTRQ[QUQPVO
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HIJKLMNKOIPQLJROLSIPKTNUPQVKTNLMIWQVKLNOMPSXRNQVKQNXRNPONQKIJKYJIONWRJNQVKIJKHIJKQUHNLZKYJNOURLSIPQKUPWKYJI[JUTQKSPK
OIPPNOLSIPK\SLMKLMNK]IĴKIHKNUOMKIHKLMNK_IPLJUOLIJQVKQSPONKLMNQNKUJNKQÌǸZKLMNK_IPLJUOLIJaQKJS[MLQKUPWKJNQYIPQSbS̀SLSNQK
RPWNJKLMNK_IPLJUOLKcIORTNPLQdKeMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀KPILKbNKJNQYIPQSb̀NKHIJKUK_IPLJUOLIJaQKHUS̀RJNKLIK
YNJHIJTKLMNK]IĴKSPKUOOIJWUPONK\SLMKLMNKJNXRSJNTNPLQKIHKLMNK_IPLJUOLKcIORTNPLQdKeMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀K
bNKJNQYIPQSb̀NKHIJKLMNK_IPQLJROLSIPKfUPU[NJaQKPN[̀S[NPLKUOLQKIJKITSQQSIPQVKbRLKQMÙ̀KPILKMUgNKOIPLJÌKIgNJKIJKOMUJ[NK
IHVKUPWKQMÙ̀KPILKbNKJNQYIPQSb̀NKHIJVKUOLQKIJKITSQQSIPQKIHKLMNK_IPLJUOLIJQVKhRbOIPLJUOLIJQVKIJKLMNSJKU[NPLQKIJKNTỲIZNNQVK
IJKUPZKILMNJKYNJQIPQKIJKNPLSLSNQKYNJHIJTSP[KYIJLSIPQKIHKLMNK]IĴd

ijklklmnKeMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀KLJUPQTSLKLIKLMNKoJOMSLNOLKJNXRNQLQKHIJKSPLNJYJNLULSIPQVKUPWKJNXRNQLQKHIJK
SPHIJTULSIPKIHKLMNKTNUPSP[KUPWKSPLNPLKIHKLMNKcJU\SP[QKUPWKhYNOSHSOULSIPQVKUPWKYJIgSWNKSLQK\JSLLNPKJNOITTNPWULSIPdK
eMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀KUQQSQLKSPKLMNKJNQÌRLSIPKIHKXRNQLSIPQKLMULKTUZKUJSQNd

ijklklmpKeMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀KJNgSN\KJNXRNQLQKHIJKOMUP[NQVKUQQSQLKSPKPN[ILSULSP[K_IPLJUOLIJQaKYJIYIQÙQVK
QRbTSLKJNOITTNPWULSIPQKLIKLMNKoJOMSLNOLKUPWKq\PNJVKUPWVKSHKLMNKYJIYIQNWKOMUP[NQKUJNKUOONYLNWKIJKJNXRSJNWKbZKLMNK
q\PNJVKYJNYUJNK_MUP[NKqJWNJQKIJK_IPQLJROLSIPK_MUP[NKcSJNOLSgNQKLMULKSPOIJYIJULNKLMNKoJOMSLNOLaQKTIWSHSOULSIPQKLIK
LMNK_IPLJUOLKcIORTNPLQd

ijklklmrKeMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀KUQQSQLKLMNKsPSLSÙKcNOSQSIPKfÛNJKSPKLMNKJNgSN\VKNgÙRULSIPKUPWK
WIORTNPLULSIPKIHK_̀USTQVKQRbtNOLKLIKhNOLSIPKudvdvdwd

ijklklmxKyLS̀SzSP[KLMNKQRbTSLLÙKQOMNWR̀NQKYJIgSWNWKbZKNUOMK_IPLJUOLIJVKLMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀KYJNYUJNVKUPWK
JNgSQNKUQKPNONQQUJZVKUK{JItNOLKQRbTSLLÙKQOMNWR̀NKSPOIJYIJULSP[KSPHIJTULSIPKHJITKLMNKq\PNJVKq\PNJaQKOIPQR̀LUPLQVK
q\PNJaQKhNYUJULNK_IPLJUOLIJQKUPWKgNPWIJQVK[IgNJPTNPLÙKU[NPOSNQVKUPWKYUJLSOSYUPLQKSPKLMNK{JItNOLKRPWNJKLMNK
TUPU[NTNPLKIHKLMNK_IPQLJROLSIPKfUPU[NJd

ijklkl|}KeMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀KYJITYL̀ZKJNgSN\KÙ̀KhMIYKcJU\SP[QVK{JIWROLKcULUVKhUTỲNQVKUPWKILMNJK
QRbTSLLÙQKHJITKLMNK_IPLJUOLIJQKHIJKOITỲSUPONK\SLMKLMNKQRbTSLLÙKJNXRSJNTNPLQKIHKLMNK_IPLJUOLVKOIIJWSPULNKQRbTSLLÙQK
\SLMKSPHIJTULSIPKOIPLUSPNWKSPKJǸULNWKWIORTNPLQVKUPWKLJUPQTSLKLIKLMNKoJOMSLNOLKLMIQNKLMULKLMNK_IPQLJROLSIPKfUPU[NJK
JNOITTNPWQKHIJKUYYJIgÙdKeMNK_IPQLJROLSIPKfUPU[NJaQKUOLSIPQKQMÙ̀KbNKLÛNPKSPKUOOIJWUPONK\SLMKLMNK{JItNOLKQRbTSLLÙK
QOMNWR̀NKUYYJIgNWKbZKLMNKoJOMSLNOLVKIJKSPKLMNKUbQNPONKIHKUPKUYYJIgNWK{JItNOLKQRbTSLLÙKQOMNWR̀NVK\SLMKQROMKJNUQIPUb̀NK
YJITYLPNQQKUQKLIKOURQNKPIKWǸUZKSPKLMNK]IĴKIJKSPKLMNKUOLSgSLSNQKIHKLMNK_IPLJUOLIJQVKLMNKq\PNJVKIJKLMNKoJOMSLNOLd

ijklkl|}lmKsHKYJIHNQQSIPÙKWNQS[PKQNJgSONQKIJKONJLSHSOULSIPQKbZKUKWNQS[PKYJIHNQQSIPÙKJǸULNWKLIKQZQLNTQVKTULNJSÙQVKIJK
NXRSYTNPLKUJNKQYNOSHSOÙ̀ZKJNXRSJNWKIHKLMNK_IPLJUOLIJQKbZKLMNK_IPLJUOLKcIORTNPLQVKLMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀K
JNgSN\KLMIQNKQRbTSLLÙQKHIJKQNXRNPOSP[VKOIPQLJROLUbS̀SLZVKUPWKOIIJWSPULSIPKSTYUOLQKIPKLMNKILMNJK_IPLJUOLIJQdKeMNK
_IPQLJROLSIPKfUPU[NJKQMÙ̀KWSQORQQKSLQKHSPWSP[QK\SLMKLMNKq\PNJKUPWKLMNKoJOMSLNOLVKUPWKOIIJWSPULNKJNQÌRLSIPVKUQK
PNONQQUJZVKIHKUPZKQROMKSTYUOLQd

ijklkl|mKeMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀K̂NNYKUK̀I[KOIPLUSPSP[KUKJNOIJWKIHK\NULMNJVKNUOMK_IPLJUOLIJaQK]IĴKIPKLMNK
QSLNVKPRTbNJKIHK\IĴNJQVKSWNPLSHSOULSIPKIHKNXRSYTNPLVK]IĴKUOOITỲSQMNWVKYJIb̀NTQKNPOIRPLNJNWVKUPWKILMNJKQSTS̀UJK
JǸNgUPLKWULUKUQKLMNKq\PNJKTUZKJNXRSJNd

ijklkl|mlmKeMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀KOÌ̀NOLVKJNgSN\KHIJKUOORJUOZVKUPWKOITYS̀NKLMNK_IPLJUOLIJQaKWUS̀ZK̀I[Q~KUPWK
SPÒRWNKLMNTKSPKLMNK_IPQLJROLSIPKfUPU[NJaQKJNYIJLQKYJNYUJNWKUPWKQRbTSLLNWKSPKUOOIJWUPONK\SLMKQNOLSIPK�d�dv�dvd

ijklkl|ml|KeMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀KJNOIJWKLMNKYJI[JNQQKIHKLMNK{JItNOLdKqPKUKTIPLM̀ZKbUQSQVKIJKILMNJ\SQNKUQK
U[JNNWKLIKbZKLMNKq\PNJVKLMNK_IPQLJROLSIPKfUPU[NJKQMÙ̀KQRbTSLK\JSLLNPKYJI[JNQQKJNYIJLQKLIKLMNKq\PNJKUPWKoJOMSLNOLVK
QMI\SP[KYNJONPLU[NQKIHKOITỲNLSIPKUPWKILMNJKSPHIJTULSIPKSWNPLSHSNWKbǸI\�

lm ]IĴKOITỲNLNWKHIJKLMNKYNJSIW~
l| {JItNOLKQOMNWR̀NKQLULRQ~
lk hRbTSLLÙKQOMNWR̀NKUPWKQLULRQKJNYIJLVKSPÒRWSP[KUKQRTTUJZKIHKJNTUSPSP[KUPWKIRLQLUPWSP[KQRbTSLLÙQ~
l� �NXRNQLKHIJKSPHIJTULSIPVK_MUP[NKqJWNJVKUPWK_IPQLJROLSIPK_MUP[NKcSJNOLSgNKQLULRQKJNYIJLQ~
l� eNQLQKUPWKSPQYNOLSIPKJNYIJLQ~
ln hLULRQKJNYIJLKIHKPIPOIPHIJTSP[KUPWKJNtNOLNWK]IĴ~K
lp cUS̀ZK̀I[Q~
lr hRTTUJZKIHKÙ̀K_IPLJUOLIJQaKoYỲSOULSIPQKHIJK{UZTNPL~
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IJ KLMLNOPQRSTPUPONTUVTPWSTKUXPTUVTPWSTYUZ[TPUT\OPSTQ]̂NL\Q]_TPWSTKU]XPZL̂PQU]T̀O]O_SZaXT̂UMbS]XOPQU]T
O]\TZSQMcLZXOcNSTSdbS]XSXTOPTPWSTeUcTXQPSfTQVTO]ghT

Iij KOXWkVNUlTO]\TVUZŜOXPTZSbUZPXh
Iii mWUPU_ZObWXTPUT\ÛLMS]PTPWSTbZU_ZSXXTUVTPWSTmZUeŜPh
Iin oPOPLXTZSbUZPXTU]TbSZMQPXTO]\TObbZURONXTUVTOLPWUZQPQSXTWORQ]_TeLZQX\Q̂PQU]hTO]\
Iip q]gTUPWSZTQPSMXTPWSTrl]SZTMOgTZSsLQZSt

TT
uvpIpIniIpTw]TO\\QPQU]fTVUZTmZUeŜPXT̂U]XPZL̂PS\TU]TPWSTcOXQXTUVTPWSTKUXPTUVTPWSTYUZ[fTPWSTKU]XPZL̂PQU]T̀O]O_SZTXWONNT
Q]̂NL\STPWSTVUNNUlQ]_TO\\QPQU]ONTQ]VUZMOPQU]TQ]TQPXTLb\OPSXt

Ii KU]PZÔPUZXaTlUZ[TVUẐSTZSbUZPXh
In xsLQbMS]PTLPQNQyOPQU]TZSbUZPh
Ip KUXPTXLMMOZgfT̂UMbOZQ]_TÔPLONT̂UXPXTPUTLb\OPS\T̂UXPTSXPQMOPSXhTO]\
Iz q]gTUPWSZTQPSMXTOXTPWSTrl]SZTMOgTZSsLQZSt

TT
uvpIpInnT{PQNQyQ]_TPWST\ÛLMS]PXTbZURQ\S\TcgTPWSTKU]PZÔPUZXfTPWSTKU]XPZL̂PQU]T̀O]O_SZTXWONNTMO[STOROQNOcNSfTOPTPWST
mZUeŜPTXQPSfTPWSTKU]PZÔPT|ÛLMS]PXfTQ]̂NL\Q]_TKWO]_STrZ\SZXfTKU]XPZL̂PQU]TKWO]_ST|QZŜPQRSXfTO]\TUPWSZT
`U\QVQ̂OPQU]XfTQ]T_UU\TUZ\SZTO]\TMOZ[S\T̂LZZS]PNgTPUTQ]\Q̂OPSTVQSN\T̂WO]_SXTO]\TXSNŜPQU]XTMO\ST\LZQ]_T̂U]XPZL̂PQU]fT
O]\TPWSTObbZURS\ToWUbT|ZOlQ]_XfTmZU\L̂PT|OPOfToOMbNSXfTO]\TXQMQNOZTZSsLQZS\TXLcMQPPONX}T~WSXSTXWONNTcSTQ]TSNŜPZU]Q̂T
VUZMTUZTbObSZT̂UbgfTOROQNOcNSTPUTPWSTrl]SZfTqẐWQPŜPfTO]\TKU]PZÔPUZX}T{bU]T̂UMbNSPQU]TUVTPWSTmZUeŜPfTPWST
KU]XPZL̂PQU]T̀O]O_SZTXWONNT\SNQRSZTPWSMTPUTPWSTrl]SZ}

uvpIpInpT~WSTKU]XPZL̂PQU]T̀O]O_SZTXWONNTOZZO]_STVUZTPWST\SNQRSZgfTXPUZO_SfTbZUPŜPQU]TO]\TXŜLZQPgTUVT
rl]SZkbLẐWOXS\TMOPSZQONXfTXgXPSMXTO]\TSsLQbMS]PTPWOPTOZSTOTbOZPTUVTPWSTmZUeŜPTL]PQNTXL̂WTQPSMXTOZSTQ]̂UZbUZOPS\TQ]PUT
PWSTYUZ[}

uvpIpInzTYQPWTPWSTrl]SZaXTMOQ]PS]O]̂STbSZXU]]SNfTPWSTKU]XPZL̂PQU]T̀O]O_SZTXWONNTUcXSZRSTPWSTKU]PZÔPUZXaTVQ]ONT
PSXPQ]_TO]\TXPOZPkLbTUVTLPQNQPQSXfTUbSZOPQU]ONTXgXPSMXTO]\TSsLQbMS]PTO]\TUcXSZRSTO]gT̂UMMQXXQU]Q]_TOXTPWSTKU]PZÔPT
|ÛLMS]PXTMOgTZSsLQZS}

uvpIpIn�TYWS]TPWSTKU]XPZL̂PQU]T̀O]O_SZT̂U]XQ\SZXTSÔWTKU]PZÔPUZaXTYUZ[TUZTOT\SXQ_]OPS\TbUZPQU]TPWSZSUVT
XLcXPO]PQONNgT̂UMbNSPSfTPWSTKU]XPZL̂PQU]T̀O]O_SZTXWONNfTeUQ]PNgTlQPWTPWOPTKU]PZÔPUZfTbZSbOZSTVUZTPWSTqẐWQPŜPTOTNQXPTUVT
Q]̂UMbNSPSTUZTL]XOPQXVÔPUZgTQPSMXTO]\TOTX̂WS\LNSTVUZTPWSQZT̂UMbNSPQU]}T~WSTKU]XPZL̂PQU]T̀O]O_SZTXWONNTOXXQXPTPWST
qẐWQPŜPTQ]T̂U]\L̂PQ]_TQ]XbŜPQU]XTPUT\SPSZMQ]STlWSPWSZTPWSTYUZ[TUZT\SXQ_]OPS\TbUZPQU]TPWSZSUVTQXTXLcXPO]PQONNgT
ÛMbNSPS}

uvpIpIn�TYWS]TPWSTYUZ[TUVTONNTUVTPWSTKU]PZÔPUZXfTUZT\SXQ_]OPS\TbUZPQU]TPWSZSUVfTQXTXLcXPO]PQONNgT̂UMbNSPSfTPWST
KU]XPZL̂PQU]T̀O]O_SZTXWONNTbZSbOZSfTO]\TPWSTKU]XPZL̂PQU]T̀O]O_SZTO]\TqẐWQPŜPTXWONNTSdŜLPSfTOTKSZPQVQ̂OPSTUVT
oLcXPO]PQONTKUMbNSPQU]}T~WSTKU]XPZL̂PQU]T̀O]O_SZTXWONNTXLcMQPTPWSTSdŜLPS\TKSZPQVQ̂OPSTPUTPWSTrl]SZTO]\T
KU]PZÔPUZX}T~WSTKU]XPZL̂PQU]T̀O]O_SZTXWONNT̂UUZ\Q]OPSTPWST̂UZZŜPQU]TO]\T̂UMbNSPQU]TUVTPWSTYUZ[}T�UNNUlQ]_T
QXXLO]̂STUVTOTKSZPQVQ̂OPSTUVToLcXPO]PQONTKUMbNSPQU]TUVTPWSTYUZ[TUZTOT\SXQ_]OPS\TbUZPQU]TPWSZSUVfTPWSTKU]XPZL̂PQU]T
`O]O_SZTXWONNTbSZVUZMTO]TQ]XbŜPQU]TPUT̂U]VQZMTPWST̂UMbNSPQU]TUVTPWSTYUZ[TUVTPWSTKU]PZÔPUZXTO]\TMO[ST
ZŜUMMS]\OPQU]XTPUTPWSTqẐWQPŜPTlWS]TPWSTYUZ[TUVTONNTUVTPWSTKU]PZÔPUZXTQXTZSO\gTVUZTVQ]ONTQ]XbŜPQU]}T~WST
KU]XPZL̂PQU]T̀O]O_SZTXWONNTOXXQXPTPWSTqẐWQPŜPTQ]T̂U]\L̂PQ]_TPWSTVQ]ONTQ]XbŜPQU]}

uvpIpIn�T~WSTKU]XPZL̂PQU]T̀O]O_SZTXWONNTVUZlOZ\TPUTPWSTrl]SZfTlQPWTOT̂UbgTPUTPWSTqẐWQPŜPfTPWSTVUNNUlQ]_T
Q]VUZMOPQU]TZŜSQRS\TVZUMTPWSTKU]PZÔPUZXtT���T̂SZPQVQ̂OPSXTUVTQ]XLZO]̂SThT���T̂U]XS]PTUVTXLZSPgTUZTXLZSPQSXfTQVTO]gfTPUT
ZS\L̂PQU]TQ]TUZTbOZPQONTZSNSOXSTUVTZSPOQ]O_STUZTPWSTMO[Q]_TUVTVQ]ONTbOgMS]PhT���TOVVQ\ORQPXfTZŜSQbPXfTZSNSOXSXTO]\TlOQRSZXT
UVTNQS]XTUZTcU]\XTQ]\SM]QVgQ]_TPWSTrl]SZTO_OQ]XPTNQS]XhTO]\T���TO]gTUPWSZT\ÛLMS]POPQU]TZSsLQZS\TUVTPWSTKU]PZÔPUZXT
L]\SZTPWSTKU]PZÔPT|ÛLMS]PXfTQ]̂NL\Q]_TlOZZO]PQSXTO]\TXQMQNOZTXLcMQPPONX}

uvpIpIn�T~WSTKU]XPZL̂PQU]T̀O]O_SZTXWONNT̂UUZ\Q]OPSTZŜSQbPfTO]\T\SNQRSZgTPUTPWSTrl]SZfTUVTUPWSZTQPSMXTbZURQ\S\TcgTPWST
KU]PZÔPUZXfTXL̂WTOXT[SgXfTMO]LONXfTO]\TZŜUZ\T\ZOlQ]_X}T~WSTKU]XPZL̂PQU]T̀O]O_SZTXWONNTVUZlOZ\TPUTPWSTqẐWQPŜPTOT
VQ]ONTmZUeŜPTqbbNQ̂OPQU]TVUZTmOgMS]PTO]\TmZUeŜPTKSZPQVQ̂OPSTVUZTmOgMS]PfTUZTOTVQ]ONTqbbNQ̂OPQU]TVUZTmOgMS]PTO]\TVQ]ONT
KSZPQVQ̂OPSTVUZTmOgMS]PfTLbU]TPWSTKU]PZÔPUZXaT̂UMbNQO]̂STlQPWTPWSTZSsLQZSMS]PXTUVTPWSTKU]PZÔPT|ÛLMS]PX}
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IJKLKLMNOPQRSTUVOWTUXYZUS[S\SRSTUO]ẐO\S_SR]RSYZUOỲO]QRaYWSRbOỲORaTOcYZURWQdRSYZOe]Z]fTWO]UOUTRÒYWRaOSZORaTOcYZRW]dRO
PYdQ_TZRUOUa]\\OZYRO[TOWTURWSdRT̂VO_ŶS̀ST̂OYWOTgRTẐT̂OhSRaYQROhWSRRTZOdYZUTZROỲORaTOihZTWO]ẐOcYZURWQdRSYZO
e]Z]fTWjOcYZUTZROUa]\\OZYRO[TOQZWT]UYZ][\bOhSRaaT\̂j

IJKLKLKkOlXYZOWTmQTUROỲORaTOihZTWVO]ẐOXWSYWORYORaTOTgXSW]RSYZOỲOYZTObT]WÒWY_ORaTÔ]RTOỲOnQ[UR]ZRS]\OcY_X\TRSYZVO
RaTOcYZURWQdRSYZOe]Z]fTWOUa]\\VOhSRaYQRO]̂ ŜRSYZ]\OdY_XTZU]RSYZVOdYẐQdRO]O_TTRSZfOhSRaORaTOihZTWO]ẐOoWdaSRTdRORYO
WTpSThORaTÒ]dS\SRbOYXTW]RSYZUO]ẐOXTẀYW_]ZdTj

IJKLKLKqJrYORaTOTgRTZROZYRO]̂ ŴTUUT̂OSZORaTÒYWTfYSZfVORaTÒY\\YhSZfOUa]\\O[TOSZd\Q̂T̂O]UOs]USdOnTWpSdTUO[bORaTO
cYZURWQdRSYZOe]Z]fTWjOrYORaTOTgRTZRORaTUTO]̂ ŴTUUORaTOU]_TOSRT_ÔTUdWS[T̂OSZORaTÒYWTfYSZfOXWYpSUSYZUVORaTÔQRSTUOhS\\O
[TOWT]̂OSZOdY_[SZ]RSYZjOt̀ORaTbOd]ZZYRO[TOWT]̂bOdYZUSURTZR\bVORaTO_YWTOUXTdS̀SdOXWYpSUSYZOhS\\OXWTp]S\jOt̀O]ZO]_[SfQSRbO
YWOSZdYZUSURTZdbOWT_]SZUVORaTÒY\\YhSZfOXWYpSUSYZUOUa]\\OXWTp]S\jOcYZURWQdRSYZOe]Z]fTWOUa]\\u

vjtZRTW]dROhSRaORaTOihZTWO]ẐOoWdaSRTdRÔQWSZfORaTOdYQWUTOỲORaTÔTUSfZOXWYdTUUORYOXWYpŜTO]̂pSdTOWTf]ŴSZfO
dYZURWQdR][S\SRbVOp]\QTOTZfSZTTWSZfVO]ẐOTp]\Q]RSYZOỲÔTUSfZOYXRSYZUj

wj xWYpŜTOXTWSŶSdOQX̂]RTUOỲÔTR]S\T̂OdYZURWQdRSYZOTURS_]RTO]UÔTUSfZOXWYfWTUUTUORYORaTOihZTWO]ẐOoWdaSRTdRj
yj PTpT\YXOdYZURWQdRSYZOXa]USZfOUdaT̂Q\TO]ẐÔTR]S\T̂OdYZURWQdRSYZOUdaT̂Q\Tj
zj PTRTW_SZTORaTO[ŜOX]d{]fTOYWf]ZS|]RSYZÒYWORaTOxWY}TdRj
~jxWTX]WTO]ÔTR]S\T̂OUdYXTOỲO�YW{ÔYdQ_TZRORYOd\]WS̀bORaTO�YW{OWTmQSWT̂ÒYWOT]daOSẐSpŜQ]\O[ŜOX]d{]fTj
�j xTẀYW_ÒSZ]\OWTpSThOỲO]ẐO]UUT_[\TO]\\ORaTOZTdTUU]WbO[ŜOX]d{]fTÔYdQ_TZRUjOe]{TO[ŜOX]d{]fTUO]p]S\][\TO

ỲWO[Ŝ̂ TWUj
�j �]Ẑ\TOXWT�[ŜOdYZ̀TWTZdTUVOmQTURSYZUVOUSRTOpSUSRUVOTRdjÔQWSZfORaTO[ŜOXWYdTUUj
�j oUUSUROihZTWOSZO[ŜOYXTZSZfOXWYdTUUO]ẐO[ŜOTp]\Q]RSYZjOcYZURWQdRSYZOe]Z]fTWOUa]\\OWTpSThO[ŜUO]ẐO_]{TO
WTdY__TẐ]RSYZUORYORaTOihZTWjOraTOihZTWVOSZOSRUÔSUdWTRSYZVO_]bO]ddTXROYWOWT}TdRO]ZbOYWO]\\O[ŜUj

�j e]Z]fTVOdYYŴSZ]RTO]ẐOYpTWUTTO]\\OdYZURWQdRSYZO]dRSpSRbO]ẐOdYZURWQdRSYZOUdaT̂Q\SZfj
v�jô_SZSURW]RTORaTOxWY}TdROcYZRW]dRUVOSZd\Q̂SZfORaTOWTpSThO]ẐOdTWRS̀Sd]RSYZOỲO]\\OoXX\Sd]RSYZUÒYWOx]b_TZRj
vvj�]pTO]OmQ]\S̀ST̂OxWY}TdROnQXTWSZRTẐTZROXWTUTZROYZO}Y[OUSRTÔQWSZfO]\\OdYZURWQdRSYZO]dRSpSRbj
vwjcY\\TdRO]ẐOdY_XS\TO_]SZRTZ]ZdTO]ẐOYXTW]RSYZO_]ZQ]\UO]ẐOSZ̀YW_]RSYZOUaTTRUÒYWO]\\O]U�SZUR]\\T̂O
TmQSX_TZRO]ẐÒSgRQWTUj

vyjxWYpŜTOhWSRRTZOUR]RQUOWTXYWRUORYOihZTWO]ẐOoWdaSRTdROYZO]O_QRQ]\\bO]fWTT̂OUdaT̂Q\Tj
vzjtZRTW]dRO]ẐO_TTRÒWTmQTZR\bOhSRaOihZTWO]ẐOoWdaSRTdROWTXWTUTZR]RSpTUÔQWSZfO[YRaOXWT�dYZURWQdRSYZO]ẐO
dYZURWQdRSYZOXa]UTUj

v~joRRTẐO_TTRSZfUORYO]UUSUROihZTWVOS̀OWTmQTURT̂O[bOihZTWj
v�je]Z]fTVOdYYŴSZ]RTVO]XX\bÒYWVO]ẐO]WW]ZfTÒYWOihZTWORYOXQWda]UTO]\\O]XX\Sd][\TOdYZURWQdRSYZOXTW_SRRSZfO
TgdTXRO]ZbOXTW_SRUOhaSdaORaTOdYZRW]dRYWUO]WTOWTmQSWT̂ORYOY[R]SZÔSWTdR\bj

�������J�JJJ������������J���J����������J��������
IJ�LqJ������������J��� ¡¢�£
IJ�LqLqOraTOUTWpSdTUO\SURT̂O[T\YhO]WTOZYROSZd\Q̂T̂OSZOs]USdOnTWpSdTUO[QRO_]bO[TOWTmQSWT̂ÒYWORaTOxWY}TdRjOraTO
cYZURWQdRSYZOe]Z]fTWOUa]\\OXWYpŜTORaTO\SURT̂OnQXX\T_TZR]\OnTWpSdTUOYZ\bOS̀OUXTdS̀Sd]\\bÔTUSfZ]RT̂OSZORaTOR][\TO[T\YhO
]UORaTOcYZURWQdRSYZOe]Z]fTW¤UOWTUXYZUS[S\SRbVO]ẐORaTOihZTWOUa]\\OdY_XTZU]RTORaTOcYZURWQdRSYZOe]Z]fTWO]UOXWYpŜT̂O
SZOnTdRSYZOvvjyjOlZ\TUUOYRaTWhSUTOUXTdS̀Sd]\\bO]̂ ŴTUUT̂OSZORaSUOofWTT_TZRVOS̀OZTSRaTWORaTOihZTWOZYWORaTOcYZURWQdRSYZO
e]Z]fTWOSUÔTUSfZ]RT̂VORaTOX]WRSTUO]fWTTORa]RORaTO\SURT̂OnQXX\T_TZR]\OnTWpSdTOSUOZYRO[TSZfOXWYpŜT̂ÒYWORaTOxWY}TdRj

������������J��� ¡¢�£ ��£�¥�£¡¦¡�¡�§
©̈ª«¬­®̄°­±ª«²³́ «́µ¶®·²̧¹«¶®²ª®

«ª­²º®ª»±¼¶¼½

IJ�LqLqLq eT]UQWT̂ÔW]hSZfU tcn
IJ�LqLqLM rTZ]ZR�WT\]RT̂OUTWpSdTU ¾YROxWYpŜT̂
IJ�LqLqLK cY__SUUSYZSZf tcn
IJ�LqLqL� PTpT\YX_TZROỲO]OdY__SUUSYZSZfOX\]Z tcn
IJ�LqLqL¿ nQUR]SZ][\TOxWY}TdROnTWpSdTUOXQWUQ]ZRORYOnTdRSYZOzjvjy ¾YROxWYpŜT̂
IJ�LqLqLÀ ÁQWZSRQWTVÒQWZSUaSZfUO]ẐOTmQSX_TZRÔT\SpTWbVO]ẐOSZUR]\\]RSYZO

dYYŴSZ]RSYZ
¾YROxWYpŜT̂

IJ�LqLqLÂ ÁQWZSRQWTVÒQWZSUaSZfUO]ẐOTmQSX_TZROXWYdQWT_TZRO]UUSUR]ZdT ¾YROxWYpŜT̂
IJ�LqLqLÃ oUUSUR]ZdTOhSRaOUSRTOUT\TdRSYZ ¾YROxWYpŜT̂
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IJKLMLMLN OPPQPRSTUVWXQRYWPVZVURQ[TW[\WRYVWO]UYQRVUR _̂̀
IJKLMLMLMabc]TQPYWZSTdWPc]eVf gXTV]
IJKLMLMLMMbc]TQPYWhV[RVUYTQUSZWVThQTVV]QThWPV]eQUVP gXTV]
IJKLMLMLMij][eQdVWQTPc]STUVWSdeQUV _̂̀
IJKLMLMLMkj][eQdVWPcllZVmVTRSZWj][nVURW]QPoWSTSZfPQPWSTdWmQRQhSRQ[TW

PR]SRVhQVP
p[RWj][eQdVd

IJKLMLMLMK R̀SoVY[ZdV]W]VZSRQ[TPYQlPWmSTShVmVTR p[RWj][eQdVd
IJKLMLMLMqgXTV]Wm[eQThWU[[]dQTSRQ[T _̂̀
IJKLMLMLMr_[[]dQTSRQ[TW[\WgXTV]sPẀVlS]SRVW_[TR]SUR[]P gXTV]
IJKLMLMLMtgRYV]ẀcllZVmVTRSZẀV]eQUVP p[RWj][eQdVd

IJKLMLiJuvwxyz{|z}~J}�J��{{�v�v~|��J�vy�zxvw
IJKLMLiLMWOWdVPU]QlRQ[TW[\WVSUYẀcllZVmVTRSZẀV]eQUVWQdVTRQ\QVdWQTẀVURQ[TW�����WSPWRYVW_[TPR]cURQ[TW�STShV]sPW
]VPl[TPQ�QZQRfWQPWl][eQdVdW�VZ[X�
����������������������������������������������� �¡¡��¢������ ��£�����������¤������� �������¥¦§¦§���̈��¤�����¤�����������
�©�����̈�������¤ª������©�����¦«

¬­®W

IJKLMLiLiWOWdVPU]QlRQ[TW[\WVSUYẀcllZVmVTRSZẀV]eQUVWQdVTRQ\QVdWQTẀVURQ[TW�����WSPWRYVWgXTV]sPW]VPl[TPQ�QZQRfWQPW
l][eQdVdW�VZ[X�
������������������������̄°������ �¡¡��¢������ ��£�����������¤������� �������¥¦§¦§���̈��¤�����¤������������©�����̈�������¤ª�
�����©�����¦«

¬­®W

IJKLMLkŴ\WRYVWgXTV]WQdVTRQ\QVdWSẀcPRSQTS�ZVWg�nVURQeVWQTWO]RQUZVW�±WRYVW_[TPR]cURQ[TW�STShV]WPYSZZWl][eQdV±WSPWSW
c̀llZVmVTRSZẀV]eQUV±WRYVẀcPRSQTS�QZQRfẀV]eQUVPW]V²cQ]VdWQTWÔOW®[UcmVTRW³́µ¶·¸́¹�º±ẀcPRSQTS�ZVWj][nVURPW
³»YQ�QR±W_[TPR]cURQ[TW�STShV]WSPWOdeQPV]W³dQRQ[T±WSRRSUYVdWR[WRYQPWOh]VVmVTR�W¬YVWgXTV]WPYSZZWU[mlVTPSRVWRYVW
_[TPR]cURQ[TW�STShV]WSPWl][eQdVdWQTẀVURQ[TW���µL

IJKLiJ¼}~w|y�x|z}~J½�~�¾vy¿wJÀÁÁz|z}~��J�vy�zxvw
IJKLiLMW¬YVW_[TPR]cURQ[TW�STShV]WmSfWl][eQdVWOddQRQ[TSZẀV]eQUVPWS\RV]WV»VUcRQ[TW[\WRYQPWOh]VVmVTR±WXQRY[cRW
QTeSZQdSRQThWRYQPWOh]VVmVTR�W³»UVlRW\[]WPV]eQUVPW]V²cQ]VdWdcVWR[WRYVW\ScZRW[\WRYVW_[TPR]cURQ[TW�STShV]±WSTfWOddQRQ[TSZW
V̀]eQUVPWl][eQdVdWQTWSUU[]dSTUVWXQRYWRYQPẀVURQ[TW��́WPYSZZWVTRQRZVWRYVW_[TPR]cURQ[TW�STShV]WR[WU[mlVTPSRQ[TW
lc]PcSTRWR[ẀVURQ[TW���µ�

IJKLiLiWÂl[TW]VU[hTQÃQThWRYVWTVVdWR[WlV]\[]mWRYVW\[ZZ[XQThWOddQRQ[TSZẀV]eQUVP±WRYVW_[TPR]cURQ[TW�STShV]WPYSZZW
T[RQ\fWRYVWgXTV]WXQRYW]VSP[TS�ZVWl][mlRTVPPWSTdWV»lZSQTWRYVW\SURPWSTdWUQ]UcmPRSTUVPWhQeQThW]QPVWR[WRYVWTVVd�W¬YVW
_[TPR]cURQ[TW�STShV]WPYSZZWT[RWl][UVVdWR[Wl][eQdVWRYVW\[ZZ[XQThWOddQRQ[TSZẀV]eQUVPWcTRQZWRYVW_[TPR]cURQ[TW�STShV]W
]VUVQeVPWRYVWgXTV]sPWX]QRRVTWScRY[]QÃSRQ[TÄ

LM V̀]eQUVPWTVUVPPQRSRVdW�fWSWUYSThVWQTWRYVŴTQRQSZŴT\[]mSRQ[T±Wl]VeQ[cPWQTPR]cURQ[TPW[]WSll][eSZPWhQeVTW�fW
RYVWgXTV]±W[]WSWmSRV]QSZWUYSThVWQTWRYVWj][nVURWQTUZcdQThWPQÃV±W²cSZQRf±WU[mlZV»QRf±WRYVWgXTV]sPW
PUYVdcZVW[]W�cdhVRW\[]W_[PRW[\WRYVWÅ[]o±W[]Wl][Uc]VmVTRW[]WdVZQeV]fWmVRY[d±W[]W�QdWlSUoShVPWQTW
SddQRQ[TWR[WRY[PVWZQPRVdWQTẀVURQ[TW����Æ�ẀV]eQUVPWTVUVPPQRSRVdW�fWPVURQ[TPWÆ��WSTdWÆ�ÆWPYSZZWT[RW�VW
U[TPQdV]VdWSddQRQ[TSZWPV]eQUVPÇ

Li V̀]eQUVPWTVUVPPQRSRVdW�fWRYVWVTSURmVTRW[]W]VeQPQ[TW[\WU[dVP±WZSXP±W]VhcZSRQ[TPW[]W[\\QUQSZWQTRV]l]VRSRQ[TPW
S\RV]WRYVWdSRVW[\WRYQPWOh]VVmVTRÇ

Lk V̀]eQUVPWTVUVPPQRSRVdW�fWdVUQPQ[TPW[\WRYVWgXTV]WT[RW]VTdV]VdWQTWSWRQmVZfWmSTTV]W[]WSTfW[RYV]W\SQZc]VW[\W
lV]\[]mSTUVW[TWRYVWlS]RW[\WRYVWgXTV]W[]WRYVWgXTV]sPW[RYV]WU[TPcZRSTRPW[]WU[TR]SUR[]PÇ

LK j]VlS]SRQ[TW[\Wd[UcmVTRSRQ[TW\[]WSZRV]TSRVW�QdW[]Wl][l[PSZW]V²cVPRPWl][l[PVdW�fWRYVWgXTV]Ç
Lq j]VlS]SRQ[TW\[]±WSTdWSRRVTdSTUVWSR±WSWlc�ZQUWl]VPVTRSRQ[T±WmVVRQThW[]WYVS]QThÇ
Lr j]VlS]SRQ[TW\[]±WSTdWSRRVTdSTUVWSR±WSWdQPlcRVW]VP[ZcRQ[TWl][UVVdQThW[]WZVhSZWl][UVVdQTh±WV»UVlRWXYV]VW

RYVW_[TPR]cURQ[TW�STShV]WQPWlS]RfWRYV]VR[Ç
Lt _[TPcZRSRQ[TWU[TUV]TQThW]VlZSUVmVTRW[\WÅ[]oW]VPcZRQThW\][mW\Q]VW[]W[RYV]WUScPVWdc]QThWU[TPR]cURQ[TW

STdW\c]TQPYQThWPV]eQUVPW]V²cQ]VdWQTWU[TTVURQ[TWXQRYWRYVW]VlZSUVmVTRW[\WPcUYWÅ[]oÇW[]
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IJ KLLMLNOPQRSNTSNURSVPMNMOWSXRQMLMTPSYOZR[\

]̂_ÌIaSbTSOcTMdSdRWOeSMPSNURSfTPLN[gQNMTPShUOLRiSNURSfTPLN[gQNMTPSYOPOjR[SLUOWWSk[TcMdRSNURSlTWWTmMPjSKddMNMTPOWS
nR[cMQRLiSPTNMleSNURSomPR[SmMNUS[ROLTPOpWRSk[TqkNPRLLiSOPdSRrkWOMPSNURSlOQNLSOPdSQM[QgqLNOPQRLSjMcMPjS[MLRSNTSNURS
PRRd\SVliSgkTPS[RQRMkNSTlSNURSfTPLN[gQNMTPSYOPOjR[sLSPTNMQRiSNURSomPR[SdRNR[qMPRLSNUONSOWWST[SkO[NLSTlSNURSLR[cMQRLSO[RS
PTNS[RtgM[RdiSNURSomPR[SLUOWWSjMcRSk[TqkNSm[MNNRPSPTNMQRSNTSNURSfTPLN[gQNMTPSYOPOjR[STlSNURSomPR[sLSdRNR[qMPONMTP\S
bURSomPR[SLUOWWSQTqkRPLONRSNURSfTPLN[gQNMTPSYOPOjR[SlT[SNURSLR[cMQRLSk[TcMdRdSk[MT[SNTSNURSfTPLN[gQNMTPSYOPOjR[sLS
[RQRMkNSTlSNURSomPR[sLSPTNMQRu

Iv VPMNMOWSXRQMLMTPSYOZR[SLR[cMQRLSMPSRcOWgONMPjSOPSRrNRPLMcRSPgqpR[STlSfWOMqLSLgpqMNNRdSpeSOSfTPN[OQNT[S
T[STNUR[LSMPSQTPPRQNMTPSmMNUSNURSwT[Z\

Ì nR[cMQRLS[RtgM[RdSMPSOPSRqR[jRPQeSNTSQTT[dMPONRSNURSOQNMcMNMRLSTlSOSfTPN[OQNT[ST[SfTPN[OQNT[LSMPSNURS
RcRPNSTlS[MLZSTlSkR[LTPOWSMPxg[eST[SLR[MTgLSk[TkR[NeSdOqOjRiSQTPLMLNRPNSmMNUSnRQNMTPSy\y\z{\

]̂_ÌI_S|rQRkNSlT[SLR[cMQRLS[RtgM[RdSgPdR[SnRQNMTPSy\y\y}iSfTPLN[gQNMTPShUOLRSnR[cMQRLSk[TcMdRdSqT[RSNUOPS~}SdOeLS
OlNR[S�z�SNURSdONRSTlSngpLNOPNMOWSfTqkWRNMTPSTlSNURSwT[ZiST[S���SNURSOPNMQMkONRdSdONRSTlSngpLNOPNMOWSfTqkWRNMTPS
MdRPNMlMRdSMPSNURSVPMNMOWSVPlT[qONMTPiSmUMQURcR[SMLSRO[WMR[iSLUOWWSpRSQTqkRPLONRdSOLSKddMNMTPOWSnR[cMQRLSNTSNURSRrNRPNSNURS
fTPLN[gQNMTPSYOPOjR[SMPQg[LSOddMNMTPOWSQTLNSMPSk[TcMdMPjSNUTLRSfTPLN[gQNMTPShUOLRSnR[cMQRL\

]̂_ÌI�SVlSNURSLR[cMQRLSQTcR[RdSpeSNUMLSKj[RRqRPNSUOcRSPTNSpRRPSQTqkWRNRdSpeSYO[QUSyziS�}��SSiSNU[TgjUSPTSlOgWNSTlSNURS
fTPLN[gQNMTPSYOPOjR[iSRrNRPLMTPSTlSNURSfTPLN[gQNMTPSYOPOjR[sLSLR[cMQRLSpReTPdSNUONSNMqRSLUOWWSpRSQTqkRPLONRdSOLS
KddMNMTPOWSnR[cMQRL\

�������̂�̂^̂�������̂����������������
]̂�IvS�PWRLLSTNUR[mMLRSk[TcMdRdSlT[SgPdR[SNUMLSKj[RRqRPNiSNURSomPR[SLUOWWSk[TcMdRSMPlT[qONMTPSMPSOSNMqRWeSqOPPR[S
[RjO[dMPjS[RtgM[RqRPNLSlT[SOPdSWMqMNONMTPLSTPSNURSh[TxRQNiSMPQWgdMPjSOSm[MNNRPSk[Tj[OqiSmUMQUSLUOWWSLRNSlT[NUSNURS
omPR[sLSTpxRQNMcRL�SLQURdgWR�SQTPLN[OMPNLSOPdSQ[MNR[MO�SLkRQMOWSRtgMkqRPN�SLeLNRqL�SOPdSLMNRS[RtgM[RqRPNL\

]̂�ÌSbURSomPR[SLUOWWSRLNOpWMLUSNURSomPR[sLSpgdjRNSlT[SNURSh[TxRQNiSMPQWgdMPjS�z�SNURSpgdjRNSlT[SNURSfTLNSTlSNURSwT[ZS
OLSdRlMPRdSMPSnRQNMTPS~\z�S���SNURSomPR[sLSTNUR[SQTLNL�SOPdS�y�S[ROLTPOpWRSQTPNMPjRPQMRLS[RWONRdSNTSOWWSTlSNURLRSQTLNL\S
bURSomPR[SLUOWWSgkdONRSNURSomPR[sLSpgdjRNSlT[SNURSh[TxRQNSOLSPRQRLLO[eSNU[TgjUTgNSNURSdg[ONMTPSTlSNURSh[TxRQNSgPNMWS
lMPOWSQTqkWRNMTP\SVlSNURSomPR[SLMjPMlMQOPNWeSMPQ[ROLRLST[SdRQ[ROLRLSNURSomPR[sLSpgdjRNSlT[SNURSfTLNSTlSNURSwT[ZiSNURS
omPR[SLUOWWSPTNMleSNURSfTPLN[gQNMTPSYOPOjR[\SbURSomPR[SOPdSNURSfTPLN[gQNMTPSYOPOjR[SLUOWWSNUR[ROlNR[SOj[RRSNTSOS
QT[[RLkTPdMPjSQUOPjRSMPSNURSh[TxRQNsLSLQTkRSOPdStgOWMNe\

]̂�IaSbURSomPR[SOQZPTmWRdjRLSNUONSOQQRWR[ONRdiSkUOLRdiST[SlOLN�N[OQZSdRLMjPSOPdSQTPLN[gQNMTPSk[TcMdRSOSpRPRlMNiSpgNS
OWLTSQO[[MRLSmMNUSMNSNURS[MLZSTlSOddMNMTPOWSQTLNL\SVlSNURSomPR[SLRWRQNLSOQQRWR[ONRdiSkUOLRdST[SlOLN�N[OQZSLQURdgWMPjiSNURS
omPR[SOj[RRLSNTSMPQWgdRSMPSNURSpgdjRNSlT[SNURSh[TxRQNSLgllMQMRPNSQTPNMPjRPQMRLSNTSQTcR[SLgQUSQTLNL\

]̂�I_SbURSomPR[SLUOWWS[RNOMPSOPSK[QUMNRQNSNTSk[TcMdRSLR[cMQRLiSdgNMRLSOPdS[RLkTPLMpMWMNMRLSOLSdRLQ[MpRdSMPSKVKS
XTQgqRPNS�zy���}z�iSnNOPdO[dS�T[qSTlSKj[RRqRPNS�RNmRRPSomPR[SOPdSK[QUMNRQNiSfTPLN[gQNMTPSYOPOjR[SOLS
KdcMLR[S|dMNMTP\SbURSomPR[SLUOWWSk[TcMdRSNURSfTPLN[gQNMTPSYOPOjR[SmMNUSOSQTkeSTlSNURSLQTkRSTlSLR[cMQRLSMPS
NURSOj[RRqRPNSRrRQgNRdSpRNmRRPSNURSomPR[SOPdSK[QUMNRQNiSOPdSOPeSlg[NUR[SqTdMlMQONMTPLSNTSNURSK[QUMNRQNsLSLQTkRSTlS
LR[cMQRLSMPSNURSOj[RRqRPN\

]̂�I�SbURSomPR[SLUOWWSMdRPNMleSOS[Rk[RLRPNONMcRSOgNUT[M�RdSNTSOQNSTPSNURSomPR[sLSpRUOWlSmMNUS[RLkRQNSNTSNURSh[TxRQN\SVPS
PTSRcRPNSLUOWWSNURSomPR[sLS[Rk[RLRPNONMcRSUOcRSOgNUT[MNeSNTSOj[RRSNTSOPeSOdxgLNqRPNLSMPSNURSfTPN[OQNSngqST[SfTPN[OQNS
bMqR\SKWWSOdxgLNqRPNLSNTSNURSfTPN[OQNSngqST[SfTPN[OQNSbMqRS[RtgM[RSOkk[TcOWSpeSNURSomPR[sLS�TO[dSgPWRLLSNURS�TO[dS
Rrk[RLLWeSdRWRjONRLSMPSm[MNMPjSNTSNURS[Rk[RLRPNONMcRiSdRlMPRdSOgNUT[MNeSNTSOkk[TcRSLkRQMlMRdSLgqLST[SNMqRL\SbURSomPR[S
LUOWWS[RPdR[SdRQMLMTPLSkR[NOMPMPjSNTSdTQgqRPNLSNURSfTPLN[gQNMTPSYOPOjR[SLgpqMNLSMPSOSNMqRWeSqOPPR[SMPST[dR[SNTSOcTMdS
gP[ROLTPOpWRSdRWOeSMPSNURST[dR[WeSOPdSLRtgRPNMOWSk[Tj[RLLSTlSNURSfTPLN[gQNMTPSYOPOjR[sLSLR[cMQRL\

]̂�I�S�PWRLLSk[TcMdRdSpeSNURSfTPLN[gQNMTPSYOPOjR[iSNURSomPR[SLUOWWSlg[PMLUSLg[cReLSNTSdRLQ[MpRSkUeLMQOWS
QUO[OQNR[MLNMQLiSWRjOWSWMqMNONMTPLSOPdSgNMWMNeSWTQONMTPLSlT[SNURSLMNRSTlSNURSh[TxRQNiSOPdSOSm[MNNRPSWRjOWSdRLQ[MkNMTPSTlSNURS
LMNR\SbURSLg[cReLSOPdSWRjOWSMPlT[qONMTPSLUOWWSMPQWgdRiSOLSOkkWMQOpWRiSj[OdRLSOPdSWMPRLSTlSLN[RRNLiSOWWReLiSkOcRqRPNLSOPdS
OdxTMPMPjSk[TkR[NeSOPdSLN[gQNg[RL�SdRLMjPONRdSmRNWOPdL�SOdxOQRPNSd[OMPOjR�S[MjUNL�Tl�mOeiS[RLN[MQNMTPLiSROLRqRPNLiS
RPQ[TOQUqRPNLiS�TPMPjiSdRRdS[RLN[MQNMTPLiSpTgPdO[MRLiSOPdSQTPNTg[LSTlSNURSLMNR�SWTQONMTPLiSdMqRPLMTPLiSOPdSTNUR[S
PRQRLLO[eSdONOSmMNUS[RLkRQNSNTSRrMLNMPjSpgMWdMPjLiSTNUR[SMqk[TcRqRPNLSOPdSN[RRL�SOPdSMPlT[qONMTPSQTPQR[PMPjSOcOMWOpWRS
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IJKLKJMNOPQRKSPONTUVNLKUPOWNXYJZN[IXLKSNTUVN[QKRTJPWNTXYRPNTUVNXPLY\N]QTVPWNKUSLIVKU]NKURPQJONTUVNVP[JZÔN_LLNJZPN
KÙYQaTJKYUNYUNJZPNOIQRPMNOZTLLNXPNQP̀PQPUSPVNJYNTNbQYcPSJNXPUSZaTQd̂

efghiNjULPOON[QYRKVPVNXMNJZPNkYUOJQISJKYUNlTUT]PQWNJZPNm\UPQNOZTLLǸIQUKOZNOPQRKSPONỲN]PYJPSZUKSTLNPU]KUPPQOWN
\ZKSZNaTMNKUSLIVPNJPOJNXYQKU]OWNJPOJN[KJOWNVPJPQaKUTJKYUONỲNOYKLNXPTQKU]NRTLIPOWN[PQSYLTJKYUNJPOJOWNPRTLITJKYUONỲN
ZTnTQVYIONaTJPQKTLOWNOPKOaKSNPRTLITJKYUWN]QYIUVNSYQQYOKYUNJPOJONTUVNQPOKOJKRKJMNJPOJOWNKUSLIVKU]NUPSPOOTQMNY[PQTJKYUOǸYQN
TUJKSK[TJKU]NOIXOYKLNSYUVKJKYUOWN\KJZN\QKJJPUNQP[YQJONTUVNT[[QY[QKTJPNQPSYaaPUVTJKYUÔ

efghoNpZPNm\UPQNOZTLLN[QYRKVPNJZPNqI[[LPaPUJTLNqPQRKSPONVPOK]UTJPVNTONJZPNm\UPQrONQPO[YUOKXKLKJMNKUNqPSJKYUNŝt̂t̂

efghuNv̀NJZPNm\UPQNKVPUJK̀KPVNTNqIOJTKUTXLPNmXcPSJKRPNKUN_QJKSLPNtWNJZPNm\UPQNOZTLLǸIL̀KLLNKJONQPO[YUOKXKLKJKPONTONQPwIKQPVN
KUN_v_NxYSIaPUJNyz{|}~z�t�WNqIOJTKUTXLPNbQYcPSJONy�ZKXKJWNkYUOJQISJKYUNlTUT]PQNTON_VRKOPQNyVKJKYUWNTJJTSZPVNJYN
JZKON_]QPPaPUĴ

efgh��NpZPNm\UPQNOZTLLNSYYQVKUTJPNJZPNOPQRKSPONỲNKJONY\UNSYUOILJTUJON\KJZNJZYOPNOPQRKSPON[QYRKVPVNXMNJZPNkYUOJQISJKYUN
lTUT]PQ̂Nj[YUNJZPNkYUOJQISJKYUNlTUT]PQrONQPwIPOJWNJZPNm\UPQNOZTLLǸIQUKOZNSY[KPONỲNJZPNOSY[PNỲNOPQRKSPONKUNJZPN
SYUJQTSJONXPJ\PPUNJZPNm\UPQNTUVNJZPNm\UPQrONSYUOILJTUJÔNpZPNm\UPQNOZTLLǸIQUKOZNJZPNOPQRKSPONỲNSYUOILJTUJONYJZPQN
JZTUNJZYOPNVPOK]UTJPVNTONJZPNQPO[YUOKXKLKJMNỲNJZPNkYUOJQISJKYUNlTUT]PQNKUNJZKON_]QPPaPUJWNYQNTIJZYQKnPNJZPN
kYUOJQISJKYUNlTUT]PQNJYǸIQUKOZNJZPaNTONTUN_VVKJKYUTLNqPQRKSPWN\ZPUNJZPNkYUOJQISJKYUNlTUT]PQNQPwIPOJONOISZN
OPQRKSPONTUVNVPaYUOJQTJPONJZTJNJZPMNTQPNQPTOYUTXLMNQPwIKQPVNXMNJZPNOSY[PNỲNJZPNbQYcPSĴNpZPNm\UPQNOZTLLNQPwIKQPNJZTJN
KJONSYUOILJTUJONTUVNSYUJQTSJYQONaTKUJTKUNKUOIQTUSPWNKUSLIVKU]N[QỲPOOKYUTLNLKTXKLKJMNKUOIQTUSPWNTONT[[QY[QKTJPNJYNJZPN
OPQRKSPONYQN\YQdN[QYRKVPV̂

efgh��NpZPNm\UPQNOZTLLǸIQUKOZNJPOJOWNKUO[PSJKYUONTUVNQP[YQJONQPwIKQPVNXMNLT\NYQNJZPNkYUJQTSJNxYSIaPUJOWNOISZNTON
OJQISJIQTLWNaPSZTUKSTLWNTUVNSZPaKSTLNJPOJOWNJPOJOǸYQNTKQNTUVN\TJPQN[YLLIJKYUWNTUVNJPOJOǸYQNZTnTQVYIONaTJPQKTLÔ

efgh��NpZPNm\UPQNOZTLLǸIQUKOZNTLLNLP]TLWNKUOIQTUSPNTUVNTSSYIUJKU]NOPQRKSPOWNKUSLIVKU]NTIVKJKU]NOPQRKSPOWNJZTJNaTMNXPN
QPTOYUTXLMNUPSPOOTQMNTJNTUMNJKaPǸYQNJZPNbQYcPSJNJYNaPPJNJZPNm\UPQrONUPPVONTUVNKUJPQPOJÔN

efgh��NpZPNm\UPQNOZTLLN[QYRKVPN[QYa[JN\QKJJPUNUYJKSPNJYNJZPNkYUOJQISJKYUNlTUT]PQNTUVN_QSZKJPSJNK̀NJZPNm\UPQN
XPSYaPONT\TQPNỲNTUMǸTILJNYQNVP̀PSJNKUNJZPNbQYcPSJWNKUSLIVKU]NPQQYQOWNYaKOOKYUONYQNKUSYUOKOJPUSKPONKUNJZPN_QSZKJPSJrON
vUOJQIaPUJONỲNqPQRKSPNYQNTUMǸTILJNYQNVP̀PSJNKUNJZPNkYUOJQISJKYUNlTUT]PQrONOPQRKSPÔ

efgh��NpZPNm\UPQNQPOPQRPONJZPNQK]ZJNJYN[PQ̀YQaNSYUOJQISJKYUNTUVNY[PQTJKYUONQPLTJPVNJYNJZPNbQYcPSJN\KJZNJZPNm\UPQrON
Y\UǸYQSPOWNTUVNJYNT\TQVNSYUJQTSJONKUNSYUUPSJKYUN\KJZNJZPNbQYcPSJN\ZKSZNTQPNUYJN[TQJNỲNJZPNkYUOJQISJKYUNlTUT]PQrON
QPO[YUOKXKLKJKPONIUVPQNJZKON_]QPPaPUĴNpZPNkYUOJQISJKYUNlTUT]PQNOZTLLNUYJK̀MNJZPNm\UPQNK̀NTUMNOISZNKUVP[PUVPUJN
TSJKYUN\KLLNKUJPQ̀PQPN\KJZNJZPNkYUOJQISJKYUNlTUT]PQrONTXKLKJMNJYN[PQ̀YQaNJZPNkYUOJQISJKYUNlTUT]PQrONQPO[YUOKXKLKJKPON
IUVPQNJZKON_]QPPaPUĴN�ZPUN[PQ̀YQaKU]NSYUOJQISJKYUNYQNY[PQTJKYUONQPLTJPVNJYNJZPNbQYcPSJWNJZPNm\UPQNT]QPPONJYNXPN
OIXcPSJNJYNJZPNOTaPNYXLK]TJKYUONTUVNJYNZTRPNJZPNOTaPNQK]ZJONTONJZPNkYUJQTSJYQÔ

efgh�gNpZPNm\UPQNOZTLLNSYaaIUKSTJPN\KJZNJZPNkYUJQTSJYQONTUVNJZPNkYUOJQISJKYUNlTUT]PQrONSYUOILJTUJONJZQYI]ZNJZPN
kYUOJQISJKYUNlTUT]PQNTXYIJNaTJJPQONTQKOKU]NYIJNỲNYQNQPLTJKU]NJYNJZPNkYUJQTSJNxYSIaPUJÔ

efgh��N�P̀YQPNP�PSIJKU]NJZPNkYUJQTSJOǸYQNkYUOJQISJKYUWNJZPNm\UPQNOZTLLNSYYQVKUTJPNJZPNkYUOJQISJKYUNlTUT]PQrONVIJKPON
TUVNQPO[YUOKXKLKJKPONOPJǸYQJZNKUNJZPNkYUJQTSJOǸYQNkYUOJQISJKYUN\KJZNJZPNkYUOJQISJKYUNlTUT]PQrONOPQRKSPONOPJǸYQJZNKUN
JZKON_]QPPaPUĴNpZPNm\UPQNOZTLLN[QYRKVPNJZPNkYUOJQISJKYUNlTUT]PQNTNSY[MNỲNJZPNP�PSIJPVNT]QPPaPUJONXPJ\PPUNJZPN
m\UPQNTUVNkYUJQTSJYQOWNKUSLIVKU]NJZPN�PUPQTLNkYUVKJKYUONỲNJZPNkYUJQTSJOǸYQNkYUOJQISJKYÛ

efgh�iNpZPNm\UPQNOZTLLN[QYRKVPNJZPNkYUOJQISJKYUNlTUT]PQNTSSPOONJYNJZPNbQYcPSJNOKJPN[QKYQNJYNSYaaPUSPaPUJNỲNJZPN
�YQdNTUVNOZTLLNYXLK]TJPNJZPNkYUJQTSJYQONJYN[QYRKVPNJZPNkYUOJQISJKYUNlTUT]PQNTSSPOONJYNJZPN�YQdN\ZPQPRPQNKJNKONKUN
[QP[TQTJKYUNYQN[QY]QPOÔ

efgh�oN�KJZKUNt|NVTMONT̀JPQNQPSPK[JNỲNTN\QKJJPUNQPwIPOJǸQYaNJZPNkYUOJQISJKYUNlTUT]PQWNJZPNm\UPQNOZTLLǸIQUKOZNJZPN
QPwIPOJPVNKÙYQaTJKYUNTONUPSPOOTQMNTUVNQPLPRTUJǸYQNJZPNkYUOJQISJKYUNlTUT]PQNJYNPRTLITJPWN]KRPNUYJKSPNỲWNYQNPÙYQSPN
LKPUNQK]ZJÔ
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IJKLMNOPQPPPMRSKPRTPKUOPVRJW
XPQYZ[\]̂[_̀ _̂]aba[]c[defa[gĥbbibjdk[deb[l]ad[]c[deb[m]̂n[aeopp[qb[deb[d]dop[r]ad[d][deb[stjb̂[d][r]jad̂̀rd[opp[
bpbibjda[]c[deb[û]vbrd[wbafhjbw[]̂[a_brfcfbw[qx[deb[ĝrefdbrd[ojw[aeopp[fjrp̀wb[deb[l]jd̂ord]̂ay[hbjb̂op[r]jwfdf]ja[
r]adak[]zb̂ebow[ojw[_̂]cfd{[|eb[l]ad[]c[deb[m]̂n[opa][fjrp̀wba[deb[̂boa]joqpb[zop̀b[]c[poq]̂k[iodb̂fopak[ojw[b}̀f_ibjdk[
w]jodbw[d]k[]̂[]deb̂tfab[c̀̂jfaebw[qxk[deb[stjb̂{[|eb[l]ad[]c[deb[m]̂n[fjrp̀wba[deb[r]i_bjaodf]j[]c[deb[l]jad̂̀rdf]j[
~ojohb̂[ojw[l]jad̂̀rdf]j[~ojohb̂ya[l]jàpdojda[ẁ f̂jh[deb[l]jad̂̀rdf]j[ueoab[]jpxk[fjrp̀wfjh[r]i_bjaodf]j[c]̂[
b̂fiq̀ âoqpb[b�_bjaba[od[deb[v]q[afdbk[fc[ojx{[|eb[l]ad[]c[deb[m]̂n[w]ba[j]d[fjrp̀wb[deb[r]i_bjaodf]j[]c[deb[ĝrefdbrd�[
deb[r]ada[]c[deb[pojwk[̂fheda�]c�toxk[cfjojrfjhk[]̂[r]jdfjhbjrfba[c]̂[reojhba[fj[deb[m]̂n�[]̂[]deb̂[r]ada[deod[ôb[deb[
b̂a_]jafqfpfdx[]c[deb[stjb̂{

XPQY�[|eb[stjb̂ya[q̀whbd[c]̂[deb[l]ad[]c[deb[m]̂n[fa[_̂]zfwbw[fj[�jfdfop[�jc]̂iodf]jk[ojw[aeopp[qb[owv̀adbw[dê]̀he]̀d[
deb[û]vbrd[oa[̂b}̀f̂bw[̀jwb̂[�brdf]ja[�{�[ojw[�{�{[�zop̀odf]ja[]c[deb[stjb̂ya[q̀whbd[c]̂[deb[l]ad[]c[deb[m]̂nk[ojw[deb[
badfiodba[]c[deb[l]ad[]c[deb[m]̂n[_̂b_ôbw[qx[deb[l]jad̂̀rdf]j[~ojohb̂k[̂b_̂babjd[deb[l]jad̂̀rdf]j[~ojohb̂ya[
v̀whibjd[oa[o[_b̂a]j[]̂[bjdfdx[coifpfô[tfde[deb[r]jad̂̀rdf]j[fjẁad̂x{[�d[fa[̂br]hjf�bwk[e]tbzb̂k[deod[jbfdeb̂[deb[
l]jad̂̀rdf]j[~ojohb̂[j]̂[deb[stjb̂[eoa[r]jd̂]p[]zb̂[deb[r]ad[]c[poq]̂k[iodb̂fopa�[]̂[b}̀f_ibjd�[deb[l]jd̂ord]̂ay[
ibde]wa[]c[wbdb̂ifjfjh[qfw[_̂frba�[]̂[r]i_bdfdfzb[qfwwfjhk[iônbdk[]̂[jbh]dfodfjh[r]jwfdf]ja{[grr]̂wfjhpxk[deb[
l]jad̂̀rdf]j[~ojohb̂[rojj]d[ojw[w]ba[j]d[tô̂ojd[]̂[̂b_̂babjd[deod[qfwa[]̂[jbh]dfodbw[_̂frba[tfpp[j]d[zôx[ĉ]i[deb[
stjb̂ya[q̀whbd[c]̂[deb[l]ad[]c[deb[m]̂nk[]̂[ĉ]i[ojx[badfiodb[]c[deb[l]ad[]c[deb[m]̂nk[]̂[bzop̀odf]jk[_̂b_ôbw[]̂[
oĥbbw[d][qx[deb[l]jad̂̀rdf]j[~ojohb̂{

XPQY�[�c[deb[ĝrefdbrd[fa[_̂]zfwfjh[r]ad[badfiodfjh[ab̂zfrba[oa[o[�̀__pbibjdop[�b̂zfrbk[ojw[o[wfar̂b_ojrx[b�fada[
qbdtbbj[deb[l]jad̂̀rdf]j[~ojohb̂ya[r]ad[badfiodba[ojw[deb[ĝrefdbrdya[r]ad[badfiodbak[deb[l]jad̂̀rdf]j[~ojohb̂[ojw[
deb[ĝrefdbrd[aeopp[t]̂n[d]hbdeb̂[d][̂br]jrfpb[deb[r]ad[badfiodba{

XPQY�[�c[deb[l]jad̂̀rdf]j[~ojohb̂ya[badfiodb[]c[deb[l]ad[]c[deb[m]̂n[b�rbbwa[deb[stjb̂ya[q̀whbd[c]̂[deb[l]ad[]c[deb[
m]̂nk[deb[l]jad̂̀rdf]j[~ojohb̂k[fj[r]jàpdodf]j[tfde[deb[ĝrefdbrdk[aeopp[ionb[o__̂]_̂fodb[̂br]iibjwodf]ja[d][deb[
stjb̂[d][owv̀ad[deb[û]vbrdya[af�bk[}̀opfdxk[]̂[q̀whbd[c]̂[deb[l]ad[]c[deb[m]̂nk[ojw[deb[stjb̂[aeopp[r]]_b̂odb[tfde[deb[
l]jad̂̀rdf]j[~ojohb̂[ojw[ĝrefdbrd[fj[ionfjh[àre[owv̀adibjda{

XPQY�[�c[deb[l]jad̂̀rdf]j[~ojohb̂ya[badfiodb[]c[deb[l]ad[]c[deb[m]̂n[b�rbbwa[deb[stjb̂ya[q̀whbd[c]̂[deb[l]ad[]c[deb[
m]̂nk[deb[stjb̂[aeopp

YZ hfzb[t̂fddbj[o__̂]zop[]c[oj[fjr̂boab[fj[deb[q̀whbd[c]̂[deb[l]ad[]c[deb[m]̂n�
Y� db̂ifjodb[fj[orr]̂wojrb[tfde[�brdf]j[�{��
Y� fj[r]jàpdodf]j[tfde[deb[l]jad̂̀rdf]j[~ojohb̂[ojw[ĝrefdbrdk[̂bzfab[deb[û]vbrd[_̂]ĥoik[ar]_bk[]̂[

}̀opfdx[oa[̂b}̀f̂bw[d][̂bẁrb[deb[l]ad[]c[deb[m]̂n�[]̂
Y� fi_pbibjd[ojx[]deb̂[ì d̀oppx[orrb_doqpb[opdb̂jodfzb{

XPQYQ[�c[deb[stjb̂[re]]aba[d][̂bzfab[deb[û]vbrd[_̂]ĥoik[ar]_bk[]̂[}̀opfdx[d][̂bẁrb[deb[l]ad[]c[deb[m]̂n[_̀ ầojd[d][
�brdf]j[�{�{�k[]̂[fc[deb[qfwa[]̂[_̂]_]aopa[̂brbfzbw[ĉ]i[deb[_̂]a_brdfzb[l]jd̂ord]̂ak[fj[deb[ohĥbhodbk[b�rbbw[deb[
stjb̂ya[q̀whbd[c]̂[deb[l]ad[]c[deb[m]̂nk[ojw[deb[stjb̂[re]]aba[d][̂bzfab[deb[û]vbrd[_̂]ĥoik[ar]_bk[]̂[}̀opfdx[d][
b̂ẁrb[deb[l]ad[]c[deb[m]̂n[k[deb[l]jad̂̀rdf]j[~ojohb̂[aeopp[r]]_b̂odb[tfde[deb[stjb̂[ojw[ĝrefdbrd[d][wbzbp]_[deb[
jbrbaaôx[̂bzfaf]jak[̀_wodb[deb[r]ad[badfiodbk[ojw[]qdofj[owwfdf]jop[qfwa{[|eb[l]jad̂̀rdf]j[~ojohb̂[tfpp[_b̂c]̂i[deb[
ab̂zfrba[wbar̂fqbw[fj[�brdf]ja[�{�[ojw[�{�[tfde]̀d[owwfdf]jop[r]i_bjaodf]j{

IJKLMNOP�PPPMR��JL�UKSPI��PNLMO�SOS
|eb[stjb̂[ojw[deb[l]jad̂̀rdf]j[~ojohb̂[oĥbb[deod[deb[t]̂n[_̂]ẁrd[deb[l]jad̂̀rdf]j[~ojohb̂[r̂bodba[ẁ f̂jh[fda[
_b̂c]̂iojrb[]c[defa[gĥbbibjd[fa[_̂]_̂fbdôx[fjc]̂iodf]j[ojw[iox[qb[r]_x̂fhedbw[qx[deb[l]jad̂̀rdf]j[~ojohb̂{[|eb[
stjb̂[aeopp[j]d[abppk[aeôbk[]̂[wfad̂fq̀db[deb[l]jad̂̀rdf]j[~ojohb̂ya[t]̂n[_̂]ẁrd[d][ojx[_ôdxk[fjwfzfẁop[]̂[bjdfdx{[
|eb[stjb̂[eoa[j][̂fhed[]̂[dfdpb[d][deb[t]̂n[_̂]ẁrd[ojw[aeopp[j]d[̀ab[deb[t]̂n[_̂]ẁrd[c]̂[ojx[_̀ _̂]ab[]deb̂[deoj[de]ab[
_̀ _̂]aba[wf̂brdpx[qbjbcfddfjh[deb[û]vbrd{[|eb[l]jad̂̀rdf]j[~ojohb̂[eoa[deb[̂fhed[d][̀abk[̂b_̂]ẁrbk[ojw[d][ionb[
wb̂fzodfzb[t]̂na[ĉ]i[w]r̀ibjda[ojw[]deb̂[wodo[hbjb̂odbw[]̂[r]ppbrdbw[ẁ f̂jh[deb[_b̂c]̂iojrb[]c[fda[ab̂zfrba{[�c[deb[
l]jad̂̀rdf]j[~ojohb̂[abbna[d][̀ab[fjc]̂iodf]j[r]ppbrdbw[ẁ f̂jh[fda[_b̂c]̂iojrb[]c[defa[l]jd̂ord[deod[fa[a_brfcfr[d][deb[
stjb̂[ojw[deod[fa[rpoaafcfbw[oa[_̀qpfrk[]̂[_̂fzodbk[]̂[r]jcfwbjdfop[fjc]̂iodf]j[̀jwb̂[deb[~fjjba]do[�]zb̂jibjd[�odo[
ûordfrba[grd[�~�u�g�k[deb[r]jabjd[]c[deb[stjb̂[ojwk[oa[d][_̂fzodb[]̂[r]jcfwbjdfop[wodok[deb[r]jabjd[]c[deb[àqvbrd[]c[
deb[wodo[aeopp[qb[̂b}̀f̂bw[d][̀ab[àre[fjc]̂iodf]jk[ojw[deb[stjb̂[]̂[deb[àqvbrd[]c[deb[wodo[iox[bpbrd[j]d[d][_̂]zfwb[
r]jabjd[d][deb[l]jad̂̀rdf]j[~ojohb̂{[|eb[stjb̂[fa[bjdfdpbw[d][nbb_[bpbrd̂]jfr[ojw[eôw[r]_fba[]c[deb[l]jad̂̀rdf]j[
~ojohb̂ya[t]̂n[_̂]ẁrdk[fjrp̀wfjh[_pojak[a_brfcfrodf]jak[ojw[r]jad̂̀rdf]j[w]r̀ibjdak[r̂bodbw[_̀ ầojd[d][deb[
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IJKLLMLNOPQRNOKSTOUPVWLPXYNLKPMSZ[PS\OLKPKLTL]̂]NJPOWLPQRN_OK̀TO]RNPaSNSJLKb_PYK]OOLNPSccKR̂Sd[PcKR̂]eLP_̀TWP
eRT̀MLNO_PORPROWLKPcKR\L__]RNSdP_LK̂]TLPcKR̂]eLK_POWLPXYNLKPMSZPKLOS]NPS\OLKPOWLPQRN_OK̀TO]RNPaSNSJLKb_P_LK̂]TL_P
ǸeLKPOW]_PIJKLLMLNOPSKLPTRMcdLOLePORPS__]_OPY]OWPOWLPTRN_OK̀TO]RN[PKLcS]K[PMS]NOLNSNTL[PSNePcKL_LK̂SO]RNPR\P]O_P
cKRcLKO]L_U

fghijklmnmmmjkfiopmfqrmripsthlp
umnvwmxyzy{|}
umnvwvwPVWLPXYNLKPSNePQRN_OK̀TO]RNPaSNSJLKP_WSddPTRMMLNTLPSddPTdS]M_PSNePTS̀_L_PR\PSTO]RNPSJS]N_OPOWLPROWLKPSNeP
SK]_]NJPR̀OPR\PRKPKLdSOLePORPOW]_PIJKLLMLNO[PYWLOWLKP]NPTRNOKSTO[PORKO[PRKPROWLKY]_L[P]NPSTTRKeSNTLPY]OWPOWLPKL~̀]KLMLNO_P
R\POWLP�]Ne]NJPe]_c̀OLPKL_Rd̀O]RNPMLOWReP_LdLTOLeP]NPOW]_PIJKLLMLNOPSNePY]OW]NPOWLPcLK]ReP_cLT]\]LeP�ZPSccd]TS�dLPdSY[P
�̀OP]NPSNZPTS_LPNROPMRKLPOWSNP��PZLSK_PS\OLKPOWLPeSOLPR\P�̀�_OSNO]SdPQRMcdLO]RNPR\POWLP�RK�UPVWLPXYNLKPSNeP
QRN_OK̀TO]RNPaSNSJLKPYS]̂LPSddPTdS]M_PSNePTS̀_L_PR\PSTO]RNPNROPTRMMLNTLeP]NPSTTRKeSNTLPY]OWPOW]_P�LTO]RNP�U�U�U

umnvwv�PVRPOWLPL�OLNOPeSMSJL_PSKLPTR̂LKLeP�ZPcKRcLKOZP]N_̀KSNTL[POWLPXYNLKPSNePQRN_OK̀TO]RNPaSNSJLKPYS]̂LPSddP
K]JWO_PSJS]N_OPLSTWPROWLKPSNePSJS]N_OPOWLPTRNOKSTORK_[PTRN_̀dOSNO_[PSJLNO_[PSNePLMcdRZLL_PR\POWLPROWLKP\RKPeSMSJL_[P
L�TLcOP_̀TWPK]JWO_PS_POWLZPMSZPWŜLPORPOWLPcKRTLLe_PR\P_̀TWP]N_̀KSNTLPS_P_LOP\RKOWP]NPI�IP�RT̀MLNOPI��������[P
�LNLKSdPQRNe]O]RN_PR\POWLPQRNOKSTOP\RKPQRN_OK̀TO]RNUPVWLPXYNLKPRKPOWLPQRN_OK̀TO]RNPaSNSJLK[PS_PSccKRcK]SOL[P_WSddP
KL~̀]KLPR\POWLPTRNOKSTORK_[PTRN_̀dOSNO_[PSJLNO_[PSNePLMcdRZLL_PR\PSNZPR\POWLM[P_]M]dSKPYS]̂LK_P]NP\ŜRKPR\POWLPROWLKP
cSKO]L_PLǸMLKSOLePWLKL]NU

umnvwv�PVWLPQRN_OK̀TO]RNPaSNSJLKP_WSddP]NeLMN]\Z[PeL\LNePSNePWRdePOWLPXYNLKPSNePOWLPXYNLKb_PR\\]TLK_PSNeP
LMcdRZLL_PWSKMdL__P\KRMPSNePSJS]N_OPeSMSJL_[PdR__L_PSNeP�̀eJMLNO_PSK]_]NJP\KRMPTdS]M_P�ZPOW]KePcSKO]L_[P]NTd̀e]NJP
KLS_RNS�dLPSOORKNLZ_bP\LL_PSNePL�cLN_L_PKLTR̂LKS�dLP̀NeLKPSccd]TS�dLPdSY[P�̀OPRNdZPORPOWLPL�OLNOPOWLZPSKLPTS̀_LeP�ZPOWLP
NLJd]JLNO[P]NOLNO]RNSdPRKPROWLKY]_LPYKRNJ\̀dPSTO_PRKPRM]__]RN_PR\POWLPQRN_OK̀TO]RNPaSNSJLK[P]O_PLMcdRZLL_PSNeP]O_P
TRN_̀dOSNO_P]NPOWLPcLK\RKMSNTLPR\PcKR\L__]RNSdP_LK̂]TL_P̀NeLKPOW]_PIJKLLMLNOUPIddP]NeLMN]\]TSO]RNPR�d]JSO]RN_P_WSddP
_̀K̂]̂LPOLKM]NSO]RN[PL�c]KSO]RNPRKPTSNTLddSO]RNPR\POW]_PIJKLLMLNOUPVWLPQRN_OK̀TO]RNPaSNSJLKPSJKLL_[POWSOP]NPRKeLKPORP
cKROLTOP]O_Ld\PSNePOWLPXYNLKP̀NeLKPOWLP]NeLMN]OZPcKR̂]_]RN_P_LOP\RKOWPS�R̂L[P]OPY]ddPSOPSddPO]ML_PèK]NJPOWLPOLKMPR\POW]_P
IJKLLMLNOP�LLcP]NP\RKTLPcRd]T]L_PR\P]N_̀KSNTL_PKL~̀]KLeP�ZPOW]_PIJKLLMLNOUPP�ROW]NJP]NPOW]_PIJKLLMLNOP_WSddP�LP
TRN_OK̀LePORPYS]̂LPSNZP]MM̀ N]O]L_PR\Pd]M]OSO]RN_PORPYW]TWPXYNLKP]_PLNO]OdLeP̀NeLKPa]NNL_ROSP�OSÒOL[PQWScOLKP���PRKP
ROWLKY]_LU

umnvwv�vwmVRPOWLPL�OLNOPcLKM]OOLeP�ZPdSY[POWLPXYNLKP_WSddP]NeLMN]\Z[PeL\LNePSNePWRdePOWLPQRN_OK̀TO]RNPaSNSJLKPSNeP
OWLPQRN_OK̀TO]RNPaSNSJLKb_PR\\]TLK_PSNePLMcdRZLL_PWSKMdL__P\KRMPSNePSJS]N_OPeSMSJL_[PdR__L_PSNeP�̀eJLMLNO_P
SK]_]NJP\KRMPTdS]M_P�ZPOW]KePcSKO]L_[P]NTd̀e]NJPKLS_RNS�dLPSOORKNLZ_bP\LL_PSNePL�cLN_L_PKLTR̂LKS�dLP̀NeLKPSccd]TS�dLP
dSY[P�̀OPRNdZPORPOWLPL�OLNOPOWLZPSKLPTS̀_LeP�ZPOWLPNLJd]JLNO[P]NOLNO]RNSdPRKPROWLKY]_LPYKRNJ\̀dPSTO_PRKPRM]__]RN_PR\POWLP
XYNLKPSNeP]O_PLMcdRZLL_[PTRN_̀dOSNO_PRKPTRNOKSTORK_P]NPOWLPcLK\RKMSNTLPR\POWLPXYNLKb_PR�d]JSO]RN_P̀NeLKPOW]_P
IJKLLMLNOUPIddP]NeLMN]\]TSO]RNPR�d]JSO]RN_P_WSddP_̀K̂]̂LPOLKM]NSO]RN[PL�c]KSO]RNPRKPTSNTLddSO]RNPR\POW]_PIJKLLMLNOUP
VWLPXYNLKPSJKLL_[POWSOP]NPRKeLKPORPcKROLTOP]O_Ld\PSNePOWLPQRN_OK̀TO]RNPaSNSJLKP̀NeLKPOWLP]NeLMN]OZPcKR̂]_]RN_P_LOP\RKOWP
S�R̂L[P]OPY]ddPSOPSddPO]ML_PèK]NJPOWLPOLKMPR\POW]_PQRNOKSTOP�LLcP]NP\RKTLPcRd]T]L_PR\P]N_̀KSNTLPKL~̀]KLeP]NPOW]_P
IJKLLMLNOUP�ROW]NJP]NPOW]_PIJKLLMLNOP_WSddP�LPTRN_OK̀LePORPYS]̂LPSNZP]MM̀ N]O]L_PRKPd]M]OSO]RN_PORPYW]TWPXYNLKP]_P
LNO]OdLeP̀NeLKPa]NNL_ROSP�OSÒOL[PQWScOLKP���PRKPROWLKY]_LU

umnvwv�PVWLPQRN_OK̀TO]RNPaSNSJLKPSNePXYNLKPYS]̂LPTRN_L~̀LNO]SdPeSMSJL_P\RKPTdS]M_[Pe]_c̀OL_[PRKPROWLKPMSOOLK_P]NP
~̀L_O]RN[PSK]_]NJPR̀OPR\PRKPKLdSO]NJPORPOW]_PIJKLLMLNOUPVW]_PM̀ ÒSdPYS]̂LKP]_PSccd]TS�dL[PY]OWR̀OPd]M]OSO]RN[PORPSddP
TRN_L~̀LNO]SdPeSMSJL_PèLPORPL]OWLKPcSKOZb_POLKM]NSO]RNPR\POW]_PIJKLLMLNO[PL�TLcOPS_P_cLT]\]TSddZPcKR̂]eLeP]NP�LTO]RNP
�U�U

umnv�moy��|���z
umnv�vwPINZPTdS]M[Pe]_c̀OLPRKPROWLKPMSOOLKP]NP~̀L_O]RNPSK]_]NJPR̀OPR\PRKPKLdSOLePORPOW]_PIJKLLMLNOP_WSddP�LP_̀��LTOPORP
MLe]SO]RNUPVWLPcSKO]L_PSJKLLPOWSOPMLe]SO]RNPOWKR̀JWPSPcK]̂SOLPMLe]SORKP_WSddP�LPWLdePY]OW]NP_]�P���PMRNOW_PS\OLKPNRO]TLP
R\POWLPTdS]M[Pe]_c̀OLPRKPROWLKPMSOOLKP]NP~̀L_O]RNP]_PcKR̂]eLePORPOWLPROWLKPcSKOZ[PRKPY]OW]NPOW]KOZP����PeSZ_P�L\RKLPOWLP
WLSK]NJPeSOLP\RKPSNZPe]_cR_]O]̂LPMRO]RN[PYW]TWL̂LKP]_PLSKd]LK[PPVWLPcSKO]L_P_WSddPM̀ ÒSddZP_LdLTOPOWLPMLe]SORKPY]OW]NP
_L̂LNP���PeSZ_PR\POWLPeLd]̂LKZPR\PSPMLe]SO]RNPeLMSNePORPOWLPROWLKPcSKOZPORPOW]_PIJKLLMLNO[PRKP]\POWLPcSKO]L_PeRPNROPSJKLLP
OWLPMLe]SORKP_WSddP�LPSccR]NOLeP�ZPOWLPe]_OK]TOPTR̀KOP]NPOWLP�̀K]_e]TO]RNPYWLKLPOWLP�KR�LTOP]_PdRTSOLeU

umnv�v�P�NOLNO]RNSddZPRM]OOLePS_P]OP]_PNROPSccd]TS�dL
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IJKLMLNOPQROSTUVWRXOXQTYYOXQTUROVQROZR[WTV\U]XÔRROT_[OT_̀ÔWYW_aÔRRXORbcTYỲdOPQROZR[WTVW\_OXQTYYOeROQRY[OW_OVQROSYTfRO
gQRUROVQROhU\iRfVOWXOY\fTVR[jOc_YRXXOT_\VQRUOY\fTVW\_OWXOZcVcTYỲOTaURR[OcS\_dOkaURRZR_VXOURTfQR[OW_OZR[WTVW\_OXQTYYO
eROR_̂\UfRTeYROTXOXRVVYRZR_VOTaURRZR_VXOW_OT_̀Of\cUVOQTlW_aOicUWX[WfVW\_OVQRUR\̂d

IJKLMLmOn̂OVQROSTUVWRXO[\O_\VOURX\YlROTO[WXScVROVQU\caQOZR[WTVW\_OScUXcT_VOV\OVQWXOoRfVW\_OpdqjOVQROZRVQ\[O\̂OeW_[W_aO
[WXScVROURX\YcVW\_OXQTYYOeROVQRÔ\YY\gW_arO
stuvwxyzuvy{||}~|}�{zvy�~���

����� �WVWaTVW\_OW_OTOf\cUVO\̂Of\ZSRVR_VOicUWX[WfVW\_
s�{}{�}{|u�y�v�vzv��

n̂OVQRO�g_RUOT_[O�\_XVUcfVW\_O�T_TaRUO[\O_\VOXRYRfVOTOZRVQ\[O\̂OeW_[W_aO[WXScVROURX\YcVW\_jO\UO[\O_\VOXceXRbcR_VỲO
TaURROW_OgUWVW_aOV\OTOeW_[W_aO[WXScVROURX\YcVW\_OZRVQ\[O\VQRUOVQT_OYWVWaTVW\_jOVQRO[WXScVROgWYYOeROURX\YlR[OW_OTOf\cUVO\̂O
f\ZSRVR_VOicUWX[WfVW\_d

IJKLNOn_VR_VW\_TYỲO\ZWVVR[OTXOWVOWXO_\VOTSSYWfTeYR

s�{}{�}{|u�y�v�vzv��
IJKLmOn_VR_VW\_TYỲO\ZWVVR[OTXOWVOWXO_\VOTSSYWfTeYR

�������J�JJJ�����������J��J����������
IJ�L�On̂OVQRO�g_RUÔTWYXOV\OZT�ROST̀ZR_VXOV\OVQRO�\_XVUcfVW\_O�T_TaRUOW_OTff\U[T_fROgWVQOVQWXOkaURRZR_VjOXcfQO
T̂WYcUROXQTYYOeROf\_XW[RUR[OXceXVT_VWTYO_\_SRÛ\UZT_fROT_[OfTcXRÔ\UOVRUZW_TVW\_O\UjOTVOVQRO�\_XVUcfVW\_O�T_TaRU]XO
\SVW\_jOfTcXRÔ\UOXcXSR_XW\_O\̂OSRÛ\UZT_fRO\̂OXRUlWfRXOc_[RUOVQWXOkaURRZR_VdOn̂OVQRO�\_XVUcfVW\_O�T_TaRUORYRfVXOV\O
XcXSR_[OXRUlWfRXjOVQRO�\_XVUcfVW\_O�T_TaRUOXQTYYOaWlROXRlR_O[T̀X]OgUWVVR_O_\VWfROV\OVQRO�g_RUOeR̂\UROXcXSR_[W_aO
XRUlWfRXdOn_OVQRORlR_VO\̂OTOXcXSR_XW\_O\̂OXRUlWfRXjOVQRO�\_XVUcfVW\_O�T_TaRUOXQTYYOQTlRO_\OYWTeWYWV̀OV\OVQRO�g_RUÔ\UO
[RYT̀O\UO[TZTaROfTcXR[OVQRO�g_RUOeRfTcXRO\̂OXcfQOXcXSR_XW\_O\̂OXRUlWfRXdO R̂\UROURXcZW_aOXRUlWfRXjOVQRO�g_RUOXQTYYO
ST̀OVQRO�\_XVUcfVW\_O�T_TaRUOTYYOXcZXO[cROSUW\UOV\OXcXSR_XW\_OT_[OT_̀OR¡SR_XRXOW_fcUUR[OW_OVQROW_VRUUcSVW\_OT_[O
URXcZSVW\_O\̂OVQRO�\_XVUcfVW\_O�T_TaRU]XOXRUlWfRXdOPQRO�\_XVUcfVW\_O�T_TaRU]XÔRRXÔ\UOVQROURZTW_W_aOXRUlWfRXOT_[O
VQROVWZROXfQR[cYRXOXQTYYOeRORbcWVTeỲOT[icXVR[d

IJ�LMOn̂OVQRO�g_RUOXcXSR_[XOVQROhU\iRfVjOVQRO�\_XVUcfVW\_O�T_TaRUOXQTYYOeROf\ZSR_XTVR[Ô\UOXRUlWfRXOSRÛ\UZR[OSUW\UO
V\O_\VWfRO\̂OXcfQOXcXSR_XW\_dO¢QR_OVQROhU\iRfVOWXOURXcZR[jOVQRO�\_XVUcfVW\_O�T_TaRUOXQTYYOeROf\ZSR_XTVR[Ô\UO
R¡SR_XRXOW_fcUUR[OW_OVQROW_VRUUcSVW\_OT_[OURXcZSVW\_O\̂OVQRO�\_XVUcfVW\_O�T_TaRU]XOXRUlWfRXdOPQRO�\_XVUcfVW\_O
�T_TaRU]XÔRRXÔ\UOVQROURZTW_W_aOXRUlWfRXOT_[OVQROVWZROXfQR[cYRXOXQTYYOeRORbcWVTeỲOT[icXVR[d

IJ�LNOn̂OVQRO�g_RUOXcXSR_[XOVQROhU\iRfVÔ\UOZ\UROVQT_O£¤OfcZcYTVWlRO[T̀XÔ\UOURTX\_XO\VQRUOVQT_OVQROSU\lR_ÔTcYVO\̂OVQRO
�\_XVUcfVW\_O�T_TaRUjOVQRO�\_XVUcfVW\_O�T_TaRUOZT̀OVRUZW_TVROVQWXOkaURRZR_VOèOaWlW_aO_\VOYRXXOVQT_OXRlR_O[T̀X]O
gUWVVR_O_\VWfRd

IJ�LmO¥WVQRUOSTUV̀OZT̀OVRUZW_TVROVQWXOkaURRZR_VOcS\_O_\VOYRXXOVQT_OXRlR_O[T̀X]OgUWVVR_O_\VWfROXQ\cY[OVQRO\VQRUOSTUV̀O
T̂WYOXceXVT_VWTYỲOV\OSRÛ\UZOW_OTff\U[T_fROgWVQOVQROVRUZXO\̂OVQWXOkaURRZR_VOVQU\caQO_\ÔTcYVO\̂OVQROSTUV̀OW_WVWTVW_aOVQRO
VRUZW_TVW\_d

IJ�L¦OPQRO�g_RUOZT̀OVRUZW_TVROVQWXOkaURRZR_VOcS\_O_\VOYRXXOVQT_OXRlR_O[T̀X]OgUWVVR_O_\VWfROV\OVQRO�\_XVUcfVW\_O
�T_TaRUÔ\UOVQRO�g_RU]XOf\_lR_WR_fROT_[OgWVQ\cVOfTcXRd

IJ�L§On̂OVQRO�g_RUOVRUZW_TVRXOVQWXOkaURRZR_VÔ\UOWVXOf\_lR_WR_fROScUXcT_VOV\OoRfVW\_O£d̈jO\UOVQRO�\_XVUcfVW\_O�T_TaRUO
VRUZW_TVRXOVQWXOkaURRZR_VOVQU\caQO_\ÔTcYVO\̂On�ojO\UOScUXcT_VOV\OoRfVW\_O£d©jO£dªjO\UO£d«jOVQRO�g_RUOXQTYYOf\ZSR_XTVRO
VQRO�\_XVUcfVW\_O�T_TaRUÔ\UOXRUlWfRXOSRÛ\UZR[OSUW\UOV\OVRUZW_TVW\_jO¬RWZecUXTeYRO¥¡SR_XRXOW_fcUUR[jOT_[Of\XVXO
TVVUWecVTeYROV\OVRUZW_TVW\_jOW_fYc[W_aOVQROf\XVXOTVVUWecVTeYROV\OVQRO�\_XVUcfVW\_O�T_TaRU]XOVRUZW_TVW\_O\̂Of\_XcYVT_VO
TaURRZR_VXd

IJ�L­On_OT[[WVW\_OV\OT_̀OTZ\c_VXOSTW[Oc_[RUOoRfVW\_O£d®jOŴOVQRO�g_RUOVRUZW_TVRXOVQWXOkaURRZR_VÔ\UOWVXOf\_lR_WR_fRO
ScUXcT_VOV\OoRfVW\_O£d̈jO\UOVQRO�\_XVUcfVW\_O�T_TaRUOVRUZW_TVRXOVQWXOkaURRZR_VOScUXcT_VOV\OoRfVW\_O£d©jO£dªO\UO£d«jOVQRO
�g_RUOXQTYYOST̀OV\OVQRO�\_XVUcfVW\_O�T_TaRUOVQRÔ\YY\gW_aOVRUZW_TVW\_ÔRRrO
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IJKLKMLKNOPQRSTSUSRV
WXYZ[\]̂[_\̀aXXb̀̀cdè_f̀̂_̂]g̀h\i[ggXj̀fXXkl

mnopq̀rstXû̀]k̀_̂vXYw[kX̀XsuYXkkgx̀uY_y[jXj̀vXYX[\z̀̂v[k̀{|YXXZX\̂̀kv]gg̀̂XYZ[\]̂X̀_\X̀xX]ỲfY_Z̀ v̂X̀j]̂X̀_f̀
}hik̂]\̂[]g̀~_ZugX̂[_\l

�������n��nnn�������������n����������
mn��p�̀Wv[k̀{|YXXZX\̂̀kv]gg̀iX̀|_yXY\Xj̀ix̀̂vX̀g]ẁ_f̀̂vX̀ug]tX̀wvXYX̀̂vX̀�Y_�Xt̂̀[k̀g_t]̂Xjz̀Xstghj[\|̀̂v]̂̀
�hY[kj[t̂[_\�k̀tv_[tX̀_f̀g]ẁYhgXkl

mn��p�̀WXYZk̀[\̀̂v[k̀{|YXXZX\̂̀kv]gg̀v]yX̀̂vX̀k]ZX̀ZX]\[\|̀]k̀̂v_kX̀[\̀{�{̀�_thZX\̂̀{c�c�c���z̀�X\XY]g̀
~_\j[̂[_\k̀_f̀̂vX̀~_\̂Y]t̂̀f_Ỳ~_\k̂Yht̂[_\z̀]k̀]ZX\jXj̀f_Ỳ̂vX̀�Y_�Xt̂l̀rstXû̀f_ỲuhYu_kXk̀_f̀̂v[k̀{|YXXZX\̂z̀̂vX̀
X̂YZ̀��_Y��̀kv]gg̀[\tghjX̀̂vX̀w_Y�̀_f̀]gg̀~_\̂Y]t̂_Yk̀h\jXỲ̂vX̀]jZ[\[k̂Y]̂[_\̀_f̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲ]\j̀̂vX̀
{Ytv[̂Xt̂l

mn��p�̀WvX̀ w\XỲ]\j̀~_\k̂Yht̂[_\̀�]\]|XYz̀YXkuXt̂[yXgxz̀i[\j̀̂vXZkXgyXkz̀̂vX[Ỳ]|X\̂kz̀khttXkk_Ykz̀]kk[|\kz̀]\j̀
gX|]g̀YXuYXkX\̂]̂[yXk̀̂_̀̂v[k̀{|YXXZX\̂l̀¡X[̂vXỲ̂vX̀ w\XỲ\_Ỳ̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲkv]gg̀]kk[|\̀̂v[k̀{|YXXZX\̂̀
w[̂v_ĥ̀ v̂X̀wY[̂̂X\̀t_\kX\̂̀_f̀̂vX̀_̂vXYz̀XstXû̀ v̂]̂̀ v̂X̀ w\XỲZ]x̀]kk[|\̀̂v[k̀{|YXXZX\̂̀ _̂̀]̀gX\jXỲuY_y[j[\|̀
f[\]\t[\|̀f_Ỳ̂vX̀�Y_�Xt̂̀[f̀̂vX̀gX\jXỲ]|YXXk̀̂_̀]kkhZX̀̂vX̀ w\XY�k̀Y[|v̂k̀]\j̀_ig[|]̂[_\k̀h\jXỲ̂v[k̀{|YXXZX\̂z̀
[\tghj[\|̀]\x̀u]xZX\̂k̀jhX̀̂_̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲix̀̂vX̀ w\XỲuY[_Ỳ̂_̀̂vX̀]kk[|\ZX\̂l

mn��p¢̀�f̀̂vX̀ w\XỲYX£hXk̂k̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲ̂_̀XsXtĥX̀tXŶ[f[t]̂Xkz̀̂vX̀uY_u_kXj̀g]\|h]|X̀_f̀khtv̀
tXŶ[f[t]̂Xk̀kv]gg̀iX̀khiZ[̂̂Xj̀̂_̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲf_ỲYXy[Xẁ]̂̀gX]k̂̀�¤̀j]xk̀uY[_Ỳ̂_̀̂vX̀YX£hXk̂Xj̀j]̂Xk̀_f̀
XsXtĥ[_\l̀�f̀̂vX̀ w\XỲYX£hXk̂k̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲ̂_̀XsXtĥX̀t_\kX\̂k̀YX]k_\]igx̀YX£h[YXj̀̂_̀f]t[g[̂]̂X̀
]kk[|\ZX\̂̀ _̂̀]̀gX\jXYz̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲkv]gg̀XsXtĥX̀]gg̀khtv̀t_\kX\̂k̀̂v]̂̀]YX̀t_\k[k̂X\̂̀w[̂v̀̂v[k̀
{|YXXZX\̂z̀uY_y[jXj̀̂vX̀uY_u_kXj̀t_\kX\̂̀[k̀khiZ[̂̂Xj̀̂_̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲf_ỲYXy[Xẁ]̂̀gX]k̂̀�¤̀j]xk̀uY[_Ỳ
_̂̀XsXtĥ[_\l̀WvX̀~_\k̂Yht̂[_\̀�]\]|XỲkv]gg̀\_̂̀iX̀YX£h[YXj̀̂_̀XsXtĥX̀tXŶ[f[t]̂Xk̀_Ỳt_\kX\̂k̀̂v]̂̀w_hgj̀YX£h[YX̀
�\_wgXj|Xz̀kXYy[tXkz̀_ỲYXku_\k[i[g[̂[Xk̀iXx_\j̀̂vX̀kt_uX̀_f̀̂v[k̀{|YXXZX\̂l

mn��p¥̀¡_̂v[\|̀t_\̂][\Xj̀[\̀̂v[k̀{|YXXZX\̂̀kv]gg̀tYX]̂X̀]̀t_\̂Y]t̂h]g̀YXg]̂[_\kv[ùw[̂vz̀_Ỳ]̀t]hkX̀_f̀]t̂[_\̀[\̀f]y_Ỳ
_fz̀]̀̂v[Yj̀u]Ŷx̀]|][\k̂̀X[̂vXỲ̂vX̀ w\XỲ_Ỳ~_\k̂Yht̂[_\̀�]\]|XYl

mn��p¦̀§\gXkk̀_̂vXYw[kX̀YX£h[YXj̀[\̀̂v[k̀{|YXXZX\̂z̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲkv]gg̀v]yX̀\_̀YXku_\k[i[g[̂x̀f_Ỳ̂vX̀
j[kt_yXYxz̀uYXkX\tXz̀v]\jg[\|z̀YXZ_y]g̀_Ỳj[ku_k]g̀_fz̀_ỲXsu_khYX̀_f̀uXYk_\k̀̂_z̀v]̈]Yj_hk̀Z]̂XY[]gk̀_Ỳ̂_s[t̀
khik̂]\tXk̀[\̀]\x̀f_YZ̀]̂̀ v̂X̀�Y_�Xt̂̀k[̂Xl

mn��p©̀WvX̀~_\k̂Yht̂[_\̀�]\]|XỲkv]gg̀v]yX̀̂vX̀Y[|v̂̀ _̂̀[\tghjX̀uv_̂_|Y]uv[t̀_Ỳ]Ŷ[k̂[t̀YXuYXkX\̂]̂[_\k̀_f̀̂vX̀jXk[|\̀
_f̀̂vX̀�Y_�Xt̂̀]Z_\|̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XY�k̀uY_Z_̂[_\]g̀]\j̀uY_fXkk[_\]g̀Z]̂XY[]gkl̀WvX̀~_\k̂Yht̂[_\̀�]\]|XỲ
kv]gg̀uY_y[jX̀uY_fXkk[_\]g̀tYXj[̂̀f_Ỳ̂vX̀{Ytv[̂Xt̂̀]\j̀̂vX̀~_\̂Y]t̂_Yk̀[\̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XY�k̀uY_Z_̂[_\]g̀
Z]̂XY[]gk̀f_Ỳ̂vX̀�Y_�Xt̂l̀WvX̀~_\k̂Yht̂[_\̀�]\]|XỲkv]gg̀iX̀|[yX\̀YX]k_\]igX̀]ttXkk̀̂_̀̂vX̀t_ZugX̂Xj̀�Y_�Xt̂̀ _̂̀Z]�X̀
khtv̀YXuYXkX\̂]̂[_\kl̀ª_wXyXYz̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XY�k̀Z]̂XY[]gk̀kv]gg̀\_̂̀[\tghjX̀̂vX̀ w\XY�k̀t_\f[jX\̂[]g̀_Ỳ
uY_uY[X̂]Yx̀[\f_YZ]̂[_\̀[f̀̂vX̀ w\XỲv]k̀uYXy[_hkgx̀]jy[kXj̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲ[\̀wY[̂[\|̀_f̀̂vX̀kuXt[f[t̀
[\f_YZ]̂[_\̀t_\k[jXYXj̀ix̀̂vX̀ w\XỲ̂_̀iX̀t_\f[jX\̂[]g̀_ỲuY_uY[X̂]Yxl̀WvX̀ w\XỲkv]gg̀uY_y[jX̀uY_fXkk[_\]g̀tYXj[̂̀f_Ỳ
v̂X̀~_\k̂Yht̂[_\̀�]\]|XỲ[\̀̂vX̀ w\XY�k̀uY_Z_̂[_\]g̀Z]̂XY[]gk̀f_Ỳ̂vX̀�Y_�Xt̂l̀Wv[k̀}Xt̂[_\̀��l«̀kv]gg̀khYy[yX̀̂vX̀
X̂YZ[\]̂[_\̀_f̀̂v[k̀{|YXXZX\̂̀h\gXkk̀̂vX̀ w\XỲ̂XYZ[\]̂Xk̀̂v[k̀{|YXXZX\̂̀f_Ỳt]hkX̀uhYkh]\̂̀ _̂̀}Xt̂[_\̀�l¤l

mn��pq̀�f̀̂vX̀~_\k̂Yht̂[_\̀�]\]|XỲ_Ỳ w\XỲYXtX[yXk̀[\f_YZ]̂[_\̀kuXt[f[t]ggx̀jXk[|\]̂Xj̀]k̀�t_\f[jX\̂[]g�̀_Ỳ
�ihk[\Xkk̀uY_uY[X̂]Yxz�̀̂vX̀YXtX[y[\|̀u]Ŷx̀kv]gg̀�XXùkhtv̀[\f_YZ]̂[_\̀k̂Y[t̂gx̀t_\f[jX\̂[]g̀]\j̀kv]gg̀\_̂̀j[ktg_kX̀[̂̂̀_̀
]\x̀_̂vXỲuXYk_\̀XstXû̀]k̀kX̂̀f_Ŷv̀[\̀}Xt̂[_\̀��l¬l�l̀Wv[k̀}Xt̂[_\̀��l¬̀kv]gg̀khYy[yX̀̂vX̀̂XYZ[\]̂[_\̀_f̀̂v[k̀
{|YXXZX\̂l

mn��pqp�̀WvX̀YXtX[y[\|̀u]Ŷx̀Z]x̀j[ktg_kX̀�t_\f[jX\̂[]g�̀_Ỳ�ihk[\Xkk̀uY_uY[X̂]Yx�̀[\f_YZ]̂[_\̀]f̂XỲ«̀j]xk�̀\_̂[tX̀̂_̀
v̂X̀_̂vXỲu]Ŷxz̀wvX\̀YX£h[YXj̀ix̀g]wz̀]Yi[̂Y]̂_Y�k̀_YjXYz̀_Ỳt_hŶ̀_YjXYz̀[\tghj[\|̀]̀khiu_X\]̀_Ỳ_̂vXỲf_YZ̀_f̀
t_Zuhgk_Yx̀gX|]g̀uY_tXkk̀[kkhXj̀ix̀]̀t_hŶ̀_Ỳ|_yXY\ZX\̂]g̀X\̂[̂xz̀_Ỳ̂_̀̂vX̀XŝX\̂̀khtv̀[\f_YZ]̂[_\̀[k̀YX]k_\]igx̀
\XtXkk]Yx̀f_Ỳ̂vX̀YXtX[y[\|̀u]Ŷx̀̂_̀jXfX\j̀[̂kXgf̀[\̀]\x̀j[kuĥXl̀WvX̀YXtX[y[\|̀u]Ŷx̀Z]x̀]gk_̀j[ktg_kX̀khtv̀
[\f_YZ]̂[_\̀̂_̀[̂k̀XZug_xXXkz̀t_\khĝ]\̂kz̀_Ỳt_\̂Y]t̂_Yk̀[\̀_YjXỲ̂_̀uXYf_YZ̀kXYy[tXk̀_Ỳw_Y�̀k_gXgx̀]\j̀Xstghk[yXgx̀
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IJKLMNOLPKJQORMSLTKJUVWOWLMNJXOLOYTZJ[OOXSLRJ\X]ZM̂\MXL̂\WLRJ\MK̂RMJKXL̂KOLX]_QORMLMJLMNOLKOXMKVRMVJ\XLJ\LMNOLWVXRZJX]KOL
\̂WL]XOLJILX]RNLV\IJKŶMVJ\L̂XLXOMLIJKMNLV\LMNVXL̀ORMVJ\Labcdc

efghijLkNOLV\ÛZVWVM[LJIL̂\[LTKJUVXVJ\LJILMNOLlmKOOYO\MLXN̂ZZL\JMLV\ÛZVŴMOLMNOLlmKOOYO\MLJKLVMXLKOŶV\V\mL
TKJUVXVJ\XcLnILVMLVXLWOMOKYV\OWLMN̂ML̂\[LTKJUVXVJ\LJILMNOLlmKOOYO\MLUVJẐMOXL̂\[LẐoSLJKLVXLJMNOKoVXOLV\ÛZVWLJKL
]\O\IJKRÔ_ZOSLMNO\LMN̂MLTKJUVXVJ\LXN̂ZZL_OLKOUVXOWLMJLMNOLOpMO\ML\OROXX̂K[LMJLŶqOLMN̂MLTKJUVXVJ\LZOm̂ZL̂\WL
O\IJKRÔ_ZOcLn\LX]RNLR̂XOLMNOLlmKOOYO\MLXN̂ZZL_OLRJ\XMK]OWSLMJLMNOLI]ZZOXMLOpMO\MLTOKYVMMOWL_[LẐoSLMJLmVUOLOIIORMLMJLMNOL
T̂KMVOXrLV\MO\MVJ\XL̂\WLT]KTJXOXLV\LOpOR]MV\mLMNOLlmKOOYO\Mc

efghighskNOLtJ\XMK]RMVJ\Lu \̂̂mOKL̂\WLMNOLvo\OKLÔRNL̂Rq\JoZOWmOLMN̂MLMNO[LN̂UOLKOUVOoOWL̂\WLÎYVZV̂KVwOWL
MNOYXOZUOXLoVMNLMNVXLlmKOOYO\ML̂\WL̂ZZL̂MM̂RNYO\MXSLMN̂ML\JLKOTKOXO\M̂MVJ\XSLV\W]ROYO\MXSLTKJYVXOXSLJKL̂mKOOYO\MXSL
JK̂ZZ[LJKLJMNOKoVXOSLN̂UOL_OO\LŶWOL_[L̂\[LT̂KM[LJKL_[L̂\[J\OL̂RMV\mLJ\L_ON̂ZILJIL̂\[LT̂KM[LoNVRNL̂KOL\JMLOY_JWVOWL
V\LMNVXLlmKOOYO\MSLMN̂ML̂\[L̂mKOOYO\MSLXM̂MOYO\MLJKLTKJYVXOLMN̂MLVXL\JMLRJ\M̂V\OWLV\LMNVXLlmKOOYO\MLXN̂ZZL\JML_OLÛZVWL
JKL_V\WV\mLJ\L̂\[LT̂KM[L̂\WLXN̂ZZL\JMLN̂UOL̂\[LIJKROLJKLOIIORMSL̂\WLMN̂MLMNOLtJ\XMK]RMVJ\Lu \̂̂mOKL̂\WLvo\OKL̂mKOOLMJL
_OL_J]\WL_[LMNOLMOKYXL̂\WLRJ\WVMVJ\XLRJ\M̂V\OWLMNOKOV\cLL

efghiggskNOLtJ\XMK]RMVJ\Lu \̂̂mOKL̂\WLMNOLvo\OKLXTORVIVR̂ZZ[L]\WOKXM̂\WL̂\WL̂mKOOLMN̂ML̂ML̂ZZLMVYOXLTOKMV\O\MLMJLMNVXL
lmKOOYO\MLMNOLtJ\XMK]RMVJ\Lu \̂̂mOKL̂\WLVMXLRJ\X]ZM̂\MXLXN̂ZZL_OLV\WOTO\WO\MLTKJIOXXVJ\̂ZXL̂\WLXN̂ZZL\JML_OL
RJ\XVWOKOWLOYTZJ[OOXLJILMNOLvo\OKc

efghigxfkNVXLlmKOOYO\MLR̂\LJ\Z[L_OL̂YO\WOWLJKLYJWVIVOWL_[L̂LoKVMV\mLXVm\OWL_[L̂]MNJKVwOWLKOTKOXO\M̂MVUOXLJILMNOL
vo\OKL̂\WLMNOLtJ\XMK]RMVJ\Lu \̂̂mOKc

efghigyfz{|}~�f�������|f|{f�}����{|�f�|�|�|���f��~|}{�fg��ih��f����if�S

kNOL_JJqXSLKORJKWXSLWJR]YO\MXSL̂\WL̂RRJ]\MV\mLTKJROW]KOXL̂\WLTK̂RMVROXLJILMNOLtJ\XMK]RMVJ\Lu \̂̂mOKLMN̂ML
K̂OLKOZOÛ\MLMJLMNOLtJ\MK̂RML̂KOLX]_QORMLMJLOp̂YV\̂MVJ\L_[LMNOLvo\OKL̂\WLOVMNOKLMNOLZOmVXẐMVUOL̂]WVMJKLJKLMNOL
XM̂MOL̂]WVMJKSL̂XL̂TTKJTKV̂MOSLIJKL̂LYV\VY]YLJILXVpL[ÔKXcLnILMNOLvo\OKLKO�]OXMXLMN̂MLMNOLXM̂MOL̂]WVMJKLOp̂YV\OL
MNOL_JJqXSLKORJKWXSLWJR]YO\MXSL̂\WL̂RRJ]\MV\mLTKJROW]KOXL̂\WLTK̂RMVROXLJILMNOLtJ\XMK]RMVJ\Lu \̂̂mOKSLMNOL
vo\OKLXN̂ZZL_OLZV̂_ZOLIJKLMNOLRJXMLJILMNOLOp̂YV\̂MVJ\c

efghig�Lz{|}~�f�������|f|{f�}����{|�f�|�|�|���f��~|}{�fg�gi�ji

kNOLvo\OKL̂\WLtJ\XMK]RMVJ\Lu \̂̂mOKL̂mKOOLMN̂MLMNOLRJ\MK̂RM]̂ZL̂mKOOYO\M�X�L_OMoOO\LMNOLvo\OKL̂\WL̂\[LtJ\MK̂RMJKL
TOKIJKYV\mLoJKqLJ\L̂LPKJQORMLT]KX]̂\MLMJLMNVXLtJ\MK̂RMLXN̂ZZLRJ\M̂V\LTKJUVXVJ\XL_[LoNVRNLMNOLtJ\MK̂RMJKL̂mKOOX�

�a�kN̂MSLV\LMNOLNVKV\mLJILRJYYJ\LJKLXqVZZOWLẐ_JKLIJKLMNOLTOKIJKŶ\ROLJIL̂\[LoJKqL]\WOKL̂\[LRJ\MK̂RMSLJKL
\̂[LX]_RJ\MK̂RMSL\JLRJ\MK̂RMJKSLŶMOKV̂ZLX]TTZVOKSLJKLUO\WJKSLXN̂ZZSL_[LKÔXJ\LJILK̂ROSLRKOOWSLJKLRJZJKSL
WVXRKVYV\̂MOL̂m̂V\XMLMNOLTOKXJ\LJKLTOKXJ\XLoNJL̂KOLRVMVwO\XLJILMNOL�\VMOWL̀M̂MOXLJKLKOXVWO\ML̂ZVO\XLoNJL̂KOL
�]̂ZVIVOWL̂\WL̂ÛVẐ_ZOLMJLTOKIJKYLMNOLoJKqLMJLoNVRNLMNOLOYTZJ[YO\MLKOẐMOX�

���kN̂ML\JLRJ\MK̂RMJKSLŶMOKV̂ZLX]TTZVOKSLJKLUO\WJKSLXN̂ZZSLV\L̂\[LŶ\\OKSLWVXRKVYV\̂MOL̂m̂V\XMSLJKLV\MVYVŴMOSL
JKLTKOUO\MLMNOLOYTZJ[YO\MLJIL̂\[LTOKXJ\LJKLTOKXJ\XLVWO\MVIVOWLV\LRẐ]XOL�a�LJILMNVXLXORMVJ\SLJKLJ\L_OV\mL
NVKOWSLTKOUO\MSLJKLRJ\XTVKOLMJLTKOUO\MSLMNOLTOKXJ\LJKLTOKXJ\XLIKJYLMNOLTOKIJKŶ\ROLJILoJKqL]\WOKL̂\[L
RJ\MK̂RMLJ\L̂RRJ]\MLJILK̂ROSLRKOOWSLJKLRJZJK�

���kN̂ML̂LUVJẐMVJ\LJILMNVXLXORMVJ\LVXL̂LYVXWOYÔ\JK�L̂\W

���kN̂MLMNVXLRJ\MK̂RMLŶ[L_OLR̂\ROZOWLJKLMOKYV\̂MOWL_[LMNOLXM̂MOSLRJ]\M[SLRVM[SLMJo\SLXRNJJZL_ĴKWSLJKL̂\[L
JMNOKLTOKXJ\L̂]MNJKVwOWLMJLmK̂\MLMNOLRJ\MK̂RMXLIJKLOYTZJ[YO\MSL̂\WL̂ZZLYJ\O[LW]OSLJKLMJL_ORJYOLW]OL
]\WOKLMNOLRJ\MK̂RMSLŶ[L_OLIJKIOVMOWLIJKL̂LXORJ\WLJKL̂\[LX]_XO�]O\MLUVJẐMVJ\LJILMNOLMOKYXLJKLRJ\WVMVJ\XL
JILMNVXLRJ\MK̂RMc

efghig�fz{|}~�f�������|f|{f�}����{|�f�|�|�|�fgyih��f����ifgg�

�̂�nIL̂LmJUOK\YO\MLO\MVM[LO\MOKXLV\MJL̂LRJ\MK̂RMLoVMNL̂LTKVÛMOLTOKXJ\LMJLTOKIJKYL̂\[LJILVMXLI]\RMVJ\XSL̂ZZLJIL
MNOLŴM̂LRKÔMOWSLRJZZORMOWSLKOROVUOWSLXMJKOWSL]XOWSLŶV\M̂V\OWSLJKLWVXXOYV\̂MOWL_[LMNOLTKVÛMOLTOKXJ\LV\L
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HIJKLJMNOPQRSLTIQKUOVRNLOTQNTQTUWXIVRQRLQRSIQJIYUNJIMIORTQLKQRSNTQVSZHRIJQZO[QRSIQHJN\ZRIQHIJTLOQMUTRQ
VLMH]̂Q_NRSQRSLTIQJIYUNJIMIORTQZTQNKQNRQ_IJIQZQPL\IJOMIORQIORNR̂̀Qa]]QVLORJZVRTQIORIJI[QNORLQŴQZQ
PL\IJOMIORQIORNR̂QMUTRQNOV]U[IQZQOLRNVIQRSZRQRSIQJIYUNJIMIORTQLKQRSNTQTUW[N\NTNLOQZHH]̂QRLQRSIQVLORJZVR̀Q
bZN]UJIQRLQNOV]U[IQRSIQOLRNVIQNOQRSIQVLORJZVRQ[LITQOLRQNO\Z]N[ZRIQRSIQZHH]NVZRNLOQLKQRSNTQTUW[N\NTNLÒQcSIQ
JIMI[NITQNOQTIVRNLOQdèfgQZHH]̂QRLQRSIQHJN\ZRIQHIJTLOQUO[IJQRSNTQTUW[N\NTNLÒ

hWicSNTQTUW[N\NTNLOQ[LITQOLRQVJIZRIQZQ[UR̂QLOQRSIQHZJRQLKQRSIQHJN\ZRIQZVVITTQRLQHUW]NVQ[ZRZQRLQRSIQHUW]NVQNKQRSIQ
HUW]NVQ[ZRZQZJIQZ\ZN]ZW]IQKJLMQRSIQPL\IJOMIORQIORNR̂jQIkVIHRQZTQJIYUNJI[QŴQRSIQRIJMTQLKQRSIQVLORJZVR̀

lmnopnqmrsmtuvwxỳQzO]ITTQLRSIJ_NTIQTHIVNKNI[QNOQRSIQaPJIIMIORjQZÔQ{ZJR̂|TQKZN]UJIQNOQZÔQLOIQLJQMLJIQNOTRZOVITQRLQ
NOTNTRQUHLOQTRJNVRQHIJKLJMZOVIQLKQZÔQLKQRSIQRIJMTQZO[QVLO[NRNLOTQLKQRSNTQaPJIIMIORQLJQRLQIkIJVNTIQZÔQJNPSRQSIJINOQ
VLOKIJJI[QTSZ]]QOLRQWIQVLOTRJUI[QZTQZQ_ZN\IJQLJQJI]NOYUNTSMIORQLKQRSZRQJNPSRQLJQLKQRSZRQ{ZJR̂|TQJNPSRQRLQZTTIJRQLJQJI]̂QUHLOQ
RSIQRIJMTQZO[QVLO[NRNLOTQLKQRSNTQaPJIIMIOR̀QaÔQIkHJITTQ_ZN\IJQLKQZQRIJMQLKQRSNTQaPJIIMIORQTSZ]]QOLRQWIQWNO[NOPQZO[Q
IKKIVRN\IQUO]ITTQMZ[IQNOQ_JNRNOPQZO[QHJLHIJ]̂QIkIVURI[QŴQRSIQ_ZN\NOPQ{ZJR̂̀

}~�����mnnmmm�����r�}���r
lmnnpnQcSIQ�_OIJQTSZ]]QVLMHIOTZRIQRSIQ�LOTRJUVRNLOQ�ZOZPIJQZTQTIRQKLJRSQNOQaJRNV]IQddQh�LMHIOTZRNLOiQNOQa�aQ
�LVUMIORQ�de����fd�Q�RZO[ZJ[QbLJMQaPJIIMIORQ�IR_IIOQ�_OIJQZO[QaJVSNRIVRjQ�LOTRJUVRNLOQ�ZOZPIJQZTQa[\NTIJQ
�[NRNLOQTNPOI[QŴQRSIQ�_OIJQZO[Q���QIKKIVRN\IQ�L\IMWIJQddjQ�f��̀

QQ

lmnnpnpnm
������������� ¡ ¢ �£
¤m
������������� ¡ ¢ �£

�¥�¦¡ �� ¡ ¢ �£

������������� ¡ ¢ �£

������������� ¡ ¢ �£

������������� ¡ ¢ �£
lmnnp§p̈p©m�ORIORNLOZ]]̂QLMNRRI[QZTQRSÎQZJIQOLRQZHH]NVZW]I

}~�����mn̈mmm�����}�m��~��m}rªm��rª����r�
�s«¬v«­x«®̄mcSIQ�_OIJQTSZ]]QNOV]U[IQ°JIZTLOZW]IQVLORNOPIOVNIT°QNOQRSIQWU[PIRQKLJQRSIQHJLXIVR̀QcSIQ�_OIJQZPJIITQRLQ
HJL\N[IQZQJIZTLOZW]IQVLOTRJUVRNLOQVLORNOPIOV̂QZO[QKUJRSIJQZV±OL_]I[PITQRSZRQRSNTQVLORNOPIOV̂QZ]]L_ZOVIQNTQRLQVL\IJQ
KUO[NOPQLKQUOHJI[NVRZW]IQVSZOPITQNOQRSIQ_LJ±QLJQNRIMTQLKQ_LJ±Q[UJNOPQRSIQVLOTRJUVRNLOQHSZTIjQTIJ\NOPQRSJIIQVLJIQ
HUJHLTIT²
�³́µ¡¶� �·¢� ��¢ �̧���́��µ·́�¹¢¹·́�����¡¹µ�¦¡ �¢·�¢�¹��º��  ̧ ́¢»£

¼½¾¾¾¾¾RLQZVVLUORQKLJQVLLJ[NOZRNLOQNTTUITQNOQRSIQ�LOTRJUVRNLOQ�LVUMIORTjQNOV]U[NOPQIJJLJTQZO[QLMNTTNLOT
¼¿¾¾¾¾¾RLQML[NK̂QLJQVSZOPIQRSIQTVLHIQLKQRSIQHJLXIVRQQ
¼À¾¾¾¾¾RLQZVVLMML[ZRIQUO±OL_OQVLO[NRNLOTQQ

}~�����mn©mmm�����m�Ám�Â�m}Ã~����r�
lmn©pnQcSNTQaPJIIMIORQJIHJITIORTQRSIQIORNJIQZO[QNORIPJZRI[QZPJIIMIORQWIR_IIOQRSIQ�_OIJQZO[QRSIQ�LOTRJUVRNLOQ
�ZOZPIJQZO[QTUHIJTI[ITQZ]]QHJNLJQOIPLRNZRNLOTjQJIHJITIORZRNLOTQLJQZPJIIMIORTjQINRSIJQ_JNRRIOQLJQLJZ]̀QcSNTQaPJIIMIORQ
MẐQWIQZMIO[I[QLO]̂QŴQ_JNRRIOQNOTRJUMIORQTNPOI[QŴQWLRSQRSIQ�_OIJQZO[Q�LOTRJUVRNLOQ�ZOZPIJ̀

lmn©p̈QcSNTQaPJIIMIORQNTQVLMHJNTI[QLKQRSIQKL]]L_NOPQ[LVUMIORTQN[IORNKNI[QWI]L_²

pn a�aQ�LVUMIORQ�de����fd�jQ�RZO[ZJ[QbLJMQaPJIIMIORQ�IR_IIOQ�_OIJQZO[Q�LOTRJUVRNLOQ�ZOZPIJQ
ZTQ
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Jeffrey Mundale, Police Chief  
SUBJECT: Master Service and Purchase Agreement (MSPA) - Law Enforcement 

Technology Package - Axon Enterprises 
 
 
Purpose: 
To requisition the Axon Enterprises Law Enforcement Technology Package through 
Minnesota Cooperative Purchasing, consistent with Chapter 20 of the City of Owatonna Policy 
and Procedures Manual and Minn. State Stat. §471.345, subd.15. 
 
  
Background: 
Owatonna Police Department (OPD) launched its first body-worn camera (BWC) program in 
December 2019. The current hardware and operating platform has marked deficiencies and 
reached its usable lifespan. OPD staff have field tested and is recommending Axon 
Enterprises as our next generation of recording systems (body, in-car, interview room, and 
headset), conductive energy weapons & cartridges (i.e. Tasers), Virtual Reality (VR) training 
simulator, enhanced video clarity, improved officer safety, work process efficiencies, unlimited 
CJIS compliant cloud storage (evidence.com), case management, Draft One - AI generated 
report writing technology and language interpretation through the BWC. 
 
  
Budget Impact: 
$204,384.44 annual subscription fee (5-year contract):  
                     State bidding contract: Sourcewell contract #101223-AXN 
 
  
Staff Recommendation: 
Staff recommends approval of the Axon Technology Package. 
 
  
Attachments: 
1. Master Services and Purchase Agreement - AXON 
2. Quote - December 19, 2025  
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This Master Services and Purchasing Agreement ("Agreement") is between Axon Enterprise, Inc. ("Axon"), and the 
Customer listed below or, if no Customer is listed below, the customer on the Quote (as defined below) ("Customer"). 
This Agreement is effective as of the later of the (a) last signature date on this Agreement or (b) date of acceptance of the 
Quote ("Effective Date"). Axon and Customer are each a "Party" and collectively "Parties". This Agreement governs 
Customer’s purchase and use of the Axon Devices and Services detailed in the Quote. It is the intent of the Parties that 
this Agreement will govern all subsequent purchases by Customer for the same Axon Devices and Services in the Quote, 
and all such subsequent quotes accepted by Customer shall be also incorporated into this Agreement by reference as a 
Quote. The Parties agree as follows: 

1. Definitions. 

1.1. "Axon Cloud Services" means Axon’s web services, including, but not limited to, Axon Evidence, Axon 
Records, Axon Dispatch, FUSUS services, and interactions between Axon Evidence and Axon Devices or Axon 
client software. Axon Cloud Service excludes third-party applications, hardware warranties, and 
my.evidence.com. 

1.2. "Axon Device" means all hardware provided by Axon under this Agreement. Axon-manufactured Devices are 
a subset of Axon Devices. 

 
1.3. "Quote" means an offer to sell and is only valid for devices and services on the offer at the specified prices. 

Any inconsistent or supplemental terms within Customer’s purchase order in response to a Quote will be void. 
Orders are subject to prior credit approval. Changes in the deployment estimated ship date may change 
charges in the Quote. Shipping dates are estimates only. Axon is not responsible for typographical errors in 
any Quote by Axon, and Axon reserves the right to cancel any orders resulting from such errors.  

1.4. "Services" means all services provided by Axon under this Agreement, including software, Axon Cloud 
Services, and professional services. 

2. Term. This Agreement begins on the Effective Date and continues until all subscriptions hereunder have expired or 
have been terminated ("Term"). 

2.1. All subscriptions including Axon Evidence, Axon Fleet, Officer Safety Plans, Technology Assurance Plans, and 
TASER 7 or TASER 10 plans begin on the date stated in the Quote. Each subscription term ends upon 
completion of the subscription stated in the Quote ("Subscription Term").  

2.2. Upon completion of the Subscription Term, the Subscription Term will automatically renew for an additional 5 

year term ("Renewal Term"). For purchase of TASER 7 or TASER 10 as a standalone, Axon may increase 
pricing to its then-current list pricing for any Renewal Term.  New devices and services may require additional 
terms. Axon will not authorize new services until Axon receives a signed Quote or accepts a purchase order, 
whichever is first. 

3. Payment. Axon invoices for Axon Devices upon shipment, or on the date specified within the invoicing plan in the 
Quote. Payment is due net 30 days from the invoice date. Axon invoices for Axon Cloud Services on an upfront annual 
basis prior to the beginning of the Subscription Term and upon the anniversary of the Subscription Term. Payment 
obligations are non-cancelable. Unless otherwise prohibited by law, Customer will pay interest on all past-due sums 
at the lower of one-and-a-half percent (1.5%) per month or the highest rate allowed by law. Customer will pay invoices 
without setoff, deduction, or withholding. If Axon sends a past due account to collections, Customer is responsible for 
collection and attorneys’ fees. 

4. Taxes. Customer is responsible for sales and other taxes associated with the order unless Customer provides Axon 
a valid tax exemption certificate.  

5. Shipping. Axon may make partial shipments and ship Axon Devices from multiple locations. All shipments are EXW 
(Incoterms 2020) via common carrier. Title and risk of loss pass to Customer upon Axon’s delivery to the common 
carrier. Customer is responsible for any shipping charges in the Quote.  

6. Returns. All sales are final. Axon does not allow refunds or exchanges, except warranty returns or as provided by 
state or federal law.  

7. Warranty. 

7.1. Limited Warranty. Axon warrants that Axon-manufactured Devices, except for TASER devices covered under 
the TASER Appendix, are free from defects in workmanship and materials for one (1) year from the date of 
Customer’s receipt, except Signal Sidearm which Axon warrants for thirty (30) months from Customer’s receipt 
and Axon-manufactured accessories, which Axon warrants for ninety (90) days from Customer’s receipt, 
respectively, from the date of Customer’s receipt. Extended warranties run from the expiration of the one- (1-) 
year hardware warranty through the extended warranty term purchased.  
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7.2. Disclaimer. All software and Axon Cloud Services are provided "AS IS," without any warranty of any 
kind, either express or implied, including without limitation the implied warranties of merchantability, 
fitness for a particular purpose and non-infringement. Axon Devices and Services that are not 
manufactured, published or performed by Axon ("Third-Party Products") are not covered by Axon’s 
warranty and are only subject to the warranties of the third-party provider or manufacturer. If Customer 
purchases Axon Loki, Customer acknowledges the Loki device is designed for operation in enclosed, 
controlled environments and must be used in compliance with all applicable laws and safety 
guidelines. Operation in open or unapproved areas may result in signal interference, loss of control, 
or damage, and Axon assumes no liability for improper use, including any resulting harm or regulatory 
violations. 

7.3. Claims. If Axon receives a valid warranty claim for an Axon-manufactured Device during the warranty term, 
Axon’s sole responsibility is to repair or replace the Axon-manufactured Device with the same or like Axon-
manufactured Device, at Axon’s option. A replacement Axon-manufactured Device will be new or like new. 
Axon will warrant the replacement Axon-manufactured Device for the longer of (a) the remaining warranty of 
the original Axon-manufactured Device or (b) ninety (90) days from the date of repair or replacement.  

7.3.1. If Customer exchanges an Axon Device or part, the replacement item becomes Customer’s property, 
and the replaced item becomes Axon’s property. Before delivering an Axon-manufactured Device for 
service, Customer must upload Axon-manufactured Device data to Axon Evidence or download it and 
retain a copy. Axon is not responsible for any loss of software, data, or other information contained in 
storage media or any part of the Axon-manufactured Device sent to Axon for service.  

7.4. Spare Axon Devices. At Axon's reasonable discretion, Axon may provide Customer a predetermined number 
of spare Axon Devices as detailed in the Quote ("Spare Axon Devices"). Spare Axon Devices are intended to 
replace broken or non-functioning units while Customer submits the broken or non-functioning units, through 
Axon’s warranty return process. Axon will repair or replace the unit with a replacement Axon Device. Title and 
risk of loss for all Spare Axon Devices shall pass to Customer in accordance with shipping terms of this 
Agreement. Axon assumes no liability or obligation in the event Customer does not utilize Spare Axon Devices 
for the intended purpose. 

7.5. Limitations. Axon’s warranty excludes damage related to: (a) failure to follow Axon Device use instructions; 
(b) Axon Devices used with equipment not manufactured or recommended by Axon; (c) abuse, misuse, or 
intentional damage to Axon Device; (d) force majeure; (e) Axon Devices repaired or modified by persons other 
than Axon without Axon’s written permission; or (f) Axon Devices with a defaced or removed serial number. 
Axon’s warranty will be void if Customer resells Axon Devices. 

7.5.1. To the extent permitted by law, the above warranties and remedies are exclusive. Axon 
disclaims all other warranties, remedies, and conditions, whether oral, written, statutory, or 
implied. If statutory or implied warranties cannot be lawfully disclaimed, then such warranties 
are limited to the duration of the warranty described above and by the provisions in this 
Agreement. Customer confirms and agrees that, in deciding whether to sign this Agreement, 
Customer has not relied on any statement or representation by Axon or anyone acting on behalf 
of Axon related to the subject matter of this Agreement that is not in this Agreement. 

7.5.2. Axon’s cumulative liability to any party for any loss or damage resulting from any claim, 
demand, or action arising out of or relating to this Agreement will not exceed the purchase 
price paid to Axon for the Axon Device, or if for Services, the amount paid for such Services 
over the twelve (12) months preceding the claim. Neither Party will be liable for special, indirect, 
incidental, punitive or consequential damages, however caused, whether for breach of 
warranty or contract, negligence, strict liability, tort or any other legal theory. 

7.6. Online Support Platforms. Use of Axon's online support platforms (e.g., Axon Academy and MyAxon) is 
governed by the Axon Online Support Platforms Terms of Use Appendix available at www.axon.com/sales-
terms-and-conditions.  

7.7. Third-Party Hardware, Software and Services. Use of hardware, software, or services other than those 
provided by Axon is governed by the terms, if any, entered into between Customer and the respective third-
party provider, including, without limitation, the terms applicable to such software or services located at 
www.axon.com/sales-terms-and-conditions, if any.  
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7.8. Axon Aid. Upon mutual agreement between Axon and Customer, Axon may provide certain products and 

services to Customer, as a charitable donation under the Axon Aid program. In such event, Customer expressly 
waives and releases any and all claims, now known or hereafter known, against Axon and its officers, directors, 
employees, agents, contractors, affiliates, successors, and assigns (collectively, "Releasees"), including but 
not limited to, on account of injury, death, property damage, or loss of data, arising out of or attributable to the 
Axon Aid program whether arising out of the negligence of any Releasees or otherwise. Customer agrees not 
to make or bring any such claim against any Release, and forever release and discharge all Releasees from 
liability under such claims. Customer expressly allows Axon to publicly announce its participation in Axon Aid 
and use its name in marketing materials. Axon may terminate the Axon Aid program without cause immediately 
upon notice to the Customer. 

 
8. Free Trial. 

8.1. Trial Period and License.  At any time during the Term, Customer and Axon may elect to enter a free trial of 
Axon Devices and Services new to the Customer for a designated period (“Trial Period”) as described in a 
quote issued (“Trial Quote”).  During the Trial Period, Axon grants Customer a nonexclusive, terminable, non-
transferable, license to use new Axon Devices and Services provided for trial to the Customer (“Trial Products”). 
Trial Products may include Axon beta software or firmware which additional terms may be required and included 
within the Trial Quote. Axon may limit the number of Trial Products Customer receives within the Trial Quote. 
Axon may supply refurbished Trial Products. ALL FREE TRIAL PRODUCTS INCLUDING, WITHOUT 
LIMITATION, AXON CLOUD SERVICES, ARE PROVIDED “AS IS” AND TO THE EXTENT NOT PROHIBITED 
BY LAW, AXON DISCLAIMS ALL LIABILITY REGARDLESS OF THE CLAIM. 

8.2. Trial Quote Termination.  Upon at least 10 business days’ prior written notice to Axon at any time prior to the 
end of the Trial Period, Customer may as its sole option, terminate the free Trial Period and underlying Trial 
Quote associated with the Trial Products for convenience. Customer’s rights to the Trial Products will 
immediately terminate at the end of the Trial Period, and Customer will return any Trial Products hardware to 
Axon within 10 days after the effective date of such termination or at the end of the Trial Period, excluding used 
CEW cartridges. If any individual component of the Trial Products is not returned, Axon will invoice Customer 
the MSRP of the unreturned items. Customer agrees to pay the invoice along with any applicable taxes and 
shipping. Customer will return the Trial Products to Axon in good working condition, minus normal wear and 
tear. Axon may charge Customer if there is damage beyond normal wear and tear. Any Customer Content shall 
be stored and returned pursuant to the Axon Cloud Services Terms of Use Appendix 

9. Statement of Work. Certain Axon Devices and Services, including, but not limited to, Axon Interview Room, Axon 
Channel Services, Axon Justice Implementation, FUSUS, and Axon Fleet, may require a Statement of Work that 
details Axon’s Service deliverables ("SOW"). In the event Axon provides an SOW to Customer, Axon is only 
responsible for the performance of Services described in the SOW. Additional services outside of the SOW, Quote, 
or this Agreement are out of scope. The Parties must document scope changes in a written and signed change order. 
Changes may require an equitable adjustment in fees or schedule.  Any applicable SOW is incorporated into this 
Agreement by reference. 

10. Axon Device Warnings. See www.axon.com/legal for the most current Axon Device warnings. 

11. Design Changes. Axon may make design or feature changes to any Axon Device or Service without notifying 
Customer or making the same change to Axon Devices and Services previously purchased by Customer.  

12. Combined Offerings. Some offerings in a Quote combine existing and pre-released Axon Devices or Services. 
Some offerings may not be available at the time of Customer’s purchase. Axon will not provide a refund, credit, or 
additional discount beyond what is in the Quote due to delay of availability or Customer’s choice not to utilize any 
portion of a combined offering. 

13. Insurance. Axon will maintain General Liability, Workers’ Compensation, and Automobile Liability insurance. Upon 
request, Axon will supply certificates of insurance. 

14. IP Rights. Axon owns and reserves all right, title, and interest in Axon-manufactured Devices and Services and 
suggestions to Axon, including all related intellectual property rights. Customer will not cause any Axon proprietary 
rights to be violated. 

 
15. IP Indemnification. Axon will indemnify Customer against all claims, losses, and reasonable expenses from any 

third-party claim alleging that the use of Axon-manufactured Devices, Axon Cloud Services or Axon software (“Axon 
Products”) infringes or misappropriates the third-party’s intellectual property rights. Customer must promptly provide 
Axon with written notice of such claim, tender to Axon the defense or settlement of such claim at Axon’s expense and 
cooperate fully with Axon in the defense or settlement of such claim. Axon’s IP indemnification obligations do not 
apply to claims based on (a) modification of Axon Products by Customer or a third-party not approved by Axon; (b) 
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use of Axon Products in combination with hardware or services not approved by Axon; (c) use of Axon Products other 
than as permitted in this Agreement; or (d) use of Axon Products that is not the most current software release provided 
by Axon.  

16. Customer Responsibilities. Customer is responsible for (a) Customer’s use of Axon Devices; (b) Customer or a 
Customer-authorized user’s breach of this Agreement or violation of applicable law; (c) disputes between Customer 
and a third-party over Customer’s use of Axon Devices; (d) secure and sustainable destruction and disposal of Axon 
Devices at Customer’s cost; and (e) any regulatory violations or fines, as a result of improper destruction or disposal 
of Axon Devices.  

17. Termination. 

17.1. For Breach. A Party may terminate this Agreement for cause if it provides thirty (30) days written notice of the 
breach to the other Party, and the breach remains uncured thirty (30) days after written notice. If Customer 
terminates this Agreement due to Axon’s uncured breach, Axon will refund prepaid amounts on a prorated 
basis based on the effective date of termination.  

 
17.2. By Customer. If sufficient funds are not appropriated or otherwise legally available to pay the fees, Customer 

may terminate this Agreement. Customer will deliver notice of termination under this section as soon as 
reasonably practicable. 

 
17.3. Effect of Termination. Upon termination of this Agreement, Customer rights immediately terminate. Customer 

remains responsible for all fees incurred before the effective date of termination. If Customer purchases Axon 
Devices for less than the manufacturer’s suggested retail price ("MSRP") and this Agreement terminates before 
the end of the Term, Axon will invoice Customer the difference between the MSRP for Axon Devices procured, 
including any Spare Axon Devices, and amounts paid towards those Axon Devices. Only if terminating for non-
appropriation, Customer may return Axon Devices to Axon within thirty (30) days of termination. MSRP is the 
standalone price of the individual Axon Device at the time of sale. For multiple Axon Devices that may be 
combined as a single offering on a Quote, MSRP is the standalone price of all individual components. 

 
18. Confidentiality. "Confidential Information" means nonpublic information designated as confidential or, given the 

nature of the information or circumstances surrounding disclosure, should reasonably be understood to be 
confidential. Each Party will take reasonable measures to avoid disclosure, dissemination, or unauthorized use of the 
other Party’s Confidential Information. Unless required by law, neither Party will disclose the other Party’s Confidential 
Information during the Term and for five (5) years thereafter. To the extent permissible by law, Axon pricing is 
Confidential Information and competition sensitive. If Customer receives a public records request to disclose Axon 
Confidential Information, to the extent allowed by law, Customer will provide notice to Axon before disclosure. Axon 
may publicly announce information related to this Agreement. 
 

19. General.  

19.1. Force Majeure. Neither Party will be liable for any delay or failure to perform due to a cause beyond a Party’s 
reasonable control. 

19.2. Independent Contractors. The Parties are independent contractors. Neither Party has the authority to bind 
the other. This Agreement does not create a partnership, franchise, joint venture, Customer, fiduciary, or 
employment relationship between the Parties. 

19.3. Third-Party Beneficiaries. There are no third-party beneficiaries under this Agreement. 

19.4. Non-Discrimination. Neither Party nor its employees will discriminate against any person based on race; 
religion; creed; color; sex; gender identity and expression; pregnancy; childbirth; breastfeeding; medical 
conditions related to pregnancy, childbirth, or breastfeeding; sexual orientation; marital status; age; national 
origin; ancestry; genetic information; disability; veteran status; or any class protected by local, state, or federal 
law. 

19.5. Compliance with Laws. Each Party will comply with all applicable federal, state, and local laws, including 
without limitation, import and export control laws and regulations as well as firearm regulations and the Gun 
Control Act of 1968. Customer acknowledges that Axon Devices and Services are subject to U.S. and 
international export control laws, including the U.S. Export Administration Regulations (EAR) and International 
Traffic in Arms Regulations (ITAR).  Customer represents and warrants that neither it nor any End User is a 
"Restricted Person," meaning any individual or entity that (1) is subject to U.S. sanctions or trade restrictions, 
(2) appears on any U.S. government restricted party list, (3) engages in prohibited weapons proliferation 
activities, or (4) is owned or controlled by, or acting on behalf of, such persons or entities. Customer must 
promptly notify Axon of any change in status, and Axon may terminate this Agreement if Customer or any End 
User becomes a Restricted Person or violates export laws. 
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19.6. Assignment. Neither Party may assign this Agreement without the other Party’s prior written consent. Axon 
may assign this Agreement, its rights, or obligations without consent: (a) to an affiliate or subsidiary; or (b) for 
purposes of financing, merger, acquisition, corporate reorganization, or sale of all or substantially all its assets. 
This Agreement is binding upon the Parties respective successors and assigns. 

19.7. Waiver. No waiver or delay by either Party in exercising any right under this Agreement constitutes a waiver of 
that right.  

19.8. Severability. If a court of competent jurisdiction holds any portion of this Agreement invalid or unenforceable, 
the remaining portions of this Agreement will remain in effect. 

19.9. Survival. The following sections will survive termination: Payment, Warranty, Axon Device Warnings, 
Indemnification, IP Rights, Customer Responsibilities and any other Sections detailed in the survival sections 
of the Appendices. 

19.10. Governing Law. The laws of the country, state, province, or municipality where Customer is physically located, 
without reference to conflict of law rules, govern this Agreement and any dispute arising from it. The United 
Nations Convention for the International Sale of Goods does not apply to this Agreement. 

19.11. Notices. All notices must be in English. Notices posted on Customer’s Axon Evidence site are effective upon 
posting. Notices by email are effective on the sent date of the email. Notices by personal delivery are effective 
immediately. Notices to Customer shall be provided to the address on file with Axon. Notices to Axon shall be 
provided to Axon Enterprise, Inc. Attn: Legal, 17800 North 85th Street, Scottsdale, Arizona 85255 with a copy 
to legal@axon.com. 

19.12. Entire Agreement. This Agreement, the Appendices, including any applicable Appendices not attached herein 
for the products and services purchased, which are incorporated by reference and located in the Master 
Purchasing and Services Agreement located at https://www.axon.com/sales-terms-and-conditions,Quote and 
any SOW(s), represents the entire agreement between the Parties. This Agreement supersedes all prior 
agreements or understandings, whether written or verbal, regarding the subject matter of this Agreement. This 
Agreement may only be modified or amended in a writing signed by the Parties.  

 

Each Party, by and through its respective representative authorized to execute this Agreement, has duly executed and 
delivered this Agreement as of the date of signature.  

AXON:  CUSTOMER: 

Axon Enterprise, Inc.    

Signature:   Signature:   

Name:   Name:   

Title:   Title:   

Date:   Date:   
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Axon Cloud Services Terms of Use Appendix 

1. Definitions. 

1.1. “Data Controller” means the natural or legal person, public authority, or any other body which alone or jointly 
with others determines the purposes and means of the processing of Personal Data.  

1.2. “Data Processor” means a natural or legal person, public authority or any other body which processes 
Personal Data on behalf of the Data Controller.  

1.3. "Customer Content" is data uploaded into, ingested by, or created in Axon Cloud Services within Customer’s 
tenant, including media or multimedia uploaded into Axon Cloud Services by Customer. Customer Content 
includes Evidence but excludes Non-Content Data.  

1.4. "Evidence" is media or multimedia uploaded into Axon Evidence as 'evidence' by Customer. Evidence is a 
subset of Customer Content. 

1.5. “End User” means the natural person subject to Customer’s authorized license grant who ultimately uses the 
Cloud Services as provided under this Agreement. End Users must adhere to the terms of use and are subject 
to any usage restrictions or limitations specified in this Agreement. 

1.6. "Non-Content Data" is data, configuration, and usage information about Customer’s Axon Cloud Services 
tenant, Axon Devices and client software, and users that is transmitted or generated when using Axon Devices. 
Non-Content Data includes data about users captured during account management and customer support 
activities. Non-Content Data does not include Customer Content. 

1.7. "Personal Data" means any information relating to an identified or identifiable natural person. An identifiable 
natural person is one who can be identified, directly or indirectly, in particular by reference to an identifier such 
as a name, an identification number, location data, an online identifier or to one or more factors specific to the 
physical, physiological, genetic, mental, economic, cultural or social identity of that natural person.  

1.8. "Provided Data" means de-identified, de-personalized, data derived from Customer's TASER energy weapon 
deployment reports, related TASER energy weapon logs, body-worn camera footage, and incident reports. 

1.9. “Subprocessor” means any third party engaged by the Data Processor to assist in data processing activities 
that the Data Processor is carrying out on behalf of the Data Controller. 

1.10. "Transformed Data" means the Provided Data used for the purpose of quantitative evaluation of the 
performance and effectiveness of TASER energy weapons in the field across a variety of circumstances. 

2. Access. Upon Axon granting Customer a subscription to Axon Cloud Services, Customer may access and use Axon 
Cloud Services to store and manage Customer Content. Customer may not exceed the total number of End Users 
specified in the Quote. Axon Air requires an Axon Evidence subscription for each drone operator. For Axon Evidence 
access granted solely for TASER, Customer may access and use Axon Evidence only to store and manage TASER 
CEW data ("TASER Data") and Customer may not upload non-TASER Data to Axon Evidence. 

3. Customer Owns Customer Content. Customer controls and owns all rights, title, and interest in Customer Content. 
Except as outlined herein, Axon obtains no interest in Customer Content, and Customer Content is not Axon’s 
business records. Customer is solely responsible for uploading, sharing, managing, and deleting Customer Content. 
Axon will only have access to Customer Content for the limited purposes set forth herein. Customer agrees to allow 
Axon access to Customer Content to (a) perform troubleshooting, maintenance, or diagnostic screenings; and (b) 
enforce this Agreement or policies governing use of the Axon products. 

4. Security. Axon will implement commercially reasonable and appropriate measures to secure Customer Content 
against accidental or unlawful loss, access or disclosure. Axon will maintain a comprehensive information security 
program to protect Axon Cloud Services and Customer Content including logical, physical access, vulnerability, risk, 
and configuration management; incident monitoring and response; encryption of uploaded digital evidence; security 
education; and data protection.  Axon agrees to the Federal Bureau of Investigation Criminal Justice Information 
Services Security Addendum for its digital evidence or records management systems.  

5. Customer Responsibilities. Customer is responsible for (a) ensuring Customer owns Customer Content or has the 
necessary rights to use Customer Content (b) ensuring no Customer Content or Customer End User’s use of 
Customer Content or Axon Cloud Services violates this Agreement or applicable laws; (c) maintaining necessary 
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computer equipment and Internet connections for use of Axon Cloud Services and (d) verify the accuracy of any auto 
generated or AI-generated reports. If Customer becomes aware of any violation of this Agreement by an End User, 
Customer will immediately terminate that End User’s access to Axon Cloud Services. 

5.1 Customer will also maintain the security of End User usernames and passwords and security and access by end 
users to Customer Content. Customer is responsible for ensuring the configuration and utilization of Axon Cloud 
Services meet applicable Customer regulation and standards. Customer may not sell, transfer, or sublicense 
access to any other entity or person. If Customer provides access to unauthorized third-parties, Axon may assess 
additional fees along with suspending Customer’s access. Customer shall contact Axon immediately if an 
unauthorized party may be using Customer’s account or Customer Content, or if account information is lost or 
stolen. 

5.2 To the extent Customer uses the Axon Cloud Services to interact with YouTube®, such use may be governed 
by the YouTube Terms of Service, available at https://www.youtube.com/static?template=terms. 

6. Privacy. Customer’s use of Axon Cloud Services is subject to the Axon Cloud Services Privacy Policy, a current 
version of which is available at https://www.axon.com/legal/cloud-services-privacy-policy. Customer agrees to allow 
Axon access to Non-Content Data from Customer to (a) perform troubleshooting, maintenance, or diagnostic 
screenings; (b) provide, develop, improve, and support current and future Axon products and related services; and 
(c) enforce this Agreement or policies governing the use of Axon products. 

7. Axon Body Wi-Fi Positioning. Axon Body cameras may offer a feature to enhance location services where 
GPS/GNSS signals may not be available, for instance, within buildings or underground. Customer administrators can 
manage their choice to use this service within the administrative features of Axon Cloud Services. If Customer 
chooses to use this service, Axon must also enable the usage of the feature for Customer’s Axon Cloud Services 
tenant. Customer will not see this option with Axon Cloud Services unless Axon has enabled Wi-Fi Positioning for 
Customer’s Axon Cloud Services tenant. 

8. Storage. For Axon Unlimited Device Storage subscriptions, Customer may store unlimited data in Customer's Axon 
Evidence account only if the Axon Device data is shared to Customer through Axon Evidence from a partner agency 
using Axon Evidence, or the data originates from Axon Capture or an Axon Device. Axon may charge Customer 
additional fees for exceeding purchased storage amounts. Axon may place Customer Content that Customer has not 
viewed or accessed for six (6) months into archival storage. Customer Content in archival storage will not have 
immediate availability and may take up to twenty-four (24) hours to access. 

8.1. Third-Party Unlimited Storage. For Third-Party Unlimited Storage the following restrictions apply: (i) it may 
only be used in conjunction with a valid Axon Evidence user license; (ii) is limited to data of the law enforcement 
Customer that purchased the Third-Party Unlimited Storage and the Axon Evidence End User; (iii) Customer 
is prohibited from storing data for other customers or law enforcement agencies; and (iv) Customer may only 
upload and store data that is directly related to (1) the investigation of, or the prosecution or defense of a crime, 
(2) common law enforcement activities, or (3) any Customer Content created by Axon Devices or Axon 
Evidence. 

8.2. Location of Storage. Axon may transfer Customer Content to third-party subcontractors for storage. Axon will 
determine the locations of data centers for storage of Customer Content If Customer is located in the United 
States, Canada, or Australia, Axon will ensure all Customer Content stored in Axon Cloud Services remains in 
the country where Customer is located  Ownership of Customer Content remains with Customer. 

9. Suspension. Axon may temporarily suspend Customer’s or any End User’s right to access or use any portion or all 
of Axon Cloud Services immediately upon notice, if Customer or End User’s use of or registration for Axon Cloud 
Services may (a) pose a security risk to Axon Cloud Services or any third-party; (b) adversely impact Axon Cloud 
Services, the systems, or content of any other customer; (c) subject Axon, Axon’s affiliates, or any third-party to 
liability; or (d) be fraudulent. Customer remains responsible for all fees incurred through suspension. Axon will not 
delete Customer Content because of suspension, except as specified in this Agreement. 

10. Axon Cloud Services Warranty. Axon disclaims any warranties or responsibility for data corruption or errors before 
Customer uploads data to Axon Cloud Services Service Offerings will be subject to the Axon Cloud Services Service 
Level Agreement, a current version of which is available at https://www.axon.com/products/axon-evidence/sla. 

11. Roles of the Parties. To the extent that Customer is the Data Controller of Personal Data, Axon is its Data Processor. 
To the extent that Customer is a Data Processor of Personal Data, Axon is its Subprocessor.  Notwithstanding the 
foregoing, to the extent any usage data (including query logs and metadata) and/or operations data (including billing 
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and support data) in connection with Customer’s use of the Services (collectively “Usage and Operations Data”) is 
considered Personal Data, Axon is an independent Data Controller and shall Process such data in accordance with 
the Agreement and applicable data protection laws to develop, improve, support, and operate its products and 
services.  For the avoidance of doubt, Axon will not disclose any Usage and Operations Data that includes confidential 
information with a third party except (a) in accordance with the relevant confidentiality provisions in the Agreement, 
or (b) to the extent the Usage and Operations Data is, in accordance with applicable data protection laws, 
anonymized, de-identified, and/or aggregated such that it can no longer directly or indirectly identify Customer or any 
particular individual. 

12. TASER Data Science Program. Axon will provide a quantitative evaluation on the performance and effectiveness of 
TASER energy weapons in the field across a variety of circumstances. 

12.1. If Customer purchases the TASER Data Science Program, Customer grants Axon, its affiliates, and assignees 
an irrevocable, perpetual, fully paid, royalty-free, and worldwide right and license to use Provided Data solely 
for the purposes of this Agreement and to create Transformed Data. Customer shall own all rights and title to 
Provided Data. Axon shall own all rights and title to Transformed Data and any derivatives of Transformed 
Data. 

12.2. Axon grants to Customer an irrevocable, perpetual, fully paid, royalty-free, license to use to TASER Data 
Science report provided to Customer for its own internal purposes. The Data Science report is provided “as is” 
and without any warranty of any kind. 

12.3. In the event Customer seeks Axon’s deletion of Provided Data, it may submit a request to privacy@axon.com. 
Where reasonably capable of doing so, Axon will implement the request but at a minimum will not continue to 
collect Provided Data from Customer. 

13. Axon Records. The following terms apply to Axon Records. Customers may purchase Axon Records either as part 
of an OSP 7 or OSP 10 plan or individually through a Quote. 

13.1. Axon Record subscription begins on the later of the (1) start date of the Quote, or (2) the date Axon provisions 
Axon Records to Customer. The Axon Records Subscription Term will end upon the completion of the Axon 
Records Subscription as documented in the Quote, or if purchased as part of an OSP 7 or OSP 10 plan, upon 
completion of the OSP 7 or OSP 10 Term ("Axon Records Subscription Term").  

13.2. An "Update" is a generally available release of Axon Records that Axon makes available from time to time. An 
"Upgrade" includes (i) new versions of Axon Records that enhance features and functionality, as solely 
determined by Axon; and/or (ii) new versions of Axon Records that provide additional features or perform 
additional functions. Upgrades exclude new products that Axon introduces and markets as distinct products or 
applications. During the Customer’s Axon Records Subscription Term Axon will provide Update and Upgrade 
releases to the Customer on an if-and-when available basis. 

13.3. New or additional Axon products and applications, as well as any Axon professional services needed to 
configure Axon Records, are not included as part of the Axon Records Subscription.  

13.4. End Users of Axon Records may upload files to entities (incidents, reports, cases, etc.) in Axon Records with 
no limit to the number of files and amount of storage. Notwithstanding the foregoing, Axon may limit usage 
should the Customer exceed an average rate of one-hundred (100) GB per user per year of uploaded files. 
Axon will not bill for overages. 

14. FUSUS. If Customer purchases a subscription to FUSUS, the following terms apply:  

14.1. License and Storage. The specific license number(s) and associated data storage terms for FUSUS 
subscription and Axon Devices shall be set forth in the applicable Quote provided by Axon.  

14.2. Third party Components. Customer is responsible for use of any internet access devices and/or all third-party 
hardware, software, services, telecommunication services (including Internet connectivity), or other items used 
by Customer to access the service (“Third-Party Components”) are the sole and exclusive responsibility of 
Customer, and Axon has no responsibility for such Third-party Components, FUSUS cloud services, or 
Customer relationships with such third parties. Customer agrees to at all times comply with the lawful terms 
and conditions of agreements with such third parties. Axon does not represent or warrant that the FUSUS cloud 
services and the Customer Content are compatible with any specific third-party hardware or software or any 
other Third-Party Components. Customer is responsible for providing and maintaining an operating 
environment as reasonably necessary to accommodate and access the FUSUS cloud services. 
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14.3. Data Privacy. Axon may collect, use, transfer, disclose and otherwise process Customer Content in the context 
of facilitating communication of data with Customer through their use of FUSUS cloud services FUSUS app 
(iOS or Android interface), complying with legal requirements, monitoring the Customer’s use of FUSUS 
systems, and undertaking data analytics.   

15. Axon Community Request Storage. If Community Request is included as part of Customer’s Quote or combined 
offering, Customer may store an unlimited amount of data submitted through the public portal ("Portal Content"), 
within Customer’s Axon Evidence instance. The post-termination provisions outlined in the Axon Cloud Services 
Terms of Use Appendix also apply to Portal Content. 

16. Performance Auto-Tagging Data.  If Axon Performance is included in Customer’s Quote or a combined offering, 
Axon will store call for service data from Customer’s CAD or RMS in order to provide services and features of Axon 
Performance to Customer. 

17. Axon Cloud Services Restrictions. Customer and Customer End Users (including employees, contractors, agents, 
officers, volunteers, and directors), may not, or may not attempt to:  

17.1. copy, modify, tamper with, repair, or create derivative works of any part of Axon Cloud Services;  

17.2. reverse engineer, disassemble, or decompile Axon Cloud Services or apply any process to derive any source 
code included in Axon Cloud Services, or allow others to do the same; 

17.3. access or use Axon Cloud Services with the intent to gain unauthorized access, avoid incurring fees or 
exceeding usage limits or quotas; 

17.4. use trade secret information contained in Axon Cloud Services, except as expressly permitted in this 
Agreement; 

17.5. access Axon Cloud Services to build a competitive device or service or copy any features, functions, or graphics 
of Axon Cloud Services; 

17.6. remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and trademark 
notices) of Axon’s or Axon’s licensors on or within Axon Cloud Services; or 

17.7. use Axon Cloud Services to store or transmit infringing, libelous, or other unlawful or tortious material; material 
in violation of third-party privacy rights; or malicious code. 

18. After Termination. Axon will not delete Customer Content for ninety (90) days following termination. Axon Cloud 
Services will not be functional during these ninety (90) days other than the ability to retrieve Customer Content. 
Customer will not incur additional fees if Customer downloads Customer Content from Axon Cloud Services during 
this time. Axon has no obligation to maintain or provide Customer Content after these ninety (90) days and will 
thereafter, unless legally prohibited, delete all Customer Content. Upon request, Axon will provide written proof that 
Axon successfully deleted and fully removed all Customer Content from Axon Cloud Services.  

19. Post-Termination Assistance. Axon will provide Customer with the same post-termination data retrieval assistance 
that Axon generally makes available to all customers. Requests for Axon to provide additional assistance in 
downloading or transferring Customer Content, including requests for Axon’s data egress service, will result in 
additional fees and Axon will not warrant or guarantee data integrity or readability in the external system. 

20. U.S. Government Rights. If Customer is a U.S. Federal department or using Axon Cloud Services on behalf of a 
U.S. Federal department, Axon Cloud Services is provided as a "commercial item," "commercial computer software," 
"commercial computer software documentation," and "technical data", as defined in the Federal Acquisition 
Regulation and Defense Federal Acquisition Regulation Supplement. If Customer is using Axon Cloud Services on 
behalf of the U.S. Government and these terms fail to meet the U.S. Government’s needs or are inconsistent in any 
respect with federal law, Customer will immediately discontinue use of Axon Cloud Services.  

21. Survival. Upon any termination of this Agreement, the following sections in this Appendix will survive: Customer 
Owns Customer Content, Privacy, Storage, Axon Cloud Services Warranty, Customer Responsibilities and Axon 
Cloud Services Restrictions. 
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AI Technology Appendix 
  
This AI Technology Appendix shall only apply to Customers who license Axon Cloud Services in a Quote that specifically 
utilizes AI Technology. Unless explicitly defined otherwise, capitalized terms used in this Appendix have the same 
meaning as those in the Agreement. 
  
1. Definitions. 

1.1. AI Technology. Refers to artificial intelligence functionalities embedded in Axon’s Cloud Services, which may 
include: (a) Enhanced Evidence Management; (b) AI-powered redaction tools; (c) Large Language Model-
based tools (e.g., "Draft One" “Policy Chat”); (d) Predictive Analytics for operational insights; or (e) Natural 
Language Processing (NLP) for text and speech analysis. 

1.2. Model Drift. The degradation of AI model performance due to changes in input data or external conditions, 
requiring retraining or updates. 

1.3. Bias Mitigation. Strategies and techniques used to identify, measure, and minimize bias in AI Technology. 

2. Scope and Usage. 

2.1. Integration. Axon AI Technology is intended to improve public safety, streamline operations, and ensure data 
accuracy. The AI functionalities will only be used as described in the Agreement or applicable documentation. 

2.2. Data Use. Axon acts as a Data Processor for AI Technology. All inquiries submitted are processed solely to 
provide accurate responses based on Customer Content submitted. Customer remains the Data Controller of 
all Customer Content. Axon and Axon’s subprocessors do not train their models on Customer Content. 
Customers who elect to participate in Axon’s ACEIP program can enter into custom agreements to assist in 
product development efforts like AI model training. Even in those cases, Axon operates carefully on redacted 
data and not on Customer Content. 

2.3. Automatic Data Collection. AI Technology may automatically collect Non-Content Data about user 
interactions with the service and their devices to enhance the functionality and security of the system. The 
details collected include, but are not limited to, the following: 

2.3.1. User Engagement and Activity Metrics. AI Technology may track key engagement statistics, including 
Daily Active Users (DAUs), Weekly Active Users (WAUs), and Monthly Active Users (MAUs). Additional 
metrics include new user activations, repeat usage rates, total queries submitted, follow-up query volume, 
session lengths, retention rates, and user satisfaction ratings (e.g., thumbs up/down feedback). 

2.3.2. Sales and Adoption Tracking. Axon monitors the number of licenses and agencies purchasing the 
service, including those in trial phases, fully deploying the service, and conversion rates from trials to paid 
subscriptions. 

2.3.3. End User inputs. Axon may process de-identified end-user inputs to the AI Technology, excluding 

Customer Content or any data that directly or indirectly identifies individuals. 

3. Axon Responsibilities. 

3.1. Ethical AI Development. Axon shall: (a) Follow its responsible innovation framework; (b) Engage with the 
Ethics and Equity Advisory Council (EEAC) for feedback; (c) Conduct testing to minimize bias and ensure 
reliability; and (d) Implement Bias Mitigation techniques in model development and deployment.  

3.2. Security Program. Axon will maintain a comprehensive information security program, including logical and 
physical access, vulnerability, risk, and configuration management; incident monitoring and response; 
encryption of digital evidence; and security education. 

3.3. Transparency. Axon will provide documentation describing AI functionalities and their intended use and 
disclose any material limitations, risks, or Model Drift incidents. 

3.4. Incident Response. Axon will promptly address and rectify anomalies in AI functionalities, as outlined in its 
incident management procedures. 

3.5. Compliance. Axon will ensure compliance with applicable laws, regulations, and standards, including but not 
limited to the EU AI Act, NIST AI standards, and ISO/IEC 27001. 
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4. Customer Responsibilities.  

4.1. Ownership of Customer Content. Customer controls and owns all rights, title, and interest in Customer 
Content. Axon obtains no interest in Customer Content and will only access Customer Content for limited 
purposes as outlined in the Agreement. 

4.2. Use of AI Technologies. Customer must: (a) review AI-generated outputs to ensure accuracy and 
appropriateness; (b) maintain control over Customer Content shared with AI Technologies (c) comply with 
applicable laws when using Axon AI Technology and Axon Services; (d) monitor for potential issues with AI 
outputs, including false positives or negatives; (e) actively opt-in for programs involving data sharing through 
Axon’s ACEIP program; and (f) provide timely feedback on Axon AI Technology performance. 

4.3. Restrictions. AI Technology is not designed for emergencies, and in such cases, users should contact 
appropriate emergency services directly. Axon disclaims liability for queries containing prohibited content, such 
as hate, sexual material, or violence, and reserves the right to restrict such usage. 

5. Policy Chat. This section outlines the specific terms and conditions related to the use of Policy Chat by the    
Customer. By utilizing Policy Chat, the Customer agrees to comply with the following provisions: 

5.1. License and Content Restrictions. Any uploads beyond 5,000 pages may be limited by Axon. It is the 
Customer's responsibility to manage uploads to ensure system efficiency and compliance with these terms. 

5.2. Data Processing. Inquiries submitted to Policy Chat are processed solely to provide accurate responses based 
on existing policy documents provided by the Customer. The Customer remains the Data Controller of all policy 
content, and Axon's role is strictly limited to facilitating access to this information through Policy Chat. 

5.3. Policy Chat Restrictions. The information provided by Policy Chat is for informational purposes only and is 
based on the policy documents uploaded by the Customer. Axon does not guarantee the accuracy, 
completeness, or timeliness of the information, and disclaims all liability for any reliance placed on 
such information. Policy Chat is not a substitute for official policy documents, legal advice, or comprehensive 
training. Users should consult their supervisors, legal advisors, or official sources for the most accurate and 
up-to-date policy guidance. Changes to policies may not be reflected immediately, and it is the Customer's 
responsibility to ensure data integrity by uploading the most current documents and removing outdated 
versions. 

6. Draft One. Specifically for Customers who utilize Draft One, Axon may impose usage restrictions if a single user 
generates more than three hundred (300) reports per month for two or more consecutive months. 

7. Brief One. Brief One includes automatic summarization of all products that can be transcribed. If Customer 
subscribes to Brief One, Customer may utilize Brief One with no limit on the number of pieces of evidence or cases. 
Notwithstanding the foregoing, Axon may limit evidence and case summaries for cases with over one thousand (1000) 
pieces of evidence or after three hundred (300) cases per End User per month for two (2) consecutive months in a 
row. 

8. Auto-Transcribe. This section outlines licensing terms for Customer’s subscription of Auto-Transcribe:  

8.1. A-La-Carte Minutes. Upon Axon granting Customer a set number of minutes, Customer may utilize Axon Auto-
Transcribe, subject to the number of minutes allowed on the Quote. Customers cannot roll over unused minutes 
to future Auto-Transcribe terms. Axon may charge Customer additional fees for exceeding the number of 

purchased minutes. Axon Auto-Transcribe minutes expire one year after being provisioned to Customer by 
Axon. 

8.2. Axon Unlimited Transcribe. Upon Axon granting Customer an Unlimited Transcribe subscription to Axon 
Auto-Transcribe, Customer may utilize Axon Auto-Transcribe with no limit on the number of minutes. Unlimited 
Transcribe includes automatic transcription of all Axon BWC and Axon Capture footage. With regard to Axon 
Interview Room, Axon Fleet, Axon Community Request, or third-party transcription, transcription must be 
requested on demand. Notwithstanding the foregoing, Axon may limit usage after 5,000 minutes per user per 
month for multiple months in a row. Axon will not bill for overages. 

9. Amendments. Axon reserves the right to amend this Appendix to reflect changes in applicable laws or improvements 
in AI Technologies. Axon will provide at least 30 days’ notice for any substantive changes. Continued use of Axon 
Devices and Services after the effective date constitutes acceptance of the updated terms. 
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Axon Customer Experience Improvement Program Appendix 

The ACEIP is designed to accelerate Axon’s development of technology, such as building and supporting automated 
features, aiming to increase safety within communities and efficiency in public safety. Axon may make limited use of 
Customer Content from participating customers to provide, develop, improve, and support current and future Axon 
products (collectively, “ACEIP Purposes”). ACEIP has 2 modes of participation, Basic and Custom. Customer is 
enrolled in ACEIP Basic by default. If Customer does not want to participate in ACEIP Basic, ACEIP Custom, or both, 
Customer can revoke its consent at any time via email to aceip@axon.com. 

 

Axon Obligations 

 

ACEIP Basic 
When Axon uses Customer Content for ACEIP Purposes, Axon will: 

• Use Customer Content only for ACEIP Purposes. 

• Prohibit direct human access to Customer Content, including by Axon personnel and subprocessors, except as 
needed to perform or validate deletion.  

• Retain Customer Content only as long as needed to create Transformed Content (defined below) and validate 
the transformations. 

• Apply privacy-preserving transformations that remove identifying information appropriate to the use case 
(“Transformed Content”). AI model weights and similar insights that do not contain Customer Content are 
Transformed Content. Transformed Content is not Customer Content. 

• Retain and permit direct human access to Transformed Content for ACEIP Purposes. 

• Maintain security, privacy, and data governance programs as described in the Axon Cloud Services Terms 
Appendix, and apply them to ACEIP. 

Transparency Portal Publication 
Before activating a use case, Axon will publish it on the Axon Transparency Portal, including the product development 
purpose, data types involved, and privacy-preserving techniques used. Axon will also notify ACEIP participants when 
the Transparency Portal is updated with a new or materially changed use case. Fifteen (15) calendar days after 
notification, Axon may activate the use case for all Basic participants. 
 
Opt Out 
Customer may opt out of ACEIP Basic at any time via aceip@axon.com. Axon endeavors to implement opt outs within 
fifteen (15) calendar days. Transformations of Customer Content cease when Axon implements the opt out. Axon may 
retain Transformed Content created before it implemented the opt out request. 
 

ACEIP Custom  

Custom use cases may be governed by separate written terms between Axon and Customer. Those terms will control 
that use case. Please direct inquiries regarding Custom participation to aceip@axon.com. 
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Professional Services Appendix 

If any of the Professional Services specified below are included on the Quote, this Appendix applies. 

1. Utilization of Services. Customer must use professional services as outlined in the Quote and this Appendix within 
six (6) months of the Effective Date. 

2. Axon Full Service (Axon Full Service). Axon Full Service includes advance remote project planning and 
configuration support and up to four (4) consecutive days of on-site service and a professional services manager to 
work with Customer to assess Customer’s deployment and determine which on-site services are appropriate. If 
Customer requires more than four (4) consecutive on-site days, Customer must purchase additional days. Axon Full-
Service options include:  

System set up and configuration 

• Instructor-led setup of Axon View on smartphones (if applicable) 

• Configure categories and custom roles based on Customer need 

• Register cameras to Customer domain 

• Troubleshoot IT issues with Axon Evidence and Axon Dock ("Dock") access 

• One on-site session included 

Dock configuration  

• Work with Customer to decide the ideal location of Docks and set configurations on Dock  

• Authenticate Dock with Axon Evidence using admin credentials from Customer 

• On-site assistance, not to include physical mounting of docks  

Best practice implementation planning session  

• Provide considerations for the establishment of video policy and system operations best practices based 
on Axon’s observations with other customers 

• Discuss the importance of entering metadata in the field for organization purposes and other best 
practices for digital data management 

• Provide referrals of other customers using the Axon camera devices and Axon Evidence  

• Recommend rollout plan based on review of shift schedules 

System Admin and troubleshooting training sessions 
Step-by-step explanation and assistance for Customer’s configuration of security, roles & permissions, categories 
& retention, and other specific settings for Axon Evidence 

Axon instructor training (Train the Trainer) 
Training for Customer’s in-house instructors who can support Customer’s Axon camera and Axon Evidence 
training needs after Axon has fulfilled its contractual on-site obligations 

Evidence sharing training 
Tailored workflow instruction for Investigative Units on sharing cases and evidence with local prosecuting agencies 

Users go-live training and support sessions 

• Assistance with device set up and configuration 

• Training on device use, Axon Evidence, and Evidence Sync 

Implementation document packet 
Axon Evidence administrator guides, camera implementation guides, network setup guide, sample policies, and 
categories & roles guide 

Post go-live review  

3. Body-Worn Camera Starter Service (Axon Starter). Axon Starter includes advance remote project planning and 
configuration support and one (1) day of on-site Services and a professional services manager to work closely with 
Customer to assess Customer’s deployment and determine which Services are appropriate. If Customer requires 
more than one (1) day of on-site Services, Customer must purchase additional on-site Services. The Axon Starter 
options include: 

 

System set up and configuration (Remote Support) 

• Instructor-led setup of Axon View on smartphones (if applicable) 

• Configure categories & custom roles based on Customer need 
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• Troubleshoot IT issues with Axon Evidence and Dock access 

Dock configuration 

• Work with Customer to decide the ideal location of Dock setup and set configurations on Dock 

• Authenticate Dock with Axon Evidence using "Administrator" credentials from Customer 

• Does not include physical mounting of docks 

Axon instructor training (Train the Trainer) 
Training for Customer’s in-house instructors who can support Customer’s Axon camera and Axon Evidence 
training needs after Axon’s has fulfilled its contracted on-site obligations 

User go-live training and support sessions 

• Assistance with device set up and configuration 

• Training on device use, Axon Evidence, and Evidence Sync 

Implementation document packet 
Axon Evidence administrator guides, camera implementation guides, network setup guide, sample policies, and 
categories & roles guide 

4. Body-Worn Camera Virtual 1-Day Service (Axon Virtual). Axon Virtual includes all items in the BWC Starter 
Service Package, except one (1) day of on-site services. 

5. CEW Services Packages. CEW Services Packages are detailed below: 

 

System set up and configuration 

• Configure Axon Evidence categories & custom roles based on Customer need. 

• Troubleshoot IT issues with Axon Evidence. 

• Register users and assign roles in Axon Evidence. 

• For the CEW Full-Service Package: On-site assistance included 

• For the CEW Starter Package: Virtual assistance included 

Dedicated Project Manager 
Assignment of specific Axon representative for all aspects of planning the rollout (Project Manager). Ideally, Project 
Manager will be assigned to Customer 4–6 weeks before rollout 

Best practice implementation planning session to include: 

• Provide considerations for the establishment of CEW policy and system operations best practices based 
on Axon’s observations with other customers 

• Discuss the importance of entering metadata and best practices for digital data management 

• Provide referrals to other customers using TASER CEWs and Axon Evidence 

• For the CEW Full-Service Package: On-site assistance included 

• For the CEW Starter Package: Virtual assistance included 

System Admin and troubleshooting training sessions 
On-site sessions providing a step-by-step explanation and assistance for Customer’s configuration of security, 
roles & permissions, categories & retention, and other specific settings for Axon Evidence 

Axon Evidence Instructor training 

• Provide training on the Axon Evidence to educate instructors who can support Customer’s subsequent 
Axon Evidence training needs. 

• For the CEW Full-Service Package: Training for up to 3 individuals at Customer 

• For the CEW Starter Package: Training for up to 1 individual at Customer 

TASER CEW inspection and device assignment 
Axon’s on-site professional services team will perform functions check on all new TASER CEW Smart weapons 
and assign them to a user on Axon Evidence. 

Post go-live review  
For the CEW Full-Service Package: On-site assistance included. 
For the CEW Starter Package: Virtual assistance included. 

6. Smart Weapon Transition Service. The Smart Weapon Transition Service includes:  

Archival of CEW Firing Logs 
Axon’s on-site professional services team will upload CEW firing logs to Axon Evidence from all TASER CEW 
Smart Weapons that Customer is replacing with newer Smart Weapon models. 
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Return of Old Weapons 
Axon’s on-site professional service team will ship all old weapons back to Axon’s headquarters. 
Axon will provide Customer with a Certificate of Destruction 

*Note: CEW Full-Service packages for TASER 7 or TASER 10 include Smart Weapon Transition Service instead of 
1-Day Device Specific Instructor Course. 

7. VR Services Package. VR Service includes advance remote project planning and configuration support and one (1) 
day of on-site service and a professional services manager to work with Customer to assess Customer's deployment 
and determine which Services are appropriate. The VR Service training options include: 

System set up and configuration (Remote Support) 

• Instructor-led setup of Axon VR headset content 

• Configure Customer settings based on Customer need 

• Troubleshoot IT issues with Axon VR headset 

Axon instructor training (Train the Trainer) 

Training for up to five (5) Customer's in-house instructors who can support Customer's Axon VR CET and 

SIM training needs after Axon has fulfilled its contracted on-site obligations 

Classroom and practical training sessions 

Step-by-step explanation and assistance for Customer's configuration of Axon VR CET and SIM functionality, 

basic operation, and best practices 

 

8. Axon Air, On-Site Training. Axon Air, On-Site training includes advance remote project planning and configuration 
support and one (1) day of on-site Services and a professional services manager to work closely with Customer to 
assess Customer's deployment and determine which Services are appropriate. If Customer requires more than one 
(1) day of on-site Services, Customer must purchase additional on-site Services. The Axon Air, On-Site training 
options include:  

System set up and configuration (Remote Support) 

• Instructor-led setup of Axon Air App (ASDS) 

• Configure Customer settings based on Customer need 

• Configure drone controller 

• Troubleshoot IT issues with Axon Evidence 

Axon instructor training (Train the Trainer) 

Training for Customer's in-house instructors who can support Customer's Axon Air and Axon Evidence 

training needs after Axon’s has fulfilled its contracted on-site obligations 

Classroom and practical training sessions 

Step-by-step explanation and assistance for Customer's configuration of Axon Respond+ livestreaming 

functionality, basic operation, and best practices 

 

9. Axon Air, Virtual Training. Axon Air, Virtual training includes all items in the Axon Air, On-Site Training Package, 
except the practical training session, with the Axon Instructor training for up to four hours virtually. 

10. Signal Sidearm Installation Service.  

a. Purchases of 50 SSA units or more: Axon will provide one (1) day of on-site service and one professional 
services manager and will provide train the trainer instruction, with direct assistance on the first of each unique 
holster/mounting type. Customer is responsible for providing a suitable work/training area. 

b. Purchases of less than 50 SSA units: Axon will provide a 1-hour virtual instruction session on the basics of 
installation and device calibration. 

11. Axon Justice Implementation. Axon Justice Implementation includes advanced remote project planning, 
configuration support, and training. Axon Justice Implementation includes:  

System set up and configuration  

• Axon performs discovery to understand and document the Agency’s needs.  

• Axon collaborates with the Client to configure workflows, permissions, and privileges within 

Axon Evidence based on the Client’s needs.  

• Axon will facilitate a workflow discussion with the core admin team.  
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Disclosures  

• Axon enables the Client to share digital evidence to the defense through the following 

methods as determined by Client and Axon:  

1. Public Defender Case Sharing  
2. Disclosure Portal   
3. Download Links  

Training  

• Agency Trainers. Axon works with the Agency to identify the Agency trainers receiving 

instruction on the product. Axon provides a training guide that outlines the covered topics, 

intended audience, facility needs, and duration of the training.  Axon will schedule a cadence 

of remote training sessions as needed, which are not to exceed three (3) 2-hour training 

sessions for Agency staff. Each session can accommodate up to 20 users and will train them 

in full system functionality. Training sessions provided by Axon are conducted on consecutive 

weekdays (Tuesday-Thursday) during normal business hours (9am-6pm with an hour break 

in between sessions). After the initial training, is responsible for any future training. Axon 

provides all training materials for successful training.  

• Partner Agencies: Axon will provide Train the Trainer training to the Agency so that it is 

equipped to train and support their partner agencies. Ensuring the partner agencies are 

trained to follow the ingestion method is the Agency’s responsibility.  

Go-Live Plan  

• Axon works in partnership with the Agency to build, coordinate, and execute a Go-Live plan 

to ensure successful system acceptance. Axon coordinates the Go-Live event.  

Implementation document packet  

• Axon Evidence administrator guides, camera implementation guides, network setup guide, 

sample policies, and categories & roles guide  

Post go-live review  

12. Out of Scope Services. Axon is only responsible to perform the professional services described in the Quote, this 
Appendix, and any applicable SOW. Any additional professional services are out of scope. The Parties must 
document scope changes in a written and signed change order. Changes may require an equitable adjustment in the 
charges or schedule. 

13. Delivery of Services. Axon personnel will work Monday through Friday, 8:30 a.m. to 5:30 p.m., except holidays. Axon 
will perform all on-site tasks over a consecutive timeframe. Axon will not charge Customer travel time by Axon 
personnel to Customer premises as work hours. 

14. Access Computer Systems to Perform Services. Customer authorizes Axon to access relevant Customer 
computers and networks, solely for performing the Services. Axon will work to identify as soon as reasonably 
practicable resources and information Axon expects to use and will provide an initial itemized list to Customer. 
Customer is responsible for and assumes the risk of any problems, delays, losses, claims, or expenses resulting from 
the content, accuracy, completeness, and consistency of all data, materials, and information supplied by Customer. 

15. Site Preparation.  Axon will provide a hardcopy or digital copy of current user documentation for the Axon Devices 
("User Documentation"). User Documentation will include all required environmental specifications for the 
professional services and Axon Devices to operate per the Axon Device User Documentation. Before installation of 
Axon Devices (whether performed by Customer or Axon), Customer must prepare the location(s) where Axon Devices 
are to be installed ("Installation Site") per the environmental specifications in the Axon Device User Documentation. 
Following installation, Customer must maintain the Installation Site per the environmental specifications. If Axon 
modifies Axon Device User Documentation for any Axon Devices under this Agreement, Axon will provide the update 
to Customer when Axon generally releases it. 

16. Acceptance. When Axon completes professional services, Axon will present an acceptance form ("Acceptance 
Form") to Customer. Customer will sign the Acceptance Form acknowledging completion. If Customer reasonably 
believes Axon did not complete the professional services in substantial conformance with this Agreement, Customer 
must notify Axon in writing of the specific reasons for rejection within seven (7) calendar days from delivery of the 
Acceptance Form. Axon will address the issues and re-present the Acceptance Form for signature. If Axon does not 
receive the signed Acceptance Form or written notification of reasons for rejection within seven (7) calendar days of 
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delivery of the Acceptance Form, the professional services will be deemed accepted by Customer. 

17. Customer Network. For work performed by Axon transiting or making use of Customer’s network, Customer is solely 
responsible for maintenance and functionality of the network. In no event will Axon be liable for loss, damage, or 
corruption of Customer’s network from any cause. 
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Technology Assurance Plan Appendix 

If Technology Assurance Plan ("TAP") or a combined offering including TAP is on the Quote, this appendix applies.  

1. TAP Warranty. The TAP specific warranty is an extended warranty that starts at the end of the one- (1-) year 
hardware limited warranty.  

2. Officer Safety Plan. If Customer purchases an Officer Safety Plan ("OSP"), Customer will receive the deliverables 
detailed in the Quote. Customer must accept delivery of the TASER CEW and accessories as soon as available from 
Axon.  

3. OSP 7 or OSP 10 Term. OSP 7 or OSP 10 begins on the date specified in the Quote ("OSP Term"). 

4. TAP Refresh. If Customer has no outstanding payment obligations and purchased TAP, Axon will provide Customer 
a new Axon Device ("Device Refresh") as scheduled in the Quote. If Customer purchased TAP, Axon will provide a 
Device Refresh that is the same or like Axon Device, at Axon’s option. Axon makes no guarantee the Device Refresh 
will utilize the same accessories or Axon Dock. 

5. TAP Dock Refresh. If Customer has no outstanding payment obligations and purchased TAP, Axon will provide 
Customer a new Axon Dock as scheduled in the Quote ("Dock Refresh"). Accessories associated with any Dock 
Refreshes are subject to change at Axon discretion. Dock Refreshes will only include a new Axon Dock Bay 
configuration unless a new Axon Dock core is required for Axon Device compatibility. If Customer originally purchased 
a single-bay Axon Dock, the Dock Refresh will be a single-bay Axon Dock model that is the same or like Axon Device, 
at Axon’s option. If Customer originally purchased a multi-bay Axon Dock, the Dock Refresh will be a multi-bay Axon 
Dock that is the same or like Axon Device, at Axon’s option. 

6. Refresh Delay. Axon may ship the Axon Device and Dock Refreshes as scheduled in the Quote without prior 
confirmation from Customer unless the Parties agree in writing otherwise at least ninety (90) days in advance. Axon 
may ship the final Axon Device and Dock Refreshes as scheduled in the Quote sixty (60) days before the end of the 
Subscription Term without prior confirmation from Customer.  

7. Upgrade Change. If Customer wants to upgrade Axon Device models from the current Axon Device to an upgraded 
Axon Device, Customer must pay the price difference between the MSRP for the current Axon Device and the MSRP 
for the upgraded Axon Device. If the model Customer desires has an MSRP less than the MSRP of the offered Axon 
Device Refreshes or Dock Refresh, Axon will not provide a refund. The MSRP is the MSRP in effect at the time of the 
upgrade. 

8. Return of Original Axon Device. Within thirty (30) days of receiving a BWC or Dock Refresh, Customer must return 
the original Axon Devices to Axon or destroy the Axon Devices and provide a certificate of destruction to Axon 
including serial numbers for the destroyed Axon Devices. If Customer does not return or destroy the Axon Devices, 
Axon will deactivate the serial numbers for the Axon Devices received by Customer. 

9. Termination. If TAP or OSP terminates or expires: 

9.1. TAP and OSP coverage terminate as of the date of termination and no refunds will be given.  

9.2. Axon will not and has no obligation to provide the Upgrade Models. 

9.3 Customer must make any missed payments due to the termination before Customer may purchase any future 
TAP or OSP. 
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TASER Device Appendix 

This TASER Device Appendix applies to Customer’s TASER 7, TASER 10, OSP 7, OSP 10, OSP Plus, OSP 7 Plus 
Premium and OSP 10 Plus Premium purchase from Axon, if applicable. 

1. Duty Cartridge Replenishment Plan. If the Quote includes "Duty Cartridge Replenishment Plan", Customer must 
purchase the plan for each CEW user. A CEW user includes officers that use a CEW in the line of duty and those that 
only use a CEW for training. Customer may not resell cartridges received. Axon will only replace cartridges used in 
the line of duty. 

2. Training. If the Quote includes a TASER On Demand Certification subscription, Customer will have on-demand 
access to TASER Instructor and TASER Master Instructor courses only for the duration of the TASER Subscription 
Term. Axon will issue a maximum of ten (10) TASER Instructor vouchers and ten (10) TASER Master Instructor 
vouchers for every thousand TASER Subscriptions purchased. Customer shall utilize vouchers to register for TASER 
courses at their discretion; however, Customer may incur a fee for cancellations less than 10 business days prior to 
a course date or failure to appear to a registered course. The voucher has no cash value. Customer cannot exchange 
voucher for any other Device or Service. Any unused vouchers at the end of the Term will be forfeited. A voucher 
does not include any travel or other expenses that might be incurred related to attending a course. 

3. Limited Warranty.  

3.1. “Deployment” means use of the TASER weapon resulting in the discharge of the conducted energy weapon 
(“CEW”) cartridge probe. For TASER 10 each probe discharged is consider one Deployment and for TASER 7 
the dual probe discharged is considered one Deployment.   

3.2. Single User Warranty. If the TASER Device is assigned and used by a single user, Axon warrants that Axon-
manufactured TASER Device is free from defects in workmanship and materials for the earlier of: (i) one (1) year 
from the date of Customer’s receipt or (ii) 100 Deployments per year or a total of 500 Deployments over 5 years.  

3.3. Pooled User Warranty. If the TASER Device is assigned and used by multiple users, Axon warrants that Axon-
manufactured TASER Device is free from defects in workmanship and materials for the earlier of: (i) one (1) year 
from the date of Customer’s receipt or (ii) 100 Deployments per year or a total of 500 Deployments over 5 years.  

3.4. Training User Devices. If the TASER Device is used for training, Axon warrants that Axon-manufactured TASER 
Device is free from defects in workmanship and materials for the earlier of: (i) one (1) year from the date of 
Customer’s receipt or (ii) 100 Deployments per year or a total of 500 Deployments over 5 years.  

3.5. CEW Cartridges. Used CEW cartridges are deemed to have operated properly. 

3.6. Remaining Terms. The remaining Warranty terms of the Agreement including Disclaimer, Claims, Spare Axon 
Devices and Limitations shall apply to this TASER Device Appendix  

3.7. Registration. Prior to use of the TASER Device, Customer must register each TASER Device in TASER Device 
Axon Evidence tenancy as a single user, pooled or training device. Failure to properly register the TASER Device 
prior to its use may void the warranty at Axon’s sole discretion.  

4. Extended Warranty. If the Quote includes an extended warranty, the extended warranty coverage period begins 
upon the expiration of the Limited Warranty. Each additional year of the warranty purchased will be in accordance 
with the applicable Limited Warranty category above. The maximum warranty period for an individual TASER Device 
will be five (5) years including the initial Limited Warranty. 

5. Upgrade Change. If Customer wants to upgrade TASER Device from the current TASER Device to an upgraded 
Axon TASER Device that was not available at the time the parties entered into the original Quote, Customer must 
pay the price difference between the MSRP for the current TASER Device and the MSRP for the upgraded TASER 
Device. If the model Customer desires has an MSRP less than the MSRP of the offered new TASER Device, Axon 
will not provide a refund. The MSRP is the MSRP in effect at the time of the upgrade. 

6. Trade-in. If the Quote contains a discount on CEW-related line items and that discount is contingent upon the trade-
in of hardware, Customer must return used hardware and accessories associated with the discount ("Trade-In Units") 
to Axon within the below prescribed timeline. Customer must ship batteries via ground shipping. Axon will provide 
Customer with a pre-paid shipping label for the return of the Trade-In Units. If Axon does not receive Trade-In Units 
within the timeframe below, Axon will invoice Customer the value of the trade-in credit. Customer may not destroy 
Trade-In Units and receive a trade-in credit. 

Page 326 of 376



 
Master Services and Purchasing Agreement 

 

Version: 24.1 
Release Date: November 2025  Page 20 of 42 

Customer Size Days to Return from Start Date of TASER 10 Subscription  

Less than 100 officers 60 days 

100 to 499 officers 90 days 

500+ officers 180 days 

 

7. Customer Warranty. If Customer is located in the US, Customer warrants and acknowledges that TASER 10 is 
classified as a firearm and is being acquired for official Customer use pursuant to a law enforcement agency transfer 
under the Gun Control Act of 1968.  

8. Purchase Order. To comply with applicable laws and regulations, Customer must provide a purchase order to Axon 
prior to shipment of TASER 10. 

9. Apollo Grant (US only). If Customer has received an Apollo Grant from Axon, Customer must pay all fees in the 
Quote prior to upgrading to any new TASER Device offered by Axon. 

10. Termination. If payment for TASER Device is more than thirty (30) days past due, Axon may terminate Customer’s 
TASER Device plan by notifying Customer. Upon termination for any reason, then as of the date of termination: 

10.1. TASER Device extended warranties and access to Training Content will terminate. No refunds will be given. 

10.2. Customer will be responsible for payment of any missed payments due to the termination before being allowed 
to purchase any future TASER Device plan. 

10.3. Axon will invoice Customer the remaining MSRP for TASER Devices received before termination. If terminating 
for non-appropriation, Axon will not invoice Customer if Customer returns the TASER Device, rechargeable 
battery, holster, dock, core, training suits, and unused cartridges to Axon within thirty (30) days of the date of 
termination. 
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Axon Auto-Tagging Appendix 

If Auto-Tagging is included on the Quote, this Appendix applies. 

1. Scope. Axon Auto-Tagging consists of the development of a module to allow Axon Evidence to interact with 
Customer’s Computer-Aided Dispatch ("CAD") or Records Management Systems ("RMS"). This allows End Users to 
auto-populate Axon video meta-data with a case ID, category, and location-based on data maintained in Customer’s 
CAD or RMS. 

2. Support. For thirty (30) days after completing Auto-Tagging Services, Axon will provide up to five (5) hours of remote 
support at no additional charge. Axon will provide free support due to a change in Axon Evidence, if Customer 
maintains an Axon Evidence and Auto-Tagging subscription. Axon will not provide support if a change is required 
because Customer changes its CAD or RMS.  

3. Changes. Axon is only responsible to perform the Services in this Appendix for Auto-Tagging and any applicable 
SOW. Any additional Services are out of scope. The Parties must document scope changes in a written and signed 
change order. Changes may require an equitable adjustment in fees or schedule.  

4. Customer Responsibilities. Axon’s performance of Auto-Tagging Services requires Customer to: 

4.1. Make available relevant systems, including Customer’s current CAD or RMS, for assessment by Axon 
(including remote access if possible); 

4.2. Make required modifications, upgrades or alterations to Customer’s hardware, facilities, systems and networks 
related to Axon’s performance of Auto-Tagging Services; 

4.3. Provide access to the premises where Axon is performing Auto-Tagging Services, subject to Customer safety 
and security restrictions, and allow Axon to enter and exit the premises with laptops and materials needed to 
perform Auto-Tagging Services; 

4.4. Provide all infrastructure and software information (TCP/IP addresses, node names, network configuration) 
necessary for Axon to provide Auto-Tagging Services; 

4.5. Promptly install and implement any software updates provided by Axon; 

4.6. Ensure that all appropriate data backups are performed; 

4.7. Provide assistance, participation, and approvals in testing Auto-Tagging Services; 

4.8. Provide Axon with remote access to Customer’s Axon Evidence account when required; 

4.9. Notify Axon of any network or machine maintenance that may impact the performance of the module at 
Customer; and 

4.10. Ensure reasonable availability of knowledgeable staff and personnel to provide timely, accurate, complete, and 
up-to-date documentation and information to Axon. 

5. Access to Systems. Customer authorizes Axon to access Customer’s relevant computers, network systems, and 
CAD or RMS solely for performing Auto-Tagging Services. Axon will work diligently to identify the resources and 
information Axon expects to use and will provide an initial list to Customer. Customer is responsible for and assumes 
the risk of any problems, delays, losses, claims, or expenses resulting from the content, accuracy, completeness, 
and consistency of all data, materials, and information supplied by Customer. 
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Axon ALPR Appendix 

If Axon Fleet 2, Axon Fleet 3, or any future generation of Axon Fleet (collectively, “Axon Fleet”) or Axon Outpost or 
Axon Lightpost (collectively all “ALPR Products”) is included on the Quote, this Appendix applies. 

1. Customer Responsibilities. 

1.1. Customer must ensure its infrastructure and vehicles adhere to the minimum requirements to operate Axon 
ALPR Products as established by Axon during the qualifier call and on-site assessment at Customer and in 
any technical qualifying questions. If Customer’s representations are inaccurate, the Quote is subject to 
change. 

1.2. Customer is responsible for providing a suitable work area for Axon or Axon third-party providers to install 
Axon ALPR Products  into Customer vehicles and/or  at designated installation location(s).s Customer is 
responsible for making available all vehicles for which installation services were purchased and preparing all 
installation sites, during the agreed upon onsite installation dates, Failure to make vehicles available or 
prepare installation sites may require an equitable adjustment in fees or schedule 

2. Third-party Installer. Axon will not be liable for the failure of Axon Fleet, Axon Outpost, or Axon Lightpost 
hardware to operate per specifications if such failure results from installation not performed by, or as directed by 
Axon. 

3. Upgrade. If Customer has no outstanding payment obligations and has purchased the "Fleet Technology 
Assurance Plan" (Fleet TAP) or “Outpost Technology Assurance Plan” (Outpost TAP) or any lightpost extended 
warranty or refresh, Axon will provide Customer with the same or like model of applicable Axon Devices included 
in the applicable TAP ("Axon Upgrade") as scheduled on the Quote. 

3.1. If Customer would like to change models for the Axon Upgrade, Customer must pay the difference between 
the MSRP for the offered Axon Upgrade and the MSRP for the model desired. The MSRP is the MSRP in 
effect at the time of the upgrade. Customer is responsible for the removal of previously installed hardware 
and installation of the Axon Upgrade. 

3.2. Within thirty (30) days of receiving the Axon Upgrade, Customer must return the original Axon Devices to 
Axon or destroy the Axon Devices and provide a certificate of destruction to Axon, including serial numbers 
of the destroyed Axon Devices. If Customer does not destroy or return the Axon Devices to Axon, Axon will 
deactivate the serial numbers for the Axon Devices received by Customer. 

4. Axon Fleet Specific Terms. 

4.1. Cradlepoint. If Customer purchases Cradlepoint hardware, software, or services, Customer will comply 
with Cradlepoint’s end user license agreement. The term of the Cradlepoint license may differ from the 
Axon Evidence Subscription. If Customer requires Cradlepoint support, Customer will contact Cradlepoint 
directly. By accepting a Quote including Cradlepoint products, Customer designates and authorizes Axon 
as its partner of record for purposes of Cradlepoint product renewals, support coordination, and other 
relevant functions. This designation applies to all Cradlepoint products acquired by Customer during the 
Subscription Term of the applicable Quote whether directly from Cradlepoint, through Axon, or through any 
third-party vendor or distributor.  Axon shall have no liability to Customer or any third party arising out of or 
relating to Axon’s acts or omissions as the Partner of Record. Customer has the right to opt out of this 
authorization at any time by providing prior written notification to both Axon and Cradlepoint. Upon such 
notification, the designation will be removed. This authorization remains effective until formally removed in 
accordance with this section or as otherwise agreed between the parties in the Agreement. 

4.2. Axon Vehicle Software License. Axon grants Customer a non-exclusive, royalty-free, worldwide, 
perpetual license to use ViewXL or Dashboard (collectively, "Axon Vehicle Software".) "Use" means storing, 
loading, installing, or executing Axon Vehicle Software solely for data communication with Axon Devices. 
The Axon Vehicle Software term begins upon the start of the Axon Evidence Subscription 

4.3. Restrictions.  Customer may not: (a) modify, alter, tamper with, repair, or create derivative works of Axon 
Vehicle Software; (b) reverse engineer, disassemble, or decompile Axon Vehicle Software, apply any 
process to derive the source code of Axon Vehicle Software, or allow others to do so; (c) access or use 
Axon Vehicle Software to avoid incurring fees or exceeding usage limits; (d) copy Axon Vehicle Software in 
whole or part; (e) use trade secret information contained in Axon Vehicle Software; (f) resell, rent, loan or 
sublicense Axon Vehicle Software; (g) access Axon Vehicle Software to build a competitive device or 
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service or copy any features, functions or graphics of Axon Vehicle Software; or (h) remove, alter or 
obscure any confidentiality or proprietary rights notices (including copyright and trademark notices) of Axon 
or Axon’s licensors on or within Axon Vehicle Software. 

5. Axon Outpost Specific Terms. 

5.1. Outpost License and Permits. Customers will obtain, maintain all legally required permits, authorizations, 
and/or licensing in order to place, maintain, and/or remove the Axon Outpost device at the installation location 
including licenses or permits for fixed installation of poles. If mutually agreed by the parties, Axon or an Axon 
authorized subcontractor may assist with obtaining the necessary local, state, or Federal approvals before 
installing Axon Outpost. 

5.2. Installation. Customer will adhere to the installation requirements as agreed in the Outpost SOW.  

6. Axon Lightpost Specific Terms. 

6.1. Ubicquia. If Customer purchases Lightpost hardware and installation services, any warranties for the 
hardware are provided exclusively by the third-party manufacturer Ubicquia. All hardware-related support or 
warranty claims must be directed to the respective third-party provider. Axon is not responsible for servicing 
or replacing hardware. Axon will provide and support software components in accordance with the applicable 
Quote. 

6.2. Installation. Installation of Axon Lightpost equipment will be performed by a third-party service provider 
authorized by Axon. Axon does not directly perform installation services. 

6.3. Power. Customer agrees to supply a power source, in compliance with Lightpost requirements, at each site 
where a Lightpost device is installed. The power must be available on a 24-hour, 7 days per week (24/7) 
basis. 

7. Wireless Offload Server 

7.1 License Grant. Axon grants Customer a non-exclusive, royalty-free, worldwide, perpetual license to use 
Wireless Offload Server ("WOS"). "Use" means storing, loading, installing, or executing WOS solely for data 
communication with Axon Devices for the number of licenses purchased. The WOS term begins upon the 
start of the Axon Evidence Subscription. 

7.2 Restrictions. Customer may not: (a) modify, alter, tamper with, repair, or create derivative works of WOS; (b) 
reverse engineer, disassemble, or decompile WOS, apply any process to derive the source code of WOS, 
or allow others to do so; (c) access or use WOS to avoid incurring fees or exceeding usage limits; (d) copy 
WOS in whole or part; (e) use trade secret information contained in WOS; (f) resell, rent, loan or sublicense 
WOS; (g) access WOS to build a competitive device or service or copy any features, functions or graphics 
of WOS; or (h) remove, alter or obscure any confidentiality or proprietary rights notices (including copyright 
and trademark notices) of Axon or Axon’s licensors on or within WOS.  

7.3 Updates. If Customer purchases WOS maintenance, Axon will make updates and error corrections to WOS 
("WOS Updates") available electronically via the Internet or media as determined by Axon. Customer is 
responsible for establishing and maintaining adequate Internet access to receive WOS Updates and 
maintaining computer equipment necessary for use of WOS. The Quote will detail the maintenance term. 

7.4 WOS Support. Upon request by Axon, Customer will provide Axon with access to Customer’s store and 
forward servers solely for troubleshooting and maintenance.  

8. Acceptance Checklist. If Axon provides Services to Customer pursuant to any statement of work in connection 
with Axon ALPR Products, within seven (7) days of the date on which Customer retrieves Customer's vehicle(s) 
from the Axon installer or Axon Outpost or Axon Lightpost installation is complete, said ALPR Products having 
been installed and configured with tested and fully and properly operational hardware and software identified 
above, Customer will receive a Professional Services Acceptance Checklist to submit to Axon indicating 
acceptance or denial of said deliverables. In the event Customer does not respond to the Professional Services 
Acceptance Checklist within seven (7) business days, the installation of the ALPR Products and services shall be 
deemed accepted. 
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Axon Respond Appendix 

This Axon Respond Appendix applies to Axon Respond, Axon Respond Device Plus, and Device Connectivity if any are 
included on the Quote.  

1. Axon Respond Subscription Term. If Customer purchases Axon Respond as part of a combined offering on a 
Quote, the Axon Respond subscription begins on the later of the (1) start date of that offering within the Quote, or (2) 
date Axon provisions Axon Respond to Customer. If Customer purchases Axon Respond as a standalone, the Axon 
Respond subscription begins the later of the (1) date Axon provisions Axon Respond to Customer, or (2) first day of 
the month following the Effective Date. The Axon Respond subscription term will end upon the completion of the Axon 
Evidence Subscription associated with Axon Respond. 

2. Scope of Axon Respond. The scope of Axon Respond is to assist Customer with real-time situational awareness 
during critical incidents to improve officer safety, effectiveness, and awareness. In the event Customer uses Axon 
Respond outside this scope, Axon may initiate good-faith discussions with Customer on upgrading Customer’s Axon 
Respond to better meet Customer’s needs. 

3. Axon Body LTE Requirements. Axon Respond is only available and usable with an LTE enabled body-worn camera. 
Axon is not liable if Customer utilizes the LTE device outside of the coverage area or if the LTE carrier is unavailable. 
LTE coverage is available in the United States including U.S. territories, Additional verification will be required for use 
in select international regions. Axon may utilize a carrier of Axon’s choice to provide LTE service. Axon may change 
LTE carriers during the Term without Customer’s consent. 

4. Axon Fleet LTE Requirements. Axon Respond is only available and usable with a Fleet 3 system configured with 
LTE modem and service. Customer is responsible for providing LTE service for the modem. Coverage and availability 
of LTE service is subject to Customer’s LTE carrier. 

5. Axon Respond Service Limitations. Customer acknowledges that LTE service is made available only within the 
operating range of the networks. Service may be temporarily refused, interrupted, or limited because of: (a) facilities 
limitations; (b) transmission limitations caused by atmospheric, terrain, other natural or artificial conditions adversely 
affecting transmission, weak batteries, system overcapacity, movement outside a service area or gaps in coverage 
in a service area, and other causes reasonably outside of the carrier’s control such as intentional or negligent acts of 
third parties that damage or impair the network or disrupt service; or (c) equipment modifications, upgrades, 
relocations, repairs, and other similar activities necessary for the proper or improved operation of service. 

5.1. With regard to Axon Body, Partner networks are made available as-is and the carrier makes no warranties or 
representations as to the availability or quality of roaming service provided by carrier partners, and the carrier 
will not be liable in any capacity for any errors, outages, or failures of carrier partner networks. Customer 
expressly understands and agrees that it has no contractual relationship whatsoever with the underlying 
wireless service provider or its affiliates or contractors and Customer is not a third-party beneficiary of any 
agreement between Axon and the underlying carrier.  

6. Termination. Upon termination of this Agreement, or if Customer stops paying for Axon Respond or combined 
offerings that include Axon Respond, Axon will end Axon Respond services, including any Axon-provided LTE service. 
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Axon Virtual Reality Content Terms of Use Appendix 

If Virtual Reality is included on the Quote, this Appendix applies. 

1. Term. The Quote will detail the products and license duration, as applicable, of the goods, services, and software, 
and contents thereof, provided by Axon to Customer related to virtual reality (collectively, "Virtual Reality Media").  

2. Headsets. Customer may purchase additional virtual reality headsets from Axon. In the event Customer decides to 
purchase additional virtual reality headsets for use with Virtual Reality Media, Customer must purchase those 
headsets from Axon. 

3. License Restrictions. All licenses will immediately terminate if Customer does not comply with any term of this 
Agreement. If Customer utilizes more users than stated in this Agreement, Customer must purchase additional Virtual 
Reality Media licenses from Axon. Customer may not use Virtual Reality Media for any purpose other than as 
expressly permitted by this Agreement. Customer may not:  

3.1. modify, tamper with, repair, or otherwise create derivative works of Virtual Reality Media; 

3.2. reverse engineer, disassemble, or decompile Virtual Reality Media or apply any process to derive the source 
code of Virtual Reality Media, or allow others to do the same;  

3.3. copy Virtual Reality Media in whole or part, except as expressly permitted in this Agreement;  

3.4. use trade secret information contained in Virtual Reality Media;  

3.5. resell, rent, loan or sublicense Virtual Reality Media;  

3.6. access Virtual Reality Media to build a competitive device or service or copy any features, functions, or graphics 
of Virtual Reality Media; or  

3.7. remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and trademark 
notices) of Axon or Axon’s licensors on or within Virtual Reality Media or any copies of Virtual Reality Media.  

4. Privacy. Customer’s use of the Virtual Reality Media is subject to the Axon Virtual Reality Privacy Policy, a current 
version of which is available at https://www.axon.com/axonvrprivacypolicy. 

5. Termination. Axon may terminate Customer’s license immediately for Customer’s failure to comply with any of the 
terms in this Agreement.  
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Axon Evidence Local Software Appendix 

This Appendix applies if Axon Evidence Local is included in the Quote. 

1. License. Axon owns all executable instructions, images, icons, sound, and text in Axon Evidence Local. All rights are 
reserved to Axon. Axon grants a non-exclusive, royalty-free, worldwide right and license to use Axon Evidence Local. 
"Use" means storing, loading, installing, or executing Axon Evidence Local exclusively for data communication with 
an Axon Device. Customer may use Axon Evidence Local in a networked environment on computers other than the 
computer it installs Axon Evidence Local on, so long as each execution of Axon Evidence Local is for data 
communication with an Axon Device. Customer may make copies of Axon Evidence Local for archival purposes only. 
Customer shall retain all copyright, trademark, and proprietary notices in Axon Evidence Local on all copies or 
adaptations. 

2. Term. The Quote will detail the duration of the Axon Evidence Local license, as well as any maintenance. The term 
will begin upon installation of Axon Evidence Local.  

3. License Restrictions. All licenses will immediately terminate if Customer does not comply with any term of this 
Agreement. Customer may not use Axon Evidence Local for any purpose other than as expressly permitted by this 
Agreement. Customer may not:  

3.1. modify, tamper with, repair, or otherwise create derivative works of Axon Evidence Local; 

3.2. reverse engineer, disassemble, or decompile Axon Evidence Local or apply any process to derive the source 
code of Axon Evidence Local, or allow others to do the same;  

3.3. access or use Axon Evidence Local to avoid incurring fees or exceeding usage limits or quotas;  

3.4. copy Axon Evidence Local in whole or part, except as expressly permitted in this Agreement;  

3.5. use trade secret information contained in Axon Evidence Local;  

3.6. resell, rent, loan or sublicense Axon Evidence Local;  

3.7. access Axon Evidence Local to build a competitive device or service or copy any features, functions, or 
graphics of Axon Evidence Local; or  

3.8. remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and trademark 
notices) of Axon or Axon’s licensors on or within Axon Evidence Local or any copies of Axon Evidence Local.  

4. Support. Axon may make available updates and error corrections ("Updates") to Axon Evidence Local. Axon will 
provide Updates electronically via the Internet or media as determined by Axon. Customer is responsible for 
establishing and maintaining adequate access to the Internet to receive Updates. Customer is responsible for 
maintaining the computer equipment necessary to use Axon Evidence Local. Axon may provide technical support of 
a prior release/version of Axon Evidence Local for six (6) months from when Axon made the subsequent 
release/version available. 

5. Termination. Axon may terminate Customer’s license immediately for Customer’s failure to comply with any of the 
terms in this Agreement. Upon termination, Axon may disable Customer’s right to login to Axon Evidence Local. 
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Axon Application Programming Interface Appendix 

This Appendix applies if Axon’s API Services or a subscription to Axon Cloud Services are included on the Quote. 

1. Definitions.  

1.1. "API Client" means the software that acts as the interface between Customer’s computer and the server, which 
is already developed or to be developed by Customer.  

1.2. "API Interface" means software implemented by Customer to configure Customer’s independent API Client 
Software to operate in conjunction with the API Service for Customer’s authorized Use. 

1.3. "Axon Evidence Partner API, API or Axon API" (collectively "API Service") means Axon’s API which provides 
a programmatic means to access data in Customer’s Axon Evidence account or integrate Customer’s Axon 
Evidence account with other systems.  

1.4. "Use" means any operation on Customer’s data enabled by the supported API functionality. 

2. Purpose and License. 

2.1. Customer may use API Service and data made available through API Service, in connection with an API Client 
developed by Customer. Axon may monitor Customer’s use of API Service to ensure quality, improve Axon 
devices and services, and verify compliance with this Agreement. Customer agrees to not interfere with such 
monitoring or obscure from Axon Customer’s use of API Service. Customer will not use API Service for 
commercial use.  

2.2. Axon grants Customer a non-exclusive, non-transferable, non-sublicensable, worldwide, revocable right and 
license during the Term to use API Service, solely for Customer’s Use in connection with Customer’s API Client. 

2.3. Axon reserves the right to set limitations on Customer’s use of the API Service, such as a quota on operations, 
to ensure stability and availability of Axon’s API. Axon will use reasonable efforts to accommodate use beyond 
the designated limits.  

3. Configuration. Customer will work independently to configure Customer’s API Client with API Service for Customer’s 
applicable Use. Customer will be required to provide certain information (such as identification or contact details) as 
part of the registration. Registration information provided to Axon must be accurate. Customer will inform Axon 
promptly of any updates. Upon Customer’s registration, Axon will provide documentation outlining API Service 
information.  

4. Customer Responsibilities. When using API Service, Customer and its End Users shall not: 

4.1. use API Service in any way other than as expressly permitted under this Agreement;  

4.2. use in any way that results in, or could result in, any security breach to Axon; 

4.3. perform an action with the intent of introducing any virus, worm, defect, Trojan horse, malware, or any item of 
a destructive nature to Axon Devices and Services;  

4.4. interfere with, modify, disrupt or disable features or functionality of API Service or the servers or networks 
providing API Service; 

4.5. reverse engineer, decompile, disassemble, or translate or attempt to extract the source code from API Service 
or any related software;  

4.6. create an API Interface that functions substantially the same as API Service and offer it for use by third parties; 

4.7. provide use of API Service on a service bureau, rental or managed services basis or permit other individuals 
or entities to create links to API Service; 

4.8. frame or mirror API Service on any other server, or wireless or Internet-based device; 

4.9. make available to a third-party, any token, key, password or other login credentials to API Service;  

4.10. take any action or inaction resulting in illegal, unauthorized or improper purposes; or 

4.11. disclose Axon’s API manual. 

5. API Content. All content related to API Service, other than Customer Content or Customer’s API Client content, is 
considered Axon’s API Content, including:  
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5.1. the design, structure and naming of API Service fields in all responses and requests;  

5.2. the resources available within API Service for which Customer takes actions on, such as evidence, cases, 
users, or reports; 

5.3. the structure of and relationship of API Service resources; and  

5.4. the design of API Service, in any part or as a whole.  

6. Prohibitions on API Content. Neither Customer nor its End Users will use API content returned from the API 
Interface to: 

6.1. scrape, build databases, or otherwise create permanent copies of such content, or keep cached copies longer 
than permitted by the cache header; 

6.2. copy, translate, modify, create a derivative work of, sell, lease, lend, convey, distribute, publicly display, or 
sublicense to any third-party; 

6.3. misrepresent the source or ownership; or 

6.4. remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and trademark 
notices). 

7. API Updates. Axon may update or modify the API Service from time to time ("API Update"). Customer is required to 
implement and use the most current version of API Service and to make any applicable changes to Customer’s API 
Client required as a result of such API Update. API Updates may adversely affect how Customer’s API Client access 
or communicate with API Service or the API Interface. Each API Client must contain means for Customer to update 
API Client to the most current version of API Service. Axon will provide support for one (1) year following the release 
of an API Update for all depreciated API Service versions. 
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Axon Channel Services Appendix 

This Appendix applies if Customer purchases Axon Channel Service, as set forth on the Quote. 

1. Definitions.  

1.1. "Axon Digital Evidence Management System" means Axon Evidence or Axon Evidence Local, as specified 
in the attached Channel Services Statement of Work. 

1.2. "Active Channel" means a third-party system that is continuously communicating with an Axon Digital 
Evidence Management System.  

1.3. "Inactive Channel" means a third-party system that will have a one-time communication to an Axon Digital 
Evidence Management System. 

2. Scope. Customer currently has a third-party system or data repository from which Customer desires to share data 
with Axon Digital Evidence Management. Axon will facilitate the transfer of Customer’s third-party data into an Axon 
Digital Evidence Management System or the transfer of Customer data out of an Axon Digital Evidence Management 
System as defined in the Channel Services Statement of Work ("Channel Services SOW"). Channel Services will 
not delete any Customer Content. Customer is responsible for verifying all necessary data is migrated correctly and 
retained per Customer policy.  

3. Changes. Axon is only responsible to perform the Services described in this Appendix and Channel Services SOW. 
Any additional services are out of scope. The Parties must document scope changes in a written and signed change 
order. Changes may require an equitable adjustment in the charges or schedule. 

4. Purpose and Use. Customer is responsible for verifying Customer has the right to share data from and provide 
access to third-party system as it relates to the Services described in this Appendix and the Channel Services SOW. 
For Active Channels, Customer is responsible for any changes to a third-party system that may affect the functionality 
of the channel service. Any additional work required for the continuation of the Service may require additional fees. 
An Axon Field Engineer may require access to Customer’s network and systems to perform the Services described 
in the Channel Services SOW. Customer is responsible for facilitating this access per all laws and policies applicable 
to Customer.  

5. Project Management. Axon will assign a Project Manager to work closely with Customer’s project manager and 
project team members and will be responsible for completing the tasks required to meet all contract deliverables on 
time and budget. 

6. Warranty. Axon warrants that it will perform the Channel Services in a workmanlike manner. 

7. Monitoring. Axon may monitor Customer’s use of Channel Services to ensure quality, improve Axon devices and 
services, prepare invoices based on the total amount of data migrated, and verify compliance with this Agreement. 
Customer agrees not to interfere with such monitoring or obscure from Axon Customer’s use of channel services.  

8. Customer’s Responsibilities. Axon’s successful performance of the Channel Services requires Customer: 

8.1. Make available its relevant systems for assessment by Axon (including making these systems available to 
Axon via remote access); 

8.2. Provide access to the building facilities and where Axon is to perform the Channel Services, subject to safety 
and security restrictions imposed by the Customer (including providing security passes or other necessary 
documentation to Axon representatives performing the Channel Services permitting them to enter and exit 
Customer premises with laptop personal computers and any other materials needed to perform the Channel 
Services); 

8.3. Provide all necessary infrastructure and software information (TCP/IP addresses, node names, and network 
configuration) for Axon to provide the Channel Services; 

8.4. Ensure all appropriate data backups are performed; 

8.5. Provide Axon with remote access to the Customer’s network and third-party systems when required for Axon 
to perform the Channel Services; 

8.6. Notify Axon of any network or machine maintenance that may impact the performance of the Channel Services; 
and 

8.7. Ensure the reasonable availability by phone or email of knowledgeable staff, personnel, system administrators, 
and operators to provide timely, accurate, complete, and up-to-date documentation and information to Axon 
(these contacts are to provide background information and clarification of information required to perform the 
Channel Services). 
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Axon Technical Account Manager Appendix 

1. The Parties agree that Axon will provide a Axon Records Regional Technical Account Manager (TAM) for the first (2) 
years of this agreement. The assigned Axon Records Regional Technical Account Manager (TAM) will be limited to 
supporting Boulder PD and (1) other agency for the first 12 months of the agreement. 

2. Axon Technical Account Manager Payment. Axon will invoice for Axon Technical Account Manager ("TAM") 
services, as outlined in the Quote, when the TAM commences work on-site at Customer.  

3. Full-Time TAM Scope of Services.  

3.1. A Full-Time TAM will work on-site four (4) days per week, unless an alternate schedule or reporting location is 
mutually agreed upon by Axon and Customer. 

3.2. Customer’s Axon sales representative and Axon’s Customer Success team will work with Customer to define 
its support needs and ensure the Full-Time TAM has skills to align with those needs. There may be up to a six- 
(6-) month waiting period before the Full-Time TAM can work on-site, depending upon Customer’s needs and 
availability of a Full-Time TAM. 

3.3. The purchase of Full-Time TAM Services includes two (2) complimentary Axon Accelerate tickets per year of 
the Agreement, so long as the TAM has started work at Customer, and Customer is current on all payments 
for the Full-Time TAM Service. 

3.4. The Full-Time TAM Service options are listed below: 

Ongoing System Set-up and Configuration 
Assisting with assigning cameras and registering docks 
Maintaining Customer’s Axon Evidence account 
Connecting Customer to "Early Access" programs for new devices 

Account Maintenance 
Conducting on-site training on new features and devices for Customer leadership team(s) 
Thoroughly documenting issues and workflows and suggesting new workflows to improve the effectiveness of 
the Axon program 
Conducting weekly meetings to cover current issues and program status 

Data Analysis 
Providing on-demand Axon usage data to identify trends and insights for improving daily workflows 
Comparing Customer's Axon usage and trends to peers to establish best practices 
Proactively monitoring the health of Axon equipment and coordinating returns when needed 

Direct Support 
Providing on-site, Tier 1 and Tier 2 (as defined in Axon's Service Level Agreement) technical support for Axon 
Devices 
Proactively monitoring the health of Axon equipment 
Creating and monitoring RMAs on-site 
Providing Axon app support 
Monitoring and testing new firmware and workflows before they are released to Customer’s production environment 

Customer Advocacy 
Coordinating bi-annual voice of customer meetings with Axon’s Device Management team 
Recording and tracking Customer feature requests and major bugs 

4. Regional TAM Scope of Services. 

4.1. A Regional TAM will work on-site for three (3) consecutive days per quarter. Customer must schedule the on-
site days at least two (2) weeks in advance. The Regional TAM will also be available by phone and email 
during regular business hours up to eight (8) hours per week.  

4.2. There may be up to a six- (6-) month waiting period before Axon assigns a Regional TAM to Customer, 
depending upon the availability of a Regional TAM. 

4.3. The purchase of Regional TAM Services includes two (2) complimentary Axon Accelerate tickets per year of 
the Agreement, so long as the TAM has started work at Customer and Customer is current on all payments 
for the Regional TAM Service. 

4.4. The Regional TAM service options are listed below: 
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Account Maintenance 
Conducting remote training on new features and devices for Customer’s leadership  
Thoroughly documenting issues and workflows and suggesting new workflows to improve the effectiveness of 
the Axon program 
Conducting weekly conference calls to cover current issues and program status 
Visiting Customer quarterly (up to 3 consecutive days) to perform a quarterly business review, discuss Customer's 
goals for your Axon program, and continue to ensure a successful deployment of Axon Devices 

Direct Support 
Providing remote, Tier 1 and Tier 2 (As defined Axon's Service Level Agreement) technical support for Axon 
Devices 
Creating and monitoring RMAs remotely 

Data Analysis 
Providing quarterly Axon usage data to identify trends and program efficiency opportunities 
Comparing Customer's Axon usage and trends to peers to establish best practices 
Proactively monitoring the health of Axon equipment and coordinating returns when needed 

Customer Advocacy 
Coordinating bi-yearly Voice of Customer meetings with Device Management team 
Recording and tracking Customer feature requests and major bugs 

 

5. Out of Scope Services. The TAM is responsible to perform only the Services described in this Appendix. Any 
additional Services discussed or implied that are not defined explicitly in this Appendix will be considered out of the 
scope. 

6. TAM Leave Time. The TAM will be allowed up to seven (7) days of sick leave and up to fifteen (15) days of vacation 
time per each calendar year. The TAM will work with Customer to coordinate any time off and will provide Customer 
with at least two (2) weeks’ notice before utilizing any vacation days. 
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Axon Investigate Appendix 

If the Quote includes Axon's On Prem Video Suite known as Axon Investigate or Third-Party Video Support License, the 
following appendix shall apply. 

1. License Grant. Subject to the terms and conditions specified below and upon payment of the applicable fees set 
forth in the Quote, Axon grants to Customer a nonexclusive, nontransferable license to install, use, and display the 
Axon Investigate software ("Software") solely for its own internal use only and for no other purpose, for the duration 
of subscription term set forth in the Quote. This Agreement does not grant Customer any right to enhancements or 
updates, but if such are made available to Customer and obtained by Customer, they shall become part of the 
Software and governed by the terms of this Agreement. 

2. Third-Party Licenses. Axon licenses several third-party codecs and applications that are integrated into the 
Software. Users with an active support contract with Axon are granted access to these additional features. By 
accepting this agreement, Customer agrees to and understands that an active support contract is required for all of 
the following features: DNxHD output formats, decoding files via the "fast indexing" method, proprietary file metadata, 
telephone and email support, and all future updates to the software. If Customer terminates the annual support 
contract with Axon, the features listed above will be disabled within the Software. It is recommended that users remain 
on an active support contract to maintain the full functionality of the Software. 

3. Restrictions on Use. Customer may not permit any other person to use the Software unless such use is in 
accordance with the terms of this Agreement. Customer may not modify, translate, reverse engineer, reverse compile, 
decompile, disassemble or create derivative works with respect to the Software, except to the extent applicable laws 
specifically prohibit such restrictions. Customer may not rent, lease, sublicense, grant a security interest in or 
otherwise transfer Customer’s rights to or to use the Software. Any rights not granted are reserved to Axon. 

4. Title. Axon and its licensors shall have sole and exclusive ownership of all right, title, and interest in and to the 
Software and all changes, modifications, and enhancements thereof (including ownership of all trade secrets and 
copyrights pertaining thereto), regardless of the form or media in which the original or copies may exist, subject only 
to the rights and privileges expressly granted by Axon. This Agreement does not provide Customer with title or 
ownership of the Software, but only a right of limited use. 

5. Copies. The Software is copyrighted under the laws of the United States and international treaty provisions. Customer 
may not copy the Software except for backup or archival purposes, and all such copies shall contain all Axon’s notices 
regarding proprietary rights as contained in the Software as originally provided to Customer. If Customer receives 
one copy electronically and another copy on media, the copy on media may be used only for archival purposes and 
this license does not authorize Customer to use the copy of media on an additional server. 

6. Actions Required Upon Termination. Upon termination of the license associated with this Agreement, Customer 
agrees to destroy all copies of the Software and other text and/or graphical documentation, whether in electronic or 
printed format, that describe the features, functions and operation of the Software that are provided by Axon to 
Customer ("Software Documentation") or return such copies to Axon. Regarding any copies of media containing 
regular backups of Customer's computer or computer system, Customer agrees not to access such media for the 
purpose of recovering the Software or online Software Documentation. 

7. Export Controls. None of the Software, Software Documentation or underlying information may be downloaded or 
otherwise exported, directly or indirectly, without the prior written consent, if required, of the office of Export 
Administration of the United States, Department of Commerce, nor to any country to which the U.S. has embargoed 
goods, to any person on the U.S. Treasury Department’s list of Specially Designated Nations, or the U.S. Department 
of Commerce’s Table of Denials. 

8. U.S. Government Restricted Rights. The Software and Software Documentation are Commercial Computer 
Software provided with Restricted Rights under Federal Acquisition Regulations and Customer supplements to them. 
Use, duplication or disclosure by the U.S. Government is subject to restrictions as set forth in subparagraph (c)(1)(ii) 
of the Rights in Technical Data and Computer Software clause at DFAR 255.227-7013 et. Seq. or 252.211-7015, or 
subparagraphs (a) through (d) of the Commercial Computer Software Restricted Rights at FAR 52.227-19, as 
applicable, or similar clauses in the NASA FAR Supplement. Contractor/manufacturer is Axon Enterprise, Inc., 17800 
North 85th Street, Scottsdale, Arizona 85255. 
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My90 Terms of Use Appendix 

1. Definitions. 

1.1. "My90" means Axon’s proprietary platform and methodology to obtain and analyze feedback, and other 
related offerings, including, without limitation, interactions between My90 and Axon products. 

1.2. "Recipient Contact Information" means contact information, as applicable, including phone number or 
email address (if available) of the individual whom Customer would like to obtain feedback. 

1.3. "Customer Data" means 

1.3.1. "My90 Customer Content" which means data, including Recipient Contact Information, provided to 
My90 directly by Customer or at their direction, or by permitting My90 to access or connect to an 
information system or similar technology. My90 Customer Content does not include My90 Non-
Content Data. 

1.3.2. "My90 Non-Content Data" which means data, configuration, and usage information about 
Customer's My90 tenant, and client software, users, and survey recipients that is Processed (as 
defined in Section 1.6 of this Appendix) when using My90 or responding to a My90 Survey. My90 
Non-Content Data includes data about users and survey recipients captured during account 
management and customer support activities. My90 Non-Content Data does not include My90 
Customer Content. 

1.3.3. "Survey Response" which means survey recipients' response to My90 Survey.  

1.4. "My90 Data" means 

1.4.1. "My90 Survey" which means surveys, material(s) or content(s) made available by Axon to 
Customer and survey recipients within My90. 

1.4.2. "Aggregated Survey Response" which means Survey Response that has been de-identified and 
aggregated or transformed so that it is no longer reasonably capable of being associated with, or 
could reasonably be linked directly or indirectly to, a particular individual. 

1.5. "Personal Data" means any information relating to an identified or identifiable natural person. An 
identifiable natural person is one who can be identified, directly or indirectly, in particular by reference to 
an identifier such as a name, an identification number, location data, an online identifier or to one or more 
factors specific to the physical, physiological, genetic, mental, economic, cultural, or social identity of that 
natural person.  

1.6. "Processing" means any operation or set of operations which is performed on data or on sets of data, 
whether or not by automated means, such as collection, recording, organization, structuring, storage, 
adaptation or alteration, retrieval, consultation, use, disclosure by transmission, dissemination or otherwise 
making available, alignment or combination, restriction, erasure, or destruction.  

1.7. "Sensitive Personal Data" means Personal Data that reveals an individual’s health, racial or ethnic origin, 
sexual orientation, disability, religious or philosophical beliefs, or trade union membership.  

2. Access. Upon Axon granting Customer a subscription to My90, Customer may access and use My90 to store 
and manage My90 Customer Content, and applicable My90 Surveys and Aggregated Survey Responses. This 
Appendix is subject to the Terms and Conditions of Axon’s Master Service and Purchasing Agreement or in the 
event you and Axon have entered into a prior agreement to govern all future purchases, that agreement shall 
govern. 

3. IP address. Axon will not store survey respondents’ IP address. 

4. Customer Owns My90 Customer Content. Customer controls or owns all rights, titles, and interests in My90 
Customer Content. Except as outlined herein, Axon obtains no interest in My90 Customer Content, and My90 
Customer Content is not Axon’s business records. Except as set forth in this Agreement, Customer is responsible 
for uploading, sharing, managing, and deleting My90 Customer Content. Axon will only have access to My90 
Customer Content for the limited purposes set forth herein. Customer agrees to allow Axon access to My90 
Customer Content to (a) perform troubleshooting, maintenance, or diagnostic screenings; and (b) enforce this 
Agreement or policies governing use of My90 and other Axon products. 

5. Details of the Processing. The nature and purpose of the Processing under this Appendix are further specified 
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in Schedule 1 Details of the Processing, to this Appendix.  

6. Security. Axon will implement commercially reasonable and appropriate measures to secure Customer Data 
against accidental or unlawful loss, access, or disclosure. Axon will maintain a comprehensive information security 
program to protect Customer Data including logical, physical access, vulnerability, risk, and configuration 
management; incident monitoring and response; security education; and data protection. Axon will not treat 
Customer Data in accordance with FBI CJIS Security Policy requirements and does not agree to the CJIS Security 
Addendum for this engagement or any other security or privacy related commitments that have been established 
between Axon and Customer, such as ISO 27001 certification or SOC 2 Reporting. 

7. Privacy. Customer use of My90 is subject to the My90 Privacy Policy, a current version of which is available at 
https://www.axon.com/legal/my90privacypolicy. Customer agrees to allow Axon access to My90 Non-Content 
Data from Customer to (a) perform troubleshooting, maintenance, or diagnostic screenings; (b) provide, develop, 
improve, and support current and future Axon products including My90 and related services; and (c) enforce this 
Agreement or policies governing the use of My90 or other Axon products. 

8. Location of Storage. Axon may transfer Customer Data to third-party subcontractors for Processing. Axon will 
determine the locations for Processing of Customer Data. For all Customer, Axon will Process and store Customer 
Data within the country in which Customer is located. Ownership of My90 Customer Content remains with 
Customer. 

9. Required Disclosures. Axon will not disclose Customer Data that Customer shares with Axon except as 
compelled by a court or administrative body or required by any law or regulation. Axon will notify Customer if any 
disclosure request is received for Customer Data so Customer may file an objection with the court or 
administrative body, unless prohibited by law.  

10. Data Sharing. Axon may share data only with entities that control or are controlled by or under common control 
of Axon, and as described below: 

10.1. Axon may share Customer Data with third parties it employs to perform tasks on Axon’s behalf to provide 
products or services to Customer.  

10.2. Axon may share Aggregated Survey Response with third parties, such as other Axon customers, local city 
agencies, private companies, or members of the public that are seeking a way to collect analysis on general 
policing and community trends. Aggregated Survey Response will not be reasonably capable of being 
associated with or reasonably linked directly or indirectly to a particular individual. 

11. License and Intellectual Property. Customer grants Axon, its affiliates, and assignees the irrevocable, 
perpetual, fully paid, royalty-free, and worldwide right and license to use Customer Data for internal use including 
but not limited to analysis and creation of derivatives. Axon may not release Customer Data to any third party 
under this right that is not aggregated and de-identified. Customer acknowledges that Customer will have no 
intellectual property right in any media, good or service developed or improved by Axon. Customer acknowledges 
that Axon may make any lawful use of My90 Data and any derivative of Customer Data including, without 
limitation, the right to monetize, redistribute, make modification of, and make derivatives of the surveys, survey 
responses and associated data, and Customer will have no intellectual property right in any good, service, media, 
or other product that uses My90 Data.  

12. Customer Use of Aggregated Survey Response. Axon will make available to Customer Aggregated Survey 
Response and rights to use for any Customer purpose. 

13. Data Subject Rights. Taking into account the nature of the Processing, Axon shall assist Customer by appropriate 
technical and organizational measures, insofar as this is reasonable, for the fulfilment of Customer's obligation to 
respond to a Data Subject Request regarding any Personal Data contained within My90 Customer Content. If in 
regard to My90 Customer Content, Axon receives a Data Subject Request from Customer's data subject to 
exercise one or more of its rights under applicable Data Protection Law, Axon will redirect the data subject within 
seventy-two (72) hours, to make its request directly to Customer. Customer will be responsible for responding to 
any such request.  

14. Assistance with Requests Related to My90 Customer Content. With regard to the processing of My90 
Customer Content, Axon shall, if not prohibited by applicable law, notify Customer without delay after receipt, if 
Axon: (a) receives a request for information from the Supervisory Authority or any other competent authority 
regarding My90 Customer Content; (b) receives a complaint or request from a third party regarding the obligations 
of Customer or Axon under applicable Data Protection Law; or (c) receives any other communication which directly 
or indirectly pertains to My90 Customer Content or the Processing or protection of My90 Customer Content. Axon 
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shall not respond to such requests, complaints, or communications, unless Customer has given Axon written 
instructions to that effect or if such is required under a statutory provision. In the latter case, prior to responding 
to the request, Axon shall notify Customer of the relevant statutory provision and Axon shall limit its response to 
what is necessary to comply with the request. 

 
15. Axon Evidence Partner Sharing. If Axon Evidence partner sharing is used to share My90 Customer Content, 

Customer will manage the data sharing partnership with Axon and access to allow only for authorized data sharing 
with Axon. Customer acknowledges that any applicable audit trail on the original source data will not include 
activities and processing performed against the instances, copies or clips that has been shared with Axon. 
Customer also acknowledges that the retention policy from the original source data is not applied to any data 
shared with Axon. Except as provided herein, data shared with Axon may be retained indefinitely by Axon.  

16. Data Retention. Phone numbers provided to Axon directly by Customer or at their direction, or by permitting 
My90 to access or connect to an information system or similar technology will be retained for twenty-four (24) 
hours. Axon will not delete Aggregated Survey Response for four (4) years following termination of this 
Agreement. There will be no functionality of My90 during these four (4) years other than the ability to submit a 
request to retrieve Aggregated Survey Response. Axon has no obligation to maintain or provide Aggregated 
Survey Response after these four years and may thereafter, unless legally prohibited, delete all Aggregated 
Survey Response.  

17. Termination. Termination of an My90 Agreement will not result in the removal or modification of previously shared 
My90 Customer Content or the potential monetization of Survey Response and Aggregated Survey Response. 

18. Managing Data Shared. Customer is responsible for: 

18.1. Ensuring My90 Customer Content is appropriate for use in My90. This includes, prior to sharing: (a) 
applying any and all required redactions, clipping, removal of metadata, logs, etc. and (b) coordination with 
applicable public disclosure officers and related legal teams; 

18.2. Ensuring that only My90 Customer Content that is authorized to be shared for the purposes outlined is 
shared with Axon. Customer will periodically monitor or audit this shared data; 

18.3. Using an appropriately secure data transfer mechanism to provide My90 Customer Content to Axon; 

18.4. Immediately notify Axon if My90 Customer Content that is not authorized for sharing has been shared. Axon 
may not be able to immediately retrieve or locate all instances, copies or clips of My90 Customer Content 
in the event Customer requests to un-share previously shared My90 Customer Content; 

19. Prior to enrollment in My90. Prior to enrolling in My90, Customer will: 

19.1. determine how to use My90 in accordance with applicable laws and regulations including but not limited to 
consents, use of info or other legal considerations; 

19.2. develop a set of default qualification criteria of what My90 Customer Content may be shared with Axon; 
and 

19.3. assign responsibilities for managing what My90 Customer Content is shared with Axon and educate users 
on what data may or not be shared with Axon. 

20. Customer Responsibilities. Customer is responsible for: 

20.1. ensuring no My90 Customer Content or Customer End User’s use of My90 Customer Content or My90 
violates this Agreement or applicable laws;  

20.2. providing, and will continue to provide, all notices and has obtained, and will continue to obtain, all consents 
and rights necessary under applicable laws for Axon to process Customer Data in accordance with this 
Agreement; and  

20.3. maintaining necessary computer equipment and Internet connections for use of My90. If Customer 
becomes aware of any violation of this Agreement by an End User, Customer will immediately terminate 
that End User’s access to My90. Customer will also maintain the security of End User’s usernames and 
passwords and security and access by End Users to My90 Customer Content. Customer is responsible for 
ensuring the configuration and utilization of My90 meets applicable Customer regulations and standards. 
Customer may not sell, transfer, or sublicense access to any other entity or person. Customer shall contact 
Axon immediately if an unauthorized party may be using Customer's account or My90 Customer Content 
or if account information is lost or stolen. 
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21. Suspension. Axon may temporarily suspend Customer's or any End User’s right to access or use any portion or 
all of My90 immediately upon notice, if Customer or End User’s use of or registration for My90 may (a) pose a 
security risk to Axon products including My90, or any third-party; (b) adversely impact My90, the systems, or 
content of any other customer; (c) subject Axon, Axon’s affiliates, or any third-party to liability; or (d) be fraudulent. 
Customer remains responsible for all fees, if applicable, incurred through suspension. Axon will not delete My90 
Customer Content or Aggregated Survey Response because of suspension, except as specified in this 
Agreement. 

22. My90 Restrictions. Customer and Customer End Users, may not, or may not attempt to: 

22.1. copy, modify, tamper with, repair, or create derivative works of any part of My90;  

22.2. reverse engineer, disassemble, or decompile My90 or apply any process to derive any source code 
included in My90, or allow others to do the same;  

22.3. access or use My90 with the intent to gain unauthorized access, avoid incurring fees or exceeding usage 
limits or quotas; 

22.4. use trade secret information contained in My90, except as expressly permitted in this Agreement;  

22.5. access My90 to build a competitive product or service or copy any features, functions, or graphics of My90;  

22.6. remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and trademark 
notices) of Axon’s or Axon’s licensors on or within My90; or  

22.7. use My90 to store or transmit infringing, libelous, or other unlawful or tortious material; to store or transmit 
material in violation of third-party privacy rights; or to store or transmit malicious code. 
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Schedule 1- Details of the Processing 
 
1. Nature and Purpose of the Processing. To help Customer obtain feedback from individuals, such as members of 

their community, staff, or officers. Features of My90 may include: 

1.1. Survey Tool where Customer may create, distribute, and analyze feedback from individuals it designates. 
Customer may designate members of the community, staff or officers from whom they would like to obtain 
feedback; 

1.2. Creation of custom forms for surveys. Customer may select questions from a list of pre-drafted questions 
or create their own; 

1.3. Distribution of survey via multiple distribution channels such as text message; 

1.4. Ability to access and analyze Survey Response. Axon may also provide Customer Aggregated Survey 
Responses which contain analysis and insights from the Survey Response; 

1.5. Direct integration into information systems including Computer Aided Dispatch ("CAD"). This will enable 
Customer to share contact information easily and quickly with Axon of any individuals from whom it wishes 
to obtain feedback, enabling Axon to communicate directly with these individuals; 

1.6. Data Dashboard Beta Test ("Data Dashboard") where Survey Response and Aggregated Survey 
Response will be displayed for Customer use. Customer will be able to analyze, interpret, and share results 
of the Survey Response. My90 may provide beta versions of the Data Dashboard that are specifically 
designed for Customer to test before they are publicly available; 

1.7. Survey Responses will be aggregated and de-identified and may be subsequently distributed and disclosed 
through various mediums to: (1) Customer; (2) other Axon Customer; (3) private companies; and (4) 
members of the public. The purpose of disclosure is to provide ongoing insights and comparisons on 
general policing and community trends. Prior to disclosing this information, Axon will ensure that the Survey 
Response has been de-identified and aggregated or transformed so that it is no longer reasonably capable 
of being associated with, or could reasonably be linked directly or indirectly to a particular individual; and 

1.8. Provide services and materials to engage Customer stakeholders, market the partnership to the public, and 
facilitate training. 
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Axon Event Offer Appendix 

If the Agreement includes the provision of, or Axon otherwise offers, ticket(s), travel and/or accommodation for select 
events hosted by Axon (“Axon Event”), the following shall apply: 

1. General. Subject to the terms and conditions specified below and those in the Agreement, Axon may provide 
Customer with one or more offers to fund Axon Event ticket(s), travel and/or accommodation for Customer-selected 
employee(s) to attend one or more Axon Events. By entering into the Agreement, Customer warrants that it is 
appropriate and permissible for Customer to receive the referenced Axon Event offer(s) based on Customer’s 
understanding of the terms and conditions outlined in this Axon Event Offer Appendix.  

2. Attendee/Employee Selection. Customer shall have sole and absolute discretion to select the Customer 
employee(s) eligible to receive the ticket(s), travel and/or accommodation that is the subject of any Axon Event 
offer(s). 

3. Compliance. It is the intent of Axon that any and all Axon Event offers comply with all applicable laws, regulations 
and ethics rules regarding contributions, including gifts and donations. Axon’s provision of ticket(s), travel and/or 
accommodation for the applicable Axon Event to Customer is intended for the use and benefit of Customer in 
furtherance of its goals, and not the personal use or benefit of any official or employee of Customer. Axon makes this 
offer without seeking promises or favoritism for Axon in any bidding arrangements.  Further, no exclusivity will be 
expected by either party in consideration for the offer. Axon makes the offer with the understanding that it will not, as 
a result of such offer, be prohibited from any procurement opportunities or be subject to any reporting requirements. 
If Customer’s local jurisdiction requires Customer to report or disclose the fair market value of the benefits provided 
by Axon, Customer shall promptly contact Axon to obtain such information, and Axon shall provide the information 
necessary to facilitate Customer's compliance with such reporting requirements. 

4. Assignability. Customer may not sell, transfer, or assign Axon Event ticket(s), travel and/or accommodation provided 
under the Agreement. 

5. Availability. The provision of all offers of Axon Event ticket(s), travel and/or accommodation is subject to availability 
of funds and resources. Axon has no obligation to provide Axon Event ticket(s), travel and/or accommodation. 

6. Revocation of Offer. Axon reserves the right at any time to rescind the offer of Axon Event ticket(s), travel and/or 
accommodation to Customer if Customer or its selected employees fail to meet the prescribed conditions or if changes 
in circumstances render the provision of such benefits impractical, inadvisable, or in violation of any applicable laws, 
regulations, and ethics rules regarding contributions, including gifts and donations. 
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Axon Training Pod Appendix 

1. Customer Responsibilities. Customer is responsible for: (i) all permits to use the Axon Training Pod; (ii) 
complying with all applicable laws pertaining to the use of the Axon Training Pod; (iii) any maintenance required for the 
Axon Training Pod; and (iv) disposal of the Axon Training Pod. 

2. Warranties. TO THE EXTENT NOT PROHIBITED BY LAW, AXON TRAINING POD IS SOLD “AS IS” 
WITHOUT WARRANTY OF ANY KIND, EITHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION THE 
IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND NON-
INFRINGEMENT. 

3. Placement. Axon will make its best efforts to work with Customer on the initial placement of the Axon Training 
Pod. After the initial placement, it is the Customer’s responsibility to make any adjustments to the Axon Training Pod’s 
placement.  

4. Deemed Acceptance. The Axon Training Pod will be deemed accepted by Customer upon delivery. Customer 
waives any right to reject the Axon Training Pod except in the event of damage during shipment, which must be reported 
to Axon in writing within five (5) business days of delivery. 
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Dedrone Product Appendix 
 
If the Quote includes Dedrone Hardware, Dedrone Software, and/or Airspace Security as a Service 
(collectively, “Dedrone Products”), this Dedrone Product Appendix shall apply. 

1. Definitions. 

1.1  “Dedrone Data” means data that Axon maintains regarding a wide variety of drone models and 
manufacturers in the marketplace (“DedroneDNA”, formerly “DroneDNA”), as well as usability 
information that Axon collects regarding the performance of the Dedrone Software and Dedrone 
Hardware, aggregate or de-identified Collected Data compiled or used by Axon in accordance 
with Section 4.2, and any other information that Axon makes available to Customer by means of 
the Dedrone Software 

1.2 “Dedrone Hardware” means the Axon drone detection hardware sensor or mitigation products 
set forth on a Quote and does not include any Third-Party Hardware. 

1.3 “Sensor” means a radio frequency, video, radar or other hardware sensor for drone detection 
purchased by Customer from Axon or obtained from any third-party vendor. 

1.4 “Dedrone Software” means (i) Axon’s proprietary drone-tracking software, known as 
DedroneTracker (formerly DroneTracker), whether deployed on-premise or hosted by Axon as a 
cloud-based solution, (ii) Axon’s video analytics software (currently known as Analytics Server), 
and/or (iii) software and/or firmware deployed or installed on the Dedrone Hardware or available 
for download and installation onto Customer’s Third-Party Hardware. 

1.5 “Third-Party Hardware” means hardware products owned by Customer or purchased by 
Customer from third parties that are used by Customer in conjunction with the Software. 

2. Customer License. 

2.1 Software License. Subject to the terms of this Agreement, Axon grants Customer a royalty-free, 
nonexclusive, nontransferable, worldwide right during each Quote Term to use the Dedrone 
Software, including the Dedrone Data and Collected Data, subject to the terms of the Agreement 
and this Appendix (the “License”). Customer must purchase a License to the Software for each 
unit of Dedrone Hardware and/or Third-Party Hardware using Dedrone Software. Accordingly, 
Customer may only use the Software quantity and type of Hardware and/or Third-Party Hardware 
units specified on the applicable Quote. If Customer purchases additional Licenses during a 
current Term, the Term of the new License(s) will be pro-rated to terminate at the end of the then-
current License Term.  Use of the Dedrone Software is subject to the terms of the Agreement 
between the parties 

2.2 Restrictions. Customer will not: (i) use (or allow a third party to use) the Dedrone Products in 
order to monitor the availability, security, performance, or functionality of the Dedrone Products, 
or for any other benchmarking or competitive purposes; (ii) market, sublicense, resell, lease, loan, 
transfer, or otherwise commercially exploit the Dedrone Products; (iii) modify, create derivative 
works, decompile, reverse engineer, attempt to gain access to the source code, or copy the 
Dedrone Products or any of their components;  (iv) use the Dedrone Products to conduct any 
fraudulent, malicious, or illegal activities; or (v) use the Dedrone Products in contravention of any 
applicable laws or regulations (each of (i) through (v), a (“Prohibited Use”). 

3. Customer Obligations. 

3.1 Compliance. Customer will use the Dedrone Products only in accordance with applicable 
specifications (the “Specifications”) and in compliance with all applicable laws, including all 
applicable export laws and regulations of the United States or any other country. Customer 
acknowledges that due to the nascent nature of drone detection and mitigation technologies 
applicable laws and regulations may be changing or emerging over time, and agrees that it is 
Customer’s responsibility to keep itself aware and remain compliant with the current laws and 
regulations that may apply, including but not limited to those that may apply to advanced features 
available at Customer’s option in the Dedrone Software. Customer will ensure that none of the 
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Dedrone Products are directly or indirectly exported, re-exported, or used to provide services in 
violation of such export laws and regulations. Axon reserves the right to suspend use of any 
Dedrone Products operating in violation of such laws, following written notice to Customer. If 
Customer uses a radio jammer, or any other controlled device, in connection with the Dedrone 
Software, Customer represents to Axon that it is authorized to do so by the relevant authorities, 
that it will do so only in accordance with such authorization, and it will provide supporting 
documentation regarding such authorization upon request. Customer may be required to obtain 
legal authorization before any purchase or use of hardware sold by third parties. Axon shall not 
be liable if any government export authorization is delayed, denied, revoked, restricted or not 
renewed, nor shall any such delay, denial, revocation, restriction or non-renewal shall not 
constitute a breach of the Agreement by Axon.  

3.2 Computing Environment. Customer is responsible for the maintenance and security of its own 
network and computing environment that it uses to host and/or access the Dedrone Products and 
for ensuring that any Third-Party Hardware meets the necessary specifications for use with the 
Dedrone Software. 

4. Data Protection. 

4.1 Data. If Customer licenses Dedrone Software, as part of its operation, the Dedrone Software may 
collect and send to servers owned, operated or controlled by Axon data or other information 
regarding Customer’s use of the Dedrone Software, which may include (i) information generated 
by each Sensor deployed by Customer, including information related to the date, time, and 
duration of the detection of the drone, as well as the locations of the detected drones and remote 
controls and of the Sensor itself (collectively, “Sensor Data”), and (ii) video recording of the 
detected drones, including flight path ("Video Data") (Sensor Data and Video Data are collectively 
referred to as  “Collected Data”).  

4.2 Use of Collected Data. Axon has the right to use Collected Data for any purpose, including: (i) 
improving any Dedrone Product; (ii) analyzing any Dedrone Product or the performance of any 
Dedrone Product; or (iii) compiling or using aggregate or de-identified Collected Data with other 
customers, or government and law enforcement entities, with or without compensation.  
Customer acknowledges that Axon may learn from the performance or use of any Dedrone 
Product, and Axon shall have the sole right to exploit any modification, enhancement or 
improvement of any Dedrone Product resulting from such learning. 

4.3 User Data. To the extent Axon uses User login information, including name, email, username, 
and password (collectively, “User Data”) for any purpose other than to provide services to the 
Customer, such User Data will be deidentified and anonymized, and will not be identified as 
having come from Customer, except that Axon may disclose User Data where Axon, in good 
faith, believes that the law or legal process (such as a court order, search warrant or subpoena) 
requires Axon to do so. 

4.4 Security. Axon maintains industry standard physical, technical, and administrative safeguards 
(the “Security Measures”) to protect Collected Data.  

4.5 No Access. Except for User Data, Axon does not (and will not) collect, process, store, or 
otherwise have access to any personal information, about End Users or users of Customer’s 
products or services. 

5. Ownership. 

5.1 Axon Property.  Axon owns and retains all rights, title, and interest in and to the Dedrone Data, 
Collected Data, the Dedrone Software, and all intellectual property embodied in the Dedrone 
Hardware, if the Dedrone Hardware is provided by Axon. Except for the limited license granted 
to Customer in Section 2.1, Axon does not by means of this Agreement or otherwise transfer or 
license any rights in the Dedrone Products to Customer, whether by implication, estoppel or 
otherwise. To the maximum extent permitted by applicable law Customer will take no action 
inconsistent with Axon intellectual property rights in the Dedrone Products or any Dedrone Data. 

5.2 Customer Property. Customer owns and retains all right, title, and interest in and to the User 
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Data and does not by means of this Agreement or otherwise transfer any rights in the User Data 
to Axon, except for the limited rights set forth in Section 4.3. 

 
6. Government Restricted Rights. To the extent that Customer is an agency or instrumentality of the 

U.S. government, the parties agree that the Dedrone Software and documentation are commercial 
computer software and commercial computer software documentation, respectively, and Customer’s 
rights therein are as specified in this License, per FAR 12.212 and DFARS 227.7202-3, as 
applicable, or in the case of NASA, subject to NFS 1852.22. 

7. Updates. The Dedrone Software may include functionality that allows it to automatically download 
updates that may be made available by Axon. Customer consents to the installation of such 
functionality. 
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Q-703321-46010AA

Issued: 12/19/2025

Quote Expiration: 12/31/2025

Estimated Contract Start Date: 03/01/2026

Account Number: 108530
Payment Terms: N30

Mode of Delivery: UPS-GND
 Credit/Debit Amount: $0.00

SHIP TO BILL TO SALES REPRESENTATIVE PRIMARY CONTACT

Owatonna Police Dept. - MN
204 E Pearl St
Owatonna,
MN
55060-2422
USA

 
Owatonna Police Dept. - MN
204 E Pearl St
Owatonna
MN
55060-2422
USA 
Email: 

Kevin Pirehpour
Phone: 

Email: kpirehpour@axon.com
Fax: 

Josh Sorenson
Phone: 507-774-7189

Email: joshua.sorensen@ci.owatonna.mn.us
Fax: 

Quote Summary Discount Summary

Program Length 60 Months Average Savings Per Year $94,616.11

TOTAL COST $1,021,922.19
ESTIMATED TOTAL W/ TAX $1,021,922.19 TOTAL SAVINGS $473,080.54

 

Axon Enterprise, Inc.
17800 N 85th St
Scottsdale, Arizona 85255
United States
VAT: 86-0741227
Domestic:(800) 978-2737
International: +1.800.978.2737
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Payment Summary 
Date Subtotal Tax Total
Feb 2026 $204,384.43 $0.00 $204,384.43
Feb 2027 $204,384.44 $0.00 $204,384.44
Feb 2028 $204,384.44 $0.00 $204,384.44
Feb 2029 $204,384.44 $0.00 $204,384.44
Feb 2030 $204,384.44 $0.00 $204,384.44
Total $1,021,922.19 $0.00 $1,021,922.19
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Quote Unbundled Price: $1,495,004.40
Quote List Price: $1,159,256.40
Quote Subtotal: $1,021,922.19

Pricing

All deliverables are detailed in Delivery Schedules section lower in proposal
Item Description Qty Term Unbundled  List Price Net Price Subtotal Tax Total
Program
100552 TRANSFER BALANCE - GOODS 1 $1.00 ($792.83) ($792.83) $0.00 ($792.83)
100553 TRANSFER BALANCE - SOFTWARE AND SERVICES 1 $1.00 ($564.98) ($564.98) $0.00 ($564.98)
Fleet3B+TAP Fleet 3 Basic + TAP 12 60 $233.42 $210.15 $207.91 $149,695.20 $0.00 $149,695.20
IR2CB Interview Room 2 Camera Essential 2 60 $524.14 $421.93 $0.00 $0.00 $0.00 $0.00
S00007 AXON AI - AI ERA LEADERS 31 60 $271.23 $161.41 $199.00 $370,140.00 $0.00 $370,140.00
M00033 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 28 60 $396.80 $335.81 $275.02 $462,033.60 $0.00 $462,033.60
A la Carte Hardware
H00001 AB4 Camera Bundle 28 $899.00 $0.00 $0.00 $0.00 $0.00
H00002 AB4 Multi Bay Dock Bundle 4 $1,638.90 $43.90 $175.60 $0.00 $175.60
H00004 AB4 FLEX POV HARDWARE BUNDLE 5 $299.00 $0.00 $0.00 $0.00 $0.00
A la Carte Software 
ProLicense Pro License Bundle 14 60 $48.82 $48.75 $40,950.00 $0.00 $40,950.00
A la Carte Services 
101208 AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE 

SALES 1 $2,700.00 $0.00 $0.00 $0.00 $0.00

20379 AXON VR - PSO - FULL INSTALLATION - INSIDE SALES 1 $6,000.00 $0.00 $0.00 $0.00 $0.00
85144 AXON BODY - PSO - STARTER 1 $10,000.00 $285.60 $285.60 $0.00 $285.60
Total $1,021,922.19 $0.00 $1,021,922.19

Delivery Schedule

Hardware 
Bundle Item Description QTY Shipping Location Estimated Delivery Date
AB4 Camera Bundle 100147 AXON BODY 4 - CAMERA - NA US FIRST RESPONDER BLK 

RAPIDLOCK 28 1 02/01/2026

AB4 Camera Bundle 100466 AXON BODY 4 - CABLE - USB-C TO USB-C 31 1 02/01/2026
AB4 Camera Bundle 100775 AXON BODY 4 - MAGNETIC DISCONNECT CABLE 31 1 02/01/2026

AB4 Camera Bundle 100974 AXON BODY - MOUNT - MOLLE HIGH TORQUE DOUBLE 
RAPIDLOCK 31 1 02/01/2026

AB4 FLEX POV HARDWARE BUNDLE 100200 AXON BODY 4 - FLEX POV MODULE 5 1 02/01/2026
AB4 FLEX POV HARDWARE BUNDLE 100852 AXON BODY 4 - C-CLIP - POV 5 1 02/01/2026
AB4 FLEX POV HARDWARE BUNDLE 100856 AXON BODY 4 - MOUNT - POV BALLCAP 6 1 02/01/2026
AB4 FLEX POV HARDWARE BUNDLE 100858 AXON BODY 4 - HELMET MOUNT - UNIVERSAL POV 6 1 02/01/2026
AB4 FLEX POV HARDWARE BUNDLE 100958 AXON BODY 4 - FLEX POV MODULE CABLE 48 IN 5 1 02/01/2026
AB4 Multi Bay Dock Bundle 100206 AXON BODY 4 - 8 BAY DOCK 4 1 02/01/2026
AB4 Multi Bay Dock Bundle 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 4 1 02/01/2026
AB4 Multi Bay Dock Bundle 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 4 1 02/01/2026
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Hardware 
Bundle Item Description QTY Shipping Location Estimated Delivery Date
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100126 AXON VR - TACTICAL BAG 2 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100390 AXON TASER 10 - HANDLE - YELLOW CLASS 3R 28 2 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100394 AXON TASER 10 - MAGAZINE - HALT TRAINING BLUE 4 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100396 AXON TASER 10 - MAGAZINE - INERT RED 1 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399 AXON TASER 10 - CARTRIDGE - LIVE 560 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400 AXON TASER 10 - CARTRIDGE - HALT 280 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100401 AXON TASER 10 - CARTRIDGE - INERT 20 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100591 AXON TASER - CLEANING KIT 1 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100611 AXON TASER 10 - SAFARILAND HOLSTER - RH 28 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100623 ENHANCED HOOK-AND-LOOP TRAINING (HALT) SUIT (V2) 1 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100748 AXON VR - CONTROLLER - TASER 10 2 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100832 AXON VR - CONTROLLER - HANDGUN VR19H 2 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101122 AXON VR - HOLSTER - T10 SAFARILAND GRAY - RH 2 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101294 AXON VR - TABLET 2 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101300 AXON VR - TABLET CASE 2 1 02/01/2026

BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101455 AXON TASER 10 - REPLACEMENT TOOL KIT - INTERPOSER  
BUCKET 1 1 02/01/2026

BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101456 AXON TASER 10 - REPLACEMENT INTERPOSER  BUCKET 1 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101751 AXON VR - HEADSET - HTC FOCUS VISION 2 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101755 AXON TASER 10 - MAGAZINE - LIVE DUTY BLACK V2 28 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101757 AXON TASER 10 - MAGAZINE - LIVE TRAINING PURPLE V2 3 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101886 SIGNAL SENSOR 28 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 102389 AXON VR - MULTI-USER ROOM MARKER 2 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20018 AXON TASER - BATTERY PACK - TACTICAL 28 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20018 AXON TASER - BATTERY PACK - TACTICAL 6 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 1 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 1 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 74200 AXON TASER - DOCK - SIX BAY PLUS CORE 1 1 02/01/2026

BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80087 AXON TASER - TARGET - CONDUCTIVE PROFESSIONAL 
RUGGEDIZED 1 1 02/01/2026

BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80090 AXON TASER - TARGET FRAME - PROFESSIONAL 27.5 IN X 75 
IN 1 1 02/01/2026

Fleet 3 Basic + TAP 101675 AXON FLEET - ERICSSON CRADLEPOINT R980-5GD-A+5YR 
NETCLOUD 12 1 02/01/2026

Fleet 3 Basic + TAP 101924 AXON FLEET - TAOGLAS ANT - 7-IN-1 4CELL 2WIFI 1GNSS INT 12 1 02/01/2026
Fleet 3 Basic + TAP 70112 AXON SIGNAL - VEHICLE 12 1 02/01/2026
Fleet 3 Basic + TAP 72036 AXON FLEET 3 - STANDARD 2 CAMERA KIT 12 1 02/01/2026
Fleet 3 Basic + TAP 72049 AXON FLEET 3 - SIM INSERTION - TMO 12 1 02/01/2026
Interview Room 2 Camera Essential 50114 AXON INTERVIEW - CAMERA - COVERT SENSOR 2 1 02/01/2026
Interview Room 2 Camera Essential 50118 AXON INTERVIEW - MIC - WIRED (STANDARD MIC) 2 1 02/01/2026
Interview Room 2 Camera Essential 50118 AXON INTERVIEW - MIC - WIRED (STANDARD MIC) 2 1 02/01/2026
Interview Room 2 Camera Essential 50218 AXON INTERVIEW - CAMERA - COVERT MAIN UNIT 2 1 02/01/2026
Interview Room 2 Camera Essential 50298 AXON INTERVIEW - CAMERA - OVERT DOME 2 1 02/01/2026
Interview Room 2 Camera Essential 50322 AXON INTERVIEW - TOUCH PANEL PRO 2 1 02/01/2026
Interview Room 2 Camera Essential 74056 AXON INTERVIEW - TOUCH PANEL WALL MOUNT 2 1 02/01/2026
Interview Room 2 Camera Essential 74116 AXON INTERVIEW - COVERT ENCLOSURE 2 1 02/01/2026
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399 AXON TASER 10 - CARTRIDGE - LIVE 90 1 02/01/2027
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400 AXON TASER 10 - CARTRIDGE - HALT 230 1 02/01/2027
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399 AXON TASER 10 - CARTRIDGE - LIVE 80 1 02/01/2028
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400 AXON TASER 10 - CARTRIDGE - HALT 220 1 02/01/2028
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100210 AXON VR - TAP REFRESH 1 - TABLET 2 1 08/01/2028
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101009 AXON VR - TAP REFRESH 1 - HANDGUN CONTROLLER 2 1 08/01/2028
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101012 AXON VR - TAP REFRESH 1 - TASER CONTROLLER 2 1 08/01/2028
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Hardware 
Bundle Item Description QTY Shipping Location Estimated Delivery Date
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20373 AXON VR - TAP REFRESH 1 - HEADSET 2 1 08/01/2028
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73309 AXON BODY - TAP REFRESH 1 - CAMERA 28 1 08/01/2028
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73689 AXON BODY - TAP REFRESH 1 - DOCK MULTI BAY 4 1 08/01/2028
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399 AXON TASER 10 - CARTRIDGE - LIVE 90 1 02/01/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400 AXON TASER 10 - CARTRIDGE - HALT 230 1 02/01/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399 AXON TASER 10 - CARTRIDGE - LIVE 80 1 02/01/2030
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400 AXON TASER 10 - CARTRIDGE - HALT 220 1 02/01/2030
Fleet 3 Basic + TAP 72040 AXON FLEET - TAP REFRESH 1 - 2 CAMERA KIT 12 1 10/01/2030
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73310 AXON BODY - TAP REFRESH 2 - CAMERA 28 1 02/01/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73688 AXON BODY - TAP REFRESH 2 - DOCK MULTI BAY 4 1 02/01/2031

Software 
Bundle Item Description QTY Estimated Start Date Estimated End Date
AXON AI - AI ERA LEADERS 101740 AXON - AI SOFTWARE LICENSE 31 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101180 AXON TASER - DATA SCIENCE PROGRAM 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101705 AXON FUSUS - LICENSE - PRO USER 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20248 AXON TASER - EVIDENCE.COM LICENSE 1 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20248 AXON TASER - EVIDENCE.COM LICENSE 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20370 AXON VR - USER ACCESS - FULL VR 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73449 AXON BODY - LEGACY LICENSE - CONNECTED CAMERA 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73478 AXON EVIDENCE - REDACTION ASSISTANT USER LICENSE 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73618 AXON COMMUNITY REQUEST 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73638 AXON STANDARDS - LICENSE 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73682 AXON EVIDENCE - AUTO TAGGING LICENSE 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE 280 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73686 AXON EVIDENCE - STORAGE - UNLIMITED (AXON DEVICE) 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73739 AXON PERFORMANCE - LICENSE 28 03/01/2026 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73746 AXON EVIDENCE - ECOM LICENSE - PRO 28 03/01/2026 02/28/2031
Fleet 3 Basic + TAP 80400 AXON EVIDENCE - FLEET VEHICLE LICENSE 12 03/01/2026 02/28/2031
Fleet 3 Basic + TAP 80410 AXON EVIDENCE - STORAGE - FLEET 1 CAMERA UNLIMITED 24 03/01/2026 02/28/2031

Interview Room 2 Camera Essential 50037 AXON INTERVIEW - CLIENT SOFTWARE - PER TOUCH PANEL-
PC 2 03/01/2026 02/28/2031

Interview Room 2 Camera Essential 50039 AXON INTERVIEW - CLIENT SOFTWARE - MAINT. PER TOUCH 
PANEL 2 03/01/2026 02/28/2031

Interview Room 2 Camera Essential 50041 AXON INTERVIEW - STREAMING SERVER LICENSE - PER 
SERVER 2 03/01/2026 02/28/2031

Interview Room 2 Camera Essential 50043 AXON INTERVIEW - STREAMING SERVER MAINTENANCE  - 
PER SERVER 2 03/01/2026 02/28/2031

Interview Room 2 Camera Essential 50045 AXON EVIDENCE - STORAGE - INTERVIEW ROOM UNLIMITED 4 03/01/2026 02/28/2031
Interview Room 2 Camera Essential 73840 AXON EVIDENCE - ECOM LICENSE - BASIC 1 03/01/2026 02/28/2031
Pro License Bundle 73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE 42 03/01/2026 02/28/2031
Pro License Bundle 73746 AXON EVIDENCE - ECOM LICENSE - PRO 14 03/01/2026 02/28/2031

Services 
Bundle Item Description QTY
AXON AI - AI ERA LEADERS 101741 AXON - AI PROFESSIONAL SERVICES 31
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100751 AXON TASER 10 - REPLACEMENT ACCESS PROGRAM - DUTY CARTRIDGE 28
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101184 AXON INVESTIGATE - TRAINING - OPERATOR AND EXAMINER 2
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101193 AXON TASER - ON DEMAND CERTIFICATION 28
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 11642 AXON INVESTIGATE - THIRD PARTY VIDEO SUPPORT 28
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Services 
Bundle Item Description QTY
Fleet 3 Basic + TAP 73391 AXON FLEET 3 - DEPLOYMENT PER VEHICLE - NOT OVERSIZED 12
Interview Room 2 Camera Essential 85170 AXON INTERVIEW - INSTALLATION - STANDARD (PER ROOM) 2
A la Carte 101208 AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES 1
A la Carte 20379 AXON VR - PSO - FULL INSTALLATION - INSIDE SALES 1
A la Carte 85144 AXON BODY - PSO - STARTER 1

Warranties 
Bundle Item Description QTY Estimated Start Date Estimated End Date
Interview Room 2 Camera Essential 101648 AXON INTERVIEW - EXT WARRANTY - 5 YEARS 2
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100197 AXON VR - EXT WARRANTY - HEADSET 2 02/01/2027 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100213 AXON VR - EXT WARRANTY - TABLET 2 02/01/2027 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100704 AXON TASER 10 - EXT WARRANTY - HANDLE 28 02/01/2027 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101007 AXON VR - EXT WARRANTY - TASER CONTROLLER 2 02/01/2027 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101008 AXON VR - EXT WARRANTY - HANDGUN CONTROLLER 2 02/01/2027 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 6 02/01/2027 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 28 02/01/2027 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80396 AXON TASER - EXT WARRANTY - DOCK SIX BAY T7/T10 1 02/01/2027 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80464 AXON BODY - TAP WARRANTY - CAMERA 28 02/01/2027 02/28/2031
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80465 AXON BODY - TAP WARRANTY - MULTI BAY DOCK 4 02/01/2027 02/28/2031
Fleet 3 Basic + TAP 80379 AXON SIGNAL - EXT WARRANTY - SIGNAL UNIT 12 02/01/2027 02/28/2031
Fleet 3 Basic + TAP 80495 AXON FLEET 3 - EXT WARRANTY - 2 CAMERA KIT 12 02/01/2027 02/28/2031
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Shipping Locations

Location Number Street City State Zip Country

1 204 E Pearl St Owatonna MN 55060-2422 USA

2 204 E Pearl St Owatonna MN 55060-2422 USA

Payment Details

Feb 2026
Invoice Plan Item Description Qty Subtotal Tax Total
Year 1 100552 TRANSFER BALANCE - GOODS 1 ($158.57) $0.00 ($158.57)
Year 1 100553 TRANSFER BALANCE - SOFTWARE AND SERVICES 1 ($113.00) $0.00 ($113.00)
Year 1 101208 AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES 1 $0.00 $0.00 $0.00
Year 1 20379 AXON VR - PSO - FULL INSTALLATION - INSIDE SALES 1 $0.00 $0.00 $0.00
Year 1 85144 AXON BODY - PSO - STARTER 1 $57.12 $0.00 $57.12
Year 1 Fleet3B+TAP Fleet 3 Basic + TAP 12 $29,939.05 $0.00 $29,939.05
Year 1 H00001 AB4 Camera Bundle 28 $0.00 $0.00 $0.00
Year 1 H00002 AB4 Multi Bay Dock Bundle 4 $35.12 $0.00 $35.12
Year 1 H00004 AB4 FLEX POV HARDWARE BUNDLE 5 $0.00 $0.00 $0.00
Year 1 IR2CB Interview Room 2 Camera Essential 2 $0.00 $0.00 $0.00
Year 1 M00033 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 28 $92,406.75 $0.00 $92,406.75
Year 1 ProLicense Pro License Bundle 14 $8,190.00 $0.00 $8,190.00
Year 1 S00007 AXON AI - AI ERA LEADERS 31 $74,027.96 $0.00 $74,027.96
Total $204,384.43 $0.00 $204,384.43

Mar 2026
Invoice Plan Item Description Qty Subtotal Tax Total
Invoice Upon Fulfillment IR2CB Interview Room 2 Camera Essential 2 $0.00 $0.00 $0.00
Invoice Upon Fulfillment M00033 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 28 $0.00 $0.00 $0.00
Total $0.00 $0.00 $0.00

Feb 2027
Invoice Plan Item Description Qty Subtotal Tax Total
Year 2 100552 TRANSFER BALANCE - GOODS 1 ($158.57) $0.00 ($158.57)
Year 2 100553 TRANSFER BALANCE - SOFTWARE AND SERVICES 1 ($113.00) $0.00 ($113.00)
Year 2 101208 AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES 1 $0.00 $0.00 $0.00
Year 2 20379 AXON VR - PSO - FULL INSTALLATION - INSIDE SALES 1 $0.00 $0.00 $0.00
Year 2 85144 AXON BODY - PSO - STARTER 1 $57.12 $0.00 $57.12
Year 2 Fleet3B+TAP Fleet 3 Basic + TAP 12 $29,939.05 $0.00 $29,939.05
Year 2 H00001 AB4 Camera Bundle 28 $0.00 $0.00 $0.00
Year 2 H00002 AB4 Multi Bay Dock Bundle 4 $35.12 $0.00 $35.12
Year 2 H00004 AB4 FLEX POV HARDWARE BUNDLE 5 $0.00 $0.00 $0.00
Year 2 IR2CB Interview Room 2 Camera Essential 2 $0.00 $0.00 $0.00
Year 2 M00033 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 28 $92,406.75 $0.00 $92,406.75
Year 2 ProLicense Pro License Bundle 14 $8,190.00 $0.00 $8,190.00
Year 2 S00007 AXON AI - AI ERA LEADERS 31 $74,027.97 $0.00 $74,027.97
Total $204,384.44 $0.00 $204,384.44
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Feb 2028
Invoice Plan Item Description Qty Subtotal Tax Total
Year 3 100552 TRANSFER BALANCE - GOODS 1 ($158.57) $0.00 ($158.57)
Year 3 100553 TRANSFER BALANCE - SOFTWARE AND SERVICES 1 ($113.00) $0.00 ($113.00)
Year 3 101208 AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES 1 $0.00 $0.00 $0.00
Year 3 20379 AXON VR - PSO - FULL INSTALLATION - INSIDE SALES 1 $0.00 $0.00 $0.00
Year 3 85144 AXON BODY - PSO - STARTER 1 $57.12 $0.00 $57.12
Year 3 Fleet3B+TAP Fleet 3 Basic + TAP 12 $29,939.05 $0.00 $29,939.05
Year 3 H00001 AB4 Camera Bundle 28 $0.00 $0.00 $0.00
Year 3 H00002 AB4 Multi Bay Dock Bundle 4 $35.12 $0.00 $35.12
Year 3 H00004 AB4 FLEX POV HARDWARE BUNDLE 5 $0.00 $0.00 $0.00
Year 3 IR2CB Interview Room 2 Camera Essential 2 $0.00 $0.00 $0.00
Year 3 M00033 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 28 $92,406.75 $0.00 $92,406.75
Year 3 ProLicense Pro License Bundle 14 $8,190.00 $0.00 $8,190.00
Year 3 S00007 AXON AI - AI ERA LEADERS 31 $74,027.97 $0.00 $74,027.97
Total $204,384.44 $0.00 $204,384.44

Feb 2029
Invoice Plan Item Description Qty Subtotal Tax Total
Year 4 100552 TRANSFER BALANCE - GOODS 1 ($158.57) $0.00 ($158.57)
Year 4 100553 TRANSFER BALANCE - SOFTWARE AND SERVICES 1 ($113.00) $0.00 ($113.00)
Year 4 101208 AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES 1 $0.00 $0.00 $0.00
Year 4 20379 AXON VR - PSO - FULL INSTALLATION - INSIDE SALES 1 $0.00 $0.00 $0.00
Year 4 85144 AXON BODY - PSO - STARTER 1 $57.12 $0.00 $57.12
Year 4 Fleet3B+TAP Fleet 3 Basic + TAP 12 $29,939.05 $0.00 $29,939.05
Year 4 H00001 AB4 Camera Bundle 28 $0.00 $0.00 $0.00
Year 4 H00002 AB4 Multi Bay Dock Bundle 4 $35.12 $0.00 $35.12
Year 4 H00004 AB4 FLEX POV HARDWARE BUNDLE 5 $0.00 $0.00 $0.00
Year 4 IR2CB Interview Room 2 Camera Essential 2 $0.00 $0.00 $0.00
Year 4 M00033 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 28 $92,406.75 $0.00 $92,406.75
Year 4 ProLicense Pro License Bundle 14 $8,190.00 $0.00 $8,190.00
Year 4 S00007 AXON AI - AI ERA LEADERS 31 $74,027.97 $0.00 $74,027.97
Total $204,384.44 $0.00 $204,384.44

Feb 2030
Invoice Plan Item Description Qty Subtotal Tax Total
Year 5 100552 TRANSFER BALANCE - GOODS 1 ($158.57) $0.00 ($158.57)
Year 5 100553 TRANSFER BALANCE - SOFTWARE AND SERVICES 1 ($113.00) $0.00 ($113.00)
Year 5 101208 AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES 1 $0.00 $0.00 $0.00
Year 5 20379 AXON VR - PSO - FULL INSTALLATION - INSIDE SALES 1 $0.00 $0.00 $0.00
Year 5 85144 AXON BODY - PSO - STARTER 1 $57.12 $0.00 $57.12
Year 5 Fleet3B+TAP Fleet 3 Basic + TAP 12 $29,939.05 $0.00 $29,939.05
Year 5 H00001 AB4 Camera Bundle 28 $0.00 $0.00 $0.00
Year 5 H00002 AB4 Multi Bay Dock Bundle 4 $35.12 $0.00 $35.12
Year 5 H00004 AB4 FLEX POV HARDWARE BUNDLE 5 $0.00 $0.00 $0.00
Year 5 IR2CB Interview Room 2 Camera Essential 2 $0.00 $0.00 $0.00
Year 5 M00033 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 28 $92,406.75 $0.00 $92,406.75
Year 5 ProLicense Pro License Bundle 14 $8,190.00 $0.00 $8,190.00
Year 5 S00007 AXON AI - AI ERA LEADERS 31 $74,027.97 $0.00 $74,027.97
Total $204,384.44 $0.00 $204,384.44
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Tax is estimated based on rates applicable at date of quote and subject to change at time of invoicing. If a tax exemption certificate should be applied, please submit 
prior to invoicing. 

Contract Sourcewell #101223-AXN is incorporated by reference into the terms and conditions of this Agreement. In the event of conflict the terms of Axon's Master Services and 
Purchasing Agreement shall govern. 

Standard Terms and Conditions

Axon Enterprise Inc. Sales Terms and Conditions

Axon Master Services and Purchasing Agreement:

This Quote is limited to and conditional upon your acceptance of the provisions set forth herein and Axon’s Master Services and Purchasing Agreement 
(posted at https://www.axon.com/sales-terms-and-conditions), as well as the attached Statement of Work (SOW) for Axon Fleet and/or Axon Interview 
Room purchase, if applicable. In the event you and Axon have entered into a prior agreement to govern all future purchases, that agreement shall govern to 
the extent it includes the products and services being purchased and does not conflict with the Axon Customer Experience Improvement Program Appendix 
as described below.

 ACEIP:
            

The Axon Customer Experience Improvement Program Appendix, which includes the sharing of de-identified segments of Agency Content with Axon to 
develop new products and improve your product experience (posted at www.axon.com/legal/sales-terms-and-conditions), is incorporated herein by 
reference. By signing below, you agree to the terms of the Axon Customer Experience Improvement Program.

Acceptance of Terms:

Any purchase order issued in response to this Quote is subject solely to the above referenced terms and conditions. By signing below, you represent that you 
are lawfully able to enter into contracts. If you are signing on behalf of an entity (including but not limited to the company, municipality, or government agency 
for whom you work), you represent to Axon that you have legal authority to bind that entity. If you do not have this authority, please do not sign this Quote.

Exceptions to Standard Terms and Conditions
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Agency has existing contract(s) originated via Quote(s):

Q-446873, Q-446873

Agency is terminating those contracts effective 3/1/2026. Any changes in this date will result in modification of the program value which may result in additional fees 
or credits due to or from Axon.

The parties agree that Axon is applying a Transfer Balance of -$1,357.81

\s1\ \d1\
 Signature Date Signed

12/19/2025
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DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Rachel Boss, Human Resources Director 
SUBJECT: 2026 Non-benefited Employee Pay Structure 
 
 
Purpose: 
Approve the Non-benefited Employee Pay Structure document effective January 1, 2026. 
 
  
Background: 
In alignment with the key focus area of efficient effective government in the strategic plan, all 
seasonal temporary and non-benefited part-time position pay rates have again been compiled 
into one comprehensive document.  
 
  
Budget Impact: 
Any applicable wage increases on this scale have already been accounted for in the approved 
2026 budget. 
 
  
Staff Recommendation: 
Staff recommends approval of the 2026 Non-benefited Employee Pay Structure. 
 
  
Attachments: 
1. Non-Benefited Employee Pay Structure 1.1.2026 
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Job Title A B C D E F G H I J K L M N O P Q
Adult Program Official* $19.00 $19.50 $20.00 $20.50 $21.00 $21.50 $22.00 $22.50 $23.00 $23.50 $24.00 $24.50

Coordinator* $19.50 $20.00 $20.50 $21.00 $21.50 $22.00 $22.50 $23.00 $23.50 $24.00 $24.50
Guest Services* $13.00 $13.50 $14.00 $14.50 $15.00

Guest Services Lead * $16.00 $16.50 $17.00 $17.50 $18.00
Head Lifeguard* $16.50 $17.00 $17.50 $18.00 $18.50

Intern* $16.00 $16.50 $17.00 $17.50 $18.00 $18.50 $19.00 $19.50 $20.00 $20.50 $21.00 $21.50 $22.00 $22.50 $23.00 $23.50 $24.00
Library Page* $12.00 $12.50 $13.00 $13.50 $14.00

Library Substitute* $18.00 $18.50 $19.00 $19.50 $20.00
Lifeguard* $14.50 $15.00 $15.50 $16.00 $16.50

Lifeguard Training Instructor* $19.50 $20.00 $20.50 $21.00 $21.50 $22.00 $22.50 $23.00 $23.50 $24.00 $24.50
Park, Golf & Facilities Maintenance* $15.00 $15.50 $16.00 $16.50 $17.00 $17.50 $18.00

Program Lead* $16.00 $16.50 $17.00 $17.50 $18.00 $18.50 $19.00
Street Maintenance* $15.00 $15.50 $16.00 $16.50 $17.00 $17.50 $18.00

Water Safety Instructor* $16.50 $17.00 $17.50 $18.00 $18.50 $18.50 $19.00
Youth Program Official* $15.00 $15.50 $16.00 $16.50 $17.00 $17.50 $18.00 $18.50 $19.00 $19.50 $20.00

Fire
Paid on Call Firefighter - Trainee $14.11

Paid on Call Firefighter - Probationary $16.93
Paid on Call Firefighter $19.73

Paid on Call Resident Firefighter $23.35
Weed/Nusiance Inspector * $16.00 $16.50 $17.00 $17.50 $18.00 $18.50 $19.00 $19.50 $20.00 $20.50 $21.00 $21.50 $22.00 $22.50 $23.00 $23.50 $24.00

Judges
Election Judge $13.00

Head Election Judge $14.00

Seasonal/Temporary Employee Wage Increase Procedure
The starred (*)positions will move up a step effective January 1 after every consecutive year/season of service in that role with the city until reaching the maximum rate. 

**Youth Program Soccer Officials who provide proof of certification will receive an additional $3

Pay Range

City of Owatonna
Non-Benefited Employees Pay Structure

Effective 1-1-2026

Page 362 of 376



  
  
  
DATE: January 6, 2026 
TO: Mayor and City Council 
FROM: Rachel Boss, Human Resources Director 
SUBJECT: Personnel Policy Revisions and Additions 
 
 
Purpose: 
Request Council approval of changes to the City's Personnel Policy Manual.  
 
 
  
Background: 
Requesting revisions to the following sections:  

• Chapter 3.4 – Pre-Employment Physical and Drug Examinations 
Revised to remove the requirement for pre-employment physicals for all positions. Physical 
examinations will now only be required for positions as determined necessary by the City. 

• Chapter 5.3 – Breaks 
Updated break time provisions to align with the new requirements under Minnesota state law. 

• Chapter 8.7 – Medical Leave of Absence Without Pay 
Clarified language regarding the storage of medical documentation. 

• Chapter 20.4 – Petty Cash Policy and Procedures 
Updated the list of designated staff authorized to approve purchases of $5,000 or less. 

 
One section will be added to the policy with this request:   

• Chapter 8.8 – Minnesota Paid Leave 
Added a new policy to comply with Minnesota’s recently enacted paid leave legislation. 

  
Budget Impact: 
No budget impact. 
 
  
Staff Recommendation: 
Staff Recommends approval. 
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Attachments: 
1. Chapter 3.4 Pre-Employment Physical and Drug Examinations 
2. Chapter 5.3 Breaks 
3. Chapter 8.7 Medical Leave of Absence Without Pay 
4. Chapter 8.8 Minnesota Paid Leave 
5. Chapter 20.4 Petty Cash Policy and Procedures 
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relationship. This includes the foregoing persons who are considered an “in-law,” 
“step,” or “adopted” close relative. The policies and guidelines herein that apply to 
close relative[s] shall also apply to more distant relatives who are living in the same 
household of a City employee. 
“Supervisory relationship” means a supervisor/subordinate relationship between 
employees. 

4) Applicants. A close relative of a City employee may seek and obtain City employment 
as long as the City employee to whom the applicant is related does not participate in 
or otherwise influence the hiring of such close relative. 

5) Supervision by Close Relative. No person or employee shall be hired or promoted to 
work in any job classification directly supervised by another employee who is a close 
relative of the person seeking to be hired or promoted. An employee shall not 
indirectly or directly supervise another employee who is a close relative. 

6) Temporary/Seasonal. The City may employ a person who is a close relative of a City 
employee in a job classification that has an indirect or direct supervisory relationship 
with the City employee for temporary/seasonal positions provided that the City’s 
recruitment, selection, hiring, and employment policy is followed and the employment 
is strictly temporary/seasonal. 

7) Relationship During Employment. In the event two employees become close relatives 
by marriage or other committed relationship which results in them being placed in a 
direct supervisory relationship, one of the employees may, upon his or her request, be 
transferred to a vacant position in another division or department, if any exists, for 
which the employee is qualified. If no such position is then available, the employees 
may remain in their respective positions for up to 6 months after which one of the 
employees will be separated from employment with the City through voluntary 
resignation or discharge. If neither employee submits a voluntary resignation prior to 
this deadline, then the employee with less seniority will be discharged from 
employment. 

3.4  EMPLOYMENT PHYSICALPRE-EMPLOYMENT PHYSICAL AND DRUG EXAMINATIONS  

Prior to beginning employment, all new regular full-time and regular part-time employees 
shall be required to complete a pre-employment drug screen conducted by a designated 
administrator. 

have a physical examination to include drug testing by the city-designated physician, to 
determine the applicant’s fitness to perform the duties of the job for which application is made. 
In addition, certain positions, identified by the City based on physical demands of the role, 
will require a physical examination by a City -designated physician to determine the 
applicant’s fitness to perform the essential duties of the position.  

A report of the examination must be submitted to the Human Resource Department and be 
treated as confidential medical records. Cost of the examination shall be borne by the city. 

The offer of employment shall be made contingent upon successful completion of the 
physical examination including drug testrequired examinations. The physician conducting the 
physical exam shall be provided with a description of the duties and responsibilities and other 
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pertinent information about the position. 

3.5  EVALUATION/PROBATIONARY PERIOD  

It is the policy of the City of Owatonna that employees serve an evaluation period for the 

Page 366 of 376



24  

5.3  BREAKS
  

Rest Periods 

An employee shall receive a fifteen (15) minute rest period or enough time to 
utilize the nearest restroom, whichever is longer, for each four (4) hour period 
of continuous work. Rest periods are part of the paid work shift. An employee 
shall not be compensated in additional money or time off for refusing to take 
a scheduled rest period. Rest periods shall be scheduled by the department 
director or supervisor. An employee shall be at the assigned work area at the 
beginning and end of the rest period. 

Lunch Meal Periods 

All lunch periods are unpaid and in addition to the regularly scheduled work 
hours. Length of one-half (½) hour versus one (1) hour is in accordance with the 
customs and needs of the individual departments. All employees working six or 
more consecutive hours must be provided a 30-minute unpaid meal break, during 
which they are completely relieved of duty. Please refer to the appropriate 
bargaining unit contract in determining lunch, breaks, and quitting times. 

Transportation to and from Rest/Lunch Periods 

City vehicles shall not be used for transportation from a specific job site or 
location to another site or location for the purpose of taking a rest period or 
lunch period, unless authorized by the department director. Time in transit 
shall be included in the time allotted for rest or lunch periods. 

5.4  BREAKS FOR NURSING MOTHERS AND LACTATING EMPLOYEES
  

Employees may take reasonable break time each day to express milk. The City 
will not reduce an employee’s pay for breaks taken under this policy, but such 
breaks may run concurrently with regularly scheduled breaks when possible. 
The City will make reasonable efforts to provide nursing employees with a 
room or other location in close proximity to the work area, other than a 
bathroom or toilet stall, that is shielded for view and free from intrusion from 
coworkers and the public and that includes access to an electrical outlet so 
the employee can express milk in privacy. 
Discharge, retaliation, penalizing, interfering with, restraining, or coercing 
against employees who take breaks under this policy is strictly prohibited. 

5.5  REMOTE WORK
  

Purpose 

The City of Owatonna is committed to providing excellent customer service 
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injury incurred in the course of duty for the City of Owatonna, the city will 
continue to pay premiums for Hospital – Surgical – Major Medical insurances as 
though the employee were 
in pay status. For purposes of calculating termination benefits, longevity shall 
continue through the period of medical leave of absence without pay of 
employees injured in the course of duty. 

Reinstatement and Termination During a Leave of Absence Without Pay 
Prior to returning to work from a medical leave of absence, the employee shall 
provide a physician’s statement that the employee is able to return to work. An 
employee returning to work within the authorized leave period may be reinstated 
to the original position or a position in the same classification. 

 
An employee exceeding the authorized leave period without giving proper 
notice shall be dismissed. 

 
An employee giving proper termination notice within the authorized leave period 
shall be eligible for terminal benefits. 

 
8.7  MEDICAL LEAVE OF ABSENCE WITHOUT PAY  

The City of Owatonna may grant a medical leave of absence without pay to non- contract 
employees. To be eligible, an employee must be a certified, regular employee. 

 
Authorization 

1. The employee shall submit a written request for a medical leave of absence to the 
department director at the earliest possible date. 

2. The department director shall be responsible for reviewing requests for medical 
leaves of absence and shall forward a recommendation for final action to the City 
Administrator. 

 
a) A medical leave of absence may be granted only if an employee has exhausted 

all accumulated leave balances. 
b) The department director may require the employee to submit a physician’s 

written statement citing that the employee is unable to work due to a personal 
physical or mental illness, injury, or treatment of a chemical dependency and 
the projected date of return to work. 

c) At any time during the leave, the department director may request a physician’s 
statement updating the employee’s condition and projected date of return to 
work. 

3. Authorized requests and all medical statements shall be filed in the employee’s 
personnel file in the Finance Department. 
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Length of Leave 
A medical leave of absence may be granted for a maximum of six (6) months. 

 
Effect on Benefits During a Leave of Absence Without Pay 

Sick Leave, Vacation and PTO shall not accrue. Holidays shall not be paid. 

For employees on medical leave of absence without pay, which results from an 
injury incurred in the course of duty for the City of Owatonna, the city will 
continue to pay premiums for Hospital – Surgical – Major Medical insurances as 
though the employee were in pay status. For purposes of calculating termination 
benefits, longevity shall continue through the period of medical leave of absence 
without pay of employees injured in the course of duty. 

 
Reinstatement and Termination During a Leave of Absence Without Pay 
Prior to returning to work from a medical leave of absence, the employee shall 
provide a physician’s statement that the employee is able to return to work. An 
employee returning to work within the authorized leave period may be reinstated 
to the original position or a position in the same classification. 

An employee exceeding the authorized leave period without giving proper notice 
shall be dismissed. 

 
An employee giving proper termination notice within the authorized leave period 
shall be eligible for terminal benefits. 
 

8.8  MINNESOTA PAID LEAVE  

Purpose 

This policy is established to comply with the Minnesota Paid Leave Law, which establishes a public 
insurance program administered by the Minnesota Department of Employment and Economic 
Development (“DEED”), providing eligible employees with paid leave for family and medical reasons 
beginning January 1, 2026 (“MPL”). The City of Owatonna provides MPL benefits to eligible employees 
through an approved equivalent plan administered by City of Owatonna’s designated MPL insurance 
carrier instead of through DEED. This plan provides time off, payments, and job protections that are 
equal to or greater than those offered under the Minnesota Paid Leave Law. The MPL plan is funded 
by premium contributions payable to City of Owatonna’s designated MPL insurance carrier and split 
between employers and employees pursuant to Minn. Stat. sec. 268B.14, subd. 3. 

Employee Application and Eligibility 

To apply for MPL benefits, employees must apply with the City of Owatonna’s designated insurance 
carrier. 

Employee eligibility based on such application is determined solely by the City of Owatonna’s designated 
MPL insurance carrier. 

Employee Notification Required 
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Length of Leave 
A medical leave of absence may be granted for a maximum of six (6) months. 

 
Effect on Benefits During a Leave of Absence Without Pay 

Sick Leave, Vacation and PTO shall not accrue. Holidays shall not be paid. 

For employees on medical leave of absence without pay, which results from an 
injury incurred in the course of duty for the City of Owatonna, the city will 
continue to pay premiums for Hospital – Surgical – Major Medical insurances as 
though the employee were in pay status. For purposes of calculating termination 
benefits, longevity shall continue through the period of medical leave of absence 
without pay of employees injured in the course of duty. 

 
Reinstatement and Termination During a Leave of Absence Without Pay 
Prior to returning to work from a medical leave of absence, the employee shall 
provide a physician’s statement that the employee is able to return to work. An 
employee returning to work within the authorized leave period may be reinstated 
to the original position or a position in the same classification. 

An employee exceeding the authorized leave period without giving proper notice 
shall be dismissed. 

 
An employee giving proper termination notice within the authorized leave period 
shall be eligible for terminal benefits. 
 

8.8  MINNESOTA PAID LEAVE  

Purpose 

This policy is established to comply with the Minnesota Paid Leave Law, which establishes a public 
insurance program administered by the Minnesota Department of Employment and Economic 
Development (“DEED”), providing eligible employees with paid leave for family and medical reasons 
beginning January 1, 2026 (“MPL”). The City of Owatonna provides MPL benefits to eligible employees 
through an approved equivalent plan administered by City of Owatonna’s designated MPL insurance 
carrier instead of through DEED. This plan provides time off, payments, and job protections that are 
equal to or greater than those offered under the Minnesota Paid Leave Law. The MPL plan is funded 
by premium contributions payable to City of Owatonna’s designated MPL insurance carrier and split 
between employers and employees pursuant to Minn. Stat. sec. 268B.14, subd. 3. 

Employee Application and Eligibility 

To apply for MPL benefits, employees must apply with the City of Owatonna’s designated insurance 
carrier. 

Employee eligibility based on such application is determined solely by the City of Owatonna’s designated 
MPL insurance carrier. 

Employee Notification Required 

Page 370 of 376



58  

Employees must provide the City of Owatonna with at least thirty (30) days’ notice before their MPL 
begins if the need for leave is foreseeable. If the leave is not foreseeable, employees must notify the City 
of Owatonna as soon as possible. 

If the employee does not provide the City of Owatonna with at least thirty (30) days’ notice when the 
need for leave is foreseeable, the employee must explain why it was not possible or practical upon 
request from the City of Owatonna.  

In addition, employees are required to comply with any and all City of Owatonna policies and 
procedures for requesting leave. Employees that fail to comply with relevant City of Owatonna policies 
and procedures are subject to discipline, up to and including termination from employment.  

Certification and Documentation Requirements 

Employees seeking MPL benefits are required to provide copies of any certification of eligibility 
or other relevant medical documents to the Human Resources Department on the same day 
that they are submitted to the City of Owatonna’s designated MPL insurance carrier for MPL 
benefit consideration.   

Intermittent Leave 

Employees taking intermittent MPL are required to provide the City of Owatonna with a schedule of the 
workdays the employee needs off as soon as possible. Employees taking intermittent leave must make 
a reasonable effort to schedule the intermittent leave.  

Consistent with FMLA, employees may take intermittent MPL in minimum increments of one hour.   

Concurrent Leaves 

Employees taking MPL, whether intermittently or continuously, that are concurrently eligible for Family 
and Medical Leave Act (“FMLA”) and/or pregnancy/parenting leave under Minn. Stat. sec. 181.941 will 
automatically be placed on such leaves to run concurrently with MPL.  

Supplemental Benefits 

Employees are permitted to use their available paid leave time, including any accrued but unused sick 
time, vacation time, compensatory time, or PTO, as a supplemental benefit while on leave under MPL.  

Health Insurance 

Employees taking MPL will continue to be covered under the City of Owatonna’s group health 
insurance plan under the same conditions and at the same level of City of Owatonna contributions as 
would have been provided had they been continuously employed during the leave period. Employees 
are responsible for their portion of premiums due on the coverage. If premiums cannot be deducted 
from payroll, employees must submit payment directly to the City of Owatonna by the 25th of each 
month. Payments must be made by check, payable to the City of Owatonna, and delivered to City of 
Owatonna Finance Department. 

Group health insurance may be cancelled if an employee’s premium payment is 30 days late. Before 
terminating coverage, the city will provide written notice to the employee at least 15 days before the 
coverage is terminated listing the final date payment is due (30 days past the due date) to avoid 
cancellation and the date coverage will end if payment is not received. 

MPL Fraud 
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An employee is guilty of theft if they obtain or attempt to obtain benefits to which the individual is not 
entitled. Reporting false information to City of Owatonna’s designated MPL insurance carrier and/or 
the City of Owatonna will be cause for discipline, up to and including termination. 

 
 

8.9  FAMILY AND MEDICAL LEAVE ACT  

Eligibility 
To qualify to take FMLA leave under this policy, an employee must meet all the 
following conditions: 

• Have worked for the City for 12 months (or 52 weeks) prior to the date the 
leave is to commence. The 12 months or 52 weeks need not have been 
consecutive; however, the City will not consider any service 7 years prior 
to the employee’s most recent hire date. 

• Have worked at least 1,250 hours during the 12-month period prior to the 
date when the leave is requested to commence. The principles established 
under the Fair Labor Standards Act (“FLSA”) determine the number of 
hours worked by an employee. The 1250 hours include only on-the-clock 
hours worked and do not include leave, PTO, or vacation hours. 

 
Types of Leave Covered by FMLA 
Leave will be granted to all eligible employees for any of the following reasons: 

• The birth of a child, including prenatal care, or placement of a child with  

the employee for adoption or foster care; 
• To care for a spouse, child, or parent who has a serious health condition; 
• Due to a serious health condition that makes the employee unable to 

perform the essential functions of the position 
• A covered military member’s active duty or call to duty or to care for a 

covered military member (Military Caregiver and Qualified Exigency Leave) 
(described below). 

 
Definitions 

• “Spouse” does not include domestic partners or common-law spouses. 
• “Caring for” a covered family member includes psychological as well as 

physical care. It also includes acquiring care and sharing care duties. An 
eligible “child,” with some exceptions, is under 18 years of age. 

• An eligible “parent” includes a biological parent or a person who stood in 
the place of a parent. 

• “Serious Health Condition” means an illness, injury, impairment, or 
physical or mental condition that involves one of the following: 

o Hospital Care: Any period of incapacity or treatment connected 
with inpatient care (i.e., an overnight stay) in a hospital, hospice, or 
residential medical care facility; 

o Pregnancy: Any period of incapacity due to pregnancy, prenatal 
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If the cardholder delegates that right, they are still ultimately responsible for any 
charges made with the card. 

 
E. Disputed Charges 

Billing discrepancies can result from, but are not limited to, failure to receive goods or 
services that were charged, duplicative or altered charges, defective merchandise, error, 
misuse, and fraud. The cardholder is responsible for following up with the vendor and/or 
bank on any disputed charges. The cardholder will be held accountable for all charges 
unless the charges have been properly disputed. 

 
F. Lost or Stolen Card 

Lost or stolen cards must be reported immediately to the credit card company and also 
the Finance Department. 

 
G. Acknowledgement Agreement 

Employees are required to sign an Acknowledgement Agreement indicating that they 
accept the terms of this Credit Card Use Policy. Failure to comply with this Policy and 
related procedures may make the employee accountable for any questionable 
expenditures and subject to disciplinary action up to termination of employment. 

 
H. Credit Card User’s Agreement 

Employees that are issued credit cards in their name are required to sign a User’s 
Agreement indicating that they accept the terms of the User’s Agreement. Failure to 
comply with this agreement may make the employee accountable for any questionable 
expenditures and subject to disciplinary action up to termination of employment. 

 
20.4  PETTY CASH POLICY AND PROCEDURES  

Petty Cash is available for small, non-recurring purchases. It shall only be used for the payment 
of a claim if it is impractical to pay the claim in any other manner. 
A. Expenditure Limits for an Individual Purchase 

No individual purchases allowed for over $50. 
 

B. Funding Authorization 
The Petty Cash Voucher Form (available on the City Intranet) must include the appropriate 
funding codes and approvals. 

 
C. Supporting Documentation 

Employees must submit a completed signed Petty Cash Voucher Form and the supporting 
documentation for the allowable business expenditures to the custodian of the petty cash. 
Each expenditure shall be substantiated by the following supporting documentation: 
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 Reason and purpose of the purchase, as well as why the item was not purchased via 
the normal purchase process (charges made on account – to be invoiced). 

 Original receipts, which include vendor name, date of purchase, individual itemized 
with exact dollar amounts – no copies. 

 Additional supporting documentation (packing slips, etc.) must also be original – no 
copies. 

 Employee signature which also acknowledges the business appropriateness of the 
expenditure. 

 
D. Review and Approval 

Any petty cash purchase must be approved according to the City’s purchasing procedures. 
 The Approver’s signature must be original – copies/stamped approvals are not 

acceptable, nor is delegation of the review. 
 Approvers cannot approve own expenditures. If an Approver is part of a combined 

group expenditure, the highest-ranking employee in the group will submit the 
expenditure for approval to his/her supervisor. 

 Expenditures of department heads are to be reviewed by the City Administrator, with 
original signatures. Approval authority cannot be delegated. 

 
It is the responsibility of the Approver to ensure that the Petty Cash Voucher Form is 
complete and that adequate documentation has been provided to support that the 
expenditure is a valid City expense. The Approver needs to review for 
 Proper forms/documentation and reasons for purchase; 
 Mathematical accuracy; 
 Original receipts; 
 Proper allocation of expense according to budget procedures and to the proper 

budget category; and 
 Escalation to the City Administrator of any expense that appears to be out of the 

ordinary (i.e. abnormally large expenses, poorly documented expenses, purchases not 
generally required for normal City business) for a more focused review. 

 
E. Ineligible Petty Cash Purchases 

 If the purchase is for something that could be purchased through the normal 
procurement process (charges made on account – to be invoiced), petty cash is not to 
be used. 

 If the purchase is for an item that should be handled through the employee 
reimbursement, petty cash is not to be used (i.e. meals, postage, travel expenses). 

 State statute prohibits the use of petty cash for salaries or personal expenses of an 
employee. 

 
F. Custody of Petty Cash 

The custodian of petty cash must keep the petty cash in a locked desk, safe, or file cabinet 
to which access is limited. 
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G. Unannounced Audits of Petty Cash 
The custodian must be prepared for unannounced audits of petty cash. At any time, the 
amount of cash on hand plus any petty cash vouchers, should equal the amount of the 
approved petty cash. 

 
Designated Staff Authorized to Approve Purchases $5,000 or Less - Exhibit A (Revised 
11/02/2101/06/2026) 

 
Assistant City Administrator 
Finance Director 
Director of Human Resources 
Police Chief 
Police Captains 
Fire Chief 
Assistant Fire Chief/Fire Marshal 
Community Development Director 
Community Development Manager 
Airport Manager 
Housing Manager 
Building Official 
City Engineer 
Assistant City Engineer 
Wastewater Manager 
Director of P&R and Govt Bldgs  
Facilities Manager 
Recreation Manager 
Maintenance Manager 
Maintenance Foreman 
Director of Library Services 
Asst Library Director 
Librarian 
Director of Information Technology 
Communications Manager 
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Public Purpose Expenditure Chart - Exhibit B 
This chart provides a summary of tests a public expenditure should meet in order to be valid. 
If an expenditure does not pass all of the following questions, the expenditure may be 
doubtful. In this case, a city should consult its city attorney before making the expenditure. 

 
Test Answer Public expenditure 

NOT authorized 
Public expenditure 
authorized 

Does a statute or 
charter provision 
specifically or implicitly 
authorize the specific 
expenditure? 

Yes  

 
No 

 

 

Does the expenditure 
benefit the community 
as a whole? 

Yes  

 
No 

 

 

Is the expenditure 
directly related to the 
functions of 
government? 

Yes  

 
No 

 

 

Does the expenditure 
have as its primary 
objective the benefit of 
a private interest? 

Yes 

 

 

No  
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