
 
 
 
 21 December 2020  

  
 
 

Dear Governor Baker, 
  
The Nuclear Decommissioning Citizen Advisory Panel (NDCAP) has completed its 3rd Annual 
Report for the period 1 September 2019 to 1 September 2020, which is attached.  
  
Power generation at Pilgrim Nuclear Power Station ended on May 31, 2019, and all nuclear 
fuel was removed from the reactor shortly thereafter, and placed into the spent fuel pool 
located in the main reactor building. Since then, 17 additional dry concrete casks have been 
loaded with waste fuel from the pool, and a new site for dry cask storage has been 
constructed on station property, at a higher elevation from the coast and about 500 feet from 
the shore. Buildings are undergoing demolition, a site characterization survey is underway, 
and the reactor vessel is currently being dismantled. Site clean-up and restoration is 
scheduled with most activities planned for completion by 2028.  
  
Tons of highly radioactive “spent” nuclear fuel will remain in Plymouth for the 
foreseeable future and, in our informed opinion, will be the single greatest safety and security 
issue facing surrounding communities and the state. A central federal repository has not come 
to fruition for nuclear facilities waste anywhere in the nation; therefore, it appears dependent 
on the states to work together and come up with a viable solution.  
  
In 2021, NDCAP will continue to work collaboratively with Holtec International during 
continued decommissioning efforts to ensure that the spent fuel is safely stored in dry cask 
storage on-site. We also hope to investigate longer-term and real solutions to nuclear waste 
storage. 
  
We do not feel equipped to do this without significant input from the industry and educational 
sectors. In addition to Pilgrim’s nuclear waste, Massachusetts must deal with the remains at 
Yankee Rowe, and Vermont Yankee, nearby across our border, which will be contending with 
the same issues, as will New York, Connecticut, New Hampshire and Maine. We need your 
help and engagement, and thus invite you to remotely attend one of our NDCAP meetings in 
early 2021 to discuss these issues, and envision an enduring solution for the safety of the 
Commonwealth. 
  
 
Sincerely, 

   
John T. Mahoney, Chair            Pine duBois, Vice-chair  
 
Cc: Senator Michael J. Barrett 
     Representative Thomas A. Golden, Jr.  

Nuclear Decommissioning Citizens Advisory Panel 
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EXECUTIVE SUMMARY 
 
The events and related NDCAP activities covered in this Annual Report are intended to serve 
as advice to the Governor, the General Court, the agencies of the Commonwealth, and the 
public.  The primary focus during the 12-month period from September 1, 2019 was on the 
transfer of plant ownership and licenses from Entergy to Holtec International, and the 
continuation of decommissioning activities in accordance with the Commonwealth’s 
Agreement with Holtec in June 2020 that resolved significant concerns. 
 
By the end of this reporting period in September 2020, all nuclear fuel had been transferred 
from the reactor to the spent fuel pool.  Aged nuclear fuel in the pool had already begun to be 
loaded into dry casks and placed on a dry cask storage pad (ISFSI) adjacent to the reactor at 
sea level.  Construction began on a newer, elevated upper ISFSI adjacent to Rocky Hill Road 
where all the nuclear fuel will eventually be stored in a total of 61 dry casks holding 4,114 
spent fuel assemblies.  The next fuel campaign for the transfer of spent fuel to dry casks will 
begin in Spring 2021 and be covered in the next Annual Report.    
 
Related work focusing on various aspects of early decommissioning continued, including: the 
removal of Control Rod Drive Mechanisms (CRDMs); reactor segmentation, removal and 
handling of all classes of nuclear waste from the reactor vessel; permit and construction of a 
new protected area and haul path for the upper ISFSI; certain buildings demolition in 
accordance with permits; the hiring of a Site Characterization contractor (ERM) to examine the 
site and prepare the Initial Environmental Site Assessment Work Plan; and compliance steps 
with the Commonwealth’s Settlement Agreement. 
 
In addition to working with Holtec and the Interagency Work Group (IWG), the NDCAP in 
June 2020 assisted in promoting a Memorandum of Agreement between the Town of 
Plymouth and Holtec to address a number of critical host community issues including: ISFSI 
screening; funding for emergency planning; financial assurances associated with 
Decommissioning Trust Fund (DTF) balances and local PILOT funding; commitments relative 
to public safety and security with Plymouth agencies as first responders; displaced employee 
assistance; land clean-up requirements; and, public health funding.  
 
As of the last available December 31, 2019 report on the status of the DTF, the balance was 
$979M remaining of the estimated cost of $1.031B.  The DTF is the sum total of monies 
available for decommissioning, including license termination expenses ($548M), spent fuel 
management ($443M) and site restoration costs ($40M).  Further, under the Commonwealth 
Agreement Holtec must maintain at least $193M in funds until it completes most of the 
cleanup and site restoration work and, after that point, $38.4M in funds until the spent nuclear 
fuel is completely removed from the site. 
 
NDCAP and all engaged parties are keenly aware that the greatest challenge following the safe 
decommissioning of Pilgrim will be the secure confinement of highly radioactive waste fuel in 
Plymouth.  NDCAP does not possess the capacity to assure absolute protection for hundreds or 
thousands of years, and requires additional expertise and resources to make progress. 
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INTRODUCTION 
 
This Nuclear Decommissioning Citizens Advisory Panel (NDCAP) Annual Report covers the 
activities and accomplishments for the 12-month period beginning September 1, 2019 to 
ending September 1, 2020. 
 
During much of this period the Commonwealth and the entire nation has been engulfed by a 
continuing pandemic caused by a highly contagious and dangerous flu variation called Covid-
19.  As a result, there was a hiatus in NDCAP meetings from March 2020 into June 2020, as we 
regrouped.  Meetings were facilitated by PACTV via zoom in June, July and September 2020 
these meetings are recorded on YouTube.  These and other materials are posted on the 
Commonwealth website, by the Executive Office of Energy and Environmental Affairs (EEA), 
where meeting agendas, presentations and additional information is made available1.  During 
the reporting period, the NDCAP maintained its meeting schedules and coordination with 
Holtec/CDI except for the monthly meetings in March, April and May that were canceled due 
to the Pandemic.  NDCAP does not schedule planned meetings in August and December. 
 
As provided in last year’s NDCAP Annual Report, by June 1, 2019, the Pilgrim Nuclear Power 
Station ceased operating after nearly 50 years of operations.  Upon the cessation of power 
generation and in accordance with its advertised plans, Pilgrim’s previous owners, Entergy, 
announced its intention to transfer ownership of the closed facility to Holtec International for 
decommissioning.  This ownership is called Holtec Pilgrim. 
 
By June 10, 2019 all nuclear fuel had been removed from the Reactor and on August 23, 2019, 
the Nuclear Regulatory Commission (NRC) approved the transfer of Pilgrim, Nuclear Facility 
Operating License from Entergy to Holtec International for “possession, maintenance, and 
decommissioning.”  Upon the License transfer, Holtec International representatives replaced 
Entergy representatives on the NDCAP.  The Commonwealth of Massachusetts opposed the 
NRC’s license transfer decision until Holtec International and the Commonwealth entered into 
the June 17, 2020 Settlement Agreement (Attachment #1). 
 
For the current reporting period, the NDCAP spent portions of every meeting discussing the 
ownership/license transfer process, related concerns, as well as the Settlement Agreement 
negotiations.  Throughout the period, NDCAP meetings also focused on the decommissioning 
activities that had begun post-closure, including movement of spent nuclear fuel from the 
cooling pool to dry cask storage, and construction of the new Independent Spent Fuel Storage 
Installation (ISFSI) at a higher location on the property, and farther back from the shore of 
Cape Cod Bay.  
 
  

                                                
1 https://www.mass.gov/orgs/nuclear-decommissioning-citizens-advisory-panel 
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STATUTORY AUTHORITY AND DUTIES 
 
The Nuclear Decommissioning Citizens Advisory Panel (NDCAP) was established pursuant to 
Chapter 188 of the Acts of 2016 § 14, to “advise the governor, the general court, the agencies of 
the commonwealth, and the public on issues related to the decommissioning of the Pilgrim 
Nuclear Power Station (PNPS), with a written report being provided annually to the governor 
and to the energy committees of the General Court.”  The first meeting of NDCAP was in May 
2017. 
 
The NDCAP was established to: serve as a conduit for public information and education on, 
and to encourage community involvement in, matters related to the decommissioning of the 
Pilgrim Nuclear Power Station (PNPS); receive written reports and presentations on the 
decommissioning of the Station at its regular meetings; periodically receive reports on the 
Decommissioning Trust Fund and other funds associated with the decommissioning of the 
PNPS, including fund balances, expenditures made, and reimbursements received; receive 
reports regarding the decommissioning plans for the PNPS, including any site assessments 
and post-shutdown decommissioning assessment reports; provide a forum for receiving 
public comment on these plans and reports; and, to provide comment on these plans and 
reports, as the panel may consider appropriate, to public and private sector stakeholders, 
including the owner of the PNPS, and in the NDCAP’s annual report. 
 
The NDCAP continued to explore, discuss and communicate its advice and involve citizens on 
a broad range of topics and subject matter areas during its third year.  The Panel’s list of topics, 
questions, observations and recommendations that were discussed and communicated during 
2019-2020 included: 
 
• License Transfer from Entergy to Holtec and related petitions 
• PNPS Decommissioning Trust Fund 
• Community Involvement and concerns 
• Post Shutdown Decommissioning Activities Report (PSDAR)  
• Economic Impacts  
• Government Relations 
• Holtec’s/CDI’s decommissioning planning activities  
• Socio-economics, Economics and Finances  
• Storage of spent nuclear fuel, and construction of relocated ISFSI and protections 
• Radioactive and hazardous materials storage and handling 
• Site Restoration impediments and plans 
• Public Safety, including emergency preparedness & environmental monitoring 
• Federal, State, and local government authority and possible roles 
• Panel Administration, including community involvement, documents, and annual reports 
• Environmental Issues, including hazardous materials  
• Holtec’s/CDI’s Dry Cask Storage systems, technologies, and monitoring 
• Site Assessment & Site Characterization report  
• Existing and proposed NRC Decommissioning regulations  
• Emergency Planning, Current EPZ and Impact of Plant Closure/Decommissioning 
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• RAD Monitoring in place and across regional communities 
• Progress and updates on plant dismantling of components, buildings, etc. 
 

MEETING SCHEDULE AND PRIORITIES FOR 2019-2020 
 
In performing these critical NDCAP functions during the reporting period, the NDCAP held 
seven meetings during 2019-2020.  
 
In-person meetings and virtual meetings are coordinated with our local Plymouth Area 
Community Television (PACTV), which normally broadcasts NDCAP meetings and provides 
video recordings.  The March 2020 meeting was the beginning of Covid-19 pandemic 
disruption.  As a result, meetings for the months of March, April and May were cancelled.  
June and July were virtual meetings. 
 
Plant operations effectively ceased by June of 2019, thus most of the Panel’s attention was 
directed upon the process of plant license transfer from Entergy to Holtec Decommissioning 
International2, which has assumed the responsibility of plant decommissioning.  Holtec 
Pilgrim, LLC is the owner of the 1700-acre site.  Further discussion centered around the 
location of the spent fuel, aka, dry cask storage pad or “ISFSI” within the protected area.  
Following an investigative process, the new ISFSI location atop the hill is being constructed 
adjacent to the protected area along Rocky Hill Road.  Discussions of securing and protecting 
this additional site are on-going.  There is a separate section later in this report addressing the 
ISFSI and associated issues the NDCAP is reviewing. 
 
Significant discussions, presentations and comments/questions were generated as a result of 
the development of the Commonwealth’s Interagency Working Group (IWG), their meetings 
and concentrations on decommissioning and the status of various forms of legislative 
initiatives, as well as the creation and negotiation of the license transfer agreement involving 
Holtec, the IWG and the Attorney General’s Office (AGO), and public petitioners. 
 
In addition to monitoring various Holtec/CDI updates provided on a monthly basis, the Panel 
also focused on the construction of the new ISFSI pad, various issues (safety, security, 
vulnerability) associated with handling and transfer of radioactive waste and the reliability, 
maintainability and security associated with the dry cask storage on the existing and new pad. 
 
Of significant interest to the Panel and the public is the on-going status and sufficiency of the 
Decommissioning Trust Fund (DTF) and the process of accounting for monies contained 
therein during various phases of decommissioning, and how the transfer and storage of dry 

                                                
2 Comprehensive Decommissioning International (CDI) is a joint venture formed by Holtec and SNC-Lavalin and 
serves as the general contractor performing decommissioning services at numerous plants under Holtec 
ownership. https://holtecinternational.com/2019/08/26/holtec-completes-acquisition-of-pilgrim-nuclear-
power-station The Commonwealth AG filed a Petition to Intervene in the transfer, requesting a Stay of the 
Transfer on September 3, 2019. The Commonwealth entered into an Agreement with the Company in June 2020. 
See Attachment #1 
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casks between the ISFSI’s would impact the fund.  The NRC has given Holtec, and other 
nuclear power plant owners, permission to use the DTF for spent fuel/dry cask storage 
management as well as site restoration costs.  This is an expansion of the original intended use 
of the Fund. 
 

MEETING HIGHLIGHTS (FROM NDCAP MINUTES) 
 
The following Meeting Highlights are taken from the Meeting Minutes section of the NDCAP 
web site: https://www.mass.gov/orgs/nuclear-decommissioning-citizens-advisory-panel 
 
September 2019 Meeting 
 
NDCAP member, David Johnston, an ex officio Designee of the Secretary of Energy and 
Environmental Affairs and representative to the Interagency Work Group (IWG), provided an 
update on Negotiations for a Settlement Agreement with Holtec.  He stated that, on August 22, 
2019 the NRC staff approved Holtec’s license transfer application and request for a waiver to 
use decommissioning trust fund (“DTF”) money for non-decommissioning purposes, 
including site restoration and spent fuel management. 
 
Motions have been filed in the case. The AGO and IWG seek a safe decommissioning of the 
plant, including through additional discussions and negotiations with Holtec.  A discussion of 
employee transfers from Pilgrim and Workforce Training opportunities was discussed. 
 
The NRC approved the license transfer to Holtec on August 22, that the sale from Entergy to 
Holtec was finalized on August 26, and that site employees transitioned to Holtec/CDI on 
August 26/27.  The Holtec/CDI Government Affairs and Communications manager provided 
an update on the new dry cask storage (ISFSI) pad up the hill from the plant adjacent to Rocky 
Hill Road.  He explained that permits have been approved by the Town of Plymouth and that 
initial site work has begun.  Holtec submitted an initial waiver request for its ISFSI haul path 
to the town’s Conservation Commission in August.  The focus for first year of 
decommissioning include integrating the Entergy and CDI teams, hazard reduction in 
buildings, the movement of spent fuel into dry casks, reactor segmentation preparations, site 
characterization, electrical load reduction, and water inventory. 
 
NDCAP Chair noted problems with the panel make up of a majority of ex officio members that 
means acting on issues is almost impossible, and that the Panel needs funds for legal and 
expert support.  The Public raised concerns about getting information and having the panel 
(and the NRC) being controlled by the industry.  
    
October 2019 Meeting 
 
Mass. DEP and US (EPA) provided a briefing and answered questions on the draft Clean 
Water Act (NPDES) permit which prohibits discharges of pollutants except in conformance 
permit.  Pilgrim’s permit expired 22 years ago.  A draft renewal was issued in 2016 that 
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received extensive comments.  It contained two separate permits: one for use when the plant 
was generating electricity and one for use after the plant stopped generating.  The draft permit 
does not include any new discharges, which would also need to be covered by a permit.   
 
Holtec’s rep to the panel addressed a question on the Post Site Decommissioning Activities 
Report.  He explained that the PSDAR requires planning, stakeholder interaction, procurement 
of services and supplies, historical site reviews, planning for the site characterization, ALARA3 
budget, waste management plans, safety, security, and environmental studies, reactor vessel 
internals and reactor vessel segmentation, and licensing and permitting actions.  Panel 
members asked for both the Historic and 2018 site characterization studies to be made public, 
including information related to both radionuclides and non-radionuclides, and if a new a new 
PSDAR cost estimate would be developed after receiving the results of the site 
characterization.  Holtec responded this is possible if unanticipated information is in the 
report.  The Panel discussed the difficulty of passing motions due to the panel composition 
and discussed whether its Working Groups4 should be continued.  
 
During the public discussions, a member of the community asked if the interim waste storage 
facility in New Mexico will accept waste from Pilgrim in 2024.  A Holtec representative 
responded that the facility could be complete as early as 2024 and that it will begin accepting 
waste after that, but that he had made no representation about when Pilgrim’s waste would be 
shipped there.   
 
November 2019 Meeting 
 
The representative of the Interagency Working Group (IWG) provided an update on the IWG’s 
progress relative to the resolution of the AG petitions at the NRC and D.C. District Court, and 
the NPDES permit.  An update on Decommissioning progress was given by the Holtec/CDI 
representative.  A Panel member asked about the process for expending funds and how it is 
tracked, monitored and evaluated, to which the Holtec/CDI representative explained the 
paperwork is sent to the NRC stating that oversight is tight process that requires review and 
determination of qualified and non-qualified expenses.  A Panel member asked when the 
waste would be leaving Pilgrim.  Holtec responded that the timeframe mentioned isn’t set for 
all waste and that DOE was at the site for four days, looked at plant and local infrastructure to 
determine how material would be moved from the site, and determined there was no decision 
at this point on both waste and fuel movement from Pilgrim (Attachment #2).  Thereafter there 
was a general discussion concerning Working Groups and whether they would continue to be 
scheduled.  The MEMA Panel member indicated that the EPZ communities and Holtec meet 
monthly, however, they are not public meetings. 
 
January 2020 Meeting 
 

                                                
3 ALARA - As low as reasonably achievable in reference to radiation remaining on site after decommissioning 
4 Working Groups included: Government & Community Relations, Site Cleanup and Restoration; Safety and 
Security; PSDAR & Decommissioning; Financial/Economic 
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The IWG representative reported that the AGO’s office was diligently working on an 
Agreement with Holtec/HDI concentrating on various aspects of the LTA (license transfer 
agreement) and use of Decommissioning Trust Funds.  It was also reported that the previous 
assumption of costs in the revised cost estimate were not using 2027 as a base but were 
assumptions on cost using 2017 as a base.  The Panel’s MEMA representative does not agree 
with the NRC reduction of the EPZ from its current ten miles (to the security perimeter), and 
that Potassium Iodine pills will not be resupplied by the government for public distribution 
because there is no further risk of an iodine radiation release due to cession of Pilgrim 
operations.  It was also revealed that an NRC representative is onsite at Pilgrim to monitor dry 
cask storage operations which are ongoing.  Plymouth Selectmen plan to meet again with 
Holtec in mid-February to discuss their interests in the site. 
   
Paul Blanch, formerly a site engineer at San Ofre and Indian Point, and on Navy reactors, 
presented some concerns regarding decommissioning at the meeting indicating that the NRC 
is biased toward the nuclear industry.  His slide presentation indicated he felt the Holtec cask 
design and engineering was deficient and there seemed to be no long-term cask reliability with 
the spent fuel held in storage at Pilgrim (or elsewhere) in the dry casks for decades.  He also 
indicated the biggest risk to Holtec was insufficient monitoring of dry casks coupled with 
potential NRC negligence of oversight when there is lethal Cesium 137 in each cask as well as 
vulnerability due to potential zirconium fractures5.  He indicated that he was not aware of any 
planned inspection of the cask sites by either the NRC or DOE while the regulations clearly 
require the NRC to monitor spent fuel handling and storage.   
 
February 2020 Meeting 
 
The Panel was informed that the EPA issued its updated surface water discharge permit 
(NPDES) in conjunction with MA DEP to Holtec on Jan 30, 2020.  Prior to issuance, MA DEP 
certified that the discharges would meet the Massachusetts Surface Water Quality standards.  
Holtec and Entergy appealed the federal permit (Water Quality Certification).6  The MA 
permit was not appealed.  The permit does not address decommissioning and site restoration.  
Holtec’s application did not include a change in operations post shut down, so modification 
will be needed following the company’s anticipated request for an amendment.  It was noted 
that DEP does not authorize discharges for decommissioning and site restoration, and that the 
AG and state are continuing its petition and are negotiating a settlement agreement with 
Holtec.  Regarding the Pilgrim Watch petition, Entergy and Holtec petition is pending at the 
NRC; and also pending at DC Circuit Court.  The petition includes issues regarding the use of 
Trust Fund for spent fuel and site restoration.  On Feb 12, 2020 the DC Circuit combined the 
petitions in court.  
 
Regarding safety of spent fuel management, the Panel was briefed by a representative from the 
NRC’s Director of Nuclear Materials Safety, a Branch Chief of Storage and Transportation, a 
representative from Region 1 spent fuel management, as well as a materials engineer who is an 

                                                
5 Zirconium is a metal that provides cladding to the uranium fuel pellets as rods that are bundled in casks. There 
are 68 bundles in each cask 
6 On Nov. 25, 2020, EPA’s Environmental Appeals Board Dismissed Holtec’s Petition at the company’s request 
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expert on aging management.  Regarding the ISFSI dry cask design, representatives stated that 
cask design is reviewed and approved by the NRC, including a public process, and rule-
making certifies the cask under credible conditions (drops, earthquakes, accidents) plus a 
review of manufacturers tests, and design.  System of cask design is licensed initially for 20-
years and is subject to a 40-year renewal term at Pilgrim.  The presenters also indicated that 
the Consolidated Interim Storage Facility EIS in New Mexico and West Texas was under 
review and that the NRC and DOT are responsible for associated transportation regulations, 
the DOT for actual movement by road, rail and air and the NRC is responsible for design of 
transportation packages, i.e. transport casks.   
 
Regarding the Pilgrim ISFSI, the 17 Hi-Storm casks (at the ISFSI in February) use a multi-
purpose canister, holding 68 fuel assemblies.  The casks have passive cooling, on site 
monitoring, and 24-hour checks which at Pilgrim is every 12 hours.  They also indicated that 
monthly radiation protection surveys are conducted on the pad, and that the hottest cask on 
Pilgrim pad—150 degrees when loaded—is the “equivalent of 3 household ovens cranked up.”  
Considering security and target hardening, security guards are military style and as long as 
fuel is on site, security will be maintained.  Concerns were raised about vulnerability of the 
nuclear fuel as a target.  Representatives indicated that emergency planning is on-going as 
long as fuel is on site, in addition to relying upon the MEMA, the FBI and local emergency 
police and fire services.  There were questions regarding cask warranty and its was noted that 
NRC does not deal with warranties as business matters—only safety is within the NRC 
purview.  A site representative indicated that as part of Decon7 the Met Tower would be 
removed.  He also indicated that a site characterization contractor had been hired.  He also 
considered site re-use and redevelopment options.  
 
March, April and May 2020 Meetings ꟷ Cancelled due to Covid-19 
 
June 2020 Meeting 
 
This NDCAP meeting focused specifically on an update on the finalized Settlement Agreement 
between Holtec/CDI and the Commonwealth Attorney General.  The Assistant Attorney 
General (AAG) explained the highlights of the Settlement Agreement and indicated that it 
establishes a clear framework for waste cleanup at the Pilgrim site.  Holtec/CDI also gave a 
presentation summarizing the Decommissioning Settlement Agreement through a Power 
Point presentation.  NDCAP members expressed concerns about the corporate limited liability 
of Holtec/CDI, meaning that if litigation occurs, there is no way to access funds of 
Holtec/CDI’s parent company.  The AAG stated that this was a serious concern during 
negotiations, and noted his team spent much time developing a financial assurance structure 
that would alleviate these concerns.  In particular, the Agreement ties financial liability to 
recoveries from the U.S. Department of Energy (DOE) that would accrue to Holtec/CDI.  The 

                                                
7 DECON 
A method of decommissioning, in which structures, systems, and components that contain radioactive 
contamination are removed from a site and safely disposed at a commercially operated low-level waste 
disposal facility, or decontaminated to a level that permits the site to be released for unrestricted use shortly after 
it ceases operation. For further information, see the Fact Sheet on Decommissioning Nuclear Power Plants. 
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state views this as a viable source of funding.  Several NDCAP members raised their hope that, 
with settlement reached, that the IWG will be able to be more transparent in their monthly 
report-outs and generally provide specific decommissioning information.  The AAG 
emphasized that the Settlement Agreement provides for reporting by Holtec/CDI and for 
Holtec/CDI to hold an annual public meeting to update interested parties on 
decommissioning progress. 
 
In response to questions from the public, Holtec/CDI’s representative responded that the 
company will comply with the requirements established in the Settlement Agreement, and 
while indicating he believed it was a good agreement for both sides that met most of the 
community's desired outcomes, he did not commit to a Holtec financial guarantee.  The public 
also expressed concern that more was not done to reduce line-of-sight visibility from Rocky 
Hill Road to the Interim Spent Fuel Storage Installation (ISFSI).  Before the end of the meeting, 
the Panel elected John Mahoney, recent member of the Plymouth Board of Selectmen, as its 
new Chair, and Pine duBois of Jones River Watershed in Kingston as Vice-Chair. 
 
July 2020 Meeting 
 
Holtec/CDI provided an overview that included their Radiation Manager.  Nine casks have 
been successfully filled with fuel rods from the spent fuel pool, two more are scheduled.  They 
are stored with others on the existing pad adjacent to the reactor building.  The next fuel 
campaign will begin in Spring 2021.  Building demolition to allow for haul path road 
construction to the new ISFSI on the hill is proceeding.  The DPH NDCAP member inquired 
about radiation contamination in the area of building demolition, and requested that the 
oversight agencies receive information on this issue as the work progresses.  The Holtec/CDI 
Radiation Manager provided a report on site characterization activities, as he indicated the 
purpose of which is to characterize remaining radiological and non-radiological materials on 
site that will require cleanup.  An NDCAP member asked if the site reports, especially the 
historical reports, could be made available to the NDCAP. Holtec/CDI’s representative 
indicated that they agreed to consider what materials can be made available to the public.   
 
The representative from Holtec/CDI commented that it would be helpful for the panel to push 
for federal legislation for spent fuel disposal and to work with the Town of Plymouth to 
determine reuse.  A resident commented that there is insufficient financial assurance to ensure 
the Holtec parent company will be liable for any shortfalls in the decommissioning trust fund.  
This resident also suggested that a financial assurance work group should continue to study 
this issue, and suggested that Dr. Singh of Holtec and others could be invited to the NDCAP to 
comment. 
 

INTERAGENCY WORKING GROUP (IWG) AGREEMENT 
 
Since 2018, the Baker-Polito Administration, through the Executive Office of Energy and 
Environmental Affairs, has led an interagency work group consisting of all relevant state 
agencies involved in the decommissioning effort to provide technical assistance to the 
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Massachusetts Attorney General (AG)’s office and keep the public apprised of developments 
through the Nuclear Decommissioning Citizen Advisory Panel established by Section 14 of 
Chapter 188 of the Acts of 2016. 
  
On June 17, 2020, the AG’s office and Administration reached a settlement agreement with 
Holtec Pilgrim, LLC, and Holtec Decommissioning International LLC (Holtec) to resolve a 
petition the Commonwealth filed with the Nuclear Regulatory Commission (NRC) to 
challenge an application to transfer Pilgrim’s federal license from Entergy Nuclear Operations, 
Inc. and Entergy Nuclear Generation Company to Holtec.  The agreement also resolves two 
lawsuits (September 2019 and January 2020) the Commonwealth filed to challenge the NRC’s 
approval of the license transfer application, and several administrative challenges Holtec filed 
to challenge conditions in the January 2020 state water permit for the plant. 
 
The settlement agreement addresses the following key areas: 
  
Financial Assurances 
  
The agreement establishes a robust set of financial assurances and related reporting 
mechanisms to ensure that sufficient funds will be available to promptly and safely dismantle 
the nuclear power plant, clean up radiological and non-radiological contamination, restore the 
site, and manage spent nuclear fuel onsite until it is transported out of the state.  Under the 
terms of the agreement, Holtec must maintain at least $193 million in funds until it completes 
most of the cleanup and site restoration work and, after that point, $38.4 million in funds until 
the spent nuclear fuel is removed from the site.  The $193 million will ensure funds are 
available to cover future cost increases and unforeseen contingencies such as project delays 
and newly discovered contamination, and the $38.4 million will ensure that funds are available 
to cover the costs to transport the spent nuclear fuel out of state and clean up the land where 
the spent nuclear fuel will be stored.  
  
Holtec is also required to obtain $30 million in pollution liability insurance and secure 
performance bonds for certain contracts.  The agreement requires Holtec to provide monthly 
reports to the state in order to monitor the progress of the work at the plant and to foresee any 
financial issues. 
  
Cleanup Requirements 
  
The agreement requires Holtec to comply with the state’s strict cleanup standards when it 
comes to radiological and non-radiological hazardous materials such as oil and 
polychlorinated biphenyl (PCBs).  To advance the cleanup work, the agreement requires 
Holtec to submit to the Massachusetts Department of Environmental Protection (MassDEP) 
and the Massachusetts Department of Public Health (DPH) an initial site assessment of the 
property to ascertain the types of contamination at the property and where such 
contamination may be located, and establishes clear guidelines for the removal and 
decontamination of structures, including radiologically contaminated structures, at the site. 
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MassDEP and DPH will oversee the cleanup work to ensure that public health and 
environment are protected.  To aid in that effort, the agreement secures future funding for 
DPH so that it can continue monitoring air and food sources outside of the plant’s boundaries 
for any offsite radiological contamination.  The agreement will ensure that the property is 
cleaned up to a level that will allow for its future reuse to benefit of surrounding local 
communities, including the Town of Plymouth. 
  
Public Safety 
  
The agreement includes specific emergency preparedness requirements to protect the public in 
the event of a radiological emergency at the site.  To further those requirements, MEMA will 
receive continued funding each year to perform its emergency preparedness functions until 
the risks decrease.  Without the agreement, most of the existing emergency preparedness 
requirements and related funding for MEMA would have been eliminated because the NRC 
decided earlier this year to exempt the plant from federal emergency planning requirements 
by removing the requirement to maintain a ten-mile emergency planning zone (EPZ) around 
the site perimeter. 
  
To further enhance public safety, the agreement also requires Holtec to implement 
cybersecurity measures to limit threats that could compromise plant systems designed to 
safely secure plant assets such as the spent nuclear fuel that will remain stored onsite.  These 
requirements are not currently required by the NRC. 
 

PLYMOUTH BOARD OF SELECTMEN MEMORANDUM 
OF AGREEMENT (MOA) 
 
In November, 2018 the Board of Selectmen for the Town of Plymouth had presented the 
NDCAP with a list of fifteen (15) items, adopted unanimously by the Board, that the Town of 
Plymouth wanted to discuss and negotiate with Holtec/CDI.   
 
In June 2020 a Memorandum of Agreement (MOA) was created addressing a majority of the 
issues addressed to Holtec by the community, namely: 
 
• 10 millirem clean up standard (Settlement) 
• ISFSI screening (Settlement) 
• Plymouth Emergency Planning funding through 6/30/22 (Prior Holtec Town Agreement) 
• Financial assurance on Trust Fund balances for clean-up (both rad and non-rad), spent fuel 

(Settlement) 
• Commitments on Security and Cyber Security (NRC requirements, as well as Settlement) 
• Annual reports provided to the community (Commitment by Holtec) 
• Employment assistance for those displaced (Trade Adjustment and Assistance Act) 
• Land Clean-up for Unrestricted Use (Settlement) 
• Funding for Dept. of Public Health Needs through Partial Site Release (Settlement)  
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These same issues and others were provided to the NDCAP, which in turn provided this list to 
the IWG.  The following items were considered, as indicated, as part of the June Agreement 
between the Commonwealth and CDI/Holtec: 
 
1. Moving the long-term ISFSI location higher and farther away from Cape Cod Bay – 

Agreed, and new ISFSI under construction. 
 

2. Written Agreement with Holtec to commit to 10 millirem standard – Agreed. 
 

3. Transfer title and ownership of the 1,600 acres (+ or -) to the Town of Plymouth at no cost 
to the Town of Plymouth within 30 days of the NRC’s approval of the transfer to Holtec - 
In Negotiation.  Holtec is committed to working with the Town on the end use of the 
property but at this time is not in a position to donate the land for a number of reasons, 
including NRC license area covering 600+ acres that will need to get through the partial 
site release projected in 2027. 
 

4. Annual payments of $9.25M by Holtec to the Town of Plymouth until 180 days after the 
last assembly is moved to, and secured in, dry casks.  Thereafter, on-going payments will 
be made by Holtec to the Town of Plymouth in lieu of taxes at a mutually agreed upon 
reduced rate until all ISFSI containers are moved to a remote repository – In Negotiation, 
Holtec is currently negotiating a new PILOT agreement with Plymouth. 
 

5. Annual payments of $2.6M by Holtec to support and maintain current levels of Emergency 
Planning (EP) until 180 days after the last assembly is moved and secured in the new ISFSI.  
Thereafter, on-going payments will be made by Holtec at a mutually agreed upon reduced 
rate until all ISFSI containers are moved to a remote repository – In Negotiation –
Plymouth’s current EP grant from Holtec runs through 6/30/2022, the other communities 
agreed to 2020 funding to fulfill the program through the zirc-fire window (while there 
is still spent fuel in the pool) and wind down their programs.  
 

6. Annual payments of $300K by Holtec to support and maintain current levels of community 
and charitable donations until 180 days after the last assembly in moved and secured in 
ISFSI.  Thereafter, on-going payments by Holtec at a mutually agreed upon reduce rate 
until all ISFSI containers are moved to a remote repository – Holtec remains committed to 
providing support to the local community and charitable organizations and have done so 
in 2020, including $20,000 to the Plymouth Chamber of Commerce.  The company 
intends to evaluate requests on a case by case basis. 
 

7. Written assurance and financial guarantees from new Holtec LLC that the parent 
corporation(s) and its successors will assume all responsibility and liability for Pilgrim’s 
decommissioning costs if there are insufficient funds in the Decommissioning Trust Fund 
to successfully complete the decommissioning – This is in the AG agreement. 
 

8. Written assurance and financial guarantees from new Holtec LLC that it will address, 
remove and remediate previously unknown radiological, non-radiological and 
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environmental conditions which are discovered during decommissioning – Not part of 
Town negotiations – This is in NRC requirements, and the AG agreement. 
 

9. Written assurance and financial guarantees from new Holtec LLC to provide sufficient 
annual funding to the Massachusetts Department of Public Health to pay for offsite 
radiological monitoring and testing during the site restoration period – This is reflected in 
the AG Agreement. 
 

10. Written assurance and financial guarantees from new Holtec LLC to provide sufficient 
security to protect the spent fuel stored in dry cask storage, at a level mutually agreed upon 
with the appropriate state agencies, until such time as all spent fuel is removed from the 
Pilgrim property – This is Required by the NRC, and discussion is included in the AG 
agreement until 2063. 
 

11. Written assurance from new Holtec LLC that it will provide detailed financial reports to 
the appropriate state agencies and NDCAP on an annual basis, starting six (6) months after 
the approval of the transfer by the NRC, which will provide a comprehensive and accurate 
status of the decommissioning process – AG agreement includes requiring Annual 
reports. 
 

12. Written assurance and financial guarantees from new Holtec LLC that it will retain 
responsibility and liability for repairing or replacing any dry casks that crack or leak in the 
future including, but not limited to, any costs associated with any damages resulting from 
a failure or defect with the casks – NRC, Holtec is required to remain compliant with the 
licenses of the casks.  As the owner, cask maker and designer, Holtec has that obligation 
until all fuel is removed from the facility. 
 

13. Written assurance and financial guarantees from new Holtec LLC that it has based its 
decommissioning plans and cost estimates on the assumption that the spent fuel will be 
stored on-site indefinitely – Holtec’s plans show that in 2062 fuel will (have been) 
removed from site.  As part of the AG agreement, certain financial triggers are in place to 
ensure that there is enough money to properly manage the fuel and eventually 
decommission the ISFSI pad once the fuel is removed from site. 

 
14. Written assurance and financial guarantees from new Holtec LLC that it agrees to 

remediate and remove any structural materials or soil containing detectable tritium 
regardless of whether the level detected is below NRC requirements for license termination 
– Holtec agreed to meet the state standards as part of the AG agreement. 
 

15. Written assurance from the new Holtec LLC that, upon completion of decommissioning, 
the existing Pilgrim site will be restored, released and transferred to the Town of Plymouth 
for unrestricted use – Holtec has agreed to work with the Town on the potential final use 
of the property but states it is not in a position to commit to donating the land. 
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Plus, according to Holtec/CDI in their monthly report to the NDCAP, Holtec/CDI committed 
to continuing to work with the Town on issues not addressed in the agreement, namely: 
 
• PILOT Agreement (Currently good thru 6/30/21) 
• Land Final Disposition and Use, as well as Water Needs of the Community 
• Charitable Contributions to the Community 
 
Holtec maintains it is committed to open communication and regular meetings to provide 
information and updates as appropriate. 
 

FUTURE PILGRIM SITE USE 
 
The hundreds of acres of land that comprises the Pilgrim Nuclear Generating Station must 
remain undivided until the decommissioning process is complete.  A major phase of 
decommissioning is Site Restoration. 
 
By a determination from the Department of Public Utilities (DPU)8 Entergy Nuclear 
Generating Company, nor its successor Holtec International/CDI, are electric companies 
subject to the Department's jurisdiction under G.L. c. 164.  According to the Deed of Transfer 
from Boston Edison Company to Entergy and then to Holtec Pilgrim, an easement for 
ownership and operation of the Transmission Line goes with the property.  An easement exists 
for the Transmission line, but the easement(s) does not provide any control over the property 
except as specified in the easements related to the Transmission Lines. 
 

                                                
8 D.P.U./D.T.E. 96-100 and D.P.U./D.T.E. 96-23 
As shown in the Deed of Transfer from Boston Edison Company to Entergy, Boston Edison Company has an 
easement for its ownership and operation of its Transmission Line.  Those easements go with the property, so 
they remain in effect from Entergy's sale of Pilgrim.  These easements do not provide any control over the 
property except as specified in the easements related to the Transmission Lines. Entergy Nuclear Generating 
Company is not, and has not been, an electric company subject to the Department's jurisdiction under G.L. c. 164. 
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Pilgrim Power Plant Site Layout in September 2020 
 

 
  

Courtesy Holtec International 

High Tide September 2020 
at the former Barge Ramp. 

“Breakwater” beyond in bay. 
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MAJOR MILESTONES AND ACTIVITIES AT THE 
PILGRIM SITE AS REPORTED BY HOLTEC 
 
The following two charts depict: first, the overall Pilgrim decommissioning schedule per the 
Holtec/CDI PSDAR; and second, the latest Holtec/CDI decommissioning milestone chart 
showing progress made to date as of September 2020.  The first chart, the PNPS 
Decommissioning Schedule, provides a project timeline that presents the general project 
schedule and milestones for decommissioning, including spent fuel storage and licensing.  
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The second schedule shows progress made in decommissioning during 2019 and into 2020 
consistent with this annual reporting period up to September 2020.  During this period, the 
NDCAP did not meet from March 2020 until June this year.  The following summarizes major 
milestones reported by Holtec/CDI for the remainder of the annual reporting period through 
September 2020: 
 
• Lessons learned from Oyster Creek Decommissioning, and the industry have, been 

incorporated in Pilgrim decommissioning planning. 
• Fuel Campaign completed in August with eleven additional casks loaded onto the existing 

pad (28 total on pad, including those previously moved by Entergy).  Next Fuel campaign 
will be in Spring of 2021. HI-STORM (cask) preparations are underway for the Spring 2021 
fuel campaign.  

• Removal of Control Rod Drive Mechanisms (CRDMs) began in August 2020, while reactor 
segmentation and removal of class B & C, as well as greater than Class C waste from the 
reactor vessel was to begin this Fall 2020. 

• New Protected Area and Haul Path for Upper ISFSI under construction with the Security 
Building for the new ISFSI pad is underway.  Security electronics plus command and 
control systems currently being installed by an outside contractor. 

• Site Characterization contractor, ERM, had been hired according to the above schedule of 
activities with delivery on 10/14/20 to the Commonwealth of the Initial Environmental 
Assessment Work Plan as part of the Attorney General’s Settlement Agreement.  

• Demolition permits for certain out buildings are in hand and work has begun on certain 
buildings demolition and removal. 
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SPENT NUCLEAR FUEL LOCATION AND STATUS  
AT PILGRIM - A REVIEW OF WHAT IS KNOWN 
 

 
 
Current State of Rad Waste at Pilgrim 
 
NDCAP has persistently discussed radioactive waste management as part of the 
decommissioning process.  Prior to its formation, members of the public urged Entergy and 
the NRC to move the location of the spent fuel pad (Independent Spent Fuel Storage 
Installation or ISFSI) to a location higher from the flood stage and farther from the shore.  After 
exploration of alternatives, in the fall of 2018 Entergy announced its choice of a new site.  This 
is located on top of the hill on the north side of the reactor site.  As of September 2020, the pad 
is constructed with vehicle barriers, and a new haul path has been permitted and is under 
construction.  Work on finalizing the security electronics and monitoring building inside the 
perimeter continues.   
 
Radioactive Waste management is a significant feature in the decommissioning budget and 
will use Trust Fund resources to move all of the waste from the Spent Fuel pool which has 
been cooling all the used fuel over the forty-eight years of Pilgrim operation.  Seventeen dry 
cask storage canisters are on the original sea-level pad that will be relocated to the new hillside 
pad, and when all the fuel is out of the fuel pool inside the reactor building, approximately 63 
canisters will contain all of the highly radioactive waste that has been generated over nearly 
five decades on the Pilgrim site.  The canisters are 20 feet tall, and weigh 380,000 lbs., or 180 
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tons each when filled and sealed on the pad.9  61 of the 63 casks will contain “spent” fuel—
which is not very spent and thus very radioactive, and will remain so for perhaps a million 
years.  This is the problem!  DTF funds will also be used to provide 24/7 security forces to be 
located at the new pad to prevent accidents, monitor for degradation of canisters, and defend 
against malicious attacks. 
 
The Federal Government, through the Department of Energy is ultimately responsible for 
long-term storage of the nuclear waste based on legislation in the early 1980’s.  Yucca 
Mountain was the presumed repository based on legislation in 1987, but political opposition, 
coupled with questioned geo-physical assessments have stalled any active movement in that 
direction—which was to be deep underground storage.  Given the storage timeline over 
millennia and the monumental challenges for security, communications and political 
stability, in addition to long range transportation issues at the present time, no real progress 
has been made toward development of permanent high-level radioactive waste storage at 
Yucca Mountain in Nevada or any alternative location.  
 
“Interim Storage” alternatives have been proposed to address the issue.  This means that plans 
and consideration are being given to the development of storage locations for the spent fuel 
from all US reactor sites.  Currently these employ dry cask storage canisters staged in the open 
air, or in the ground, on arid landscapes in the southwest region of the country.  There are two 
sites currently undergoing permitting through the NRC, EPA, Federal lands, Native Tribes 
and two states.  These locations include one in eastern New Mexico, and the other across the 
border in Andrews County West Texas. 
 
Based on communications with NDCAP this year, the NRC currently licenses dry casks for an 
initial period of 20 years and is expected to license an additional 40-year period.  NDCAP 
continues to discuss major concerns regarding monitoring of the casks, which appears to be a 
general monitoring of heat and radiation and not monitoring of every cask all the time.  
Concerns are serious that a breach or crack of stainless-steel canisters holding the nuclear fuel 
within a dry cask, could expose the regional public and the environment to dangerous levels 
of radiation. 
 
Waste Transportation and Handling 
 
Pilgrim has hosted meetings to discuss transportation of the waste.  The Department of 
Transportation is responsible for shipments by air, truck and rail while NRC certifies and 
licenses the containers that the waste is shipped in.  The last published plan for waste from 
Pilgrim was in 2002.  According to that Environmental Impact Statement for Yucca Mountain, 
Pilgrim’s spent nuclear fuel would be barged into Boston and shipped by rail.  Alternative 
methods have been discussed at Pilgrim including with DOT and the process of trucking 
waste with security escorts in the dead of night to avoid high traffic conditions.  Such 
procedures would take considerable time, for example getting to western Mass could take two 
days.  Other discussions include the redevelopment of the barge ramp and shipment by tanker 
down the east coast.  
                                                
9 https://www.mass.gov/doc/memo-re-pilgrims-spent-fuel-dry-cask-storage-issues/download 
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The disposition of nuclear waste is a world-wide problem and more information can be 
obtained through the World Nuclear Organization10 and other sites. 
 
The DOE provided an analysis of the transportation options for high level used nuclear fuel 
waste from Pilgrim to the West, as presented to a conference in Arizona in March 2020.  This 
report highlights two truck-to-Middleborough-rail options.  Attachment #2 provides this 
2020 DOE report, which is summarized below. 
 
The U.S. Department of Energy Office of Integrated Waste Management (DOE-IWM) 
conducted an on-site evaluation of removing spent nuclear fuel (SNF) from the Pilgrim site on 
November 4-8, 2019.  Participants in the site visit included the U.S. Department of Energy, Oak 
Ridge National Laboratory, Pacific Northwest National Laboratory, the state of Massachusetts, 
the Federal Railroad Administration, the U.S. Coast Guard, the U.S. Army Corps of Engineers, 
the Mashpee Wampanoag Tribe, the Consolidated Group of Tribes and Organizations, the 
Council of State Governments–Eastern Regional Conference, the Pilgrim Nuclear 
Decommissioning Citizens Advisory Panel, and the Massachusetts Coastal Railroad.  The 
Pilgrim site was found to have two transportation mode options for the removal of SNF, offsite 
rail access and onsite barge access.  Two offsite heavy haul truck to rail transload locations 
were evaluated, one in Middleborough, Massachusetts, about 35-47 km from the Pilgrim site, 
and a second location in Middleborough about 36-43 km from the Pilgrim site.  A passenger 
railroad terminates in Plymouth, Massachusetts, about 11 km from the Pilgrim site; however, it 
was determined that this location is not suitable for freight rail involving large SNF 
transportation casks.  There is also an onsite barge ramp located on the Pilgrim site that was 
used during Pilgrim’s construction (1968-72) and would require refurbishment to be used.  
 

CURRENT ISFSI SITE STATUS  
 
A representative from Holtec/CDI provided the NDCAP an overview of activities on site since 
the Pilgrim plant shutdown at the end of May 2019.  During early June 2019 all remaining 
reactor fuel was moved from the reactor to the spent fuel pool, while the Phase 1 
decommissioning staffing plan took effect.  The NRC approved the license transfer to Holtec in 
August and the sale from Entergy to Holtec was finalized on August 26, a few days prior to 
the beginning of this Annual Report reporting period.   
 
With zoning and planning permits having been approved by the Town of Plymouth, initial 
ISFSI new pad site work began in late summer 2019.  Another issue resolved by Holtec and the 
Plymouth Conservation Commission was an initial waiver request for the proposed ISFSI haul 
path.  Site work on the new ISFSI pad began in October 2019. 
 

                                                
10 https://www.world-nuclear.org/information-library/nuclear-fuel-cycle/nuclear-waste/storage-and-disposal-
of-radioactive-waste.aspx 
https://www.nrc.gov/waste.html 
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As mentioned previously in this report, Pilgrim’s initial ISFSI now located inside the Plant 
protected area will be replaced by the new ISFSI located atop the hill adjacent to the reactor 
site and Rocky Hill Road.  The finished ISFSI will contain a total of 4,114 spent fuel assemblies 
placed in a total of 61 casks.  The current pad within the existing Protected Area has seventeen 
(17) loaded Holtec System 100 Multi-Purpose Canisters (MPCs), each with 68 fuel assemblies 
(1,156 total).  All the casks, including the 17 currently loaded casks on the lower ISFSI, will be 
moved to the new, uphill ISFSI pad now nearing completion. 
 
During the reporting period, Holtec/CDI applied for the elimination of existing emergency 
planning and preparedness requirements before all spent nuclear fuel is transferred to dry 
casks and stored on the existing and planned ISFSI.  The Commonwealth via MEMA has 
determined that it does not agree that implementation of Comprehensive Emergency 
Management (all hazards planning) and eliminating the existing ten-mile emergency planning 
zone are justified.   
 
An update provided by Holtec/CDI in July 2020 indicated that during this year’s fuel 
campaign 9 of 11 casks have been loaded onto the existing Interim Spent Fuel Storage 
Installation (ISFSI) pad.11  The next fuel campaign will begin in Spring 2021, and building 
demolitions to allow for haul path construction are proceeding.  
 
With the current Pilgrim Independent Spent Fuel Storage Installation (ISFSI) located at the 
northwestern edge of the Pilgrim site within the Protected Area, the following three figures 
indicate the evolution of the ISFSI from inside the Pilgrim site to the new ISFSI location outside 
the current Plant security fencing in its own Protected Area adjacent to Rocky Hill Road.  The 
current ISFSI inside the Plant Protected Area is located 8 m (25.5 feet) above sea level; the new 
ISFSI adjacent to Rocky Hill Road will be located 23 m (75 feet) above sea level. All dry storage 
canisters will be moved to this new ISFSI in 2021. 
 

                                                
11 As of this writing this campaign is complete with 11 new canisters filled 
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Presently, 1,904 fuel assemblies are packed in Multi-purpose canisters, each holding 68 
assemblies, which are stored outside in 28 individual HI-STORM dry concrete storage systems.  
In addition to the SNF in dry storage, 2,210 fuel assemblies remain in the spent fuel pool 
which, by 2022, will also be stored in an additional 33 HI-STORM dry storage systems in MPC-
68 canisters.  A total of 61 casks of waste nuclear fuel will eventually be stored at the Pilgrim 
site.  In addition, approximately 2 Hi-STORM will store greater than Class C nuclear reactor 
waste taken from the reactor internals as it is disassembled.  The HI-STAR 100 (not pictured) 
transportation cask is certified to ship these canisters. 
 

New ISFSI site 
under construction 

Sept 2020 

HI-STORM 
concrete casks  
on lower pad 

November 2019 
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Public Concerns About ISFSI 
 
Holtec’s exterior storage ISFSI facility will contain thousands of tons of the most toxic, long 
lasting, nasty substance on earth, using manufactured dry casks which will be stored in 
Plymouth, MA for an unknown period of time unless a repository elsewhere is identified and 
transportation issues resolved.  The NDCAP has reviewed and citizens have expressed 
concerns over the following issues relative to nuclear waste storage in Plymouth: 
 
• The NRC seems relatively reluctant to provide meaningful oversight.  The NRC only 

licenses and approves acceptable storage casks, not the location of spent nuclear spent fuel. 
Nuclear waste is governed by the Department of Energy (DOE). 

• Cask design and engineering for long term storage have been questioned as severely 
deficient by members of the public, and various organizations. 

• There is general concern about accident analysis or aging management program associated 
with dry casks and the level of monitoring of the ISFSI overall.  Although the NDCAP has 
not heard directly from DOE. 

• There remains concern that Holtec/CDI’s warranty for the casks is limited, unsecured and 
insufficient over the expected time of the ISFSI residing in Plymouth which could be 60 
years or longer.  In response, Holtec maintains that because it is the manufacturer of the 
casks, the owner of Pilgrim, and in the business of dry cask storage, it will always be 
responsible for the integrity of the casks. 

• As of current plans, it is expected that Holtec/CDI will do the inspecting, monitoring, or 
repairing of casks/canisters for the duration of storage.  This inspection and monitoring 
will be accomplished by onsite security personnel using manual monitoring means.   
This is an area the NDCAP will be aggressively pursuing during 2020/2021.  

• The new ISFSI storage site adjacent to Rocky Hill Road is being secured using some of the 
most effective security technologies and devices known, yet when operational the day to 
day issues associated with a high security site manned by a full time 24/7 security force is 
troubling since these security forces will have little capability other than to monitor, report 
and defend against an on-site attack, an accident or detection of radiological problems.  
These cask monitoring functions will require regular patrols within the cask staging pad, 
and there is concern that severe weather and other impediments will degrade the 
monitoring capability intended in the ISFSI design.   

• No approved technology or plans currently exist at the federal level to relocate high level 
waste from Pilgrim to a designated nuclear waste repository. 

• In 2020, the NRC continued its regulatory review of ISFSI Security intending new 
Rulemaking to cover dry cask storage both inside and outside of security perimeters at the 
Nation’s nuclear stations.  The proposed new rules will establish a risk-informed and 
performance-based structure to update security regulations based on comments from the 
industry and the public to change from its “design basis threat” (DBT) for radiological 
sabotage to a dose-based approach.  This issue can be followed on the NRC website: 
https://www.nrc.gov/about-nrc/radiation/related-info/isfsi-security.html 

• The DTF covers the entire Holtec/CDI plan for Decon, and the AG Agreement addresses 
many concerns regarding who will be responsible if the DTF is exhausted before release of 
the site occurs.  
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NUCLEAR DECOMMISSIONING TRUST  
FUND (DTF) UPDATES 
 
Per the NRC, Holtec’s decommissioning strategy for Pilgrim, including scope, schedule and 
cost estimates, were provided in the DECON Post-Shutdown Decommissioning Activities 
Reports (PSDARs) submitted to the NRC in support of the respective applications for license 
transfer in 2018.  The NRC reviewed Pilgrim’s management strategy, schedule and cost 
estimates as well as associated funding assurance.  Since the site transfers occurred in mid-
year 2019, the decommissioning funding, irradiated fuel management funding, and financial 
assurance cover the period August 2019 through December 2019.  The Beginning of Year Fund 
Amount is the amount in the Nuclear Decommissioning Trust on the date of license transfer 
for each site net of current tax liabilities. 
 
Current Decommissioning Fund Balance 
 
The Pilgrim Nuclear Decommissioning Trust fund balance as of December 31, 2019 was 
$979M.  This amount represents the market value of the fund as of December 31, 2019 net of 
any material current income tax liability on realized gains, interest, dividends and other 
income of the trust. No additional amounts remain to be collected. The trust fund amount is 
the total available for decommissioning including costs of license termination 
decommissioning, spent fuel management, and site restoration activities.  HDI received an 
exemption from 10 CFR 50.82(a)(8)(i)(A) to allow the Pilgrim Trust fund to be used for site 
spent fuel management and site restoration costs. 
 
The revised total estimate to complete decommissioning for the Pilgrim site is $1,031M.  Of 
that total cost estimate, the revised estimate for license termination expenses is $548M, the 
current estimate for spent fuel management costs is $443M and the current separate estimate 
for site restoration costs is $40M. By March 2021 NDCAP will have updated estimates in the 
form of a revised PSDAR and DTF balance, which should include interest accrued over the 
year.  Holtec currently assumes a 2% growth rate. 
 
Variance: HDI has revised the estimated decommissioning costs (including the license 
termination, spent fuel management and site restoration costs) to reflect detailed project 
planning, contracting and site-specific information.  The revised estimates below have been 
inflated from 2018 dollars to December 31, 2019 dollars. 
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ATTACHMENT #1 
 

SETTLEMENT AGREEMENT 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



�

6(77/(0(17�$*5((0(17�
�

%(7:((1�7+(�
�

&20021:($/7+�2)�0$66$&+86(776��
�

$1'�
�

+2/7(&�3,/*5,0��//&�$1'��
+2/7(&�'(&200,66,21,1*�,17(51$7,21$/��//&�

�
5(*$5',1*�7+(�

�
3,/*5,0�18&/($5�32:(5�67$7,21��

3/<0287+��0$66$&+86(776�
�

�
�
�
�
�



��L���

7$%/(�2)�&217(176�
�
3UHDPEOH���������������������������������������������������������������������������������������������������������������������������������������������

,�� 'HILQLWLRQV����������������������������������������������������������������������������������������������������������������������������

,,�� )LQDQFLDO�$VVXUDQFH�5HTXLUHPHQWV��������������������������������������������������������������������������������������

,,,�� 6LWH�5HVWRUDWLRQ�DQG�(QYLURQPHQWDO�5HTXLUHPHQWV�DQG�5HSRUWLQJ��������������������������������������

,9�� 3D\PHQWV��5DGLDWLRQ�0RQLWRULQJ��,6)6,��DQG�:DVWH�7UDQVSRUWDWLRQ����������������������������������

9�� :LWKGUDZDO�RI�3HWLWLRQV�DQG�2WKHU�/HJDO�&KDOOHQJHV���������������������������������������������������������

9,�� 0LVFHOODQHRXV�7HUPV�����������������������������������������������������������������������������������������������������������

9,,�� 1RWLFHV���������������������������������������������������������������������������������������������������������������������������������

9,,,�� $XWKRULW\�RI�6LJQDWRULHV������������������������������������������������������������������������������������������������������

�
�
�
�



������

35($0%/(�
�
7KH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV��WKH�³&RPPRQZHDOWK´���+ROWHF�3LOJULP��//&�

�³+ROWHF�3LOJULP´��DQG�+ROWHF�'HFRPPLVVLRQLQJ�,QWHUQDWLRQDO��//&��³+',�´�DQG�WRJHWKHU�ZLWK�
+ROWHF�3LOJULP��FROOHFWLYHO\��³+ROWHF´���+ROWHF�DQG�WKH�&RPPRQZHDOWK�DUH�FROOHFWLYHO\�UHIHUUHG�
WR�KHUHLQ�DV�³WKH�3DUWLHV´��HQWHU�LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW��³$JUHHPHQW´��WR�UHVROYH�LVVXHV�
VXUURXQGLQJ�WKH�WUDQVIHU�RI�FRQWURO�RI�WKH�3LOJULP�1XFOHDU�3RZHU�6WDWLRQ��³3LOJULP´���DV�ZHOO�DV�
WKH�3LOJULP�,QGHSHQGHQW�6SHQW�)XHO�6WRUDJH�,QVWDOODWLRQ��³,6)6,´���IURP�(QWHUJ\�1XFOHDU�
2SHUDWLRQV��,QF���³(12,´��WR�+ROWHF��XVH�RI�3LOJULP¶V�'HFRPPLVVLRQLQJ�7UXVW�)XQG��
GHFRPPLVVLRQLQJ�DQG�VLWH�UHVWRUDWLRQ�RI�3LOJULP��VSHQW�QXFOHDU�IXHO�PDQDJHPHQW�DW�3LOJULP��DQG�
HPHUJHQF\�SODQQLQJ�IRU�3LOJULP��
�

:+(5($6��RQ�-XO\�����������(QWHUJ\�+ROGLQJ�&RPSDQ\����DQG�(QWHUJ\�1XFOHDU�
*HQHUDWLRQ�&RPSDQ\��³(1*&´��HQWHUHG�LQWR�DQ�(TXLW\�3XUFKDVH�DQG�6DOH�$JUHHPHQW�ZLWK�
1XFOHDU�$VVHW�0DQDJHPHQW�&RPSDQ\��//&��³1$0&R�´��DQG�+ROWHF�,QWHUQDWLRQDO��XQGHU�ZKLFK�
1$0&R�ZRXOG�DFTXLUH�IRU�D�QRPLQDO�FRVW������RI�WKH�HTXLW\�LQWHUHVWV�RI�(1*&��ZKLFK�ZRXOG�
WKHQ�EH�UHQDPHG�+ROWHF�3LOJULP��WKH�³7UDQVDFWLRQ´���
�

:+(5($6��RQ�1RYHPEHU�����������(12,��(1*&��+ROWHF�,QWHUQDWLRQDO��DQG�+',��WKH�
³$SSOLFDQWV´��VXEPLWWHG�D�MRLQW�DSSOLFDWLRQ��WKH�³$SSOLFDWLRQ´��WR�WKH�8�6��1XFOHDU�5HJXODWRU\�
&RPPLVVLRQ��³15&´��UHTXHVWLQJ��DPRQJ�RWKHU�WKLQJV��WKH�15&¶V�FRQVHQW�WR�WKH�GLUHFW�DQG�
LQGLUHFW�WUDQVIHUV�RI�FRQWURO�RYHU�WKH�15&�LVVXHG�RSHUDWLQJ�OLFHQVH�IRU�3LOJULP��DQG�+',�
UHTXHVWHG�DQ�H[HPSWLRQ�IURP����&�)�5����������D��L��$��WR�DOORZ�+ROWHF�WR�XVH�PRQH\�IURP�
3LOJULP¶V�'HFRPPLVVLRQLQJ�7UXVW�)XQG�WR�SD\�IRU�VLWH�UHVWRUDWLRQ�DFWLYLWLHV�DQG�PDQDJHPHQW�RI�
VSHQW�QXFOHDU�IXHO�DW�3LOJULP��
�

:+(5($6��RQ�)HEUXDU\�����������WKH�&RPPRQZHDOWK�ILOHG�ZLWK�WKH�15&�D�3HWLWLRQ�IRU�
/HDYH�WR�,QWHUYHQH�DQG�+HDULQJ�5HTXHVW��³15&�3HWLWLRQ´��UHJDUGLQJ�WKH�$SSOLFDQWV¶�
$SSOLFDWLRQ���
�

:+(5($6��RQ�0DUFK�����������WKH�$SSOLFDQWV�ILOHG�WKHLU�$QVZHU�RSSRVLQJ�WKH�
&RPPRQZHDOWK¶V�15&�3HWLWLRQ��

�
:+(5($6��E\�OHWWHU�GDWHG�-XQH�����������(12,�FHUWLILHG�WR�WKH�15&�WKDW�(12,�KDG�

SHUPDQHQWO\�FHDVHG�RSHUDWLRQV�DW�3LOJULP�RQ�0D\����������DQG�WKDW�LW�KDG�SHUPDQHQWO\�UHPRYHG�
WKH�IXHO�IURP�WKH�3LOJULP�UHDFWRU�RQ�-XQH����������

�
:+(5($6��RQ�$XJXVW����DQG�����������WKH�15&�6WDII�DSSURYHG�WKH�$SSOLFDQWV¶�

$SSOLFDWLRQ�ZLWKRXW�DFWLQJ�RQ�WKH�&RPPRQZHDOWK¶V�3HWLWLRQ��³15&�6WDII�$SSURYDO´���DQG��RQ�
$XJXVW����������WKH�7UDQVDFWLRQ�ZDV�ILQDOL]HG��

�
:+(5($6��WKH�&RPPRQZHDOWK¶V�15&�3HWLWLRQ�LV��QRQHWKHOHVV��VWLOO�SHQGLQJ�DV�RI�WKH�

(IIHFWLYH�'DWH�DQG�WKH�15&�UHWDLQV�WKH�DXWKRULW\�WR�UHVFLQG�RU�PRGLI\�WKH�15&�6WDII�$SSURYDO��
�

:+(5($6��WKH�&RPPRQZHDOWK�ILOHG�D�3HWLWLRQ�ZLWK�WKH�8�6��&RXUW�RI�$SSHDOV�IRU�WKH�
'LVWULFW�RI�&ROXPELD�&LUFXLW�RQ�6HSWHPEHU�����������1R������������VHHNLQJ�MXGLFLDO�UHYLHZ�RI�



������

WKH�15&�6WDII�$SSURYDO�DQG�D�VHFRQG�3HWLWLRQ�ZLWK�WKH�8�6��&RXUW�RI�$SSHDOV�IRU�WKH�'LVWULFW�RI�
&ROXPELD�&LUFXLW�RQ�-DQXDU\�����������1R������������VHHNLQJ�MXGLFLDO�UHYLHZ�RI�WKH�15&¶V�
GHQLDO�RI�WKH�&RPPRQZHDOWK¶V�DSSOLFDWLRQ�IRU�D�VWD\�RI�WKH�15&�6WDII�$SSURYDO�DQG�WKH�15&�
6WDII�$SSURYDO��³'�&��&LUFXLW�3HWLWLRQV´���

�
:+(5($6��WKH�3DUWLHV�WR�WKLV�$JUHHPHQW�DJUHH�WKDW�ZLWKGUDZDO�RI�WKH�15&�3HWLWLRQ�DQG�

'�&��&LUFXLW�3HWLWLRQV��LI�DOO�WHUPV�DQG�FRQGLWLRQV�GHVFULEHG�LQ�WKLV�$JUHHPHQW�DUH�PHW��LV�LQ�WKH�
EHVW�LQWHUHVWV�RI�+ROWHF�DQG�WKH�&RPPRQZHDOWK��

�
:+(5($6��LQ�FRQVLGHUDWLRQ�RI�WKH�JRRG�IDLWK�DQG�DUP¶V�OHQJWK�FRPSURPLVHV�PDGH�E\�

DQG�EHWZHHQ�WKH�3DUWLHV�WR�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�3DUWLHV�KDYH�PDGH�WKH�FRPPLWPHQWV�
GHVFULEHG�EHORZ��
�
� 12:��7+(5()25(��WKH�3DUWLHV�DJUHH�DV�IROORZV��
�
,�� '(),1,7,216�
�

��� &DSLWDOL]HG�WHUPV�VKDOO�KDYH�WKH�PHDQLQJ�VSHFLILHG�LQ�WKH�3UHDPEOH�RU�DV�RWKHUZLVH�
GHVFULEHG�EHORZ��

�
�D�� ³&',´�VKDOO�PHDQ�&RPSUHKHQVLYH�'HFRPPLVVLRQLQJ�,QWHUQDWLRQDO��//&��

�
�E�� ³&KDSWHU���(´�VKDOO�PHDQ�WKH�0DVVDFKXVHWWV�2LO�DQG�+D]DUGRXV�0DWHULDO�

5HOHDVH�3UHYHQWLRQ�DQG�5HVSRQVH�$FW��0DVV��*HQ��/DZV�F����(�����������
�

�F�� ³'D\´�VKDOO�PHDQ�D�FDOHQGDU�GD\���$�³EXVLQHVV�GD\´�VKDOO�PHDQ�D�GD\�RWKHU�WKDQ�
D�6DWXUGD\��6XQGD\��RU�D�0DVVDFKXVHWWV�RU�)HGHUDO�KROLGD\��

�
�G�� ³'(3´�VKDOO�PHDQ�WKH�0DVVDFKXVHWWV�'HSDUWPHQW�RI�(QYLURQPHQWDO�3URWHFWLRQ��

�
�H�� ³'3+´�VKDOO�PHDQ�WKH�0DVVDFKXVHWWV�'HSDUWPHQW�RI�3XEOLF�+HDOWK���

�
�I�� ³'2(´�VKDOO�PHDQ�WKH�8�6��'HSDUWPHQW�RI�(QHUJ\��
�

�J�� ³(($´�VKDOO�PHDQ�WKH�0DVVDFKXVHWWV�([HFXWLYH�2IILFH�RI�(QHUJ\�DQG�
(QYLURQPHQWDO�$IIDLUV��

�
�K�� ³(IIHFWLYH�'DWH´�VKDOO�PHDQ�WKH�GDWH�ZKHQ�WKLV�$JUHHPHQW�EHFRPHV�HIIHFWLYH�

DFFRUGLQJ�WR�WKH�WHUPV�RI�3DUDJUDSK�����
�

�L�� ³)LVFDO�<HDU´�VKDOO�PHDQ�D�0DVVDFKXVHWWV�ILVFDO�\HDU��ZKLFK�EHJLQV�RQ�-XO\���RI�
HDFK�\HDU�DQG�HQGV�RQ�-XQH����RI�WKH�IROORZLQJ�\HDU��IRU�H[DPSOH��)<������FRYHUV�WKH�
SHULRG�IURP�-XO\���������WR�-XQH������������

�
�M�� ³*7&&´�PHDQV�*UHDWHU�7KDQ�&ODVV�&�ZDVWH��
�



������

�N�� ³+ROWHF�'HFRPPLVVLRQLQJ�&RVW�(VWLPDWH´�VKDOO�PHDQ�WKH�3LOJULP�'(&21�6LWH�
6SHFLILF�'HFRPPLVVLRQLQJ�&RVW�(VWLPDWH�LQFOXGHG�DV�(QFORVXUH���WR�WKH�+ROWHF�36'$5�

�
�O�� ³+ROWHF�36'$5´�VKDOO�PHDQ�WKH�5HYLVHG�3RVW�6KXWGRZQ�'HFRPPLVVLRQLQJ�

$FWLYLWLHV�5HSRUW�DQG�5HYLVHG�6LWH�6SHFLILF�'HFRPPLVVLRQLQJ�&RVW�(VWLPDWH�IRU�
3LOJULP��DV�ILOHG�ZLWK�WKH�15&�RQ�1RYHPEHU����������LQ�'RFNHW��1RV���������DQG����
������DQG�DYDLODEOH�DW�$'$06�$FFHVVLRQ�1R��0/�����$�����

�
�P�� ³,6)6,´�VKDOO�PHDQ�WKH�FRQVROLGDWHG�,QGHSHQGHQW�6SHQW�)XHO�6WRUDJH�

,QVWDOODWLRQ�GHVLJQHG�DQG�WR�EH�FRQVWUXFWHG�IRU�WKH�LQWHULP�VWRUDJH�RI�6SHQW�1XFOHDU�)XHO�
LQ�FDVNV�DW�WKH�6LWH��FRQVWUXFWLRQ�IRU�ZKLFK�EHJDQ�LQ������DQG�ZKLFK�ZLOO�EH�ORFDWHG�DW�
���IHHW�DERYH�PHDQ�VHD�OHYHO�DGMDFHQW�WR�5RFN\�+LOO�5RDG��LQFOXGLQJ�DOO�FRPSRQHQWV�
DQG�V\VWHPV�DVVRFLDWHG�ZLWK�WKH�FRQWDLQHUV�LQ�ZKLFK�WKH�6SHQW�1XFOHDU�)XHO�LV�VWRUHG��DV�
ZHOO�DV�WKH�VWRUDJH�SDG��&HQWUDO�$ODUP�6\VWHP��³&$6´��EXLOGLQJ��DQG�VHFXULW\�
LQIUDVWUXFWXUH�IRU�WKH�QHZ�6HFXULW\�2ZQHU�&RQWUROOHG�$UHD��³62&$´����)RU�FODULW\��WKH�
WHUP�,6)6,�GRHV�QRW�LQFOXGH�WKH�RULJLQDO�,QGHSHQGHQW�6SHQW�)XHO�6WRUDJH�,QVWDOODWLRQ�
SDG�FRQVWUXFWHG�E\�(QWHUJ\�LQ������ZLWK�DQ�DGPLQLVWUDWLYH�FDSDFLW\�RI�WKLUW\�HLJKW�
FDVNV��ZKLFK�ZLOO�EH�GHFRPPLVVLRQHG�DW�WKH�WLPH�RI�3DUWLDO�6LWH�5HOHDVH�DQG�PXVW�
RWKHUZLVH�FRPSO\�ZLWK�WKH�WHUPV�RI�3DUDJUDSKV����G��DQG����H���

�
�Q�� ³/LFHQVH�7HUPLQDWLRQ´�VKDOO�PHDQ�WKH�GDWH�WKDW�WKH�15&�WHUPLQDWHV�WKH�JHQHUDO�

RU�VSHFLILF�OLFHQVH��ZKLFKHYHU�LV�DSSOLFDEOH��IRU�WKH�3LOJULP�6LWH��LQFOXGLQJ�WKH�,6)6,��DOO�
UDGLRORJLFDO�ZDVWH�VWRUHG�RQ�WKH�3LOJULP�,6)6,�KDV�EHHQ�UHPRYHG�DQG�WUDQVSRUWHG�RXW�RI�
0DVVDFKXVHWWV��DQG�WKH�6LWH��LQFOXGLQJ�WKH�,6)6,��KDV�EHHQ�GHFRPPLVVLRQHG�DQG�
UHVWRUHG�IRU�XQUHVWULFWHG�XVH�LQ�DFFRUGDQFH�ZLWK�DOO�15&�UHTXLUHPHQWV�DQG�WKH�WHUPV�RI�
WKLV�$JUHHPHQW��

�
�R�� ³0&3´�VKDOO�PHDQ�WKH�0DVVDFKXVHWWV�&RQWLQJHQF\�3ODQ������&�0�5������������

WR����������ZKLFK�FRQVLVWV�RI�WKH�UHJXODWLRQV�SURPXOJDWHG�WR�LPSOHPHQW�&KDSWHU���(��
�

�S�� ³0(0$´�VKDOO�PHDQ�WKH�0DVVDFKXVHWWV�(PHUJHQF\�0DQDJHPHQW�$JHQF\��
�

�T�� ³2+0´�VKDOO�PHDQ�2LO�DQG�RU�+D]DUGRXV�0DWHULDO��
�

�U�� ³28´�RU�³2SHUDEOH�8QLW�V�´�VKDOO�PHDQ�GLVFUHWH��JHRJUDSKLFDOO\�GHILQHG�DUHDV�
DW�WKH�6LWH�WKDW�ZLOO�EH�UHPHGLDWHG��

�
�V�� ³3DUWLDO�6LWH�5HOHDVH´�VKDOO�PHDQ�WKH�GDWH�RQ�ZKLFK�WKH�15&�DSSURYHV��

SXUVXDQW�WR����&�)�5�����������+',¶V�DSSOLFDWLRQ�IRU�SDUWLDO�UHOHDVH�RI�WKH�3LOJULP�6LWH�
�ZLWK�WKH�H[FHSWLRQ�RI�WKH�,6)6,��IRU�XQUHVWULFWHG�XVH�LQ�DFFRUGDQFH�ZLWK����&�)�5��
�����������

�
�W�� ³3LOJULP´�VKDOO�PHDQ�WKH�3LOJULP�1XFOHDU�3RZHU�6WDWLRQ�ORFDWHG�LQ�3O\PRXWK��

0DVVDFKXVHWWV��LQFOXGLQJ�WKH�ODQG�DQG�DVVRFLDWHG�IDFLOLWLHV��LQFOXGLQJ�WKH�,6)6,��DQG�
HTXLSPHQW�WUDQVIHUUHG�WR�+ROWHF�RQ�WKH�FORVLQJ�GDWH��

�



������

�X�� ³3LOJULP�'HFRPPLVVLRQLQJ�7UXVW�)XQG´�RU�³7UXVW�)XQG´�VKDOO�PHDQ�WKH�QXFOHDU�
GHFRPPLVVLRQLQJ�WUXVW�IXQG�PDLQWDLQHG�E\�+ROWHF�3LOJULP�LQ�DFFRUGDQFH�ZLWK�WKH�
$PHQGHG�DQG�5HVWDWHG�+ROWHF�3LOJULP��//&�0DVWHU�'HFRPPLVVLRQLQJ�7UXVW�
$JUHHPHQW�IRU�3LOJULP��GDWHG�0DUFK�����������ZLWK�7KH�%DQN�RI�1HZ�<RUN�0HOORQ�
DFWLQJ�DV�WUXVWHH��DQG�KDYLQJ�DQ�DPRXQW�RI�QR�OHVV�WKDQ������PLOOLRQ�DV�RI�'HFHPEHU�����
�������

�
�Y�� ³3LOJULP�6XSSOHPHQWDO�)XQG´�VKDOO�KDYH�WKH�PHDQLQJ�VHW�IRUWK�LQ�3DUDJUDSK�

��F���
��

�Z�� ³6LWH´�RU�³3LOJULP�6LWH´�VKDOO�PHDQ�3LOJULP�DQG�DQ\�SODFH�RU�DUHD�ZKHUH�
UDGLRORJLFDO�RU�QRQ�UDGLRORJLFDO�RLO�RU�KD]DUGRXV�PDWHULDO��DV�GHILQHG�E\�WKH�
0DVVDFKXVHWWV�&RQWLQJHQF\�3ODQ��KDV�EHHQ�GHSRVLWHG��VWRUHG��GLVSRVHG�RI�RU�SODFHG��RU�
RWKHUZLVH�FRPH�WR�EH�ORFDWHG��

�
�[�� ³6ZLWFK\DUG´�VKDOO�PHDQ�WKH�����N9�WUDQVPLVVLRQ�VZLWFK\DUG�DQG�DSSXUWHQDQW�

IDFLOLWLHV��LQFOXGLQJ�WKH�UHDO�SURSHUW\�XSRQ�ZKLFK�VXFK�IDFLOLWLHV�DUH�ORFDWHG��
�

��� 8QOHVV�RWKHUZLVH�H[SUHVVO\�SURYLGHG�LQ�WKLV�$JUHHPHQW��WHUPV�XVHG�LQ�WKLV�$JUHHPHQW�
WKDW�DUH�GHILQHG�E\�&KDSWHU���(�DQG�WKH�0&3��VKDOO�KDYH�WKH�PHDQLQJ�DVVLJQHG�WR�WKHP�LQ�
&KDSWHU���(�DQG�WKH�0&3��
�
,,�� ),1$1&,$/�$6685$1&(�5(48,5(0(176�

�
��� +ROWHF�VKDOO�FRPSO\�ZLWK�WKH�IROORZLQJ�7UXVW�)XQG�PDQDJHPHQW�REOLJDWLRQV��
�

�D�� 3ULRU�WR�3DUWLDO�6LWH�5HOHDVH��3KDVH�����
�
���� 7R�SURYLGH�DGGHG�DVVXUDQFH�WKDW�WKH�IXQGV�QHFHVVDU\�WR�FRPSOHWH�

GHFRPPLVVLRQLQJ��VLWH�UHVWRUDWLRQ��DQG�VSHQW�QXFOHDU�IXHO�PDQDJHPHQW�UHPDLQ�LQ�
WKH�7UXVW�)XQG�WKURXJK�3DUWLDO�6LWH�5HOHDVH��+ROWHF�ZLOO��LQ�LWV�DQQXDO����&�)�5��
��������I�����UHSRUW�WR�WKH�15&��SURYLGH�WKH�HVWLPDWHG�DPRXQW�LQ�WKH�7UXVW�)XQG�
DW�3DUWLDO�6LWH�5HOHDVH���,I�WKH�HVWLPDWHG�DPRXQW�LQ�WKH�7UXVW�)XQG�DW�3DUWLDO�6LWH�
5HOHDVH�LV�HYHU�OHVV�WKDQ�WKH�YDOXH�RI��������PLOOLRQ�LQ������GROODUV��³3KDVH���
0LQLPXP�%DODQFH´�DQG�D�³3KDVH���7ULJJHULQJ�(YHQW´���+ROWHF�ZLOO��ZLWKLQ�WKLUW\�
�����GD\V�IROORZLQJ�VXEPLVVLRQ�RI�WKH�DQQXDO�15&�ILOLQJ��GHSRVLW�DQ�DPRXQW�
VXIILFLHQW�WR�LQFUHDVH�WKH�HVWLPDWHG�YDOXH�RI�WKH�7UXVW�)XQG�DW�3DUWLDO�6LWH�5HOHDVH�
WR�DQ�DPRXQW�HTXDO�WR�WKH�3KDVH���0LQLPXP�%DODQFH���7R�GR�VR��+ROWHF�VKDOO�XVH�
PRQH\�HTXLYDOHQW�WR�WKDW�ZKLFK�LW�UHFRYHUV�WKURXJK�OLWLJDWLRQ�RU�VHWWOHPHQW�IURP�
'2(���,I�'2(�UHFRYHULHV�DUH�LQVXIILFLHQW�WR�PDNH�XS�DQ\�VKRUWIDOO��+ROWHF�ZLOO�
XWLOL]H�IXQGV�IURP�DQ�DOWHUQDWLYH�VRXUFH�RU�RWKHU�ILQDQFLDO�DVVXUDQFHV�RI�HTXLYDOHQW�
YDOXH�LQ�WKH�IRUP�RI�D�SDUHQW�JXDUDQWHH��OHWWHU�RI�FUHGLW��RU�RWKHU�PXWXDOO\�
DFFHSWDEOH�LQVWUXPHQW���+ROWHF�VKDOO�GHSRVLW�WKH�PRQH\�LQWR�WKH�7UXVW�)XQG�RU�D�
VHSDUDWH�IXQG�PHHWLQJ�WKH�UHTXLUHPHQWV�RI�3DUDJUDSK���F��EHORZ�RU��LQ�WKH�HYHQW�
WKLV�REOLJDWLRQ�LV�VDWLVILHG�WKURXJK�RQH�RI�WKH�ILQDQFLDO�DVVXUDQFH�PHFKDQLVPV�



������

GHVFULEHG�DERYH��SURYLGH�WR�WKH�&RPPRQZHDOWK�D�FRS\�RI�WKH�ILQDQFLDO�DVVXUDQFH�
LQVWUXPHQW���

�
���� $VVXPLQJ�WKHUH�LV�D�3KDVH���7ULJJHULQJ�(YHQW��QR�ODWHU�WKDQ�WKLUW\������

GD\V�DIWHU�WKH�15&�DQQXDO�XSGDWH�LV�SURYLGHG�WR�WKH�15&��+ROWHF�VKDOO�QRWLI\�WKH�
&RPPRQZHDOWK�LQ�ZULWLQJ�WKDW�LWV�REOLJDWLRQ�KDV�EHHQ�WULJJHUHG��LQFOXGLQJ�LQ�VXFK�
QRWLFH�WKH�DPRXQW�WKDW�KDV�EHHQ�GHSRVLWHG�RU�RWKHUZLVH�VDWLVILHG�E\�RQH�RI�WKH�
DOWHUQDWLYH�ILQDQFLDO�DVVXUDQFH�PHFKDQLVPV�GHVFULEHG�LQ�3DUDJUDSK���D�����DERYH�
LI�QHFHVVDU\�WRJHWKHU�ZLWK�D�FRS\�RI�WKH�ILQDQFLDO�DVVXUDQFH�LQVWUXPHQW��DQG�
SURYLGH�WKH�&RPPRQZHDOWK�ZLWK�DQ�XSGDWHG�YHUVLRQ�RI�WKH�FDVK�IORZ�DQDO\VLV�IRU�
WKH�7UXVW�)XQG�GHPRQVWUDWLQJ�WKDW�WKH�3KDVH���0LQLPXP�%DODQFH�KDV�EHHQ�
UHVWRUHG��

�
�E�� $IWHU�3DUWLDO�6LWH�5HOHDVH��3KDVH�����

�
���� 7R�SURYLGH�DGGHG�DVVXUDQFH�WKDW�WKH�IXQGV�QHFHVVDU\�WR�WUDQVIHU�VSHQW�

QXFOHDU�IXHO�DQG�*7&&�IURP�WKH�6LWH��SD\�IRU�WKH�GLVSRVDO�RI�*7&&��DQG�
FRPSOHWH�WKH�,6)6,�GHFRPPLVVLRQLQJ�DQG�VLWH�UHVWRUDWLRQ�UHPDLQ�LQ�WKH�7UXVW�
)XQG��RU�D�VHSDUDWH�IXQG�PHHWLQJ�WKH�UHTXLUHPHQWV�RI�3DUDJUDSK���F���DIWHU�3DUWLDO�
6LWH�5HOHDVH�WKURXJK�/LFHQVH�7HUPLQDWLRQ��+ROWHF�ZLOO�FDOFXODWH�HDFK�\HDU�IURP�
LWV�DQQXDO����&�)�5����������I�����UHSRUW�WR�WKH�15&�WKH�HVWLPDWHG�DPRXQW�
UHTXLUHG�WR�SD\�IRU�WKRVH�DFWLYLWLHV�LQ�DFFRUGDQFH�ZLWK�WKH�FDOFXODWLRQ�
PHWKRGRORJ\�DQG�FRVW�FDWHJRU\�LQSXWV�LQFOXGHG�LQ�WKH�VSUHDGVKHHW�DWWDFKHG�DV�
([KLELW�����,I�WKH�DPRXQW�LQ�WKH�7UXVW�)XQG�LV�HYHU�OHVV�WKDQ�WKDW�HVWDEOLVKHG�XQGHU�
3DUDJUDSK���E�����EHORZ��WKH�³3KDVH���0LQLPXP�%DODQFH´�DQG�³3KDVH���
7ULJJHULQJ�(YHQW´���+ROWHF�ZLOO��ZLWKLQ�WKLUW\������GD\V�IROORZLQJ�VXEPLVVLRQ�RI�
WKH�DQQXDO�15&�ILOLQJ��GHSRVLW�DQ�DPRXQW�VXIILFLHQW�WR�LQFUHDVH�WKH�YDOXH�RI�WKH�
7UXVW�)XQG��RU�VHSDUDWH�IXQG�PHHWLQJ�WKH�UHTXLUHPHQWV�RI�3DUDJUDSK���F���WR�DQ�
DPRXQW�DW�OHDVW�HTXDO�WR�WKH�3KDVH���0LQLPXP�%DODQFH���7R�GR�VR��+ROWHF�VKDOO�
XVH�PRQH\�HTXLYDOHQW�WR�WKDW�ZKLFK�LW�UHFRYHUV�WKURXJK�OLWLJDWLRQ�RU�VHWWOHPHQW�
IURP�'2(���,I�'2(�UHFRYHULHV�DUH�LQVXIILFLHQW�WR�PDNH�XS�DQ\�VKRUWIDOO��+ROWHF�
ZLOO�XWLOL]H�IXQGV�IURP�DQ�DOWHUQDWLYH�VRXUFH�RU�RWKHU�ILQDQFLDO�DVVXUDQFHV�RI�
HTXLYDOHQW�YDOXH�LQ�WKH�IRUP�RI�D�SDUHQW�JXDUDQWHH��OHWWHU�RI�FUHGLW��RU�RWKHU�
PXWXDOO\�DJUHHG�LQVWUXPHQW���+ROWHF�VKDOO�GHSRVLW�WKH�PRQH\�LQWR�WKH�7UXVW�)XQG�
RU�D�VHSDUDWH�IXQG�PHHWLQJ�WKH�UHTXLUHPHQWV�RI�3DUDJUDSK���F��EHORZ�RU��LQ�WKH�
HYHQW�WKLV�REOLJDWLRQ�LV�VDWLVILHG�WKURXJK�RQH�RI�WKH�ILQDQFLDO�DVVXUDQFH�
PHFKDQLVPV�GHVFULEHG�DERYH��SURYLGH�WR�WKH�&RPPRQZHDOWK�D�FRS\�RI�WKH�
ILQDQFLDO�DVVXUDQFH�LQVWUXPHQW��

�
���� $VVXPLQJ�WKHUH�LV�D�3KDVH���7ULJJHULQJ�(YHQW��QR�ODWHU�WKDQ�WKLUW\������

GD\V�DIWHU�WKH�15&�DQQXDO�XSGDWH�LV�SURYLGHG�WR�WKH�15&��+ROWHF�VKDOO�QRWLI\�WKH�
&RPPRQZHDOWK�LQ�ZULWLQJ�WKDW�LWV�REOLJDWLRQ�KDV�EHHQ�WULJJHUHG��LQFOXGLQJ�LQ�VXFK�
QRWLFH�WKH�DPRXQW�WKDW�KDV�EHHQ�GHSRVLWHG�RU�RWKHUZLVH�VDWLVILHG�E\�RQH�RI�WKH�
DOWHUQDWLYH�ILQDQFLDO�DVVXUDQFH�PHFKDQLVPV�GHVFULEHG�LQ�3DUDJUDSK���E�����DERYH�
LI�QHFHVVDU\�WRJHWKHU�ZLWK�D�FRS\�RI�WKH�ILQDQFLDO�DVVXUDQFH�LQVWUXPHQW��DQG�
SURYLGH�WKH�&RPPRQZHDOWK�ZLWK�DQ�XSGDWHG�YHUVLRQ�RI�WKH�FDVK�IORZ�DQDO\VLV�IRU�



������

WKH�7UXVW�)XQG�GHPRQVWUDWLQJ�WKDW�WKH�3KDVH���0LQLPXP�%DODQFH�KDV�EHHQ�
UHVWRUHG�����

�
���� 7KH�3KDVH���0LQLPXP�%DODQFH�LV�LQLWLDOO\�VHW�DW�������PLOOLRQ�LQ������

GROODUV�DQG�PD\�EH�DGMXVWHG�DQQXDOO\��HLWKHU�XS�RU�GRZQ��DV�VHW�IRUWK�LQ�WKLV�
VXESDUDJUDSK�DIWHU�WKH�GDWH�RI�3DUWLDO�6LWH�5HOHDVH���$Q\�DGMXVWPHQW�ZLOO�EH�EDVHG�
RQ�WKH�HVWLPDWHG�IXWXUH�FRVWV�UHIOHFWHG�LQ�+ROWHF¶V�DQQXDO�VXEPLWWDO�WR�WKH�15&��
ZKLFK�ZLOO�EH�LQIRUPHG�E\�HYLGHQFH�RI�DFWXDO�RU�LQYRLFHG�FRVWV�DW�3LOJULP�RU�RWKHU�
IDFLOLWLHV�LI�DYDLODEOH��DQG�FDOFXODWHG�EDVHG�RQ�WKH�PHWKRGRORJ\�DQG�FRVW�FDWHJRU\�
LQSXWV�LQFOXGHG�LQ�WKH�VSUHDGVKHHW�DWWDFKHG�DV�([KLELW�����+ROWHF�VKDOO�UHVSRQG�WR�
UHDVRQDEOH�LQIRUPDO�UHTXHVWV�E\�WKH�&RPPRQZHDOWK�IRU�GDWD�RU�RWKHU�LQIRUPDWLRQ�
UHODWLQJ�WR�+ROWHF¶V�DGMXVWPHQW���,I�WKH�DQQXDO�UHFDOFXODWHG�DPRXQW�EDVHG�RQ�WKH�
DQQXDO�15&�VXEPLWWDO�LQGLFDWHV�DQ�LQFUHDVH�LQ�IXWXUH�FRVWV��WKH�3KDVH���0LQLPXP�
%DODQFH�VKDOO�EH�LQFUHDVHG�DQG�IXQGHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�3DUDJUDSK�
��E�����LQ�WKH�DPRXQW�HTXDO�WR�WKH�FDOFXODWHG�FRVW�LQFUHDVH���,I�WKH�DQQXDO�
UHFDOFXODWHG�DPRXQW�EDVHG�RQ�WKH�DQQXDO�15&�VXEPLWWDO�LQGLFDWHV�D�GHFUHDVH�LQ�
IXWXUH�FRVWV��+ROWHF�ZLOO�EH�HQWLWOHG�WR�DGMXVW�WKH�3KDVH���0LQLPXP�%DODQFH��
HIIHFWLYH�DIWHU�SURYLGLQJ�WKLUW\������GD\V�ZULWWHQ�QRWLFH�WR�WKH�&RPPRQZHDOWK��LI�
WKH�FKDQJH�LV�OHVV�WKDQ�������RI�WKH�3KDVH���0LQLPXP�%DODQFH�IURP�WKH�SULRU�
\HDU���2WKHUZLVH�WKH�SDUWLHV�PXVW�PXWXDOO\�DJUHH�RQ�WKH�DGMXVWPHQW���,I�WKH�3DUWLHV�
DUH�XQDEOH�WR�UHDFK�DJUHHPHQW�RQ�WKH�DGMXVWPHQW�DIWHU�WKLUW\������GD\V�RU�VXFK�
ORQJHU�SHULRG�RI�WLPH�DV�PXWXDOO\�DJUHHG��HLWKHU�3DUW\�PD\�LQLWLDWH�ELQGLQJ�
DUELWUDWLRQ�WR�UHVROYH�WKH�GLVSXWH�LQ�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV�EHIRUH�D�
VLQJOH�DUELWUDWRU�LQ�DQ�DUELWUDWLRQ�DGPLQLVWHUHG�E\�-$06���$Q�DZDUG�RI�DUELWUDWLRQ�
PD\�EH�FRQILUPHG�LQ�WKH�0DVVDFKXVHWWV�6XSHULRU�&RXUW���7KH�3DUWLHV�DJUHH�WR�
HTXDOO\�VKDUH�WKH�FRVWV�RI�DQ\�DUELWUDWLRQ��H[FHSW�WKDW�HDFK�3DUW\�VKDOO�EHDU�LWV�RZQ�
DWWRUQH\V¶�IHHV��

�
�F�� 3XUVXDQW�WR�3DUDJUDSKV���D��RU���E���LI�+ROWHF�LV�UHTXLUHG�WR�VHW�DVLGH�DQ\�

PRQH\��LQFOXGLQJ�PRQH\�UHFRYHUHG�IURP�'2(��IRU�WKH�EHQHILW�RI�3LOJULP�
GHFRPPLVVLRQLQJ��VLWH�UHVWRUDWLRQ��VSHQW�QXFOHDU�IXHO�PDQDJHPHQW��,6)6,�
GHFRPPLVVLRQLQJ�DQG�VLWH�UHVWRUDWLRQ��VSHQW�QXFOHDU�IXHO�ORDGLQJ��DQG�RU�*7&&�ORDGLQJ�
DQG�RU�GLVSRVDO��DQG�LI�+ROWHF�LV�XQDEOH�RU�GHHPV�LW�XQDGYLVDEOH�WR�GHSRVLW�VXFK�PRQH\�
LQWR�WKH�7UXVW�)XQG�IRU�ZKDWHYHU�UHDVRQ��+ROWHF�VKDOO�HVWDEOLVK�DQG�PDLQWDLQ�D�QHZ�IXQG�
GHGLFDWHG�VROHO\�WR�3LOJULP�GHFRPPLVVLRQLQJ��VLWH�UHVWRUDWLRQ��VSHQW�QXFOHDU�IXHO�
PDQDJHPHQW�FRVWV��,6)6,�GHFRPPLVVLRQLQJ�DQG�VLWH�UHVWRUDWLRQ��VSHQW�QXFOHDU�IXHO�
ORDGLQJ��DQG�*7&&�ORDGLQJ�DQG�RU�GLVSRVDO��³3LOJULP�6XSSOHPHQWDO�)XQG´��ZLWK�D�
FRPPHUFLDO�EDQN�RU�WUXVW�FRPSDQ\�DXWKRUL]HG�WR�FRQGXFW�EXVLQHVV�XQGHU�WKH�ODZV�RI�WKH�
8QLWHG�6WDWHV��RU�DQ\�VWDWH�WKHUHRI���)RU�SXUSRVHV�RI�WKLV�UHTXLUHPHQW��%1<�0HOORQ��
-30RUJDQ�&KDVH��1RUWKHUQ�7UXVW��DQG�%02�+DUULV�VKDOO�EH�GHHPHG�DFFHSWDEOH�
LQVWLWXWLRQV���2WKHU�LQVWLWXWLRQV�PD\�EH�VHOHFWHG��VXEMHFW�WR�WKH�UHTXLUHPHQWV�RI�
PDLQWDLQLQJ�DQ�RIILFH�RU�EUDQFK�LQ�1HZ�<RUN��1HZ�<RUN��KDYLQJ�DQ�DJJUHJDWH�FDSLWDO�
VXUSOXV�LQ�H[FHVV�RI�����ELOOLRQ��DQG�KDYLQJ�D�VHQLRU�XQVHFXUHG�GHEW�UDWHG�DW�OHDVW�³$´�
E\�6WDQGDUG�	�3RRU¶V�FRUSRUDWLRQ�RU�³$�´�E\�0RRG\¶V�,QYHVWRU�6HUYLFH���:LWKLQ�ILYH�
����GD\V�RI�WKH�GDWH�WKDW�WKH�3LOJULP�6XSSOHPHQWDO�)XQG�LV�FUHDWHG��+ROWHF�VKDOO�SURYLGH�
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QRWLFH�WR�WKH�&RPPRQZHDOWK�WKDW�WKH�3LOJULP�6XSSOHPHQWDO�)XQG�KDV�EHHQ�FUHDWHG�DQG�
WKH�EDQN�ZKHUH�LW�KDV�EHHQ�FUHDWHG��

�
��� 1R�ODWHU�WKDQ�WKLUW\������GD\V�DIWHU�WKH�(IIHFWLYH�'DWH��+ROWHF�VKDOO�REWDLQ�D�����

PLOOLRQ�LQVXUDQFH�SURGXFW�WKDW�QDPHV�WKH�&RPPRQZHDOWK�DV�DQ�DGGLWLRQDO�LQVXUHG�SDUW\�DQG�WKDW�
ZLOO�SURYLGH�FRYHUDJH�IRU�³&RQWUDFWRU¶V�3ROOXWLRQ�/LDELOLW\´��IRU�QRQ�UDGLRORJLFDO�FRQWDPLQDWLRQ�
H[DFHUEDWHG�E\�FHUWDLQ�GHFRPPLVVLRQLQJ�DQG�6LWH�UHVWRUDWLRQ�DFWLYLWLHV��DQG�³3ROOXWLRQ�/HJDO�
/LDELOLW\´��IRU�SUHYLRXVO\�XQNQRZQ�QRQ�UDGLRORJLFDO�FRQGLWLRQV�LGHQWLILHG�DW�WKH�3LOJULP�6LWH�
DIWHU�$XJXVW������������)RU�WKH�&RQWUDFWRU¶V�3ROOXWLRQ�/LDELOLW\�&RYHUDJH��WKH�SROLF\�WHUP�VKDOO�
EH�VL[�����\HDUV�SOXV�FRPSOHWHG�RSHUDWLRQV�FRYHUDJH�IRU�WHQ������\HDUV���)RU�WKH�3ROOXWLRQ�/HJDO�
/LDELOLW\�FRYHUDJH��WKH�SROLF\�WHUP�ZLOO�EH�HLJKW�����\HDUV��

�
��� ([FHSW�ZLWK�UHJDUG�WR�+ROWHF¶V�H[LVWLQJ�FRQWUDFW�IRU�3LOJULP�UHDFWRU�VHJPHQWDWLRQ�ZLWK�

*(�+LWDFKL�1XFOHDU�(QHUJ\�DQG�+ROWHF¶V�FRQWUDFW�IRU�3LOJULP�UDGLRDFWLYH�ZDVWH�PDQDJHPHQW�
�LQFOXGLQJ�GLVSRVDO�DQG�WUDQVSRUWDWLRQ���+ROWHF�VKDOO�FDXVH�&',��WKH�GHFRPPLVVLRQLQJ�JHQHUDO�
FRQWUDFWRU��WR�UHTXLUH�DOO�LWV�VXEFRQWUDFWRUV��LQFOXGLQJ�DIILOLDWHV��ZLWK�VXEFRQWUDFWV�ZLWK�D�YDOXH�RI�
����PLOOLRQ�GROODUV�RU�JUHDWHU�WR�SRVW�SHUIRUPDQFH�ERQGV�RU�HTXLYDOHQW�SHUIRUPDQFH�DVVXUDQFH�
LVVXHG�E\�7UHDVXU\�UDWHG�VXUHW\�FRPSDQLHV�WR�JXDUDQWHH�SHUIRUPDQFH�RI�ZRUN�VFRSH�DW�FXVWRPDU\�
DPRXQWV�QRW�OHVV�WKDQ�����RI�WKH�VSHFLILHG�FRQWUDFW�YDOXH���%RQG�DQG�RWKHU�VHFXULW\�LQVWUXPHQWV�
VKDOO�EH�SURYLGHG�LQ�FXVWRPDU\�IRUPV�ZLWK�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�WKH�VXUHWLHV�RU�RWKHU�
LVVXHUV�ZRXOG�W\SLFDOO\�SURYLGH�RWKHU�FRPSDUDEO\�VL]HG�SURMHFWV���8SRQ�UHTXHVW��+ROWHF�VKDOO�
FDXVH�&',�WR�PDNH�DQ\�SHUIRUPDQFH�ERQGV�RU�HTXLYDOHQW�SHUIRUPDQFH�DVVXUDQFH�DYDLODEOH�WR�WKH�
&RPPRQZHDOWK��VXEMHFW�WR�WKH�FRQILGHQWLDOLW\�WHUPV�LQ�WKLV�$JUHHPHQW��
�

��� 2Q�RU�EHIRUH�0DUFK����RI�HDFK�FDOHQGDU�\HDU�IROORZLQJ�WKH�(IIHFWLYH�'DWH��+ROWHF�
VKDOO�SURYLGH�FRSLHV�WR�WKH�&RPPRQZHDOWK��(($��'(3��'3+��DQG�0(0$�RI�+ROWHF¶V�DQQXDO�
GHFRPPLVVLRQLQJ�DQG�VSHQW�QXFOHDU�IXHO�PDQDJHPHQW�IXQGLQJ�DVVXUDQFH�UHSRUWV�ILOHG�ZLWK�WKH�
15&�SXUVXDQW�WR����&�)�5����������I�����DQG����&�)�5����������D�����Y���15&�$QQXDO�7UXVW�
)XQG�6WDWXV�5HSRUWV����+ROWHF¶V�15&�$QQXDO�7UXVW�)XQG�6WDWXV�5HSRUWV�VKDOO�WDNH�VXEVWDQWLDOO\�
WKH�VDPH�IRUP�DQG�LQFOXGH�WKH�VDPH�LQIRUPDWLRQ�DV�+ROWHF¶V�0DUFK����������5HSRUW��ZKLFK�LV�
DYDLODEOH�DW�$'$06�$FFHVVLRQ�1R��0/�����0�����LQFOXGLQJ�7DEOH����3LOJULP�1XFOHDU�3RZHU�
6WDWLRQ�$QQXDO�'HFRPPLVVLRQLQJ�&DVK�)ORZ�$QDO\VLV���H[FHSW�WKDW�+ROWHF�VKDOO�UHSRUW�WKH�FDVK�
IORZ�LQ�WKRXVDQGV�RI�GROODUV��DQG�)LJXUH����3LOJULP�1XFOHDU�3RZHU�6WDWLRQ�'HFRPPLVVLRQLQJ�
6FKHGXOH�7LPHOLQH���XQOHVV�WKDW�LQIRUPDWLRQ�LV�SURYLGHG�VHSDUDWHO\�WR�WKH�&RPPRQZHDOWK�DQG�WKH�
&RPPRQZHDOWK�DJHQFLHV�LGHQWLILHG�LQ�ILUVW�VHQWHQFH�RI�WKLV�3DUDJUDSK���+ROWHF�VKDOO�SURYLGH�
FRSLHV�WR�WKH�&RPPRQZHDOWK��(($��'(3��'3+��DQG�0(0$�RI�+ROWHF¶V�GHFRPPLVVLRQLQJ�
IXQGLQJ�SODQ�VXEPLWWHG�WR�WKH�15&�SXUVXDQW�WR����&�)�5����������F��ZLWKLQ�IRXUWHHQ������GD\V�RI�
VXEPLWWDO���,I�WKH�GHDGOLQH�IRU�WKH�VXEPLWWDO�RI�DQ\�UHSRUWV�PHQWLRQHG�LQ�WKLV�3DUDJUDSK�WR�WKH�
15&�FKDQJHV��+ROWHF¶V�REOLJDWLRQ�XQGHU�WKLV�3DUDJUDSK���VKDOO�FRUUHVSRQGLQJO\�EH�PRGLILHG�WR�
PDWFK�WKH�VXEPLWWDO�GDWH�UHTXLUHG�E\�WKH�15&����
�

��� 2Q�RU�EHIRUH�0DUFK����RI�HDFK�FDOHQGDU�\HDU�IROORZLQJ�WKH�(IIHFWLYH�'DWH��+ROWHF�
VKDOO�SURYLGH�WR�WKH�&RPPRQZHDOWK�D�UHSRUW�GHWDLOLQJ�WKH�VWDWXV�RI�WKH�3LOJULP�6XSSOHPHQWDO�
)XQG�LI�RQH�KDV�EHHQ�FUHDWHG�SXUVXDQW�WR�WKH�WHUPV�RI�3DUDJUDSK���F���LQFOXGLQJ�WKH�EDQN�RU�WUXVW�
FRPSDQ\�ZKHUH�WKH�DFFRXQW�UHVLGHV�DQG�WKH�EDODQFH�RI�WKH�DIRUHPHQWLRQHG�DFFRXQW��DQG�FHUWLI\�
WKDW�DQ\�RWKHU�ILQDQFLDO�DVVXUDQFH�PHFKDQLVPV�XVHG�SXUVXDQW�WR�3DUDJUDSKV���D��RU���E��UHPDLQ�



������

YDOLG�DQG�RI�D�VXIILFLHQW�DPRXQW�WR�RIIVHW�DQ\�VKRUWIDOO�LQ�WKH�3KDVH���RU�3KDVH���0LQLPXP�
%DODQFHV���,Q�DGGLWLRQ��RQ�RU�EHIRUH�0DUFK����RI�HDFK�FDOHQGDU�\HDU�IROORZLQJ�3DUWLDO�6LWH�
5HOHDVH��+ROWHF�VKDOO�SURYLGH�WR�WKH�&RPPRQZHDOWK�WKH�VSUHDGVKHHW�XVHG�WR�UHFDOFXODWH�WKH�3KDVH�
��0LQLPXP�%DODQFH�GHVFULEHG�LQ�3DUDJUDSK���E�������7KH�IRUHJRLQJ�VSUHDGVKHHW�VKDOO�LQFOXGH�D�
FROXPQ�IRU�HDFK�RI�WKH�FRVW�FDWHJRULHV�LGHQWLILHG�LQ�WKH�VSUHDGVKHHW�DWWDFKHG�DV�([KLELW����XQOHVV�
FDWHJRULHV�DUH�DGGHG�WR�DFFRXQW�IRU�DQ\�ILQDQFLDO�DVVXUDQFH�UHTXLUHG�XQGHU�3DUDJUDSKV�
���G�����Y��RU����H�����RU�ERWK��DQG�UHSRUW�WKH�FRVWV�LQ�WKRXVDQGV�RI�GROODUV��
�

��� 6XEMHFW�WR�WKH�FRQILGHQWLDOLW\�WHUPV�LQ�3DUDJUDSK�����QR�ODWHU�WKDQ�WKH�ODVW�EXVLQHVV�
GD\�RI�HDFK�PRQWK��+ROWHF�VKDOO�SURYLGH�WR�WKH�&RPPRQZHDOWK�+ROWHF¶V�PRQWKO\�SURMHFW�VWDWXV�
UHSRUWV��ZKLFK�VKDOO�LQFOXGH�VDIHW\�UHFRUG��VWDWXV�RI�PDMRU�SURMHFW�DFWLYLWLHV��H�J���UHDFWRU�YHVVHO�
VHJPHQWDWLRQ��EXLOGLQJ�GHPROLWLRQ��DQG�VSHQW�QXFOHDU�IXHO�ORDGLQJ���SURMHFW�VFKHGXOH��SURMHFW�
EXGJHW��LQFOXGLQJ�FRPSDULVRQ�RI�EXGJHWHG�FRVWV�DJDLQVW�DFWXDO�FRVWV���VWDIILQJ��ZDVWH�
PDQDJHPHQW��DQG�UHJXODWRU\�DVVXUDQFH�DQG�FRPSOLDQFH���)ROORZLQJ�WKH�VXEPLVVLRQ�RI�HDFK�
PRQWKO\�SURMHFW�VWDWXV�UHSRUW��+ROWHF�VKDOO�PDNH�RQH�RU�PRUH�PHPEHUV�RI�LWV�WHDP�DYDLODEOH�DW�D�
PXWXDOO\�DJUHHDEOH�WLPH�DQG�SODFH��ZKLFK�PD\�EH�LQ�SHUVRQ�RU�E\�WHOHFRQIHUHQFH�RU�
YLGHRFRQIHUHQFH��WR�DQVZHU�DQ\�TXHVWLRQV�WKH�&RPPRQZHDOWK�PD\�KDYH�DERXW�WKH�UHSRUW���,Q�
DGGLWLRQ��DQG�ZLWKRXW�OLPLWLQJ�WKH�VFRSH�RI�WKH�WHUPV�LQ�3DUDJUDSKV����E���UHJDUGLQJ�0(0$�
DFFHVV�WR�3LOJULP¶V�FRQWURO�URRP�������6LWH�$FFHVV���RU�����5HJXODWRU\�$XWKRULW\���XSRQ�
UHDVRQDEOH�DGYDQFH�QRWLFH�EXW�QR�PRUH�WKDQ�TXDUWHUO\�XQOHVV�PXWXDOO\�DJUHHG��WKH�
&RPPRQZHDOWK�PD\�VHQG�D�UHSUHVHQWDWLYH�V��WR�WKH�6LWH�WR�FRQILUP�WKH�DFWLYLWLHV�GHVFULEHG�LQ�WKH�
DIRUHPHQWLRQHG�PRQWKO\�SURMHFW�VWDWXV�UHSRUWV�DQG�UHYLHZ�D�FRS\�RI�UHDVRQDEO\�UHTXHVWHG�
GRFXPHQWDWLRQ�VXSSRUWLQJ�WKH�LQIRUPDWLRQ�LQFOXGHG�LQ�WKH�DIRUHPHQWLRQHG�PRQWKO\�SURMHFW�VWDWXV�
UHSRUWV����
�

��� 1RWZLWKVWDQGLQJ�WKH�VXEPLVVLRQV�UHTXLUHG�E\�3DUDJUDSKV���WR���RI�WKLV�$JUHHPHQW��
IROORZLQJ�WKH�(IIHFWLYH�'DWH��+ROWHF�VKDOO�QRWLI\�WKH�&RPPRQZHDOWK�ZLWKLQ�WKLUW\������GD\V�RI��

�
�D�� $Q\�QRWLFHV�SURYLGHG�WR�15&�SXUVXDQW�WR����&�)�5�����������������EE���

������D������RU�������J����:LWK�UHJDUG�WR�HYHQWV��LQFOXGLQJ�VFKHGXOH�FKDQJHV��WKDW�RFFXU�
EHWZHHQ�WKH�(IIHFWLYH�'DWH�DQG�WKH�GDWH�RI�3DUWLDO�6LWH�5HOHDVH�DQG�WKDW�FRXOG�KDYH�
DGYHUVH�ILQDQFLDO�FRQVHTXHQFHV�RI�JUHDWHU�WKDQ�����PLOOLRQ��+ROWHF�VKDOO�SURYLGH�D�
ZULWWHQ�QRWLILFDWLRQ�WR�WKH�&RPPRQZHDOWK�WKDW�GHVFULEHV�WKH�HYHQW��WKH�ILQDQFLDO�
FRQVHTXHQFHV�RI�WKH�HYHQW��DQG�WKH�VWHSV�+ROWHF�SODQV�WR�WDNH�WR�PLWLJDWH�WKH�ILQDQFLDO�
FRQVHTXHQFHV�RI�WKH�HYHQW�DQG�WR�RWKHUZLVH�DGGUHVV�LW���7KH�DIRUHPHQWLRQHG�QRWLILFDWLRQ�
PD\�WDNH�WKH�IRUP�RI�D�VXEPLWWDO�WR�WKH�15&�LI�WKH�VFKHGXOH�RU�FRVW�HYHQW�WULJJHUV�DQ�
15&�VXEPLWWDO�DQG�VXFK�VXEPLWWDO�LQFOXGHV�WKH�UHTXLUHG�LQIRUPDWLRQ�RU�LQ�D�VXSSOHPHQW�
WR�WKH�15&�VXEPLWWDO�LI�QHFHVVDU\�WR�IXOO\�DGGUHVV�WKH�UHTXLUHPHQWV�RI�WKLV�VXESDUDJUDSK�
��D���

�
�E�� $Q\�LQVROYHQF\��UHRUJDQL]DWLRQ��EDQNUXSWF\��OLTXLGDWLRQ��RU�JRYHUQPHQW�

LQYHVWLJDWLRQV�RI�+ROWHF��+ROWHF�3RZHU��,QF���1$0&R��+ROWHF�3LOJULP��+',��RU�&',��
H[FHSW�WKDW�QRWLILFDWLRQV�UHJDUGLQJ�JRYHUQPHQW�LQYHVWLJDWLRQV�VKDOO�EH�OLPLWHG�WR�
JRYHUQPHQW�LQYHVWLJDWLRQV�E\�WKH�8QLWHG�6WDWHV�RU�DQ\�6WDWH�UHODWHG�WR�
GHFRPPLVVLRQLQJ��VLWH�UHVWRUDWLRQ��VSHQW�QXFOHDU�IXHO�PDQDJHPHQW��DQG�UHJXODWRU\�
FRPSOLDQFH���)RU�WKH�DYRLGDQFH�RI�GRXEW��WKLV�UHSRUWLQJ�REOLJDWLRQ�GRHV�QRW�LQFOXGH�



������

URXWLQH�15&�VWDII�LQVSHFWLRQV�WKDW�ZLOO�EH�FRQGXFWHG�WKURXJKRXW�WKH�GHFRPPLVVLRQLQJ�
SURMHFW��WKH�UHVXOWV�RI�ZKLFK�ZLOO�EH�SXEOLFO\�DYDLODEOH�RQ�WKH�15&�3LOJULP�GRFNHW���,Q�
DGGLWLRQ��IRU�DQ\�LQYHVWLJDWLRQV�FRQGXFWHG�E\�WKH�15&¶V�2IILFH�RI�,QYHVWLJDWLRQV��
+ROWHF�VKDOO�RQO\�KDYH�DQ�REOLJDWLRQ�WR�UHSRUW�XSRQ�UHFHLSW�RI�D�1RWLFH�RI�$SSDUHQW�
9LRODWLRQ��DQG�SULRU�WR�LVVXDQFH�RI�D�IRUPDO�1RWLFH�RI�$SSDUHQW�9LRODWLRQ��DQ\�
LQIRUPDWLRQ�GLVFORVHG�E\�+ROWHF�WR�WKH�&RPPRQZHDOWK�UHJDUGLQJ�D�PDWWHU�VKDOO�EH�
VXEMHFW�WR�WKH�FRQILGHQWLDOLW\�WHUPV�LQ�3DUDJUDSK�����

�
,,,�� 6,7(�5(6725$7,21�$1'�(19,5210(17$/�5(48,5(0(176�$1'�

5(3257,1*�
�

���� 7KH�3DUWLHV�DJUHH�WKDW�WKH�VLWH�UHVWRUDWLRQ�VWDQGDUGV�DQG�UHTXLUHPHQWV�LGHQWLILHG�EHORZ�
VKDOO�DSSO\�WR�WKH�3LOJULP�6LWH��
�

�D�� :LWKLQ�VL[W\������GD\V�RI�WKH�(IIHFWLYH�'DWH��+ROWHF�VKDOO�SURYLGH�WR�'(3�DQG�
'3+�DOO�GRFXPHQWV�UHIHUHQFHG�LQ�VHFWLRQ����RI�WKH�+LVWRULFDO�6LWH�$VVHVVPHQW�IRU�
3LOJULP�GDWHG�'HFHPEHU����������³+6$´��DQG�DQ\�RWKHU�GRFXPHQW�UHODWHG�WR�
UDGLRORJLFDO�DQG�QRQ�UDGLRORJLFDO�FRQWDPLQDWLRQ�DW�WKH�6LWH�WKDW�LW�RU�+ROWHF�
,QWHUQDWLRQDO�SRVVHVVHV�RU�PD\�FRPH�WR�SRVVHVV�WKURXJK�D�UHTXHVW�WR�(QWHUJ\�ZLWKLQ�WKH�
VL[W\�GD\������SHULRG��

�
�E�� :LWKLQ�WKLUW\������GD\V�RI�WKH�(IIHFWLYH�'DWH��+ROWHF�VKDOO�SURYLGH�QRWLFH�WR�

'(3�DQG�'3+�WKDW�LW�LV�KDV�UHWDLQHG�D�0DVVDFKXVHWWV�/LFHQVHG�6LWH�3URIHVVLRQDO�
�³/63´���DV�WKDW�WHUP�LV�GHILQHG�LQ�����&�0�5�������������DORQJ�ZLWK�WKH�LGHQWLW\�RI�WKH�
/63���+ROWHF�VKDOO�UHWDLQ�WKH�/63�XQWLO�3DUWLDO�6LWH�5HOHDVH���,I�+ROWHF�KLUHV�D�GLIIHUHQW�RU�
DGGLWLRQDO�/63�SULRU�WR�3DUWLDO�6LWH�5HOHDVH��WKHQ�+ROWHF�VKDOO�SURYLGH�DQRWKHU�QRWLFH�WR�
'(3�DQG�'3+�ZLWKLQ�WKLUW\������GD\V�RI�WKH�QHZ�RU�DGGLWLRQDO�/63��

�
�F�� :LWKLQ�VL[W\������GD\V�RI�WKH�(IIHFWLYH�'DWH��+ROWHF�VKDOO�VFKHGXOH�D�PHHWLQJ�

ZLWK�'(3�DQG�'3+�WR�PHHW�DQG�FRQIHU�DERXW�FRPSOLDQFH�ZLWK�WKH�WHUPV�RI�WKLV�6HFWLRQ�
,,,���+ROWHF�VKDOO�HQVXUH�WKDW�WKH�/63�LW�UHWDLQV�XQGHU�3DUDJUDSK����E��DWWHQGV�WKH�
PHHWLQJ�ZLWK�'(3�DQG�'3+��

�
�G�� +ROWHF�VKDOO�FRPSO\�ZLWK�WKH�IROORZLQJ�UHTXLUHPHQWV�IRU�DGGUHVVLQJ�

UDGLRORJLFDO�FRQWDPLQDWLRQ�DW�WKH�6LWH��
�

���� $W�WKH�WLPH�RI�3DUWLDO�6LWH�5HOHDVH�XQGHU�WKH�5HQHZHG�)DFLOLW\�2SHUDWLRQ�
/LFHQVH�1R��'35����IRU�3LOJULP�DQG�LQ�UHJDUG�WR�WKH�ODQG�ZKHUH�WKH�,6)6,�LV�
ORFDWHG��DW�WKH�WLPH�RI�/LFHQVH�7HUPLQDWLRQ��+ROWHF�VKDOO��L��PHHW�DSSOLFDEOH�15&�
VWDQGDUGV�IRU�UDGLRORJLFDO�FRQWDPLQDWLRQ��LQFOXGLQJ�WKH�FULWHULD�LQ����&�)�5��
�����������³5DGLRORJLFDO�FULWHULD�IRU�XQUHVWULFWHG�XVH´�DQG��LL��GHPRQVWUDWH�
FRPSOLDQFH��RU�SURJUHVV�WRZDUG�FRPSOLDQFH��ZLWK�����&�0�5�������������WKH�
0DVVDFKXVHWWV�UDGLRORJLFDO�VWDQGDUG�IRU�XQUHVWULFWHG�XVH�RI�����PLOOLUHP�SHU�\HDU�
IRU�DOO�SDWKZD\V��DQG�UHGXFWLRQ�RI�UHVLGXDO�UDGLRDFWLYLW\�WR�OHYHOV�WKDW�DUH�
RWKHUZLVH�DV�ORZ�DV�UHDVRQDEO\�DFKLHYDEOH��³$/$5$´�����,Q�WKH�HYHQW�+ROWHF�GRHV�
QRW�H[SHFW�WR�GHPRQVWUDWH�FRPSOLDQFH�ZLWK�WKH�0DVVDFKXVHWWV�UDGLRORJLFDO�



�������

VWDQGDUG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK����G�����EHORZ��H[FHSWLQJ�WKH�ODQG�ZKHUH�
WKH�,6)6,�LV�ORFDWHG��DW�WKH�WLPH�RI�3DUWLDO�6LWH�5HOHDVH��+ROWHF�VKDOO�ILOH�D�SODQ�
ZLWK�'3+�DV�SURYLGHG�LQ�3DUDJUDSK����G�����EHORZ���

�
���� ,I�+ROWHF�QHHGV�WR�ILOH�D�SODQ�ZLWK�'3+�XQGHU�WKH�ODVW�VHQWHQFH�RI�

3DUDJUDSK����G������WKHQ�+ROWHF�VKDOO�ILOH�WKDW�SODQ�ZLWK�'3+�ZLWKLQ�RQH�\HDU�RI�
WKH�GDWH�+ROWHF�VXEPLWV�LWV�DSSOLFDWLRQ�WR�WKH�15&�IRU�3DUWLDO�6LWH�5HOHDVH�IRU�DQ\�
QHFHVVDU\�FRQWURO�DQG�PDLQWHQDQFH�RI�WKH�6LWH��ZLWK�WKH�H[FHSWLRQ�RI�ODQG�ZKHUH�
WKH�,6)6,�LV�ORFDWHG��DQG�WR�SHUIRUP�DQ\�DGGLWLRQDO�ZRUN�QHFHVVDU\�WR�FRPSO\�
ZLWK�WKH�UHTXLUHPHQWV�RI�3DUDJUDSK����G�����EHORZ�ZLWKLQ�ILYH�����\HDUV�RI�3DUWLDO�
6LWH�5HOHDVH���,I�+ROWHF�ILOHV�D�SODQ�XQGHU�WKLV�3DUDJUDSK�DQG�3DUDJUDSK����G������
LW�VKDOO�EH�VXEMHFW�WR�'3+�DSSURYDO��ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�E\�
'3+��DQG�VKDOO�LQFOXGH��

�
�L�� D�GHVFULSWLRQ�RI�WKH�FRQGLWLRQV�RI�WKH�VLWH�VXIILFLHQW�WR�HYDOXDWH�WKH�

DFFHSWDELOLW\�RI�WKH�SODQ���
�

�LL�� D�GHVFULSWLRQ�RI�SODQQHG�UHPHGLDWLRQ�DFWLYLWLHV���
�

�LLL�� D�GHVFULSWLRQ�RI�PHWKRGV�XVHG�WR�HQVXUH�SURWHFWLRQ�RI�ZRUNHUV�DQG�
WKH�HQYLURQPHQW�DJDLQVW�UDGLDWLRQ�KD]DUGV�GXULQJ�WKH�UHPHGLDWLRQ���

�
�LY�� D�GHVFULSWLRQ�RI�WKH�SODQQHG�ILQDO�UDGLDWLRQ�VXUYH\��DQG���

�
�Y�� VXIILFLHQW�ILQDQFLDO�DVVXUDQFH�IRU�DQ\�QHFHVVDU\�FRQWURO�DQG�

PDLQWHQDQFH�RI�WKH�6LWH��ZLWK�WKH�H[FHSWLRQ�RI�WKH�ODQG�ZKHUH�WKH�,6)6,�LV�
ORFDWHG��DQG�WR�SHUIRUP�DQ\�DGGLWLRQDO�ZRUN�QHFHVVDU\�WR�PHHW�WKH�
0DVVDFKXVHWWV�UDGLRORJLFDO�VWDQGDUG�LI�UDGLRLVRWRSH�GHFD\�LV�E\�LWVHOI�
LQVXIILFLHQW�WR�FRPSO\�ZLWK�WKRVH�UHTXLUHPHQWV�GXULQJ�WKH�ILYH�����\HDU�
SHULRG���,Q�WKH�HYHQW�WKDW�ILQDQFLDO�DVVXUDQFH�LV�UHTXLUHG�XQGHU�WKLV�
3DUDJUDSK��WKH�VSUHDGVKHHW�DWWDFKHG�DV�([KLELW���VKDOO�EH�PRGLILHG�WR�
LQFOXGH�D�QHZ�³6WDWH�5DGLRORJLFDO�6WDQGDUG�)LQDQFLDO�$VVXUDQFH´�FROXPQ��
WKH�3KDVH���0LQLPXP�%DODQFH�WKDW�+ROWHF�PXVW�PDLQWDLQ�XQGHU�3DUDJUDSK�
��E��VKDOO�EH�LQFUHDVHG�E\�WKH�ILQDQFLDO�DVVXUDQFH�DPRXQW�DFFHSWHG�E\�'3+�
XQGHU�WKLV�3DUDJUDSK��DQG�WKH�SRUWLRQ�RI�WKH�3KDVH���0LQLPXP�%DODQFH�
DWWULEXWDEOH�WR�6WDWH�5DGLRORJLFDO�6WDQGDUG�)LQDQFLDO�$VVXUDQFH�VKDOO�EH�
UHVHUYHG�RQO\�IRU�XVH�WR�VDWLVI\�WKH�UHTXLUHPHQWV�RI�3DUDJUDSKV����G���������
LI�QHHGHG�DQG�PD\�EH�HOLPLQDWHG�RQ�WKH�GDWH�'3+�GHWHUPLQHV�WKDW�+ROWHF�
KDV�FRPSOLHG�ZLWK�3DUDJUDSKV����G����������

�
���� 1RWZLWKVWDQGLQJ�3DUDJUDSK����G������WKH�ILYH�����\HDU�SHULRG�IURP�3DUWLDO�

6LWH�5HOHDVH�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�3DUDJUDSK����G��PD\�EH�H[WHQGHG�
E\�PXWXDO�DJUHHPHQW��ZKLFK�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG�E\�'3+��IRU�D�
UHDVRQDEOH�SHULRG�RI�WLPH�LQ�WKH�HYHQW�RI�XQIRUHVHHQ�FRQGLWLRQV�RU�FLUFXPVWDQFHV�
EH\RQG�+ROWHF¶V�FRQWURO���6XFK�FRQGLWLRQV�RU�FLUFXPVWDQFHV�VKDOO�EH�GHVFULEHG�LQ�
ZULWLQJ�DV�VRRQ�DV�+ROWHF�LV�DZDUH�RI�WKHP�EXW�QR�ODWHU�WKDQ�LQ�WKH�SODQ�ILOHG�



�������

SXUVXDQW�WR�3DUDJUDSK����G������DQG�+ROWHF�VKDOO�SURYLGH�LQIRUPDWLRQ�
GRFXPHQWLQJ�WKH�DGGLWLRQDO�WLPH�QHFHVVDU\�WR�PHHW�WKH�VWDQGDUGV���

�
���� ,Q�DOO�HYHQWV��+ROWHF�VKDOO�QRW�VHOO��WUDQVIHU��DQG�RU�OHDVH�FRQWURO��XVH��RU�

RZQHUVKLS�RI�RU�RYHU�WKH�6LWH�SULRU�WR�FRPSOLDQFH�ZLWK�WKH�WHUPV�RI�3DUDJUDSK�
���G���

�
���� 7R�GHPRQVWUDWH�FRPSOLDQFH�ZLWK�3DUDJUDSK����G���+ROWHF�VKDOO�XVH��L��WKH�

0XOWL�$JHQF\�5DGLDWLRQ�6XUYH\�DQG�6LWH�,QYHVWLJDWLRQ�0DQXDO��185(*�������
5HY������������³0$566,0´���RU�DQ\�VXFFHVVRU�VWDQGDUG�DW�WKH�WLPH�RI�3DUWLDO�6LWH�
5HOHDVH��LI�WKH�VXFFHVVRU�VWDQGDUG�LV�PRUH�UHVWULFWLYH��WR�GHWHUPLQH�WKH�DPRXQW�RI�
UHVLGXDO�UDGLRDFWLYLW\�WKDW�UHPDLQV�LQ�DOO�SDWKZD\V�DQG��LL��FRQVLVWHQW�ZLWK�15&�
185(*�������185(*�&5�������YRO������RU�DQ\�VXFFHVVRU�VWDQGDUG��LI�LW�LV�PRUH�
UHVWULFWLYH���DQG�����&�0�5�������������WKH�³UHVLGHQW�IDUPHU�VFHQDULR´�DQG�
³EDVHPHQW�LQYHQWRU\�PRGHO´�WR�PRGHO�WKH�SRWHQWLDO�H[SRVXUH�WR�UHVLGXDO�
UDGLRDFWLYLW\�LQ�DOO�SDWKZD\V��SURYLGHG��KRZHYHU��WKDW�WKH�3DUWLHV�PD\�PXWXDOO\�
DJUHH�WR�DQ�DOWHUQDWLYH�VWDQGDUG�IRU�PRGHOLQJ�LI�DQ�DSSURYHG�IXWXUH�UHXVH�VXSSRUWV�
WKH�XVH�RI�VXFK�DQ�DOWHUQDWLYH�VWDQGDUG���,I�+ROWHF�RSWV�QRW�WR�XVH�LWV�15&�SDUWLDO�
OLFHQVH�WHUPLQDWLRQ�UHSRUW�WR�GHPRQVWUDWH�FRPSOLDQFH�ZLWK�3DUDJUDSK����G���WKHQ�
LW�PD\�UHO\�RQ�ERWK�LWV�15&�SDUWLDO�OLFHQVH�WHUPLQDWLRQ�UHSRUW�DQG�D�VXSSOHPHQW�WR�
WKDW�UHSRUW�IRU�SXUSRVHV�RI�GHPRQVWUDWLQJ�FRPSOLDQFH�ZLWK�3DUDJUDSK����G���

�
���� +ROWHF�VKDOO�QRW�EH�VXEMHFW�WR�JHQHUDO�RU�VSHFLILF�OLFHQVLQJ�UHTXLUHPHQWV�

XQGHU�����&�0�5��������et seq��LI�+ROWHF�FRPSOLHV�ZLWK�WKH�WHUPV�RI�3DUDJUDSK�
���G��ZLWKLQ�ILYH�����\HDUV�RI�WKH�GDWH�RI�3DUWLDO�6LWH�5HOHDVH�RU�VXFK�H[WHQGHG�
SHULRG�DV�GHWHUPLQHG�XQGHU�3DUDJUDSK����G�������+ROWHF�UHVHUYHV�WKH�ULJKW�WR�
FKDOOHQJH�DQ\�VXEVHTXHQW�OLFHQVH�GHWHUPLQDWLRQ��

�
���� ,I�HLWKHU�WKH�0DVVDFKXVHWWV�/HJLVODWXUH�RU�'3+�VKDOO�PDNH�PRUH�VWULQJHQW�

WKH�FXUUHQW�0DVVDFKXVHWWV�UDGLRORJLFDO�VWDQGDUG�VHW�IRUWK�LQ�3DUDJUDSK����G�����
DERYH��WKHQ�+ROWHF�VKDOO�SURYLGH�QRWLFH�WR�'3+�DQG�WKH�&RPPRQZHDOWK�RI�WKH�
FKDQJH�DQG�+ROWHF��'3+��DQG�WKH�&RPPRQZHDOWK�VKDOO�WKHUHDIWHU�PHHW�DQG�
QHJRWLDWH�LQ�JRRG�IDLWK�DQ\�UHDVRQDEOH�DPHQGPHQWV�WR�WKLV�$JUHHPHQW�UHJDUGLQJ�
FRPSOLDQFH�ZLWK�WKH�0DVVDFKXVHWWV�UDGLRORJLFDO�VWDQGDUG�DQG�WKH�UHODWHG�ILQDQFLDO�
DVVXUDQFH�UHTXLUHPHQW�LQ�3DUDJUDSK����G�����Y���

�
�H�� +ROWHF�VKDOO�FRPSO\�ZLWK�&KDSWHU���(�DQG�WKH�0&3�DV�DSSOLFDEOH���,Q�VXSSRUW�

RI�WKLV�UHTXLUHPHQW���
�

���� +ROWHF�VKDOO�FRQGXFW�D�VLWH�ZLGH�,QLWLDO�3LOJULP�(QYLURQPHQWDO�6LWH�
$VVHVVPHQW��DV�GHVFULEHG�LQ�3DUDJUDSK����EHORZ��XQGHU�WKH�GLUHFWLRQ�RI�WKH�/63�
UHWDLQHG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK����E��IRU�ERWK�UDGLRORJLFDO�DQG�QRQ�
UDGLRORJLFDO�FRQWDPLQDWLRQ�FRQVLVWHQW�ZLWK�WKH�UHTXLUHPHQWV�RI�$670�
,QWHUQDWLRQDO�6WDQGDUG�(���������³6WDQGDUG�3UDFWLFH�IRU�(QYLURQPHQWDO�6LWH�
$VVHVVPHQWV��3KDVH�,�(QYLURQPHQWDO�6LWH�$VVHVVPHQW�3URFHVV´���0$566,0��WKH�



�������

FULWHULD�VSHFLILHG�LQ�3DUDJUDSK����G��DERYH��DQG�ZLWK�UHIHUHQFH�WR�WKH�
UHFRPPHQGDWLRQV�GHWDLOHG�LQ�WKH�+6$��

�
���� $Q\�UHVSRQVH�DFWLRQV�UHTXLUHG�E\�WKH�0&3�IROORZLQJ�WKH�LGHQWLILFDWLRQ�

DQG�QRWLILFDWLRQ�RI�D�UHOHDVH�RU�WKUHDW�RI�UHOHDVH�RI�UDGLRORJLFDO�DQG�QRQ�
UDGLRORJLFDO�FRQWDPLQDWLRQ�SXUVXDQW�WR�����&�0�5������������VKDOO�IROORZ�WKH�
VFKHGXOH�DQG�SKDVHV�LQ�WKH�0&3���,I�UHVSRQVH�DFWLRQV��DV�GHILQHG�E\�����&�0�5��
�����������DUH�UHTXLUHG�DW�WKH�6LWH��H[FHSWLQJ�WKH�6ZLWFK\DUG��ZKLFK�LV�DGGUHVVHG�
XQGHU�3DUDJUDSK����EHORZ��DQG�+ROWHF�ZLOO�QRW�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�
3DUDJUDSK����H�����DW�WKH�WLPH�3DUWLDO�6LWH�5HOHDVH��+ROWHF�VKDOO�VXEPLW�WR�'(3�
ZLWKLQ�RQH�����\HDU�RI�WKH�GDWH�+ROWHF�VXEPLWV�LWV�DSSOLFDWLRQ�WR�WKH�15&�IRU�
3DUWLDO�6LWH�5HOHDVH�DQ�HVWLPDWH�RI�WKH�FRVWV�WR�FRPSO\�ZLWK�3DUDJUDSK����H�����
DQG�VXFK�HVWLPDWH��RQFH�DFFHSWHG�E\�'(3��VKDOO�HVWDEOLVK�WKH�DPRXQW�RI�ILQDQFLDO�
DVVXUDQFH�QHFHVVDU\�XQGHU�����&�0�5�����������������,Q�WKH�HYHQW�WKDW�ILQDQFLDO�
DVVXUDQFH�LV�UHTXLUHG�XQGHU�WKLV�3DUDJUDSK��WKH�VSUHDGVKHHW�DWWDFKHG�DV�([KLELW���
VKDOO�EH�PRGLILHG�WR�LQFOXGH�D�QHZ�³6LWHZLGH�&KDSWHU���(�)LQDQFLDO�$VVXUDQFH´�
FROXPQ��WKH�3KDVH���0LQLPXP�%DODQFH�WKDW�+ROWHF�PXVW�PDLQWDLQ�XQGHU�
3DUDJUDSK���E��VKDOO�EH�LQFUHDVHG�E\�WKH�ILQDQFLDO�DVVXUDQFH�DPRXQW�DFFHSWHG�E\�
'(3�XQGHU�WKLV�3DUDJUDSK��DQG�WKH�SRUWLRQ�RI�WKH�3KDVH���0LQLPXP�%DODQFH�
DWWULEXWDEOH�WR�6LWHZLGH�&KDSWHU���(�)LQDQFLDO�$VVXUDQFH�VKDOO�EH�UHVHUYHG�RQO\�
IRU�XVH�WR�VDWLVI\�WKH�UHTXLUHPHQWV�RI�3DUDJUDSK����H�����LI�QHHGHG�DQG�PD\�EH�
HOLPLQDWHG�RQ�WKH�GDWH�'(3�GHWHUPLQHV�WKDW�+ROWHF�KDV�FRPSOLHG�ZLWK�3DUDJUDSK�
���H������DQG�

�
���� +ROWHF�VKDOO�UHPHGLDWH�WKH�QRQ�UDGLRORJLFDO�DQG�UDGLRORJLFDO�

FRQWDPLQDWLRQ�DW�WKH�3LOJULP�6LWH�WR�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�IRU�D�
3HUPDQHQW�6ROXWLRQ�ZLWK�1R�&RQGLWLRQV�XQGHU�����&�0�5����������������
SURYLGHG��KRZHYHU��+ROWHF�PD\�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�IRU�D�3HUPDQHQW�
6ROXWLRQ�ZLWK�&RQGLWLRQV�XQGHU�����&�0�5���������������WR�WKH�H[WHQW�PXWXDOO\�
DJUHHG�XSRQ�E\�WKH�3DUWLHV��ZKLFK�DJUHHPHQW�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��
FRQGLWLRQHG��RU�GHOD\HG��IRU�RQH�RU�PRUH�GLVFUHWH�SRUWLRQV�RI�WKH�6LWH�WR�
DFFRPPRGDWH�DQ\�EHQHILFLDO�XVH�GHWHUPLQDWLRQ�LVVXHG�E\�'(3�SXUVXDQW�WR�����
&�0�5�����������RU�EDVHG�RQ�����&�0�5������������LQ�UHJDUG�WR�DQ�DSSURYHG�
IXWXUH�UHXVH�WKDW�LV�FRPSDWLEOH�ZLWK�D�3HUPDQHQW�6ROXWLRQ�ZLWK�&RQGLWLRQV��

�
�I�� )RU�DQ\�UHOHDVHV�RI�RLO�DQG�KD]DUGRXV�PDWHULDO�UHSRUWHG�SXUVXDQW�WR�3DUDJUDSK�

���EHORZ��+ROWHF�VKDOO�GHPRQVWUDWH�FRPSOLDQFH�ZLWK�3DUDJUDSKV����G��DQG����H��E\�
VXEPLWWLQJ�WR�'(3�DQG�'3+�D�6LWH�ZLGH�3HUPDQHQW�6ROXWLRQ�6WDWHPHQW�LQ�DFFRUGDQFH�
ZLWK�����&�0�5��������������+ROWHF�VKDOO�LQFOXGH�LQ�WKH�3HUPDQHQW�6ROXWLRQ�6WDWHPHQW�
WKH�FRQILUPDWRU\�UDGLRORJLFDO�VXUYHLOODQFH�DQG�DQDO\WLFV�UHIHUUHG�WR�LQ�3DUDJUDSK����I��
DQG�PD\�DOVR�UHO\�RQ�WKH�PDWHULDOV�DQG�GDWD�+ROWHF�VXEPLWV�WR�WKH�15&�WR�VXSSRUW�LWV�
DSSOLFDWLRQ�WR�WKH�15&�IRU�3DUWLDO�6LWH�5HOHDVH���

�
�
�
�
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�J�� +ROWHF¶V�REOLJDWLRQ�WR�UHPRYH�6LWH�VWUXFWXUHV�VKDOO�EH�DV�IROORZV��
�

���� %\�WKH�3DUWLDO�6LWH�5HOHDVH�GDWH��+ROWHF�VKDOO�UHPRYH�DOO�VWUXFWXUHV�DW�WKH�
3LOJULP�6LWH�QHFHVVDU\�IRU�3DUWLDO�6LWH�5HOHDVH��LQFOXGLQJ�WKH�VKRUHOLQH�DQG�LQ�
ZDWHU�VWUXFWXUHV���RWKHU�WKDQ�WKH�VHDZDOO��ZDWHU�LQWDNH�VWUXFWXUH��,6)6,�DQG�
DVVRFLDWHG�VHFXULW\�IDFLOLWLHV�RU�RWKHU�VWUXFWXUHV�DSSURYHG�E\�'(3�WR�UHPDLQ�RQ�
6LWH�DQG��LQ�WKH�FDVH�RI�VWUXFWXUHV�VXEMHFW�WR�0DVV��*HQ��/DZV�FK������DXWKRUL]HG�
E\�D�QRQ�H[SLUHG�&KDSWHU����OLFHQVH��RU�DPHQGPHQW�RU�PLQRU�PRGLILFDWLRQ�WR�DQ�
H[LVWLQJ�OLFHQVH�WR�WKH�H[WHQW�DSSOLFDEOH����

�
���� %\�WKH�/LFHQVH�7HUPLQDWLRQ�GDWH��+ROWHF�VKDOO�UHPRYH�DOO�VWUXFWXUHV�WKDW�

UHPDLQ�DW�WKH�3LOJULP�6LWH�LQFOXGLQJ�WKH�,6)6,�DQG�DVVRFLDWHG�VHFXULW\�IDFLOLWLHV��
RWKHU�WKDQ�WKH�6ZLWFK\DUG�DQG�WKRVH�VWUXFWXUHV�'(3�DSSURYHV�WR�UHPDLQ�RQ�6LWH���
:LWK�UHJDUG�WR�VKRUHOLQH�DQG�LQ�ZDWHU�VWUXFWXUHV�VXEMHFW�WR�0DVV��*HQ��/DZV�F�����
RQO\�DQG�WKH�VHDZDOO��ZKHWKHU�RU�QRW�LW�LV�VXEMHFW�WR�0DVV��*HQ��/DZV�F�������
+ROWHF�PD\�UHWDLQ�WKHP�DV�ORQJ�DV�WKH\�DUH�OLFHQVHG�E\�'(3�RU��LQ�WKH�FDVH�RI�WKH�
VHDZDOO��RWKHUZLVH�DSSURYHG�E\�'(3�DQG�+ROWHF�GHPRQVWUDWHV�WR�WKH�VDWLVIDFWLRQ�
RI�'(3�WKDW�WKH�HQYLURQPHQWDO�LPSDFWV�RI�WKHLU�UHPRYDO�ZLOO�H[FHHG�WKH�
HQYLURQPHQWDO�KDUP�RI�OHDYLQJ�WKHP�LQ�SODFH����

�
���� 7KH�UHTXLUHPHQWV�LQ�WKLV�3DUDJUDSK����J��DSSO\�WR�DOO�XQGHUJURXQG�

VWUXFWXUHV��LQFOXGLQJ�EXLOGLQJ�IRXQGDWLRQV��EXULHG�SLSLQJ��DQG�FRQWDLQHG�SLSLQJ��
XQOHVV�UHWHQWLRQ�RI�VXFK�VWUXFWXUHV�LV�DSSURYHG�E\�'(3�WKURXJK�LVVXDQFH�RI�D�
EHQHILFLDO�XVH�GHWHUPLQDWLRQ�SXUVXDQW�WR�����&�0�5�������������)RU�WKH�DYRLGDQFH�
RI�GRXEW��'(3�XQGHUVWDQGV�WKDW�+ROWHF�ZLOO�VHHN�DSSURYDO�WKURXJK�D�EHQHILFLDO�XVH�
GHWHUPLQDWLRQ�WR�OHDYH�FOHDQ��XQFRQWDPLQDWHG�XQGHUJURXQG�VWUXFWXUHV��VXFK�DV�
FRQFUHWH�IRXQGDWLRQV�DQG�VLPLODU�VWUXFWXUHV��LQ�SODFH�DW�GHSWKV�RI�WKUHH�����IHHW�RU�
PRUH�EHORZ�WKH�JUDGH�H[LVWLQJ�RQ�WKH�(IIHFWLYH�'DWH�DV�HVWDEOLVKHG�E\�WKH�SODQ�
VXEPLWWHG�XQGHU�3DUDJUDSK����M���DQG�VXFK�GHWHUPLQDWLRQ�ZLOO�QRW�EH�XQUHDVRQDEO\�
FRQGLWLRQHG��ZLWKKHOG�RU�GHOD\HG��

�
�K�� +ROWHF�VKDOO�UHPRYH�WKH�UDGLRDFWLYH�ZDVWH�PDWHULDOV�IURP�WKH�6LWH�QHFHVVDU\�WR�

PHHW�WKH�15&�UDGLRORJLFDO�UHOHDVH�FULWHULD�DQG�WKH�WHUPV�RI�WKLV�$JUHHPHQW�DQG�OHJDOO\�
GLVSRVH�RI�WKHP�RU�RWKHUZLVH�FRQWDLQ�WKH�PDWHULDOV�LQ�GU\�FDVN�VWRUDJH�ORFDWHG�RQ�WKH�
3LOJULP�,6)6,�XQWLO�UHPRYHG�IURP�0DVVDFKXVHWWV���+ROWHF�PD\�QRW�GLVSRVH�RI�DQ\�
UDGLRDFWLYH�ZDVWH�PDWHULDOV�RQ�WKH�6LWH�RU�XVH�UXEEOHL]HG�UDGLRDFWLYH�ZDVWH�PDWHULDOV�DV�
ILOO�DW�WKH�6LWH��

�
�L�� 1RWZLWKVWDQGLQJ�DQ\�RWKHU�SURYLVLRQ�LQ�WKLV�$JUHHPHQW��+ROWHF�VKDOO�DEDWH�DOO�

DVEHVWRV�DQG�OHDG�FRQWDLQLQJ�PDWHULDOV�SULRU�WR�DQ\�GHPROLWLRQ�DFWLYLWLHV�DQG�UHPRYH�DOO�
DVEHVWRV�DQG�OHDG�FRQWDLQLQJ�PDWHULDO�IURP�WKH�6LWH�IRU�GLVSRVDO�DW�DQ�DXWKRUL]HG�RII�6LWH�
ORFDWLRQ��XQOHVV�RWKHUZLVH�DSSURYHG�DQG�DJUHHG�WR�LQ�ZULWLQJ�E\�'(3��

�
�M�� +ROWHF�VKDOO��XQOHVV�RWKHUZLVH�DSSURYHG�E\�'(3�DQG�'3+��ILOO�DOO�VXEVXUIDFH�

YRLGV��UHJUDGH�WKH�ODQG�WR�WKH�FXUUHQWO\�H[LVWLQJ�VLWH�JURXQG�HOHYDWLRQV��DQG�UHVHHG�WKH�
ODQG���7KH�FXUUHQWO\�H[LVWLQJ�VLWH�JURXQG�HOHYDWLRQ�VKDOO�EH�GHPRQVWUDWHG�E\�VXEPLVVLRQ�



�������

RI�RQH�RU�PRUH�SODQV�WR�'(3�DQG�'3+�ZLWKLQ�RQH�KXQGUHG�DQG�HLJKW\�������GD\V�RI�WKH�
(IIHFWLYH�'DWH�WKDW�VKRZV�WKH�SUH�GHFRPPLVVLRQLQJ�DQG�VLWH�UHVWRUDWLRQ�VXUIDFH�OHYHOV�DW�
3LOJULP���:LWKLQ�VL[W\������GD\V�RI�WKH�FRPSOHWLRQ�RI�WKH�ODQG�VXUIDFH�UHVWRUDWLRQ�ZRUN��
+ROWHF�VKDOO�VXEPLW�WR�'(3�DQG�'3+�RQH�RU�PRUH�SRVW�UHVWRUDWLRQ�VLWH�SODQV�WKDW�VKRZ�
WKDW�WKH�ODQG�VXUIDFH�KDV�EHHQ�UHVWRUHG�LQ�DFFRUGDQFH�ZLWK�WKH�WHUPV�RI�WKLV�3DUDJUDSK��
XQOHVV�D�YDULDWLRQ�LV�DSSURYHG�E\�'(3��ZKLFK�YDULDWLRQ�VKDOO�QRW�EH�XQUHDVRQDEO\�
ZLWKKHOG���+ROWHF�PD\�XVH�H[FDYDWHG�VRLO�IURP�WKH�6LWH�DV�ILOO�RQ�6LWH�LI�WKH�H[FDYDWHG�
VRLO�GRHV�QRW�KDYH�D�GHWHFWDEOH�UDGLDWLRQ�OHYHO�HTXDO�WR�RU�JUHDWHU�WKDQ����PLOOLUHP�SHU�
\HDU�IRU�DOO�SDWKZD\V�DQG�RU�FRQWDLQ�2+0�HTXDO�WR�RU�JUHDWHU�WKDQ�WKH�&DWHJRU\�6���
5HSRUWDEOH�&RQFHQWUDWLRQ�DQG�LV�SODFHG�EDFN�LQ�LWV�RULJLQDO�ORFDWLRQ�RU�UHXVHG�HOVHZKHUH�
DW�WKH�6LWH�ZKHUH�H[LVWLQJ�UDGLDWLRQ�OHYHOV�DUH�QRW�VLJQLILFDQWO\�ORZHU�WKDQ�WKH�OHYHOV�RI�
WKRVH�SUHVHQW�LQ�WKH�VRLO�EHLQJ�UHXVHG��

�
�N�� +ROWHF�VKDOO�DGGUHVV�SRO\FKORULQDWHG�ELSKHQ\O��3&%V��FRQWDPLQDWLRQ�DW�WKH�6LWH�

LQ�DFFRUGDQFH�ZLWK�WKH�7R[LF�6XEVWDQFHV�&RQWURO�$FW��76&$������8�6�&����������������
DQG�LWV�UHJXODWLRQV��DQG�&KDSWHU���(�DQG�WKH�0&3���

�
�O�� +ROWHF�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�HQYLURQPHQWDO�DQG�KXPDQ�KHDOWK�EDVHG�

VWDQGDUGV�DQG�UHJXODWLRQV�RI�WKH�&RPPRQZHDOWK���
�

�P�� +ROWHF�VKDOO�FRS\�'(3��'3+��DQG�0(0$�RQ�+ROWHF¶V�IRUPDO�VXEPLWWDOV�WR�WKH�
15&�UHODWHG�WR�GHFRPPLVVLRQLQJ�DQG�RU�VLWH�UHVWRUDWLRQ��DQG�

�
�Q�� ,I�HLWKHU�WKH�0DVVDFKXVHWWV�/HJLVODWXUH�RU�'(3�HOLPLQDWHV�RU�UHVWULFWV�WKH�

DSSOLFDELOLW\�RI�D�EHQHILFLDO�XVH�GHWHUPLQDWLRQ�SXUVXDQW�WR�����&�0�5�����������DV�
FRQWHPSODWHG�XQGHU�WKLV�$JUHHPHQW��WKHQ�+ROWHF�VKDOO�SURYLGH�QRWLFH�WR�'(3�DQG�WKH�
&RPPRQZHDOWK�RI�WKH�FKDQJH�DQG�+ROWHF��'(3��DQG�WKH�&RPPRQZHDOWK�VKDOO�WKHUHDIWHU�
PHHW�DQG�QHJRWLDWH�LQ�JRRG�IDLWK�DQ\�UHDVRQDEOH�DPHQGPHQWV�WR�WKLV�$JUHHPHQW�
UHJDUGLQJ�FRPSOLDQFH�ZLWK�WKH�6LWH�UHVWRUDWLRQ�UHTXLUHPHQWV�VHW�IRUWK�LQ�WKLV�6HFWLRQ�,,,��

�
���� :LWKLQ�RQH�KXQGUHG�DQG�WZHQW\�������GD\V�RI�WKH�(IIHFWLYH�'DWH��+ROWHF�VKDOO�VXEPLW�

WR�'(3�DQG�'3+�IRU�WKHLU�UHYLHZ�DQG�DSSURYDO�WKH�,QLWLDO�3LOJULP�(QYLURQPHQWDO�6LWH�
$VVHVVPHQW�ZRUN�SODQ�SUHSDUHG�E\�WKH�/63�UHWDLQHG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK����E����7KH�
SODQ�VKDOO�EH��DW�PLQLPXP��FRQVLVWHQW�ZLWK�UHFRPPHQGDWLRQV�FRQWDLQHG�LQ�WKH�+6$��DQG�VKDOO�
LQFOXGH��WKRXJK�GRHV�QRW�QHHG�WR�DSSHDU�LQ�WKLV�SUHFLVH�RUGHU���DW�D�PLQLPXP��WKH�IROORZLQJ��
�

�D�� $Q�LQYHQWRU\�RI�DOO�VWUXFWXUHV��EXLOGLQJV��URRPV��HTXLSPHQW��ZRUNVSDFHV��ODQG�
DUHDV��DQG�JURXQGZDWHU�UHVRXUFHV�WR�EH�DVVHVVHG��WRJHWKHU�ZLWK�DQ\�SURSRVHG�2SHUDEOH�
8QLWV���&RQVLVWHQW�ZLWK�WKH�$WRPLF�(QHUJ\�$FW��+',�VKDOO�GHOLQHDWH�2SHUDEOH�8QLWV�LQ�D�
PDQQHU�WKDW�PD[LPL]HV�DUHDV�DYDLODEOH�IRU�LPPHGLDWH�VLWH�FKDUDFWHUL]DWLRQ��UHPHGLDWLRQ��
DQG�UHOHDVH��

�
�E�� $�GHVFULSWLRQ�RI�DOO�SURSRVHG�DVVHVVPHQW�DFWLYLWLHV�WR�DGGUHVV�GDWD�JDSV�

LGHQWLILHG�E\�WKH�/63¶V�UHYLHZ�RI�WKH�+6$��
�
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�F�� $�SURSRVHG�VFKHGXOH�RI�DOO�SURSRVHG�DFWLYLWLHV�WR�EH�XQGHUWDNHQ�XQGHU�WKH�SODQ�
�LQFOXGLQJ�FKDUDFWHUL]DWLRQ��GHPROLWLRQ��RQ�VLWH�PDQDJHPHQW��UHJUDGLQJ��DQG�UHVHHGLQJ���

�
�G�� $�SURSRVHG�VFKHGXOH�IRU�FRPSOHWLRQ�RI�VLWH�ZLGH�HQYLURQPHQWDO�DVVHVVPHQW�

DFWLYLWLHV�IRU�WKH�6LWH��
�

�H�� $�SURSRVHG�OLVW�RI�SRWHQWLDO�UDGLRORJLFDO�DQG�QRQ�UDGLRORJLFDO�FRQWDPLQDQWV�IRU�
ZKLFK�VDPSOLQJ�DQG�WHVWLQJ�ZLOO�EH�FRQGXFWHG�DW�WKH�6LWH�RU��LQ�WKH�HYHQW�+ROWHF�
GHVLJQDWHV�2SHUDEOH�8QLWV��HDFK�2SHUDEOH�8QLW�DW�WKH�6LWH�DQG�WKH�VDPSOLQJ�DQG�DQDO\VLV�
SURWRFROV�IRU�WKH�6LWH�RU�HDFK�2SHUDEOH�8QLW��LI�DQ\��

�
�I�� $�SURSRVHG�SODQ�IRU�WHVWLQJ�DQG�GHPRQVWUDWLQJ�FRPSOLDQFH�ZLWK�WKH�UDGLRORJLFDO�

FOHDQXS�VWDQGDUG�VHW�IRUWK�LQ�3DUDJUDSK����G���ZKLFK�VKDOO�LQFOXGH�D�SODQ�WR�VXEPLW�
FRQILUPDWRU\�UDGLRORJLFDO�VXUYHLOODQFH�DQG�DQDO\WLFV�WR�'3+�DQG�'(3�ZLWK�WKH�
3HUPDQHQW�6ROXWLRQ�6WDWHPHQW�UHTXLUHG�E\�3DUDJUDSK����H��DERYH��

�
�J�� $�SURSRVHG�SODQ�WR�SHUIRUP�LQLWLDO�JURXQGZDWHU�VDPSOLQJ�RI�UDGLRORJLFDO�DQG�

QRQ�UDGLRORJLFDO�FRQWDPLQDWLRQ��LQFOXGLQJ�D�SODQ�IRU�WKH�LQVWDOODWLRQ�RI�DQ\�DGGLWLRQDO�
PRQLWRULQJ�ZHOOV�QHFHVVDU\�WR�FKDUDFWHUL]H�WKH�VFRSH�DQG�H[WHQW�RI�UDGLRORJLFDO�DQG�QRQ�
UDGLRORJLFDO�JURXQGZDWHU�FRQWDPLQDWLRQ��SURSRVHG�VDPSOLQJ�DQG�LQGHSHQGHQW�DQDO\VLV�
SURWRFROV��LQFOXGLQJ�WKH�IUHTXHQF\�ZLWK�ZKLFK�VDPSOLQJ�ZLOO�RFFXU��WKH�FRQWDPLQDQWV�WR�
EH�WHVWHG��DQG�WKH�UHVXOWV�RI�WKH�LQGHSHQGHQW�ODERUDWRU\�DQDO\VLV�UHSRUWHG�WR�'(3�DQG�
'3+��SURWRFROV�IRU�TXDOLW\�DVVXUDQFH�DQG�VSOLW�VDPSOLQJ�ZLWK�'(3�DQG�'3+���DQG�
SURSRVHG�SURWRFROV�LQ�WKH�HYHQW�D�UDGLRQXFOLGH�RU�KD]DUGRXV�PDWHULDO�LV�LGHQWLILHG����

�
�K�� $�SURSRVHG�SODQ�WR�SHUIRUP�LQLWLDO�VRLO�VDPSOLQJ�RI�UDGLRORJLFDO�DQG�QRQ�

UDGLRORJLFDO�FRQWDPLQDWLRQ��LQFOXGLQJ�D�SODQ�IRU�WKH�ORFDWLRQ�RI�VXUILFLDO�VRLO�VDPSOHV��
VRLO�ERULQJV�DQG�RU�WHVW�SLWV�QHFHVVDU\�WR�FKDUDFWHUL]H�WKH�VFRSH�DQG�H[WHQW�RI�
UDGLRORJLFDO�DQG�QRQ�UDGLRORJLFDO�VRLO�FRQWDPLQDWLRQ��SURSRVHG�VDPSOLQJ�DQG�
LQGHSHQGHQW�DQDO\VLV�SURWRFROV��LQFOXGLQJ�WKH�IUHTXHQF\�ZLWK�ZKLFK�VDPSOLQJ�ZLOO�
RFFXU��WKH�FRQWDPLQDQWV�WR�EH�WHVWHG��DQG�WKH�UHVXOWV�RI�WKH�LQGHSHQGHQW�ODERUDWRU\�
DQDO\VLV�UHSRUWHG�WR�'(3�DQG�'3+��SURWRFROV�IRU�TXDOLW\�DVVXUDQFH�DQG�VSOLW�VDPSOLQJ�
ZLWK�'(3�DQG�'3+��DQG�SURSRVHG�SURWRFROV�LQ�WKH�HYHQW�D�UDGLRQXFOLGH�RU�KD]DUGRXV�
PDWHULDO�LV�LGHQWLILHG���

�
�L�� $�SURSRVHG�SODQ�WR�SHUIRUP�LQLWLDO�VDPSOLQJ�RI�UDGLRORJLFDO�DQG�QRQ�

UDGLRORJLFDO�FRQWDPLQDWLRQ�LQ�HQYLURQPHQWDO�PHGLD�RWKHU�WKDQ�VRLO�DQG�JURXQGZDWHU�
FRQVLVWHQW�ZLWK�WKH�UHFRPPHQGDWLRQV�FRQWDLQHG�LQ�WKH�+6$�DQG�WKH�GDWD�JDS�UHYLHZ��

�
�M�� $�SURSRVHG�VFKHGXOH�IRU�VXEPLWWLQJ�D�SODQ�WKDW�FRPSOLHV�ZLWK�WKH�0&3�DQG�WKH�

0DVVDFKXVHWWV�6ROLG�:DVWH�UHJXODWLRQV�IRU�XVH�RI�RII�VLWH�PDWHULDOV�SURSRVHG�WR�EH�XVHG�
DV�ILOO�RQ�6LWH��LQFOXGLQJ�D�SURSRVHG�SODQ�WR�FKDUDFWHUL]H�RII�VLWH�PDWHULDOV�WKDW�LQFOXGHV��
DW�D�PLQLPXP��WKH�IROORZLQJ��D�OLVW�RI�DOO�QRQ�UDGLRORJLFDO�FRQWDPLQDQWV�IRU�ZKLFK�WKH�
RII�VLWH�PDWHULDOV�ZLOO�EH�FKDUDFWHUL]HG�DQG�WKH�VSHFLILF�VDPSOLQJ�DQG�DQDO\VLV�PHWKRGV�
DQG�SURFHVVHV�WKDW�ZLOO�EH�XVHG�WR�FKDUDFWHUL]H�WKH�RII�VLWH�PDWHULDOV���

�



�������

�N�� $�SURSRVHG�VFKHGXOH�IRU�VXEPLWWLQJ�D�GHWDLOHG�GHVFULSWLRQ�RI�KRZ�FRQFUHWH�
PDWHULDO�ZLOO�EH�SURFHVVHG��PDQDJHG��DQG�UHPRYHG�IURP�WKH�6LWH��LQFOXGLQJ�KRZ�
FRQFUHWH�PDWHULDOV�ZLOO�EH�SURFHVVHG��UHPRYDO�RI�UHEDU�DQG�RWKHU�UHLQIRUFLQJ�PDWHULDOV��
DQG�UHVXOWLQJ�VL]H�RI�VSHFLILFDWLRQ�RI�UHVXOWLQJ�DJJUHJDWH�PDWHULDO��DQG�

�
�O�� $�GHVFULSWLRQ�RI�D�SURFHVV�WR�FKDUDFWHUL]H�HDFK�EHORZ�JUDGH�VWUXFWXUH�DQG�WKH�

VWHSV�WKDW�+ROWHF�ZRXOG�QHHG�WR�WDNH�LI�UHPRYDO�RI�WKRVH�VWUXFWXUHV�LV�QHFHVVDU\�IRU�
3DUWLDO�6LWH�5HOHDVH�RU�XQGHU�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

�
���� )ROORZLQJ�'(3�DQG�'3+¶V�UHYLHZ�RI�WKH�,QLWLDO�3LOJULP�(QYLURQPHQWDO�6LWH�

$VVHVVPHQW�ZRUN�SODQ�GHVFULEHG�LQ�3DUDJUDSK�����+ROWHF�VKDOO�PHHW�DQG�FRQIHU�ZLWK�'(3�DQG�
'3+�WR�GLVFXVV�WKH�WHUPV�RI�WKH�ZRUN�SODQ�DQG�D�UHDVRQDEOH�VFKHGXOH�IRU�FRQGXFWLQJ�WKH�,QLWLDO�
3LOJULP�(QYLURQPHQWDO�6LWH�$VVHVVPHQW���)ROORZLQJ�WKH�GDWH�RQ�ZKLFK�'(3�DQG�'3+�PHHW�DQG�
FRQIHU�ZLWK�+ROWHF�XQGHU�WKLV�3DUDJUDSK��'(3�DQG�'3+�ZLOO�FRPSOHWH�WKHLU�UHYLHZ�RI�WKH�GUDIW�
,QLWLDO�3LOJULP�(QYLURQPHQWDO�6LWH�$VVHVVPHQW�ZRUN�SODQ�DQG�HLWKHU�DSSURYH�LW�RU�SURYLGH�
FRPPHQWV�WR�+ROWHF�RQ�LW�LI�WKH�ZRUN�SODQ�RWKHUZLVH�FRPSOLHV�ZLWK�WKH�UHTXLUHPHQWV�RI�
3DUDJUDSK������,I�'(3�DQG�'3+�SURYLGH�FRPPHQWV�WR�+ROWHF�RQ�WKH�GUDIW�,QLWLDO�3LOJULP�
(QYLURQPHQWDO�6LWH�$VVHVVPHQW�ZRUN�SODQ�WKHQ��ZLWKLQ�WKLUW\������GD\V�RI�+ROWHF¶V�UHFHLSW�RI�
WKRVH�FRPPHQWV��+ROWHF�VKDOO�VXEPLW�D�UHYLVHG�,QLWLDO�3LOJULP�(QYLURQPHQWDO�6LWH�$VVHVVPHQW�
ZRUN�SODQ�WKDW�DGGUHVVHV�'(3�DQG�'3+¶V�FRPPHQWV���8SRQ�DSSURYDO�RI�WKH�UHYLVHG�ZRUN�SODQ��
+ROWHF�VKDOO��XQGHU�WKH�GLUHFWLRQ�RI�WKH�/63�UHWDLQHG�XQGHU�3DUDJUDSK����E���SHUIRUP�DOO�DFWLRQV�
LQ�WKH�,QLWLDO�3LOJULP�(QYLURQPHQWDO�6LWH�$VVHVVPHQW�ZRUN�SODQ�DQG�VXEPLW�DQ�,QLWLDO�3LOJULP�
(QYLURQPHQWDO�6LWH�$VVHVVPHQW�UHSRUW�LQ�DFFRUGDQFH�ZLWK�WKH�VFKHGXOH�DSSURYHG�E\�'(3�DQG�
'3+�LQ�WKH�ILQDO�,QLWLDO�3LOJULP�(QYLURQPHQWDO�6LWH�$VVHVVPHQW�ZRUN�SODQ�WRJHWKHU�ZLWK�DQ\�
UHOHDVH�QRWLILFDWLRQV�UHTXLUHG�E\�3DUDJUDSK����DQG�WKH�0&3��
�

���� )ROORZLQJ�WKH�LGHQWLILFDWLRQ�RI�UDGLRORJLFDO�RU�QRQ�UDGLRORJLFDO�FRQWDPLQDWLRQ�LQ�WKH�
,QLWLDO�3LOJULP��(QYLURQPHQWDO�$VVHVVPHQW�FRQGXFWHG�SXUVXDQW�WR�WKH�ZRUN�SODQ�DSSURYHG�E\�
'(3�DQG�'3+�XQGHU�3DUDJUDSK����DQG�VXEVHTXHQW�WR�WLPHO\�QRWLILFDWLRQ�RI�DQ\�5HSRUWDEOH�
&RQGLWLRQV�DV�GHILQHG�LQ�WKH�0&3�DQG�&KDSWHU���(�WR�'(3�DQG�'3+��+ROWHF�VKDOO�SHUIRUP�
FRPSUHKHQVLYH�VLWH�DVVHVVPHQW�DQG�UHVSRQVH�DFWLRQV�LQ�DFFRUGDQFH�ZLWK�WKH�0&3�DQG�XQGHU�WKH�
RYHUVLJKW�RI�WKH�/63�UHWDLQHG�E\�XQGHU�3DUDJUDSK����E����,Q�GHWHUPLQLQJ�WKH�QHHG�IRU�DOWHUQDWLYH�
GHDGOLQHV�IRU�UHVSRQVH�DFWLRQV��'(3�DQG�'3+�VKDOO�FRQVLGHU�WKH�FRPSOH[LW\�RI�WKH�
GHFRPPLVVLRQLQJ�DQG�VLWH�UHVWRUDWLRQ�SURFHVV�DQG�WKH�QHHG�WR�VHTXHQFH�DFWLYLWLHV�ZLWKLQ�DQ\�
GHILQHG�2SHUDEOH�8QLWV�DW�WKH�6LWH���'(3�VKDOO�GHWHUPLQH�WKH�OHYHO�RI�'HSDUWPHQW�RYHUVLJKW�
UHTXLUHG�IRU�UHVSRQVH�DFWLRQV�FRQGXFWHG�SXUVXDQW�WR�WKH�0&3��LQFOXGLQJ�WKH�QHHG�IRU�'(3�
DSSURYDO�RI�UHSRUWV�DQG�SODQV�VXEPLWWHG�WR�LW��
�

���� 7KH�VLWH�UHVWRUDWLRQ�UHTXLUHPHQWV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�DSSO\�WR�WKH�6ZLWFK\DUG��
H[FHSW�WKDW�LI�WKH�,QLWLDO�3LOJULP�(QYLURQPHQWDO�6LWH�$VVHVVPHQW�UHSRUW�LQGLFDWHV�WKDW�UHVSRQVH�
DFWLRQV��DV�GHILQHG�E\�����&�0�5�������������DUH�UHTXLUHG�DW�WKH�6ZLWFK\DUG��WKHQ�+ROWHF�VKDOO�
QRW�EH�UHTXLUHG�WR�XQGHUWDNH�WKRVH�UHVSRQVH�DFWLRQV�DW�WKH�6ZLWFK\DUG�LI�LW�GHPRQVWUDWHV�WR�'(3¶V�
VDWLVIDFWLRQ�WKDW�LW�LV�QRW�IHDVLEOH�EDVHG�RQ�WKH�FULWHULD�LQ�����&�0�5������������DQG�FRQVLGHULQJ�
DQ\�UHOHYDQW�'(3�JXLGDQFH�WR�SHUIRUP�WKRVH�DFWLRQV�ZKLOH�WKH�LQ�SODFH�HTXLSPHQW�UHPDLQV�LQ�WKH�
6ZLWFK\DUG���,I�UHVSRQVH�DFWLRQV�DUH�UHTXLUHG�IRU�WKH�6ZLWFK\DUG�DQG�D�3HUPDQHQW�6ROXWLRQ�
6WDWHPHQW�ZLWK�1R�&RQGLWLRQV�KDV�QRW�EHHQ�VXEPLWWHG�WR�'(3�E\�WKH�GDWH�RI�3DUWLDO�6LWH�5HOHDVH�



�������

EHFDXVH�LW�LV�QRW�IHDVLEOH��EDVHG�RQ�WKH�DQDO\VLV�UHTXLUHG�E\�WKH�IRUHJRLQJ�VHQWHQFH��WR�SHUIRUP�
WKRVH�DFWLRQV�ZKLOH�WKH�LQ�SODFH�HTXLSPHQW�UHPDLQV�RQ�WKH�6ZLWFK\DUG��WKHQ�+ROWHF�VKDOO�VXEPLW�
WR�WKH�'(3�D�3HUPDQHQW�6ROXWLRQ�6WDWHPHQW�ZLWK�&RQGLWLRQV�RU�D�7HPSRUDU\�6ROXWLRQ�6WDWHPHQW�
�DV�WKRVH�WHUPV�DQG�WKH�UHODWHG�SURFHVVHV�DUH�GHILQHG�DQG�GHVFULEHG�LQ�WKH�0&3��IRU�WKH�SRUWLRQ�
RI�WKH�GLVSRVDO�VLWH�GHILQHG�WR�EH�WKH�6ZLWFK\DUG��SXUVXDQW�WR�����&�0�5���������������DQG�
���������������+ROWHF�PD\�QHHG�WR�SURYLGH�D�ILQDQFLDO�DVVXUDQFH�PHFKDQLVP�SXUVXDQW�WR�����
&05��������������DSSURYHG�E\�'(3�WR�HQVXUH�VXIILFLHQW�ILQDQFLDO�UHVRXUFHV�DUH�DYDLODEOH�WR�
SHUIRUP�WKDW�ZRUN�LQ�WKH�IXWXUH�WR�UHPHGLDWH�DQ\�UDGLRORJLFDO�FRQWDPLQDWLRQ�DQG�RU�DQ\�RLO�RU�
KD]DUGRXV�PDWHULDOV�ZLWKLQ�WKH�6ZLWFK\DUG�ZKHQ�LW�EHFRPHV�IHDVLEOH�WR�GR�VR�DQG�LW�VKDOO�SHUIRUP�
WKDW�ZRUN�LQ�FRPSOLDQFH�ZLWK�WKH�UDGLRORJLFDO�DQG�QRQ�UDGLRORJLFDO�VLWH�UHVWRUDWLRQ�VWDQGDUGV�LQ�
WKLV�$JUHHPHQW��
�

���� )ROORZLQJ�WKH�(IIHFWLYH�'DWH��+ROWHF�VKDOO�SURYLGH�WR�'(3�DQG�'3+��
�

�D�� WKH�$QQXDO�5DGLRDFWLYH�(IIOXHQW�5HOHDVH�5HSRUW�DQG�WKH�$QQXDO�5DGLRORJLFDO�
(QYLURQPHQWDO�2SHUDWLQJ�5HSRUW�IRU�3LOJULP�DW�WKH�VDPH�WLPH�WKH\�DUH�VXEPLWWHG�WR�WKH�
15&��

�
�E�� WKH�UHSRUWV�DQG�RU�ZULWWHQ�FRUUHVSRQGHQFH�UHJDUGLQJ�HYHQWV�GHVFULEHG�LQ�

VHFWLRQV��������S�����������������S����������DQG��������S���������RI�3LOJULP¶V�2IIVLWH�'RVH�
&DOFXODWLRQ�0DQXDO��5HYLVLRQ�����������15&�$GDPV�$FFHVVLRQ�1R��0/�����������DW�
WKH�VDPH�WLPH�WKH\�DUH�VXEPLWWHG�WR�WKH�15&��

�
�F�� DV�WR�'(3�RQO\��QRWZLWKVWDQGLQJ�WKH�1RWLFH�UHTXLUHPHQWV�LQ�6HFWLRQ�9,,�

�1RWLFHV��RI�WKLV�$JUHHPHQW��+ROWHF�VKDOO�WUDQVPLW�WKH�IRUHJRLQJ�E\�HOHFWURQLF�PDLO�WR�
'DYLG�-RKQVWRQ��0DVV'(3�6RXWKHDVW�5HJLRQDO�2IILFH��GDYLG�MRKQVWRQ#PDVV�JRY��DQG�
&DWK\�9DNDORSRXORV��0DVV'(3�6XUIDFH�:DWHU�'LVFKDUJH�3HUPLWWLQJ�3URJUDP��
FDWKHULQH�YDNDORSRXORV#PDVV�JRY��RU�RWKHU�FRQWDFW�DV�PD\�EH�LGHQWLILHG�E\�'(3��

�
�G�� WKH�UHSRUWLQJ�UHTXLUHPHQWV�LQ�3DUDJUDSK����VKDOO�VXSHUVHGH�DQG�UHSODFH�VWDWH�

FRQGLWLRQV���DQG���LQ�3DUW�,�+��RI�WKH�1DWLRQDO�3ROOXWDQW�'LVFKDUJH�(OLPLQDWLRQ�6\VWHP�
�³13'(6´��3HUPLW�DQG�WKH�VWDWH�VXUIDFH�ZDWHU�GLVFKDUJH�SHUPLW��³6:´���ZKLFK�ZHUH�
LVVXHG�E\�WKH�8�6��(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\��³(3$´��DQG�'(3�UHVSHFWIXOO\�DV�
D�FRPELQHG�GRFXPHQW�RQ�-DQXDU\�����������³6:���13'(6�3HUPLW´���DQG�QXPEHUHG�
FRQGLWLRQV���DQG���RI�WKH�UHODWHG�:DWHU�4XDOLW\�&HUWLILFDWLRQ��³:4&´���ZKLFK�ZDV�
LVVXHG�E\�'(3�RQ�-DQXDU\�����������DQG�ZKHQ�WKH�6:���13'(6�3HUPLW�DQG�'(3¶V�
:4&�DUH�PRGLILHG�RU�UHLVVXHG��ZKHWKHU�VXFK�PRGLILFDWLRQ�RU�UHLVVXDQFH�RFFXUV�EHIRUH�
RU�DW�WKH�FRQFOXVLRQ�RI�WKH�FKDOOHQJHV�WR�WKH�6:���13'(6�3HUPLW�SHQGLQJ�FXUUHQWO\�
EHIRUH�(3$¶V�(QYLURQPHQWDO�$SSHDOV�%RDUG��³($%´���WKRVH�WZR�FRQGLWLRQV�VKDOO�EH�
UHPRYHG�IURP�WKH�6:���13'(6�3HUPLW�DQG�'(3¶V�:4&��H[FHSW�WKDW�'(3�PD\�QRWH�LQ�
WKH�:4&�WKDW�WKH�FRQGLWLRQV�UHPRYHG�IURP�WKH�:4&�DQG�WKH�6:���13'(6�3HUPLW�
ZHUH�UHSODFHG�DQG�VXSHUVHGHG�E\�WKH�FRQGLWLRQV�LQ�3DUDJUDSK����RI�WKLV�$JUHHPHQW��

�
���� 1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�UHOHDVH�DQ\�SHUVRQ�IURP�WKH�REOLJDWLRQ�WR�LQYHVWLJDWH�

DQG�UHPHGLDWH�QHZ��XQGLVFRYHUHG��RU�XQGLVFORVHG�UHOHDVHV�RI�UDGLRORJLFDO�FRQWDPLQDWLRQ�RU�QRQ�



�������

UDGLRORJLFDO�RLO�RU�KD]DUGRXV�PDWHULDOV�LQ�DFFRUGDQFH�ZLWK�IHGHUDO�RU�0DVVDFKXVHWWV�VWDWXWHV�DQG�
UHJXODWLRQV��
�
,9�� 3$<0(176��5$',$7,21�021,725,1*��,6)6,��$1'�:$67(�

75$163257$7,21�
�

���� :LWKLQ�QLQHW\������GD\V�RI�WKH�(IIHFWLYH�'DWH�RI�WKLV�$JUHHPHQW��+ROWHF�VKDOO�LQLWLDWH�
QHJRWLDWLRQV�LQWR�DQ�$OWHUQDWLYH�)HH�$JUHHPHQW�ZLWK�'(3�SXUVXDQW�WR�����&�0�5����������H[FHSW�
ZLWK�UHVSHFW�WR�DOO�IHHV�LQFXUUHG�SXUVXDQW�WR�&KDSWHU���(��VR�WKDW�'(3�PD\�SURFHVV�PXOWL�
SURJUDPPDWLF�SHUPLWV�DQG�IDFLOLWDWH�RYHUVLJKW�LQ�D�PRUH�H[SHGLWLRXV�PDQQHU���7KLV�SURYLVLRQ�
VKDOO�QRW�OLPLW�RU�HOLPLQDWH�DQ\�IHHV�SD\DEOH�SXUVXDQW�WR�&KDSWHU���(��
�

���� +ROWHF�VKDOO�PDNH�SD\PHQWV�WR�'3+�DQG�0(0$�LQ�DFFRUGDQFH�ZLWK�7DEOH����'3+��
DQG�7DEOH����0(0$��DQG�WKH�SD\PHQW�LQVWUXFWLRQV�UHFHLYHG�IURP�'3+�DQG�0(0$��H[FHSW�WKDW�
'3+�DQG�0(0$��DIWHU�UHTXHVWLQJ�LQ�DGYDQFH�DQG�REWDLQLQJ�+ROWHF¶V�FRQFXUUHQFH��PD\�PDNH�
UHDVRQDEOH�DGMXVWPHQWV�WR�WKH�DPRXQWV�VSHFLILHG�LQ�7DEOH����'3+��DQG�7DEOH����0(0$���
UHVSHFWLYHO\��LI�WKH�VFKHGXOH�LQFOXGHG�LQ�)LJXUH�����RI�WKH�+ROWHF�36'$5�LV�GHOD\HG�E\�WKUHH�����
RU�PRUH�PRQWKV�IRU�DQ\�LGHQWLILHG�SKDVH���+ROWHF�VKDOO�PDNH�HDFK�SD\PHQW�LGHQWLILHG�LQ�7DEOH���
�'3+��DQG�7DEOH����0(0$��QR�ODWHU�WKDQ�WKLUW\������GD\V�DIWHU�WKH�VWDUW�RI�HDFK�)LVFDO�<HDU���,I�
DQ�DFW�RI�WKH�/HJLVODWXUH�IRU�WKH�&RPPRQZHDOWK�RI�0DVVDFKXVHWWV�UHTXLUHV�+ROWHF�WR�PDNH�DQ\�
SD\PHQWV�WR�'3+�RU�0(0$�WKDW�GXSOLFDWH�WKH�SD\PHQWV�LQ�7DEOH����'3+��RU�7DEOH����0(0$���
WKHQ�WKH�DPRXQWV�VHW�IRUWK�LQ�7DEOHV���RU���VKDOO�EH�RIIVHW�E\�WKH�OHJLVODWLYHO\�UHTXLUHG�SD\PHQW�
DQG�+ROWHF�VKDOO�EH�UHVSRQVLEOH�XQGHU�WKLV�$JUHHPHQW�RQO\�IRU�WKH�UHPDLQGHU�RI�WKH�SD\PHQW�GXH�
XQGHU�7DEOHV���RU����

�
7DEOH����3D\PHQWV�DQG�3D\PHQW�6FKHGXOH�IRU�'3+��

�
)LVFDO�<HDU� $JHQF\� )XQGLQJ� 6FRSH�RI�:RUN�

����� '3+� ��������� $QQXDO�H[SHQVHV�IRU�HPHUJHQF\�
SODQQLQJ�DQG�HQYLURQPHQWDO�PRQLWRULQJ��

����� '3+� ��������� $QQXDO�H[SHQVHV�IRU�HPHUJHQF\�
SODQQLQJ�DQG�HQYLURQPHQWDO�PRQLWRULQJ���
,I�DOO�VSHQW�QXFOHDU�IXHO�LV�QRW�RQ�WKH�
,6)6,��SD\PHQWV�ZLOO�EH�DW�)<������
DPRXQWV��

����� '3+� ��������� 5HGXFHG�DQQXDO�H[SHQVHV�IRU�HPHUJHQF\�
UHVSRQVH�DQG�WR�PDLQWDLQ�HQYLURQPHQWDO�
PRQLWRULQJ���,I�DOO�VSHQW�QXFOHDU�IXHO�LV�
QRW�RQ�WKH�,6)6,��SD\PHQWV�ZLOO�EH�DW�)<�
�����DPRXQWV��

����� '3+� ��������� 5HGXFHG�DQQXDO�H[SHQVHV�IRU�HPHUJHQF\�
UHVSRQVH�DQG�WR�PDLQWDLQ�HQYLURQPHQWDO�
PRQLWRULQJ���,I�DOO�VSHQW�QXFOHDU�IXHO�LV�



�������

)LVFDO�<HDU� $JHQF\� )XQGLQJ� 6FRSH�RI�:RUN�

QRW�RQ�WKH�,6)6,��SD\PHQWV�ZLOO�EH�DW�)<�
�����DPRXQWV��

����� '3+� ��������� 5HGXFHG�DQQXDO�H[SHQVHV�IRU�HPHUJHQF\�
UHVSRQVH�DQG�WR�PDLQWDLQ�HQYLURQPHQWDO�
PRQLWRULQJ�����,I�DOO�VSHQW�QXFOHDU�IXHO�LV�
QRW�RQ�WKH�,6)6,��SD\PHQWV�ZLOO�EH�DW�)<�
�����DPRXQWV��

����� '3+� ��������� )XUWKHU�UHGXFWLRQV�LQ�DQQXDO�H[SHQVHV�
IRU�HQYLURQPHQWDO�PRQLWRULQJ���,I�DOO�
VSHQW�QXFOHDU�IXHO�LV�QRW�RQ�WKH�,6)6,��
SD\PHQWV�ZLOO�EH�DW�)<������DPRXQWV��

�����XQWLO�WKH�
)<�ZKHQ�WKH�
0DVVDFKXVHWWV�
UDGLRORJLFDO�
VWDQGDUG�LV�
PHW�LQ�
DFFRUGDQFH�
ZLWK�
3DUDJUDSK�
���G��

'3+� ��������� )XUWKHU�UHGXFWLRQV�LQ�DQQXDO�H[SHQVH�IRU�
HQYLURQPHQWDO�PRQLWRULQJ�LI�3DUWLDO�6LWH�
5HOHDVH�RFFXUV�GXULQJ�)<��������,I�
3DUWLDO�6LWH�5HOHDVH�GRHV�QRW�RFFXU�LQ�)<�
������WKHQ�SD\PHQWV�VKDOO�UHPDLQ�DW�)<�
�����DPRXQWV���$QG�LI�DOO�VSHQW�QXFOHDU�
IXHO�LV�QRW�RQ�WKH�,6)6,��SD\PHQWV�ZLOO�
EH�DW�)<������DPRXQWV����

�
7DEOH����3D\PHQWV�DQG�3D\PHQW�6FKHGXOH�IRU�0(0$�

�
)LVFDO�<HDU� $JHQF\� )XQGLQJ� 6FRSH�RI�:RUN�

����� 0(0$� ������������LI�IHGHUDO�
HPHUJHQF\�SODQQLQJ�
UHTXLUHPHQWV�UHPDLQ�LQ�
HIIHFW���
RU�
�
����������LI�IHGHUDO�
HPHUJHQF\�SODQQLQJ�
UHTXLUHPHQWV�QR�ORQJHU�
DSSO\��
�

$QQXDO�RSHUDWLQJ�H[SHQVHV�IRU�
PDLQWDLQLQJ�RII�VLWH�HPHUJHQF\�
SUHSDUHGQHVV�UHTXLUHPHQWV�RI�WKH�
(PHUJHQF\�3ODQQLQJ�=RQH��7KLV�LQFOXGHV�
SODQQLQJ��WUDLQLQJ�DQG�H[HUFLVLQJ��
�
$QQXDO�RSHUDWLQJ�H[SHQVHV�DVVRFLDWHG�
ZLWK�WUDQVLWLRQLQJ�WR�GHFRPPLVVLRQLQJ�
SODQQLQJ��

����� 0(0$� ����������LI�DOO�VSHQW�
QXFOHDU�IXHO�KDV�EHHQ�
PRYHG�WR�WKH�,6)6,��

+DOI�D�\HDU�RI�DQQXDO�RSHUDWLQJ�H[SHQVHV�
DVVRFLDWHG�ZLWK�WUDQVLWLRQLQJ�WR�
GHFRPPLVVLRQLQJ�SODQQLQJ�DQG�KDOI�D�\HDU�
RI�DQQXDO�RSHUDWLQJ�H[SHQVHV�DVVRFLDWHG�
ZLWK�WKH�GHFRPPLVVLRQLQJ�SURFHVV��
LQFOXGLQJ�ELHQQLDO�H[HUFLVHV�IRU�VHFXULW\��
UDGLDWLRQ�H[SRVXUH��ILUH�UHVSRQVH�DQG�



�������

)LVFDO�<HDU� $JHQF\� )XQGLQJ� 6FRSH�RI�:RUN�

PHGLFDO�UHVSRQVH��IROORZLQJ�
GHFRPPLVVLRQLQJ�DFWLYLWLHV�WR�DVVXUH�WKHUH�
LV�QR�LPSDFW�WR�SXEOLF�VDIHW\��VXSSRUW�DQG�
IROORZ�WKH�ZRUN�RI�'2(�RQ�D�UHSRVLWRU\�
IRU�VSHQW�QXFOHDU�IXHO�DQG�WUDQVSRUWDWLRQ�
RI�VSHQW�QXFOHDU�IXHO�WR�D�UHSRVLWRU\��
FRRUGLQDWH�ZLWK�3LOJULP¶V�6HFXULW\�
'HSDUWPHQW�WR�LQVWDOO�D�9+)�UDGLR�LQWR�
3LOJULP¶V�&HQWUDO�$ODUP�6WDWLRQ�DQG�
FRQGXFW�ZHHNO\�FRPPXQLFDWLRQV�FKHFNV�
EHWZHHQ�3LOJULP�DQG�0(0$¶V�
&RPPXQLFDWLRQV�&HQWHU��UHYLHZ�DOO�15&�
DQG�3LOJULP�GRFXPHQWV�WKURXJKRXW�WKH�
GHFRPPLVVLRQLQJ�SURFHVV��

������������ 0(0$� �������� $QQXDO�RSHUDWLQJ�H[SHQVHV�XQWLO�3DUWLDO�
6LWH�5HOHDVH�DVVRFLDWHG�ZLWK�WKH�
GHFRPPLVVLRQLQJ�SURFHVV��LQFOXGLQJ�
ELHQQLDO�H[HUFLVHV�IRU�VHFXULW\��UDGLDWLRQ�
H[SRVXUH��ILUH�UHVSRQVH�DQG�PHGLFDO�
UHVSRQVH��IROORZLQJ�GHFRPPLVVLRQLQJ�
DFWLYLWLHV�WR�DVVXUH�WKHUH�LV�QR�LPSDFW�WR�
SXEOLF�VDIHW\��VXSSRUW�DQG�IROORZ�WKH�ZRUN�
RI�'2(�RQ�D�UHSRVLWRU\�IRU�VSHQW�QXFOHDU�
IXHO��DQG�WUDQVSRUWDWLRQ�RI�VSHQW�QXFOHDU�
IXHO�WR�D�UHSRVLWRU\��FRQGXFW�ZHHNO\�
FRPPXQLFDWLRQV�FKHFNV�EHWZHHQ�3LOJULP�
DQG�0(0$¶V�&RPPXQLFDWLRQV�&HQWHU��
UHYLHZ�DOO�15&�DQG�3LOJULP�GRFXPHQWV�
WKURXJKRXW�WKH�GHFRPPLVVLRQLQJ�SURFHVV��

����� 0(0$� �������� +DOI�\HDU�RI�DQQXDO�GHFRPPLVVLRQLQJ�
FRVWV��DQG�KDOI�\HDU�RI�,6)6,�FRVWV��

�����XQWLO�
/LFHQVH�
7HUPLQDWLRQ�

0(0$� �������� 6XSSRUW�RI�,6)6,�E\�SDUWLFLSDWLQJ�LQ�
DQQXDO�GULOOV�DQG�H[HUFLVHV�DW�WKH�6LWH��
FRQGXFW�ZHHNO\�FRPPXQLFDWLRQV�FKHFNV�
EHWZHHQ�3LOJULP�DQG�0(0$¶V�
&RPPXQLFDWLRQV�&HQWHU��VXSSRUW�DQG�
IROORZ�WKH�ZRUN�RI�'2(�RQ�D�UHSRVLWRU\�
IRU�VSHQW�QXFOHDU�IXHO�DQG�WUDQVSRUWDWLRQ�
RI�VSHQW�QXFOHDU�IXHO�WR�D�UHSRVLWRU\��
SDUWLFLSDWH�LQ�VHFXULW\�PHHWLQJV�
WKURXJKRXW�WKH�\HDU��

�



�������

���� $W�OHDVW�WKLUW\������GD\V�SULRU�WR�WKH�GDWH�DQ\�SD\PHQW�LV�GXH�LQ�DFFRUGDQFH�ZLWK�
3DUDJUDSK����DQG�WKH�DFFRPSDQ\LQJ�7DEOH����'3+��DQG�7DEOH����0(0$��RI�WKLV�$JUHHPHQW��WKH�
UHVSHFWLYH�DJHQF\�VKDOO�SURYLGH�LQVWUXFWLRQV�WRJHWKHU�ZLWK�DQ�LQYRLFH�IRU�WKH�UHTXLUHG�SD\PHQW��LI�
WKH\�KDYH�QRW�DOUHDG\�EHHQ�SURYLGHG��IRU�PDNLQJ�WKH�UHTXLUHG�SD\PHQW�DPRXQW�DQG�HDFK�SD\PHQW�
VKDOO�WKHQ�EH�PDGH�WR�WKH�UHVSHFWLYH�DJHQF\�LQ�DFFRUGDQFH�ZLWK�WKRVH�LQVWUXFWLRQV�RQ�RU�EHIRUH�
WKH�GDWH�WKH�SD\PHQW�LV�GXH���
�

���� ,Q�DGGLWLRQ�WR�DQ\�RQJRLQJ�RQ�VLWH�DQG�RII�VLWH�15&�HPHUJHQF\�SODQQLQJ�
UHTXLUHPHQWV��XQWLO�DOO�VSHQW�IXHO�LV�PRYHG�IURP�WKH�VSHQW�QXFOHDU�IXHO�SRRO�WR�WKH�,6)6,�RU�DV�
RWKHUZLVH�VSHFLILHG�LQ�WKH�VXESDUDJUDSKV�WR�WKLV�3DUDJUDSK�����+ROWHF�VKDOO�FRPSO\�ZLWK�WKH�
IROORZLQJ�REOLJDWLRQV��
�

�D�� ,QLWLDOO\�DQG�DQQXDOO\��SURYLGH�0(0$�ZLWK�D�SRLQW�RI�FRQWDFW�ZKR�KDV�GLUHFW�
NQRZOHGJH�RI�3LOJULP¶V�HPHUJHQF\�UHVSRQVH�SURFHGXUHV��+ROWHF�VKDOO�QRWLI\�0(0$�LQ�
ZULWLQJ�ZLWKLQ�WHQ�FDOHQGDU�GD\V�RI�DQ\�SRLQW�RI�FRQWDFW�FKDQJH���3LOJULP�DQG�0(0$�
VKDOO�DJUHH�RQ�D�GHVLJQDWHG�3LOJULP�HPSOR\HH�WR�EH�IXOO\�DYDLODEOH�LQ�WKH�HYHQW�RI�D�
UDGLRORJLFDO�HPHUJHQF\���,Q�WKH�HYHQW�RI�VXFK�DQ�HPHUJHQF\��0(0$�VKDOO�FRQWDFW�WKDW�
HPSOR\HH��RU��ZKHUH�VXFK�GHVLJQDWHG�HPSOR\HH�LV�XQDYDLODEOH��3LOJULP¶V�FRQWLQXRXVO\�
PRQLWRUHG�FRQWURO�URRP��ZKR�VKDOO�SURYLGH�DOO�HPHUJHQF\�UHODWHG�LQIRUPDWLRQ�WR�
0(0$���7KH�REOLJDWLRQV�LQ�WKLV�SDUDJUDSK�VKDOO�HQG�ZKHQ�DOO�VSHQW�QXFOHDU�IXHO�LV�
UHPRYHG�IURP�WKH�6LWH���

�
�E�� &RQWLQXH�WR�PRQLWRU�DQG�SURYLGH�GDLO\�VXPPDULHV�WR�0(0$�DQG�'(3�RI�

3LOJULP¶V�0HWHRURORJLFDO�DQG�(IIOXHQW�DQG�6DIHW\�'DWD�LQFOXGLQJ��ZLQG�VSHHG��GLUHFWLRQ�
DQG�WHPSHUDWXUH�DW�WKH���¶�DQG����¶�HOHYDWLRQV��YHQWLODWLRQ�H[KDXVW�PRQLWRULQJ��DUHD�
UDGLDWLRQ�PRQLWRULQJ��VSHQW�QXFOHDU�IXHO�SRRO�OHYHO�DQG�WHPSHUDWXUH��DQG�ZDWHU�GLVFKDUJH�
PRQLWRULQJ���,Q�WKH�HYHQW�WKDW�WKH�PHWHRURORJLFDO�GDWD�LV�WHPSRUDULO\�QRW�DYDLODEOH�RU�WKH�
RQ�VLWH�HTXLSPHQW�IRU�FROOHFWLQJ�WKH�PHWHRURORJLFDO�GDWD�PXVW�EH�UHPRYHG�WR�SHUIRUP�
GHFRPPLVVLRQLQJ�RU�VLWH�UHVWRUDWLRQ�ZRUN��WKHQ�+ROWHF�PD\�XVH�PHWHRURORJLFDO�GDWD�
FROOHFWHG�E\�WKH�1DWLRQDO�:HDWKHU�6HUYLFH���8SRQ�UHTXHVW��+ROWHF�VKDOO�DOVR�DOORZ�
SURSHUO\�FUHGHQWLDOHG�0(0$�SHUVRQQHO�WR�DFFHVV�3LOJULP¶V�FRQWURO�URRP�WR�PRQLWRU�WKH�
LQIRUPDWLRQ�GHVFULEHG�LQ�WKLV�3DUDJUDSK��

�
�F�� ,GHQWLI\�3LOJULP�6LWH�VWDII�PHPEHUV�ZKR�ZLOO�PHHW�TXDUWHUO\�ZLWK�0(0$��VXFK�

DV�DW�FRQWLQXHG�3LOJULP�:RUNLQJ�*URXS�PHHWLQJV��WR�FRRUGLQDWH�VFKHGXOHV�IRU�GULOOV�DQG�
H[HUFLVHV��UHYLHZ�DQG�GLVFXVV�DQ\�FKDQJHV�WR�+ROWHF¶V�RQVLWH�VHFXULW\�SODQ�RU�WKH�VWDWH¶V�
RIIVLWH�UHVSRQVH�SODQ��DQG�HQVXUH�OLQHV�RI�FRPPXQLFDWLRQ�DUH�IXQFWLRQLQJ�WKURXJK�
WUDLQLQJ�DQG�H[HUFLVHV�DV�QHHGHG��

�
�G�� 0DLQWDLQ�SULPDU\�DQG�DOWHUQDWH�FRPPXQLFDWLRQ�ZLWK�WKH�&RPPRQZHDOWK¶V�

3ULPDU\�:DUQLQJ�3RLQW��0(0$����3ULPDU\�FRPPXQLFDWLRQV�ZLOO�EH�WKURXJK�
FRPPHUFLDO�SKRQH��DQG�EDFNXS�FRPPXQLFDWLRQV�ZLOO�EH�YLD�VDWHOOLWH�SKRQH���+ROWHF�
VKDOO�QRWLI\�0(0$�ZLWKLQ�RQH�KRXU�RI�LQLWLDWLRQ�RI�DQ\�HPHUJHQF\�HYHQW�WKURXJK�WKH�
FXUUHQWO\�HVWDEOLVKHG�PHDQV�RI�FRPPXQLFDWLRQ�ZLWK�0(0$�VR�WKDW�0(0$�FDQ�WDNH�
DSSURSULDWH�DFWLRQV�WR�QRWLI\�WKH�SXEOLF��LQFOXGLQJ�VHQGLQJ�:LUHOHVV�(PHUJHQF\�$OHUWV�LI�



�������

WKH�FLUFXPVWDQFHV�MXVWLI\�VHQGLQJ�VXFK�DOHUWV���7KH�REOLJDWLRQV�LQ�WKLV�SDUDJUDSK�VKDOO�
HQG�ZKHQ�DOO�VSHQW�QXFOHDU�IXHO�LV�UHPRYHG�IURP�WKH�6LWH���

�
�H�� 8QWLO�DOO�VSHQW�QXFOHDU�IXHO�LV�PRYHG�IURP�WKH�VSHQW�QXFOHDU�IXHO�SRRO�WR�WKH�

,6)6,��FRQWLQXH�WR�PDLQWDLQ�IXOO�SDUWLFLSDWLRQ�LQ�VWDWH�DQG�ORFDO��RQVLWH�DQG�RIIVLWH��
H[HUFLVHV�DQQXDOO\��ZKLFK�H[HUFLVHV�VKDOO�EH�GLVFXVVLRQ�EDVHG�HYHQWV��VXFK�DV�ZRUNVKRSV�
DQG�WDEOH�WRS�H[HUFLVHV�IRU�VWDWH�DQG�ORFDO�ILUVW�UHVSRQGHUV�DQG�HPHUJHQF\�SODQQLQJ�
SHUVRQQHO��DQG�VKDOO�EH�GHVLJQHG�LQ�FRQMXQFWLRQ�ZLWK�+ROWHF��ORFDO�FRPPXQLWLHV��DQG�
0(0$��8QWLO�DOO�VSHQW�QXFOHDU�IXHO�LV�UHPRYHG�IURP�WKH�6LWH��+ROWHF�VKDOO�FRQWLQXH�
WHVWLQJ�RI�FRPPXQLFDWLRQV�FDSDELOLWLHV�ZHHNO\��

�
�I�� 6XSSRUW�VWDWH�HIIRUWV�LQ�SHUIRUPLQJ�URXWLQH�WHVWLQJ�RI�D�SXEOLF�DOHUW�DQG�

QRWLILFDWLRQ�V\VWHP��DQG�
�

�J�� 3URYLGH�WKH�SXEOLF�ZLWK�LQIRUPDWLRQ�RQ�3LOJULP¶V�HPHUJHQF\�SODQ�WKURXJK�
3LOJULP¶V�H[WHUQDO�ZHEVLWH�XQWLO�DOO�VSHQW�QXFOHDU�IXHO�LV�UHPRYHG�IURP�WKH�6LWH��

�
���� ,Q�DFFRUGDQFH�ZLWK�3DUDJUDSK����RI�WKLV�$JUHHPHQW��WKH�/HWWHU�RI�$JUHHPHQW�DWWDFKHG�

DV�([KLELW���WR�WKLV�$JUHHPHQW�EHWZHHQ�WKH�3LOJULP�6LWH�DQG�WKH�&RPPRQZHDOWK��UHSUHVHQWHG�E\�
0(0$���GDWHG�)HEUXDU\�����������UHJDUGLQJ�HPHUJHQF\�SODQQLQJ�QRWLILFDWLRQV�DQG�HPHUJHQF\�
UHVSRQVH�DFWLYLW\�UHTXLUHPHQWV�VKDOO��VXEMHFW�WR��DQG�DV�PRGLILHG�E\��WKH�UHTXLUHPHQWV�LQ�
3DUDJUDSK�����UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�XQWLO�WKH�JHQHUDO�RU�VSHFLILF�OLFHQVH�IRU�WKH�,6)6,�LV�
WHUPLQDWHG�E\�WKH�15&�XQOHVV�WHUPLQDWHG�RU�PRGLILHG�E\�0(0$�DQG�+ROWHF�SULRU�WR�WKDW�GDWH���
7KH�PRGLILFDWLRQ�RU�WHUPLQDWLRQ�RI�WKH�/HWWHU�$JUHHPHQW�UHIHUHQFHG�LQ�WKLV�3DUDJUDSK�VKDOO�QRW�
FRQVWLWXWH�WKH�PRGLILFDWLRQ�RU�WHUPLQDWLRQ�RI�WKLV�$JUHHPHQW�RU�DQ\�RI�WKLV�$JUHHPHQW¶V�WHUPV��
�

���� +ROWHF�VKDOO�HQVXUH�WKDW�WKH�,6)6,�LV�VXUURXQGHG�E\�D�SURWHFWLYH�DUHD�WKDW�FRPSOLHV�
ZLWK�DOO�15&�UHTXLUHPHQWV��LQFOXGLQJ�WKRVH�VHW�IRUWK�DW����&�)�5�����������DQG�LQFOXGH�FRQFUHWH�
YHKLFOH�EDUULHUV��OLJKWLQJ��YLGHR�FDPHUDV��DQG�LQWUXVLRQ�GHWHFWLRQ�HTXLSPHQW���,Q�DGGLWLRQ��+ROWHF�
VKDOO��ZLWKLQ�WKLUW\������GD\V�RI�WKH�(IIHFWLYH�'DWH��SURYLGH�WR�WKH�&RPPRQZHDOWK�DQG�WKH�7RZQ�
RI�3O\PRXWK�SODQV�DQG�SKRWR�UHDOLVWLF�UHQGHULQJV�IURP�WKH�3XEOLF�5LJKW�RI�:D\��L�H���5RFN\�+LOO�
5RDG��RI�WKH�,6)6,�SURWHFWHG�DUHD�SUHSDUHG�E\�D�FRQVXOWDQW�ZLWK�UHOHYDQW�H[SHUWLVH�GHSLFWLQJ���
�

�D�� DQ�HQKDQFHG�YHJHWDWLRQ�SODQWLQJ�VFKHPH�FRQVLVWLQJ�RI�WUHHV�DQG�RU�RWKHU�VSHFLHV�
WKDW�UHWDLQ�\HDU�URXQG�IROLDJH�IRU�WKH�DUHD�EHWZHHQ�WKH�RXWHU�,6)6,�IHQFH�DQG�WKH�WRS�DQG�
GRZQZDUG�VORSH�RI�WKH�KLOO�RQ�WKH�5RFN\�+LOO�5RDG�VLGH�RI�WKH�,6)6,�WR�EHWWHU�RU�
FRPSOHWHO\�REVFXUH�WKH�DELOLW\�WR�YLHZ�WKH�,6)6,�DQG�UHODWHG�EXLOGLQJV�IURP�5RFN\�+LOO�
5RDG��

�
�E�� �L��D�YHJHWDWLRQ�SODQWLQJ�VFKHPH�FRQVLVWLQJ�RI�DUERUYLWDHV�RU�D�OLNH�VSHFLHV�WKDW�

UHWDLQV�\HDU�URXQG�IROLDJH�IRU�WKH�DUHD�LQ�IURQW�RI�WKH�5RFN\�+LOO�5RDG�IDFLQJ�VXUIDFH�RI�
WKH�SURSRVHG�YHKLFOH�EDUULHU�WR�REVFXUH�WKH�DELOLW\�WR�YLHZ�WKH�YHKLFOH�EDUULHU�ZDOO�IURP�
5RFN\�+LOO�5RDG�DQG��LL��D�VFKHPH�WR�LQVWDOO�D�URFN�RU�RWKHU�DSSHDOLQJ�IDFDGH�RQ�WKH�IDFH�
RI�WKH�RI�5RFN\�+LOO�5RDG�IDFLQJ�VXUIDFH�RI�WKH�SURSRVHG�YHKLFOH�EDUULHU�ZDOO�DQG�D�
SODQWLQJ�VFKHPH�IRU�,Y\�RU�D�OLNH�VSHFLHV�DORQJ�WKH�VDPH��

�



�������

�F�� :LWKLQ�WKLUW\������GD\V�RI�WKH�&RPPRQZHDOWK¶V�DQG�WKH�7RZQ�RI�3O\PRXWK¶V�
UHFHLSW�RI�WKH�DIRUHPHQWLRQHG�SODQV��WKH�&RPPRQZHDOWK�DQG�WKH�7RZQ�RI�3O\PRXWK�ZLOO�
VWDWH�MRLQWO\�WR�+ROWHF�ZKHWKHU�WKH\�KDYH�DQ\�SURSRVHG�PRGLILFDWLRQV�WR�WKH�SODQV�DQG�
PDWHULDOV�VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�3DUDJUDSK����D��DQG�WKHLU�VHOHFWLRQ�RI�RQH�RI�WKH�
DOWHUQDWLYHV�SUHVHQWHG�LQ�WKH�SODQV�DQG�PDWHULDOV�VXEPLWWHG�LQ�DFFRUGDQFH�ZLWK�
3DUDJUDSK����E��WRJHWKHU�ZLWK�DQ\�SURSRVHG�PRGLILFDWLRQV�WR�WKH�VHOHFWHG�DOWHUQDWLYH��

�
�G�� :LWKLQ�QLQHW\������GD\V�RI�WKH�&RPPRQZHDOWK¶V�DQG�WKH�7RZQ�RI�3O\PRXWK¶V�

UHVSRQVH�SXUVXDQW�WR�WKH�SULRU�3DUDJUDSK����F��RU�QLQHW\������GD\V�DIWHU�+ROWHF�KDV�
FRPSOHWHG�FRQVWUXFWLRQ�RI�WKH�,6)6,��ZKLFKHYHU�LV�ODWHU��+ROWHF�VKDOO�LPSOHPHQW�WKH�
SODQWLQJV�DQG�RWKHU�UHTXLUHPHQWV�LQ�WKH�VHOHFWHG�SODQV�DQG�UHODWHG�PDWHULDOV�DQG�
PDLQWDLQ�WKDW�ZRUN�LQ�VXEVWDQWLDO�FRQIRUPDQFH�ZLWK�WKRVH�SODQV�IRU�WKH�OLIH�RI�WKH�,6)6,�
XQOHVV�RWKHUZLVH�PXWXDOO\�DJUHHG�XSRQ�E\�+ROWHF��WKH�&RPPRQZHDOWK��DQG�WKH�7RZQ�RI�
3O\PRXWK���

�
�H�� 1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��+ROWHF�UHVHUYHV�WKH�ULJKW�WR��L��LPSOHPHQW�

UHDVRQDEOH�FKDQJHV�QHHGHG�WR�DGGUHVV�VHFXULW\�DQG�PDLQWHQDQFH�SURFHGXUHV���FRQFHUQV�
�H�J���SUHVHUYLQJ�DFFHVV�IRU�VHFXULW\�ZDON�GRZQV�DQG�LQVSHFWLQJ�WKH�EDUULHU¶V�LQWHJULW\���
DQG��LL��WR�IRUHJR�WKH�LQVWDOODWLRQ�RI�D�URFN�IDFDGH�LI�WKH�FRVW�LV�GHHPHG�JURVVO\�H[FHVVLYH�
LQ�FRPSDULVRQ�WR�WKH�H[SHFWHG�EHQHILW�DV�GHPRQVWUDWHG�E\�WKH�UHQGHULQJV��

�
���� +',�VKDOO��ZLWKLQ�WKLUW\������GD\V�RI�WKH�(IIHFWLYH�'DWH��FHUWLI\�WR�WKH�LPSOHPHQWDWLRQ�

RI�D�F\EHUVHFXULW\�SODQ�DW�3LOJULP��ZKLFK�VKDOO��DW�WKH�YHU\�OHDVW��LQFOXGH�WKH�IROORZLQJ�
F\EHUVHFXULW\�PHDVXUHV���

��
�D�� 0DLQWDLQ�DQ�DFFXUDWH�LQYHQWRU\�RI�GLJLWDO�DVVHWV�UHODWHG�WR�VDIHW\��VHFXULW\�DQG�

HPHUJHQF\�SUHSDUHGQHVV�IXQFWLRQV��³&ULWLFDO�'LJLWDO�$VVHWV´��DQG�HOLPLQDWH�H[SRVXUH�RI�
WKLV�HTXLSPHQW�WR�H[WHUQDO�QHWZRUNV�WR�WKH�H[WHQW�3LOJULP�FXUUHQWO\�XVHV�VXFK�&ULWLFDO�
'LJLWDO�$VVHWV�QRZ�RU�LQ�WKH�IXWXUH��

�
�E�� ,PSOHPHQW�QHWZRUN�VHJPHQWDWLRQ�DQG�DSSO\�ILUHZDOOV��

�
�F�� 8VH�VHFXUH�UHPRWH�DFFHVV�PHWKRGV��

�
�G�� (VWDEOLVK�UROH�EDVHG�DFFHVV�FRQWUROV�DQG�LPSOHPHQW�V\VWHP�ORJJLQJ��

�
�H�� 8VH�RQO\�VWURQJ�SDVVZRUGV��FKDQJH�GHIDXOW�SDVVZRUGV��DQG�FRQVLGHU�RWKHU�

DFFHVV�FRQWUROV��
�

�I�� 0DLQWDLQ�VHFXULW\�V\VWHPV�ZLWK�QR�H[SRVXUH�WR�H[WHUQDO�QHWZRUNV��L�H���DLU�
JDSSHG��RU�PDLQWDLQ�DZDUHQHVV�RI�YXOQHUDELOLWLHV�DQG�LPSOHPHQW�QHFHVVDU\�SDWFKHV�DQG�
XSGDWHV�IRU�&ULWLFDO�'LJLWDO�$VVHWV��ZKLFKHYHU�LV�DSSOLFDEOH��

�
�J�� 'HYHORS�DQG�HQIRUFH�SROLFLHV�RQ�WKH�XVH�RI�PRELOH�GHYLFHV�DW�WKH�6LWH�VXFK�DV�

ODSWRSV��SRUWDEOH�H[WHUQDO�KDUG�GULYHV��86%V��RU�IODVK�GULYHV��
�

�K�� ,PSOHPHQW�DQ�HPSOR\HH�F\EHUVHFXULW\�WUDLQLQJ�SURJUDP��



�������

�L�� ,QYROYH�VHQLRU�PDQDJHPHQW��H�J���VLWH�YLFH�SUHVLGHQW��LQ�F\EHUVHFXULW\�EULHILQJV�
DQG�NH\�GHFLVLRQ�PDNLQJ��DQG�

�
�M�� ,PSOHPHQW�PHDVXUHV�IRU�GHWHFWLQJ�FRPSURPLVHV�DQG�GHYHORS�D�F\EHUVHFXULW\�

LQFLGHQW�UHVSRQVH�SODQ��
�

���� +ROWHF�VKDOO�XQGHUWDNH�FRPPHUFLDOO\�UHDVRQDEOH�HIIRUWV�WR�HYDOXDWH�XVH�RI�D�EDUJH�IRU�
VKLSPHQW�RI�VROLG��KD]DUGRXV��DQG�ORZ�OHYHO�UDGLRDFWLYH�ZDVWH��RWKHU�WKDQ�VSHQW�QXFOHDU�IXHO��
IURP�WKH�6LWH�WR�RWKHU�RII�VLWH�ORFDWLRQV�OLFHQVHG�WR�UHFHLYH�WKH�ZDVWH���6XFK�HYDOXDWLRQ�ZLOO�
FRQVLGHU�VDIHW\��HFRQRPLF��WHFKQLFDO��DQG�HQYLURQPHQWDO�FULWHULD���,I�+ROWHF�GHWHUPLQHV�WR�SURFHHG�
ZLWK�EDUJH�VKLSPHQWV��WKHQ�+ROWHF�VKDOO�VHFXUH�DOO�UHTXLUHG�SHUPLWV��OLFHQVHV��DQG�DSSURYDOV�DQG�
WKH�UHOHYDQW�UHJXODWRU\�DJHQFLHV�RI�WKH�&RPPRQZHDOWK�ZLOO�VXSSRUW�WKRVH�HIIRUWV�LQ�D�WLPHO\�
PDQQHU���1RWZLWKVWDQGLQJ�WKH�IRUHJRLQJ��+ROWHF�VKDOO�LQ�DOO�HYHQWV�VXEPLW�D�UDGLRDFWLYH�ZDVWH�
PDQDJHPHQW�SODQ�WR�0(0$��'3+��DQG�'(3�IRU�UHYLHZ�DQG�DSSURYDO�DQG�UHLPEXUVH�WKH�DJHQFLHV�
IRU�WKH�WLPH�DQG�UHVRXUFHV�WKH\�H[SHQG�RQ�SODQ�UHYLHZ��DSSURYDO��DQG�LPSOHPHQWDWLRQ��LQFOXGLQJ�
WKH�0DVVDFKXVHWWV�6WDWH�3ROLFH��
�
9�� :,7+'5$:$/�2)�3(7,7,216�$1'�27+(5�/(*$/�&+$//(1*(6�
�

���� :LWKLQ�IRXUWHHQ������GD\V�RI�WKH�(IIHFWLYH�'DWH��WKH�&RPPRQZHDOWK�VKDOO�ILOH�D�QRWLFH�
ZLWK�WKH�15&�WR�ZLWKGUDZ�WKH�15&�3HWLWLRQ�DQG�DQ\�RWKHU�SHWLWLRQV�RU�PRWLRQV�WKHQ�VWLOO�SHQGLQJ�
EHIRUH�WKH�15&�LQ�UHJDUG�WR�DSSOLFDWLRQV�RU�UHTXHVWV�E\�+ROWHF�IRU�15&�DFWLRQV�UHJDUGLQJ�
3LOJULP��DQG�WKH�&RPPRQZHDOWK�DQG�+ROWHF�ZLOO�ILOH�ZLWK�WKH�8�6��&RXUW�RI�$SSHDOV�IRU�WKH�
'LVWULFW�RI�&ROXPELD�&LUFXLW�D�GLVPLVVDO�DJUHHPHQW�UHJDUGLQJ�WKH�'�&��&LUFXLW�3HWLWLRQV���,Q�
UHJDUG�WR�WKH�ODWWHU��+ROWHF�VKDOO�EH�UHVSRQVLEOH�IRU�VHFXULQJ�WKH�MRLQGHU�LQ�WKH�GLVPLVVDO�
DJUHHPHQW�RI�DOO�RWKHU�SDUWLHV�WR�WKH�PDWWHU��DQG�DOO�SDUWLHV�VKDOO�EHDU�WKHLU�RZQ�FRVWV���7KHUHDIWHU��
WKH�&RPPRQZHDOWK�VKDOO�QRW�LQLWLDWH�DQ\�QHZ�DFWLRQ�RSSRVLQJ�WKH�$SSOLFDWLRQ�RU�WKH�7UDQVDFWLRQ�
EHIRUH�WKH�15&�RU�DQ\�FRXUW�RI�ODZ�DQG�ZLOO�QRW�ILOH�DQ\�PRWLRQ�RU�WDNH�DQ\�RWKHU�DFWLRQ�EHIRUH�
WKH�15&�RU�D�FRXUW�RI�ODZ�WKDW�ZRXOG�KDYH�WKH�HIIHFW�RI�GHOD\LQJ�WKH�UHVROXWLRQ�RI�WKH�
$SSOLFDWLRQ�RU�WKH�7UDQVDFWLRQ���7KH�&RPPRQZHDOWK�DOVR�DJUHHV�QRW�WR�UHTXHVW�WKDW�WKH�15&�
PDNH�DQ\�SDUW�RI�WKLV�$JUHHPHQW�D�SDUW�RI�WKH�GHFLVLRQDO�EDVLV�IRU�UHVROXWLRQ�RI�WKH�$SSOLFDWLRQ��
3LOJULP¶V�OLFHQVLQJ�EDVLV��D�FRQGLWLRQ�RI�OLFHQVH�WUDQVIHU��RU�D�UHJXODWRU\�FRPPLWPHQW�WR�WKH�
15&²LW�EHLQJ�H[SUHVVO\�XQGHUVWRRG�DQG�DJUHHG�WKDW�WKLV�$JUHHPHQW�LV�QRW�LQWHQGHG�WR�
VXSSOHPHQW��DPHQG��EH�LQFRUSRUDWHG�LQWR��RU�RWKHUZLVH�DIIHFW�WKH�3LOJULP�OLFHQVHH¶V�FRPPLWPHQWV�
WR�RU�UHJXODWLRQ�E\�WKH�15&��
�

���� 1HLWKHU�WKH�&RPPRQZHDOWK¶V�ZLWKGUDZDO�RI�LWV�3HWLWLRQ�XQGHU�WKLV�6HFWLRQ�QRU�DQ\�
RWKHU�SURYLVLRQ�RI�WKLV�$JUHHPHQW�VKDOO�DIIHFW�WKH�&RPPRQZHDOWK¶V�ULJKW�WR�SDUWLFLSDWH�LQ�
UXOHPDNLQJ�RU�RWKHU�DFWLYLWLHV�DGGUHVVLQJ�WKH�15&¶V�JHQHUDO�DSSURDFK�WR�GHFRPPLVVLRQLQJ��WKH�
15&¶V�H[HPSWLRQ�SURFHVV�DQG�SROLFLHV��WKH�SXUSRVH�RI�GHFRPPLVVLRQLQJ�IXQGV��ZKDW�
H[SHQGLWXUHV�IURP�WKRVH�IXQGV�DUH�DSSURSULDWH��RU�RWKHU�PDWWHUV��
�

���� :LWKLQ�IRXUWHHQ������GD\V�RI�WKH�(IIHFWLYH�'DWH��+ROWHF�VKDOO�FRQGLWLRQDOO\�ZLWKGUDZ�
RU�VWLSXODWH�WR�WKH�GLVPLVVDO�RI���

�



�������

�D�� ,Q�WKH�PDWWHU�RI�In re Holtec Decommissioning International��13'(6�$SSHDO�
1R��������EHIRUH�(3$¶V�($%��+ROWHF¶V�FKDOOHQJH�GHQRWHG�DV�LVVXH�VHYHQ�����LQ�LWV�
0DUFK���������($%�3HWLWLRQ�IRU�5HYLHZ�RI�WKH�6:���13'(6�3HUPLW�DQG�DQ\�RWKHU�
FKDOOHQJHV�WR�WKH�VWDWH�RQO\�FRQGLWLRQV�LQ�WKH�6:���13'(6�3HUPLW���

�
�E�� ,Q�WKH�FRQVROLGDWHG�:4&�DQG�13'(6�3HUPLW�DSSHDOV�SHQGLQJ�EHIRUH�'(3¶V�

2IILFH�RI�$SSHDO�DQG�'LVSXWH�5HVROXWLRQ��³2$'5´���RULJLQDOO\�'RFNHW�1RV������������
����������+ROWHF¶V�1RWLFH�RI�&ODLP�FKDOOHQJLQJ�WKH�:4&��DQG��

�
�F�� ,Q�WKH�FRQVROLGDWHG�:4&�DQG�13'(6�3HUPLW�DSSHDOV�SHQGLQJ�EHIRUH�'(3¶V�

2$'5��RULJLQDOO\�'RFNHW�1RV����������������������+ROWHF¶V�FKDOOHQJH�WR�WKH�VWDWH�
RQO\�FRQGLWLRQV�LQ�WKH�6:���13'(6�3HUPLW����

�
7KH�ILQDOLW\�DQG�HIIHFW�RI�+ROWHF¶V�ZLWKGUDZDO�DQG�RU�VWLSXODWHG�GLVPLVVDO�RI�WKH�IRUHJRLQJ�
FKDOOHQJHV�VKDOO�EH�FRQGLWLRQHG�RQ�'(3¶V�FRPSOLDQFH�ZLWK�WKH�UHTXLUHPHQWV�LQ�3DUDJUDSK����G��
RI�WKLV�$JUHHPHQW��
�

���� ([FHSW�IRU�PDWWHUV�DGGUHVVHG�LQ�WKLV�$JUHHPHQW��WKH�3DUWLHV�RWKHUZLVH�UHWDLQ�DOO�
DXWKRULW\�DQG�UHVHUYH�DOO�ULJKWV�WR�WDNH�DQ\�DFWLRQV�DXWKRUL]HG�E\�ODZ��LQFOXGLQJ�HQIRUFHPHQW�RI�
WKH�WHUPV�RI�WKLV�$JUHHPHQW���)RU�D�SHULRG�RI�RQH������\HDU�IROORZLQJ�WKH�(IIHFWLYH�'DWH��WKH�
&RPPRQZHDOWK�DJUHHV�QRW�WR�WDNH�D�SRVLWLRQ�EHIRUH�WKH�15&�RU�D�FRXUW�RI�ODZ�RSSRVLQJ�RU�
VHHNLQJ�WR�PRGLI\�WKH�WHUPV�RI�+ROWHF¶V�DFTXLVLWLRQ�RI��DQG�VXEVHTXHQW�FRQGXFW�RI�
GHFRPPLVVLRQLQJ�DFWLYLWLHV�DW��,QGLDQ�3RLQW�(QHUJ\�&HQWHU�LQ�%XFKDQDQ��1HZ�<RUN�RU�3DOLVDGHV�
1XFOHDU�*HQHUDWLQJ�6WDWLRQ�LQ�&RYHUW�7RZQVKLS��0LFKLJDQ��'XULQJ�WKH�VHFRQG�\HDU�RI�WKLV�
$JUHHPHQW��WKH�&RPPRQZHDOWK�DJUHHV�WR�WKH�IRUHJRLQJ�OLPLWDWLRQ��H[FHSW�WKDW�GXULQJ�WKH�VHFRQG�
\HDU�RI�WKH�$JUHHPHQW�WKH�&RPPRQZHDOWK�PD\�SDUWLFLSDWH�DV�DQ�DPLFXV�FXULDH�EHIRUH�D�IHGHUDO�
FRXUW�UHJDUGLQJ�DQ\�LVVXH�UHODWHG�WR�+ROWHF¶V�DFTXLVLWLRQ�RI�DQ\�QXFOHDU�SODQW��
�
�
9,�� 0,6&(//$1(286�7(506�
�

���� 6FRSH�RI�$JUHHPHQW���7KH�WHUPV�RI�WKLV�$JUHHPHQW�VKDOO�DSSO\�WR�DQG�ELQG�+ROWHF��
DQG�DQ\�SHUVRQ�RU�HQWLW\�DFWLQJ�E\��IRU��RU�WKURXJK�+ROWHF��LQFOXGLQJ�WKHLU�PDQDJHUV��GLUHFWRUV��
RIILFHUV��VXSHUYLVRUV��DQG�HPSOR\HHV��DQG�WKH�&RPPRQZHDOWK���7KLV�$JUHHPHQW�VKDOO�DOVR�DSSO\�
WR�DQG�ELQG�DQ\�VXFFHVVRUV�RU�DVVLJQV�RI�WKH�DERYH�OLVWHG�HQWLWLHV�DQG�DQ\�SHUVRQ�RU�HQWLW\�DFWLQJ�
E\��IRU��RU�WKURXJK�VXFK�VXFFHVVRUV�RU�DVVLJQV���)RU�WKH�DYRLGDQFH�RI�GRXEW��QRWKLQJ�LQ�WKLV�
$JUHHPHQW�GLFWDWHV�KRZ�+ROWHF�PXVW�VDWLVI\�LWV�UHJXODWRU\�REOLJDWLRQV�WR�15&���,Q�DGGLWLRQ��
QRWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�WR�FUHDWH�DQ\�ULJKWV�LQ��RU�JUDQW�DQ\�FDXVH�RI�DFWLRQ�
WR��DQ\�SHUVRQ�QRW�D�SDUW\�WR�WKLV�$JUHHPHQW��
�

���� &KDQJH�LQ�2ZQHU��0DQDJHPHQW��RU�2SHUDWLRQ���)URP�WKH�(IIHFWLYH�'DWH�XQWLO�/LFHQVH�
7HUPLQDWLRQ��DW�OHDVW�VL[W\������GD\V�SULRU�WR�DQ\�WUDQVIHU�LQ�RZQHUVKLS��PDQDJHPHQW��RU�
RSHUDWLRQ�RI�3LOJULP��RU�DQ\�SRUWLRQ�RI�3LOJULP��LQFOXGLQJ�WKH�,6)6,��+ROWHF�VKDOO�SURYLGH�D�WUXH�
FRS\�RI�WKLV�$JUHHPHQW�WR�WKH�SURSRVHG�QHZ�RZQHU��PDQDJHU��RU�RSHUDWRU��FROOHFWLYHO\��WKH�
³WUDQVIHUHH�V�´��DQG�VKDOO�VLPXOWDQHRXVO\�SURYLGH�ZULWWHQ�QRWLFH�RI�WKH�SURVSHFWLYH�WUDQVIHU�LQ�
RZQHUVKLS��PDQDJHPHQW��RU�RSHUDWLRQ�RI�3LOJULP��RU�DQ\�SRUWLRQ�RI�3LOJULP��LQFOXGLQJ�WKH�,6)6,��



�������

WR�WKH�&RPPRQZHDOWK��ZLWK�D�FRS\�WR�(($��E\�HOHFWURQLF�DQG�ILUVW�FODVV�PDLO�LQ�DFFRUGDQFH�ZLWK�
6HFWLRQ�9,,��1RWLFHV��RI�WKLV�$JUHHPHQW��SURYLGHG��KRZHYHU��WKDW�WKH�UHTXLUHPHQWV�LQ�WKLV�
3DUDJUDSK�VKDOO�QRW�DSSO\�WR�WKRVH�SRUWLRQV�RI�WKH�6LWH�FRYHUHG�E\�3DUWLDO�6LWH�5HOHDVH�DQG�WKDW�
KDYH�VDWLVILHG�WKH�UHTXLUHPHQWV�LQ�3DUDJUDSKV����G��DQG����H����1R�WUDQVIHU�VKDOO�EH�SHUPLWWHG�WR�
D�WUDQVIHUHH�KDYLQJ�DQ\�RXWVWDQGLQJ�WD[�GHOLQTXHQF\�RU�KHOG�FULPLQDOO\�OLDEOH�IRU�LOOHJDO�DFWV��
LQFOXGLQJ�WKH�DFWV�RI�LWV�GLUHFWRUV��RIILFHUV��HPSOR\HHV��DQG�DJHQWV���,Q�DGGLWLRQ��QR�WUDQVIHU�LQ�
RZQHUVKLS��PDQDJHPHQW��RU�RSHUDWLRQ�RI�3LOJULP��RU�DQ\�SRUWLRQ�WKHUHRI��LQFOXGLQJ�WKH�,6)6,��
ZKHWKHU�LQ�FRPSOLDQFH�ZLWK�WKH�SURFHGXUHV�RI�WKLV�3DUDJUDSK�RU�RWKHUZLVH��VKDOO�UHOLHYH�+ROWHF�RU�
WKHLU�PDQDJHUV��RIILFHUV��GLUHFWRUV��DJHQWV��VXFFHVVRUV��DVVLJQV��KHLUV��DQG�RU�VHUYDQWV�RI�DQ\�
REOLJDWLRQ�XQGHU�WKLV�$JUHHPHQW��XQOHVV��
�

�D�� WKH�SURSRVHG�WUDQVIHUHH�DJUHHV��LQ�ZULWLQJ��WR�XQGHUWDNH�WKH�REOLJDWLRQV�UHTXLUHG�
E\�WKLV�$JUHHPHQW�DQG�WR�EH�DGGHG�DV�D�SDUW\�RU�VXEVWLWXWHG�IRU�RQH�RU�PRUH�RI�WKH�
QDPHG�3DUWLHV�WR�WKLV�$JUHHPHQW�DQG�WKXV�DVVXPH�WKH�REOLJDWLRQV��ULJKWV��DQG�EHQHILWV�RI�
WKH�$JUHHPHQW��DQG�EH�ERXQG�E\��LWV�WHUPV��

�
�E�� WKH�SURSRVHG�WUDQVIHUHH�REWDLQV�15&�DSSURYDOV��LI�DSSOLFDEOH���

�
�F�� +ROWHF�FHUWLILHV�WKH�7UXVW�)XQG�DQG�3LOJULP�6XSSOHPHQWDO�)XQG��LI�FUHDWHG��DUH�

WUDQVIHUUHG�WR��RU�UHSODFHG�E\��WKH�WUDQVIHUHH�VXFK�WKDW�WKH�ILQDQFLDO�DVVXUDQFHV�
REOLJDWLRQV�LQ�3DUDJUDSK���DQG�HOVHZKHUH�LQ�WKLV�$JUHHPHQW�DUH�SUHVHUYHG��DQG�

�
�G�� WKH�&RPPRQZHDOWK�FRQILUPV�LQ�ZULWLQJ��ZLWKLQ�IRUW\�ILYH������GD\V�DIWHU�+ROWHF�

SURYLGHV�UHDVRQDEOH�HYLGHQFH�XQOHVV�H[WHQGHG�E\�PXWXDO�DJUHHPHQW��WKDW�WKH�IRUHJRLQJ�
UHTXLUHPHQWV�KDYH�EHHQ�VDWLVILHG���)RU�DGGLWLRQDO�FODULW\��WKLV�UHTXLUHPHQW�VKDOO�EH�
GHHPHG�WR�KDYH�EHHQ�ZDLYHG�E\�WKH�&RPPRQZHDOWK�LI�LW�GRHV�QRW�SURYLGH�LWV�
FRQILUPDWLRQ�ZLWKLQ�IRUW\�ILYH������GD\V�XQOHVV�H[WHQGHG�E\�PXWXDO�DJUHHPHQW��

�
$Q\�DWWHPSW�WR�WUDQVIHU�RZQHUVKLS��PDQDJHPHQW��RU�RSHUDWLRQ�RI�3LOJULP��RU�DQ\�SRUWLRQ�WKHUHRI��
LQFOXGLQJ�WKH�,6)6,��ZLWKRXW�FRPSO\LQJ�ZLWK�WKLV�3DUDJUDSK����VKDOO�FRQVWLWXWH�D�YLRODWLRQ�RI�WKLV�
$JUHHPHQW��
�

���� 3XEOLF�3DUWLFLSDWLRQ���8QWLO�3DUWLDO�6LWH�5HOHDVH��+ROWHF�ZLOO�FRQGXFW�DQQXDO�
VWDNHKROGHU�LQIRUPDWLRQ�IRUXPV��ZLWKLQ�QLQHW\������GD\V�RI�WKH�GDWH�+ROWHF�VXEPLWV�WKH�UHSRUW�
UHTXLUHG�E\����&�)�5����������I������WR�LQIRUP�WKH�SXEOLF�RI�DERXW�WKH�VWDWXV�RI�3LOJULP¶V�
HPHUJHQF\�SODQV�DQG�3LOJULP¶V�RSHUDWLQJ��GHFRPPLVVLRQLQJ��VLWH�UHVWRUDWLRQ��DQG�VSHQW�QXFOHDU�
IXHO�PDQDJHPHQW�ZRUN�DQG�WR�VROLFLW�SXEOLF�FRPPHQWV���+ROWHF�ZLOO�HVWDEOLVK�DQG�PDLQWDLQ�D�
ZHEVLWH�WKDW�LV�DFFHVVLEOH�WR�WKH�SXEOLF�DV�DQRWKHU�YHQXH�WR�GLVVHPLQDWH�WKLV�LQIRUPDWLRQ���+ROWHF�
VKDOO�SURYLGH�WKH�SXEOLF�ZLWK�UHDVRQDEOH�QRWLFH�RI�WKH�GDWH�DQG�ORFDWLRQ�IRU�HDFK�DQQXDO�
VWDNHKROGHU�LQIRUPDWLRQ�IRUXP��SURYLGHG��KRZHYHU��WKDW�WKH�GDWH�IRU�HDFK�)RUXP�VKDOO�QRW�
FRLQFLGH�ZLWK�D�PHHWLQJ�KHOG�E\�WKH�1XFOHDU�'HFRPPLVVLRQLQJ�&LWL]HQV�$GYLVRU\�3DQHO��
�

���� &RQILGHQWLDOLW\���7R�WKH�H[WHQW�WKDW�+ROWHF�GHWHUPLQHV�WKDW�WKH�LQIRUPDWLRQ�LW�PXVW�
VXEPLW�WR�WKH�&RPPRQZHDOWK��'(3��'3+��(($��RU�0(0$�SXUVXDQW�WR�WKLV�$JUHHPHQW�
FRQVWLWXWHV�D�+ROWHF�WUDGH�VHFUHW�RU�FRQILGHQWLDO�EXVLQHVV�LQIRUPDWLRQ�RU�RWKHU�LQIRUPDWLRQ�WKDW�LV�
H[HPSW�IURP�GLVFORVXUH�XQGHU�WKH�0DVVDFKXVHWWV�3XEOLF�5HFRUGV�$FW��0DVV��*HQ��/DZV�F������



�������

������0DVV��*HQ��/DZV�F�������������D�T���+ROWHF�VKDOO�GHVLJQDWH�WKH�LQIRUPDWLRQ�DV�VXFK�DQG�
VKDOO�SURYLGH�D�UHGDFWHG�YHUVLRQ�IRU�SXEOLF�GLVFORVXUH��XQOHVV�UHGDFWLRQ�ZRXOG�UHQGHU�WKH�
GRFXPHQW�PHDQLQJOHVV���,I�WKH�&RPPRQZHDOWK��'(3��'3+��(($��RU�0(0$�UHFHLYH�D�UHTXHVW�E\�
D�QRQ�SDUW\�WR�UHOHDVH��GLVFORVH��RU�REWDLQ�DFFHVV�WR�DQ\�LQIRUPDWLRQ�PDUNHG�E\�+ROWHF�DV�WUDGH�
VHFUHW�RU�FRQILGHQWLDO�EXVLQHVV�LQIRUPDWLRQ��WKHQ�WKH�HQWLW\�WKDW�UHFHLYHV�WKH�UHTXHVW�VKDOO�QRWLI\�
+ROWHF�SULRU�WR�WKH�GDWH�RQ�ZKLFK�D�UHVSRQVH�WR�VXFK�D�UHTXHVW�LV�GXH���8QOHVV�+ROWHF�FRQVHQWV�WR�
WKH�GLVFORVXUH�RU�UHOHDVH�RI�WKH�PDUNHG�LQIRUPDWLRQ��WKH�HQWLW\�WKDW�UHFHLYHG�WKH�UHTXHVW�VKDOO�
DVVHUW��WR�WKH�H[WHQW�DXWKRUL]HG�E\�ODZ��DQG�VXEMHFW�WR�DQ\�PDQGDWRU\�GLVFORVXUH�UHTXLUHG�E\�D�
FRXUW�RUGHU��DOO�UHOHYDQW�H[HPSWLRQV�WR�GLVFORVXUH��DQ\�DSSOLFDEOH�SULYLOHJHV��DQG�RWKHU�REMHFWLRQV�
WKH�UHFHLYLQJ�HQWLW\�GHWHUPLQHV�DUH�UHOHYDQW�DQG�DSSOLFDEOH�WR�WKH�UHTXHVWHG�GLVFORVXUH�RI�VXFK�
LQIRUPDWLRQ��
�

���� 6LWH�$FFHVV���3ULRU�WR�UHFHLYLQJ�DFFHVV�WR�WKH�3LOJULP�6LWH��DOO�&RPPRQZHDOWK�
UHSUHVHQWDWLYHV�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�3LOJULP�VHFXULW\�DQG�VDIHW\�SURWRFROV�DQG�
SURFHGXUHV�UHODWHG�WR�6LWH�DFFHVV��
�

���� 5HJXODWRU\�$XWKRULW\���1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�DIIHFW��UHVWULFW��RU�OLPLW�WKH�
MXULVGLFWLRQ�RU�UHJXODWRU\�DXWKRULW\�RI�DQ\�VWDWH�RU�IHGHUDO�DJHQFLHV�RYHU�+ROWHF�RU�3LOJULP��
LQFOXGLQJ�DQ\�DXWKRULW\�WR�DFFHVV�WKH�6LWH�WR�UHYLHZ�FRPSOLDQFH�ZLWK�ODZV��UHJXODWLRQV��OLFHQVHV�
DQG�SHUPLWV�ZLWKLQ�WKHLU�UHVSHFWLYH�MXULVGLFWLRQ���7KLV�$JUHHPHQW�LV�HQWHUHG�LQWR�E\�+ROWHF�ZLWK�D�
IXOO�UHVHUYDWLRQ�RI�LWV�ULJKWV�XQGHU�IHGHUDO�ODZV�DQG�UHJXODWLRQV���1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�
EH�LQWHUSUHWHG�DV�SURKLELWLQJ�RU�UHVWULFWLQJ�+ROWHF�IURP�FRPSO\LQJ�ZLWK�DQ\�UHTXLUHPHQWV�RU�
RUGHUV�RI�WKH�15&��RU�DQ\�REOLJDWLRQ�XQGHU�WKH�3LOJULP�RSHUDWLQJ�OLFHQVH�RU�DQ\�RWKHU�IHGHUDO�
DJHQF\�DV�DSSOLFDEOH��
�

���� *RYHUQLQJ�/DZV���7KLV�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�DQG�FRQVWUXHG�LQ�DFFRUGDQFH�
ZLWK�WKH�ODZV�RI�WKH�&RPPRQZHDOWK�DQG�HQIRUFHDEOH�E\�DQ�DFWLRQ�LQ�WKH�0DVVDFKXVHWWV�6XSHULRU�
&RXUW�IRU�6XIIRON�&RXQW\��
�

���� 3UHFHGHQWLDO�,PSDFW���7KLV�$JUHHPHQW��DQG�DQ\�RUGHUV�DSSURYLQJ�RU�LPSOHPHQWLQJ�
SURYLVLRQV�RI�WKLV�$JUHHPHQW��VKDOO�QRW�EH�FRQVWUXHG�E\�DQ\�SDUW\�RU�WULEXQDO�DV�KDYLQJ�
SUHFHGHQWLDO�LPSDFW�RQ�DQ\�IXWXUH�SURFHHGLQJV�LQYROYLQJ�WKH�3DUWLHV��H[FHSW�LQ�D�SURFHHGLQJ�WR�
HQIRUFH�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�RU�LQ�SURFHHGLQJV�WR�JLYH�HIIHFW�WR�PDWWHUV�
DGGUHVVHG�E\�WKLV�$JUHHPHQW��
�

���� )XOO�)RUFH�DQG�(IIHFW���([FHSW�DV�VXSHUVHGHG�H[SUHVVO\�E\�QDPH�E\�WKLV�$JUHHPHQW��
DOO�RWKHU�DJUHHPHQWV��RUGHUV��DQG�0HPRUDQGD�RI�8QGHUVWDQGLQJ��³028´��UHODWHG�WR�3LOJULP�
UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�XQOHVV�WHUPLQDWHG�RU�PRGLILHG�E\�WKHLU�RZQ�WHUPV��
�

���� *RRG�)DLWK��7KH�3DUWLHV�VKDOO�QHJRWLDWH�LQ�JRRG�IDLWK�WKH�WHUPV�RI�WKH�QHFHVVDU\�
LQVWUXPHQWV�WR�EH�ILOHG�ZLWK�WKH�DSSURSULDWH�WULEXQDOV�DQG�DJHQFLHV�QHFHVVDU\�WR�DFFRPSOLVK�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW���(DFK�3DUW\�WR�WKLV�$JUHHPHQW�VKDOO�UHDVRQDEO\�DQG�LQ�
JRRG�IDLWK�FRRSHUDWH�LQ�FRQQHFWLRQ�ZLWK�WKLV�$JUHHPHQW��LQFOXGLQJ�E\�SURYLGLQJ�H[HFXWHG�
YHUVLRQV�RI�GRFXPHQWV�UHDVRQDEO\�UHTXHVWHG�LQ�FRQQHFWLRQ�ZLWK�FDUU\LQJ�RXW�WKH�REMHFWLYHV�RI�
WKLV�$JUHHPHQW���7KH�&RPPRQZHDOWK�DJUHHV��WR�WKH�H[WHQW�DSSURYDOV��SHUPLWV��RU�RWKHU�PDWWHUV�
DULVH�EHIRUH�WKH�&RPPRQZHDOWK��LQFOXGLQJ�LWV�DJHQFLHV��WKDW�UHODWH�WR�WKH�PDWWHUV�DGGUHVVHG�LQ�
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WKLV�$JUHHPHQW��WKDW�WKH�&RPPRQZHDOWK��LQFOXGLQJ�LWV�DJHQFLHV��ZLOO�DFW�LQ�D�UHDVRQDEOH�DPRXQW�
RI�WLPH�DQG�LQ�D�PDQQHU�FRQVLVWHQW�ZLWK�WKH�SURYLVLRQV�RI�WKLV�$JUHHPHQW�DQG�ZLOO�QRW�VHHN�WR�
DOWHU�WKH�UHTXLUHPHQWV�FRQWHPSODWHG�E\�WKLV�$JUHHPHQW�RU�GHOD\�DQ\�SHUPLWWLQJ�RU�RWKHU�
UHJXODWRU\�DFWLRQ�QHFHVVDU\�WR�JLYH�HIIHFW�WR�PDWWHUV�DGGUHVVHG�E\�WKLV�$JUHHPHQW��
�

���� 5LJKW�WR�&RXQVHO���(DFK�3DUW\�HQWHUV�LQWR�WKLV�$JUHHPHQW�IUHHO\�DQG�DIWHU�RSSRUWXQLW\�
IRU�DQG�DFWXDO�FRQVXOWDWLRQ�ZLWK�DOO�GHVLUHG�FRXQVHO��OHJDO�DQG�RWKHUZLVH��RI�LWV�FKRLFH��
�

���� 'LVSXWHV��7KH�3DUWLHV�XQGHUVWDQG��DJUHH��DQG�DFNQRZOHGJH�WKDW��D��WKLV�$JUHHPHQW�KDV�
EHHQ�IUHHO\�QHJRWLDWHG�E\�DOO�3DUWLHV��DQG��E��LQ�DQ\�FRQWURYHUV\��GLVSXWH�RU�FRQWHVW�RYHU�WKH�
PHDQLQJ��LQWHUSUHWDWLRQ��YDOLGLW\��RU�HQIRUFHDELOLW\�RI�WKLV�$JUHHPHQW�RU�DQ\�RI�LWV�WHUPV�RU�
FRQGLWLRQV��WKHUH�VKDOO�QRW�EH�DQ\�LQIHUHQFH��SUHVXPSWLRQ��RU�FRQFOXVLRQ�GUDZQ�ZKDWVRHYHU�
DJDLQVW�DQ\�3DUW\�E\�YLUWXH�RI�WKDW�3DUW\�KDYLQJ�GUDIWHG�WKLV�$JUHHPHQW�RU�DQ\�SRUWLRQ�WKHUHRI���
7KH�3DUWLHV�DJUHH�WKDW�SUHYLRXV�GUDIWV��DV�ZHOO�DV�YHUEDO��HOHFWURQLF��RU�ZULWWHQ�FRPPXQLFDWLRQV�
UHODWHG�WR�WKH�VHWWOHPHQW�QHJRWLDWLRQV�RI�WKLV�$JUHHPHQW��VKDOO�QRW�EH�XVHG�WR�LQWHUSUHW�LQWHQW���7KH�
3DUWLHV�IXUWKHU�DJUHH�WKDW�DOO�SUHYLRXV�GUDIWV��DV�ZHOO�DV�YHUEDO��HOHFWURQLF��RU�ZULWWHQ�
FRPPXQLFDWLRQV�UHODWHG�WR�WKH�VHWWOHPHQW�QHJRWLDWLRQV�RI�WKLV�$JUHHPHQW��ZHUH�DQG�PXVW�UHPDLQ�
FRQILGHQWLDO�WR�WKH�H[WHQW�SHUPLWWHG�E\�ODZ�DQG�VKDOO�QRW�EH�DGPLVVLEOH�LQ�DQ\�VWDWH�RU�IHGHUDO�
FRXUW�RU�RWKHU�WULEXQDO��
�

���� 7KLUG�3DUWLHV���7KLV�$JUHHPHQW�LV�QRW�LQWHQGHG�WR��QRU�VKDOO�LW��YHVW�ULJKWV�LQ�SHUVRQV�RU�
HQWLWLHV�ZKR�GR�QRW�UHSUHVHQW�WKH�3DUWLHV�WR�WKLV�$JUHHPHQW�RU�ZKR�DUH�QRW�3DUWLHV�WR�WKLV�
$JUHHPHQW��
�

���� &DOFXODWLRQ�RI�'HDGOLQHV���,Q�FRPSXWLQJ�DQ\�SHULRG�RI�WLPH�XQGHU�WKLV�$JUHHPHQW��
ZKHUH�WKH�ODVW�GD\�ZRXOG�IDOO�RQ�D�6DWXUGD\��6XQGD\��RU�0DVVDFKXVHWWV�RU�)HGHUDO�KROLGD\��WKH�
SHULRG�VKDOO�UXQ�XQWLO������S�P��(67�RI�WKH�QH[W�EXVLQHVV�GD\��
�

���� (IIHFWLYH�'DWH���([FHSW�DV�QRWHG�LQ�WKH�QH[W�VHQWHQFH��WKLV�$JUHHPHQW�VKDOO�EHFRPH�
HIIHFWLYH�RQ�WKH�GDWH�WKDW�WKH�ODVW�SDUW\�VLJQV�WKH�$JUHHPHQW��³(IIHFWLYH�'DWH´����7KLV�$JUHHPHQW�
PD\�EH�H[HFXWHG�LQ�RQH�RU�PRUH�FRXQWHUSDUWV��HDFK�RI�ZKLFK�ZLOO�EH�FRQVLGHUHG�DQ�RULJLQDO�
GRFXPHQW����$��SGI�FRS\�RI�WKH�ZHW�VLJQDWXUHV�WR�WKLV�$JUHHPHQW�WUDQVPLWWHG�E\�HOHFWURQLF�PDLO�
ZLOO�KDYH�WKH�VDPH�HIIHFW�DV�SK\VLFDO�GHOLYHU\�RI�WKH�SDSHU�GRFXPHQW�EHDULQJ�WKH�RULJLQDO�
VLJQDWXUH���
�

���� $PHQGPHQW��
�

�D�� 7KH�3DUWLHV�PD\�DPHQG�WKLV�$JUHHPHQW�LI�WKH\�GHWHUPLQH�DQG�DJUHH�WKDW�DQ�
DPHQGPHQW�LV�QHFHVVDU\�WR�DFFRPSOLVK�LWV�REMHFWLYHV��DQG�

�
�E�� $Q\�DPHQGPHQW�RI�WKLV�$JUHHPHQW�VKDOO�EH�HIIHFWLYH�RQO\�LI�LW�LV�LQ�ZULWLQJ�DQG�

H[HFXWHG�E\�DOO�3DUWLHV�WR�WKLV�$JUHHPHQW��SURYLGHG�WKDW�UHDVRQDEOH�H[WHQVLRQV�RI�DQ\�
GHDGOLQHV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW�PD\�EH�DJUHHG�WR�LQ�ZULWLQJ�ZLWKRXW�DPHQGLQJ�WKLV�
$JUHHPHQW��

�
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���� $QWL�GHILFLHQF\���1RWKLQJ�LQ�WKLV�$JUHHPHQW�VKDOO�EH�FRQVWUXHG�DV�REOLJDWLQJ�WKH�
&RPPRQZHDOWK��LWV�RIILFHUV��DJHQWV�RU�HPSOR\HHV��WR�H[SHQG�DQ\�IXQGV��LQFOXGLQJ�H[SHQGLWXUHV�
LQ�H[FHVV�RI�DSSURSULDWLRQV�RU�RWKHU�DPRXQWV�DXWKRUL]HG�E\�ODZ��
�

���� ,QWHJUDWLRQ���([FHSW�DV�H[SUHVVO\�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��WKLV�$JUHHPHQW�DQG�DQ\�
UHIHUHQFHG�([KLELWV�FRQVWLWXWH�WKH�HQWLUH�DJUHHPHQW�DQG�XQGHUVWDQGLQJ�EHWZHHQ�WKH�3DUWLHV�ZLWK�
UHVSHFW�WR�DOO�VXEMHFWV�FRYHUHG�E\�WKLV�$JUHHPHQW�DQG�VXSHUVHGHV�DOO�SULRU�GLVFXVVLRQV��
DJUHHPHQWV��DQG�XQGHUVWDQGLQJV�EHWZHHQ�WKH�3DUWLHV�ZLWK�UHVSHFW�WR�VXFK�PDWWHUV��DQ\�RWKHU�
UHSUHVHQWDWLRQV��FRPPXQLFDWLRQV�RU�DJUHHPHQWV�E\�RU�EHWZHHQ�WKH�3DUWLHV��ZKHWKHU�ZULWWHQ�RU�
RUDO��VKDOO�KDYH�QR�IRUFH�DQG�HIIHFW���7KLV�$JUHHPHQW�VKDOO�QRW�EH�FKDQJHG��PRGLILHG��RU�DOWHUHG�LQ�
DQ\�PDQQHU�H[FHSW�E\�DQ�LQVWUXPHQW�LQ�ZULWLQJ�H[HFXWHG�E\�WKH�3DUWLHV�SXUVXDQW�WR�3DUDJUDSK�����
�

���� 6HYHUDELOLW\���,I�DQ\�SDUW�RI�WKLV�$JUHHPHQW�LV�GHWHUPLQHG�WR�EH�LQYDOLG�E\�D�FRXUW�RI�
FRPSHWHQW�MXULVGLFWLRQ��VXFK�SURYLVLRQ�VKDOO�EH�QXOO�DQG�YRLG��DQG�WKH�UHPDLQGHU�RI�WKH�
$JUHHPHQW�VKDOO�FRQWLQXH�LQ�IXOO�IRUFH�DQG�HIIHFW��XQOHVV�DOO�3DUWLHV�RWKHUZLVH�DJUHH��
�

���� 9DOLGLW\���1R�3DUW\�WR�WKLV�$JUHHPHQW��RU�DQ\�SHUVRQ�RU�HQWLW\�DIILOLDWHG�RU�UHODWHG�WR�D�
3DUW\�WR�WKLV�$JUHHPHQW��VKDOO�DVVHUW�WKDW�DQ\�SURYLVLRQ�RI�WKLV�$JUHHPHQW��RU�WKH�$JUHHPHQW�
LWVHOI��LV�LQYDOLG�XQGHU�DQ\�IHGHUDO�ODZ�RU�DQ\�SURYLVLRQ�RI�WKH�8�6��&RQVWLWXWLRQ��
�
9,,�� 127,&(6�
�

���� 8QOHVV�RWKHUZLVH�VSHFLILHG�LQ�WKLV�$JUHHPHQW��QRWLFHV�DQG�VXEPLVVLRQV�UHTXLUHG�E\�
WKLV�$JUHHPHQW�VKDOO�EH�PDGH�LQ�ZULWLQJ�E\�ILUVW�FODVV�DQG�HOHFWURQLF�PDLO�WR�WKH�IROORZLQJ��
�
)RU�WKH�&RPPRQZHDOWK�RI�
0DVVDFKXVHWWV��

� )RU�WKH�0DVVDFKXVHWWV�([HFXWLYH�2IILFH�
RI�(QHUJ\�DQG�(QYLURQPHQWDO�$IIDLUV��

0DVVDFKXVHWWV�$WWRUQH\�*HQHUDO¶V�2IILFH�
(QHUJ\�DQG�(QYLURQPHQW�%XUHDX�
$WWQ��6HWK�6FKRILHOG��6HQLRU�$SSHOODWH�
&RXQVHO�
�
2QH�$VKEXUWRQ�3ODFH����WK�)ORRU�
%RVWRQ��0$������������
�
VHWK�VFKRILHOG#PDVV�JRY�
�

� 0DVVDFKXVHWWV�([HFXWLYH�2IILFH�RI�(QHUJ\�
DQG�(QYLURQPHQWDO�$IIDLUV�
$WWQ��%HQMDPLQ�*ROGEHUJHU��*HQHUDO�
&RXQVHO�
����&DPEULGJH�6WUHHW��6XLWH�����
%RVWRQ��0$�������
�
EHQMDPLQ�JROGEHUJHU#PDVV�JRY�
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�
�
�
�
�
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)RU�WKH�0DVVDFKXVHWWV�'HSDUWPHQW�RI�
(QYLURQPHQWDO�3URWHFWLRQ��6RXWKHDVW�
5HJLRQDO�2IILFH��

� )RU�WKH�0DVVDFKXVHWWV�'HSDUWPHQW�RI�
(QYLURQPHQWDO�3URWHFWLRQ��

0DVVDFKXVHWWV�'HSDUWPHQW�RI�
(QYLURQPHQWDO�3URWHFWLRQ���
$WWQ��'DYLG�-RKQVWRQ��'HSXW\�5HJLRQDO���������
'LUHFWRU�
���5LYHUVLGH�'ULYH�
/DNHYLOOH��0$�������
�
GDYLG�MRKQVWRQ#PDVV�JRY�

� 0DVVDFKXVHWWV�'HSDUWPHQW�RI�
(QYLURQPHQWDO�3URWHFWLRQ�
$WWQ��%HQMDPLQ�(ULFVRQ��*HQHUDO�&RXQVHO�
2QH�:LQWHU�6WUHHW�
%RVWRQ��0$�������
�
EHQMDPLQ�HULFVRQ#PDVV�JRY�

� � �
)RU�WKH�0DVVDFKXVHWWV�'HSDUWPHQW�RI�
3XEOLF�+HDOWK��

� )RU�WKH�0DVVDFKXVHWWV�'HSDUWPHQW�RI�
3XEOLF�+HDOWK��

0DVVDFKXVHWWV�'HSDUWPHQW�RI�3XEOLF�+HDOWK��
%XUHDX�RI�(QYLURQPHQWDO�+HDOWK�
$WWQ��-DQD�)HUJXVRQ��'LUHFWRU�
����:DVKLQJWRQ�6WUHHW�
%RVWRQ��0$�������
�
MDQD�IHUJXVRQ#PDVV�JRY�

� 0DVVDFKXVHWWV�'HSDUWPHQW�RI�3XEOLF�+HDOWK��
5DGLDWLRQ�&RQWURO�3URJUDP�
$WWQ��³-DFN´�-RKQ�0��3ULHVW��-U���'LUHFWRU��
6FKUDIIW�&HQWHU�
����0DLQ�6W���6XLWH��0�$�
&KDUOHVWRZQ��0$�������
�
MDFN�SULHVW#PDVV�JRY�

� � �
)RU�WKH�0DVVDFKXVHWWV�(PHUJHQF\�
0DQDJHPHQW�$JHQF\��

� )RU�+ROWHF�3LOJULP��//&�DQG�+ROWHF�
'HFRPPLVVLRQLQJ�,QWHUQDWLRQDO��//&��

0DVVDFKXVHWWV�(PHUJHQF\�0DQDJHPHQW�
$JHQF\�
$WWQ��6DPDQWKD�&��3KLOOLSV��'LUHFWRU�
����:RUFHVWHU�5RDG�
)UDPLQJKDP��0$�������
�
VDPDQWKD�SKLOOLSV#PDVV�JRY�

� $WWQ��:LOOLDP�)��*LOO��9LFH�3UHVLGHQW�DQG�
&RUSRUDWH�&RXQVHO�
��+ROWHF�%OYG��
&DPGHQ��1-�������
�
:�*LOO#KROWHF�FRP�

�
RU��WR�VXFK�RWKHU�SODFH�RU�WR�WKH�DWWHQWLRQ�RI�VXFK�RWKHU�LQGLYLGXDO�DV�D�3DUW\�PD\�IURP�WLPH�WR�
WLPH�GHVLJQDWH�E\�ZULWWHQ�QRWLFH�WR�WKH�RWKHU�3DUW\�WR�WKLV�$JUHHPHQW��
�
9,,,�� $87+25,7<�2)�6,*1$725,(6�
�

���� +ROWHF�3LOJULP�DQG�+',��UHSUHVHQW�WKDW�HDFK�RI�WKHP�SRVVHVVHV�WKH�SRZHU�DQG�
DXWKRULW\�WR�H[HFXWH��GHOLYHU�DQG�SHUIRUP�WKHLU�UHVSHFWLYH�REOLJDWLRQV�XQGHU�WKLV�$JUHHPHQW�DQG�
DJUHHV�WKDW�WKRVH�REOLJDWLRQV�DUH�YDOLG��ELQGLQJ��DQG�HQIRUFHDEOH�XQGHU�WKLV�$JUHHPHQW���
�

���� 7KH�SHUVRQ�RU�SHUVRQV�VLJQLQJ�WKLV�$JUHHPHQW�RQ�EHKDOI�RI�+ROWHF�3LOJULP�DQG�+',��
DFNQRZOHGJHV��L��WKDW�KH�RU�VKH�KDV�SHUVRQDOO\�UHDG�DQG�XQGHUVWDQGV�WKH�WHUPV�RI�WKH�$JUHHPHQW��
�LL��WKDW��WR�WKH�H[WHQW�QHFHVVDU\��+ROWHF�3LOJULP�DQG�+',¶V�PDQDJHUV��GLUHFWRUV��RIILFHUV��DQG�
VKDUHKROGHUV�KDYH�FRQVHQWHG�WR�+ROWHF�3LOJULP�DQG�+',�HQWHULQJ�LQWR�WKLV�$JUHHPHQW�DQG�KDYH�
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FRQVHQWHG�WR�LWV�WHUPV��DQG��LLL��WKDW�KH�RU�VKH�LV�DXWKRUL]HG�WR�VLJQ�WKH�$JUHHPHQW�DQG�WR�ELQG�WKH�
SDUW\�RQ�EHKDOI�RI�ZKLFK�KH�RU�VKH�LV�VLJQLQJ�WR�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

�
���� 7KH�0DVVDFKXVHWWV�$WWRUQH\�*HQHUDO�UHSUHVHQWV�DQG�ZDUUDQWV��L��WKDW�LW�KDV�WKH�SRZHU�

DQG�DXWKRULW\�WR�H[HFXWH�DQG�GHOLYHU�WKLV�$JUHHPHQW��ZKLFK�UHSUHVHQWV�D�ELQGLQJ�REOLJDWLRQ�RQ�
WKH�&RPPRQZHDOWK��DQG��LL��DOO�DXWKRUL]DWLRQV�UHTXLUHG�WR�JLYH�HIIHFW�WR�WKH�IRUHJRLQJ��L��KDYH�
EHHQ�REWDLQHG��
�

>6LJQDWXUHV�RQ�1H[W�3DJHV@�
�
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(;+,%,7����
)LQDQFLDO�$VVXUDQFH�&DOFXODWLRQ�0HWKRGRORJ\�±�3DUDJUDSK���E��
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1RWHV� �
�� 7KH�FRVWV�LQ�&ROXPQ�%��6SHQW�)XHO�/RDGLQJ�&RVW���&ROXPQ�&��*7&&�/RDGLQJ�&RVW���

&ROXPQ�'��*7&&�'LVSRVDO�&RVW���DQG�&ROXPQ�(��,6)6,�'HFRPPLVVLRQLQJ�&RVW��DUH�
WDNHQ�IURP�WKH�ODWHVW�+ROWHF����&)5�������I�����ILOLQJ��

�� $OO�FRVWV�DUH�LQ�WKRXVDQG�FRQVWDQW�\HDU�GROODUV�FRQVLVWHQW�ZLWK�WKH�ODWHVW�+ROWHF�ILOLQJV�
SHU����&)5�������I������

�� 7R�FDOFXODWH�&ROXPQ�*��0LQLPXP�(QG�RI�<HDU�%DODQFH��YDOXHV��WDNH�&ROXPQ�)�
�%HJLQQLQJ�RI�<HDU�%DODQFH���VXEWUDFW�WKH�VXP�RI�&ROXPQV�%��&��'��DQG�(��DQG�
PXOWLSO\�WKH�UHVXOWLQJ�YDOXH�E\�������WR�UHIOHFW���SHUFHQW�DQQXDO�HDUQLQJV����* �)�
�%�&�'�(�������

�� &RVWV�VKRZQ�LQ�WKLV�LQLWLDO�VSUHDGVKHHW�DUH�LQ�WKRXVDQG������GROODUV��
�� 6WDUWLQJ�ZLWK�3DUWLDO�6LWH�5HOHDVH��WKH�FRVWV�LQ�&ROXPQV�%��&��'��DQG�(�DUH�WR�EH�

XSGDWHG�DQQXDOO\�SHU�WKH�ODWHVW�+ROWHF�ILOLQJV�ZLWK�WKH�15&�DQG�WKH�PLQLPXP�HQG�RI�
\HDU�EDODQFH��&ROXPQ�*�IRU�WKH�DSSURSULDWH�\HDU��PRGLILHG�WR�HQVXUH�D�SRVLWLYH�
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ABSTRACT 
The U.S. Department of Energy Office of Integrated Waste Management (DOE-IWM)a conducted an 
evaluation of removing spent nuclear fuel (SNF) from the Pilgrim site on November 4-8, 2019. The 
Pilgrim site is located on the western shore of Cape Cod Bay in the Town of Plymouth, Massachusetts, 
about 61 km southeast of Boston and 71 km east of Providence, Rhode Island. Participants in the site visit 
included the U.S. Department of Energy, Oak Ridge National Laboratory, Pacific Northwest National 
Laboratory, the state of Massachusetts, the Federal Railroad Administration, the U.S. Coast Guard, the 
U.S. Army Corps of Engineers, the Mashpee Wampanoag Tribe, the Consolidated Group of Tribes and 
Organizations, the Council of State Governments–Eastern Regional Conference, the Pilgrim Nuclear 
Decommissioning Citizens Advisory Panel, and the Massachusetts Coastal Railroad.  
 
The Pilgrim site was found to have two transportation mode options for the removal of SNF, offsite rail 
access and onsite barge access. Two offsite heavy haul truck to rail transload locations were evaluated, 
one in Middleborough, Massachusetts, about 35-47 km from the Pilgrim site, and a second location in 
Middleborough about 36-43 km from the Pilgrim site. A passenger railroad terminates in Plymouth, 
Massachusetts, about 11 km from the Pilgrim site; however, this location is not suitable for freight rail 
involving large SNF transportation casks. There is also an onsite barge facility located on the Pilgrim site 
that was used during construction and would require refurbishment to be used.  
 
INTRODUCTION 
The Pilgrim site is located on the western shore of Cape Cod Bay in the Town of Plymouth, 
Massachusetts, about 61 km southeast of Boston and 71 km east of Providence, Rhode Island. Pilgrim 
was a 2028 MW thermal/677 MW electric boiling water reactor originally licensed in 1972. Figure 1 
provides an aerial view of the Pilgrim site. The current Pilgrim Independent Spent Fuel Storage 
Installation (ISFSI) is located at the northwestern edge of the Pilgrim site (Figure 2). At the ISFSI, 1156 
fuel assemblies are stored in 17 HI-STORM dry storage systems (Docket No. 72-1014) in MPC-68 dry 
storage canisters. In addition to the SNF in dry storage, 2958 fuel assemblies are stored in the spent fuel 
pool and will be stored in 44 HI-STORM dry storage systems in MPC-68 dry storage canisters. A total of 

 
a This is a technical paper that does not take into account contractual limitations or obligations under the Standard 
Contract for Disposal of Spent Nuclear Fuel and/or High-Level Radioactive Waste (Standard Contract) (10 CFR 
Part 961). For example, under the provisions of the Standard Contract, spent nuclear fuel in multi-assembly canisters 
is not an acceptable waste form, absent a mutually agreed to contract amendment.  
 
To the extent discussions or recommendations in this paper conflict with the provisions of the Standard Contract, the 
Standard Contract governs the obligations of the parties, and this paper in no manner supersedes, overrides, or 
amends the Standard Contract. 
 
This paper reflects technical work which could support future decision making by the U.S. Department of Energy 
(DOE or Department). No inferences should be drawn from this report regarding future actions by DOE, which are 
limited both by the terms of the Standard Contract and a lack of Congressional appropriations for the Department to 
fulfill its obligations under the Nuclear Waste Policy Act including licensing and construction of a spent nuclear fuel 
repository. 
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61 MPC-68 canisters will eventually be storied at the Pilgrim site. The HI-STAR 100 transportation cask 
(Docket No. 71-9261) is certified to ship these canisters. A new ISFSI is currently being constructed at 
the Pilgrim site (see Figures 3 and 4). The current ISFSI is located 8 m (25.5 feet) above sea level; the 
new ISFSI will be located 23 m (75 feet) above sea level. All dry storage canisters will be moved to this 
new ISFSI in 2021. 
 

 
 

Fig. 1 Aerial view of the Pilgrim site 
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Fig. 2 Current Pilgrim ISFSI 
 

 
 

Fig. 3 Location of new Pilgrim ISFSI 
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Fig. 4 Construction of new Pilgrim ISFSI 
 
PILGRIM SITE VISIT 
The site visit to Pilgrim was conducted November 4-8, 2019. Participants in the site visit included the 
U.S. Department of Energy, Oak Ridge National Laboratory, Pacific Northwest National Laboratory, the 
Federal Railroad Administration, the U.S. Coast Guard, the U.S. Army Corps of Engineers, the Mashpee 
Wampanoag Tribe, the Consolidated Group of Tribes and Organizations, the Council of State 
Governments–Eastern Regional Conference, the Massachusetts Emergency Management Agency, the 
Massachusetts Department of Transportation, the Massachusetts Department of Marine Fisheries, the 
Massachusetts Department of Environmental Protection, the Massachusetts Office of Coastal Zone 
Management, the Massachusetts Bay Transportation Authority, the Pilgrim Nuclear Decommissioning 
Citizens Advisory Panel, and the Massachusetts Coastal Railroad. During the site visit, the site visit team 
met with the Chairman of the Plymouth Board of Selectmen and the Vice Chair of the Pilgrim Nuclear 
Decommissioning Citizens Advisory Panel, and visited the Mashpee Wampanoag Tribe. 
 
Pilgrim does not currently have rail service. In the past, Pilgrim used a freight line that terminated in 
Plymouth, Massachusetts, about 11 km from the site, for moving heavy equipment such as transformers 
to the site. This rail line is now a passenger line and is not suitable for shipping large SNF transportation 
casks because the large SNF transportation casks will not clear the station platforms.  
 
During the site visit, two offsite heavy haul truck to rail transload locations were evaluated, one in 
Middleborough, Massachusetts, about 35-47 km from the Pilgrim site (see Figures 5 and 6), and a second 
location in Middleborough about 36-43 km from the Pilgrim site (see Figures 7-10). Access to the first 
location is provided by Interstate-495; however, the closest exit contains a low overhead [4.2 m (13 feet 
11 inches)] bridge (see Figure 11).  
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Fig. 5 Aerial view of first potential Middleborough, Massachusetts transload location 
 

 
 

Fig. 6 First potential Middleborough, Massachusetts transload location (looking west) 
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Fig. 7 Aerial view of second potential Middleborough, Massachusetts transload location 
 

 
 

Fig. 8 Second potential Middleborough, Massachusetts transload location at junction with the 
Massachusetts Railroad (looking southeast) 
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Fig. 9 Second potential Middleborough, Massachusetts transload location (looking south) 
 

 
 

Fig. 10 Second potential Middleborough, Massachusetts transload location at end of spur (looking 
southeast) 
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Fig. 11 Low overhead bridge at first potential Middleborough, Massachusetts transload location (looking 

southeast) 
 
Barge access to the Pilgrim site is at the north end of the site (see Figures 12 and 13). During 
construction, this location was used to receive the Pilgrim reactor pressure vessel. Refurbishment would 
be required to use this location for barge shipments of SNF.  
 
Two sites south of the Cape Cod Canal were evaluated as a potential barge to heavy haul truck to rail 
transload location (see Figures 14-16). Use of these sites would require a short heavy haul and an 
additional transload from heavy truck to rail. The Cape Cod Canal Vertical Lift Railroad Bridge would be 
used to cross the Cape Cod Canal (see Figure 17). 
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Fig. 12 Aerial view of barge access at the Pilgrim site 
 

 
 

Fig. 13 Barge access at the Pilgrim site 



WM2020 Conference, March 8 – 12, 2020, Phoenix, Arizona, USA 
 

10 

 

 
 

Fig. 14 Aerial view of potential barge to heavy haul truck to rail transload locations 
 

 
 

Fig. 15 First potential barge to heavy haul truck to rail transload location 
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Fig. 16 Second potential barge to heavy haul truck to rail transload location 
 

 
 

Fig. 17 Cape Cod Canal Vertical Lift Railroad Bridge 
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CONCLUSIONS 
DOE-IWM conducted an evaluation of removing SNF from the Pilgrim site. This evaluation included a 
site visit that was conducted on November 4-8, 2019. Observations from the Pilgrim site evaluation 
include: 

x One transportation cask model, the HI-STAR 100, will be required to remove the SNF from the 
Pilgrim site. 

x Direct rail access to the Pilgrim site is not available. The use of rail as a transport mode for SNF 
would require heavy haul truck transport to a transload location. Two potential transload locations 
were evaluated, one in Middleborough, Massachusetts, about 35-47 km from the Pilgrim site, and 
a second location in Middleborough about 36-43 km from the Pilgrim site. A passenger railroad 
terminates in Plymouth, Massachusetts, about 11 km from the Pilgrim site; however, this location 
is not suitable for freight rail involving large SNF transportation casks because the transportation 
casks will not clear the station platforms.  

x Onsite barge access to the Pilgrim site is available and was used during construction and would 
require refurbishment to be used. 
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