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IN THE UNITED STATES DISTRICT COURT
FOR THE EASTERN DISTRICT OF TEXAS
BEAUMONT DIVISION
____________________________________
)
UNITED STATES OF AMERICA
)
and the STATE OF TEXAS,
)
)
Plaintiffs,
)
)
Civil Action No. 1:20-cv-556
)
v.
)
)
E. I. DU PONT DE NEMOURS
)
and COMPANY
)
)
and
)
)
THE CHEMOURS COMPANY FC, LLC, )
)
Defendants.
)
)

CONSENT DECREE ADDRESSING NATURAL RESOURCE DAMAGES
This Consent Decree is made and entered into by and between the United States of
America (“United States”), on behalf of the Secretary of the United States Department of the
Interior (“DOI”) and the National Oceanic and Atmospheric Administration (“NOAA”) of the
Department of Commerce (“Federal Trustees”); the State of Texas, on behalf of the Texas
Commission on Environmental Quality (“TCEQ”), the Texas General Land Office (“TGLO”),
and the Texas Parks and Wildlife Department (“TPWD”) (“State Trustees”); E. I. du Pont de
Nemours and Company (“DuPont”) and The Chemours Company FC, LLC (“Chemours”)
(collectively, “Settling Defendants”).
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BACKGROUND
A.

Contemporaneously with the lodging of this Consent Decree, the United States,

on behalf of the Federal Trustees, and the State of Texas, on behalf of the State Trustees, filed a
Complaint in this matter against Settling Defendants pursuant to Section 107 of the
Comprehensive Environmental Response, Compensation, and Liability Act (“CERCLA”), 42
U.S.C. § 9607, and the Texas Hazardous Substances Spill Prevention and Control Act, Texas
Water Code §§ 26.261–26.267. In the Complaint, the United States and the State of Texas seek
(1) Natural Resource Damages, as defined herein, for the injury, loss, or destruction of natural
resources, including the interim loss of the services or use of such resources, resulting from the
release of hazardous substances at or from the “Complex” to the “Site,” both of which are
described below; (2) past costs incurred by the Trustees in assessing these Natural Resource
Damages at the Site based on the release of hazardous substances; and (3) future restoration costs
to be incurred by the Trustees in overseeing and monitoring the Restoration Project, as defined
herein, to be undertaken by Settling Defendants.
B.

The “Complex” is a group of facilities formerly owned and operated by DuPont

on what is now called the Beaumont Works Industrial Park Complex. The approximately 751acre Complex is located approximately seven miles south of Beaumont, off State Highway 347
in Jefferson County, Texas, and has been operating since 1954. Historical operations at the
Complex’s West Waste Management Area (“WWMA”) have resulted in disposal there of
hazardous substances, including Aroclors 1016 and 1260, cadmium, chromium, copper, lead,
mercury, selenium, tetrachloroethene, trichloroethene, and zinc, and the release of hazardous
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substances into the environment at the Site. The WWMA and the Site are located in the
northwestern corner of the Complex.
C.

For purposes of this Consent Decree, the “Site” is defined as follows: The Site

consists of about 30 acres in the northwestern corner of the Complex that make up the West
Marsh plus a 1.6-acre parcel associated with a drainage ditch leading into the West Marsh. The
Site is bounded by the Neches River on the northeast, closed solid waste management units to
the southeast, storage tanks to the southwest, and a former intake canal on the northwest.
D.

NOAA, DOI, TCEQ, TGLO, and TPWD (collectively “Trustees”) each has been

designated a natural resource trustee pursuant to: Section 107(f) of CERCLA, 42 U.S.C. §
9607(f); Section 311 of the Clean Water Act, 33 U.S.C. § 1321; Subpart G of the National Oil
and Hazardous Substances Pollution Contingency Plan, 40 C.F.R. §§ 300.600, 300.605, and
300.615; and Executive Order 12580. Under these authorities, each acts on behalf of the public
to seek damages for the injury to, destruction of, or loss of natural resources resulting from
releases of hazardous substances into the environment.
E.

In 2007, DuPont entered into a Memorandum of Agreement with the Trustees to

perform a cooperative, restoration-based assessment to address potential natural resource injuries
at the Site. After completing the cooperative assessment, the Trustees determined that hazardous
substances at the Site injured or potentially injured estuarine emergent wetland habitat and other
resources.
F.

The Trustees’ assessment of these injuries to natural resources, including their

estimates of interim losses and the restoration project proposed to compensate for those losses, is
identified in the Final Damage Assessment and Restoration Plan/Categorical Exclusion
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(“DARP/CE”) for the Site, dated June 6, 2016, attached as Appendix A, which is incorporated
herein by reference.
G.

The DARP/CE specifies the restoration project to be implemented by Settling

Defendants to restore natural resources injured at the Site by the release of hazardous substances.
The project is preservation of a 475-acre tract of tidal intermediate wetlands (emergent marsh,
high marsh, small shallow ponds, and channels), large expanses of open water, and narrow bands
of upland forest habitat in Orange County, Texas (the “Acquisition Property”), through the
execution of a Conservation Easement, attached as Appendix B, which is incorporated herein by
reference, that protects the conservation values of the property in perpetuity (the “Restoration
Project”). Settling Defendants, separately, have agreed to reimburse The Conservation Fund
(“Grantor”), which owns the Acquisition Property and will grant the Conservation Easement, for
certain acquisition, carrying and other costs. The Restoration Project will compensate for the loss
of natural resources or natural resource services allegedly injured, destroyed, or lost at the Site,
as a result of releases of hazardous substances.
H.

During development of the DARP/CE, the Trustees provided opportunities for

public participation, including through a formal public review and comment period on the
proposed DARP/CE, in accordance with 43 C.F.R. §§ 11.32 and 11.81, 42 U.S.C. §§ 9607(f) and
9611(i), and the National Environmental Policy Act of 1969, 42 U.S.C. § 4321 et seq.
I.

Settling Defendants do not admit any liability to Plaintiffs arising out of the

transactions or occurrences alleged in the Complaint.
J.

The Parties recognize, and the Court by entering this Consent Decree finds, that

this Consent Decree has been negotiated in good faith and implementation of this Consent
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Decree will expedite the restoration of natural resources, and will avoid prolonged and
complicated litigation between the Parties, and that this Consent Decree is fair, reasonable, and
in the public interest.
THEREFORE, it is ORDERED, ADJUDGED, AND DECREED as follows:
I. JURISDICTION AND VENUE
1.

The Court has personal jurisdiction over the Parties and has jurisdiction over the

subject matter of this action pursuant to 28 U.S.C. §§ 1331 and 1345, and Sections 107 and
113(b) of CERCLA, 42 U.S.C. §§ 9607 and 9613(b). Venue is proper in this Court pursuant to
28 U.S.C. § 1391(b) and Section 113(b) of CERCLA, 42 U.S.C. § 9613(b). Solely for the
purposes of this Consent Decree, the Parties waive all objections and defenses that they may
have to the jurisdiction of the Court, to venue in this District, and to service of process. Settling
Defendants shall not challenge the terms of this Consent Decree or this Court’s jurisdiction to
enter and enforce this Consent Decree.
II. SETTLING DEFENDANTS
2.

Settling Defendants are DuPont, a Delaware corporation which formerly owned

and operated the Site and which conducts or formerly conducted, business in the State of Texas,
and Chemours, a Delaware corporation and the current owner of the Site.
III. DEFINITIONS
3.

Unless otherwise expressly provided herein, terms used in this Consent Decree

which are defined in CERCLA, 42 U.S.C. § 9601 et seq., or in regulations promulgated under
CERCLA, 43 C.F.R. Part 11 and 40 C.F.R. Part 300, shall have the meaning assigned to them in
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CERCLA or in such regulations. Whenever terms listed below are used in this Consent Decree
or in the attachments hereto and incorporated hereunder, the following definitions shall apply:
(a) “Acquisition Property” means the 475-acre property in Orange County, Texas
that is located on the eastern bank of the Neches River, approximately 3.5
river miles upstream of the Site, on which a Conservation Easement will be
granted to the Holder, and which is more fully described in Appendix B and C
of this Consent Decree.
(b)

“Chemours” means The Chemours Company FC, LLC, a Settling Defendant in
this case and a Delaware corporation, along with its successors and assigns.

(c)

“Consent Decree” means this document entitled “Consent Decree,” all
attachments hereto, any modifications to the Consent Decree or the
attachments agreed upon by the Parties in accordance with Section XX
(Modification), and all items approved by the Trustees pursuant to Section V
(Natural Resource Damage Restoration Requirements). In the event of a
conflict between this Consent Decree and any Appendix, this Consent Decree
shall control.

(d)

“Conservation Easement” means the legal document in substantially the form
of Appendix B and consistent with Chapter 183 of the Texas Natural
Resources Code (“TNRC”) that is finalized in accordance with the regulations
of Section V and executed by the Grantor, the Holder, and, as third parties
with the right to enforce the terms of the Conservation Easement, TCEQ,
TPWD, TGLO, and DOI.
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(e)

“DARP/CE” means the plan entitled Final Damage Assessment and
Restoration Plan/Categorical Exclusion for DuPont Beaumont Works, West
Marsh, Jefferson County, Texas, dated June 6, 2016, attached as Appendix A
to this Consent Decree, which is incorporated herein by reference.

(f)

“Date of Lodging” means the date on which this Consent Decree is lodged
with the Clerk of Court.

(g)

“Day” means a calendar day unless expressly stated to be a business or
working day. “Business or working day” shall mean a day other than a
Saturday, Sunday, or Federal or State of Texas holiday. In computing any
period of time under this Consent Decree, where the last day would fall on a
Saturday, Sunday, or Federal or State of Texas holiday, the period shall run
until the close of business of the next business or working day.

(h)

“DuPont” means E. I. du Pont de Nemours and Company, a Settling
Defendant in this case and a Delaware corporation, along with its successors
and assigns.

(i)

“Effective Date” of this Consent Decree shall mean the effective date as
provided by Section XIX of this Consent Decree (Effective Date and
Retention of Jurisdiction).

(j)

“Federal Trustees” means DOI and NOAA.

(k)

“Future Costs” means all reasonable costs in connection with overseeing
completion of the Restoration Project contemplated by this Consent Decree
that Trustees incur from the dates below through one year after the date that
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the Conservation Easement is properly recorded. The relevant dates are
October 31, 2018, for TCEQ; November 24, 2018, for NOAA; and November
30, 2018, for TGLO, TPWD, and DOI. Such costs include administrative
costs and other costs or expenses which are incurred to provide for, carry out,
or support the activities or responsibilities of the United States and the State of
Texas in overseeing completion of the Restoration Project.
(l)

“Holder” means a person or entity qualified under Chapter 183 of the TNRC
that is approved by the Trustees to hold the Conservation Easement.

(m)

“Interest” shall mean interest at the rate specified for interest on investments
of the EPA Hazardous Substance Superfund established by 26 U.S.C. § 9507,
compounded annually on October 1 of each year, in accordance with 42
U.S.C. § 9607(a). The applicable rate of interest shall be the rate in effect at
the time the interest accrues. The rate of interest is subject to change on
October 1 of each year.

(n)

“Natural Resource Damages” means civil compensatory relief or damages,
including the reasonable costs of assessing such damages, recoverable
pursuant to Section 107(a)(4)(C) of CERCLA, 42 U.S.C. § 9607(a)(4)(C), and
Section 26.265(d) of the Texas Hazardous Substances Spill Prevention and
Control Act, Texas Water Code, by the Trustees on behalf of the public for
injury to, destruction of, loss of, or loss of use of the natural resources or
resource services at the Site resulting from the release of hazardous substances
from the Complex, including injuries due to response actions previously
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conducted at the Site, as described in Appendix A.
(o)

“Paragraph” means a portion of this Consent Decree identified by an Arabic
numeral.

(p)

“Parties” or “Party” (as applicable in the singular) means the United States,
the State of Texas, DuPont, and Chemours.

(q)

“Past Assessment Costs” means those costs, in the amounts set forth below,
incurred by the Trustees through the dates listed below in assessing the natural
resources actually or potentially injured, destroyed, or lost at the Site as a
result of releases of hazardous substances, including injuries caused by
response actions, and incurred in identifying and planning for restoration
actions to compensate for such injuries and losses. The relevant dates are
October 31, 2018, for TCEQ; November 24, 2018, for NOAA; and November
30, 2018, for TGLO, TPWD, and DOI. Such costs include administrative
costs and other costs or expenses associated with providing for public
participation which are incurred incident to or in support of the assessment
and restoration planning process.

(r)

“Restoration Project” means the preservation of the Acquisition Property
through the execution of a Conservation Easement, in the form set forth in
Appendix B, and the performance of baseline biological monitoring of the
Acquisition Property, annual monitoring of the Acquisition Property, and
legal enforcement of the Conservation Easement, in accordance with
Appendix A.
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(s)

“Section” means a portion of this Consent Decree identified by an uppercase
Roman numeral.

(t)

“Site” means that portion of the Complex, described above in Paragraph C.
The Site is currently owned and operated by Chemours.

(u)

“State” means the State of Texas and its political subdivisions, departments
and agencies, by and through TCEQ, TGLO, and TPWD.

(v)

“State Trustees” means TCEQ, TGLO, and TPWD.

(w)

“Trustees” means the Federal Trustees and State Trustees.

(x)

“The United States” means the United States of America, including its
departments, agencies and instrumentalities.
IV. APPLICABILITY OF CONSENT DECREE

4.

This Consent Decree applies to and is binding upon the United States, and the

State of Texas, and Settling Defendants and their successors and assigns. No change in
ownership or corporate status of Settling Defendants including, but not limited to, any transfer of
assets or real or personal property, shall in any way alter Settling Defendants’ responsibilities
under this Consent Decree.
5.

Settling Defendants shall provide a copy of this Consent Decree to each person

representing Settling Defendants with respect to the Restoration Project and to the Holder and
any other private enforcers of the Conservation Easement of which Settling Defendants are, or
may become, aware.
6.

This Consent Decree is not, and shall not be construed to be, a permit issued

pursuant to any Federal or State statute or regulation. The United States and the State do not, by

10

Case 1:20-cv-00556-MJT Document 2-1 Filed 12/29/20 Page 12 of 174 PageID #: 26

signing this Consent Decree, warrant or aver in any manner that Settling Defendants’ compliance
with this Consent Decree will constitute or result in compliance with the requirements of any
Federal, State, or local laws and regulations which may be applicable to the implementation of
the Restoration Project or other activities required by the terms of this Consent Decree.
7.

Settling Defendants are and shall remain solely responsible for compliance with

all terms and requirements of this Consent Decree. The obligations of Settling Defendants under
this Consent Decree are joint and several. In the event of the insolvency or other failure of any
one Settling Defendant to make any payment or to implement the requirements of this Consent
Decree, the remaining Settling Defendant shall complete all such requirements.
8.

The United States or the State may take any and all legal or administrative actions

necessary to enforce Settling Defendants’ compliance with the terms of this Consent Decree. If
Settling Defendant(s) fail to comply with the Consent Decree, Plaintiff(s) shall be entitled to
collect the costs incurred in any legal or administrative action to enforce this Consent Decree,
including, but not limited to, enforcement costs, attorneys’ fees, and interest accruing on any
balance unpaid by Settling Defendants.
V. NATURAL RESOURCE DAMAGE RESTORATION REQUIREMENTS


9.

Settling Defendants shall perform the Restoration Project as set forth below. In

accordance with the terms of this Consent Decree, Settling Defendants shall ensure that a
Conservation Easement is prepared and recorded on the Acquisition Property to preserve the
Acquisition Property in perpetuity for protection of the natural resources on the Acquisition
Property. The Conservation Easement shall be in the form of and contain the terms set forth in
Appendix B to this Consent Decree. Settling Defendants shall further ensure that the annual
11
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monitoring of the Acquisition Property and the legal enforcement of the Conservation Easement
are performed in accordance with Appendix A and B through payment of costs for
implementation of the Conservation Easement, including for monitoring and maintenance fees,
to the Holder or its successor. The baseline biological monitoring of the Acquisition Property has
already been performed and is attached as Appendix D.
(a)

Within fifteen (15) days after the Date of Lodging of this Consent Decree and
in accordance with the terms of this Consent Decree, Settling Defendants shall
ensure that the identity of the entity proposed to serve as the Holder of the
Conservation Easement, together with a written representation by the
proposed Holder of its willingness, financial and technical ability, and
qualification under Chapter 183 of the TNRC, to serve as the Holder of the
Conservation Easement, is submitted in writing to the Trustees. In Settling
Defendants’ submission, the Holder must commit in writing, in a form
acceptable to the Trustees, that it will (a) monitor the Acquisition Property
and enforce the Conservation Easement through available legal and judicial
means and (b) inform the Trustees and Settling Defendants in the event that it
will no longer be able to meet its obligations at least thirty (30) days before it
is unable to perform or meet its obligations. Within twenty-one (21) days of
receipt of the Settling Defendants’ submission, the United States and the State
shall notify Settling Defendants whether the proposed Holder is acceptable. If
the proposed Holder is rejected by the Trustees, declines to serve in that
capacity, or declines to sign the Conservation Easement, then Settling
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Defendants shall ensure that an alternate proposed Holder is submitted to the
Trustees for approval within ninety (90) days of the notice of rejection or the
Holder’s declining to serve or sign the Conservation Easement.
(b)

Within thirty (30) days after the Effective Date of this Consent Decree and in
accordance with the terms of this Consent Decree, Settling Defendants shall
ensure that the form of the Conservation Easement complies with the legal
regulations of Chapter 183 of the TNRC and is enforceable under the laws of
the State of Texas. Also within thirty (30) days after the Effective Date of this
Consent Decree, Settling Defendants shall ensure that the final form of the
Conservation Easement is provided to the Trustees for review and approval.
Any changes to the terms and form of Appendix B must be approved in
writing by the Trustees prior to execution and recordation in the County real
property records.

(c)

In accordance with the terms of this Consent Decree and within sixty (60)
days after the Effective Date of this Consent Decree, or thirty (30) days after
the Trustees approve the Holder, the terms of the proposed Conservation
Easement and the title commitment and certification, whichever deadline is
later, Settling Defendants shall ensure that a Conservation Easement, as
defined in Paragraph 3(d), is granted and properly executed and recorded in
the deed records of Orange County, Texas over the Acquisition Property in
favor of the Holder.

(d)

The United States, on behalf of the Federal Trustees, and the State, on behalf
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of the State Trustees, shall have access to the Acquisition Property and third
party rights of enforcement of the Conservation Easement to prevent any
activity on or use of the Acquisition Property that is inconsistent with the
Conservation Easement and to ensure that the intended purpose of this
Consent Decree is satisfied.
(e)

Within fifteen (15) days after the Date of Lodging of this Consent Decree and
in accordance with the terms of this Consent Decree, Settling Defendants shall
ensure that a current title commitment and title certification, which shows title
to the Acquisition Property to be free and clear of all prior liens and
encumbrances (except those liens or encumbrances approved by the Trustees)
is submitted to the Trustees for review and approval. The commitment and
certification shall be provided by an insured title examiner in good standing in
the State of Texas and must show that the Acquisition Property is free from all
other encumbrances that would undermine or conflict with the purposes of the
Conservation Easement. The certification shall list any encumbrances of
record, with a copy of such encumbrances to be provided to the Trustees,
along with associated release(s) and subordination agreement(s). If the title
insurance commitment or title certification reveals a defect in title or an
encumbrance that would undermine or conflict with the purposes of the
Conservation Easement, Settling Defendants shall ensure such defect is
corrected and such encumbrance is removed (except as otherwise proposed by
Settling Defendants and approved in writing by the Trustees) within thirty
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(30) days after receipt of a notice from the Trustees that such defect or
encumbrance must be resolved.
(f)

Immediately prior to recording the Conservation Easement, Settling
Defendants shall ensure that the title search is updated and that a
determination has been made on whether there has been an occurrence that
impairs the title since the effective date of the original title commitment or
certification. Settling Defendants shall (except as otherwise requested by
Settling Defendants and approved by the Trustees) ensure that any such defect
or impairment to the title is removed within thirty (30) days from receipt of
the title update.

(g)

Within sixty (60) days after recording the Conservation Easement and in
accordance with the terms of this Consent Decree, Settling Defendants shall
ensure that the Trustees are provided with a final title insurance policy and a
certified copy of the original recorded Conservation Easement, showing the
clerk's recording stamps.

10.

Until the Conservation Easement is properly filed and recorded, Settling

Defendants shall ensure that if the owner of the Acquisition Property seeks to transfer title or
ownership (or any portion thereof) of the Acquisition Property, the owner of the Acquisition
Property may only do so to a person or entity approved by the Trustees.
11.

Settling Defendants shall ensure that the natural and ecological integrity of the

Acquisition Property is maintained in the condition described in the baseline documentation
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attached hereto as Appendix D and included herein by reference until the Acquisition Property is
formally preserved through proper recording of the Conservation Easement.
VI. PAYMENTS BY SETTLING DEFENDANTS
12.

Within thirty (30) days of the Effective Date of this Consent Decree, Settling

Defendants shall pay the Federal Trustees’ Past Assessment Costs in the manner and amounts
described herein. Payment shall be made by Fedwire Electronic Funds Transfer at
https://www.pay.gov to the U.S. Department of Justice (“DOJ”) account in accordance with
instructions provided under this Paragraph and instructions provided to Settling Defendants by
the Financial Litigation Unit of the United States Attorney’s Office for the Southern District of
Texas. The instructions must include a Consolidated Debt Collection System (“CDCS”) number
to identify payments made under this Consent Decree. Any payments received by the DOJ after
4:00 p.m. (Eastern Time) will be credited on the next business day:
(a)

For DOI: Settling Defendants shall pay $20,179.62 to reimburse costs
incurred by DOI, referencing “DOJ Case Number 90-11-3-10852, USAO File
Number [to be provided upon filing of Complaint] and NRDAR Account
Number 14X5198; Site name: Project 0440 DuPont-Beaumont NPL Site, TX
(Project # 0440).” Settling Defendants shall also send notice that such
payment has been made to the DOJ and DOI representatives listed in
Paragraph 16, as well as to:
U.S. Department of the Interior
Natural Resource Damage Assessment and Restoration Program
Attention: Restoration Fund Manager
1849 C Street, NW
Mailstop 3548
Washington, DC 20240
16
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Genette Gaffney
US Department of the Interior
Office of the Solicitor
1849 C Street, NW MS 6320
Washington, DC 20240
(918) 669-7730 – phone
(918) 669-7736 - fax
(b)

For NOAA: Settling Defendants shall pay $89,573.93 to reimburse costs
incurred by NOAA, referencing “DOJ Case Number 90-11-3-10852, USAO
File Number [to be provided upon filing of Complaint] and DuPont Beaumont
Works, Texas -NOAA DARRF.” Settling Defendants shall also send notice
that such payment has been made to the DOJ and NOAA representatives listed
in Paragraph 16, as well as to:
Christopher J. Plaisted
NOAA, Office of the General Counsel, Natural Resources Section
501 W. Ocean Blvd., Suite 4470
Long Beach, CA 90802
(562) 980-3237 - phone
(562) 980-4065 - fax
NOAA/NOS/OR&R
ATTN: Donna Roberts, DARRF Manager
1305 East West Highway
SSMC4, Room 10139
Silver Spring, MD 20910-3281

13.

Within thirty (30) days of the Effective Date of this Consent Decree, Settling

Defendants shall pay the State Trustees’ Past Assessment Costs incurred by TCEQ, TPWD, and
TGLO, in the manner and amounts described herein.
(a)

For TCEQ: Settling Defendants shall pay $63,560.40 to TCEQ to reimburse
costs incurred for the Site. Payment to TCEQ shall be in the form of a
17
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certified check made payable to the “State of Texas (AG# 072452667).”
Checks shall be delivered to Chief, Environmental Protection Division, Office
of the Attorney General, P.O. Box 12548, MC-066, Austin, Texas 78711.
Settling Defendants shall provide written notice of this payment to the State
and TCEQ in accordance with Paragraph 16.
(b)

For TPWD: Settling Defendants shall pay $16,570.38 to TPWD to reimburse
costs incurred for the Site. Payment to TPWD shall be in the form of a
certified check, made payable to the “State of Texas (AG# 072460462).”
Checks shall be delivered to Chief, Environmental Protection Division, Office
of the Attorney General, P.O. Box 12548, MC-066, Austin, Texas 78711.
Settling Defendants shall provide written notice of this payment to the State
and TPWD in accordance with Paragraph 16.

(c)

For TGLO: Settling Defendants shall pay $8,969.11 to TGLO to reimburse
costs incurred for the Site. Payment to TGLO shall be in the form of a
certified check, made payable to the “State of Texas (AG# 133448084).”
Checks shall be delivered to Chief, Environmental Protection Division, Office
of the Attorney General, P.O. Box 12548, MC-066, Austin, Texas 78711.
Settling Defendants shall provide written notice of this payment to the State
and TGLO in accordance with Paragraph 16.

14.

Within 120 days following the date, defined above in Paragraph 3(k), on which

reimbursable Future Costs cease accruing, the Trustees shall submit invoices and supporting
documentation to Settling Defendants for any unreimbursed Future Costs.
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(a)

Settling Defendants shall reimburse each Trustee for its Future Costs within
thirty (30) days after receiving an invoice and supporting documentation from
a Trustee for the Future Costs that have been incurred, except as to any
disputed portion.

(b)

Settling Defendants may initiate the procedures of Section X (Dispute
Resolution) regarding payment of any Future Costs billed under Paragraph 14
for Future Costs if they determine that the Trustees have made a mathematical
error or included a cost item that is not within the definition of Future Costs.
To initiate such a dispute, Settling Defendants shall submit a Notice of
Dispute in writing to the Trustees within thirty (30) days after receipt of the
bill. Any such Notice of Dispute shall specifically identify the contested
Future Costs and the basis for objection. If Settling Defendants submit a
Notice of Dispute, Settling Defendants shall within the 30-day period, also as
a requirement for initiating the dispute, (a) pay all uncontested Future Costs to
Trustees, and (b) establish, in a duly chartered bank or trust company, an
interest-bearing escrow account that is insured by the Federal Deposit
Insurance Corporation (FDIC) and remit to that escrow account funds
equivalent to the amount of the contested Future Costs. Settling Defendants
shall send to the Trustees a copy of the transmittal letter and check paying the
uncontested Future Costs, and a copy of the correspondence that establishes
and funds the escrow account, including, but not limited to, information
containing the identity of the bank and bank account under which the escrow
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account is established as well as a bank statement showing the initial balance
of the escrow account. If the Trustees prevail in the dispute, within five (5)
days after the resolution of the dispute, Settling Defendants shall pay the sums
due (with accrued interest) to the Trustees in the manner described in
Paragraph 13. If Settling Defendants prevail concerning any aspect of the
contested costs, Settling Defendants shall pay that portion of the costs (plus
associated accrued interest) for which they did not prevail to the Trustees in
the manner described in Paragraph 13. Settling Defendants shall be disbursed
any balance of the escrow account. The dispute resolution procedures set
forth in this Paragraph in conjunction with the procedures set forth in Section
X (Dispute Resolution) shall be the exclusive mechanisms for resolving
disputes regarding Settling Defendants’ obligation to reimburse the Trustees
for their Future Costs.
15.

In the event that any payments required by this Section are not made within the

allotted time, Defendants shall pay Interest on the unpaid balance as provided for in Paragraph
3(m). Interest shall begin to accrue commencing on the day following the payment deadline and
continue to accrue through the date of payment. Interest is in addition to any Stipulated Penalties
accruing for late payments under Section XI (Stipulated Penalties). Payments of Interest made
under this Paragraph shall be in addition to such other remedies or sanctions available to
Plaintiffs by virtue of Settling Defendants’ failure to make timely payments under this Section
including, but not limited to, payment of stipulated penalties pursuant to Section XI.
VII. NOTICE
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16.

Whenever, under the terms of this Consent Decree, a notice, report or other

document is required to be sent by one Party to another, it shall be made electronically or by first
class mail, as specified below, unless otherwise requested. It shall be directed to the individuals
at the addresses set forth below, unless those individuals or their successors give notice of a
change to the other Parties in writing. All notices and submissions shall be considered effective
upon receipt, unless otherwise provided. Written notice as specified herein shall constitute
complete satisfaction of any written notice requirement of the Consent Decree with respect to the
United States, the State, the Trustees, and Settling Defendants, respectively.
FOR THE UNITED STATES and the FEDERAL TRUSTEES:
By email:
eescdcopy.enrd@usdoj.gov
Re: DJ # 90-11-3-10852
(Together with Notice to NOAA and DOI)
By Mail:
Chief, Environmental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice
P.O. Box 7611
Washington, D.C. 20044-7611
Re: DJ # 90-11-3-10852
(Together with Notice to NOAA and DOI)
(a)

For NOAA:
Kristopher Benson
NOAA Restoration Center
4700 Avenue U
Galveston, Texas 77551-5997
Tel: (409) 621-1200

(b)

For DOI:
Denise Ruffino
U.S. Fish & Wildlife Service
Texas Coastal Ecological Services Field Office
17629 El Camino Real, Ste 211
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Houston TX 77058
Phone: (281) 212-1514
Fax: (281) 488-5882
FOR THE STATE and the STATE TRUSTEES:
(c)

For TCEQ:
By Mail:
Richard Seiler
Texas Commission on Environmental Quality
P.O. Box 13087, MC-225
Austin, Texas 78711-3087
Tel: (512) 239-2523
Fax: (512) 239-4814

(d)

For TPWD:
By Mail:
Johanna Gregory Belssner
Texas Parks and Wildlife Department
4200 Smith School Road
Austin, Texas 78744
Tel: (512) 389-8703
Fax: (512) 389-8160

(e)

For TGLO:
By Mail:
Angela Sunley
Texas General Land Office
P.O. Box 12873
Austin, Texas 78711
Tel: (512) 463-9309

(f)

For the State:
By Mail:
Ekaterina DeAngelo
Assistant Attorney General
Office of the Attorney General
P.O. Box 12548, MC-066
Austin, Texas 78711-2548
Tel: (512) 463-2012
Fax: (512) 320-0911
AG# 133444588

22

Case 1:20-cv-00556-MJT Document 2-1 Filed 12/29/20 Page 24 of 174 PageID #: 38

FOR SETTLING DEFENDANTS:
(g)

For DuPont:
Tom Stilley
Remediation Director
E. I. du Pont de Nemours and Company
974 Centre Road, CRP 735
Wilmington, Delaware 19805
Tel: (302) 485-3834
Email: tom.a.ei@corteva.com
Patricia McGee
Corporate Counsel
E. I. du Pont de Nemours and Company
974 Centre Road, CRP 735
P.O. Box 2915
Wilmington, Delaware 19805
Tel: (302) 485-3046
Email: patricia.mcgee@corteva.com

(h)

For Chemours:
Todd Coomes
Senior Counsel, Chemours Legal
The Chemours Company
1007 Market Street
Wilmington, Delaware 19899
Tel: (302) 773-0058
Email: todd.coomes@chemours.com
VIII. INDEMNIFICATION

17.

The United States and the State do not assume any liability by entering into this

Consent Decree or by virtue of any of the activities to be performed by Settling Defendants
under this Consent Decree. Settling Defendants shall indemnify, save, and hold harmless the
United States and the State and their officials, agents, employees, contractors, subcontractors, or
representatives for or from any and all claims or causes of action arising from, or on account of,
negligent or other wrongful acts or omissions of Settling Defendants, their officers, directors,
employees, agents, contractors, subcontractors, and any person acting on their behalf or under
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Settling Defendants’ control, in carrying out activities pursuant to this Consent Decree. Further,
Settling Defendants agree to reimburse the United States and the State all costs they incur
including, but not limited to, attorneys’ fees and other expenses of litigation and settlement
arising from, or on account of, claims made against the United States or the State based on
negligent or other wrongful acts or omissions of Settling Defendants, their officers, directors,
employees, agents, contractors, subcontractors, and any persons acting on Settling Defendants’
behalf or under their control, in carrying out activities pursuant to this Consent Decree. Neither
the United States nor the State shall be held out as a party to any contract entered into by or on
behalf of Settling Defendants in carrying out activities pursuant to this Consent Decree. Neither
Settling Defendants nor any such contractor shall be considered an agent of the United States or
the State.
18.

The United States and the State shall give Settling Defendants notice of any claim

for which the United States or the State plans to seek indemnification pursuant to Paragraph 17
and shall consult with Settling Defendants prior to settling such claim.
19.

Settling Defendants waive all claims against the United States and the State for

damages or reimbursement or for set-off of any payments made or to be made to the United
States or the State, arising from or on account of any contract, agreement, or arrangement
between Settling Defendants and any person for performance of the Restoration Project. In
addition, Settling Defendants shall indemnify and hold harmless the United States and the State
with respect to any and all claims for damages or reimbursement arising from or on account of
any contract, agreement, or arrangement between Settling Defendants and any person for
performance of the Restoration Project.
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IX. FORCE MAJEURE
20.

“Force majeure,” for the purposes of this Consent Decree, is defined as any event

arising from causes beyond the control of one or more Settling Defendants, of any entity
controlled by Settling Defendants, or of Settling Defendants’ contractors, that delays or prevents
the performance of any obligation under this Consent Decree despite Settling Defendants’ best
efforts to fulfill the obligation, except the obligations to make payments described in Sections VI
(Payments By Settling Defendants) and XI (Stipulated Penalties) of this Consent Decree. The
requirement that Settling Defendants exercise “best efforts to fulfill the obligation” includes
using the best efforts to anticipate any potential force majeure and best efforts to address the
effects of any potential force majeure (1) as it is occurring and (2) following the potential force
majeure, such that the delay is minimized to the greatest extent possible. “Force majeure” does
not include changes in the cost of the Restoration Project, financial hardship, or financial
inability to complete any requirements of this Consent Decree on the part of Settling Defendants.
21.

If any event occurs or has occurred that may delay or prevent the performance of

any obligation under this Consent Decree, whether or not caused by force majeure, Settling
Defendants shall notify the Trustees orally or by electronic or facsimile transmission, within
forty-eight (48) hours following the time that the Settling Defendants first know or should have
known that the circumstances might cause a delay. Within five (5) days thereafter, Settling
Defendants shall provide in writing to the persons identified in Paragraph 16, a detailed
explanation and description of the reasons for the delay; the anticipated duration of the delay; all
actions taken or to be taken to prevent or minimize the delay; a schedule for implementation of
any measures to be taken to prevent or mitigate the delay; Settling Defendants’ rationale for
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attributing such a delay to a force majeure if it intends to assert such a claim; and a statement as
to whether, in the opinion of Settling Defendants, such event may cause or contribute to an
endangerment to public health or the environment. Settling Defendants shall include with any
notice all available documentation supporting its claim that the delay was attributable to a force
majeure. Failure to comply with the above requirements shall preclude Settling Defendants from
asserting any claim of force majeure for that event for the period of time of such failure to
comply, and for any additional delay caused by such failure. Provided, however, if the Trustees,
despite the late or incomplete notice, are able to assess to their satisfaction whether the event is a
Force Majeure under Paragraph 20 and whether Settling Defendants have exercised their best
efforts under Paragraph 20, the Trustees may, in their unreviewable discretion, excuse Settling
Defendants’ failure to submit timely or complete notices under this Paragraph. Settling
Defendants shall be deemed to know of any circumstances of which Settling Defendants, any
entity controlled by Settling Defendants, or Settling Defendants’ contractors knew or should
have known.
22.

If the Trustees agree that the delay or anticipated delay is attributable to a force

majeure, the time for performance of the obligations under this Consent Decree that are affected
by the force majeure event will be extended by the Trustees for such time as necessary to
complete the obligations. An extension of the time for performance of the obligations affected
by the force majeure event shall not, of itself, extend the time for performance of any other
obligation. If the Trustees do not agree that the delay or anticipated delay has been or will be
caused by a force majeure event, the Trustees shall notify Settling Defendants in writing of their
decision. If the Trustees agree that the delay is attributable to a force majeure event, the Trustees
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shall notify Settling Defendants in writing of the length of the extension, if any, for performance
of the obligations affected by the force majeure event.
23.

If Settling Defendants elect to invoke the dispute resolution procedures set forth

in Section X (Dispute Resolution) regarding the Trustees’ notice of decision under Paragraph 22,
they shall do so no later than fifteen (15) days after receipt of the Trustees’ notice. In any such
proceeding, Settling Defendants shall have the burden of demonstrating by a preponderance of
the evidence that the delay or anticipated delay has been or will be caused by force majeure, that
the duration of the delay or the extension sought was or will be warranted under the
circumstances, that best efforts were exercised to avoid and mitigate the effects of the delay, and
that Settling Defendants complied with the requirements of Paragraph 21. If Settling Defendants
carry this burden, the delay at issue shall not be deemed to be a violation by Settling Defendants
of the affected obligation of this Consent Decree identified to the Trustees and the Court.
24.

The failure by the Trustees to complete any obligation under the Consent Decree

is not a violation of the Consent Decree, provided, however, that if such failure prevents Settling
Defendants from meeting one or more deadlines or obligations, Settling Defendants may seek
relief under Section IX.
X. DISPUTE RESOLUTION
25.

Unless otherwise expressly provided for in this Consent Decree, the dispute

resolution procedure of Section X shall be the exclusive mechanism to resolve disputes arising
under or with respect to this Consent Decree. However, the procedures set forth in Section X
shall not apply to actions by the United States or the State to enforce obligations of Settling
Defendants that have not been disputed in accordance with Section X.
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26.

Informal Dispute Resolution. Either Settling Defendant may initiate dispute

resolution under Section X by sending a written notice to the Trustees. The notice shall identify
the issue in dispute and Settling Defendant(s)’ position on the issue. The Parties shall attempt to
resolve the dispute by engaging in good faith informal negotiations. The period for informal
negotiations shall not exceed thirty (30) days from the date the dispute arises, unless this time
period is modified by written agreement of the Parties. In the event the Parties are unable to
reach agreement during such informal negotiation period, the Trustees shall provide Settling
Defendant(s) in question with a written summary of their position regarding the issues in dispute
within forty-five (45) days from the end of the informal negotiations.
27.

Formal Dispute Resolution.
(a)

In the event that the Parties cannot resolve a dispute by informal negotiations
under Paragraph 26, then the position advanced by the Trustees, individually
or jointly, as applicable, shall be considered binding on Settling Defendant(s)
unless, within thirty (30) days after Settling Defendants receive the Trustees’
written summary pursuant to Paragraph 26, Settling Defendants invoke the
formal dispute resolution procedures of this Section by serving the Trustees
with a written Statement of Position on the matter in dispute, including, but
not limited to, any factual data, analysis, or opinion supporting that position
and all supporting documentation relied upon by Settling Defendant(s).

(b)

Within sixty (60) days after receipt of Settling Defendants’ Statement of
Position, the Trustees shall serve on Settling Defendant(s) a Statements of
Position, including, but not limited to, any factual data, analysis, or opinion
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supporting each position and appropriate supporting documentation relied
upon by the Trustees. Within fifteen (15) days after receipt of the Statements
of Position, Settling Defendants may submit a Reply.
(c)

An administrative record of the dispute shall be maintained by the Trustees
and shall contain all Statements of Position (including Replies), including
supporting documentation, submitted pursuant to Section X. Where
appropriate, the Trustees may allow submission of supplemental statements of
positions by the parties to the dispute.

(d)

The Trustees shall issue a final administrative decision resolving the dispute
based on the administrative record described in Paragraph 27(c). This
decision shall be binding on Settling Defendants, subject only to the right to
seek judicial review pursuant to Paragraph 27(e).

(e)

Any administrative decision made by the Trustees pursuant to Paragraph 27
shall be reviewable by this Court, provided that a motion for judicial review of
the decision is filed by Settling Defendants with the Court and served on all
Parties within forty-five (45) days of receipt of the Trustees’ final decision.
The motion shall include a description of the matter in dispute, the efforts
made by the Parties to resolve it, the relief requested, and the schedule, if any,
within which the dispute must be resolved to ensure orderly implementation
of this Consent Decree. The United States or the State, on behalf of the
respective Trustee, may file a response(s) to Settling Defendants’ motion.

(f)

In proceedings on any dispute governed by Paragraph 27, Settling Defendants
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shall have the burden of demonstrating that the decision of the Trustees is
arbitrary and capricious or otherwise not in accordance with the requirements
of this Consent Decree or applicable law. Judicial review of the decision of
the Trustees shall be on the administrative record compiled pursuant to
Paragraph 27(c).
XI. STIPULATED PENALTIES
28.

Settling Defendants shall be liable for stipulated penalties in the amounts set forth

in Paragraph 29 to the United States and the State for failure to comply with the requirements of
this Consent Decree, unless excused under Section IX (Force Majeure). “Compliance” by
Settling Defendants shall include completion of the activities identified in Section V (Natural
Resource Damage Restoration Requirements) within the schedules established in this Consent
Decree or any modification thereto, as well as meeting the payment requirements of Section VI
(Payments by Settling Defendants).
29.

Stipulated penalties shall accrue per violation per day for Settling Defendants’ (a)

Failure to timely comply with the requirements under Sections V and VI of this Consent Decree;
or (b) Failure to make the payments to the Federal Trustees or the State Trustees as required by
Section VI in a timely manner:
Penalty Per Violation Per Day

Period of Noncompliance

$ 1,000

1st through 14th day

$ 2,500

15th through 30th day

$ 3,500

31st day and beyond.
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30.

All penalties shall begin to accrue on the day after performance is due or the day a

violation occurs and shall continue to accrue through the final day of the correction of the
noncompliance. Nothing herein shall prevent the simultaneous accrual of separate penalties for
separate violations of this Consent Decree.
31.

Following the determination by the Trustees, separately or jointly, that Settling

Defendants failed to comply with one of the requirements of this Consent Decree listed above,
the United States or the State may give Settling Defendants a written notification of the same and
describe the noncompliance. The United States or the State may send Settling Defendants a
written demand for the payment of penalties. Penalties shall accrue and are due as provided in
Section XI regardless of whether the United States or the State has notified Settling Defendants
of a violation. All stipulated penalties due under Section XI shall be due and payable within
thirty (30) days of Settling Defendants’ receipt of a demand for payment from the Trustees,
unless Settling Defendants invoke dispute resolution under Section X of this Consent Decree. If
Settling Defendants invoke dispute resolution under Section X, then stipulated penalties shall be
due at the time specified in Paragraph 34. Stipulated penalties shall be paid 50% to the United
States and 50% to the State, except that stipulated penalties for untimely payment of Past
Assessment Costs or Future Costs pursuant to Section VI shall be paid to the appropriate
Plaintiff.
(a)

All payments to the United States under Section XI shall be paid in
accordance with the procedures set forth in Paragraph 13 and shall reference
DOJ Number 90-11-3-10852, the CDCS Number, “Stipulated Penalties,
USAO File Number [to be provided upon filing of Complaint].”
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(b)

All payments made to the State under this Section shall be paid by certified
check made payable to the “State of Texas.” This payment should be mailed
to Chief, Environmental Protection Division, Office of the Attorney General,
P.O. Box 12548, MC-066, Austin, TX 78711. The check shall bear the
identifying number AG# 133444588.”

32.

Interest shall accrue on unpaid stipulated penalties in accordance with Paragraph

16 beginning on the thirty-first (31) day after Settling Defendants’ receipt of the demand for
stipulated penalties. Additionally, in the event Settling Defendants fail to pay stipulated
penalties when due, the United States or the State may institute legal proceedings to collect such
penalties, as well as Interest accruing on any unpaid balance, as provided by law. Plaintiffs shall
be entitled to collect the costs, including attorney’s fees, incurred in any judicial action to
enforce the terms of this Consent Decree. Nothing in this Consent Decree shall be construed as
prohibiting, altering, or in any way limiting the ability of the United States or the State to seek
other remedies or sanctions available by virtue of a violation of this Consent Decree by Settling
Defendants.
33.

Notwithstanding any other provision of Section XI, the United States and the

State, in their unreviewable discretion, may waive any portion of stipulated penalties owed to
them that have accrued pursuant to this Consent Decree. Any such waiver shall only apply to the
Stipulated Penalties owed to the Plaintiff exercising the discretion allowed under Paragraph 33
and shall not affect the right of the other Plaintiff to seek the full amount of Stipulated Penalties
due for a violation, less the amount paid to the other Plaintiff.
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34.

Stipulated penalties continue to accrue during dispute resolution but are not due

and payable until there is resolution of the dispute as provided below.
(a)

If the dispute is resolved by agreement, accrued penalties agreed to be owed
shall be paid to the United States and/or the State within twenty-five (25) days
of the agreement;

(b)

If the dispute is appealed to this Court and Plaintiff(s) prevail in whole or in
part, Settling Defendants shall pay all accrued penalties determined by the
Court to be owed to the United States or the State within sixty (60) days of
receipt of the Court’s decision or order, except as provided by Paragraph
34(c). Settling Defendants shall not be required to pay any stipulated
penalties if they prevail on the disputed issue;

(c)

If the Court’s decision is appealed by any Party, Settling Defendants shall pay
all accrued penalties determined by the Court to be owed to the United States
and the State into an interest-bearing escrow account within sixty (60) days of
receipt of the Court’s decision or order. Penalties shall be paid into this
account as they continue to accrue, at least every sixty (60) days. Within
fifteen (15) days of the final appellate court decision, the escrow agent shall
pay the balance of the account to the United States or the State, or Settling
Defendants to the extent that they prevail.
XII. COVENANTS NOT TO SUE BY THE UNITED STATES
AND THE STATE

35.

In consideration of the satisfactory performance by Settling Defendants of all of

their obligations under this Consent Decree, and except as specifically provided in Paragraphs
33
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36-37, the United States and the State each hereby covenant not to sue or to take any civil or
administrative action against Settling Defendants for Natural Resource Damages for injuries to
natural resources within the Site. These covenants not to sue shall take effect upon Settling
Defendants’ successful completion of the obligations in Section V (Natural Resource Damage
Restoration Requirements) of this Consent Decree and the receipt by the Trustees of all
payments due pursuant to both Section VI (Payments by Settling Defendants) and, as applicable,
Section XI (Stipulated Penalties), whichever occurs last. These covenants not to sue are
conditioned upon the satisfactory performance by Settling Defendants of their obligations under
this Consent Decree. These covenants not to sue extend only to Settling Defendants and do not
extend to any other person.
XIII. RESERVATION OF RIGHTS BY THE UNITED STATES
AND THE STATE
36.

Notwithstanding any other provision of this Consent Decree, the United States

and the State reserve, and this Consent Decree is without prejudice to, the right to institute
proceedings against Settling Defendants in this action or in a new action, seeking recovery of
Natural Resource Damages, if: (a) conditions, including the release of hazardous substances at
the Site, that previously were unknown to the Trustees are discovered after the Date of Lodging
of this Consent Decree and these conditions cause or contribute to new or additional injuries to,
losses of, or destruction of natural resources, or new or additional service losses at the Site; or (b)
information about the release of hazardous substances at the Site that previously was unknown to
the Trustees is received, in whole or in part, after the Date of Lodging of this Consent Decree,
and this information together with any other relevant information indicates that there are new or
additional injuries to, losses of, or destruction of natural resources, or new or additional service
34
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losses at the Site. For purposes of this provision, the information and conditions known to the
Trustees shall include only the information and the conditions known by the Trustees as of the
Date of Lodging of this Consent Decree.
37.

Nothing in this Consent Decree is intended to be, nor shall be construed as, a

release from liability or a covenant not to sue for any claim or cause of action, administrative or
judicial, for the following:
(a)

Settling Defendants’ failure to comply with any obligation or requirement of
this Consent Decree;

(b)

claims brought on behalf of the United States or the State, including State and
Federal agencies, for costs, damages, and expenses of any sort other than for
Natural Resource Damages that are the subject of this Consent Decree;

(c)

liability arising from any past, present, or future releases of hazardous
substances other than the releases of hazardous substances that are the subject
of this Consent Decree;

(d)

liability arising from any releases of hazardous substances from or to any site
or location that is not the subject of this Consent Decree, including, but not
limited to, any hazardous substance taken from the Site and disposed of at
another site or location;

(e)

liability for violations of federal and state law that occur during or incident to
the implementation and/or monitoring of the Restoration Project;

(f)

criminal liability;

(g)

liability based upon Settling Defendants’ transportation, treatment, storage, or
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disposal, or the arrangement for the transportation, treatment, storage, or
disposal of hazardous substances at or in connection with the Site, after
signature of this Consent Decree by Settling Defendants; and
(h)

any matter not expressly included in the covenant not to sue for Natural
Resource Damages set forth in Section XII (Covenants Not to Sue by the
United States and the State) of this Consent Decree, including natural resource
injuries occurring outside the Site.

38.

Except as provided for in this Consent Decree, the United States and the State

retain all authority and reserve all rights to take any and all action authorized by law.
XIV. COVENANTS BY SETTLING DEFENDANTS
39.

Settling Defendants hereby covenant not to sue and agree not to assert any claims

or causes of action against the United States or the State for any claims arising from or relating to
the Restoration Project or any claims arising from or relating to Natural Resource Damages
pursuant to any Federal, State, or common law, including, but not limited to, the following:
(a)

Any direct or indirect claim for reimbursement for Natural Resource Damages
from the Hazardous Substance Superfund (established pursuant to the Internal
Revenue Code, 26 U.S.C. § 9507) through Sections 107, 111, 112, and 113 of
CERCLA, 42 U.S.C. §§ 9607, 9611, 9612, and 9613, or any other provision
of State or Federal law;

(b)

Any claims against the United States or the State under Sections 107 or 113
of CERCLA, 42 U.S.C. §§ 9607 or 9613, or state law regarding Natural
Resource Damages and this Consent Decree; or
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(c)

Claims based on the Trustees’ selection of the Restoration Project, oversight
of the Restoration Project, and/or approval of plans for such activities.

40.

Except as provided in Paragraph 49 (Res Judicata and Other Defenses), the

covenants in Section XIV shall not apply if the United States or the State brings a cause of action
or issues an order pursuant to any of the reservations in Section XIII (Reservation of Rights by
the United States and the State), other than claims for failure to meet a requirement of this
Consent Decree, but only to the extent that Settling Defendants’ claims arise from the same
response action, response costs, or damages that the United States or the State is seeking
pursuant to the applicable reservation.
41.

Settling Defendants hereby covenant not to oppose entry of this Consent Decree

by this Court or to challenge any provision of this Consent Decree unless the United States
notifies Settling Defendants in writing that it no longer supports entry of this Consent Decree.
42.

Nothing in this Consent Decree shall be deemed to constitute preauthorization of

a claim within the meaning of Section 111 of CERCLA, 42 U.S.C. § 9611, or 40 C.F.R. §
300.700(d).
43.

Notwithstanding any other provision of this Consent Decree, this Consent Decree

is without prejudice to all rights of Settling Defendants with respect to all matters other than
those expressly specified in the covenants set forth in Paragraphs 39, 40, and 41.
XV. EFFECT OF SETTLEMENT; CONTRIBUTION PROTECTION
44.

Nothing in this Consent Decree shall be construed to create any rights in, or grant

any cause of action to, any person not a Party to this Consent Decree. The preceding sentence
shall not be construed to waive or nullify any rights that any person not a signatory to this
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Consent Decree may have under applicable law. Except as otherwise provided herein each of the
Parties expressly reserves any and all rights (including, but not limited to, any right of
contribution against third parties pursuant to Section 113 of CERCLA, 42 U.S.C. § 9613),
defenses, claims, demands, and causes of action which each Party may have with respect to any
matter, transaction, or occurrence relating in any way to Natural Resource Damages against any
person not a Party hereto.
45.

The Parties agree, and by entering this Consent Decree this Court finds, that this

Consent Decree constitutes a judicially-approved settlement pursuant to which each Settling
Defendant has, as of the Effective Date, resolved its liability to the United States and to the State
within the meaning of Section 113(f)(2) of CERCLA, 42 U.S.C. § 9613(f)(2), and is entitled, as
of the Effective Date of this Consent Decree, to protection from contribution actions or claims as
provided by Section 113(f)(2) of CERCLA, 42 U.S.C. § 9613(f)(2), or as may be otherwise
provided by law, for the “matters addressed.” The “matters addressed” in this Consent Decree
are Natural Resource Damages. Provided, however, that if the United States or the State exercise
rights under the reservations in Section XII (Covenants Not to Sue by the United States and the
State), other than the reservation in Paragraph 37(f) (criminal liability), the “matters addressed”
in this Consent Decree will no longer include those Natural Resource Damages that are within
the scope of the exercised reservation.
46.

The Parties further agree, and by entering this Consent Decree this Court finds,

that the Complaint filed by the United States and the State in this action is a civil action within
the meaning of Section 113(f)(1) of CERCLA, 42 U.S.C. § 9613(f)(1), and that this Consent
Decree constitutes a judicially-approved settlement pursuant to which each Settling Defendant
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has, as of the Effective Date, resolved liability to the United States and the State within the
meaning of Section 113(f)(3)(B) of CERCLA, 42 U.S.C. § 9613(f)(3)(B).
47.

Each Settling Defendant shall, with respect to any suit or claim brought by

Settling Defendant(s) for “matters addressed” in this Consent Decree, notify the United States
and the State in writing no later than sixty (60) days prior to the initiation of such suit or claim.
48.

Each Settling Defendant shall, with respect to any suit or claim brought against

Settling Defendant(s) for “matters addressed” in this Consent Decree, notify in writing the
United States and the State within ten (10) days after service of the complaint on such Settling
Defendant. In addition, each Settling Defendant shall notify the United States and the State
within ten (10) days after service or receipt of any Motion for Summary Judgment and within ten
(10) days after receipt of any order from a court setting a case for trial.
49.

In any subsequent administrative or judicial proceeding initiated by Plaintiffs with

respect to the Site, Settling Defendants shall not assert, and may not maintain any defense or
claim based on the principles of waiver, res judicata, collateral estoppel, issue preclusion, claimsplitting, or any other defenses based upon the contention that the claims raised by Plaintiffs in
the subsequent proceeding were or should have been brought in the instant case; provided,
however, that nothing in this paragraph affects the enforceability of the covenants not to sue set
forth in Section XII (Covenants Not to Sue by the United States and the State).
50.

The failure of any of the Plaintiffs to insist upon strict and prompt performance of

any provision of this Consent Decree shall not operate as a waiver of any requirement of this
Consent Decree or of the Plaintiff(s)’ right to insist on prompt compliance in the future with such
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provision, and shall not prevent a subsequent action by any of the Plaintiffs to enforce such a
provision.
XVI. CERTIFICATION
51.

Settling Defendants certify that, to the best of their knowledge and belief, Settling

Defendants, their officers, employees, contractors, agents and/or any person acting on their
behalf, have fully and accurately disclosed to the Trustees all information requested by the
Trustees regarding potential Natural Resource Damages at the Site which are currently in the
possession of Settling Defendants’ officers, employees, contractors, agents, and/or any person
acting on their behalf, that relate in any way to the releases of hazardous substances from the
Complex to the Site.
XVII. VOIDABILITY
52.

If for any reason the Court should decline to approve entry of this Consent Decree

in the form presented, this agreement is voidable at the sole discretion of any Party and the terms
hereof may not be used as evidence in any litigation.
XVIII. COMPLIANCE WITH OTHER LAWS
53.

This Consent Decree shall not be construed in any way to relieve Settling

Defendants or any other person or entity from the obligation to comply with any Federal, State,
or local law.
XIX. EFFECTIVE DATE AND RETENTION OF JURISDICTION
54.

This Consent Decree will be effective upon entry of the Consent Decree by the

Court or upon the Court granting a motion to enter this Consent Decree, whichever occurs first
as recorded on the Court’s docket.
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55.

The Court shall retain jurisdiction over both the subject matter of this Consent

Decree and the Parties for the duration of the performance of the terms and provisions of this
Decree for the purpose of entering such further orders, direction, or relief as may be necessary or
appropriate for the construction, implementation, resolution of disputes, or enforcement of this
Consent Decree.
XX. MODIFICATION
56.

Any non-material modifications to this Consent Decree, including the appendices

hereto, may be made by a signed written agreement between the Trustees and Settling
Defendants. Any material modifications to this Consent Decree shall be in writing, signed by the
Parties, and shall take effect upon approval by the Court. Nothing in this Consent Decree shall
be deemed to alter the United States’ and the State of Texas’ power to enforce, supervise or
approve modifications to this Consent Decree.
XXI. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT
57.

The Parties agree and acknowledge that final approval by the United States and

the State and entry of this Consent Decree is subject to a thirty-day (30) period for public notice
and comment in accordance with U.S. Department of Justice policy and Section 7.110 of the
Texas Water Code. The United States and the State reserve the right to withdraw or withhold
their consent if comments regarding this Consent Decree disclose facts or considerations that
indicate that this Consent Decree is inappropriate, improper, or inadequate. Settling Defendants
consent to entry of this Consent Decree without further notice.
XXII. SIGNATORIES/SERVICE
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58.

Each undersigned representative of a Settling Defendant to this Consent Decree,

the State, and the Assistant Attorney General for the Environment Protection Division, and
Natural Resources Division of the Department of Justice certifies that he or she is fully
authorized to enter into the terms and conditions of this Consent Decree and to execute and
legally bind such Party to this document.
59.

Each Settling Defendant shall identify, on the attached signature page, the name,

address, and telephone numbers of agents who are authorized to accept service of process by
mail on its behalf with respect to all matters arising under or relating to this Consent Decree.
Each Settling Defendant hereby agrees to accept service in that manner and to waive the formal
service requirements set forth in Rule 4 of the Federal Rules of Civil Procedure, Fed R. Civ. P. 4,
and any applicable rules of this Court, including, but not limited to, service of a summons.
Settling Defendants shall not be required to file an answer to the complaint in this action unless
and until the Court expressly declines to enter this Consent Decree.
60.

This Consent Decree may be executed in any number of counterparts and, as

executed, shall constitute one agreement, binding on all of the Parties hereto, even though all of
the Parties do not sign the original or the same counterpart.
XXIII. APPENDICES
61.

The following appendices are attached to and incorporated into this Consent

Decree:
“Appendix A” is the DARP/CE;
“Appendix B” is the Conservation Easement;
“Appendix C” is the Property Description; and
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“Appendix D” is the Baseline Documentation.
XXIV. FINAL JUDGMENT
62.

This Consent Decree and its Appendices constitute the final, complete, and

exclusive agreement, and understanding among the Parties with respect to the settlement
embodied in this Consent Decree. The Parties acknowledge that there are no representations,
agreements or understandings relating to the settlement other than those contained expressly in
this Consent Decree.
63.

Upon approval and entry of this Consent Decree by the Court, this Consent

Decree shall constitute the final judgment between and among the United States, the State,
DuPont, and Chemours. The Court enters this judgment as a final judgment under Fed. R. Civ.
P. 58.
SO ORDERED THIS ________ DAY OF ______________________, 2021.

__________________________________________
United States District Judge
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FOR THE UNITED STATES OF AMERICA:

Respectfully submitted,
THOMAS A. MARIANI, JR.
Section Chief
Environmental Enforcement Section
Environment and Natural Resources Division
United States Department of Justice
s/ Samuel D. Blesi
SAMUEL D. BLESI (DC Bar # 417818)
Trial Attorney
Environmental Enforcement Section
Environment and Natural Resources Division
U.S. Department of Justice
P.O. Box 7611
Washington, DC 20044-7611
Tel. (202) 514-1466
Sam.Blesi@usdoj.gov

STEPHEN J. COX
United States Attorney
Eastern District of Texas

s/ James G. Gillingham
JAMES G. GILLINGHAM
Assistant United States Attorney
Eastern District of Texas
101 N. College Avenue, Suite 700
Tyler, Texas 75702
Email: james.gillingham@usdoj.gov
Tel.: (903) 590-1400
Fax: (903) 590-1436
Texas State Bar # 24065295
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FOR THE STATE OF TEXAS:

Respectfully submitted,
KEN PAXTON
Attorney General of Texas
BRENT WEBSTER
First Assistant Attorney General
SHAWN COWLES
Deputy Attorney General for Civil Litigation
PRISCILLA M. HUBENAK
Chief, Environmental Protection Division

s/ Ekaterina DeAngelo
EKATERINA DEANGELO
Assistant Attorney General
Tex. Bar No. 24087398
Office of the Attorney General
Environmental Protection Division
P.O. Box 12548, MC-066
Austin, Texas 78711-2548
Tel: (512) 463-2012
Fax: (512) 320-0911
Ekaterina.DeAngelo@oag.texas.gov
COUNSEL FOR THE STATE OF TEXAS ON
BEHALF OF THE TEXAS GENERAL LAND
OFFICE, THE TEXAS PARK AND WILDLIFE
DEPARTMENT, AND THE TEXAS
COMMISSION ON ENVIRONMENTAL
QUALITY
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FOR THE CHEMOURS COMPANY, FC, LLC

____________________________________
Sheryl Telford
Vice President, EHS&S, Operations
The Chemours Company FC, LLC
1007 Market Street
Wilmington, Delaware 19899
(302) 773-2597
sheryl.telford@chemours.com
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APPENDIX A:
DAMAGE ASSESSMENT AND NEPA CATEGORICAL
EXCLUSION (DARP/CE) FOR DUPONT BEAUMONT WORKS
WEST MARSH, JEFFERSON COUNTY, TEXAS
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)LVK+DELWDWQHDUWKH6LWHRU5HVWRUDWLRQ6LWH
7DEOH+LJKO\0LJUDWRU\6SHFLHVZLWK(VVHQWLDO)LVK+DELWDWQHDUWKH6LWHRU5HVWRUDWLRQ
6LWH
7DEOH3URWHFWHGVSHFLHVXQGHUWKH(6$LQIHGHUDOZDWHUVRIWKH*XOIRI0H[LFRRUWKH
SUHIHUUHGUHVWRUDWLRQSURMHFWDOWHUQDWLYHDUHD
7DEOH(FRORJLFDOVFUHHQLQJRIVHGLPHQWFRQFHQWUDWLRQVRIFKHPLFDOVRIFRQFHUQ'X3RQW
%HDXPRQW:RUNV:HVW0DUVKDQGDGMDFHQWH[WHQGHGDUHD
7DEOH(5/(50DQGILQDO3&/YDOXHVIRU&2&VLQVHGLPHQW
7DEOH,QSXWVIRU&DOFXODWLRQRI%HQWKLF5HVRXUFH,QMXU\
7DEOH$QWLFLSDWHG(FRORJLFDO6HUYLFH*DLQVIURP3UHIHUUHG3URMHFW

'X3RQW:HVW0DUVK'$53&(
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,1752'8&7,21
7KLV'DPDJH$VVHVVPHQWDQG5HVWRUDWLRQ3ODQ&DWHJRULFDO([FOXVLRQ '$53&( KDVEHHQ
GHYHORSHGE\WKH7H[DV&RPPLVVLRQRQ(QYLURQPHQWDO4XDOLW\ 7&(4 WKH7H[DV3DUNV
DQG:LOGOLIH'HSDUWPHQW 73:' WKH7H[DV*HQHUDO/DQG2IILFH */2 WKH1DWLRQDO
2FHDQLFDQG$WPRVSKHULF$GPLQLVWUDWLRQ 12$$ RIWKH86'HSDUWPHQWRI&RPPHUFH
'2& DQGWKH8QLWHG6WDWHV)LVKDQG:LOGOLIH6HUYLFH 86):6 DFWLQJRQEHKDOIRIWKH
86'HSDUWPHQWRIWKH,QWHULRU '2,  FROOHFWLYHO\µWKH7UXVWHHV¶ WRDGGUHVVQDWXUDO
UHVRXUFHV LQFOXGLQJHFRORJLFDOVHUYLFHV LQMXUHGORVWRUGHVWUR\HGZLWKLQWKH:HVW0DUVK
DQGDSRUWLRQRIWKHVXUURXQGLQJSURSHUWLHV WKH6LWH LQ-HIIHUVRQ&RXQW\QHDU%HDXPRQW
7H[DVDVDUHVXOWRIUHOHDVHVRIKD]DUGRXVVXEVWDQFHV
7KH6LWHFRQVLVWVRIDSSUR[LPDWHO\DFUHVLQWKHQRUWKZHVWHUQFRUQHURILQGXVWULDOIDFLOLWLHV
IRUPHUO\RZQHGDQGRSHUDWHGE\(,GX3RQWGH1HPRXUV &RPSDQ\,QF 'X3RQW 7KH
DUHDLVFRPPRQO\UHIHUUHGWRDVWKH%HDXPRQW:RUNV,QGXVWULDO3DUNFRPSOH[ )LJXUH 
7KH6LWHLVERXQGHGE\WKH1HFKHV5LYHURQWKHQRUWKHDVWFORVHGVROLGZDVWHPDQDJHPHQW
XQLWV 6:08V WRWKHVRXWKHDVWVWRUDJHWDQNVWRWKHVRXWKZHVWDQGDIRUPHULQWDNHFDQDORQ
WKHQRUWKZHVW )LJXUH 7KH%HDXPRQW:RUNV,QGXVWULDO3DUNLVVXUURXQGHGE\LQGXVWULDO
SURSHUWLHVXQGHYHORSHGSURSHUWLHVWKHUHVLGHQWLDOFRPPXQLW\RI&HQWUDO*DUGHQVDQGWKH
1HFKHV5LYHU7KH%HDXPRQW:RUNV,QGXVWULDO3DUNLVORFDWHGDSSUR[LPDWHO\VHYHQPLOHV
VRXWKRI%HDXPRQWRII6WDWH+LJKZD\LQ-HIIHUVRQ&RXQW\7H[DV7KHIDFLOLW\ZKLFK
KDVEHHQRSHUDWLQJVLQFHFRYHUVDSSUR[LPDWHO\DFUHV+LVWRULFDORSHUDWLRQVDWWKH
'X3RQWIDFLOLW\¶V:HVW:DVWH0DQDJHPHQW$UHD ::0$ UHVXOWHGLQUHOHDVHVRIKD]DUGRXV
VXEVWDQFHVDQGWKHLUGHJUDGDWLRQSURGXFWVLQFOXGLQJ$URFORUDQGFDGPLXP
FKURPLXPFRSSHUOHDGPHUFXU\VHOHQLXPWHWUDFKORURHWKHQHWULFKORURHWKHQHDQG]LQF
)LJXUH 
7KLV'$53&(DGGUHVVHVLQMXULHVWRQDWXUDOUHVRXUFHVDWWKH6LWHDWWULEXWDEOHWRUHOHDVHVIURP
WKH::0$)XUWKHUWKLVUHSRUWSURYLGHVLQIRUPDWLRQUHJDUGLQJWKHUHVWRUDWLRQDOWHUQDWLYHV
WKH7UXVWHHVFRQVLGHUHGDVSRWHQWLDOFRPSHQVDWLRQIRUWKRVHLQMXULHVDWWULEXWDEOHWRWKH
::0$DQGLGHQWLILHVWKH7UXVWHHV¶SUHIHUUHGUHVWRUDWLRQDOWHUQDWLYHV7KHLQMXU\DVVHVVPHQW
DQGSURSRVHGUHVWRUDWLRQDFWLRQVSUHVHQWHGLQWKLVGRFXPHQWZHUHGHYHORSHGE\WKH7UXVWHHV
ZRUNLQJLQFRRSHUDWLRQZLWK'X3RQWWKH3RWHQWLDOO\5HVSRQVLEOH3DUW\ 353 IRUWKH6LWHDV
SURYLGHGE\&)53DUW7KH7UXVWHHVDQG353HOHFWHGWRXVHDQLQWHJUDWHGDSSURDFK
WRUHPHGLDWLRQQDWXUDOUHVRXUFHGDPDJHDVVHVVPHQW 15'$ DQGUHVWRUDWLRQSODQQLQJ


(FRORJLFDOVHUYLFHVLVGHILQHGLQ&)5 QQ DVWKH³SK\VLFDODQGELRORJLFDOIXQFWLRQVSHUIRUPHG
E\WKHUHVRXUFHLQFOXGLQJWKHKXPDQXVHVRIWKRVHIXQFWLRQV7KHVHVHUYLFHVDUHWKHUHVXOWRIWKHSK\VLFDO
FKHPLFDORUELRORJLFDOTXDOLW\RIWKHUHVRXUFH´
'X3RQW:HVW0DUVK'$53&(
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UHVXOWLQJLQWKHLGHQWLILFDWLRQRIDSUHIHUUHGUHVWRUDWLRQDOWHUQDWLYHWKDWWKH7UXVWHHVFRQVLGHU
DSSURSULDWHWRFRPSHQVDWHIRUWKHQDWXUDOUHVRXUFHLQMXULHVDWWULEXWDEOHWRWKH353¶V
RSHUDWLRQVDQGPDNHWKHSXEOLFZKROHIRUSUHYLRXVDQGFXUUHQWHQYLURQPHQWDOKDUP
)LQDOO\WKLVGRFXPHQWSUHVHQWVWKHIHGHUDO7UXVWHHV¶FRQVLGHUDWLRQRISRWHQWLDOHQYLURQPHQWDO
LPSDFWVDVVRFLDWHGZLWKWKHSUHIHUUHGDOWHUQDWLYHXQGHUWKH1DWLRQDO(QYLURQPHQWDO3ROLF\
$FW

$XWKRULW\
7KLV'$53&(ZDVSUHSDUHGMRLQWO\E\WKH7UXVWHHVSXUVXDQWWRWKHLUUHVSHFWLYHDXWKRULWLHV
DQGUHVSRQVLELOLWLHVDVQDWXUDOUHVRXUFHWUXVWHHVXQGHUWKH&RPSUHKHQVLYH(QYLURQPHQWDO
5HVSRQVH&RPSHQVDWLRQDQG/LDELOLW\$FW &(5&/$ 86&HWVHTWKH
)HGHUDO:DWHU3ROOXWLRQ&RQWURO$FW86&HWVHT DOVRNQRZQDVWKH&OHDQ
:DWHU$FWRU&:$ DQGRWKHUDSSOLFDEOHIHGHUDORUVWDWHODZVZKLFKSURYLGHJXLGDQFHIRU
WKHQDWXUDOUHVRXUFHGDPDJHDVVHVVPHQWDQGUHVWRUDWLRQSODQQLQJSURFHVVXQGHU&(5&/$
LQFOXGLQJ6XESDUW*RIWKH1DWLRQDO2LODQG+D]DUGRXV6XEVWDQFHV&RQWLQJHQF\3ODQ
&)5WKURXJK'2,¶V&(5&/$QDWXUDOUHVRXUFHGDPDJHDVVHVVPHQW
UHJXODWLRQV&)53DUWDQGWKH7H[DV:DWHU&RGH 7:& HWVHT
&(5&/$SURYLGHVOLDELOLW\RISHUVRQVUHVSRQVLEOHIRUUHOHDVHVRIKD]DUGRXVVXEVWDQFHVWKDW
PD\HQGDQJHUSXEOLFKHDOWKRUWKHHQYLURQPHQWDQGUHTXLUHVFOHDQXSRIWKRVHFRQWDPLQDWHG
VLWHV,QDGGLWLRQWRDGGUHVVLQJWKHFOHDQXSRIFRQWDPLQDWHGVLWHV&(5&/$HVWDEOLVKHV
OLDELOLW\IRUWKHLQMXU\WRGHVWUXFWLRQRIRUORVVRIQDWXUDOUHVRXUFHVFDXVHGE\UHOHDVHVRI
KD]DUGRXVVXEVWDQFHV'DPDJHVUHFRYHUHGIRUWKHVHORVVHVPXVWEHXVHGWRUHVWRUHUHSODFH
UHKDELOLWDWHRUDFTXLUHHTXLYDOHQWQDWXUDOUHVRXUFHVRUVHUYLFHVLQDFFRUGDQFHZLWKD
UHVWRUDWLRQSODQGHYHORSHGE\GHVLJQDWHGQDWXUDOUHVRXUFHWUXVWHHV,QVWHDGRIDPRQHWDU\
VHWWOHPHQWWKHWUXVWHHVPD\DOORZD353WRGLUHFWO\LPSOHPHQWDUHVWRUDWLRQSURMHFWWR
FRPSHQVDWHWKHSXEOLFIRULQMXUHGUHVRXUFHVDQGORVWVHUYLFHVDVSURSRVHGLQWKLVFDVH

1(3$&RPSOLDQFH
$FWLRQVXQGHUWDNHQE\WKHIHGHUDOWUXVWHHVWRUHVWRUHQDWXUDOUHVRXUFHVRUVHUYLFHVXQGHU
&(5&/$DQGRWKHUIHGHUDOODZVDUHVXEMHFWWR1(3$86&HWVHTDQGWKH
UHJXODWLRQVJXLGLQJLWVLPSOHPHQWDWLRQDW&)53DUWVWKURXJK1(3$DQGLWV
LPSOHPHQWLQJUHJXODWLRQVRXWOLQHWKHUHVSRQVLELOLWLHVRIIHGHUDODJHQFLHVZKHQSUHSDULQJ
HQYLURQPHQWDOGRFXPHQWDWLRQ,QJHQHUDOIHGHUDODJHQFLHVFRQWHPSODWLQJLPSOHPHQWDWLRQRI
DPDMRUIHGHUDODFWLRQPXVWSURGXFHDQ(QYLURQPHQWDO,PSDFW6WDWHPHQW (,6 LIWKHDFWLRQLV
H[SHFWHGWRKDYHVLJQLILFDQWLPSDFWVRQWKHTXDOLW\RIWKHKXPDQHQYLURQPHQW:KHQLWLV
XQFHUWDLQZKHWKHUWKHSURSRVHGDFWLRQLVOLNHO\WRKDYHVLJQLILFDQWLPSDFWVIHGHUDODJHQFLHV
SUHSDUHDQ(QYLURQPHQWDO$VVHVVPHQW ($ WRHYDOXDWHWKHQHHGIRUDQ(,6,IWKH($
'X3RQW:HVW0DUVK'$53&(
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GHPRQVWUDWHVWKDWWKHSURSRVHGDFWLRQZLOOQRWVLJQLILFDQWO\LPSDFWWKHTXDOLW\RIWKHKXPDQ
HQYLURQPHQWWKHDJHQFLHVLVVXHD)LQGLQJRI1R6LJQLILFDQW,PSDFW )216, ZKLFKVDWLVILHV
WKHUHTXLUHPHQWVRI1(3$DQGQR(,6LVUHTXLUHG7KHWUXVWHHVWKHQLVVXHDILQDOUHVWRUDWLRQ
SODQGHVFULELQJWKHVHOHFWHGUHVWRUDWLRQDFWLRQ V 
$OWHUQDWLYHO\IHGHUDODJHQFLHVPD\LGHQWLI\FDWHJRULHVRIDFWLRQVZKLFKGRQRWLQGLYLGXDOO\
RUFXPXODWLYHO\KDYHDVLJQLILFDQWHIIHFWRQWKHKXPDQHQYLURQPHQW$FWLRQVIDOOLQJLQWR
WKRVHFDWHJRULHVDUHH[HPSWIURPWKHUHTXLUHPHQWWRSUHSDUHDQHQYLURQPHQWDOLPSDFW
VWDWHPHQW$VGHVFULEHGLQ&KDSWHUWKHIHGHUDODJHQFLHVGHWHUPLQHGWKDWWKHSUHIHUUHG
DFWLRQSURSRVHGLQWKLV'$53IDOOVLQWRRQHRUPRUHVXFKFDWHJRULHVWKDWPD\UHVXOWLQWKH
H[HUFLVHRID&DWHJRULFDO([FOXVLRQ &( 

3XEOLF3DUWLFLSDWLRQ
7KH7UXVWHHVSUHSDUHGWKLV'$53&(IRUSXEOLFUHYLHZDQGFRPPHQW,WSURYLGHVWKHSXEOLF
ZLWKLQIRUPDWLRQRQWKHDVVHVVPHQWRIQDWXUDOUHVRXUFHLQMXULHVDQGVHUYLFHORVVHVUHVXOWLQJ
IURPUHOHDVHVRIKD]DUGRXVPDWHULDOWRWKH6LWHWKHUHVRXUFHUHVWRUDWLRQREMHFWLYHVWKDWJXLGHG
WKH7UXVWHHVLQGHYHORSLQJWKLVSODQWKHUHVWRUDWLRQDOWHUQDWLYHVWKDWZHUHFRQVLGHUHGWKH
SURFHVVXVHGE\WKH7UXVWHHVWRLGHQWLI\WKHSUHIHUUHGUHVWRUDWLRQDOWHUQDWLYHWKHUDWLRQDOHIRU
LWVVHOHFWLRQDQGHYDOXDWLRQRIDVVRFLDWHGHQYLURQPHQWDOLPSDFWV3XEOLFUHYLHZRIWKLV
'$53&(LVWKHPHDQVE\ZKLFKWKH7UXVWHHVVHHNSXEOLFLQSXWRQWKHDQDO\VHVXVHGWR
GHILQHDQGTXDQWLI\WKHUHVRXUFHLQMXULHVDQGORVVHVDVZHOODVRQWKHUHVWRUDWLRQDFWLRQ
SURSRVHGWRFRPSHQVDWHIRUWKRVHLQMXULHVDQGORVVHV$VVXFKLWLVDQLQWHJUDODQGLPSRUWDQW
SDUWRIWKH15'$SURFHVVDQGLVFRQVLVWHQWZLWKDOODSSOLFDEOHVWDWHDQGIHGHUDOODZVDQG
UHJXODWLRQVLQFOXGLQJ1(3$DQGLWVLPSOHPHQWLQJUHJXODWLRQVDQGWKHUHJXODWLRQVJXLGLQJ
DVVHVVPHQWDQGUHVWRUDWLRQSODQQLQJXQGHU&(5&/$DW&)53DUW
$GUDIWYHUVLRQRIWKLV'$53&(ZDVPDGHDYDLODEOHIRUUHYLHZDQGFRPPHQWE\WKHSXEOLF
IRUDSHULRGRIGD\VEHJLQQLQJRQ$SULODQGHQGLQJ0D\1RFRPPHQWV
ZHUHUHFHLYHGE\WKH7UXVWHHV

$GPLQLVWUDWLYH5HFRUG
7KH7UXVWHHVPDLQWDLQHGUHFRUGVGRFXPHQWLQJWKHLQIRUPDWLRQFRQVLGHUHGDQGDFWLRQVWDNHQ
E\WKH7UXVWHHVGXULQJWKLVDVVHVVPHQWDQGUHVWRUDWLRQSODQQLQJSURFHVVDQGWKHVHUHFRUGV
FROOHFWLYHO\FRPSULVHWKH7UXVWHHV¶DGPLQLVWUDWLYHUHFRUG $5 VXSSRUWLQJWKLV'$53&(
7KH$5LVDYDLODEOHIRUUHYLHZE\LQWHUHVWHGPHPEHUVRIWKHSXEOLF,QWHUHVWHGSHUVRQVFDQ
DFFHVVRUYLHZWKHVHUHFRUGVDWWKHRIILFHRI5LFKDUG6HLOHUDWWKHIROORZLQJDGGUHVV

7H[DV&RPPLVVLRQRQ(QYLURQPHQWDO4XDOLW\
0&
'X3RQW:HVW0DUVK'$53&(
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32%R[
$XVWLQ7;


$UUDQJHPHQWVPXVWEHPDGHLQDGYDQFHWRUHYLHZRUREWDLQFRSLHVRIWKHVHUHFRUGVE\
FRQWDFWLQJWKHSHUVRQOLVWHGDERYH$FFHVVWRDQGFRS\LQJRIWKHVHUHFRUGVLVVXEMHFWWRDOO
DSSOLFDEOHODZVDQGSROLFLHVLQFOXGLQJEXWQRWOLPLWHGWRODZVDQGSROLFLHVUHODWLQJWR
FRS\LQJIHHVDQGWKHUHSURGXFWLRQRUXVHRIDQ\PDWHULDOWKDWLVFRS\ULJKWHGRUDWWRUQH\FOLHQW
SULYLOHJHG

'X3RQW:HVW0DUVK'$53&(
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6,7('(6&5,37,21$1'+,6725<
7KLVVHFWLRQGHVFULEHVWKHDUHDRIWKH6LWHDIIHFWHGE\UHOHDVHVRIKD]DUGRXVVXEVWDQFHVE\WKH
353DQGVXPPDUL]HVWKHUHVSRQVHDFWLRQVWKDWKDYHEHHQZLOOEHRUDUHH[SHFWHGWREH
XQGHUWDNHQWRDGGUHVVWKDWFRQWDPLQDWLRQ

2YHUYLHZRIWKH6LWH
7KH%HDXPRQW:RUNV,QGXVWULDO3DUN %:,3 FRPSOH[LVORFDWHGDSSUR[LPDWHO\VHYHQPLOHV
VRXWKRI%HDXPRQWRII6WDWH+LJKZD\LQDQLQGXVWULDOL]HGDUHDRI-HIIHUVRQ&RXQW\
7H[DV )LJXUH 7KH%:,3LVORFDWHGRQWKH*XOIRI0H[LFR&RDVWDO3ODLQDORQJWKH
ZHVWHUQEDQNRIWKH1HFKHV5LYHUDSSUR[LPDWHO\PLOHVIURPWKH*XOIRI0H[LFR
VKRUHOLQH7KH1HFKHV5LYHUDGMDFHQWWRWKH6LWHIRUPVSDUWRIWKH6DELQH1HFKHV
:DWHUZD\DQDUWLILFLDOO\GHHSHQHGQDYLJDWLRQFKDQQHOFRQQHFWLQJWKHSRUWVRI%HDXPRQW
2UDQJHDQG3RUW$UWKXU7H[DVWRWKH*XOIRI0H[LFR )LJXUH 7KH1HFKHV5LYHUIORZV
LQWR6DELQH/DNHZKLFKLQWXUQHPSWLHVLQWRWKH*XOIRI0H[LFRWKURXJK6DELQH3DVV
6PDOOHUWULEXWDU\VWUHDPVLQFOXGH3LQH,VODQG&RZDQG6SLQGOHWRSED\RXV7KHVHVPDOOHU
VWUHDPVKDYHZHOOGUDLQHGZDWHUFRXUVHVDQGVXSSRUWW\SLFDOULSDULDQYHJHWDWLRQ7KHORZHU
1HFKHV5LYHUV\VWHP +8&/RZHU1HFKHV LVW\SLFDOO\ZHOOYHJHWDWHGZLWKZDWHU
WROHUDQWKDUGZRRGVLQIORRGEDVLQVVZDPSDQGIUHVKZDWHUYHJHWDWLRQLQDEDQGRQHG
FKDQQHOVJUDVVFRYHUHGOHYHHVDQGKHDYLO\ZRRGHGSDWFKHVLQZHOOGUDLQHGXSODQGDUHDV
([WHQVLYHIUHVKWREUDFNLVKZHWODQGVDUHSUHVHQWDORQJWKH1HFKHV5LYHUDQGERUGHUWKHVLWH
WRWKHQRUWKHDVWDQGZHVW
7KH6LWHLWVHOIFRQVLVWVRIDSSUR[LPDWHO\DFUHVLQWKHQRUWKZHVWHUQFRUQHURIWKH%:,3
7KH6LWHLVERXQGHGE\WKH1HFKHV5LYHURQWKHQRUWKHDVWFORVHG6:08VWRWKHVRXWKHDVW
VWRUDJHWDQNVWRWKHVRXWKZHVWDQGDIRUPHULQWDNHFDQDORQWKHQRUWKZHVW )LJXUH 7KH
PDUVKLQDQGDGMDFHQWWRWKH6LWHVRXWKZHVWRIWKH1HFKHV5LYHUHQFRPSDVVHVVHYHUDO
VZDOHVFKDQQHOVGLWFKHVDQGGHSUHVVLRQV+LJKPDUVKKDELWDWFDQEHIRXQGDORQJWKHHGJHV
RIVRPHRIWKHVHSHUHQQLDODTXDWLFKDELWDWV0DQ\RIWKHOLQHDUSHUHQQLDOZDWHUERGLHVDSSHDU
WREHK\GURORJLFDOO\FRQQHFWHGWRWKHIRUPHULQWDNHFDQDODQGDUHWLGDOO\LQIOXHQFHG7KH
HOHYDWLRQRIWKHFRPSOH[UDQJHVIURPILYHWRIHHWDERYHPHDQVHDOHYHO 06/ DQGWKH
IDFLOLW\LVORFDWHGRQWZRUHPQDQWWHUUDFHVIRUPHGGXULQJ+RORFHQHDQG3OHLVWRFHQHSHULRGV
7KHXSSHU3OHLVWRFHQHWHUUDFHSURYLGHVWKHIRXQGDWLRQEDVHIRUPDQ\RIWKHPDQXIDFWXULQJ
XQLWVZKLOHWKHORZHU+RORFHQHWHUUDFHSDUWLDOO\ILOOHGZLWKVSRLOVIURPGUHGJLQJWKH1HFKHV
5LYHUDFFRPPRGDWHVVHYHUDO6:08V /DZ(QJLQHHULQJ,QF 
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2SHUDWLRQDO+LVWRU\RIWKH6LWH
7KH%:,3IRUPHUO\RZQHGDQGRSHUDWHGE\'X3RQWKDVEHHQRSHUDWLQJVLQFH'X3RQW
PDQXIDFWXUHGDFU\ORQLWULOHDPPRQLDPHWKDQROPHWK\OPHWKDFU\ODWH 00$ FDSURODFWXP
PHWKLRQLQH +\GDQ +\SDORQV\QWKHWLFUXEEHUDQG1RUGHOK\GURFDUERQUXEEHUZKHQWKH
SODQWZDVRSHUDWLRQDO7KHIDFLOLW\DOVREOHQGHGWHWUDHWK\OOHDG 7(/ ZLWKKDORFDUERQ
VROYHQWVWDELOL]HUV8QWLOWUHDWHGSURFHVVZDVWHZDWHUDQGVWRUPZDWHUUXQRIIIURPWKH
IDFLOLW\GLVFKDUJHGWRWKH:HVW0DUVK,Q'X3RQWVROGWKHPHWKDQROXQLWWR7HUUD
,QGXVWULHV,QWKHPHWKDQROXQLWZDVVROGWR3DQGRUD0HWKDQRO//& QRZ2&,
%HDXPRQW//& ZDVXSJUDGHGDQGEHJDQSURGXFWLRQLQ7KH00$XQLWZDVVROGWR
,&,$FU\OLFVLQDQGLVFXUUHQWO\RZQHGDQGRSHUDWHGE\/XFLWH,QWHUQDWLRQDO'X3RQW
3HUIRUPDQFH(ODVWRPHUVFHDVHGWKH1RUGHOK\GURFDUERQUXEEHURSHUDWLRQLQ,Q
WKH$FU\ORQLWULOH8QLWZDVVROGWR/XFLWH,QWHUQDWLRQDO2SHUDWLRQRIWKH'X3RQW3HUIRUPDQFH
(ODVWRPHUV+\SDORQXQLWZDVGLVFRQWLQXHG$SULODQGWKHXQLWZDVGLVPDQWOHG
3UHVHQWO\WKHRQO\UHPDLQLQJXQLWRZQHGDQGRSHUDWHGE\'X3RQWDWWKH%HDXPRQW:RUNV
,QGXVWULDO3DUNLVWKH$QLOLQH8QLW$QLOLQH DOVRNQRZQDVEHQ]HQDPLQHSKHQ\ODPLQH
DPLQREHQ]HQHDPLQRSKHQDUODPLQHN\DQROEHQ]LGDPGU\VWDOOLQDQQLOLQ LVQRWD&2&IRU
'X3RQW:HVW0DUVK
7KHRULJLQDO%:,3ZDVDSSUR[LPDWHO\DFUHVLQVL]HDQGFRQVLVWHGRIWKHIROORZLQJ
IDFLOLW\FRPSRQHQWVDFUHVRIPDQXIDFWXULQJDQGWDQNIDUPIDFLOLWLHVDFUHVRIVXUIDFH
LPSRXQGPHQWVDFUHVRIODQGILOOVDQGDFUHVRIXQGHYHORSHGRUSDUWLDOO\GHYHORSHG
WUDFWVRIODQGLQFOXGLQJSODQWHPSOR\HHUHFUHDWLRQJURXQGVZDWHUZD\VEDUJHDQGVKLS
ZKDUIVDQGIUHVKZDWHUSRQGV /DZ(QJLQHHULQJ,QF )RXU6:08VDQGRQHDUHDRI
FRQFHUQ $2& RSHUDWHGE\'X3RQWDQGORFDWHGZLWKLQWKH::0$ZHUHNQRZQWRLPSDFW
WKH:HVW0DUVK7KHVHXQLWVLQFOXGH
6:08%XUQLQJ*URXQG/DQGILOO
6:08&ODVV,,,/DQGILOO
6:083DLQW6ROYHQW6WRUDJH3DG
6:08&3:HVW%XULDO*URXQG
$2&2OG³%´2XWIDOO'LWFK
1XPHURXVLQYHVWLJDWLRQVE\WKH7&(4FKDUDFWHUL]HGZDVWHZLWKLQWKH6:08ERXQGDULHV
DQGGHPRQVWUDWHGDUHOHDVHRIFRQVWLWXHQWVLQWRWKH:HVW0DUVKZKLFKUHFHLYHGUXQRIIIURP
WKHDIRUHPHQWLRQHGXQLWV 'X3RQW 

6:08%XUQLQJ*URXQG/DQGILOO

7KH%XUQLQJ*URXQG/DQGILOO8QLWZDVEXLOWRQWKHORZHUWHUUDFHWRWKHQRUWKZHVWRIWKH
%HDXPRQW:RUNVLQDPDUVK\DUHDIRUPHUO\XVHGE\WKH&RUSVRI(QJLQHHUVIRUWKHGLVSRVDO
'X3RQW:HVW0DUVK'$53&(
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RIGUHGJHPDWHULDOIURPWKH1HFKHV5LYHU )LJXUH 7KLV6:08ZDVDFWLYHIURPWR
DQGZDVXWLOL]HGWREXUQDQGRUGLVSRVHRIZDVWHPDWHULDOVVXFKDV+\SDORQDQG
1RUGHOUXEEHUDVZHOODVDFWLYDWHGFDUERQ7KHUHVLGXHZDVSXVKHGLQWRDSLWDGMDFHQWWR
WKH6:087KHODQGILOOLVFXUUHQWO\FRYHUHGZLWKJUDYHODQGYHJHWDWLRQ6LQNKROHVDQG
SURWUXVLRQVRI1RUGHODQG+\SDORQRQWKHVXUIDFHKDYHEHHQQRWHGLQWKHSDVW

6:08&ODVV,,,/DQGILOO

60:8D&ODVV,,,/DQGILOOLVORFDWHGLQWKHQRUWKZHVWSRUWLRQRIWKH6LWHIHHWIURP
WKH1HFKHV5LYHUFKDQQHO )LJXUH 7KLVXQLWZDVEXLOWLQDPDUVK\DUHDZLWKLQWKHORZHU
ULYHUWHUUDFHDWWKHIDFLOLW\
,QWKHODWHVQRQFRPEXVWLEOHUXEEOHDQGGHEULVLQFOXGLQJLQHUWVSHQWFDWDO\VWVZHUH
GLVSRVHGLQWKHODQGILOO)URPWRZDVWHVLQFOXGLQJV\QWKHWLFUXEEHUSRO\PHU
FRQWDLQLQJFDUERQWHWUDFKORULGHDQGFKORURIRUP VKLIWHUFDWDO\VW SRWHQWLDOO\FRQWDLQLQJ
FKURPLXPDQGFRSSHUVDOWV DQGDFWLYDWHGDQGGHVXOIXUL]HGFDUERQZHUHGLVSRVHGLQWKH
ODQGILOO7KHODQGILOOLVXQOLQHGDQGULVHVIHHWDERYHRULJLQDOJUDGHZLWKILOO7KHUHDUHQR
WUHQFKHVDQGKDOIWKHDUHDLVFRYHUHGZLWKJUDVV3URWUXVLRQVRI+\SDORQDQG1RUGHO
ZHUHREVHUYHGDWWKHWLPHRIWKH3KDVH,,,5HTXHVW)RU,QIRUPDWLRQ 5), 
'DWDFROOHFWHGGXULQJWKH5),LQGLFDWHGWKHSUHVHQFHRIFKORULQDWHGRUJDQLFFRPSRXQGVLQ
ERWKVRLODQGJURXQGZDWHU6LWHVSHFLILFZDVWHFRQVWLWXHQWVLGHQWLILHGLQ6:08LQFOXGH
FDUERQWHWUDFKORULGHFKORURIRUPPHWK\OHQHFKORULGHWUDQVGLFKORURHWKHQH
WHWUDFKORURHWKHQHDQGFRSSHUDQGFKURPLXPR[LGHV FDWDO\VWV +RZHYHUQHDUVXUIDFHVRLO
VDPSOHVDVZHOODVVXEVHTXHQWJURXQGZDWHUVDPSOHVGHPRQVWUDWHGWKDWWKHRQO\SRWHQWLDO
VRXUFHLQ6:08LVXQDXWKRUL]HGGUXPGLVSRVDOORFDWHGDORQJWKHVRXWKHUQERXQGDU\RIWKH
XQLW 7HUUD7HFKQRORJLHV 

6:08&3:HVW%XULDO*URXQG

7KH:HVW%XULDO*URXQG 6:08&3 ZDVFRQVWUXFWHGRQDORZO\LQJULYHUWHUUDFH
VRXWKZHVWRI6:08 )LJXUH7HUUD7HFKQRORJLHV 6:08&3FRQVLVWHGRIWZR
FRQWLJXRXVODQGILOOVWKHOHDGEXULDOSLWDQGWKHRIIJUDGHSRO\PHUODQGILOO
)URPWRZDVWHVGLVSRVHGLQWKHODQGILOOVLQFOXGHGWHWUDHWK\OOHDG 7(/ 
FRQWDPLQDWHGVWHHOSLSHSHOOHWL]HGOHDGWLWDQDWH 3E7L2 KH[DGLHQHKHHOV1RUGHO
SRO\PHUVROXWLRQVDQGRIIJUDGH+\SDORQSRO\PHU,QWKHDUHDZDVILOOHGLQZLWK
WUDVKOHYHOHGZLWKDEXOOGR]HUDQGFRYHUHGZLWKVRLO /DZ(QJLQHHULQJ,QF 
&XUUHQWO\WKHXQLWFRQWDLQVIHHWRIILOOZLWKVXUIDFHSURWUXVLRQVRI+\SDORQDQG
1RUGHOUXEEHU&RQVWLWXHQWVDQGGHJUDGDWLRQSURGXFWVRIWKHZDVWHGLVSRVHGLQWKHXQLW
LQFOXGHFDUERQWHWUDFKORULGHFKORURIRUPWHWUDFKORURHWKHQHGLFKORURHWKDQH
'X3RQW:HVW0DUVK'$53&(
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WULFKORURHWKHQHPHWK\OHQHFKORULGHYLQ\OFKORULGH[\OHQHVOHDGFKURPLXPDQGF\DQLGH
6LWHVSHFLILFFRQVWLWXHQWVKDYHEHHQGHWHFWHGLQJURXQGZDWHU&KORULQDWHGRUJDQLF
FRPSRXQGVFKURPLXPDQGOHDGZHUHGHWHFWHGLQVRLOVLQ6:08&3

$2&&2OG³%´2XWIDOO'LWFK

7KH2OG³%´2XWIDOO'LWFK $2&& ZDVORFDWHGRQWKHQRUWKVLGHRIWKH%:,3 )LJXUH 
7KHGLWFKZDVHDUWKHQDQGKDVVLQFHEHHQILOOHGWRJUDGH7KH2OG³%´2XWIDOO'LWFKKDQGOHG
ZDVWHZDWHUIURPPXOWLSOH6:08V
&KURPLXPPHUFXU\OHDGFDUERQWHWUDFKORULGHFKORURIRUPPHWK\OHQHFKORULGH
WHWUDFKORURHWKHQHWUDQVGLFKORURHWKHQHDQGYLQ\OFKORULGHZHUHGHWHFWHGLQVRLO
JURXQGZDWHUVXUIDFHZDWHUDQGVHGLPHQWVDPSOHVFROOHFWHGIURPWKH$2&&XQLW7KHVH
FRQVWLWXHQWVDUHFRPPRQWRZDVWHVGLVSRVHGLQWKHWKUHHVXUURXQGLQJ6:08VDQGFRXOGEH
DVVRFLDWHGZLWKZDVWHPDQDJHPHQWDFWLYLWLHVRUZDVWHPLJUDWLRQIURPDQ\RIWKHWKUHH


385326($1'1(('

7KHSXUSRVHRIWKHLGHQWLILHGUHVWRUDWLRQDFWLRQVLVWRFRPSHQVDWHWKHSXEOLFIRUQDWXUDO
UHVRXUFHVLQMXUHGORVWRUGHVWUR\HGLQFOXGLQJWKHORVVRIWKHVHUYLFHVDVVRFLDWHGZLWKLQMXUHG
UHVRXUFHVZLWKLQWKH6LWHGXHWRUHOHDVHVRIKD]DUGRXVVXEVWDQFHV'DPDJHVUHFRYHUHGIRU
WKHVHORVVHVPXVWEHXVHGWRUHVWRUHUHSODFHUHKDELOLWDWHRUDFTXLUHHTXLYDOHQWQDWXUDO
UHVRXUFHVRUVHUYLFHVHTXLYDOHQWWRWKRVHORVW 86& I  7KLV'$53&(
LGHQWLILHVDQGHYDOXDWHVDUHDVRQDEOHUDQJHRIUHVWRUDWLRQDOWHUQDWLYHVDQGLGHQWLILHVWKH
SUHIHUUHGUHVWRUDWLRQDOWHUQDWLYH



7+($))(&7('(19,5210(17

7KLVVHFWLRQGLVFXVVHVWKHSK\VLFDOELRORJLFDODQGFXOWXUDOHQYLURQPHQWVLQZKLFKWKH
LQMXUHGUHVRXUFHVH[LVWDQGLQZKLFKWKHUHVWRUDWLRQDFWLRQSURSRVHGLQWKLV'$53&(ZRXOG
RFFXU7KHVFRSHRIWKHHQYLURQPHQWDOLPSDFWVDGGUHVVHGLQWKLV'$53&(LQFOXGHWKRVHRQ
ZLOGOLIHILVKDQGLQYHUWHEUDWHV(VVHQWLDO)LVK+DELWDW ()+ WKUHDWHQHGDQGHQGDQJHUHG
VSHFLHVIDUPODQGDQGXUEDQGHYHORSPHQWUHFUHDWLRQDOUHVRXUFHVZDWHUDQGVHGLPHQWTXDOLW\
FXOWXUDOUHVRXUFHVKD]DUGRXVDQGWR[LFZDVWHDQGHQYLURQPHQWDOMXVWLFH7KHLQIRUPDWLRQLQ
WKLVVHFWLRQWRJHWKHUZLWKRWKHULQIRUPDWLRQLQWKLVGRFXPHQWSURYLGHVWKHEDVLVIRUWKH
7UXVWHHV¶HYDOXDWLRQRIWKHRULJLQDOHQYLURQPHQWDOLPSDFWVWRWKH:HVW0DUVKSRWHQWLDO
'X3RQW:HVW0DUVK'$53&(






-XQH



Case 1:20-cv-00556-MJT Document 2-1 Filed 12/29/20 Page 66 of 174 PageID #: 80

HQYLURQPHQWDOLPSDFWVRIWKHDOWHUQDWLYHUHVWRUDWLRQDFWLRQVOLVWHGLQ6HFWLRQ(YDOXDWLRQRI
5HVWRUDWLRQ$OWHUQDWLYHVDVZHOODVWKHSRWHQWLDOLPSDFWVRIWKHUHVWRUDWLRQDFWLRQVSURSRVHG
LQ6HFWLRQ7KH5HVWRUDWLRQ3ODQQLQJ3URFHVV
,QUHVWRUDWLRQSODQQLQJWKH7UXVWHHVHPSKDVLVKDVEHHQRQWKHDUHDVDQGUHVRXUFHVGLUHFWO\
DIIHFWHGE\WKHKLVWRULFDOUHOHDVHVRIKD]DUGRXVVXEVWDQFHVWRWKH:HVW0DUVKKRZHYHUWKH
7UXVWHHVKDYHDOVRUHFRJQL]HGWKDWWKHLQMXUHGUHVRXUFHVDUHSDUWRIDODUJHUHFRORJLFDO
V\VWHPWKHWLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU1HFKHV5LYHUV\VWHP +8& 
$FFRUGLQJO\LQWKHGHYHORSPHQWRIWKLV'$53&(DSSURSULDWHUHVWRUDWLRQRSSRUWXQLWLHV
ZLWKLQWKDWV\VWHPKDYHEHHQFRQVLGHUHG8QGHUWKLVDSSURDFKWKH1DWXUDO5HVRXUFH7UXVWHHV
DUHEHWWHUDEOHWRFRPSHQVDWHIRUUHVRXUFHLQMXULHVZKLOHDOVRWDNLQJLQWRDFFRXQWWKHPXOWLSOH
HFRORJLFDODQGKXPDQXVHEHQHILWVRIUHVWRUDWLRQZLWKLQWKHODUJHUHFRV\VWHP

7KH3K\VLFDO(QYLURQPHQW

3UHVHQWO\WKHJHQHUDODUHDLVSDUWRIWKH:HVWHUQ*XOI&RDVWDO3ODLQ(FRUHJLRQDVGHILQHGE\
2PHUQLN  DQGLVLQWKH*XOI&RDVWDO3UDLULHVYHJHWDWLRQUHJLRQDVFODVVLILHGE\*RXOG
HWDO  DQGPRGLILHGE\%H]DQVRQ  7KH:HVW0DUVKLVDORFDOL]HGUHPQDQWRI
WKHRULJLQDO1HFKHV5LYHUIORRGSODLQZKLFKZDVDOWHUHGLQWKHVDVSDUWRIFUHDWLRQRIWKH
0F)DGGLQ%HQG&XWRIIDQGWKH1DWLRQDO'HIHQVH5HVHUYH)OHHW 1'5) IDFLOLW\7KHODWWHU
FRQVLVWVRIDODUJHGHHSGUDIWDFFHVVFKDQQHODQGGRFNLQJIDFLOLWLHVDERXWIHHW
QRUWKZHVWRIWKH6LWHDQGDDFUHHPED\PHQWIRUYHVVHODQFKRUDJHRQWKHRSSRVLWH
QRUWKHDVW VLGHRIWKH&XWRIIIURPWKH6LWH0RUHRIWKHIRUPHU1HFKHV5LYHUIORRGSODLQ
ZLWKLQ'X3RQWSURSHUW\LVRFFXSLHGE\VROLGZDVWHXQLWVDQGGRFNLQJIDFLOLWLHV7KH:HVW
0DUVKLVQRWDQDWXUDOWLGDOIULQJHZHWODQG7KHDUHDLQTXHVWLRQZDVSDUWRIDQH[WHQVLYH
ERWWRPODQGKDUGZRRG ULSDULDQ IRUHVWHGHFRV\VWHPWKDWZDVDOWHUHGGXULQJWKHGLVFRYHU\DQG
VXEVHTXHQWSURGXFWLRQRIRLODQGIXUWKHUDOWHUHGIRUGHHSGUDIWQDYLJDWLRQLUULJDWLRQDQG
IORRGFRQWURO7KHSDUWVRIWKHDUHD LIDQ\ WKDWZHUHZHWODQGRUGHHSZDWHUKDELWDWVZRXOG
KDYHEHHQULYHULQHDQGGHOWDLFIHDWXUHV &RZDUGLQHWDO 

7KH%LRORJLFDO(QYLURQPHQW

7KHZHWODQGVRIWKHWLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU1HFKHV5LYHUV\VWHPFRQWULEXWH
QXWULHQWVWRDQGHQKDQFHSURGXFWLYLW\RI6DELQH/DNHDQGVHUYHDVLPSRUWDQWQXUVHU\DQG
DGXOWKDELWDWIRUDYDULHW\RIROLJRKDOLQHDQGPDULQHILVKDQGLQYHUWHEUDWHVSHFLHV7KH
1HFKHV5LYHULQWKHYLFLQLW\RIWKH6LWHLVWLGDOO\LQIOXHQFHG3K\WRSODQNWRQ]RRSODQNWRQDQG
DTXDWLFLQYHUWHEUDWHVOLYLQJLQWKHHVWXDULQHKDELWDWVRIWKHV\VWHPSURYLGHIRRGZHEVXSSRUW
IRUDGLYHUVLW\RIILVKDQGELUGVSHFLHV7KHVXEVWUDWHDVVRFLDWHGZLWKPDFURLQYHUWHEUDWHDQG
ILVKVKHOOILVKFRPPXQLWLHVUHSRUWHGIURPVLPLODUKDELWDWVQHDUWKH:HVW0DUVKDUHW\SLFDORI

'X3RQW:HVW0DUVK'$53&(
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WKRVHRIFRPSDUDEOHVDOLQLW\UHJLPHVLQRWKHUQRUWKHUQ*XOIHVWXDULHV +DUUHODQG+DOO
$163&RQQHUHWDO3DWWLOORHWDO 
7KHZDWHUVRIWKHWLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU1HFKHV5LYHUV\VWHPDOVRVXSSRUW
VSHFLHVLPSRUWDQWIRUFRPPHUFLDODQGUHFUHDWLRQDOXVDJHDQGSURYLGHKDELWDWIRUWKH
IROORZLQJRUJDQLVPVVSRWWHGVHDWURXW &\QRVFLRQQHEXORVXV VDQGVHDWURXW &\QRVFLRQ
DUHQDULXV $WODQWLFFURDNHU 0LFURSRJRQLXVXQGXODWXV UHGGUXP 6FLHQRSVRFHOODWXV 
EODFNGUXP 3RJRQLXVFURPLV VKHHSVKHDG $UJRVDUJXVSUREDWRFHSKDOXV EOXHFUDE
&DOOLQHFWHVVDSLGXV ZKLWHVKULPS /LWRSHQDHXVVHWLIHUXV EURZQVKULPS )DUIDQWHSHQDHXV
D]WHFXV VRXWKHUQNLQJILVK 0HQWLFLUUKXVDPHULFDQXV VRXWKHUQIORXQGHU 3DUDOLFKWK\V
OHWKRVWLJPD VWULSHGPXOOHW 0XJLOFHSKDOXV VHDFDWILVK *DOHLFKWK\VIHOLV *XOIPHQKDGHQ
%UHYRRUWLDSDWURQXV JDIIWRSVDLOFDWILVK %DJUHPDULQXV DQG*XOINLQJILVK 0HQWLFLUUKXV
OLWWRUDOLV ,QDGGLWLRQQXPHURXVRWKHUHVWXDULQHDQGPDULQHUHVRXUFHVDUHIRXQGLQWKH
WLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU1HFKHV5LYHUV\VWHPLQFOXGLQJED\DQFKRY\ $QFKRD
PLWFKLOOL VLOYHUSHUFK %DLUGLHOODFKU\VRXUD EXOOVKDUN &DUFKDUKLQXVOHXFDV VKHHSVKHDG
PLQQRZ &\SULQRGRQYDULHJDWXV JL]]DUGVKDG 'RURVRPDFHSHGLDQXP *XOINLOOLILVK
)XQGXOXVJUDQGLV FRGHJRE\ *RELRVRPDUREXVWXP SLQILVK /DJRGRQUKRPERLGHV VSRW
FURDNHU /HLRVWRPXV[DQWKXUXV VLOYHUVLGHV 0HQLGLDVSS *XOIIORXQGHU 3DUDOLFKWK\V
DOELJXWWD KDUGFODP 0HUFHQDULDPHUFHQDULD JUDVVVKULPS 3DODHPRQHWHVSXJLR DQG
FRPPRQUDQJLD 5DQJLDFXQHDWD 
7KHVHGLPHQWVZLWKLQWKHV\VWHPVXSSRUWEHQWKLFRUJDQLVPVLQFOXGLQJDQQHOLGZRUPVVPDOO
FUXVWDFHDQV DPSKLSRGVLVRSRGVFRSHSRGVDQGMXYHQLOHGHFDSRGV PROOXVNVDQGRWKHU
VPDOOEHQWKLFVSHFLHVLQVDOWPDUVKHVDQGXQYHJHWDWHGVXEWLGDOVHGLPHQWV$PRQJWKHVH
EHQWKLFRUJDQLVPVDUHKHUELYRUHV HDWLQJDOJDHRURWKHUOLYHSODQWPDWHULDO GHWULWLYRUHV
IHHGLQJRQGHFD\LQJRUJDQLFPDWWHULQVXUIDFHVHGLPHQWVRUVHGLPHQWERXQGQXWULHQWVDQG
RUJDQLFVXEVWDQFHVWKDWDUHQRWJHQHUDOO\DYDLODEOHWRHSLSK\WLFRUSHODJLFRUJDQLVPV 
FDUQLYRUHV SUH\LQJRQRWKHUEHQWKLFRUJDQLVPV DQGRPQLYRUHV DFRPELQDWLRQ 7KHVH
RUJDQLVPVSURYLGHWKHQXWULWLRQDOEDVHIRUGHYHORSLQJVWDJHVRIPDQ\ILQILVKDQGVKHOOILVK
DQGWKXVDIIHFWDOOWURSKLFOHYHOVLQWKHWLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU1HFKHV5LYHU
V\VWHP7KHDFWLYLWLHVRIEHQWKLFRUJDQLVPVDUHLPSRUWDQWLQFRQGLWLRQLQJZHWODQGVDQG
VXEWLGDOKDELWDWVDQGLQWKHGHFRPSRVLWLRQDQGQXWULHQWF\FOLQJWKDWRFFXULQWKHVHDUHDV,Q
VXPEHQWKLFFRPPXQLWLHVSURYLGHLPSRUWDQWHFRORJLFDOVHUYLFHVSULPDULO\UHODWHGWRIRRG
SURGXFWLRQGHFRPSRVLWLRQDQGHQHUJ\F\FOLQJWKDWDIIHFWQHDUO\DOORUJDQLVPVZLWKLQDQ
HVWXDULQHV\VWHP$SRWHQWLDODGYHUVHLPSDFWRQEHQWKLFSRSXODWLRQVKDVWKHSRWHQWLDOWR
LPSDFWELRWDLQQHDUO\DOOWURSKLFOHYHOVRIWKHWLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU1HFKHV
5LYHUV\VWHP
7KHWLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU1HFKHV5LYHUV\VWHPLVKRPHWRDYDULHW\RISODQW
VSHFLHVWKDWDUHW\SLFDORIVSHFLHVIRXQGLQHVWXDULQHZHWODQGVLQFOXGLQJFRUGJUDVVHV
'X3RQW:HVW0DUVK'$53&(
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6SDUWLQDDOWHUQLIORUDDQG6SDWHQV VDOWZRUW %DWLVPDULWLPD JODVVZRUW 6DOLFRUQLD
YLUJLQLFD VHDVKRUHVDOWJUDVV 'LVWLFKOLVVSLFDWD VDOWPDUVKEXOUXVK 6FLUSXVPDULWLPXV VHD
R[H\H %RUULFKLDIUXWHVFHQV DQGPDUVKHOGHU ,YDIUXWHVFHQV 
7KHFXUUHQWO\H[LVWLQJKDELWDWLQWKH:HVW0DUVKLVDPRVDLFRIPDUVKVFUXEVKUXEDQGVPDOO
DUHDVRILPPDWXUHIRUHVW$FHQWUDODUHDRIPDUVKGRPLQDWHGE\FRPPRQUHHG 3KUDJPLWHV
DXVWUDOLV WHQGVWRJUDGHODWHUDOO\ H[FHSWWRZDUGWKHROGLQWDNHFDQDO LQWRSDWFKHVRUVWULSV
RIVKUXEVPDLQO\ZD[P\UWOH 0\ULFDFHULIHUD DQGHDVWHUQEDFFKDULV%DFFKDULV
KDOLPLIROLD DQGRUWUHHVLQVOLJKWO\KLJKHUDUHDV7KHODWWHUDUHPDLQO\EODFNZLOORZV 6DOL[
QLJUD VXJDUEHUU\ &HOWLVODHYLJDWD DVK )UD[LQXVVSS HOPV 8OPXVVSS DQG&KLQHVH
WDOORZV 6DSLXPVHELIHUXP 7KHZRRGHG]RQHVDUHPRUHPDWXUHGHQVHUDQGODUJHO\
FRQWLQXRXVDORQJWKHQRUWKHUQ ULYHUIURQW DQGVRXWKHUQSRUWLRQVRIWKHRYHUDOODUHD
%HFDXVHRILWVODUJHO\UXGHUDOYHJHWDWLYHFRYHUVPDOOVL]HDQGUHODWLYHLVRODWLRQWKH:HVW
0DUVKZRXOGEHH[SHFWHGWRVXSSRUWDUDWKHUOLPLWHGDVVHPEODJHRIZLOGOLIH7KHPRVW
GLYHUVHJURXSGXHWRWKHLUPRELOLW\ZRXOGEHELUGV+RZHYHUVPDOOWRPHGLXPVL]HG
KHUELYRUHVRURPQLYRUHVFDQEHH[SHFWHGWRUHVLGHRUIRUDJHDWWKHVLWHDQGZRXOGLQFOXGH
FRPPRQVPDOOPDPPDOVVXFKDVEDWV RUGHU&KLURSWHUD VZDPSUDEELW 6\OYLODJXV
DTXDWLFXV UDFFRRQ 3URF\RQORWRU 9LUJLQLDRSRVVXP 'LGHOSKLVYLUJLQLDQD VWULSHGVNXQN
0HSKLWLVPHSKLWLV HDVWHUQIR[VTXLUUHO 6FLXUXVQLJHU PDUVKULFHUDW 2U\]RP\VSDOXVWULV 
QXWULD 0\RFDVWRUFR\SXV 5LYHURWWHU /XWUDFDQDGHQVLV DQGEHDYHU &DVWRUFDQDGHQVLV 
0RUHWKDQRQHKDOIRIWKHELUGVSHFLHVRI1RUWK$PHULFDDUHUHVLGHQWLQWKHVWDWHRI7H[DVRU
VSHQGDSRUWLRQRIWKHLUPLJUDWLRQWKHUH0LJUDWRU\ZLOGIRZOUHSUHVHQWWKHPRVWDEXQGDQWRI
WKHVHDQGLQFOXGHVHYHUDOVSHFLHVRIGXFNVDQGJHHVHWKDWZLQWHULQWKHWLGDOPDUVKHVDQG
HVWXDULQHKDELWDWDORQJWKH*XOIFRDVW7KHPRVWFRPPRQRIWKHVWDWH¶VZDWHUELUGVWKDWPD\
XVHWKHVLWHLQFOXGHWKHJUHHQZLQJHGWHDO $QDVFUHFFD EOXHZLQJHGWHDO $QDVGLVFRUV 
ZRRGGXFN $L[VSRQVD EODFNEHOOLHGZKLVWOLQJGXFN 'HQGURF\JQDDXWXPQDOLV JDGZDOO
$QDVVWUHSHUD JUHEH 3RGLFHSVQLJULFROOLV PRWWOHGGXFN $QDVIXOYLJXOD ODXJKLQJJXOO
/DUXVDWULFLOOD UR\DOWHUQ 6WHUQDPD[LPD EURZQSHOLFDQ 3HOHFDQXVRFFLGHQWDOLV 6QRZ\
HJUHW (JUHWWDWKXOD VSRWWHGVDQGSLSHU $FWLWLVPDFXODULD )RVWHU¶V7HUQ 6WHUQDIRUVWHUL 
5HGZLQJHGEODFNELUG $JHODLXVSKRHQLFHXV DQGEODFNVNLPPHU 5\QFKRSVQLJHU %LUGV
IRXQGLQWKHZHWODQGVLQFOXGHWKHPDUVKZUHQ &LVWRWKRUXVSDOXVWULV VHDVLGHVSDUURZ
$PPRGUDPXVPDULWLPXV UHGZLQJHGEODFNELUG $JHODLXVSKRHQLFHXV :LOVRQVQLSH
&KDUDGULXVZLOVRQLD ZRRGFRFN 6FRORSD[PLQRU DQGVSHFLHVRIVDQGSLSHUV $FWLWLVVSS 
7KLVHDVWHUQSRUWLRQRIWKH&KHQLHU3ODLQLVSDUWRIWKH&HQWUDO)O\ZD\DQGWKH0LVVLVVLSSL
)O\ZD\ 86):6 7KH86)LVKDQG:LOGOLIH6HUYLFHDQGLWVSDUWQHUDJHQFLHVPDQDJH
IRUPLJUDWRU\ELUGVEDVHGRQVSHFLILFPLJUDWRU\URXWHSDWKVZLWKLQ1RUWK$PHULFD $WODQWLF
0LVVLVVLSSL&HQWUDODQG3DFLILF %DVHGRQWKHSDWKVRIWKRVHURXWHVVWDWHDQGIHGHUDO

'X3RQW:HVW0DUVK'$53&(
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DJHQFLHVGHYHORSHGIRXUDGPLQLVWUDWLYH)O\ZD\VWKDWDGPLQLVWHUPLJUDWRU\ELUGUHVRXUFHV
7KLVDUHDLVDOVRDNQRZQZLQWHULQJJURXQGIRUQXPHURXV&DQDGLDQVSHFLHVRIELUGV
$PSKLELDQVDQGUHSWLOHVDUHNQRZQWREHSUHVHQWLQWKHYLFLQLW\RIWKH6LWH7KHODUJHVWDSH[
SUHGDWRUWKH$PHULFDQDOOLJDWRU $OOLJDWRUPLVVLVVLSSLHQVLV LVNQRZQWRLQKDELWVWUHDPV
ULYHUVSRQGVDQGODNHV$OWKRXJKWKH\DUHSULPDULO\IUHVKZDWHUDQLPDOVDOOLJDWRUVZLOODOVR
YHQWXUHLQWREUDFNLVKZDWHU 65(/ 2WKHUVSHFLHVFRPPRQWR-HIIHUVRQFRXQW\
LQFOXGHWKHFRWWRQPRXWK $JNLVWURGRQSLVFLYRUXV FRPPRQNLQJVQDNH /DPSURSHOWLVJHWXOD 
PXGVQDNH )DUDQFLDDEDFXUD GLDPRQGEDFNWHUUDSLQ 0DODFOHP\VWHUUDSLQ (DVWHUQPXG
WXUWOH .LQRVWHUQRQVXEUXEUXP SLJIURJ 5DQDJU\OLR EXOOIURJ /LWKREDWHVFDWHVEHLDQXV 
$PHULFDQJUHHQWUHHIURJ +\ODFLQHUHD JDUWHUVQDNH 7KDPQRSKLVSUR[LPXV JURXQGVNLQN
6FLQFHOODODWHUDOLV QRUWKHUQFULFNHWIURJ $FULVFUHSLWDQV JUHHQZDWHUVQDNH 1HURGLD
F\FORSLRQ EURZQVQDNH 6WRUHULDGHND\L SRQGVOLGHU 7UDFKHP\VVFULSWD EDQGHGZDWHU
VQDNH 1HURGLDIDVFLDWD &DUROLQDDQROH $QROLVFDUROLQHQVLV VDOWPDUVKVQDNH 1HURGLD
FODUNLL FRSSHUKHDG $JNLVWURGRQFRQWRUWUL[ SODLQEHOOLHGZDWHUVQDNH 1HURGLD
HU\WKURJDVWHU 6TXLUUHOWUHHIURJ +\ODVTXLUHOOD GZDUIVDODPDQGHU (XU\FHD
TXDGULGLJLWDWD DQGWKHILYHOLQHGVNLQN 3OHVWLRGRQIDVFLDWXV  7$08 

7KH$TXDWLF(QYLURQPHQW

6DELQH/DNHLV7H[DV HDVWHUQPRVWHVWXDU\FRYHULQJDSSUR[LPDWHO\DFUHVDQGLVXQGHU
WKHUHJXODWRU\MXULVGLFWLRQRI7H[DVDQG/RXLVLDQD6DELQH/DNHOLHVLQDULYHUYDOOH\IRUPHG
GXULQJWKHODVWJODFLDOSHULRGDQGUHFHLYHVLWVSULPDU\IUHVKZDWHULQIOX[IURPWKH6DELQH5LYHU
DQGWKH1HFKHV5LYHUZKLFKHQWHUQHDU3RUW$UWKXU%D\RXVHQWHULQJ6DELQH/DNHLQFOXGH
/LJKWKRXVH)RXUJH*UHHQV0DGDPH-RKQVRQ-RKQVRQV:LOORZDQG%ODFN )LJXUH 
7RJHWKHUZLWKWKH6DELQH5LYHUWKHODNHIRUPVWKHERXQGDU\EHWZHHQ/RXLVLDQDDQG7H[DV
7KH6DELQH5LYHUIORZVIRUPLOHV,WVWRWDOGUDLQDJHEDVLQDUHDLVVTXDUHPLOHVRI
ZKLFKLVLQ7H[DVDQGWKHUHPDLQGHULQ/RXLVLDQD,WGLVFKDUJHVWKHODUJHVWYROXPHRI
ZDWHUDWLWVPRXWKRIDOO7H[DVULYHUV 'X3RQW 
,QWHUQDODTXDWLFKDELWDWVRI:HVW0DUVKDUHSDUWRI6HJPHQWGHVFULEHGDV1HFKHV5LYHU
7LGDOLQ$SSHQGL[&RIWKH7H[DV:DWHU4XDOLW\6WDQGDUGV7KH(QYLURQPHQWDO3URWHFWLRQ
$JHQF\KDVGHVLJQDWHGDK\GURORJLFXQLWFRGH +8& WKDWUHSUHVHQWVDJHRJUDSK\DUHDIRUDOO
RIDVXUIDFHGUDLQDJHEDVLQDFRPELQDWLRQRIGUDLQDJHEDVLQVRUDGLVWLQFWK\GURORJLF
IHDWXUH7KHORZHU1HFKHV5LYHULVGHVLJQDWHGDV+8&/RZHU1HFKHVV\VWHP7KLV
V\VWHPLVW\SLFDOO\ZHOOYHJHWDWHGZLWKZDWHUWROHUDQWKDUGZRRGVLQIORRGEDVLQVVZDPSDQG
IUHVKZDWHUYHJHWDWLRQLQDEDQGRQHGFKDQQHOVJUDVVFRYHUHGOHYHHVDQGKHDYLO\ZRRGHG
SDWFKHVLQZHOOGUDLQHGXSODQGDUHDV([WHQVLYHIUHVKWREUDFNLVKZDWHUPDUVKKDELWDWVDUH
SUHVHQWDORQJWKH1HFKHV5LYHUDQGERUGHUWKHVLWHWRWKHQRUWKHDVWDQGZHVW7KH1HFKHV
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5LYHUKDVDWRWDOHVWLPDWHGGUDLQDJHDUHDRIVTXDUHPLOHV$EXQGDQWUDLQIDOOLQWKH
EDVLQUHVXOWVLQDIORZRIDSSUR[LPDWHO\DFUHIHHWSHU\HDU

(VVHQWLDO)LVK+DELWDW
&RQJUHVVHQDFWHGDPHQGPHQWVWRWKH0DJQXVRQ6WHYHQV)LVKHU\&RQVHUYDWLRQDQG
0DQDJHPHQW$FW 06)&0$  3/ LQWKDWHVWDEOLVKHGSURFHGXUHVIRU
LGHQWLI\LQJ()+DQGUHTXLUHGLQWHUDJHQF\FRRUGLQDWLRQWRIXUWKHUWKHFRQVHUYDWLRQRI
IHGHUDOO\PDQDJHGILVKHULHV5XOHVSXEOLVKHGE\12$$¶V1DWLRQDO0DULQH)LVKHULHV6HUYLFH
10)6  &)5 VSHFLI\WKDWDQ\)HGHUDODJHQF\WKDWDXWKRUL]HV
IXQGVRUXQGHUWDNHVRUSURSRVHVWRDXWKRUL]HIXQGRUXQGHUWDNHDQDFWLYLW\ZKLFKFRXOG
DGYHUVHO\DIIHFW()+LVVXEMHFWWRWKHFRQVXOWDWLRQSURYLVLRQVRI06)&0$DVGHVFULEHGLQ
WKHLPSOHPHQWLQJUHJXODWLRQV7KLVVHFWLRQDQGWKHDVVRFLDWHGLPSDFWVVHFWLRQVZHUHSUHSDUHG
WRPHHWWKHVHUHTXLUHPHQWV
()+LVGHILQHGDV³WKRVHZDWHUVDQGVXEVWUDWHQHFHVVDU\WRILVKIRUVSDZQLQJEUHHGLQJ
IHHGLQJRUJURZWKWRPDWXULW\´:KHQUHIHUULQJWRHVWXDULHVLWLVIXUWKHUGHILQHGDV³DOO
ZDWHUVDQGVXEVWUDWHV PXGVDQGVKHOOURFNDQGDVVRFLDWHGELRORJLFDOFRPPXQLWLHV ZLWKLQ
WKHVHHVWXDULQHERXQGDULHVLQFOXGLQJWKHVXEWLGDOYHJHWDWLRQ VHDJUDVVHVDQGDOJDH DQG
DGMDFHQWWLGDOYHJHWDWLRQ PDUVKHVDQGPDQJURYHV ´ *XOIRI0H[LFR)LVKHU\0DQDJHPHQW
&RXQFLO *0)0&  7KH6LWHWKHVHOHFWHGUHVWRUDWLRQSURMHFWVLWHDQGWKHDOWHUQDWLYH
UHVWRUDWLRQSURMHFWVLWHVDUHORFDWHGLQDUHDVWKDWKDYHEHHQLGHQWLILHGE\WKH*0)0&DQGE\
WKH10)6DV()+IRUDVXLWHRIVSHFLHVLGHQWLILHGLQ7DEOHVDQG
'HWDLOHGLQIRUPDWLRQRQ()+IRUIHGHUDOO\PDQDJHGVKULPSFUDEUHGGUXPUHHIILVKDQG
FRDVWDOPLJUDWRU\SHODJLFVSHFLHVLVSURYLGHGLQWKHDPHQGPHQWRIWKHILVKHU\
PDQDJHPHQWSODQV )03V IRUWKH*XOIRI0H[LFRSUHSDUHGE\WKH*0)0&,QIRUPDWLRQRQ
()+IRUPRVWKLJKO\PLJUDWRU\VSHFLHVLVFRQWDLQHGLQ$SSHQGL[%RIWKH)LQDO
&RQVROLGDWHG$WODQWLF+LJKO\0LJUDWRU\6SHFLHV)LVKHU\0DQDJHPHQW3ODQSUHSDUHGE\WKH
10)67DEOHVDQGLQFOXGHDOLVWRIVSHFLHVDQGOLIHVWDJHVIRUZKLFK()+KDVEHHQ
GHVLJQDWHGLQWKHYLFLQLW\RIWKH6LWHDQGLQWKHSUHIHUUHGDQGQRQSUHIHUUHGUHVWRUDWLRQ
SURMHFWDOWHUQDWLYHVLWHV
,QDGGLWLRQWREHLQJGHVLJQDWHG()+IRUWKHIHGHUDOO\PDQDJHGVSHFLHVOLVWHGLQ7DEOHVDQG
WKHVXEWLGDODQGLQWHUWLGDO]RQHVRIWKH6LWHDQGWKHSUHIHUUHGDQGQRQSUHIHUUHGUHVWRUDWLRQ
SURMHFWDOWHUQDWLYHVLWHVSURYLGHQXUVHU\DQGIRUDJLQJKDELWDWVWKDWVXSSRUWYDULRXVOLIHVWDWHV
RIHFRORJLFDOO\DQGUHFUHDWLRQDOO\LPSRUWDQWPDULQHILVKHU\VSHFLHVVXFKDVVSRWWHGVHDWURXW
VDQGVHDWURXWVRXWKHUQIORXQGHU*XOIIORXQGHU$WODQWLFFURDNHUEODFNGUXP*XOI
PHQKDGHQVWULSHGPXOOHWEOXHFUDEHDVWHUQR\VWHUVWRQHFUDESLQILVKED\DQFKRY\*XOI
NLOOLILVKVKHHSVKHDGVKHHSVKHDGPLQQRZVRXWKHUQNLQJILVK*XOINLQJILVKVHDFDWILVK
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JDIIWRSVDLOFDWILVKJL]]DUGVKDGFRGHJRE\VSRWFURDNHUVLOYHUVLGHVEOXHILVK6SDQLVK
PDFNHUHOED\VTXLGKDUGFODPJUDVVVKULPSFRPPRQUDQJLD$PHULFDQJL]]DUGVKDGDQG
VLOYHUSHUFK6XFKRUJDQLVPVVHUYHDVSUH\IRURWKHUILVKPDQDJHGXQGHUWKH06)&0$E\
WKH*0)0& HJUHGGUXPPDFNHUHOVVQDSSHUVDQGJURXSHUV DQGIRUKLJKO\PLJUDWRU\
VSHFLHVPDQDJHGE\WKH10)6 HJELOOILVKHVDQGVKDUNV 9HJHWDWHGLQWHUWLGDODQGVXEWLGDO
KDELWDWVDOVRSURYLGHLPSRUWDQWILVKHU\VXSSRUWIXQFWLRQVLQFOXGLQJ  SURYLGLQJD
SK\VLFDOO\UHFRJQL]DEOHVWUXFWXUHDQGVXEVWUDWHIRUUHIXJHDQGDWWDFKPHQWDERYHDQGRUEHORZ
WKHZDWHUDQGVHGLPHQWVXUIDFHV  LPSURYLQJZDWHUTXDOLW\E\WUDSSLQJVHGLPHQWVDQG
DVVLPLODWLQJSROOXWDQWV  SUHYHQWLQJHURVLRQ  FROOHFWLQJRUJDQLFDQGLQRUJDQLFPDWHULDO
E\VORZLQJFXUUHQWVDQG  SURYLGLQJQXWULHQWVDQGGHWULWDOPDWWHUWRWKHHVWXDULQHV\VWHP
0RUHRYHUWKHWLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU1HFKHV5LYHUV\VWHPSURYLGHVKDELWDWIRU
PDQ\EHQWKLFDQLPDOVLQFOXGLQJPDULQHZRUPVDQGFUXVWDFHDQVZKLFKDUHFRQVXPHGE\
KLJKHUWURSKLFOHYHOSUHGDWRUVVXFKDVVKULPSFUDEVDQGEODFNGUXP%HQWKLFRUJDQLVPVDOVR
KDYHDNH\UROHLQWKHHVWXDULQHIRRGZHEEHFDXVHWKH\  PLQHUDOL]HRUJDQLFPDWWHU
UHOHDVLQJLPSRUWDQWQXWULHQWVWREHUHXVHGE\SULPDU\SURGXFHUV  DFWDVWURSKLFOLQNV
EHWZHHQSULPDU\SURGXFHUVDQGSULPDU\FRQVXPHUVDQG  DJJUHJDWHGLVVROYHGRUJDQLFV
ZLWKLQHVWXDULQHZDWHUVZKLFKDUHDQRWKHUVRXUFHRISDUWLFXODWHPDWWHUIRUSULPDU\
FRQVXPHUV
7KH6LWHDQGWKHSUHIHUUHGDQGQRQSUHIHUUHGUHVWRUDWLRQSURMHFWDOWHUQDWLYHVLWHVDOVRLQFOXGH
VXSUDWLGDODUHDVLQFOXGLQJLUUHJXODUO\IORRGHGKDORSK\WLFPDUVKHVWXDULQHVDQGIODWVDQG
DOJDOIODWV:KHQIORRGHGE\VHDVRQDOKLJKWLGHVDQGVWRUPHYHQWVWKHVHDUHDVSURYLGH
QXUVHU\IRUDJLQJDQGUHIXJHKDELWDWVIRUPDULQHILVKHULHV7KH\DOVRSURYLGHYLWDOVXSSRUW
IXQFWLRQVQHFHVVDU\IRUWKHPDLQWHQDQFHRIKHDOWK\HVWXDULHVLQFOXGLQJLPSURYLQJZDWHU
TXDOLW\DQGSURGXFLQJQXWULHQWVDQGGHWULWDOPDWWHU+DORSK\WLFZHWODQGVDQGHVWXDULQHIODWV
DOVRSURYLGHKDELWDWVIRUDYDULHW\RIPDULQHLQYHUWHEUDWHVZKLFKDUHLPSRUWDQWFRPSRQHQWV
RIWKHHVWXDULQHIRRGZHE

7DEOH5HHI)LVK5HG'UXP6KULPSDQG&RDVWDO0LJUDWRU\3HODJLF)LVKZLWK(VVHQWLDO)LVK+DELWDW
QHDUWKH6LWHRU5HVWRUDWLRQ6LWH

6SHFLHV

$OPDFRMDFN
'RJ6QDSSHU
/XWMDQXVMRFX



*UD\PDQJURYH
VQDSSHU
/XWMDQXVJULVHXV
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/LIH6WDJH

+DELWDWV2

(DUO\-XYHQLOH
/DWH-XYHQLOH

QHDUVKRUHDQGRIIVKRUHGULIWDOJDHP
QHDUVKRUHDQGRIIVKRUHGULIWDOJDHP

(JJV
/DUYDH
(DUO\-XYHQLOH

QHDUVKRUHSHODJLF
QHDUVKRUHSHODJLF
PDUVK

$GXOWV

PDUVK HVWXDULQH QHDUVKRUH DQG RIIVKRUH VDQGVKHOO VRIW
ERWWRPP
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*UD\WULJJHUILVK
%DOLVWHVFDSULFXV



*UHDWHUDPEHUMDFN
6HULRODGXPHULOL 

/DQH6QDSSHU
/XWMDQXVV\QDJULV

5HGVQDSSHU
/XWMDQXV
FDPSHFKDQXV





5HG'UXP
6FLDHQRSVRFHOODWXV



%URZQ6KULPS
)DUIDQWHSHQDHXV
D]WHFXV 

:KLWH6KULPS
/LWRSHQDHXVVHWLIHUXV

/DUYDH
3RVW/DUYDO
(DUO\-XYHQLOH
/DWH-XYHQLOH
$GXOWV
6SDZQLQJDGXOWV
(JJV
/DUYDH
3RVW/DUYDO
(DUO\-XYHQLOH
/DWH-XYHPLOH
$GXOWV
6SDZQLQJDGXOW

QHDUVKRUHGULIWDOJDH
QHDUVKRUHGULIWDOJDH
QHDUVKRUHGULIWDOJDH
QHDUVKRUHGULIWDOJDHP
QHDUVKRUHDQGRIIVKRUHVDQGVKHOOP
QHDUVKRUHDQGRIIVKRUHVDQGVKHOOP
RIIVKRUHSHODJLFP
RIIVKRUHSHODJLFP
RIIVKRUHSHODJLFP
QHDUVKRUHDQGRIIVKRUHGULIWDOJDHP
QHDUVKRUHDQGRIIVKRUHGULIWDOJDHP
QHDUVKRUHDQGRIIVKRUHSHODJLFP
RIIVKRUHSHODJLFP

(JJV
(DUO\-XYHQLOH
/DWH-XYHQLOH
$GXOWV

RIIVKRUHSHODJLFP
HVWXDULQHDQGQHDUVKRUHVDQGVKHOODQGVRIWERWWRPP
HVWXDULQHDQGQHDUVKRUHVDQGVKHOODQGVRIWERWWRPP
QHDUVKRUHDQGRIIVKRUHVDQGVKHOOP

(JJV
/DUYDH
(DUO\-XYHQLOH
/DWH-XYHQLOH
6SDZQLQJ$GXOWV
(JJV
/DUYDO
3RVW/DUYDO
(DUO\-XYHQLOH
/DWH-XYHQLOH
$GXOWV
6SDZQLQJ$GXOWV

RIIVKRUHSHODJLFP
QHDUVKRUHDQGRIIVKRUHSHODJLFP
QHDUVKRUHDQGRIIVKRUHVRIWERWWRPVDQGVDQGVKHOOP
QHDUVKRUHDQGRIIVKRUHVRIWERWWRPVDQGVDQGVKHOOP
RIIVKRUHVDQGVKHOOP
QHDUVKRUHSHODJLF
HVWXDULQHVRIWERWWRP
HVWXDULQHVRIWERWWRPDQGVDQGVKHOOPDUVK
HVWXDULQHVRIWERWWRPPDUVK
HVWXDULQHVDQGVKHOOPDUVK
HVWXDULQH DQG QHDUVKRUH VRIW ERWWRP DQG VDQGVKHOO PDUVK
QHDUVKRUHSHODJLF
HVWXDULQHDQGQHDUVKRUHVRIWERWWRPDQGVDQGVKHOO 

(JJV
/DUYDH
3RVW/DUYDO
(DUO\-XYHQLOH
/DWH-XYHQLOH
$GXOWV
6SDZQLQJ$GXOWV

RIIVKRUHVDQGVKHOODQGVRIWERWWRPV
RIIVKRUHSHODJLF
PDUVKR\VWHUUHHIHVWXDULQHVDQGVKHOODQGVRIWERWWRP
PDUVKR\VWHUUHHIHVWXDULQHVDQGVKHOODQGVRIWERWWRP
PDUVK R\VWHU UHHI HVWXDULQH VDQGVKHOO DQG VRIW ERWWRP
QHDUVKRUHDQGRIIVKRUHVDQGVKHOODQGVRIWERWWRPV
RIIVKRUHVDQGVKHOODQGVRIWERWWRPV

(JJV

3RVW/DUYDO
(DUO\-XYHQLOH
/DWH-XYHQLOH
$GXOWV
6SDZQLQJ$GXOWV

RIIVKRUHVDQGVKHOODQGVRIWERWWRPV
QHDUVKRUHSHODJLF
PDUVKHVWXDULQHVRIWERWWRP
PDUVKHVWXDULQHVRIWERWWRP
PDUVKHVWXDULQHVRIWERWWRP
QHDUVKRUHVRIWERWWRPV
QHDUVKRUHVRIWERWWRPV

(JJV
/DUYDH
3RVW/DUYDO
(DUO\-XYHQLOH
/DWH-XYHQLOH
$GXOWV
6SDZQLQJ$GXOWV

QHDUVKRUHSHODJLF
RIIVKRUHSHODJLF
QHDUVKRUHDQGRIIVKRUHSHODJLF
QHDUVKRUHDQGRIIVKRUHSHODJLF
QHDUVKRUHDQGRIIVKRUHSHODJLF
QHDUVKRUHDQGRIIVKRUHSHODJLF
QHDUVKRUHDQGRIIVKRUHSHODJLF

 /DUYDH

&RELD
5DFK\FHQWURQ
FDQDGXP 
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.LQJ0DFNHUHO
6FRPEHURPRUXV
FDYDOOD 

(JJV
/DUYDH
(DUO\-XYHQLOH
/DWH-XYHQLOH
$GXOWV
6SDZQLQJ$GXOWV

RIIVKRUHSHODJLF
RIIVKRUHSHODJLF
QHDUVKRUHDQGRIIVKRUHSHODJLF
QHDUVKRUHSHODJLF
QHDUVKRUHDQGRIIVKRUHSHODJLF
RIIVKRUHSHODJLF



*XOI RI 0H[LFR )LVKHU\ 0DQDJHPHQW &RXQFLO  )LQDO HQYLURQPHQWDO LPSDFW VWDWHPHQW IRU WKH JHQHULF
DPHQGPHQWWRWKHIROORZLQJILVKHU\PDQDJHPHQWSODQVRIWKH*XOIRI0H[LFR6KULPS)LVKHU\RIWKH*XOIRI
0H[LFR8QLWHG6WDWHV:DWHUV5HG'UXP)LVKHU\RIWKH*XOIRI0H[LFR5HHI)LVK)LVKHU\RIWKH*XOIRI0H[LFR
&RDVWDO0LJUDWRU\3HODJLF5HVRXUFHV 0DFNHUHOV LQWKH*XOIRI0H[LFRDQG6RXWK$WODQWLF6WRQH&UDE)LVKHU\
RIWKH*XOIRI0H[LFR6SLQ\/REVWHULQWKH*XOIRI0H[LFRDQG6RXWK$WODQWLF&RUDO DQG&RUDO5HHIVRIWKH
*XOIRI0H[LFR*XOIRI0H[LFR)LVKHU\0DQDJHPHQW&RXQFLO7DPSD)/

7KHZDWHUFROXPQLVFRQVLGHUHG()+IRUDOOOLVWHGOLIHVWDJHV


7DEOH+LJKO\0LJUDWRU\6SHFLHVZLWK(VVHQWLDO)LVK+DELWDWQHDUWKH6LWH
RU5HVWRUDWLRQ6LWH

/LIH6WDJH

+DELWDWV1

 MXYHQLOH
DGXOW

QHRQDWH\RXQJRI\HDU

HVWXDULHVQHDUVKRUHDQGRIIVKRUH
HVWXDULHVQHDUVKRUHDQGRIIVKRUH
HVWXDULHVQHDUVKRUHDQGRIIVKRUH

/HPRQ6KDUN
1HJDSULRQ
EUHYLURVWULV 
%RQQHWKHDG6KDUN
6SK\UQDWLEXUR 

MXYHQLOH

HVWXDULHVQHDUVKRUHDQGRIIVKRUH

QHRQDWH\RXQJRI\HDU
MXYHQLOH

HVWXDULHVQHDUVKRUHDQGRIIVKRUH
HVWXDULHVQHDUVKRUHDQGRIIVKRUH

$WODQWLF6KDUSQRVH
6KDUN
5KL]RSULRQRGRQ
WHUUDHQRYDH 

QHRQDWH\RXQJRI\HDU
MXYHQLOH
DGXOW

HVWXDULHVQHDUVKRUHDQGRIIVKRUH
HVWXDULHVQHDUVKRUHDQGRIIVKRUH
HVWXDULHVQHDUVKRUHDQGRIIVKRUH

)LQHWRRWK6KDUN
&DUFKDUKLQXVLVRGRQ 

MXYHQLOH
DGXOW

HVWXDULHVQHDUVKRUHDQGRIIVKRUH
HVWXDULHVQHDUVKRUHDQGRIIVKRUH

%ODFNWLS6KDUN
&DUFKDUKLQXV
OLPEDWXV 

QHRQDWH\RXQJRI\HDU
MXYHQLOH
DGXOW

HVWXDULHVQHDUVKRUHDQGRIIVKRUH
HVWXDULHVQHDUVKRUHDQGRIIVKRUH
HVWXDULHVQHDUVKRUHDQGRIIVKRUH

6SHFLHV
6FDOORSHG
+DPPHUKHDG
6SK\UQDOHZLQL

QHRQDWH\RXQJRI\HDU

HVWXDULHVQHDUVKRUHDQGRIIVKRUH



%XOO6KDUN
&DUFKDUKLQXVOHXFDV



7KHZDWHUFROXPQLVFRQVLGHUHG()+IRUDOOOLVWHGOLIHVWDJHV
10)6)LQDO$PHQGPHQWWRWKH&RQVROLGDWHG$WODQWLF+LJKO\0LJUDWRU\6SHFLHV)LVKHU\
0DQDJHPHQW3ODQ(VVHQWLDO)LVK+DELWDW1DWLRQDO2FHDQLFDQG$WPRVSKHULF$GPLQLVWUDWLRQ1DWLRQDO0DULQH
)LVKHULHV 6HUYLFH 2IILFH RI 6XVWDLQDEOH )LVKHULHV +LJKO\ 0LJUDWRU\ 6SHFLHV 0DQDJHPHQW 'LYLVLRQ 6LOYHU
6SULQJ
0'3XEOLF'RFXPHQWSS



3URWHFWHG6SHFLHV
7KH(QGDQJHUHG6SHFLHV$FW (6$ RI 86&HWVHT UHTXLUHVIHGHUDO
DJHQFLHVWRFRQVHUYHHQGDQJHUHGDQGWKUHDWHQHGVSHFLHVDQGWRFRQVHUYHWKHHFRV\VWHPVXSRQ
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ZKLFKWKHVHVSHFLHVGHSHQG7DEOHSURYLGHVDOLVWRIIHGHUDOO\UHFRJQL]HGHQGDQJHUHGRU
WKUHDWHQHGVSHFLHVDVZHOODVVSHFLHVXWLOL]LQJGHVLJQDWHGFULWLFDOKDELWDWUHSRUWHGWRUHVLGHLQ
RUPLJUDWHWKURXJKWKHWLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU1HFKHV5LYHUV\VWHP1XPHURXV
HQGDQJHUHGDQGWKUHDWHQHGVSHFLHVDUHVHDVRQDORURFFDVLRQDOYLVLWRUVWRWKHWLGDOO\LQIOXHQFHG
UHDFKRIWKHORZHU1HFKHV5LYHUV\VWHP7KHKDELWDWVLQWKH6LWHDQGWKHSUHIHUUHGRUQRQ
SUHIHUUHGUHVWRUDWLRQSURMHFWDOWHUQDWLYHVLWHVSURYLGHPXOWLSOHHFRV\VWHPVHUYLFHVVXSSRUWLQJ
WKUHDWHQHGDQGHQGDQJHUHGVSHFLHVPLJUDWLQJWKURXJKRUXWLOL]LQJWKHVHFRPPXQLWLHV:KLOH
LQGLYLGXDOVPD\KDYHEHHQSXWDWULVNGXHWRWKHH[SRVXUHVWR&2&VDWWKH6LWHWKHFRQWLQXHG
H[LVWHQFHRIVSHFLHVSURWHFWHGXQGHUWKH(6$LVQRWFRQVLGHUHGWRKDYHEHHQMHRSDUGL]HGE\
WKHUHOHDVHVRIKD]DUGRXVVXEVWDQFHVLQWRWKH:HVW0DUVKQRUZDVDQ\HYLGHQFHRILQMXU\WR
WKUHDWHQHGRUHQGDQJHUHGVSHFLHVIRXQGWRKDYHUHVXOWHGIURPWKHUHOHDVHV

7DEOH3URWHFWHGVSHFLHVXQGHUWKH(6$LQIHGHUDOZDWHUVRIWKH*XOIRI0H[LFRRUWKHSUHIHUUHG
UHVWRUDWLRQSURMHFWDOWHUQDWLYHDUHD

&RPPRQ1DPH
*UHHQ6HD7XUWOH
3LSLQJ3ORYHU
5HG.QRW
+DZNVELOO6HD7XUWOH
.HPS V5LGOH\6HD7XUWOH
/HDWKHUEDFN6HD7XUWOH
:HVW,QGLDQ0DQDWHH

6FLHQWLILF1DPH
&KHORQLDP\GDV
&KDUDGULXVPHORGXV
&DOLGULVFDQXWXVUXID
(UHWPRFKHO\VLPEULFDWD
/HSLGRFKHO\VNHPSLL
'HUPRFKHO\VFRULDFHD
7ULFKHFKXVPDQDWXV

)HGHUDO6WDWXV
7KUHDWHQHG
7KUHDWHQHG
7KUHDWHQHG
(QGDQJHUHG
(QGDQJHUHG
(QGDQJHUHG
(QGDQJHUHG



7KH&XOWXUDODQG+XPDQ(QYLURQPHQW
(DUO\LQKDELWDQWVRIWKH7H[DVFRDVWDOUHJLRQLQFOXGHG$WDNDSDVSHDNLQJ$NRNLVD,QGLDQV
ZKRUHVLGHGDURXQG*DOYHVWRQ%D\DQGWKH.DUDQNDZDZKRUHVLGHGDORQJWKHFRDVWEHWZHHQ
WKH%UD]RV5LYHU'HOWDDQGWKH&RUSXV&KULVWL%D\DUHD7KH6SDQLVKEHJDQSRSXODWLQJ7H[DV
LQWKHHDUO\VDQGHVWDEOLVKHGPLVVLRQVDORQJWKH7ULQLW\DQG6DELQH5LYHUV7KH1HFKHV
5LYHU6DELQH/DNHDUHDFXOWXUDOHQYLURQPHQWZDVLQIOXHQFHGE\LPPLJUDWLRQRI$QJOR
$PHULFDQVHWWOHUVIURPQHLJKERULQJ/RXLVLDQDEHJLQQLQJLQWKHHDUO\VDQG*HUPDQ
LPPLJUDQWVGXULQJWKHPLGV 5LFNOLV 
'XULQJWKH&LYLO:DU6DELQH3DVVDWWKHVRXWKRI6DELQH/DNHZDVDPDMRUFHQWHUIRUWKH
VKLSPHQWDQGWUDGHRIFRWWRQLQH[FKDQJHIRUYLWDOVXSSOLHVDUPVDQGPHGLFLQHIRUWKH
&RQIHGHUDWH$UP\8QLRQVKLSVDFWLYHO\VRXJKWWREORFNDGHKDUERUVDQGGLVUXSWVKLSPHQWV
DORQJWKH*XOI&RDVW,QDVPDOOEXWQRWDEOHYLFWRU\&RQIHGHUDWHIRUFHVUHSHOOHGDQDWWHPSWHG
LQYDVLRQRI7H[DVE\8QLRQQDYDOJXQERDWVFRQYR\LQJ8QLRQVROGLHUVDW6DELQH3DVV
QHDU3RUW$UWKXU6DELQH3DVV%DWWOHJURXQG6WDWH+LVWRULFDO3DUNDDFUHSDUNORFDWHGLQ
'X3RQW:HVW0DUVK'$53&(
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-HIIHUVRQ&RXQW\WRWKHVRXWKHQFRPSDVVHVODQGVDQGUHVRXUFHVWKDWZHUHSDUWRIWKLVKLVWRULF
SHULRG
3ULRUWRWKHVWKHORZHU1HFKHV5LYHUZDVXVHGVHDVRQDOO\IRUQDYLJDWLRQPDLQO\WR
EULQJOXPEHUVKLQJOHVDQGDJULFXOWXUDOFRPPRGLWLHVWR*XOISRUWV,Q6DELQH3DVVZDV
GUHGJHGWRSURYLGHDGHHSGUDIWFKDQQHODQG\HDUURXQGDFFHVVWRWKHDUHDRI3RUW$UWKXUDQG
3RUW1HFKHV)DUWKHULQODQGWRWKHZHVWDQGVRXWKZHVWRI%HDXPRQWDQLQWHUHVWLQODUJHVFDOH
ULFHIDUPLQJGHYHORSHG$URXQGWKHWXUQRIWKHFHQWXU\VHYHUDOJURXSVHVWDEOLVKHGLUULJDWLRQ
QHWZRUNVWDSSLQJWKHORZHU1HFKHV5LYHU7KH0F)DGGLQ:LHVV.\OH&DQDO&RPSDQ\EXLOW
DQLQWDNHFKDQQHODQGSXPSLQJVWDWLRQQHDUWKHXSVWUHDPHQGRI0F)DGGLQ%HQGWRVXSSO\D
PLOHQHWZRUNRIFDQDOVWRWKHZHVW:KDWUHPDLQVRIWKHFDQDOLVWKHIHDWXUHWKDWIRUPVWKH
QRUWKZHVWHUQHGJHRI:HVW0DUVK&RQVWUXFWLRQRIWKLV³2OG,QWDNH&DQDO´PD\KDYHWDNHQ
DGYDQWDJHRIDQH[LVWLQJWULEXWDU\RXWOHWZKRVHZDWHUVKHGLQFOXGHGDQXQXVXDO³KLOO´DERXW
WZRPLOHVLQODQG7KLVSUDLULHGUDLQDJHIHDWXUHZKLFKZDVODWHUSDUWLDOO\FKDQQHOL]HG
GHVFHQGHGWRWKHIORRGSODLQLQWKHLPPHGLDWHYLFLQLW\RIWKHFDQDOFRPSDQ\¶VSXPSLQJ
VWDWLRQ7KHKLOOWRWKHZHVWLVQRZNQRZQDV6SLQGOHWRS'RPHWKHVLWHRIGHYHORSPHQWRI
RQHRIWKHZRUOG¶VILUVWPDMRURLOILHOGVDQGWKHILUVWLQ7H[DVLQ'XULQJWKHPRQWKV
DIWHUWKHLQLWLDO6SLQGOHWRSJXVKHUZDVKDUQHVVHGVHYHUDOKXQGUHGVRIZHOOV LQFOXGLQJRWKHUV
WKDWEHJDQDVJXVKHUV ZHUHFRPSOHWHG3UHGHFHVVRUVRIPDQ\RIWKHPDMRURLOFRPSDQLHVZH
UHFRJQL]HWRGD\ HJ([[RQ0RELO&KHYURQ ZHUHIRUPHGDWWKLVWLPHDQGVHYHUDOUHILQHULHV
ZHUHEXLOWLQWKHDUHDHVSHFLDOO\DURXQG3RUW$UWKXU7KHIUDQWLFJURZWKVWLPXODWHGE\
6SLQGOHWRSEULHIO\PDGH%HDXPRQWWKHODUJHVWPHWURSROLWDQDUHDLQ7H[DV .OHLQHU 
6RRQDIWHU:RUOG:DU,,WKHORZHU1HFKHV5LYHUZDVZLGHQHGE\DQDYHUDJHRI
DSSUR[LPDWHO\IHHWVWUDLJKWHQHGDQGGUHGJHGWRDGHSWKRIIHHW7KH0F)DGGLQ%HQG
&XWRIIZDVFUHDWHGDWWKLVWLPH'X3RQWDFTXLUHGWKHSURSHUW\LQFOXGLQJWKH:HVW0DUVKLQ
DQGEHJDQRSHUDWLRQVQHDUWKHUDLOURDGWUDFNVWKDWSDUDOOHO+LJKZD\
3RVW6SLQGOHWRSLQGXVWULDOH[SDQVLRQLQWKH%HDXPRQWDUHDFUHDWHGVXFKVHULRXVZDWHUTXDOLW\
SUREOHPVLQWKHORZHU1HFKHV5LYHUWKDWLQWKHVWKURXJKWKHHDUO\VLWZDV
UHFRJQL]HGDVRQHRIWKHPRVW³SROOXWHG´VWUHDPVLQWKHFRXQWU\ $163
:DUVKDZ+DUUHO+DUUHOHWDO7':5'DYLV 0RVWRI
WKHGHJUDGDWLRQZDVUHODWHGWRRUJDQLFORDGLQJDQGLWVLQIOXHQFHRQGLVVROYHGR[\JHQOHYHOV
%\WKHHDUO\VDVLGHIURPVDOLQLW\LQWUXVLRQZDWHUTXDOLW\ZDVUHVWRUHGWRWKHSRLQWWKDW
ELRORJLFDOFRPPXQLWLHVLQWKHPDLQFKDQQHODSSHDUHGWREHUHODWLYHO\KHDOWK\ +DUUHODQG
+DOO$163 7KLVSURPSWHG3DWULFNHWDO  WRFLWHWKHORZHU1HFKHVDVD
FDVHVWXG\RIUHFRYHU\GHPRQVWUDWLQJWKHHIIHFWLYHQHVVRIWKH&:$0RVWUHFHQWVWXGLHV
XQGHUWKH7H[DV&OHDQ5LYHUV3URJUDP &53 LQGLFDWHWKDWWKHRQO\UHPDLQLQJVHULRXVZDWHU
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TXDOLW\FRQFHUQVLQ6HJPHQWDUHGLVVROYHGR[\JHQFRQFHQWUDWLRQVDQGPDODWKLRQ D
SHVWLFLGH  /19$ 
,QDGGLWLRQWREHLQJSDUWRI7H[DV¶FXOWXUDOKLVWRU\WKHWLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU
1HFKHV5LYHUV\VWHPVXSSRUWVERWKUHFUHDWLRQDODQGFRPPHUFLDOILVKLQJ5HFUHDWLRQDOILVKLQJ
RFFXUVWKURXJKRXWWKH(VWXDU\LQFOXGLQJLQWKHVDOWPDUVKHVLQWKHYLFLQLW\RIWKH6LWHDQGLQ
WKHGUDLQDJHFKDQQHOHDVWRISRQG$6SHFLHVILVKHGLQWKH(VWXDU\LQFOXGHEOXHFUDEUHG
GUXPEODFNGUXPVSRWWHGVHDWURXWVRXWKHUQIORXQGHU$WODQWLFFURDNHUVWULSHGPXOOHWDQG
VHDFDWILVK6DELQH/DNHLVDOVRDSRSXODUDUHDIRUUHFUHDWLRQDOILVKLQJZLWKUHGDQGEODFN
GUXPVHDWURXWVKHHSVKHDGDQGIORXQGHUEHLQJWKHPRVWFRPPRQO\KDUYHVWHGVSHFLHV7KH
WLGDOO\LQIOXHQFHGUHDFKRIWKHORZHU1HFKHV5LYHUV\VWHPVXSSRUWVVHYHUDOLPSRUWDQW
FRPPHUFLDOILVKHULHV/DUJHQXPEHUVRIEOXHFUDEDUHKDUYHVWHGLQWKHODNHDVZHOODVLQWKH
VXUURXQGLQJVDOWPDUVKHVDQGWKURXJKRXWWKHUHVWRIWKH6DELQH/DNH(VWXDU\:KLWHVKULPS
DQGEURZQVKULPSDUHHFRQRPLFDOO\LPSRUWDQWVSHFLHVIRXQGLQWKHV\VWHP&RPPHUFLDO
KDUYHVWRIILQILVKDOVRRFFXUVDWORZOHYHOV7KHVHKXPDQDFWLYLWLHVDUHGHSHQGHQWXSRQWKH
FRQGLWLRQRIFRDVWDODQGPDULQHKDELWDWV
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0(7+2'2/2*<)25,1-85<(9$/8$7,21
7KLVVHFWLRQRIWKH'$53&(GHVFULEHVWKH7UXVWHHV¶DVVHVVPHQWRIQDWXUDOUHVRXUFHLQMXULHV
GXHWRKD]DUGRXVVXEVWDQFHVUHOHDVHGIURPWKH::0$
7KHHYDOXDWLRQDQGHVWLPDWHRISRWHQWLDOQDWXUDOUHVRXUFHLQMXULHVSUHVHQWHGLQWKLVVHFWLRQ
ZHUHGHYHORSHGZLWKLQDMRLQWWHFKQLFDOZRUNJURXSIRUPHGE\WKH7UXVWHHVDQGWKH353VDV
SDUWRIDFRRSHUDWLYH15'$SURFHVVKRZHYHUWKHDVVHVVPHQWDSSURDFKDQGUHVRXUFHLQMXU\
DQGORVVHYDOXDWLRQLVVROHO\WKDWRIWKH7UXVWHHVDVWKH\DUHUHVSRQVLEOHIRUHQVXULQJWKDWWKH
DVVHVVPHQWSODQDQGLWVRXWFRPHDUHFRQVLVWHQWZLWKWKH&(5&/$DQG15'$SURFHVV

&RQVHUYDWLYH,QMXU\(YDOXDWLRQ
,QHYDOXDWLQJDQGHVWLPDWLQJLQMXULHVZLWKLQWKLVFRRSHUDWLYHZRUNJURXSDµ&RQVHUYDWLYH
,QMXU\(YDOXDWLRQ¶ &,( DSSURDFKZDVDSSOLHG7KH&,(DSSURDFKXVHVFRQVHUYDWLYHYDOXHV
DQGDVVXPSWLRQV LHWKRVHIDYRULQJQDWXUDOUHVRXUFHVDQGWKHSXEOLF¶VLQWHUHVWVLQLQMXUHG
UHVRXUFHV WRDGGUHVVRUUHVROYHXQFHUWDLQWLHVLQDVVHVVPHQWDQDO\VHV7KHDSSURDFKUHVXOWVLQ
DQXSSHUHQGHVWLPDWHRIKRZPXFKLQMXU\RFFXUUHGRUKRZPXFKUHVWRUDWLRQLVUHTXLUHGEXW
FDQDOVRDLG7UXVWHHVLQGHWHUPLQLQJWKHDSSURSULDWHOHYHORIHIIRUWWRDSSO\LQREWDLQLQJPRUH
UHILQHGHVWLPDWHV6RPHWLPHVDVLVWKHFDVHIRUPRVWRIWKHDVVXPSWLRQVXVHGLQWKLV
DVVHVVPHQWWKHFRVWWRGHYHORSPRUHSUHFLVHHVWLPDWHVRUIXUWKHUUHILQHSDUDPHWHUVXVHGLQ
WKHDQDO\VLVZRXOGH[FHHGWKHSRWHQWLDOUHVXOWLQJFKDQJHLQWKHFRVWRIUHVWRUDWLRQ,QWKHVH
LQVWDQFHVWKHXVHRIFRQVHUYDWLYHDVVXPSWLRQVLQWKHILQDODQDO\VLVUDWKHUWKDQGHYHORSLQJ
PRUHSUHFLVHSRLQWHVWLPDWHVUHVXOWVLQDQRYHUDOOFRVWVDYLQJVZKLOHVWLOOSURWHFWLQJWKH
SXEOLF¶VLQWHUHVWLQREWDLQLQJVXIILFLHQWUHVWRUDWLRQIRUWKHLQMXULHV

&RQWDPLQDQWVRI&RQFHUQ
7KHLGHQWLILFDWLRQRIKD]DUGRXVVXEVWDQFHVWRLQFOXGHLQWKHOLVWRI&2&VDVZHOODVWKHLU
SDWKZD\VWRDQGSRWHQWLDOHIIHFWVRQWKHHFRV\VWHPLVLQWHJUDOWRWKH7UXVWHHV¶DSSURDFKWR
LQMXU\DVVHVVPHQW7RGHYHORSWKHOLVWIRUWKLV6LWHWKH7UXVWHHVDORQJZLWK7&(4(FRORJLFDO
5LVN$VVHVVRUVDQG3URMHFW0DQDJHUVUHYLHZHGWKHUHPHGLDOLQYHVWLJDWLRQDQG6FUHHQLQJ
/HYHO(FRORJLFDO5LVN$VVHVVPHQW 6/(5$'XSRQW 7KHUHPHGLDOLQYHVWLJDWLRQ
LGHQWLILHGWKHQDWXUHDQGH[WHQWRIKD]DUGRXVVXEVWDQFHVDQGWKH6/(5$DVVHVVHGHFRORJLFDO
ULVNVWRELRWDGXHWRFRQWDPLQDQWH[SRVXUHV
:KHQD&2&H[FHHGVWKHHFRORJLFDOEHQFKPDUNRULVELRDFFXPXODWLYHDSURWHFWLYH
FRQFHQWUDWLRQOHYHO 3&/ PXVWEHGHYHORSHG,QRUGHUWRGHWHUPLQHWKH3&/PXOWLSOHVLWH
VSHFLILFDQGUHFHSWRUVSHFLILFIDFWRUVPXVWEHFRQVLGHUHG7KHVHFRQVLGHUDWLRQVLQFOXGH EXW
DUHQRWOLPLWHGWR WR[LFLW\WHVWUHVXOWVEDVHGRQVFLHQWLILFUHVHDUFKKRPHUDQJHDQGLQJHVWLRQ
'X3RQW:HVW0DUVK'$53&(
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UDWHRIRUJDQLVPVDWULVNDQGWKHELRDFFXPXODWLYHQDWXUHRIWKHFKHPLFDO%DVHGRQWKH&2&
VFUHHQLQJSURWRFROLWZDVQHFHVVDU\WRLGHQWLI\HFRORJLFDO3&/VIRUPXOWLSOH&2&VDWWKH
6LWH7KH&2&VDQGWKHLUVFUHHQLQJGHWHUPLQDWLRQLQIRUPDWLRQFDQEHIRXQGVXPPDUL]HGLQ
7DEOH0RUHGHWDLOHGLQIRUPDWLRQFDQEHIRXQGLQ7DEOHRIWKH6/(5$ 'X3RQW 

7DEOH(FRORJLFDOVFUHHQLQJRIVHGLPHQWFRQFHQWUDWLRQVRIFKHPLFDOVRIFRQFHUQ'X3RQW%HDXPRQW
:RUNV:HVW0DUVKDQGDGMDFHQWH[WHQGHGDUHD
Surficial Sediments (mg/kg-DW)
Chemical of Concern (COC)

Antimony (total)
Aroclor 1016/1260
Arsenic (total)
Bis(2-ethylhexyl)phthalate
Cadmium (total)
Chromium (III: dissolved)
Copper (total)
Lead (dissolved)
Mercury (total)
Nickel (dissolved)
Selenium (total)
Tetrachloroethene
Trichloroethene (TCE)
Zinc (dissolved)

Detection
Frequency
16/68
7/26
81/100
1/8
7/79
101/103
69/71
105/109
28/77
50/69
13/76
12/87
10/74
78/80

Maximum
Detected
22.2
2.9
26
0.74
16.6
10300
887
3.86
1.15
252
0.679
28000
130
3300

95% UCL
2.7
0.767
8.62
0.532
1.44
905
57.3
95
0.233
20.8
3.236
959
7.18
336

COC Screening
Estuarine
Sediment
Benchmark
2
0.005
8.2
0.182
1.2
81
34
46.7
0.15
20.9
1
3.1
1.47
150

Bioaccumulator
no
yes
no
no
yes
no
yes
no
yes
yes
yes
no
no
yes

Benthics
retained
retained
retained
retained
retained
retained
retained
retained
retained
retained
retained
retained
retained
retained

Wildlife
eliminated
retained
eliminated
eliminated
retained
retained
retained
retained
retained
retained
retained
retained
retained
retained



%DVHGRQWKH6/(5$WKH7UXVWHHVGHWHUPLQHGWKDWDSSUR[LPDWHO\DFUHVRIEHQWKLF
KDELWDWLQWKH:HVW0DUVKZHUHLPSDFWHGE\KD]DUGRXVVXEVWDQFHVKLVWRULFDOO\UHOHDVHGIURP
WKH::0$7KLV'$53&(DGGUHVVHVRQO\LQMXULHVWRQDWXUDOUHVRXUFHVDWWKH6LWHWKDWDUH
RUPD\EHDWWULEXWDEOHWRUHOHDVHVIURPWKH::0$DQGGRHVQRWDGGUHVVQDWXUDOUHVRXUFH
LQMXULHVDWWKH6LWHWKDWPD\EHGXHWRUHOHDVHVRIKD]DUGRXVVXEVWDQFHVE\DQ\RWKHUSDUW\RU
UHOHDVHVRIKD]DUGRXVVXEVWDQFHVE\DQ\RWKHUZDVWHPDQDJHPHQWDUHDDVVRFLDWHGZLWKWKLV
%HDXPRQW:RUNV,QGXVWULDO&RPSOH[3RWHQWLDOFRQWDPLQDWLRQLVVXHVDWWKH%HDXPRQW:RUNV
,QGXVWULDO&RPSOH[RXWVLGHRIWKH:HVW0DUVKDUHFXUUHQWO\EHLQJDGGUHVVHGXQGHUWKH7H[DV
5LVN5HGXFWLRQ3URJUDP 7553 LQFRRUGLQDWLRQZLWKWKH7&(4

$URFORU

$URFORULVDSRO\FKORULQDWHGELSKHQ\O 3&% PL[WXUH3&%VKDYHEHHQGHPRQVWUDWHGWR
FDXVHDYDULHW\RIDGYHUVHKHDOWKHIIHFWVLQFOXGLQJFDQFHULQDQLPDOV7KHVHHIIHFWVFDQ
LPSDFWWKHLPPXQHV\VWHPUHSURGXFWLYHV\VWHPQHUYRXVV\VWHPDQGWKHHQGRFULQHV\VWHP
DPRQJVWRWKHUV 86(3$ 6LQFHWKHEHKDYLRUDQGWR[LFLW\RIPRVWRIWKHLQGLYLGXDO
3&%FRPSRXQGVDUHSRRUO\XQGHUVWRRGOLWHUDWXUHWHQGVWRUHIHUSULPDULO\WRWKHSURSHUWLHVRI
WKHKRPRORJV 6DIH RU³WRWDO3&%V´3&%VDGVRUEWRSDUWLFXODWHPDWWHU
VHGLPHQWVDQGVRLO HVSHFLDOO\LQWKHSUHVHQFHRIHOHYDWHGRUJDQLFPDWWHU7KLVDEVRUSWLRQ
LQFUHDVHVZLWKKLJKHUOHYHOVRIFKORULQDWLRQ7KLVPHDQVWKDWWKHKHDYLHUDQGPRUHKLJKO\
FKORULQDWHG3&%V HJ$URFORU DUHPRUHUHVLVWDQWWRZHDWKHULQJRUGHJUDGDWLRQ7KH
'X3RQW:HVW0DUVK'$53&(
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KRPRORJVWKDWSUHGRPLQDWHLQ$URFORUKDYHDVWURQJWHQGHQF\WRELRPDJQLI\VRWKDWLQ
DJLYHQIRRGZHEWKHDQLPDOVWKDWDUHDWWKHKLJKHVWWURSKLFOHYHOV HJWRSFDUQLYRUHV FDQ
KDYHVXEVWDQWLDOO\JUHDWHUWLVVXHEXUGHQVWKDQKHUELYRUHVRURPQLYRUHV $76'5 
7R[LFLW\GXHWR3&%H[SRVXUHFDQDIIHFWVSHHGRIJURZWKDQGDGHTXDF\RI³VXUYLYDOVNLOOV´
LQILVK 0F&DUWK\HWDO 7KHHIIHFWVRI3&%VFDQDOVRLPSDFWELUGVYLDGLHWDQG
PDWHUQDOWUDQVIHUEXWLWYDULHVGHSHQGLQJRQWKHVSHFLHVRIELUG,PSDLUPHQWRIUHSURGXFWLRQ
LVWKHPRVWVLJQLILFDQWFKURQLFHQGSRLQW +RIIPDQHWDO 

&DGPLXP &G 

&DGPLXPLVDQDWXUDOO\RFFXUULQJPHWDOWKDWW\SLFDOO\IRXQGZLWKRWKHUPHWDOVVXFKDVOHDG
DQG]LQF&DGPLXPLVVHOGRPIRXQGLQLWVSXUHIRUP (LVOHUD DQGXVXDOO\LVFRPELQHG
ZLWKRWKHUHOHPHQWVVXFKDVR[\JHQFKORULQHRUVXOIXU&DGPLXPLVREWDLQHGDVDE\SURGXFW
IURPVPHOWLQJ]LQFOHDGRUFRSSHURUHV7KHFDGPLXPE\SURGXFWLVPRVWO\XVHGLQPHWDO
SODWLQJDQGWRPDNHSLJPHQWVEDWWHULHVDQGSODVWLFV 86(3$ ,QJHQHUDOFDGPLXP
WHQGVWREHPRUHPRELOHLQZDWHUWKDQKHDYLHUPHWDOVKRZHYHUVRUSWLRQWRPLQHUDOVXUIDFHV
DQGKXPLFPDWHULDODUHLPSRUWDQWPHFKDQLVPVIRUSDUWLWLRQLQJWRVHGLPHQWV:KHQ
PRELOL]HGFDGPLXPLVUHDGLO\DFFXPXODWHGE\FHUWDLQDTXDWLFRUJDQLVPV 86(3$
(LVOHUD 2WKHUIDFWRUVDVVRFLDWHGZLWKLQFUHDVLQJWKHELRDYDLODELOLW\RIFDGPLXPLQ
ZDWHUDUHORZS+ORZKDUGQHVVORZVXVSHQGHGVROLGVDQGKLJKFRQGXFWLYLW\
&DGPLXPLVDUHODWLYHO\WR[LFPHWDOZLWKQRNQRZQQXWULHQWSURSHUWLHV (LVOHUD ,W
DSSHDUVWRPDQLIHVWDGYHUVHHIIHFWVYLDDYDULHW\RIPHFKDQLVPVLQPDQ\WLVVXHV 6RUHQVHQ
 ,QDTXDWLFDQLPDOVDFRPPRQUHDFWLRQLVGDPDJHWRJLOOVZKLFKFDXVHVLUUHJXODU
YHQWLODWLRQ7KH7&(4VDOWZDWHU HVWXDULQH FULWHULRQIRUDTXDWLFOLIHLVPLOOLJUDPVSHU
OLWHU PJ/ FDGPLXP 'X3RQW %DVHGRQWKHFRQFHQWUDWLRQVQRWHGLQWKHZDWHU
FROXPQLWDSSHDUVXQOLNHO\WKDWHLWKHUZDWHUFROXPQRUJDQLVPVRUEHQWKLFLQYHUWHEUDWHVDUH
GLUHFWO\DWULVN7KHPDLQFRQFHUQLQWKH:HVW0DUVKZRXOGEHWKHSRWHQWLDOIRU
ELRDFFXPXODWLRQLQVXFKRUJDQLVPVDQGWURSKLFWUDQVIHURIFDGPLXPWRZLOGOLIHUHFHSWRUV
%LUGVDQGPDPPDOVDUHFRPSDUDWLYHO\UHVLVWDQWWRFDGPLXPZKLFKDSSHDUVWRDFWLQD
FXPXODWLYHPDQQHUWHQGLQJWRDFFXPXODWHLQWKHOLYHUDQG HVSHFLDOO\ WKHNLGQH\7KHPRVW
VHQVLWLYHFKURQLFHQGSRLQWVDUHUHIOHFWHGLQLPSDLUHGUHSURGXFWLRQDQGRUGHYHORSPHQWDO
DEQRUPDOLWLHVLQRIIVSULQJ (LVOHUD 'LHWDU\FRQFHQWUDWLRQVLQWKHORZSDUWSHUPLOOLRQ
SSP UDQJHDSSHDUWRDIIHFWVRPHELUGVEXWQRWPDPPDOV

&KURPLXP &U 

&KURPLXPLVZLGHO\UHFRJQL]HGWRW\SLFDOO\H[LVWLQVHGLPHQWLQWKHWULYDOHQWIRUP &5 
(LVOHU0F&RPLVKDQG2QJ &KURPLXPFDQH[LVWLQYDULDEOHR[LGDWLRQVWDWHV
'X3RQW:HVW0DUVK'$53&(
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IURP&UWR&UDOWKRXJKWKHKLJKO\R[LGL]HGIRUPVDUHHQYLURQPHQWDOO\XQVWDEOH
&KURPLXPZLOODGVRUEWRFOD\SDUWLFOHVGHSHQGLQJXSRQS+DQGZLOODOVRIRUPRUJDQLF
FRPSOH[HV8QGHUQRUPDOVHGLPHQWFRQGLWLRQVWKHUHDG\FRQYHUVLRQRI&UWRUHODWLYHO\
LQVROXEOH&UUHVXOWVLQORZELRDYDLODELOLW\WRSODQWVDQGDQLPDOV 0F&RPLVKDQG2QJ
.DEDWD3HQGLDVDQG3HQGLDV 7R[LFLW\GXHWRFKURPLXPH[SRVXUHLVUHODWHGWRLWV
R[LGDWLYHVWDWHDQGPHPEUDQHSHUPHDELOLW\WKHKH[DYDOHQWIRUP &U LVWKHPRVWWR[LF
,QSODQWVFKURPLXPDSSHDUVWRLQWHUIHUHZLWKWKHWUDQVSRUWDQGPHWDEROLVPRIHVVHQWLDO
PLQHUDOVHVSHFLDOO\FDGPLXPSRWDVVLXPPDQJDQHVHERURQDQGFRSSHU (IUR\PVRQHWDO
 
,QDTXDWLFDQLPDOVUHSURGXFWLRQDSSHDUVWREHWKHPRVWVLJQLILFDQWFKURQLFHQGSRLQW
,QYHUWHEUDWHVWHQGWREHPRUHVHQVLWLYHWKDQPRVWILVKHV
,QWHUUHVWULDODQGVHPLDTXDWLF DLUEUHDWKLQJ YHUWHEUDWHVFKURPLXPDSSHDUVWREHPDLQO\D
FRQWDFWSRLVRQE\DFWLYHO\DWWDFNLQJUHVSLUDWRU\WLVVXHV (LVOHU 2UDOH[SRVXUHDSSHDUV
WREHUHODWLYHO\LQQRFXRXVHVSHFLDOO\LQPDPPDOV5HSURGXFWLYHJURZWKDQGRU
GHYHORSPHQWDOHQGSRLQWVDUHSRRUO\HVWDEOLVKHGWKHUHIRUHWKHPRVWVLJQLILFDQWFKURQLF
HQGSRLQWLVFRQVLGHUHGWREHVXUYLYDO7ULYDOHQWFKURPLXPLVWKHSUHYDOHQWIRUPRIFKURPLXP
IRXQGDWWKH6LWH

&RSSHU &X 

&RSSHULVVLJQLILFDQWO\SK\WRWR[LF WR[LFWRSODQWV DQGLVDFRPPRQDFWLYHLQJUHGLHQWLQ
DOJLFLGHV7KHPRVWVLJQLILFDQWFKURQLFHQGSRLQWVDUHUHODWHGWRVXUYLYDO DOJDH DQGVXUYLYDO
DQGJURZWK YDVFXODUSODQWV 
&RSSHULVKLJKO\WR[LFWRPRVWDTXDWLFVSHFLHV7KHPDLQFDXVHRIFRSSHUWR[LFLW\WRILVKDQG
DTXDWLFLQYHUWHEUDWHVLVWKURXJKUDSLGELQGLQJRIFRSSHUWRWKHJLOOPHPEUDQHVZKLFKFDXVHV
GDPDJHDQGLQWHUIHUHVZLWKRVPRUHJXODWRU\SURFHVVHV 86(3$ 
,QWHUUHVWULDODQGVHPLDTXDWLFYHUWHEUDWHVFRSSHULVDFRQWDFWLUULWDQWZLWKLQWKH
JDVWURLQWHVWLQDOWUDFWDQGDSRWHQWLDOLQGXFHURIFHOOXODUR[LGDWLYHVWUHVV0DQ\WHUUHVWULDO
DQLPDOVKDYHWKHDELOLW\WRFRSHZLWKVRPHDPRXQWRIH[FHVVFRSSHUH[SRVXUHE\VWRULQJLWLQ
WKHOLYHUDQGERQHPDUURZ+RZHYHUH[SRVXUHWRKLJKOHYHOVRIFRSSHULQWKHGLHWFDQ
RYHUZKHOPWKHDELOLW\RIELUGVDQGPDPPDOVWRPDLQWDLQKRPHRVWDVLV7KHPRVWVLJQLILFDQW
FKURQLFHQGSRLQWVDSSHDUWREHUHODWHGWRJURZWKRUVXUYLYDOLQELUGVDQGUHSURGXFWLRQLQ
PDPPDOV0DPPDOVDSSHDUWREHVOLJKWO\PRUHVHQVLWLYHWRGLHWDU\H[SRVXUHVWKDQELUGV
6DPSOHHWDO 
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/HDG 3E 

/HDGLVDQDWXUDOO\RFFXUULQJPHWDO,WRFFXUVLQVPDOODPRXQWVLQRUHDORQJZLWKRWKHU
HOHPHQWVVXFKDVVLOYHU]LQFRUFRSSHU/HDGLVIUHTXHQWO\XVHGLQDZLGHYDULHW\RISURGXFWV
LQFOXGLQJSDLQWFHUDPLFVEDWWHULHVDQGFRVPHWLFV 1,(+6 
3ODQWVLQJHQHUDODUHUHVLVWDQWWROHDGWKHPRVWVLJQLILFDQWFKURQLFHQGSRLQWLVJURZWK/HDG
LQYDVFXODUSODQWVKDVQRNQRZQSK\VLRORJLFDOIXQFWLRQ DOWKRXJKOHDGDSSHDUVWREHDQDWXUDO
FRQVWLWXHQWLQWLVVXHV ,WDSSHDUVWKDWWKHVHGLPHQWS+DQGIRUPRIOHDGZKHQFRPELQHG
KDYHDVLJQLILFDQWLQIOXHQFHRQWKHWR[LFLW\REVHUYHG
,QDTXDWLFDQLPDOVDFXWHOHDGH[SRVXUHDIIHFWVLQYHUWHEUDWHVPXFKPRUHUHDGLO\WKDQILVK
7KLVLVEHOLHYHGWREHDVVRFLDWHGZLWKWKHGLIIHUHQFHVLQOLYHUHQ]\PHIXQFWLRQ LHPHWDO
ELQGLQJSURWHLQV &UXVWDFHDQVDSSHDUWREHPRVWYXOQHUDEOHGXHWRLQWHUIHUHQFHZLWKPHWDO
PRELOL]DWLRQSURFHVVHVGXULQJPROWLQJHYHQWV
$PRQJWHUUHVWULDODQGVHPLDTXDWLFYHUWHEUDWHVELUGVWHQGWREHUHODWLYHO\VHQVLWLYHWROHDG
SRLVRQLQJZKLOHPDPPDOVDSSHDUWREHVOLJKWO\OHVVVHQVLWLYH LJQRULQJLQJHVWLRQRIOHDG
SHOOHWVE\ZDWHUIRZO 1HXURORJLFDOEHKDYLRUDODQGPHWDEROLFHIIHFWV RIWHQPDQLIHVWHGDV
UHGXFHGJURZWK DSSHDUWREHWKHPRVWVLJQLILFDQWFKURQLFHIIHFWVLQELUGV7KHPRVW
VLJQLILFDQWFKURQLFHIIHFWVLQPDPPDOVDSSHDUWREHUHODWHGWRIHUWLOLW\ UHSURGXFWLRQ DQG
GHYHORSPHQW (LVOHU 

0HUFXU\ +J 

0HUFXU\LVDKLJKO\WR[LFHOHPHQWWKDWLVIRXQGERWKQDWXUDOO\DQGDVDQLQWURGXFHG
FRQWDPLQDQWLQWKHHQYLURQPHQW7KHUHDUHPXOWLSOHIRUPVRIPHUFXU\SUHVHQWDQGVRPH
IRUPVDUHPRUHWR[LFWKDQRWKHUV0HWK\OPHUFXU\ &++J LVWKHPRVWWR[LFIRUP,WDIIHFWV
WKHLPPXQHV\VWHPDOWHUVJHQHWLFHQ]\PHV\VWHPVDQGGDPDJHVWKHQHUYRXVV\VWHP
0HUFXU\LVSHUVLVWHQWLQWKHHQYLURQPHQWDQGLVNQRZQWRELRDFFXPXODWH3ODQNWRQLFDOJDH
KDYHDKLJKFDSDFLW\WRELRDFFXPXODWHRUJDQLFPHUFXU\DVGRRWKHUSODQWV3ULPDU\
FRQVXPHUVUHDGLO\DFFXPXODWHPHUFXU\E\HDWLQJFRQWDPLQDWHGDOJDH7KXVEHJLQVWKH
ELRPDJQLILFDWLRQRIPHUFXU\LQWKHIRRGFKDLQ 1HZ-HUVH\0HUFXU\7DVN)RUFH 

,QDTXDWLFDQLPDOVDFXWHPHUFXU\WR[LFLW\UHVXOWVLQIODULQJRIJLOOFRYHUVLQFUHDVHG
UHVSLUDWRU\PRYHPHQWVORVVRIHTXLOLEULXPDQGVOXJJLVKQHVVLQILVKIROORZHGE\GHDWK
$UPVWURQJ &KURQLFRUVXEOHWKDOH[SRVXUHVWRPHUFXU\KDYHEHHQVKRZQWRDGYHUVHO\
LPSDFWUHSURGXFWLRQJURZWKEHKDYLRUPHWDEROLVPEORRGFKHPLVWU\RVPRUHJXODWLRQDQG
R[\JHQH[FKDQJHLQPDULQHDQGIUHVKZDWHURUJDQLVPV (LVOHU 
%LUGVYDU\JUHDWO\LQWKHDPRXQWRIPHUFXU\LQWKHLUERGLHV,QJHQHUDOELUGVKLJKHURQWKH
IRRGFKDLQVXFKDVILVKHDWLQJ SLVFLYRURXV ZDWHUELUGVDQGPHDWHDWLQJUDSWRUV KDZNVDQG
'X3RQW:HVW0DUVK'$53&(
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HDJOHV KDYHKLJKHUFRQFHQWUDWLRQVRIPHUFXU\WKDQVHHGHDWLQJRUIUXLWHDWLQJELUGV
,QFUHDVHGPHUFXU\OHYHOVLQHJJVDUHDVVRFLDWHGZLWKGHFUHDVHGHJJZHLJKWPDOIRUPDWLRQV
ORZHUHGKDWFKDELOLW\DQGRUDOWHUHGEHKDYLRULQYDULRXVVSHFLHV (LVOHU $PRQJRWKHU
WHUUHVWULDOYHUWHEUDWHVELRPDJQLILFDWLRQRIPHUFXU\XSWKHIRRGFKDLQRFFXUVHVSHFLDOO\LQ
DTXDWLFV\VWHPVDQGSUHGDWRUVDWWKHWRSRIWKHIRRGFKDLQDFFXPXODWHWKHKLJKHVW
FRQFHQWUDWLRQVRIPHUFXU\0HUFXU\DFFXPXODWLRQE\RUJDQLVPVKDVUHVXOWHGLQDGYHUVH
HIIHFWVUDQJLQJIURPVXEOHWKDOHIIHFWVWRGHDWK0HUFXU\LVDWHUDWRJHQPXWDJHQDQG
FDUFLQRJHQDQGFDXVHVHPEU\RFLGDOF\WRFKHPLFDODQGKLVWRSDWKRORJLFDOHIIHFWV (LVOHU
 

6HOHQLXP 6H 

6HOHQLXPLVDQDWXUDOO\RFFXUULQJVXEVWDQFHWKDWLVWR[LFDWKLJKFRQFHQWUDWLRQVEXWLVDOVRD
QXWULWLRQDOO\HVVHQWLDOHOHPHQW6HOHQLXPKDVKLVWRULFDOO\EHHQXVHGE\WKHHOHFWURQLFV
LQGXVWU\DQGWKHJODVVLQGXVWU\,WLVDOVRXVHGLQSLJPHQWVIRUSODVWLFVSDLQVHQDPHOVLQNV
DQGUXEEHU $76'5 
7KHDGYHUVHHIIHFWVRIH[FHVVVHOHQLXPDUHXVXDOO\PDQLIHVWHGLQWHUDWRJHQLF GHYHORSPHQWDO 
DQGRUUHSURGXFWLYHLPSDLUPHQWV (LVOHUE/HPO\6LPPRQVDQG:DOOVFKODJHU
 6HOHQLXPLVNQRZQWRELRDFFXPXODWHEXWELRDFFXPXODWLRQUDWHVYDU\ZLGHO\DPRQJ
VSHFLHV6HOHQLXPWUDQVIHUUDWHVWRKLJKHUWURSLFOHYHOVWHQGWREHVPDOOHU &KDSPDQHWDO
 7KHPDLQFRQFHUQLQWKH:HVW0DUVKZRXOGEHWKHSRWHQWLDOIRUELRDFFXPXODWLRQLQ
ORZHUWURSKLFOHYHORUJDQLVPVDQGWURSKLFWUDQVIHURIVHOHQLXPWRZLOGOLIHUHFHSWRUV
6HOHQLXPKDVDQDUURZUDQJHEHWZHHQGLHWDU\HVVHQWLDOLW\DQGWR[LFLW\WRDTXDWLFRUJDQLVPV
(JJOD\LQJ RYLSDURXV YHUWHEUDWHVVXFKDVILVKDQGZDWHUELUGVDUHWKHPRVWVHQVLWLYH
RUJDQLVPVWRVHOHQLXPVWXGLHGWRGDWH7R[LFLW\FDQUHVXOWIURPPDWHUQDOWUDQVIHURIVHOHQLXP
WRHJJV7R[LFLW\HQGSRLQWVLQFOXGHHPEU\RPRUWDOLW\ ZKLFKLVPRVWVHQVLWLYHLQELUGV DQGD
FKDUDFWHULVWLFVXLWHRIGHIRUPLWLHV VXFKDVVNHOHWDOIDFLDODQGILQGHIRUPLWLHV WKDWDUH
LQGLFDWRUVRIVHOHQLXPWR[LFLW\LQILVKODUYDH
6HOHQLXPWR[LFLW\LQWHUUHVWULDODQGVHPLDTXDWLFYHUWHEUDWHVLVPRGLILHGE\QXPHURXVIDFWRUV
LQFOXGLQJURXWHRIH[SRVXUHFKHPLFDOIRUPRIWKHVHOHQLXPDQGGLHWDU\FRPSRVLWLRQDJH
DQGQHHGVRIWKHDQLPDOV6HOHQLXPWR[LFLW\LVSULPDULO\PDQLIHVWHGDVUHSURGXFWLYH
LPSDLUPHQWGXHWRPDWHUQDOWUDQVIHUUHVXOWLQJLQHPEU\RWR[LFLW\DQGWHUDWRJHQLFLW\LQHJJ
OD\LQJYHUWHEUDWHV &KDSPDQHWDO $OJDHDQGSODQWVDUHEHOLHYHGWREHWKHOHDVW
VHQVLWLYHRUJDQLVPV
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7HWUDFKORURHWK\OHQH 3&( 

3&(LVDYRODWLOHRUJDQLFFRPSRXQG 92& DQGLVFRPPRQO\FDOOHGSHUFKORURHWK\OHQH
SHUFKORURU³SHUF´3&(LVDFRORUOHVVQRQIODPPDEOHOLTXLGDQGLVQRWFRQVLGHUHGWR
VLJQLILFDQWO\ELRDFFXPXODWH 715&& 7KHGU\FOHDQLQJLQGXVWU\WH[WLOHPLOOV
FKORURIOXRURFDUERQSURGXFHUVYDSRUGHJUHDVLQJDQGPHWDOFOHDQLQJRSHUDWLRQVDQGPDNHUV
RIUXEEHUFRDWLQJVDUHNQRZQWRXVH3&(
3&(HYDSRUDWHVZKHQH[SRVHGWRDLU,WGLVVROYHVRQO\VOLJKWO\ZKHQPL[HGZLWKZDWHU0RVW
GLUHFWUHOHDVHVRI3&(WRWKHHQYLURQPHQWDUHWRDLU2QFHLQWKHDLU3&(EUHDNVGRZQWR
RWKHUFKHPLFDOVRYHUVHYHUDOZHHNV3&(WKDWPDNHVLWVZD\LQWRWKHJURXQGFDQPRYH
WKURXJKWKHJURXQGDQGHQWHUJURXQGZDWHU3ODQWVDQGDQLPDOVOLYLQJLQHQYLURQPHQWV
FRQWDPLQDWHGZLWK3&(FDQVWRUHVPDOODPRXQWVRIWKHFKHPLFDO
9HU\OLWWOHLVNQRZQRIWKHWR[LFRNLQHWLFVRI3&(LQRWKHUWKDQPDPPDOLDQPRGHOV DQGWKHVH
DUHDOPRVWH[FOXVLYHO\URGHQWV 0RVWRIWKHHIIHFWVRIWKLVFRPSRXQGDSSHDUWREHUHODWHG
HLWKHUWRWKHFHQWUDOQHUYRXVV\VWHPRUWKHOLYHU ZLWKYDULRXVRXWFRPHVLQFOXGLQJFDQFHU 
2WKHUWKDQPRUWDOLW\DWH[WUHPHO\KLJKGLHWDU\FRQFHQWUDWLRQVWKHJHQHUDORXWFRPHVRIRUDO
H[SRVXUHVLQPDPPDOVWHQGWREHUHODWHGWREHKDYLRUDODQRPDOLHVDQGRUJURZWK
$TXDWLFSODQWVDUHUHODWLYHO\WROHUDQWWR3&( 6DPSOHHWDO KRZHYHUHIIHFWVRQ
JURZWKLQILVKFDQEHPDQLIHVWHGDV3&(FRQFHQWUDWLRQVLQFUHDVH 5RZHHWDO 

7ULFKORURHWKHQH 7&( 

7&(LVDPDQPDGH92&DQGXQVDWXUDWHGFKORULQDWHGDOLSKDWLF7&(LVFRORUOHVV
QRQIODPPDEOHDQGKDVDVZHHWRGRUUHVHPEOLQJFKORURIRUP7&(LVZLGHO\XVHGDVD
GHJUHDVHUGU\FOHDQLQJVROYHQWDQGLQGXVWULDOVROYHQW7&(HYDSRUDWHVHDVLO\EXWFDQVWD\LQ
WKHVRLODQGJURXQGZDWHULWLVRQHRIWKHPRVWFRPPRQJURXQGZDWHUFRQWDPLQDQWVLQWKH8
6 ,UZLQHWDO 9RODWLOL]DWLRQLVWKHSULPDU\PHDQVRIHOLPLQDWLRQRI7&(IURPWKHVRLO
DQGLWLVQRWFRQVLGHUHGWRVLJQLILFDQWO\ELRDFFXPXODWH 715&& 7&(KDVDUHODWLYHO\
ORZSURSHQVLW\WRDGVRUEWRVRLORUVHGLPHQWV8QYRODWLOL]HG7&(WHQGVWRPLJUDWHLQWR
JURXQGZDWHU(IIHFWVRI7&(RQELRWDRIWHQRFFXUIURPGLUHFWVSLOOVDQGFRQWDPLQDWHG
JURXQGZDWHU(IIHFWVIURPFRQWDPLQDWHGJURXQGZDWHUPD\RFFXULQWKHPL[LQJ]RQHZKHUH
WKHJURXQGZDWHUHQWHUVWKHVXUIDFHZDWHU
9HU\OLWWOHLVNQRZQRIWKHWR[LFRNLQHWLFVRI7&(LQDQ\PRGHOVRWKHUWKDQPDPPDOLDQ DQG
WKHVHDUHDOPRVWH[FOXVLYHO\URGHQWV 0RVWRIWKHHIIHFWVRIWKLVFRPSRXQGDSSHDUWREH
UHODWHGHLWKHUWRWKHFHQWUDOQHUYRXVV\VWHPRUWKHOLYHU ZLWKYDULRXVRXWFRPHVLQFOXGLQJ
FDQFHU 2WKHUWKDQPRUWDOLW\DWH[WUHPHO\KLJKGLHWDU\FRQFHQWUDWLRQVWKHJHQHUDORXWFRPHV
RIRUDOH[SRVXUHVLQPDPPDOVWHQGWREHUHODWHGWREHKDYLRUDODQRPDOLHVDQGRUJURZWK
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$TXDWLFSODQWVDUHUHODWLYHO\WROHUDQWWR7&( 6DPSOH KRZHYHUHIIHFWVRQJURZWKLQ
ILVKFDQEHPDQLIHVWHGDV7&(FRQFHQWUDWLRQVLQFUHDVH 5RZHHWDO 
7&(PD\HQWHUDSODQWWKURXJKPXOWLSOHSDWKZD\V7KHVHSDWKZD\VLQFOXGHURRWXSWDNHDQG
VXEVHTXHQWWUDQVORFDWLRQE\WKHWUDQVSLUDWLRQVWUHDPXSWDNHRIYDSRUXSWDNHRIH[WHUQDO
FRQWDPLQDWLRQRISODQWVKRRWVE\VRLORUGXVW $JXVWLQ 7KHXSWDNHWUDQVSRUWDQG
DFFXPXODWLRQRIRUJDQLFFKHPLFDOVE\SODQWVGHSHQGRQWKHSUHYDLOLQJHQYLURQPHQWDO
FRQGLWLRQVDQGSODQWFKDUDFWHULVWLFV%DVHGRQWKHSK\VLRFKHPLFDOSURSHUWLHVWKHSRWHQWLDO
H[LVWVIRU7&(WREHWDNHQXSE\SODQWVWKURXJKERWKURRWVDQGIROLDJH
$PRQJWHUUHVWULDOYHUWHEUDWHV7&(KDVEHHQOLVWHGDVDFODVV%FDUFLQRJHQE\WKH(3$7KLV
PHDQVWKDWWKHUHLVHQRXJKHYLGHQFHIRU7&(WREHFODVVHGDVDQDQLPDOFDUFLQRJHQ0LFH
KDYHH[SHULHQFHGLQFUHDVHVLQKHSDWRFHOOXODUFDUFLQRPDV OLYHUFDQFHUV DWORZDQGKLJK
GRVDJHOHYHOVRI7&($GGLWLRQDOO\PLFHDQGUDWVH[SRVHGWR7&(KDGHQODUJHGOLYHUVDQG
KLJKOHYHOH[SRVXUHFDXVHGOLYHUDQGNLGQH\GDPDJH
,QDTXDWLFDQLPDOVLWKDVEHHQUHSRUWHGWKDWIDWKHDGPLQQRZVGD\VROGKDYHEHHQ
LPSDFWHGE\7&(7KHDIIHFWHGIDWKHDGPLQQRZVVZDPLQDVSLUDOSDWWHUQQHDUWKHZDWHU
VXUIDFHZHUHK\SHUDFWLYHDQGZHUHKHPRUUKDJLQJKRZHYHUHTXLOLEULXPORVVZDVQRW
REVHUYHGEHIRUHGHDWK7&(KDVEHHQIRXQGDWORZOHYHOVLQILVKWLVVXHEXWLWGRHVQRWDSSHDU
WRDFFXPXODWHWKHUH 86(3$ 

=LQF =Q 

=LQFLVDQHVVHQWLDOPHWDOIRUQRUPDOFHOOGLIIHUHQWLDWLRQDQGJURZWKDVZHOODVIRUV\QWKHVLV
RIDQXPEHURIPHWDOORHQ]\PHVHQ]\PDWLFFRIDFWRUVDQG'1$DQG51$SRO\PHUDVHV 1$6
(LVOHU &HOOXODU]LQFFRQFHQWUDWLRQVDIIHFWWKHUHJXODWLRQRIPDQ\RIWKHFHOO¶V
PHWDEROLFSURFHVVHV6XEOHWKDOLQWR[LFDWLRQE\]LQFLVPRVWRIWHQPDQLIHVWHGE\DQHPLDDQG
KLVWRSDWKRORJLFDOHIIHFWV7KHWR[LFLW\RI]LQFKRZHYHULVKLJKO\GHSHQGHQWXSRQLWV
FRQFHQWUDWLRQUDWLRQZLWKFRSSHU
$OJDHWHQGWREHKLJKO\VHQVLWLYHWR]LQFZKHUHDVYDVFXODUSODQWVWHQGWREHUHVLVWDQW,Q
WHUUHVWULDOYDVFXODUSODQWV]LQFLVDQHVVHQWLDOHOHPHQWIRUZKLFKVRPHSK\VLRORJLFDOFRQWURO
RYHULWVXSWDNHKDVHYROYHG6\PSWRPVRI]LQFWR[LFLW\LQSODQWVLQFOXGHFKORURVLVDQG
UHGXFHGJURZWKRUGHYHORSPHQW7KHPRVWVLJQLILFDQWFKURQLFH[SRVXUHHQGSRLQWVUHODWHGWR
JURZWK (IUR\PVRQHWDO 
$PRQJDTXDWLFDQLPDOVERWKLQYHUWHEUDWHVDQGILVKDUHUHODWLYHO\VHQVLWLYHWR]LQF7KHPRVW
VLJQLILFDQWFKURQLFH[SRVXUHHQGSRLQWVIRUDTXDWLFDQLPDOVDUHVXUYLYDODQGJURZWK
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,QWHUUHVWULDODQGVHPLDTXDWLFYHUWHEUDWHV]LQFLVDQHVVHQWLDOPLFURQXWULHQW2YHUH[SRVXUH
HOLFLWVDYDULHW\RIUHVSRQVHVGHSHQGLQJXSRQWKHUHFHSWRUDQGPHWDEROLFLQWHUDFWLRQZLWK
FRSSHU%LUGVWHQGWREHPRUHVHQVLWLYHWR]LQFWKDQPDPPDOV (LVOHU 

3DWKZD\VWR7UXVW5HVRXUFHV
,GHQWLI\LQJDQGXQGHUVWDQGLQJWKH&2&VIRUWKH6LWHDVZHOODVWKHLUSDWKZD\VWRDQG
SRWHQWLDOHIIHFWVRQHFRORJLFDOUHFHSWRUVLVFULWLFDOWRWKH7UXVWHHV¶DSSURDFKWRLQMXU\
DVVHVVPHQW$SDWKZD\LVGHILQHGDVWKHURXWHRUPHGLXP IRUH[DPSOHZDWHURUVRLO 
WKURXJKZKLFKKD]DUGRXVVXEVWDQFHVDUHWUDQVSRUWHGIURPWKHVRXUFHRIFRQWDPLQDWLRQWRWKH
QDWXUDOUHVRXUFHRIFRQFHUQ &)5 
5HVXOWVRIWKH:HVW0DUVK7LHU6/(5$DQGRWKHUUHOHYDQWGDWDUHYHDOHGWKDWVHGLPHQWVLQ
WKH:HVW0DUVKZHUHFRQWDPLQDWHGZLWKKD]DUGRXVVXEVWDQFHVWKDWDUHFKDUDFWHULVWLFRI
FKHPLFDOPDQXIDFWXULQJFRQVWLWXHQWVDQGIDFLOLW\ZDVWHV,WKDVEHHQGHWHUPLQHGWKDWVSLOOV
DQGSDVWKRXVHNHHSLQJSUDFWLFHVDWWKH353IDFLOLWLHVZHUHWKHVRXUFHVRIWKHKD]DUGRXV
VXEVWDQFHVSUHVHQWO\ORFDWHGLQ:HVW0DUVKVHGLPHQWV)LVKDQGRWKHUDTXDWLFUHFHSWRUV
NQRZQWRXWLOL]HWKHVHDUHDVDUHH[SRVHGWRWKHFRQWDPLQDWHGVHGLPHQWVWKURXJKGLUHFW
FRQWDFWRULQGLUHFWO\WKURXJKFRQVXPSWLRQRIFRQWDPLQDWHGSUH\6SHFLILFSDWKZD\VDUH
GLVFXVVHGLQPRUHGHWDLOLQ6HFWLRQ(YDOXDWLRQRI,QMXU\

6WUDWHJ\IRU$VVHVVLQJ5HVRXUFH,QMXULHVDQG&RPSHQVDWLRQ5HTXLUHPHQWV
)RUWKH6LWHWKH7UXVWHHVDQGWKH353LGHQWLILHGDQDVVHVVPHQWDSSURDFKWKDWFRXOGEH
SHUIRUPHGLQFRQMXQFWLRQZLWKWKHUHPHGLDOLQYHVWLJDWLRQVDQGUHVSRQVHSODQQLQJ7KLV
LQWHJUDWHGDSSURDFKDOORZHGIRUGDWDVKDULQJVLQFHPXFKRIWKHGDWDQHHGHGWRVXSSRUW
UHPHGLDOSODQQLQJFDQEHXVHIXOLQHYDOXDWLQJDQGHVWLPDWLQJQDWXUDOUHVRXUFHVLQMXULHV
*RXJXHW $GGLWLRQDOO\VXFKLQWHJUDWLRQW\SLFDOO\UHVXOWVLQWLPHDQGFRVWVDYLQJVDQG
SURPRWHVHIILFLHQF\LQWKHRYHUDOOSURFHVV)XUWKHU15'$VXQGHUWDNHQZLWKWKHFRRSHUDWLRQ
RI353VDYRLGFRVWO\OLWLJDWLRQDQGH[SHGLWHUHVWRUDWLRQRIWKHHFRV\VWHP
7RHYDOXDWHLQMXU\WRUHVRXUFHVIRUWKH6LWHWKH7UXVWHHVUHYLHZHGH[LVWLQJLQIRUPDWLRQ
LQFOXGLQJUHPHGLDOLQYHVWLJDWLRQGDWDHFRORJLFDOULVNDVVHVVPHQWVVFLHQWLILFOLWHUDWXUHDQG
DSSOLHGWKHLUFROOHFWLYHNQRZOHGJHDQGXQGHUVWDQGLQJRIWKHIXQFWLRQRIWKHWHUUHVWULDODQG
DTXDWLFHFRV\VWHPVDWDQGQHDUWKH6LWH
7KHDVVHVVPHQWFRPSOHWHGE\WKH7UXVWHHVTXDQWLILHGQRWRQO\WKHVFDOHRIWKHLQMXULHVEXWWKH
UHVRXUFHVHUYLFHVSURYLGHGE\WKHUHVWRUDWLRQDOWHUQDWLYHV7KHVFDOH RUVL]H RIWKH
UHVWRUDWLRQDFWLRQVKRXOGEHVXFKWKDWWKHVHUYLFHVLWZLOOJHQHUDWHDUHJUHDWHUWKDQRUHTXDOWR
WKHORVVHV7KHSURFHVVRIGHWHUPLQLQJWKHVL]HRIUHVWRUDWLRQLVFDOOHGUHVWRUDWLRQVFDOLQJ

'X3RQW:HVW0DUVK'$53&(
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5HVWRUDWLRQVFDOLQJUHTXLUHVDIUDPHZRUNIRUTXDQWLI\LQJWKHYDOXHRIORVVHVDQGIRU
TXDQWLI\LQJWKHEHQHILWVRIUHVWRUDWLRQVRWKHORVVHVDQGEHQHILWVFDQEHFRPSDUHG
$QXPEHURIIDFWRUVDUHFRQVLGHUHGLQLGHQWLI\LQJDQGTXDQWLI\LQJUHVRXUFHLQMXULHV
LQFOXGLQJEXWQRWOLPLWHGWR
x

WKHKD]DUGRXVVXEVWDQFHV &2&V UHOHDVHGDWRUIURPWKHIDFLOLW\

x

WKHVSHFLILFQDWXUDOUHVRXUFHVDQGHFRORJLFDOVHUYLFHVLQWKHDUHD

x

WKHHYLGHQFHLQGLFDWLQJH[SRVXUHSDWKZD\DQGLQMXU\

x

WKHPHFKDQLVP V E\ZKLFKLQMXU\WRQDWXUDOUHVRXUFHVZRXOGRFFXU

x

WKHW\SHGHJUHHVSDWLDODQGWHPSRUDOH[WHQWRILQMXU\DQG

x

WKHW\SH V RIUHVWRUDWLRQWKDWZRXOGEHDSSURSULDWHDQGIHDVLEOHIRUXVHDV
FRPSHQVDWLRQ


'HVFULSWLRQRI+DELWDW(TXLYDOHQF\$QDO\VLV
7KH7UXVWHHVXVHG+DELWDW(TXLYDOHQF\$QDO\VLV +($ DVWKHIUDPHZRUNIRUTXDQWLI\LQJ
ORVVHVDQGEHQHILWV+($KDVEHHQUHFRJQL]HGDVDYDOLGDQGUHOLDEOHSURFHGXUHDQGKDVEHHQ
XVHGVXFFHVVIXOO\DWYDULRXVUHVWRUDWLRQSURMHFWVLQ7H[DVDQGDURXQGWKHFRXQWU\7KHIRFXV
RID+($LVWRLGHQWLI\KDELWDWVHUYLFHVWKDWDUHORVWRUGLPLQLVKHGGXHWRUHOHDVHVRI
KD]DUGRXVVXEVWDQFHVDQGWRHVWLPDWHWKHUHVWRUDWLRQDFWLYLWLHVQHHGHGWRRIIVHWWKHORVW
VHUYLFH,GHDOO\WKHUHVWRUDWLRQRIKDELWDWRIWKHVDPHW\SHTXDOLW\DQGFRPSDUDEOHVHUYLFH
OHYHOVVKRXOGEHSURYLGHGKRZHYHUIHGHUDOJXLGDQFHSURYLGHVIRURWKHUPHWKRGVWRUHVWRUH
HTXLYDOHQWVHUYLFHLQFOXGLQJDFTXLVLWLRQRIWKHHTXLYDOHQWKDELWDWRUUHVRXUFHRUPRQHWDU\
FRPSHQVDWLRQ
)LUVWLQRUGHUWRTXDQWLI\ORVWUHVRXUFHVDQGVHUYLFHVLQMXU\SDUDPHWHUVPXVWEHGHYHORSHG
LQFOXGLQJWKHVL]HRIWKHLQMXU\WKHGHJUHHRILQMXU\DQGKRZWKDWGHJUHHRILQMXU\FKDQJHV
RYHUWLPH7KHGHJUHHRILQMXU\LVGHWHUPLQHGE\WKHFRQGLWLRQRINH\RUUHSUHVHQWDWLYH
UHVRXUFHVRUVHUYLFHVLQWKHKDELWDW HJSULPDU\SURGXFWLRQRUPDFURIDXQDOGHQVLW\ 
/RVVHVDUHWKHQTXDQWLILHGLQKDELWDWDFUHVDQGFRQYHUWHGWRORVWVHUYLFHDFUH\HDUVZKHUHD
VHUYLFHDFUH\HDULVWKHORVVRIRQHDFUHRIKDELWDWDQGLWVUHVRXUFHVDQGVHUYLFHVIRUD\HDU
7KHYDOXHRIWKHVHVHUYLFHVPXVWEHDGMXVWHGWRDFFRXQWIRUWKHGLIIHUHQFHLQWLPHIURPZKHQ
VHUYLFHVZHUHORVWWRZKHQVHUYLFHVDUHJDLQHGWKURXJKUHVWRUDWLRQEHFDXVHSHRSOHSODFH
PRUHYDOXHRQWKHXVHRUFRQVXPSWLRQRIJRRGVDQGVHUYLFHVLQWKHSUHVHQWUDWKHUWKDQ
SRVWSRQLQJWKHLUXVHRUFRQVXPSWLRQWRVRPHIXWXUHWLPH7RPDNHWKHORVVHVWKDWRFFXULQ
GLIIHUHQWWLPHSHULRGVFRPSDUDEOHDGLVFRXQWIDFWRULVDSSOLHGWRWKHORVVHVWRGHWHUPLQH
GLVFRXQWHGVHUYLFHDFUH\HDUV '6$<V 
'X3RQW:HVW0DUVK'$53&(
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2WKHUSDUDPHWHUVQHFHVVDU\WRTXDQWLI\WKHEHQHILWVRIUHVWRUDWLRQDFWLRQVLQD+($LQFOXGH
WKH\HDUZKHQDKDELWDWUHVWRUDWLRQDFWLRQEHJLQVWKHWLPHXQWLOWKHKDELWDWSURYLGHVIXOO
VHUYLFHVWKHULVNRIVHUYLFHORVVHVWRH[LVWLQJUHVRXUFHVDVDUHVXOWRIWKHKDELWDWUHVWRUDWLRQ
WKHOHYHORIVHUYLFHVSURYLGHGEHWZHHQWKHWLPHZKHQWKHUHVWRUDWLRQDFWLRQEHJLQVDQGZKHQ
LWSURYLGHVIXOOVHUYLFHVDQGWKHUHODWLYHOHYHORIVHUYLFHVRIWKHFUHDWHGRUHQKDQFHGKDELWDW
FRPSDUHGWRWKHLQMXUHGKDELWDWEHIRUHWKHLQMXU\
7KH7UXVWHHVXVHWKLVLQIRUPDWLRQWRGHWHUPLQHZKDWW\SHDQGVL]HUHVWRUDWLRQSURMHFWZRXOG
JHQHUDWHWKH³FUHGLWV´QHFHVVDU\WRRIIVHWWKH³GHELWV´UHVXOWLQJIURPWKHUHOHDVHRIKD]DUGRXV
VXEVWDQFHV)RUH[DPSOHLIDUHOHDVHRIKD]DUGRXVVXEVWDQFHVGHJUDGHGDPDUVKUHVXOWLQJLQD
GHELWRI'6$<VWKH7UXVWHHVZRXOGDWWHPSWWRLGHQWLI\DSURMHFWWKDWZRXOGJHQHUDWH
'6$<VRUPRUHRIPDUVKFUHGLWV
7KH7UXVWHHVFRQVLGHUWKH+($WREHDQDSSURSULDWHDQDO\WLFDOWRROIRUXVHWRDVVHVVEHQWKLF
DQGWHUUHVWULDOUHVRXUFHORVVHVIRUWKLV6LWH

6FRSHRI,QMXU\$VVHVVPHQW
7KHSRWHQWLDOIRUQDWXUDOUHVRXUFHLQMXULHVZDVEDVHGRQWKHSUHVHQFHRIKD]DUGRXVVXEVWDQFHV
DWWULEXWDEOHWRWKH::0$DWFRQFHQWUDWLRQVWKDWFRXOGDGYHUVHO\DIIHFWQDWXUDOUHVRXUFHVRU
VHUYLFHV$WKUHVKROGHYDOXDWLRQLQGLFDWHGWKDWWKHSRWHQWLDOIRULQMXU\LVOLPLWHGWRWKH:HVW
0DUVKLQFOXGLQJWKHDVVRFLDWHGKDELWDWDQGWKHELRWDXWLOL]LQJWKLVDUHD$FFRUGLQJO\WKH
7UXVWHHV¶LQMXU\DQGVHUYLFHORVVHYDOXDWLRQIRFXVHGRQUHVRXUFHLQMXULHVDQGORVVHVLQWKLV
DUHDRQO\$UHDVRIWKH:HVW0DUVKLQZKLFK&2&VZHUHQRWOLNHO\WRSRVHDVXEVWDQWLDO
SRWHQWLDOIRULQMXU\WRQDWXUDOUHVRXUFHVRUVHUYLFHVZHUHH[FOXGHG
7KH7UXVWHHVFRQVLGHUHGLQIRUPDWLRQIURPPXOWLSOHVRXUFHVLQFOXGLQJWKHUHPHGLDO
LQYHVWLJDWLRQVWKH'X3RQW:HVW0DUVK7LHU6/(5$FXUUHQWDQGKLVWRULFDOUHFRUGVIRUWKH
::0$UHOHYDQWVFLHQWLILFOLWHUDWXUHDQGWKHLURZQNQRZOHGJHDQGXQGHUVWDQGLQJRIWKH
HFRV\VWHP:KHUHXQFHUWDLQWLHVH[LVWHGFRQVHUYDWLYHDVVXPSWLRQVZHUHXVHG%HFDXVHPXFK
RIWKLVLQIRUPDWLRQDULVHVIURPUHFHQWFRPSUHKHQVLYHLQYHVWLJDWLRQVRIWKH6LWHFRQGXFWHGRU
VXSSRUWHGE\WKH7&(4WKH353DQGWKH7UXVWHHVWKHUHLVDKLJKWHFKQLFDOFRQILGHQFHWKDW
DUHDVLGHQWLILHGLQWKLVHYDOXDWLRQDUHDSSURSULDWHIRUHYDOXDWLQJLQMXU\WRQDWXUDOUHVRXUFHV
DQGVHUYLFHVDVVRFLDWHGZLWKKLVWRULFDOUHOHDVHVIURPWKH::0$

,QMXU\$VVHVVPHQWDQG/RVV4XDQWLILFDWLRQ
'DWDIURPVLWHVSHFLILFVWXGLHVDQGVFLHQWLILFOLWHUDWXUHZHUHXVHGWRLGHQWLI\DQGHVWLPDWH
UHVRXUFHLQMXULHVLQ:HVW0DUVKVHGLPHQWVDVSDUWRIWKH+($IRUWKLVVLWH,QRUGHUWR
TXDQWLI\WKHLQMXU\WKH7UXVWHHVKDGWRGHWHUPLQHWKHW\SHRIKDELWDWWKDWZDVLPSDFWHG
'X3RQW:HVW0DUVK'$53&(
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$OWKRXJKWKHVLWHFDQEHWKRXJKWRIDVDPRVDLFRIPDUVKVFUXEVKUXEDQGVPDOOFOXPSVRI
LPPDWXUHIRUHVWWKH7UXVWHHVDGGUHVVHGWKH:HVW0DUVKDVDVLQJOHLQWHJUDWHGKDELWDW
EHFDXVHWKHIHDWXUHV KDELWDWV DUHFRQWLJXRXVDQGVWURQJO\LQWHUDFWLQJ$VSDWLDO
UHSUHVHQWDWLRQRI&2&GLVWULEXWLRQZDVFUHDWHGE\SORWWLQJKLVWRULFDOGDWDRQDHULDO
SKRWRJUDSKVXVLQJVRIWZDUHFRPELQLQJGDWDEDVHDQGJHRJUDSKLFLQIRUPDWLRQV\VWHP *,6 
SDFNDJHV $UF0DS 7KH7UXVWHHVGHWHUPLQHGWKDW&2&VH[FHHGHG3&/VRYHUDWRWDORI
DFUHVRIVKDOORZEHQWKLFKDELWDWLQODUJHO\HPHUJHQWZHWODQGV )LJXUH $OOHVWLPDWHV
RILQMXU\DUHEDVHGRQUHGXFWLRQVRIVHUYLFHVFRPPRQWRHPHUJHQWZHWODQGLQWKHFRDVWDO
SODLQ7KH7UXVWHHVDQG353VDJUHHGWKDWWKHEHQWKLFPDFURLQYHUWHEUDWHFRPPXQLW\SUHVHQW
LQVHGLPHQWIURPWRLQFKHVLQGHSWKLQZDWHUVEHWZHHQDQGIHHWPHDQORZWLGHLV
WKHSULPDU\UHVRXUFHRIFRQFHUQLQWKH:HVW0DUVK




'X3RQW:HVW0DUVK'$53&(
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(9$/8$7,212),1-85<
7KHVHUYLFHV IXQFWLRQV RIWKH:HVW0DUVKLQLWVPRGHUQIRUPZRXOGJHQHUDOO\UHVHPEOH
WKRVHRIHPHUJHQWZHWODQGVDVRXWOLQHGE\6KDIHUHWDO  
x

VKRUHOLQHVWDELOL]DWLRQ

x

VHGLPHQWGHSRVLWLRQ

x

QXWULHQWDQGRUJDQLFFDUERQH[FKDQJH

x

UHVLGHQWQHNWRQXWLOL]DWLRQ

x

QRQUHVLGHQWQHNWRQXWLOL]DWLRQ

x

PDLQWHQDQFHRIDQLQYHUWHEUDWHSUH\SRRO

x

ZLOGOLIHKDELWDW

x

PDLQWHQDQFHRIDFKDUDFWHULVWLFYHJHWDWLYHFRPPXQLW\FRPSRVLWLRQDQG

x

SODQWELRPDVVSURGXFWLRQ

$OORIWKHVHIXQFWLRQVDUHLQWHUUHODWHGWRVRPHGHJUHH7KHILUVWWZRVHUYLFHVSDUWLFXODUO\
WKHLUUHODWLYHLPSRUWDQFHDUHODUJHO\DIXQFWLRQRIWKHK\GURJUDSKLFDQGWRSRJUDSKLFFRQWH[W
LHSK\VLFDOIDFWRUV 7KH\DUHDOVRLQGLUHFWO\GHSHQGHQWXSRQWKHODVWWZRIXQFWLRQVOLVWHG
7KHVHUYLFHVRIGLUHFWUHOHYDQFHWRWKHGDPDJHDVVHVVPHQWDUHWKRVHUHODWHGWRELRORJLFDO
IHDWXUHVDQGRUSURFHVVHVVSHFLILFDOO\WKHEHQWKLFPDFURLQYHUWHEUDWHFRPPXQLW\
%HFDXVHDFFHVVWRWKH:HVW0DUVKLVUHVWULFWHGGXHWRWKHVLWHEHLQJDQDFWLYHPDQXIDFWXULQJ
IDFLOLW\QRKXPDQVHUYLFHV HJELUGZDWFKLQJKXQWLQJILVKLQJKLNLQJ HLWKHUGLUHFWRU
LQGLUHFWZHUHHVWLPDWHG
7KH7UXVWHHV¶HYDOXDWLRQRIWKHSRWHQWLDOIRULQMXULHVWRQDWXUDOUHVRXUFHVIRUWKH6LWHLV
VXPPDUL]HGLQWKHIROORZLQJVXEVHFWLRQV

3RWHQWLDO,QMXULHVWR6XUIDFH:DWHU5HVRXUFHV
7KH7UXVWHHVHYDOXDWHGWKHSRWHQWLDOIRULQMXU\WRRUJDQLVPVOLYLQJLQWKHZDWHUFROXPQGXHWR
FRQWDPLQDWLRQZLWKLQWKH:HVW0DUVK
&RQWDPLQDQWFRQFHQWUDWLRQVLQVXUIDFHZDWHUVDPSOHVWDNHQIRUWKH(5$ZHUHEHORZUHOHYDQW
ZDWHUTXDOLW\VWDQGDUGV$OWKRXJKSDVWLQMXULHVDQGLQWHULPORVVHVPD\KDYHRFFXUUHG
TXDQWLI\LQJDQ\VXFKORVVUHWURDFWLYHO\LVGLIILFXOWJLYHQWKHOLPLWHGVXSSRUWLQJGDWDDYDLODEOH
SULRUWRDQGLVXQOLNHO\WR\LHOGDFFXUDWHUHVXOWV:DWHUTXDOLW\VWDQGDUGVXVHGWR
'X3RQW:HVW0DUVK'$53&(
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HYDOXDWHWKHSRWHQWLDOIRULQMXU\WRDTXDWLFRUJDQLVPVDUHWHFKQLFDOO\FRQVHUYDWLYHDQG
WKHUHIRUHPRUHOLNHO\WRRYHUHVWLPDWHSRWHQWLDOULVN
7KH7UXVWHHVDOVRFRQVLGHUHGWKHQDWXUHRIWKHH[SRVXUHWRDTXDWLFRUJDQLVPV8QOLNHEHQWKLF
RUJDQLVPVZKLFKDUHUHODWLYHO\VHGHQWDU\SODQNWRQDQGMXYHQLOHILVKGULIWZLWKZDWHU
FXUUHQWVWKXVUHGXFLQJWKHLUH[SRVXUHWRFRQWDPLQDQWVSUHVHQWLQWKHZDWHUFROXPQLQWKHVH
DUHDVUHVXOWLQJLQPRUHWHPSRUDU\H[SRVXUHVWKDQIRUEHQWKLFRUJDQLVPV7KHFRQWDPLQDQWV
UHOHDVHGE\WKH353VWHQGWREHK\GURSKRELFLQQDWXUHDQGWKXVWHQGWRVRUEWRVHGLPHQWV
UDWKHUWKDQUHPDLQLQWKHZDWHUFROXPQ
7KH7UXVWHHVUHFRJQL]HGWKDWPRVWSRWHQWLDOUHVWRUDWLRQSURMHFWVXQGHUWDNHQWRFRPSHQVDWH
IRUEHQWKLFLQMXULHVZRXOGHFRORJLFDOO\EHQHILWRWKHUUHVRXUFHVLQFOXGLQJZDWHUFROXPQ
RUJDQLVPV$OOWKHUHVWRUDWLRQDOWHUQDWLYHVHYDOXDWHGLQ6HFWLRQH[FHSWWKH³1R$FWLRQ´
DOWHUQDWLYHZRXOGEHQHILWZDWHUFROXPQRUJDQLVPVDQGWKHSRWHQWLDOIRUPXOWLSOH
HQYLURQPHQWDOEHQHILWVIRUHDFKDOWHUQDWLYHKDVEHHQFRQVLGHUHGLQLGHQWLI\LQJWKHSUHIHUUHG
UHVWRUDWLRQSURMHFWWRFRPSHQVDWHIRUWKHEHQWKLFUHVRXUFHLQMXU\
)RUDOOWKHVHUHDVRQVWKH7UXVWHHVIRXQGQRVLJQLILFDQWSRWHQWLDOIRULQMXU\DQGSURSRVHQR
IXUWKHUHYDOXDWLRQRILQMXU\WRZDWHUFROXPQRUJDQLVPV

3RWHQWLDO,QMXULHVWR+LJKHU7URSKLF/HYHO2UJDQLVPV
+LJKHUWURSKLFOHYHORUJDQLVPVLQFOXGHDQLPDOVVXFKDVSLVFLYRURXVILVKPDPPDOVDQG
ELUGV3RWHQWLDOLQMXULHVWRVXFKRUJDQLVPVPD\RFFXUWKURXJKGLUHFWH[SRVXUHWR
FRQWDPLQDQWVRULQGLUHFWH[SRVXUHWKURXJKWKHFRQVXPSWLRQRIFRQWDPLQDWHGSUH\
7KHGLUHFWH[SRVXUHURXWHLVIUHTXHQWO\WKHPRVWVLJQLILFDQWVRXUFHRIFRQWDPLQDQWVWRILVK
UDWKHUWKDQSLVFLYRURXVELUGVRUPDPPDOVEHFDXVHILVKDUHFRQWLQXRXVO\H[SRVHGWKURXJKWKH
VXUIDFHZDWHUVDQGVHGLPHQWVWKDWFRPSULVHWKHLUKDELWDW%HFDXVHFRQWDPLQDQW
FRQFHQWUDWLRQVLQVXUIDFHZDWHUVDWWKH6LWHDUHEHORZOHYHOVOLNHO\WRFDXVHLQMXU\WRPRVW
ILVKHVRQO\VHGLPHQWH[SRVXUHZDVFRQVLGHUHGWREHUHOHYDQW)LVKVSHFLHVLQFORVH
DVVRFLDWLRQZLWKVHGLPHQWV HJEOXHFDWILVKIODWILVKHVDQFKRYLHVSLQILVKDQGPHQKDGHQ 
KDYHDSRWHQWLDOIRULQMXU\WKURXJKGLUHFWFRQWDFWZLWKFRQWDPLQDWHGVHGLPHQWV7KH7UXVWHHV
RSWHGWRLQFOXGHWKHVHILVKVSHFLHVLQWKHDQDO\VLVRILQMXU\WREHQWKLFUHVRXUFHVVLQFHWKH
SDWKZD\DQGSRWHQWLDOHIIHFWVDPRQJVHGLPHQWGZHOOLQJVSHFLHVDUHVLPLODU
6RPHFRQWDPLQDQWVSUHVHQWDWKLJKFRQFHQWUDWLRQVLQWKHVHGLPHQWVRIWKH:HVW0DUVKDQG
OLQNHGWRKLVWRULFDOUHOHDVHVIURPWKH::0$LQFUHDVHLQFRQFHQWUDWLRQIURPORZHUWRKLJKHU
WURSKLFOHYHOVDQGLQFUHDVHWKHSRWHQWLDOIRULQMXU\WRKLJKHUWURSKLFOHYHORUJDQLVPVYLD
LQGLUHFWH[SRVXUHWRFRQWDPLQDQWVWKURXJKWKHLUIRRGFKDLQ7KH:HVW0DUVK6LWH(5$
HYDOXDWHGWKHULVNRILQMXU\WKURXJKLQGLUHFWH[SRVXUHVIRUUHSUHVHQWDWLYHELUGDQGZLOGOLIH
VSHFLHVFRPPRQWRWKHPDUVK7KHVQRZ\HJUHW (JUHWWDWKXOD VSRWWHGVDQGSLSHU $FWLWLV
'X3RQW:HVW0DUVK'$53&(
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PDFXODULV )RVWHU¶VWHUQ 6WHUQDIRUVWHUL UHGZLQJHGEODFNELUG 2U\]RP\VSDOXVWULV PDUVK
ULFHUDW 2U\]RP\VSDOXVWULV QXWULD 0\RFDVWRUFR\SXV UDFFRRQ 3URF\RQORWRU DQGWKH
ULYHURWWHU /XWUDFDQDGHQVLV ZHUHDOOVSHFLILFDOO\FRQVLGHUHGDQGVHUYHGDVVXUURJDWHVIRU
RWKHUSRWHQWLDOO\DIIHFWHGXSSHUWURSKLFOHYHORUJDQLVPV7KH'X3RQW:HVW0DUVK6/(5$
FRQFOXGHGWKDWVHGLPHQWFRQFHQWUDWLRQVRIFDGPLXP WRWDO FKURPLXP WULYDOHQW FRSSHU
WRWDO OHDG WRWDO PHUFXU\ WRWDO VHOHQLXP WRWDO 3&(7&(DQG]LQF WRWDO H[FHHGHG
3&/VDQGSUHVHQWHGDULVNIRUWKHPRVWVHQVLWLYHZLOGOLIHUHFHSWRUV VSRWWHGVDQGSLSHUDQG
PDUVKUDW  'X3RQW 
$VZDVWUXHIRUVXUIDFHZDWHUUHVRXUFHVWKH7UXVWHHVUHFRJQL]HWKDWPRVWSRWHQWLDOUHVWRUDWLRQ
XQGHUWDNHQWRFRPSHQVDWHIRUEHQWKLFLQMXULHVZRXOGHFRORJLFDOO\EHQHILWRWKHUUHVRXUFHV
LQFOXGLQJELUGVDQGZLOGOLIHHLWKHUGLUHFWO\RULQGLUHFWO\

3RWHQWLDO,QMXU\WR%HQWKLF5HVRXUFHV +DELWDWDQG2UJDQLVPV 
7KH7UXVWHHVFRQVLGHUHGZKHWKHUWKHFRQWDPLQDQWOHYHOVSUHVHQWLQWKHVHGLPHQWVRIWKH:HVW
0DUVKZHUHVXIILFLHQWWRFDXVHKDUPWREHQWKLFRUJDQLVPVRURWKHUZLVHDGYHUVHO\DIIHFW
HFRORJLFDOVHUYLFHVSURYLGHGE\WKLVKDELWDW2UJDQLVPVFRPPRQWRWKHDUHDZHUHFRQVLGHUHG
LQWKLVDQDO\VLVLQFOXGLQJLQYHUWHEUDWHVDQGILVKVSHFLHVWKDWDUHYLHZHGSUHGRPLQDQWO\DV
ERWWRPGZHOOLQJVSHFLHV HJIODWILVKHVFDWILVKHV 
%HQWKLFFRPPXQLWLHVFRQVWLWXWHDQLPSRUWDQWSDUWRIWKHHVWXDULQHIRRGZHEE\XWLOL]LQJ
VHGLPHQWERXQGQXWULHQWVDQGRUJDQLFVXEVWDQFHVWKDWDUHQRWJHQHUDOO\DYDLODEOHWRHSLSK\WLF
DQRUJDQLVPWKDWJURZVXSRQRUDWWDFKHGWRDOLYLQJSODQW RUSHODJLF OLYLQJLQWKHXSSHU
ZDWHUVRIWKHRSHQRFHDQ RUJDQLVPV7KHHFRORJLFDOVHUYLFHVSURYLGHGE\EHQWKLFRUJDQLVPV
SRWHQWLDOO\DIIHFWHGE\6LWHFRQWDPLQDQWVLQFOXGHWKHIROORZLQJ
)RRGDQGSURGXFWLRQ%HQWKLFSRSXODWLRQVLQFOXGHERWKPHLRIDXQDDQGPDFURIDXQDWKDWDUH
FODVVLILHGEDVHGRQWKHLUUHODWLRQVKLSZLWKWKHVHGLPHQWV7KHVHUHODWLRQVKLSVLQFOXGHLQIDXQDO
EXUURZLQJ GHSRVLWIHHGHUVRUHSLEHQWKLF RUJDQLVPVOLYLQJRQWKHERWWRPVXUIDFH VSHFLHV
%HQWKLFRUJDQLVPVDUHJHQHUDOO\IDVWJURZLQJDGDSWDEOHDQGVHUYHDVDQLPSRUWDQWEDVDO
FRPSRQHQWRIWKHHVWXDULQHIRRGZHE7KHSURGXFWLYLW\RIWKLVKDELWDWDIIHFWVDOOWURSKLF
OHYHOVLQWKHHVWXDU\E\SURYLGLQJWKHQXWULWLRQDOEDVHIRUWKHGHYHORSLQJVWDJHVRIPDQ\
ILQILVKVKHOOILVKELUGVDQGRWKHUVSHFLHV
&RQGLWLRQLQJDQGLPSURYHPHQWRIKDELWDW0DQ\EHQWKLFVSHFLHVEXUURZWKURXJKWKH
VHGLPHQWVLQFUHDVLQJWKHR[\JHQFRQWHQWRIGHHSHUVHGLPHQWVDQGWKHUHE\DOORZLQJRWKHU
RUJDQLVPVDQGDHURELFEDFWHULDWRLQKDELWGHHSHUVHGLPHQWOD\HUV,QDGGLWLRQWKHH[FDYDWLRQ
RIVHGLPHQWUHLQWURGXFHVQXWULHQWVIRXQGDWJUHDWHUGHSWKVWRWKHVXUIDFHZKHUHJUD]HUVDQG
GHSRVLWIHHGHUVFDQXWLOL]HWKHP7KHLQJHVWLRQRIVHGLPHQWVE\GHSRVLWIHHGHUVRFFDVLRQDOO\
UHVXOWVLQWKHFRPSOHWHUHZRUNLQJRIERWWRPVHGLPHQWVVHYHUDOWLPHVZLWKLQD\HDU
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'HFRPSRVLWLRQDQGQXWULHQWF\FOLQJ$FRPSOH[FRPPXQLW\RIEDFWHULDPHLRIDXQDDQG
PDFURIDXQDFRQWULEXWHVWRWKHUHGXFWLRQDQGGHFRPSRVLWLRQRIRUJDQLFPDWWHUDQGGHEULV
ZLWKLQWKHVHGLPHQWV7KHSURFHVVRIGHFRPSRVLWLRQLVLPSRUWDQWIRUWKHF\FOLQJRIFDUERQ
DQGQXWULHQWVEDFNWKURXJKWKHDTXDWLFIRRGZHE

6HGLPHQW4XDOLW\*XLGHOLQHVLQ%HQWKLF5HVRXUFH,QMXU\$VVHVVPHQW

7RGHWHUPLQHWKHLPSDFWRQEHQWKLFLQYHUWHEUDWHVWKH7UXVWHHVFRPSDUHGVHGLPHQW&2&
FRQFHQWUDWLRQV PD[LPXPXSSHUFRQILGHQFHOLPLWDQGDULWKPHWLFPHDQ WR
VFLHQWLILFDOO\UHFRJQL]HGVFUHHQLQJYDOXHVIRUVHGLPHQWTXDOLW\VSHFLILFDOO\WKH(IIHFWV
5DQJH/RZ (5/ DQG(IIHFWV5DQJH0HGLXP (50 GHYHORSHGE\/RQJDQG0RUJDQ
 DQG/RQJHWDO  (50DQG(5/DUHFDOFXODWHGIURPDODUJHFRPSLODWLRQRI
HIIHFWVEDVHGVHGLPHQWGDWDIRUVRPHRIWKHPRVWFRPPRQO\DVVHVVHGFRQWDPLQDQWV$GYHUVH
ELRORJLFDOHIIHFWVPD\RFFXUDWFRQWDPLQDQWFRQFHQWUDWLRQVUDQJLQJEHWZHHQWKH(5/DQGWKH
(50DERYHWKH(50DGYHUVHHIIHFWVDUHKLJKO\SUREDEOHDQGEHORZWKH(5/DGYHUVH
HIIHFWVDUHKLJKO\XQOLNHO\$FFRUGLQJWR7&(4HFRORJLFDOULVNDVVHVVPHQWJXLGDQFH3&/V
DUHFDOFXODWHGDVWKHPHDQRIWKH(5/DQG(50IRUDFRQWDPLQDQW 715&& ,QWKLV
LQMXU\HYDOXDWLRQWKH3&/UHSUHVHQWHGDFRQVHUYDWLYHWKUHVKROGIRUORVVRIHFRORJLFDO
VHUYLFHV


6WUDWHJ\IRU(VWLPDWLQJ%HQWKLF5HVRXUFH,QMXU\

%HQWKLFKDELWDWLQWKH:HVW0DUVKLVOLPLWHGWRVKDOORZ]RQHVRXWVLGHWKH)HGHUDO1DYLJDWLRQ
&KDQQHODQGLVGHILQHGDVWKRVHDUHDVZLWKLQDGHSWKRIWRLQFKHVLQVHGLPHQWVLQZDWHUV
EHWZHHQDQGIHHWPHDQORZWLGH )LJXUH 
/RVVHVDUHTXDQWLILHGE\GHWHUPLQLQJWKHWLPHUHTXLUHGIRUWKHLQMXUHGUHVRXUFHVWRUHFRYHUWR
SUHUHOHDVHFRQGLWLRQVDQGWKHVHYHULW\RIWKHLQMXU\)RUHDFKLQMXU\FDWHJRU\WKHORVVHVWR
EHQWKLFKDELWDWZHUHTXDQWLILHGE\GHWHUPLQLQJWKHOLNHO\VHYHULW\RILQMXU\EDVHGRQWKH
DYDLODEOHVFLHQWLILFLQIRUPDWLRQRQSRWHQWLDOELRORJLFDOHIIHFWV7KH7UXVWHHVVHOHFWHGD
FRQVHUYDWLYHWKUHVKROGIRULQMXU\EDVHGRQVHGLPHQWFRQWDPLQDQW3&/V7KH(5/V(50V
DQGORZHVWFRPSDUDWLYH3&/VIRU&2&VLQVHGLPHQWDWWKH6LWHDUHSUHVHQWHGLQ7DEOH

7DEOH(5/(50DQGILQDO3&/YDOXHVIRU&2&VLQVHGLPHQW

&RQWDPLQDQWRI&RQFHUQ

(5/

(50

3&/

$URFORU

 % 





&DGPLXP WRWDO 

 6 
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&KURPLXP WULYDOHQW 

 6 





&RSSHU WRWDO 

 5 





/HDG WRWDO 

 6 





0HUFXU\ WRWDO 

 6 





6HOHQLXP WRWDO 

 6 





7HWUDFKORURHWKHQH 3&( 

 5 





7ULFKORURHWKHQH 7&( 

 5 





=LQF WRWDO 

 6 





8QLWVLQPJNJGU\ZHLJKW
%EDVHGRQGLUHFWH[SRVXUHWREHQWKLFLQYHUWHEUDWHV
6EDVHGRQHVWLPDWHGH[SRVXUHWRVSRWWHGVDQGSLSHU
5EDVHGRQHVWLPDWHH[SRVXUHWRPDUVKULFHUDW


%HQWKLF,QMXU\$VVHVVPHQWDQG/RVV4XDQWLILFDWLRQ

$WRWDORIDFUHVRIKDELWDWLQWKH:HVW0DUVKZDVGHWHUPLQHGWRKDYHOHYHOVRI&2&V
DERYH3&/V$3BPD[WR[LFLW\YDOXHZDVGHWHUPLQHGXVLQJORJLVWLFUHJUHVVLRQPRGHO
SDUDPHWHUVIRULQGLYLGXDO&2&VDWHDFKVHGLPHQWVDPSOLQJVWDWLRQEDVHGRQWKHFKHPLFDO
ZLWKWKHKLJKHVWSUREDELOLW\RIWR[LFLW\IRUWKDWVWDWLRQ )LHOGHWDO 3UHGLFWHGWR[LFLW\
IRUWKHLQWHUYHQLQJDUHDEHWZHHQWKHLQGLYLGXDOVDPSOHORFDWLRQVZDVLQWHUSRODWHGIURPWKH
VDPSOLQJVWDWLRQWR[LFLW\YDOXHVXVLQJDVSOLQHPRGHOVSDWLDODQDO\VLV )LJXUH 7RVLPSOLI\
+($FDOFXODWLRQVWKHQXPEHURIDIIHFWHGDFUHVZLWKLQHLJKWHYHQO\GLYLGHGLQMXU\FDWHJRULHV
ZDVGHWHUPLQHGDQGWKHQQRUPDOL]HGWRGHWHUPLQHWKHHTXLYDOHQWDUHD DFUHV LPSDFWHG
DW/RVVRI6HUYLFH /26  HJWZRDFUHVLQMXUHGDWLVHTXLYDOHQWWRRQHDFUH
LQMXUHGDW %DVHGRQLGHQWLILHGVHGLPHQWDWLRQUDWHVLQWKHYLFLQLW\RIWKH6DELQH
1HFKHV(VWXDU\WKHGXUDWLRQRIUHFRYHU\ZDVVHWDW\HDUVWRUHSUHVHQWWKHWLPHUHTXLUHGWR
EXLOGXSWKHVL[LQFKHVRIGHSRVLWLRQUHTXLUHGWRSURYLGHEHQWKLFRUJDQLVPVZLWKDQDGHTXDWH
GHSWKRIFOHDQPDWHULDOV
$QXPEHURIDGGLWLRQDOFRQVHUYDWLYHDVVXPSWLRQVZHUHXWLOL]HGLQWKHFRPSOHWLRQRIWKH
+($  WKHGLVFRXQWUDWHLV  WKHEDVH\HDU WKH\HDUIURPZKLFKDGLVFRXQWLV
DSSOLHG LVVHWDWDQG  WKHVWDUWRILQMXU\ZDVVHWDWEDVHGRQWKHGDWHRIWKH
SDVVDJHRI&(5&/$ 7DEOH 
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7DEOH,QSXWVIRU&DOFXODWLRQRI%HQWKLF5HVRXUFH,QMXU\

6RXUFHRI,PSDFWWR'X3RQW:HVW0DUVK6HGLPHQWV
%DVH<HDU
'LVFRXQW5DWH
'DWHWKH5HVRXUFH,QMXU\2FFXUV

([WHQWRI,QMXU\ $FUHV 
,QLWLDO/HYHORI,QMXU\ /RVVRI6HUYLFH 
/HYHORI,QMXU\LQ
/HYHORI,QMXU\LQ
/HYHORI,QMXU\$IWHU7KLUG5HFRYHU\3KDVH /26 DQG<HDU
(QGRIWKH5HFRYHU\3HULRG <HDU 

7RWDO/RVW%HQWKLF'6$<V
(PHUJHQW:HWODQG'6$<V PDUVKHTXLYDOHQF\IDFWRU 

7RWDO:HWODQG(TXLYDOHQW'6$<V

&2&
,PSDFWV

















6XPPDU\RI,QMXU\$QDO\VLVIRU%HQWKLF5HVRXUFHV

7KH7UXVWHHVIRXQGEHQWKLFUHVRXUFHVLQWKH:HVW0DUVKZHUHLQMXUHGGXHWRHOHYDWHG
FRQFHQWUDWLRQVRIKD]DUGRXVVXEVWDQFHVDWWULEXWDEOHWRWKH353¶VIDFLOLWLHV7KH7UXVWHHV
TXDQWLILHGORVWHFRORJLFDOVHUYLFHVRIWKHEHQWKRVDVDVXUURJDWHIRUDOOELRORJLFDOUHVRXUFHV
RYHUWLPHXQWLOUHFRYHU\WREDVHOLQHFRQGLWLRQVE\FRPSDULQJKLVWRULFDOGDWDFROOHFWHGIRUWKH
'X3RQW:HVW0DUVK6LWH(5$DQG5$3WRVHGLPHQWEHQFKPDUNFRQFHQWUDWLRQV
%HFDXVHWKHSUHIHUUHGUHVWRUDWLRQDFWLRQKDVDKLJKHUHFRORJLFDOSURGXFWLYLW\WKDQWKHKDELWDW
ZLWKLQZKLFKWKHLQMXULHVRFFXUUHG RSHQZDWHUERWWRP DPDUVKHTXLYDOHQF\UDWLRRIWR
ZDVDSSOLHGWRFRQYHUWEHQWKLFORVVHVWRWKHLUµHTXLYDOHQW¶LQWKHWDUJHWUHVWRUDWLRQKDELWDW
7KHUHVXOWVRIWKLVDQDO\VLVLQGLFDWHWKDWFRPSHQVDWLRQIRUDVVHVVHGEHQWKLFUHVRXUFHORVVHVLV
DFKLHYHGE\SURYLGLQJWKHHFRORJLFDOVHUYLFHVRIDFRQVWUXFWHGLQWHUWLGDOZHWODQGHTXLYDOHQW
WR'6$<V
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7+(5(6725$7,213/$11,1*352&(66
7KHJRDORI15'$LVWRPDNHWKHHQYLURQPHQWDQGSXEOLFZKROHE\UHVWRULQJUHVRXUFHVWR
WKHLUEDVHOLQHFRQGLWLRQ LHZKDWWKHLUFRQGLWLRQZRXOGEHDEVHQWWKHUHOHDVHRIDKD]DUGRXV
VXEVWDQFH /RVVHVUHVXOWLQJIURPQDWXUDOUHVRXUFHH[SRVXUHWRUHOHDVHGKD]DUGRXVVXEVWDQFHV
DUHHVWLPDWHGRYHUWLPHXQWLOWKHUHVRXUFHLVUHVWRUHG LHLQWHULPORVVHV 7KHVHORVVHVFDQ
WKHUHIRUHH[WHQGEH\RQGWKHGDWHRIUHPHG\FRPSOHWLRQLIFRQWDPLQDQWVDUHOHIWLQSODFHDW
OHYHOVKDUPIXOWRQDWXUDOUHVRXUFHV7KHVFDOHRIDUHVWRUDWLRQSURMHFWGHSHQGVRQWKHQDWXUH
H[WHQWVHYHULW\DQGGXUDWLRQRIWKHUHVRXUFHLQMXU\2QVLWHLQNLQGUHVWRUDWLRQDFWLRQVWKDW
VSHHGUHVRXUFHUHFRYHU\UHGXFHLQWHULPORVVHVDVZHOODVWKHDPRXQWRIUHVWRUDWLRQUHTXLUHG
WRFRPSHQVDWHIRUWKRVHORVVHV
7KHXVHRIRQVLWHLQNLQGUHVWRUDWLRQDFWLRQVDUHJHQHUDOO\IDYRUHGXQGHU15'$SROLFLHV
DQGODZVZKHUHYHUSRVVLEOHWRHQVXUHWKHPRVWGLUHFWUHODWLRQVKLSEHWZHHQUHVRXUFHLQMXULHV
RUVHUYLFHORVVHVDQGWKHEHQHILWVRIUHVWRUDWLRQDFWLRQV+RZHYHUSODQQLQJDQG
LPSOHPHQWDWLRQRIUHVWRUDWLRQRQVLWHPD\EHLQKLELWHGE\WKHVXUURXQGLQJHQYLURQPHQWVDQG
QDWXUHRIWKHDUHDVFRQWDPLQDWHG,QWKLVFDVHWKH7UXVWHHVILUVWFRQVLGHUHGSRWHQWLDORQVLWH
LQNLQGUHVWRUDWLRQDFWLRQV7RGHWHUPLQHWKHLPSDFWRIUHVWRUDWLRQDFWLRQVWKH7UXVWHHV
DVVHVVHGWKHELRDYDLODELOLW\RIWKHH[LVWLQJ&2&V6RPHFKHPLFDOVDUHVHTXHVWHUHGE\
VRUSWLRQWRWKHVHGLPHQWRUVHGLPHQWLQWHUVWLWLDO SRUH ZDWHU:KHQGUHGJLQJRURWKHU
UHVWRUDWLRQDFWLYLWLHVRFFXUWKHVHFKHPLFDOVPD\RQFHDJDLQEHUHOHDVHGLQWRWKHZDWHU
FROXPQZKHUHWKH\EHFRPHELRDYDLODEOHWRDPRUHGLYHUVHJURXSRIRUJDQLVPV 6XWHU 
7KH7UXVWHHVFRPSDUHGWKHGHJUHHRIH[SRVXUHWRFRQWDPLQDWLRQOHIWLQSODFHYHUVXVWKH
SRWHQWLDOIRUH[SRVXUHWRLQFUHDVHGELRDYDLODELOLW\GXHWRPRYHPHQWGXULQJUHPHGLDO
DFWLYLWLHV7KH7UXVWHHVFRQFOXGHGWKDWWKHFOHDULQJDQGFRQVWUXFWLRQUHTXLUHGIRUFRQWDLQPHQW
RIWKHFRQWDPLQDWHGPDWHULDOZRXOGUHVXOWLQWKHORVVRIYDOXDEOHKDELWDWVGXHWRSRWHQWLDO
UHGLVWULEXWLRQRILPSDFWHGVHGLPHQWV7KHUHGLVWULEXWLRQRILPSDFWHGVHGLPHQWVZRXOGOLNHO\
KLQGHUWKHLPSDFWHG6LWH¶VDELOLW\WRUHWXUQWREDVHOLQHFRQGLWLRQV&RQVLGHULQJWKHLPSDFWV
DVVRFLDWHGZLWKUHVWRUDWLRQDFWLYLWLHVWKH7UXVWHHVFRQFOXGHGWKDWOHIWWRUHFRYHURQLWVRZQ
WKHLPSDFWHGKDELWDWZRXOGUHDFKEDVHOLQHFRQGLWLRQVLQDSSUR[LPDWHO\\HDUV7KHUHIRUH
WKH7UXVWHHVRSWHGIRUQDWXUDOUHFRYHU\RQVLWHDQGIRFXVHGRQLGHQWLI\LQJUHVWRUDWLRQSURMHFWV
WKDWZLOOFRPSHQVDWHWKHSXEOLFE\SURYLGLQJDGGLWLRQDO LHDERYHDQGEH\RQGEDVHOLQH 
HFRORJLFDOVHUYLFHVLQRUQHDUWKHDVVHVVPHQWDUHD

,QDFFRUGDQFHZLWK15'$UHJXODWLRQVWKH7UXVWHHVLGHQWLILHGDQGHYDOXDWHGDUHDVRQDEOH
UDQJHRIRIIVLWHSURMHFWDOWHUQDWLYHVFDSDEOHRIUHVWRULQJHFRORJLFDOVHUYLFHVFRPSDUDEOHWR
WKRVHORVWGXHWRLQMXU\WRQDWXUDOUHVRXUFHVDWWKH6LWH7KH7UXVWHHVFRQVLGHUHGWKUHH
UHVWRUDWLRQDOWHUQDWLYHVZLWKLQWKHVDPHZDWHUVKHGSRWHQWLDOO\FDSDEOHRISURYLGLQJ
'X3RQW:HVW0DUVK'$53&(
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UHVWRUDWLRQIRUWKHLQMXUHGQDWXUDOUHVRXUFHVDQGRUVHUYLFHV$OOWKUHHZHUHHYDOXDWHGEDVHG
RQFULWHULDSUHVHQWHGLQ6HFWLRQDQGWKHSUHIHUUHGDOWHUQDWLYHZDVWKHQVFDOHGWRHQVXUH
WKDWLWVVL]HZRXOGDSSURSULDWHO\FRPSHQVDWHIRUWKHLQMXULHV7KH7UXVWHHVHPSOR\HGD
VHUYLFHWRVHUYLFHVFDOLQJPHWKRGZKHUHUHVWRUDWLRQDFWLRQVSURYLGHQDWXUDOUHVRXUFHVDQGRU
VHUYLFHVRIWKHVDPHW\SHDQGTXDOLW\DQGRIFRPSDUDEOHYDOXHDVWKRVHORVW7KH³1R
$FWLRQ´DOWHUQDWLYHZDVDOVRLQFOXGHGIRUFRQVLGHUDWLRQDVUHTXLUHGE\1(3$

5HVWRUDWLRQ6WUDWHJ\
$IWHUWKHLQLWLDOVHDUFKDQGVFUHHQLQJSURFHVVWKH7UXVWHHVGHWHUPLQHGWKDWWKHFUHDWLRQRU
HQKDQFHPHQWRIHPHUJHQWZHWODQGDVFRPSHQVDWLRQZRXOGEHJHQHUDOO\OHVVGHVLUDEOH
FRPSDUHGWRRWKHURSWLRQVGXHWRWKHWLPHUHTXLUHGWRDFKLHYHIXOOVHUYLFHYDOXHVIRUWKLV
KDELWDWW\SHDVZHOODVWKHVLJQLILFDQWHIIRUWDQGFRVWVUHTXLUHGIRUVXFFHVV7KHUHIRUH
SUHVHUYDWLRQRIH[LVWLQJHPHUJHQWZHWODQGVZDVFRQVLGHUHGWREHWKHSUHIHUUHGVWUDWHJ\$OO
SURMHFWDOWHUQDWLYHVFRQVLGHUHGLQWKLVSODQUHSUHVHQWRSSRUWXQLWLHVWRSUHVHUYHH[LVWLQJ
HPHUJHQWZHWODQGKDELWDWLQWKH6DELQH/DNH1HFKHV5LYHU(VWXDULQHHFRV\VWHP7KH
7UXVWHHVGHWHUPLQHGWKDWWKHSUHVHUYDWLRQRIDFUHVFRQVLVWLQJRIDPL[WXUHRIXSODQG
IRUHVWHGKDELWDWRSHQZDWHUKDELWDWDQGHPHUJHQWZHWODQGKDELWDWZRXOGEHVXIILFLHQWWR
SURYLGHWKH'6$<FUHGLWVUHTXLUHG

5HVWRUDWLRQ(YDOXDWLRQ&ULWHULD
&RQVLVWHQWZLWK15'$UHJXODWLRQVLQ&)5WKHIROORZLQJFULWHULDZHUHXVHGWR
HYDOXDWHUHVWRUDWLRQSURMHFWDOWHUQDWLYHVDQGLGHQWLI\WKHSURMHFWSUHIHUUHGIRULPSOHPHQWDWLRQ
XQGHUWKLVSODQ

7HFKQLFDOIHDVLELOLW\RIDOWHUQDWLYH
7KH7UXVWHHVPXVWFRQVLGHULIWKHWHFKQRORJ\DQGPDQDJHPHQWVNLOOVQHFHVVDU\WRLPSOHPHQW
WKHSURSRVHGUHVWRUDWLRQDOWHUQDWLYHDUHZHOONQRZQDQGWKDWHDFKHOHPHQWRIWKHSODQKDVD
UHDVRQDEOHFKDQFHRIVXFFHVVIXOFRPSOHWLRQLQDQDFFHSWDEOHSHULRGRIWLPH*HQHUDOO\NQRZ
FRQVWUXFWLRQSODQWLQJDQGRUPDQDJHPHQWWHFKQLTXHVDUHSUHIHUUHGRYHUXQWULHGSURFHVV
7KH7UXVWHHVDOVRFRQVLGHUHGWHFKQLFDOIDFWRUVWKDWUHSUHVHQWHGULVNWRHLWKHUWKHVXFFHVVRI
SURMHFWFRQVWUXFWLRQRUWKHORQJWHUPYLDELOLW\RIWKHKDELWDWVLQYROYHG)RUH[DPSOHKLJK
UDWHVRIVXEVLGHQFHDWDSURMHFWVLWHDUHFRQVLGHUHGDULVNWRORQJWHUPH[LVWHQFHRI
FRQVWUXFWHGKDELWDWV$OWHUQDWLYHVWKDWDUHVXVFHSWLEOHWRIXWXUHGHJUDGDWLRQRUORVVWKURXJK
FRQWDPLQDQWUHOHDVHVRUHURVLRQDUHFRQVLGHUHGOHVVYLDEOH7KH7UXVWHHVDOVRFRQVLGHU
ZKHWKHUGLIILFXOWLHVLQSURMHFWLPSOHPHQWDWLRQDUHOLNHO\DQGZKHWKHUORQJWHUPPDLQWHQDQFH
RISURMHFWIHDWXUHVZLOOEHQHFHVVDU\DQGRUIHDVLEOH6XVWDLQDELOLW\RIDJLYHQUHVWRUDWLRQ
'X3RQW:HVW0DUVK'$53&(
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DFWLRQLVDPHDVXUHRIWKHYXOQHUDELOLW\WRQDWXUDORUKXPDQLQGXFHGIDFWRUVIROORZLQJ
LPSOHPHQWDWLRQDQGWKHQHHGIRUIXWXUHPDLQWHQDQFHDFWLRQVWRDFKLHYHUHVWRUDWLRQREMHFWLYHV

&RVWHIIHFWLYHQHVVDQGFRVWRIWKHDOWHUQDWLYHWRWKHVHUYLFHJDLQVRIWKHDOWHUQDWLYH
&RVWHIIHFWLYHQHVVPHDQVWKDWZKHQWZRRUPRUHDFWLYLWLHVSURYLGHWKHVDPHRUVLPLODUOHYHO
RIEHQHILWVWKHOHDVWFRVWO\DFWLYLW\SURYLGLQJWKDWOHYHORIEHQHILWVZLOOEHVHOHFWHG7KH
7UXVWHHVDOVRPXVWFRQVLGHUWKHWRWDOFRVWRIWKHDOWHUQDWLYHLQUHODWLRQWRWKHH[SHFWHGDPRXQW
RIVHUYLFHVSURYLGHGE\WKHUHVWRUDWLRQSURMHFWZKHQHYDOXDWLQJHDFKUHVWRUDWLRQDOWHUQDWLYH
)DFWRUVWKDWFDQDIIHFWDQGLQFUHDVHWKHFRVWVRILPSOHPHQWLQJWKHUHVWRUDWLRQDOWHUQDWLYHV
PD\LQFOXGHSURMHFWWLPLQJDFFHVVWRWKHSURMHFWVLWH IRUH[DPSOHZLWKKHDY\HTXLSPHQW 
DFTXLVLWLRQRIVWDWHRUIHGHUDOSHUPLWVDQGDFTXLVLWLRQRIWKHODQGQHHGHGWRFRPSOHWHD
SURMHFWDQGWKHSRWHQWLDOOLDELOLW\IURPSURMHFWFRQVWUXFWLRQ$OWKRXJKDPRQLWRULQJSURJUDP
GRHVLQFUHDVHWKHFRVWRIDQDOWHUQDWLYHWKHSUHVHQFHRIDQDGHTXDWHPRQLWRULQJFRPSRQHQWLV
FRQVLGHUHGDSRVLWLYHDWWULEXWHEHFDXVHGRFXPHQWLQJSURMHFWSHUIRUPDQFHLVLPSRUWDQW

7KHUHVXOWVRIDQ\DFWXDORUSODQQHGUHVSRQVHDFWLRQV
7KH7UXVWHHVPXVWFRQVLGHUWKHHIIHFWVRIDQ\UHVSRQVHRUUHPHGLDODFWLYLW\RQWKHSURSRVHG
UHVWRUDWLRQDFWLRQV(IIRUWVWRFRQWUROH[SRVXUHIURPXQDXWKRUL]HGUHOHDVHVRIKD]DUGRXV
VXEVWDQFHVE\UHPRYLQJQHXWUDOL]LQJRULVRODWLQJKD]DUGRXVVXEVWDQFHVWRSURWHFWKXPDQ
KHDOWKSURSHUW\DQGWKHHQYLURQPHQWDUHQHFHVVDU\+RZHYHUWKHVHDFWLYLWLHVPD\XOWLPDWHO\
UHVXOWLQDGGLWLRQDOORVVHVWRQDWXUDOUHVRXUFHVHUYLFHVDVZHOODVDOWHUDWLRQVWRWKH
HQYLURQPHQWWKDWPD\PDNHRQVLWHUHVWRUDWLRQWHFKQLFDOO\LQIHDVLEOHRUFRVWSURKLELWHG

3RWHQWLDOIRUDGGLWLRQDOLQMXU\UHVXOWLQJIURPWKHSURSRVHGDFWLRQVLQFOXGLQJORQJWHUPDQG
LQGLUHFWLPSDFWVWRWKHLQMXUHGUHVRXUFHVRURWKHUUHVRXUFHV
7KH7UXVWHHVPXVWFRQVLGHUWKHH[WHQWWRZKLFKHDFKDOWHUQDWLYHZLOOSUHYHQWIXWXUHLQMXU\DV
DUHVXOWRIWKHUHOHDVHDQGZLOODYRLGFROODWHUDOLQMXU\DVDUHVXOWRILPSOHPHQWLQJWKH
DOWHUQDWLYH)RUH[DPSOHWKHSRVVLELOLW\RIWKHSURMHFWVLWHEHLQJFRQWDPLQDWHGLVFRQVLGHUHG
DVLVWKHSRWHQWLDOIRUXVHRIFRQWDPLQDWHGGUHGJHGVHGLPHQWVLQWKHSURMHFW7KHLVRODWLRQRI
WKHFRQWDPLQDQWVXQGHUOHVVFRQWDPLQDWHGPDWHULDOZRXOGEHFRQVLGHUHGSRVLWLYHO\
&RPSDWLELOLW\RIWKHSURMHFWZLWKWKHVXUURXQGLQJODQGXVHDQGSRWHQWLDOFRQIOLFWVZLWKDQ\
IHGHUDOO\OLVWHGVSHFLHVDUHDOVRFRQVLGHUHG

1DWXUDOUHFRYHU\SHULRG
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7KHDPRXQWRIWLPHQHHGHGIRUUHFRYHU\LIQRUHVWRUDWLRQUHKDELOLWDWLRQUHSODFHPHQWDQGRU
DFTXLVLWLRQRIHTXLYDOHQWUHVRXUFHVHIIRUWVDUHXQGHUWDNHQEH\RQGUHVSRQVHDFWLRQVSHUIRUPHG
RUDQWLFLSDWHGVKDOOEHHVWLPDWHG7KLVWLPHSHULRGVKDOOEHXVHGDVWKH1R$FWLRQDOWHUQDWLYH

$ELOLW\RIWKHUHVRXUFHVWRUHFRYHUZLWKRUZLWKRXWDOWHUQDWLYHDFWLRQV
7KH7UXVWHHVPXVWFRQVLGHUWKHDELOLW\RIWKHHIIHFWHGUHVRXUFHWRUHFRYHUZLWKRXWUHPHGLDORU
UHVWRUDWLRQDFWLRQ7KLVLVRIWHQUHIHUUHGWRDVQDWXUDODWWHQXDWLRQ7KH7UXVWHHVFRQVLGHUHG
QDWXUDODWWHQXDWLRQDVSDUWRIWKHQRDFWLRQDOWHUQDWLYH

7KHHIIHFWRIHDFKDOWHUQDWLYHRQSXEOLFKHDOWKDQGVDIHW\
3URMHFWVWKDWZRXOGQHJDWLYHO\DIIHFWSXEOLFKHDOWKRUVDIHW\DUHQRWDSSURSULDWH

&RQVLVWHQF\ZLWKUHOHYDQW)HGHUDO6WDWHDQGWULEDOSROLFLHVDQGFRPSOLDQFHZLWKDSSOLFDEOH
ODZV
7KH7UXVWHHVDVSDUWRIWKHLUUHYLHZDQGVHOHFWLRQRIDSUHIHUUHGUHVWRUDWLRQDOWHUQDWLYHPXVW
FRQVLGHULIWKHUHVWRUDWLRQDOWHUQDWLYHLVFRQVLVWHQWZLWKDOOUHOHYDQW)HGHUDO6WDWHDQGWULEDO
SROLFLHV7KH7UXVWHHVPXVWDOVRFRQVLGHULIWKHUHVWRUDWLRQDOWHUQDWLYHFRPSOLHVZLWKDOO
UHOHYDQW)HGHUDO6WDWHDQGWULEDOODZV6HFWLRQVDQGRIWKLV'$53&(SURYLGHWKH
UHOHYDQWUHYLHZDQGFRQVWDQF\GHWHUPLQDWLRQVIRU1(3$DQGRWKHUUHOHYDQWHQYLURQPHQWDO
SROLFLHVDQGODZV

7KHUHJXODWLRQVJLYHWKH7UXVWHHVGLVFUHWLRQWRSULRULWL]HWKHVHFULWHULDDQGWRXVHDGGLWLRQDO
FULWHULDDVDSSURSULDWH7KH7UXVWHHVDOVRUHFRJQL]HGWKHLPSRUWDQFHRISXEOLFSDUWLFLSDWLRQLQ
WKHUHVWRUDWLRQSODQQLQJSURFHVVDVZHOODVWKHDFFHSWDQFHRIWKHSURMHFWVE\WKHFRPPXQLW\
$OWHUQDWLYHVWKDWDUHFRPSOHPHQWDU\ZLWKRWKHUFRPPXQLW\GHYHORSPHQWSODQVJRDOVDUH
FRQVLGHUHGPRUHIDYRUDEO\,QDGGLWLRQWKH7UXVWHHVDOVRFRQVLGHUHGSXEOLFDFFHVVDQG
UHFUHDWLRQDORSSRUWXQLWLHVSURYLGHGE\DSURMHFWDVSRVLWLYHDWWULEXWHV,QDGGLWLRQWRWKH
IDFWRUVVSHFLILFLQ &)5 WKH7UXVWHHVDOVRFRQVLGHUHGWKHIROORZLQJFULWHULDZKHQ
HYDOXDWLQJWKHUHVWRUDWLRQDOWHUQDWLYHV

7KHH[WHQWWRZKLFKHDFKDOWHUQDWLYHLVH[SHFWHGWRPHHWWKH7UXVWHHV JRDOVDQGREMHFWLYHVLQ
FRPSHQVDWLQJIRULQWHULPORVVHV

'X3RQW:HVW0DUVK'$53&(
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7KHSULPDU\JRDORIDQ\UHVWRUDWLRQSURMHFWLVWRSURYLGHDOHYHODQGTXDOLW\RIUHVRXUFHVDQG
VHUYLFHVFRPSDUDEOHWRWKRVHORVW7KXVWKHDELOLW\RIWKHUHVWRUDWLRQSURMHFWWRSURYLGH
FRPSDUDEOHUHVRXUFHVDQGVHUYLFHVLVDQLPSRUWDQWFRQVLGHUDWLRQ6SHFLILFDOO\WKH7UXVWHHV
FRQVLGHUWKHSRWHQWLDOUHODWLYHSURGXFWLYLW\RIUHVWRUHGKDELWDWDQGZKHWKHUWKHKDELWDWLV
EHLQJFUHDWHGRUHQKDQFHG)LQDOO\IXWXUHVLWHPDQDJHPHQWLVVXHVDQGWKHRSSRUWXQLW\IRU
FRQVHUYDWLRQHDVHPHQWVDUHDOVRFRQVLGHUHGEHFDXVHWKH\FDQLQIOXHQFHWKHH[WHQWWKDWD
UHVWRUDWLRQDFWLRQPHHWVREMHFWLYHV

7KHH[WHQWWRZKLFKHDFKDOWHUQDWLYHEHQHILWVPRUHWKDQRQHQDWXUDOUHVRXUFHRUVHUYLFH
3URMHFWVWKDWSURYLGHEHQHILWVWRPRUHWKDQRQHUHVRXUFHDQGRUVHUYLFH\LHOGPRUHEHQHILWV)RU
H[DPSOH FHUWDLQ W\SHV RI PDUVK UHVWRUDWLRQ SURMHFWV FRXOG LPSURYH ILVK KDELWDW VXFK WKDW
UHFUHDWLRQDO XVHUV H[SHULHQFH KLJKHU FDWFK UDWHV $OWKRXJK UHFUHDWLRQDO EHQHILWV DUH QRW
H[SOLFLWO\ HYDOXDWHG LQ WKLV '$53&( RSSRUWXQLWLHV IRU D UHVWRUDWLRQ DOWHUQDWLYH WR SURYLGH
WKHVHDGGHGEHQHILWVDUHFRQVLGHUHGDSRVLWLYHIHDWXUHRIWKHDOWHUQDWLYH

6FUHHQLQJRI3RWHQWLDO3URMHFW$OWHUQDWLYHV
%DVHGRQWKHLQMXULHVWREHQWKLFUHVRXUFHVLQWKH:HVW0DUVKWKH7UXVWHHVFRQVLGHUHGWKH
IROORZLQJIRXUUHVWRUDWLRQDOWHUQDWLYHV
x

0DUVK3UHVHUYDWLRQ2OG5LYHU&RYH7UDFWV

x

0DUVK3UHVHUYDWLRQ1HFKHV5LYHU7UDFWV

x

0DUVK3UHVHUYDWLRQ2UDQJH&RXQW\7UDFW

x

1R$FWLRQ


7KH7UXVWHHVVHOHFWHGDFTXLVLWLRQRIWKH2UDQJH&RXQW\7UDFWDVWKHSUHIHUUHGUHVWRUDWLRQ
DOWHUQDWLYH)XUWKHULQIRUPDWLRQUHJDUGLQJWKHEDVLVIRUFKRRVLQJWKHSUHIHUUHGUHVWRUDWLRQ
DOWHUQDWLYHVDQGWKHHYDOXDWLRQRIWKHQRQSUHIHUUHGDOWHUQDWLYHVLVSURYLGHGLQ6HFWLRQ
(YDOXDWLRQRI5HVWRUDWLRQ$OWHUQDWLYHV

'X3RQW:HVW0DUVK'$53&(
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(9$/8$7,212)5(6725$7,21$/7(51$7,9(6
8QGHUWKLV'$53&(QDWXUDOUHFRYHU\FRPELQHGZLWKRIIVLWHSUHVHUYDWLRQLVSURSRVHGDV
WKHUHVWRUDWLRQPHWKRGWKDWZLOOPRVWHIIHFWLYHO\FRPSHQVDWHWKHSXEOLFIRUQDWXUDOUHVRXUFH
LQMXULHVUHODWHGWRWKH6LWH,QOLJKWRIWKLVWKH7UXVWHHVHYDOXDWHGWKUHHVSHFLILFSURMHFWVDQGD
1R$FWLRQDOWHUQDWLYH7KH7UXVWHHVGHWHUPLQHGWKDWWKHSUHIHUUHGUHVWRUDWLRQDOWHUQDWLYHLI
FRPSOHWHGLQDFFRUGDQFHZLWKDOOUHTXLUHPHQWVRIWKLV'$53&(ZLOOIXOO\FRPSHQVDWHIRU
HFRORJLFDOLQMXULHVDQGVHUYLFHORVVHVXQWLOWKHV\VWHPUHWXUQVWREDVHOLQHFRQGLWLRQ
7KHSUHIHUUHGUHVWRUDWLRQSURMHFWLGHQWLILHGWRFRPSHQVDWHIRUWKHORVVHVGHVFULEHGLQ6HFWLRQ
LQYROYHVWKHSUHVHUYDWLRQRIDPL[RIWLGDOLQWHUPHGLDWHZHWODQGV HPHUJHQWPDUVKKLJK
PDUVKVPDOOVKDOORZSRQGVDQGFKDQQHOV ODUJHH[SDQVHVRIRSHQZDWHUDQGQDUURZEDQGV
RIXSODQGIRUHVWHGKDELWDW7RGHWHUPLQHWKHDPRXQWRIUHVWRUDWLRQQHHGHGWRRIIVHWORVVHVWKH
'6$<VORVWGXHWRLQMXULHVKDYHWREHFRPSDUHGWR'6$<VJDLQHGWKURXJKUHVWRUDWLRQDFURVV
WKHVHKDELWDWW\SHV7RWUDQVODWHWKHKDELWDWORVVHVLQWRWKHLUµHTXLYDOHQW¶LQWKHWDUJHW
UHVWRUDWLRQKDELWDWDFRQYHUVLRQIDFWRULVQHFHVVDU\IRUWKHGLIIHUHQFHVLQUHODWLYHSURGXFWLYLW\
DFURVVKDELWDWW\SHV
7KH7UXVWHHVGHWHUPLQHGWKDWWKHLPSDFWHGHVWXDULQHHPHUJHQWZHWODQGKDELWDWSURYLGHV
URXJKO\KDOIWKHOHYHORIVHUYLFHVDVWKDWRIDIXOO\IXQFWLRQDOWLGDOZHWODQGFRPSOH[$VVXFK
DUHODWLYHZHLJKWRIZDVDSSOLHGWRWKHLQMXU\YDOXHUHVXOWLQJLQDUHVWRUDWLRQJRDORI
HPHUJHQWZHWODQGHTXLYDOHQW'6$<V   

3UHIHUUHG5HVWRUDWLRQ$OWHUQDWLYH0DUVK3UHVHUYDWLRQRQWKH(DVWHUQ%DQNRIWKH
1HFKHV5LYHUDWWKH2UDQJH&RXQW\7UDFW
7KH2UDQJH&RXQW\7UDFWLVDVLQJOHDFUHWUDFWRQWKHHDVWHUQEDQNRIWKH1HFKHV5LYHU
DSSUR[LPDWHO\ULYHUPLOHVXSVWUHDPRIWKH6LWH )LJXUH +DELWDWRQWKLVWUDFWLV
FRPSULVHGRIDPL[RIDFUHVRIWLGDOLQWHUPHGLDWHZHWODQGV HPHUJHQWPDUVKKLJKPDUVK
VPDOOVKDOORZSRQGVDQGFKDQQHOV DFUHVRIRSHQZDWHUKDELWDWDQGDFUHVRIXSODQG
IRUHVWHGKDELWDW7KHHDVWHUQSRUWLRQRIWKH2UDQJH&RXQW\7UDFWFRQWDLQVEDQGVRIIRUHVWHG
XSODQGKDELWDWDWULVNRIGHJUDGDWLRQWKURXJKKXPDQXVH

3UHIHUUHG5HVWRUDWLRQ$FWLRQ

7KHSUHIHUUHGUHVWRUDWLRQDFWLRQFRQVLVWVRISODFLQJDFRQVHUYDWLRQHDVHPHQWRQWKH2UDQJH
&RXQW\7UDFWWREHKHOGDQGHQIRUFHGE\WKH%LJ7KLFNHW1DWXUDO+HULWDJH7UXVW WKH
³(DVHPHQW+ROGHU´ DORFDOFRQVHUYDWLRQRUJDQL]DWLRQ7KLUGSDUW\ULJKWVRIHQIRUFHPHQWIRU
WKHFRQVHUYDWLRQHDVHPHQWZRXOGEHUHVHUYHGE\WKH7UXVWHHV7KHFRQVHUYDWLRQHDVHPHQW
ZRXOGSUHVHUYHWKHQDWXUDOFKDUDFWHURIWKHODQGDQGLWVKDELWDWVE\OLPLWLQJRUSURKLELWLQJDQ\
'X3RQW:HVW0DUVK'$53&(
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DFWLYLWLHVWKDWZRXOGGHJUDGHWKRVHKDELWDWV,QDGGLWLRQWRWKHFUHDWLRQRIWKHFRQVHUYDWLRQ
HDVHPHQWLWVHOIIXQGVZRXOGEHSURYLGHGWRWKH(DVHPHQW+ROGHUIRUEDVHOLQHELRORJLFDO
PRQLWRULQJDQQXDOPRQLWRULQJDQGOHJDOHQIRUFHPHQWRIWKHHDVHPHQWSURYLVLRQV
7KHJRDOVRIWKHSUHIHUUHGSURMHFWDUH  WRUHPRYHWKHSRWHQWLDOIRUFRQWLQXHGGHJUDGDWLRQ
WKURXJKKXPDQXVHFXUUHQWO\WKUHDWHQLQJWKHHFRORJLFDOLQWHJULW\RIWKHVLWHDQG  WRHQVXUH
WKHFRQWLQXHGSURYLVLRQRIHFRORJLFDOVHUYLFHVIURPWKHSUHVHUYHGSURSHUW\FRPSDUDEOHWR
WKRVHORVWGXHWRLQMXU\WRQDWXUDOUHVRXUFHVDVVRFLDWHGZLWKLQMXU\FDXVHGE\UHOHDVHVIURP
WKH6LWH

(YDOXDWLRQRI3UHIHUUHG5HVWRUDWLRQ$FWLRQ

$FTXLVLWLRQDQGSUHVHUYDWLRQRIH[LVWLQJIXQFWLRQDOKDELWDWLVIHDVLEOHDQGFDQXQGHUFHUWDLQ
FLUFXPVWDQFHVEHKLJKO\EHQHILFLDO*LYHQWKHGLIILFXOWLHVFRVWVDQGORQJWHUPHIIRUWV
DVVRFLDWHGZLWKWKHFRQVWUXFWLRQRIPDUVKKDELWDWVWKHDFTXLVLWLRQDQGSURWHFWLRQRIH[LVWLQJ
PDUVKODQGLVDIHDVLEOHRSWLRQ7KHXQLTXHTXDOLWLHVYDOXDEOHORFDWLRQDQGWKUHDWWRWKHVLWH
SURSRVHGIRUSUHVHUYDWLRQXQGHUWKHSUHIHUUHGDOWHUQDWLYHIXUWKHULQFUHDVHWKHOHYHORIEHQHILWV
GHULYHGE\H[HUFLVLQJWKLVRSWLRQ1RLQFUHDVHLQVHUYLFHIORZVZRXOGRFFXUWKURXJK
DFTXLVLWLRQRUSURWHFWLRQDORQHKRZHYHUWKHHFRORJLFDOORVVHVDVVRFLDWHGZLWKWKHLPPLQHQW
GHYHORSPHQWRIWKHLGHQWLILHGWUDFWZRXOGEHSUHYHQWHGE\SUHVHUYLQJWKHWUDFWLQSHUSHWXLW\

(FRORJLFDODQG6RFLR(FRQRPLF,PSDFWV

7KHDFTXLVLWLRQDQGHQIRUFHPHQWRIDFRQVHUYDWLRQHDVHPHQWRYHUWKLVSURSHUW\ZLOOQRWDIIHFW
QRLVHOHYHOVLQWKHYLFLQLW\RIWKHSURMHFWDUHD7KHSURSHUW\LVSULYDWHO\RZQHGDQGLVQRW
RSHQWRSXEOLFDFFHVV([DPSOHVRIEHQHILWVDVVRFLDWHGZLWKSUHVHUYLQJWKHDFUHWUDFW
LQFOXGHFRQWLQXHGHFRORJLFDOIXQFWLRQLQJ PDLQWDLQLQJWKHZDWHUTXDOLW\LPSURYHPHQW
IXQFWLRQRIWKHVLWHDQGPDLQWDLQLQJWKHVLWHDVDIORRG]RQH DPRQJVWRWKHUV
7KHFRQVHUYDWLRQHDVHPHQWLVH[SHFWHGWRVXVWDLQWKHHFRORJLFDOYDOXHDQGDVVLVWLQ
PDLQWDLQLQJWKHKHDOWKRIWKH6DELQH/DNH1HFKHV5LYHUHFRV\VWHPDVDZKROH7KH
LPSOHPHQWDWLRQRIWKLVSURMHFWVKRXOGQRWQHJDWLYHO\DIIHFWWKHORFDOHFRQRP\RULWVFLWL]HQV
WKHUHIRUHQRVRFLRHFRQRPLFHIIHFWVDUHH[SHFWHG

+DELWDW(TXLYDOHQF\$QDO\VLV

+($ZDVXVHGE\WKH7UXVWHHVWRGHWHUPLQHWKHVFRSHRIKDELWDWSUHVHUYDWLRQQHFHVVDU\WR
FRPSHQVDWHIRUWKHLQMXULHVWRQDWXUDOUHVRXUFHVUHVXOWLQJIURPWKHLPSDFWVRIFRQWDPLQDQW
UHOHDVHWRWKH6LWH
7RLGHQWLI\DQDSSURSULDWHUHODWLYHSURGXFWLYLW\LQSXWSDUDPHWHUIRUWKHPDUVKSUHVHUYDWLRQ
FRPSRQHQWWKH7UXVWHHVFRQVLGHUHGWKHHFRORJLFDOIXQFWLRQRIWKHSUHVHUYHGDUHDLQ
'X3RQW:HVW0DUVK'$53&(






-XQH



Case 1:20-cv-00556-MJT Document 2-1 Filed 12/29/20 Page 102 of 174 PageID #: 116

FRPSDULVRQWRWKHSRWHQWLDOHOLPLQDWLRQRIWKHVHVHUYLFHVJLYHQWKHGHYHORSPHQWSUHVVXUHRQ
WKHVLWH7KLVDSSURDFKUHVXOWVLQDVHUYLFHIORZIURPWKHSUHVHUYHGVLWHLPPHGLDWHO\XSRQLWV
DFTXLVLWLRQDQGSURWHFWLRQXQGHUFRQVHUYDWLRQHDVHPHQW7KHIORZRIVHUYLFHVZRXOGFRQWLQXH
WKURXJKWKHUHPDLQGHURILWVSURMHFWOLIHVSDQ LHWKHOHQJWKRIWKHFRQVHUYDWLRQHDVHPHQW 
7KHHVWLPDWHGVHUYLFHVWREHJDLQHGE\LPSOHPHQWLQJWKLVSURMHFWDUHSUHVHQWHGLQ7DEOH
DQGUHIOHFWDSSOLFDWLRQRIDDQQXDOGLVFRXQWUDWH
%DVHGRQDGMDFHQWODQGXVHWKH7UXVWHHVDVVXPHGWKDWLIWKHSURSHUW\LVQRWSURWHFWHGWKHUH
ZLOOEHDORVVRIIXWXUHHFRORJLFDOVHUYLFHVSURYLGHGE\KDELWDWVRQWKHSURSHUW\RYHU
WLPH6HUYLFHORVVHVZRXOGEHJLQDWLQDQGEXLOGXSWRDORVVLQ7KLV
ORVVZRXOGWKHQEHPDLQWDLQHGLQGHILQLWHO\LQWRWKHIXWXUH*LYHQWKHUHVWRUDWLRQJRDORI
HPHUJHQWZHWODQGHTXLYDOHQW'6$<6LWZRXOGUHTXLUHWKHSUHVHUYDWLRQRI
DSSUR[LPDWHO\  ZHWODQGHTXLYDOHQWDFUHVZLWKLQWKH2UDQJH&RXQW\
7UDFWWRVDWLVI\WKLVUHTXLUHPHQW7KHYDOXHRIQRQZHWODQGKDELWDWVSUHVHQWLQWKHWUDFWZHUH
FRQYHUWHGWRHPHUJHQWZHWODQGHTXLYDOHQWDFUHDJHE\DSSO\LQJDUDWLRRIWR RSHQZDWHUWR
HPHUJHQWZHWODQGV DQGWR XSODQGIRUHVWHGKDELWDW 7KHUHVXOWLQJDFUHVRIWLGDO
ZHWODQGVHTXLYDOHQWKDELWDWZLWKLQWKHSURSRVHG2UDQJH&RXQW\7UDFWZRXOGPHHWWKLV
UHTXLUHPHQW

7DEOH$QWLFLSDWHG(FRORJLFDO6HUYLFH*DLQVIURP3UHIHUUHG3URMHFW
&DOFXODWLRQRI7RWDO'LVFRXQWHG$FUH<HDUVRI5HVRXUFHV
6HUYLFHV*DLQHG7KURXJK+DELWDW3UHVHUYDWLRQ
6FHQDULR 3UHVHUYDWLRQRI´2UDQJH&RXQW\´WUDFW
$UHD3UHVHUYHG
DFUHV 



%DVH<HDU





,QLWLDOOHYHORIVHUYLFHV

VHUYLFHV

<HDU





(QGRI)LUVW3URWHFWLRQ3KDVH





(QGRI6HFRQG3URWHFWLRQ3KDVH





(QGRI7KLUG3URWHFWLRQ3KDVH





(QGRI)RXUWK3URWHFWLRQ3KDVH





(QGRI)LIWK3URWHFWLRQ3KDVH





(QGRI3URWHFWLRQSHULRG



7RWDO'6$<V*DLQHG
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1RQ3UHIHUUHG$OWHUQDWLYH±3UHVHUYDWLRQRI1HFKHV5LYHU7UDFWV
7KH1HFKHV5LYHUWUDFWVDUHFRPSULVHGRIWZRWUDFWVWRWDOLQJDFUHV )LJXUH +DELWDW
RQWKHVHWUDFWVLVFRPSULVHGSULPDULO\RIZHWODQGV HPHUJHQWPDUVKKLJKPDUVKDQGVPDOO
VKDOORZSRQGV DQGODUJHH[SDQVHVRIRSHQZDWHU

+DELWDW(TXLYDOHQF\$QDO\VLV

%DVHGRQ*,6VRIWZDUHHVWLPDWHVWKHWUDFWVFRQVLVWRIDFUHVRIZHWODQGV HPHUJHQW
PDUVKKLJKPDUVKDQGVPDOOVKDOORZSRQGV DQGDFUHVRIRSHQZDWHUKDELWDW7KH
YDOXHRIWKHRSHQZDWHUKDELWDWLQWKH1HFKHV5LYHU7UDFWZDVQRUPDOL]HGWRWKDWRIDQ
HPHUJHQWPDUVKE\DSSO\LQJDUDWLRRIWR RSHQZDWHUWRHPHUJHQWZHWODQGV DQGWR
XSODQGIRUHVWHGKDELWDW 7KLVUHVXOWVLQWKH1HFKHV5LYHU7UDFWFRQWDLQLQJDWRWDORI
DFUHVRIZHWODQGHTXLYDOHQWDFUHV
5HVWRUDWLRQFUHGLWVDUHEDVHGRQDSUHVHUYDWLRQVFHQDULRZKLFKHOLPLQDWHVIXWXUHWKUHDWVRI
GHJUDGDWLRQDQGVXEVHTXHQWQDWXUDOUHVRXUFHVHUYLFHORVVHVWRWKH1HFKHV5LYHU7UDFWV
$OWKRXJKWKHVHWUDFWVDUHPRVWO\FRPSULVHGRIHPHUJHQWZHWODQGVDQGVKDOORZRSHQZDWHU
KDELWDWWKHUHLVDEDQGRIXSODQGKDELWDWORFDWHGDORQJWKHZHVWHUQERXQGDU\RIWKHWUDFW
DGMDFHQWWRDQDYLJDEOHR[ERZRIWKH1HFKHV5LYHU$VVXFKWKHUHLVDJUHDWHUSRWHQWLDOWR
GHYHORSRURWKHUZLVHXWLOL]HWKLVXSODQGDUHDLQDPDQQHUWKDWZRXOGUHGXFHLWVVHUYLFHIORZV
,QDGGLWLRQWKHUHLVDJUHDWHUWKUHDWRIGHYHORSPHQWRIDGMDFHQWDUHDVDQGLQSDUWLFXODUWKH
LVODQGLPPHGLDWHO\WRWKHVRXWKDFURVVWKHR[ERZIURPWKH1HFKHV5LYHU7UDFWVDSSHDUVWR
FRQWDLQXSODQGVZKLFKFRXOGEHGHYHORSHGRUGLVWXUEHGLQWKHIXWXUH7KHGHYHORSPHQWRI
DGMDFHQWSURSHUWLHVZRXOGOLNHO\KDYHDQDGGLWLRQDOLPSDFWRQWKHOHYHORIVHUYLFHVSURYLGHG
E\WKH1HFKHV5LYHU7UDFWKDELWDWRYHUWLPH
5HVWRUDWLRQFUHGLWVDUHEDVHGRQDSUHVHUYDWLRQVFHQDULRZKLFKHOLPLQDWHVIXWXUHWKUHDWVRI
GHJUDGDWLRQWRWKH1HFKHV5LYHU7UDFWV7KH7UXVWHHVFUHGLWVFHQDULRDVVXPHGWKDWLIWKH
SURSHUW\LVQRWSURWHFWHGLQSHUSHWXLW\WKHUHZLOOEHDORVVRIWKHIXWXUHHFRORJLFDO
VHUYLFHVSURYLGHGE\WKHSURSHUW\RYHUWLPH(FRORJLFDOVHUYLFHORVVHVZRXOGEHJLQDWLQ
DQGEXLOGXSWRDORVVLQ7KLVORVVZRXOGWKHQEHPDLQWDLQHG
LQGHILQLWHO\LQWRWKHIXWXUH7KLVSUHVHUYDWLRQVFHQDULRUHVXOWVLQDFUHGLWRI'6$<6SHU
DFUHSUHVHUYHG*LYHQWKHUHVWRUDWLRQJRDORIHPHUJHQWZHWODQGHTXLYDOHQW'6$<6LW
ZRXOGUHTXLUHWKHSUHVHUYDWLRQRIDSSUR[LPDWHO\  ZHWODQGHTXLYDOHQW
DFUHVZLWKLQWKH1HFKHV5LYHU7UDFWVWRVDWLVI\WKLVUHTXLUHPHQW



(YDOXDWLRQRI3URSRVHG5HVWRUDWLRQ$FWLRQ

7KH7UXVWHHVFRQVLGHUWKLVSURMHFWWREHQRQSUHIHUUHGEHFDXVHWKH1HFKHV5LYHU7UDFWV
ZRXOGSURYLGHVOLJKWO\OHVVWKDQWKHUHTXLUHGOHYHORIFRPSHQVDWLRQ,QDGGLWLRQJLYHQWKH
'X3RQW:HVW0DUVK'$53&(
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ORFDWLRQDQGDVVRFLDWHGODQGYDOXHRIWKHVHWUDFWVWKLVZRXOGEHDOHVVFRVWHIIHFWLYH
DOWHUQDWLYH

1RQ3UHIHUUHG$OWHUQDWLYH±3UHVHUYDWLRQRI2OG5LYHU&RYH7UDFWV
7KH2OG5LYHU&RYH7UDFWVDUHFRPSULVHGRIILYHWUDFWVDOLJQHGFRQWLJXRXVO\IURPQRUWKWR
VRXWKDQGUDQJLQJLQVL]HIURPDSSUR[LPDWHO\WRDFUHV )LJXUH +DELWDWIRXQGLQ
WKHVHWUDFWVLVJHQHUDOO\XQLIRUPDQGFRPSULVHVDFRPSOH[RIHPHUJHQWZHWODQGVDQGVKDOORZ
SRQGVRUFKDQQHOV7KHVHWUDFWVZHUHFRQVLGHUHGWRFRQVLVWRIDVLQJOHXQLIRUPHPHUJHQW
PDUVKKDELWDW)RUSXUSRVHVRIVFDOLQJWKHHQWLUHDFUHDJHRIWKHVHWUDFWVZDVDSSOLHGLQDRQH
WRRQHUDWLRWRWKHZHWODQGHTXLYDOHQWDFUHVHVWDEOLVKHGDWWKH6LWH

+DELWDW(TXLYDOHQF\$QDO\VLV

5HVWRUDWLRQFUHGLWVDUHEDVHGRQDSUHVHUYDWLRQVFHQDULRZKLFKHOLPLQDWHVIXWXUHWKUHDWVRI
GHJUDGDWLRQWRWKH2OG5LYHU&RYH7UDFWV7KH7UXVWHHVFUHGLWVFHQDULRDVVXPHVWKDWLIWKH
SURSHUW\LVQRWSURWHFWHGWKHUHZLOOEHDORVVRIIXWXUHVHUYLFHVSURYLGHGE\WKHSURSHUW\
RYHUWLPH6HUYLFHORVVHVZRXOGEHJLQDWLQDQGEXLOGXSWRDORVVLQ7KLV
ORVVZRXOGWKHQEHPDLQWDLQHGLQGHILQLWHO\LQWRWKHIXWXUH7KLVSUHVHUYDWLRQVFHQDULR
UHVXOWVLQDFUHGLWRI'6$<6SHUDFUHSUHVHUYHG*LYHQWKHUHVWRUDWLRQJRDORI
HPHUJHQWZHWODQGHTXLYDOHQW'6$<6LWZRXOGUHTXLUHWKHSUHVHUYDWLRQRIDSSUR[LPDWHO\
DFUHV  RIWKH2OG5LYHU&RYHSDUFHOVWRVDWLVI\WKLVUHTXLUHPHQW



(YDOXDWLRQRI3URSRVHG5HVWRUDWLRQ$FWLRQ

7KH7UXVWHHVFRQVLGHUWKLVSURMHFWWREHQRQSUHIHUUHGEHFDXVHWKH\EHOLHYHWKHWKUHDWRI
IXWXUHGHYHORSPHQWRIWKHWUDFWVRUWKHLUGHJUDGDWLRQGXHWRKXPDQLPSDFWVLVORZUHODWLYHWR
RWKHUUHVWRUDWLRQRSWLRQVFRQVLGHUHG

1RQ3UHIHUUHG$OWHUQDWLYH1R$FWLRQ
8QGHUWKH³1R$FWLRQ´DOWHUQDWLYHWKH7UXVWHHVZRXOGWDNHQRDFWLRQWRUHVWRUHUHKDELOLWDWH
UHSODFHRUDFTXLUHQDWXUDOUHVRXUFHVRUVHUYLFHVHTXLYDOHQWWRWKRVHORVWGXHWRKD]DUGRXV
VXEVWDQFHUHOHDVHVIURPWKH'X3RQW:HVW0DUVK6LWH
8QGHUODZVDSSOLFDEOHWRWKRVHUHOHDVHVWKH7UXVWHHVDUHDXWKRUL]HGWRVHHNDQGUHFRYHU
FRPSHQVDWLRQIRULQWHULPORVVHVRQEHKDOIRIWKHSXEOLFDQGLPSOHPHQWDFWLRQVWKDWUHVWRUH
UHSODFHRUSURYLGHVHUYLFHVHTXLYDOHQWWRWKRVHORVW:LWKLQWKH6DELQH/DNH1HFKHV5LYHU
(VWXDULQHHFRV\VWHPWKHUHDUHIHDVLEOHDQGDSSURSULDWHRSSRUWXQLWLHVWRUHVWRUHUHSODFHRU
SURYLGHVHUYLFHVHTXLYDOHQWWRWKRVHORVWGXHWRWKHUHOHDVHRIKD]DUGRXVVXEVWDQFHVDQG
VXEVHTXHQWLQMXULHV8QGHUWKH³1R$FWLRQ´DOWHUQDWLYHUHVWRUDWLRQDFWLRQVQHHGHGWRPDNH
'X3RQW:HVW0DUVK'$53&(
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WKHHQYLURQPHQWDQGSXEOLFZKROHIRULWVORVVHVZRXOGQRWRFFXU7KLVLVLQFRQVLVWHQWZLWKWKH
JRDOVRIWKHQDWXUDOUHVRXUFHGDPDJHSURYLVLRQVRI&(5&/$7KH7UXVWHHVKDYHGHWHUPLQHG
WKDWWKH³1R$FWLRQ´DOWHUQDWLYH LHQRUHVWRUDWLRQ VKRXOGEHUHMHFWHGRQWKLVEDVLV



'X3RQW:HVW0DUVK'$53&(
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1(3$$1$/<6,6
$VQRWHGLQ6HFWLRQDERYHXQGHU1(3$IHGHUDODJHQFLHVPXVWHYDOXDWHWKHSRWHQWLDO
HQYLURQPHQWDOLPSDFWVRISURSRVHGIHGHUDODFWLRQVRQWKHTXDOLW\RIWKHKXPDQHQYLURQPHQW
1(3$GHILQHVWKHKXPDQHQYLURQPHQWLQ&)5WRLQFOXGHWKH³QDWXUDODQG
SK\VLFDOHQYLURQPHQWDQGWKHUHODWLRQVKLSRISHRSOHZLWKWKDWHQYLURQPHQW´$FFRUGLQJWR
&)5DOOUHDVRQDEO\IRUHVHHDEOHGLUHFWDQGLQGLUHFWHIIHFWVRILPSOHPHQWLQJD
SURMHFWLQFOXGLQJEHQHILFLDOHIIHFWVPXVWEHHYDOXDWHG:KHQFRPSO\LQJZLWK1(3$IHGHUDO
DJHQFLHVPD\HLWKHU  SUHSDUHDQ(,6LIWKH\FRQFOXGHWKDWLPSDFWVDUHSRWHQWLDOO\
VLJQLILFDQW  SUHSDUHDQ($WRHYDOXDWHWKHQHHGIRUDQ(,6DQGWRFRQVLGHUWKHVHHIIHFWVRI
WKHSURSRVHGDFWLRQRU  DSSO\D&(LIWKHDFWLRQLVRQHWKDWIDOOVLQWRDQLGHQWLILHGFDWHJRU\
RIDFWLRQVZKLFKGRQRWLQGLYLGXDOO\RUFXPXODWLYHO\KDYHDVLJQLILFDQWHIIHFWRQWKHKXPDQ
HQYLURQPHQW
$&(DVGHILQHGE\WKH&RXQFLORQ(QYLURQPHQWDO4XDOLW\LV³DFDWHJRU\RIDFWLRQVZKLFK
GRQRWLQGLYLGXDOO\RUFXPXODWLYHO\KDYHDVLJQLILFDQWHIIHFWRQWKHKXPDQHQYLURQPHQWDQG
ZKLFKKDYHEHHQIRXQGWRKDYHQRVXFKHIIHFWLQSURFHGXUHVDGRSWHGE\DIHGHUDODJHQF\LQ
LPSOHPHQWDWLRQRIWKHVHUHJXODWLRQVDQGIRUZKLFKWKHUHIRUHQHLWKHUDQHQYLURQPHQWDO
DVVHVVPHQWQRUDQHQYLURQPHQWDOLPSDFWVWDWHPHQWLVUHTXLUHG´
'2,KDVHVWDEOLVKHGUXOHVIRUWKHLPSOHPHQWDWLRQRI1(3$LQFOXGLQJDFWLRQVWKDWDUH
FDWHJRULFDOO\H[FOXGHG &)5 7KLVLQFOXGHVWKHDFTXLVLWLRQRIODQGRULQWHUHVWLQ
ODQGDFFHSWLQJWKHGRQDWLRQRIODQGVRULQWHUHVWVLQODQGDQGWKHSXUFKDVLQJIHH
FRQVHUYDWLRQHDVHPHQWUHVHUYHGLQWHUHVWGHHGRURWKHULQWHUHVWVLQODQGVDVGHVFULEHGLQ
&)5 G  DQG'012$$KDVVLPLODUJXLGHOLQHVIRXQGLQ12$$
$GPLQLVWUDWLYH2UGHU 1$2 (QYLURQPHQWDO5HYLHZ3URFHGXUHVIRU,PSOHPHQWLQJWKH
1DWLRQDO(QYLURQPHQWDO3ROLF\$FW 0D\ 7KHDSSOLFDEOHFDWHJRULFDOH[FOXVLRQLV
IRXQGLQ6HFWLRQEHQWLWOHG³&DWHJRULFDO([FOXVLRQVIRU5HVWRUDWLRQ$FWLRQV´


6SHFLILFDOO\VHFWLRQESURYLGHVDVIROORZV

E &DWHJRULFDO ([FOXVLRQV IRU 5HVWRUDWLRQ $FWLRQV 7KH 'DPDJH $VVHVVPHQW DQG 5HVWRUDWLRQ
3URJUDPSROLF\VWDWHVWKDWUHVWRUDWLRQDFWLRQVSXUVXDQWWR&(5&/$23$DQG106$FRQVWLWXWH
PDMRU)HGHUDODFWLRQVWKDWPD\SRVHVLJQLILFDQWLPSDFWVRQWKHTXDOLW\RIWKHKXPDQHQYLURQPHQWDQG
DUH QRW SHU VH HQWLWOHG WR D &( 5HVWRUDWLRQ DFWLRQV WKDW GR QRW LQGLYLGXDOO\ RU FXPXODWLYHO\ KDYH
VLJQLILFDQWLPSDFWVRQWKHKXPDQHQYLURQPHQW HJDFWLRQVZLWKOLPLWHGGHJUHHJHRJUDSKLFH[WHQWDQG
GXUDWLRQ PD\EHHOLJLEOHIRUFDWHJRULFDOH[FOXVLRQ &)5 SURYLGHGVXFKDFWLRQVPHHWDOORI
WKHIROORZLQJFULWHULD
E D DUHLQWHQGHGWRUHVWRUHDQHFRV\VWHP KDELWDW ELRWLFFRPPXQLW\RUSRSXODWLRQRI
'X3RQW:HVW0DUVK'$53&(
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,QWKLVLQVWDQFHWKHIHGHUDO7UXVWHHVQRWHWKDWDFRQVHUYDWLRQHDVHPHQWE\LWVYHU\QDWXUH
ZRXOGKDYHQRLPSDFWVRQWKHHQYLURQPHQW,WLVGHVLJQHGH[SUHVVO\WRSUHVHUYHWKHVWDWXV
TXRDQGSUHYHQWLPSDFWV$FFRUGLQJO\12$$DQGWKH86):6KDYHSUHOLPLQDULO\FRQFOXGHG
WKDWWKLVDFWLRQTXDOLILHVIRUD&(12$$DQG86):6GRFXPHQWVLGHQWLI\LQJDQGDGRSWLQJ
WKHDSSURSULDWH&(VIRUWKLVDFWLRQDUHLQFOXGHGDVDQDWWDFKPHQWWRWKLV'$53&(






OLYLQJUHVRXUFHVWRDGHWHUPLQDEOHSUHLPSDFWFRQGLWLRQ

E E XVHIRUWUDQVSODQWRQO\RUJDQLVPVFXUUHQWO\RUIRUPHUO\SUHVHQWDWWKHVLWHRULQLWV
LPPHGLDWHYLFLQLW\
E F GRQRWUHTXLUHVXEVWDQWLDOGUHGJLQJH[FDYDWLRQRUSODFHPHQWRIILOODQG
E G GRQRWLQYROYHDVLJQLILFDQWDGGHGULVNRIKXPDQRUHQYLURQPHQWDOH[SRVXUHWRWR[LF
RUKD]DUGRXVVXEVWDQFHV
'X3RQW:HVW0DUVK'$53&(
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&203/,$1&(:,7+27+(5/$:6

7KHPDMRUHQYLURQPHQWDOVWDWXWHWKDWJXLGHVWKHUHVWRUDWLRQRIWKHLQMXUHGUHVRXUFHVDQGORVW
VHUYLFHVIRUWKH6LWHLV&(5&/$7KLVVWDWXWHVHWVIRUWKDVSHFLILFSURFHVVRIHQYLURQPHQWDO
LPSDFWDQDO\VLVDQGSXEOLFUHYLHZ$GGLWLRQDOO\WKH7UXVWHHVPXVWFRPSO\ZLWKVHYHUDO
DGGLWLRQDOIHGHUDOVWDWHDQGORFDODSSOLFDEOHVWDWXWHVUHJXODWLRQVDQGSROLFLHV5HOHYDQWDQG
SRWHQWLDOO\UHOHYDQWVWDWXWHVUHJXODWLRQVDQGSROLFLHVDUHGLVFXVVHGEHORZ

&2$67$/=21(0$1$*(0(17$&786& ET SEQ.&)53$57
7KHJRDORIWKH&RDVWDO=RQH0DQDJHPHQW$FW &=0$ LVWRHQFRXUDJHVWDWHVWRSUHVHUYH
SURWHFWGHYHORSDQGZKHUHSRVVLEOHUHVWRUHDQGHQKDQFHWKHQDWLRQ¶VFRDVWDOUHVRXUFHV
6HFWLRQRIWKH&=0$UHTXLUHVWKDWDQ\IHGHUDODFWLRQLQVLGHRURXWVLGHRIWKHFRDVWDO]RQH
EHFRQVLVWHQWWRWKHPD[LPXPH[WHQWSUDFWLFDEOHZLWKWKHHQIRUFHDEOHSROLFLHVRIDVWDWH¶V
IHGHUDOO\DSSURYHG&RDVWDO=RQH0DQDJHPHQW3URJUDP5HJXODWLRQVDGRSWHGXQGHUWKH&=0$
RXWOLQHSURFHGXUHVDSSOLFDEOHWRGHWHUPLQLQJWKHFRQVLVWHQF\RIIHGHUDODFWLRQVZLWKVWDWH
DSSURYHGSODQV7KH)HGHUDO7UXVWHHVKDYHSUHOLPLQDULO\GHWHUPLQHGWKDWWKHDFTXLVLWLRQRID
FRQVHUYDWLRQHDVHPHQWRQWKH2UDQJH&RXQW7UDFWSURSRVHGLQ6HFWLRQRIWKLV'$53&(LV
FRQVLVWHQWZLWKWKH7H[DV&=0$3URJUDP

(1'$1*(5('63(&,(6$&7 (6$ 86&ET SEQ.&)53$576

7KH(6$GLUHFWVDOOIHGHUDODJHQFLHVWRFRQVHUYHHQGDQJHUHGDQGWKUHDWHQHGVSHFLHVDQGWKHLU
KDELWDWVWRWKHH[WHQWWKHLUDXWKRULW\DOORZV3URWHFWLRQRIZLOGOLIHDQGSUHVHUYDWLRQRIKDELWDW
DUHFHQWUDOREMHFWLYHVLQWKLVHIIRUW8QGHUWKH(6$WKH'HSDUWPHQWRI&RPPHUFH WKURXJK
12$$ DQGWKH'HSDUWPHQWRIWKH,QWHULRU WKURXJK86):6 SXEOLVKOLVWVRIHQGDQJHUHGDQG
WKUHDWHQHGVSHFLHV6HFWLRQRIWKH$FWUHTXLUHVIHGHUDODJHQFLHVWRFRQVXOWZLWKWKHVH
GHSDUWPHQWVWRPLQLPL]HWKHHIIHFWVRIIHGHUDODFWLRQVRQWKHVHOLVWHGVSHFLHV
$VQRWHGDERYHVHYHUDOIHGHUDODQGVWDWHOLVWHGVSHFLHVPD\IUHTXHQWWKHDUHDVLPSDFWHGE\WKH
6LWH7KH\DOVRIUHTXHQWDUHDRIWKH7UXVWHHV¶SURSRVHGUHVWRUDWLRQSURMHFW7KHDFTXLVLWLRQRID
FRQVHUYDWLRQHDVHPHQWRQWKH2UDQJH&RXQW\7UDFWDVSURSRVHGLQWKLV'$53&(ZLOOQRW
DGYHUVHO\LPSDFWDQ\WKUHDWHQHGRUHQGDQJHUHGVSHFLHV5DWKHUWKHDFWLRQVZRXOGSUHVHUYH
KDELWDWVEHQHILFLDOWRVXSSRUWLQJHFRV\VWHPVIRUVXFKVSHFLHV

),6+$1':,/'/,)(&216(59$7,21$&786&ET SEQ.
7KLV$FWHQFRXUDJHVDOOIHGHUDODJHQFLHVWRXVHWKHLUVWDWXWRU\DQGDGPLQLVWUDWLYHDXWKRULWLHVWR
WKHPD[LPXPH[WHQWSUDFWLFDEOHDQGFRQVLVWHQWZLWKWKHLUVWDWXWRU\UHVSRQVLELOLWLHVWRFRQVHUYH
'X3RQW:HVW0DUVK'$53&(
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DQGWRSURPRWHWKHFRQVHUYDWLRQDQGSURWHFWLRQRIQRQJDPHILVKDQGZLOGOLIHVSHFLHVDQGWKHLU
KDELWDWV7KHDFTXLVLWLRQRIDFRQVHUYDWLRQHDVHPHQWRQWKH2UDQJH&RXQW\7UDFWZLOOSUHVHUYH
ILVKDQGELUGKDELWDW

0$*1862167(9(16),6+(5<&216(59$7,21$1'0$1$*(0(17$&7$6$0(1'('
$1'5($87+25,=('%<7+(6867$,1$%/(),6+(5,(6$&7 38%/,&/$: 
0$*1862167(9(16$&7 86&ET SEQ
7KH0DJQXVRQ6WHYHQV$FWDVDPHQGHGDQGUHDXWKRUL]HGE\WKH6XVWDLQDEOH)LVKHULHV$FW
3XEOLF/DZ HVWDEOLVKHGDSURJUDPWRSURPRWHWKHSURWHFWLRQRI()+WKURXJKWKH
UHYLHZRISURMHFWVWKDWDIIHFWRUKDYHWKHSRWHQWLDOWRDIIHFWVXFKKDELWDWWKDWDUHFRQGXFWHG
XQGHUIHGHUDOSHUPLWVOLFHQVHVRURWKHUDXWKRULWLHV2QFH()+LVLGHQWLILHGDQGGHVFULEHGLQ
ILVKHU\PDQDJHPHQWSODQVE\WKHDSSURSULDWHILVKHU\PDQDJHPHQWFRXQFLO V IHGHUDODJHQFLHV
DUHREOLJHGWRFRQVXOWZLWKWKH6HFUHWDU\RI&RPPHUFHYLDFRQVXOWDWLRQZLWK12$$¶V
1DWLRQDO0DULQH)LVKHULHV6HUYLFHZLWKUHVSHFWWRDQ\DFWLRQSURSRVHGWREHDXWKRUL]HG
IXQGHGRUXQGHUWDNHQE\VXFKDJHQF\WKDWPD\DGYHUVHO\LPSDFWDQ\()+7KHDFTXLVLWLRQRID
FRQVHUYDWLRQHDVHPHQWRQWKH2UDQJH&RXQW\7UDFWZLOOQRWUHVXOWLQDGYHUVHLPSDFWVRQDQ\
()+GHVLJQDWHGXQGHUWKH$FW

0$5,1(0$00$/3527(&7,21$&786&ET SEQ.
7KH0DULQH0DPPDO3URWHFWLRQ$FWSURYLGHVDXWKRULW\IRUWKHORQJWHUPPDQDJHPHQWDQG
SURWHFWLRQRIPDULQHPDPPDOVLQFOXGLQJPDLQWHQDQFHRIWKHLUHFRV\VWHP,WHVWDEOLVKHVD
PRUDWRULXPRQWKHWDNLQJDQGLPSRUWDWLRQRIPDULQHPDPPDOVDQGPDULQHPDPPDOSURGXFWV
ZLWKOLPLWHGH[FHSWLRQVLQYROYLQJVFLHQWLILFUHVHDUFKLQFLGHQWDOWDNLQJVXEVLVWHQFHDFWLYLWLHV
E\$ODVNDQQDWLYHVDQGKDUGVKLS7KH'2&LVUHVSRQVLEOHIRUZKDOHVGROSKLQVVHDOVDQGVHD
OLRQV7KH'2,LVUHVSRQVLEOHIRUDOORWKHUPDULQHPDPPDOV7KHDFTXLVLWLRQRIDFRQVHUYDWLRQ
HDVHPHQWRQWKH2UDQJH&RXQW\7UDFWZLOOQRWLPSDFWDQ\PDULQHPDPPDOV

0,*5$725<%,5'75($7<$&786&
7KH0LJUDWRU\%LUG7UHDW\$FWSURYLGHVIRUWKHSURWHFWLRQRIPLJUDWRU\ELUGV6SHFLILFDOO\WKH
$FWSURKLELWVDFWLYLWLHVLQZKLFKPLJUDWRU\ELUGVZRXOGEHSXUVXHGKXQWHGWDNHQFDSWXUHG
NLOOHGDWWHPSWHGWREHWDNHQFDSWXUHGRUNLOOHGSRVVHVVHGRIIHUHGIRUVDOHVROGRIIHUHGWR
SXUFKDVHSXUFKDVHGGHOLYHUHGIRUVKLSPHQWVKLSSHGFDXVHGWREHVKLSSHGGHOLYHUHGIRU
WUDQVSRUWDWLRQWUDQVSRUWHGFDXVHGWREHWUDQVSRUWHGFDUULHGRUFDXVHGWREHFDUULHGE\DQ\
PHDQVZKDWHYHUUHFHLYHGIRUVKLSPHQWWUDQVSRUWHGRUFDUULHGRUH[SRUWHGDWDQ\WLPHRULQ
DQ\PDQQHU7KHDFTXLVLWLRQRIDFRQVHUYDWLRQHDVHPHQWRQWKH2UDQJH&RXQW\7UDFWZLOOKDYH
QRDGYHUVHHIIHFWRQPLJUDWRU\ELUGV
'X3RQW:HVW0DUVK'$53&(
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0,*5$725<%,5'&216(59$7,21$&786&ET SEQ.
7KH$FWSURYLGHVDXWKRULW\IRUWKH86'2,WRDFTXLUHDQGPDQDJHODQGVIRUFRQVHUYDWLRQRI
PLJUDWRU\ELUGV7KHDFTXLVLWLRQRIDFRQVHUYDWLRQHDVHPHQWRQWKH2UDQJH&RXQW\7UDFWZLOO
SUHVHUYHDFUHVRIPDUVKKDELWDWWKUHDWHQHGE\GHJUDGDWLRQWKURXJKKXPDQXVH7KH
DFTXLVLWLRQZLOOSUHVHUYHDQGKDELWDWVWKDWDUHLPSRUWDQWWRWKH86):6¶HIIRUWVWRFRQVHUYH
PLJUDWRU\ELUGVDQGZLOGOLIHFRQVLVWHQWZLWKWKLV$FW

1$7,21$/+,6725,&35(6(59$7,21$&786&ET SEQ
$5&+$(2/2*,&$/5(6285&(63527(&7,21$&786&$$00
7KHVHVWDWXWHVUHTXLUHIHGHUDODJHQFLHVRUIHGHUDOO\IXQGHGHQWLWLHVWRFRQVLGHUWKHLPSDFWVRI
WKHLUSURSRVHGDFWLRQVRQKLVWRULFSURSHUWLHVDQGFXOWXUDORUDUFKHRORJLFDOUHVRXUFHV7KH
SURSRVHGUHVWRUDWLRQSURMHFWVGRQRWLQYROYHDQGZLOOQRWRFFXUQHDUDQ\VLWHOLVWHGRQWKH
1DWLRQDO5HJLVWHURI+LVWRULF3ODFHVDQGWKH7UXVWHHVKDYHQRLQIRUPDWLRQLQGLFDWLQJWKDWWKHUH
DUHNQRZQVLWHVRUSURSHUWLHVHOLJLEOHIRUOLVWLQJRQWKH1DWLRQDO5HJLVWHURI+LVWRULF3ODFHVRU
DQ\FXOWXUDORUDUFKHRORJLFDOUHVRXUFHVLQWKHYLFLQLW\RIWKHSURMHFWDUHDV(YHQLIVXFK
UHVRXUFHVZHUHSUHVHQWWKHSURSRVHGSURMHFWVHHNVRQO\WRSUHVHUYHWKHH[LVWLQJFRQGLWLRQRI
WKHSURSHUW\DQGZRXOGWKHUHIRUHQRWDGYHUVHO\LPSDFWDQ\H[LVWLQJFXOWXUDOVFLHQWLILFRU
KLVWRULFUHVRXUFHV

,1)250$7,2148$/,7<$&738%/,&/$:
,QIRUPDWLRQGLVVHPLQDWHGE\IHGHUDODJHQFLHVWRWKHSXEOLFDIWHU2FWREHULVVXEMHFWWR
JXLGHOLQHVGHYHORSHGE\HDFKDJHQF\SXUVXDQWWR6HFWLRQRI3XEOLF/DZWKDWDUH
LQWHQGHGWRHQVXUHDQGPD[LPL]HWKHTXDOLW\RILQIRUPDWLRQ LHWKHREMHFWLYLW\XWLOLW\DQG
LQWHJULW\ HDFKDJHQF\GLVVHPLQDWHVWRWKHSXEOLF7KLV'$53&(LVDQLQIRUPDWLRQSURGXFW
FRYHUHGE\LQIRUPDWLRQTXDOLW\JXLGHOLQHVHVWDEOLVKHGE\12$$DQG'2,IRUWKLVSXUSRVH7KH
TXDOLW\RIWKHLQIRUPDWLRQFRQWDLQHGKHUHLQKDVEHHQFHUWLILHGWREHFRQVLVWHQWZLWKDSSOLFDEOH
JXLGHOLQHV

(;(&87,9(25'(5180%(5 )('5(* ±3527(&7,21$1'
(1+$1&(0(172)(19,5210(17$/48$/,7<
7KLV([HFXWLYH2UGHUGLUHFWVIHGHUDODJHQFLHVWRPRQLWRUHYDOXDWHDQGFRQWUROWKHLUDFWLYLWLHV
LQRUGHUWRSURWHFWDQGHQKDQFHWKHTXDOLW\RIWKHQDWLRQ¶VHQYLURQPHQWWRLQIRUPDQGVHHNWKH
UHYLHZVRIWKHSXEOLFDERXWWKHVHDFWLYLWLHVWRVKDUHGDWDJDWKHUHGRQH[LVWLQJRUSRWHQWLDO
HQYLURQPHQWDOSUREOHPVRUFRQWUROPHWKRGVDQGFRRSHUDWHZLWKRWKHUJRYHUQPHQWDODJHQFLHV
7KHSURSRVHGSURMHFWDQGWKHUHOHDVHRIWKLV'$53&(DUHFRQVLVWHQWZLWKWKHJRDOVRIWKLV
'X3RQW:HVW0DUVK'$53&(
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2UGHU7KHSURSRVHGSURMHFWLVWKHSURGXFWRILQWHUJRYHUQPHQWDOFRRSHUDWLRQDQGZLOOSURWHFW
DQGHQKDQFHWKHHQYLURQPHQW7KHUHVWRUDWLRQSODQQLQJSURFHVVKDVDQGFRQWLQXHVWRSURYLGH
WKHSXEOLFZLWKLQIRUPDWLRQDERXWWKHUHVWRUDWLRQHIIRUW

(;(&87,9(25'(5 )('5(* (19,5210(17$/-867,&(
7KLV([HFXWLYH2UGHUGLUHFWVIHGHUDODJHQFLHVWRLGHQWLI\DQGDGGUHVVDVDSSURSULDWH
GLVSURSRUWLRQDWHO\KLJKDQGDGYHUVHKXPDQKHDOWKRUHQYLURQPHQWDOHIIHFWVRILWVSURJUDPV
SROLFLHVDQGDFWLYLWLHVRQPLQRULW\DQGORZLQFRPHSRSXODWLRQV7KHUHDUHQRORZLQFRPHRU
HWKQLFPLQRULW\FRPPXQLWLHVWKDWZRXOGEHDGYHUVHO\DIIHFWHGE\WKHSURSRVHGSURMHFWV7KH
SURSRVHGUHVWRUDWLRQSURMHFWVZLOOHQKDQFHWKHTXDOLW\RIWKHHQYLURQPHQWIRUDOOSRSXODWLRQV

(;(&87,9(25'(5180%(5 )('5(* ±)/22'3/$,1
0$1$*(0(17
7KLV([HFXWLYH2UGHUUHTXLUHVIHGHUDODJHQFLHVWRFRQVLGHUIORRGKD]DUGVDQGWKHQDWXUDODQG
EHQHILFLDOYDOXHVVHUYHGE\IORRGSODLQVLQFDUU\LQJRXWUHVSRQVLELOLWLHVLQYROYLQJIHGHUDOO\
ILQDQFHGRUDVVLVWHGFRQVWUXFWLRQDQGLPSURYHPHQWVDQGIHGHUDODFWLYLWLHVDQGSURJUDPV
DIIHFWLQJODQGXVH:KLOHWKHSURSRVHGUHVWRUDWLRQSURMHFWZLOOWDNHSODFHZLWKLQDIORRGSODLQLW
LVFRQVLVWHQWZLWKWKLV2UGHUDVLWLQYROYHVDFWLYLWLHVWKDWZLOOVHUYHRQO\WRSUHVHUYHWKH
EHQHILFLDOYDOXHVRIWKHIORRGSODLQ

(;(&87,9(25'(5180%(5 )('5(* 3527(&7,212)
:(7/$1'6
7KLV([HFXWLYH2UGHUGLUHFWVIHGHUDODJHQFLHVWRWDNHDFWLRQWRPLQLPL]HWKHGHVWUXFWLRQORVV
RUGHJUDGDWLRQRIZHWODQGVDQGWRSUHVHUYHDQGHQKDQFHWKHQDWXUDODQGEHQHILFLDOYDOXHVRI
ZHWODQGVLQFDUU\LQJRXWDJHQF\UHVSRQVLELOLWLHVIRUDFTXLULQJPDQDJLQJDQGGLVSRVLQJRI
IHGHUDOODQGVDQGIDFLOLWLHVSURYLGLQJIHGHUDOO\XQGHUWDNHQILQDQFHGRUDVVLVWHGFRQVWUXFWLRQ
DQGLPSURYHPHQWVDQGFRQGXFWLQJIHGHUDODFWLYLWLHVDQGSURJUDPVDIIHFWLQJODQGXVH
LQFOXGLQJZDWHUDQGUHODWHGODQGUHVRXUFHVSODQQLQJUHJXODWLQJDQGOLFHQVLQJDFWLYLWLHV7KH
SURSRVHGFRQVHUYDWLRQSURMHFWLVFRPSOLDQWZLWKWKLV([HFXWLYH2UGHUDVLWZLOORSHUDWHWR
SURWHFWH[LVWLQJZHWODQGVDQGWKHVHUYLFHVWKH\SURYLGH

(;(&87,9(25'(5180%(5 )('5(* 5(&5($7,21$/),6+(5,(6
7KLV([HFXWLYH2UGHUGLUHFWVIHGHUDODJHQFLHVWRDPRQJRWKHUWKLQJVIRVWHUDQGSURPRWH
UHVWRUDWLRQWKDWEHQHILWVDQGVXSSRUWVYLDEOHKHDOWK\DQGVXVWDLQDEOHUHFUHDWLRQDOILVKHULHV7KH
SURSRVHGSURMHFWVZLOOSUHVHUYHKDELWDWVWKDWZLOOKHOSVXSSRUWDQGVXVWDLQUHFUHDWLRQDOILVKHULHV
LQWKHXSSHU6DELQH/DNHDQGWKH6DELQH1HFKHVZDWHUVKHG
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/,7(5$785(&,7('
$FDGHP\RI1DWXUDO6FLHQFHVRI3KLODGHOSKLD $163 1HFKHV5LYHU7H[DV9LFLQLW\RI
%HDXPRQW:RUNV6XPPHU6WUHDP6XUYH\5HSRUWIRUWKH2UJDQLF&KHPLFDOV
'HSDUWPHQW(,GX3RQWGH1HPRXUV &RPSDQ\$FDGHP\RI1DWXUDO6FLHQFHVRI
3KLODGHOSKLD

$1631HFKHV5LYHU7H[DV)DOO%LRDVVD\DQG%LRORJLFDO6XUYH\5HSRUWIRUWKH2UJDQLF
&KHPLFDOV'HSDUWPHQW(,GX3RQWGH1HPRXUV &RPSDQ\$FDGHP\RI1DWXUDO6FLHQFHVRI
3KLODGHOSKLD

$1631HFKHV5LYHU7H[DV%LRORJLFDO6XUYH\5HSRUWIRUWKH2UJDQLF&KHPLFDOV'HSDUWPHQW
(,GX3RQWGH1HPRXUV &RPSDQ\$FDGHP\RI1DWXUDO6FLHQFHVRI3KLODGHOSKLD

$1631HFKHV5LYHU6XUYH\%HDXPRQW7H[DV)RUWKH(,GX3RQWGH1HPRXUV 
&RPSDQ\$FDGHP\RI1DWXUDO6FLHQFHVRI3KLODGHOSKLD

$1631HFKHV5LYHU%LRORJLFDO6XUYH\QHDU%HDXPRQW7H[DVIRU0RGLO2LO&RUSRUDWLRQ
'X3RQW%HDXPRQWDQG/RZHU1HFKHV5LYHU9DOOH\$XWKRULW\5HSRUW1R53DWULFN
&HQWHUIRU(QYLURQPHQWDO5HVHDUFK$FDGHP\RI1DWXUDO6FLHQFHVRI3KLODGHOSKLD

$JHQF\RI7R[LF6XEVWDQFHVDQG'LVHDVH5HJLVWU\ $76'5 7R[LFRORJLFDO3URILOHIRU
3RO\FKORULQDWHG%LSKHQ\OV 3&%V $WODQWD$76'5'LYLVLRQRI7R[LFRORJ\7R[LFRORJ\
,QIRUPDWLRQ%UDQFK

KWWSZZZDWVGUFGFJRYWR[SURILOHVWSSGI!

$76'57R[LFRORJLFDO3URILOHIRU6HOHQLXP$WODQWD$76'5'LYLVLRQRI
7R[LFRORJ\7R[LFRORJ\,QIRUPDWLRQ%UDQFK
KWWSZZZDWVGUFGFJRYWR[SURILOHVWSSGI!

$JXVWLQ5&³$QDO\VLVRIWKH3RWHQWLDOIRU3ODQW8SWDNHRI7ULFKORURHWK\OHQHDQGDQ
$VVHVVPHQWRIWKH5HODWLYH5LVNIURP'LIIHUHQW&URS7\SHV´7KHVLV:ULJKW3DWWHUVRQ$LU
)RUFH%DVH$LU)RUFH,QVWLWXWHRI7HFKQRORJ\S

KWWSZZZGWLFPLOGWLFWUIXOOWH[WXDSGI!

$UPVWURQJ)$-³(IIHFWVRIPHUFXU\FRPSRXQGVRQILVK´,Q7KH%LRJHRFKHPLVWU\RI0HUFXU\
LQWKH(QYLURQPHQWHG-21ULDJX1HZ<RUN(OVHYLHU1RUWK+ROODQG%LRPHGLFDO3UHVVSS


%DUQWKRXVH/:DQG5*6WDKO³4XDQWLI\LQJ1DWXUDO5HVRXUFH,QMXULHVDQG(FRORJLFDO
6HUYLFH5HGXFWLRQV&KDOOHQJHVDQG2SSRUWXQLWLHV´-RXUQDORI(QYLURQPHQWDO0DQDJHPHQW


%H]DQVRQ'³1DWXUDO9HJHWDWLRQ7\SHVRI7H[DVDQG7KHLU5HSUHVHQWDWLRQLQ&RQVHUYDWLRQ
$UHDV´0DVWHU¶V7KHVLV7KH8QLYHUVLW\RI7H[DVS
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&KDSPDQ30:-$GDPV0/%URRNV&*'HORV61/XRPD:$0DKHU+02KOHQGRUI
763UHVVHUDQG36KDZ(FRORJLFDO$VVHVVPHQWRI6HOHQLXPLQWKH$TXDWLF
(QYLURQPHQW6XPPDU\RID6(7$&3HOOVWRQ:RUNVKRS3HQVDFROD6RFLHW\RI(QYLURQPHQWDO
7R[LFRORJ\DQG&KHPLVWU\ 6(7$& 

&RQQHU-9--+HEUDUG3$%\UQHDQG*.'UHZ³,QODQG5HFRUGVRI0DULQH)LVK´,Q$
5DWLRQDOHIRU'HWHUPLQLQJ/RXLVLDQD¶V&RDVWDO=RQH/RXLVLDQD6WDWH8QLYHUVLW\6HD*UDQW
3XEOLFDWLRQ1R/687$SSHQGL[SS

&RZDUGLQ/09&DUWHU)&*ROHWDQG(7/D5RH&ODVVLILFDWLRQRI:HWODQGVDQG

'HHSZDWHU+DELWDWVRIWKH8QLWHG6WDWHV86'HSDUWPHQWRIWKH,QWHULRU)LVKDQG

:LOGOLIH6HUYLFH
KWWSVZZZIZVJRYZHWODQGV'RFXPHQWVFODVVZHWLQGH[KWPO!

'DYLV-5,QWHQVLYH6XUYH\RIWKH1HFKHVDQG6DELQH5LYHUV6HJPHQWVDQG
$XVWLQ7H[DV'HSDUWPHQWRI:DWHU5HVRXUFHV5HSRUW,6

'XQIRUG5:7&*LQQDQG:+'HVYRXVJHV³7KH8VHRI+DELWDW(TXLYDOHQF\$QDO\VLVLQ
1DWXUDO5HVRXUFH'DPDJH$VVHVVPHQW´(FRORJLFDO(FRQRPLFV

'X3RQW&RUSRUDWH5HPHGLDWLRQ*URXS3KDVH5&5$)DFLOLW\,QYHVWLJDWLRQ5HSRUW

'X3RQW&RUSRUDWH5HPHGLDWLRQ*URXS:HVW0DUVK7LHU6FUHHQLQJ/HYHO(FRORJLFDO5LVN
$VVHVVPHQWIRU'XSRQW%HDXPRQW:RUNV

'XQIRUG5:7&*LQQDQG:+'HVYRXVJHV³7KH8VHRI+DELWDW(TXLYDOHQF\

$QDO\VLVLQ1DWXUDO5HVRXUFH'DPDJH$VVHVVPHQW´(FRORJLFDO(FRQRPLFV

(IUR\PVRQ5$%(6DPSOH*:6XWHU,,--%HDXFKDPS06$SOLQDQG0(:LOO
'HYHORSPHQWDQG9DOLGDWLRQRI/LWHUDWXUHEDVHG0RGHOVIRUWKH8SWDNHRI&KHPLFDOVIURP6RLO
E\3ODQWV(6(5702DN5LGJH2DN5LGJH1DWLRQDO/DERUDWRU\

(LVOHU5D&DGPLXP+D]DUGVWR)LVK:LOGOLIHDQG,QYHUWHEUDWHV$6\QRSWLF5HYLHZ%LRORJ\
5HSRUW  86'HSDUWPHQWRIWKH,QWHULRU)LVKDQG:LOGOLIH6HUYLFH

(LVOHU5E6HOHQLXP+D]DUGVWR)LVK:LOGOLIHDQG,QYHUWHEUDWHV$6\QRSWLF5HYLHZ

%LRORJLFDO5HSRUW  86'HSDUWPHQWRIWKH,QWHULRU)LVKDQG:LOGOLIH6HUYLFH

(LVOHU5&KURPLXP+D]DUGVWR)LVK:LOGOLIHDQG,QYHUWHEUDWHV$6\QRSWLF5HYLHZ%LRORJLFDO
5HSRUW  86'HSDUWPHQWRIWKH,QWHULRU)LVKDQG:LOGOLIH6HUYLFH

KWWSZZZRUHJRQFRDVWDOOLDQFHRUJGRFXPHQWV&KURPLXPB+D]DUGVBUHYB&(%SGI!

(LVOHU50HUFXU\+D]DUGVWR)LVK:LOGOLIHDQG,QYHUWHEUDWHV$6\QRSWLF5HYLHZ%LRORJLFDO
5HSRUW  86'HSDUWPHQWRIWKH,QWHULRU)LVKDQG:LOGOLIH6HUYLFH

KWWSSXEVHUXVJVJRYSXEOLFDWLRQ!

(LVOHU5/HDG+D]DUGVWR)LVK:LOGOLIHDQG,QYHUWHEUDWHV$6\QRSWLF5HYLHZ%LRORJLFDO
5HSRUW  86'HSDUWPHQWRIWKH,QWHULRU)LVKDQG:LOGOLIH6HUYLFH

KWWSSXEVHUXVJVJRYSXEOLFDWLRQ!
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(LVOHU5=LQF+D]DUGVWR)LVK:LOGOLIHDQG,QYHUWHEUDWHV$6\QRSWLF5HYLHZ%LRORJLFDO
5HSRUW86'HSDUWPHQWRIWKH,QWHULRU)LVKDQG:LOGOLIH6HUYLFH

KWWSSXEVHUXVJVJRYSXEOLFDWLRQ!

*RXJXHW5*³8VHRI6HGLPHQW4XDOLW\*XLGHOLQHVLQ'DPDJH$VVHVVPHQWDQG5HVWRUDWLRQDW
&RQWDPLQDWHG6LWHVLQWKH8QLWHG6WDWHV´,Q8VHRI6HGLPHQW4XDOLW\*XLGHOLQHVDQG5HODWHG
7RROVIRUWKH$VVHVVPHQWRI&RQWDPLQDWHG6HGLPHQWVHGV5-:HQQLQJ*(%DWOH\&*
,QJHUVROO':0RRUH6RFLHW\RI(QYLURQPHQWDO7R[LFRORJ\DQG&KHPLVWU\ 6(7$& 3UHVV

KWWSZZZGDUUSQRDDJRYSDUWQHUFDSSGI64*&+Y*RXJXHWSGI!

*RXOG):*2+RIIPDQDQG&$5HFKHQWKLQ9HJHWDWLRQDO$UHDVRI7H[DV7H[DV
$JULFXOWXUDO([SHULPHQW6WDWLRQ/HDIOHW&ROOHJH6WDWLRQ7H[DV$ 08QLYHUVLW\

KWWSZZZWSZGVWDWHW[XVSXEOLFDWLRQVSZGSXEVPHGLDSZGBPSBHBDFBSGI!

*XOIRI0H[LFR)LVKHU\0DQDJHPHQW&RXQFLO XSGDWHG )LVKHU\0DQDJHPHQW3ODQVIRU
WKH*XOIRI0H[LFR

KWWSZZZJXOIFRXQFLORUJILVKHU\BPDQDJHPHQWBSODQVHVVHQWLDOBILVKBKDELWDWSKS!

+DUUHO5&³:DWHU4XDOLW\DQG6DOW:DWHU,QWUXVLRQLQWKH/RZHU1HFKHV5LYHU´7H[DV
-RXUQDORI6FLHQFH

+DUUHO5&-$VKFUDIW5+RZDUGDQG/3DWWHUVRQ³6WUHVVDQG&RPPXQLW\6WUXFWXUHRI

0DFUREHQWKRVLQD*XOI&RDVW5LYHULQH(VWXDU\´&RQWULEXWLRQVLQ0DULQH6FLHQFH



+DUUHO5&DQG0$+DOO³0DFUREHQWKLF&RPPXQLW\6WUXFWXUH%HIRUHDQG$IWHU

3ROOXWLRQ$EDWHPHQWLQWKH1HFKHV5LYHU(VWXDU\ 7H[DV ´+\GURELRORJLD

+RIIPDQ'-&35LFHDQG7-.XELDN3&%VDQG'LR[LQVLQ%LUGV´,Q(QYLURQPHQWDO

&RQWDPLQDQWVLQ:LOGOLIH,QWHUSUHWLQJ7LVVXH&RQFHQWUDWLRQVHGV:1%H\HU*+

+HLQ]DQG$:5HGPRQ1RUZRRG%RFD5DWRQ/HZLV3XEOLVKHUVSS

,UZLQ5-09DQ0RXZHULN/6WHYHQV0'6HHVHDQG:%DVKDP(QYLURQPHQWDO
&RQWDPLQDQWV(QF\FORSHGLD1DWLRQDO3DUN6HUYLFH:DWHU5HVRXUFHV'LYLVLRQ
KWWSZZZQDWXUHQSVJRYKD]DUGVVDIHW\WR[LF!

.DEDWD3HQGLDV$DQG+3HQGLDVHGV7UDFH(OHPHQWVLQ6RLOVDQG3ODQWVQGHG%RFD5DWRQ
&5&3UHVV


.OHLQHU'--HIIHUVRQ&RXQW\7KH+DQGERRNRI7H[DV2QOLQH7H[DV+LVWRULFDO$VVRFLDWLRQ
KWWSZZZWVKDRQOLQHRUJKDQGERRNRQOLQHDUWLFOHVKFM!

/DZ(QJLQHHULQJ,QF5&5$)DFLOLW\,QYHVWLJDWLRQIRU(,GX3RQWGH1HPRXUV &RPSDQ\
%HDXPRQW:RUNV

/HPO\$'³$3URWRFROIRU$TXDWLF+D]DUG$VVHVVPHQWRI6HOHQLXP´(FRWR[LFRORJ\

(QYLURQPHQWDO6DIHW\
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/RQJ(5''0DF'RQDOG6/6PLWKDQG)'&DOGHU³,QFLGHQFHRI$GYHUVH%LRORJLFDO
(IIHFWVZLWKLQ5DQJHVRI&KHPLFDO&RQFHQWUDWLRQVLQ0DULQH(VWXDULQH6HGLPHQWV´
(QYLURQPHQWDO0DQDJHPHQW

/RQJ(5DQG/*0RUJDQ7KH3RWHQWLDOIRU%LRORJLFDO(IIHFWVRI6HGLPHQWVRUEHG
&RQWDPLQDQWV7HVWHGLQWKH1DWLRQDO6WDWXVDQG7UHQGV3URJUDP1DWLRQDO2FHDQLFDQG
$WPRVSKHULF$GPLQLVWUDWLRQ7HFKQLFDO0HPRUDQGXP12620$

KWWSGRFVOLEQRDDJRYQRDDBGRFXPHQWV12620$70B126B20$QRVBRPDBSGI!

/RZHU1HFKHV9DOOH\$XWKRULW\ /19$ %DVLQ6XPPDU\5HSRUW/RZHU1HFKHV5LYHU 
1HFKHV7ULQLW\&RDVWDO%DVLQV/19$&OHDQ5LYHU3URJUDP

KWWSZZZOQYDGVWW[XVFUS)LQDO%DVLQ6XPPDU\5SWBZHESRVWLQJ
SGI!

0F&DUWK\,'/$)XLPDQDQG0&$OYDUH]³$URFORU$IIHFWV*URZWKDQG6XUYLYDO
6NLOOVRI$WODQWLFFURDNHU0LFURSRJRQLDVXQGXODWHV/DUYDH´0DULQH(FRORJ\3URJUHVV6HULHV


0F&RPLVK0)DQG-+2QJ7UDFH0HWDOV,Q(QYLURQPHQWDOLQRUJDQLFFKHPLVWU\3URSHUWLHV
3URFHVVHVDQG(VWLPDWLRQ0HWKRGVHGV,%RGHN:-/\PDQ:)5HHKODQG'+
5RVHQEODWW1HZ<RUN3HUJDPRQ3UHVVS

1DWLRQDO$FDGHP\RI6FLHQFHV 1$6 0LQHUDO7ROHUDQFHVRI'RPHVWLF$QLPDOV1DWLRQDO
$FDGHP\RI6FLHQFHV&RPPLWWHHRQ1DWXUDO5HVRXUFHV:DVKLQJWRQ'&7KH1DWLRQDO
$FDGHPLHV3UHVV

1DWLRQDO,QVWLWXWHRI(QYLURQPHQWDO+HDOWK6FLHQFHV 1,(+6 /HDG1,(+6

1DWLRQDO2FHDQLFDQG$WPRVSKHULF$GPLQLVWUDWLRQ 12$$ +DELWDW(TXLYDOHQF\$QDO\VLV$Q
2YHUYLHZ'DPDJH$VVHVVPHQWDQG5HVWRUDWLRQ3URJUDP5HYLVHGHG86'HSDUWPHQWRI
&RPPHUFH12$$S

KWWSZZZGDUUSQRDDJRYOLEUDU\SGIKHDRYHUYSGI!

1HZ-HUVH\0HUFXU\7DVN)RUFH9ROXPH,,,PSDFWVRI0HUFXU\LQ1HZ-HUVH\&KDSWHU
(FRORJLFDO(IIHFWVRI0HUFXU\1HZ-HUVH\'HSDUWPHQWRI(QYLURQPHQWDO3URWHFWLRQ
'HSDUWPHQWRI(QYLURQPHQWDODQG&RPPXQLW\0HGLFLQH

KWWSZZZVWDWHQMXVGHSGVUYRO&KDSWHUSGI!

2PHUQLN-0(FRUHJLRQV$)UDPHZRUNIRU(QYLURQPHQWDO0DQDJHPHQW´,Q%LRORJLFDO
$VVHVVPHQWDQG&ULWHULD±7RROVIRU:DWHU5HVRXUFH3ODQQLQJDQG'HFLVLRQ0DNLQJHGV:6
'DYLVDQG736LPRQ%RFD5DWRQ/HZLV3XEOLVKHUVSS

3DWULFN5)'03DODUDJHDQG306WHZDUG6XUIDFH:DWHU4XDOLW\+DYHWKH/DZV%HHQ
6XFFHVVIXO"3ULQFHWRQ3ULQFHWRQ8QLYHUVLW\3UHVV

3DWWLOOR0(7(&]DSOD'01HOVRQDQG0(0RQDFR'LVWULEXWLRQDQG$EXQGDQFHRI
)LVKHVDQG,QYHUWHEUDWHVLQ*XOIRI0H[LFR(VWXDULHV9ROXPH,,6SHFLHV/LIH+LVWRU\
6XPPDULHV12$$1DWLRQDO2FHDQ6HUYLFH 126 6WUDWHJLF(QYLURQPHQWDO$VVHVVPHQWV
6($ 'LYLVLRQSXEOLFDWLRQ(/055HS1RS
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5LFNOLV5REHUW$$ERULJLQDO/LIHDQG&XOWXUHRQWKH8SSHU7H[DV&RDVW$UFKDHRORJ\DWWKH
0LWFKHOO5LGJH6LWH*9*DOYHVWRQ,VODQG&RUSXV&KULVWL&RDVWDO$UFKDHRORJLFDO
5HVHDUFK,QFSS
KWWSZZZWH[DVEH\RQGKLVWRU\QHWPLWFKHOOFUHGLWVKWPO!

5RZH%/6-/DQGULJDQDQG7-/RSHV6XPPDU\RI3XEOLVKHG$TXDWLF7R[LFLW\,QIRUPDWLRQ
DQG:DWHU4XDOLW\&ULWHULDIRU6HOHFWHG9RODWLOH2UJDQLFFRPSRXQGV86'HSDUWPHQWRIWKH
,QWHULRU*HRORJLFDO6XUYH\2SHQ)LOH5HSRUW

KWWSSXEVHUXVJVJRYSXEOLFDWLRQRIU!

6DIH6³3RO\FKORULQDWHG%LSKHQ\OV 3&%V 'LEHQ]RSGLR[LQV 3&''V 'LEHQ]RIXUDQV
3&')V DQG5HODWHG&RPSRXQGV(QYLURQPHQWDODQG0HFKDQLVWLF&RQVLGHUDWLRQV:KLFK
6XSSRUWWKH'HYHORSPHQWRI7R[LF(TXLYDOHQF\)DFWRUV 7()V ´&ULWLFDO5HYLHZVLQ
7R[LFRORJ\

6DIH6³3RO\FKORULQDWHG%LSKHQ\OV 3&%V (QYLURQPHQWDO,PSDFWELRFKHPLFDODQGWR[LF
HUVSRQVHVDQGLPSOLFDWLRQVIRUULVNDVVHVVPHQW´&ULWLFDO5HYLHZVLQ7R[LFRORJ\

6DPSOH%('02SUHVNRDQG*:6XWHU,,7R[LFRORJLFDO%HQFKPDUNVIRU:LOGOLIH
5HYLVLRQ(6(5705:2DN5LGJH2DN5LGJH1DWLRQDO/DERUDWRU\

KWWSUDLVRUQOJRYGRFXPHQWVWPUSGI!

6DYDQQDK5LYHU(FRORJ\/DERUDWRU\ 65(/ $PHULFDQ$OOLJDWRU $OOLJDWRUPLVVLVVLSSLHQVLV 
$FFHVVHG)HEUXDU\
KWWSVUHOKHUSXJDHGXDOOLJDWRUVDOOPLVKWP!


6KDIHU'-%+HUF]HJ'0RXOWRQ$6LSRF].-D\QHV/5R]DV&2QXIDQG:0LOOHU
5HJLRQDO*XLGHERRNIRU$SSOLFDWLRQRI+\GURJHRPRUSKLF$VVHVVPHQWV WR1RUWKZHVW*XOIRI
0H[LFR7LGDO)ULQJH:HWODQGV86$UP\&RUSVRI(QJLQHHU:DWHUZD\([SHULPHQW6WDWLRQ
(5'&?(/75
KWWSHOHUGFXVDFHDUP\PLOHOSXEVSGIWUHOSGI!

6LPPRQV%'DQG':DOOVKODJHU³$&ULWLFDO5HYLHZRIWKH%LRJHRFKHPLVWU\DQG
(FRWR[LFRORJ\RI6HOHQLXPLQ/RWLFDQG/HQWLF(QYLURQPHQWV´(QYLURQPHQWDO7R[LFLRORJ\DQG
&KHPLVWU\  

6RUHQVHQ(0&DGPLXP,Q0HWDO3RLVRQLQJLQ)LVKHG(06RUHQVHQ%RFD5DWRQ&5&
3UHVVSS

6WUDQJH(+*DOEUDLWK6%LFNHO'0LOOV'%HOWPDQDQG-/LSWRQ³'HWHUPLQLQJ
(FRORJLFDO(TXLYDOHQFHLQ6HUYLFHWRVHUYLFH6FDOLQJRI6DOW0DUVK5HVWRUDWLRQ´
(QYLURQPHQWDO0DQDJHPHQW

6XWHU,,*:(FRORJLFDO5LVN$VVHVVPHQW6HFRQG(GLWLRQHG*OHQQ6XWHU,,%RFD5DWRQ
&5&3UHVVSS

7HUUD7HFKQRORJLHV*HRFKHPLFDO,QYHVWLJDWLRQRIWKH1RUGHO+\SDORQDQG$QLOLQH3URFHVV
:DVWH6WUHDPV%HDXPRQW:RUNV)DFLOLW\
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7H[DV$ 08QLYHUVLW\%LRGLYHUVLW\5HVHDUFKDQG7HDFKLQJ&ROOHFWLRQV'DWDEDVH$FFHVVHG)HEUXDU\

KWWSEUWFWDPXHGXGDWDEDVHVHDUFK!

7H[DV'HSDUWPHQWRI:DWHU5HVRXUFHV 7':5 :DVWH/RDG(YDOXDWLRQIRU6HJPHQWRIWKH
1HFKHV5LYHU%DVLQ/3$XVWLQ

715&&*XLGDQFHIRU&RQGXFWLQJ(FRORJLFDO5LVN$VVHVVPHQWVDW5HPHGLDWLRQ6LWHVLQ7H[DV
5* 5HYLVHG 5HPHGLDWLRQ'LYLVLRQ

7H[DV7UXVWHHV/DYDFD%D\,QMXU\4XDQWLILFDWLRQDQG5HVWRUDWLRQ'HWHUPLQDWLRQ1DWXUDO
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Figure 2. West Marsh and West Waste Management Areas
DuPont Beaumont Works West Marsh DARP/EA
Jefferson County, Texas
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APPENDIX B:
CONSERVATION EASEMENT
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DEED OF CONSERVATION EASEMENT
STATE OF TEXAS

§
§
§

COUNTY OF ORANGE

DATE:

___________________, 2019

GRANTOR/OWNER:

The Conservation Fund,
a Maryland Non-Profit Corporation
1655 N. Fort Myer Dr.
Suite 1300
Arlington, VA 22309-3199

GRANTEE/CONSERVANCY:

Big Thicket Natural Heritage Trust
P.O. Box 1049
Kountze, Texas 77625
I.

RECITALS

For Purposes of this Conservation Easement (“Conservation Easement”), the Grantor, who is the
current Owner, and all subsequent Owners of the subject Property, will be referred to as the "Owner"
throughout this Conservation Easement. The Grantee, which includes its trustees, directors, officers,
staff and authorized agents, will be referred to as the “Grantee” throughout this Conservation
Easement. Third Parties with rights of enforcement are the Texas Parks and Wildlife Department,
the Texas Commission on Environmental Quality, the Texas General Land Office and the United
States Department of the Interior represented by the U.S. Fish and Wildlife Service which will be
collectively referred to as “Third Parties” throughout this Conservation Easement.
PROPERTY: The property subject to this Conservation Easement is located in Orange County,
Texas, which will be referred to as the “Property” throughout this Conservation Easement and which
is more particularly described as follows: 474.73 acre tract of wetland habitat, more or less, as
described in Exhibit A, attached to and incorporated herein.
CONVEYANCE: For good and valuable consideration, the receipt and sufficiency of which is
hereby acknowledged, Owner conveys and warrants to the Grantee this perpetual and assignable,
upon the written consent of Third Parties and Owner, Conservation Easement over the Property.
Owner also warrants that Owner has good and sufficient title to the Property, free from all
encumbrances other than those disclosed in the title commitment provided by Grantor to Grantee,
and hereby promises to defend the same against all claims that may be made against the Property.
This Conservation Easement, and the requirements and restrictions of this Conservation Easement,
run in perpetuity with the Property. The scope of this Conservation Easement is set forth in this
agreement.

Orange County Wetland Conservation Easement
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QUALIFIED CONSERVATION EASEMENT HOLDER: The Grantee is a qualified recipient
of this Conservation Easement as defined under Section 170(h) of the Internal Revenue Code and
Chapter 183 of the Texas Natural Resources Code (or any successor provisions), is committed to
preserving the Conservation Values of the Property and is committed to upholding the terms of this
Conservation Easement. The Grantee protects natural habitats of fish, wildlife, plants, and the
ecosystems that support them. The Grantee also preserves open spaces, including ranches, farms
forests and wetlands, where such preservation is for the scenic enjoyment of the general public or
pursuant to clearly delineated governmental conservation policies and where it will yield a
significant public benefit. The Grantee is a publicly funded, non-profit 501(c)(3) organization.
PURPOSE OF CONSERVATION EASEMENT: The purpose of this Conservation Easement is
to preserve in perpetuity a combined total of approximately 474.73 acres of wetlands/aquatic,
woodlands/riparian, and grassland habitats on the Property; to prevent any use of the Property that
will significantly impair or interfere with the Conservation Values of the Property, while allowing
for traditional uses on the Property that are compatible with and not destructive of the Conservation
Values of the Property.
FEDERAL AND STATE LAW: (i) This Conservation Easement is created pursuant to
Conservation Easements, Chapter 183 of the Texas Natural Resources Code. (ii) This Conservation
Easement is established for conservation purposes pursuant to the Internal Revenue Code, as
amended at 26 USC §§170(h)(1)-(6) and under applicable Treasury Regulations at 26 CFR §1.170A14 et seq. (“Treasury Regulations”), and (iii) all other applicable State and Federal laws and
regulations.
CONSERVATION VALUES: The Property possesses natural, scenic, historic, open space,
scientific, biological, or ecological resources of importance to the Owner, the Grantee, Third Parties
and the public. These values are referred to as the "Conservation Values" in this Conservation
Easement. The Conservation Values of this Property include the following:
A.

B.

Open Space and Scenic Values:
1.

The Property provides relief from proximity to urban areas.

2.

The Property lies within an area for which there is a reasonable possibility that the
Grantee may acquire other property rights on nearby or adjacent properties to
expand the Conservation Values preserved by this Conservation Easement.

Public Policy:
1.

The Property is preserved pursuant to a clearly delineated federal, state, or local
conservation policy and yields a significant public benefit. Legislation, regulations,
and policy statements that establish relevant public policy include, but are not
limited to the following:
a.

Conservation easements, as provided by Chapter 183 of the Texas Natural
Resources Code (or any successor provision then applicable);

Orange County Wetland Conservation Easement
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2.

C.

b.

Protection of all wild animals as property of the State of Texas as provided
by Section 1.011 of the Texas Parks and Wildlife Code (or any successor
provision then applicable);

c.

Conservation of water resources as provided by Chapters 16 and 26 of the
Texas Water Code (or any successor provision then applicable).

The Third Parties have recognized the importance of the Property as an ecological
resource, by designating the conservation of this land as appropriate compensation
for injuries to other natural resources as described in a document entitled the
“Damage Assessment and Restoration Plan/NEPA Categorical Exclusion for
DuPont Beaumont Works West Marsh, Jefferson County, Texas” (June 6, 2016)
(“Restoration Plan”) and consistent with the Restoration Project as implemented in
accordance with the Consent Decree in United States of America and the State of
Texas vs. E.I DuPont De Numours & Co., Docket No. __________________
(“Consent Decree”).

Wildlife Habitat
1.

The Property contains significant habitat in which fish, wildlife, plants, or the
ecosystems that support them, thrive in a relatively natural condition.

2.

The Property is highly diverse from a habitat perspective, including eight (8)
unique habitat types described in Exhibit D, Baseline Study of the Property, each
of which serves an independent natural resource function. The Property consists
entirely of open, undeveloped, tidally-influenced wetland complex habitat. This
diverse and sustainable habitat supports a biologically diverse collection of
animals and plants as further described in the Baseline Study of the Property.

3.

The Property contains areas that represent good examples of terrestrial or aquatic
communities as further described in Exhibit D, Baseline Study of the Property.

4.

A unique component of the Property is the land is positioned on two Natural
Resource Conservation Services (NRCS), Major Land Resource Areas. The
western half of the subject property is located in the Gulf Coast Marsh Area, while
the eastern half of the subject property is located within the Gulf Coast Prairies.
The eastern bank of the Neches River makes up the southwestern corner of the
Property and is where Meyer Bayou flows into the Neches River.

5.

The topography of the Property varies from very flat across the mud flats and
marshland to very slightly sloping terrain along forested areas that rise in
evaluation high enough to support a vegetative community typical of upland
forested habitat types. A few large vegetated islands (40-100 ft diameter) and many
small vegetated islands (5-25 ft diameter) are scattered throughout the open-water
areas.
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NOW, THEREFORE, the Owner, the Grantee and Third Parties have the common purpose of
conserving the above-described Conservation Values of the Property in perpetuity, and the State of
Texas has authorized the creation of Conservation Easements pursuant to Chapter 183 of the Texas
Natural Resources Code, and Owner, the Grantee and Third Parties wish to avail themselves of the
provisions of that law.
II.
A.

TERMS AND CONDITIONS OF THIS CONSERVATION EASEMENT

Baseline Documentation
Specific Conservation Values of the Property have been documented in a natural resource
inventory, dated September 2014 and updated with a November 2018 addendum and signed
by the Owner and the Grantee as Exhibit D, attached to and incorporated herein. This
"Baseline Documentation Report" consists of maps, a depiction of all existing human-made
modifications, prominent vegetation, identification of flora and fauna, land use history,
distinct natural features, and photographs. The parties acknowledge that this Baseline
Documentation Report is a reasonably accurate representation of the Property at the time of
this conveyance. The parties also acknowledge that the Baseline Documentation Report is
intended to serve as an objective information baseline for monitoring compliance with the
terms of this conveyance, but that it is not intended to preclude the use of other evidence to
establish the present condition of the Property if there is a controversy over its use.

B.

Density
The Owner agrees that it will not include the Property, or any portion of it, as part of the
gross area of other property not subject to this Conservation Easement for the purposes of
determining density, lot coverage, permissible lot yield, or open space requirements under
otherwise applicable laws, regulations or ordinances controlling land use and building
density. No development rights that have been encumbered or extinguished by this
Conservation Easement shall be transferred to any other lands pursuant to a transferable
development rights scheme, cluster development arrangement or otherwise.

C.

Prohibited Actions
Any activity on, or use of, the Property that is inconsistent with the Purposes of this
Conservation Easement or that is detrimental to the Conservation Values is prohibited. By
way of example, but not by way of limitation, the activities and uses that are explicitly
prohibited, except as provided for in Section II.E.1 of this Conservation Easement, are
described in Exhibit B, attached to and incorporated herein.

D.

Landowner’s Reserved Rights
The Owner retains all ownership rights that are not restricted by this Conservation
Easement. By way of example and subject to the limitations set forth herein, the activities
and uses that are expressly permitted are described in Exhibit C, attached to and
incorporated herein.
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(

Rights and Duties of the Grantee and Third Parties


The Owner confers the following rights upon the Grantee and Third Parties to
perpetually maintain the Conservation Values of the Property:
D



)

Right to Enter: The Grantee or its representative and Third Parties or their
representatives have the right to enter the Property at reasonable times for the
purposes of (i) inspecting the Property to determine compliance with the
terms of this Conservation Easement, and (ii) obtaining evidence for the
purpose of seeking judicial enforcement of this Conservation Easement. The
Grantee and Third Parties agree that this entry will be done in a manner that
will not unreasonably interfere with the Owner’s permitted uses of the
Property. The Grantee and Third Parties also agree to provide advance
written notice to the Landowner prior to entering the Property, except in any
case where immediate entry is necessary to prevent, terminate, or mitigate
damage to, or the destruction of, the Conservation Values, or to prevent or
mitigate a violation of the terms of this Conservation Easement in which case
reasonable notice to the Owner shall be sufficient. Further, Owner, Grantee
and Third Parties may execute a separate agreement after creation of this
Conservation Easement to authorize appropriate subcontractors and/or
volunteers to enforce the terms of this Conservation Easement. Any such
agreement shall not diminish the enforcement rights of the Grantee and Third
Parties.
Except as otherwise provided herein, the general public is not granted access
to this Property under this Conservation Easement.

Signs: With agreement by the Owner, the Grantee has the right to place signson
the Property that identify the land as protected by this ConservationEasement.
The size, design, number and location of any such signs are subjectto the Owner's
approval. Such approval shall not be unreasonably withheldby the Owner.

Inspection: The Grantee shall inspect the Property at least once annually in order to
monitor the general condition of the Property and compliance with the terms of this
Conservation Easement. The Grantee shall give notice to Third Parties at least
fourteen (14) days in advance of the annual inspection trip in order to allow their
participation at their option. Within VL[W\ (60) days after the date of each annual
inspection trip, the Grantee shall prepare and provide to the Owner and Third Partiesan
annual monitoring report outlining the findings and/or deficiencies observed or
discovered during the annual inspection trip to the Property. The Grantee and Third
Parties shall give notice to each other of any additional planned inspection trips to the
Property at least fourteen (14) days in advance of each trip in order to allow
participation of Third Parties or the Grantee at their option. However, in the event ofan
inspection by Grantee or Third Parties under emergency circumstances, such as to
investigate a potential ongoing violation of this Conservation Easement, Grantee andThird
Parties shall provide notice of inspection to each other that is reasonable under
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the circumstances. The Grantee and Third Parties shall provide each other with
written summaries of each other’s findings and/or deficiencies observed or
discovered during each and every additional inspection to the Property within thirty
(30) days of completion of each inspection trip.
3.

Conservation Easement Enforcement: The Grantee shall be the primary enforcer of
this Conservation Easement. If Third Parties and the Grantee agree that a violation
of this Conservation Easement is occurring or has occurred, and that enforcement is
warranted, the Grantee shall enforce the terms of this Conservation Easement, and
Third Parties may join the enforcement action at their option. If Third Parties
disagree with the Grantee that a violation of this Conservation Easement is occurring
or has occurred, the Grantee may enforce the terms of this Conservation Easement
without the concurrence of Third Parties. If the Grantee disagrees with Third Parties
that a violation of this Conservation Easement is occurring or has occurred, Third
Parties may enforce the terms of this Conservation Easement at their option without
the concurrence of the Grantee.

4.

This section addresses cumulative remedies of the Grantee and Third Parties and
limitations on these remedies:
a.

Acts Beyond Owner's Control: The Grantee and Third Parties may not bring
an action against the Owner for modifications to the Property resulting from
causes beyond the Owners' control, including, but not limited to, natural
disasters such as unintentional fires, floods, drought, storms, or natural earth
movement.
In the event the terms of this Conservation Easement are violated by
unauthorized actions of entities not parties to this Conservation Easement that
Owner could not reasonably have anticipated or prevented, the Owner agrees,
at the Grantee’s and/or Third Parties’ option, to join in any suit, to assign the
Owner’s right of action to the Grantee and/or Third Parties or their
representatives, or to appoint the Grantee and/or Third Parties or their
representatives as the Owner’s attorney-in-fact, for the purposes of pursuing
an enforcement action against the responsible parties.

b.

Notice of Violation: If the Grantee and/or Third Parties determine that the
Owner is in violation of this Conservation Easement, or that a violation is
threatened, the Grantee and/or Third Parties shall provide written notice to the
Owner within thirty (30) days of such determination. The written notice will:
(i) identify the violation, and (ii) request corrective action to cure the violation
and, where the Property has been injured, restore the Property.
However, if at any time the Grantee and/or Third Parties determine that a
violation or a threatened violation is causing or threatens to cause immediate
and irreparable harm to the Conservation Values of the Property, then Grantee
and/or Third Parties may immediately pursue any and all available lawful
remedies to prevent or limit such harm without prior notice and without

Orange County Wetland Conservation Easement

Page 6

Case 1:20-cv-00556-MJT Document 2-1 Filed 12/29/20 Page 136 of 174 PageID #: 150

awaiting Owner’s opportunity to cure the alleged violation. In a situation
where a violation or a threatened violation is not causing or threatening to
cause immediate or irreparable harm to the Conservation Values of the
Property and, therefore, prior notice to the Owner is required, the Grantee and
Third Parties may pursue their lawful remedies without waiting for the Owner
to cure only if the Owner does not cure or begin to cure the violation in a
timely manner in accordance with Paragraph II.E.4.d (“Owner Failure to
Act”). In either of these two situations, the Owner agrees to reimburse all
reasonable costs, including attorney’s fees, related to the violation and its
resolution.
c.

Corrective Action: The Owner agrees that the Grantee and/or Third Parties
reserve the right to assert the following hierarchy of corrective actions to any
and all unauthorized violations of this Conservation Easement:
(i)

Partial Restoration of this Conservation Easement: Owner shall
restore the damaged area or feature of the Property to its condition
prior to the violation within a reasonable time according to a plan
approved by the Grantee and Third Parties, which approval shall not
be unreasonably withheld;

(ii)

Partial Replacement of This Conservation Easement: If the Grantee
and Third Parties determine that restoration is not likely to be
successful on all of the damaged area or feature of the Property, then
the Owner may convey, within one year of the notice of violation (or
a longer period if agreed by Grantee and Third Parties), a new
conservation easement acceptable to and approved by the Grantee and
Third Parties on a nearby parcel of land possessing the equivalent
Conservation Values that existed on the damaged area or feature of
the Property prior to the violation;

(iii)

Complete Replacement of This Conservation Easement: If the
Grantee and Third Parties determine that options (i), and (ii) will not
be effective, then the Owner shall provide a cash settlement to the
Grantee and Third Parties adequate to enable Grantee and Third
Parties to acquire another conservation easement with provisions
substantially similar to those contained in this Conservation Easement
on another property of equivalent acreage and possessing substantially
similar Conservation Values to those on the Property covered by this
Conservation Easement. Upon full payment and acknowledgment by
the Grantee and Third Parties that such payment constitutes an
adequate cash settlement, and upon ratification by a court pursuant to
Section II.M.1, this Conservation Easement will become void and
Owner’s obligations hereunder shall for all purposes of the Grantee
and Third Parties be extinguished. Any cash settlement received
under this subsection shall be placed in a trust account to be used only
for the purpose of carrying out further land preservation activities
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consistent with the goals of the Restoration Plan at an alternate
property. Funds may be expended out of the trust account only in
accordance with written authorization from Grantee and Third Parties.

F.

d.

Owner Failure to Act: If the Owner does not i) promptly begin implementing
reasonable and appropriate corrective measures requested by the Grantee and
Third Parties, or ii) fails to promptly notify the Grantee and Third Parties of
extenuating circumstances, or iii) fails to complete corrective measures within
sixty (60) days after written notice, or if completion within sixty (60) days is
not feasible, such other appropriate timeline given for compliance by Grantee
and/or Third Parties at their sole discretion, the Grantee and/or Third Parties,
may bring an action in law or in equity to enforce the terms of this
Conservation Easement. In the case of immediate or irreparable harm, or if
an Owner is unable to be notified, the Grantee and/or Third Parties may
invoke these same remedies without notification and/or awaiting the
expiration of the sixty (60) day period.

e.

Remedies: The Owner agrees that the Grantee and Third Parties may seek
equitable remedies in addition to money damages to address any violation(s)
of the terms of this Conservation Easement. The Grantee and/or Third Parties
are entitled to seek to enjoin the violation through a temporary restraining
order or through temporary or permanent injunctive relief and to seek specific
performance, declaratory relief, restitution, reimbursement of expenses,
and/or an order compelling the Owner to restore the Property. If the court
determines that Grantee and Third Parties complied with all provisions herein
and that Owner has failed to comply with this Conservation Easement, the
Owner shall also reimburse the Grantee and/or Third Parties for all reasonable
litigation costs and reasonable attorney's fees, and all reasonable costs of
necessary corrective action or Property restoration incurred by the Grantee
and/or Third Parties.

f.

Delay in Enforcement. A delay in enforcement by the Grantee and/or Third
Parties shall not be construed as a waiver of the Grantee's and/or Third
Parties’ rights to eventually enforce the terms of this Conservation Easement.

Notification of Exercise of Reserved Right
1.

The purpose of requiring the Owner to notify the Grantee and Third Parties’
representatives prior to undertaking certain reserved rights is to afford the Grantee
and Third Parties an opportunity to review the activities in question and to ensure all
parties agree that any such activities are designed and will be carried out in a manner
consistent with the Purposes of this Conservation Easement. Accordingly, the
Grantee and Third Parties shall reserve the right to review, approve, or conditionally
approve any such permitted activity requiring prior notice provided that no such
activity shall diminish the Conservation Values of the Property. This notification
requirement applies only to the following permitted activities:
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2.

a.

Right to Convey. Owner shall notify the Grantee and Third Parties prior to
the conveyance of the Property. Owner shall incorporate the terms of this
Conservation Easement in any deed or other legal instrument by which Owner
divests any interest in all or a portion of the Property, including, without
limitation, a leasehold interest or mineral rights. Before or at the time Owner
notifies the Grantee and Third Parties of the transfer, Owner must provide
documentation to the Grantee and Third Parties that the party taking any
interest in all or a portion of the Property, including, without limitation, a
leasehold interest in the Property or mineral rights, has been notified of and
has agreed to comply with this Conservation Easement and the requirements
and restrictions of this Conservation Easement. This Conservation Easement
and the requirements and restrictions of this Conservation Easement, run in
perpetuity with the Property. The failure of Owner to comply with any
requirement of this Section will not affect enforceability of the Conservation
Easement or its perpetual duration.

b.

Right to Maintain and Replace Existing Structures. Owner shall submit a plan
to the Grantee and Third Parties for review and approval as required in Exhibit
C prior to beginning renovation or replacement of existing structures.

c.

Right to Restore, Enhance, and Manage Native Plant and Wildlife Habitat.
Owner shall submit a conservation plan to the Grantee and Third Parties for
review and approval as required in Exhibit C prior to beginning any
restoration, enhancement and management activities beyond those specified
in the Restoration Project referenced in Section I.B.2 herein as defined in the
Consent Decree. All restoration, enhancement, and management activities
shall be consistent with the Conservation Values as outlined in this
Conservation Easement.

d.

Right to Use Agrichemicals and Biological Controls. Owner shall notify the
Grantee and Third Parties and request consent as required by Exhibit C prior
to using agrichemicals or biological controls on the Property.

e.

Rights Associated with Other Easements. Owner shall notify the Grantee and
Third Parties and request consent as required by Exhibit C prior to modifying
existing easements or granting a new easement on the Property.

Whenever notice is required, the Owner shall notify the Grantee and Third Parties’
representatives in writing not less than thirty (30) days prior to the date the Owner
intends to undertake the activity in question. The notice shall describe the proposed
activity in sufficient detail to permit the Grantee and Third Parties to make an
informed judgment as to the proposed activity’s consistency with the Purposes of this
Conservation Easement.
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3.

It shall also be the responsibility of the Owner to notify the Grantee and Third Parties
in writing:
a.
a reasonable amount of time prior to any and all meetings, negotiations or
discussions regarding the mineral rights of the Property;
b.

no less than thirty (30) days after any owner or authorized lessee of mineral
rights has begun any on-site exploration for or extraction from the Property
of any type of subsurface mineral if the Owner has knowledge of such
activity; and

c.

no less than thirty (30) days after Owner receives any notice of cessation of
any such activity.

The Owner shall be responsible for restoring any surface damage that may result from
any exploration for, extraction of, or translocation of (e.g., pipelines) subsurface
minerals such that the topography, substrate composition and vegetative cover of the
restored area is consistent with the Purposes of this Conservation Easement. To
facilitate accommodation, the Grantee and Third Parties reserve the right to attend
and participate in all non-confidential meetings, negotiations or discussions regarding
activities impacting Conservation Values associated with the exploration for,
extraction of, or translocation of said minerals if the Owner has knowledge of such
meetings, negotiations or discussions in order to protect its interest in this
Conservation Easement. All subsurface mineral activity must comply with Exhibit
B, Section 8.
G.

Dispute Resolution
This section governs disputes among the Grantee and Third Parties. Any dispute among the
Grantee and Third Parties that arises under or with respect to this Conservation Easement
shall in the first instance be the subject of informal negotiations between the parties to the
dispute. The period for informal negotiations shall not exceed twenty (20) days from the
time the dispute arises unless it is modified by written agreement of the parties to the dispute.
The dispute shall be considered to have arisen when one party sends another party a written
Notice of Dispute. If the parties to the dispute are unable to resolve the dispute through these
informal means, they may elect to resolve the dispute through mutually agreeable alternative
dispute resolution procedures within a sixty (60)- day period after the dispute arises unless
the period for resolution by mutually agreeable alternative dispute resolution procedures is
modified by written agreement of the parties to the dispute or, failing that, through judicial
means.

H.

Disclaimer of Legal and Tax Implications
Grantee and Third Parties disclaim any representations concerning the tax and legal
implications of this conservation easement transaction. The Owner is advised by the
Grantee and Third Parties to seek legal and financial advice from qualified professionals.
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I.

Ownership Costs
In accepting this Conservation Easement, the Grantee and Third Parties shall have no
liability or other obligation for (i) upkeep and maintenance, (ii) costs, (iii) liabilities, (iv)
taxes, (v) assessments, (vi) fees, (vii) charges of whatever description, or (viii) insurance
of any kind related to the Property. The Owner remains solely responsible for obtaining
any applicable governmental permits and/or approvals for any activity or use allowed by
this Conservation Easement, and all such activities or uses shall be undertaken in
accordance with all applicable federal, state and local laws, regulations, and requirements.
The Grantee, its members, trustees, or directors, officers, employees, and agents have no
liability arising from injury or death to any person or physical damage to any personal
property on the Property. Third Parties, their Commissioners, officials, directors,
employees, and agents have no liability arising from injury or death to any person or
physical damage to any personal property on the Property.

J.

Indemnification
The Owner, to the extent allowed by applicable law, agrees to release, hold harmless,
defend and indemnify Third Parties from any and all liabilities including, but not
limited to, injury, losses, damages, judgments, costs, expenses and fees that the
indemnified party may suffer or incur as a result of or arising out of the activities on
the Property that causes injury to a person or damage to any property.
The Grantee, to the extent allowed by applicable law, agree to release, hold harmless,
defend and indemnify Third Parties from any and all liabilities including, but not
limited to, injury, losses, damages, judgments, costs, expenses and fees that the
indemnified party may suffer or incur as a result of or arising out of the activities of
the Grantee on the Property that causes injury to a person or damage to any property.
Third Parties do not waive their sovereign immunity from suit or liability by entering
into and signing this Conservation Easement.

K.

Hazardous Materials
The Owner warrants that the Owner has no knowledge of the deposition, release or storage
of hazardous substances or hazardous wastes, as defined by any local, state or federal law,
on the Property. The Owner agrees to protect and defend the Grantee and Third Parties
against any claims that allege personal injury or damage to property due to the release or
threatened release of hazardous substances, hazardous materials, hazardous wastes, or oil
on the Property.

L.

Litigation
The Owner warrants that it has no knowledge of any pending or threatened litigation relating
in any way to the Property. The Owner also warrants that it has no knowledge of any civil
or criminal proceedings or investigations that have at any time related to the Property.
However, this Conservation Easement has been placed on the Property as compensation for

Orange County Wetland Conservation Easement

Page 11

Case 1:20-cv-00556-MJT Document 2-1 Filed 12/29/20 Page 141 of 174 PageID #: 155

alleged injuries to natural resources and other property damage caused by releases of
hazardous substances, hazardous materials, hazardous wastes, or oil. The restoration
activities and the placing of this Conservation Easement on the Property are undertaken
pursuant to the Consent Decree to compensate for injuries to the environment caused by the
alleged releases of hazardous substances, hazardous materials, hazardous wastes, or oil..
M.

Termination
This Conservation Easement may be extinguished only by a change in condition that causes
it to be impossible to fulfill this Conservation Easement's Purposes, or by a condemning
authority’s legal exercise of power of eminent domain, as follows.
1.

Unexpected Change in Conditions: If subsequent circumstances render the Purposes
of this Conservation Easement impossible to fulfill, then this Conservation Easement
may be partially or entirely terminated only by judicial proceedings. The share of
compensation received under this subsection and allocated to Grantee and Third
Parties shall be placed in a trust account for the purpose of conducting additional land
preservation activities at an alternate property consistent with the goals of the
Restoration Plan. The Grantee and Third Parties shall be named as co-trustees on the
account with equal rights to fund the additional land preservation activities. Funds
may be expended out of the trust account only in accordance with written
authorization from the Grantee and Third Parties.

2.

Changes in Economic Condition:
In making the grant of this Conservation
Easement, the Owner has considered the possibility that uses prohibited by the terms
of this Conservation Easement may become more economically valuable than
permitted uses, and that neighboring properties may in the future be put entirely to
such prohibited uses. The Owner believes that any such changes in the use of
neighboring properties will increase the benefit to the public of the continuation of
this Conservation Easement, and the Grantee, Third Parties and Owner intend that
any such changes shall not be deemed to be circumstances justifying the termination
or extinguishment of this Conservation Easement.

3.

Eminent Domain: If the Property is taken, in whole or in part, by the lawful exercise
of the power of eminent domain so as to render it impossible to fulfill the Purposes
of this Conservation Easement, then Owner, the Grantee and, at their option, Third
Parties, shall act jointly to realize the action most favored by the Grantee and Third
Parties according to the following order of preference:
a.

Avoiding the Taking of the Property and Preserving the Property in its Present
Condition: Owner and the Grantee shall jointly take actions to formally
request that the intended proceeding completely avoid the taking of the
Property. Third Parties may join the action at their option.
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N.

b.

Minimizing and Supplementing any Resulting Loss to the Property: If the
Property cannot be wholly preserved as a result of the intended condemnation
proceeding after Owner, Grantee and, at their option, Third Parties, have
made all attempts to completely avoid the taking of the Property, then Owner
and Grantee shall jointly take actions to formally request that the condemning
authority minimizes the taking of the Property and the impact of the taking on
the Conservation Values. Third Parties may join such actions at their option.
Additionally, Owner and Grantee shall formally request that, within one year
of notice of the intended proceeding, the condemning authority supplement
any resulting loss of the Property, on at least a 1:1 acreage basis with a
supplemental conservation easement containing provisions substantially
similar to those contained in this Conservation Easement on nearby land
acceptable to the Grantee and Third Parties or if acquisition within one year
is not feasible, within a longer time period agreed to by Grantee and Third
Parties. Third Parties may join in the formal request at their option.

c.

Mitigating the Loss of the Property: If options (a) and (b) are not successful
or are not acceptable to the Grantee and Third Parties, Owner and Grantee
shall jointly take actions to formally request through the intended proceeding
that, within two years of notice of the intended condemnation proceeding, the
condemning authority mitigate its taking of this Property, on at least a 1:1
acreage basis with a replacement conservation easement containing
provisions substantially similar to those contained in this Conservation
Easement on nearby land acceptable to Grantee and Third Parties, or if
acquisition within one year is not feasible, within a longer time period agreed
to by Grantee and Third Parties. Third Parties may join in the formal request
at their option; or

d.

Recover Full Value: If options (a) through (c) are not successful or acceptable
to the Grantee and Third Parties, Owner and the Grantee shall jointly take
actions to recover the full value of the interests in the Property subject to the
taking and all direct or incidental damages resulting from the taking. Third
Parties may join such actions at their option. The share of compensation
received under this subsection and allocated to Grantee and Third Parties shall
be placed in a trust account for the purpose of conducting additional land
preservation activities consistent with the goals of the Restoration Plan at the
Property or at an alternate property. Funds may be expended out of the trust
account only in accordance with written authorization from Grantee and Third
Parties. The Grantee and Third Parties shall be named as co-trustees on the
account with equal rights to fund the additional land preservation activities,
which shall require the concurrence of both Grantee and Third Parties.

Amendments
If circumstances arise under which an amendment to or modification of this Conservation
Easement would be appropriate or necessary, the Owner, the Grantee and Third Parties may
agree jointly to amend this Conservation Easement. However, no amendment shall be
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allowed that will affect the qualification of this Conservation Easement or the status of the
Grantee under any applicable laws, including Chapter 183 of the Texas Natural Resources
Code or Section 170(h) of the Internal Revenue Code. Further, any amendment shall be
consistent with the Purposes of this Conservation Easement, shall not diminish the
Conservation Values of the Property, and shall not affect the perpetual duration of this
Conservation Easement, and shall not convey private inurement or impermissible private
benefit to any person. Any such amendment shall be recorded in the official records of
Orange County, Texas, and at the expense of the party initiating the amendment.
O.

Liberal Construction
This Conservation Easement shall be liberally construed in favor of maintaining the Purposes
herein and the Conservation Values of the Property and in accordance with Chapter 183 of
the Texas Natural Resources Code (or any successor provision then applicable).

P.

Notices
1.

For purposes of this Conservation Easement, notices may be provided to all parties
by delivery or by mailing a written notice to the party (at the last known address of a
party) by First Class mail (certified, return receipt requested). All notices shall be
deemed delivered and effective upon actual receipt if given personally or by private
courier, or upon deposit with the United States Postal Service if given by mail. A
party providing notice shall make a good faith attempt to determine that notice was
actually received.

2.

This Conservation Easement establishes the Texas Commission on Environmental
Quality, Office of Waste, at the address below, as the Third Parties’ representative
for purposes of receiving notices or communications related to this Conservation
Easement. The Third Parties may change the Third Parties’ representative by
providing Owner, the Grantee and the other Third Parties with not less than ten (10)
calendar days’ written notice of such change.
Texas Commission on Environmental Quality
Natural Resource Trustee Program, MC-225
P.O. Box 13087
Austin, Texas 78711-3087
Telephone: (512) 239-2523

3.

This Conservation Easement establishes the Conservation Director of the Grantee, at
the address below, as the Grantee’s representative for purposes of receiving notices
or communications related to this Conservation Easement. The Grantee may change
its representative by providing Owner and the Third Parties’ Representative with not
less than ten (10) calendar days’ written notice of such change.
Big Thicket Natural Heritage Trust
P.O. Box 1049
Kountze, Texas 77625
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4.

This Conservation Easement establishes Paul Hurt, at the address below, as Owner’s
representative for purposes of receiving notices or communications related to this
Conservation Easement. Owner may change its representative by providing the
Grantee and the Third Parties’ representative with not less than ten (10) calendar
days’ written notice of such change.
The Conservation Fund
1655 N. Fort Myer Dr.
Suite 1300
Arlington, VA 22309-3199

Q.

Severability
If any portion of this Conservation Easement is determined to be invalid by a competent
court of law, the remaining provisions will remain in force.

R.

Successors
This Conservation Easement is binding upon, and inures to the benefit of, the Owner's, the
Grantee's and Third Parties’ successors in interest. This Conservation Easement, and the
requirements and restrictions of this Conservation Easement, run in perpetuity with the
Property. All subsequent Owners of the Property are bound to all provisions of this
Conservation Easement to the same extent as the current Owner. Owner shall incorporate
the terms of this Conservation Easement in any deed or other legal instrument by which
Owner divests any interest in all or a portion of the Property, including, without limitation,
a leasehold interest. In the event that Owner divests any interest in all or a portion of the
Property, including, without limitation, a leasehold interest of the Property, Owner shall
notify the Grantee and Third Parties in writing at least thirty (30) days prior to such transfer.
Before or at the time Owner notifies the Grantee and Third Parties of the transfer, Owner
must provide documentation to the Grantee and Third Parties that the party taking any
interest in all or a portion of the Property, including, without limitation, a leasehold interest
the Property, has been notified, and has agreed to comply with this Conservation Easement
and the requirements and restrictions of this Conservation Easement. The failure of Owner
to comply with any requirement in this Section does not affect the enforceability of this
Conservation Easement or its perpetual duration.

S.

Placement of Additional Encumbrances on Property
Owner covenants that it will not hereafter attempt to convey any additional lease, profit,
license or easement on the Property, including but not limited to oil, gas and mineral leases,
or any easement for utility service or transmission lines, without the written consent of the
Grantee and Third Parties. Any attempted grant in violation of this provision shall be
voidable by Grantee and any Third Party at their sole discretion. Any liens or security
interests that Owner places on the Property after the effective date of this Conservation
Easement shall be subordinate to the Grantee’s and Third Parties’ interests in this
Conservation Easement and subject to the terms of this Conservation Easement.
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T.

Cessation of Existence
If the Grantee shall cease to exist or if it fails to be a “qualified organization” for purposes
of Internal Revenue Code Section 170(h)(3) or Chapter 183 of the Texas Natural Resources
Code (or any successor provisions then applicable), or if the Grantee is no longer authorized
to acquire and hold conservation easements, then this Conservation Easement shall become
vested in another entity as outlined below. Selection of such other entity must be approved
in writing by Third Parties, and such entity shall be a “qualified organization” for purposes
of Internal Revenue Code Section 170(h)(3) and Chapter 183 of the Texas Natural Resources
Code (or any successor provisions then applicable). The Grantee’s rights and responsibilities
will be assigned to an entity having similar conservation purposes to which such right may
be awarded under the cy pres doctrine. Any assignment of this Conservation Easement shall
obligate the Grantee to (i) require that the conservation Purposes continue to be carried out,
and (ii) transfer to the new holder the remaining balance of conservation easement
stewardship funds allocated to this Conservation Easement.

U.

Assigning this Conservation Easement to another Holder
The Grantee may transfer this Conservation Easement to a similar entity, but the Grantee
may only assign its rights and obligations under this Conservation Easement to a qualified
organization as defined under Section 170(h) of the Internal Revenue Code (or any successor
provision then applicable). Such assignment must be approved in writing by Third Parties.
The holder must be authorized to acquire and hold conservation easements under Chapter
183 of the Texas Natural Resources Code (or any successor provision then applicable) and
any applicable laws of the United States. Any assignment of this Conservation Easement
shall obligate the Grantee, and any subsequent holder of this Conservation Easement, to (i)
require that the Conservation Values of this Property are protected and preserved in
perpetuity, and (ii) transfer to the new holder the remaining balance of conservation
easement stewardship funds allocated to this Conservation Easement. The Grantee agrees
to give written notice to Owner and Third Parties’ Representative of an assignment at least
thirty (30) days prior to the date of such assignment. The failure of the Grantee to give this
written notice to the Owner or Third Parties’ Representative shall not affect the validity of
the assignment and it shall not impair the validity of this Conservation Easement or limit its
enforceability in any way.

V.

Termination of Rights and Obligations
A party's rights and obligations under this Conservation Easement terminate upon transfer
of that party's interest in the Property. Liability for acts or omissions occurring prior to
transfer will survive the transfer.

W.

Texas Law
This Conservation Easement will be construed in accordance with Texas law except where
this Conservation Easement invokes other law.
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X.

Entire Agreement
This Conservation Easement sets forth the entire agreement of the parties. It is intended to
supersede all prior discussions or understandings. No alteration or variation of this
Conservation Easement shall be valid or binding unless contained in an amendment that
complies with Section N.

Y.

Merger
The parties agree that the terms of this Conservation Easement shall survive any merger of
the fee and easement interest in the Property. In the case of acquisition of the fee and
easement interest in the Property in the same party, the Owner at the time of the merger shall
convey the fee interest to another party or this Conservation Easement to another qualified
Holder within 180 days of such merger. Until the Owner conveys this Conservation
Easement to a new Holder, the Owner shall manage the Property as if it were the Holder in
accordance with the terms and restrictions of this Conservation Easement.

Z.

Counterparts
The parties may execute this instrument in two or more counterparts which together shall
constitute one and the same document.

AA.

Certifications
Each undersigned representative of a party to this Conservation Easement certifies that he or
she is fully authorized to execute this Conservation Easement on behalf of the party
represented and to legally bind the party represented to the terms and conditions of this
Conservation Easement.
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GRANTOR/OWNER:

The Conservation Fund

By:

___________________________________
Signature

________________________________
Printed Name

________________________________
Title

STATE OF TEXAS
COUNTY OF Orange

)
)
)

Acknowledged before me on this _____ day of __________________, 20__ by ___________,
known to me to be the ___________, on behalf of said corporation.

___________________________________
Notary Public in and for the State of Texas
My commission expires: _______________

Orange County Wetland Conservation Easement

Page 18

Case 1:20-cv-00556-MJT Document 2-1 Filed 12/29/20 Page 148 of 174 PageID #: 162

GRANTEE/CONSERVANCY:
Big Thicket Natural Heritage Trust

By:
Ellen Buchanan, President

STATE OF TEXAS

)
)
COUNTY OF JEFFERSON )
Acknowledged before me on this _____ day of __________________, 20__ by Ellen Buchanan,
known to me to be the President of the Big Thicket Natural Heritage Trust.

___________________________________
Notary Public in and for the State of Texas
My commission expires: _______________

AFTER RECORDING SEND ORIGINAL DOCUMENT TO:
Big Thicket Natural Heritage Trust
P.O. Box 1049
Kountze, Texas 77625
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THIRD PARTY:
Texas Parks and Wildlife Department

By:
Carter Smith, Executive Director

STATE OF TEXAS
COUNTY OF TRAVIS

)
)
)

Acknowledged before me on this _____ day of __________________, 20__ by Carter Smith, known
to me to be the Executive Director of the Texas Parks and Wildlife Department.

___________________________________
Notary Public in and for the State of Texas
My commission expires: _______________
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THIRD PARTY:
Texas Commission on Environmental Quality

By:
Stephanie Bergeron Perdue, Deputy Executive Director

STATE OF TEXAS
COUNTY OF TRAVIS

)
)
)

Acknowledged before me on this _____ day of __________________, 20__ by Stephanie Bergeron
Perdue, known to me to be the Executive Director of the Texas Commission on Environmental
Quality.

___________________________________
Notary Public in and for the State of Texas
My commission expires: _______________
_____________
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THIRD PARTY:
Texas General Land Office

By:
Mark Havens
Chief Clerk and Deputy Land Commissioner

STATE OF TEXAS
COUNTY OF TRAVIS

)
)
)

Acknowledged before me on this _____ day of __________________, 20__ by Mark Havens,
known to me to be the Chief Clerk and Deputy Land Commissioner of the Texas General Land
Office.
___________________________________
Notary Public in and for the State of Texas
My commission expires: _______________
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THIRD PARTY:
United States Fish and Wildlife Service

By:
Dr. Benjamin N. Tuggle
Regional Director, Southwest Region

STATE OF NEW MEXICO
COUNTY OF BERNALILLO

)
)
)

Acknowledged before me on this _____ day of __________________, 20__ by Dr. Benjamin N.
Tuggle, known to me to be the Regional Director of the Southwest Region of the United States Fish
and Wildlife Service.

________________________________________
Notary Public in and for the State of New Mexico
My commission expires: ____________________
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT B
PROHIBITED ACTIONS
The following uses and practices are inconsistent with the Purposes of this Conservation Easement
or detrimental to the Conservation Values and shall be prohibited upon or within the Property.
1.

Commercial Activities. Any commercial activity on the Property is prohibited except to the
extent allowed by Section 8 (Mineral Extraction) or by Exhibit C, Section 6.

2.

Construction on the Property. Construction of any structures on the Property is expressly
prohibited, unless otherwise specifically allowed by this Conservation Easement.

3.

Cutting Vegetation. Except where permitted under Exhibit C, or by the prior written consent
of the Grantee and Third Parties, any cutting of native trees or vegetation is prohibited on
the Property. Where such consent is sought, the Grantee and Third Parties will consider
whether the trees or vegetation pose a threat to human life or property, whether the removal
is consistent with the Conservation Values of the landscape as outlined in this Conservation
Easement, such removal is necessary, or whether the removal is associated with permitted
activities as specified in Section 4 of Exhibit C.

4.

Division or Subdivision of Property. Any division, subdivision, or partition of the Property
or recording of a subdivision plan for the Property is prohibited.

5.

Dumping, Storing or Accumulating. There shall be no dumping, storing or accumulating
of, without limitation, any solid or hazardous wastes, hazardous substances, toxic
substances, pollutants or contaminants, or oil. The Owner may compost bio-degradable
materials, but only as authorized in Exhibit C.

6.

Feed Lot. The establishment or maintenance of any commercial feed lot is prohibited on
the Property. A commercial feed lot shall be defined for purposes of this Conservation
Easement as a confined area or facility within which the land is not grazed or cropped
annually and which is used to receive livestock that have been raised off the Property for
feeding and fattening for market.

7.

Industrial Activities. Any industrial activity on the Property is prohibited.

8.

Mineral Extraction. Any mining or alteration of the surface of the Property, which includes
the use of quarrying or consumptive or depleting methods of extraction, that will consume
or deplete the surface estate, including, but not limited to, the removal of topsoil, sand,
gravel, rock, and peat, is expressly prohibited. Owner, mineral owner or authorized lessee
are permitted to explore for and/or extract subsurface minerals provided that the Owner,
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mineral owner or authorized lessee responsible for any surface damage shall reclaim any
such damage so that topography, substrate composition and vegetative cover of the
reclaimed area is restored in a manner that is consistent with the purposes of this
Conservation Easement. If exploration or extraction by a mineral owner or authorized lessee
other than Owner results in surface damage and the mineral owner or authorized lessee does
not, or will not, voluntarily reclaim the damaged area then the Owner shall undertake such
restoration or compel the responsible party to undertake such reclamation through
appropriate legal action. Grantee and Third Parties shall be a necessary party to any surface
use agreement, lease, or other consent entered into by Owner for the production of
subsurface minerals on the Property. Grantee and Third Parties are not entitled to proceeds,
but are parties to any such consent in order to ensure that any production of the subsurface
minerals takes place in a manner protective of the Conservations Values herein to the extent
possible. Any surface use agreement, lease, or other consent entered into by Owner for
production of subsurface minerals on the Property without the joinder of Grantee and Third
Parties is voidable by Grantee or any Third Party at their sole discretion.
9.

Land Surface Alteration. Owner may perform surface alteration to control erosion, and to
maintain the integrity of erosion control infrastructure such as dams and spillways, and for
Property maintenance, pursuant to a plan submitted to Grantee for its approval. Otherwise,
any excavation or fill work that would reduce the area within any flood plain, alter the natural
flow of water across the Property, or change the natural grade elevation of the Property is
prohibited.

10.

Horses and Motorized Vehicles. Horseback riding and the operation of motorized off-road
vehicles such as, but not limited to, all-terrain vehicles, sport utility vehicles, motorcycles,
dune buggies, or snowmobiles, is prohibited off of designated roads on the Property, except
as necessary for maintenance activities as defined in Section 2 of Exhibit C (“Right to
Maintain and Replace Existing Structures”), fire protection, emergency purposes, or as
necessary for restoration or enhancement activities conducted in accordance with Section 4
of Exhibit C (“Right to Restore, Enhance and Manage Native Wildlife Habitat”). Use of
horses or motorized vehicles that would adversely affect the Conservation Values of the
Property is not permitted for maintenance activities.

11.

Roads. The establishment of any new road, regardless of surface type (e.g., “dirt,” gravel,
asphalt, concrete), is prohibited on the Property, unless such road establishment serves the
Purposes of this Conservation Easement and is done with the prior written approval of
Grantee and Third Parties.

12.

Signs and Billboards. Billboards are prohibited on the Property. Grantee may place
educational signs on the Property with written approval of Owner and Third Parties. Such
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approval shall not be unreasonably withheld by Owner or Third Parties. All other signs are
generally prohibited on the Property, except the following signs may be displayed to provide
or indicate:
x
x
x
x
x

The name and address of the property or the Owner's name.
The name and address of the Grantee and Third Parties.
The area is protected by a conservation easement.
Prohibition of any unauthorized entry or use.
An advertisement for the sale or rent of the Property.

13.

Telecommunications Facility. Any telecommunications broadcast, relay or translator
facility or device is prohibited on the Property.

14.

Pollution, Disturbance to Hydrology. There shall be no pollution, depletion, extraction,
pumping or transport of surface water, natural water courses, lakes, ponds, marshes,
wetlands, subsurface water or any other water bodies, nor shall activities be conducted on
the Property that would be detrimental to water quality or that could alter the natural water
level or flow in or over the Property, except as expressly allowed herein, or except for the
depletion, extraction, drilling, pumping or transport of water that is necessary for the
management, enhancement or restoration purposes that are consistent with the intent and
Purpose of this Conservation Easement and with Section 4 of Exhibit C (“Right to Restore,
Enhance and Manage Native Plant and Wildlife Habitat”). Commercial water sales are
expressly prohibited.

15.

Transfer of Development Rights. The transfer of any development rights to any property,
whether or not adjacent to the property is prohibited.

16.

Biocides. There shall be no use of pesticides, including but not limited to insecticides,
fungicides, rodenticides and herbicides, except as associated with activities permitted in
accordance with Exhibit C.

17.

Livestock. Placement or grazing of domestic livestock or other domesticated animal species
on the Property is prohibited. However, to the extent it is consistent with the Purposes of this
Conservation Easement and not detrimental to the Conservation Values of the Property,
livestock may be used for vegetation management or as an educational tool in association
with land management practices upon prior written approval by the Grantee and Third
Parties.

18.

Invasive Species. There shall be no planting of invasive or non- native plant species
anywhere on the Property, nor shall any invasive or non- native insects, fish, reptiles,
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amphibians, birds or mammals be introduced to the Property unless the introduction of same
furthers the intent of this Conservation Easement, is not detrimental to the Conservation
Values of the Property and is done with prior written approval of Grantee and Third Parties.
The Grantee and/or Third Parties will provide a list of potentially invasive species to the
Owner upon request.
19.

Hunting, Fishing or Trapping. Hunting, fishing or trapping is prohibited on the Property
except as authorized in Exhibit C.

20.

Public Use. Use of the Property by members of the general public for active recreational
purposes is prohibited except as authorized in Exhibit C.
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EXHIBIT C
RESERVED RIGHTS
The Owner retains all ownership rights that are not expressly restricted by this Conservation
Easement. The following rights are consistent with the Purposes of this Conservation Easement and
are expressly permitted upon or within the Property:
1.

Right to Convey. The Owner retains the right to sell, mortgage, bequeath, or donate the
Property. Any conveyance will remain subject to the terms of this Conservation Easement
and each subsequent Owner will be bound by all obligations in this agreement. Owner shall
notify the Grantee and Third Parties at least thirty (30) days prior to the conveyance of the
Property and the document of conveyance shall expressly refer to this Conservation
Easement. The failure of Owner to perform any action required by this Section will not affect
the perpetual duration of this Conservation Easement or its enforceability.

2.

Right to Maintain and Replace Existing Structures. The Owner retains the right to maintain,
renovate, and replace the existing structure(s) in substantially the same location and size on
the Property as noted in the Baseline Documentation Report in Exhibit D. Any expansion or
replacement may not substantially alter the character or function of the structure. Prior to
beginning renovation or replacement of the existing structures, the Owner will provide a
written plan to the Grantee and Third Parties for the Grantee's and Third Parties’ review and
approval. Such approval shall not be unreasonably withheld. Upon agreement between
Owner, Grantee and Third Parties, an existing structure may be completely removed and not
replaced. Additionally, if a structure is removed by natural processes, Owner, Grantee and
Third Parties may agree that it will not be replaced.

3.

Right to Prohibit Unauthorized Entry. The Owner may prohibit entry on the Property of
unauthorized persons.

4.

Right to Restore, Enhance and Manage Native Plant and Wildlife Habitat. The Owner may
restore, enhance, and manage native plant and wildlife habitat in a manner consistent with a
conservation plan approved by the Grantee and Third Parties and prepared by a qualified
conservation professional acceptable to the Grantee and Third Parties.
The Owner is permitted seasonally and temporarily to store fencing materials, posts, feed,
equipment and other personal property necessary to conduct habitat restoration, enhancement
or management activities on the Property in a location and manner that is not unsightly and
that does not impair the Conservation Values of the Property. Owner may not store such
materials for longer than sixty (60) days without notice and approval by the Grantee for the
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purposes of preserving the Conservation Values on the Property. The Owner is permitted to
compost bio-degradable materials resulting from the habitat restoration, enhancement or
management practices on the Property.
5.

Right to Use Agrichemicals and Biological Controls. The Owner is permitted, with prior
written consent of Grantee and Third Parties, to use biological controls licensed for the
control of pests and agrichemicals only as necessary to accomplish the habitat restoration,
enhancement or management goals in accordance with the Conservation Values of this
Conservation Easement, or to control problem animals or invasive species detrimental to the
Conservation Values of the Property, provided that any agrichemicals or biological controls
are used according to applicable government regulations.
6. Hunting, Fishing or Trapping. The Owner may conduct and allow hunting, fishing, and
trapping activities only to the extent such activities would not interfere with the Purpose of
this Conservation Easement or impair the Conservation Values of the Property and in
accordance with all applicable federal, state and local laws, restrictions, and ordinances and
the provisions of this Conservation Easement. Guests of Owner may conduct hunting,
fishing, and trapping activities only when Owner is physically present on the Property.
Owner may place or allow temporary, removable structures such as observation decks or
blinds associated with the activities permitted under this Section 6. Commercial leasing for
hunting, trapping, and fishing is prohibited on the Property except with prior written approval
by the Grantee and Third Parties.

7.

Rights Associated with Other Easements. The continued use and maintenance of existing
easements of record granted prior to this Conservation Easement are permitted. Any
modifications to these existing easements require the consent of the Grantee and Third
Parties. Any new easements voluntarily granted by the Owner shall require the prior written
consent of the Grantee and Third Parties, which shall not be unreasonably withheld,
conditioned, or delayed, and must protect the Conservation Values of the Property, and be
consistent with the Purposes of this Conservation Easement. Neither the Grantee nor Third
Parties shall be entitled to any of the proceeds of the new easements.
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8.

Right to Conduct Limited Educational Activities. Owner, in its sole and non- reviewable
discretion, may permit Grantee and select third parties to conduct limited non- invasive
educational activities on the Property that are consistent with the Purpose of this
Conservation Easement and that will not impair the Conservation Values of the Property. To
the extent Owner may allow the conduct of such activities, those activities would be
governed by whatever requirements Owner may choose to impose that are consistent with
the terms, requirements and Conservation Values of this Conservation Easement.
9. Right to Construct Limited Structures. Upon prior written approval by the Grantee and Third
Parties, Owner may construct limited structures that do not constitute dwellings or
habitations for the purpose of property maintenance or livestock activities permitted in
Exhibit B, Section 17 (such as a barn, animal shelter, or storage shed), to the extent that such
construction would not interfere with the Purpose of this Conservation Easement or impair
the Conservation Values of the Property. No residential structures are permitted on the
Property. This Section 9 does not apply to temporary, removable structures associated with
activities permitted under Section 6 of Exhibit C, such as duck blinds.

10.

Right to Allow Passive Recreational Use. Owner may allow passive recreational use (such
as hiking, photography, or bird watching) to the extent that such use would not interfere with
the Purpose of this Conservation Easement or impair the Conservation Values of the
Property.
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EXHIBIT D
BASELINE DOCUMENTATION REPORT
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APPENDIX C:
PROPERTY DESCRIPTION
(With Associated Deed)
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