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CITY COUNCIL WORKSHOP MEETING 

Fruita Civic Center 

Tuesday, January 23, 2024 at 6:30 PM 

AGENDA 

AGENDA ITEMS 

1. Economic Development Update & Discussion (Greenway Business Park, CO-OP tower, The Beach, 

169 S. Mulberry) (6:30 - 8:00 PM) 

2. Sign Code text review and discussion (8:00 - 8:30 PM) 

3. City Council Handbook Review (8:30 - 9:00 PM) 

OTHER ITEMS (9:00 PM) 
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AGENDA ITEM COVER SHEET 

 

TO: Fruita City Council and Mayor 

FROM: City Manager Mike Bennett & Planning Director Dan Caris 

DATE: January 23, 2024 

AGENDA TEXT: Economic Development Update & Discussion (Greenway Business Park, CO-OP 

tower, The Beach, 169 S. Mulberry)  

  

BACKGROUND 

 

The purpose of this workshop is to discuss current economic development projects as well as future 

opportunities.  

 

Projects to be covered:  

1. Request from developers to establish a Metro District for Greenway Business Park 

2. Possible leasing options for the exterior facade of the CO-OP tower  

3. Future meetings with 2Forks Ventures regarding the Development of the “Beach”  

4. Possible sale of 169. S Mulberry 

 

ATTACHMENTS 

 

Attachments: 

 

Butler Snow PowerPoint Presentation – The ButlerSnow presentation from November 14th, 2023, on 

public financing agreements. 

City of Littleton Metro District Standards – as an example of how the City of Littleton established a 

process for evaluating public financing requests by developers. 

Sparks Fly Letter to City of Fruita – regarding the CO-OP tower & rail spur. 
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Dee Wisor and Dalton Kelley

Public Finance Agreements
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Overview 

• What are public finance agreements?

• What are the available tools? 

• Public improvement fees 

• Tax rebate agreements

• Tax increment financing 

• Metropolitan districts

• Direct contributions, waivers of fees, reimbursements

• How do these pieces fit together?

• Considerations
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Public Finance Agreements
What are they?

• Public Finance Agreements are agreements between a 
governmental entity and a developer whereby the 
governmental entity agrees to provide certain financial support 
directly or indirectly in exchange for the construction of public 
improvements.
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• Public Improvement Fees 

• Tax Rebate Agreements 

• Tax Increment Financing 

• Metropolitan Districts

• Direct Contributions

• Waiver or Rebate of Development Fees

• Reimbursement Programs

What tools can be used as part of a Public 
Financing Agreement?
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• A public improvement fee (“PIF”) is a fee imposed by the owner of real property on 
retail or other transactions, such as lodging. 

• PIF on retail sales is typically imposed as a percentage of gross sales, similar to 
a sales tax.

• PIF on lodging is typically imposed as a percentage on the total lodging price 
paid, similar to a lodging tax. 

• Though PIFs may function similar to a sales tax or a lodging tax, they are not taxes.

• The PIF is imposed by the owner of real property recording a covenant that runs 
with the land.

• PIF revenue must be spent on improvements that benefit (or touch and 
concern) the property that is subject to the PIF.

Public Improvement Fees
What are they?
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• There are two types of PIFs – Credit PIFs and Add-on PIFs.

• A Credit PIF is where a municipality grants a credit against a portion of the sales tax 
or lodging tax due to the municipality that corresponds to the PIF being collected.

• Example: The City has a 2% sales tax. The City grants a 1% credit if a 1% PIF is 
collected. With the credit, the City collects a 1% sales tax and the property 
owner (through a PIF collection agent) collects the 1% Credit PIF.

• The credit is granted at the cash register and is only granted to the extent that the 
Credit PIF is actually collected by the retailer from the consumer.

• In exchange for granting the credit, the developer agrees to use the Credit PIF 
proceeds to construct public infrastructure. 

• Attractive for developers because consumers pay the same effective rate.

• Less attractive for the municipality because it is collecting less than its full tax rate. 

• The credit for the Credit PIF is established by the municipality adopting a resolution 
or an ordinance granting the credit.

Credit PIFs
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• An Add-on PIF is where the PIF is added to the cost of the goods sold or 
accommodations provided without a credit being granted against the existing tax.

• Example: The City has a 2% sales tax. The real property owner imposes a 1% 
Add-on PIF on goods sold at retail. The purchaser pays an effective rate of 3% 
on the goods. 

• Less attractive for developers because consumers pay a higher effective rate at 
establishments on their property than at establishments on property that does not 
impose an Add-on PIF.

• More attractive for the municipality because it is collecting its full tax rate. 

• Imposition requires no action by the municipality. 

Add-on PIFs
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• Agreement where the municipality collects its tax, such as sales tax or lodging tax, at 
the full rate and then agrees to rebate all or a portion of the amount collected from a 
specific taxpayer back to the taxpayer.

• The agreement has to be subject to annual appropriation by the municipality. 

• The nature of the agreement being subject to annual appropriation makes it less 
desirable to developers and the investors.

Tax Rebate Agreements
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• Available to Urban Renewal Authorities, Downtown Development Authorities and 
Public Highway Authorities

• Once an area is established and a plan is adopted, the property tax base and/or 
municipal sales tax base for the area is “frozen.”  

• This means that after the date of plan adoption, the assessed value to which 
the mill levy for the municipality, the school district, the county, and other 
overlapping taxing entities would be the same each year with adjustment for 
general reassessments. 

• Example: If the assessed value in an area is $1 million on the date of plan 
adoption, then the mill levy for each of the overlapping taxing jurisdictions is 
applied to that $1 million assessed value each year of the plan. If the assessed 
value of property in the area increases to $10 million, the taxes derived from 
multiplying the combined mill levy times the $1 million base go to the 
overlapping taxing jurisdictions and the mill levy times the $9 million increase 
goes to the URA. 

Tax Increment Financing (“TIF”)
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How is increment calculated?
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Metro Districts
What Are They?

• Formed under C.R.S. Section 32-1-101, et seq.

• Independent quasi-municipal corporation and political subdivision of the state.

• Metropolitan districts provide two or more services.

• Services which may be provided 
include:
‒ Fire Protection
‒ Mosquito Control
‒ Parks and Recreation 
‒ Safety Protection
‒ Sanitation (sewers)
‒ Solid Waste disposal or 

collection and transportation
‒ Streets
‒  TV relay and translator

‒ Water
‒ Transportation (Mass Transit)
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Metro Districts
Revenue Raising Powers

• May levy a property tax imposed on the property within the district.

• May levy special assessments on specially benefitted property within the district.

• May impose fees, rates, tolls, charges and penalties for revenue-producing services 
or facilities.

• May levy sales taxes for certain purposes on property that is not also within the 
boundaries of an incorporated municipality, subject to certain conditions. 
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• The City could appropriate funds from the general fund or special funds for specific 
public improvements. 

• The City could choose to waive or rebate certain development or permit fees.

• The City could reimburse the developer for certain improvements, such as for 
oversizing certain improvements. 

Other Tools
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• Absent the investment by the municipality, development may not 
happen or the type of development that is desired would not occur.

•Without development, tax revenues remain stagnate or decline.

•With municipal investment, development occurs, and sales, lodging 
and property tax revenues increase.

The “But-For” Argument
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• The municipality usually enters into one or more agreements to deploy one or more 
of the tools identified.

• A Public Finance Agreement is used to reflect the agreement of the parties, the flow 
of revenues and to set restrictions on how revenues are used.

• Typically, revenues flow to a metropolitan district that issues bonds to finance the 
public infrastructure.

• The bonds are then payable from the revenue flowing to the metropolitan district 
through the Public Finance Agreement or other agreements.

• Bond repayment sources could include:
• PIF revenue
• Rebated tax revenue
• TIF revenue; and
• Metropolitan district revenue 

How do the pieces fit together?
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Considerations

‒ With a Credit PIF, will the City still generate enough tax revenue to provide services to 
the new project and the rest of the City?

‒ Will an Add-on PIF create a burden on citizens or deter visitors?
‒ Does a tax rebate agreement increase costs too much by introducing risk? 
‒ Should TIF be used on this project or another urban renewal project in the urban renewal 

plan area?
‒ Is a metropolitan district appropriate for this project? 
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QUESTIONS?
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CITY OF LITTLETON POLICY FOR REVIEWING SERVICE PLANS FOR 

METROPOLITAN DISTRICTS 

 

August 18, 2020 

 

Introduction. 

 

This policy establishes the criteria, guidelines and processes to be followed by City Council and 

City staff in considering, as well as by applicants in submitting to the City service plans for the 

organization of metropolitan districts or amendments to those plans (“Policy”), as provided in 

Colorado’s Special District Act in Article 1 of Title 32 of the Colorado Revised Statutes (the “Act”). 

The Act provides that metropolitan districts are quasi-municipal corporations and political 

subdivisions (“District”) that can be organized within the boundaries of a municipality provided the 

municipality’s governing body approves by resolution the proposed service plan for the District. 

Under the Act, the service plan constitutes the document that delineates the specific powers and 

functions the District can exercise, including the facilities and services it can provide, the taxes it 

can impose and its permitted financial arrangements (the “Service Plan”). The Act requires Districts 

to conform to their Service Plans. 

 

Section 1 – Policy Objectives and Statements. 

 

A. This Policy generally supports the formation of a District where it will deliver both District 

and public benefits that align with the goals and objectives of the Envision Littleton 

Comprehensive Master Plan (the Plan), as may be amended from time to time by the City.  

This Policy applies regardless of whether the District and public benefits are provided by 

the District or by the entity organizing the District because the District exists to provide 

public improvements. 

 

B. A District, when properly structured, can enhance the quality of development in the City. 

The City is receptive to District formation that provides District and public benefits which 

could not be practically provided by the City or an existing public entity, within a 

reasonable time and on a comparable basis. It is not the intent of the City to create multiple 

entities which would be construed as competing or duplicative. 

 

C. The approval of a District Service Plan is at the sole discretion of City Council, which may 

reject, approve, or conditionally approve Service Plans on a case-by-case basis. Nothing in 

this Policy is intended, nor shall it be construed, to limit this discretion of City Council, 

which retains full authority regarding the approval, terms, conditions and limitations of all 
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Service Plans. 

 

D. Policy Objectives.  The City will evaluate a proposed District and its Service Plan based on 

the District’s ability to deliver District and public benefits that support the goals, policies 

and objectives of the Plan through development outcomes. 
 

In determining whether a proposed District delivers both a District and public benefit, the 

City may consider: (i) ways in which the proposed improvements exceed the City’s  zoning 

and subdivision requirements and standards; (ii) ways in which the existence of the District 

facilitates the public benefits, and whether the benefits are reasonably economically feasible 

without the District; (iii) ways in which any proposed benefits work together with other 

regional systems to deliver greater benefit to the community than individually; and (iv) 

support and bring to reality the goals, policies, and objectives set forth in the Plan, as 

amended; and (v) any other factors the City deems relevant under the circumstances. 

 

E. Policy Statements: 

 

1. Limited Use: The City wishes to exact a high standard of use for Districts thereby 

limiting their use. An applicant project must deliver benefits across multiple City policy 

objectives, of which at least three or more of the objectives described in Section 1.D. of 

this Policy must be addressed. 

 

2. Broad and Demonstrable Public Benefit: Districts will provide public benefits and the 

applicant will be asked to demonstrate and provide assurances of those benefits. The 

City will utilize the Service Plans, development agreements, and other contractual 

agreements to document and enforce District commitments. 

 

3. District Governance: It is the intent of the City that owner/resident control of Districts 

occur as early as feasible. Service Plans will include governance structures that 

encourage and accommodate this. The use of control Districts (also known as “service” 

or “managing” Districts) that allow developers to control the other Districts that provide 

the tax revenues beyond the time needed to repay the issued debt will not be allowed 

unless demonstratable benefits for the need are shown, as to be determined by City 

Council in its sole discretion.  

 

4. Basic Infrastructure Improvements: A District proposing to fund only basic 

infrastructure improvements such as interior roads, water, sewer, tract landscaping, etc., 

will not be favorably received except when used to offset higher costs associated with 

delivering general public benefits through development outcomes as envisioned in 

Exhibit A. 

 

Section 2 – Evaluation Criteria. 
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A. To provide City Council with information and an assessment consistent with this Policy, 

staff will review and report on District proposals in the following areas: 

 

1. District and Public Benefit Assessment: To comprehensively and consistently evaluate 

District proposals, staff, including representatives from Community Development and 

Public Works, will evaluate and assess a District proposal’s consistency with this Policy 

and the Plan goals and objectives more broadly. 

 

2. Financial Assessment: All District proposals are required to submit a Financial Plan to 

the City for review. Utilizing the District’s Financial Plan, and other supporting 

information which may be necessary, the Economic Development Department will 

evaluate a District’s debt capacity and servicing ability.  

 

3. Policy Evaluation: All proposals will be evaluated by City staff against this Policy and 

the City’s “Model Service Plan” attached as Exhibit “B” for single-district or multi-

district Service Plans with any areas of difference being identified, evaluated and 

reported to City Council. 

 

Section 3 – Application Process 

 

A. Process Overview: The application process is designed to provide early feedback to an 

applicant, adequate time for a comprehensive staff review, and the appropriate steps and 

meeting opportunities with decision makers. 

 

B. Letter of Interest: Applicant will provide the City with a Letter of Interest and pre-

application fee (refer to fees below). The Letter of Interest shall contain the following: 

 

1. Summary narrative of the proposed development and District proposal. 

 

2. Sketch plan showing: property location and boundaries; surrounding land uses; proposed 

use(s); proposed improvements (buildings, landscaping, parking/drive areas, water 

treatment/detention, drainage); existing natural features (water bodies, wetlands, large 

trees, wildlife, canals, irrigation ditches); utility line locations (if known); and 

photographs (helpful but not required). 

 

3. Clear justification for why a District is needed. For example: whether the infrastructure 

costs are cost prohibitive; the City does not have the capacity to extend utilities; 

amenities such as pool and landscaping are being requested; etc... 

 

4. Explanation of the District and general public benefits, making specific reference to this 

Policy and other relevant City documents including the Plan. 
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5. District proposal and Service Plan specifics, including: District powers and purpose; 

District infrastructure and costs; developer costs; mill levy rate (both debt and, 

operations and maintenance); term of District; forecasted period of build-out; proposed 

timeline for formation; and current development status of project. 

 

6. Explanation of the Structure of Districts-controlling and sub districts and their role. 

 

7. Status of Development/Development Agreement: include where the applicant is in the 

development process. 

 

8. Letter of Interest: Staff will provide a written response to a Letter of Interest within thirty 

(30) days of receipt and payment of the pre-application fee. 

 

C. Preliminary Staff Meeting with Applicant (Optional): Based on an initial review of the Letter 

of Interest, staff may meet with the applicant prior to the end of the thirty (30) day review 

period, to discuss the District proposal, potential public benefits, initial staff feedback, the 

evaluation process, fees, and other application elements. 

 

D. Formal Application and Service Plan Submittal: Upon taking account of staff input, 

applicant may submit a formal application for consideration following the requirements 

specified in the City’s District Application, including the Service Plan in which the applicant 

shall highlight all provisions that deviate from this Policy and the Model Service Plan 

attached as Exhibit “B”. The formal application and application fees must be received by 

the City no later than the third Tuesday of December in the preceding year for a spring 

election (May) or the third Tuesday of May for a fall election (November). The City cannot 

commit to timely processing of applications submitted after these dates for their respective 

elections. The applicant shall send written notice of the application for a Service Plan via 

first-class mail to all fee title owners of real property within the boundaries of the proposed 

District(s) and of any future inclusion area proposed in the Service Plan. The applicant shall 

deliver an affidavit of proof of mailing along with a copy of the list of addresses to which 

all mailed notifications were sent.  

 

E. Formal Staff Review: City staff will review the applicant submittal along with any follow-

up documentation that is requested in order to assess the application according to this Policy 

and other appropriate City policy. Applicants should expect several rounds of feedback and 

review from City staff prior to the selection of a date for a public hearing before the City 

Council 

 

F. Selection of Date for a Public Hearing:  City staff will share the dates of City Council’s 

upcoming, available agenda dates and the applicant will alert Staff to the preferred date(s). 
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City staff will confirm the date of the hearing to the Applicant when the hearing date has 

been entered into the City Council’s tentative calendar of public hearings.  

 

G. Public Hearing Notice: The Service Plan Applicant must cause a written notice of the public 

hearing to be mailed by first-class mail to all fee title owners of real property within the 

boundaries of the proposed District(s) and of any future inclusion area proposed in the 

Service Plan and such notice shall be mailed no later than thirty (30) days before the 

scheduled hearing date. A notice shall also be published once in a newspaper of general 

circulation in the City no later than thirty (30) days before the scheduled hearing date. The 

mailed and published notices shall include the following information: 

 

1. A description of the general nature of the public improvements and services to be 

provided by the District; 

 

2. A description of the real property to be included in the District and in any proposed 

future inclusion area, with such property being described by street address, lot and 

block, metes and bounds if not subdivided, or such other method that reasonably 

apprises owners that their property will or could be included in the District’s 

boundaries; 

 

3. A statement of the maximum amount of property tax mill levy that can be imposed on 

property in the District under the proposed Service Plan; 

 

4. A statement that property owners desiring to have the City Council consider excluding 

their properties from the District must file a petition for exclusion with the Littleton 

City Clerk’s Office no later than ten (10) days before the scheduled hearing date in 

accordance with C.R.S. § 32-1-203(3.5); 

 

5. A statement that a copy of the proposed Service Plan can be reviewed in the Littleton 

City Clerk’s Office; and 

 

6. The date, time and location of the City Council’s public hearing on the Service Plan. 

 

H. Council Public Hearing: The City Council will conduct a noticed public hearing at a regular 

or special Council meeting to consider resolution approval of Service Plan. This hearing 

will occur no later than thirty (30) days prior to the final submittal date to the District Court 

to order an election. By way of example, for a fall District election City Council, which 

meets on the first and third Tuesday’s of the month, must conduct the public hearing no 

later than the third Tuesday in August. 

 

Section 4 –Service Plan 
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A. Purpose: In addition to the requirements of the Act, a Service Plan will memorialize the 

understandings and agreements between the District and the City, as well as the 

considerations that compelled the City to authorize the formation of the District. The 

Service Plan must also include all applicable information required by the Act. 

 

B. Compliance with Applicable Law: Any Service Plan submitted to the City for approval 

must comply with all state, federal and local laws and ordinances, including the Act. 

 

C. Model Service Plan: To clearly communicate City requirements and streamline legal 

review, the City will require the use of the applicable Model Service Plan attached as 

Exhibit “B”. With justification, the City may consider deviations in the proposed Service 

Plan, but generally all Service Plans should include the following: 

 

1. Eminent Domain is NOT Authorized: The Service Plan shall contain language that 

prohibits the District from exercising the power of eminent domain.  

 

2.  Maximum Mill Levy: The Service Plan shall restrict the District’s total mill levy 

authorization for both debt service and operations and maintenance to forty (40) mills, 

subject to adjustment as provided below. A portion of the Maximum Mill Levy may be 

utilized by the District to fund operations and maintenance functions, including 

customary administrative expenses incurred in operating the District such as accounting 

and legal expenses and otherwise complying with applicable reporting requirements. 

No more than half of the max mill levy may be used for operations and maintenance 

(the “Operations and Maintenance Mill Levy”). Should there be additional amenities, 

that are high quality smart growth projects, and/or strategic priorities of the City as 

listed in Exhibit A Public Benefits and are of direct benefit to end users, the mill levy 

could be higher. The exact amount of the increase above 40 mills will be solely at the 

discretion of the City Council.   

 

a. Increased mill levies may be considered for Districts that are predominately 

commercial in use, at the sole discretion of the City Council. 

 

b. The Maximum Mill Levy may be adjustable from the base year of the District as 

provided for in the Model Service Plan, so that to the extent possible, the actual tax 

revenues generated by the District’s mill levy, as adjusted, for changes occurring 

after the base year, are neither diminished nor enhanced as a result of the changes. 

 

3. Debt Term Limit: A District shall be allowed no more than thirty-five (35) years for the 

levy and collection of taxes used to service debt unless a majority of the Board of 

Directors of the District imposing the mill levy are residents of such District and have 

voted in favor of a refunding of a part or all of the Debt and such refunding is for one or 
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more of the purposes authorized in C.R.S. § 11-56-104. 

2. District refinancing:    Refinancing of debt shall be allowed so long as it 

does not extend the term past the issuance of the original loan/bond without 

the expressed written consent of the City of Littleton." 

4.  

5. District Dissolution: Perpetual Districts shall not be allowed except in cases where 

ongoing operations and maintenance are required. Except where ongoing operations and 

maintenance has been authorized, a District must be dissolved as soon as practical upon: 

 

• The payment of all debt and obligations; and 

 

• The completion of development activity. 

 

In addition, Districts shall have no more than three years from approval of the Service 

Plan to secure City Council approval by resolution of an intergovernmental agreement 

and/or a development agreement documenting the proposed construction phasing of all 

public benefits described in, the Service Plan.  Staff will inform City Council, in writing, 

of any Districts that have not obtained this approval ninety (90) days in advance of the 

expiration of the three-year period. This written notice will provide a status update on 

the Districts progress towards obtaining Council approval and the other activities of the 

Districts. Districts may request an extension for approval of city-wide improvements 

planned for future construction phases when it can be shown that economic and market 

conditions have changed enough to warrant a slow-down in construction and 

sales/leasing activity. If no development activity has occurred within three (3) years of 

the approval of a District, the approved Service Plan shall be null and void and the 

District shall be dissolved  unless extended by City Council.  

 

6. District Fees: Impact fees, development application fees, service fees, and any other 

fees must be identified with particularity in the District Service Plan.  

 

7. Notice Requirements: The Service Plan shall require that the District use reasonable 

efforts to ensure that all developers of the property located within the District provide 

written notice to all purchasers of property in the District regarding the District’s 

existing mill levies, its maximum debt mill levy, as well as a general description of 

the District’s authority to impose and collect rates, fees, tolls and charges. The form 

of notice shall be filed with the City prior to the initial issuance of the debt of the 

District imposing the mill levy. 

 

8. Annual Report: The Service Plan must obligate the District to file an annual report not 

later than September 1st of each year with the City Clerk for the year ending the 

preceding December 31st, the requirements of which may be waived in whole or in part 

by the City Manager. Details of the Annual Report are included in the Model Service 
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Plan. 

 

B. Service Plan Requirements: In addition to all other information required in a Service 

Plan by the Act, a Service Plan must include the following: 

 

1. Financial Plan: The Service Plan must include debt and operating financial projections 

prepared by an investment banking firm or financial advisor qualified to make such 

projections. The financial firm must be listed in the Bond Buyers Marketplace or, in 

the City’s sole discretion, other recognized publication as a provider of financial 

projections. The Financial Plan must include debt issuance and service schedules and 

calculations establishing the District’s projected maximum debt capacity (the “Total 

Debt Limitation”) based on assumptions of: (i) Projected Interest Rate on the debt to 

be issued; (ii) Projected Assessed Valuation of the property within the District; and 

(iii) Projected Rate of Absorption of the assessed valuation within the District. These 

assumptions must use market-based, market comparable valuation and absorption data 

and may use an annual inflation rate of three percent (3%) or the Consumer Price Index 

for the preceding 12-month period for the Denver-Boulder-Greeley statistical region 

as prepared by the U.S. Department of Labor Statistics, whichever is lesser. 

 

• Total Debt Limitation: The total debt authorized in the Service Plan must not exceed 

100% of the projected maximum debt capacity as shown in the Financial Plan. 

 

• Administrative, Operational and Maintenance Costs: The Financial Plan must also 

include foreseeable administrative, operational and maintenance costs. 

 

2. Public Improvements and Estimated Costs: Every Service Plan must include, in 

addition to all materials, plans and reports required by the Act, a summary of District 

and general public improvements to be constructed and/or installed by the District (the 

“Public Improvements”). The description of these Public Improvements must include, 

at a minimum: 

 

A. A map or maps, and construction drawings of such a scale, detail and 

size as required by the Community Development and or Public Works 

Department, providing an illustration of public improvements proposed 

to be built, acquired or financed by the District; 

 

B. A written narrative and description of the public improvements; and 

 

C. A general description of the District’s proposed role with regard to the same. 

 

Due to the preliminary nature, the Service Plan must indicate that the City’s approval 

of the Public Improvements shall not bind the City and City Council in any way 
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relating to the review and consideration of land use applications within the District. 

 

3. Intergovernmental Agreement: Any intergovernmental agreement which is required 

or known at the time of formation of the District to likely be required, to fulfill the 

purposes of the District, must be described in the Service Plan, along with supporting 

rationale. The Service Plan must provide that execution of other intergovernmental 

agreements with the City or other public agencies which are likely to cause substantial 

increase in the District’s budget and are not described in the Service Plan will require 

the prior approval of City Council.  

 

4. Extraterritorial Service Agreement: The Service Plan must describe any planned 

extraterritorial service agreement. The Service Plan must provide that any other 

extraterritorial service agreement by the District that are not described in the Service 

Plan will require prior approval of City Council.  

 

Section 5 – Fees 

 

A. No request to create a Metro District shall proceed until the fees set forth herein are paid 

when required. All checks are to be made payable to the City of Littleton and sent to the 

Community Development Department. 

 

1. Letter of Intent Submittal Fee: A Letter of Intent is to be submitted to the City’s 

Community Development Department. 

 

2. Application Fee: An application along with a draft Service Plan (based on the Model 

Service Plan) is to be submitted to the City’s Community Development Department 

along with an application fee of $5,000 at the time of submittal of the Application and 

draft Service Plan. 

 

3. Non-Model Service Plan Fee: A District proposal requesting a substantial deviation 

from this Policy or the applicable Model Service Plan, shall pay an additional non-

refundable fee of $5,000 at the time of submitting its application; the City shall in its 

sole and reasonable discretion determine if a draft Service Plan proposes a substantial 

deviation from this Policy or the applicable Model Service Plan. 

 

4. Other Expenses: An escrow deposit in the amount of $5,000 will be provided by the 

applicant at the time of submittal to cover potential  expenses, such as  consultant, 

legal, and other fees and expenses incurred by the City in the process of reviewing 

the draft Service Plan or amended Service Plan prior to adoption, documents related 

to a bond issue and such other expenses as may be necessary for the City to incur to 

interface with the District. All such fees and expenses shall be paid within 30 days 
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of receipt of an invoice for these additional fees and expenses and if the city expenses 

are less than $5,000 the difference will be refunded to the applicant. All such fees 

and expenses shall be paid within 30 days of receipt of an invoice from the City.  

 

5. Service Plan Amendment Fee: If a proposed amendment to a Service Plan is 

submitted to the City’s Community Development Department, it should be submitted 

with a non-refundable $2,500 fee along with a $2,500 deposit towards the City’s 

other expenses and shall be paid at the time of submittal of the application and draft 

amended Service Plan. 
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EXHIBIT A 

PUBLIC BENEFIT EXAMPLES 

 

The following list of examples is meant to be illustrative of the types of projects that deliver the 

defined general public benefits in this policy. Projects that deliver similar or better outcomes 

will also be considered on their merits. 

 

Category / Sub-Category Example Projects 

Critical Public Infrastructure 

 

 

1. Within District Area 

- Open Space (beyond code requirements) 

- Regional Stormwater Improvements 

- Major arterial development 
- Parking Structures (Publicly Accessible) 
- Transit-oriented development 
- Non-motorized transportation opportunities 
-  

2. Adjacent to Proposed District 
- Contribution to major interchange/intersection 
- Contribution to grade separated auto or pedestrian 
crossings 

- Connection to transit 

 

Category / Sub-Category Example Projects 

High Quality and Smart Growth Management 

 

1. Walkability & Pedestrian 

Friendliness 

- Wider than city required sidewalks 

- Enhanced pedestrian crossings (different material, 

raised, signalized) 

- Underpass(es) or Overpasses 
- Trail system and wayfinding enhancements 
- Streetscape amenities such as planters, benches and 
trash receptacles 

 

2. Increase availability of Transit 
- Improved bus stops with shelters 

- Restricted access guideways for bus operations 
- Transfer facilities 
- Pedestrian connections to transit 

3. Public Spaces 
- Pocket Parks 
- Neighborhood Parks (beyond code requirements) 
- High quality streetscape, landscaping and artwork 
- Community Center, community pool or gathering space 
for more than 100 people 

Strategic Priorities 

1. Affordable Housing 
- Units permanently affordable to 80% Area Median 

Income 
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- Land dedicated to City for future use 

2. Attainable Housing 
- Units permanently affordable to 81 to 120% Area 

Median Income  

3. Infill/Redevelopment 
- Address environmental sensitivity 
- Consolidate wetlands or natural area (positive 
benefits) 

- Locate new residences in close proximity to a wide 
variety of transit choices 

- Urban design that prioritizes walkers, cyclists, and 
wheelchair users above automobile users 

4. Economic Health Outcomes 
- Facilitate job growth that focuses on a net increase to 

the city’s sales tax base, or employment centers. 
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City of Littleton 

 

Title 32   Metropolitan District Model Single 

District Service Plan 

 

 

 

 

 

 

 

 

 

This model service plan template should be referenced in conjunction with the City of 

Littleton Policy for Reviewing Service Plans for Title 32 Metropolitan Districts. 
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I. INTRODUCTION 

 

A. Purpose and Intent. 

 

The District, which is an independent unit of local government separate and distinct 
from the City, is governed by this Service Plan, the Special District Act and other 
applicable State law. Except as may otherwise be provided by State law, City Code or this 
Service Plan, the District's activities are subject to review and approval by the City 
Council only insofar as they are a material modification of this Service Plan under C.R.S. 
§ 32-1-207 of the Special District Act. 

 
It is intended that the District will assist in funding Public Improvements for the 

Project for the use and benefit of all anticipated inhabitants and taxpayers of the District. 

The primary purpose of the District will be to finance the construction of these Public 
Improvements by the issuance of Debt. 

The District is not intended to provide ongoing operations and maintenance services 
except as expressly authorized in this Service Plan. 

 

It is the intent of the District to dissolve upon payment or defeasance of all Debt incurred 

or upon a court determination that adequate provision has been made for the payment of all 

Debt, except that if the District is authorized in this Service Plan to perform continuing 

operating or maintenance functions, the District shall continue in existence for the sole purpose 

of providing such functions and shall retain only the powers necessary to impose and collect 

the taxes or Fees authorized in this Service Plan to pay for the costs of those functions. 

It is intended that the District shall comply with the provisions of this Service Plan 
and that the City may enforce any non-compliance with these provisions as provided in 
Section XVII of this Service Plan. 

 

B. Need for the District. 

 

There are currently no other governmental entities, including the City, located in the 

immediate vicinity of the District that consider it desirable, feasible or practical to undertake 

the planning, design, acquisition, construction, installation, relocation, redevelopment and 

financing of the Public Improvements needed for the Project. Formation of the District is 

therefore necessary in order for the Public Improvements required for the Project to be 

provided in the most economic manner possible. 

 

C. Objective of the City Regarding District's Service Plan. 

The City's objective in approving this Service Plan is to authorize the District to 

provide for the planning, design, acquisition, construction, installation, relocation and 

redevelopment of the Public Improvements from the proceeds of Debt to be issued by the 

District, but in doing so, to also establish in this Service Plan the means by which both the 

Regional Improvements and the Public Benefits will be provided. Except as specifically 
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provided in this Service Plan, all Debt is expected to be repaid by taxes and Fees imposed 

and collected for no longer than the Maximum Debt Mill Levy Imposition Term for 

residential properties, and at a tax mill levy no higher than the Maximum Debt Mill Levy. 

Fees imposed for the payment of Debt shall be due no later than upon the issuance of a 

building permit unless a majority of the Board which imposes such a Fee is composed of 

End Users as provided in Section VII.B.2 of this Service Plan. Debt which is issued within 

these parameters and, as further described in the Financial Plan, will insulate property 

owners from excessive tax and Fee burdens to support the servicing of the Debt and will 

result in a timely and reasonable discharge of the Debt. 

D. Relevant Intergovernmental Agreements. 

[Add description of any relevant intergovernmental agreements.] 

E. City Approvals. 

Any provision in this Service Plan requiring "City" or "City Council" approval or 

consent shall require the City Council's prior written approval or consent exercised in its 

sole discretion. Any provision in this Service Plan requiring "City Manager" approval or 

consent shall require the City Manager's prior written approval or consent exercised in the 

City Manager's sole discretion. 

 

II. DEFINITIONS 

In this Service Plan, the following words, terms and phrases which appear in a 

capitalized format shall have the meaning indicated below, unless the context clearly 

requires otherwise: 

Aggregate Mill Levy: means the total mill levy resulting from adding the District's 

Debt Mill Levy and Operating Mill Levy. The District's Aggregate Mill Levy does 

not include any Regional Mill Levy that the District may levy. 

Aggregate Mill Levy Maximum: means the maximum number of combined mills 

that the District may levy for its Debt Mill Levy and Operating Mill Levy, at a rate 

not to exceed the limitation set in Section IX.B.l of this Service Plan. 

Approved Development Plan: means a City-approved development plan or other 

land-use application required by the City Code for identifying, among other things, 

public improvements necessary for facilitating the development of property within 

the Service Area, which plan shall include, without limitation, any development 

agreement required by the City Code. 

Board: means the duly constituted Board of Directors of the District. 

Bond, Bonds or Debt: means bonds, notes or other multiple fiscal year financial 

obligations for the payment of which a District has promised to impose an ad 

valorem property tax mill levy, Fees or other legally available revenue. Such terms 

do not include contracts through which a District procures or provides services or 

tangible property. 

City: means the City of Littleton, Colorado, a home rule municipality. 
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City Code: means collectively the City's Municipal Charter, Municipal Code, Land 

Use Code and ordinances as all are now existing and hereafter amended. 

City Council: means the City Council of the City.  

City Manager: means the City Manager of the City.  

C.R.S.: means the Colorado Revised Statutes. 

Debt Mill Levy: means a property tax mill levy imposed on Taxable Property by 

the District for the purpose of paying Debt as authorized in this Service Plan, at a 

rate not to exceed the limitations set in Section IX.B of this Service Plan. 

Developer: means a person or entity that is the owner of property or owner of 

contractual rights to property in the Service Area that intends to develop the 

property. 

 

District: means the [Name of District] organized under and governed by this Service 

Plan.  

 

District Boundaries: means the boundaries of the area legally described in Exhibit 

"A" attached hereto and incorporated by reference and as depicted in the District 

Boundary Map. 

District Boundary Map: means the map of the District Boundaries attached hereto as 
Exhibit "B" and incorporated by reference. 

End User: means any owner, or tenant of any owner, of any property within the 

District, who is intended to become burdened by the imposition of ad valorem 

property taxes and/or Fees. By way of illustration, a resident homeowner, renter, 

commercial property owner or commercial tenant is an End User. A Developer and 

any person or entity that constructs homes or commercial structures is not an End 

User. 

External Financial Advisor: means a consultant that: (1) is qualified to advise 

Colorado governmental entities on matters relating to the issuance of securities by 

Colorado governmental entities including matters such as the pricing, sales and 

marketing of such securities and the procuring of bond ratings, credit enhancement 

and insurance in respect of such securities; (2) shall be an underwriter, investment 

banker, or individual listed as a public finance advisor in the Bond Buyer's 

Municipal Market Place or, in the City's sole discretion, other recognized 

publication as a provider of financial projections; and (3) is not an officer or 

employee of the District or an underwriter of the District's Debt. 

 

Fees: means the fees, rates, tolls, penalties and charges the District is authorized to 

impose and collect under this Service Plan. 

Financial Plan: means the Financial Plan described in Section IX of this Service Plan 

which was prepared or approved by an External Financial Advisor, in accordance 

with the requirements of this Service Plan and describes: (a) how the Public 

Improvements are to be financed; (b) how the Debt is expected to be incurred; and 
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(c) the estimated operating revenue derived from property taxes and any Fees for the 

first budget year through the year in which all District Debt is expected to be defeased 

or paid in the ordinary course. 

Inclusion Area Boundaries: means the boundaries of the property that is anticipated 

to be added to the District Boundaries after the District's organization, which 

property is legally described in Exhibit "C" attached hereto and incorporated by 

reference and depicted in the map attached hereto as Exhibit "D" and incorporated 

herein by reference. 

Maximum Debt Authorization: means the total Debt the District is permitted to issue 

as set forth in Section IX.B.7 of this Service Plan. 

Maximum Debt Mill Levy Imposition Term: means the maximum term during 

which the District's Debt Mill Levy may be imposed on property developed in the 

Service Area for residential use, which shall include residential properties in mixed-

use developments. This maximum term shall not exceed thirty-five (35) years from 

December 31 of the year this Service Plan is approved by City Council. 

Operating Mill Levy: means a property tax mill levy imposed on Taxable Property 

for the purpose of funding District administration, operations and maintenance as 

authorized in this Service Plan, including, without limitation, repair and 

replacement of Public Improvements, and imposed at a rate not to exceed the 

limitations set in Section IX.B. of this Service Plan. 

Planned Development: means the private development or redevelopment of the 

properties in the Service Area, commonly referred to as the {The Name of the 

Development}, under an Approved Development Plan. 

Project: means the installation and construction of the Public Improvements for the 

Planned Development. 

Public Improvements: means the improvements and infrastructure the District is 

authorized by this Service Plan to fund and construct for the Planned Development 

to serve the future taxpayers and inhabitants of the District, except as specifically 

prohibited or limited in this Service Plan. Public Improvements shall include, 

without limitation, the improvements and infrastructure described in Exhibit "E" 

attached hereto and incorporated by reference. Public Improvements do not include 

Regional Improvements. 

Regional Improvements: means any regional public improvement identified by the 

City, as provided in Section X of this Service Plan, for funding, in whole or part, by 

a Regional Mill Levy levied by the District, including, without limitation, the public 

improvements described in Exhibit "F" attached hereto and incorporated by 

reference. 

Regional Mill Levy: means the property tax mill levy imposed on Taxable Property 

for the purpose of planning, designing, acquiring, funding, constructing, installing, 

relocating and/or redeveloping the Regional Improvements and/or to fund the 

administration and overhead costs related to the Regional Improvements as 

provided in Section X of this Service Plan. 
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Service Area: means the property within the District Boundaries and the property in 

the Inclusion Area Boundaries when it is added, in whole or part, to the District 

Boundaries. 

Special District Act: means Article I in Title 32 of the Colorado Revised Statutes, 
as amended. 

Service Plan: means this service plan for the District approved by the City Council. 

Service Plan Amendment: means a material modification of the Service Plan 

approved by the City Council in accordance with the Special District Act, this 

Service Plan and any other applicable law. 

State: means the State of Colorado. 

Taxable Property: means the real and personal property within the District 

Boundaries and within the Inclusion Area Boundaries when added to the District 

Boundaries that will be subject to the ad valorem property taxes imposed by the 

District. 

TABOR: means Colorado's Taxpayer's Bill of Rights in Article X, Section 20 of the 

Colorado Constitution. 

Vicinity Map: means the map attached hereto as Exhibit "G" and incorporated by 

reference depicting the location of the Service Area within the regional area 

surrounding it. 

III. BOUNDARIES AND LOCATION 

The area of the District Boundaries includes approximately [Insert Number] acres 

and the total area proposed to be included in the Inclusion Area Boundaries is 

approximately [Insert Number] acres. A legal description and map of the District 

Boundaries are attached hereto as Exhibit A and Exhibit B, respectively. A legal 

description and map of the Inclusion Area Boundaries are attached hereto as Exhibit C 

and Exhibit D, respectively. It is anticipated that the District's Boundaries may expand or 

contract from time to time as the District undertakes inclusions or exclusions pursuant to 

the Special District Act, subject to the limitations set forth in this Service Plan. The location 

of the Service Area is depicted in the vicinity map attached as Exhibit G. 

 

 

IV. DESCRIPTION OF PROJECT, PLANNED DEVELOPMENT, 

PUBLIC BENEFITS & ASSESSED VALUATION 

 

A. Project and Planned Development. 

 

[Describe the nature of the Project and Planned Development, estimated 

population at build out, timeline for development, estimated assessed value after 5 and 

10 years and estimated sales tax revenue. Also, please identify, all plans, including but 

not limited to Citywide Plans, Envision Littleton Comprehensive Plan, Small Area 

Plans, and General Development Plans that apply to any portion of the District's 

Boundaries or Inclusion Area Boundaries and describe how the Project and Planned 
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Development are consistent with the applicable plans.] 

Approval of this Service Plan by the City Council does not imply approval of the 

development of any particular land-use for any specific area within the District. Any 

such approval must be contained within an Approved Development Plan. 

 

B. Public Benefits. 

In addition to providing a portion of the Public Improvements, the organization of 

the District is intended to enable the Project to deliver a number of extraordinary direct 

and indirect public benefits, including: (Describe Public Benefits) (collectively, the 

"Public Benefits"). The Public Benefits to be enabled under this Service Plan are 

specifically described in Exhibit J attached hereto and incorporated herein by reference. 

 

Therefore, notwithstanding any provision to the contrary contained in this Service 

Plan, the District shall not be authorized to issue any Debt or to impose a Debt Mill Levy 

or any Fees for payment of Debt unless and until the delivery of the Public Benefits 

specifically related to the phase of the Planned Development of a portion of the Project to 

be financed with such Debt, Debt Mill Levy or Fees, are secured in a manner approved by 

the City Council. To satisfy this precondition to the issuance of Debt and to the imposition 

of the Debt Mill Levy and Fees, delivery of the Public Benefits for each phase of the Project 

and the Planned Development must be secured by the following methods, as applicable: 

 

1.   For any portion of the Public Benefits to be provided by the District, the District 

must enter into an intergovernmental agreement with the City by either: (i) 

agreeing to provide those Public Benefits as a legally enforceable multiple-fiscal 

year obligation of the District under TABOR, or (ii) securing performance of 

that obligation with a surety bond, letter of credit or other security acceptable to 

the City, and any such intergovernmental agreement must be approved by the 

City Council by resolution; 

 

2. For any portion of the Public Benefits to be provided by one or more Developers 

of the Planned Development, each such Developer must either: (i) enter into a 

development agreement with the City under the Developer's applicable 

Approved Development Plan, which agreement must legally obligate the 

Developer to provide those Public Benefits before the City is required to issue 

building permits and/or certificates of occupancy for structures to be built under 

the Approved Development Plan for that phase of the Planned Development, or 

(ii) secure such obligations with a surety bond, letter of credit or other security 

acceptable to the City, and all such development agreements must be approved 

by the City Council by resolution; or 

 

3. For any portion of the Public Benefits to be provided in part by the District and 

in part by one or more of the Developers, an agreement between the City and 

the affected District and Developers that secures such Public Benefits as legally 

binding obligations using the methods described in subsections 1 and 2 above, 

and all such agreements must be approved by the City Council by resolution.   
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C. Assessed Valuation. 

The current assessed valuation of the Service Area is approximately [Dollar 

Amount] and, at build out, is expected to be [Dollar Amount]. These amounts are expected 
to be sufficient to reasonably discharge the Debt as demonstrated in the Financial Plan. 

V. INCLUSION OF LAND IN THE SERVICE AREA 

Other than the real property in the Inclusion Area Boundaries, the District shall not 

include any real property into the Service Area without the City Council's prior written 

approval and in compliance with the Special District Act. Once the District has issued 

Debt, it shall not exclude real property from the District's boundaries without the prior 

written consent of the City Council. 

VI. DISTRICT GOVERNANCE 

The District's Board shall be comprised of persons who are a qualified "eligible 

elector" of the District as provided in the Special District Act. It is anticipated that over time, 

the End Users who are eligible electors will assume direct electoral control of the District's 

Board as development of the Service Area progresses. The District shall not enter into any 

agreement by which the End Users' electoral control of the Board is removed or 

diminished. 

VII. AUTHORIZED AND PROHIBITED POWERS 

 

A. General Grant of Powers. 

The District shall have the power and authority to provide the Public Improvements, 

the Regional Improvements and related operation and maintenance services, within and 

without the District Boundaries, as such powers and authorities are described in the Special 

District Act, other applicable State law, common law and the Colorado Constitution, 

subject to the prohibitions, restrictions and limitations set forth in this Service Plan. 

If, after the Service Plan is approved, any State law is enacted to grant additional 

powers or authority to metropolitan districts by amendment of the Special District Act or 

otherwise, such powers and authority shall not be deemed to be a part hereof. These new 

powers and authority shall only be available to be exercised by the District if the City 

Council first approves a Service Plan Amendment to specifically allow the exercise of 

such powers or authority by the District. 

B. Prohibited Improvements and Services and other Restrictions and Limitations. 

The District's powers and authority under this Service Plan to provide Public 

Improvements and services and to otherwise exercise its other powers and authority under 

the Special District Act and other applicable State law, are prohibited, restricted and 

limited as hereafter provided. Failure to comply with these prohibitions, restrictions and 

limitations shall constitute a material modification under this Service Plan and shall entitle 

the City to pursue all remedies available at law and in equity as provided in Sections XVII 

and XVIII of this Service Plan: 

1. Eminent Domain Restriction 
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The District shall not exercise its statutory power of eminent domain without 

first obtaining resolution approval from the City Council. This restriction on the 

District's exercise of its eminent domain power is being voluntarily acquiesced 

to by the District and shall not be interpreted in any way as a limitation on the 

District's sovereign powers and shall not negatively affect the District's status as 

a political subdivision of the State as conferred by the Special District Act. 

2. Fee Limitation 

 

Any Fees imposed for the repayment of Debt, if authorized by this Service Plan, 

shall not be imposed by the District upon or collected from an End User. In 

addition, Fees imposed for the payment of Debt shall not be imposed unless and 

until the requirements for securing the delivery of the District's portion of the 

Public Benefits have been satisfied in accordance with Section IV.B of this 

Service Plan. Notwithstanding the foregoing, this Fee limitation shall not apply 

to any Fee imposed to fund the operation, maintenance, repair or replacement of 

Public Improvements or the administration of the District. 

3. Operations and Maintenance 

 

The primary purpose of the District is to plan for, design, acquire, construct, 

install, relocate, redevelop and finance the Public Improvements. The District 

shall dedicate the Public Improvements to the City or other appropriate 

jurisdiction or owners' association in a manner consistent with the Approved 

Development Plan and the City Code, provided that nothing herein requires the 

City to accept a dedication. The District is specifically authorized to operate and 

maintain all or any part of the Public Improvements not otherwise conveyed or 

dedicated to the City or another appropriate governmental entity until such time 

as the District is dissolved. 

4. Fire Protection Restriction 

 

The District is not authorized to plan for, design, acquire, construct, install, 

relocate, redevelop, finance, own, operate or maintain fire protection facilities or 

services, unless such facilities and services are provided pursuant to an 

intergovernmental agreement with the South Metro Fire Rescue Authority. The 

authority to plan for, design, acquire, construct, install, relocate, redevelop, 

finance, own, operate or maintain fire hydrants and related improvements 

installed as part of the Project's water system shall not be limited by this 

subsection. 

5. Public Safety Services Restriction 

 

The District is not authorized to provide policing or other security services. 

However, the District may, pursuant to C.R.S. § 32-1-1004(7), as amended, 

furnish security services pursuant to an intergovernmental agreement with the 

City. 
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6. Grants from Governmental Agencies Restriction 

 

The District shall not apply for grant funds distributed by any agency of the 

United States Government or the State without the prior written approval of the 

City Manager. This does not restrict the collection of Fees for services provided 

by the District to the United States Government or the State. 

 

7. Television Relay and Translation Restriction 

 

The District is not authorized to plan for, design, acquire, construct, install, 

relocate, redevelop, finance, own, operate or maintain television relay and 

translation facilities and services, other than for the installation of conduit as a 

part of a street construction project, unless such facilities and services are 

provided pursuant to prior written approval from the City Council as a Service 

Plan Amendment. 

8. Potable Water and Wastewater Treatment Facilities 

 

Acknowledging that the City and other existing special districts operating within 

the City currently own and operate treatment facilities for potable water and 

wastewater that are available to provide services to the Service Area, the District 

shall not plan, design, acquire, construct, install, relocate, redevelop, finance, 

own, operate or maintain such facilities without obtaining the City Council's 

prior written approval either by intergovernmental agreement or as a Service 

Plan Amendment. 

 

9. Sub-district Restriction 

 

The District shall not create any sub-district pursuant to the Special District Act 

without the prior written approval of the City Council. 

10. Privately Placed Debt Limitation 

 

Prior to the issuance of any privately placed Debt, the District shall obtain the 

certification of an External Financial Advisor substantially as follows: 

“We are [I am] an External Financial Advisor within the meaning 

of the District's Service Plan. 

 

We [I] certify that (I) the net effective interest rate (calculated as defined 

in C.R.S. Section 32-1-103(12)) to be borne by [insert the designation 

of the Debt] does not exceed a reasonable current [tax exempt] [taxable] 

interest rate, using criteria deemed appropriate by us [me] and based 

upon our [my] analysis of comparable high yield securities; and (2) the 

structure of [insert designation of the Debt], including maturities and 

early redemption provisions, is reasonable considering the financial 
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circumstances of the District.” 

 

11. Junior Bond limitations.  No junior or subordinate bonds can be issued 

for an interest rate in excess of that issued for senior bonds.  

12. Refinance limitations.  Refinancing of debt shall be allowed so long as it 

does not extend the term past the issuance of the original loan/bond without 

the expressed written consent of the City of Littleton." 

 

VIII. PUBLIC IMPROVEMENTS AND ESTIMATED COSTS 

Exhibit E summarizes the type of Public Improvements that are projected to be 

constructed and/or installed by the District. The cost, scope, and definition of such Public 

Improvements may vary over time. The total estimated costs of Public Improvements, as 

set forth in Exhibit H, excluding any improvements paid for by the Regional Mill Levy 

necessary to serve the Planned Development, are approximately [Dollar Amount] in 

[Year] dollars and total approximately [Dollar Amount] in the anticipated year of 

construction dollars. The cost estimates are based upon preliminary engineering, 

architectural surveys, and reviews of the Public Improvements set forth in Exhibit E and 

include all construction cost estimates together with estimates of costs such as land 

acquisition, engineering services, legal expenses and other associated expenses. Maps of 

the anticipated location, operation, and maintenance of Public Improvements are attached 

hereto as Exhibit I. Changes in the Public Improvements or cost, which are approved by 

the City in an Approved Development Plan and any agreement approved by the City 

Council pursuant to Section 

IV.B of this Service Plan, shall not constitute a Service Plan Amendment. In addition, due 

to the preliminary nature of the Project, the City shall not be bound by this Service Plan in 

reviewing and approving the Approved Development Plan and the Approved Development 

Plan shall supersede the Service Plan with regard to the cost, scope, and definition of Public 

Improvements. Provided, however, any agreement approved and entered into under 

Section IV.B of this Service Plan for the provision of a Public Improvement that is also a 

Public Benefit, shall supersede both this Service Plan and the applicable Approved 

Development Plan. 

Except as otherwise provided by an agreement approved under Section IV.B of this 

Service Plan: (i) the design, phasing of construction, location and completion of Public 

Improvements will be determined by the District to coincide with the phasing and 

development of the Planned Development and the availability of funding sources; (ii) the 

District may, as approved by the City in its discretion, phase the construction, completion, 

operation, and maintenance of Public Improvements or defer, delay, reschedule, rephase, 

relocate or determine not to proceed with the construction, completion, operation, and 

maintenance of Public Improvements, and such actions or determinations shall not 

constitute a Service Plan Amendment; and (iii) the District shall also be permitted to 

allocate costs between such categories of the Public Improvements as deemed necessary 

in its discretion. 

 

The Public Improvements shall be listed using an ownership and maintenance 

matrix in Exhibit E, either individually or categorically, to identify the ownership and 
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maintenance responsibilities of the Public Improvements. 

The City Code has development standards, contracting requirements and other legal 

requirements related to the construction and payment of public improvements and related to 

certain operation activities. Relating to these, the District shall comply with the following 

requirements: 

A. Development Standards. 

The District shall ensure that the Public Improvements are designed and constructed 

in accordance with the standards and specifications of the City Code and of other 

governmental entities having proper jurisdiction, as applicable. The District directly, or 

indirectly through any Developer, will obtain the City's approval of civil engineering plans 

and will obtain applicable permits for construction and installation of Public Improvements 

prior to performing such work. Unless waived by the City Council, the District shall be 

required, in accordance with the City Code, to post a surety bond, letter of credit, or other 

approved development security for any Public Improvements to be constructed by the 

District. Such development security may be released in the City Manager's discretion when 

the District has obtained funds, through Debt issuance or otherwise, adequate to insure the 

construction of the Public Improvements, unless such release is prohibited by or in conflict 

with any City Code provision, State law or any agreement approved and entered into under 

Section IV.B of this Service Plan. Any limitation or requirement concerning the time within 

which the City must review the District's proposal or application for an Approved 

Development Plan or other land use approval is hereby waived by the District. 

B. Contracting. 

The District shall comply with all applicable State purchasing, public bidding and 

construction contracting requirements and limitations. 

C. Land Acquisition and Conveyance. 

The purchase price of any land or improvements acquired by the District from the 

Developer shall be no more than the then-current fair market value as confirmed by an 

independent MAI appraisal for land and by an independent professional engineer for 

improvements. Land, easements, improvements and facilities conveyed to the City shall 

be free and clear of all liens, encumbrances and easements, unless otherwise approved by 

the City Manager prior to conveyance. All conveyances to the City shall be by special 

warranty deed, shall be conveyed at no cost to the City, shall include an ALTA title policy 

issued to the City, shall meet the environmental standards of the City and shall comply 

with any other conveyance prerequisites required in the City Code. 

 

IX. FINANCIAL PLAN/PROPOSED DEBT 

 

This Section IX of the Service Plan describes the nature, basis, method of funding 

and financing limitations associated with the acquisition, construction, completion, repair, 

replacement, operation and maintenance of Public Improvements. 

A. Financial Plan. 

The District's Financial Plan, attached as Exhibit J and incorporated by reference, 
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reflects the District's anticipated schedule for incurring Debt to fund Public Improvements 

in support of the Project. The Financial Plan also reflects the schedule of all anticipated 

revenues flowing to the District derived from District mill levies, Fees imposed by the 

District, specific ownership taxes, and all other anticipated legally available revenues. The 

Financial Plan is based on economic, political and industry conditions as they presently 

exist and reasonable projections and estimates of future conditions. These projections and 

estimates are not to be interpreted as the only method of implementation of the District's 

goals and objectives but rather a representation of one feasible alternative. Other financial 

structures may be used so long as they are in compliance with this Service Plan. The 

Financial Plan incorporates all of the provisions of this Article IX. 

Based upon the assumptions contained therein, the Financial Plan projects the 

issuance of Bonds to fund Public Improvements and anticipated Debt repayment based on 

the development assumptions and absorptions of the property in the Service Area by End 

Users. The Financial Plan anticipates that the District will acquire, construct, and complete 

all Public Improvements needed to serve the Service Area. 

The Financial Plan demonstrates that the District will have the financial ability to 

discharge all Debt to be issued as part of the Financial Plan on a reasonable basis. 

Furthermore, the District will secure the certification of an External Financial Advisor who 

will provide an opinion as to whether such Debt issuances are in the best interest of the 

District at the time of issuance. 

B. Mill Levies. 

It is anticipated that the District will impose a Debt Mill Levy and an Operating Mill 

Levy on all property within the Service Area. In doing so, the following shall apply: 

1.  Aggregate Mill Levy Maximum 

 

The Aggregate Mill Levy shall not exceed in any year the Aggregate Mill Levy 

Maximum, which is forty (40) mills. 

2. Regional Mill Levy Not Included in Other Mill Levies 

 

The Regional Mill Levy shall not be counted against the Aggregate Mill Levy 

Maximum. 

3. Operating Mill Levy 

 

The District may impose an Operating Mill Levy of up to forty (40) mills until 

the District imposes a Debt Mill Levy. Once the District imposes a Debt Mill 

Levy of any amount, the District's Operating Mill Levy shall cannot exceed 

twenty (20) mills at any point. 

4. Gallagher Adjustments 

 

In the event the State's method of calculating assessed valuation for the Taxable 

Property changes after January 1, [current year] or any constitutionally 

mandated tax credit, cut or abatement, the District's Aggregate Mill Levy, Debt 

Mill Levy, Operating Mill Levy, and Aggregate Mill Levy Maximum, amounts 
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herein provided may be increased or decreased to reflect such changes; such 

increases or decreases shall be determined by the District's Board in good faith 

so that to the extent possible, the actual tax revenues generated by such mill 

levies, as adjusted, are neither enhanced nor diminished as a result of such 

change occurring after January 1, [current year]. For purposes of the foregoing, 

a change in the ratio of actual valuation to assessed valuation will be a change in 

the method of calculating assessed valuation. 

5. Excessive Mill Levy Pledges 

 

Any Debt issued with a mill levy pledge, or which results in a mill levy pledge, 

that exceeds the Aggregate Mill Levy Maximum or the Maximum Debt Mill 

Levy Imposition Term, shall be deemed a material modification of this Service 

Plan and shall not be an authorized issuance of Debt unless and until such 

material modification has been approved by a Service Plan Amendment. 

6. Refunding Debt 

 

The Maximum Debt Mill Levy Imposition Term may be exceeded for Debt 

refunding purposes if: (1) a majority of the District Board is composed of End 

Users and have voted in favor of a refunding of a part or all of the Debt; or (2) 

such refunding will result in a net present value savings. 

7. Maximum Debt Authorization 

 

The District anticipates approximately [Dollar Amount] in project costs in 

[Year] dollars as set forth in Exhibit E and anticipate issuing approximately 

[Dollar Amount] in Debt to pay such costs as set faith in Exhibit J, which Debt 

issuance amount shall be the amount of the Maximum Debt Authorization 

Bonds, loans, notes or other instruments which have been refunded shall not 

count against the Maximum Debt Authorization. The District must obtain from 

the City Council a Service Plan Amendment prior to issuing Debt in excess of 

the Maximum Debt Authorization. 

 

At least seven days prior to the issuance of any Debt, the Districts must provide 

the City Attorney with an opinion prepared by nationally recognized bond 

counsel evidencing that the District has complied with all Service Plan 

requirements relating to such Debt. 

 

Excluding any refunding of Debt, the District shall not issue any Debt after ten 

(10) years from the date of the approved Service Plan.  

C. Maximum Voted Interest Rate and Underwriting Discount. 

The interest rate on any Debt is expected to be the market rate at the time the Debt is 

issued. The maximum interest rate on any Debt, including any defaulting interest rate, is 

not permitted to exceed twelve percent (12%). The maximum underwriting discount shall 

be three percent (3%).  Debt, when issued, will comply with all relevant requirements of 

this Service Plan, the Special District Act, other applicable State law and federal law as 
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then applicable to the issuance of public securities. 

D. Interest Rate and Underwriting Discount Certification. 

The District shall retain an External Financial Advisor to provide a written opinion 

on the market reasonableness of the interest rate on any Debt and any underwriter discount 

payed by the District as part of a Debt financing transaction. The District shall provide this 

written opinion to the City before issuing any Debt based on it. 

E. Disclosure to Purchasers. 

In order to notify future End Users who are purchasing residential lots or dwellings 

units in the Service Area that they will be paying, in addition to the property taxes owed to 

other taxing governmental entities, the property taxes imposed under the Debt Mill Levy, 

the Operating Mill Levy and possibly the Regional Mill Levy, the District shall not be 

authorized to issue any Debt under this Service Plan until there is included in the 

Developer's Approved Development Plan provisions that require the following: 

1. That the Developer, and its successors and assigns, shall prepare and submit 

to the City Manager for his approval a disclosure notice in substantially the 

form attached hereto as Exhibit K (the "Disclosure Notice"); 

 

2. That when the Disclosure Notice is approved by the City Manager, the 

Developer shall record the Disclosure Notice in the applicable County Clerk 

and Recorder's Office; and 

 

3. That the approved Disclosure Notice shall be provided by the Builder, and by 

its successors and assigns, to each potential End User purchaser of a 

residential and or commercial lots or dwelling unit in the Service Area before 

that purchaser enters into a written agreement for the purchase and sale of 

that residential lot or dwelling unit. 

 

4. That the Disclosure Notice also contain an estimate of the mill levy in terms of 

dollars based upon a range of estimated and anticipated purchase prices of the 

properties. 

 

F. Disclosure to Debt Purchasers. 

District Debt shall set forth a statement in substantially the following form: 

"By acceptance of this instrument, the owner of this Debt agrees 

and consents to all of the limitations with respect to the 

payment of the principal and interest on this Debt contained 

herein, in the resolution of the District authorizing the issuance 

of this Debt and in the Service Plan of the District. This Debt 

is not and cannot be a Debt of the City of Littleton" 

Similar language describing the limitations with respect to the payment of the 

principal and interest on Debt set forth in this Service Plan shall be included in any 

document used for the offering of the Debt for sale to persons, including, but not limited 

to, a Developer of property within the Service Area. 
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G. Security for Debt. 

The District shall not pledge any revenue or property of the City as security for the 

indebtedness set forth in this Service Plan. Approval of this Service Plan shall not be 

construed as a guarantee by the City of payment of any of the District's obligations; nor 

shall anything in the Service Plan be construed so as to create any responsibility or liability 

on the part of the City in the event of default by the District in the payment of any such 

obligation. 

H. TABOR Compliance. 

The District shall comply with the provisions of TABOR. In the discretion of the 

Board, the District may set up other qualifying entities to manage, fund, construct and 

operate facilities, services, and programs. To the extent allowed by law, any entity created 

by a District will remain under the control of the District's Board. 

I. District's Operating Costs. 

The estimated cost of acquiring land, engineering services, legal services and 

administrative services, together with the estimated costs of the District's organization\ 

anticipated to be [Dollar Amount], which will be eligible for reimbursement from Debt 

proceeds. 

In addition to the capital costs of the Public Improvements, the Districts will require 

operating funds for administration and to plan and cause the Public Improvements to be 

operated and maintained. The first year's operating budget is estimated to be [Dollar 

Amount]. 

Ongoing administration, operations and maintenance costs may be paid from 

property taxes collected through the imposition of an Operating Mill Levy, as set forth in 

Section IX.B.3, as well as from other revenues legally available to the District. 

 

J. Gallagher Adjustment. 

In the event the method of calculating assessed valuation is changed after January 

I, [current year}, or any constitutionally mandated tax credit, cut or abatement, the 

Regional Mill Levy may be increased or shall be decreased to reflect such changes; such 

increases or decreases shall be determined by the District's Board in good faith so that to 

the extent possible, the actual tax revenues generated by the Regional Mill Levy, as 

adjusted, are neither enhanced nor diminished as a result of such change occurring after 

January I, [current year]. For purposes of the foregoing, a change in the ratio of actual 

valuation to assessed valuation will be a change in the method of calculating assessed 

valuation. 

X. CITY FEES 

The District shall pay all applicable City fees as required by the City Code. 

 

XI. ANNUAL REPORTS AND BOARD MEETINGS 

 

A. General. 
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The District shall be responsible for submitting an annual report to the City Clerk 

no later than September 1st of each year following the year in which the Order and Decree 

creating the District has been issued. The annual report may be made available to the public 

on the City's website. 

B. Board Meetings. 

The District's board of directors shall hold at least one public board meeting in three 

of the four quarters of each calendar year, beginning in the first full calendar year after the 

District's creation. Notice for each of these meetings shall be given in accordance with the 

requirements of the Special District Act and other applicable State law. This meeting 

requirement shall not apply until there is at least one End User of property within the 

District. Also, this requirement shall no longer apply when a majority of the directors on 

the District's Board are End Users. 

C. Report Requirements. 

Unless waived in writing by the City Manager, the District annual report must 

include the following in the Annual Report: 

I. Narrative 

A narrative summary of the progress of the District in implementing its 

Service Plan for the report year. 

2. Financial Statements 

Except when exemption from audit has been granted for the report year 

under the Local Government Audit Law, the audited financial statements of 

the District for the report year including a statement of financial condition 

(i.e., balance sheet) as of December 31 of the report year and the statement of 

operation (i.e., revenue and expenditures) for the report year. 

3. Capital Expenditures 

Unless disclosed within a separate schedule to the financial statements, a 

summary of the capital expenditures incurred by the District in development 

of improvements in the report year. 

4. Financial Obligations 

Unless disclosed within a separate schedule to the financial statements, a 

summary of financial obligations of the District at the end of the report year, 

including the amount of outstanding Debt, the amount and terms of any new 

District Debt issued in the report year, the total assessed valuation of all 

Taxable Property within the Service Area as of January 1st of the report year 

and the current total District mill levy pledged to Debt retirement in the 

report year. 

5. Board Contact Information 

 

The names and contact information of the current directors on the District's 

Board, any District manager and the attorney for the District shall be listed 
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in the report. The District's current office address, phone number, email 

address and any website address shall also be listed in the report. 

 

6. Other Information 

Any other information deemed relevant by the City Council or deemed 

reasonably necessary by the City Manager. 

D. Reporting of Significant Events. 

The annual report shall also include information as to any of the following that 

occurred during the report year: 

1. Boundary changes made or proposed to the District Boundaries as of 

December 31st of the report year. 

2. Intergovernmental Agreements with other governmental entities, either 

entered into or proposed as of December 31st of the report year. 

3. Copies of the District's rules and regulations, if any, or substantial 

changes to the District's rules and regulations as of December 31st of the 

report year. 

4. A summary of any litigation which involves the District's Public 

Improvements as of December 31st of the report year. 

5. A list of all facilities and improvements constructed by the District that 

have been dedicated to and accepted by the City as of December 31st of 

the report year. 

6. Notice of any uncured events of default by the District, which continue 

beyond a ninety (90) day period, under any Debt instrument. 

7. Any inability of the District to pay its obligations as they come due, in 

accordance with the terms of such obligations, which continue beyond a 

ninety (90) day period. 

XII. SERVICE PLAN AMENDMENTS 

This Service Plan is general in nature and does not include specific detail in some 

instances. The Service Plan has been designed with sufficient flexibility to enable the 

District to provide required improvements, services and facilities under evolving 

circumstances without the need for numerous amendments. Modification of the general 

types of improvements and facilities making up the Public Improvements, and changes in 

proposed configurations, locations or dimensions of the Public Improvements, shall be 

permitted to accommodate development needs provided such Public Improvements are 

consistent with the then-current Approved Development Plans for the Project and any 

agreement approved by the City Council pursuant to Section IV.B of this Service Plan. 

Any action of the District, which is a material modification of this Service Plan requiring 

a Service Plan Amendment as provided in Section XV of this Service Plan or that does not 

comply with provisions of this Service Plan, shall be deemed to be a material modification 

to this Service Plan unless otherwise expressly provided in this Service Plan. All other 

departures from the provisions of this Service Plan shall be considered on a case-by-case 
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basis as to whether such departures are a material modification under this Service Plan or 

the Special District Act. 

XIII. MATERIAL MODIFICATIONS 

 

Material modifications to this Service Plan may be made only in accordance with 

C.R.S.  § 32-1-207 as a Service Plan Amendment. No modification shall be required for 

an action of the District that does not materially depart from the provisions of this Service 

Plan, unless otherwise provided in this Service Plan. 

Departures from the Service Plan that constitute a material modification requiring a 

Service Plan Amendment include, without limitation: 

1. Actions or failures to act that create materially greater financial risk or 

burden to the taxpayers of the District; 

2. Performance of a service or function, construction of an improvement, or 

acquisition of a major facility that is not closely related to an improvement, 

service, function or facility authorized in the Service Plan; 

3. Failure to perform a service or function, construct an improvement or 

acquire a facility required by the Service Plan; and 

4. Failure to comply with any of the preconditions, prohibitions, limitations 

and restrictions of this Service Plan. 

 

XIV. DISSOLUTION 

Upon independent determination by the City Council that the purposes for which 

the District was created have been accomplished, the District shall file a petition in district 

court for dissolution as provided in the Special District Act. In no event shall dissolution 

occur until the District has provided for the payment or discharge of all of its outstanding 

indebtedness and other financial obligations as required pursuant to State law. 

In addition, if within three (3) years from the date of the City Council's approval of 

this Service Plan no agreement contemplated under Section IV.B of this Service Plan has 

been entered into by the City with the District and/or any Developer, despite the parties 

conducting good faith negotiations attempting to do so, the City may opt to pursue the 

remedies available to it under C.R.S. § 32-1-70 1 (3) in order to compel the District to 

dissolve in a prompt and orderly manner. In such event: (i) the limited purposes and 

powers of the District, as authorized herein, shall automatically terminate and be 

expressly limited to taking only those actions that are reasonably necessary to dissolve; 

(ii) the Board of the District will be deemed to have agreed with the City regarding its 

dissolution without an election pursuant to  C.R.S. § 32-1-704(3)(b); (iii) the District 

shall take no action to contest or impede the dissolution of the District and shall 

affirmatively and diligently cooperate in securing the final dissolution of the District, 

and (iv) subject to the statutory requirements of the Special District Act, the District 

shall thereupon dissolve. 
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XV. REMEDIES 

Should the District undertake any act without obtaining prior City Council approval 

or consent or City Manager approval or consent under this Service Plan, that constitutes a 

material modification to this Service Plan requiring a Service Plan Amendment as provided 

herein or under the Special Districts Act, or that does not otherwise comply with the 

provisions of this Service Plan, the City Council may impose one (1) or more of the 

following sanctions, as it deems appropriate: 

1. Exercise any applicable remedy under the Special District Act; 

2. Exercise any legal remedy under the terms of any intergovernmental 

agreement under which the District is in default; or 

3. Exercise any other legal and equitable remedy available under the law, 

including seeking prohibitory and mandatory injunctive relief against the 

District, to ensure compliance with the provisions of the Service Plan or 

applicable law. 

XVI. INTERGOVERNMENTAL AGREEMENT WITH CITY 

The District and the City shall enter into an intergovernmental agreement, the form of 

which shall be in substantially the form attached hereto as Exhibit "L" and incorporated 

by reference (the "IGA"). However, the City and the District may include such additional 

details, terms and conditions as they deem necessary in connection with the Project and the 

construction and funding of the Public Improvements and the Public Benefits. The 

District's Board shall approve the IGA at its first board meeting, unless agreed otherwise 

by the City Manager. Entering into this IGA is a precondition to the District issuing any 

Debt or imposing any Debt Mill Levy, Operating Mill Levy or Fee for the payment of Debt 

under this Service Plan. In addition, failure of the District to enter into the IGA as required 

herein shall constitute a material modification of this Service Plan and subject to the 

sanctions in Article XVII of this Service Plan. The City and the District may amend the 

IGA from time-to-time provided such amendment is not in conflict with any provision of 

this Service Plan. 

 

XVII. CONCLUSION 

It is submitted that this Service Plan, as required by C.R.S. § 32-1-203(2), 

establishes that: 

 

1. There is sufficient existing and projected need for organized service in the 

Service Area to be served by the District; 

 

2. The existing service in the Service Area to be served by the Districts is 

inadequate for present and projected needs; 

3. The Districts are capable of providing economical and sufficient service to the 
Service Area; and 

 

4. The Service Area does have, and will have, the financial ability to discharge 

the proposed indebtedness on a reasonable basis. 

51

Item 1.



 

 

 

XVIII. RESOLUTION OF APPROVAL 

The District agrees to incorporate the City Council's resolution approving this 

Service Plan, including any conditions on any such approval, into the copy of the Service 

Plan presented to the District Court for and in appropriate County of the State of Colorado. 
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Tim Navin 

146 Hwy 6 
Fruita, CO, 81521 
(970) 270-6500 
tim@sparksflystudioltd.com 

15 January 2024 

Dear Dan, 

My name is Tim Navin and I am the owner of Sparks Fly Studio Ltd. here in Fruita, Colorado.  We 

have been in business since 2020 and have seen exponential growth with our welding 

business.  We are currently under contract to purchase the Co-op silo building located at 248 

Highway 6 & 50; an iconic building we as “Fruitians” have all grown to love and cherish. 

Our business has begun to heavily pursue a manufacturing need that has arisen to support the 

overlanding/river rafting/outdoor tourism trend that the Valley is seeing continuous growth in.  I, 

along with Travis Lindley of Element Adventures, are working diligently to bring about an 

opportunity for several related businesses to find a home in our community.  The Co-op Silo and 

attached warehouse provide an amazing space for these businesses to thrive and grow.  

Labrinth Overland, U.K., / Way Out Box , Quebec / Open Range Adventure Rigs, TX have all 

shown genuine interest in moving their operations to our town. 

We are running into an issue that concerns a Rail Spur Lease with the Union Pacific Railroad 

(U.P.R.R.) which is a requirement in order to own the building and property.  This extra cost has 

created a Gap in being able to find a lending solution with Tom Oliver and Alpine Bank.  As a 

relatively new business still, we will have other costs and needs associated with our move to a 

new space and to continue our growth and economic contribution to our community.  As 

mentioned before, this building and its silo are monuments in our little town.  I would be honored 

with the privilege of being the steward of the property and keeper of our lighthouse.  

I humbly ask that The City of Fruita and its leadership take a look at our situation, the partnership 

we can create and the potential that comes with it.   

Best Regards, 

 

Tim Navin 

53

Item 1.



 

AGENDA ITEM COVER SHEET 

 

TO: Fruita City Council and Mayor 

FROM: City Attorney, Mary Elizabeth Geiger 

DATE: January 23, 2024 

AGENDA TEXT: Sign Code text review and discussion  

  

BACKGROUND 

 

The City’s current sign code needs to be amended to fully comply with recent case law. The City did 

amend its sign code after the U.S. Supreme Court decision in Reed, et al. v. Town of Gilbert (decided 

June 18, 2015) which imposed new standards on sign codes for compliance with the First amendment to 

the US Constitution. However, additional case law and interpretation of Gilbert means that the City 

needs to update its sign code again. Essentially, the City can only regulate the size, timing and 

placement/location of signs but cannot regulate the content. The City can regulate “temporary signs” 

differently from “permanent ones.” However, if you have to ask what the sign says in order to ascertain 

what regulations apply, then the regulations are not lawful. Example: City Code states that political 

signs can go up 60 days before the election and must be taken down within 30 days after the election. 

Garage sale signs can go up one week before the sale and must be removed within three days after. 

These regulations are not lawful because you have to know what the sign says in order to know how 

long it can stay in place.  

This item is to discuss with Council next steps on amending the code by addressing duration for all 

temporary signs. Attached is an example of such an update from Newcastle, CO.  

 

ATTACHMENTS 

 

Attachments: 

 

City of Austin v Reagan National Advertising  

Reed v Gilbert  

New Castle Sign Ordinance 
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1 (Slip Opinion) OCTOBER TERM, 2021 

Syllabus 

NOTE: Where it is feasible, a syllabus (headnote) will be released, as is 
being done in connection with this case, at the time the opinion is issued. 
The syllabus constitutes no part of the opinion of the Court but has been 
prepared by the Reporter of Decisions for the convenience of the reader. 
See United States v. Detroit Timber & Lumber Co., 200 U. S. 321, 337. 

SUPREME COURT OF THE UNITED STATES 

Syllabus 

CITY OF AUSTIN, TEXAS v. REAGAN NATIONAL 
ADVERTISING OF AUSTIN, LLC, ET AL. 

CERTIORARI TO THE UNITED STATES COURT OF APPEALS FOR 
THE FIFTH CIRCUIT 

No. 20–1029. Argued November 10, 2021—Decided April 21, 2022 

Like a great many jurisdictions around the country, the City of Austin, 
Texas (City), specially regulates signs that advertise things that are 
not located on the same premises as the sign, as well as signs that 
direct people to offsite locations.  See City Code §25–10–102(1).  These 
are known as off-premises signs.  The City’s sign code at the time of
this dispute prohibited construction of new off-premises signs.  Ibid. 
Grandfathered off-premises signs could remain in their existing loca-
tions as “nonconforming signs,” but could not be altered in ways that 
increased their nonconformity.  §§25–10–3(10), 25–10–152(A)–(B). 
On-premises signs were not similarly restricted.  §25–10–102(6).

Respondents, Reagan National Advertising of Austin, LLC, and La-
mar Advantage Outdoor Company, L. P., own billboards in Austin.
When Reagan sought permits to digitize some of its billboards, the City 
denied its applications.  Reagan filed suit in state court, alleging that 
the City’s prohibition against digitizing off-premises signs, but not on-
premises signs, violated the First Amendment’s Free Speech Clause. 
The City removed the case to federal court, and Lamar intervened. 
The District Court held that the challenged sign code provisions were
content neutral under Reed v. Town of Gilbert, 576 U. S. 155, reviewed 
the City’s on-/off-premises distinction under intermediate scrutiny, 
and found that the distinction satisfied that standard.  The Court of 
Appeals reversed. It found the on-/off-premises distinction to be fa-
cially content based because a government official had to read a sign’s 
message to determine whether the sign was off-premises.  The court 
then reviewed the City’s on-/off-premises distinction under strict scru-
tiny, and it held that the City failed to satisfy that onerous standard. 

Held: The City’s on-/off-premises distinction is facially content neutral 
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2 CITY OF AUSTIN v. REAGAN NAT. 
ADVERTISING OF AUSTIN, LLC 

Syllabus 

under the First Amendment.  Pp. 6–14.
(a) Reed held that a regulation of speech is content based under the

First Amendment if it “target[s] speech based on its communicative
content,” i.e., if it “applies to particular speech because of the topic dis-
cussed or the idea or message expressed.”  576 U. S., at 163.  The Court 
of Appeals’ interpretation of Reed—to mean that a regulation cannot 
be content neutral if its application requires reading the sign at is-
sue—is too extreme an interpretation of this Court’s precedent.  Pp. 6– 
12.

 (1) In Reed, the town of Gilbert, Arizona, adopted a comprehensive 
sign code that applied distinct size, placement, and time restrictions 
to 23 different categories of signs, giving more favorable treatment to
some categories (such as ideological signs or political signs) and less 
favorable treatment to others (such as temporary directional signs re-
lating to religious events, educational events, or other similar events). 
The Court rejected the contention that the restrictions were content 
neutral because they did not discriminate on the basis of particular
viewpoints, reasoning that “a speech regulation targeted at specific
subject matter is content based even if it does not discriminate among 
viewpoints within that subject matter.”  576 U. S., at 169.  Unlike the 
sign code in Reed, the City’s sign ordinances here do not single out any
topic or subject matter for differential treatment.  A sign’s message 
matters only to the extent that it informs the sign’s relative location.
Thus, the City’s on-/off-premises distinction is more like ordinary time, 
place, or manner restrictions, which do not require the application of 
strict scrutiny.  Cf. Frisby v. Schultz, 487 U. S. 474, 482. Pp. 6–8.

(2) This Court’s precedents and doctrines have consistently recog-
nized that restrictions on speech may require some evaluation of the 
speech and nonetheless remain content neutral.  Most relevant here, 
the First Amendment allows for regulations of solicitation, and speech 
must be read or heard to determine whether it entails solicitation.  See 
Heffron v. International Soc. for Krishna Consciousness, Inc., 452 U. S. 
640. Moreover, the Court has previously understood distinctions be-
tween on-premises and off-premises signs to be content neutral.  See 
Suffolk Outdoor Advertising Co. v. Hulse, 439 U. S. 808 (order dismiss-
ing appeal); Members of City Council of Los Angeles v. Taxpayers for 
Vincent, 466 U. S. 789.  Underlying these cases and others is a rejec-
tion of the view that any examination of speech or expression inher-
ently triggers heightened First Amendment concern.  Rather, content-
based regulations are those that discriminate based on “the topic dis-
cussed or the idea or message expressed.”  Reed, 576 U. S., at 171. 
Pp. 8–10.

(3) Reagan’s counterargument relies primarily on a sentence in 
Reed recognizing that “[s]ome facial distinctions based on a message 
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3 Cite as: 596  U. S. ____ (2022) 

Syllabus 

are obvious, defining regulated speech by particular subject matter, 
and others are more subtle, defining regulated speech by its function 
or purpose.”  576 U. S., at 163.  Reagan contends that the City’s sign
code defines off-premises signs on the basis of function or purpose and 
is therefore content based and subject to strict scrutiny.  This stretches 
Reed’s “function or purpose” language too far.  Reed held that subtler 
forms of content discrimination cannot escape classification as content 
based simply because they swap an obvious subject-matter distinction 
for a function or purpose proxy.  That does not mean that any classifi-
cation that considers function or purpose is always content based. 
Reagan’s reading of Reed would contravene numerous precedents and 
cast doubt on the Nation’s history of regulating off-premises signs. 
Pp. 11–12. 

(b) This Court’s determination that the City’s on-/off-premises dis-
tinction is facially content neutral does not end the First Amendment 
inquiry. Evidence that an impermissible purpose or justification un-
derpins a facially content-neutral restriction may mean that the re-
striction is nevertheless content based.  Moreover, to survive interme-
diate scrutiny, a restriction on speech or expression must be 
“ ‘narrowly tailored to serve a significant governmental interest.’ ”  
Ward v. Rock Against Racism, 491 U. S. 781, 791.  Because the Court 
of Appeals did not address these issues, the Court leaves them for re-
mand and expresses no view on the matters.  Pp. 13–14. 

972 F. 3d 696, reversed and remanded. 

SOTOMAYOR, J., delivered the opinion of the Court, in which ROBERTS, 
C. J., and BREYER, KAGAN, and KAVANAUGH, JJ., joined. BREYER, J., filed 
a concurring opinion. ALITO, J., filed an opinion concurring in the judg-
ment in part and dissenting in part. THOMAS, J., filed a dissenting opin-
ion, in which GORSUCH and BARRETT, JJ., joined. 
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1 Cite as: 596 U. S. ____ (2022) 

Opinion of the Court 

NOTICE: This opinion is subject to formal revision before publication in the 
preliminary print of the United States Reports. Readers are requested to 
notify the Reporter of Decisions, Supreme Court of the United States, Wash-
ington, D. C. 20543, of any typographical or other formal errors, in order that 
corrections may be made before the preliminary print goes to press. 

SUPREME COURT OF THE UNITED STATES 

No. 20–1029 

CITY OF AUSTIN, TEXAS, PETITIONER v. 
REAGAN NATIONAL ADVERTISING 

 OF AUSTIN, LLC, ET AL. 

ON WRIT OF CERTIORARI TO THE UNITED STATES COURT OF 
APPEALS FOR THE FIFTH CIRCUIT 

[April 21, 2022] 

JUSTICE SOTOMAYOR delivered the opinion of the Court. 
Like thousands of jurisdictions around the country, the

City of Austin, Texas (City), regulates signs that advertise 
things that are not located on the same premises as the 
sign, as well as signs that direct people to offsite locations. 
These are known as off-premises signs, and they include,
most notably, billboards.  The question presented is
whether, under this Court’s precedents interpreting the
Free Speech Clause of the First Amendment, the City’s reg-
ulation is subject to strict scrutiny.  We hold that it is not. 

I 
A 

American jurisdictions have regulated outdoor advertise-
ments for well over a century. See C. Taylor &
W. Chang, The History of Outdoor Advertising Regulation 
in the United States, 15 J. of Macromarketing 47, 48
(Spring 1995).  By some accounts, the proliferation of con-
spicuous patent-medicine advertisements on rocks and
barns prompted States to begin regulating outdoor adver-
tising in the late 1860s. Ibid.; F. Presbrey, The History and 
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Development of Advertising 500–501 (1929). As part of this
regulatory tradition, federal, state, and local governments
have long distinguished between signs (such as billboards)
that promote ideas, products, or services located elsewhere
and those that promote or identify things located onsite. 
For example, this Court in 1932 reviewed and approved of
a Utah statute that prohibited signs advertising cigarettes 
and related products, but allowed businesses selling such
products to post onsite signs identifying themselves as deal-
ers. Packer Corp. v. Utah, 285 U. S. 105, 107, 110. 

On-/off-premises distinctions, like the one at issue here, 
proliferated following the enactment of the Highway Beau-
tification Act of 1965 (Act), 23 U. S. C. §131.  In the Act, 
Congress directed States receiving federal highway funding
to regulate outdoor signs in proximity to federal highways, 
in part by limiting off-premises signs.  See §§131(b)–(c) (al-
lowing exceptions for “signs, displays, and devices advertis-
ing the sale or lease of property upon which they are lo-
cated” and “signs, displays, and devices . . . advertising
activities conducted on the property on which they are lo-
cated”).  Under the Act, approximately two-thirds of States
have implemented similar on-/off-premises distinctions.
See App. A to Reply to Brief in Opposition (collecting stat-
utes); Brief for State of Florida et al. as Amici Curiae 7, n. 3 
(same). The City represents, and respondents have not dis-
puted, that “tens of thousands of municipalities nation-
wide” have adopted analogous on-/off-premises distinctions
in their sign codes.  Brief for Petitioner 19; see also App. B
to Reply to Brief in Opposition (collecting examples of ordi-
nances); Brief for State of Florida et al. as Amici Curiae 8, 
n. 4 (same).

The City of Austin is one such municipality.  The City
distinguishes between on-premises and off-premises signs
in its sign code, and specially regulates the latter, in order 
to “protect the aesthetic value of the city and to protect pub-
lic safety.” App. 39. 
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During the time period relevant to this dispute, the City’s
sign code defined the term “off-premise sign” to mean “a
sign advertising a business, person, activity, goods, prod-
ucts, or services not located on the site where the sign is
installed, or that directs persons to any location not on that
site.” Austin, Tex., City Code §25–10–3(11) (2016).  This 
definition was materially analogous to the one used in the 
federal Highway Beautification Act and many other state 
and local codes referenced above. The code prohibited the
construction of any new off-premises signs, §25–10–102(1), 
but allowed existing off-premises signs to remain as grand-
fathered “non-conforming signs,” §25–10–3(10). An owner 
of a grandfathered off-premises sign could “continue or
maintain [it] at its existing location” and could change the 
“face of the sign,” but could not “increase the degree of the
existing nonconformity,” “change the method or technology
used to convey a message,” or “increase the illumination of 
the sign.” §§25–10–152(A)–(B).  By contrast, the code per-
mitted the digitization of on-premises signs.  §25–10–102(6) 
(permitting “electronically controlled changeable-copy
sign[s]”).1 

B 
Respondents, Reagan National Advertising of Austin, 

LLC (Reagan), and Lamar Advantage Outdoor Company,
L. P. (Lamar), are outdoor-advertising companies that own
billboards in Austin. In April and June of 2017, Reagan
sought permits from the City to digitize some of its off-
premises billboards.  The City denied the applications. 
Reagan filed suit against the City in state court alleging 
that the code’s prohibition against digitizing off-premises
signs, but not on-premises signs, violated the Free Speech 
Clause of the First Amendment. The City removed the case 
—————— 

1 The City subsequently amended its sign code.  The parties agree that 
the amendments do not affect this dispute.  Reply to Brief in Opposition 
11–12; Brief for Respondent Reagan 9. 
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to federal court, and Lamar intervened as a plaintiff.2 

After the parties stipulated to the pertinent facts, the 
District Court held a bench trial and entered judgment in 
favor of the City. 377 F. Supp. 3d 670, 673, 683 (WD Tex. 
2019). As relevant, the court held that the challenged sign
code provisions were content neutral under Reed v. Town of 
Gilbert, 576 U. S. 155 (2015).  The court explained that “the 
on/off premises distinction [did] not impose greater re-
strictions for political messages, religious messages, or any
other subject matter,” and “d[id] not require a viewer to 
evaluate the topic, idea, or viewpoint on the sign”; instead, 
it required the viewer only “to determine whether the sub-
ject matter is located on the same property as the sign.”  377 
F. Supp. 3d, at 681. The court therefore held that the dis-
tinction was a facially content-neutral “regulation based on
location.” Ibid. The court further found “no evidence in the 
record” that the City had applied the sign code provisions 
“differently for different messages or speakers” or that its 
stated concern for esthetics and safety was “pretext for any
other purpose.” Id., at 681–682.  Accordingly, the court re-
viewed the City’s on-/off-premises distinction under the
standard of intermediate scrutiny applicable to content-
neutral regulations of speech.  Id., at 682. The court found 
that the distinction satisfied this standard. Id., at 682–683. 

The Court of Appeals reversed. 972 F. 3d 696, 699 (CA5 
2020). The court opined that because the City’s on-/off-
premises distinction required a reader to inquire “who is
the speaker and what is the speaker saying,” “both hall-
marks of a content-based inquiry,” the distinction was
content based. Id., at 706. It reasoned that “[t]he fact that
a government official ha[s] to read a sign’s message to de-
termine the sign’s purpose [i]s enough to” render a regula-
tion content based and “subject [it] to strict scrutiny.”  Ibid. 

—————— 
2 Lamar did not participate in the proceedings on the merits before this

Court. Brief for Respondent Reagan II. 
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(citing Thomas v. Bright, 937 F. 3d 721, 730–731 (CA6 
2019)); see also 972 F. 3d, at 704 (“To determine whether a 
sign is on-premises or off-premises, one must read the sign 
. . . ”). The court acknowledged that its interpretation of 
Reed was “broad,” but reasoned that the consequences were 
“not . . . unforeseen,” given the concerns raised by Justices 
who did not join the opinion of the Court.  972 F. 3d, at 707. 

Because the Court of Appeals determined that the City’s
on-/off-premises distinction imposed a content-based re-
striction on speech, it reviewed that distinction under the 
onerous standard of strict scrutiny.  Recognizing that strict
scrutiny “is, understandably, a hard standard to meet” and 
that it “leads to almost certain legal condemnation,” id., at 
709, the court held that the City’s justifications for the dis-
tinction could not meet that standard, rendering it uncon-
stitutional, id., at 709–710.3 

This Court granted certiorari. 594 U. S. ___ (2021). 

—————— 
3 The Court of Appeals further considered the possibility that the code

provisions regulated only commercial speech, such that only intermedi-
ate scrutiny would apply even if the provisions were content based.  972 
F. 3d, at 707–709; see Central Hudson Gas & Elec. Corp. v. Public Serv. 
Comm’n of N. Y., 447 U. S. 557, 566 (1980).  The court rejected this view
because the provisions “applie[d] with equal force to both commercial and
noncommercial messages.”  972 F. 3d, at 709.  Before this Court, the City
makes a similar argument, claiming that “[a]s applied to billboards like 
those owned by respondents,” the contested code provisions regulate
commercial speech and so are subject to intermediate scrutiny.  Brief for 
Petitioner 49. It is undisputed, however, that Reagan’s billboards also 
display noncommercial messages, meaning that the City’s denial of 
Reagan’s applications for digitization implicated Reagan’s commercial 
and noncommercial speech alike.  See Brief for Respondent Reagan 45– 
46; App. 130–141.  More importantly, as the Court of Appeals explained, 
the contested code provisions admit of no exception for noncommercial
speech. The only way in which they differentiate speech is by distin-
guishing between on-premises and off-premises signs.  The Court thus 
must determine which level of scrutiny applies to the manner in which 
the provisions actually regulate speech. 
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II 
A regulation of speech is facially content based under the

First Amendment if it “target[s] speech based on its com-
municative content”—that is, if it “applies to particular 
speech because of the topic discussed or the idea or message 
expressed.” Reed, 576 U. S., at 163.  The Court of Appeals 
interpreted Reed to mean that if “[a] reader must ask: who
is the speaker and what is the speaker saying” to apply a
regulation, then the regulation is automatically content
based. 972 F. 3d, at 706.  This rule, which holds that a reg-
ulation cannot be content neutral if it requires reading the 
sign at issue, is too extreme an interpretation of this Court’s 
precedent.  Unlike the regulations at issue in Reed, the 
City’s off-premises distinction requires an examination of 
speech only in service of drawing neutral, location-based
lines. It is agnostic as to content.  Thus, absent a content-
based purpose or justification, the City’s distinction is con-
tent neutral and does not warrant the application of strict 
scrutiny. 

A 
The Reed Court confronted a very different regulatory

scheme than the one at issue here: a comprehensive sign 
code that “single[d] out specific subject matter for differen-
tial treatment.” 576 U. S., at 169. The town of Gilbert, Ar-
izona, had adopted a code that applied distinct size, place-
ment, and time restrictions to 23 different categories of 
signs. Id., at 159. The Court focused its analysis on three
categories defined by whether the signs displayed ideologi-
cal, political, or certain temporary directional messages. 
The code gave the most favorable treatment to “ ‘Ideological 
Sign[s],’ ” defined as those “ ‘communicating a message or 
ideas for noncommercial purposes’ ” with certain excep-
tions. Id., at 159–160 (alteration in original).  It offered less 
favorable treatment to “ ‘Political Sign[s],’ ” defined as those 
“ ‘designed to influence the outcome of an election.’ ”  Id., at 
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160 (alteration in original). Most restricted of all were 
“ ‘Temporary Directional Signs Relating to a Qualifying
Event,’ ” with qualifying events defined as gatherings
“ ‘sponsored, arranged, or promoted by a religious, charita-
ble, community service, educational, or other similar non-
profit organization.’ ”  Id., at 160–161. 

The Reed Court determined that these restrictions were 
facially content based. Id., at 164–165.  Rejecting the con-
tention that the restrictions were content neutral because 
they did not discriminate on the basis of viewpoint, the
Court explained: “[I]t is well established that ‘[t]he First
Amendment’s hostility to content-based regulation extends
not only to restrictions on particular viewpoints, but also to
prohibition of public discussion of an entire topic.’ ”  Id., at 
169 (quoting Consolidated Edison Co. of N. Y. v. Public 
Serv. Comm’n of N. Y., 447 U. S. 530, 537 (1980)); accord, 
e.g., Police Dept. of Chicago v. Mosley, 408 U. S. 92, 95 
(1972) (explaining that “[t]he central problem” with a mu-
nicipality’s effort to exempt labor picketing from a prohibi-
tion on picketing near public schools was “that it describes 
permissible picketing in terms of its subject matter”); Carey 
v. Brown, 447 U. S. 455, 460–461 (1980) (subjecting a simi-
lar statute that “accord[ed] preferential treatment to the ex-
pression of views on one particular subject” to strict scru-
tiny).4  Applying these principles, the Court reasoned that 
“a speech regulation targeted at specific subject matter is
content based even if it does not discriminate among view-
points within that subject matter. . . . For example, a law 
—————— 

4 The concurrence in Reed, which spoke for three of the six Justices in 
the majority, similarly explained that “[c]ontent-based laws merit th[e]
protection” of strict scrutiny “because they present, albeit sometimes in
a subtler form, the same dangers as laws that regulate speech based on
viewpoint. Limiting speech based on its ‘topic’ or ‘subject’ favors those 
who do not want to disturb the status quo.  Such regulations may inter-
fere with democratic self-government and the search for truth.”  576 
U. S., at 174 (ALITO, J., concurring) (quoting Consolidated Edison Co. of 
N. Y., 447 U. S., at 537). 
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banning the use of sound trucks for political speech—and
only political speech—would be a content-based regulation,
even if it imposed no limits on the political viewpoints that 
could be expressed.” 576 U. S., at 169.  By treating ideolog-
ical messages more favorably than political messages, and 
both more favorably than temporary directional messages, 
“[t]he Town’s Sign Code likewise single[d] out specific sub-
ject matter for differential treatment, even if it [did] not tar-
get viewpoints within that subject matter.”  Ibid. 

In this case, enforcing the City’s challenged sign code pro-
visions requires reading a billboard to determine whether 
it directs readers to the property on which it stands or to 
some other, offsite location.  Unlike the sign code at issue 
in Reed, however, the City’s provisions at issue here do not 
single out any topic or subject matter for differential treat-
ment. A sign’s substantive message itself is irrelevant to 
the application of the provisions; there are no content-dis-
criminatory classifications for political messages, ideologi-
cal messages, or directional messages concerning specific 
events, including those sponsored by religious and non-
profit organizations. Rather, the City’s provisions distin-
guish based on location: A given sign is treated differently 
based solely on whether it is located on the same premises
as the thing being discussed or not.  The message on the 
sign matters only to the extent that it informs the sign’s
relative location. The on-/off-premises distinction is there-
fore similar to ordinary time, place, or manner restrictions. 
Reed does not require the application of strict scrutiny to 
this kind of location-based regulation. Cf. Frisby v. Schultz, 
487 U. S. 474, 482 (1988) (sustaining an ordinance that pro-
hibited “only picketing focused on, and taking place in front 
of, a particular residence” as content neutral). 

B 
This Court’s First Amendment precedents and doctrines

have consistently recognized that restrictions on speech 
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may require some evaluation of the speech and nonetheless 
remain content neutral. 

Most relevant here, the First Amendment allows for reg-
ulations of solicitation—that is, speech “requesting or seek-
ing to obtain something” or “[a]n attempt or effort to gain 
business.” Black’s Law Dictionary 1677 (11th ed. 2019).  To 
identify whether speech entails solicitation, one must read 
or hear it first.  Even so, the Court has reasoned that re-
strictions on solicitation are not content based and do not 
inherently present “the potential for becoming a means of 
suppressing a particular point of view,” so long as they do
not discriminate based on topic, subject matter, or view-
point. Heffron v. International Soc. for Krishna Conscious-
ness, Inc., 452 U. S. 640, 649 (1981). 

Thus, in 1940, the Court invalidated a statute prohibiting 
solicitation for religious causes but observed that States 
were “free to regulate the time and manner of solicitation 
generally, in the interest of public safety, peace, comfort or
convenience.” Cantwell v. Connecticut, 310 U. S. 296, 306– 
307. Decades later, the Court reviewed just such a time,
place, and manner regulation restricting all solicitation at
the Minnesota State Fair, as well as all sale or distribution 
of merchandise, to a specific location. Heffron, 452 U. S., at 
643–644. The State had applied the restriction against a 
religious practice that included “solicit[ing] donations for 
the support of the Krishna religion.”  Id., at 645.  As a re-
sult, members of the religion were free to roam the fair-
grounds and discuss their beliefs, but they were prohibited 
from asking for donations for their cause outside of a desig-
nated location. Id., at 646, 655. The Court upheld the
State’s application of this restriction as content neutral, 
emphasizing that it “applie[d] evenhandedly to all who 
wish[ed] . . . to solicit funds,” whether for “commercial or 
charitable” reasons. Id., at 649. 

Consistent with these precedents, the Court has previ-
ously understood distinctions between on-premises and off-
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premises signs, like the one at issue in this case, to be 
content neutral. In 1978, the Court summarily dismissed
an appeal “for want of a substantial federal question” where
a state court had approved of an on-/off-premises distinction 
as a permissible time, place, and manner restriction under 
the Free Speech Clause. Suffolk Outdoor Advertising Co. v. 
Hulse, 439 U. S. 808 (1978).  Three years later, the Court
upheld in relevant part an ordinance that prohibited all off-
premises commercial advertising but allowed on-premises 
commercial advertising. Metromedia, Inc. v. San Diego, 
453 U. S. 490, 503–512 (1981) (plurality opinion).5  The  
Metromedia Court did not need to decide whether the off-
premises prohibition was content based, as it regulated only
commercial speech and so was subject to intermediate scru-
tiny in any event.  See id., at 507–512 (citing Central Hud-
son Gas & Elec. Corp. v. Public Serv. Comm’n of N. Y., 447 
U. S. 557 (1980)). Shortly thereafter, however, the Court 
applied the relevant portion of Metromedia and described 
the off-premises prohibition as “a content-neutral prohibi-
tion against the use of billboards.” Members of City Council 
of Los Angeles v. Taxpayers for Vincent, 466 U. S. 789, 807 
(1984) (emphasis added).

Underlying these cases and others is a rejection of the 
view that any examination of speech or expression inher-
ently triggers heightened First Amendment concern. Ra-
ther, it is regulations that discriminate based on “the topic
discussed or the idea or message expressed” that are
content based. Reed, 576 U. S., at 171.  The sign code pro-
visions challenged here do not discriminate on those bases. 

—————— 
5 Although the opinion in Metromedia was labeled a plurality for four 

Justices, the relevant portion of the opinion was also joined by a fifth.
See 453 U. S., at 541 (Stevens, J., dissenting in part) (“join[ing] Parts I 
through IV of JUSTICE WHITE’s opinion”). 
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C 
Reagan does not claim Reed expressly or implicitly over-

turned the precedents discussed above.  Its argument relies
primarily on one sentence in Reed recognizing that “[s]ome 
facial distinctions based on a message are obvious, defining 
regulated speech by particular subject matter, and others
are more subtle, defining regulated speech by its function 
or purpose.” Id., at 163.  Seizing on this reference, Reagan 
asserts that the City’s sign code “defines off-
premises signs based on their ‘function or purpose.’ ”  Brief 
for Respondent Reagan 20 (quoting Reed, 576 U. S., at 163). 
It asks the Court to “reaffirm that, where a regulation ‘de-
fine[s] regulated speech by its function or purpose,’ it is
content-based on its face and thus subject to strict scru-
tiny.” Brief for Respondent Reagan 34 (quoting Reed, 576 
U. S., at 163). 

The argument stretches Reed’s “function or purpose” lan-
guage too far. The principle the Reed Court articulated is 
more straightforward.  While overt subject-matter discrim-
ination is facially content based (for example, “ ‘Ideological 
Sign[s],’ ” defined as those “ ‘communicating a message or 
ideas for noncommercial purposes’ ”), so, too, are subtler 
forms of discrimination that achieve identical results based 
on function or purpose (for example, “ ‘Political Sign[s],’ ” de-
fined as those “ ‘designed to influence the outcome of an 
election’ ”).  Id., at 159, 160, 163–164 (alterations in origi-
nal). In other words, a regulation of speech cannot escape
classification as facially content based simply by swapping
an obvious subject-matter distinction for a “function or pur-
pose” proxy that achieves the same result.  That does not 
mean that any classification that considers function or pur-
pose is always content based. Such a reading of “function
or purpose” would contravene numerous precedents, includ-
ing many of those discussed above. Reed did not purport to 
cast doubt on these cases. 
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 Nor did Reed cast doubt on the Nation’s history of regu-
lating off-premises signs.  Off-premises billboards of the 
sort that predominate today were not present in the found-
ing era, but as large outdoor advertisements proliferated in
the 1800s, regulation followed. As early as 1932, the Court
had already approved a location-based differential for ad-
vertising signs. See Packer Corp., 285 U. S., at 107, 110. 
Thereafter, for the last 50-plus years, federal, state, and lo-
cal jurisdictions have repeatedly relied upon on-/off-
premises distinctions to address the distinct safety and es-
thetic challenges posed by billboards and other methods of 
outdoor advertising. See supra, at 2. The unbroken tradi-
tion of on-/off-premises distinctions counsels against the
adoption of Reagan’s novel rule.  See Williams-Yulee v. Flor-
ida Bar, 575 U. S. 433, 446 (2015) (recognizing “history and 
tradition of regulation” as relevant when considering the 
scope of the First Amendment).6 

D 
Tellingly, even today’s dissent appears reluctant to em-

brace the read-the-sign rule adopted by the court below.  In-

—————— 
6 The Court of Appeals, for its part, understood Reed to have deemed a 

regulation content based solely because “it ‘single[d] out signs bearing a
particular message: the time and location of a specific event.’ ” 972 F. 3d 
696, 706 (CA5 2020) (quoting Reed, 576 U. S., at 171).  Reagan does not 
rely as heavily on this language, and for good reason.  As a preliminary 
matter, the Reed Court found that the provisions at issue in that case did
not, in fact, “hinge on ‘whether and when an event is occurring.’ ”  Id., at 
170. More fundamentally, those provisions did not target all events gen-
erally, regardless of topic; they targeted “a specific event” (an election)
“because of the topic discussed or the idea or message expressed” (politi-
cal speech). Id., at 171. The Court of Appeals’ contrary reading would 
render the majority opinion in Reed irreconcilable with the concurrence, 
which recognized that “[r]ules imposing time restrictions on signs adver-
tising a one-time event,” which “do not discriminate based on topic or 
subject,” would be content neutral.  Id., at 174, 175 (ALITO, J., concur-
ring). 
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stead, the dissent attacks a straw man. Contrary to its ac-
cusations, we do not “nullif[y]” Reed’s protections, “resusci-
tat[e]” a decision that we do not cite, or fashion a novel 
“specificity test” simply by quoting the standard repeatedly 
enunciated in Reed. Post, at 9, 11, 21 (opinion of THOMAS, 
J.). Nor do we cast doubt on any of our precedents recog-
nizing examples of topic or subject-matter discrimination as 
content based. See, e.g., post, at 9–10. We merely apply 
those precedents to reach the “commonsense” result that a 
location-based and content-agnostic on-/off-premises dis-
tinction does not, on its face, “singl[e] out specific subject 
matter for differential treatment.” Reed, 576 U. S., at 163, 
169. 

It is the dissent that would upend settled understandings
of the law.  Where we adhere to the teachings of history, 
experience, and precedent, the dissent would hold that tens
of thousands of jurisdictions have presumptively violated
the First Amendment, some for more than half a century,
and that they have done so by use of an on-/off-premises
distinction this Court has repeatedly reviewed and never
previously questioned.  For the reasons we have explained,
the Constitution does not require that bizarre result. 

III 
This Court’s determination that the City’s ordinance is

facially content neutral does not end the First Amendment
inquiry. If there is evidence that an impermissible purpose 
or justification underpins a facially content-neutral re-
striction, for instance, that restriction may be content
based. See Reed, 576 U. S., at 164.  Moreover, to survive 
intermediate scrutiny, a restriction on speech or expression
must be “ ‘narrowly tailored to serve a significant govern-
mental interest.’ ”  Ward v. Rock Against Racism, 491 U. S. 
781, 791 (1989).

The parties dispute whether the City can satisfy these re-
quirements.  This Court, however, is “a court of final review 
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and not first view,” and it does not “[o]rdinarily . . . decide 
in the first instance issues not decided below.”  Zivotofsky 
v. Clinton, 566 U. S. 189, 201 (2012) (internal quotation
marks omitted). “In particular, when we reverse on a 
threshold question, we typically remand for resolution of 
any claims the lower courts’ error prevented them from ad-
dressing.” Ibid.  Because the Court of Appeals did not ad-
dress these issues, the Court leaves them for remand and 
expresses no view on the matters. 

* * * 
For these reasons, the judgment of the Court of Appeals 

for the Fifth Circuit is reversed, and the case is remanded 
for further proceedings consistent with this opinion. 

It is so ordered. 
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BREYER, J., concurring 

SUPREME COURT OF THE UNITED STATES 

No. 20–1029 

CITY OF AUSTIN, TEXAS, PETITIONER v. 
REAGAN NATIONAL ADVERTISING 

 OF AUSTIN, LLC, ET AL. 

ON WRIT OF CERTIORARI TO THE UNITED STATES COURT OF 
APPEALS FOR THE FIFTH CIRCUIT 

[April 21, 2022] 

JUSTICE BREYER, concurring. 
Reed v. Town of Gilbert, 576 U. S. 155 (2015), is binding 

precedent here. Given that precedent, I join the majority’s 
opinion.  I write separately because I continue to believe 
that the Court’s reasoning in Reed was wrong.  The Court 
there struck down a city’s sign ordinance under the First
Amendment. It wrote that the First Amendment requires 
strict scrutiny whenever a regulation “target[s] speech
based on its communicative content.” Id., at 163.  It there-
fore concluded that “[c]ontent-based laws . . . are presump-
tively unconstitutional and may be justified only if the gov-
ernment proves that they are narrowly tailored to serve 
compelling state interests.” Ibid. 

But the First Amendment is not the Tax Code.  Its pur-
poses are often better served when judge-made categories
(like “content discrimination”) are treated, not as bright-
line rules, but instead as rules of thumb. And, where strict 
scrutiny’s harsh presumption of unconstitutionality is at is-
sue, it is particularly important to avoid jumping to such
presumptive conclusions without first considering “whether
the regulation at issue works harm to First Amendment in-
terests that is disproportionate in light of the relevant reg-
ulatory objectives.” Id., at 179 (BREYER, J., concurring in 
judgment); Barr v. American Assn. of Political Consultants, 
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Inc., 591 U. S. ___, ___–___ (2020) (BREYER, J., concurring 
in judgment and dissenting in part) (slip op., at 9–10); Sor-
rell v. IMS Health Inc., 564 U. S. 552, 582 (2011) (BREYER, 
J., dissenting). Here, I would conclude that the City of Aus-
tin’s (City’s) regulation of off-premises signs works no such 
disproportionate harm. I therefore agree with the major-
ity’s conclusion that strict scrutiny and its attendant pre-
sumption of unconstitutionality are unwarranted.  The ma-
jority reaches this conclusion by applying Reed’s formal 
framework, as stare decisis requires. I would add that 
Reed’s strict formalism can sometimes disserve the very
First Amendment interests it was designed to protect. 

I 
The First Amendment helps to safeguard what Justice

Holmes described as a marketplace of ideas. Abrams v. 
United States, 250 U. S. 616, 630 (1919) (dissenting opin-
ion). A democratic people must be able to freely “generate, 
debate, and discuss both general and specific ideas, hopes,
and experiences.”  Barr, 591 U. S., at ___ (opinion of 
BREYER, J.) (slip op., at 3). They “must then be able to
transmit their resulting views and conclusions to their
elected representatives, which they may do directly, or in-
directly through the shaping of public opinion.”  Ibid.  Those 
representatives can respond by turning the people’s ideas
into policies. The First Amendment, by protecting the 
“marketplace” and the “transmission” of ideas, thereby 
helps to protect the basic workings of democracy itself.  See 
Meyer v. Grant, 486 U. S. 414, 421 (1988) (“The First 
Amendment was ‘fashioned to assure unfettered inter-
change of ideas for the bringing about of political and social 
changes desired by the people’ ”).

Courts help to protect these democratic values in part by
strictly scrutinizing certain categories of laws that threaten
to “ ‘drive certain ideas or viewpoints from the market-
place.’ ” R. A. V. v. St. Paul, 505 U. S. 377, 387 (1992).  We 
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have recognized, for example, that First Amendment values
are in danger when the government imposes restrictions
upon “ ‘core political speech,’ ” Buckley v. American Consti-
tutional Law Foundation, Inc., 525 U. S. 182, 186–187 
(1999); when it discriminates against “particular views
taken by speakers on a subject,” Rosenberger v. Rector and 
Visitors of Univ. of Va., 515 U. S. 819, 829–830 (1995); and,
in some contexts, when it removes “an entire topic” of dis-
cussion from public debate, Consolidated Edison Co. of 
N. Y. v. Public Serv. Comm’n of N. Y., 447 U. S. 530, 537– 
538 (1980).

But not all laws that distinguish between speech based 
on its content fall into a category of this kind.  That is in 
part because many ordinary regulatory programs may well
turn on the content of speech without posing any “realistic 
possibility that official suppression of ideas is afoot.” 
R. A. V., 505 U. S., at 390.  Those regulations, rather than 
hindering the ability of the people to transmit their 
thoughts to their elected representatives, may constitute
the very product of that transmission. Barr, 591 U. S., at 
___ (opinion of BREYER, J.) (slip op., at 4). 

The U. S. Code (as well as its state and local equivalents) 
is filled with regulatory laws that turn, often necessarily, 
on the content of speech.  Consider laws regulating census
reporting requirements, e.g., 13 U. S. C. §224; securities- 
related disclosures, e.g., 15 U. S. C. §78l; copyright infringe-
ment, e.g., 17 U. S. C. §102; labeling of prescription drugs, 
e.g., 21 U. S. C. §353(b)(4)(A), or consumer electronics, e.g.,
42 U. S. C. §6294; highway signs, e.g., 23 U. S. C. §131(c); 
tax disclosures, e.g., 26 U. S. C. §6039F; confidential medi-
cal records, e.g., 38 U. S. C. §7332; robocalls, e.g., 47 U. S. C. 
§227; workplace safety warnings, e.g., 29 CFR §1910.145 
(2021); panhandling, e.g., Ala. Code §13A–11–9(a) (2022);
solicitation on behalf of charities, e.g., N. Y. Exec. Law Ann. 
§174–b (West 2019); signs at petting zoos, e.g., N. Y. Gen. 
Bus. Law Ann. §399–ff(3) (West 2015); and many more. 
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 If Reed is taken as setting forth a formal rule that courts
must strictly scrutinize regulations simply because they re-
fer to particular content, we have good reason to fear the
consequences of that decision.  One possibility is that courts
will strike down “ ‘entirely reasonable’ ” regulations that re-
flect the will of the people.  Reed, 576 U. S., at 171; e.g., 
Barr, 591 U. S., at ___ (slip op., at 9) (striking down the Tel-
ephone Consumer Protection Act’s exception allowing ro-
bocalls that collect government debt); IMDB.com v. Becerra, 
962 F. 3d 1111, 1125–1127 (CA9 2020) (striking down a
California law prohibiting certain websites from publishing
the birthdates of entertainment professionals).  If so, the 
Court’s content-based line-drawing will “substitut[e] judi-
cial for democratic decisionmaking” and threaten the abil-
ity of the people to translate their ideas into policy. Sorrell, 
564 U. S., at 603 (BREYER, J., dissenting).

A second possibility is that courts instead will (perhaps
unconsciously) dilute the stringent strict scrutiny standard
in an effort to avoid striking down reasonable regulations.
Doing so would “weaken the First Amendment’s protection 
in instances where ‘strict scrutiny’ should apply in full
force.” Reed, 576 U. S., at 178 (opinion of BREYER, J.). 

A third possibility is that courts will develop a matrix of 
formal subsidiary rules and exceptions that seek to distin-
guish between reasonable and unreasonable content-based 
regulations. Such a patchwork, however, may prove overly 
complex, unwieldy, or unworkable. And it may make it 
more difficult for ordinary Americans to understand the im-
portance of First Amendment values and to live their lives 
in accord with those values. 

For these reasons, as I have said before, I would reject 
Reed’s approach, which too rigidly ties content discrimina-
tion to strict scrutiny (and, consequently, to “almost certain 
legal condemnation”). Id., at 176.  Instead, I would treat 
content discrimination as a rule of thumb to be applied with
what JUSTICE KAGAN has called “a dose of common sense.” 
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Id., at 183 (opinion concurring in judgment).  Where con-
tent-based regulations are at issue, I would ask a more 
basic First Amendment question: Does “the regulation at
issue wor[k] harm to First Amendment interests that is dis-
proportionate in light of the relevant regulatory objectives”? 
Id., at 179 (opinion of BREYER, J.). I believe we should an-
swer that question by examining “the seriousness of the 
harm to speech, the importance of the countervailing objec-
tives, the extent to which the law will achieve those objec-
tives, and whether there are other, less restrictive ways of 
doing so.” Ibid. 

II 
The regulation at issue in this case is the City of Austin’s

sign code, which regulates billboards and other “off-
premises” signs. The City defines an “off-premises” sign as 
“a sign advertising a business, person, activity, goods, prod-
ucts, or services not located on the site where the sign is
installed, or that directs persons to any location not on that
site.” Austin, Tex., City Code §25–10–3(11) (2016).

Some years ago, the City forbid construction of new off-
premises signs. §25–10–102(1).  At the same time, it grand-
fathered in existing off-premises signs, allowing them to re-
main but subjecting them to regulation. §§25–10–3(10),
25–10–152(A), (B). Owners of grandfathered off-premises
signs are allowed to change the face of their signs, but not
to digitize them.  Ibid.  In the case before us, owners who 
wanted to digitize their off-premises signs challenged the 
City’s regulation on the ground that it violates the First 
Amendment. 

The Court remands for the lower courts to assess the con-
stitutionality of this regulation in the first instance, so I 
need not answer that question conclusively now.  I wish 
only to illustrate why I believe a strong presumption of un-
lawfulness is out of place here. 
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Billboards and other roadside signs can generally be cat-
egorized as a form of outdoor advertising. Regulation of
outdoor advertising in order to protect the public’s interest 
in “avoiding visual clutter,” Members of City Council of Los 
Angeles v. Taxpayers for Vincent, 466 U. S. 789, 806 (1984), 
or minimizing traffic risks, Metromedia, Inc. v. San Diego, 
453 U. S. 490, 507–508 (1981), is unlikely to interfere sig-
nificantly with the “marketplace of ideas.”  In this case, for 
example, there is no evidence that the City regulated off-
premises signs in order to censor a particular viewpoint or
topic, or that its regulations have had that effect in practice.
There is consequently little reason to apply a presumption
of unconstitutionality to this kind of regulation.

Without such a presumption, I would weigh the First
Amendment harms that a regulation imposes against the 
regulatory objectives that it serves.  The City’s regulation
here appears to work at most a limited, niche-like harm to
First Amendment interests. Respondents own a number of 
grandfathered off-premises signs. They can use those signs
to communicate whatever messages they choose.  They com-
plain only that they cannot digitize the signs, which would 
allow them to display several messages in rapid succession. 
Perhaps digitization would enable them to make more ef-
fective use of their billboard space.  But their inability to
maximize the use of their space in this way is unlikely to
meaningfully interfere with their participation in the “mar-
ketplace of ideas.”

At the same time, the City has asserted a legitimate in-
terest in maintaining the regulation. As I have said, the 
public has an interest in ensuring traffic safety and pre-
serving an esthetically pleasing environment, supra this 
page, and the City here has reasonably explained how its 
regulation of off-premises signs in general, and digitization
in particular, serves those interests.  Amici tell us that bill-
boards, especially digital ones, can distract drivers and 
cause accidents. See, e.g., Brief for United States as Amicus 
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Curiae 21 (citing a study of 450 crashes in Alabama and 
Florida that “revealed that the presence of digital billboards 
increased the overall crash rates in areas of billboard influ-
ence”); Brief for National League of Cities et al. as Amici 
Curiae 22 (“ ‘The Wisconsin Department of Transport found 
a 35% increase in collisions near a variable message sign’ ” 
(alteration omitted)). They add that on-premises signs are
less likely to cause accidents. Id., at 23 (“[A] 2014 study
found no evidence that on premises digital signs led to an 
increase in crashes”).  The City further says that billboards
cause more visual clutter than on-premises signs because
the latter are “typically ‘small in size’ and integrated into 
the premises.”  Reply Brief 19.

I would leave for the courts below to weigh these harms
and interests, and any alternatives, in the first instance, 
without a strong presumption of unconstitutionality. 
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SUPREME COURT OF THE UNITED STATES 

No. 20–1029 

CITY OF AUSTIN, TEXAS, PETITIONER v. 
REAGAN NATIONAL ADVERTISING 

 OF AUSTIN, LLC, ET AL. 

ON WRIT OF CERTIORARI TO THE UNITED STATES COURT OF 
APPEALS FOR THE FIFTH CIRCUIT 

[April 21, 2022] 

JUSTICE ALITO, concurring in the judgment in part and 
dissenting in part. 

I agree with the majority that we must reverse the deci-
sion of the Court of Appeals holding that the provisions of 
the Austin City Code regulating on- and off-premises signs 
are facially unconstitutional. Ante, at 6. The Court of Ap-
peals reasoned that those provisions impose content-based 
restrictions and that they cannot satisfy strict scrutiny, but 
the Court of Appeals did not apply the tests that must be
met before a law is held to be facially unconstitutional. 
“Normally, a plaintiff bringing a facial challenge must ‘es-
tablish that no set of circumstances exists under which the 
[law] would be valid,’ or show that the law lacks ‘a plainly 
legitimate sweep.’ ”  Americans for Prosperity Foundation v. 
Bonta, 594 U. S. ___, ___ (2021) (slip op., at 15) (citation 
omitted). A somewhat less demanding test applies when a
law affects freedom of speech.  Under our First Amendment 
“overbreadth” doctrine, a law restricting speech is unconsti-
tutional “if a substantial number of its applications are un-
constitutional, judged in relation to the statute’s plainly le-
gitimate sweep.” United States v. Stevens, 559 U. S. 460, 
473 (2010) (internal quotation marks omitted).

In this case, the Court of Appeals did not apply either of
those tests, and it is doubtful that they can be met.  Many 
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(and possibly the great majority) of the situations in which 
the relevant provisions may apply involve commercial 
speech, and under our precedents, regulations of commer-
cial speech are analyzed differently. See Sorrell v. IMS 
Health Inc., 564 U. S. 552, 571–572 (2011). 

It is also questionable whether those code provisions are 
unconstitutional as applied to most of respondents’ bill-
boards. It appears that most if not all of those billboards
are located off-premises in both the usual sense of that 
term,1 and in the sense in which the term is used in the 
Austin code. See Austin, Tex., City Code §25–10–3(11) 
(2016) (a sign is off-premises if it “advertis[es] a business, 
person, activity, goods, products, or services not located on 
the site where the sign is installed” or if it “directs persons
to any location not on that site”).  The record contains pho-
tos of some of these billboards, see App. 130–147, and all
but one appears to be located on otherwise vacant land.
Thus, they are clearly off-premises signs, and because they 
were erected before the enactment of the code provisions at 
issue, the only relevant restriction they face is that they
cannot be digitized.2  The distinction between a digitized
and non-digitized sign is not based on content, topic, or sub-
ject matter.  Even if the message on a billboard were writ-
ten in a secret code, an observer would have no trouble de-
termining whether it had been digitized. 

Because the Court of Appeals erred in holding that the
code provisions are facially unconstitutional, I agree that 
—————— 

1 In ordinary usage, a sign that is attached to or located in close prox-
imity to a building is not described as located “off-premises.”  The dis-
tinction between on- and off-premises signs is based solely on location, 
and that is why such a classification is not content-based.  See Reed v. 
Town of Gilbert, 576 U. S. 155, 175 (2015) (ALITO, J., concurring). 

2 A grandfathered sign can be maintained at its existing location, but 
the owner cannot “increase the degree of the existing nonconformity,” 
“change the method or technology used to convey a message,” or “increase 
the illumination of the sign.”  Austin, Tex., City Code §§25–10–152(A)– 
(B). 
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we should reverse that decision. On remand, the lower 
courts should determine whether those provisions are un-
constitutional as applied to each of the billboards at issue.

Today’s decision, however, goes further and holds flatly 
that “[t]he sign code provisions challenged here do not dis-
criminate” on the basis of “ ‘the topic discussed or the idea
or message expressed,’ ” ante, at 10, and that categorical 
statement is incorrect.  The provisions defining on- and off-
premises signs clearly discriminate on those grounds, and
at least as applied in some situations, strict scrutiny should 
be required.

As the Court notes, under the provisions in effect when
petitioner’s applications were denied, a sign was considered
to be off-premises if it “advertis[ed],” among other things, a 
“person, activity, . . . or servic[e] not located on the site
where the sign is installed” or if it “direct[ed] persons to any 
location not on that site.” Austin, Tex., City Code §25–10– 
3(11). Consider what this definition would mean as applied 
to signs posted in the front window of a commercial estab-
lishment, say, a little coffee shop.  If the owner put up a sign
advertising a new coffee drink, the sign would be classified 
as on-premises, but suppose the owner instead mounted a 
sign in the same location saying: “Contribute to X’s legal 
defense fund” or “Free COVID tests available at Y phar-
macy” or “Attend City Council meeting to speak up about 
Z.” All those signs would appear to fall within the definition
of an off-premises sign and would thus be disallowed.  See 
also post, at 3–4 (THOMAS, J., dissenting). Providing dis-
parate treatment for the sign about a new drink and the 
signs about social and political matters constitutes discrim-
ination on the basis of topic or subject matter.  The code 
provisions adopted in 2017 are worded differently, but the 
new wording may not rule out similar results.3 

—————— 
3 The amended code now defines “off-premise[s] sign” as “a sign that 
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For these reasons, I would simply hold that the provisions 
at issue are not facially unconstitutional, and I would re-
frain from making any broader pronouncements. 

—————— 

displays any message directing attention to a business, product, service, 
profession, commodity, activity, event, person, institution, or other com-
mercial message which is generally conducted, sold, manufactured, pro-
duced, offered, or occurs elsewhere than on the premises where the sign 
is located,” and defines an “on-premise[s] sign” as “a sign that is not an 
off-premise[s] sign.” Austin, Tex., City Code §§25–10–4(9)–(10) (2021). 
It is not clear that the inclusion of “other commercial message” modifies 
the terms “activity,” “event,” “person,” or “institution” such that the pro-
vision would not draw topic-based distinctions as applied to non-
commercial speech. 
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SUPREME COURT OF THE UNITED STATES 

No. 20–1029 

CITY OF AUSTIN, TEXAS, PETITIONER v. 
REAGAN NATIONAL ADVERTISING 

 OF AUSTIN, LLC, ET AL. 

ON WRIT OF CERTIORARI TO THE UNITED STATES COURT OF 
APPEALS FOR THE FIFTH CIRCUIT 

[April 21, 2022] 

JUSTICE THOMAS, with whom JUSTICE GORSUCH and 
JUSTICE BARRETT join, dissenting. 

In Reed v. Town of Gilbert, 576 U. S. 155 (2015), we held 
that a speech regulation is content based—and thus pre-
sumptively invalid—if it “draws distinctions based on the 
message a speaker conveys.”  Id., at 163.  Here, the city of
Austin imposes special restrictions on “off-premise[s]
sign[s],” defined as signs that “advertis[e] a business, per-
son, activity, goods, products, or services not located on the
site where the sign is installed, or that direc[t] persons to
any location not on that site.”  Austin, Tex., City Code §25–
10–3(11) (2016). Under Reed, Austin’s off-premises re-
striction is content based. It discriminates against certain
signs based on the message they convey—e.g., whether they
promote an on- or off-site event, activity, or service.

The Court nevertheless holds that the off-premises re-
striction is content neutral because it proscribes a suffi-
ciently broad category of communicative content and, there-
fore, does not target a specific “topic or subject matter.” 
Ante, at 8. This misinterprets Reed’s clear rule for content-
based restrictions and replaces it with an incoherent and 
malleable standard.  In so doing, the majority’s reasoning 
is reminiscent of this Court’s erroneous decision in Hill v. 
Colorado, 530 U. S. 703 (2000), which upheld a blatantly 

83

Item 2.



 
  

 

  

  
 

 

 

 
  

 

 

 
 

  
 
 

 
 

 
   

  

 
  

2 CITY OF AUSTIN v. REAGAN NAT. 
ADVERTISING OF AUSTIN, LLC 

THOMAS, J., dissenting 

content-based prohibition on “counseling” near abortion
clinics on the ground that it discriminated against “an ex-
tremely broad category of communications.”  Id., at 723. 
Because I would adhere to Reed rather than echo Hill’s 
long-discredited approach, I respectfully dissent. 

I 
A 

The First Amendment, applicable to the States through
the Fourteenth, prohibits laws “abridging the freedom of
speech.” U. S. Const., Amdt. 1; see also Stromberg v. Cali-
fornia, 283 U. S. 359, 368 (1931).  “When enforcing this pro-
hibition, our precedents distinguish between content-based 
and content-neutral regulations.”  National Institute of 
Family and Life Advocates v. Becerra, 585 U. S. ___, ___ 
(2018) (slip op., at 6). A content-based law is “presump-
tively invalid,” United States v. Playboy Entertainment 
Group, Inc., 529 U. S. 803, 817 (2000) (internal quotation
marks omitted), and may generally be upheld only if the
government proves that the regulation is narrowly tailored 
to serve compelling state interests, R. A. V. v. St. Paul, 505 
U. S. 377, 395 (1992).1
 In Reed v. Town of Gilbert, we held that courts should 
identify content-based restrictions by applying a “com-
monsense” test: A speech regulation is content based if it 

—————— 
1 For several categories of historically unprotected speech, including

obscenity, defamation, fraud, incitement, and speech integral to criminal
conduct, the government ordinarily may enact content-based restrictions
without satisfying strict scrutiny.  See United States v. Stevens, 559 U. S. 
460, 468–469 (2010).  This Court’s precedents have also declined to apply
strict scrutiny to several other types of content-based restrictions, includ-
ing laws targeting “commercial speech.”  Central Hudson Gas & Elec. 
Corp. v. Public Serv. Comm’n of N. Y., 447 U. S. 557, 561–566 (1980). 
But see Lorillard Tobacco Co. v. Reilly, 533 U. S. 525, 572 (2001) 
(THOMAS, J., concurring in part and concurring in judgment).  As the 
Court recognizes, Austin’s off-premises sign rule is not limited to any of
these categories of speech. See ante, at 5, n. 3. 
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“target[s] speech based on its communicative content.”  576 
U. S., at 163. Put another way, a law is content based “ ‘on
its face’ [if it] draws distinctions based on the message a
speaker conveys.” Ibid.  While we noted that “[s]ome facial 
distinctions based on a message are obvious,” we empha-
sized that others could be “more subtle, defining regulated 
speech by its function or purpose.” Ibid. In all events, 
whether a law is characterized as targeting a “topic,” “idea,” 
“subject matter,” or “communicative content,” the law is 
content based if it draws distinctions based in any way “on 
the message a speaker conveys.” Id., at 163–164.2 

Applying this standard, we held that the town of 
Gilbert’s sign code was “a paradigmatic example of content-
based discrimination” because it classified “various catego-
ries of signs based on the type of information they
convey[ed], [and] then subject[ed] each category to different 
restrictions.” Id., at 169, 159. For instance, Gilbert defined 
“ ‘Temporary Directional Signs’ ” as any sign that “con-
vey[ed] the message of directing the public to [a] ‘qualifying
event,’ ” and permitted their display for no more than 12
hours before and 1 hour after the event occurred.  Id., at 
164, 161. Meanwhile, “ ‘Ideological Sign[s],’ ” defined as any 
sign (not covered by another category) that “ ‘communi-
cat[ed] a message or ideas for noncommercial purposes,’ ” 
were subject to no temporal limitations. Id., at 159–160.  In 
short, the restrictions on any given sign depended “on the 
communicative content of the sign.” Id., at 164.  Gilbert’s 
—————— 

2 In Reed, we acknowledged that some prior decisions had skipped over 
this facial analysis and applied a justification-focused test.  See 576 
U. S., at 165–167.  But we explained that the justification-focused test 
implicated a “separate and additional category of laws that, though fa-
cially content neutral, [are] content-based regulations [because they] 
cannot be ‘ “justified without reference to the content of the regulated 
speech,” ’ or . . . were adopted by the government ‘because of disagree-
ment with the message [the speech] conveys.’ ” Id., at 164 (quoting Ward 
v. Rock Against Racism, 491 U. S. 781, 791 (1989)).  All agree that this
second type of content-based regulation is not at issue here. 
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sign code was thus facially content based and presump-
tively unlawful. See id., at 159. 
 In contrast to Reed’s “commonsense” test, Gilbert urged
us to define “content based” as a “term of art that ‘should be 
applied flexibly’ with the goal of protecting ‘viewpoints and 
ideas from government censorship or favoritism.’ ”  Id., at 
168. Such a functionalist test, Gilbert argued, could ferret 
out illicit government motives while obviating the need to
subject reasonable laws to strict scrutiny.  See ibid.  We re-
jected Gilbert’s attempt to cast the phrase “content based”
as a “term of art” because “[i]nnocent motives do not
eliminate the danger of censorship presented by a facially
content-based statute.” Id., at 167. We noted that “one 
could easily imagine a Sign Code compliance manager who 
disliked [a] Church’s substantive teachings deploying the 
Sign Code to make it more difficult for the Church to inform
the public of the location of its services.”  Id., at 167–168. 
Thus, we concluded that “a clear and firm rule governing
content neutrality is an essential means of protecting the
freedom of speech, even if laws that might seem entirely 
reasonable will sometimes be struck down because of their 
content-based nature.” Id., at 171 (internal quotation 
marks omitted). 

We also rejected the Ninth Circuit’s reasoning that 
Gilbert’s sign restrictions were content neutral because 
they depended on “the content-neutral elements of . . . 
whether and when an event is occurring.”  Id., at 169 (in-
ternal quotation marks omitted). That is, whether a tem-
porary directional sign was permissible depended, in part,
on its temporal proximity to a “ ‘qualifying event.’ ”  Id., at 
164. This partial dependence on content-neutral elements
was immaterial, we explained, because the restrictions also 
depended on the signs’ communicative content.  Gilbert of-
ficials still had to examine a sign’s message to determine 
what type of sign it was, and this “obvious content-based 
inquiry d[id] not evade strict scrutiny simply because an 
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event [was] involved.” Id., at 170. 

B 
Under Reed’s approach for identifying content-based reg-

ulations, Austin’s off-premises sign restriction is content 
based. As relevant to this suit, Austin’s sign code imposes
stringent restrictions on a category of “off-premise[s]
sign[s].” §25–10–3(11). The code defines “off-premise[s] 
sign[s]” as those “advertising a business, person, activity,
goods, products, or services not located on the site where 
the sign is installed,” or as signs “direct[ing] persons to any 
location not on that site.” Ibid.  This broad definition 
sweeps in a wide swath of signs, from 14- by 48-foot bill-
boards to 24- by 18-inch yard signs.  The sign code prohibits
new off-premises signs and makes it difficult (or impossible)
to change existing off-premises signs, including by digitiz-
ing them. See ante, at 3. 

Like the town of Gilbert in Reed, Austin has identified a 
“categor[y] of signs based on the type of information they
convey, [and] then subject[ed that] category to different re-
strictions.” 576 U. S., at 159.  A sign that conveys a mes-
sage about off-premises activities is restricted, while one 
that conveys a message about on-premises activities is not.  
See id., at 171 (regulating signs based on “a particular mes-
sage” about “the time and location of a specific event” is 
content based). And, per Reed, it does not matter that 
Austin’s code “defin[es] regulated speech by its function or
purpose”—i.e., advertising or directing passersby else-
where. Id., at 163. Again, all that matters is that the reg-
ulation “draws distinctions based on” a sign’s “communica-
tive content,” which the off-premises restriction plainly 
does. Ibid. 

This conclusion is not undermined because the off- 
premises sign restriction depends in part on a content- 
neutral element: the location of the sign. Much like in Reed, 
that an Austin official applying the sign code must know 
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where the sign is does not negate the fact that he also must 
know what the sign says. Take, for instance, a sign outside 
a Catholic bookstore.  If the sign says, “Visit the Holy 
Land,” it is likely an off-premises sign because it conveys a
message directing people elsewhere (unless the name of the
bookstore is “Holy Land Books”).  But if the sign instead 
says, “Buy More Books,” it is likely a permissible on-
premises sign (unless the sign also contains the address of
another bookstore across town).  Finally, suppose the sign
says, “Go to Confession.”  After examining the sign’s mes-
sage, an official would need to inquire whether a priest ever
hears confessions at that location.  If one does, the sign
could convey a permissible “on-premises” message.  If not, 
the sign conveys an impermissible off-premises message.
Because enforcing the sign code in any of these instances 
“requires [Austin] officials to determine whether a sign” 
conveys a particular message, the sign code is content based
under Reed. Id., at 170. 

In sum, the off-premises rule is content based and thus 
invalid unless Austin can satisfy strict scrutiny.  See 
Playboy Entertainment Group, 529 U. S., at 813.  Because 
Austin has offered nothing to make that showing, the Court 
of Appeals did not err in holding that the off-premises rule 
violates the First Amendment. 

II 
To reach the opposite result, the majority implicitly re-

writes Reed’s bright-line rule for content-based restrictions.
In the majority’s view, the off-premises restriction is not 
content based because it does not target a specific “topic or
subject matter.” Ante, at 8. The upshot of the majority’s
reasoning appears to be that a regulation based on a suffi-
ciently general or broad category of communicative content 
is not actually content based.

Such a rule not only conflicts with Reed and many pre-
Reed precedents but is also incoherent and unworkable. 
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Tellingly, the only decision that even remotely supports the
majority’s rule is one it does not cite: Hill v. Colorado. 
There, the Court held that an undeniably content-based law 
was nonetheless content neutral because it discriminated 
against “an extremely broad category of communications,”
supposedly without regard to “subject matter.”  530 U. S., 
at 723. The majority’s decision today is erroneous for the 
same reasons that Hill is an aberration in our case law. 

A 
The majority concedes that “[t]he message on the sign

matters” when applying Austin’s sign code.  Ante, at 8. That 
concession should end the inquiry under Reed. But the ma-
jority nonetheless finds the sign code to be content neutral
by recasting facially content-based restrictions as only
those that target sufficiently specific categories of commu-
nicative content and not as those that depend on communi-
cative content simpliciter. 

For example, while Reed defined content-based re-
strictions as those that “dra[w] distinctions based on the 
message a speaker conveys,” 576 U. S., at 163 (emphasis 
added), the majority decides that Austin’s sign code is not 
content based because it draws no distinctions based on “[a] 
sign’s substantive message,” ante, at 8 (emphasis added).
Elsewhere, the majority speaks not of “substantive mes-
sage[s]” but of “topic[s] or subject matter[s],” which the ma-
jority thinks are sufficiently specific categories of communi-
cative content. Ibid.  As a result, the majority contends that
a law targeting directional messages concerning “events
generally, regardless of topic,” would not be content based, 
but one targeting “directional messages concerning specific 
events” (e.g., “religious” or “political” events) would be. 
Ante, at 12, n. 6, 8 (emphasis added).3  Regardless of the 

—————— 
3 On this point, the majority’s analysis tracks the position advanced by 
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label, the majority today excises, without a word of expla-
nation, a subset of supposedly non-substantive or unspecific 
messages from the First Amendment’s protection against
content-based restrictions. 

This understanding of content-based restrictions contra-
venes Reed, which held that a law is content based if it “tar-
get[s] speech based on its communicative content”—not
“specific” or “substantive” categories of communicative con-
tent. 576 U. S., at 163; see also, e.g., Norton v. Springfield, 
806 F. 3d 411, 412 (CA7 2015) (“Reed effectively abolishes
any distinction between content regulation and subject-
matter regulation.  Any law distinguishing one kind of
speech from another by reference to its meaning now re-
quires a compelling justification”). Only by jettisoning 
Reed’s “commonsense” definition of what it means to be con-
tent based can the majority assert that the off-premises
rule is strictly “location-based” and “agnostic as to content,” 
ante, at 6, even though the law undeniably depends on both 
location and communicative content, supra, at 5–6. 

Moreover, the majority’s suggestion that laws targeting
broad categories of communicative content are not content
based is hard to square with the sign categories that Reed 
invalidated. For instance, we found Gilbert’s expansive def-
inition of “Ideological Sign[s]” to be content based even 
though it broadly covered any “sign communicating a mes-
sage or ideas for noncommercial purposes” that did not al-
ready fall into one of the other categories.  576 U. S., at 159 
(internal quotation marks omitted).  Nor did we suggest 
that the outcome in Reed would have been different if the 
sign categories were defined even more generally. 

The majority answers that it is not “fashion[ing] a novel 

—————— 
Austin, which asserted that content neutrality was a “question of gener-
ality.”  Tr. of Oral Arg. 14; see also id., at 19 (explaining that whether a 
law is content based turns on the “level of specificity” at which the gov-
ernment regulates speech). 
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‘specificity test,’ ” but instead “simply” “quoting the stand-
ard repeatedly enunciated in Reed.” Ante, at 13.  The ma-
jority finds this alleged specificity test in a paragraph near 
the end of Reed, where we noted that a law “targeted at spe-
cific subject matter is content based even if it does not dis-
criminate among viewpoints within that subject matter,”
and then affirmed that Gilbert’s sign code “single[d] out
specific subject matter for differential treatment.”  576 
U. S., at 169. 

These statements never purported to endorse a specificity
test of the sort now suggested by the majority.  Read in con-
text, Reed’s two references to “specific subject matter” nat-
urally address laws that target a “subject matter,” however 
broadly defined, as opposed to some other subject matter;
they did not refer only to laws targeting some sufficiently
“specific” category of “subject matter.”  Moreover, the con-
cept of “specificity” or “generality” appears nowhere in the
part of Reed that set forth its “commonsense” test for con-
tent neutrality. See id., at 163–164. If Reed’s content-neu-
trality test turned on specificity, we would have said so ex-
plicitly when stating the test. Finally, even crediting the 
majority’s strained reading of Reed’s passing references to
“specific subject matter,” the paragraph where they appear
made clear that it was describing only “a paradigmatic ex-
ample of content-based discrimination.”  Id., at 169 (empha-
sis added). That part of Reed never professed to announce
a comprehensive rule with respect to all laws targeting
speech based on its communicative content.
 Our pre-Reed precedents likewise foreclose a construction 
of “content based” that applies only to some content.  We 
have held many capacious speech regulations to be content 
based, including restrictions on “ ‘advice or assistance de-
rived from scientific, technical or other specialized
knowledge,’ ” Holder v. Humanitarian Law Project, 561 
U. S. 1, 12–13 (2010); “ ‘advertising, promotion, or any ac-
tivity . . . used to influence sales or the market share of a 
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prescription drug,’ ” Sorrell v. IMS Health Inc., 564 U. S. 
552, 559 (2011); “editorializing,” FCC v. League of Women 
Voters of Cal., 468 U. S. 364, 382–383, and n. 14 (1984); 
“ ‘[publication] for philatelic, numismatic, educational, his-
torical, or newsworthy purposes,’ ” Regan v. Time, Inc., 468 
U. S. 641, 644 (1984); and “anonymous speech,” McIntyre v. 
Ohio Elections Comm’n, 514 U. S. 334, 348, 357 (1995).
These speech categories are no more “specific” or “substan-
tive” than messages regarding off-premises activities.  And 
some of these examples, like “editorializing” or publishing 
“newsworthy” information, are clearly less so. What unites 
these speech restrictions is that their application turns “on 
the nature of the message being conveyed,” Carey v. Brown, 
447 U. S. 455, 461 (1980), not whether they regulate specific
or general categories of speech, or whether they address
substantive or non-substantive categories of speech. 

We have defined content-based restrictions to include all 
content-based distinctions because any other rule would be
incoherent.  After all, off-premises advertising could be con-
sidered a “subject” or a “topic” as those words are ordinarily
used. See L. D. Management Co. v. Gray, 988 F. 3d 836, 839 
(CA6 2021) (off-premises billboard restriction “turns on the 
‘topic discussed’ ” (emphasis added)).  And, in any event, 
there is no principled way to decide whether a category of
communicative content is “substantive” or “specific” enough 
for the majority to deem it a “topic” or “subject” worthy of
heightened protection.  Although off-premises advertising
is a more general category of speech than some (e.g., off-
premises advertising of religious events), it is a more spe-
cific category than others (e.g., advertising generally). The 
majority offers only its own ipse dixit to explain why off-
premises advertising is insufficiently specific to qualify as
content based under Reed. Worse still, the majority does 
not explain how courts should draw the line between a suf-
ficiently substantive or specific content-based classification 
and one that is insufficiently substantive or specific. 
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On this point, Austin suggests there is no need to worry
because our cases provide “guideposts” from which one can
divine what “level of generality” renders a speech regula-
tion content based. Tr. of Oral Arg. 18, 24.  To be sure, that 
is the sort of inquiry the majority’s opaque test invites.  But 
Reed directed us elsewhere—to the text of the law in ques-
tion and whether that law “ ‘on its face’ draws distinctions 
based on the message a speaker conveys.”  576 U. S., at 163. 
The majority’s holding that some rules based on content are 
not, as it turns out, content based nullifies Reed’s clear test. 

B 
The majority offers several reasons why its approach is

consistent with Reed and other cases.  None of these argu-
ments is persuasive. Instead, they only serve to underscore
the Court’s ill-advised departure from our doctrine. 

1 
The majority first suggests that deeming Austin’s sign 

code content based would require us to adopt an “extreme”
reinterpretation of Reed. Ante, at 6. Specifically, the 
majority faults the Court of Appeals for concluding that 
Austin’s regulation was content based because, to enforce
the off-premises rule, “ ‘[a] reader must ask: who is the 
speaker and what is the speaker saying’ ”? Ibid. (quoting
972 F. 3d 696, 706 (CA5 2020)).  In the majority’s view, Reed 
cannot stand for such a simplistic read-the-sign test.

The majority’s skepticism is misplaced.  We have often 
acknowledged that the need to examine the content of a 
message is a strong indicator that a speech regulation is 
content based. One year before Reed, for example, we
stated that an abortion clinic buffer-zone law “would be con-
tent based if it required enforcement authorities to
examine the content of the message that is conveyed to de-
termine whether a violation has occurred.”  McCullen v. 
Coakley, 573 U. S. 464, 479 (2014) (internal quotation 
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marks omitted). That statement was not an outlier. See, 
e.g., Arkansas Writers’ Project, Inc. v. Ragland, 481 U. S. 
221, 230 (1987) (tax exemption for periodicals “uniformly 
devoted to religion or sports” was content based because it 
required state officials to “examine the content of the 
message” (internal quotation marks omitted)); Forsyth 
County v. Nationalist Movement, 505 U. S. 123, 134 (1992) 
(regulation requiring parade organizers to pay a fee de-
pending on the security costs anticipated for the event was 
content based because “[i]n order to assess accurately the
cost of security for parade participants, the administrator 
must necessarily examine the content of the message that 
is conveyed” (internal quotation marks omitted)); League of 
Women Voters, 468 U. S., at 366, 383 (law forbidding public 
broadcasting stations from “engag[ing] in editorializing” 
was content based because it required “enforcement author-
ities [to] necessarily examine the content of the message 
that is conveyed” (internal quotation marks omitted)). 

Ultimately, the majority’s objection to the Court of Ap-
peals’ reliance on a read-the-sign test is a red herring; its
real objection is to Reed’s rule that any law that draws dis-
tinctions based on communicative content is content based. 

2 
The majority next argues that Austin’s sign code is con-

tent neutral under our precedents.  See ante, at 8–10.  But 
none of the cases the majority cites supports its crabbed 
view of what constitutes a content-based restriction. 

First, in Heffron v. International Soc. for Krishna 
Consciousness, Inc., 452 U. S. 640 (1981), the Court upheld,
as content neutral, an ordinance providing that the “[s]ale 
or distribution of any merchandise, including printed or
written material,” could occur only from certain booths at 
the fairgrounds. Id., at 643 (internal quotation marks omit-
ted). Such a statute is facially content neutral under Reed 
because it does not “ ‘on its face’ dra[w] distinctions 
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based on the message a speaker conveys” when selling or 
distributing merchandise subject to the ordinance. 576 
U. S., at 163. True, the Court construed the ordinance also 
to limit “fund solicitation operations,” 452 U. S., at 644, but 
that was not, as the majority claims, a prohibition on “ask-
ing for donations,” ante, at 9. Rather, anyone was free to
“as[k] for donations” wherever he liked, because the ordi-
nance did “not prevent respondents from wandering 
throughout the fairgrounds and directing interested donors
or purchasers to their booth.”  452 U. S., at 664, n. 2 
(Blackmun, J., concurring in part and dissenting in part). 
Then, once “at the booth,” the donor could “make a contri-
bution.” Ibid.
 Second, in Cantwell v. Connecticut, 310 U. S. 296 (1940),
the Court invalidated a licensing system for religious and 
charitable solicitation while acknowledging in dicta that a 
State could regulate the time, place, and manner of solici-
tation. Id., at 304, 307.  But here, we are not faced with a 
true time, place, or manner restriction, as even the majority
concedes. See ante, at 8.4  And, in any event, Cantwell did 
not suggest that a content-based restriction could 
be sustained as a time, place, or manner restriction; its 
analysis focused predominantly on the plaintiff ’s free 
exercise claim; and the case predated our modern content-
neutrality doctrine by nearly three decades.  Thus, nothing 
in Heffron or Cantwell supports the majority’s narrow
approach to identifying content-based restrictions. 
—————— 

4 The majority says only that Austin’s sign code is “similar” to a time-
place-manner restriction, citing Frisby v. Schultz, 487 U. S. 474 (1988). 
Ante, at 8. But Frisby upheld an ordinance that regulated only where 
picketing may take place and not what message the picketers could com-
municate.  See 487 U. S., at 477 (ordinance made it “unlawful for any 
person to engage in picketing before or about the residence or dwelling 
of any individual” (internal quotation marks omitted)); cf. Hill v. Colo-
rado, 530 U. S. 703, 766 (2000) (Kennedy, J., dissenting) (“[n]o examina-
tion of the content of a speaker’s message is required to determine 
whether an individual is picketing”). 
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Finally, the majority argues that we have “previously un-
derstood distinctions between on-premises and off-premises
signs . . . to be content neutral.”  Ante, at 9–10.  To be sure, 
in both Suffolk Outdoor Adv. Co. v. Hulse, 439 U. S. 808 
(1978), and Metromedia, Inc. v. San Diego, 453 U. S. 490, 
503–512 (1981) (plurality opinion), this Court suggested
that some restrictions on off-premises advertising were con-
stitutional. And later, in Members of City Council of Los 
Angeles v. Taxpayers for Vincent, 466 U. S. 789 (1984), the 
Court described Metromedia as upholding “a content-
neutral prohibition against the use of billboards.”  466 U. S., 
at 807 (emphasis added). But the statement in Vincent was 
dictum, and, as the majority concedes, both our summary
decision in Suffolk and the plurality opinion in Metromedia 
sanctioned off-premises restrictions only insofar as they ap-
plied to commercial speech.  Ante, at 10.  That is, the “Court 
did not need to decide”—and did not decide—“whether the 
off-premises prohibition was content based” because re-
strictions on commercial speech are “subject to intermedi-
ate scrutiny in any event.”  Ibid. 

3 
The majority also claims that finding Austin’s sign code

to be content based “would render the majority opinion in 
Reed irreconcilable with” JUSTICE ALITO’s Reed concur-
rence. Ante, at 12, n. 6.  In particular, JUSTICE ALITO iden-
tified nine different types of sign regulations that he be-
lieved “would not be content based,” including “[r]ules 
distinguishing between on-premises and off-premises
signs” and “[r]ules imposing time restrictions on signs ad-
vertising a one-time event.”  576 U. S., at 174–175.  The 
majority evidently believes that these two types of sign reg-
ulations necessarily turn on a sign’s communicative con-
tent, like the off-premises sign restriction at issue here. 

That reading of the Reed concurrence makes little sense. 
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First, there is no reason to interpret the concurrence as re-
ferring to off-premises or one-time-event rules that turn on
a sign’s communicative content. Doing so would make 
those two rules categorically different from the other seven, 
none of which would ever turn on message content. See, 
e.g., id., at 174 (“Rules distinguishing between lighted 
and unlighted signs”).  And although off-premises and 
one-time-event rules could be drafted in terms of a sign’s 
communicative content, as is true here, they need not be. 
“There might be many formulations of an on/off-premises
distinction that are content-neutral.” Thomas v. Bright, 
937 F. 3d 721, 733 (CA6 2019); see also ante, at 2, n. 1 
(ALITO, J., concurring in judgment in part and dissenting in
part) (explaining that “[i]n ordinary usage” an “off-
premises” sign is one that is not “attached to or located in
close proximity to a building”).  For instance, a city could
define “ ‘an o[n]-premise[s] sign as any sign within 500 feet 
of a building,’ ” 937 F. 3d, at 732, or a sign that is installed 
by “ ‘a business . . . licensed to occupy . . . the premises
where the sign is located,’ ” Brief for Summus Outdoor as 
Amicus Curiae 10. As for regulations of one-time-event
signs, Austin itself amended its sign code, at the behest of 
its lawyers, specifically to make its ordinance content neu-
tral. See Austin, Tex., City Code §25–10–102(D) (2021); 
App. 152. Thus, interpreting JUSTICE ALITO’s concurrence 
as referring to rules that turn on communicative content, 
as opposed to rules that are content neutral, is unwar-
ranted. 

Second, it would be strange to interpret the concurrence
as proclaiming that all off-premises sign restrictions are
content neutral considering the longstanding dispute over 
that question. In fact, 20 years before Reed, then-Judge
Alito opined that there was “no easy answer to [the] ques-
tion” whether “exceptions for ‘for sale’ signs and signs relat-
ing to on-site activities” would render a sign code content 
based. Rappa v. New Castle County, 18 F. 3d 1043, 1080 
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(CA3 1994) (concurring opinion); see also, e.g., Ackerly Com-
munications of Mass., Inc. v. Cambridge, 88 F. 3d 33, 36, 
n. 7 (CA1 1996) (“In ‘commonsense’ terms, the distinction 
surely is content-based because determining whether a sign
must stay up or must come down requires consideration of 
the message it carries”); Norton Outdoor Adv., Inc. v. Ar-
lington Heights, 69 Ohio St. 2d 539, 541, 433 N. E. 2d 198, 
200 (1982) (“In prohibiting all forms of offsite billboard ad-
vertising, the ordinance is thus inescapably directed to the
content of protected speech”).  Ultimately, it seems quite
unlikely that JUSTICE ALITO’s quick recital of some content-
neutral rules purported to pre-emptively decide an issue 
that had long perplexed federal and state courts. 

4 
Near the end of its analysis, the majority invokes an al-

legedly “unbroken tradition of on-/off-premises distinctions” 
that it claims “counsels against” faithful application of 
Reed. Ante, at 12.  To be sure, history and tradition are 
relevant to identifying and defining those “few limited
areas” where, “[f ]rom 1791 to the present,” “the First 
Amendment has permitted restrictions upon the content of 
speech.” Brown v. Entertainment Merchants Assn., 564 
U. S. 786, 791 (2011) (internal quotation marks omitted); 
see supra, at 2, n. 1.  But the majority openly admits that
off-premises regulations “were not present [at] the found-
ing.” Ante, at 12. And while it asserts that “large outdoor 
advertisements proliferated in the 1800s,” ibid., it offers no 
evidence of any content-based restrictions from that period, 
let alone off-premises restrictions on noncommercial 
speech. The earliest example of an off-premises restriction
that the majority cites arose in Packer Corp. v. Utah, 285 
U. S. 105 (1932), but that case involved a restriction on com-
mercial advertising and did not even feature a First Amend-
ment claim. See id., at 108–112. 

Ultimately, the majority’s only “historical” support is that 
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regulations like Austin’s “proliferated following the enact-
ment of the Highway Beautification Act of 1965.”  Ante, at 
2. The majority’s suggestion that the First Amendment
should yield to a speech restriction that “proliferated”—
under pressure from the Federal Government—some two
centuries after the founding is both “startling and danger-
ous.” United States v. Stevens, 559 U. S. 460, 470 (2010). 
This Court has never hinted that the government can, with
a few decades of regulation, subject “new categories of
speech” to less exacting First Amendment scrutiny.  Id., at 
472. 

Regardless, even if this allegedly “unbroken tradition” 
did not fall short by a century or two, the majority offers no 
explanation why historical regulation is relevant to the
question whether the off-premises restriction is content 
based under Reed and our modern content-neutrality juris-
prudence. If Austin had met its burden of identifying a 
historical tradition of analogous regulation—as can be 
done, say, for obscenity or defamation—that would not 
make the off-premises rule content neutral.  It might simply
mean that the off-premises rule is a constitutional form of 
content-based discrimination. But content neutrality un-
der Reed is an empirical question, not a historical one.
Thus, the majority’s historical argument is not only merit-
less but misguided. 

C 
Despite asserting that the Court of Appeals’ analysis un-

der Reed would “contravene numerous precedents,” ante, at 
11, the majority identifies no decision of this Court support-
ing the idea that a speech restriction is not content based
so long as it regulates a sufficiently broad or non-
substantive category of communicative content. In fact, 
there is only one case that could possibly validate the ma-
jority’s aberrant analysis: Hill v. Colorado. That Hill is the 
majority’s only support underscores the danger that today’s 

99

Item 2.



 
  

 

 

 

 
 

 
  

 

 

  

 

 

18 CITY OF AUSTIN v. REAGAN NAT. 
ADVERTISING OF AUSTIN, LLC 

THOMAS, J., dissenting 

decision poses to the First Amendment. 
Hill involved a law that prohibited persons outside

abortion clinics from knowingly approaching within eight 
feet of another person without consent “for the purpose of 
. . . engaging in oral protest, education, or counseling.”  530 
U. S., at 707 (internal quotation marks omitted).  Hill con-
cluded, implausibly, that this regulation was content neu-
tral. 

The majority’s reasoning in this case is just as implausi-
ble.  The majority asserts that the off-premises rule is not 
content based because it does not target a sufficiently “spe-
cific” or “substantive” category of communications. Ante, at 
8. Hill correspondingly held that restrictions on “protest,
education, or counseling” were not content-based classifica-
tions because they cover “an extremely broad category of 
communications.” 530 U. S., at 723. The majority also tries 
to disguise its redefinition of content neutrality by charac-
terizing Austin’s rule as a “neutral, location-based” re-
striction. Ante, at 6. So too did Hill try to conceal its doc-
trinal innovation by characterizing the buffer-zone law as a 
neutral “place restriction.”  530 U. S., at 723. Finally, the
majority finds it immaterial that Austin’s rule can be en-
forced only by “reading a [sign] to determine whether it”
contains an off-premises message. Ante, at 8. Hill likewise 
found it irrelevant that “the content of the oral statements” 
would need to “be examined to determine whether” the pro-
hibition applied.  530 U. S., at 720. 

The parallel between the majority’s opinion and Hill 
should be discomforting given that Hill represented “an un-
precedented departure” from this Court’s First Amendment
jurisprudence.  Id., at 772 (Kennedy, J., dissenting).  Its 
content-neutrality analysis was, as Justice Scalia ex-
plained, “absurd” given that the buffer-zone law was “obvi-
ously and undeniably content based.”  Id., at 742–743 
(dissenting opinion). First Amendment scholars from 
across the ideological spectrum agree. See, e.g., M. 
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McConnell, Professor Michael W. McConnell’s Response, in 
K. Sullivan, Sex, Money, and Groups: Free Speech and As-
sociation Decisions in the October 1999 Term, 28 Pep-
perdine L. Rev. 723, 748 (2001) (“The Court said that this
statute is content-neutral. I just literally cannot see how 
they could possibly come to that conclusion”); Colloquium, 
id., at 750 (Laurence Tribe stating Hill “was slam-dunk 
simple and slam-dunk wrong”); R. Fallon, Strict Judicial
Scrutiny, 54 UCLA L. Rev. 1267, 1298, and n. 174 (2007) 
(Hill “unconvincingly . . . maintain[ed] that a content-based 
restriction on speech [was] not really content-based”).  And, 
since Hill, this Court has all but interred its flawed content-
neutrality analysis in both McCullen, see supra, at 11, and 
Reed. See Price v. Chicago, 915 F. 3d 1107, 1118 (CA7 2019) 
(“In the wake of McCullen and Reed, it’s not too strong to 
say that what Hill explicitly rejected is now prevailing
law”).

The majority’s refusal to acknowledge Hill simply under-
scores the decision’s defunct status.  Again, Hill is the only
case that could support the majority’s ill-conceived content-
neutrality analysis, and yet the majority disclaims reliance 
on it.  Lower courts should take the majority’s disclaimer at 
face value: Hill is “a decision that we do not cite.” Ante, at 
13. And today’s decision amounts to little more than an
ad hoc exemption for the “location-based” and supposedly 
“content-agnostic on-/off-premises distinction.” Ibid. 

Even so, the majority’s approach should offer little com-
fort because arbitrary carveouts from Reed undermine the 
“clear and firm rule governing content neutrality” that we 
understood to be “an essential means of protecting the free-
dom of speech.” 576 U. S., at 171.  The majority’s deviation
from that “clear and firm rule” poses two serious threats to
the First Amendment’s protections. 

First, transforming Reed’s clear definition of “content 
based regulation” back into an opaque and malleable “term 
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of art” turns the concept of content neutrality into a “ve-
hicl[e] for the implementation of individual judges’ policy 
preferences.” Tennessee v. Lane, 541 U. S. 509, 556 (2004) 
(Scalia, J., dissenting).  Hill exemplifies this danger.  See 
530 U. S., at 742 (Scalia, J., dissenting) (“I have no doubt 
that this regulation would be deemed content based in an 
instant if the case before us involved antiwar protesters, or 
union members seeking to ‘educate’ the public about the 
reasons for their strike”).  The majority’s approach in this 
case is cut from the same cloth. As the majority transpar-
ently admits, it seeks to “apply [our] precedents to reach the 
‘commonsense’ result” and avoid what it perceives as a “bi-
zarre result.” Ante, at 13 (emphasis added).  But Reed man-
dates a “commonsense” test for content neutrality even if 
the result is that “laws that might seem entirely reasonable
will sometimes be struck down.”  576 U. S., at 163, 171 (in-
ternal quotation marks omitted).

Second, sanctioning certain content-based classifications
but not others ignores that even seemingly reasonable
content-based restrictions are ready tools for those who
would “suppress disfavored speech.” Id., at 167; see also 
Hill, 530 U. S., at 743 (Scalia, J., dissenting) (“ ‘The vice of
content-based legislation . . . is not that it is always used for 
invidious, thought-control purposes, but that it lends itself 
to use for those purposes’ ”).  This is because “the responsi-
bility for distinguishing between” permissible and imper-
missible content “carries with it the potential for invidious 
discrimination of disfavored subjects.” Cincinnati v. Dis-
covery Network, Inc., 507 U. S. 410, 423–424, n. 19 (1993).
That danger only grows when the content-based distinc-
tions are “by no means clear,” giving more leeway for gov-
ernment officials to punish disfavored speakers and ideas. 
Ibid. 

The content-based distinction drawn by Austin’s off-
premises speech restriction is “by no means clear,” ibid., 
and plainly lends itself “to suppress[ing] disfavored 
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speech,” Reed, 576 U. S., at 167.  As the Court of Appeals 
noted, Austin’s “prepared counsel” “struggled to answer 
whether” signs conveying messages like “ ‘God Loves You,’ ” 
“ ‘Vote for Kathy,’ ” or “ ‘Sally makes quilts here and sells 
them at 3200 Main Street’ ” would be regulated as off-
premises signs. 972 F. 3d, at 706.  Before us, Austin’s coun-
sel had similar difficulties, and amici have proposed dozens
of religious and political messages that would be next to im-
possible to categorize under Austin’s rule.  See, e.g., Brief 
for Alliance Defending Freedom et. al. as Amici Curiae 15– 
19; Brief for Institute for Justice as Amicus Curiae 3–9. 
These pervasive ambiguities offer enforcement officials am-
ple opportunity to suppress disfavored views. And they un-
derscore Reed’s warning that “[i]nnocent motives do not
eliminate the danger of censorship presented by a facially
content-based statute.” 576 U. S., at 167. 

* * * 
Because Reed provided a clear and neutral rule that pro-

tected the freedom of speech from governmental caprice and 
viewpoint discrimination, I would adhere to that precedent 
rather than risk resuscitating Hill.  I respectfully dissent. 
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JK�LKKMNOMOP�QOPRLSLNTRLMK�NTKKMR�RUTKPSMUV�TSTNLTWWX�NMKRYKRZ[TPY\�WT]�UŶOWTRLK̂�P_YYǸ�LKRMMKY�R̀TR�LP�NMKRYKR�KYORUTW�TK\�R̀OP�PO[QYNR�RMT�WM]YU�WYaYW�MS�PNUORLKX�R̀TK�PRULNR�PNUORLKXbcbdbebJb�eMKPRbJVYK\b�fbghi�eTPYP�R̀TR�NLRY�R̀LP�̀YT\KMRYjklm nopqrsrtrsopuv�wux eMKRYKRZyYORUTWzŶOWTRLMKP�MU�zYPRULNRLMKPnopqrsrtrsopuv�wux dRULNR�MU�Y{TNRLK̂PNUORLKX|�}NMV_YWWLK̂�LKRYUYPR�RYPR~YNTOPY�PRULNR�PNUORLKX�T__WLYP�YLR̀YU�]̀YK�T�WT]LP�NMKRYKR�[TPY\�MK�LRP�STNY�MU�]̀YK�R̀Y�_OU_MPYTK\�QOPRLSLNTRLMK�SMU�R̀Y�WT]�TUY�NMKRYKR�[TPY\�T�NMOUR�VOPR�YaTWOTRY�YTǸ��OYPRLMK�[YSMUY�LRNMKNWO\YP�R̀TR�R̀Y�WT]�LP�NMKRYKR�KYORUTW�TK\�R̀OPPO[QYNR�RM�T�WM]YU�WYaYW�MS�PNUORLKX�LK�T�SUYYP_YYǸ�ǸTWWYK̂Yb�cbdbebJb�eMKPRbJVYK\b�fb�f�eTPYP�R̀TR�NLRY�R̀LP�̀YT\KMRYjk�m nopqrsrtrsopuv�wux eMKRYKRZ~TPY\zŶOWTRLMKP�MU�zYPRULNRLMKP�MaYUKVYKR�\LPNULVLKTRLMK�TVMK̂�aLY]_MLKRP�MU�R̀Y�UŶOWTRLMK�MS�P_YYǸ�[TPY\�MK�R̀YP_YNLSLN�VMRLaTRLK̂�L\YMWM̂X�MU�R̀Y�M_LKLMK�MU_YUP_YNRLaY�MS�R̀Y�P_YT�YU��LP�T�VMUY�[WTRTKRTK\�ŶUŶLMOP�SMUV�MS�NMKRYKR�\LPNULVLKTRLMK�[OR�R̀Y��LUPR�JVYK\VYKR�P�̀MPRLWLRX�RM�NMKRYKRZ[TPY\�UŶOWTRLMK�Y{RYK\P�KMR�MKWX�RM�UYPRULNRLMKPMK�_TURLNOWTU�aLY]_MLKRP��[OR�TWPM�RM�_UM̀L[LRLMKMS�_O[WLN�\LPNOPPLMK�MS�TK�YKRLUY�RM_LNb�cbdbebJbeMKPRbJVYK\b�fbf���eTPYP�R̀TR�NLRY�R̀LP�̀YT\KMRYjk�m nopqrsrtrsopuv�wux dRULNR�MU�Y{TNRLK̂PNUORLKX|�}NMV_YWWLK̂�LKRYUYPR�RYPRJ�P_YYǸ�UŶOWTRLMK�RTÛYRY\�TR�P_YNLSLN�PO[QYNRVTRRYU�LP�NMKRYKR�[TPY\��TK\�R̀OP�PO[QYNR�RM�PRULNRPNUORLKX��YaYK�LS�LR�\MYP�KMR�\LPNULVLKTRY�TVMK̂aLY]_MLKRP�]LR̀LK�R̀TR�PO[QYNR�VTRRYUb�cbdbebJbeMKPRbJVYK\b�fb���eTPYP�R̀TR�NLRY�R̀LP�̀YT\KMRY

jk�m nopqrsrtrsopuv�wux eMKRYKRZyYORUTWzŶOWTRLMKP�MU�zYPRULNRLMKP�̀Y�STNR�R̀TR�T�P_YYǸZUYWTRY\�\LPRLKNRLMK�LPP_YT�YU�[TPY\�\MYP�KMR�TORMVTRLNTWWX�UYK\YU�R̀Y\LPRLKNRLMK�NMKRYKR�KYORUTW�TK\�R̀OP�PO[QYNR�RMT�WM]YU�WYaYW�MS�PNUORLKX�R̀TK�PRULNR�PNUORLKXbcbdbebJb�eMKPRbJVYK\b�fbf��eTPYP�R̀TR�NLRY�R̀LP�̀YT\KMRYjk�m nopqrsrtrsopuv�wux dRULNR�MU�Y{TNRLK̂PNUORLKX|�}NMV_YWWLK̂�LKRYUYPR�RYPR~YNTOPY�P_YYǸ�UYPRULNRLMKP�[TPY\�MK�R̀Y�L\YKRLRXMS�R̀Y�P_YT�YU�TUY�TWW�RMM�MSRYK�PLV_WX�T�VYTKPRM�NMKRUMW�NMKRYKR��WT]P�STaMULK̂�PMVY�P_YT�YUPMaYU�MR̀YUP�\YVTK\�PRULNR�PNUORLKX�]̀YK�R̀YWŶLPWTROUY�P�P_YT�YU�_UYSYUYKNY�UYSWYNRP�T�NMKRYKR_UYSYUYKNYb�cbdbebJb�eMKPRbJVYK\b�fbg��eTPYP�R̀TR�NLRY�R̀LP�̀YT\KMRYjk�m nopqrsrtrsopuv�wux eMKRYKRZyYORUTWzŶOWTRLMKP�MU�zYPRULNRLMKP�̀Y�STNR�R̀TR�T�P_YYǸZUYWTRY\�\LPRLKNRLMK�LP�YaYKR[TPY\�\MYP�KMR�UYK\YU�LR�NMKRYKR�KYORUTW�TK\�R̀OPPO[QYNR�RM�T�WM]YU�WYaYW�MS�PNUORLKX�R̀TK�PRULNRPNUORLKXb�cbdbebJb�eMKPRbJVYK\b�fb��eTPYP�R̀TR�NLRY�R̀LP�̀YT\KMRYjk�m nopqrsrtrsopuv�wux dRULNR�MU�Y{TNRLK̂PNUORLKX|�}NMV_YWWLK̂�LKRYUYPR�RYPRdRULNR�PNUORLKX�UY�OLUYP�R̀Y��MaYUKVYKR�RM�_UMaYR̀TR�T�UYPRULNRLMK�MK�P_YYǸ�SOUR̀YUP�T�NMV_YWWLK̂LKRYUYPR�TK\�LP�KTUUM]WX�RTLWMUY\�RM�TǸLYaY�R̀TRLKRYUYPRb�cbdbebJb�eMKPRbJVYK\b�fbfi��eTPYP�R̀TR�NLRY�R̀LP�̀YT\KMRYjk�m nopqrsrtrsopuv�wux �YV_MUTUX�PL̂KP�tps�s�uv�no��o�ursopq ~LWW[MTU\P�PL̂KP��TK\�MR̀YU�PRUONROUYP�MU�\YaLNYP�SMUT\aYURLPLK̂�_OU_MPYP�M]K�P�NMKRYKRZ[TPY\�PL̂K�NM\Y��]̀LǸ�PO[QYNRY\L\YMWM̂LNTW�PL̂KP�RM�NYURTLK�UYPRULNRLMKP��PO[QYNRY\_MWLRLNTW�PL̂KP�RM� ÛYTRYU�UYPRULNRLMKP��TK\
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JKLMNOPNQ�PNRSTUVUW�QXUNOPXTYVZ�JX[YJ�UNZVPXY[PT�N\NYPJ�PT�N\NY�[UNVPNU�UNJPUXOPXTYJ]�QXQYTP�JKU\X\N�JPUXOP�JOUKPXYW]�VYQ�P̂KJ�\XTZVPNQ_UNN�JSNNÔ�[KVUVYPNNJ̀�N\NY�X_�PTaY�̂VQOTRSNZZXY[�[T\NUYRNYP�XYPNUNJPJ�XY�SUNJNU\XY[PTaYbJ�VNJP̂NPXO�VSSNVZ�VYQ�PUV__XO�JV_NPW]�JX[YOTQNbJ�QXJPXYOPXTYJ�aNUN�KYQNUXYOZKJX\N]�VYQ�P̂KJaNUN�YTP�YVUUTaZW�PVXZTUNQ�PT�VÔXN\N�P̂VP�NYQ]XY�P̂VP�PNRSTUVUW�QXUNOPXTYVZ�JX[YJ�aNUN�YT[UNVPNU�VY�NWNJTUN�P̂VY�XQNTZT[XOVZ�TU�STZXPXOVZTYNJ]�VYQ�P̂NUN�aVJ�YT�UNVJTY�PT�LNZXN\N�P̂VPQXUNOPXTYVZ�JX[YJ�STJNQ�V�[UNVPNU�P̂UNVP�PT�JV_NPWP̂VY�XQNTZT[XOVZ�TU�STZXPXOVZ�JX[YJc�dcecfcgcfTYJPcgRNYQc�hcij�fVJNJ�P̂VP�OXPN�P̂XJ�̂NVQYTPNklmn opqrstsustpqvw�xvy zUNNQTR�T_�eSNNÔ]{|SUNJJXTY]�VYQ�}UNJJg�ZVa�OVYYTP�LN�UN[VUQNQ�VJ�SUTPNOPXY[�VYXYPNUNJP�T_�P̂N�̂X[̂NJP�TUQNU]�VYQ�P̂KJ�VJMKJPX_WXY[�V�UNJPUXOPXTY�TY�PUKP̂_KZ�JSNNÔ]âNY�XP�ZNV\NJ�VSSUNOXVLZN�QVRV[N�PT�P̂VPJKSSTJNQZW�\XPVZ�XYPNUNJP�KYSUT̂XLXPNQc�dcecfcgcfTYJPcgRNYQc�hchi�fVJNJ�P̂VP�OXPN�P̂XJ�̂NVQYTPNkl~n opqrstsustpqvw�xvy ePUXOP�TU�N|VOPXY[JOUKPXYẀ��OTRSNZZXY[�XYPNUNJP�PNJPopqrstsustpqvw�xvy fTYPNYP��NKPUVZ�N[KZVPXTYJ�TU��NJPUXOPXTYJopqrstsustpqvw�xvy ePUXOP�TU�N|VOPXY[JOUKPXYẀ��OTRSNZZXY[�XYPNUNJP�PNJP�TP�VZZ�JSNNÔ�UNZVPNQ�QXJPXYOPXTYJ�VUN�JKLMNOP�PTJPUXOP�JOUKPXYW]�TYZW�OTYPNYP�LVJNQ�TYNJ�VUǸ�ZVaJP̂VP�VUN�OTYPNYP�YNKPUVZ�VUN�XYJPNVQ�JKLMNOP�PTZNJJNU�JOUKPXYWc�dcecfcgc�fTYJPcgRNYQc�hch���fVJNJ�P̂VP�OXPN�P̂XJ�̂NVQYTPN��lll~�����������~����XZLNUP]�gUX�TYV���TaY�]�̂VJ�V�OTRSUN̂NYJX\N�OTQN�eX[Y�fTQN�TU�fTQN��P̂VP�SUT̂XLXPJ�P̂N�QXJSZVW�T_�TKPQTTU

JX[YJ�aXP̂TKP�V�SNURXP]�LKP�N|NRSPJ��i�OVPN[TUXNJ�T_�JX[YJ]XYOZKQXY[�P̂UNN�UNZN\VYP�̂NUNc���QNTZT[XOVZ�eX[YJ]��QN_XYNQVJ�JX[YJ��OTRRKYXOVPXY[�V�RNJJV[N�TU�XQNVJ��P̂VP�QT�YTP�_XPXY�VYW�TP̂NU�eX[Y�fTQN�OVPN[TUW]�RVW�LN�KS�PT��j�J�KVUN_NNP�VYQ�̂V\N�YT�SZVONRNYP�TU�PXRN�UNJPUXOPXTYJc��}TZXPXOVZeX[YJ]��QN_XYNQ�VJ�JX[YJ��QNJX[YNQ�PT�XY_ZKNYON�P̂N�TKPOTRNT_�VY�NZNOPXTY]��RVW�LN�KS�PT�i��J�KVUN�_NNP�VYQ�RVW�TYZW�LNQXJSZVWNQ�QKUXY[�VY�NZNOPXTY�JNVJTYc���NRSTUVUW��XUNOPXTYVZeX[YJ]��QN_XYNQ�VJ�JX[YJ�QXUNOPXY[�P̂N�SKLZXO�PT�V�ÔKUÔ�TUTP̂NU���KVZX_WXY[�N\NYP]��̂V\N�N\NY�[UNVPNU�UNJPUXOPXTYJ���TRTUN�P̂VY�_TKU�T_�P̂N�JX[YJ]�ZXRXPNQ�PT�JX|�J�KVUN�_NNP]�RVW�LNTY�V�JXY[ZN�SUTSNUPW�VP�VYW�PXRN]�VYQ�JX[YJ�RVW�LN�QXJSZVWNQYT�RTUN�P̂VY�h��̂TKUJ�LN_TUN�P̂N���KVZX_WXY[�N\NYP��VYQ�hT̂KU�V_PNUc}NPXPXTYNUJ]��TTQ��NaJ�fTRRKYXPW�f̂KUÔ��f̂KUÔ��VYQ�XPJSVJPTU]�fZWQN��NNQ]�âTJN�eKYQVW�ÔKUÔ�JNU\XONJ�VUN�̂NZQVP�\VUXTKJ�PNRSTUVUW�ZTOVPXTYJ�XY�VYQ�YNVU�P̂N��TaY]�STJPNQJX[YJ�NVUZW�NVÔ�eVPKUQVW�LNVUXY[�P̂N�f̂KUÔ�YVRN�VYQ�P̂NPXRN�VYQ�ZTOVPXTY�T_�P̂N�YN|P�JNU\XON�VYQ�QXQ�YTP�UNRT\N�P̂NJX[YJ�KYPXZ�VUTKYQ���llll�RXQQVW�eKYQVWc��̂N�f̂KUÔ�aVJOXPNQ�_TU�N|ONNQXY[�P̂N�PXRN�ZXRXPJ�_TU�QXJSZVWXY[�PNRSTUVUWQXUNOPXTYVZ�JX[YJ�VYQ�_TU�_VXZXY[�PT�XYOZKQN�VY�N\NYP�QVPN�TYP̂N�JX[YJc�dYVLZN�PT�UNVÔ�VY�VOOTRRTQVPXTY�aXP̂�P̂N��TaY]SNPXPXTYNUJ�_XZNQ�JKXP]�OZVXRXY[�P̂VP�P̂N�fTQN�VLUXQ[NQ�P̂NXU_UNNQTR�T_�JSNNÔc��̂N��XJPUXOP�fTKUP�QNYXNQ�P̂NXU�RTPXTY_TU�V�SUNZXRXYVUW�XYMKYOPXTY]�VYQ�P̂N��XYP̂�fXUOKXP�V__XURNQ]KZPXRVPNZW�OTYOZKQXY[�P̂VP�P̂N�fTQNbJ�JX[Y�OVPN[TUXNJ�aNUNOTYPNYP�YNKPUVZ]�VYQ�P̂VP�P̂N�fTQN�JVPXJ_XNQ�P̂N�XYPNURNQXVPNJOUKPXYW�VOOTUQNQ�PT�OTYPNYP�YNKPUVZ�UN[KZVPXTYJ�T_�JSNNÔc��������̂N�eX[Y�fTQNbJ�SUT\XJXTYJ�VUN�OTYPNYP�LVJNQUN[KZVPXTYJ�T_�JSNNÔ�P̂VP�QT�YTP�JKU\X\N�JPUXOP�JOUKPXYWc�}Sc���������iic�V���NOVKJN�OTYPNYP�LVJNQ�ZVaJ�PVU[NP�JSNNÔ�LVJNQTY�XPJ�OTRRKYXOVPX\N�OTYPNYP]�P̂NW�VUN�SUNJKRSPX\NZWKYOTYJPXPKPXTYVZ�VYQ�RVW�LN�MKJPX_XNQ�TYZW�X_�P̂N�[T\NUYRNYPSUT\NJ�P̂VP�P̂NW�VUN�YVUUTaZW�PVXZTUNQ�PT�JNU\N�OTRSNZZXY[JPVPN�XYPNUNJPJc� ¡¢¡£�¤¡¥¡¦¡�§¡��̈¡�©���£�ªjª�dcec�i��]�i«ª]�hh�ecfPc��ªi¬]�h�j�c{Qc�Q�ijªc�eSNNÔ�UN[KZVPXTY�XJ�OTYPNYPLVJNQ�X_�V�ZVa�VSSZXNJ�PT�SVUPXOKZVU�JSNNÔ�LNOVKJN�T_�P̂N�PTSXOQXJOKJJNQ�TU�P̂N�XQNV�TU�RNJJV[N�N|SUNJJNQc� ¡¢¡£��®̄ �̄���§¡°±������̈²£�°³́¡£�ª�µ�dcec�����]������������]�hih�ecfPc��ªi]����i����µ]�h¬j�c{Qc�Q�ªµµc��~�¶�gYQ�OTKUPJ�VUNUN�KXUNQ�PT�OTYJXQNU�âNP̂NU�V�UN[KZVPXTY�T_�JSNNÔ��TY�XPJ_VON��QUVaJ�QXJPXYOPXTYJ�LVJNQ�TY�P̂N�RNJJV[N�V�JSNV·NUOTY\NWJc�°�¡£�VP�����]�hih�ecfPc]�VP����µc�̧ N̂P̂NU�ZVaJ�QN_XYNUN[KZVPNQ�JSNNÔ�LW�SVUPXOKZVU�JKLMNOP�RVPPNU�TU�LW�XPJ�_KYOPXTY
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JK�LMKLJNOP�QROS�TKO�NMUVOWQ�QJ�NQKXWQ�NWKMQXYSZ�[RO�NT\O�XNQKMO�]JK�̂T_N�QRTQP�QRJM̀R�]TWXT̂̂S�WJYQOYQ�YOMQKT̂P�WTYYJQ�UOa�bVMNQX]XOc�_XQRJMQ�KO]OKOYWO�QJ�QRO�WJYQOYQ�J]�QRO�KÒM̂TQOcNLOOWRPd�e�JK�_OKO�TcJLQOc�US�QRO�̀JfOKY\OYQ�a�UOWTMNOJ]�cXNT̀KOO\OYQ�_XQR�QRO�\ONNT̀Oe�WJYfOSOcZ�ghij�kl�mnopqrhstuv�mhosuwx�yz{�|Z}Z�~�{P�~z{P�{�z�}Z�QZ��~y�P�{���Z�cZ�c���{Z��LZ�����������~Z�U��[RO�}X̀Y��JcO�XN�WJYQOYQ�UTNOc�JY�XQN�]TWOZ��Q�cO]XYON�QROWTQÒJKXON�J]�QO\LJKTKSP�LĴXQXWT̂P�TYc�XcOĴJ̀XWT̂�NX̀YN�JYQRO�UTNXN�J]�QROXK�\ONNT̀ON�TYc�QROY�NMUVOWQN�OTWR�WTQÒJKSQJ�cX]]OKOYQ�KONQKXWQXJYNZ�[RO�KONQKXWQXJYN�TLL̂XOc�QRMN�cOLOYcOYQXKÔS�JY�QRO�NX̀Y�N�WJ\\MYXWTQXfO�WJYQOYQZ��OWTMNO�QRO�JcOP�JY�XQN�]TWOP�XN�T�WJYQOYQ�UTNOc�KÒM̂TQXJY�J]�NLOOWRPQROKO�XN�YJ�YOOc�QJ�WJYNXcOK�QRO�̀JfOKY\OYQ�N�VMNQX]XWTQXJYNJK�LMKLJNON�]JK�OYTWQXỲ�QRO��JcO�QJ�cOQOK\XYO�_ROQROK�XQ�XNNMUVOWQ�QJ�NQKXWQ�NWKMQXYSZ��Z����~Z�W���JYO�J]�QRO��XYQR��XKWMXQ�N�QROJKXON�]JK�XQN�WJYQKTKS�RĴcXỲXN�LOKNMTNXfOZ��QN�WJYŴMNXJY�QRTQ�QRO�[J_Y�N�KÒM̂TQXJY�_TNYJQ�UTNOc�JY�T�cXNT̀KOO\OYQ�_XQR�QRO�\ONNT̀O�WJYfOSOcN�XLN�QRO�WKMWXT̂�]XKNQ�NQOL�XY�QRO�WJYQOYQ�YOMQKT̂XQS�TYT̂SNXN�cOQOK\XYXỲ�_ROQROK�QRO�̂T_�XN�WJYQOYQ�YOMQKT̂�JY�XQN�]TWOZ��T̂_�QRTQ�XN�WJYQOYQ�UTNOc�JY�XQN�]TWO�XN�NMUVOWQ�QJ�NQKXWQ�NWKMQXYSKÒTKĉONN�J]�QRO�̀JfOKY\OYQ�N�UOYX̀Y�\JQXfOP�WJYQOYQ�YOMQKT̂VMNQX]XWTQXJYP�JK�̂TW��J]�aTYX\MN�QJ_TKc�QRO�XcOTN�WJYQTXYOceXY�QRO�KÒM̂TQOc�NLOOWRZ��stostthvs�kl��suonk�i����v�nipx�tolx���~�|Z}Z�y{�P�y�zP�{{��}Z�QZ�{���P�{����Z�cZ�c�zzZ[RMNP�TY�XYYJWMJMN�VMNQX]XWTQXJY�WTYYJQ�QKTYN]JK\�T�]TWXT̂̂SWJYQOYQ�UTNOc�̂T_�XYQJ�JYO�QRTQ�XN�WJYQOYQ�YOMQKT̂Z���WJMKQ\MNQ�OfT̂MTQO�OTWR��MONQXJY�_ROQROK�T�̂T_�XN�WJYQOYQ�UTNOcJY�XQN�]TWO�TYc�_ROQROK�QRO�LMKLJNO�TYc�VMNQX]XWTQXJY�]JKQRO�̂T_�TKO�WJYQOYQ�UTNOc�UO]JKO�WJYŴMcXỲ�QRTQ�T�̂T_XN�WJYQOYQ�YOMQKT̂Z�ghij�cJON�YJQ�KO�MXKO�JQROK_XNOP�]JK�XQN]KT\O_JK��TLL̂XON�JŶS�QJ�T�WJYQOYQ�YOMQKT̂�NQTQMQOZ[RO��XYQR��XKWMXQ�N�WJYŴMNXJY�QRTQ�QRO�}X̀Y��JcO�cJON�YJQNXỲ Ô�JMQ�TYS�XcOT�JK�fXO_LJXYQ�]JK�cXNWKX\XYTQXJY�WJY]̂TQONQ_J�cXNQXYWQ�UMQ�KÔTQOc�̂X\XQTQXJYN�QRTQ�QRO��XKNQ��\OYc\OYQL̂TWON�JY�̀ JfOKY\OYQ������ �KÒM̂TQXJY�J]�NLOOWRZ¡JfOKY\OYQ�cXNWKX\XYTQXJY�T\JỲ�fXO_LJXYQN�XN�T�a\JKOÛTQTYQe�TYc�aÒKÒXJMN�]JK\�J]�WJYQOYQ�cXNWKX\XYTQXJYPemnu�t¢�ir�i�kl�m�ovni�htj�£susvniu�n¤�¥tskl�n¤�£hlx��{�|Z}Z��{zP���zP�{{��}Z�QZ���{�P�{����Z�cZ�c�~��P�UMQ�a¦Q§RO�XKNQ��\OYc\OYQ�N�RJNQX̂XQS�QJ�WJYQOYQ�UTNOc�KÒM̂TQXJY�¦T̂NJ§ÖQOYcN�ZZZ�QJ�LKJRXUXQXJY�J]�LMÛXW�cXNWMNNXJY�J]�TY�OYQXKOQJLXWPe��ntun©sjhv�j�ªjsunt��nl�n¤��l«l�kl�¬¢©so�®�ikl�nww̄t�n¤��l�«lx�yy~�|Z}Z����P���~P�{���}Z�QZ�����P����Z�cZ�c��{zZ�[RO�}X̀Y��JcOP�T�LTKTcX̀\TQXW�ÖT\L̂O�J]

WJYQOYQ�UTNOc�cXNWKX\XYTQXJYP�NXỲ ÔN�JMQ�NLOWX]XW�NMUVOWQ\TQQOK�]JK�cX]]OKOYQXT̂�QKOTQ\OYQP�OfOY�X]�XQ�cJON�YJQ�QTK̀OQfXO_LJXYQN�_XQRXY�QRTQ�NMUVOWQ�\TQQOKZ�°±²�[RO��XYQR��XKWMXQ�T̂NJ�OKKOc�XY�WJYŴMcXỲ�QRTQ�QRO�}X̀Y�JcO�_TN�YJQ�WJYQOYQ�UTNOc�UOWTMNO�XQ�\TcO�JŶS�NLOT�OK�UTNOc�TYc�OfOYQ�UTNOc�cXNQXYWQXJYNZ�[RO��JcO�N�WTQÒJKXON�TKOYJQ�NLOT�OK�UTNOc�QRO�KONQKXWQXJYN�]JK�LĴXQXWT̂P�XcOĴJ̀XWT̂PTYc�QO\LJKTKS�OfOYQ�NX̀YN�TLL̂S�O�MT̂̂S�YJ�\TQQOK�_RJNLJYNJKN�QRO\Z��Yc�OfOY�X]�QRO�NX̀Y�WTQÒJKXON�_OKONLOT�OK�UTNOcP�QRTQ�_JM̂c�YJQ�TMQJ\TQXWT̂̂S�KOYcOK�QROT̂_�WJYQOYQ�YOMQKT̂Z�³TQROKP�âT_N�]TfJKXỲ�NJ\O�NLOT�OKNJfOK�JQROKN�cO\TYc�NQKXWQ�NWKMQXYS�_ROY�QRO�̂ÒXN̂TQMKO�NNLOT�OK�LKO]OKOYWO�KO]̂OWQN�T�WJYQOYQ�LKO]OKOYWOZe�́it�iµinhjohuvstr�®�uv�wx��tol�kl�¶��x��{��|Z}Z����P����P�{{y}Z�QZ��yy�P�{�z��Z�cZ�c�yz~Z�[RXN�NT\O�TYT̂SNXN�TLL̂XON�QJOfOYQ�UTNOc�cXNQXYWQXJYNZ��LZ����~������{Z�c��[RO�}X̀Y��JcO�N�WJYQOYQ�UTNOc�KONQKXWQXJYN�cJ�YJQ�NMKfXfONQKXWQ�NWKMQXYS�UOWTMNO�QRO�[J_Y�RTN�YJQ�cO\JYNQKTQOc�QRTQ�QRO�JcO�N�cX]]OKOYQXTQXJY�UOQ_OOY�QO\LJKTKS�cXKOWQXJYT̂�NX̀YNTYc�JQROK�QSLON�J]�NX̀YN�]MKQROKN�T�WJ\LÔ̂XỲ�̀JfOKY\OYQT̂XYQOKONQ�TYc�XN�YTKKJ_̂S�QTX̂JKOc�QJ�QRTQ�OYcZ�}OO�qis·nth¶i���ªtv�i̧isu���©¢̄u�¶i��jnw��©¢�¬q��kl�µ�tt�vvx��y�|Z}Z�����P�����P�{�{�}Z�QZ�����P���{~P�{����Z�cZ�c��yZ��NNM\XỲ�QRTQ�QRO�[J_Y�RTN�T�WJ\LÔ̂XỲ�XYQOKONQ�XYLKONOKfXỲ�XQN�TONQROQXW�TLLOT̂�TYc�QKT]]XW�NT]OQSP�QRO��JcO�NcXNQXYWQXJYN�TKO�RX̀R̂S�MYcOKXYŴMNXfOZ�[RO�[J_Y�WTYYJQŴTX\�QRTQ�L̂TWXỲ�NQKXWQ�̂X\XQN�JY�QO\LJKTKS�cXKOWQXJYT̂�NX̀YNXN�YOWONNTKS�QJ�UOTMQX]S�QRO�[J_Y�_ROY�JQROK�QSLON�J]�NX̀YNWKOTQO�QRO�NT\O�LKJÛO\Z�}OO��suonk�i����v�nipx�u̧ihxTQ�y��P�{{��}Z�QZ�{���Z��JK�RTN�XQ�NRJ_Y�QRTQ�QO\LJKTKScXKOWQXJYT̂�NX̀YN�LJNO�T�̀KOTQOK�QRKOTQ�QJ�LMÛXW�NT]OQS�QRTYXcOĴJ̀XWT̂�JK�LĴXQXWT̂�NX̀YNZ��LZ����{�������Z�O��[RXN�cOWXNXJY�_X̂̂�YJQ�LKOfOYQ�̀JfOKY\OYQN�]KJ\�OYTWQXỲO]]OWQXfO�NX̀Y�̂T_NZ�[RO�[J_Y�RTN�T\L̂O�WJYQOYQ�YOMQKT̂JLQXJYN�TfTX̂TÛO�QJ�KONĴfO�LKJÛO\N�_XQR�NT]OQS�TYcTONQROQXWNP�XYŴMcXỲ�KÒM̂TQXỲ�NX¹OP�UMX̂cXỲ�\TQOKXT̂NPX̂̀RQXỲP�\JfXỲ�LTKQNP�TYc�LJKQTUX̂XQSZ��Yc�QRO�[J_Y�\TS�UOTÛO�QJ�]JKUXc�LJNQXỲN�JY�LMÛXW�LKJLOKQSP�NJ�̂JỲ�TN�XQ�cJONNJ�XY�TY�OfOYRTYcOcP�WJYQOYQ�YOMQKT̂�\TYYOKZ�}OO�º�w¢�iun¤��sv���ntos©�n¤�»nu�qtr�©�u�kl�́h¼̧h��iu�¤ni�£sto�tvx�y��|Z}Z�~�zP��{~P�{�y�}Z�QZ��{{�P�����Z�cZ�c�~~�Z��Y�JKcXYTYWOYTKKJ_̂S�QTX̂JKOc�QJ�QRO�WRT̂̂OỲON�J]�LKJQOWQXỲ�QRO�NT]OQSJ]�LOcONQKXTYNP�cKXfOKNP�TYc�LTNNOỲOKN��lrlx�_TKYXỲ�NX̀YN\TK�XỲ�RT¹TKcN�JY�LKXfTQO�LKJLOKQS�JK�NX̀YN�cXKOWQXỲ�QKT]]XW�\X̀RQ�T̂NJ�NMKfXfO�NQKXWQ�NWKMQXYSZ��LZ������������Z
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JKJ�LMNO�PKQJR�STUTSVTO�WXO�STYWXOTOMZ[\] _̂R�̀MR�OTabUTSTO�cdT�efbXbeX�eg�cdT�heiScR�bX�jdbkdl\mnlZ_R�hM̀MR�WXO�_ĥ op̂R�qnrrnstR�̂opZ\R�WXO_\Z\] t̂\lR�̀̀MR�uebXTOM�̂opZ\R�̀MR�gbaTO�W�keXkiSSbXvefbXbeXR�bX�jdbkd�qnrrnst�WXO�_\Z\] t̂\lR�̀ M̀RuebXTOM�mlntnlR�̀MR�gbaTO�WX�efbXbeX�keXkiSSbXv�bX�cdTuiOvYTXcM�q̂ ŵ rR�̀MR�gbaTO�WX�efbXbeX�keXkiSSbXv�bX�cdTuiOvYTXcR�bX�jdbkd�wpr_mxlw�WXO�mlntnlR�̀̀MR�uebXTOMyzz{|}~����}��������|��sWUbO�̂M�heScYWXR�oWjSTXkTUbaaTR�ŵ R�geS��TcbcbeXTSVM�������nSbk�̀M�LTbvbXR��WVdbXvceXR�shR�geS�cdT�xXbcTO_cWcTV�WV�WYbkiV�kiSbWTR����VfTkbWa�aTWUT�eg�cdT�heiScRViffeScbXv�XTbcdTS�fWSc�M�dbabf��M�_WUSbXR�̂caWXcWR�ŵ R�geS�lTVfeXOTXcVMqTUbX�[M�ZdTSbecR�̀TSTY��sM�ZTOTVkeR�̂aabWXkT�sTgTXObXvLSTTOeYR�_keccVOWaTR�̂ �R�sWUbO�̂ M�heScYWXR�heiXVTaeg�lTkeSOR�leS��ZM�wSW�R�̂ aabWXkT�sTgTXObXv�LSTTOeYRoWjSTXkTUbaaTR�ŵ R�geS��TcbcbeXTSM�dbabf��M�_WUSbXR�heiXVTa�eg�lTkeSOR�sWXW�qM�]WbXTR��baabWY[M�miTkdXTSR�̀SMR�LSTTYWX�]WcdbV���wWS�R�oo�R�̂caWXcWR�ŵ RgeS�lTVfeXOTXcVM���}�{}ìVcbkT�Z[\] _̂�OTabUTSTO�cdT�efbXbeX�eg�cdT�heiScM�����ZdT�cejX�eg�wba�TScR�̂Sb�eXW��eS�ZejX�R�dWV�WOefcTOW�keYfSTdTXVbUT�keOT�veUTSXbXv�cdT�YWXXTS�bX�jdbkd�fTefaTYW��ObVfaW��eicOeeS�VbvXVM�wba�TScR�̂Sb�MR�oWXO�sTUTaefYTXcheOT��_bvX�heOT�eS�heOT�R�kdM�PR����M�K����KKQ�MP�ZdT_bvX�heOT�bOTXcbgbTV�UWSbeiV�kWcTveSbTV�eg�VbvXV��WVTO�eXcdT�c�fT�eg�bXgeSYWcbeX�cdT��keXUT�R�cdTX�Vi�uTkcV�TWkdkWcTveS��ce�ObggTSTXc�STVcSbkcbeXVM�\XT�eg�cdT�kWcTveSbTVbV��ZTYfeSWS��sbSTkcbeXWa�_bvXV�lTaWcbXv�ce�W��iWabg�bXvnUTXcR��aeeVTa��OTgbXTO�WV�VbvXV�ObSTkcbXv�cdT�fi�abk�ce�WYTTcbXv�eg�W�XeXfSegbc�vSeifM����M�K����M�ZdT�heOT�bYfeVTVYeST�VcSbXvTXc�STVcSbkcbeXV�eX�cdTVT�VbvXV�cdWX�bc�OeTV�eX�VbvXVkeXUT�bXv�ecdTS�YTVVWvTVM��T�deaO�cdWc�cdTVT�fSeUbVbeXV�WSTkeXcTXc��WVTO�STviaWcbeXV�eg�VfTTkd�cdWc�kWXXec�ViSUbUT�VcSbkcVkSicbX�M

p̂ZdT�_bvX�heOT�fSedb�bcV�cdT�ObVfaW��eg�eicOeeS�VbvXVWX�jdTST�jbcdbX�cdT�ZejX�jbcdeic�W�fTSYbcR��ic�bc�cdTXT TYfcV��N�kWcTveSbTV�eg�VbvXV�gSeY�cdWc�ST¡ibSTYTXcM�ZdTVTT TYfcbeXV�bXkaiOT�TUTS�cdbXv�gSeY��W�WWS�VbvXV�ce�ga�bXv�WXXTSVM�ZdSTT�kWcTveSbTV�eg�T TYfc�VbvXV�WST�fWScbkiaWSa�STaTUWXc�dTSTMZdT�gbSVc�bV��pOTeaevbkWa�_bvX¢V£M��ZdbV�kWcTveS��bXkaiOTV�WX��VbvX�keYYiXbkWcbXv�W�YTVVWvT�eS�bOTWV�geS�XeXkeYYTSkbWafiSfeVTV�cdWc�bV�Xec�W�heXVcSikcbeX�_bvXR�sbSTkcbeXWa�_bvXRZTYfeSWS��sbSTkcbeXWa�_bvX�lTaWcbXv�ce�W��iWabg�bXv�nUTXcR�eabcbkWa�_bvXR�wWSWvT�_WaT�_bvXR�eS�W�VbvX�ejXTO�eS�ST¡ibSTO���W�veUTSXYTXcWa�WvTXk�M��_bvX�heOTR�waeVVWS��eg�wTXTSWaZTSYV��waeVVWS��R�fM��N��TYfdWVbV�OTaTcTO�M�\g�cdT�cdSTTkWcTveSbTV�ObVkiVVTO�dTSTR�cdT�heOT�cSTWcV�bOTeaevbkWa�VbvXVYeVc�gWUeSW�a�R�WaaejbXv�cdTY�ce��T�if�ce��K���¤¥�V¡iWSTgTTc�bX�WSTW�WXO�ce��T�faWkTO�bX�Waa���eXbXv�ObVcSbkcV��jbcdeiccbYT�abYbcVM����M�K��̀�MZdT�VTkeXO�kWcTveS��bV���eabcbkWa�_bvX¢V£M��ZdbV�bXkaiOTV�WX��cTYfeSWS��VbvX�OTVbvXTO�ce�bXgaiTXkT�cdT�eickeYT�eg�WXTaTkcbeX�kWaaTO����W�fi�abk��eO�M��waeVVWS���NM��ZdT�heOTcSTWcV�cdTVT�VbvXV�aTVV�gWUeSW�a��cdWX�bOTeaevbkWa�VbvXVM�ZdTheOT�WaaejV�cdT�faWkTYTXc�eg�feabcbkWa�VbvXV�if�ce�P¦�V¡iWSTgTTc�eX�STVbOTXcbWa�fSefTSc��WXO�if�ce�N��V¡iWST�gTTc�eXXeXSTVbOTXcbWa�fSefTSc�R�iXOTUTaefTO�YiXbkbfWa�fSefTSc�R�WXO�SbvdcV�eg�jW�M�������������M�K��p�MN�ZdTVT�VbvXV�YW���TObVfaW�TO�if�ce�¦K�OW�V��TgeST�W�fSbYWS��TaTkcbeX�WXO�if�cePQ�OW�V�geaaejbXv�W�vTXTSWa�TaTkcbeXM�§̈©ª«ZdT�cdbSO�kWcTveS��bV��ZTYfeSWS��sbSTkcbeXWa�_bvXV�lTaWcbXvce�W��iWabg�bXv�nUTXcM��ZdbV�bXkaiOTV�WX���ZTYfeSWS��_bvXbXcTXOTO�ce�ObSTkc�fTOTVcSbWXVR�YeceSbVcVR�WXO�ecdTS�fWVVTSV��ce�W�¬¡iWabg�bXv�TUTXcM���waeVVWS���Q��TYfdWVbV�OTaTcTO�M�̂�¡iWabg�bXv�TUTXc��bV�OTgbXTO�WV�WX���WVVTY�a�R�vWcdTSbXvRWkcbUbc�R�eS�YTTcbXv�VfeXVeSTOR�WSSWXvTOR�eS�fSeYecTO���W�STabvbeiVR�kdWSbcW�aTR�keYYiXbc��VTSUbkTR�TOikWcbeXWaR�eSecdTS�VbYbaWS�XeX�fSegbc�eSvWXb�WcbeXM��§̈©ª«�ZdT�heOT�cSTWcVcTYfeSWS��ObSTkcbeXWa�VbvXV�TUTX�aTVV�gWUeSW�a��cdWX�feabcbkWaVbvXVM��ZTYfeSWS��ObSTkcbeXWa�VbvXV�YW���T���¤��Xe�aWSvTScdWX�Vb �V¡iWST�gTTcM����M�K����M�ZdT��YW���T�faWkTO�eXfSbUWcT�fSefTSc��eS�eX�W�fi�abk�Sbvdc�eg�jW�R��ic�Xe�YeST�cdWXgeiS�VbvXV�YW���T�faWkTO�eX�W�VbXvaT�fSefTSc��Wc�WX��cbYTM�§̈©ªM
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KLMN�OPQR�STR�UQ�MVWXYTRQM�LZ�SZ[Q�OPTL�\]�PẐ[W�UQ_Z[Q�OPQà̂TYV_RVLb�QcQLOd�TLM�LZ�SZ[Q�OPTL�\�PẐ[�T_OQ[eT[Mf�ghijklmQOVOVZLQ[W�nZZM�oQeW�pZSŜ LVOR�pP̂[qP�rpP̂[qPs�TLM�VOWXTWOZ[N�pYRMQ�tQQMN�eVWP�OZ�TMcQ[OVWQ�OPQ�OVSQ�TLM�YZqTOVZLZ_�OPQV[�ûLMTR�qP̂[qP�WQ[cVqQWf�vPQ�pP̂[qP�VW�T�WSTYYN�qTWPwWO[TXXQM�QLOVOR�OPTO�ZeLW�LZ�ÛVYMVLbN�WZ�VO�PZYMW�VOW�WQ[cVqQWTO�QYQSQLOT[R�WqPZZYW�Z[�ZOPQ[�YZqTOVZLW�VL�Z[�LQT[�OPQ�vZeLfxL�Z[MQ[�OZ�VL_Z[S�OPQ�X̂UYVq�TUẐO�VOW�WQ[cVqQWN�ePVqP�T[QPQYM�VL�T�cT[VQOR�Z_�MV__Q[QLO�YZqTOVZLWN�OPQ�pP̂[qP�UQbTLXYTqVLb�\y�OZ�]z�OQSXZ[T[R�WVbLW�T[ẐLM�OPQ�vZeLN�_[QâQLOYRVL�OPQ�X̂UYVq�[VbPOwZ_weTR�TÛOOVLb�OPQ�WO[QQOf�vPQ�WVbLWORXVqTYYR�MVWXYTRQM�OPQ�pP̂[qP{W�LTSQN�TYZLb�eVOP�OPQ�OVSQTLM�YZqTOVZL�Z_�OPQ�̂XqZSVLb�WQ[cVqQf�pP̂[qP�SQSUQ[W�eẐYMXZWO�OPQ�WVbLW�QT[YR�VL�OPQ�MTR�ZL�uTÔ[MTR�TLM�OPQL�[QSZcQOPQS�T[ẐLM�SVMMTR�ZL�ûLMTRf�vPQ�MVWXYTR�Z_�OPQWQ�WVbLW[QâV[QW�YVOOYQ�SZLQR�TLM�STLXZeQ[N�TLM�OP̂W�PTW�X[ZcQM�OZUQ�TL�QqZLZSVqTY�TLM�Q__QqOVcQ�eTR�_Z[�OPQ�pP̂[qP�OZ�YQO�OPQqZSŜ LVOR�|LZe�ePQ[Q�VOW�WQ[cVqQW�T[Q�UQVLb�PQYM�QTqP�eQQ|fvPVW�X[TqOVqQ�qT̂bPO�OPQ�TOOQLOVZL�Z_�OPQ�vZeL{W�uVbL�pZMQqZSXYVTLqQ�STLTbQ[N�ePZ�OeVqQ�qVOQM�OPQ�pP̂[qP�_Z[�cVZYTOVLbOPQ�pZMQf�vPQ�_V[WO�qVOTOVZL�LZOQM�OPTO�OPQ�pP̂[qP�Q}qQQMQMOPQ�OVSQ�YVSVOW�_Z[�MVWXYTRVLb�VOW�OQSXZ[T[R�MV[QqOVZLTY�WVbLWfvPQ�WQqZLM�qVOTOVZL�[Q_Q[[QM�OZ�OPQ�WTSQ�X[ZUYQSN�TYZLb�eVOPOPQ�pP̂[qP{W�_TVŶ[Q�OZ�VLqŶMQ�OPQ�MTOQ�Z_�OPQ�QcQLO�ZL�OPQWVbLWf�vZeL�Z__VqVTYW�QcQL�qZL_VWqTOQM�ZLQ�Z_�OPQ�pP̂[qP{WWVbLWN�ePVqP�tQQM�PTM�OZ�[QO[VQcQ�_[ZS�OPQ�Ŝ LVqVXTY�Z__VqQWftQQM�qZLOTqOQM�OPQ�uVbL�pZMQ�pZSXYVTLqQ�~QXT[OSQLOVL�TL�TOOQSXO�OZ�[QTqP�TL�TqqZSSZMTOVZLf��VW�Q__Z[OWX[ZcQM�̂LŴqqQWW_̂Yf�vPQ�vZeL{W�pZMQ�qZSXYVTLqQ�STLTbQ[VL_Z[SQM�OPQ�pP̂[qP�OPTO�OPQ[Q��������eẐYM�UQ�̀LZYQLVQLqR�̂LMQ[�OPQ�pZMQd�TLM�X[ZSVWQM�OZ�X̂LVWP�TLR�_̂Ô[QcVZYTOVZLWf�����uPZ[OYR�OPQ[QT_OQ[N�XQOVOVZLQ[W�_VYQM�T�qZSXYTVLO�VLOPQ��LVOQM�uOTOQW�~VWO[VqO�pẐ[O�_Z[�OPQ�~VWO[VqO�Z_�K[V�ZLTNT[b̂VLb�OPTO�OPQ�uVbL�pZMQ�TU[VMbQM�OPQV[�_[QQMZS�Z_�WXQQqPVL�cVZYTOVZL�Z_�OPQ��V[WO�TLM��Ẑ[OQQLOP�KSQLMSQLOWf�vPQ~VWO[VqO�pẐ[O�MQLVQM�XQOVOVZLQ[W{�SZOVZL�_Z[�T�X[QYVSVLT[RVL�̂LqOVZLf�vPQ�pẐ[O�Z_�KXXQTYW�_Z[�OPQ�oVLOP�pV[q̂VOT__V[SQMN�PZYMVLb�OPTO�OPQ�uVbL�pZMQ{W�X[ZcVWVZL�[Qb̂YTOVLbOQSXZ[T[R�MV[QqOVZLTY�WVbLW�MVM�LZO�[Qb̂YTOQ�WXQQqP�ZL�OPQUTWVW�Z_�qZLOQLOf�y����f�M����N�����r]zz�sf�xO�[QTWZLQMOPTON�QcQL�OPẐbP�TL�QL_Z[qQSQLO�Z__VqQ[�eẐYM�PTcQ�OZ

[QTM�OPQ�WVbL�OZ�MQOQ[SVLQ�ePTO�X[ZcVWVZLW�Z_�OPQ�uVbLpZMQ�TXXYVQM�OZ�VON�OPQ�̀��|VLM�Z_�q̂[WZ[R�Q}TSVLTOVZL�d�OPTO�eẐYM�UQ�LQqQWWT[R�_Z[�TL�Z__VqQ[�OZ�qYTWWV_R�VO�TWT�OQSXZ[T[R�MV[QqOVZLTY�WVbL�eTW�̀LZO�T|VL�OZ�TL�Z__VqQ[WRLOPQWV�VLb�OPQ�Q}X[QWWVcQ�qZLOQLO�Z_�OPQ�WVbLfd�gjk��TO����fxO�OPQL�[QSTLMQM�_Z[�OPQ�~VWO[VqO�pẐ[O�OZ�MQOQ[SVLQ�VL�OPQ_V[WO�VLWOTLqQ�ePQOPQ[�OPQ�uVbL�pZMQ{W�MVWOVLqOVZLW�TSZLbOQSXZ[T[R�MV[QqOVZLTY�WVbLWN�XZYVOVqTY�WVbLWN�TLM�VMQZYZbVqTYWVbLW�LQcQ[OPQYQWW�qZLWOVÔOQM�T�qZLOQLOwUTWQM�[Qb̂YTOVZL�Z_WXQQqPf�L�[QSTLMN�OPQ�~VWO[VqO�pẐ[O�b[TLOQM�ŴSST[R��̂MbSQLOVL�_TcZ[�Z_�OPQ�vZeLf�vPQ�pẐ[O�Z_�KXXQTYW�TbTVLT__V[SQMN�PZYMVLb�OPTO�OPQ�pZMQ{W�WVbL�qTOQbZ[VQW�eQ[QqZLOQLO�LQ̂O[TYf�vPQ�qẐ[O�qZLqŶMQM�OPTO�̀OPQ�MVWOVLqOVZLWUQOeQQL�vQSXZ[T[R�~V[QqOVZLTY�uVbLWN�xMQZYZbVqTY�uVbLWN�TLMmZYVOVqTY�uVbLW�fff�T[Q�UTWQM�ZL�ZU�QqOVcQ�_TqOZ[W�[QYQcTLO�OZnVYUQ[O{W�q[QTOVZL�Z_�OPQ�WXQqV_Vq�Q}QSXOVZL�_[ZS�OPQ�XQ[SVO[QâV[QSQLO�TLM�MZ�LZO�ZOPQ[eVWQ�qZLWVMQ[�OPQ�ŴUWOTLqQ�Z_OPQ�WVbLfd��z���f�M�\zy�N�\z���rpfKf��]z\�sf�tQYRVLb�ZLOPVW�pẐ[O{W�MQqVWVZL�VL��i����k�������j���y�z��fuf��z�N�\]zufpOf�]��zN�\����f�Mf]M�y���r]zzzsN�OPQ�pẐ[O�Z_�KXXQTYWqZLqŶMQM�OPTO�OPQ�uVbL�pZMQ�VW�qZLOQLO�LQ̂O[TYf��z���f�MN�TO\z�\�\z�]f�KW�OPQ�qẐ[O�Q}XYTVLQMN�̀nVYUQ[O�MVM�LZO�TMZXO�VOW[Qb̂YTOVZL�Z_�WXQQqP�UQqT̂WQ�VO�MVWTb[QQM�eVOP�OPQ�SQWWTbQqZLcQRQMd�TLM�VOW�̀VLOQ[QWOW�VL�[Qb̂YTO�VLb��OQSXZ[T[R�WVbLWT[Q�̂L[QYTOQM�OZ�OPQ�qZLOQLO�Z_�OPQ�WVbLfd�ghijk�KqqZ[MVLbYRNOPQ�qẐ[O�UQYVQcQM�OPTO�OPQ�pZMQ�eTW������̀qZLOQLOwLQ̂O[TYTW�OPTO�OQ[S��PTW�UQQL��MQ_VLQM�UR�OPQ�ûX[QSQ�pẐ[Ofd�gjk��TO\z�\f�xL�YVbPO�Z_�OPTO�MQOQ[SVLTOVZLN�VO�TXXYVQM�T�YZeQ[�YQcQYZ_�Wq[̂OVLR�OZ�OPQ�uVbL�pZMQ�TLM�qZLqŶMQM�OPTO�OPQ�YTe�MVMLZO�cVZYTOQ�OPQ��V[WO�KSQLMSQLOf�gjk��TO�\z���\z��f�Q�b[TLOQM�qQ[OVZ[T[VN�y����fuf�����N�\���ufpOf�]�zzN�\���f�Mf]M��y��r]z\�sN�TLM�LZe�[QcQ[WQfxxK �¡� �¡�vPQ��V[WO�KSQLMSQLON�TXXYVqTUYQ�OZ�OPQ�uOTOQWOP[ẐbP�OPQ��Ẑ[OQQLOP�KSQLMSQLON�X[ZPVUVOW�OPQ�QLTqOSQLOZ_�YTeW�̀TU[VMbVLb�OPQ�_[QQMZS�Z_�WXQQqPfd��fuf�pZLWOfNKSMOf�\f��LMQ[�OPTO�pYT̂WQN�T�bZcQ[LSQLON�VLqŶMVLb�TŜ LVqVXTY�bZcQ[LSQLO�cQWOQM�eVOP�WOTOQ�T̂OPZ[VORN�̀PTW�LZXZeQ[�OZ�[QWO[VqO�Q}X[QWWVZL�UQqT̂WQ�Z_�VOW�SQWWTbQN�VOW�VMQTWNVOW�ŴU�QqO�STOOQ[N�Z[�VOW�qZLOQLOfd�¢��i£¤�¥¤¦§k��̈��©i£�ª��k�«�¬�¤���z���fuf��]N��yN��]�ufpOf�]]��N�����f�Mf]M
110

Item 2.



����������	
�������������������������������������� !�"#$%#�&&�'(��)&�*#+,#&,�& -(�' �."*/�0000(��!�$12#�31425�67#�"89:#�-& )###

�;�&<&0�=>?@A?B�C8D%89A#�E?�F214@�%?�?94G4B12�.#"#�H?:89B@8B%�/?9IA# '

JKJ�LKMNJOP�QRSTUSTVWXYUZ�[X\Y]T̂RYU�T̂XT�TX_̀UT�YaUUb̂WXYUZ�RS�cTY�bRddeScbXTcfU�bRSTUST]X_U�a_UYedaTcfU[geSbRSYTcTeTcRSX[�XSZ�dXg�WU�heYTcicUZ�RS[g�ci�T̂U�̀RfU_SdUSTa_RfUY�T̂XT�T̂Ug�X_U�SX__R\[g�TXc[R_UZ�TR�YU_fU�bRdaU[[cS̀YTXTU�cSTU_UYTYP�jklkmk�nk�opk�qrstu�vwv�xPyP�zNN{�zMv{�KKJ�yPQTPJvz|{�KJw�}P~ZPJZ�zwv�LKMMJO��o�������o��s�p��u����k�nk������������k�k�oprp��������m��p������ku�vwJ�xPyP�Kwv{�KKv{KK|{�KKJ�yPQTP�vwK{�KK��}P~ZPJZ��N��LKMMKOP����������������RfU_SdUST�_Ùe[XTcRS�Ri�YaUUb̂�cYbRSTUST�WXYUZ�ci�X�[X\�Xaa[cUY�TR�aX_Tcbe[X_�YaUUb̂�WUbXeYURi�T̂U�TRacb�ZcYbeYYUZ�R_�T̂U�cZUX�R_�dUYYX̀U�U�a_UYYUZP�k�ku�o����tt�nk���o� �rtp�u����ku�v���xPyP�¡¡¡¡{�¡¡¡¡�¡¡¡¡¡{�KzK�yPQTP�J�vz{�J��z¡J���{�K|w�}P~ZPJZ�v���LJwKKO��r��¢�nk����£�u���N�xPyP��vv{���J{�Kww�yPQTP�JJ|�{��v}P~ZPJZ�J�z�LKM|wO�����t�¢u��s¤�ru�XT�Mv{�MJ�yPQTP�JJ|�P¥̂cY�bRddRSYUSYU�dUXScS̀�Ri�T̂U�â_XYU�¦bRSTUST�WXYUZ§_Üec_UY�X�bRe_T�TR�bRSYcZU_�\̂UT̂U_�X�_Ùe[XTcRS�Ri�YaUUb̂�¦RScTY�iXbU§�Z_X\Y�ZcYTcSbTcRSY�WXYUZ�RS�T̂U�dUYYX̀U�X�YaUX©U_bRSfUgYP�o����ttu��s¤�ru�XT�¡¡¡¡{�KzK�yPQTP{�XT�J���P�yRdUiXbcX[�ZcYTcSbTcRSY�WXYUZ�RS�X�dUYYX̀U�X_U�RWfcReY{�ZUicScS̀_Ùe[XTUZ�YaUUb̂�Wg�aX_Tcbe[X_�YeWhUbT�dXTTU_{�XSZ�RT̂U_Y�X_UdR_U�YeWT[U{�ZUicScS̀�_Ùe[XTUZ�YaUUb̂�Wg�cTY�ieSbTcRS�R_ae_aRYUP�ªRT̂�X_U�ZcYTcSbTcRSY��«¬��Z_X\S�WXYUZ�RS�T̂UdUYYX̀U�X�YaUX©U_�bRSfUgY{�XSZ{�T̂U_UiR_U{�X_U�YeWhUbT�TR�YT_cbTYb_eTcSgP���®e_�a_UbUZUSTY�̂XfU�X[YR�_UbR̀Sc̄UZ�X�YUaX_XTU�XSZXZZcTcRSX[�bXTÙR_g�Ri�[X\Y�T̂XT{�T̂Rè �̂iXbcX[[g�bRSTUSTSUeT_X[{�\c[[�WU�bRSYcZU_UZ�bRSTUSTVWXYUZ�_Ùe[XTcRSY�RiYaUUb̂°�[X\Y�T̂XT�bXSSRT�WU�¦�±heYTcicUZ�\cT̂ReT�_UiU_USbU�TRT̂U�bRSTUST�Ri�T̂U�_Ùe[XTUZ�YaUUb̂{²�§�R_�T̂XT�\U_U�XZRaTUZ�WgT̂U�̀RfU_SdUST�¦WUbXeYU�Ri�ZcYX̀_UUdUST�\cT̂�T̂U�dUYYX̀U³T̂U�YaUUb̂ �́bRSfUgY{§�µr���nk�j��¶�l�r���p�jr����u��MKxPyP�N|K{�NMK{�KwM�yPQTP�JN��{�Kwv�}P~ZPJZ���K�LKM|MOk�¥̂RYU[X\Y{�[c©U�T̂RYU�T̂XT�X_U�bRSTUST�WXYUZ�RS�T̂Uc_�iXbU{�deYT�X[YRYXTcYig�YT_cbT�Yb_eTcSgP ª�¬��¥̂U�¥R\S·Y�yc̀S�QRZU�cY�bRSTUST�WXYUZ�RS�cTY�iXbUPŢ�ZUicSUY�¦¥UdaR_X_g�¹c_UbTcRSX[�yc̀SY§�RS�T̂U�WXYcY�Ri\̂UT̂U_�X�Yc̀S�bRSfUgY�T̂U�dUYYX̀U�Ri�Zc_UbTcS̀�T̂U�aeW[cbTR�b̂e_b̂�R_�YRdU�RT̂U_�¦̈eX[cigcS̀�UfUSTP§��[RYYX_g�JvPŢ�ZUicSUY�¦ºR[cTcbX[�yc̀SY§�RS�T̂U�WXYcY�Ri�\̂UT̂U_�XYc̀S·Y�dUYYX̀U�cY�¦ZUYc̀SUZ�TR�cSi[eUSbU�T̂U�ReTbRdU�Ri�XSU[UbTcRSP§���ku�XT�J�P�»SZ�cT�ZUicSUY�¦̧ZUR[R̀cbX[�yc̀SY§�RS�T̂UWXYcY�Ri�\̂UT̂U_�X�Yc̀S�¦bRddeScbXT�³UÝ�X�dUYYX̀U�R_�cZUXY§

T̂XT�ZR�SRT�icT�\cT̂cS�T̂U�QRZU·Y�RT̂U_�bXTÙR_cUYP���ku�XT�JzP�̧TT̂US�YeWhUbTY�UXb̂�Ri�T̂UYU�bXTÙR_cUY�TR�ZciiU_UST�_UYT_cbTcRSYP¥̂U�_UYT_cbTcRSY�cS�T̂U�yc̀S�QRZU�T̂XT�Xaa[g�TR�XSg�̀cfUS�Yc̀ST̂eY�ZUaUSZ�USTc_U[g�RS�T̂U�bRddeScbXTcfU�bRSTUST�Ri�T̂UYc̀SP�̧i�X�Yc̀S�cSiR_dY�cTY�_UXZU_�Ri�T̂U�TcdU�XSZ�a[XbU�X�WRR©b[eW�\c[[�ZcYbeYY�¼R̂S�}Rb©U·Y�¥\R�¥_UXTcYUY�Ri��RfU_SdUST{T̂XT�Yc̀S�\c[[�WU�T_UXTUZ�ZciiU_UST[g�i_Rd�X�Yc̀S�U�a_UYYcS̀�T̂UfcU\�T̂XT�RSU�ŶRe[Z�fRTU�iR_�RSU�Ri�}Rb©U·Y�iR[[R\U_Y�cS�XSeabRdcS̀�U[UbTcRS{�XSZ�WRT̂�Yc̀SY�\c[[�WU�T_UXTUZ�ZciiU_UST[gi_Rd�X�Yc̀S�U�a_UYYcS̀�XS�cZUR[R̀cbX[�fcU\�_RRTUZ�cS�}Rb©U·YT̂UR_g�Ri�̀RfU_SdUSTP�½R_U�TR�T̂U�aRcST{�T̂U�Q̂e_b̂·Y�Yc̀SYcSfcTcS̀�aURa[U�TR�XTTUSZ�cTY�\R_Ŷca�YU_fcbUY�X_U�T_UXTUZZciiU_UST[g�i_Rd�Yc̀SY�bRSfUgcS̀�RT̂U_�TgaUY�Ri�cZUXYP�®S�cTYiXbU{�T̂U�yc̀S�QRZU�cY�X�bRSTUSTVWXYUZ�_Ùe[XTcRS�Ri�YaUUb̂P¾U�T̂eY�̂XfU�SR�SUUZ�TR�bRSYcZU_��«¬�T̂U�̀RfU_SdUST·YheYTcicbXTcRSY�R_�ae_aRYUY�iR_�USXbTcS̀�T̂U�QRZU�TR�ZUTU_dcSU\̂UT̂U_�cT�cY�YeWhUbT�TR�YT_cbT�Yb_eTcSgPQŞ�_UXb̂cS̀�T̂U�bRST_X_g�bRSb[eYcRS{�T̂U�QRe_T�Ri�»aaUX[YRiiU_UZ�YUfU_X[�T̂UR_cUY�TR�U�a[XcS�\̂g�T̂U�¥R\S·Y�yc̀S�QRZUŶRe[Z�WU�ZUUdUZ�bRSTUST�SUeT_X[P�¿RSU�cY�aU_YeXYcfUPK¥̂U�QRe_T�Ri�»aaUX[Y�ic_YT�ZUTU_dcSUZ�T̂XT�T̂U�yc̀S�QRZU�\XYbRSTUST�SUeT_X[�WUbXeYU�T̂U�¥R\S�¦ZcZ�SRT�XZRaT�cTY�_Ùe[XTcRSRi�YaUUb̂�³WXYUZ�RŚ�ZcYX̀_UU�³dUST́�\cT̂�T̂U�dUYYX̀UbRSfUgUZ{§�XSZ�cTY�heYTcicbXTcRSY�iR_�_Ùe[XTcS̀�TUdaR_X_gZc_UbTcRSX[�Yc̀SY�\U_U�¦eS_U[XTUZ�TR�T̂U�bRSTUST�Ri�T̂U�Yc̀SP§NwN�ÀPzZ{�XT�KwNK¡KwNJP������Á�̧S�cTY�W_cUi�TR�T̂cY�QRe_T{T̂U�xScTUZ�yTXTUY�Ycdc[X_[g�bRSTUSZY�T̂XT�X�Yc̀S�_Ùe[XTcRS�cYbRSTUST�SUeT_X[]UfUS�ci�cT�U�a_UYY[g�Z_X\Y�ZcYTcSbTcRSY�WXYUZRS�T̂U�Yc̀S·Y�bRddeScbXTcfU�bRSTUST]ci�T̂RYU�ZcYTcSbTcRSYbXS�WU�¦�±heYTcicUZ�\cT̂ReT�_UiU_USbU�TR�T̂U�bRSTUST�Ri�T̂U_Ùe[XTUZ�YaUUb̂P²�§�ª_cUi�iR_�xScTUZ�yTXTUY�XY�l���s���s��r�Jw{�J��L̈eRTcS̀�µr��u��s¤�ru�XT�NMK{�KwM�yPQTP�JN����UdâXYcYZU[UTUZOP�����Á���Â���«Ã���««��ªeT�T̂cY�XSX[gYcY�Y©caY�T̂U�b_ebcX[ic_YT�YTUa�cS�T̂U�bRSTUSTVSUeT_X[cTg�XSX[gYcY°�ZUTU_dcScS̀\̂UT̂U_�T̂U�[X\�cY�bRSTUST�SUeT_X[�RS�cTY�iXbUP�»�[X\�T̂XTcY�bRSTUST�WXYUZ�RS�cTY�iXbU�cY�YeWhUbT�TR�YT_cbT�Yb_eTcSg_ÙX_Z[UYY�Ri�T̂U�̀RfU_SdUST·Y�WUSc̀S�dRTcfU{�bRSTUSTVSUeT_X[heYTcicbXTcRS{�R_�[Xb©�Ri�¦XScdeY�TR\X_Z�T̂U�cZUXY�bRSTXcSUZ§
111

Item 2.



����������	
�������������������������������������� !�"#$%#�&&�'(��)&�*#+,#&,�& -(�' �."*/�0000(��!�$12#�31425�67#�"89:#�-& )###

�;�&<&0�=>?@A?B�C8D%89A#�E?�F214@�%?�?94G4B12�.#"#�H?:89B@8B%�/?9IA# )

JK�LMN�ONPQRSLNT�UVNNWMX�YZ[\Z[[]̂Z�_̀�aZb\c_def�gd̂hceijk[\̀j�lmn�oXpX�qrms�qtus�rrv�pXwLX�rlmls�rtv�xXyTXtT�uuzruuv{X�|N�MS}N�LMQU�~STN�WRNSO�LMSL�����J�RRJWJL�RNPJURSLJ}NJKLNKL�JU�K�L�LMN�bZ[d���]�[c[����S�}J�RSLJ�K����LMN��JOUL�~NKT~NKLs����SKT�S�VSOL���VV�UJKP�LMN�P�}NOK~NKL��KNNTSTTQWN��K��N}JTNKWN����SK�J~VO�VNO�WNKU�OJSR�~�LJ}NX����Z�c[����\��b̂dej�b��e]j�SL�rrns�rrt�pXwLX�lmrX��RLM�QPM�S�W�KLNKL��SUNT�VQOV�UN�~S���N�UQ��JWJNKL�JK�WNOLSJKWJOWQ~ULSKWNU�L��UM���LMSL�S�ONPQRSLJ�K�JU�W�KLNKL��SUNTs�JLJU�K�L�KNWNUUSO�X���������e[de��ec]�\]b̂Z[���fb̂d�j�k[\̀_̀��YYj�lrt�oXpX��tts��qts�rrq�pXwLX�tqqls�rtu�xXyTXtTqun�zruuq{X��K��LMNO���OTUs�SK�JKK�WQ�QU��QULJ�JWSLJ�K�WSKK�LLOSKU��O~�S��SWJSRR��W�KLNKL��SUNT�RS��JKL���KN�LMSL�JU�W�KLNKLKNQLOSRX�� ¡�¢MSL�JU��M���N�MS}N�ONVNSLNTR��W�KUJTNONT��MNLMNO�SRS��JU�W�KLNKL�KNQLOSR��K�JLU��SWN�£d¤ced�LQOKJKP�L��LMN�RS�¥U�QULJ�JWSLJ�K��O�VQOV�UNX�pNNs�d̀�̀j��ceed¦¦j�b��e]j�SL�§§§§�§§§§§s�rvr�pXwLXs�SL�t��v§t��q�zULSLQLN��SU�W�KLNKL��SUNT���KJLU��SWNs��SKT�LMNON��SU�SRU��N}JTNKWN����SK�J~VNO~JUUJ�RNRNPJURSLJ}N�~�LJ}N{̈�©[Ẑd���̂]̂db�_̀�ªZ\��][j�qu��oXpX�vrmsvrls�rrm�pXwLX�tqmqs�rrm�xXyTXtT�t«n�zruum{�z��RLM�QPM�LMN�ULSLQLN��W�KLSJKU�K��N¬VRJWJL�W�KLNKL��SUNT�RJ~JLSLJ�K��K�LMNUW�VN����VO�MJ�JLNT�W�KTQWLs�JL�JU�KN}NOLMNRNUU�WRNSO�LMSL�LMN�}NOK~NKL¥U�SUUNOLNT�Z[̂dedb̂�JU�ONRSLNT�L��LMN�UQVVONUUJ�K����ONN�N¬VONUUJ�K��zJKLNOKSR�®Q�LSLJ�K�~SŌU��~JLLNT{{̈°d�£deb�c¤�YẐf�Yc�[\Z¦�c¤�±cb�²[�d¦db�_̀��]³�]fdeb�¤ceŹ[\d[̂j�q���oXpX�n«us�«mqs�rmq�pXwLX�trr«s�«m�xXyTXtT�nntzru«q{�z�¢MN�LN¬L����LMN��OTJKSKWN�JU�KNQLOSRs��SKT��LMNON�JUK�L�N}NK�S�MJKL�����JSU��O�WNKU�OUMJV�JK�LMN�wJL�¥U�NKSWL~NKL�O�NK��OWN~NKL����LMJU��OTJKSKWN�{̈�Y¦]ei�_̀�Yc���[Ẑf�¤ceYed]̂Z_d�gc[µ́Zc¦d[\dj�q�«�oXpX�t««s�tuvs�rmq�pXwLX�vm�ls�«txXyTXtT�ttr�zru«q{�zON®QJOJKP�LMSL�S��SWJSRR��W�KLNKL�KNQLOSR�SK��K�WS~VJKP�~QUL��N���QULJ�JNT��JLM�QL�ON�NONKWN�L��LMNW�KLNKL����LMN�ONPQRSLNT�UVNNWM�{̈�©[Ẑd���̂]̂db�_̀�¶·�eZd[jvur�oXpX�v�ns�vnls�vnns�««�pXwLX�r�nvs�tm�xXyTXtT��ntzru�«{�zK�LJKP�LMSL�LMN�ULSLQLN���K�JLU��SWN�TNSRU��JLM�W�KTQWLMS}JKP�K��W�KKNWLJ�K��JLM�UVNNWMs���QL�N¬S~JKJKP��MNLMNOLMN��LMN�P�}NOK~NKLSR�JKLNONUL�JU�QKONRSLNT�L��LMN�UQVVONUUJ�K����ONN�N¬VONUUJ�K�{X�̧NWSQUN�ULOJWL�UWOQLJK��SVVRJNU�NJLMNO�MNK�S�RS��JU�W�KLNKL��SUNT��K�JLU��SWN��O��MNK�LMN�VQOV�UNSKT��QULJ�JWSLJ�K���O�LMN�RS��SON�W�KLNKL��SUNTs�S�W�QOL�~QULN}SRQSLN�NSWM�®QNULJ�K��N��ON�JL�W�KWRQTNU�LMSL�LMN�RS��JUW�KLNKL�KNQLOSR�SKT�LMQU�UQ��NWL�L��S�R��NO�RN}NR����UWOQLJK�X¢MN�w�QOL�����VVNSRU�SKT�LMN�oKJLNT�pLSLNU�~JUQKTNOULSKT�QO�TNWJUJ�K�JK�¹]e��SU�UQPPNULJKP�LMSL�S�P�}NOK~NKL¥UVQOV�UN�JU�ONRN}SKL�N}NK��MNK�S�RS��JU�W�KLNKL��SUNT��KJLU��SWNX�¢MSL�JU�JKW�OONWLX�¹]e��MST�K�LMJKP�L��US��S��QL

�SWJSRR��W�KLNKL��SUNT�ONULOJWLJ�KU��NWSQUN�JL�JK}�R}NT����ºS��SWJSRR��W�KLNKL�[d�̂e]¦��SK��K�LMN�QUNs�JK�S�WJL����KNT~QUJW�}NKQNs����U�QKT�S~VRJ�JWSLJ�K�U�ULN~U�K�L�VO�}JTNT���LMN�WJL�X�qur�oXpXs�SL�n«ns�SKT�KX�ts�rmu�pXwLX�tnq�X��KLMSL�W�KLN¬Ls��N�R��̄NT�L����   »�P�}NOK~NKLSR�~�LJ}NsJKWRQTJKP��MNLMNO�LMN�P�}NOK~NKL�MST�ONPQRSLNT�UVNNWM��NWSQUN����TJUSPONN~NKL���JLM�JLU�~NUUSPNs�SKT��MNLMNO�LMNONPQRSLJ�K��SU�����QULJ�JNT��JLM�QL�ON�NONKWN�L��LMN�W�KLNKL���LMN�UVNNWMX����k�̀j�SL�nurs�rmu�pXwLX�tnq�X�̧QL�¹]e��¥U�OS~N��Ō��SVVRJNU��KR��J��S�ULSLQLN�JU�W�KLNKL�KNQLOSRX��¼Z¦¦jlvm�oXpXs�SL�n��s�rtm�pXwLX�tq«m�z½y¾¾y¿Às�ÁXs�TJUUNKLJKP{X�LU�OQRNU�LMQU��VNOSLN��L��VO�LNWL�UVNNWMs��K�L��L��ONULOJWL�JLX�k�̀j�SL�n�ls�rtm�pXwLX�tq«mX¢MN��JOUL��~NKT~NKL�ON®QJONU�K��RNUUX��KK�WNKL�~�LJ}NU�T�K�L�NRJ~JKSLN�LMN�TSKPNO����WNKU�OUMJV�VONUNKLNT����S��SWJSRR�W�KLNKL��SUNT�ULSLQLNs�SU��QLQON�P�}NOK~NKL����JWJSRU�~S���KNTS���JNRT�UQWM�ULSLQLNU�L��UQVVONUU�TJU�S}�ONT�UVNNWMX�¢MSLJU��M��LMN��JOUL��~NKT~NKL�N¬VONUUR��LSOPNLU�LMN��VNOSLJ�K���LMN�RS�UÂZ̀d̀j�LMN��S�OJTP�N~NKL�����UVNNWM�ÂOSLMNO�LMSK~NONR��LMN�~�LJ}NU����LM�UN��M��NKSWLNT�LMN~X�oXpX�w�KULXs�~TLX�rX����¢MN�}JWN����W�KLNKL��SUNT�RNPJURSLJ�K�XXX�JU�K�L�LMSLJL�JU�SR�S�U�QUNT���O�JK}JTJ�QUs�LM�QPML�W�KLO�R�VQOV�UNUs��QLLMSL�JL�RNKTU�JLUNR��L��QUN���O�LM�UN�VQOV�UNUX����¼Z¦¦j�b��e]j�SLnqvs�rtm�pXwLX�tq«m�zpw�x��s�ÁXs�TJUUNKLJKP{X��O�JKULSKWNs�JK�g²²YÃ�_̀���̂̂c[j�vnr�oXpX�qrls�«v�pXwLXvt«s�u�xXyTXtT�qml�zru�v{s�LMN�w�QOL�NKW�QKLNONT�S�pLSLN¥USLLN~VL�L��QUN�S�ULSLQLN�VO�MJ�JLJKP����J~VO�VNO�U�RJWJLSLJ�K������SLL�OKN�U�L���QLRS��RJLJPSLJ�K�ONRSLNT�UVNNWM����LMN¾SLJ�KSR��UU�WJSLJ�K���O�LMN��T}SKWN~NKL����w�R�ONT�ÄN�VRNXk�̀j�SL�qv«s�«v�pXwLX�vt«X��RLM�QPM���̂̂c[�VONTSLNT��QO~�ON�ONWNKL���O~QRSLJ�KU����ULOJWL�UWOQLJK�s�LMN�w�QOL�OJPMLR�ON�NWLNT�LMN�pLSLN¥U�WRSJ~�LMSL�JLU�JKLNONUL�JK�LMN��ONPQRSLJ�K���VO��NUUJ�KSR�W�KTQWL��ONKTNONT�LMN�ULSLQLN�W�KUJULNKL��JLM�LMN�JOUL��~NKT~NKLs���UNO}JKP�LMSL��JL�JU�K��SKU�NO�XXX�L��US��XXXLMSL�LMN�VQOV�UN����LMNUN�ONPQRSLJ�KU��SU�~NONR��L��JKUQON�MJPMVO��NUUJ�KSR�ULSKTSOTU�SKT�K�L�L��WQOLSJR��ONN�N¬VONUUJ�KX��k�̀jSL�qv«§qvus�«v�pXwLX�vt«X�xJ̄N�JUNs��KN�W�QRT�NSUJR��J~SPJKNS�pJPK�w�TN�W�~VRJSKWN�~SKSPNO����Å��M��TJURJ̄NT�LMNwMQOWM¥U�UQ�ULSKLJ}N�LNSWMJKPU�TNVR��JKP�LMN�pJPK�w�TN�L�~S̄N�JL�~�ON�TJ��JWQRL���O�LMN�wMQOWM�L��JK��O~�LMN�VQ�RJW���LMN�R�WSLJ�K����JLU�UNO}JWNUX��WW�OTJKPR�s��N�MS}N�ONVNSLNTR��ON�NWLNT�LMN�SOPQ~NKL�LMSL��TJUWOJ~JKSL�O��XXX�LONSL~NKL�JUUQUVNWL�QKTNO�LMN��JOUL��~NKT~NKL��KR���MNK�LMN�RNPJURSLQONJKLNKTU�L��UQVVONUU�WNOLSJK�JTNSUX����aZb\c_def�gd̂hceij�lmnoXpXs�SL�qtus�rrv�pXwLX�rlmlX�|N�T��U��SPSJK�L�TS�X
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JKLM�NOPQR�OS�TUUMVWX�YMZR�QMVXOYM[�RLVR�RLM�\]̂Y�NO[M�_VXÒYRMYR�YMPRQVW�aM̀VPXM�]R�b[OMX�YOR�cMYR]OY�VYd�][MV�OQe]M_UO]YRf�WMR�VWOYM�X]ŶWM�OYM�OPR�SOQ�[]SSMQMYR]VW�RQMVRcMYRghijk�lgm[f�VR�nkkg�oR�QMVXOYM[�RLVRf�SOQ�RLM�UPQUOXM�OS�RLMNO[M�UQOe]X]OYXf�bp]qR�cVrMX�YO�[]SSMQMỲM�_L]̀L�̀VY[][VRM]X�XPUUOQRM[f�_LO�XUOYXOQX�RLM�MeMYRf�OQ�_LVR�][MOWÔ]̀VWUMQXUM̀R]eM�]X�VXXMQRM[gh�ksk�lgm[f�VR�tsungKLM�KO_Y�XM]vMX�OY�RL]X�QMVXOY]Ŷf�]YX]XR]Ŷ�RLVR�b̀OYRMYRaVXM[h�]X�V�RMQc�OS�VQR�RLVR�bXLOPW[�aM�VUUW]M[�SWMZ]aWdh�_]RLRLM�̂OVW�OS�UQORM̀R]Ŷ�be]M_UO]YRX�VY[�][MVX�SQOc�̂OeMQYcMYRM̀YXOQXL]U�OQ�SVeOQ]R]Xcgh�wQ]MS�SOQ�xMXUOY[MYRX�JJg�oY�RLMKO_YyX�e]M_f�V�X]̂Y�QM̂PWVR]OY�RLVR�b[OMX�YOR�̀MYXOQ�OQ�SVeOQUVQR]̀PWVQ�e]M_UO]YRX�OQ�][MVXh�̀VYYOR�aM�̀OYRMYR�aVXM[g�z{|}gKLM�\]̂Y�NO[M�VWWM̂M[Wd�UVXXMX�RL]X�RMXR�aM̀VPXM�]RX�RQMVRcMYROS�RMcUOQVQd�[]QM̀R]OYVW�X]̂YX�[OMX�YOR�QV]XM�VYd�̀OỲMQYXRLVR�RLM�̂OeMQYcMYR�]X�bMY[OQX]Ŷ�OQ�XPUUQMXX]Ŷ�~][MVX�OQe]M_UO]YRXf��h�|}���VR�Jkf�VY[�RLM�UQOe]X]OYX�SOQ�UOW]R]̀VW�X]̂YXVY[�][MOWÔ]̀VW�X]̂YX�bVQM�YMPRQVW�VX�RO�UVQR]̀PWVQ�][MVX�OQe]M_UO]YRXh�_]RL]Y�RLOXM�̀VRM̂OQ]MXg�z}���VR�mkg�����KL]X�VYVWdX]X�̀OYSWVRMX�R_O�[]XR]ỲR�aPR�QMWVRM[W]c]RVR]OYX�RLVR�RLM�l]QXR��������TcMY[cMYR�UWV̀MX�OYÔeMQYcMYR�QM̂PWVR]OY�OS�XUMM̀Lg��OeMQYcMYR�[]X̀Q]c]YVR]OYVcOŶ�e]M_UO]YRX�OQ�RLM�QM̂PWVR]OY�OS�XUMM̀L�aVXM[�OY�bRLMXUM̀]S]̀�cOR]eVR]Ŷ�][MOWÔd�OQ�RLM�OU]Y]OY�OQ�UMQXUM̀R]eM�OSRLM�XUMVrMQh�]X�V�bcOQM�aWVRVYRh�VY[�bM̂QM̂]OPX�SOQc�OSÒYRMYR�[]X̀Q]c]YVR]OYgh�����������{������������������}�|�|����������|�����������iti��g\g�jtnf�jJnf�tti�\gNRg�Jitsf�tmJ�g�[gJ[�kss��tnni�g�wPR�]R�]X�_MWW�MXRVaW]XLM[�RLVR�bpRqLM�l]QXRTcMY[cMYRyX�LOXR]W]Rd�RO�̀OYRMYR aVXM[�QM̂PWVR]OY�MZRMY[XYOR�OYWd�RO�QMXRQ]̀R]OYX�OY�UVQR]̀PWVQ�e]M_UO]YRXf�aPR�VWXORO�UQOL]a]R]OY�OS�UPaW]̀�[]X̀PXX]OY�OS�VY�MYR]QM�ROU]̀gh¡����¢|}���}�£}|����¡������¤�¥�����¦§{¢|��̈�����¡�©©ª�����¤�¥���««k��g\g�imsf�imkf�tss�\gNRg�JmJuf�ui��g�[gJ[�mtn��tnjs�g��¬��KLPXf�V�XUMM̀L�QM̂PWVR]OY�RVQ̂MRM[�VR�XUM̀]S]̀�XPaM̀RcVRRMQ�]X�̀OYRMYR�aVXM[�MeMY�]S�]R�[OMX�YOR�[]X̀Q]c]YVRM�VcOŶe]M_UO]YRX�_]RL]Y�RLVR�XPaM̀R�cVRRMQg�z{|}��lOQ�MZVcUWMf�VWV_�aVYY]Ŷ�RLM�PXM�OS�XOPY[�RQP̀rX�SOQ�UOW]R]̀VW�XUMM̀L�VY[OYWd�UOW]R]̀VW�XUMM̀L�_OPW[�aM�V�̀OYRMYR aVXM[�QM̂PWVR]OYfMeMY�]S�]R�]cUOXM[�YO�W]c]RX�OY�RLM�UOW]R]̀VW�e]M_UO]YRX�RLVRÒPW[�aM�MZUQMXXM[g�\MM�®|������̄�¤��°��±���§²����VR�«Jjfttm�\gNRg�tisig�KLM�KO_YyX�\]̂Y�NO[M�W]rM_]XM�X]ŶWMXOPR�XUM̀]S]̀�XPaM̀R�cVRRMQ�SOQ�[]SSMQMYR]VW�RQMVRcMYRf�MeMY]S�]R�[OMX�YOR�RVQ̂MR�e]M_UO]YRX�_]RL]Y�RLVR�XPaM̀R�cVRRMQg

o[MOWÔ]̀VW�cMXXV̂MX�VQM�̂]eMY�cOQM�SVeOQVaWM�RQMVRcMYRRLVY�cMXXV̂MX�̀OỲMQY]Ŷ�V�UOW]R]̀VW�̀VY[][VRMf�_L]̀L�VQMRLMcXMWeMX�̂]eMY�cOQM�SVeOQVaWM�RQMVRcMYR�RLVY�cMXXV̂MXVYYOPỲ]Ŷ�VY�VXXMcaWd�OS�W]rM c]Y[M[�]Y[]e][PVWXg�KLVR�]XV�UVQV[]̂cVR]̀�MZVcUWM�OS�̀OYRMYR aVXM[�[]X̀Q]c]YVR]OYgml]YVWWdf�RLM�NOPQR�OS�TUUMVWX�̀LVQV̀RMQ]vM[�RLM�\]̂Y�NO[MyX[]XR]ỲR]OYX�VX�RPQY]Ŷ�OY�b�~RLM�̀OYRMYR YMPRQVW�MWMcMYRX�OS_LO�]X�XUMVr]Ŷ�RLQOP̂L�RLM�X]̂Y�VY[�_LMRLMQ�VY[�_LMY�VYMeMYR�]X�Ò P̀QQ]Ŷg��h�ksk�lgm[f�VR�tsung�KLVR�VYVWdX]X�]Xc]XRVrMY�OY�aORL�SV̀RPVW�VY[�WM̂VW�̂QOPY[XgKO�XRVQRf�RLM�\]̂Y�NO[MyX�[]XR]ỲR]OYX�VQM�YOR�XUMVrMQ�aVXM[gKLM�QMXRQ]̀R]OYX�SOQ�UOW]R]̀VWf�][MOWÔ]̀VWf�VY[�RMcUOQVQd�MeMYRX]̂YX�VUUWd�M³PVWWd�YO�cVRRMQ�_LO�XUOYXOQX�RLMcg�oS�V�WÒVWaPX]YMXXf�SOQ�MZVcUWMf�XOP̂LR�RO�UPR�PU�X]̂YX�V[eMQR]X]ŶRLM�NLPQ̀LyX�cMMR]ŶXf�RLOXM�X]̂YX�_OPW[�aM�XPaM̀R�RO�RLMXVcM�W]c]RVR]OYX�VX�XP̀L�X]̂YX�UWV̀M[�ad�RLM�NLPQ̀Lg�TY[�]SxMM[�LV[�[M̀][M[�RO�[]XUWVd�X]̂YX�]Y�XPUUOQR�OS�V�UVQR]̀PWVQV̀Y[][VRMf�LM�̀OPW[�LVeM�cV[M�RLOXM�X]̂YX�SVQ���́��WVQ̂MQ�VY[�rMUR�RLMc�PU�SOQ�SVQ�WOŶMQ�RLVY�X]̂YX�]Ye]R]Ŷ�UMOUWMRO�VRRMY[�L]X�̀LPQ̀L�XMQe]̀MXg�oS�RLM�NO[MyX�[]XR]ỲR]OYX�_MQMRQPWd�XUMVrMQ�aVXM[f�aORL�RdUMX�OS�X]̂YX�_OPW[�QM̀M]eM�RLMXVcM�RQMVRcMYRg��µ�������oY�VYd�̀VXMf�RLM�SV̀R�RLVR�V�[]XR]ỲR]OY�]X�XUMVrMQaVXM[�[OMX�YORf�VX�RLM�NOPQR�OS�TUUMVWX�XMMcM[�RO�aMW]MeMfVPROcVR]̀VWWd�QMY[MQ�RLM�[]XR]ỲR]OY�̀OYRMYR�YMPRQVWg�wM̀VPXMbpXqUMM̀L�QMXRQ]̀R]OYX�aVXM[�OY�RLM�][MYR]Rd�OS�RLM�XUMVrMQ�VQMVWW�ROO�OSRMY�X]cUWd�V�cMVYX�RO�̀OYRQOW�̀OYRMYRfh�¡|�|¶�����|��}����·�}���¢�£¢���|���¡�©©ª���iij��g\g�mtsf�m«sftms�\gNRg�jkuf�tki��g�[gJ[�kim��Jsts�f�_M�LVeM�]YX]XRM[RLVR�bWV_X�SVeOQ]Ŷ�XOcM�XUMVrMQX�OeMQ�ORLMQX�[McVY[�XRQ]̀RX̀QPR]Yd�_LMY�RLM�WM̂]XWVRPQMyX�XUMVrMQ�UQMSMQMỲM�QMSWM̀RXV�̀OYRMYR�UQMSMQMỲMfh�̧§������itJ��g\gf�VR�uijf�tt«�\gNRgJ««ig�KLPXf�V�WV_�W]c]R]Ŷ�RLM�̀OYRMYR�OS�YM_XUVUMQXf�aPROYWd�YM_XUVUMQXf�̀OPW[�YOR�MeV[M�XRQ]̀R�X̀QPR]Yd�X]cUWdaM̀VPXM�]R�̀OPW[�aM�̀LVQV̀RMQ]vM[�VX�XUMVrMQ�aVXM[g��]rM_]XMfV�̀OYRMYR aVXM[�WV_�RLVR�QMXRQ]̀RM[�RLM�UOW]R]̀VW�XUMM̀L�OS�VWWÒQUOQVR]OYX�_OPW[�YOR�aM̀OcM�̀OYRMYR�YMPRQVW�PXR�aM̀VPXM]R�X]ŶWM[�OPR�̀OQUOQVR]OYX�VX�V�̀WVXX�OS�XUMVrMQXg�\MM�¡|�|¶�����|��}���§²����VR�m«s¹m«tf�tms�\gNRg�jkug�NLVQV̀RMQ]v]Ŷ�V[]XR]ỲR]OY��������VX�XUMVrMQ�aVXM[�]X�OYWd�RLM�aM̂]YY]Ŷ�YOR�RLM�MY[�OS�RLM�]Y³P]Qdg
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JKL�MK�NOP�QRST�UKMPVW�MRWNRTXNRKTW�ORTSP�KT�YZOPNOPL�[TMZOPT�[T�P\PTN�RW�KXX]LLRTŜ_�̀OP�UKMP�MKPW�TKN�aPLbRNXRNRcPTW�NK�aKWN�WRSTW�KT�[Td�NKaRX�ZO[NWKP\PL�ZRNORT�[WPN�aPLRKM�eP[MRTS�]a�NK�[T�PePXNRKTf�gKL�Ph[baeP̂�iTWNP[MfXKbP�PePXNRKT�NRbPf�RN�LPj]RLPW�̀KZT�KggRXR[eW�NK�MPNPLbRTPZOPNOPL�[�WRST�RW�YMPWRSTPM�NK�RTge]PTXP�NOP�K]NXKbP�Kg�[TPePXNRKT_�k[TM�NO]W�YaKeRNRX[e_l�KL�bPLPed�YXKbb]TRX[NRTS[�bPWW[SP�KL�RMP[W�gKL�TKTXKbbPLXR[e�a]LaKWPW_�k[TM�NO]WYRMPKeKSRX[e_l̂�meKWW[Ld�nô�̀O[N�Kp\RK]W�XKTNPTNqp[WPMRTj]RLd�MKPW�TKN�P\[MP�WNLRXN�WXL]NRTd�LP\RPZ�WRbaed�pPX[]WP[T�P\PTN�krstsu�[T�PePXNRKTl�RW�RT\Ke\PM̂vwxy�zTMf�{]WN�[W�ZRNO�WaP[|PLqp[WPM�e[ZWf�NOP�g[XN�NO[N�[MRWNRTXNRKT�RW�P\PTN�p[WPM�MKPW�TKN�LPTMPL�RN�XKTNPTN�TP]NL[êÒP�UK]LN�Kg�zaaP[eW�XRNPM�TK�aLPXPMPTN�gLKb�NORW�UK]LN}wxw�W]aaKLNRTS�RNW�TK\Pe�NOPKLd�Kg�[T�PhXPaNRKT�gLKb�NOPXKTNPTNqTP]NL[eRNd�LPj]RLPbPTN�gKL�P\PTNqp[WPM�e[ZŴ�zW�ZPO[\P�Phae[RTPMf�[�WaPPXO�LPS]e[NRKT�RW�XKTNPTN�p[WPM�Rg�NOPe[Z�[aaeRPW�NK�a[LNRX]e[L�WaPPXO�pPX[]WP�Kg�NOP�NKaRX�MRWX]WWPMKL�NOP�RMP[�KL�bPWW[SP�PhaLPWWPM̂�~����u�[N�nnn����nnn�̂�zLPS]e[NRKT�NO[N�N[LSPNW�[�WRST�pPX[]WP�RN�XKT\PdW�[T�RMP[�[pK]N[�WaPXRgRX�P\PTN�RW�TK�ePWW�XKTNPTN�p[WPM�NO[T�[�LPS]e[NRKTNO[N�N[LSPNW�[�WRST�pPX[]WP�RN�XKT\PdW�WKbP�KNOPL�RMP[̂��PLPfNOP�UKMP�WRTSePW�K]N�WRSTW�pP[LRTS�[�a[LNRX]e[L�bPWW[SP��NOPNRbP�[TM�eKX[NRKT�Kg�[�WaPXRgRX�P\PTN̂�̀ORW�NdaP�Kg�KLMRT[TXPb[d�WPPb�eR|P�[�aPLgPXNed�L[NRKT[e�Z[d�NK�LPS]e[NP�WRSTWf�p]N�[XeP[L�[TM�gRLb�L]eP�SK\PLTRTS�XKTNPTN�TP]NL[eRNd�RW�[T�PWWPTNR[ebP[TW�Kg�aLKNPXNRTS�NOP�gLPPMKb�Kg�WaPPXOf�P\PT�Rg�e[ZW�NO[NbRSON�WPPb�YPTNRLPed�LP[WKT[peP_�ZRee�WKbPNRbPW�pP�YWNL]X|MKZT�pPX[]WP�Kg�NOPRL�XKTNPTNqp[WPM�T[N]LP̂_��r����������t�s��r��t�u���n��̂Q̂�o�f���f���o�Q̂UN̂�n���f��n���̂�M̂nM���k���ol�k�VUKTTKLf��̂f�XKTX]LLRTSl̂iiivw�y�vw�y��PX[]WP�NOP�̀KZTVW�QRST�UKMP�RbaKWPW�XKTNPTNqp[WPM�LPWNLRXNRKTW�KT�WaPPXOf�NOKWP�aLK\RWRKTW�X[T�WN[TMKTed�Rg�NOPd�W]L\R\P�WNLRXN�WXL]NRTdf�Y� ZORXO�LPj]RLPW�NOPmK\PLTbPTN�NK�aLK\P�NO[N�NOP�LPWNLRXNRKT�g]LNOPLW�[�XKbaPeeRTSRTNPLPWN�[TM�RW�T[LLKZed�N[ReKLPM�NK�[XORP\P�NO[N�RTNPLPWNf¡�_¢�r£�¤��¥�tt�¦¤�t���r§t����̈©§�¥�tt��ª����̈�«¢���s�¬t¤¤t��u��o��̂Q̂�����f�����f�����Q̂UN̂�n���f�n���f������̂�M̂nM��o�kn���l�kj]KNRTS��r�r£t¤§�¤r�t�u������̂Q̂f�[N��o�f����Q̂UN̂����l̂�̀O]Wf�RN�RW�NOP�̀KZTVW�p]LMPT�NK�MPbKTWNL[NPNO[N�NOP�UKMPVW�MRggPLPTNR[NRKT�pPNZPPT�NPbaKL[Ld�MRLPXNRKT[eWRSTW�[TM�KNOPL�NdaPW�Kg�WRSTWf�W]XO�[W�aKeRNRX[e�WRSTW�[TMRMPKeKSRX[e�WRSTWf�g]LNOPLW�[�XKbaPeeRTS�SK\PLTbPTN[e�RTNPLPWN[TM�RW�T[LLKZed�N[ReKLPM�NK�NO[N�PTM̂�QPP�r̈r�̂

ÒP�̀KZT�X[TTKN�MK�WK̂�iN�O[W�KggPLPM�KTed�NZK�SK\PLTbPTN[eRTNPLPWNW�RT�W]aaKLN�Kg�NOP�MRWNRTXNRKTW�NOP�QRST�UKMPML[ZW��aLPWPL\RTS�NOP�̀KZTVW�[PWNOPNRX�[aaP[e�[TM�NL[ggRXW[gPNd̂�zWW]bRTS�gKL�NOP�W[|P�Kg�[LS]bPTN�NO[N�NOKWP�[LPXKbaPeeRTS�SK\PLTbPTN[e�RTNPLPWNWf�NOP�UKMPVW�MRWNRTXNRKTWg[Re�[W�OKaPePWWed�]TMPLRTXe]WR\P̂}wx®�QN[LNRTS�ZRNO�NOP�aLPWPL\[NRKT�Kg�[PWNOPNRXWf�NPbaKL[LdMRLPXNRKT[e�WRSTW�[LP�YTK�SLP[NPL�[T�PdPWKLPf_�̄ r§°��t��±t�²��³u������̂Q̂f�[N�on�f�����Q̂UN̂�����f�NO[T�RMPKeKSRX[eKL�aKeRNRX[e�KTPŴ�́PN�NOP�UKMP�[eeKZW�]TeRbRNPM�aLKeRgPL[NRKTKg�e[LSPL�RMPKeKSRX[e�WRSTW�ZOReP�WNLRXNed�eRbRNRTS�NOP�T]bpPLfWRcPf�[TM�M]L[NRKT�Kg�Wb[eePL�MRLPXNRKT[e�KTPŴ�̀OP�̀KZTX[TTKN�Xe[Rb�NO[N�ae[XRTS�WNLRXN�eRbRNW�KT�NPbaKL[Ld�MRLPXNRKT[eWRSTW�RW�TPXPWW[Ld�NK�pP[]NRgd�NOP�̀KZT�ZOReP�[N�NOP�W[bP�NRbP[eeKZRTS�]TeRbRNPM�T]bpPLW�Kg�KNOPL�NdaPW�Kg�WRSTW�NO[N�XLP[NPNOP�W[bP�aLKpePb̂}}®®µ®�̀OP�̀KZT�WRbRe[Led�O[W�TKN�WOKZT�NO[N�eRbRNRTSNPbaKL[Ld�MRLPXNRKT[e�WRSTW�RW�TPXPWW[Ld�NK�PeRbRT[NP�NOLP[NW�NKNL[ggRX�W[gPNdf�p]N�NO[N�eRbRNRTS�KNOPL�NdaPW�Kg�WRSTW�RW�TKN̂�̀OPK̀ZT�O[W�KggPLPM�TK�LP[WKT�NK�pPeRP\P�NO[N�MRLPXNRKT[e�WRSTWaKWP�[�SLP[NPL�NOLP[N�NK�W[gPNd�NO[T�MK�RMPKeKSRX[e�KL�aKeRNRX[eWRSTŴ�ig�[TdNORTSf�[�WO[Laed�ZKLMPM�RMPKeKSRX[e�WRST�WPPbWbKLP�eR|Ped�NK�MRWNL[XN�[�MLR\PL�NO[T�[�WRST�MRLPXNRTS�NOP�a]peRXNK�[�TP[Lpd�XO]LXO�bPPNRTŜv®¶y�iT�eRSON�Kg�NORW�]TMPLRTXe]WR\PTPWWf�NOP�̀KZT�O[W�TKNbPN�RNW�p]LMPT�NK�aLK\P�NO[N�RNW�QRST�UKMP�RW�T[LLKZed�N[ReKLPMNK�g]LNOPL�[�XKbaPeeRTS�SK\PLTbPTN�RTNPLPWN̂��PX[]WP�[�Y� e[ZX[TTKN�pP�LPS[LMPM�[W�aLKNPXNRTS�[T�RTNPLPWN�Kg�NOP�ORSOPWNKLMPLf�[TM�NO]W�[W�{]WNRgdRTS�[�LPWNLRXNRKT�KT�NL]NOg]e�WaPPXOfZOPT�RN�eP[\PW�[aaLPXR[peP�M[b[SP�NK�NO[N�W]aaKWPMed�\RN[eRTNPLPWN�]TaLKORpRNPMf¡�_�·t��̈�r°�¤�«��������̧r¤¤s��s�¹ºr�tu�����̂Q̂����f����f��nn�Q̂UN̂�n�n�f������̂�M̂nM���o�kn��nlfNOP�QRST�UKMP�g[ReW�WNLRXN�WXL]NRTd̂i»v®wy��]L�MPXRWRKT�NKM[d�ZRee�TKN�aLP\PTN�SK\PLTbPTNW�gLKbPT[XNRTS�PggPXNR\P�WRST�e[ZŴ�̀OP�̀KZT�[WWPLNW�NO[N�[T�Y [pWKe]NRWN¡�_�XKTNPTNqTP]NL[eRNd�L]eP�ZK]eM�LPTMPL�Y\RLN][eed[ee�MRWNRTXNRKTW�RT�WRST�e[ZW�̂̂̂�W]p{PXN�NK�WNLRXN�WXL]NRTdf_��LRPggKL�¼PWaKTMPTNW��o���f�p]N�NO[N�RW�TKN�NOP�X[WP̂�JKN�Y[eeMRWNRTXNRKTW_�[LP�W]p{PXN�NK�WNLRXN�WXL]NRTdf�KTed�°�¤�t¤�½̈�§t�KTPW�[LP̂��[ZW�NO[N�[LP�°�¤�t¤��¤t������[LP�RTWNP[M�W]p{PXN�NKePWWPL�WXL]NRTd̂�QPP�����³u�o����̂Q̂f�[N�n��f���o�Q̂UN̂�����̂
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JKLM�NOP�NQRS�OTU�TVWXP�YQSZPSZ[SP\Z]TX�QWẐQSU�T_T̂XT̀XPZQ�]PUQX_P�W]Q̀XPVU�R̂ZO�UTaPZb�TSc�TPUZOPẐYUd�eQ]�PfTVWXPgẐU�Y\]]PSZ�hQcP�]Pi\XTZPU�VTSb�TUWPYZU�Qa�ÛiSU�ZOTZ�OT_PSQZÔSi�ZQ�cQ�R̂ZO�T�ÛiSjU�VPUUTiPk�ÛlPg�̀\̂XĉSi�VTZP]̂TXUgX̂iOẐSig�VQ_̂Si�WT]ZUg�TSc�WQ]ZT̀ X̂̂Zbd�mPPg�nopoq�r�sdstuvwxdySc�QS�W\̀X̂Y�W]QWP]Zbg�ZOP�NQRS�VTb�iQ�T�XQSi�RTb�ZQRT]cPSẐ]PXb�aQ]̀̂cĉSi�ZOP�WQUẐSi�Qa�ÛiSUg�UQ�XQSi�TU�̂Z�cQPU�UQŜ�TS�P_PSOTScPcg�YQSZPSZ[SP\Z]TX�VTSSP]d�mPP�z{|}{~n����������n��q�s����dmdg�TZ����g��ts�mdhZd�u����v\WOQXĉSi�YQSZPSZ[SP\Z]TX�̀TS�TiT̂SUZ�WQUẐSi�ÛiSU�QS�W\̀X̂Y�W]QWP]Zbxd��ScPPcgUQVP�XQRP]�YQ\]ZU�OT_P�XQSi�OPXc�ZOTZ�ÛV̂XT]�YQSZPSZ[̀TUPcÛiS�XTRU�]PYP̂_P�UZ]̂YZ�UY]\ẐSbg�̀\Z�ZOP]P�̂U�SQ�P_̂cPSYP�ZOTZZQRSU�̂S�ZOQUP��\]̂UĉYẐQSU�OT_P�U\aaP]Pc�YTZTUZ]QWÔY�PaaPYZUdmPPg�nopoq����{����q������o��n}���n��n{��q�s�t�ed�c��u�tg�u�s��u���vhdyd���utt�x�vÛiS�YTZPiQ]̂PU�ÛV̂XT]�ZQ�ZOP�ZQRSQa��̂X̀P]ZjU�RP]P�YQSZPSZ�̀TUPc�TSc�U\̀�PYZ�ZQ�UZ]̂YZ�UY]\ẐSbx��{���n����o��nn �{¡q���s�educ���g�����t�vhdyd������x�vXTRT̀SŜSi�WQX̂ẐYTX�ÛiSU�̀\Z�SQZ�YQVVP]ŶTX�ÛiSU�RTU�YQSZPSZT̀UPc�TSc�U\̀�PYZ�ZQ�UZ]̂YZ�UY]\ẐSbxd¢P�TY£SQRXPciP�ZOTZ�T�ŶZb�V̂iOZ�]PTUQST̀Xb�_̂PR�ZOP�iPSP]TX]Pi\XTẐQS�Qa�ÛiSU�TU�SPYPUUT]b�̀PYT\UP�ÛiSU�¤ZT£P�\WUWTYP�TSc�VTb�Q̀UZ]\YZ�_̂PRUg�ĉUZ]TYZ�VQZQ]̂UZUg�ĉUWXTYPTXZP]STẐ_P�\UPU�aQ]�XTScg�TSc�WQUP�QZOP]�W]Q̀XPVU�ZOTZXPîẐVTZPXb�YTXX�aQ]�]Pi\XTẐQSd¥����~�����{ �nq���u��dmdg�TZs�g���s�mdhZd�ut��d�yZ�ZOP�UTVP�ẐVPg�ZOP�W]PUPSYP�Qa�YP]ZT̂SÛiSU�VTb�̀P�PUUPSẐTXg�̀QZO�aQ]�_PÔYXPU�TSc�WPcPUZ]̂TSUg�ZQi\̂cP�Z]TaâY�Q]�ZQ�̂cPSẐab�OTlT]cU�TSc�PSU\]P�UTaPZbd�y�ÛiSQ]ĉSTSYP�ST]]QRXb�ZT̂XQ]Pc�ZQ�ZOP�YOTXXPSiPU�Qa�W]QZPYẐSiZOP�UTaPZb�Qa�WPcPUZ]̂TSUg�c]̂_P]Ug�TSc�WTUUPSiP]U¦U\YO�TURT]ŜSi�ÛiSU�VT]£̂Si�OTlT]cU�QS�W]̂_TZP�W]QWP]Zbg�ÛiSUĉ]PYẐSi�Z]TaâYg�Q]�UZ]PPZ�S\V̀ P]U�TUUQŶTZPc�R̂ZO�W]̂_TZPOQ\UPU¦RPXX�V̂iOZ�U\]_̂_P�UZ]̂YZ�UY]\ẐSbd�NOP�ÛiSU�TZ�̂UU\PŜ�ZÔU�YTUPg�̂SYX\ĉSi�WQX̂ẐYTX�TSc�̂cPQXQîYTX�ÛiSU�TSc�ÛiSUaQ]�P_PSZUg�T]P�aT]�]PVQ_Pc�a]QV�ZOQUP�W\]WQUPUd�yU�ĉUY\UUPcT̀Q_Pg�ZOPb�T]P�aTŶTXXb�YQSZPSZ�̀TUPc�TSc�T]P�SP̂ZOP]��\UẐâPcb̀�Z]TĉẐQSTX�UTaPZb�YQSYP]SU�SQ]�ST]]QRXb�ZT̂XQ]Pcd§�§�§JJ̈ M̈M�JKL©�¢P�]P_P]UP�ZOP��\ciVPSZ�Qa�ZOP�hQ\]Z�QayWWPTXU�TSc�]PVTSc�ZOP�YTUP�aQ]�W]QYPPĉSiU�YQSÛUZPSZ�R̂ZOZÔU�QŴŜQSdª���������� n�n o«\UẐYP�y¬�Ng�R̂ZO�ROQV�«\UẐYP�®̄ °°̄ ±²�TSc�«\UẐYPmN³y²w��Q̂Sg�YQSY\]]̂Sid

���Q̂S�ZOP�QŴŜQS�Qa�ZOP�hQ\]Z�̀\Z�Tcc�T�aPR�RQ]cU�Qa�a\]ZOP]PfWXTSTẐQSdyU�ZOP�hQ\]Z�OQXcUg�ROTZ�RP�OT_P�ZP]VPc�¤YQSZPSZ[̀TUPc¥XTRU�V\UZ�UTẐUab�UZ]̂YZ�UY]\ẐSbd�hQSZPSZ[̀TUPc�XTRU�VP]̂Z�ZÔUW]QZPYẐQS�̀PYT\UP�ZOPb�W]PUPSZg�TX̀P̂Z�UQVPẐVPU�̂S�T�U\̀ZXP]aQ]Vg�ZOP�UTVP�cTSiP]U�TU�XTRU�ZOTZ�]Pi\XTZP�UWPPYO�̀TUPc�QS_̂PRWQ̂SZd�¬̂V̂ẐSi�UWPPYO�̀TUPc�QS�̂ZU�¤ZQŴY¥�Q]�¤U\̀�PYZ¥aT_Q]U�ZOQUP�ROQ�cQ�SQZ�RTSZ�ZQ�ĉUZ\]̀�ZOP�UZTZ\U�́\Qd�m\YO]Pi\XTẐQSU�VTb�̂SZP]aP]P�R̂ZO�cPVQY]TẐY�UPXa[iQ_P]SVPSZTSc�ZOP�UPT]YO�aQ]�Z]\ZOd�mPP�������� {�n �µ �������o�����o¶o�o�·�̧�����n��o���¡¡¹������o�¶oq�ss���dmd���tg����g��tt�mdhZdu�u�g����¬d̄cduc�����v���txdyU�ZOP�hQ\]Z�UOQRUg�ZOP�]Pi\XTẐQSU�TZ�̂UU\P�̂S�ZÔU�YTUP�T]P]PWXPZP�R̂ZO�YQSZPSZ[̀TUPc�ĉUẐSYẐQSUg�TSc�TU�T�]PU\XZ�ZOPbV\UZ�UTẐUab�UZ]̂YZ�UY]\ẐSbd�NÔU�cQPU�SQZ�VPTSg�OQRP_P]g�ZOTZV\ŜŶWTX̂ẐPU�T]P�WQRP]XPUU�ZQ�PSTYZ�TSc�PSaQ]YP�]PTUQST̀XPÛiS�]Pi\XTẐQSUd���R̂XX�SQZ�TZZPVWZ�ZQ�W]Q_̂cP�TSbZÔSi�X̂£P�TYQVW]POPSÛ_P�X̂UZg�̀\Z�OP]P�T]P�UQVP�]\XPU�ZOTZ�RQ\Xc�SQZ�̀PYQSZPSZ�̀TUPckw\XPU�]Pi\XTẐSi�ZOP�ÛlP�Qa�ÛiSUd�NOPUP�]\XPU�VTb�ĉUẐSi\̂UOTVQSi�ÛiSU�̀TUPc�QS�TSb�YQSZPSZ[SP\Z]TX�Y]̂ZP]̂Tg�̂SYX\ĉSiTSb�]PXP_TSZ�Y]̂ZP]̂T�X̂UZPc�̀PXQRdw\XPU�]Pi\XTẐSi�ZOP�XQYTẐQSU�̂S�RÔYO�ÛiSU�VTb�̀P�WXTYPcdNOPUP�]\XPU�VTb�ĉUẐSi\̂UO�̀PZRPPS�a]PP[UZTSĉSi�ÛiSU�TScZOQUP�TZZTYOPc�ZQ�̀\̂XĉSiUdw\XPU�ĉUẐSi\̂UÔSi�̀PZRPPS�X̂iOZPc�TSc�\SX̂iOZPc�ÛiSUdw\XPU�ĉUẐSi\̂UÔSi�̀PZRPPS�ÛiSU�R̂ZO�âfPc�VPUUTiPU�TScPXPYZ]QŜY�ÛiSU�R̂ZO�VPUUTiPU�ZOTZ�YOTSiPdJKLº�w\XPU�ZOTZ�ĉUẐSi\̂UO�̀PZRPPS�ZOP�WXTYPVPSZ�Qa�ÛiSUQS�W]̂_TZP�TSc�W\̀X̂Y�W]QWP]Zbdw\XPU�ĉUẐSi\̂UÔSi�̀PZRPPS�ZOP�WXTYPVPSZ�Qa�ÛiSU�QSYQVVP]ŶTX�TSc�]PÛcPSẐTX�W]QWP]Zbdw\XPU�ĉUẐSi\̂UÔSi�̀PZRPPS�QS[W]PV̂UPU�TSc�Qaa[W]PV̂UPUÛiSUdw\XPU�]PUZ]̂YẐSi�ZOP�ZQZTX�S\V̀ P]�Qa�ÛiSU�TXXQRPc�WP]�V̂XPQa�]QTcRTbdw\XPU�̂VWQÛSi�ẐVP�]PUZ]̂YẐQSU�QS�ÛiSU�Tc_P]ẐÛSi�T�QSP[ẐVP�P_PSZd�w\XPU�Qa�ZÔU�STZ\]P�cQ�SQZ�ĉUY]̂V̂STZP�̀TUPc
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JK�LJMNO�JP�QRSTUOL�VKW�VPU�VXNK�LJ�PRYUQ�PUQLPNOLNKZ�L[U�LN\UQ]NL[NK�][NO[�JPVY�QMUUO[�JP�\RQNO�NQ�VYYJ]UŴ_K̀�VWWNLNJK�LJ�PUZRYVLNKZ�QNZKQ�MRL�RM�Sa�MPNbVLU�VOLJPQcZJbUPK\UKL�UKLNLNUQ�\Va�VYQJ�UPUOL�L[UNP�J]K�QNZKQ�OJKQNQLUKL]NL[�L[U�MPNKONMYUQ�L[VL�VYYJ]�ZJbUPK\UKLVY�QMUUO[̂�dUUefghihjk�lmnog�pqkr�os�tuvvuvw�xxx�ŷd̂�z{|c�z{}~z{�c����d̂�L̂����xc��}���̂�Ŵ�W��x����||��̂��[Ua�\Va�MRL�RM�VYY\VKKUP�J��QNZKQ�LJ�MPJ\JLU�QV�ULac�VQ�]UYY�VQ�WNPUOLNJKVY�QNZKQVKW�QNZKQ�MJNKLNKZ�JRL�[NQLJPNO�QNLUQ�VKW�QOUKNO�QMJLQ̂�PJMUPYa�RKWUPQLJJWc�LJWVa�Q�WUONQNJK�]NYY�KJL�MPUbUKL�ONLNUQ�PJ\�PUZRYVLNKZ�QNZKQ�NK�V�]Va�L[VL��RYYa�MPJLUOLQ�MRSYNO�������QV�ULa�VKW�QUPbUQ�YUZNLN\VLU�UQL[ULNO�JSTUOLNbUQ̂�RQLNOU�������c�OJKORPPNKZ�NK�L[U�TRWZ\UKL̂�̀TJNK��RQLNOU�������Q�QUMVPVLU�JMNKNJK̂��NXU��RQLNOU������̀�SUYNUbU�L[VL�OVLUZJPNUQ�VYJKU�OVKKJL�QVLNQ�VOLJPNYaPUQJYbU�L[U�YUZVY�MPJSYU\�SU�JPU�RQ̂��[U��NPQL��\UKW\UKLPU�RNPUQ�ZPUVLUP�TRWNONVY�QUKQNLNbNLa�SJL[�LJ�L[U��\UKW\UKL�QU�MPUQQNbU�JSTUOLNbUQ�VKW�LJ�L[U�MRSYNO�Q�YUZNLN\VLU�KUUW��JPPUZRYVLNJK�L[VK�V�QN\MYU�PUONLVLNJK�J��OVLUZJPNUQc�QRO[�VQ������OJKLUKL�WNQOPN\NKVLNJK �VKW��QLPNOL�QOPRLNKac �]JRYWMUP\NL̂�̀K�\a�bNU]c�L[U�OVLUZJPa��OJKLUKL�WNQOPN\NKVLNJK �NQSULLUP�OJKQNWUPUW�NK�\VKa�OJKLU�LQc�NKOYRWNKZ�[UPUc�VQ�V�PRYUJ��L[R\Sc�PVL[UP�L[VK�VQ�VK�VRLJ\VLNO��QLPNOL�QOPRLNKa �LPNZZUPcYUVWNKZ�LJ�VY\JQL�OUPLVNK�YUZVY�OJKWU\KVLNJK̂�J�RQU�OJKLUKL�WNQOPN\NKVLNJK�LJ�LPNZZUP�QLPNOL�QOPRLNKaQJ\ULN\UQ�\VXUQ�MUP�UOL�QUKQÛ��[UPU�VPU�OVQUQ�NK�][NO[�L[U�JRPL�[VQ��JRKW�OJKLUKL�WNQOPN\NKVLNJK�VK�RKOJKQLNLRLNJKVY\UL[JW��JP�QRMMPUQQNKZ�V�bNU]MJNKL̂�¡s¢sw�£nigj¤gm¢gm�os£g¥knm�hj¦�§qiqknmi�n̈�©jqos�n̈�§hsw�x�x�ŷd̂����c����~���c���x�d̂�L̂��x�|c������̂�Ŵ�W�}||�����x�ª�QUU�VYQJ«nni�os�«hmmrw�z�x�ŷd̂����c����~���c��|��d̂�L̂���x}c����̂�Ŵ�W�������������MYRPVYNLa�JMNKNJK���VMMYaNKZ�QLPNOLQOPRLNKa�][UPU�L[U�YNKU�SUL]UUK�QRSTUOL�\VLLUP�VKW�bNU]MJNKL]VQ�KJL�JSbNJRQ�̂��KW�L[UPU�VPU�OVQUQ�][UPU�L[U��JRPL�[VQ�JRKW�OJKLUKL�WNQOPN\NKVLNJK�LJ�PUbUVY�L[VL�PRYUQ�ZJbUPKNKZV�LPVWNLNJKVY�MRSYNO��JPR\�VPUc�NK��VOLc�KJL�V�KURLPVY�]Va�J��VNPYa�\VKVZNKZ�L[U��JPR\�NK�L[U�NKLUPUQL�J��VYY�QMUVXUPQ̂enfq¥g�¬gks�n̈�p®q¥h¢n�os�̄nifgrw�z|��ŷd̂���c��{c����d̂�L̂���{c�����̂�Ŵ�W��������}�����°KOU�V��JPR\�NQ�JMUKUW�RMLJ�VQQU\SYa�JP�QMUVXNKZ�Sa�QJ\U�ZPJRMQc�ZJbUPK\UKL�\VaKJL�MPJ[NSNL�JL[UPQ��PJ\�VQQU\SYNKZ�JP�QMUVXNKZ�JK�L[U�SVQNQJ��][VL�L[Ua�NKLUKW�LJ�QVa �̂�̀K�L[UQU�LaMUQ�J��OVQUQc�QLPNOLQOPRLNKa�NQ�J�LUK�VMMPJMPNVLUc�VKW�OJKLUKL�WNQOPN\NKVLNJK�[VQL[RQ�QUPbUW�V�RQU�RY�MRPMJQÛ

�RL�OJKLUKL�WNQOPN\NKVLNJKc�][NYU�[UYMNKZ�OJRPLQ�LJ�NWUKLN�aRKOJKQLNLRLNJKVY�QRMMPUQQNJK�J��U�MPUQQNJKc�OVKKJL�VKW�Q[JRYWKJL�hf±hri�LPNZZUP�QLPNOL�QOPRLNKâ��J�QVa�L[VL�NL�NQ�KJL�VKVRLJ\VLNO��QLPNOL�QOPRLNKa �LPNZZUP�NQ�KJL�LJ�VPZRU�VZVNKQLL[VL�OJKOUML�Q�RQÛ�̀�PUVWNYa�OJKOUWUc��JP�U�V\MYUc�L[VLOJKLUKL�WNQOPN\NKVLNJKc�VQ�V�OJKOUMLRVY�LJJYc�OVK�QJ\ULN\UQPUbUVY�]UVXKUQQUQ�NK�L[U�ZJbUPK\UKL�Q�PVLNJKVYU��JP�V�PRYUL[VL�YN\NLQ�QMUUO[̂�̀�c��JP�U�V\MYUc�V�ONLa�YJJXQ�LJ�YNLLUPMPUbUKLNJK�VQ�L[U�PVLNJKVYU��JP�V�MPJ[NSNLNJK�VZVNKQL�MYVONKZKU]QPVOXQ�WNQMUKQNKZ��PUU�VWbUPLNQU\UKLQ�JK�MRSYNO�MPJMUPLac][a�WJUQ�NL�U�U\ML�JL[UP�KU]QPVOXQ�OVRQNKZ�QN\NYVP�YNLLUP²���̂pqj¥qjjhkq�os�¬qi¥nogmr�³gk±nḿw�µj¥sw�x|}�ŷd̂�z�|c�����d̂�L̂�x|xc������̂�Ŵ�W����������̂�̀�VYQJ�OJKOUWU�L[VLc�][UKUbUPZJbUPK\UKL�WNQ�VbJPQ������JKU�XNKW�J��QMUUO[c�NL�MYVOUQL[VL�QMUUO[�VL�V�WNQVWbVKLVZUc�MJLUKLNVYYa�NKLUP�UPNKZ�]NL[L[U��PUU�\VPXULMYVOU�J��NWUVQ�VKW�]NL[�VK�NKWNbNWRVY�Q�VSNYNLaLJ�U�MPUQQ�L[JRZ[LQ�VKW�NWUVQ�L[VL�OVK�[UYM�L[VL�NKWNbNWRVYWULUP\NKU�L[U�XNKW�J��QJONULa�NK�][NO[�[U�]NQ[UQ�LJ�YNbUc�[UYMQ[VMU�L[VL�QJONULac�VKW�[UYM�WU�NKU�[NQ�MYVOU�]NL[NK�NL̂�JKUL[UYUQQc�NK�L[UQU�YVLLUP�NKQLVKOUQ�LJ�RQU�L[U�MPUQUKOU�J�OJKLUKL�WNQOPN\NKVLNJK�VRLJ\VLNOVYYa�LJ�LPNZZUP�QLPNOL�QOPRLNKaVKW�L[UPUSa�OVYY�NKLJ�MYVa�V�QLPJKZ�MPUQR\MLNJK�VZVNKQLOJKQLNLRLNJKVYNLa�ZJUQ�LJJ��VP̂��[VL�NQ�SUOVRQU�bNPLRVYYa�VYYZJbUPK\UKL�VOLNbNLNUQ�NKbJYbU�QMUUO[c�\VKa�J��][NO[�NKbJYbUL[U�PUZRYVLNJK�J��QMUUO[̂��UZRYVLJPa�MPJZPV\Q�VY\JQL�VY]VaQPU�RNPU�OJKLUKL�WNQOPN\NKVLNJK̂��KW�LJ�[JYW�L[VL�QRO[�OJKLUKLWNQOPN\NKVLNJK�LPNZZUPQ�QLPNOL�QOPRLNKa�NQ�LJ�]PNLU�V�PUONMU�JP�TRWNONVY�\VKVZU\UKL�J��JPWNKVPa�ZJbUPK\UKL�PUZRYVLJPaVOLNbNLâ�JKQNWUP�V��U]�U�V\MYUQ�J��QMUUO[�PUZRYVLUW�Sa�ZJbUPK\UKLL[VL�NKUbNLVSYa�NKbJYbU������¶�OJKLUKL�WNQOPN\NKVLNJKc�SRL][UPU�V�QLPJKZ�MPUQR\MLNJK�VZVNKQL�OJKQLNLRLNJKVYNLa�[VQ�KJMYVOÛ��JKQNWUP�ZJbUPK\UKLVY�PUZRYVLNJK�J��QUORPNLNUQc�gs¢sw�x�ŷd̂�̂�·�}�f��PU�RNPU\UKLQ��JP�OJKLUKL�L[VL�\RQL�SUNKOYRWUW�NK�V�PUZNQLPVLNJK�QLVLU\UKL�ª�J��UKUPZa�OJKQUPbVLNJKYVSUYNKZ̧MPVOLNOUQc�gs¢sw�z��ŷd̂�̂�·�{��z��PU�RNPU\UKLQ��JPOJKLUKL�L[VL�\RQL�SU�NKOYRWUW�JK�YVSUYQ�J��OUPLVNK�OJKQR\UPUYUOLPJKNOQ�ª�J��MPUQOPNMLNJK�WPRZQc�gs¢sw����ŷd̂�̂�·��x��S��z������PU�RNPNKZ�V�MPUQOPNMLNJK�WPRZ�YVSUY�LJ�SUVP�L[U�Qa\SJY����JKYa �ª�J��WJOLJP̧MVLNUKL�OJK�NWUKLNVYNLac�gs¢sw����ŷd̂�̂�·}�����PU�RNPNKZ�OJK�NWUKLNVYNLa�J��OUPLVNK�\UWNOVY�PUOJPWQc�SRLVYYJ]NKZ�V�M[aQNONVK�LJ�WNQOYJQU�L[VL�L[U�MVLNUKL�[VQ�¹̀º�LJ�L[UMVLNUKL�Q�QMJRQU�JP�QU�RVY�MVPLKUP�ª�J��NKOJ\U�LV��QLVLU\UKLQcgs¢sw��{�ŷd̂�̂�·�{|�����PU�RNPNKZ�LV�MVaUPQ�LJ��RPKNQ[NK�JP\VLNJK�VSJRL��JPUNZK�ZN�LQ�PUOUNbUW�N��L[U�VZZPUZVLUV\JRKL�U�OUUWQ�»�|c|||�ª�J��OJ\\UPONVY�VNPMYVKU�SPNU�NKZQc
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JKLKM�NO�PQR�S�NTUVW�XYZN[\�X]̂_̀a]abc�daefgh�gf�̂bh̀]̂�gijgĵki�djhĥbĉ]�ijh�l̂ b̂�l]âm̂n�fb�meacig�d]fk̂ǹ]̂ho�h̀ki�jhĥjgl̂eg�mjhĝbabc\p�fm�hacbh�jg�d̂ggabc�qffho��rstu�JKLKM�vVwVx̂bV�ỳhV�zj{�|bbV�S�T}}~mmXT\�X� ĥg�P̀�V��̀ddV�YZN[\X]̂_̀a]abc�d̂ggabc�qffh�gf�dfhg�j�hacb�jg�̂�̂]��̂�ag����hg]fbce�]̂kf��̂bn�abc��gijg�d̂]hfbh�{jhi�gîa]�ijbnh�̀dfb�̂�agabcgî�d̂ggabc�qff�j]̂j���\p�jbn�hf�fbVvf]�kjb�gî��j�f]ag��j�fan�gî�jddeakjgafb�fm�hg]akg�hk]̀gab�gf�jee�hf]gh�fm��̀hgamajlê�cf�̂]b�̂bgje�]̂c̀ejgafbh�l��]̂e�abcfb�giah�Pf̀]g�h��jb��h̀lkjĝcf]âh�jbn�̂�k̂dgafbh�gf�gî�]̀êV�î�Pf̀]g�ijh�hjano�mf]�̂�j�dêo�gijg�{̂�hif̀en�jdde��êhhhg]akg�hgjbnj]nh�gf��kf��̂]kaje�hd̂ k̂iV���J��������������������J�K�����K��K��� �¡��¢J��¡�J���££¤���¥�¦K�§KM�OOW�̈V�V[[Wo�[UY~[UTo�NZZ��VPgV�YTOTo�U[�zV©nVYn�TON�XN}ªZ\V�ỳg�«ij�̂�c]̂jg�kfbk̂]b�gijg��jb���̀hgamajlê�abhgjbk̂h�fm��kfbĝbg¬ljĥn��]̂c̀ejgafb�j]̂�bfbkf��̂]kajeV�|bno�{f]ĥ�gijb�gijgogî�Pf̀]g�ijh�jddeân�gî�îaciĝb̂n��hg]akg�hk]̀gab���hgjbnj]n�̂̂b�ab�kjĥh�{î]̂�gî�êhh�hg]abĉbg��kf��̂]kaje�hd̂ k̂i�hgjbnj]n�{jh�jdd]fd]ajĝV��̂ �̂¢���J����K�®¢��J���̄���KM�[UOV̈�V�~~~~o�~~~~o�NTN��VPgV�YU[To�YUUOo�NªZ�zV©nVYn�[OOXYZNN\�XyR©w©Ro�°Vo�nahĥbgabc\V��î�Pf̀]g�ijh�jehf�hjan�gijg�cf�̂]b�̂bg�hd̂ k̂i��̂hkjd̂h�Qa]hg�|�̂bn�̂bg�hg]akg̀]̂hV�̂ �̂±�����K�¢���¡���M�[ZZ�̈V�V�NWTo�N}T~N}Oo�NNN��VPgV�NW[}oNNO�zV©nVYn�YTT�XN}}N\V�ỳg�]̂c̀ejĝn�hd̂ k̂i�ah�g�dakjee�d]a�jĝ�hd̂ k̂io�bfg�cf�̂]b�̂bg�hd̂ k̂iV�Q̀]gî]o�gî�Pf̀]gijh�hjan�gijgo���{�îb�gî�ljhah�mf]�gî�kfbĝbg�nahk]a�abjgafbkfbhahgh�̂bga]̂e��fm�gî��̂]��]̂jhfb�gî�̂bga]̂�kejhh�fm�hd̂ k̂ijg�ahh̀ �̂ah�d]fhk]aljlêo�bf�hacbamakjbg�njbĉ]�fm�an̂j�f]�â{dfabg�nahk]a�abjgafb�̂�ahghV��±K²K³K��K�¢�K�����M�[Z[�̈V�VTWWo�Tªªo�NNY��VPgV�Y[Tªo�NYZ�zV©nVYn�TZ[�XN}}Y\V�ỳg�giah�̂k̂dgafb�jkkf̀bgh�mf]�fbe��j�m̂{�fm�gî�abhgjbk̂h�ab�{iakikfbĝbg�nahk]a�abjgafb�ah�]̂jnae���̀hgamajlêV«�]̂kfcbaq̂�gijg�gî�Pf̀]g�kf̀en�̂hkjd̂�gî�d]flê�l��{jĝ]abc�nf{b�gî�mf]k̂�fm�gî�d]̂h̀�dgafb�jcjabhgkfbhgag̀gafbjeag��gijg��hg]akg�hk]̀gab���bf]�jee��kj]]âh�{agi�agVỳgo�ab�����â{o�nfabc�hf�{aee�{̂j́ b̂�gî�Qa]hg�|�̂bn�̂bg�hd]fĝkgafb�ab�abhgjbk̂h�{î]̂��hg]akg�hk]̀gab���hif̀en�jdde��abm̀ee�mf]k̂V�î�l̂gĝ]�jdd]fjki�ah�gf�ĉb̂]jee��g]̂jg�kfbĝbgnahk]a�abjgafb�jh�j�hg]fbc�]̂jhfb�{̂aciabc�jcjabhg�gîkfbhgag̀gafbjeag��fm�j�]̀ê�{î]̂�j�g]jnagafbje�d̀leak�mf]̀�of]�{î]̂�rstµ��â{dfabg�nahk]a�abjgafbo�ah�gi]̂jĝb̂no�l̀gêĥ{î]̂�g]̂jg�ag�jh�j�]̀ê�fm�gì�lo�mabnabc�ag�j�îedm̀eol̀g�bfg�n̂ĝ]�abjga�̂�êcje�gffeo�ab�jb�jdd]fd]ajĝ�kjĥogf�n̂ĝ]�ab̂�gî�hg]̂bcgi�fm�j��̀hgamakjgafbV�«�{f̀en�̀ĥkfbĝbg�nahk]a�abjgafb�jh�j�h̀ddê�̂bg�gf�j��f]̂�ljhak

jbje�haho�{iakio�g]jḱabc��fhg�fm�f̀]�Qa]hg�|�̂bn�̂bg�kjĥhojh́h�{îgî]�gî�]̂c̀ejgafb�jg�ahh̀ �̂{f]́h�ij]��gf�Qa]hg|�̂bn�̂bg�abĝ]̂hgh�gijg�ah�nahd]fdf]gafbjĝ�ab�eacig�fmrr¶¶·̧ �gî�]̂ê�jbg�]̂c̀ejgf]��fl�̂kga�̂hV�|bh{̂]abc�giah_̀ ĥgafb�]̂_̀a]̂h�̂�j�ababc�gî�ĥ]af̀hb̂hh�fm�gî�ij]��gfhd̂ k̂io�gî�a�df]gjbk̂�fm�gî�kf̀bĝ]�jaeabc�fl�̂kga�̂ho�gî�̂ĝbg�gf�{iaki�gî�ej{�{aee�jkiâ�̂�gifĥ�fl�̂kga�̂ho�jbn{îgî]�gî]̂�j]̂�fgî]o�êhh�]̂hg]akga�̂�{j�h�fm�nfabc�hfV�̂ ô�JKLKM�¹�¡�J��¢���J���K�²����JºM�[UW�̈V�V�~~~~o�~~~~�~~~~~o�NTY��VPgV�Y[TWo�Y[[N~Y[[To�NªT�zV©nVYn�[WO�XYZNY\XyR©w©Ro�°Vo�kfbk̀]]abc�ab��̀nc�̂bg\p�¦¡»����K�¢̄�¡�¼®¡�����¡����J��£J����²�M�[Yª�̈V�V�TWWo�OZZ~OZTo�NYZ��VPgVª}Wo�NO[�zV©nVYn�ªªU�XYZZZ\�XyR©w©Ro�°Vo�kfbk̀]]abc\V|n�agĝne�o�giah�jdd]fjki�nf̂h�bfg�ij�̂�gî�ha�deakag��fmj��̂kijbakje�̀ĥ�fm�kjĝcf]âhV�ỳg�ag�nf̂h�d̂]�ag�gîcf�̂]b�̂bg�gf�]̂c̀ejĝ�hd̂ k̂i�ab�b̀�̂]f̀h�abhgjbk̂h�{î]̂gî��fĝ]h�ij�̂�j̀gif]aq̂n�gî�cf�̂]b�̂bg�gf�]̂c̀ejĝ�jbn{î]̂�kf̀]gh�hif̀en�îhagjĝ�gf�h̀lhgag̀ĝ��̀nakaje��̀nc�̂bgmf]�gijg�fm�jn�abahg]jgf]hV½̂]̂o�]̂c̀ejgafb�fm�hacbjĉ�jefbc�gî�]fjnhan̂o�mf]�d̀]dfĥhfm�hjm̂g��jbn�l̂j̀gamakjgafb�ah�jg�ahh̀ V̂��î]̂�ah�bf�g]jnagafbjed̀leak�mf]̀��bf]�nf�«�mabn�jb��ĉb̂]je�̂mmf]g�gf�k̂bhf]�jdj]gak̀ej]��â{dfabgV�Pfbĥ_̀ b̂ge�o�gî�hd̂kamak�]̂c̀ejgafbjg�ahh̀ �̂nf̂h�bfg�{j]]jbg��hg]akg�hk]̀gab�V��vfb̂gîêhhomf]�gî�]̂jhfbh�gijg�°̀hgak̂�¾|x|v�ĥgh�mf]gio�«�l̂eâ�̂gijg�gî��f{b�fm�xael̂]g�h�]̂c̀ejgf]��]̀êh��afejĝ�gî�Qa]hg|�̂bn�̂bgV�«�kfbĥ_̀ b̂ge��kfbk̀]�ab�gî�Pf̀]g�h��̀nc�̂bgfbe�V°̀hgak̂�¾|x|vo�{agi�{if��°̀hgak̂�x«v�ÿ Rx�jbn�°̀hgak̂yR©w©R��fabo�kfbk̀]]abc�ab�gî��̀nc�̂bgVPf̀bgêhh�kagâh�jbn�gf{bh�jk]fhh�|�̂]akj�ij�̂�jnfdĝnf]nabjbk̂h�]̂c̀ejgabc�gî�dfhgabc�fm�hacbho�{iaê�̂�̂�dgabcrsu¿�k̂]gjab�kjĝcf]âh�fm�hacbh�ljĥn�fb�gîa]�h̀l�̂kg�jgĝ]V�Qf]�̂�j�dêo�hf�̂��̀ bakadjeagâh�ĉb̂]jee��d]fialagaeè�abjĝn�hacbh�ab�]̂han̂bgaje�b̂acilf]iffnho�l̀g�eamg�gijgljb�mf]�hacbh�gijg�an̂bgam��gî�jnn]̂hh�fm�j�if�̂�f]gî�bj�̂�fm�agh�f{b̂]�f]�fkk̀djbgV��̂ ô�JKLKM�Pag��fm�]̀gi�f]�Pfbĥ_̀ b̂k̂ho�vV�ÀVo�Pfn̂�fm�Á]nabjbk̂ho�kiVNUo�|]gV�Â«««o�SS�NN~NT~YVTo�NN~NT~YV}X½\XO\�XYZNO\V�«bfgî]��̀ bakadjeagâho�hjm̂g��hacbh�h̀ki�jh��yeabn�Ã̂n̂hg]ajbP]fhhabc��jbn��½ann̂b�Ä]a�̂{j���kjb�l̂�dfhĝn�{agif̀gj�d̂]�ago�̂�̂b�jh�fgî]�d̂]�jb̂bg�hacbh�]̂_̀a]̂�fb̂V�̂ ô�JKLKM�Pfn̂�fm�|gîbh~Pej]́̂ �Pf̀bg�o�xjVo�ÃgV�«««oS�W~O~WXN\�XN}}T\V�©eĥ{î]̂o�iahgf]ak�haĝ��j]́̂ ]hÅmf]�̂j�dêo��x̂f]ĉ��jhiabcgfb��êdg�½̂]̂�Åj]̂�jehf�̂�̂�dgm]f��ĉb̂]je�]̂c̀ejgafbhV��̂ ô�JKLKM�Äf�̂]o�Ä̂eVo�Pfn̂�fmÁ]nabjbk̂ho�ÃgV�««o�|ddV�yo�|]gV�[o�S�OV[XQ\�XYZNY\V�|bn
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JKLKMNOMPQ�RST�UTVTONM�WKXSYNP�ZTN[RKUK\NRK]̂�_\R�MKLKRJ�JKX̂JNM]̂X�K̂RTOJRNRT�SKXSYNPJ�[̂MTJJQ�U]O�K̂JRN̂\TQ�RSTP�VKOT\RROǸTMTOJ�R]�aJ\T̂K\�N̂V�SKJR]OK\NM�NRRON\RK]̂Jb�]O�NV̀TORKJT�UOTT\]UUTTc�dTT�ef�gcdchc�ii�jfjklmQ�k\mkjmQ�k\mknmcoK̀T̂�RST�h][ORpJ�N̂NMPJKJQ�LN̂P�JKX̂�]OVK̂N̂\TJ�]U�RSNR�qK̂VNOT�̂]Y�K̂�rT]sNOVPc�dTT�tuvwx�NR�eefj�kN\q̂]YMTVXK̂X�RSNRaT̂RKOTMP�OTNJ]̂NlMTb�JKX̂�MNYJ�aYKMM�J]LTRKLTJ�lT�JRO[\qV]Ŷb�[̂VTO�KRJ�NssO]N\S�kK̂RTÔNM�y[]RNRK]̂�LNOqJ�]LKRRTVmmcdNPJ�RST�LNr]OKRPz�{ST̂�MNYJ�aJK̂XMT|�}�][R�JsT\KUK\�J[lrT\RLNRRTOQb�RSTP�NOT�aUN\KNMMP�\]̂RT̂R�lNJTVb~�N̂V�YST̂�RSTPNOT�UN\KNMMP�\]̂RT̂R�lNJTVQ�RSTP�NOT�N[R]LNRK\NMMP�J[lrT\R�R]JROK\R�J\O[RK̂Pc��uvwx�NR�eef�Q�eefe���eeffc�_̂V�NMRS][XS�RSTLNr]OKRP�S]MVJ�][R�S]sT�RSNR�J]LT�JKX̂�MNYJ�YKRS�J[lrT\R�LNRRTO�T�TLsRK]̂J�aLKXSR�J[ÒK̀Tb�RSNR�JROK̂XT̂R�OT̀KTYQtuvwx�NR�eefe���eeffQ�RST�MKqTMKS]]V�KJ�RSNR�L]JR�YKMM�lTJRO[\q�V]Ŷc�_URTO�NMMQ�KR�KJ�RST�aONOT�\NJT|�}�K̂�YSK\SN�JsTT\S�OTJROK\RK]̂�YKRSJRN̂VJ�JROK\R�J\O[RK̂Pcb������t������ww����������t��t�x�n�n�gcdc�����Q�����Q�jfn�dchRc�j�n�Qj���Q�����c�VceV������ke�jnmc��]�\MTNO�RSNR�SKXS�lNOQ�RSTX]̀TÔLT̂R�L[JR�JS]Y�RSNR�N�\]̂RT̂R�lNJTV�VKJRK̂\RK]̂�aKJT̂\TJJNOP�R]�JTÒT�N�\]LsTMMK̂X�JRNRT�K̂RTOTJR�N̂V�KJ�̂NOO]YMPVONŶ�R]�N\SKT̀T�RSNR�T̂Vcb����������������tu�t����vw���� ��¡w¢vx�£u¢�����¤t¥�tu�x�¦§j�gcdc�eejQ�efjQ�j��dchRc�j�eeQ�̈n��c�VceV�e�̈�kj̈§�mc�d]�]̂�RST�LNr]OKRPpJ�̀KTYQ\][ORJ�Y][MV�SǸT�R]�VTRTOLK̂T�RSNR�N�R]Ŷ�SNJ�N�\]LsTMMK̂XK̂RTOTJR�K̂�K̂U]OLK̂X�sNJJTOJlP�YSTOT�oT]OXT�{NJSK̂XR]̂JMTsRc�_̂V�MKqTYKJTQ�\][ORJ�Y][MV�SǸT�R]�UK̂V�RSNR�N�R]ŶSNJ�̂]�]RSTO�YNP�R]�sOT̀T̂R�SKVVT̂�VOK̀TYNP�LKJSNsJ�RSN̂�lPJsT\KNMMP�ROTNRK̂X�SKVVT̂�VOK̀TYNP�JKX̂Jc�k{TMM�sMN\TV�JsTTVl[LsJ©��]YTO�JsTTV�MKLKRJ©�ªO�S]Y�Nl][R�r[JR�N�lN̂�]̂SKVVT̂�VOK̀TYNPJ©m��ST�\]̂JTy[T̂\T«[̂MTJJ�\][ORJ�YNRTOV]Ŷ�JROK\R�J\O[RK̂P�R]�J]LTRSK̂X�[̂OT\]X̂K¬NlMT«KJ�RSNR][O�\]LL[̂KRKTJ�YKMM�UK̂V�RSTLJTM̀TJ�K̂�N̂�[̂T̂ K̀NlMT�lK̂Vz�STP�YKMM�SǸT�R]�TKRSTO�OTsTNM�RST�T�TLsRK]̂J�RSNR�NMM]Y�U]OSTMsU[M�JKX̂J�]̂�JROTTRJ�N̂V�JKVTYNMqJQ�]O�TMJT�MKUR�RSTKO�JKX̂OTJROK\RK]̂J�NMR]XTRSTO�N̂V�OTJKX̂�RSTLJTM̀TJ�R]�RST�OTJ[MRK̂X\M[RRTOc_MRS][XS�RST�LNr]OKRP�K̂JKJRJ�RSNR�NssMPK̂X�JROK\R�J\O[RK̂PR]�NMM�J[\S�]OVK̂N̂\TJ�KJ�aTJJT̂RKNMb�R]�sO]RT\RK̂X�®KOJR_LT̂VLT̂R�UOTTV]LJQ�tuvwx�NR�eefjQ�̄�UK̂V�KR�\SNMMT̂XK̂X�R][̂VTOJRN̂V�YSP�RSNR�KJ�J]c��SKJ�h][ORpJ�VT\KJK]̂J�NORK\[MNRTRY]�KLs]ORN̂R�N̂V�OTMNRTV�OTNJ]̂J�U]O�J[lrT\RK̂X�\]̂RT̂R�lNJTV�JsTT\S�OTX[MNRK]̂J�R]�RST�L]JR�T�N\RK̂X�JRN̂VNOV�]UOT̀KTYc��ST�UKOJR�KJ�aR]�sOTJTÒT�N̂�[̂K̂SKlKRTV�LNOqTRsMN\T]U�KVTNJ�K̂�YSK\S�RO[RS�YKMM�[MRKLNRTMP�sOT̀NKMcb�°¢±���wu���±�t��w²x�n�f�gcdc�����Q������������Q�jf¦�dchRc�enj§QenëQ�j§̈��c�VceV�n�e�ke�j¦m�kK̂RTÔNM�y[]RNRK]̂�LNOqJ
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TOWN OF NEW CASTLE, COLORADO 

ORDINANCE NO. TC 2023-5 

 

AN ORDINANCE OF THE TOWN OF NEW CASTLE, COLORADO AMENDING 

CHAPTER 17.18 OF THE NEW CASTLE MUNICIPAL CODE, ALSO KNOWN AS THE 

NEW CASTLE SIGN CODE. 

 

 WHEREAS, Chapter 17.18 of the New Castle Municipal Code (“Code”) provides 

regulations for signs within the Town of New Castle (“Town”); and  

 

 WHEREAS, on June 18, 2015, the United States Supreme Court issued its decision in the 

case of Reed, et al. v. Town of Gilbert, which imposed new standards under the First Amendment 

to the United States Constitution regarding municipal regulation of signs across the nation; and 

 

 WHEREAS, in light of the Town of Gilbert decision, Town Council directed the Town 

Attorney and Planning Staff to recommend any revisions to Chapter 17.18 of the Code in order 

to ensure compliance with the First Amendment as well as taking the opportunity to update and 

improve sign regulation and enforcement generally for the Town; and 

 

 WHEREAS, on June 28, 2023, the New Castle Planning Commission held a duly-noticed 

public hearing to consider revisions to Chapter 17.18 and make its recommendations to Town 

Council regarding same; and 

 

 WHEREAS, Town Council finds and determines that amendments are necessary and 

desirable and desires to amend Chapter 17.18 of the Code as set forth below. 

 

 NOW, THEREFORE, BE IT ORDAINED BY THE TOWN COUNCIL OF THE TOWN 

OF NEW CASTLE, COLORADO: 

 

1. Recitals.  The foregoing recitals are incorporated herein as findings and 

determinations of Town Council. 

 

2. Amendment.  Town Council hereby repeals Chapter 17.18 of the Code and 

reenacts the same as set forth in Exhibit A, attached hereto and incorporated by reference herein. 

 

3. Severability.  Each section of this Ordinance is an independent section and a 

holding of any section or part thereof to be unconstitutional, void, or ineffective for any cause or 

reason shall not be deemed to affect the validity or constitutionality of any other section or part 

thereof, the intent being that the provisions hereof are severable. 

 

4. Effective Date. This Ordinance shall become effective 30 days after final 

publication as provided in C.R.S. 31-16-105. 

 

INTRODUCED on September 19, 2023, at which time copies were available to the 

Council and to those persons in attendance at the meeting, read by title, passed on first reading, 
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and ordered published in full and posted in at least two public places within the Town as required 

by the Charter.  

 

INTRODUCED a second time at a regular meeting of the Council of the Town of New 

Castle, Colorado, on October 3, 2023, read by title and number, passed without amendment, 

approved, and ordered published as required by the Charter. 

 

TOWN COUNCIL OF THE TOWN OF  

NEW CASTLE, COLORADO 

 

 

By:       

       Art Riddile, Mayor 

 

 

ATTEST: 

 

 

      

Mindy Andis, Town Clerk 
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Exhibit A 
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Title 17 - ZONING* 
Chapter 17.18 SIGN CODE 

 

 

 

New Castle, Colorado, Code of Ordinances  

 
Page 1 of 28 
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Chapter 17.18 SIGN CODE 

Sections: 

17.18.010 Title. 

This chapter shall be known and cited as the New Castle Sign Code.  

17.18.020 Purposes. 

A. The regulations in this chapter are intended to coordinate the use, placement, physical dimensions, and 
design of all signs within the Town of New Castle while preserving the right to free speech and expression. 
The purpose for these regulations include providing a balanced and fair legal framework for design, 
construction, and placement of signs that:  

1. Recognizes that signs are a necessary means of visual communication for the convenience of the public 
and provides fair and consistent permitting and enforcement;  

2. Recognizes and ensures the right of those concerned to identify businesses, services, and other 
activities by the use of signs;  

3. Provides a reasonable balance between the right of an individual to identify their business and the 
right of the public to be protected against the visual discord resulting from the unrestricted 
proliferation of signs and similar devices;  

4. Protects the public from damage or injury caused by signs that are poorly designed or maintained and 
from distractions or hazards to pedestrians or motorists caused by the indiscriminate placement or use 
of signs;  

5. Conserves energy by supporting use of lighting elements that utilize light emitting diodes (LED), 
florescent bulbs, and other low energy consuming lighting devices, thereby reducing energy demands;  

6. Minimizes light pollution by reducing or eliminating the over-lighting of signs and use of inefficient 
lighting systems;  

7. Supports use of materials in structures that include recycled products and other materials that are 
designed for longevity and that minimize environmental impacts;  

8. Ensures signs are well designed and contribute in a positive way to the Town's visual environment, 
express local character, and help develop a distinctive image for the Town;  

9. Encourages signs which are responsive to the aesthetics and character of their particular location, 
adjacent buildings and uses, and the surrounding neighborhood;  

10. Ensures signs are compatible and integrated with a building's architectural design and with other signs 
on and near the property, and prevents the construction of signs that are a nuisance to occupants of 
adjacent and contiguous property due to brightness, reflectivity, bulk, or height;  

11. Prevents unnecessary or excessive competition between signs in the Town;  

 

12. Provides mechanisms for bringing nonconforming signs into compliance with these regulations as a 
result of changing use, abandonment, or other legal mechanisms;  

124

Item 2.



 

 

 

     

Page 2 of 28 

2894660.1 

13. Establishes sign districts that differentiate the types of signs allowed in specific areas based upon 
characteristics particular to that district.  

17.18.030 Definitions. 

As used in this chapter, the following words have the following meanings:  

"Above-roof sign" means a sign displayed above the peak or parapet of a building.  

"Administrator" or "code administrator" means the town administrator or his or her designee.  

"Animation" or "animated" (See also "changeable copy" and "movement") means the movement or the 
illusion of movement of any part of a sign's structure, design, or pictorial or text segment(s), including the 
movement of any illumination or the flashing or varying of light intensity; the automatic changing of all or any part 
of the facing of a sign.  

"Architectural detail" (See also "sign area," "wall sign" and "roof sign") means any projection, relief, cornice, 
column, change of building material, window, or door opening on any building.  

"Architectural, historic, or scenic area" means an area that contains unique architectural, historic, or scenic 
characteristics that require additional regulations to ensure that signs enhance the visual character and are 
compatible with the area.  

"Auxiliary sign" means a sign in addition to other signs associated with a business or use. The sign area of any 
auxiliary sign is calculated in the sum of total square footage for all signs. For example, an awning sign may be 
considered an auxiliary sign when used in conjunction with a wall sign for a business.  

"Awning" means a cloth, plastic, or other nonstructural covering that either is not moveable and 
permanently attached to a building or can be raised or retracted to a position against the building when not in use.  

"Banner" means a sign on a lightweight material that may be temporarily but not permanently affixed to a 
building or other structure and that may be affected by the movement of air.  

"Bare-bulb illumination" means a light source that consists of light bulbs with a twenty-watt maximum 
wattage for each bulb.  

"Building" means a structure having a roof supported by columns or walls.  

"Bulletin board" means a type of changeable copy sign located on a premises used for temporary posting of 
bulletins or notices. Bulletin boards may be open or enclosed, and/or protected by glass, Plexiglas or a similar clear 
protective cover.  

"Canopy" means a structure other than an awning which is made of cloth, wood, metal, or other material 
with frames affixed to a building and carried by a frame.  

"Changeable copy" means copy that changes automatically at intervals of more than once every one 
hundred eighty (180) seconds.  

"Changeable copy—manual" means copy that is changed manually in the field.  

"Clearance" means the smallest vertical distance between the grade of the adjacent street or street curb and 
the lowest point of any sign, including framework and embellishments, extending over that grade.  

"Copy" means text, wording or numbers in either permanent or removable form.  

"Double-faced" means a sign with two faces.  

"External illumination" means illumination of a sign that is affected by an artificial source of light not 
contained within the sign itself.  
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"Facade" means the entire building front including the parapet and any other architectural details which 
faces and is parallel to or nearly parallel to a public or private street. There can be only one building facade for 
each street upon which a building faces.  

"Face" means the area of a sign on which copy or graphics are placed.  

"Flashing illumination" means illumination in which the artificial source of light is not maintained stationary 
or constant in intensity, color, or focus when a sign is illuminated.  

"Frontage" means the length of the property line of any premises along a public right-of-way.  

"Graphics" means the presentation of information, logos, or symbols in the form of diagrams and 
illustrations instead of as words or numbers.  

"Ground sign" means a sign supported by one (1) or more uprights, posts, or bases placed upon or affixed in 
the ground and not attached to any part of a building. It includes a pole sign and a monument sign.  

"Height" means the vertical distance measured from the highest point of the sign, excluding decorative 
embellishment, to the grade of the adjacent street or the surface grade beneath the sign, whichever is lowest in 
elevation.  

"Illumination" or "illuminated" means a source of any artificial or reflected light, either directly from a source 
of light incorporated in, or indirectly from an artificial source, so shielded that no direct illumination is visible 
elsewhere than on and in the immediate vicinity of the sign.  

"Indirect illumination" means a source of external illumination, located away from the sign, that lights the 
sign, but which is itself not visible to persons viewing the sign from any street, sidewalk or adjacent property.  

"Internal illumination" means a light source that is concealed or contained within the sign and becomes 
visible through a translucent surface.  

"Item of information" means a word, logo, abbreviation, symbol, or geometric shape.  

"Legal nonconforming sign" means a sign that was lawfully constructed or installed prior to the adoption or 
amendment of this chapter and was in compliance with all of the provisions of the sign code then in effect, but 
which does not presently comply with this chapter. If a premises lawfully has more signs than this chapter would 
otherwise allow, any sign in excess of that number is nonconforming.  

"Lot" means a parcel of land legally defined on a subdivision map recorded with the clerk and recorder or a 
parcel of land defined by a legal record or survey map.  

"Marquee" means a permanent structure other than a roof, awning, or canopy which is attached to, 
supported by, and projecting from a building. Marquees are often, but not always, designed to accept the 
placement of changeable copy, typically for the purpose of announcing current or upcoming events at the 
premises.  

"Monument sign" means a ground sign permanently affixed to the ground at its base, supported entirely by a 
continuous base structure, and not mounted on a pole or system of poles.  

"Movement" (See also "animation") means physical redirection or revolution up or down, around, or 
sideways that completes a cycle of change at set intervals.  

"Multi-tenant building" or "multi-building complex" means a grouping of two or more business 
establishments that either share common parking on the lot where they are located, or that occupy a single 
structure or separate structures that are physically or functionally related or attached.  

"Multi-use building" means a building consisting of more than one separate commercial use.  

"Neon tube illumination" means a source of light for externally lit signs supplied by a tube filled with neon or 
other inert gas and which is bent to form letters, symbols, or other shapes.  
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"Occupancy" means the portion of a building or premises owned, leased, rented or otherwise occupied for a 
given use.  

"Occupant" means a use or tenant located in a building and includes multi-use/multi-tenant buildings, or 
shopping centers.  

"Off-premises sign" means a sign which is not related in manner to the property upon which it is located or 
which directs attention to a person, business, profession, or activity not conducted on the property in which it is 
located (see “Premises” below). 

“Open space” means any interest in real property purchased or leased by the Town, or any interest in real 
property dedicated to the Town, for open space purposes, including but not limited to lawns, landscaped areas, 
natural areas, parks and public or private trails and recreation areas. 

"Owner" means the person with legal title to all or a portion of a piece of property as evidenced by official 
records such as a deed or assessor's record. The owner of property on which a sign is located is presumed to be 
the owner of the sign unless facts to the contrary are officially recorded or otherwise brought to the attention of 
the administrator, e.g., a sign leased from a sign company.  

"Painted wall sign" means any sign that is applied with paint or similar substance on the face of a wall.  

"Parapet" means the extension of a false front or wall above a roofline.  

"Pole cover" means the cover enclosing or decorating a pole or other structural support of a sign.  

"Peak" means the highest point on a roof or the highest point on another architectural element that blocks 
the rear view of a sign.  

"Pole sign" means a freestanding sign that is permanently supported in a fixed location by a structure of 
poles, uprights, or braces from the ground and not supported by a building or a continuous base structure.  

"Portable sign" means a sign designed to be transported and not permanently attached to the ground or a 
building nor designed to be permanently attached to the ground or a building including, but not limited to, menu 
and sandwich board signs.  

"Premises" means the lot or lots, plots, portions, or parcels of land considered as a unit for a single use or 
development, whether owned or leased.  

"Projecting sign" means a sign attached to and projecting from the wall of a building not in the same plane as 
the wall.  

"Public right-of-way" means all streets, roadways, sidewalks and alleys, and all other areas reserved for 
present or future use by the public as a matter of right for the purpose of vehicular or pedestrian travel. 

"Roof sign" (See also "above-roof sign") means a sign painted, erected, constructed, or maintained on the 
roof of a building; a sign that is displayed above the eaves and under the peak of a building.  

"Shopping center" means a commercial development under unified control consisting of four or more 
separate commercial establishments sharing a common building, or which are in separate buildings that share a 
common entranceway or parking area.  

"Sign" means a lettered, numbered, symbolic, pictorial, or illuminated visual display of copy and/or graphics 
designed to identify, announce, direct, or inform and that is visible from a public right-of-way. The term "sign" 
includes banners, pennants, streamers, moving mechanisms, and lights, whether or not the device contains copy 
or graphics.  For the purposes of this Chapter, side-walk chalk art, graffiti art, murals, or similar artistic expressions 
are not considered signs.  

"Sign area" means the surface area that describes the largest square, rectangle, triangle, parallelogram, 
polygon or sphere as further defined under sign area calculations.  
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"Sign area calculations."  

1. Awning, banner, bulletin board, canopy, changeable copy, marquee, off-premises, portable, 
suspended, or similar two-dimensional signs: The area of the sign face within a continuous perimeter 
composed of a single rectangle, circle, triangle, or parallelogram enclosing the extreme limits of 
characters, lettering, illustrations, ornamentations, or other figures shall be counted in calculating sign 
area.  

2. Pole and monument signs:  

a. Signs composed of one (1) or two (2) individual sign faces: The area of the single largest sign face 
(if the sign faces are different sizes) shall be counted in calculating sign area by using the 
following formula. The area enclosing the perimeter shall be summed to determine total sign 
area. The perimeter of measurable area shall not include embellishments such as pole covers, 
framing, decorative roofing, etc., provided that there is not written advertising copy on such 
embellishments.  

b. Signs composed of more than two (2) sign faces: The area enclosing the entire perimeter of each 
sign face shall be calculated and shall be summed with all other sign faces and divided by one-
half to determine total sign area. The perimeter of measurable area shall not include 
embellishments such as pole covers, framing, decorative roofing, etc., provided that there is not 
written advertising copy on such embellishments.  

3. Projecting signs: The area of the single largest sign face (if the sign faces are different sizes) within a 
continuous perimeter composed of a single rectangle, circle, triangle, or parallelogram enclosing the 
extreme limits of characters, lettering, illustrations, ornamentations, or other figures shall be counted 
in calculating sign area.  

4. Wall signs: The area of the sign face free of architectural details on the facade of a building or part of a 
building within a continuous perimeter composed of a single rectangle, circle, triangle, or 
parallelogram enclosing the extreme limits of characters, lettering, illustrations, ornamentations, or 
other figures shall be counted in calculating sign area.  

5. Other signs: Other signs that do not fall into any single sign area calculation category due to geometry, 
design or other characteristics shall be calculated using one (1) or more of the most applicable 
aforementioned methodologies and based upon the more restrictive area calculation method as 
determined by Town staff.  

"Sign district map" means the map accompanying and to be used with these regulations that identifies the 
boundaries of each sign district enumerated in these regulations. The official sign district map shall be kept on file 
in the Town Clerk’s office. 

"Size" means the total area of the face used to display a sign, not including its supporting poles or structures. 
If a sign has two faces that are parallel, not more than two feet apart and supported by the same poles or 
structures, the size of the sign is one-half the area of the two faces. Spherical sign area shall be the entire surface 
of the sphere. The total area of multi-faced signs (more than two faces) shall be one-half the area of the two 
smallest faces plus the total area of all faces greater than the two smallest.  

"Structure" means anything which is built or constructed, an edifice or building of any kind or any piece of 
work artificially built or composed of parts joined together in some definite manner. This term includes a building.  

"Suspended sign" means a sign that is suspended from the underside of a horizontal plane surface of a 
building or structure such as a canopy, porch ceiling or portico and is typically used as a pedestrian scale sign.  

"Temporary sign" means a non-permanent sign subject to the requirements of section 17.18.040(B) and 
17.18.050(B.14). 

"Temporary window sign" means a temporary sign displayed in a window.  
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"Town" means the Town of New Castle, Colorado.  

"Unified sign band" means a coordinated arrangement of signs on a structure with the same design style, 
font type, sign face, height and similar characteristics that create a unified appearance.  

"Use" means the purpose for which a building, lot, sign or structure is intended, designed, occupied or 
maintained.  

"Wall sign" means a sign painted on or attached directly to an exterior wall of a building or that which is 
dependent upon a building for support, with the exposed face of the sign located in a place substantially parallel to 
the exterior building wall to which the sign is attached or which supports the sign.  

"Window sign" means a sign applied, painted or affixed to or in the window of a building. A window sign may 
be temporary or permanent.  

17.18.040 Sign permits and administration. 

A. Sign Permit Required. To ensure compliance with the regulations of this chapter, a sign permit shall be 
required in order to erect, move, alter, reconstruct or repair any permanent or temporary sign, except signs 
that are exempt as set forth in section 17.18.050 (Exempt Signs). In multitenant buildings, a separate permit 
shall be required for each business entity's sign(s). Separate building and electrical permits may be required 
for signs and will be determined on a case-by-case basis. Changing or replacing the copy or graphics on an 
existing lawful sign shall not require a permit, provided the change does not result in a violation of this 
chapter.  

B. Temporary Banners. The Town may approve temporary sign permits subject to the following:  

1. Temporary banners displaying a one-time event may only be displayed for a period not to exceed two 
(2), fourteen (14) day periods within any consecutive three hundred sixty-five (365) days.  Such banners 
shall only be permitted as fourteen (14) day timeframes and may not be further subdivided or 
prorated. 

2. A temporary banner shall be securely attached to the wall of the establishment, other freestanding 
signs or properly designed and structurally sound poles or posts on private property.  

3. One (1) temporary banner per street frontage per establishment shall be permitted unless more than 
one (1) business occupies the same building. In that case, each business may be allowed to display a 
temporary banner. However, the other limitations of this section shall not be increased by the number 
of businesses at a location.  

4.  A temporary banner shall not be placed within the public right of way nor off the premises granted the 
permit.   

5. A temporary banner shall be limited to the height and size provisions of this chapter.  

C. Application for a Sign Permit.  

1. Sign Permit Application Requirements. Applications for sign permits shall be made in writing on forms 
furnished by Town staff. The application shall contain:  

a. The location by street number and the legal description of the property upon which the proposed 
sign structure is to be located;  

b. Names and addresses of the property owner, applicant (if different from the property owner), 
sign contractor and erectors;  

c. Evidence of a current New Castle contractor's license may be required at the sole discretion of 
the Town Administrator depending on the nature of the sign;  
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d. Legible accurately scaled plan which includes the specific location of the sign and setbacks to 
adjacent property lines and buildings;  

e. A detailed accurately scaled drawing indicating the dimensions, materials, and colors of the 
proposed sign structure. A certification by a structural engineer may be required by staff for a 
freestanding or projecting sign;  

f. A graphic drawing or photograph of the sign;  

g. A description of the lighting to be used including a listing of the energy conservation measures 
incorporated in sign (light fixture type(s), materials used etc.), fixture specifications, bulb type, 
wattage and placement, and an estimate of energy consumption by the sign;  

h. Proof of premises liability insurance covering freestanding, projecting and wall signs;  

i. If the sign is to be located off the premises listed in the application, a written lease or permission 
from the property owner of the site on which the sign will be located; and  

j. Payment of a nonrefundable sign permit fee as established by the current fee schedule. The 
applicant shall pay all costs billed by the Town of New Castle relative to the review of the 
application including review fees by any outside consultants.  Approved sign permit applications 
shall expire six (6) months from the date of issuance if installation of the sign has not been 
completed. A single six (6) month extension may be granted administratively upon completion of 
an extension application including a written narrative by the applicant explaining the basis for the 
extension request and payment of an extension application fee.  

2. Sign Permit Application Review of Completion. Within fifteen (15) business days of the date of 
submission of an application, the Town Administrator or their designee shall determine whether the 
application is complete. If the application is deemed incomplete, the Town Administrator shall give 
written notice of the deficiency to the applicant. The applicant shall have fifteen (15) business days, or 
such other additional time as the Town Administrator may grant in their sole discretion, to correct the 
deficiency or the Town Administrator may deny the application.  

3. Review and Approval. When the application has been determined to be complete, the Town 
Administrator or their designee shall review the sign permit in accordance with the established review 
criteria. Within fifteen (15) business days of the determination of completeness, the Town 
Administrator must issue a written decision on the application. The Town Administrator may approve, 
approve with conditions or deny the sign permit. Upon approval of the sign permit, the sign permit and 
any building permits required for the sign must be obtained by the applicant prior to construction. 
Electrical permits, if required, shall be obtained from the state electrical inspector and evidence of an 
approved permit shall be provided to the Town prior to construction.  

D. Sign Permit Review Criteria. The following review criteria will be used by Town staff to evaluate all sign 
permit applications:  

1. Sign meets the requirements of this chapter;  

2. Sign conforms to the requirements of all applicable codes, including, but not limited to, building and 
electrical codes;  

3. Sign conforms to the applicable zoning requirements, including but not limited to, size, height, material 
and location for the zoning and sign district in which it is located;  

4. Sign would not create visual obstructions which adversely impact public safety and/or that otherwise 
interfere with pedestrian or vehicular safety;  

5. Sign would not detract from the character of an architectural, historic, or scenic area;  
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6. Sign would not be located so as to have a negative impact on adjacent residential property including, 
but not limited to, impacts from excessive lighting, shading of or impairment of solar access, visibility of 
or from public rights-of-way and similar adverse impacts;  

7. Sign would not impair pedestrian access of a street or area; 

8. Sign would not add to an over-proliferation of signs on a particular property or area; and 

9. Sign does not contain hateful, obscene, or threatening speech.  

E. Appeals.  

1. An applicant may file an appeal of the Town Administrator's decision on a sign permit application to 
the Town Council for any of the reasons set forth below. Sign application appeals to the Town Council 
shall be filed with the Town Clerk no later than ten (10) calendar days after the date of action by the 
Town Administrator. The following items constitute a basis upon which an applicant may file an appeal. 
Notice of appeal shall be in writing and shall state specifically any action appealed from and the 
grounds for such appeal.  

a. Failure of the Town Administrator to provide a written response concerning completion of an 
application within fifteen (15) calendar days of the Town's receipt of the sign permit application.  

b. Any written decision rendered by the Town Administrator concerning a permit or an 
interpretation of this chapter.  

2. The action being appealed shall be held in abeyance pending the decision of the Town Council. The 
appeal shall be heard by the Town Council at the next available meeting, as determined by the Town 
Clerk. The Town Council shall review the decision of the Town Administrator under the same criteria 
applied by the Town Administrator. The Town Council is not bound by the findings and determinations 
of the Town Administrator, but may give such findings deference as determined by Town Council.  

F. Variances. Any variance requested in association with a sign shall be processed pursuant to the provisions of 
Chapter 17.12 of the New Castle Municipal Code.  

17.18.050 Exemptions and exceptions. 

A. Sign Permit Exemptions. This chapter does not apply to the following types of signs:  

1. Signs of any type that are installed or posted, or required to be installed or posted, by the Town of 
New Castle, Garfield County, State of Colorado, Federal Government, or a School District, including but 
not limited to signs posted in Town open space.  

2. Required signs, posted in accordance with applicable law and regulations.  

B. Sign Permit Exceptions. The following types of signs may be displayed, constructed, installed, erected, or 
altered in any zoning/sign district without a sign permit. Such signs shall otherwise be in conformance with all 
applicable requirements contained in this chapter. All such signs (except government signs) shall be located 
outside of the public right of way. Signs shall not interfere with traffic signs or the sight distance triangle at 
intersections. Evidence of owner's permission to install sign may be required. All other signs shall be allowed 
only with permit and upon proof of compliance with this chapter.  

1. Address. Non-illuminated signs not to exceed two (2) square feet in area that identify the address 
and/or occupants of a building.  

2. Building Identification, Historical Markers. Non-illuminated signs not exceeding four (4) square feet, 
constructed of metal, wood or masonry that are permanently affixed to buildings or structures for the 
purpose of identifying the name of a building, date of erection or other historical information as 
approved by Town staff.  
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3. Bumper Stickers. Bumper stickers on vehicles.  

4. Carried Signs. Signs that are being carried by people or by service animals recognized under the 
Americans with Disabilities Act, provided that such signs are not set down or propped on objects. 

5. Temporary Site Signs. Temporary site signs installed in association with an active building permit that 
are removed upon issuance of a certificate of occupancy or expiration of the building permit, provided 
that:  

a. Such signs shall have a maximum sign area of twelve (12) square feet.  

b. Such signs shall be oriented toward the street.  

c. Such signs shall not be illuminated.  

d. Such signs shall only be installed on the private property on which the construction activity is 
located.  

e. Such signs shall be removed within seven (7) days after issuance of a certificate of occupancy or 
expiration of the building permit.  

6. Directional. On-premises directional and instructional signs not exceeding four (4) square feet in area 
apiece.  

7. Flags. Flags that do not exceed thirty (30) square feet in area that are affixed to permanent flagpoles or 
flagpoles that are mounted to buildings (either temporary or permanent).  

8. Holiday or Seasonal Decorations. 

9. Private Property Signs. Signs erected on private property that do not exceed two (2) square feet per 
face, or four (4) square feet in total surface area, limited to four (4) such signs per use or per building, 
whichever is the greater number. 10. “Sandwich Board” Signs. A single, temporary, portable sign 
not exceeding four (4) square feet per face and no more than eighteen (18) inches wide placed in front 
of the business and only during business hours on sidewalk in a manner that does not present a risk to 
public safety, accessibility (including handicap) or visibility.  

11. Scoreboards. Scoreboards for athletic fields.  

12. Signs with De Minimus Area. Signs that are affixed to a building or structure (even if wall signs are not 
permitted) that do not exceed one (1) square foot in sign area, provided that only one (1) such sign is 
present on each elevation that is visible from public rights-of-way or neighboring properties, and signs 
that are less than three-fourths of a square foot in area that are affixed to machines, equipment, 
fences, gates, walls, gasoline pumps, public telephones or utility cabinets. 

13. Strings of Light Bulbs. Displays of string lights, provided that:  

a. They are steady burning, clear, non-colored bulb lights. No blinking, flashing, intermittent 
changes in intensity or rotating shall be permitted.  

b. They are no greater in intensity than five (5) watts.  

c. They shall not be placed on or used to outline signs, sign supports, awnings and/or canopies.  

d. They shall not be assembled or arranged to convey messages, words, commercial 
advertisements, slogans and/or logos.  

e. They shall not create a safety hazard with respect to placement, location of electrical cords or 
connection to power supply.  

f. They shall be placed only on private property.  
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g. They shall be maintained and repaired so that no individual light bulb is inoperative. In the event 
the bulbs are not maintained or repaired, the string lights may be removed at the expense of the 
owner after giving notice to the owner pursuant to this chapter.  

14. Temporary Yard Signs. Temporary yard signs are allowed without a sign permit pursuant to the 
following: 

 a. In Residential Zoning Districts. 

i. Shall not exceed more than four (4) signs per property at any one (1) time; 

ii. Shall not exceed twenty-four (24) square feet total yard signage on any property; 

iii. Shall not exceed a height of forty-two (42) inches; 

iv. Shall not be located in the public right-of-way; 

v. Shall be located at least five (5) feet from any property line; and 

vi. Shall not be displayed for a period of more than ninety (90) days per calendar year. 

 b. In Non-Residential Zoning Districts.  

i. Shall not exceed more than four (4) signs per property at any one (1) time; 

ii. Shall not exceed twenty-four (24) square feet total yard signage on any property; 

iii. Shall not exceed a height of six (6) feet, or forty-two (42) inches if placed within a sight 
distance triangle; 

iv. Shall not be located in the public right-of-way; and 

v. Shall not be displayed for a period of more than ninety (90) days per calendar year. 

15. Text. No permit shall be required for text or copy changes on conforming or legal nonconforming signs 
specifically designed to permit changes of the text or copy, provided that there are no structural 
changes, changes to sign area, change in illumination or other modifications.  

16. Vehicular Signs. Signs displayed on trucks, buses, trailers or other vehicles that are regularly being 
operated or stored in the normal course of a business, such as signs indicating the name of the owner 
or business that are located on moving vans, delivery trucks, rental trucks and trailers and the like, shall 
be exempt from the provisions of this chapter, provided that the primary purpose of such vehicles is 
not for the display of signs and that the vehicles are parked or stored in areas appropriate to their use 
as vehicles for periods that do not exceed thirty (30) days.  

17. Window Sign. Signs affixed, painted on, or otherwise attached to door glass.  

17.18.060 Prohibited signs. 

A. Prohibited Signs. The following signs are inconsistent with the purposes and standards in this chapter and are 
prohibited in all zoning districts within the Town:  

1. Signs located in the public right-of-way subject to the exemptions in section 17.18.050.  

2. Animated signs or signs that flash, rotate, blink or moving signs, signs with moving, rotating or flashing 
lights or signs that create the illusion of movement, except for time and temperature devices.  

3. Any sign that is erected in such a location as to cause visual obstruction or interference with motor vehicle 
traffic, or traffic-control devices including any sign that obstructs clear vision in any direction from any 
street intersection or driveway.  
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4. Mechanical or electrical appurtenances, such as "revolving beacons," that are designed to attract 
attention.  

5. Off-premises signs.  

6. Any sign that interferes with free passage from or obstructs any fire escape, downspout, window, door, 
stairway, ladder or opening intended as a means of ingress or egress or providing light or air.  

7. Any sign located in such a way as to intentionally deny an adjoining property owner visual access to an 
existing sign.  

8. Vehicle-mounted signs, including but not limited to, signs painted on or attached to semi-trailers or cargo 
containers when exhibited on private property adjacent to public right-of-way for the purpose of 
advertising the business or services offered on the property. Vehicle-mounted signs used in connection 
with a special event are exempted from the requirements of this section during the duration of the special 
event only and not exceeding seventy-two (72) hours. Upon the conclusion of the special event, such signs 
must be dismantled.  

9. Portable signs or signs not permanently affixed or attached to the ground or to any structure, except as 
permitted by this chapter.  

10. Searchlights.  

11. Signs with optical illusion of movement by means of a design which presents a pattern capable of 
reversible perspective, giving the illusion of motion or changing of copy.  

12. Inflatable freestanding signs or tethered balloons or other inflatable figures or devices installed with the 
primary purpose of attracting attention.  

13. Stationery or portable electronic message boards, except governmental signs.  

14. Wind signs designed or installed to be activated by movement of the atmosphere.  

15. Any sign or sign structure that:  

a. Is structurally unsafe;  

b. Constitutes a hazard to safety or health by reason of inadequate maintenance or dilapidation;  

c. Is not kept in good repair; or  

d. Is capable of causing electrical shocks.  

16. Any sign or sign structure that: 

a. In any other way obstructs the view of, may be confused with or purports to be an official traffic 
sign, signal or device or any other official sign;  

b. Uses any words, phrases, symbols or characters implying the existence of danger or the need for 
stopping or maneuvering a motor vehicle;  

c. Creates in any other way an unsafe distraction for motor vehicle operators or obstructs the view of 
motor vehicle operators entering a public roadway from any parking area, service drive, private 
driveway, alley or other thoroughfare.  

17.18.070 Removal, enforcement, and penalties. 

A. Removal of Signs.  
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1. Discontinued Establishments. Whenever a business, industry, service or other use is discontinued, the 
sign(s) pertaining to the use shall be removed by the person or entity owning or having possession over 
the property within ninety (90) days after the discontinuance of such use.  

2. Removal of Illegal Signs in the Public Right-of-Way. The Town may cause the removal of any sign within 
the public right-of-way or on property that is otherwise abandoned that has been placed there without 
first complying with the requirements of this chapter.  

3. Storage of Removed Signs. Signs removed by the Town or its designee in compliance with this chapter 
shall be stored by the Town for thirty (30) days, during which they may be recovered by the owner only 
upon payment to the Town for costs of removal and storage. If not recovered within the thirty (30) day 
period, the sign and supporting structure shall be declared abandoned and title shall vest with the 
Town. The costs of removal and storage, up to thirty (30) days, may be billed to the owner. If not paid, 
the applicable costs may be imposed as a tax lien against the property.  

B. Enforcement. The provisions of this chapter shall be enforced by the Town Administrator.  

C. Penalties. Violations of this chapter shall be subject to the penalties of the Town of New Castle Municipal 
Code Chapter 17.96.  

17.18.080 Measurement of sign area and height. 

 

Figure 7-1 
 

 

A. Sign Surface Area. The area of a geometric shape enclosing any message, logo, symbol, name, photograph or 
display face shall be measured using standard mathematical formulas. Time and temperature devices shall 
not be included within the measurement of maximum sign area.  

B. Sign Support. Supporting framework or bracing that is clearly incidental to the display itself and does not 
include logos, advertising text or similar commercial messages shall not be computed as sign area.  

C. Back-to-Back (Double-Faced) Signs. Back-to-back signs shall be regarded as a single sign only if mounted on a 
single structure, and the distance between each sign face does not exceed two feet at any point.  
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D. Three-Dimensional Signs. Where a sign consists of one (1) or more three-dimensional objects (i.e., balls, 
cubes, clusters of objects, sculpture), the sign area shall be measured as their maximum projection upon a 
vertical plane. Signs with three-dimensional objects that exceed a projection of six (6) inches from the sign 
face may be approved in compliance with section 7.18.120 (Creative Signs).  

E. Wall Signs. The area of a rectangle or geometric shape that most closely outlines the sign face or letters of 
the sign shall be the calculated sign area. F. Sign Height. The height of a sign shall be measured from the 
highest point of a sign, excluding decorative embellishment, to the grade of the adjacent street or the 
surface grade beneath the sign, whichever is lower in elevation. When berms are used in conjunction with 
signage, the height of the sign shall be measured from the mean elevation of the fronting street.  

 

 

Figure 7-2 
 

 

17.18.090 Sign design. 

A. Design Compatibility.  
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1. Creative Design Encouraged. Signs shall make a positive contribution to the general appearance of the 
street and commercial area in which they are located. A well-designed sign can be a major asset to a 
building. The Town of New Castle encourages imaginative and innovative sign design. The creative sign 
application procedure (section 7.18.120) is specifically designed for artistic and unusual signs that 
might not fit the standard sign regulations and categories.  

2. Proportionate Size and Scale. The scale of signs shall be appropriate for the building on which they are 
placed and the area in which they are located. Building signs shall be compatible in scale and 
proportion to the building facade upon which they are mounted.  

3. Sign Location and Placement.  

a. Visibility. Signs shall not visually overpower nor obscure architectural features.  

b. Integration With the Building and Landscaping. Signs shall be carefully coordinated with the 
architectural design, overall color scheme and landscaping. Signs shall be designed to 
complement or enhance the other signs for a building.  

c. Unified Sign Band. Whenever possible, signs located on buildings with the same block-face shall 
be placed at the same height, in order to create a unified sign band.  Wall signs for retail uses 
may only be located at the first floor level.  

d. Monument Signs. Monument signs should be located in a planter setting within a landscaped 
area at the primary entries to residential, commercial and industrial subdivisions to provide an 
overall project identity.  

e. Pedestrian-Oriented Signs. Pedestrian-oriented signs are encouraged. It is desirable to include a 
pedestrian-oriented sign as one of the permitted signs for a business. These signs are designed 
for and directed toward pedestrians so they can easily and comfortably read the sign as they 
stand on a sidewalk or location adjacent to the business.  

f. Signs near or within the public right-of-way.  The provisions of sections 17.18.050-17.18.060 
notwithstanding, no sign shall be erected near the intersection of any road(s) or driveways in 
such a manner as to obstruct free and clear vision of motorists or pedestrians or at any location 
where, by reason of the position, shape or color, it may interfere with, obstruct the view of, or be 
confused with any authorized traffic sign, signal or device. Signs located at an intersection must 
be outside of the sight distance triangle.  

 

THIS 
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NOT THIS 
 

 

   

Figure 7-3 

4. Landscaping. Freestanding signs shall be landscaped at their base in a way harmonious with the 
landscape concept for the whole site. Landscaping shall form an attractive, dense cluster at the base of 
the sign that is equally attractive in winter and summer.  

 

Figure 7-4 
 

 

   

5. Low Impact Signs. Signs adjacent residential neighborhoods shall be designed and located so that they 
have little or no impact on residential areas. Small-scale signs are encouraged.  
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Figure 7-5 
 

 

   

B. Color.  

1. Color Selection. Colors shall be selected to contribute to legibility and design integrity. Sign colors shall 
complement the colors used on the structures and the project as a whole. Colors or combinations of 
colors that are harsh and disrupt the visual harmony and order of the street are unacceptable.  

2. Contrasting Colors. Substantial contrast between the color and the material of the background and the 
letters or symbols will make the sign easier to read during both the day and night. Light letters on a 
dark background or dark letters on a light background are most legible.  

3. Excessive Colors. Colors or color combinations that interfere with legibility of the sign copy or that 
interfere with viewer identification of other signs shall be avoided.  

C. Materials.  

1. Signs shall be constructed of durable, high quality architectural materials. The sign package must use 
materials, colors and designs that are compatible with the building facade. Sign materials must be of 
proven durability. Treated wood, manufactured composite products with ingredients that use recycled 
materials, painted/treated/patina metal, stone, brick and stucco are the preferred materials for signs.  

D. Legibility.  

1. Signs shall be adequately legible under the circumstances in which they are primarily seen. The 
legibility of signs is related to:  

a. The speed at which they are viewed;  

b. Distance from the edge of the right-of-way;  

c. The context and surroundings in which they are seen; and  

d. The design, colors and contrast of the sign copy and sign face.  

e. The design of the sign including copy, lettering size and style, and colors shall logically relate to 
the average speed of the traffic which will see it. Signs shall legibly convey their messages 
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without being distracting or unsafe to motorists reading them. Symbols and logos can be used in 
place of words whenever appropriate.  

E. Sign Illumination.  

1. Unnecessary lighting is to be avoided.  

 

Figure 7-6 
 

 

   

   

2. Sign illumination shall complement, not overpower, the overall composition of the site.  

3. All lighted signs incorporating a direct light source shall be designed to direct lighting to illuminate only 
the face of the sign. External light sources aimed at a sign shall be concealed from pedestrians' and 
motorists' lines of sight.  

4. Signs must be illuminated in a way that does not cause lighting trespass, illumination of adjacent 
properties, over-lighting or glare onto the street and adjacent properties. Signs shall be lighted only to 
the minimum level for nighttime readability.  

 

Figure 7-7 
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5. All lighted signs shall meet all applicable electrical codes and the electrical components used shall bear 
the label of an approval agency. Additionally, electrical permits shall be obtained for electric signs.  

6. Flashing, moving, blinking, chasing or other animation effects shall be prohibited on all signs except 
time and temperature signs.  

7. Neon tubing is an acceptable method of sign illumination for window signs in commercial districts.  

8. The use of individually cut, back-lit letter signs is encouraged.  

9. The use of solar electric lighting devices to illuminate signs is encouraged.  

17.18.100 Sign installation and maintenance. 

A. Projecting signs shall be mounted so they generally align with others in the block.  

B. Owners of signs extending over public right-of-way shall be required to maintain public liability insurance in 
an amount to be determined appropriate by the Town, in which the Town is named as an "other or named 
insured."  

C. All signs and all components thereof, including sign structures and sign faces, shall be kept neatly painted, in 
a good state of repair and in compliance with all building and electrical codes so they do not constitute a 
hazard to safety, health or public welfare by reason of inadequate maintenance, dilapidation or 
obsolescence.  

D. The owner of a sign and the owner of the premises on which such sign is located shall be jointly and severally 
liable to maintain such sign, including any illumination sources in neat and orderly condition, and in a good 
working order at all times, and to prevent the development of any rust, corrosion, rotting or other 
deterioration in the physical appearance or safety of such sign. The sign must also be in compliance with all 
building and electrical codes.  

E. The owner of any sign regulated by this chapter shall be required to keep signs and supporting hardware 
structurally safe, clean, free of visible defects and functioning properly at all times. Repairs to signs shall be 
equal to or better in quality of materials and design than the original sign.  

F. The Town may inspect any sign governed by this chapter and shall have the authority to order the painting, 
repair, alteration, or removal of a sign which constitutes a hazard to safety, health or public welfare by 
reason of inadequate maintenance, dilapidation or obsolescence.  

17.18.110 Standards for specific types of signs. 

A. Awning Signs. An awning sign is a wall sign which is painted, stitched, sewn or stained onto the exterior of an 
awning. An awning is a movable shelter supported entirely from the exterior wall of a building and composed 
of non-rigid materials except for the supporting framework.  
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Figure 7-8 
 

 

   

1. Location. Signs may be placed only on awnings that are located on first- and second-story building 
frontages, including those fronting a parking lot or pedestrian way. No awning sign shall project 
beyond, above or below the face of an awning.  

2. Maximum Area and Height. Sign area shall comply with the requirements established by section 
17.18.130, Sign Matrices. No structural element of an awning shall be located less than eight feet 
above finished grade. Awnings on which awning signs are mounted may extend over a public right-of-
way no more than seven (7) feet from the face of a supporting building but in no case shall extend over 
a roadway or parking area. No awning, with or without signage, shall extend above the roof line of any 
building.  

3. Lighting. Awnings shall not be internally illuminated except as part of a creative sign. Lighting directed 
downwards that does not illuminate the awning is allowed.  

4. Required Maintenance. Awnings shall be regularly cleaned and kept free of dust and visible defects.  

B. Canopy Signs. A canopy sign is a wall sign that is permanently affixed to a roofed shelter attached to and 
supported by a building, by columns extending from the ground or by a combination of a building and 
columns.  

142

Item 2.



 

 

 

 
Page 20 of 28 

2894660.1 

 

Figure 7-9 
 

 

   

1. Maximum Area and Height. Sign area shall comply with the requirements established by section 
17.18.130, Sign Matrices. No canopy, with or without signage, shall extend above the roof line of any 
building. No canopy sign shall project above the top of the canopy upon which it is mounted. However, 
such signs may project horizontally from the face of a canopy the distance necessary to accommodate 
the letter thickness and required electrical equipment, but not more than twelve (12) inches 
(measured from the bottom of the sign). Under-canopy signs which are perpendicular to the face of 
the building shall be deemed to be projecting wall signs. Under-canopy signs which are parallel to the 
face of the building shall be a minimum of eight feet above grade and shall be deemed to be flush wall 
signs.  

2. Required Maintenance. Canopies shall be regularly cleaned and kept free of dust and visible defects.  

C. Freestanding Signs. A freestanding sign is a sign which is supported by one (1) or more columns, uprights, 
poles or braces extended from the ground, or which is erected on the ground and shall also include a 
monument sign and pole signs but does not include a sign attached to a structure.  

1. Location. The sign may be located only on a site frontage adjoining a public street. No freestanding sign 
in any zoning/sign district can be erected closer than eight feet from any curbline, nor closer than four 
feet to any building. No freestanding signs in business and industrial districts may be located less than 
twenty-five (25) feet from any property line adjacent to a residential zoning district line.  

2. Maximum Area and Height. The sign shall comply with the height and area requirements established in 
section 17.18.130, Sign Matrices.  

3. Sign Mounting. The sign shall be mounted on one (1) or more posts or have a solid monument-type 
base. Posts shall not have a diameter greater than twelve (12) inches. Pole bases shall be protected by 
concrete or a similar sturdy structure to prevent damage. Pole base structures may be used as 
landscaping planters.  

4. Pole Signs. Pole signs should not be so large as to obscure the patterns of front facades and yards.  

D. Monument Signs. A monument sign is a permanent sign where the entire bottom of the sign is affixed to the 
ground, not to a building.  
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1. Location. The sign may be located only along a site frontage adjoining a public street.  

2. Maximum Area and Height. The sign shall comply with the height and area requirements established in 
section 17.18.130, Sign Matrices.  

3. Design. The design of a monument sign shall be consistent with the overall scale of the building. The 
design and placement of the sign shall not obstruct traffic safety sight distance areas. Project 
monument signs shall contain only the name and address of the project which it identifies.  

4. Landscaping Requirements. Landscaping shall be provided at the base of the supporting structure equal 
to twice the area of one face of the sign. For example, twenty (20) square feet of sign area equals forty 
(40) square feet of landscaped area. The planning commission may reduce or waive this requirement if 
it is determined that the additional landscaping would not contribute significantly to the overall 
aesthetic character of the project.  

E. Projecting Signs. A projecting sign is any sign supported by a building wall and projecting therefrom at least 
twelve (12) inches or more horizontally beyond the surface of the building to which the sign is attached, but 
shall not extend more than four feet from the building face.  

1. Location. Projecting signs shall be placed only on a ground floor facade, except for businesses located 
above the ground level with direct exterior pedestrian access. Projecting signs shall generally align with 
other projecting signs in the block to create a "canopy line" that gives scale to the sidewalk.  

2. Maximum Area and Height. Projecting signs shall not be higher than the wall from which the sign 
projects if attached to a single story building, or the height of the bottom of any second story window if 
attached to a multi-story building. Projecting signs must have eight feet clearance and may not extend 
more than four feet from the building wall except where the sign is an integral part of an approved 
canopy or awning. The size of projecting signs is limited to three feet wide and six square feet.  

3. Sign Structure. Sign supports and brackets shall be compatible with the design and scale of the sign.  

4. Quantity. The number of projecting signs is limited to one per business.  
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Figure 7-10 
 

 

   

F. Standard Brand-Name Signs. A standard brand-name sign is any sign devoted to the advertising of any 
standard brand-name commodity or service which is not the principal commodity or service being sold or 
rendered on the premises, or are not a part of the name or business concern involved.  

1. Maximum Area. Not more than twenty (20) percent of the total allowable sign area for any permitted 
use shall be devoted to the advertising of any standard brand-name commodity or service.  

G. Wall Signs. A wall sign is any sign painted on, incorporated in or affixed to the building wall, or any sign 
consisting of cut-out letters or devices affixed to the building wall with no background defined on the 
building wall.  

1. Location. The sign shall not be placed to obstruct any portion of a window, doorway or other 
architectural detail. Locate wall signs on buildings at the first floor level only for retail uses. No part of a 
wall sign shall be located more than twenty-five (25) feet above grade level nor shall it extend above 
the building eave.  

2. Maximum Area and Height. Wall signs shall not be higher than the eave line of the principal building. 
The sign shall comply with the height and area requirements established in section 17.18.130, Sign 
Matrices.  
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3. Projection from Wall. No sign part, including cut-out letters may project from the surface upon which it 
is attached more than required for construction purposes and in no case more than twelve (12) inches.  

4. Design. Wall signs shall identify the individual business, building or building complex by name or 
trademark only.  

H. Window Signs. A window sign is a sign that is painted on, applied or attached to a window or that can be 
read through the window from the public right-of-way and may be placed at or below the second story 
above grade.  

1. Maximum Area. When a sign is displayed in a window and is visible beyond the boundaries of the lot 
upon which the sign is displayed, the total area of such sign shall not exceed twenty-five (25) percent of 
the window or door area at the ground floor level; and twenty-five (25) percent of the total allowable 
sign area for the premises.  

2. Lighting. All illuminated window signs shall be included in the total allowable sign area for the 
premises.  

3. Temporary Window Signs. Temporary signs or posters displayed for periods not exceeding fourteen 
(14) days shall be exempt from limitations for window signs.  

17.18.120 Creative signs. 

A. Purpose. This section establishes standards and procedures for the design, review and approval of creative 
signs. The purposes of this creative sign program are to:  

1. Encourage signs of unique design, and that exhibit a high degree of thoughtfulness, imagination, 
inventiveness, and spirit; and  

2. Provide a process for the application of sign regulations in ways that will allow creatively designed signs 
that make a positive visual contribution to the overall image of the Town of New Castle, while 
mitigating the impacts of large or unusually designed signs.  

B. Applicability. An applicant may request approval of a sign permit under the creative sign program to 
authorize on-site signs that employ standards that differ from the other provisions of this chapter but comply 
with the provisions of this section.  

C. Approval Authority. A sign permit application for a creative sign shall be subject to approval by the planning 
commission.  

D. Application Requirements. A sign permit application for a creative sign shall include all information and 
materials required by the Town of New Castle, and the filing fee based on the same fee schedule as a 
building permit.  

E. Design Criteria. In approving an application for a creative sign, the planning commission shall ensure that a 
proposed sign meets the following design criteria:  

1. Design Quality. The sign shall:  

a. Constitute a substantial aesthetic improvement to the site and shall have a positive visual impact 
on the surrounding area;  

b. Be of unique design, and exhibit a high degree of thoughtfulness, imagination, inventiveness, and 
spirit;  

c. Provide strong graphic character through the imaginative use of graphics, color, texture, quality 
materials, scale, and proportion.  

2. Style Criteria. The sign shall contain at least one of the following elements:  
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a. Classic historic design style;  

b. Creative image reflecting current or historic character of the Town of New Castle;  

c. Creative symbols or imagery compatible with the classic historic design style; or  

d. Inventive representation of the use, name or logo of the structure or business.  

3. Architectural Criteria. The sign shall:  

a. Utilize and/or enhance the architectural elements of the building;  

b. Be placed in a logical location in relation to the overall composition of the building's facade;  

c. Not cover any key architectural features/details of the facade.  

17.18.130 Sign matrices. 

The following section of these regulations corresponds to the following sign districts identified on the sign 
district map.  

1. Residential district;  

2. Gateway district;  

3. Downtown and mixed-use district; and  

4. Industrial district.  

This section includes a series of sign matrices that address permitted, exempt or prohibited signs, sign area, 
sign illumination and sign height. These tables are intended to assist the user in understanding the type, size, 
illumination and height of various signs in each sign district. This information is intended to be used in conjunction 
with the sign district map and other sections of these regulations.  

17.18.131 Sign standards matrix—Permitted, exempt or prohibited. 

Sign Type  Residential 
District  

Gateway District  Downtown & 
Mixed-Use 
District  

Industrial 
District  

Awning Sign  Prohibited  Permitted  Permitted  Permitted  

Banner  Prohibited  Permitted  Permitted  Permitted  

Bulletin Board  Exempt  Exempt  Exempt  Exempt  

Canopy Sign  Prohibited  Permitted  Permitted  Prohibited  

Changeable 
Copy Sign  

Prohibited  Permitted  Prohibited  Permitted  

Creative Sign  Prohibited  Permitted  Permitted  Permitted  

Marquee Sign  Prohibited  Permitted  Permitted  Permitted  

Monument Sign  Permitted  Permitted  Prohibited  Permitted  

Off-Premises 
Sign  

Prohibited  
Prohibited 

 
Prohibited 

 
Prohibited 

Painted Wall 
Sign  

Prohibited  Permitted  Permitted  Permitted  

Pole Sign  Prohibited  Permitted  Prohibited  Permitted  
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Portable Sign  Prohibiteda  Permitted  Permitted  Prohibited  

Projecting Sign  Permitted  Permitted  Permitted  Permitted  

Roof Sign  Prohibited  Prohibited  Prohibited  Prohibited  

Suspended Sign  Permitted  Permitted  Permitted  Permitted  

Temporary Sign  Permitted  Permitted  Permitted  Permitted  

Wall Sign  Permitted  Permitted  Permitted  Permitted  

Window Sign  Prohibited  Permitted  Permitted  Permitted  
 

(a) Portable signs shall be permitted within the residential zone provided all the following conditions are met:  

- The portable sign shall be an on-premises sign. 

- The portable sign shall be stored inside the establishment after hours of operation. 

- The portable sign shall not cause visual interference with motor vehicle traffic, pedestrian traffic, or traffic control devices.  

17.18.132 Sign area matrix. 

Sign Type  Residential 
District Sq. Ft.  

Gateway District  
Sq. Ft.  

Downtown & 
Mixed-Use 
District Sq. Ft.  

Industrial 
District  
Sq. Ft.  

Awning Sign  0  Sum of all signs 
on a given wall 
shall not exceed 
5% of the side of 
the wall area, 
but shall not 
exceed 150 ft.(a)  

10 if main 
business sign; 4 
if it is an 
auxiliary 
business sign  

Sum of all signs 
on a given wall 
shall not exceed 
5% of the side of 
the wall area, 
but shall not 
exceed 150 ft.(a)  

Banner  0  24 24 60  

Bulletin Board  15  15  15  15  

Canopy Sign  0  Sum of all signs 
on a given wall 
shall not exceed 
5% of the side of 
the wall area, 
but shall not 
exceed 150 ft.(a)  

10 if main 
business sign; 4 
if it is an 
auxiliary 
business sign  

0  

Changeable 
Copy Sign  

0  15  15  15  

Creative Sign  0  Sum of all signs 
on a given wall 
shall not exceed 
5% of the side of 
the wall area, 

10 if main 
business sign; 4 
if it is an 
auxiliary 
business sign  

Sum of all signs 
on a given wall 
shall not exceed 
5% of the side of 
the wall area, 
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but shall not 
exceed 150 ft.(a)  

but shall not 
exceed 150 ft.(a)  

Directional Sign  4  4  4  4  

Marquee Sign  0  See "Wall Sign"  See "Wall Sign"  See "Wall Sign"  

Monument Sign  64(b)  120(c)  0  120(c)  

Painted Wall 
Sign  

0  See "Wall Sign"  See "Wall Sign"  See "Wall Sign"  

Pole Sign  0  128(e)  0  128(e)  

Portable Sign  0  4  4  0  

Projecting Sign  6(g)  6(f)  6(f)  6(f)  

Suspended Sign  6(g)  6(f)  6(f)  6(f)  

Temporary Site 
Sign  

12  12  12  12  

Wall Sign  6(g)  6(f)  6(f)  6(f)  

Window Sign  0  25% window 
area(i), (j)  

25% window 
area(i), (j)  

25% window 
area(i), (j)  

 

(a) Allowed in place of a wall sign and one per individual building tenant.  

(b) Downward and direct illumination only; when placed on subdivision entry features, only the sign face shall be used to calculate the 
sign area.  

(c) Minimum horizontal distance between signs on the same property is seventy-five (75) feet.  

 (d) In place of project monument sign; not allowed on local or collector streets. Minimum horizontal distance between signs on the same 
property is seventy-five (75) feet.  

(f) One per individual tenant building frontage. The sum of all wall signs on a given wall shall not exceed five percent of the wall area, but 
shall not exceed one hundred fifty (150) square feet; cannot be more than twenty-five (25) feet above grade level or higher than the eave line 
of the principal building; first floor level only for retail uses.  

(g) One per street frontage, all signs may be no higher than the eave line of the principal building; may be lighted (shielded light source) 
and include name and address of facility only. Childcare center and bed and breakfast only.  

(h) Cannot exceed twenty-five (25) percent of the total allowable sign area for the premises.  

(i) Illuminated window signs shall be included in the total allowable sign area for the premises.  

(j) Temporary signs or posters displayed for periods not exceeding fourteen (14) days announcing or advertising events sponsored by 
noncommercial organizations shall be exempt from limitations for window signs.  

17.18.133 Sign illumination matrix. 

Sign Type  Residential 
District-  
Illumination  
Allowed Y/N  

Gateway 
District-  
Illumination  
Allowed Y/N  

Downtown & 
Mixed-Use 
District-  
Illumination  
Allowed Y/N  

Industrial 
District-  
Illumination  
Allowed Y/N  

Awning Sign  N  N  N  N  

Banner  N  N  N  N  

Bulletin Board  N  Y  Y  Y  
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Canopy Sign  N  N  N  N  

Changeable 
Copy Sign  

N  Y  N  Y  

Creative Sign  N  N  N  N  

Marquee Sign  N  Y  Y  Y  

Monument Sign  Y(a)  Y  Y Y  

Painted Wall 
Sign  

N  Y  Y  Y  

Pole Sign  N  Y  N  Y  

Political Sign  N  N  N  N  

Portable Sign  N  N  N  N  

Projecting Sign  N  Y  Y  Y  

Roof Sign  N  N  N  N  

Suspended Sign  Y(a)  Y  Y  Y  

Temporary Sign  N  N  N  N  

Wall Sign  Y(a)  Y  Y  Y  

Window Sign  N  (b)  (b)  (b)  

 

(a) Downward aimed direct light source only; may not be illuminated between 10:00 p.m. and 7:00 a.m. if within five hundred (500) feet 
of existing residential uses.  

(b) Illuminated window signs shall be included in the total allowable sign area for the premises.  

17.18.134 Sign height matrix. 

Sign Type  Residential 
District-Max 
Height-Feet  

Gateway 
District-Max 
Height-Feet  

Downtown & 
Mixed-Use 
District-Max 
Height-Feet  

Industrial 
District-Max 
Height-Feet  

Awning Sign  0  (a)  (a)  (a)  

Banner  0  (a)  (a)  (a)  

Bulletin Board  6  6  6  6  

Canopy Sign  0  (a)  (a)  0  

Changeable 
Copy Sign  

0  (a)  0  (a)  

Creative Sign  0  4  4  4  

Marquee Sign  0  (a)  (a)  (a)  

Monument Sign  5  6  0  6  

Nameplate  Exempt  6(a)  6(a)  6(a)  

Painted Wall 
Sign  

0  (a)  (a)  (a)  
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Pole Sign  0  25  0  25  

Political Sign  Exempt  Exempt  Exempt  Exempt  

Portable Sign  0  4  4  0  

Projecting Sign  6  (b)  (b)  (b)  

Roof Sign  0  0  0  0  

Suspended Sign  6  (b)  (b)  (b)  

Temporary Yard 
Sign  

3.5  3.5 3.5 3.5  

Wall Sign  6(a)  (c)  (c)  (c)  

Window Sign  0  (d)  (d)  (d)  

 

(a) May be no higher than the eave line of the principal building.  

(b) Minimum height above sidewalk or grade eight feet. Shall not be higher than the eave from which the sign projects if attached to a 
single story building or fifteen (15) feet above grade, whichever is less, or the height of the bottom of any second story window if attached to a 
multi-story building.  

(c) Cannot be twenty-five (25) feet above grade level or higher than the eave line of the principal building; first floor level only for retail 
uses.  

(d) Window signs visible beyond the boundaries of the lot upon which the sign is displayed shall not exceed twenty-five (25) percent of 
the window or door area at the ground floor level; and twenty-five (25) percent of the total allowable sign area for the premises.  
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COUNCIL WORKSHOP  

AGENDA ITEM COVER SHEET 

 

TO: Mayor & City Council 

FROM: Mike Bennett, City Manager 

DATE: January 23, 2024 

AGENDA TEXT: City Council Handbook Review  

  

PURPOSE 

The City Council Handbook is updated prior to each Municipal Election. During previous meetings, 

staff has provided an overview of the updates and incorporated City Council suggestions to the 

handbook, which is already live on www.fruita.org. Within a suggested new section “What to Expect,” 

we have added a language under “Your First 90 Days” drafted by Mayor Pro Tem Breman, we ask you 

to review. Also, Council has requested to discuss whether any additional language should be added to 

the handbook regarding relatives of City Council as City employees.  

BACKGROUND 

Currently, there is no policy regarding relatives of City Council members as employees of the City. In 

the City of Fruita Employee Handbook, which does not apply to City Council, is Section 3.6 

Employment of Relatives, which reads: 

 
3.6 Employment of Relatives  
The City of Fruita’s policy is to avoid real or apparent conflicts of interest, or circumstances that could 

result in actual or perceived acts of favoritism, interpersonal conflicts or jeopardizing confidentiality. 

The hiring of relatives will not be considered in the following situations:  

 

• When one exercises any supervisory, appointment or disciplinary responsibility, or is in the line 

of supervisory authority of the other.  

 

• When one is employed in a position with access to confidential information of the other, such as 

personnel records, information systems, or involved with processing timekeeping or payroll 

records.  

• When one would be responsible to audit, verify, receive or be entrusted with money handled by 

the other.  

 

• Where both employees would report to the same immediate Supervisor, or are in direct or 

potential competition with each other.  

 

• Children of employees cannot be employed in the same division in which the parent is employed.  
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• For the purpose of this section of the handbook, relative is defined as spouse, child, parent, 

grandparent, grandchild, brother or sister (this includes step, half and in-law relationships). 

Relative also includes aunt, uncle, niece, nephew and first cousin (these relative relationships do 

not include step, half and in-law relationships).  

The above examples are NOT meant to be all-inclusive. In the event that two Employees become related 

and one of the above situations occurs, one Employee may be required to resign or transfer to another 

position consistent with this policy within 30 calendar days after the change in status. 

This item is for Council to discuss whether to add similar language to the City Council Handbook.  
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