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���"��"%�#)*+*,-. /*012*,345* 6-741-.8,9:*51;�<=+> ?1@*,)93*,+A*+1-.<=+>; B91-.��C�"%��641D�B-E*;F*-.�G;1-1* H IJJKLMMKJNN H O H O H O H IJJKLMMKJNN2-.*;�B-E PJKQRPKMIN O O O PJKQRPKMIN8*,;9+-.�8,97*,1D RRKSPQKQNR O O O RRKSPQKQNRT-5@4+*,D�-+>�B99.; NRKUIJKLIN O O O NRKUIJKLINV14.41D�2-.*;�B-E�)-; PKLJNKLJL O O O PKLJNKLJLV14.41D�2-.*;�B-E�G.*51,45 NIKQNQKRQS O O O NIKQNQKRQS21-1*�69AA=+45-149+;�B-E*; NNKSIJKNLQ O O O NNKSIJKNLQW-+X�2195X NJKSIIKSJL O O O NJKSIIKSJL8,*7-,*>�<99> PUKUNRKNJM O O O PUKUNRKNJM64Y-,*11*�B-E UKIQLKMML O O O UKIQLKMMLZ9>Y4+Y�B-E MKNULKNMM O O O MKNULKNMM[>A4;;49+ LKILSKSNM O O O LKILSKSNMF*-.�G;1-1*�B-E*;�O�/*.4+\=*+1 NJKQUIKSNU O O O NJKQUIKSNU8*,;9+-.�8,97*,1D�B-E*;�O�/*.4+\=*+1 NQKRIQKQRL O O O NQKRIQKQRL8*+-.14*;�-+>�]+1*,*;1 SKSJJKIPU O O O SKSJJKIPU8,97*,1D�F*+1-.�N̂ URPKPRN O O O URPKPRN_*@45.*�F*+1-.�B-E NKULLKNMN O O O NKULLKNMNB*.*7@9+*�69AA4;;49+; LUPKSQI O O O LUPKSQIB91-.�641D�B-E*; RQLKNUQKPUL O O O RQLKNUQKPULZ45*+;*;K�8*,A41;�-+>�8,434.*Y*�<**; IMKJIPKPSS O O O IMKJIPKPSS]+1*,Y93*,+A*+1-. MSKPIIKJUS RULKPQP NPKNUJKQSU MNKURIKQIN UJIKPPLKLUP2*,345*�6@-,Y*; LPKUUSKRNU O O LKJILKLRU LQKUSJKMSI<4+*;�-+>�<9,̀*41=,*; SKRUQKSRS O O LPJKUUU SKMSQKMQMV14.41D�8-DA*+1; UUKQRMKRJP O O O UUKQRMKRJP]+3*;1A*+1�]+59A* MKRSMKUIL LQPKJRM PQMKQML LRIKLSR NNKJNQKPQNZ*-;*�F*3*+=* O O O UKNIIKUNN UKNIIKUNNT4;5*..-+*9=; NLKLPUKSSL O NLLKIML NJKLNUKPSU ULKSMQKQLQB91-.�F*3*+=*; MNQKISRKNUS NKJJQKRPI NPKQIIKUPQ NJSKISMKPQI NKJIUKQJQKRUL�ab�"#��%���6=,,*+1c)*+*,-.�)93*,+A*+1 SIKUURKNNM O O NQKNUMKSJP MUKLPPKQUI8=0.45�2-̀*1D�-+>�d=>454-,D ULMKPPNKPJM O O NNKMQMKUJU UPNKPIJKSNNe4Y@f-D;K�21,**1;K�2-+41-149+�-+>�F*̀=;* INKUSSKULU O O PQKNLQKUJN MMKINPKILLe=A-+�2*,345*; RJKLQQKJMN O O NQKPRQKMML SQKMPSKJQI6=.1=,*�-+>�F*5,*-149+ LNKMQQKJSR O O NKRPJKIPS LLKRLQKPLLG>=5-149+ UJJKLJSKRUP O O O UJJKLJSKRUPg9+O/*7-,1A*+1-. NJUKLMPKSMJ O O O NJUKLMPKSMJ6-741-.�?=1.-D NNKUJN O QPKPLQKMRI O QPKPPJKNRP/*01�2*,345*c8,4+547-.�F*14,*A*+1 O NNNKPRUKULU O O NNNKPRUKULU]+1*,*;1�8-DA*+1; O LJKIUSKMUJ O O LJKIUSKMUJ/*01�];;=-+5*�59;1; O SMPKUQS O O SMPKUQSB91-.�GE7*+>41=,*; SPJKNIPKRIL NIUKSQPKILM QPKPLQKMRI NJQKISRKPPQ NKJQRKMIRKRJIGE5*;;�h/*̀454*+5Di�9̀�F*3*+=*;�?3*,�hV+>*,i�GE7*+>41=,*; NRQKLLJKIQI hNINKSSRKSQPi hRMKRMIKSJRi hMMRKMSIi hIIKNLSKMQNi��������" "��"j���%����� "#�����];;=-+5*�9̀�W9+>;�-+>�g91*; O O LSKPJJKJJJ O LSKPJJKJJJ];;=-+5*�9̀�F*̀=+>4+Y�W9+>; O PLKJLSKQNI O O PLKJLSKQNIF*5*471;�̀,9A�G/[ O NKILRKJQL O O NKILRKJQLB,-+;̀*,;�]+�O�?1@*,�<=+>; IKJLSKJNJ QMKMINKRJL NUKJQMKPNU NPKUMSKSUQ NUNKLRPKQPLB,-+;̀*,;�?=1�O�?1@*,�<=+>; hNNRKJSRKSPUi O O hUKISIKPJJi hNNQKPPNKUPUiB91-.�?1@*,�<4+-+54+Y�29=,5*;K�g*1 hNNUKJLMKSIUi NIIKINPKPJJ IMKPQMKPNU NUKQULKUUQ MIKSQQKIMQg*1�6@-+Y*�4+�<=+>�W-.-+5*; PRKUMJKSIU UKRLQKSNP hUJKNJPKNMIi NNKQURKUPI PJKRPJKPNS<=+>�W-.-+5*;�O�W*Y4++4+Y�9̀�k*-, UJRKUIMKNRN NPKLQMKSLP hLNKUURKRLQi IJKNIMKSIM ULJKPRUKJJS<=+>�W-.-+5*;�O�G+>�9̀�k*-, H URUKPLMKMJL H NQKJUQKIPJ H hPNKLLNKQLUi H PNKMSRKJJL H UQNKUNUKPUIB@*�-559A7-+D4+Y�+91*;�-,*�-+�4+1*Y,-.�7-,1�9̀�1@*�̀4+-+54-.�;1-1*A*+1;l
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���"�!%#�#)*+,-./�012+0.13�4+0�5+610-*1-.78�)9.:6:.:1/�:-�.;1�<.7.1*1-.�+4�)9.:6:.:1/�701�3:44101-.�=197,/1>?1.�9;7-@1�:-�A,-3�B787-91/�C�D+.78�5+610-*1-.78�A,-3/ �E�FGHIFGHFJK�5+610-*1-.78�4,-3/�012+0.�972:.78�+,.87L/�7/�1M21-3:.,01/N�O+P1610H�:-�.;1�<.7.1*1-.�+4�)9.:6:.:1/.;1�9+/.�+4�.;+/1�7//1./�:/�788+97.13�+610�.;1:0�1/.:*7.13�,/14,8�8:61/�7-3�012+0.13�7/�312019:7.:+-1M21-/1ND;:/�:/�.;1�7*+,-.�=L�P;:9;�312019:7.:+-�1M911313�972:.78�+,.87L�:-�.;1�9,001-.�210:+3N������Q,09;7/1RS:/2+/78�+4�)//1./ �JGTHJGUHGIV�������S12019:7.:+-�1M21-/1 WFIHTFFHKKXY �FXHJVKHXTX�D;1�://,7-91�+4�8+-@�.10*�31=.�W1N@NH�=+-3/�7-3�817/1/Y�20+6:31/�9,001-.�4:-7-9:78�01/+,091/�.+@+610-*1-.78�4,-3/H�P;:81�.;1�0127L*1-.�+4�.;1�20:-9:278�+4�8+-@C.10*�31=.�9+-/,*1/�9,001-.4:-7-9:78�01/+,091/�+4�@+610-*1-.78�4,-3/N��?1:.;10�.07-/79.:+-H�;+P1610H�;7/�7-L�14419.�+-�-1.2+/:.:+-N�)8/+H�@+610-*1-.78�4,-3/�012+0.�.;1�14419.�+4�://,7-91�201*:,*/H�3:/9+,-./H�7-3/:*:870�:.1*/�P;1-�31=.�:/�4:0/.�://,13H�P;1017/�.;1/1�7*+,-./�701�31410013�7-3�7*+0.:Z13�:-�.;1<.7.1*1-.�+4�)9.:6:.:1/N��D;1/1�7*+,-./�701�.;1�-1.�14419.�+4�.;1/1�3:44101-91/�:-�.;1�.017.*1-.�+48+-@C.10*�31=.�7-3�0187.13�:.1*/N������Q0+9113/�40+*�=+00+P:-@H�-1.�+4�1/90+P�27L*1-./ WTVHGVFHVV[Y������Q0:-9:278�27L*1-./�+4�=+-3/H�-1.�+4�27L*1-./�+-�=1;784�+4�\+*2+-1-.�]-:./ �JJJHXKUHTTF�������)*+0.:Z7.:+-�+4�=+-3�201*:,*/�7-3�014,-3:-@ �JGHTIKHJVT� �X[HJTFHITI�<+*1�0161-,1/�:-�.;1�<.7.1*1-.�+4�)9.:6:.:1/�3+�-+.�20+6:31�+4�9,001-.�4:-7-9:78�01/+,091/�7-3H.;1014+01H�701�-+.�012+0.13�7/�0161-,1/�:-�.;1�@+610-*1-.78�4,-3/N������\;7-@1�:-�S1410013�D7M�̂161-,1 �UUHUI[HGFU�������\;7-@1�:-�_.;10�S1410013�̂161-,1 �FHJIFHUJU� �U[HFUUHUII�<+*1�1M21-3:.,01/�:-�.;1�<.7.1*1-.�+4�)9.:6:.:1/�3+�-+.�01̀,:01�.;1�,/1�+4�9,001-.�4:-7-9:7801/+,091/7-3H�.;1014+01H�701�-+.�012+0.13�7/�1M21-3:.,01/�:-�.;1�@+610-*1-.78�4,-3/N������\;7-@1�:-�)990,13�a-.101/. �UTKHUX[�������\;7-@1�:-�\+*21-/7.13�)=/1-91/ WXHKJ[HJXJY������\;7-@1�:-�?1.�Q1-/:+-�7-3�_QbB�_=8:@7.:+-/ �KH[FTHJFI� �FHFU[HUIU�a-.10-78�<106:91�A,-3/�701�,/13�=L�.;1�\:.L�.+�9;70@1�9+/./�+4�910.7:-�79.:6:.:1/�.+�:-3:6:3,78�4,-3/N�D;1�-1.�0161-,1�+4�a-.10-78�<106:91�A,-3/�:/�012+0.13�7/�7�9+*2+-1-.�+4�5+610-*1-.78�)9.:6:.:1/N WJIHXUKHFKUY������������\;7-@1�:-�?1.�Q+/:.:+-�+4�5+610-*1-.78�)9.:6:.:1/ �E�JF[H[XKHIIJ�
cd
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����� ��	�������� !"#$%$&'#�()!*' +!"#$!,-.#$/&0#1,' 2,"#$ 2,'"#3,"#$ ."4$53,"#$ 6"7#$ 84",- ()!*'�99�:9;)$$#!"�<''#"'=;,'7�,!*�;,'7� >)&/,-#!"'�?@4"#�AB C DEFGGEHGI C FJKEKJFEIFK C FFLEKDIEGFJ C KGEMDM C FGEMGHEDDA C IGMEAIIEKKL C MKEFDKEIHJ<004)!"'�N#0#&/,O-#'�?@#"�4P�<--43,!0#�P4$�Q4)O"P)-�<004)!"'B IGEFDDEFLF AIEGAJEDAF IGEIFJELAK GEKMJEFLF FEHDFEDMJ LKEDJLEIHJ IEKFLEHHJQ)#�($45�6"7#$�()!*'�?@4"#�GB IEFHAEJKM IEFHAEJKM AEKAKEJLF R R LEFIAEIAA RQ)#�($45�6"7#$�14/#$!5#!"'�?@4"#�DB R FJEAHFEFJA IEJMKEIDD AFKELID R FIEKKMEFLA R+!/#!"4$&#'�4P�S,"#$&,-'�,!*�.)%%-&#' LELMKEFJD R R R R LELMKEFJD HEAAIEJGHT$#%,&*� U%#!'#'�,!*�6"7#$�;)$$#!"�<''#"' IEMAGELMG IEAAAEJLA IELGLEAAF R GD KELFMEAIA FAMEDFL84",-�;)$$#!"�<''#"' GIEHHDEFML FDDEJGHEJFJ FDFEMFDEHFG DEFDIEMMI FMEMJFEFDL AKFEGFAEHFI KHEAGGELGK@4!0)$$#!"�<''#"'=N#'"$&0"#*�;,'7 FJEDHLEDKG KEAMAEFDF HMEMJLEDMF R R FFGEDKJEILM R;,%&",-�<''#"'�?@4"#�MB=V,!* IFHEIJJ LKLEAJK FEFJFEIMF R IIEGDMEHDD IGEMDDEKIA IEJGHEHIFW)&-*&!X'�,!*�."$)0")$#' KGJEJAFEJLG DMKEIMGEDHF LJFEGIGEALK DAELJJEIJF AMEFAFEKIH IEFHLEMDFEHHI DHEGAHEDLA >)&%5#!"�,!*�6"7#$�<''#"' ALEAKFEAHK FAFEHGGEILH FFFEHADEHMJ IHEHIGEAHI AELFLEKHF AFDEHHGELIH FJLEDAFEIGI;4!'"$)0"&4!�&!�T$4X$#'' IEHFJEAGJ HEDMLEFMF DAEAFJELLG GEAALEGIM R KJEFIKELFF ILHEMMJV#''=�<00)5)-,"#*�Q#%$#0&,"&4! ?AMGEDAMEDGLB ?AJJEKMJEHLDB ?GIGEHFKEKDFB ?FAELAJEIKIB ?FLEDDGEKDJB ?FEFIIEMJJEAJMB ?FALEGFLEAIFBN6Y�<''#"'�V,!*�Z�V,!*�N&X7"' R R R R FGEGLIEJIJ FGEGLIEJIJ RN6Y�<''#"'R >)&%�Z�6"7#$�<''#"' R R R R R R FEDMKELHGV#''=�<00)5)-,"#*�,54$"&[,"&4! R R R R ?IFMEGFHB ?IFMEGFHB ?ADMELFAB84",-�0,%&",-�,''#"'E�!#"�,00)5)-,"#*�*#%$#0&,"&4!���,!*�,54$"&[,"&4! GFMEHHDEGKA GJLELHGEAMA DGIELDGEKGF KGEIAIEKGK DLEFFLEAIM FEDJFEJHDEMDJ AAEFJAEFMM84",-�@4!0)$$#!"�<''#"' GIKEDHGEJGK GFMEIDKEDFG MAHEGMAEAJI KGEIAIEKGK DLEFFLEAIM FEMFDEMMDEHAM AAEFJAEFMM�\:]̂��99�:9 GKJEDLHEIFD DKFEAJMEDIG KHFEJKHEIFM KHEALDEGJH KGEKFHEGLG FEHLKEJKHELGL FFIEGGLEJFA��_�̀̀�a���:_̂\b9�\_���9\�̀c�9V4''#'�4!�N#P)!*&!X�4P�Q#O" GEAAMEMLK IEKKKEGGM GEDJFEJKF R R FFEMFDEIJG FFJT#!'&4!�d6T W�N#-,"#*�<0"&/&"&#'�?@4"#�FF�,!*�FIB GEHHLEDLL AEDFIEDIJ AEHGIEAKM FEIJGELKF LJLELFH FGEGMKEFKG AEDKAEGLL84",-�Q#P#$$#*�6)"P-43'�4P�N#'4)$0#' HEAADEIKD MEILHEHMM LEGGAEGGK FEIJGELKF LJLELFH IMEJLIEAKL AEDKAEDHLef]gf̂f:f�9;)$$#!"�V&,O&-&"&#'=;45O&!#*�NT.�;&"h�2&"774-*&!X R R R R R R LEHMDEHJH<004)!"'�T,h,O-# FJEFJFELGK LEDLHEILD FJEDHFEKFG AEKLLEAIM FEJHLEKAJ AGEFMHEHJI FGEKKGEFFA<00$)#*�V&,O&-&"&#' KMFEFID FEADJEIIK GMMEFJD FDAEKDK KAEJDK IELJGEIKF AEHFIEKJMQ)#�84�6"7#$�()!*'�?@4"#�GB R R R GEGMHEKGL IEMHIEFFI KEFMFELMJ LEFGIEIHA<00$)#*�+!"#$#'"�4!�W4!*'�T,h,O-# GEKFHEAMH AEIKHEJFI DEHIFEILL HHEDMG DALEDHG FGEDDKELIK DIEILD1#!#$,-�6O-&X,"&4!�W4!*'�,!*�@4"#'�T,h,O-#�?@4"#�KB IEAGFEHIG FEGFAEKDJ R LLIEKMM AEMFMEIHH LEIDGEKAH IEDFHEAIMN#/#!)#�W4!*'�T,h,O-#�?@4"#�KB HEMHGEFMJ KEMAJELAJ FGEFADEAJD R R AFEGMJEIHD R;45%#!',"#*�<O'#!0#'�?@4"#�KB AGHEMFM IMDELLM IMAEIDF LHEKFJ ALEMFH FEJJKEJLI GDAEGDI6"7#$�V&,O&-&"&#'�Z�;-,&5'�T,h,O-# R R R FEIHGEKIG FGEGAFEMIA FDEKIMEAGK FKEDAMEFMG84",-�;)$$#!"�V&,O&-&"&#' IKEHMLEJGF IIEDILEHHJ AFEAKKEMMA FJEKKLEDHD IIEGLHEJAG FFDEFGIEAIA DMEADMEIGL@4!0)$$#!"�V&,O&-&"&#'=;)'"45#$'i�Q#%4'&"' KEFDDEMLD IEMAMEFHM R R R HEKHFELLF R1#!#$,-�6O-&X,"&4!�W4!*'�,!*�@4"#'�T,h,O-#�?@4"#�KB R R R IGEDDAEFGM AAEHGGEIHD DLEGHKEGGF KEAGKEJJJN#/#!)#�W4!*'�T,h,O-#�?@4"#�KB IGMEDGHEJKK FKMEFMKEKDH AKFEGJJEFGD R R KHGEFFMEHLF R;45%#!',"#*�<O'#!0#'�?@4"#�KB LHKEKJD MLIEKFG MKDEHGM IAJEAGK LIEGLF IEDMHEFHA HLKEHMD@#"�T#!'&4!�,!*�6T W�V&,O&-&"h FKEFHAEFKH FIEJLFEMHL FAEDMJEIFK GEFGGEILM IEKLIEJID GHEKMFEGJD FIEIHFEALM@;�6"7#$�V&,O&-&"&#'�Z�;-,&5'�T,h,O-# R R R R R R AIEKDMELHM84",-�@4!0)$$#!"�V&,O&-&"&#' IKFEKHDEMGM FHFEDMLEAMK ALDEMAMEAJL ILEHIKEKKH AMELJLELJF HFGEKAMEHJF DAEALAEIGK�\:]̂�ef]gf̂f:f�9 IHHEKMAEMLK IFGEJHKEADK GFKEJFAEHKF AHEKJMEAKG DHEIHKELAD FEJIHELKHEIIG FJHEKAHEGHD��_�̀̀�a���_̂\b9�\_���9\�̀c�9T#!'&4!�Z�6T W�N#-,"#*�<0"&/&"&#'�?@4"#�FF�,!*�FIB IEKMMEKHF FEHGGEIAI IEFLIEFMG MMMEHFM GGKEMHA LEJJKEKHM FEHKKEHLJ84",-�Q#P#$$#*�+!P-43'�4P�N#'4)$0#' IEKMMEKHF FEHGGEIAI IEFLIEFMG MMMEHFM GGKEMHA LEJJKEKHM FEHKKEHLJ��:��\9f:f\�@#"�+!/#'"5#!"�&!�;,%&",-�<''#"' FMJELKGEFAK IIFEILGEIDI IAKEMIFEMLI GFEIHHEJGF IEKKMEDLI MMAELDDEMHG IMEGAFEFIHN#'"$&0"#*�R�Q#O"�.#$/&0# HEHLGEJHD KEAMAEFDF FAEMDDELKA R R AFEJJAEFFH RY!$#'"$&0"#* MEDADEKLJ FAIEHJKEGHL FIHEJGLEHKA ?FEJLIEJDFB FAEJJMEFHA ILJEGFMEAHA ?IIEFIMEHHAB84",-�@#"�T4'&"&4! C FKKEAHGEJFI C AMFEDDGEHJF C ALJEAIMEDIL C GJEIFMEHHJ C FDEKLIEKKD C HKDEIKDEIJM C GEAJGEFAM87#�,0045%,!h&!X�!4"#'�,$#�,!�&!"#X$,-�%,$"�4P�"7#�P&!,!0&,-�'","#5#!"'j
kl
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�&%&$ ��	�'����(&)*+,-.-/0,�12*30 4*+,-*567,-8/9,:50 ;5+,- ;50+,<5+,- 7+=-><5+,- ?+@,- A=+56 12*30�B����� C���D� #��E@5-F,0�G=-�:==30�5*3�7,-8/9,0 H IJKLMNKLOPK H KQLOKRLKRI H JMILMOILSNQ H JSLQQSLNNO H IMLKIKLIPR H SQNLMJILIRO H JQQLIKMLMON�B����� C��TB� ���U2-9@50,3�:50 JIQLSPNLMOS V V V V JIQLSPNLMOS V4*+-5F=8,-*>,*+56�:==30�5*3�7,-8/9,0�7=63 V V V V V V JQLQORLKNK7565-/,0�5*3�;5F,0�5*3�W,*,G/+0 JQLKQSLPIM JQLISKLNRQ JQLQSSLQII QLRMSLPII SLIIRLKNS SKLQOMLIQJ JOLOIPLIOSX5+5�U-=9,00/*F V V V V V V JILQNILNRSY5+,-/560�5*3�72..6/,0 ILMPPLMRS ILQPPLSNS JLPOJLPJO JPOLRPQ POLSRO OLJKPLQJQ JLNIJLQRSZ,*+0�5*3�[+/6/+/,0 OSKLNNO PLQKSLKQR OLKMKLNNK JQRLSSR RNNLIKR JQLRRNLPOP ILNIILKISY5/*+,*5*9,�5*3�Z,.5/-0 IJLSJRLQMO NLSIRLOIJ NLPPPLMOP SLPRPLISM NIMLRJN SPLKNPLNPJ SLIJKLRKNX,.-,9/5+/=*�5*3�\>=-+/]5+/=* ISLSPOLJRQ JRLOQILQSK IJLQMMLKOM JLKINLMSI JLPSPLRMP OOLROSLJIK SLQQPLSJME65/>0�5*3�7,++6,>,*+0 V V V V SNLOQS SNLOQS RKLNNILKPR[*9=66,9+/̂6,�)_.,*0, PLIMRLMIK QLQJPLIKP QLMSPLMPP ORRLJIQ V JILISSLSNJ NLNIOY/09,665*,=20�?.,-5+/*F�)_.,*0,0 JQLQQRLMSO JNLQJJLINI IILMIMLJSS KJSLIQJ RLNRSLISQ OQLSPOLNPO JSLSOJLJRPA=+56�?.,-5+/*F�)_.,*0,0 IMSLSJPLIMR RMLORPLKPM RRLOQPLNOM JJLKNSLQPK JPLPRQLNPK QKMLJNPLQQQ JSNLISKLSNJ?.,-5+/*F�4*9=>,�̀a=00b JQLOKQLSPJ JQLMJILMII ISLSIOLPQQ ILSSMLOQK PLIPSLINN PKLKJOLNSQ J̀PLNOKLSIIb�� (�B����� C���D� #���c�TB� ���d4*+,-,0+�=*�a=*FVA,->�X,̂+ ǸLIOKLNNQb ÒLPQPLOKMb J̀JLOQILPIPb P̀SRLSPRb J̀LMMOLKQNb ÌKLNNJLSNSb ÌJNLKJOb4*+,-,0+�4*9=>, RPKLNQP PLMKSLIIS NLMQOLJNN V V JSLKRNLQPK V4*+,-,0+�)_.,*0, Q̀OLJQIb J̀MLOSRb V V V S̀OLRRNb VY/09,665*,=20�Z,8,*2,0�̀)_.,*0,0b PLKQI NQILROP ǸJPLJMKb JQNLMPQ V JOILPSI JOPLONJA=+56�e=*V?.,-5+/*F�Z,8,*2,0�̀)_.,*0,0bL�e,+ K̀LPSMLQPKb P̀INLQQKb Q̀LPJJLSQSb S̀MKLSMSb J̀LMMOLKQNb J̀QLNNOLQRQb P̀SLJIPbe,+�4*9=>,�W,G=-,�E=*+-/̂2+/=*0�5*3�A-5*0G,-0 PLJSQLMNQ JILSKILOKS IMLNJPLMNN ILMQILIQS SLISRLSOM SSLKIMLPRM J̀OLMIILPSRbE5./+56�E=*+-/̂2+/=*0 SMKLKJM JILPPJLOQI JLPJRLSNN JQNLQSP V JSLOJRLIKO JIILKQIA-5*0G,-0�?2+�V�?+@,-�12*30 J̀LJJMLINKb J̀LRMSLQMSb V V V ÌLKJSLOMIb VE@5*F,�/*�e,+�U=0/+/=* SLSSJLOMP IQLQQMLMJI IILSQILPNK ILJRJLPRN SLISRLSOM POLOIQLIPS J̀PLKNNLRJPbe,+�U=0/+/=*�V�W,F/**/*F�=G�f,5-L�50�-,0+5+,3 JRILNPILSMR QQKLIISLKKN QPRLKNQLNQM QKLMSPLSJJ JJLPQPLQJP NJKLOPJLNPI IMLIMQLKPJe,+�U=0/+/=*�V�)*3�=G�f,5- H JRRLQNSLMJI H QOJLPPSLNMJ H QKMLQIOLPIK H SMLIJOLNNM H JPLRKILRRP H NRPLIRPLIMO H SLQMSLJQOA@,�599=>.5*g/*F�*=+,0�5-,�5*�/*+,F-56�.5-+�=G�+@,�G/*5*9/56�0+5+,>,*+0h
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cb\��[�f̂fdb̂]ad�

�[gc̀b̂_a_̂]̀ah�[
�i��[�i�

�[�i��[
�i��[gc̀b̂_a_̂]̀ah

01234567�K2 565412�NBLBH5
A4B6E�OQE35C1EY

�d̂\̀d̂ede��̀̀
_̂̀d̀��aa]̂d\̀

��i�
�i�gcd̂a_fh

�i��i�
�i�gcd̂a_fh

01234567�O4 PQHD62B�OQE35
C1EY
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ĉffh

Z5EDH�G54A56B6E�j61EJ
�[�̀bb̂̀_âaf̀��[
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�ccĉ\]a�
�i��]bĉabf�
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������� ���� !"# $���%&!$�'��� &!&� ()*�+,-.�/012-*0�3456�57879:9;7�<=>�?@�4AA=B;7C;D�E=F�G;79F9H7�I=H7�G;ABFF9J�K9E=F9�7L9�M;J�=E�8�I=;H7FBA7C=;N9FC=J>�()*�1OP*Q-,R*S�1T�-),S�U-/-*V*W-�/X*�YZ[�-1�*W)/WQ*�-)*�X*\*R/WQ*�/W0�Q1V2/X/O,\,-.�1T�,WT1XV/-,1W�/O1]-Q/2,-/\�/SS*-S�/W0�-)*�Q1S-�1T�O1XX1̂,W_�T1X�/�X*21X-,W_�2*X,10�/W0�Ỳ[�-1�S,V2\,T.�/QQ1]W-,W_�T1X�,W-*X*S-�Q1S-�,WQ]XX*0O*T1X*�-)*�*W0�1T�/�Q1WS-X]Q-,1W�2*X,10a�(),S�U-/-*V*W-�/\S1�X*,-*X/-*S�-)/-�,W�T,W/WQ,/\�S-/-*V*W-S�2X*2/X*0�]S,W_�-)*Q]XX*W-�T,W/WQ,/\�X*S1]XQ*S�V*/S]X*V*W-�T1Q]Sb�,W-*X*S-�Q1S-�,WQ]XX*0�O*T1X*�-)*�*W0�1T�/�Q1WS-X]Q-,1W�2*X,10�S)1]\0�O*X*Q1_W,c*0�/S�/W�*d2*W0,-]X*�1W�/�O/S,S�Q1WS,S-*W-�̂,-)�_1R*XWV*W-/\�T]W0�/QQ1]W-,W_�2X,WQ,2\*Sae� ��fg&��h &'�ij�&�#&�()*�+,-.kS�_*W*X/\�*V2\1.**S�*/XW�R/Q/-,1W�2/.�,W�R/X.,W_�/V1]W-S�/W0�Q/W�/QQ]V]\/-*�R/Q/-,1W�2/.�O/S*0�1W�\*W_-)1T�S*XR,Q*a��l\\�_*W*X/\�*V2\1.**S�*/XW�S,Qm�2/.�/-�-)*�S/V*�X/-*�X*_/X0\*SS�1T�-)*�\*W_-)�1T�S*XR,Q*a��Û1XW�1TT,Q*XS*/XW�O1-)�R/Q/-,1W�2/.�/W0�S,Qm�2/.�O/S*0�1W�\*W_-)�1T�S*XR,Q*�/W0�*V2\1.V*W-�0/-*an/XW,W_�X/-*S�T1X�R/Q/-,1W�2/.�/W0�S,Qm�2/.�/W0�V/d,V]V�R/Q/-,1W�/QQ]V]\/-,1W�)1]XS�/X*�/S�T1\\1̂Soph#h $���%hqr$st&&uvqwh!�$�x�yh &z$�szh{�|�"!� }$#u�%hqr$st&&uvqwh!�$�x�yh &|�"!� zh{$f"fph#h $��i##"f"vh $��|�"!�~*W*X/\�nV2\1.**S �a�����a� ��a�� Z�̀a�������a�Û1XW�U),T-�nV2\1.**S �à���ZZaZ �à����a� �̀�a�������a��/d,V]V�R/Q/-,1W�/QQ]V]\/-*0�)1]XS�,S�2/./O\*�/-�-)*�0/-*�1T�S*2/X/-,1Wa��nV2\1.**S�\*/R,W_�+,-.�*V2\1.V*W-�/X*2/,0�/\\�/QQ]V]\/-*0�]W]S*0�R/Q/-,1W�2/.�]2�-1�-)*�V/d,V]V�\,V,-a��()*�]W]S*0�O/\/WQ*�1T�S,Qm�\*/R*�,S�W1-�2/,0�/-�-)*0/-*�1T�S*2/X/-,1Wa()*�Q]XX*W-�21X-,1WS�1T�-)*�~1R*XWV*W-/\�lQ-,R,-,*S��Q1V2*WS/-*0�/OS*WQ*S�\,/O,\,-,*S�/X*�X*Q1X0*0�/S�/QQX]*0\,/O,\,-,*S�̂)*W�-)*.�/X*�*d2*Q-*0�-1�O*�\,�],0/-*0�̂,-),W�-)*�W*d-�.*/Xa��()*�Q]XX*W-�/W0�W1WQ]XX*W-�21X-,1WS�/X*X*Q1X0*0�,W�-)*�~1R*XWV*W-��,0*�T,W/WQ,/\�S-/-*V*W-Sa��()*�/V1]W-�1T�R/Q/-,1W�X*Q1_W,c*0�/S�*d2*WS*�,S�-)*�/V1]W-*/XW*0�0]X,W_�-)*�.*/Xa��+1V2*WS/-*0�/OS*WQ*S�/X*�X*21X-*0�,W�-)*�~1R*XWV*W-/\��]W0S�1W\.�,T�-)*.�)/R*�V/-]X*0bT1X�*d/V2\*b�/S�/�X*S]\-�1T�*V2\1.**�X*S,_W/-,1WS�/W0�X*-,X*V*W-Sa��e"'xf&� �h�'��vh$f�()*�+,-.�,S�S*\T�,WS]X*0�̂,-)�X*S2*Q-�-1�X,SmS�,WQ\]0,W_b�O]-�W1-�\,V,-*0�-1b�2X12*X-.�0/V/_*�/W0�2*XS1W/\�,WP]X.a�()*�+,-.,S�S*\T�,WS]X*0�̂,-)�X*S2*Q-�-1�2/.V*W-S�T1X�̂1Xm*XSk�Q1V2*WS/-,1Wb�_*W*X/\�\,/O,\,-.b�/]-1V1O,\*�\,/O,\,-.b�2]O\,Q�1TT,Q,/\S1X�21\,Q*�2X1T*SS,1W/\�\,/O,\,-.�Q\/,VSa��()*�+,-.�/\S1�Q/XX,*S�Q1VV*XQ,/\�,WS]X/WQ*�,W�/�W]VO*X�1T�SV/\\*X�V1X*�0*T,W*0X,Sm�/X*/S�S]Q)�/S�*V2\1.**Sk�T/,-)T]\�2*XT1XV/WQ*b�V1W*.�/W0�S*Q]X,-,*Sb�]WV/WW*0�/*X,/\�R*),Q\*Sb�Q.O*X�,WS]X/WQ*/W0�V*0,Q/\�2X1T*SS,1W/\�\,/O,\,-.a���W�-)*�T]W0�T,W/WQ,/\�S-/-*V*W-Sb�*d2*W0,-]X*S�T1X�P]0_V*W-S�/W0�Q\/,VSb�,WQ\]0,W_*S-,V/-*S�1T�Q\/,VS�-)/-�)/R*�O**W�,WQ]XX*0�O]-�W1-�X*21X-*0b�/X*�X*Q1X0*0�,W�-)*��,Sm��/W/_*V*W-�/_*WQ.�̂,-),W�-)*�W-*XW/\�U*XR,Q*S��]W0a��()*�+,-.�,S�S*\T�,WS]X*0�̂,-)�X*S2*Q-�-1�2/.V*W-S�T1X�)*/\-)�Q/X*�/W0�,S�X*21X-*0�,W�-)*��*/\-)U*\T��WS]X/WQ*��W-*XW/\�U*XR,Q*��]W0�Y�U�[a���&�&!!&'��" �v�t��h�'����v�t�����y&��"!#&��W�/00,-,1W�-1�/SS*-Sb�-)*��/\/WQ*�U)**-�/W0�U-/-*V*W-�1T��*-��1S,-,1W�X*21X-S�/�S*2/X/-*�S*Q-,1W�T1X�0*T*XX*0�1]-T\1̂S1T�X*S1]XQ*Sa��(),S�S*2/X/-*�T,W/WQ,/\�S-/-*V*W-�*\*V*W-�X*2X*S*W-S�/�Q1WS]V2-,1W�1T�W*-�21S,-,1W�-)/-�/22\,*S�-1�/T]-]X*�2*X,10YS[�/W0b�-)*X*T1X*b�̂,\\�W1-�O*�X*Q1_W,c*0�/S�/W�1]-T\1̂�1T�X*S1]XQ*S�Y*d2*WS*�*d2*W0,-]X*[�]W-,\�-)*Wa��()*+,-.�)/S�0*T*XX*0�1]-T\1̂S�1T�X*S1]XQ*S�X*\/-*0�-1�2*WS,1WS�/W0���n��X*\/-*0�/Q-,R,-,*S�/W0�-)*�]W/V1X-,c*0�\1SS*S�1WX*T]W0,W_�1T�0*O-b�X*S]\-,W_�TX1V�-)*�0,TT*X*WQ*�,W�-)*�Q/XX.,W_�R/\]*�1T�X*T]W0*0�0*O-�/W0�,-S�X*/Q�],S,-,1W�2X,Q*a��(),S/V1]W-�,S�0*T*XX*0�/W0�/V1X-,c*0�1R*X�-)*�S)1X-*X�1T�-)*�\,T*�1T�-)*�X*T]W0*0�1X�X*T]W0,W_�0*O-a��
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�������������� ��� �!��"�!���#$%��&#�'�!��(#�)&##������)���#*#��� +�,#��- $��� ��.#/ .�$���$#/�.��#�$#(�� ��+ .��#+#..#����+! 0$ +�.#$ 1.(#$2�3&�$�$#/�.��#�+����(��!�$���#*#���#!#*#���.#/.#$#��$�����(41�$��� �� +��#��/ $��� ���&����//!�#$�� ���+1�1.#/#.� �5$6����%��&#.#+ .#%�0�!!�� ��"#�.#( 7��8#���$������+! 0� +�.#$ 1.(#$�5.#9#�1#$6�1���!��&�����*#2�3&#�:��;�&�$�#+#..#����+! 0$� +�.#$ 1.(#$�.#!��#��� �1��9��!�"!#�.#9#�1#$%�/#�$� �$%�/.#/������<#$%����� �&#.$�.#/ .�#��1��#.��&#* ��+�#���((.1�!�"�$�$� +��(( 1����7�����&#�= 9#.�*#���!�>1��$?�'�!��(#�)&##�2�3&#�= 9#.�*#���!�>1��$�.#/ .�1��9��!�"!#�.#9#�1#$�+. *�/. /#.�;���<#$%�+. *�+#�#.�!�����$���#�7 9#.�*#��$%����� �&#.�$ 1.(#$��$��//. /.���#2�3&#$#��* 1��$��.#��#+#..#������.#( 7��8#���$�.#9#�1#$�����&#�/#.� ���&#��* 1��$�"#( *#��9��!�"!#� .�#�.�#�2@ABCDEFGHECI�JDDCED����(( .���(#�0��&��//!�(�"!#�( 9#����$� +�(#.�����K��#./.�$#�>1���" ����$$1#$%�(�$&����� �&#.��$$#�$�&�9#�"##��//. /.���#!;�.#$�.�(�#�2��:�$&�&�$��!$ �"##��.#$�.�(�#��� ��&#�#<�#��� +�(1$� *#.$L��#/ $��$%�1�#</#��#��" ��/. (##�$� .�";�7.��� .?$�.#41�.#*#��$2��M&#��" �&�.#$�.�(�#������1�.#$�.�(�#��.#$ 1.(#$��.#��9��!�"!#�+ .�1$#%�����$��&#:��;?$�/ !�(;�� �1$#�.#$�.�(�#��.#$ 1.(#$�+�.$�������&#��1�.#$�.�(�#��.#$ 1.(#$%��$��&#;��.#��##�#�2NAOPECQRFGCD�RS�TUVI�WPXPVHC=YY-�#$��"!�$&#$��&#�(��#7 .�#$�$���#�����! (�!�7 9#.�*#��$�*1$��1$#�� �(��#7 .�8#�+1���"�!��(#%��$�+ !! 0$ZNRVD[CVIP\XC�]�Y* 1��$��&���(��� ��"#�$/#����1#�� �#��&#.��&#�.�/&;$�(�!�+ .*� .��$���.#$1!�� +���!#7�!� .( ��.�(�1�!� "!�7��� ��5$1(&��$���9#�� .;� .��&#�( ./1$� +����#�� 0*#���+1��62BCDEFGHECI�]�Y* 1��$�( �$�.���#��� �$/#(�+�(�/1./ $#$�";�#��&#.����&�.��/�.�;�5$1(&��$�7.��� .$%" ��& !�#.$%� .�(.#��� .$6� .�";�!�0��&. 17&�( �$���1�� ��!�/. 9�$� �$� .�#��"!��7�!#7�$!��� �2OR̂ ĜEECI�]�Y* 1��$�( �$�.���#��� �$/#(�+�(�/1./ $#$�";�+ .*�!��(�� ��5�� /�� �� +���� .�����(#6�";��&#7 9#.�*#��?$�&�7&#$��!#9#!� +��#(�$� �_*�̀��7��1�& .��;�5:��;�: 1�(�!62��: **���#���* 1��$�� �� ��!�/$#�� .(����&#;�"#�1$#��+ .���;� �&#.�/1./ $#�1�!#$$��&#�7 9#.�*#�����̀#$��&#�$�*#�!#9#!� +��(�� ��5�� /�� �� +�� �&#.� .�����(#6�� �.#* 9#� .�(&��7#��&#�( �$�.����2:��;�: 1�(�!%��&. 17&�a.�����(#�, 2�bcdc_ded_dfg��� /�#��)#/�#*"#.�bh%�bcdc%�(.#��#�����#0�.#$#.9��� � +�+1���"�!��(#�(�!!#���&#�i#9#�1#�)��"�!�8��� ��>1���+ .��&#�/1./ $#� +�&#!/��7��&#�:��;�*���7#��&. 17&�&#��**#����#�#++#(�$� +�#( � *�(�+�(� .$���(!1���7%�"1��� ��!�*��#��� %�.#9#�1#�.#�1(�� �$�����1�����(�/��#�(1�$����$���#�+1����7%������ �$#���$��#�jb�*�!!� �����>�$(�!�k#�.�bcdc��$���.#$#.9��� �� +�+1���"�!��(#2��l1.��7bcdb%�:��;�: 1�(�!��� /�#��i#$ !1�� ��, 2�bcdb_imd_fn%�0&�(&��*#��#���&#�/ !�(;2��3 �$���#%�o3&#�p�; .0�!!�/.#/�.#�������*���$�#.�=#�#.�!�>1���"1�7#�$�$1(&��&���+1����7�0�!!�"#�"1�7#�#�����1�!!;�+ .���i#9#�1#)��"�!�8��� ������: ����7#�(;�>1���5�&#�oi):>q6�1���!��&#�i):>�.#�(&#$���*���*1*� +�jdc%ccc%ccc2�a�l#(#*"#.�dd%�bcdh%��&#�:��;�: 1�(�!�+1.�&#.�$�.#�7�&#�#���&�$�/ !�(;�";��� /���7�a.�����(#�, 2�bcdh_bdr0&�(&�$#�$��&#���.7#��"�!��(#� +��&#�: **���#��i):>�� �g2c�/#.(#��� +�"1�7#�#��=#�#.�!�>1��#</#����1.#$2�Y(( .���7!;%�����//. /.���� ��+. *��&#�i):>�(��� ��"#�/. / $#��1�!#$$s�5�6�/. t#(�#��7#�#.�!+1���.#9#�1#�.#+!#(�$���c2r�/#.(#��� .�7.#��#.��#(.#�$#�+. *�(1..#���;#�.?$��1�& .�8#��"1�7#���1#�� ��(���$�. /&�(%�1�+ .#$##�� .�1��9 ���"!#�#9#��� .�5"6�#</#�$#$���(.#�$#�";�c2r�/#.(#��� .�7.#��#.� 9#.��&#(1..#���;#�.?$��1�& .�8��� ���1#�� ���(���$�. /&�(%�1�+ .#$##�� .�1��9 ���"!#�#9#��2��3&#$#�#9#��$�*1$��"#41����+��"!#�������$���71�$&�"!#�+. *� �&#.�#9#��$��&���*�;� ((1.��1.��7��&#�� .*�!�( 1.$#� +�7 9#.�*#�� /#.��� �$2���+�+1��$��.#�0��&�.�0��+. *��&#�i):>%���/!���*1$��"#�/1�����/!�(#�0��&���fc���;$�� �.#/!#��$&�&#�+1���� ��&#�.#41�.#��*���*1*�!#9#!2��3&#�:��;�$&�!!��#��(��#�1/�� � �#�&�!+� +���;�;#�.�#���$1./!1$� . �&#.� �#���*#�.#9#�1#�� 0�.��.#�(&��7��&#���.7#�#��7 �!2JDDGQVCI�]�Y* 1��$�( �$�.���#��";��&#�:��;?$�#</.#$$#�����#���� �1$#�.#$ 1.(#$�+ .�$/#(�+�(�/1./ $#$2����#���(���"#�#</.#$$#��";��&#�7 9#.���7�" �;� .�";���� ++�(��!� .�" �;�� �0&�(&��&#�7 9#.���7�" �;�&�$�#!#7��#���&#��1�& .��;2��i#$ !1�� ��, 2�bcdd_fr_fn�����:&�/�#.�e� +��&#�:��;�:&�.�#.�/. 9��#���&����&#l�.#(� .� +�>����(#��$����(&�.7#� +��&#�+����(��!��++��.$� +��&#�:��;%������ ��&���#��%�&#u$&#�$&�!!�&�9#��1�& .��;����$&�!!�"#�.#$/ �$�"!#�+ .��&#�*���7#*#��� +�:��;�+����(#$������/. +#$$� ��!!;��(( 1���"!#����.#$/ �$�"!#�*���#.2������ .�#.�+ .��$$�7�#��+1��$�� �"#�#</#��#��+ .��&#��$$�7�#��/1./ $#%���� .�����(#0 1!���##��� �"#��� /�#��";�:��;�: 1�(�!2��Y$$�7�#��+1��$�!�/$#�����&#�#��� +��&#�+�$(�!�;#�.����0&�(&��&#;vw
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������������� !"#�$�#$%�&�'()�$#))*+�,#�-.%�"�%�#)'�/�$.#0(/��12�3433 -55�%�!$) 6#/#%�!$) +��$)7#�) '�/�$.#0($#�842�3438 �)�9%�/�%�:;<=>;?�@AAB>AC�DE>�FB=GH�IB<JBK=;>BLM�����N;GL �O �PQRCPSS��O �T��O �T��O �T��O �PQRCPSS�����:EGA>JUK>=EG�=G�VJEHJBAA �PCWWXCYPZ� �P[CQSWCSWX� �P[CQ\SCP\[� �W\CQSW� �PCRQSCZYS�����]E>;?�:;<=>;?�@AAB>AC�GE>�̂B=GH�LB<JBK=;>BL �ZCQSYC[PZ� �P[CQSWCSWX� �P[CQ\SCP\[� �W\CQSW� �ZCQPRCXYS�:;<=>;?�@AAB>AC�FB=GH�IB<JBK=;>BL����V?;G>T=GTABJ_=KB �\X\CSYZCWSP� �P[CQ\SCP\[� �YC[XXCXQQ� Q̀X[CSW[a �\\WCYSPCYWQ����]E>;?�:;<=>;?�@AAB>AC�̂B=GH�LB<JBK=;>BL �\X\CSYZCWSP� �P[CQ\SCP\[� �YC[XXCXQQ� Q̀X[CSW[a �\\WCYSPCYWQ�NBAA�@KKUbU?;>BL�IB<JBK=;>=EG�cEJM����V?;G>T=GTABJ_=KB �ZYYC\ZXCWW[� �PYCYX[CQ\Z� �YC[XXCXQQ� �T� �Z[YCXZ[CXYW�����]E>;?�@KKUbU?;>BL�IB<JBK=;>=EG �ZYYC\ZXCWW[� �PYCYX[CQ\Z� �YC[XXCXQQ� �T� �Z[YCXZ[CXYW�����]E>;?�:;<=>;?�@AAB>AC�FB=GH�IB<JBK=;>BLC�DB> �YQPCZS\CRQ[� �QC\QYCQSZ� �T� Q̀X[CSW[a �YQZCW[XCRZZ�������������d;A�e>=?=>f�:;<=>;?�@AAB>AC�DB> �O �YQXCYQPCXZR��O �P\CWPPCQWW��O �P[CQ\SCP\[��O [̀WCR\Wa�O �YQ[CRRXCY\Z�g�%#��9%�/�%�:;<=>;?�@AAB>AC�DE>�FB=GH�IB<JBK=;>BLM�����N;GL �O �W\WCZS\��O �T��O �T��O �T��O �W\WCZS\�����:EGA>JUK>=EG�=G�VJEHJBAA �WCZRYC[\S� �ZQCY[SC[WS� �ZSCZPPCWPS� �ZXC[ZQ� �RCX[WCQ[Q�����]E>;?�:;<=>;?�@AAB>AC�GE>�̂B=GH�LB<JBK=;>BL �RCP\PCR\\� �ZQCY[SC[WS� �ZSCZPPCWPS� �ZXC[ZQ� �QSCYY[CY[W�:;<=>;?�@AAB>AC�FB=GH�IB<JBK=;>BL����V?;G>T=GTABJ_=KB �[\QCXWWC[YR� �ZSCZPPCWPS� �PC\SPCXWR� �T� �[RRCPSWCWWS����]E>;?�:;<=>;?�@AAB>AC�̂B=GH�LB<JBK=;>BL �[\QCXWWC[YR� �ZSCZPPCWPS� �PC\SPCXWR� �T� �[RRCPSWCWWS�NBAA�@KKUbU?;>BL�IB<JBK=;>=EG�cEJM����V?;G>T=GTABJ_=KB �PWXCWZQCPP[� �Q\C[ZPCZYW� �PC\SPCXWR� �T� �ZSSC\[SCRWX�����]E>;?�@KKUbU?;>BL�IB<JBK=;>=EG �PWXCWZQCPP[� �Q\C[ZPCZYW� �PC\SPCXWR� �T� �ZSSC\[SCRWX�����]E>;?�:;<=>;?�@AAB>AC�FB=GH�IB<JBK=;>BLC�DB> �ZWXC\X\CYPZ� �QPC[RSCY\P� �T� �T� �ZRWCYY\CWRX�������������h;>BJ�e>=?=>f�:;<=>;?�@AAB>AC�DB> �O �ZRXCSZSCYSS��O �YYCQXQCQXP��O �ZSCZPPCWPS��O �ZXC[ZQ��O �YSWCWRYCZ[Z�g�)%#i�%#��9%�/�%�:;<=>;?�@AAB>AC�DE>�FB=GH�IB<JBK=;>BLM�����N;GL �O �QCQSQCP[Q��O �T��O �T��O �T��O �QCQSQCP[Q�����:EGA>JUK>=EG�=G�VJEHJBAA �ZZCXQYCZPZ� �XYCQZ[CXW[� �ZYCZ\ZCZPS� �ZZCPRX� �XZCZQSCWWY�����]E>;?�:;<=>;?�@AAB>AC�GE>�̂B=GH�LB<JBK=;>BL �ZYC[QXCXWY� �XYCQZ[CXW[� �ZYCZ\ZCZPS� �ZZCPRX� �XYCYQPCQYX�:;<=>;?�@AAB>AC�FB=GH�IB<JBK=;>BL����V?;G>T=GTABJ_=KB �WWPC[XWCWXX� �ZYCZ\ZCZPS� �ZC[\QCWPW� �T� �RQZCZ[SCZY\���������]E>;?�:;<=>;?�@AAB>A�FB=GH�IB<JBK=;>BL �WWPC[XWCWXX� �ZYCZ\ZCZPS� �ZC[\QCWPW� �T� �RQZCZ[SCZY\�NBAA�@KKUbU?;>BL�IB<JBK=;>=EG�cEJM����V?;G>T=GTABJ_=KB �YS\CPWWC\QR� �PQCZSSCW[S� �ZC[\QCWPW� �T� �YPYCRQ\C\XQ�����]E>;?�@KKUbU?;>BL�IB<JBK=;>=EG �YS\CPWWC\QR� �PQCZSSCW[S� �ZC[\QCWPW� �T� �YPYCRQ\C\XQ�����]E>;?�:;<=>;?�@AAB>AC�FB=GH�IB<JBK=;>BLC�DB> �Y\XCZ\SCQZ[� �QZCS\PCY[S� �T� �T� �YWWCYYPCXR[�������������h;A>Bj;>BJ�e>=?=>f�:;<=>;?�@AAB>AC�DB> �O �XSRCRWXC\PS��O �[\CPSRCSY[��O �ZYCZ\ZCZPS��O �ZZCPRX��O �XYPCWXYC\YQ�
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������� ���� !"��#$%&'()*+�,(�-./,)'0,-(+�123,()�0&*�4,+5'/�6*'3�*(1*1�72(*�89:�;9;8�'3*�+2<<'3,=*1�.*/->?�@ABCDAE� FGHAICHIJ�K� FGHAICHIJDL�!MJBGBJBHN�DLDIMHOPLE�QR�STSS !UUBJBFIN VHLHJBFIN �DLDIMHOPIH�WTR�STSW #FJ�VPH�XBJYBI�IH�ZHDA VPH�XBJYBI�IH�ZHDA[*(*3'/�\./,)'0,-(�]-(1+ �̂ �_;_:̀9_:__̀��̂ �ab:9c9:999��̂ �db:8;e:9d9��̂ �_c_:;bb:_;̀��̂ �̀̀_:̀99:999��̂ �ae:̀bb:_;̀�[*(*3'/�\./,)'0,-(�]-(1�f�g,3*50�]-33->,() �̀:d;a:89c� �f� �f� �̀:d;a:89c� �f� �̀:d;a:89c�h-0'/�[*(*3'/�\./,)'0,-(�]-(1+ �_8a:c8;:9__� �ab:9c9:999� �db:8;e:9d9� �_;8:bc8:9;_� �̀̀_:̀99:999� �d̀:;c8:9;_�i,(*�-4�%3*1,0�f�]jk�f�;9;cj�l�;9;;jm] �d;:̀99:999� �8_:d99:999� �d;:̀99:999� �8_:d99:999� �;:̀99:999� �8a:e99:999�[*(*3'/�\./,)'0,-(�n*3,'/�op2,q<*(0�k-0*+ �e:c_d:999� �8:;;9:999� �;:da8:999� �e:bd;:999� �_:8a_:999� �;:d9d:999�h-0'/�[*(*3'/�\./,)'0,-(�k-0*+ �̂ �̀c:__d:999� �a9:_;9:999� �dd:ca8:999� �a_:8d;:999� �e:ea_:999� �8_:a9d:999�rsg�n*50,-(�c9b�k-0*+ �e:c;̀:999� �f� �_99:999� �b:a;̀:999� �_:_cd:999� �_cc:999�t3*<,2<�-(�g*.0�u++2*1 �̀̀:̀9a:a9;� �d:8cd:aab� �c9:è_:cae� �̀9:ed;:_9c� �dc:cd9:d8c� �e:b9;:c_9�h-0'/�\./,)'0,-(+ �̂ �b_c:̀8_:a_e��̂ �ea:9ad:aab��̂ �c;d:c8e:cee��̂ �ba9:da8:_;b��̂ �_8̀:ac;:d8c��̂ �c9a:c8c:ce_�%-<q*(+'0*1�j.+*(5*+ �̂ �;;:_9a:ae_��̂ �;8:̀cb:ce9��̂ �;9:be_:_9d��̂ �;d:a;a:eb;��̂ �c_:;̀c:cae��̂ �b:c̀8:b88�k*0�\0&*3�t-+0�o<q/-6<*(0�]*(*4,0�i,'.,/,06vj++*0w �̂ �;9:;9_:9ed��̂ �8:8_̀:̀9̀��̂ �;a:_ea:8b9��̂ vc:;c9:̀_ew�̂ vc:;c9:̀_ew�̂ �f�k*0�t*(+,-(�i,'.,/,06 �̂ �;cd:d9e:̀̀_��̂ �_a:_ba:b;c��̂ �̀:_9;:dd̀��̂ �;b8:dec:e8;��̂ �;b8:dec:e8;��̂ �f�j+�-4�72(*�89:�;9;8:�0&*�%,06x+�t3,<'36�[-y*3(<*(0�&'+�0-0'/�-20+0'(1,()�)*(*3'/�-./,)'0,-(�.-(1+�'(1�(-0*+�-4�̂ba9:da8:_;b:>&,5&�5-(+,+0+�-4�̂_;8:bc8:9;_�)*(*3'/�-./,)'0,-(�.-(1+:�̂a_:8d;:999�)*(*3'/�-./,)'0,-(�(-0*+:�̂b:a;̀:999�rsg�n*50,-(�c9bk-0*+�'(1�̂�̀9:ed;:_9c�2('<-30,=*1�q3*<,2<+z��h-0'/�q3,(5,q'/�q'6<*(0+�>*3*�̂dbz8�<,//,-(�4-3�0&*�[*(*3'/�\./,)'0,-(�]-(1+:;̂zd�<,//,-(�4-3�0&*�[*(*3'/�\./,)'0,-(�+*3,'/�op2,q<*(0�k-0*+�'(1�̂_99{�4-3�0&*�rsg�n*50,-(�c9b�k-0*+z��g23,()�0&*�4,+5'/�6*'3:�0&*�%,06�,++2*1�,0+�n*3,*+�;9;;j�[*(*3'/�\./,)'0,-(�.-(1+�0-�4,('(5*�-()-,()�5'q,0'/�,<q3-y*<*(0�q3-|*50+-4�0&*�%,06�'(1�0-�q235&'+*�*p2,q<*(0�'(1�0-�q'6�0&*�5-+0+�-4�,++2'(5*z�h-0'/�q3-5**1+�>*3*�̂̀a�<,//,-(:�-4�>&,5&�̂d_zee�<,//,-(>*3*�q'3�'<-2(0+�'(1�̂̀�<,//,-(�>*3*�q3*<,2<+z�̂d8z9�<,//,-(�>'+�2+*1�0-�q'6�-44�0&*�-20+0'(1,()�/,(*�-4�53*1,0+�+*3,*+�;9;cj'(1�5-+0+�-4�,++2'(5*z�t3,-3�0-�,++2,()�0&*�.-(1+:�0&*�}'6-3�'(1�j1<,(,+03'0,-(�<*0�>,0&�0&*�0&3**�.-(1�3'0,()�')*(5,*+�0-�3*y,*>0&*�%,06x+�53*1,0�3'0,()+z�]-0&�n0'(1'31�l�t--3x+�'(1�~,05&��'0,()+�'44,3<*1�0&*,3�+03-()�jj�:�>,0&�n0'./*�-20/--��3'0,()+:�>&,/*}--16x+�3'0*1�0&*�%,06�'(�j'c:�>,0&�'��n0'./*�-20/--��zh&*�%,06�'/+-�*+0'./,+&*1�'�̂_9z9�<,//,-(�i,(*�-4�%3*1,0�]-(1�j(0,5,q'0,-(�k-0*:�n*3,*+�;9;;j:�>,0&�'�5-<<*35,'/�]'(��0-�4,('(5*-()-,()�%,06�5'q,0'/�q3-|*50+�'+�>*//�'+�n0-3<>'0*3�5'q,0'/�q3-|*50+�123,()�0&*�;9;8�4,+5'/�6*'3z��\4�0&*�0-0'/�̂_9z9�<,//,-(:�̂ddz9<,//,-(�,+�'//-5'0*1�0-�0&*�%,06x+�q3-|*50+�'(1�̂cdz9�<,//,-(�,+�'//-5'0*1�0-�n0-3<>'0*3�20,/,06�q3-|*50+z�j+�-4�72(*�89:�;9;8:�0&*52<2/'0,y*�'<-2(0�'1y'(5*1�'(1�-20+0'(1,()�4-3�0&*�%,06x+�5'q,0'/�q3-|*50+�>'+�̂8aze�<,//,-(�'(1�̂cdz9�<,//,-(�>'+�'1y'(5*1'(1�-20+0'(1,()�4-3�n0-3<>'0*3�5'q,0'/�q3-|*50+zu(�'11,0,-(:�0&*�%,06�*+0'./,+&*1�'�̂c9z9�<,//,-(�3*y-/y,()�i,(*�-4�%3*1,0�]-(1�j(0,5,q'0,-(�k-0*:�n*3,*+�;9;;]:�>,0&�0&*�+'<*5-<<*35,'/�]'(��0-�42(1�q3*/,<,('36�1*+,)(m*(),(**3,()�5-+0+�3*/'0*1�0-�<'|-3�5'q,0'/�,<q3-y*<*(0�q3-|*50+�,(�0&*�%,06x+�'1-q0*1%'q,0'/�u<q3-y*<*(0�t/'(z�j+�-4�72(*�89:�;9;8:�0&*�52<2/'0,y*�'<-2(0�'1y'(5*1�'(1�-20+0'(1,()�>'+�̂;z̀�<,//,-(z
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9A@C ŜKd0M5�P/0�US
d�UUX

�<;=EIB=>>>��B?�>
9ADC

����Z3RS0�3Q�B?�ZSh1SYM45
�<=AB<=E;I=>>>�

D9@ECZ3RS0�3Q�B?
�ZSh1SYM45

�B=<I<=BDD=>>>�
AB9ABC

H00�iR.M4�-431M4R/M5
�<B=D>E=I;D=>>>�

EA9<ACH00�iR.M4�-43
1M4R/M5

�AI=BA;=EIA=>>>�
DI9DDC

����Z3RS0
�<?=E<<=@E?=>>>�

A>>9>>CZ3RS0
�:�AE=?DD=B?E=>>>�

A>>9>>C
G3N48Mj��X/RYk5�LMS0�a5RSRM�H

55M5534
lmn



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

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

������
� ! "�

�#$%&�
���'()*+

,-./
0���������������1

�22��3�4��� ��45����6 �427�1���
()*+,-./

0���������������1
�22��3�4��� ��45����6 �427�1���

89:;�<=>?@A�BCD@=E
<=>?@A�:>F=

�8GHIJJ�:>KL@>?�MN=�
OLN>NPL>?�:QFKR

OLN>NPL>?�B=FSLP=DH�:>??�:=N
@=F�88

HGJT�
U :>KL@>?�MN=�OLN>NPL>

?�:QFKROLN>N
PL>?�B=FSLP=DH�:>??�:=N@=F

�8GHJJJ�9:;�<=>?@A�
BCD@=E

<=>?@A�:>F=
�VHWT8�

G<:X�9LFYLNL>�<=>?@A�
BCD@=E <=>?

@A�:>F=
�88HUJJ�<:X�9LFYLNL>

�<=>?@A�BCD@=E
<=>?@A�:>F=

�ZHJI8�
W [QN�B=PQ\FD�]LPAEQ

N̂�<=>?@
A�:>F=

�VHI8_�[QN�B=PQ\FD
�]LPAEQN̂�

<=>?@A�:>F=
�_H_W_�

I9LFYLNL>�:QEEQǸ=
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IJKIUKC;

>?@G��������[OWALXIBJAO�JE�OAB�Ì
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INDEPENDENT AUDITORS’ REPORT ON INTERNAL CONTROL OVER 
FINANCIAL REPORTING AND ON COMPLIANCE AND OTHER MATTERS 

BASED ON AN AUDIT OF FINANCIAL STATEMENTS PERFORMED 
IN ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS 

 
 
 
The Honorable Members of the City Council 
City of Richmond, Virginia 
 
 
We have audited, in accordance with the auditing standards generally accepted in the United States of 
America, the standards applicable to financial audits contained in Government Auditing Standards 
issued by the Comptroller General of the United States, and the Specifications for Audits of Counties, 
Cities, and Towns, issued by the Auditor of Public Accounts of the Commonwealth of Virginia the 
financial statements of the governmental activities, the business-type activities, the aggregate discretely 
presented component units, each major fund, and the aggregate remaining fund information of the City 
of Richmond, Virginia (the City), as of and for the year ended June 30, 2023, and the related notes to the 
financial statements, which collectively comprise the City’s basic financial statements, and have issued 
our report thereon dated December 13, 2023. Our report includes a reference to other auditors who 
audited the financial statements of the following discretely presented component units: Richmond School 
Board, Richmond Economic Development Authority, Richmond Redevelopment and Housing Authority, 
and Richmond Behavioral Health Authority, as described in our report on the City’s financial statements. 
We also did not audit the financial statements of the Richmond Retirement System, which was included 
in the aggregate remaining fund information, as described in our report on the City’s financial 
statements. This report does not include the results of the other auditors’ testing of internal control over 
financial reporting or compliance and other matters that are reported on separately by those auditors. 
The financial statements of Richmond Retirement System were not audited in accordance with 
Government Auditing Standards. 
 
Internal Control Over Financial Reporting 

In planning and performing our audit of the financial statements, we considered the City’s internal control 
over financial reporting (internal control) as a basis for designing audit procedures that are appropriate in 
the circumstances for the purpose of expressing our opinions on the financial statements, but not for the 
purpose of expressing an opinion on the effectiveness of the City’s internal control. Accordingly, we do 
not express an opinion on the effectiveness of the City’s internal control. 
 
A deficiency in internal control exists when the design or operation of a control does not allow 
management or employees, in the normal course of performing their assigned functions, to prevent, or 
detect and correct, misstatements on a timely basis. A material weakness is a deficiency, or a 
combination of deficiencies, in internal control such that there is a reasonable possibility that a material 
misstatement of the City’s financial statements will not be prevented, or detected and corrected on a 
timely basis. A significant deficiency is a deficiency, or a combination of deficiencies, in internal control 
that is less severe than a material weakness, yet important enough to merit attention by those charged 
with governance.  



The Honorable Members of the City Council 
City of Richmond, Virginia 

(2) 

Our consideration of internal control was for the limited purpose described in the first paragraph of this 
section and was not designed to identify all deficiencies in internal control that might be material 
weaknesses or significant deficiencies and therefore, material weaknesses or significant deficiencies 
may exist that were not identified. Given these limitations, during our audit we did not identify any 
deficiencies in internal control that we consider to be material weaknesses. We identified certain 
deficiencies in internal control described below as items 2023-001 and 2023-002 to be significant 
deficiencies.  

Report on Compliance and Other Matters 

As part of obtaining reasonable assurance about whether the City’s financial statements are free from 
material misstatement, we performed tests of its compliance with certain provisions of laws, regulations, 
contracts, and grant agreements, noncompliance with which could have a direct and material effect on 
the financial statements. However, providing an opinion on compliance with those provisions was not an 
objective of our audit, and accordingly, we do not express such an opinion. The results of our tests 
disclosed no instances of noncompliance or other matters that are required to be reported under 
Government Auditing Standards. 

City of Richmond’s Responses to Findings 

Government Auditing Standards requires the auditor to perform limited procedures on the City’s 
responses to the findings identified in our audit are described in the accompanying schedule of findings 
and responses. The City’s responses were not subjected to the other auditing procedures applied in the 
audit of the financial statements and, accordingly, we express no opinion on the response. 

Purpose of this Report 

The purpose of this report is solely to describe the scope of our testing of internal control and 
compliance and the result of that testing, and not to provide an opinion on the effectiveness of the City’s 
internal control or on compliance. This report is an integral part of an audit performed in accordance with 
Government Auditing Standards in considering the City’s internal control and compliance. Accordingly, 
this communication is not suitable for any other purpose. 

CliftonLarsonAllen LLP 

Arlington, Virginia 
December 13, 2023
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INDEPENDENT AUDITORS’ REPORT ON COMPLIANCE FOR EACH MAJOR  

FEDERAL PROGRAM, REPORT ON INTERNAL CONTROL OVER COMPLIANCE, AND  
REPORT ON THE SCHEDULE OF EXPENDITURES OF FEDERAL AWARDS  

REQUIRED BY THE UNIFORM GUIDANCE 
 
 
 
The Honorable Members of the City Council 
City of Richmond, Virginia 
 
 
Report on Compliance for Each Major Federal Program 

Opinion on Each Major Federal Program 

We have audited the City of Richmond, Virginia’s (the City) compliance with the types of compliance 
requirements identified as subject to audit in the OMB Compliance Supplement that could have a direct 
and material effect on each of the City’s major federal programs for the year ended June 30, 2023. The 
City’s major federal programs are identified in the summary of auditors’ results section of the 
accompanying schedule of findings and questioned costs. 
 
The City’s basic financial statements include the operations of Richmond School Board, Richmond 
Ambulance Authority, Richmond Redevelopment and Housing Authority, Economic Development 
Authority, and Richmond Retirement System. These component units have been excluded from the 
accompanying schedule of expenditures of federal awards during the year ended June 30, 2023. Our 
audit, described below, did not include the operations of Richmond School Board, Richmond Ambulance 
Authority, Richmond Redevelopment and Housing Authority, Economic Development Authority and 
Richmond Retirement System because these component units engaged other auditors to perform an 
audit in accordance with Title 2 U.S. Code of Federal Regulations for Federal Awards, where applicable. 
 
In our opinion, the City complied, in all material respects, with the compliance requirements referred to 
above that could have a direct and material effect on each of its major federal programs for the year 
ended June 30, 2023. 
 
Basis for Opinion on Each Major Federal Program 

We conducted our audit of compliance in accordance with auditing standards generally accepted in the 
United States of America (GAAS); the standards applicable to financial audits contained in Government 
Auditing Standards issued by the Comptroller General of the United States; and the audit requirements 
of Title 2 U.S. Code of Federal Regulations Part 200, Uniform Administrative Requirements, Cost 
Principles, and Audit Requirements for Federal Awards (Uniform Guidance). Our responsibilities under 
those standards and the Uniform Guidance are further described in the Auditors’ Responsibilities for the 
Audit of Compliance section of our report. 
 
We are required to be independent of the City and to meet our other ethical responsibilities, in 
accordance with relevant ethical requirements relating to our audit. We believe that the audit evidence 
we have obtained is sufficient and appropriate to provide a basis for our opinion on compliance for each 
major federal program. Our audit does not provide a legal determination of the City’s compliance with 
the compliance requirements referred to above. 
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Responsibilities of Management for Compliance 

Management is responsible for compliance with the requirements referred to above and for the design, 
implementation, and maintenance of effective internal control over compliance with the requirements of 
laws, statutes, regulations, rules and provisions of contracts or grant agreements applicable to the City’s 
federal programs. 
 
Auditors’ Responsibilities for the Audit of Compliance 

Our objectives are to obtain reasonable assurance about whether material noncompliance with the 
compliance requirements referred to above occurred, whether due to fraud or error, and express an 
opinion on the City’s compliance based on our audit. Reasonable assurance is a high level of assurance 
but is not absolute assurance and therefore is not a guarantee that an audit conducted in accordance 
with GAAS, Government Auditing Standards, and the Uniform Guidance will always detect material 
noncompliance when it exists. The risk of not detecting material noncompliance resulting from fraud is 
higher than for that resulting from error, as fraud may involve collusion, forgery, intentional omissions, 
misrepresentations, or the override of internal control. Noncompliance with the compliance requirements 
referred to above is considered material if there is a substantial likelihood that, individually or in the 
aggregate, it would influence the judgment made by a reasonable user of the report on compliance 
about the City’s compliance with the requirements of each major federal program as a whole. 
 
In performing an audit in accordance with GAAS, Government Auditing Standards, and the Uniform 
Guidance, we: 
 

 exercise professional judgment and maintain professional skepticism throughout the audit. 
 

 identify and assess the risks of material noncompliance, whether due to fraud or error, and 
design and perform audit procedures responsive to those risks. Such procedures include 
examining, on a test basis, evidence regarding the City’s compliance with the compliance 
requirements referred to above and performing such other procedures as we considered 
necessary in the circumstances. 
 

 obtain an understanding of the City’s internal control over compliance relevant to the audit in 
order to design audit procedures that are appropriate in the circumstances and to test and report 
on internal control over compliance in accordance with the Uniform Guidance, but not for the 
purpose of expressing an opinion on the effectiveness of the City’s internal control over 
compliance. Accordingly, no such opinion is expressed. 
 

We are required to communicate with those charged with governance regarding, among other matters, 
the planned scope and timing of the audit and any significant deficiencies and material weaknesses in 
internal control over compliance that we identified during the audit. 
 
Other Matters 

The results of our auditing procedures disclosed instances of noncompliance, which are required to be 
reported in accordance with the Uniform Guidance and which are described in the accompanying 
schedule of findings and questioned costs as items 2023-003 and 2023-004. Our opinion on each major 
federal program is not modified with respect to these matters. 
 
Government Auditing Standards requires the auditor to perform limited procedures on the City’s 
response to the noncompliance findings identified in our compliance audit described in the 
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accompanying schedule of findings and questioned costs. The City’s response was not subjected to the 
other auditing procedures applied in the audit of compliance and, accordingly, we express no opinion on 
the response. 
 
Report on Internal Control Over Compliance 

Our consideration of internal control over compliance was for the limited purpose described in the 
Auditors’ Responsibilities for the Audit of Compliance section above and was not designed to identify all 
deficiencies in internal control over compliance that might be material weaknesses or significant 
deficiencies in internal control over compliance and therefore, material weaknesses or significant 
deficiencies may exist that were not identified. We did not identify any deficiencies in internal control 
over compliance that we consider to be material weaknesses. However, as discussed below, we did 
identify certain deficiencies in internal control over compliance that we consider to be significant 
deficiencies.  
 
A deficiency in internal control over compliance exists when the design or operation of a control over 
compliance does not allow management or employees, in the normal course of performing their 
assigned functions, to prevent, or detect and correct, noncompliance with a type of compliance 
requirement of a federal program on a timely basis. A material weakness in internal control over 
compliance is a deficiency, or a combination of deficiencies, in internal control over compliance, such 
that there is a reasonable possibility that material noncompliance with a type of compliance requirement 
of a federal program will not be prevented, or detected and corrected, on a timely basis. A significant 
deficiency in internal control over compliance is a deficiency, or a combination of deficiencies, in internal 
control over compliance with a type of compliance requirement of a federal program that is less severe 
than a material weakness in internal control over compliance, yet important enough to merit attention by 
those charged with governance. We consider the deficiencies in internal control over compliance 
described in the accompanying schedule of findings and questioned costs as items 2023-003 and 2023-
004, to be significant deficiencies. 
 
Our audit was not designed for the purpose of expressing an opinion on the effectiveness of internal 
control over compliance. Accordingly, no such opinion is expressed. 
 
Government Auditing Standards requires the auditor to perform limited procedures on the City’s 
response to the internal control over compliance findings identified in our audit described in the 
accompanying schedule of findings and questioned costs. The City’s response was not subjected to the 
other auditing procedures applied in the audit of compliance and, accordingly, we express no opinion on 
the response. 
 
The purpose of this report on internal control over compliance is solely to describe the scope of our 
testing of internal control over compliance and the results of that testing based on the requirements of 
the Uniform Guidance. Accordingly, this report is not suitable for any other purpose. 
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Report on Schedule of Expenditures of Federal Awards Required by the Uniform Guidance 

We have audited the financial statements of the governmental activities, the business-type activities, the 
aggregate discretely presented component units, each major fund and the aggregate remaining fund 
information of the City as of and for the year ended June 30, 2023, and the related notes to the financial 
statements, which collectively comprise the City’s basic financial statements. We issued our report 
thereon dated December 13, 2023, which contained unmodified opinions on those financial statements. 
Our audit was conducted for the purpose of forming opinions on the financial statements that collectively 
comprise the basic financial statements. The City’s financial statements include the operations of 
Richmond School Board, Richmond Ambulance Authority, Richmond Redevelopment and Housing 
Authority, Economic Development Authority and Richmond Retirement Systems for the year ended 
June 30, 2023. The federal expenditures, where applicable, for Richmond School Board, Richmond 
Ambulance Authority, Richmond Redevelopment and Housing Authority, Economic Development 
Authority and Richmond Retirement System are not included in the schedule of expenditures of federal 
awards. The accompanying schedule of expenditures of federal awards is presented for purposes of 
additional analysis as required by the Uniform Guidance and is not a required part of the basic financial 
statements. Such information is the responsibility of management and was derived from and relates 
directly to the underlying accounting and other records used to prepare the basic financial statements. 
The information has been subjected to the auditing procedures applied in the audit of the financial 
statements and certain additional procedures, including comparing and reconciling such information 
directly to the underlying accounting and other records used to prepare the basic financial statements or 
to the basic financial statements themselves, and other additional procedures in accordance with 
auditing standards generally accepted in the United States of America. In our opinion, the schedule of 
expenditures of federal awards is fairly stated in all material respects in relation to the basic financial 
statements as a whole. 
 
 

 
 
CliftonLarsonAllen LLP 
 
Arlington, Virginia 
March 18, 2024 
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Pass-Through
Federal Grantor/Pass Through Assistance Pass Through to Federal 

Grantor/Program Title Listing Number Grantor Number Subrecipients Expenditures

OFFICE OF NATIONAL DRUG CONTROL POLICY

Passed Through Mercy Hurst University
High Intensity Drug Trafficking Agency 07.999 2022TXRICHMOND -$            99,602$          

Passed Through Cal Ripken Sr. Foundation

High Intensity Drug Trafficking Agency 07.999
2022-FED-WBHIDTA-B4B-

VA-3 - 5,075 
Total High Intensity Drug Trafficking Agency - 104,677 

TOTAL OFFICE OF NATIONAL DRUG CONTROL - 104,677 

U.S. DEPARTMENT OF AGRICULTURE:

Direct Payments:
Community Compost and Food Waste Reduction 10.935 - 38,135 

Passed Through Virginia Department of Agriculture:

Child and Adult Food Care Program 10.558
4098A, 2022-CCCA-Grant, 

2023-VDACS-Grant - 114,822 

Passed Through Virginia Department of Education:
FY20 Summer Food Service Program 10.559 None provided - 347,554 

Passed Through Virginia Department of Social Services:
Supplemental Nutrition Assistance Program (SNAP) Cluster:

State Administrative Matching Grants for the 
Supplemental Nutrition Assistance Program 10.561 Laser Report - 5,536,070 

Total SNAP Cluster 5,536,070    

TOTAL U.S. DEPARTMENT OF AGRICULTURE - 6,036,581 

U.S. DEPARTMENT OF COMMERCE

Direct Payments:
The Richmond Environment: Students as Teachers 11.457 - 34,779 

TOTAL U.S. DEPARTMENT OF COMMERCE - 34,779 

U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT

Direct Payments:
Community Development Block Grant Cluster

Community Development Block Grant Program
   Entitlement Grants (CDBG) 14.218 - 3,212,608           4,749,567    
    COVID-19 Community Development Block Grant - CV 14.218 - 899,698 904,112       

Total Community Development Block Grant Cluster 4,112,306           5,653,679    

Emergency Shelter Grant Program (ESG) 14.231 - 400,645 418,528       
Home Investment Partnerships Program (HOME) 14.239 - 1,609,969           1,712,022    
HOME - ARP Special Fund 14.239 - 49,802 

Total Home Investment Partnership Program (HOME) 1,609,969           1,761,824    
Housing Opportunities for Persons with AIDS (HOPWA) 14.241 - 1,290,335           1,324,490    

TOTAL U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 7,413,255           9,158,521    

U.S. DEPARTMENT OF JUSTICE 

Direct Payments:
Dementia & Developmental Disabilities 16.015 - - 9,673           

Coronavirus Emergency Supplemental Funding Program 16.034 - - 149,185       

Passed Through Virginia Department of Criminal Justice Services:
DCJS 2022 CESF Fund 16.034 2020-VD-BX-0141 - 45,000 
Richmond City CESF Funding CY22 16.034 9356 - 48,532 

Total Coronavirus Emergency Supplemental Funding - 242,717 

Direct Payments:
Gun Violence Prevention & Intervention Grant 16.045 - - 1,156           
Crime Victim Assistance/Elder Abuse Prevention 16.582 - - 1,445           
BJA State Criminal Alien Assistance Program 16.606 - - 79,254         
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Pass-Through
Federal Grantor/Pass Through Assistance Pass Through to Federal 

Grantor/Program Title Listing Number Grantor Number Subrecipients Expenditures

U.S. DEPARTMENT OF JUSTICE (CONTINUED)
Direct Payments (Continued):

2021 Community Policing Dev. De-Escalation Training 16.710 - -$                        125,000$              
2021 Community Policing Development - "Microgrants" 16.710 - -                          13,263                  

Total Community Policing Development -                          138,263                

PREA Standards 16.735 - -                          144,400                
Richmond Retooled Comprehensive Second Chance Reentry Program 16.812 - -                          341,718                

Byrne JAG Grant PS Program COR Restorative Justice 16.738 - -                          57,886                  

FY19 Edward Byrne Memorial Justice Assistance Grant (JAG) 
Program 

16.738
- -                          50,927                  

FY2021 Edward Byrne Justice Assistance Grant (JAG) 16.738 - -                          109,363                

FY22 Edward Byrne Justice Assistance Grant (JAG) 16.738 - -                          6,248                    

Passed Through Virginia Department of Criminal Justice Services:
JAG Project Safe Neighborhood Coordinator 16.738 2018-DJ-BX-0728 -                          56,250                  
Richmond City Law Enforcement Equipment 16.738 10479 -                          18,300                  
Richmond City Public Safety Based Programs 16.738 9953 -                          22,500                  

Total Edward Byrne Memorial Just Assistance Grant -                          321,474                

Passed Through Virginia Department of Criminal Justice Services:
Victim Witness Services 16.575 23-01193VG19 -                          513,917                

Juv. Justice & Delinquency Prevention - Peer Justice 16.540 2018-JX-FX-0016 -                          9,777                    
Strong African American Families 16.540 2019-JX-FX-007 -                          15,299                  

Total Juvenile Justice and Delinquency Prevention -                          25,076                  

Passed Through Virginia Association of Chiefs of Police:
FY18 Project Safe Neighborhoods 16.609 None provided -                          74,100                  

Passed Through Richmond Behavioral Health Authority:
CCBHD - RBHA 16.745 BJA-2019-15099 -                          26,897                  
2021 BJA 21 Edward Byrne Memorial Justice Assistance Grant (JAG) 16.817 15BJA-21-GG-04452-BWCX -                          44,212                  

TOTAL U.S. DEPARTMENT OF JUSTICE -                          1,964,302             

U.S. DEPARTMENT OF TRANSPORTATION 

Passed Through Virginia Department of Transportation:
Highway Planning and Construction Cluster:

Highway Planning and Construction (Capital Projects) - 20.205 290-8130 TRAFF Safety -                          17,094,403           

Passed Through Virginia Department of Rail and Public Transportation
Employee Trip Reduction 20.205 47019-06 -                          4,530                    

Total Highway Planning and Construction Cluster -                          17,098,933           

Passed Through Virginia Division of Motor Vehicles:
Highway Safety Cluster

State and Community Highway Safety 20.600 FPS-2022-52166-22166 -                          836                       

State and Community Highway Safety 20.600 FOP-2022-52170-22170 -                          2,622                    

State and Community Highway Safety 20.600 FSC-2022-52174-22174 -                          19,490                  

State and Community Highway Safety 20.600 BPT-2023-53164-23164 -                          71,147                  

FY23 Selective Enforcement - Pedestrian 20.600 SPS-2023-53151-23151 -                          417                       
Total State and Community Highway Safety -                          94,512                  

Alcohol Open Container Requirements 20.607 154AL-2022-52175-22175 -                          14,548                  
Alcohol Open Container Requirements 20.607 ENF-AL-2023-53160-23160 -                          41,995                  

Total Alcohol Open Container Requirements -                          56,543                  

TOTAL U.S. DEPARTMENT OF TRANSPORTATION -                          17,249,988           
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Pass-Through

Federal Grantor/Pass Through Assistance Pass Through to Federal 
Grantor/Program Title Listing Number Grantor Number Subrecipients Expenditures

ENVIRONMENTAL PROTECTION AGENCY

Direct Payment:
Brownfield Assessment 66.818 - -$                        271,250$              

TOTAL ENVIONMENTAL PROTECTION AGENCY -                          271,250                

U.S. DEPARTMENT OF HEALTH AND HUMAN SERVICES

Passed Through Mercy Hurst University
RADTC - SAMHSA18 Grant 93.243 5H79TI081026-05 -                          174,106                
Richmond Adult Drug Treatment Court RADTC Program 93.243 5H79TI081026-04 -                          58,129                  

Total Adult Drug Court -                          232,235                

Passed Through Virginia Department of Social Services:
KinGAP 93.090 RSDSS LASER -                          6,273                    
IV-E Prevention Services 93.472 RSDSS LASER -                          47,064                  
Promoting Safe and Stable Families 93.556 RSDSS LASER -                          162,781                

Temporary Assistance for Needy Families Cluster
Temporary Assistance for Needy Families 93.558 RSDSS LASER -                          3,136,711             
Healthy Families Virginia 93.558 FAM-21-083A-25 -                          215,390                

Total Temporary Assistance for Needy Families Cluster -                          3,352,101             

Refugee and Entrant Assistance State/Replacement Designee 
Administered Programs 93.566 RSDSS LASER -                          18,738                  
Low-Income Home Energy Assistance 93.568 RSDSS LASER -                          673,290                

Child Care and Development Fund Cluster:
Child Care Mandatory and Matching Funds 93.596 RSDSS LASER -                          749,923                

Total Child Care and Development Fund Cluster -                          749,923                

Chafee Education and Training Vouchers Program (ETV) 93.599 RSDSS LASER -                          25,456                  
Stephanie Tubbs Jones Child Welfare Services Program 93.645 RSDSS LASER -                          6,309                    
Foster Care Title IV E 93.658 RSDSS LASER -                          2,062,199             
Adoption Assistance - Title IV-E 93.659 RDSS LASER -                          3,465,971             
Social Service Block Grant (SSBG), 93.667 RDSS LASER -                          2,735,998             
Chafee Foster Care - Independent Living & Administrative 93.674 RDSS LASER -                          40,901                  
Children's Health Insurance Program 93.767 RDSS LASER -                          32,442                  

Medicaid Cluster
Medical Assistance Program 93.778 RDSS LASER -                          3,067,547             

Total Medicaid Cluster -                          3,067,547             

TOTAL U.S. DEPARTMENT OF HEALTH AND HUMAN SERVICES -                          16,679,228           

CORPORATION FOR NATIONAL AND COMMUNITY SERVICE:

Passed Through Virginia Department of Social Services:
FY2022 AmeriCorps RHOPE 94.006 CVS-21-047-05 -                          73,519                  
AmeriCorps RHOPE 94.006 CVS-22-066-06 -                          124,958                

Total AmeriCorps -                          198,477                

TOTAL CORPORATION FOR NATIONAL AND COMMUNITY SERVICE TOTAL -                          198,477                
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Pass-Through
Federal Grantor/Pass Through Assistance Pass Through to Federal 

Grantor/Program Title Listing Number Grantor Number Subrecipients Expenditures

U.S. DEPARTMENT OF HOMELAND SECURITY

Direct Payments:
2020 Assistance to Firefighters Grants (AFG) 97.044 - -$                        12,083$                
SAFER Grant - Fire Staffing 97.083 - -                          1,709,138             

Passed Through Virginia Department of Emergency Management
FY21 Emergency Management Performance Grant 97.042 EMP-2021-EP-00004 -                          76,390                  

FY21 SHSP Emergency Management Planning Support 97.067 22 -                          30,553                  
FY21 SHSP Public Housing Kits 97.067 18 -                          14,202                  
FY21 SHSP Public Outreach 97.067 25 -                          13,458                  
FY21 SHSP Richmond CERT Program 97.067 24 -                          3,163                    
Mobile Camera Platform Grant 97.067 EMW-2021-SS-00034 -                          44,999                  

Total Homeland Security Grant Program -                          106,375                

TOTAL U.S. DEPARTMENT OF HOMELAND SECURITY TOTAL -                          1,903,986             

U.S. DEPARTMENT OF TREASURY:

Direct Payment:
COVID-19 - American Rescue Plan 21.027 2,956,228           8,418,535             

Passed through Virginia Department of Criminal Justices
Community-Based Gun Violence Intervention Program 21.027 -                          79,407                  

TOTAL U.S. DEPARTMENT OF TREASURY 2,956,228           8,497,942             

TOTAL EXPENDITURES OF FEDERAL AWARDS 10,369,483$       62,099,731$         
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NOTE 1 BASIS OF PRESENTATION 

Organization 

The accompanying schedule of expenditures of federal awards (the Schedule) includes the 
federal grant activity of the primary government of the City of Richmond, Virginia (the City), 
and is presented on the modified-accrual basis of accounting. Federal awards of component 
units of the City reporting entity are not included in this Schedule. 
 
The information in this Schedule is also presented in accordance with the requirements of 
Title 2 U.S. Code of Federal Regulations Part 200, Uniform Administrative Requirements, 
Cost Principles, and Audit Requirements for Federal Awards (Uniform Guidance). Therefore, 
some amounts presented in this Schedule may differ from amounts presented in, or used in, 
the preparation of the basic financial statements. 
 
Expenditures of federal award grant funds are made for the purposes specified by the 
grantor, and are subject to certain restrictions. Expenditures are also subject to audit by the 
relevant federal agency. In the opinion of management, disallowed costs, if any, from such 
audits will not have a material effect on this Schedule or the financial position of the City. 
 
 

NOTE 2 SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES 

Expenditures reported on the Schedule are reported on the accrual basis of accounting. 
Such expenditures are recognized following the cost principles contained in the Uniform 
Guidance for all awards. Under these principles, certain types of expenditures are not 
allowable or are limited as to reimbursement. Negative amounts shown on the Schedule 
represent adjustments or credits made in the normal course of business to amounts 
reported as expenditures in prior years. 
 
 

NOTE 3 INDIRECT COST 

The City did not elect to use the 10% de minimis cost rate for indirect costs. 
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Section I – Summary of Auditors’ Results 

 
Financial Statements 
 

1. Type of auditors’ report issued: Unmodified 
 

2. Internal control over financial reporting: 
 

 Material weakness(es) identified?           yes         _  x         no 
 

 Significant deficiency(ies) identified?         x  yes                        none reported 
 

3. Noncompliance material to financial  
statements noted?   yes          x           no 

 
 
Federal Awards  
 

1. Internal control over major federal programs: 
 

 Material weakness(es) identified?           yes          x_____ no 
 

 Significant deficiency(ies) identified?         x  yes                      none reported 
 

2. Type of auditors’ report issued on  
compliance for major federal programs: Unmodified 

 
3. Any audit findings disclosed that are required 

to be reported in accordance with  
2 CFR 200.516(a)?         x  yes             no 

 
 
Identification of Major Federal Programs 
 
 CFDA Number(s) Name of Federal Program or Cluster 
  
 10.561 Supplemental Nutrition Assistance Program 
 14.218 Community Development Block Grant 
 14.239 Home Investment Partnership Program 
 20.205 Highway Planning and Construction 
 21.027                                                       COVID-19 - Coronavirus Fiscal Recovery Funds 
 97.083 Staffing for Adequate Fire and Emergency 

Response 
 
Dollar threshold used to determine Type A programs: $1,862,992   
 
Auditee qualified as low-risk auditee?             yes            x           no 
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Section II – Financial Statement Findings 

 
2023-001 – Use of Miscellaneous Vendor 
 
Type of Finding: Significant Deficiency in Internal Control over Financial Reporting 
 
Condition: 
The “Miscellaneous Vendor” code is not being consistently used for its intended purpose. This code was 
established for small social services reimbursements; however, we noted the code was being used for 
large recurring vendors. The use of the “Miscellaneous Vendor” code allows for a bypass of the normal 
procurement process.  
 
Criteria or specific requirement:  
All large vendors paid by the City should be subjected to the City’s procurement processes. 
 
Effect: 
The use of the “Miscellaneous Vendor” code can allow employees to surpass the approval process of 
requesting a new vendor through the procurement department. This could result in related party vendors 
or vendors who are suspended and debarred. Bypassing the procurement process may also increase 
the risk of fraud related to disbursement of funds.  
 
Cause: 
The City is not monitoring the use of the “Miscellaneous Vendor” code and necessary procurement 
processes are not being followed.  
 
Repeat finding: Prior year finding 2022-02 
 
Recommendation: 
We recommend the City limit the use of the “Miscellaneous Vendor” code. We also recommend the City 
establish controls to review all checks issued to “Miscellaneous Vendor.” 
 
Views of responsible officials and planned corrective action: 
We agree with the auditors finding. Procurement Services will establish miscellaneous vendor supplier 
records by payment types to align to source and purpose for creation. Additionally, Procurement 
Services will create a dashboard to monitor and validate the use of the miscellaneous vendor payment 
types. Procurement violations will have appropriate follow up by Department of Procurement Services. 
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Section II – Financial Statement Findings (Continued) 

 
2023-002 – Cash Reconciliation (Concentration Account) 
 
Type of Finding: Significant Deficiency in Internal Control over Financial Reporting 
 
Condition: 
During the year, we noted the following: 
 

 Bank reconciliations were not performed and reviewed timely;  
 Year-end reconciliations contained immaterial unreconciled amounts 

 
Criteria or specific requirement:  
COSO/Internal Control Framework requires adequate internal controls over the bank reconciliation 
process to ensure the proper recording of cash.  
 
Effect: 
Performing timely bank reconciliations reduces the risk that errors will go undetected and/or uncorrected. 
Also, if differences are not reconciled on a monthly basis, over time, they can build up to a significant 
amount that will be difficult to reconcile. In preparing the bank reconciliations, all items should be 
investigated and corrected in that period. 
 
Cause: 
It appears a lack of staffing resources resulted in reconciliations not being completed timely. Reconciling 
items in the Concentration account were not being researched and resolved. 
 
Repeat finding: Yes, 2022-03 
 
Recommendation: 
We recommend that bank reconciliations be reviewed for accuracy and completeness on a timely basis. 
Additionally, we recommend that all unreconciled differences be investigated and resolved timely. 
 
Views of responsible officials and planned corrective actions: 
We agree with the auditors finding.  We have taken the immediate step of augmenting staff on the 
General Accounting team to address the issue of performance of reconciliations in a timely manner.  
Additionally, we have initiated a project to automate the cash reconciliation process between the bank, 
general ledger, and subsidiary ledger systems.  The City will continue to refine the month end close 
process to ensure that reconciliation are performed timely and unreconciled items are resolved within a 
reasonable time frame by establishing benchmarks for clearing open items.    
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Section III – Federal Award Findings and Questioned Costs 

 
2023-003 
 
Federal Agency: U.S. Department of Homeland Security 
Federal Program Name: Staffing for Adequate Fire and Emergency Response 
ALN: 97.083 
Award Period: March 14, 2023 – March 13, 2026 
Compliance Requirement: Period of Performance 
Type of Finding: Significant Deficiency in Internal Control over Compliance, Other Matters 
Prior Year Finding: No 
 
Criteria or specific requirement:  
Compliance – A non-federal entity may charge only allowable costs incurred during the approved budget 
period of a federal award’s period of performance and any costs incurred before the federal awarding 
agency or pass-through entity made the federal award that were authorized by the federal awarding 
agency or pass-through entity (2 CFR sections 200.308 200.309 and 200.403(h)). A period of 
performance may contain one or more budget periods. Social Services Block Grant funds must be 
expended by the state in the fiscal year allotted or in the succeeding fiscal year.  
 
Control – Per 2 CFR Section 200.303(a), a non-Federal entity must: Establish and maintain effective 
internal control over the Federal award that provides reasonable assurance that the non-Federal entity is 
managing the Federal award in compliance with Federal statutes, regulations, and the terms and 
conditions of the Federal award. These internal controls should comply with guidance in “Standards for 
Internal Control in the Federal Government” issued by the Comptroller General of the United States or 
the “Internal Control Integrated Framework”, issued by the Committee of Sponsoring Organizations of 
the Treadway Commission (COSO). 
 
Condition:  
The Department of Homeland Security charged costs to the program that were incurred outside of the 
grant award’s period of performance. 
 
Context:  
One of the six pay-periods selected for testing, had expenditures totaling $19,871, that were incurred on 
March 13, 2023, which is prior to the award’s period of performance start date of March 14, 2023. 
 
Questioned costs:  
Known costs of $19,871. 
 
Cause:  
Personnel Costs for March 13, 2023 embedded in the pay period report of March 13, 2023 through 
March 26, 2023 were submitted as expenditures before the period of performance start date of March 
14, 2023.  This was caused by an oversight of removing the first day of employment March 13, 2023 
from the expenditures when the first reimbursement was submitted for payment to FEMA.   
 
Effect: 
The Department was not compliant with the grant’s period of performance which could result in the 
grantor’s disallowance of the costs. 
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Recommendation:  
We recommend that the Department review and enhance its procedures and controls to ensure that 
expenditures charged to the program are incurred within the grant’s period of performance. 
 
Views of responsible officials: 
 
We concur with your finding and have taken the following corrective action: 
 

1. The error has been reported to FEMA and the transaction for correcting this error will be 
submitted with the next reimbursement request as a negative adjustment. 

2. We are continuously monitoring the expenditure consistency with the grant award timeline. 
3. We are working with our Grant Coordinator to ensure that all of our grants are consistent with the 

requirements of the award. 
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Section III – Federal Award Findings and Questioned Costs (Continued) 
 
2023-004 
 
Federal Agency: U.S. Department of Housing and Urban Development 
Federal Program Name: Community Development Block Grants 
ALN: 14.218 
Compliance Requirement: Reporting – Federal Funding Accountability and Transparency Act (FFATA) 
Type of Finding: Significant Deficiency in Internal Control over Compliance, Other Matters 
Prior Year Finding: Yes 
 
Criteria or specific requirement: 
Compliance: Per the Federal Funding Accountability and Transparency Act (FFATA), prime (direct) 
recipients of grants or cooperative agreements are required to report first-tier subawards of $30,000 or 
more to the Federal Funding Accountability and Transparency Act Subaward Reporting System (FSRS). 
Reports must be filed in FSRS by the end of the month following the month in which the prime recipient 
awards any sub-grant greater than or equal to $30,000. If the initial award is below $30,000 but 
subsequent grant modifications result in a total award equal to or over $30,000, the award will be subject 
to the reporting requirements as of the date the award exceeds $30,000. If the initial award equals or 
exceeds $30,000 but funding is subsequently de-obligated such that the total award amount falls below 
$30,000, the award continues to be subject to FFATA reporting requirements. 
 
The following key data elements must be reported: Sub awardee Name and Data Universal Numbering 
System (DUNS) number; Amount of Subaward (inclusive of modifications); Subaward Obligation/Action 
Date; Date of Report Submission; Subaward Number; Project Description; and Names and 
Compensation of Highly Compensated Officers. (Names and Compensation of Highly Compensated 
Officers must only be reported when the entity in the preceding fiscal year received 80 percent or more 
of its annual gross revenues in Federal awards; and $30,000,000 or more in annual gross revenues from 
Federal awards; and the public does not have access to this information about the compensation of the 
senior executives of the entity through periodic reports filed under section 13(a) or 15(d) of the Securities 
Exchange Act of 1934 (15 U.S.C. §§ 78m(a), 78o(d)) or section 6104 of the Internal Revenue Code of 
1986.) 
 
Control: Per 2 CFR section 200.303(a), a non-Federal entity must: Establish and maintain effective 
internal control over the Federal award that provides reasonable assurance that the non-Federal entity is 
managing the Federal award in compliance with Federal statutes, regulations, and the terms and 
conditions of the Federal award. These internal controls should comply with guidance in “Standards for 
Internal Control in the Federal Government” issued by the Comptroller General of the United States or 
the “Internal Control Integrated Framework”, issued by the Committee of Sponsoring Organizations of 
the Treadway Commission (COSO). 
 
Condition: 
The Department of Housing and Urban Development did not report subaward information timely to 
FSRS during FY 2023. One subaward out of Fifteen was not reported in the FSRS portal. 
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Context: 
Five out of Fifteen subawards selected for testing were due on 9/16/2022 and were not reported to 
FSRS until 2/27/2024, or 529 days late. One out of Fifteen subawards selected for testing were due on 
9/16/2022 and has not been submitted into the FSRS portal. 

 
Transactions 

Tested 
Subaward not 

reported 
Report not 

timely 
Subaward 

amount incorrect 
Subaward missing 

key elements 

5 1 5 0 0 

Dollar Amount of 
Tested 

Transactions 

Subaward not 
reported 

Report not 
timely 

Subaward 
amount incorrect 

Subaward missing 
key elements 

$9,572,762 $71,422 $9,572,762 $0 $0 

 
Cause: 
The Department’s internal controls were not sufficient to ensure that subawards were reported timely to 
FSRS during FY 2023. 
 
Effect: 
Subawards were not reported to FSRS in accordance with FFATA requirements. 
 
Questioned costs: 
None noted. 
 
Recommendation: 
We recommend that the Department develop internal controls and procedures to ensure that all required 
subawards are reported timely to FSRS no later than the end of the month following the month of 
issuance in accordance with FFATA reporting requirements. 
 
Views of responsible officials: 
 
 Michelle B. Peters, Deputy Director, Housing and Community Development Department. 
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The City of Richmond respectfully submits the following summary schedule of prior audit 
findings for the year ended June 30, 2023. 

Audit period: July 1, 2022 – June 30, 2023 

The findings from the prior audit’s schedule of findings and questioned costs are discussed 
below. The findings are numbered consistently with the numbers assigned in the prior year.  

FINDINGS—FINANCIAL STATEMENT AUDIT  

 
2022 – 001 Recording of Retainage Payable 

Condition: The City did not record a liability for retainage payable related to construction in 
progress invoices. Retainage payable represents a liability attributable to the acquisition, 
construction or improvement of capital assets (in this case, construction in progress). The 
retainage payable amount is included on construction in progress invoices as a reduction of 
total expenditures incurred.  
 
Status: Corrected. 
 

2022 – 002 Use of Miscellaneous Vendor 

Condition: The “Miscellaneous Vendor” code is not being consistently used for its intended 
purpose. This code was established for small social services reimbursements; however, we 
noted the code was being used for large recurring vendors. The use of the “Miscellaneous 
Vendor” code allows for a bypass of the normal procurement process.  

Status: See current year finding 2023-001. 

Reason for finding’s recurrence: The Procurement Department is coordinating with City 
Departments to establish miscellaneous vendors by payment type. DIT is assessing the steps 
necessary to bring the ERP and CIS into compliance with policy.  This requires DIT resources 
that are involved with competing priorities. 

Corrective Action: See corrective action for 2023-001. 

2023 – 003 Cash Reconciliation (Concentration Account) 

Condition: During the year, we noted the following: 1) bank reconciliations were not performed 
and reviewed timely; 2) year-end reconciliations contained immaterial unreconciled amounts. 

Status: See current year finding 2023-002.
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Reason for finding’s recurrence: Many of the necessary corrective action items have been 
implemented, however, they were not implemented early enough in FY23 to remove the finding.  
Additionally, continued automation of certain City-wide activity will reduce or eliminate the 
occurrence of immaterial unreconciled amounts at year end.  

Corrective Action: See corrective action for 2023-002 

 

FINDINGS— FEDERAL AWARD PROGRAMS AUDITS  

 
2022-004 – Adoption Assistance - Eligibility 

Condition: A sample of 40 children that received Title IV-E adoption subsidies during FY2022 
was tested for compliance with the above criteria and the observations were noted below.  

 40 out of 40 children – Met the eligibility requirements, had special needs that prevented 
them from being placed without a subsidy, and could not return home.  

 40 out of 40 children – RDSS made reasonable efforts to place the children without the 
subsidy or waived the requirement as it was not in the best interest of the child.  

 40 out of 40 children – The adoption assistance agreements were signed prior to the 
final adoption decree, the authorized amounts were in line with the State’s rates, and 
payments were issued in accordance with the agreements.  

 9 our of 40 children – Sufficient evidence of the completion of the required criminal 
background and child abuse and neglect registry checks for the adoptive parents and 
adult household members was not in the adoption case files. The home studies and 
report of investigations narrative indicated the required checks were completed for the 
adoptive parents and household members but did not identify when they occurred. Also, 
in some cases, it was not noted if the adoptive parents met the eligibility requirements 
for the criminal record checks. As such, the auditors were unable to confirm when the 
checks occurred, and supporting documentation was not provided prior to the 
completion of fieldwork.  

 
In addition, during the initial file review, documents such as court orders, negotiation 
documents, and annual affidavits were missing from some of the files. The Adoption unit was 
ultimately able to retrieve and provide the mission items. However, an opportunity exists to 
improve the adoption case file documentation.  
 
Status: Corrected 
 
 
2022-005 Temporary Assistance for Needy Families - Eligibility 

Condition: A sample of 40 FY2022 TANF cases was tested for compliance with the above 
criteria and the observations were noted below.  

 24 out of 40 case files tested did not contain adequate documentation to verify eligibility 
requirements and approval of benefits. Approximately, 55% of the reviewed files lacked 
evidence that the workers verified the relationship between the minor children and the 
applicant and that the children were living in the home.  



CITY OF RICHMOND 
SUMMARY SCHEDULE OF PRIOR AUDIT FINDINGS 

YEAR ENDED JUNE 30, 2023 
 

900 E.  BR O A D ST R E E T  •  R I C H M O N D ,  VA 23219 •  804 .646.5842 •  FA X 804.646 .6388 •  RVA.GOV  

 

 1 out of 40 case files tested, the assistance unit captured a child that was not living in 
the household, which inappropriately increased the monthly benefit amount.  

 1 out of the 40 cases tested did not contain evidence that the eligibility worker inquired 
about the applicant’s indication on the application that they were not in compliance with 
probation/sentencing terms prior to approving the application. 

 
Status: Uncorrected 

 
Reason for finding’s recurrence: Unable to adhere to newly established policies due to 
insufficient staff.  

Corrective Action: RDSS has received recent approval to fund and to recruit two key positions 
in order to create a Quality Assurance and Control team that would provide additional review 
and oversight beyond the current process (random selection of three cases reviewed by a 
supervisor per eligibility worker per month) and to allow targeted training to deficiencies prior to 
future findings. 

 

2022-006 – CDBG Entitlement Grant Cluster – Reporting – Federally Funding 
Accountability and Transparency Act 

Condition: Subaward information was not reported to FSRS during FY 2022.  
 

Status: Partially correct. See current year finding 2023-004. 

Reason for finding’s recurrence: Housing and Community Development (HCD) staff 
encountered significant issues accessing and navigating the Federal Reporting System.  HCD 
has received additional assistance for accessing the system. 

Corrective Action: See corrective action for 2023-004 

 
 

If the Cognizant or Oversight Agency has questions regarding this schedule, please call David 
Rekas at (804) 646-5776.  
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The City of Richmond respectfully submits the following corrective action plan for the year 
ended June 30, 2023. 

Audit period: July 1, 2022 – June 30, 2023 

The findings from the schedule of findings and questioned costs are discussed below. The 
findings are numbered consistently with the numbers assigned in the schedule.  

FINDINGS—FINANCIAL STATEMENT AUDIT  

SIGNIFICANT DEFICIENCY 

2023-001 Use of Miscellaneous Vendor 

Recommendation: We recommend the City limit the use of the “Miscellaneous 
Vendor” code. We also recommend the City establish controls to review all 
checks issued to “Miscellaneous Vendor.” 

Explanation of disagreement with audit finding: There is no disagreement with 
the audit finding. 

Action planned/taken in response to finding: Procurement Services will 
deactivate the general miscellaneous vendor and establish miscellaneous vendor 
supplier records by payment type to align to source and purpose for creation.  
Additionally, the City is looking at implementing software, which leverages 
automation and will reduce the number of transactions that use the 
miscellaneous vendor. 

Name(s) of the contact person(s) responsible for corrective action: Rene 
Almaraz, Charles Todd 

Planned completion date for corrective action plan: 12/31/24 

 

SIGNIFICANT DEFICIENCY 

2023-002 Cash Reconciliation (Concentration Account) 

Recommendation: We recommend that bank reconciliations be reviewed for 
accuracy and completeness on a timely basis. Additionally, we recommend that 
all unreconciled differences be investigated and resolved timely. 

Explanation of disagreement with audit finding: There is no disagreement with 
the audit finding.
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Action planned/taken in response to finding: We have updated the existing 
policies to formally define a due date for each monthly reconciliation.  We have 
also begun the process of automating the cash reconciliation between the bank, 
general ledger, and subledger.  As more City activities are automated, more of 
the bank reconciliation will be automated.  We will continue to refine the process 
to help ensure unreconciled items are resolved in a reasonable timeframe. 

Name(s) of the contact person(s) responsible for corrective action: David Rekas 

Planned completion date for corrective action plan: 6/30/24 

 

 

If the Cognizant or Oversight Agency has questions regarding this plan, please call David Rekas 
at (804) 646-5776.  
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The City of Richmond respectfully submits the following corrective action plan for the year 
ended June 30, 2023. 

Audit period: July 1, 2022 – June 30, 2023 

The findings from the schedule of findings and questioned costs are discussed below. The 
findings are numbered consistently with the numbers assigned in the schedule.  

2023-004 Reporting – Federal Funding Accountability and Transparency Act (FFATA) 

Recommendation: We recommend that the Department develop internal controls 
and procedures to ensure that all required subawards are reported timely to 
FSRS no later than the end of the month following the month of issuance in 
accordance with FFATA reporting requirements. 

Explanation of disagreement with audit finding: There is no disagreement with 
the audit finding. 

Action planned/taken in response to finding: HCD has made it part of a dedicated 
staff member to input the data into the FSRS system on a timely basis.  HCD will 
also update their process so that all applicants must provide their UEI number. 

Name(s) of the contact person(s) responsible for corrective action: Sherrill 
Hampton 

Planned completion date for corrective action plan: 7/31/24 
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