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I. BACKGROUND 

 A. The United States of America (“United States”) on behalf of (a) the Secretary of 
the Department of the Interior (“DOI”), acting through the U.S. Fish and Wildlife Service 
(“FWS”), and (b) the Administrator of the United States Environmental Protection Agency 
(“EPA”), and the State of Illinois (the “State”) (collectively, the “Plaintiffs”) filed a complaint in 
this matter against Great Lakes Synergy Corporation (“Settling Defendant”) pursuant to 
Sections 106 and 107 of the Comprehensive Environmental Response, Compensation, and 
Liability Act (“CERCLA”), 42 U.S.C. §§ 9606 and 9607. 

 B. The Plaintiffs in their complaint seek, inter alia: (1) reimbursement of costs 
incurred and to be incurred by DOI, EPA, and the State for response actions at Area 7 of the 
Additional and Uncharacterized Sites Operable Unit (“Area 7 Pesticides Site” or the “Site”) at 
the Crab Orchard National Wildlife Refuge (the “Refuge”) National Priorities List Site located 
near Marion, Illinois, together with accrued interest; and (2) performance of response actions by 
the Settling Defendant at the Site consistent with the National Contingency Plan (“NCP”), 
40 C.F.R. Part 300. 

 C. During World War II, the Illinois Ordnance Plant was located on a portion of the 
area now occupied by the Crab Orchard National Wildlife Refuge. In 1947, Congress established 
the Refuge, which encompasses over 40,000 acres located primarily in Williamson County, near 
Marion, Illinois. The enabling legislation assigned DOI, through FWS, the responsibility of 
managing the area as a national wildlife refuge, for the conservation of wildlife and development 
of agricultural, recreational, and industrial purposes. Public Law 80-361. 
 

D. Pursuant to CERCLA Section 105, 42 U.S.C. § 9605, EPA placed the Crab 
Orchard National Wildlife Refuge on the CERCLA National Priorities List (“NPL”), set forth at 
40 C.F.R. Part 300, Appendix B, by publication in the Federal Register on July 22, 1987, 52 Fed. 
Reg. 27,620, 27,631. 

 E. Pursuant to CERCLA Section 120, 42 U.S.C. § 9620, in 1991, DOI, EPA, the 
Department of the Army, and the Illinois Environmental Protection Agency (“IEPA”) entered 
into a Federal Facilities Agreement (“FFA”) for the Crab Orchard National Wildlife Refuge for 
the purpose, among other things, to “[i]dentify the nature, objective and schedule of response 
actions to be taken at the NPL Site.” The FFA designates DOI as the Lead Department for the 
Additional and Uncharacterized Sites Operable Unit, including the Area 7 Pesticides Site. The 
FFA also establishes certain consultation and dispute resolution procedures to be used by the 
signatories thereto and, concurrent with the FFA, DOI and the Department of the Army entered 
into a memorandum of agreement (“MOA”). A copy of the FFA has been provided to Settling 
Defendant. FWS has reimbursed response costs incurred by IEPA as a CERCLA support agency 
in accordance with a 1999 Cooperative Agreement for IEPA to support CERCLA activities at the 
Refuge pursuant to its role under the FFA.  

F. In accordance with the NCP and CERCLA Section 121(f)(1)(F), 42 U.S.C. 
§ 9621(f)(1)(F), the United States Department of Justice notified the State of Illinois of 
negotiations with potentially responsible parties regarding the implementation of the removal 
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action for the Site. The State has participated in such negotiations and is a party to this Consent 
Decree. 

 G. In response to a release or a substantial threat of a release of hazardous substances 
at or from the Site, on July 26, 2012, FWS entered into an Administrative Settlement Agreement 
and Order on Consent (“AOC”) with Settling Defendant for the performance of an Engineering 
Evaluation and Cost Analysis (“EE/CA”) and partial reimbursement of past costs incurred by 
FWS at the Area 7 Pesticides Site. Settling Defendant states that it incurred approximately 
$3.9 million in response costs in complying with the requirements of the AOC, including 
$675,000 paid to FWS to reimburse some of FWS past response costs. Under the AOC, Settling 
Defendant waived cost recovery and contribution rights against the United States for all costs 
addressed in the AOC, including the cost of implementing and complying with the AOC and the 
cost of partially reimbursing FWS past response costs. In January 2018, FWS approved a final 
EE/CA Report, which characterized the nature and extent of contamination at the Site and 
evaluated a number of removal action alternatives.  

 H. FWS published notice of the completion of the EE/CA and the proposed plan for 
the removal action on January 6, 2018, in a major local newspaper of general circulation. FWS 
provided an opportunity for written and oral comments from the public on the proposed plan for 
the removal action. A copy of the transcript of the public meeting is available to the public as 
part of the administrative record upon which the FWS Regional Director, Midwest Region, based 
the selection of the response action. 

 I. The decision by FWS on the Removal Action to be implemented at the Site is 
embodied in a final Action Memorandum, executed on April 4, 2018, on which EPA and the 
State have concurred. 

 J. On October 28, 2022, FWS, in consultation with the FFA parties, approved the 
Removal Action Work Plan – Revision 1 (the “Work Plan”) to be implemented at the Site. The 
Work Plan is attached hereto as Appendix B. 

 K. In the Complaint, the United States alleges that it has incurred unreimbursed Past 
Response Costs in excess of $830,890 performing response actions associated with the Area 7 
Pesticides Site. Of this total, DOI alleges it has incurred unreimbursed Past Response Costs of 
more than $760,848, paid out of the Central Hazardous Materials Fund. EPA alleges it has 
incurred more than $70,042 in unreimbursed Past Response Costs. 

 L. Plaintiffs allege that Settling Defendant is a responsible party pursuant to 
CERCLA Section 107(a), 42 U.S.C. § 9607(a), and is jointly and severally liable for Area 7 
Pesticide Site response costs incurred and to be incurred. 

 M. Settling Defendant alleges that the United States, through DOI, the Department of 
the Army, and the General Services Administration (the “Settling Federal Agencies”), is liable as 
a responsible party under CERCLA Sections 107 and 113(f), 42 U.S.C. §§ 9607, 9613(f), for 
contribution to response costs incurred or to be incurred by Settling Defendant at the Area 7 
Pesticides Site. 

 N. Settling Defendant does not admit any liability to Plaintiffs arising out of the 
transactions or occurrences alleged in the complaint, nor does it acknowledge that the release or 
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threatened release of hazardous substance(s) at or from the Site constitutes an imminent and 
substantial endangerment to the public health or welfare or the environment. The United States 
does not admit any liability arising out of the transactions or occurrences asserted by Settling 
Defendant. 

 O. Pursuant to CERCLA Section 104(a), 42 U.S.C. § 9604(a), based on the 
information presently available to FWS, FWS believes that the Work will be properly and 
promptly conducted by Settling Defendant if conducted in accordance with this Consent Decree 
and its appendices. 

 P. Solely for the purposes of CERCLA Section 113(j), 42 U.S.C. § 9613(j), the 
removal action set forth in the Action Memorandum and the Work to be performed by Settling 
Defendant shall constitute a response action taken or ordered by the President for which judicial 
review shall be limited to the administrative record. 

 Q. Through this Consent Decree, Settling Defendant agrees to perform the Work as 
outlined in Paragraph 10 and pay Future Response Costs incurred by the United States and the 
State as outlined in Paragraph 32. In addition, Settling Federal Agencies agree to pay portions of 
the Past Response Costs and Reimbursable Costs, as outlined in Paragraph 37. 

 R. The Parties recognize, and the Court by entering this Consent Decree finds, that 
this Consent Decree has been negotiated by the Parties in good faith and implementation of this 
Consent Decree will expedite the cleanup of the Site and will avoid prolonged and complicated 
litigation between the Parties, and that this Consent Decree is fair, reasonable, and in the public 
interest.  

 NOW, THEREFORE, it is hereby Ordered, Adjudged, and Decreed: 

II. JURISDICTION 

1. This Court has jurisdiction over the subject matter of this action pursuant to 
28 U.S.C. §§ 1331 and 1345, and 42 U.S.C. §§ 9606, 9607, and 9613(b). This Court also has 
personal jurisdiction over Settling Defendant. Solely for the purposes of this Consent Decree and 
the underlying Complaint, Settling Defendant waives all objections and defenses that it may have 
to jurisdiction of the Court or to venue in this District. Settling Defendant shall not challenge the 
terms of this Consent Decree or this Court’s jurisdiction to enter and enforce this Consent 
Decree. 

III. PARTIES BOUND 

2. This Consent Decree is binding upon the United States, the State, and Settling 
Defendant and its successors and assigns. Any change in ownership or corporate or other legal 
status of Settling Defendant including, but not limited to, any transfer of assets or real or 
personal property, shall in no way alter Settling Defendant’s responsibilities under this Consent 
Decree. 

3. Settling Defendant shall provide a copy of this Consent Decree to each contractor 
hired to perform the Work and to each person representing it with respect to the Site or the 
Work, and shall condition all contracts entered into hereunder upon performance of the Work in 
conformity with the terms of this Consent Decree. Settling Defendant or its contractors shall 
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provide written notice of the Consent Decree to all subcontractors hired to perform any portion 
of the Work. Settling Defendant shall nonetheless be responsible for ensuring that its contractors 
and subcontractors perform the Work in accordance with the terms of this Consent Decree. With 
regard to the activities undertaken pursuant to this Consent Decree, each contractor and 
subcontractor shall be deemed to be in a contractual relationship with Settling Defendant within 
the meaning of CERCLA Section 107(b)(3), 42 U.S.C. § 9607(b)(3). 

IV. DEFINITIONS 

4. Unless otherwise expressly provided in this Consent Decree, terms used in this 
Consent Decree that are defined in CERCLA or in regulations promulgated under CERCLA 
shall have the meaning assigned to them in CERCLA or in such regulations. Whenever terms 
listed below are used in this Consent Decree or its appendices, the following definitions shall 
apply solely for purposes of this Consent Decree: 

“Action Memorandum” shall mean the FWS Action Memorandum relating to the 
Removal Action for the Site signed on April 4, 2018, by the FWS Regional Director, Midwest 
Region, or his delegate, and all attachments thereto. The Action Memorandum is attached as 
Appendix A. 

“Affected Property” shall mean all real property at the Site and any other real property 
where FWS or EPA determines, at any time, that access, land, water, or other resource use 
restrictions are needed to implement or protect or ensure the effectiveness of the Removal 
Action. 

“Building Area Exposure Unit” shall mean the area depicted generally on the map 
attached as Appendix C labeled “Building Area Exposure Unit” and constituting a portion of the 
Area 7 Pesticides Site. 

 “Central Hazardous Materials Fund” shall mean the Fund established by Public Law 103-
332 (September 30, 1994) for costs incurred by DOI and its component Offices and Bureaus in 
responding, pursuant to CERCLA, to the presence of hazardous substances on public lands 
managed by DOI. 

 “CERCLA” shall mean the Comprehensive Environmental Response, Compensation, and 
Liability Act, 42 U.S.C. §§ 9601-9675. 

 “Consent Decree” shall mean this consent decree and all appendices attached hereto 
(listed in Section XXI). In the event of conflict between this Consent Decree and any appendix, 
this Consent Decree shall control. 

 “Crab Orchard Lake Embayment” shall mean the body of water connected to Crab 
Orchard Lake depicted generally on the map attached as Appendix C labeled “Crab Orchard 
Lake Embayment” and constituting a portion of the Area 7 Pesticides Site. 

 “Creek Area Exposure Unit” shall mean the area depicted generally on the map attached 
as Appendix C labeled “Creek Area Exposure Unit” and constituting a portion of the Area 7 
Pesticides Site. 
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 “Day” or “day” shall mean a calendar day. In computing any period of time under this 
Consent Decree, where the last day would fall on a Saturday, Sunday, or federal or state holiday, 
the period shall run until the close of business of the next working day. 

 “DOI” shall mean the United States Department of the Interior and its successor 
departments, agencies, or instrumentalities, including but not limited to the U.S. Fish and 
Wildlife Service. 
 
 “DOD” shall mean the United States Department of Defense, as described in 10 U.S.C. 
§ 111. 

 “Effective Date” shall mean the date upon which the approval of this Consent Decree is 
recorded on the Court’s docket. 

 “EPA” shall mean the United States Environmental Protection Agency and its successor 
departments, agencies, or instrumentalities. 

 “EPA Hazardous Substance Superfund” shall mean the Hazardous Substance Superfund 
established by the Internal Revenue Code, 26 U.S.C. § 9507. 

“FFA” shall mean the Federal Facilities Agreement entered into by DOI, EPA, the 
Department of the Army, and IEPA, pursuant to CERCLA Section 120, 42 U.S.C. § 9620, 
entitled In the Matter of: The U.S. Department of the Interior’s Crab Orchard National Wildlife 
Refuge, Federal Facility Agreement Under CERCLA Section 120 and fully signed as of 
September 10, 1991. 

 “Future Response Costs” shall mean all costs, including, but not limited to, direct and 
indirect costs, that a Party incurs related to the Removal Action, this Consent Decree, and the 
Site after the Effective Date. This term includes, but is not limited to, reviewing or developing 
deliverables submitted pursuant to this Consent Decree, overseeing implementation of the Work, 
or otherwise implementing, overseeing, or enforcing this Consent Decree, including, but not 
limited to, payroll costs, contractor costs, travel costs, laboratory costs, the costs incurred 
pursuant to Paragraph 13 (Emergencies and Releases), Paragraph 14 (Community Involvement) 
(including the costs of any technical assistance grant under CERCLA Section 117(e), 42 U.S.C. 
§ 9617(e)), Paragraph 28 (Access to Financial Assurance), and Section XII (Dispute Resolution), 
and all litigation costs. Future Response Costs shall also include all Interim Response Costs and 
all Interest on those Past Response Costs Settling Defendant has agreed to pay under this 
Consent Decree that has accrued pursuant to 42 U.S.C. § 9607(a) during the period from 
September 30, 2020, through the Effective Date. 

 “FWS” shall mean the United States Fish and Wildlife Service and its successor 
departments, agencies, or instrumentalities. 

 “Interim Response Costs” shall mean all costs, including, but not limited to, direct and 
indirect costs, (a) paid by the United States in connection with the Site between September 30, 
2020, and the Effective Date, or (b) incurred by the United States prior to the Effective Date but 
paid after that date. 

 “Interest” shall mean interest at the rate specified for interest on investments of the EPA 
Hazardous Substance Superfund, compounded annually on October 1 of each year, in accordance 
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with 42 U.S.C. § 9607(a). The applicable rate of interest shall be the rate in effect at the time the 
interest accrues. The rate of interest is subject to change on October 1 of each year. Rates are 
available online at https://www.epa.gov/superfund/superfund-interest-rates. 

 “MOA” shall mean the memorandum of agreement entitled United States Department of 
the Interior and United States Department of the Army Memorandum of Agreement for Crab 
Orchard National Wildlife Refuge and fully signed as of August 1, 1991. 

“National Contingency Plan” or “NCP” shall mean the National Oil and Hazardous 
Substances Pollution Contingency Plan promulgated pursuant to CERCLA Section 105, 
42 U.S.C. § 9605, codified at 40 C.F.R. Part 300, and any amendments thereto. 

 “Natural Resource” or “Natural Resources” shall mean land, fish, wildlife, biota, air, 
water, ground water, drinking water supplies, and other such resources, belonging to, managed 
by, held in trust by, appertaining to, or otherwise controlled by the United States or the State. 

“Natural Resource Damages” shall mean any damages recoverable by the United States 
or the State on behalf of the public, for injury to, destruction of, loss of, loss of use of, or 
impairment of Natural Resources at the Area 7 Pesticides Site as a result of a release of 
hazardous substances, including, but not limited to: (i) the reasonable costs of assessing such 
injury, destruction, or loss or impairment arising from or relating to such a release; (ii) the costs 
of restoration, rehabilitation, or replacement of injured or lost natural resources or of acquisition 
of equivalent resources; (iii) the costs of planning such restoration activities; (iv) compensation 
for injury, destruction, loss, loss of use, or impairment of natural resources; and (v) each of the 
categories of recoverable damages described in 43 C.F.R. § 11.15. 

 “Paragraph” shall mean a portion of this Consent Decree identified by an Arabic numeral 
or an upper or lower case letter. 

 “Parties” shall mean the United States, the State, and Settling Defendant. 

 “Past Response Costs” shall mean all costs, including, but not limited to, direct and 
indirect costs, that a Party paid or incurred at or in connection with the Site through 
September 30, 2020, plus Interest on all such costs that has accrued pursuant to 42 U.S.C. 
§ 9607(a) through such date. 

 “Plaintiffs” shall mean the United States and the State. 

 “RCRA” shall mean the Solid Waste Disposal Act, 42 U.S.C. §§ 6901-6992 (also known 
as the Resource Conservation and Recovery Act). 

“Refuge” shall mean the Crab Orchard National Wildlife Refuge near Marion, Illinois, 
which encompasses the NPL Site as published in the Federal Register on July 22, 1987. 

“Reimbursable Costs” shall mean costs incurred by Settling Defendant to implement the 
activities required by Section VI of the Consent Decree (Performance of the Work) and any 
Future Response Costs assessed by the United States or the State of Illinois under Paragraph 32. 
Reimbursable Costs do not include Settling Defendant’s payroll or overhead costs, dispute 
resolution costs, or stipulated penalties assessed by the United States against Settling Defendant 
for violations of this Consent Decree. 
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 “Removal Action” shall mean the CERCLA response action selected in the Action 
Memorandum. 

“Risk Based Remediation Goals” or “RBRG” shall mean the cleanup levels and other 
measures of achievement of the Removal Action objectives, as set forth in Section 3 
(Remediation Approach) of the Work Plan. 

 “Section” shall mean a portion of this Consent Decree identified by a Roman numeral. 

 “Settling Defendant” shall mean Great Lakes Synergy Corporation. 

 “Settling Federal Agencies” shall mean DOI, acting by and through FWS, DOD acting by 
and through the Department of the Army, and the General Services Administration and their 
successor departments, agencies, or instrumentalities. 

 “Site” or “Area 7 Pesticides Site” shall mean the Building Area Exposure Unit, the Creek 
Area Exposure Unit, and the Crab Orchard Lake Embayment, located within the Additional and 
Uncharacterized Sites Operable Unit (“AUS OU”) at the Crab Orchard National Wildlife 
Refuge, located near Marion, Illinois, and depicted generally on the map attached as Appendix 
C. The “Site” is a subpart of and not coextensive with the AUS OU or the Crab Orchard National 
Wildlife Refuge National Priorities List Site. 

 “State” shall mean the State of Illinois. 

 “Supervising Contractor” shall mean the principal contractor retained by Settling 
Defendant to supervise and direct the implementation of the Work under this Consent Decree. 

 “Transfer” shall mean to sell, assign, convey, lease, mortgage, or grant a security interest 
in, or where used as a noun, a sale, assignment, conveyance, or other disposition of any interest 
by operation of law or otherwise. 

 “United States” shall mean the United States of America and each department, agency, 
and instrumentality of the United States, including the Settling Federal Agencies and EPA. 

 “Waste Material” shall mean (1) any “hazardous substance” under CERCLA 
Section 101(14), 42 U.S.C. § 9601(14); (2) any pollutant or contaminant under CERCLA 
Section 101(33), 42 U.S.C. § 9601(33); (3) any “solid waste” under RCRA Section 1004(27), 
42 U.S.C.§ 6903(27); and (4) any “hazardous material” or “hazardous waste” as defined by 
statutes and regulations adopted by the State of Illinois. 

 “Work” shall mean all activities and obligations Settling Defendant is required to perform 
under this Consent Decree, except the activities required under Section XVIII (Retention of 
Records).  

“Work Plan” shall mean the Removal Action Work Plan – Revision 1 approved by FWS 
on October 28, 2022, which describes the activities Settling Defendant must perform to 
implement the Removal Action pursuant to this Consent Decree, as set forth in Appendix B, and 
any modifications made thereto in accordance with this Consent Decree. 
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V. GENERAL PROVISIONS 

5. Objectives of the Parties. The objectives of the Parties in entering into this 
Consent Decree are to protect public health or welfare or the environment by the implementation 
of response actions at the Area 7 Pesticides Site by Settling Defendant, to pay response costs of 
Plaintiffs, and to resolve the claims of Plaintiffs against Settling Defendant and the claims of the 
Settling Defendant that could have been asserted against the United States with regard to the 
Area 7 Pesticides Site, as provided in this Consent Decree. 

6. Commitments by Settling Defendant and Settling Federal Agencies. Settling 
Defendant shall finance and perform the Work in accordance with this Consent Decree, the 
Work Plan, and all deliverables developed by Settling Defendant and approved or modified by 
FWS in consultation with the FFA parties pursuant to this Consent Decree. Settling Defendant 
shall pay Plaintiffs for their response costs as provided in this Consent Decree. Settling Federal 
Agencies shall pay Settling Defendant for a portion of the Past Response Costs and for a portion 
of the Reimbursable Costs, as provided in this Consent Decree. 

7. Compliance with Applicable Law. Nothing in this Consent Decree limits 
Settling Defendant’s obligation to comply with the requirements of all applicable federal and 
state laws and regulations. Settling Defendant must also comply with all applicable or relevant 
and appropriate requirements of all federal and state environmental laws as set forth in the 
Action Memorandum and the Work Plan. The activities conducted pursuant to this Consent 
Decree, if approved by FWS, shall be deemed to be consistent with the NCP as provided in NCP 
Section 300.700(c)(3)(ii). 

8. Permits 

a. As provided in CERCLA Section 121(e), 42 U.S.C. § 9621(e), and NCP 
Section 300.400(e), no permit shall be required for any portion of the Work conducted entirely 
on-site (i.e., within the areal extent of contamination or in very close proximity to the 
contamination and necessary for implementation of the Work). Where any portion of the Work 
that is not on-site requires a federal or state permit or approval, Settling Defendant shall submit 
timely and complete applications and take all other actions necessary to obtain all such permits 
or approvals. 

b. Settling Defendant may seek relief under the provisions of Section XI 
(Force Majeure) for any delay in the performance of the Work resulting from a failure to obtain, 
or a delay in obtaining, any permit or approval referenced in Paragraph 8.a and required for the 
Work, provided that it has submitted timely and complete applications and taken all other actions 
necessary to obtain all such permits or approvals. 

c. This Consent Decree is not, and shall not be construed to be, a permit 
issued pursuant to any federal or state statute or regulation. 
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VI. PERFORMANCE OF THE WORK 

9. Coordination and Supervision 

a. Project Coordinators / On-Scene Coordinator 

(1) Settling Defendant’s Project Coordinator must have sufficient 
technical expertise to coordinate the Work. Settling Defendant’s Project Coordinator may 
not be an attorney representing Settling Defendant in this matter and may not act as the 
Supervising Contractor. Settling Defendant’s Project Coordinator may assign other 
representatives, including other contractors, to assist in coordinating the Work. 

(2) FWS has designated Timothy Rodeffer as its Project Coordinator. 
FWS may designate other representatives, which may include its employees, contractors, 
and/or consultants, to oversee the Work. EPA has designated Viral Patel as its On-Scene 
Coordinator (“OSC”). The OSC and FWS’ Project Coordinator shall have the authority 
vested in an OSC by the NCP, including the authority to halt, conduct, or direct any 
Work required by this Consent Decree, or to direct any other removal action undertaken 
at the Site. Absence of the FWS Project Coordinator or OSC from the Site shall not be 
cause for stoppage of work unless specifically directed by the FWS Project Coordinator 
in consultation with the EPA OSC. 

(3) Settling Defendant’s Project Coordinator shall meet with the FWS 
Project Coordinator at least monthly. 

b. Supervising Contractor. Settling Defendant’s proposed Supervising 
Contractor must have sufficient technical expertise to supervise the Work and a quality assurance 
system that complies with ANSI/ASQC E4-2004, Quality Systems for Environmental Data and 
Technology Programs: Requirements with Guidance for Use (American National Standard). 

c. Procedures for Disapproval / Notice to Proceed 

(1) Within 10 days after the Effective Date, Settling Defendant shall 
designate and notify FWS of the name, title, contact information, and qualifications of 
Settling Defendant’s proposed Project Coordinator and Supervising Contractor, whose 
qualifications shall be subject to FWS’ review for verification based on objective 
assessment criteria (e.g. experience, capacity, technical expertise) and who do not have a 
conflict of interest with respect to the project. 

(2) FWS shall issue notices of disapproval and/or authorizations to 
proceed regarding the proposed Project Coordinator and Supervising Contractor, as 
applicable. If FWS issues a notice of disapproval, Settling Defendant shall, within 
30 days, submit to FWS a list of supplemental proposed Project Coordinators and/or 
Supervising Contractors, as applicable, including a description of the qualifications of 
each. FWS shall issue a notice of disapproval or authorization to proceed regarding each 
supplemental proposed coordinator and/or contractor. Settling Defendant may select any 
coordinator/contractor covered by an authorization to proceed and shall, within 21 days, 
notify FWS of Settling Defendant’s selection. 
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(3) Settling Defendant may change its Project Coordinator and/or 
Supervising Contractor, as applicable, by following the procedures of Paragraphs 9.c(1) 
and 9.c(2). 

10. Performance of Work in Accordance with the Work Plan. Settling Defendant 
shall perform the Removal Action in accordance with the Work Plan and all FWS-approved, 
conditionally-approved, or modified deliverables as required by the Work Plan. All deliverables 
required to be submitted for approval under the Consent Decree or the Work Plan shall be 
subject to approval by FWS in accordance with Paragraph 12 (Approval of Deliverables) of this 
Consent Decree. 

11. EPA and State Consultation 

a. Copies. Settling Defendant shall, at any time it sends a deliverable to 
FWS, send a copy of such deliverable to the State and EPA. FWS shall, at any time it sends a 
notice, authorization, approval, disapproval, or certification to Settling Defendant, send a copy of 
such document to the State and EPA. 

b. Review and Comment. FWS shall provide the State and EPA with a 
reasonable opportunity for review and comment prior to: 

(1) Any FWS approval or disapproval under Paragraph 12 (Approval 
of Deliverables) of any deliverables that are required to be submitted for FWS approval; 
and 

(2) Any approval or disapproval or modification of the Final Report 
under Paragraph 20. 

12. Approval of Deliverables 

a. Initial Submissions 

(1) After review of any deliverable that is required to be submitted for 
FWS approval under the Consent Decree or the Work Plan, FWS shall: (i) approve, in 
whole or in part, the submission; (ii) approve the submission upon specified conditions; 
(iii) disapprove, in whole or in part, the submission; or (iv) any combination of the 
foregoing. 

(2) FWS also may modify the initial submission to cure deficiencies in 
the submission if: (i) FWS determines that disapproving the submission and awaiting a 
resubmission would cause substantial disruption to the Work; or (ii) previous 
submission(s) have been disapproved due to material defects and the deficiencies in the 
initial submission under consideration indicate a bad faith lack of effort to submit an 
acceptable deliverable. 

b. Resubmissions. Upon receipt of a notice of disapproval under 
Paragraph 12.a (Initial Submissions), or if required by a notice of approval upon specified 
conditions under Paragraph 12.a, Settling Defendant shall, within 21 days or such longer time as 
specified by FWS in such notice, correct the deficiencies and resubmit the deliverable for 
approval. After review of the resubmitted deliverable, FWS may: (1) approve, in whole or in 
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part, the resubmission; (2) approve the resubmission upon specified conditions; (3) modify the 
resubmission; (4) disapprove, in whole or in part, the resubmission, requiring the Settling 
Defendant to correct the deficiencies; or (5) any combination of the foregoing. 

c. Implementation. Upon approval, approval upon conditions, or 
modification by FWS under Paragraph 12.a (Initial Submissions) or Paragraph 12.b 
(Resubmissions), of any deliverable, or any portion thereof: (1) such deliverable, or portion 
thereof, will be incorporated into and enforceable under the Consent Decree; and (2) Settling 
Defendant shall take any action required by such deliverable, or portion thereof. The 
implementation of any non-deficient portion of a deliverable submitted or resubmitted under 
Paragraph 12.a or Paragraph 12.b does not relieve Settling Defendant of any liability for 
stipulated penalties under Section XIII (Stipulated Penalties) of the Consent Decree. 

d. Certification. All deliverables must be signed by Settling Defendant’s 
Project Coordinator, or other responsible official of Settling Defendant, and must contain the 
following statement: 

I certify under penalty of law that this document and all attachments were 
prepared under my direction or supervision in accordance with a system 
designed to assure that qualified personnel properly gather and evaluate 
the information submitted. Based on my inquiry of the person or persons 
who manage the system, or those persons directly responsible for 
gathering the information, the information submitted is, to the best of my 
knowledge and belief, true, accurate, and complete. I have no personal 
knowledge that the information submitted is other than true, accurate, and 
complete. I am aware that there are significant penalties for submitting 
false information, including the possibility of fine and imprisonment for 
knowing violations. 

13. Emergencies and Releases  

a. If any event occurs during performance of the Work that causes or 
threatens to cause a release of Waste Material on, at, or from the Site and that either constitutes 
an emergency situation or that may present an immediate threat to public health or welfare or the 
environment, Settling Defendant shall: (1) immediately take all appropriate action to prevent, 
abate, or minimize such release or threat of release; (2) immediately notify the authorized 
FWS/EPA officers (as specified in Paragraph 13.b) orally; and (3) take such actions in 
consultation with the authorized FWS officer and in accordance with all applicable provisions of 
the Health and Safety Plan, the Emergency Response Plan, and any other deliverable approved 
by FWS under the Consent Decree or Work Plan. 

b. Upon the occurrence of any event during performance of the Work that 
Settling Defendant is required to report pursuant to CERCLA Section 103, 42 U.S.C. § 9603, or 
Section 304 of the Emergency Planning and Community Right-to-know Act (“EPCRA”), 42 
U.S.C. § 11004, Settling Defendant shall immediately notify the authorized FWS officer orally. 
The “authorized FWS/EPA officer” for purposes of immediate oral notifications and 
consultations under this Paragraph 13 is the FWS Project Coordinator, the EPA OSC (if the FWS 
Project Coordinator is unavailable), or the FWS Emergency Response Unit, Midwest Region (if 
neither FWS Project Coordinator nor EPA OSC is available). 
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c. For any event covered by Paragraphs 13.a and13.b, Settling Defendant 
shall: (1) within 14 days after the onset of such event, submit a report to FWS describing the 
actions or events that occurred and the measures taken, and to be taken, in response thereto; and 
(2) within 30 days after the conclusion of such event, submit a report to FWS describing all 
actions taken in response to such event. 

d. Settling Defendant shall comply with the emergency and release response 
reporting requirements under Paragraph 7.2 (Spill Prevention and Response) of the Work Plan. 
Subject to Section XIV (Covenants by Plaintiffs), nothing in this Consent Decree, including 
Paragraph 7.2 of the Work Plan, limits any authority of the United States or the State: (a) to take 
all appropriate action to protect human health and the environment or to prevent, abate, respond 
to, or minimize an actual or threatened release of Waste Material on, at, or from the Site, or 
(b) to direct or order such action, or seek an order from the Court, to protect human health and 
the environment or to prevent, abate, respond to, or minimize an actual or threatened release of 
Waste Material on, at, or from the Site. If, due to Settling Defendant’s failure to take appropriate 
response action under Paragraph 13.a of the Consent Decree or Paragraph 7.2 of the Work Plan, 
FWS or EPA, or, as appropriate, the State takes such action instead, Settling Defendant shall 
reimburse the United States and the State under Section IX (Payments for Response Costs) for 
all costs of the response action. 

14. Community Involvement. If requested by FWS, Settling Defendant shall 
conduct community involvement activities under FWS’ oversight. Such activities may include, 
but are not limited to, designation of a Community Involvement Coordinator. Costs incurred by 
the United States under this Section constitute Future Response Costs to be reimbursed under 
Section IX (Payments for Response Costs). 

15. Modification of Work Plan or Related Deliverables 

a. If FWS, in consultation with EPA and the State, determines that it is 
necessary to modify the work specified in the Work Plan and/or in deliverables developed under 
the Work Plan in order to achieve and/or maintain the Risk Based Remediation Goals or to carry 
out and maintain the effectiveness of the Removal Action, and such modification is consistent 
with the scope of the Removal Action set forth in Paragraph 1.2 of the Work Plan, then the FWS 
Project Coordinator may notify Settling Defendant of such modification in writing or by oral 
direction. Any oral modification will be memorialized in writing by FWS promptly, but shall 
have as its effective date the date of the FWS Project Coordinator’s oral direction. If Settling 
Defendant objects to the modification it may, within 30 days after FWS’ notification, seek 
dispute resolution under Section XII.  

b. If Settling Defendant seeks permission to deviate from the attached Work 
Plan or from any other approved submission or schedule, Settling Defendant’s Project 
Coordinator shall submit a written request to the FWS Project Coordinator for approval outlining 
the proposed modification and its basis. Settling Defendant may not proceed with the requested 
deviation until receiving oral or written approval from the FWS Project Coordinator pursuant to 
Paragraph 15.a. 

c. No informal advice, guidance, suggestion, or comment by the FWS 
Project Coordinator or other FWS or EPA representatives regarding any deliverable submitted by 
Settling Defendant shall relieve Settling Defendant of its obligation to obtain any formal 
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approval required by this Consent Decree, or to comply with all requirements of this Consent 
Decree, unless it is formally modified. 

d. The Work Plan shall be modified: (1) in accordance with the modification 
issued by FWS; or (2) if Settling Defendant invokes dispute resolution, in accordance with the 
final resolution of the dispute. The modification shall be incorporated into and enforceable under 
this Consent Decree, and Settling Defendant shall implement all work required by such 
modification. Settling Defendant shall incorporate the modification into the deliverables required 
under the Work Plan, as appropriate. 

e. Nothing in this Paragraph shall be construed to limit FWS’ or EPA’s 
authority to require performance of further response actions as otherwise provided in this 
Consent Decree. 

16. Nothing in this Consent Decree, the Work Plan, or any deliverable required under 
the Work Plan constitutes a warranty or representation of any kind by Plaintiffs that compliance 
with the work requirements set forth in the Work Plan or related deliverable will achieve the 
Risk Based Remediation Goals. 

17. Selection of Further Response Actions. If FWS or EPA determine, at any time, 
that additional response actions not included in the Removal Action Work Plan or other 
approved plan(s) are necessary to protect public health, welfare, or the environment and such 
additional response actions are consistent with the Action Memorandum, FWS, in consultation 
with EPA and the State, may select further response actions for the Site in accordance with the 
requirements of CERCLA and the NCP, and will notify Settling Defendant of that determination. 
Unless otherwise directed by FWS, within 30 days after receipt of notice from FWS that 
additional response actions are necessary to protect public health, welfare, or the environment, 
Settling Defendant shall submit for approval by FWS, in consultation with EPA and the State, a 
work plan for the additional response actions. The plan shall conform to the applicable 
requirements of this Section. Upon FWS’ approval of the plan pursuant to Paragraph 12 
(Approval of Deliverables), Settling Defendant shall implement the plan for additional removal 
actions in accordance with the provisions and schedule contained therein. This Paragraph does 
not alter or diminish the FWS Project Coordinator’s authority to make oral modifications to any 
plan or schedule pursuant to Section XXII (Modification). 

18. Notwithstanding any provision of the Consent Decree, Plaintiffs retain all of their 
access authorities and rights, as well as all of their rights to require land, water, or other resource 
use restrictions, including enforcement authorities related thereto, under CERCLA, RCRA, and 
any other applicable statute(s) or regulation(s). 

19. Progress Reports. Settling Defendant shall submit a written progress report to 
FWS, EPA, and the State concerning actions undertaken pursuant to this Consent Decree on a 
monthly basis, or as otherwise requested by FWS, from the initiation of on-Site field work, until 
issuance of the Notice of Completion of Work pursuant to Section XXIII (Notice of Completion 
of Work), unless otherwise directed in writing by the FWS Project Coordinator. These reports 
shall describe all significant developments during the preceding period, including the actions 
performed and any problems encountered, analytical data received during the reporting period, 
and the developments anticipated during the next reporting period, including a schedule of 
actions to be performed, anticipated problems, and planned resolutions of past or anticipated 
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problems. The report will also include a timeline for completion of the Removal Action and state 
whether Settling Defendant is on schedule. 

20. Final Report. Within 60 days after completion of all Work required by this 
Consent Decree, other than the continuing obligations listed in Section XXIII (Notice of 
Completion of Work), Settling Defendant shall submit for FWS review and approval, in 
consultation with EPA and the State, a Final Report summarizing the actions taken to comply 
with this Consent Decree. The Final Report shall conform, at a minimum, with the requirements 
set forth in NCP Section 300.165. The Final Report shall include a good faith estimate of total 
costs or a statement of actual costs incurred in complying with the Consent Decree, a listing of 
quantities and types of materials removed off-Site or handled on-Site, a discussion of removal 
and disposal options considered for those materials, a listing of the ultimate destination or 
destinations of those materials, a presentation of the analytical results of all sampling and 
analyses performed and analyses of the data to demonstrate attainment of Risk Based 
Remediation Goals, and accompanying appendices containing all relevant documentation 
generated during the Removal Action (e.g., manifests, chain-of-custody, trucking logs, invoices, 
bills, contracts, log books, laboratory data and validation reports, labeled photographs, certified 
survey information from surveyor, and permits). The Final Report shall also include the 
following certification signed by a responsible corporate official of Settling Defendant:  

“I certify under penalty of law that this document and all attachments were 
prepared under my direction or supervision in accordance with a system designed 
to assure that qualified personnel properly gather and evaluate the information 
submitted. Based on my inquiry of the person or persons who manage the system, 
or those persons directly responsible for gathering the information, the 
information submitted is, to the best of my knowledge and belief, true, accurate, 
and complete. I have no personal knowledge that the information submitted is 
other than true, accurate, and complete. I am aware that there are significant 
penalties for submitting false information, including the possibility of fine and 
imprisonment for knowing violations.” 

21. Off-Site Shipments 

a. Settling Defendant may ship hazardous substances, pollutants and 
contaminants from the Site to an off-Site facility only if it complies with CERCLA 
Section 121(d)(3), 42 U.S.C. § 9621(d)(3), and 40 C.F.R. § 300.440. Settling Defendant will be 
deemed to be in compliance with CERCLA Section 121(d)(3) and 40 C.F.R. § 300.440 regarding 
a shipment if Settling Defendant obtains a prior determination from EPA that the proposed 
receiving facility for such shipment is acceptable under the criteria of 40 C.F.R. § 300.440(b). 

b. Settling Defendant may ship Waste Material from the Site to an out-of-
state waste management facility only if, prior to any shipment, it provides written notice to the 
appropriate state environmental official in the receiving facility’s state and to the FWS Project 
Coordinator. This written notice requirement shall not apply to any off-Site shipments when the 
total quantity of all such shipments will not exceed ten cubic yards. The written notice must 
include the following information, if available: (1) the name and location of the receiving 
facility; (2) the type and quantity of Waste Material to be shipped; (3) the schedule for the 
shipment; and (4) the method of transportation. Settling Defendant also shall notify the state 
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environmental official referenced above and the FWS Project Coordinator of any major changes 
in the shipment plan, such as a decision to ship the Waste Material to a different out-of-state 
facility. Settling Defendant shall provide the written notice after the award of the contract for the 
Removal Action and before the Waste Material is shipped. 

c. Settling Defendant may ship Investigation Derived Waste (IDW) from the 
Site to an off-Site facility only if it complies with CERCLA Section 121(d)(3), 42 U.S.C. 
§ 9621(d)(3), 40 C.F.R. § 300.440, EPA’s “Guide to Management of Investigation Derived 
Waste,” OSWER 9345.3-03FS (Jan. 1992), and any IDW-specific requirements contained in the 
Action Memorandum. Wastes shipped off-Site to a laboratory for characterization, and RCRA 
hazardous wastes that meet the requirements for an exemption from RCRA under 40 C.F.R. 
§ 261.4(e) shipped off-Site for treatability studies, are not subject to 40 C.F.R. § 300.440. 

VII. PROPERTY REQUIREMENTS 

22. Agreements Regarding Access and Non-Interference. FWS and Settling 
Defendant shall provide EPA, the State, and their representatives, contractors, and subcontractors 
with access at all reasonable times to the Affected Property to conduct any activity regarding the 
Consent Decree, including those activities listed in Paragraph 22.a (Access Requirements). 
Settling Defendant shall refrain from using such Affected Property in any manner that FWS or 
EPA determines will pose an unacceptable risk to human health or to the environment due to 
exposure to Waste Material, or interfere with or adversely affect the implementation, integrity, or 
protectiveness of the removal action, including the restrictions listed in Paragraph 22.b (Land, 
Water, or Other Resource Use Restrictions).  

a. Access Requirements. The following is a list of activities for which 
access is required regarding the Affected Property: 

(1) Monitoring the Work; 

(2) Verifying any data or information submitted to the United States or 
the State; 

(3) Conducting investigations regarding contamination at or near the 
Site; 

(4) Obtaining samples; 

(5) Assessing the need for, planning, implementing, or monitoring 
response actions; 

(6) Assessing implementation of quality assurance and quality control 
practices as defined in the approved quality assurance quality control plan as 
provided in the approved quality assurance project plan; 

(7) Implementing the Work pursuant to the conditions set forth in 
Paragraph 69  (Work Takeover); 

(8) Inspecting and copying records, operating logs, contracts, or other 
documents maintained or generated by Settling Defendant or its agents, consistent 
with Section XVII (Access to Information);  
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(9) Assessing Settling Defendant’s compliance with the Consent 
Decree; 

(10) Determining whether the Affected Property is being used in a 
manner that is prohibited or restricted, or that may need to be prohibited or 
restricted under the Consent Decree; and 

(11) Implementing, monitoring, maintaining, reporting on, and 
enforcing any land, water, or other resource use restrictions regarding the 
Affected Property. 

b. Land, Water, or Other Resource Use Restrictions. Pursuant to the 
National Wildlife Refuge System Improvement Act of 1997, each refuge within the National 
Wildlife Refuge System shall develop a Comprehensive Conservation Plan (“CCP”), and FWS 
“shall manage the refuge or planning unit in a manner consistent with the plan and shall revise 
the plan at any time if the Secretary determines that conditions that affect the refuge or planning 
unit have changed significantly.” (P.L. 105-57). The Crab Orchard National Wildlife Refuge 
maintains an Environmental Land Use Control (“ELUC”) plan as part of its CCP, which 
memorializes the various land use controls applicable in the former Illinois Ordnance Plant at the 
Refuge, including the Area 7 Pesticides Site. Any Work performed, future activities, and future 
use on the Area 7 Pesticides Site must comply with the CCP and ELUC, which currently 
includes the prohibition of production wells, camping, and residential future use. 

VIII. FINANCIAL ASSURANCE 

23. In order to ensure completion of the Work, Settling Defendant shall secure 
financial assurance, initially in the amount of $1 million, for the benefit of the United States. The 
financial assurance must be one or more of the mechanisms listed below, in a form substantially 
identical to the relevant sample documents available from FWS or under the “Financial 
Assurance - Settlements” category on the Cleanup Enforcement Model Language and Sample 
Documents Database at https://cfpub.epa.gov/compliance/models/, and satisfactory to FWS. 
Settling Defendant may use multiple mechanisms if they are limited to surety bonds 
guaranteeing payment, letters of credit, trust funds, and/or insurance policies. 

a. A surety bond guaranteeing payment and/or performance of the Work that 
is issued by a surety company among those listed as acceptable sureties on federal bonds as set 
forth in Circular 570 of the U.S. Department of the Treasury; 

b. An irrevocable letter of credit, payable to or at the direction of FWS, that 
is issued by an entity that has the authority to issue letters of credit and whose letter-of-credit 
operations are regulated and examined by a federal or state agency; 

c. A trust fund established for the benefit of the United States that is 
administered by a trustee that has the authority to act as a trustee and whose trust operations are 
regulated and examined by a federal or state agency; 

d. A policy of insurance that provides FWS with acceptable rights as a 
beneficiary thereof and that is issued by an insurance carrier that has the authority to issue 
insurance policies in the applicable jurisdiction(s) and whose insurance operations are regulated 
and examined by a federal or state agency; 
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e. A demonstration by Settling Defendant that it meets the relevant test 
criteria of Paragraph 25, accompanied by a standby funding commitment, which obligates 
Settling Defendant to pay funds to or at the direction of FWS, up to the amount financially 
assured through the use of this demonstration in the event of a Work Takeover; or 

f. A guarantee to fund or perform the Work executed in favor of FWS by a 
company: (1) that is a direct or indirect parent company of Settling Defendant or has a 
“substantial business relationship” (as defined in 40 C.F.R. § 264.141(h)) with Settling 
Defendant; and (2) can demonstrate to FWS’ satisfaction that it meets the financial test criteria of 
Paragraph 25. 

24. Settling Defendant shall, within 60 days of the Effective Date, obtain FWS’ 
approval of the form of Settling Defendant’s financial assurance. Within 30 days of such 
approval, Settling Defendant shall secure all executed and/or otherwise finalized mechanisms or 
other documents consistent with the FWS-approved form of financial assurance and shall submit 
such mechanisms and documents to the EPA regional financial assurance specialist, to the 
United States, and to FWS as specified in Section XIX (Notices and Submissions). 

25. If Settling Defendant seeks to provide financial assurance by means of a 
demonstration or guarantee under Paragraph 23.e or 23.f, it must, within 30 days of the Effective 
Date:  

a. Demonstrate that: 

(1) Settling Defendant or guarantor has: 

i. Two of the following three ratios: a ratio of total liabilities 
to net worth less than 2.0; a ratio of the sum of net income plus depreciation, 
depletion, and amortization to total liabilities greater than 0.1; and a ratio of 
current assets to current liabilities greater than 1.5; and 

ii. Net working capital and tangible net worth each at least six 
times the sum of the Estimated Cost of the Work and the amounts, if any, of other 
federal, state, or tribal environmental obligations financially assured through the 
use of a financial test or guarantee; and  

iii. Tangible net worth of at least $10 million; and  

iv. Assets located in the United States amounting to at least 
90 percent of total assets or at least six times the sum of the Estimated Cost of the 
Work and the amounts, if any, of other federal, state, or tribal environmental 
obligations financially assured through the use of a financial test or guarantee; or  

(2) Settling Defendant or guarantor has: 

i. A current rating for its senior unsecured debt of AAA, AA, 
A, or BBB as issued by Standard and Poor’s or Aaa, Aa, A or Baa as issued by 
Moody’s; and  

ii. Tangible net worth at least six times the sum of the 
Estimated Cost of the Work and the amounts, if any, of other federal, state, or 
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tribal environmental obligations financially assured through the use of a financial 
test or guarantee; and  

iii. Tangible net worth of at least $10 million; and  

iv. Assets located in the United States amounting to at least 
90 percent of total assets or at least six times the sum of the Estimated Cost of the 
Work and the amounts, if any, of other federal, state, or tribal environmental 
obligations financially assured through the use of a financial test or guarantee. 

b. Submit to FWS for Settling Defendant or guarantor: (1) a copy of an 
independent certified public accountant’s report of the entity’s financial statements for the latest 
completed fiscal year, which must not express an adverse opinion or disclaimer of opinion; and 
(2) a letter from its chief financial officer and a report from an independent certified public 
accountant substantially identical to the sample letter and reports available from FWS or under 
the “Financial Assurance - Settlements” subject list category on the Cleanup Enforcement Model 
Language and Sample Documents Database at https://cfpub.epa.gov/compliance/models/. 

26. If Settling Defendant provides financial assurance by means of a demonstration or 
guarantee under Paragraph 23.e or 23.f it must also: 

a. Annually resubmit the documents described in Paragraph 25.b within 
90 days after the close of Settling Defendant’s or guarantor’s fiscal year;  

b. Notify FWS within 30 days after Settling Defendant or guarantor 
determines that it no longer satisfies the relevant financial test criteria and requirements set forth 
in this Section; and  

c. Provide to FWS, within 30 days of FWS’ request, reports of the financial 
condition of the affected Settling Defendant or guarantor in addition to those specified in 
Paragraph 25.b; FWS may make such a request at any time based on a belief that Settling 
Defendant or guarantor may no longer meet the financial test requirements of this Section. 

27. Settling Defendant shall diligently monitor the adequacy of the financial 
assurance. If Settling Defendant becomes aware of any information indicating that the financial 
assurance provided under this Section is inadequate or otherwise no longer satisfies the 
requirements of this Section, Settling Defendant shall notify FWS of such information within 
seven days. If FWS determines that the financial assurance provided under this Section is 
inadequate or otherwise no longer satisfies the requirements of this Section, FWS will notify 
Settling Defendant of such determination. Settling Defendant shall, within 30 days after 
notifying FWS or receiving notice from FWS under this Paragraph, secure and submit to FWS 
for approval a proposal for a revised or alternative financial assurance mechanism that satisfies 
the requirements of this Section. FWS may extend this deadline for such time as is reasonably 
necessary for FWS, in the exercise of due diligence, to secure and submit to FWS a proposal for 
a revised or alternative financial assurance mechanism, not to exceed 60 days. Settling 
Defendant shall follow the procedures of Paragraph 29 (Modification of Financial Assurance) in 
seeking approval of, and submitting documentation for, the revised or alternative financial 
assurance mechanism. Settling Defendant’s inability to secure financial assurance in accordance 
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with this Section does not excuse performance of any other obligation under this Consent 
Decree. 

28. Access to Financial Assurance  

a. If FWS issues a notice of implementation of a Work Takeover under 
Paragraph 69.b, then, in accordance with any applicable financial assurance mechanism and/or 
related standby funding commitment, FWS is entitled to: (1) the performance of the Work; 
and/or (2) require that any funds guaranteed be paid in accordance with Paragraph 28.d. 

b. If FWS is notified by the issuer of a financial assurance mechanism that it 
intends to cancel the mechanism, and Settling Defendant fails to provide an alternative financial 
assurance mechanism in accordance with this Section at least 30 days prior to the cancellation 
date, the funds guaranteed under such mechanism must be paid prior to cancellation in 
accordance with Paragraph 28.d. 

c. If, upon issuance of a notice of implementation of a Work Takeover under 
Paragraph 69.b, either: (1) FWS is unable for any reason to promptly secure the resources 
guaranteed under any applicable financial assurance mechanism and/or related standby funding 
commitment, whether in cash or in kind, to continue and complete the Work; or (2) the financial 
assurance is a demonstration or guarantee under Paragraph 23.e or 23.f, then FWS is entitled to 
demand an amount, as determined by FWS, sufficient to cover the cost of the remaining Work to 
be performed. Settling Defendant shall, within 30 days of such demand, pay the amount 
demanded as directed by FWS. 

d. Any amounts required to be paid under this Paragraph 28 shall be, as 
directed by FWS: (i) paid to FWS in order to facilitate the completion of the Work by FWS or by 
another person; or (ii) deposited into an interest-bearing account, established at a duly chartered 
bank or trust company that is insured by the Federal Deposit Insurance Corporation (“FDIC”), in 
order to facilitate the completion of the Work by another person. If payment is made to FWS, 
FWS may deposit the payment into the Central Hazardous Materials Fund. 

e. All FWS Work Takeover costs not paid under this Paragraph 28 must be 
reimbursed as Future Response Costs under Section IX (Payments for Response Costs). 

29. Modification of Amount, Form, or Terms of Financial Assurance. Settling 
Defendant may submit, on a calendar quarter end of the current year or at any other time agreed 
to by the Parties, a request to reduce the amount, or change the form or terms, of the financial 
assurance mechanism. Any such request must be submitted to FWS in accordance with 
Paragraph 24, and must include an estimate of the cost of the remaining Work, an explanation of 
the bases for the cost calculation, and a description of the proposed changes, if any, to the form 
or terms of the financial assurance. FWS will notify Settling Defendant of its decision to approve 
or disapprove a requested reduction or change pursuant to this Paragraph. Settling Defendant 
may reduce the amount of the financial assurance mechanism only in accordance with: (a) FWS’ 
approval; or (b) if there is a dispute, the agreement, final administrative decision, or final judicial 
decision resolving such dispute under Section XII (Dispute Resolution). Settling Defendant may 
change the form or terms of the financial assurance mechanism only in accordance with FWS’ 
approval. Any decision made by FWS on a request submitted under this Paragraph to change the 
form or terms of a financial assurance mechanism shall not be subject to challenge by Settling 
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Defendant pursuant to the dispute resolution provisions of this Consent Decree or in any other 
forum. Within 30 days after receipt of FWS’ approval of, or the agreement or decision resolving 
a dispute relating to, the requested modifications pursuant to this Paragraph, Settling Defendant 
shall submit to FWS documentation of the reduced, revised, or alternative financial assurance 
mechanism in accordance with Paragraph 24. 

30. Release, Cancellation, or Discontinuation of Financial Assurance. Settling 
Defendant may release, cancel, or discontinue any financial assurance provided under this 
Section only: (a) if FWS issues a Notice of Completion under Section XXIII (Notice of 
Completion of Work); (b) in accordance with FWS’ approval of such release, cancellation, or 
discontinuation; or (c) if there is a dispute regarding the release, cancellation or discontinuance 
of any financial assurance, in accordance with the agreement, final administrative decision, or 
final judicial decision resolving such dispute under Section XII (Dispute Resolution). 

IX. PAYMENTS FOR RESPONSE COSTS 

31. Payment by Settling Defendant for United States’ Past Response Costs. 

a. Within 30 days after the Effective Date, Settling Defendant shall pay to 
the United States $830,890 in payment for Past Response Costs. Payment shall be made in 
accordance with Paragraph 33.a (instructions for past response cost payments). 

b. Of the total amount to be paid by Settling Defendant pursuant to 
Paragraph 31.a, $760,848 shall be deposited by DOI in the Central Hazardous Materials Fund 
(“CHF”) and $70,042 shall be deposited by EPA in the Crab Orchard National Wildlife Refuge 
NPL Site Special Account. 

32. Payments by Settling Defendant for Future Response Costs.  

a. Settling Defendant shall pay to the United States and the State all Future 
Response Costs not inconsistent with the NCP. On a periodic basis (but no more frequently than 
annually), the United States and the State will send Settling Defendant a bill for Future Response 
Costs, including a standard cost summary. Settling Defendant shall pay the entire bill in 
accordance with Paragraph 33 within 30 Days after receipt of the bill, unless contested by 
Settling Defendant pursuant to Paragraph 35.  

b. Any amounts paid to EPA as Future Response Costs shall be deposited by 
EPA in the Crab Orchard National Wildlife Refuge NPL Site Special Account to be retained and 
used to conduct or finance response actions at or in connection with the Site, or to be transferred 
by EPA to the EPA Hazardous Substance Superfund, provided, however, that EPA may deposit a 
Future Response Costs payment directly into the EPA Hazardous Substance Superfund if, at the 
time the payment is received, EPA estimates that the Crab Orchard Special Account balance is 
sufficient to address currently anticipated future response actions to be conducted or financed by 
EPA at or in connection with the Site. Any decision by EPA to deposit a Future Response Costs 
payment directly into the EPA Hazardous Substance Superfund for this reason shall not be 
subject to challenge by Settling Defendant pursuant to the dispute resolution provisions of this 
Consent Decree or in any other forum. Any amounts paid to FWS as Future Response Costs shall 
be deposited by FWS in the Central Hazardous Materials Fund. 
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33. Payment Instructions for Settling Defendant 

a. Past Response Costs Payments. 

(1) The Financial Litigation Unit (“FLU”) of the United States 
Attorney’s Office for the Southern District of Illinois shall provide Settling Defendant, in 
accordance with Paragraph 92, with instructions regarding making payments to a U.S. 
Department of Justice (“DOJ”) account on behalf of DOI and EPA. The instructions must 
include a Consolidated Debt Collection System (“CDCS”) number to identify payments 
made under this Consent Decree. 

(2) For all payments subject to this Paragraph 33.a, Settling Defendant 
shall make such payment by Fedwire Electronic Funds Transfer to the DOJ account, in 
accordance with the instructions provided under Paragraph 33.a(1), and including 
references to the CDCS Number, Site/Spill ID Number 05P2, and DJ Number 90-11-3-
643/6. 

(3) For each payment made under this Paragraph 33.a, Settling 
Defendant shall send notices, including references to the CDCS, Site/Spill ID, and DJ 
numbers, to the United States, FWS, and EPA, all in accordance with Paragraph 92. 

34. Future Response Costs Payments and Stipulated Penalties.  

a. For all payments to FWS subject to this Paragraph 34, Settling Defendant 
shall make such payment by the automated clearing-house known as the Department of the 
Treasury’s Automated Clearing House (“ACH”) Remittance Express program. 

Receiver Name:  Central Hazardous Materials Fund 
     ALC # 14010001 

Receiver Tax ID Number: 53-0196949 
Receiver Address:  Department of Interior Business Center 

Financial Management Directorate Branch of 
Accounting Operations 
7301 West Mansfield Ave. 

     Mail Stop D-2770 
ATTN: Collection Officer – Central Hazardous 
Materials Fund Payment 

     Lakewood, CO 80235 
Receiver Bank:  Federal Reserve Bank 

     New York, NY 
     ABA Routing # 051036706 

Receiver ACH Account No.: 312024 

b. For all payments to EPA subject to this Paragraph 34 Settling Defendant 
shall make such payment by ACH as follows: 

Case 3:23-cv-01934   Document 2-1   Filed 06/06/23   Page 23 of 132   Page ID #39



22 

500 Rivertech Court 
Riverdale, MD 20737 
Contact – John Schmid 202-874-7026 or REX, 1-866-234-5681 
ABA = 051036706 
Transaction Code 22 – checking 
Environmental Protection Agency 
Account 310006 
CTX Format 

c. For all payments and notices made under this Paragraph 34, Settling 
Defendant must include references to the Site/Spill ID and DJ numbers. At the time of any 
payment required to be made in accordance with Paragraph 34, Settling Defendant shall send 
notices that payment has been made to the United States, DOI, EPA, and the EPA Cincinnati 
Finance Center, all in accordance with Paragraph 92, as well as: 

Veronica Dickerson, Interim CHF Coordinator 
U.S. Department of the Interior 
Office of Environmental Policy and Compliance 
1849 C Street, NW, Room #2615 
Washington, DC  20240 
veronica_dickerson@ios.doi.gov 

d. For all payments to the State subject to this Paragraph 34 Settling 
Defendant shall make such payment in the form of an official bank check. The check shall be 
made payable to the Illinois Environmental Protection Agency for deposit into the Hazardous 
Waste Fund. The case name, United States and Illinois v. Great Lakes Synergy Corporation, 
shall appear on the face of the check. Settling Defendant shall send each check and a copy of the 
State’s invoice for Future Response Costs to: 

Illinois Environmental Protection Agency 
Fiscal Services 
1021 North Grand Avenue East 
P.O. Box 19276 
Springfield, IL  62794-9276 

35. Contesting Future Response Costs. Settling Defendant may submit a Notice of 
Dispute, initiating the procedures of Section XII (Dispute Resolution), regarding any Future 
Response Costs billed under Paragraph 32 (Payments by Settling Defendant for Future Response 
Costs) if it determines that FWS, EPA, or the State has made a mathematical error or included a 
cost item that is not within the definition of Future Response Costs, or if it believes FWS, EPA, 
or the State incurred excess costs as a direct result of an FWS, EPA, or State action that was 
inconsistent with a specific provision or provisions of the NCP. Such Notice of Dispute shall be 
submitted in writing within 30 days after receipt of the bill and must be sent to the United States 
and the State pursuant to Section XIX (Notices and Submissions). Such Notice of Dispute shall 
specifically identify the contested Future Response Costs and the basis for objection. If Settling 
Defendant submits a Notice of Dispute, Settling Defendant shall within the 30-day period, also 
as a requirement for initiating the dispute, (a) pay all uncontested Future Response Costs to the 
United States and/or the State, as applicable, and (b) establish, in a duly chartered bank or trust 
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company, an interest-bearing escrow account that is insured by the FDIC, and remit to that 
escrow account funds equivalent to the amount of the contested Future Response Costs. Settling 
Defendant shall send to the United States and the State, as provided in Section XIX (Notices and 
Submissions), a copy of the transmittal letter and check paying the uncontested Future Response 
Costs, and a copy of the correspondence that establishes and funds the escrow account, 
including, but not limited to, information containing the identity of the bank and bank account 
under which the escrow account is established as well as a bank statement showing the initial 
balance of the escrow account. If the United States and/or the State prevails in the dispute, 
Settling Defendant shall pay the sums due (with accrued interest) to the United States and/or the 
State, as applicable, within seven days after the resolution of the dispute. If Settling Defendant 
prevails concerning any aspect of the contested costs, Settling Defendant shall pay that portion of 
the costs (plus associated accrued interest) for which it did not prevail to the United States and/or 
the State, as applicable, within seven days after the resolution of the dispute. Settling Defendant 
shall be disbursed any balance of the escrow account. All payments to the United States and/or 
the State under this Paragraph shall be made in accordance with Paragraph 34 (instructions for 
Future Response Cost payments). The dispute resolution procedures set forth in this Paragraph in 
conjunction with the procedures set forth in Section XII (Dispute Resolution) shall be the 
exclusive mechanisms for resolving disputes regarding Settling Defendant’s obligation to 
reimburse the United States and the State for Future Response Costs.  

36. Interest. In the event that any payment for Past Response Costs or for Future 
Response Costs required under this Section is not made by the date required, Settling Defendant 
shall pay Interest on the unpaid balance. The Interest on Past Response Costs shall begin to 
accrue on the Effective Date. The Interest on Future Response Costs shall begin to accrue on the 
date of the bill. The Interest shall accrue through the date of Settling Defendant’s payment. 
Payments of Interest made under this Paragraph shall be in addition to such other remedies or 
sanctions available to Plaintiffs by virtue of Settling Defendant’s failure to make timely 
payments under this Section including, but not limited to, payment of stipulated penalties 
pursuant to Section XIII (Stipulated Penalties). 

37. Payments on behalf of Settling Federal Agencies. 

a. As soon as reasonably practicable after the Effective Date, the United 
States, on behalf of the Settling Federal Agencies, shall pay to Settling Defendant $484,185 (in 
payment of a portion of the Past Response Costs) by ACH Electronic Funds Transfer in 
accordance with instructions provided by Settling Defendant. 

b. In the event that the payment required by Paragraph 37.a is not made 
within 120 days after the Effective Date, the United States, on behalf of the Settling Federal 
Agencies, shall pay Interest on the unpaid balance, with such Interest commencing on the 121st 
day after the Effective Date and accruing through the date of the payment. 

c. During performance of the Work, Settling Defendant shall submit annual 
written requests for reimbursement of Reimbursable Costs incurred during the prior calendar 
year to the Settling Federal Agencies. Upon completion of the Work, Settling Defendant shall 
submit a final written request for reimbursement of Reimbursable Costs to the Settling Federal 
Agencies. The United States shall reimburse Settling Defendant for 28% of Reimbursable Costs. 
Settling Defendant shall maintain accounting records of all reimbursable costs in accordance 

Case 3:23-cv-01934   Document 2-1   Filed 06/06/23   Page 25 of 132   Page ID #41



24 

with generally accepted accounting principles and shall make such records, including any 
supporting costs documentation, to the extent it exists, available on request for review by the 
Settling Federal Agencies or their duly authorized representatives. 

d. If the Settling Federal Agencies believe that Settling Defendant has made 
an accounting error or that a cost item is included that represents costs which are inconsistent 
with or not incurred in implementing the Consent Decree, the United States on behalf of the 
Settling Federal Agencies may withhold payment of the identified disputed amount only and 
initiate dispute resolution in accordance with Section XII of the Consent Decree. 

e. In the event that the payment required by Paragraph 37.c is not made 
within 120 days after the Settling Federal Agencies’ receipt of a written request for 
reimbursement, the United States, on behalf of the Settling Federal Agencies, shall pay Interest 
on the unpaid balance, with such Interest commencing on the 121st day after the date of receipt of 
the written request for reimbursement and accruing through the date of the payment. 

f. The Parties to this Consent Decree recognize and acknowledge that the 
payment obligations of the Settling Federal Agencies under this Consent Decree can only be paid 
from appropriated funds legally available for such purpose. Nothing in this Consent Decree shall 
be interpreted or construed as a commitment or requirement that any of the Settling Federal 
Agencies obligate or pay funds in contravention of the Anti-Deficiency Act, 31 U.S.C. § 1341, or 
any other applicable provision of law. 

X. INDEMNIFICATION AND INSURANCE 

38. Settling Defendant’s Indemnification of the United States  

a. The United States does not assume any liability by entering into this 
Consent Decree or by virtue of any designation of Settling Defendant as FWS’ or EPA’s 
authorized representatives under CERCLA Section 104(e), 42 U.S.C. § 9604(e). Settling 
Defendant shall indemnify, save, and hold harmless the United States, the State, and their 
officials, agents, employees, contractors, subcontractors, and representatives for or from any and 
all claims or causes of action arising from, or on account of, negligent or other wrongful acts or 
omissions of Settling Defendant, its officers, directors, employees, agents, contractors, 
subcontractors, and any persons acting on Settling Defendant’s behalf or under its control, in 
carrying out activities pursuant to this Consent Decree, including, but not limited to, any claims 
arising from any designation of Settling Defendant as FWS’ or EPA’s authorized representatives 
under CERCLA Section 104(e). Further, Settling Defendant agrees to pay the United States all 
costs it incurs including, but not limited to, attorneys’ fees and other expenses of litigation and 
settlement arising from, or on account of, claims made against the United States based on 
negligent or other wrongful acts or omissions of Settling Defendant, its officers, directors, 
employees, agents, contractors, subcontractors, and any persons acting on its behalf or under its 
control, in carrying out activities pursuant to this Consent Decree. The United States and the 
State shall not be held out as a party to any contract entered into by or on behalf of Settling 
Defendant in carrying out activities pursuant to this Consent Decree. Neither Settling Defendant 
nor any such contractor shall be considered an agent of the United States or the State. 
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b. The United States and the State shall give Settling Defendant notice of any 
claim for which the United States or the State plan to seek indemnification pursuant to this 
Paragraph 38, and shall consult with Settling Defendant prior to settling such claim. 

39. Settling Defendant covenants not to sue and agrees not to assert any claims or 
causes of action against the United States or the State for damages or reimbursement or for set-
off of any payments made or to be made to the United States or the State, arising from or on 
account of any contract, agreement, or arrangement between Settling Defendant and any person 
for performance of Work on or relating to the Site, including, but not limited to, claims on 
account of construction delays. In addition, Settling Defendant shall indemnify, save, and hold 
harmless the United States and the State with respect to any and all claims for damages or 
reimbursement arising from or on account of any contract, agreement, or arrangement between 
Settling Defendant and any person for performance of Work on or relating to the Site, including, 
but not limited to, claims on account of construction delays. 

40. Insurance. No later than 15 days before commencing any on-site Work, Settling 
Defendant shall secure, and shall maintain until the first anniversary after issuance of FWS’ 
Notice of Completion of Work pursuant to Section XXIII (Notice of Completion of Work), 
commercial general liability insurance with limits of liability of $1 million per occurrence, 
automobile liability insurance with limits of liability of $1 million per accident, and umbrella 
liability insurance with limits of liability of $5 million in excess of the required commercial 
general liability and automobile liability limits, naming the United States as an additional insured 
with respect to all liability arising out of the activities performed by or on behalf of Settling 
Defendant pursuant to this Consent Decree. In addition, for the duration of this Consent Decree, 
Settling Defendant shall satisfy, or shall ensure that its contractors or subcontractors satisfy, all 
applicable laws and regulations regarding the provision of worker’s compensation insurance for 
all persons performing the Work on behalf of Settling Defendant in furtherance of this Consent 
Decree. Prior to commencement of the Work, Settling Defendant shall provide to FWS 
certificates of such insurance and a copy of each insurance policy. Settling Defendant shall 
resubmit such certificates and copies of policies each year on the anniversary of the Effective 
Date. If Settling Defendant demonstrates by evidence satisfactory to FWS that any contractor or 
subcontractor maintains insurance equivalent to that described above, or insurance covering the 
same risks but in a lesser amount, then, with respect to that contractor or subcontractor, Settling 
Defendant need provide only that portion of the insurance described above that is not maintained 
by the contractor or subcontractor. Settling Defendant shall ensure that all submittals to FWS 
under this Paragraph identify the Area 7 Pesticides Site, Crab Orchard National Wildlife Refuge, 
Marion, Illinois and the civil action number of this case. 

XI. FORCE MAJEURE 

41. “Force majeure,” for purposes of this Consent Decree, is defined as any event 
arising from causes beyond the control of Settling Defendant, of any entity controlled by Settling 
Defendant, or of Settling Defendant’s contractors that delays or prevents the performance of any 
obligation under this Consent Decree despite Settling Defendant’s best efforts to fulfill the 
obligation. The requirement that Settling Defendant exercise “best efforts to fulfill the 
obligation” includes using best efforts to anticipate any potential force majeure and best efforts 
to address the effects of any potential force majeure (a) as it is occurring and (b) following the 
potential force majeure such that the delay and any adverse effects of the delay are minimized to 
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the greatest extent possible. “Force majeure” does not include financial inability to complete the 
Work or a failure to achieve the Risk Based Remediation Goals. 

42. If any event occurs or has occurred that may delay the performance of any 
obligation under this Consent Decree for which Settling Defendant intends or may intend to 
assert a claim of force majeure, Settling Defendant shall notify FWS’ Project Coordinator orally 
or, in his or her absence, the FWS Regional Director, Midwest Region, within 48 hours of when 
Settling Defendant first knew that the event might cause a delay. Within seven days thereafter, 
Settling Defendant shall provide in writing to FWS an explanation and description of the reasons 
for the delay; the anticipated duration of the delay; all actions taken or to be taken to prevent or 
minimize the delay; a schedule for implementation of any measures to be taken to prevent or 
mitigate the delay or the effect of the delay; Settling Defendant’s rationale for attributing such 
delay to a force majeure; and a statement as to whether, in the opinion of Settling Defendant, 
such event may cause or contribute to an endangerment to public health or welfare, or the 
environment. Settling Defendant shall include with any notice all available documentation 
supporting its claim that the delay was attributable to a force majeure. Settling Defendant shall 
be deemed to know of any circumstance of which Settling Defendant, any entity controlled by 
Settling Defendant, or Settling Defendant’s contractors or subcontractors knew or should have 
known. Failure to comply with the above requirements regarding an event shall preclude Settling 
Defendant from asserting any claim of force majeure regarding that event, provided, however, 
that if FWS, despite the late or incomplete notice, is able to assess to its satisfaction whether the 
event is a force majeure under Paragraph 41 and whether Settling Defendant has exercised its 
best efforts under Paragraph 41, FWS may, in its unreviewable discretion, excuse in writing 
Settling Defendant’s failure to submit timely or complete notices under this Paragraph. 

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

44. If Settling Defendant elects to invoke the dispute resolution procedures set forth 
in Section XII (Dispute Resolution) regarding FWS’ decision, it shall do so no later than 15 days 
after receipt of FWS’ notice. In any such proceeding, Settling Defendant shall have the burden of 
demonstrating by a preponderance of the evidence that the delay or anticipated delay has been or 
will be caused by a force majeure, that the duration of the delay or the extension sought was or 
will be warranted under the circumstances, that best efforts were exercised to avoid and mitigate 
the effects of the delay, and that Settling Defendant complied with the requirements of 
Paragraphs 41 and 42. If Settling Defendant carries this burden, the delay at issue shall be 
deemed not to be a violation by Settling Defendant of the affected obligation of this Consent 
Decree identified to FWS and the Court. 

45. The failure by FWS to timely complete any obligation under the Consent Decree 
or under the Work Plan is not a violation of the Consent Decree, provided, however, that if such 
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failure prevents Settling Defendant from meeting one or more deadlines in the Work Plan, 
Settling Defendant may seek relief under this Section. 

XII. DISPUTE RESOLUTION 

46. Unless otherwise expressly provided for in this Consent Decree, the dispute 
resolution procedures of this Section shall be the exclusive mechanism to resolve disputes 
regarding this Consent Decree. However, the procedures set forth in this Section shall not apply 
to actions by the United States to enforce obligations of Settling Defendant that have not been 
disputed in accordance with this Section. 

47. A dispute shall be considered to have arisen when one party sends the other 
parties a written Notice of Dispute. Any dispute regarding this Consent Decree shall in the first 
instance be the subject of informal negotiations between the parties to the dispute. The period for 
informal negotiations shall not exceed 20 days from the time the dispute arises, unless it is 
modified by written agreement of the parties to the dispute. 

48. Statements of Position 

a. In the event that the parties cannot resolve a dispute by informal 
negotiations under the preceding Paragraph, then the position advanced by FWS (or the State for 
disputes concerning State Future Response Costs) shall be considered binding unless, within 
30 days after the conclusion of the informal negotiation period, Settling Defendant invokes the 
formal dispute resolution procedures of this Section by serving on the Plaintiffs a written 
Statement of Position on the matter in dispute, including, but not limited to, any factual data, 
analysis, or opinion supporting that position and any supporting documentation relied upon by 
Settling Defendant. The Statement of Position shall specify Settling Defendant’s position as to 
whether formal dispute resolution should proceed under Paragraph 49 (Record Review) or 50. 

b. Within 45 days after receipt of Settling Defendant’s Statement of Position, 
FWS (or the State for disputes concerning State Future Response Costs) will serve on Settling 
Defendant its Statement of Position, including, but not limited to, any factual data, analysis, or 
opinion supporting that position and all supporting documentation relied upon by FWS (or the 
State). FWS’ (or the State’s) Statement of Position shall include a statement as to whether formal 
dispute resolution should proceed under Paragraph 49 (Record Review) or 50. Within 15 days 
after receipt of FWS’ (or the State’s) Statement of Position, Settling Defendant may submit a 
Reply. 

c. If there is disagreement between FWS (or the State) and Settling 
Defendant as to whether dispute resolution should proceed under Paragraph 49 (Record Review) 
or 50, the parties shall follow the procedures set forth in the Paragraph determined by FWS (or 
the State) to be applicable. However, if Settling Defendant ultimately appeals to the Court to 
resolve the dispute, the Court shall determine which Paragraph is applicable in accordance with 
the standards of applicability set forth in Paragraphs 49 and 50. 

49. Record Review. Formal dispute resolution for disputes pertaining to the selection 
or adequacy of any response action and all other disputes that are accorded review on the 
administrative record under applicable principles of administrative law shall be conducted 
pursuant to the procedures set forth in this Paragraph. For purposes of this Paragraph, the 
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adequacy of any response action includes, without limitation, the adequacy or appropriateness of 
plans, procedures to implement plans, or any other items requiring approval by FWS under this 
Consent Decree, and the adequacy of the performance of response actions taken pursuant to this 
Consent Decree. Nothing in this Consent Decree shall be construed to allow any dispute by 
Settling Defendant regarding the validity of the Action Memorandum’s provisions. 

a. An administrative record of the dispute shall be maintained by FWS and 
shall contain all statements of position, including supporting documentation, submitted pursuant 
to this Section. Where appropriate, FWS may allow submission of supplemental statements of 
position by the parties to the dispute. 

b. The FWS Regional Director, Midwest Region, will issue a final 
administrative decision resolving the dispute based on the administrative record described in 
Paragraph 49.a. This decision shall be binding upon Settling Defendant, subject only to the right 
to seek judicial review pursuant to Paragraphs 49.c and 49.d. 

c. Any administrative decision made by FWS pursuant to Paragraph 49.b 
shall be reviewable by this Court, provided that a motion for judicial review of the decision is 
filed by Settling Defendant with the Court and served on all Parties within 10 days after receipt 
of FWS’ decision. The motion shall include a description of the matter in dispute, the efforts 
made by the parties to resolve it, the relief requested, and the schedule, if any, within which the 
dispute must be resolved to ensure orderly implementation of this Consent Decree. The United 
States may file a response to Settling Defendant’s motion. 

d. In proceedings on any dispute governed by this Paragraph, Settling 
Defendant shall have the burden of demonstrating that the decision of the FWS Regional 
Director is arbitrary and capricious or otherwise not in accordance with law. Judicial review of 
FWS’ decision shall be on the administrative record compiled pursuant to Paragraph 49.a. 

50. Formal dispute resolution for disputes that neither pertain to the selection or 
adequacy of any response action nor are otherwise accorded review on the administrative record 
under applicable principles of administrative law, shall be governed by this Paragraph. 

a. The FWS Regional Director, Midwest Region, will issue a final decision 
resolving the dispute based on the statements of position and reply, if any, served under 
Paragraph 48. The Regional Director’s decision shall be binding on Settling Defendant unless, 
within 10 days after receipt of the decision, Settling Defendant files with the Court and serves on 
all Parties a motion for judicial review of the decision setting forth the matter in dispute, the 
efforts made by the parties to resolve it, the relief requested, and the schedule, if any, within 
which the dispute must be resolved to ensure orderly implementation of the Consent Decree. The 
United States may file a response to Settling Defendant’s motion. 

b. Notwithstanding Paragraph P (CERCLA Section 113(j) record review of 
Action Memorandum and Work) of Section I (Background), judicial review of any dispute 
governed by this Paragraph shall be governed by applicable principles of law. 

51. The invocation of formal dispute resolution procedures under this Section does 
not extend, postpone, or affect in any way any obligation of Settling Defendant under this 
Consent Decree, except as provided in Paragraph 35 (Contesting Future Response Costs), as 

Case 3:23-cv-01934   Document 2-1   Filed 06/06/23   Page 30 of 132   Page ID #46



29 

agreed by FWS, or as determined by the Court. Stipulated penalties with respect to the disputed 
matter shall continue to accrue, but payment shall be stayed pending resolution of the dispute, as 
provided in Paragraph 59. Notwithstanding the stay of payment, stipulated penalties shall accrue 
from the first day of noncompliance with any applicable provision of this Consent Decree. In the 
event that Settling Defendant does not prevail on the disputed issue, stipulated penalties shall be 
assessed and paid as provided in Section XIII (Stipulated Penalties). 

XIII. STIPULATED PENALTIES 

52. Settling Defendant shall be liable to the United States for stipulated penalties in 
the amounts set forth in Paragraphs 53.a and 54 for failure to comply with the obligations 
specified in Paragraphs 53.b and 54, unless excused under Section XI (Force Majeure). 
“Comply” as used in the previous sentence includes compliance by Settling Defendant with all 
applicable requirements of this Consent Decree, within the deadlines established under this 
Consent Decree. If an initially submitted or resubmitted deliverable contains a material defect, 
and the deliverable is disapproved or modified by FWS under Paragraph 12.a (Initial 
Submissions) or 12.b (Resubmissions) due to such material defect, then the material defect shall 
constitute a lack of compliance for purposes of this Paragraph.  

53. Stipulated Penalty Amounts - Payments, Financial Assurance, Major 
Deliverables, and Other Milestones 

a. The following stipulated penalties shall accrue per violation per day for 
any noncompliance identified in Paragraph 53.b: 

Period of Noncompliance Penalty Per Violation Per Day 
1st through 14th day $1,000 

15th through 30th day $1,500 
31st day and beyond $2,500 

 

b. Obligations 

(1) Payment of any amount due under Section IX (Payments for 
Response Costs). 

(2) Establishment and maintenance of financial assurance in 
accordance with Section VIII (Financial Assurance). 

(3) Placement of any disputed Future Response Costs into an escrow 
account under Paragraph 34.d (Contesting Future Response Costs). 

(4) Designation of a Project Coordinator and Supervising Contractor 
under Paragraph 9. 

(5) Submission of Work deliverables as set out in the schedule set 
forth in Section 11 of the attached Work Plan.  
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54. Stipulated Penalty Amounts – Other. The following stipulated penalties shall 
accrue per violation per day for failure to comply with all requirements of this Consent Decree 
other than those specified in Paragraph 53.b: 

Period of Noncompliance Penalty Per Violation Per Day 
1st through 14th day $750 

15th through 30th day $1,000 
31st day and beyond $2,000 

55. In the event that FWS assumes performance of a portion or all of the Work 
pursuant to Paragraph 69 (Work Takeover), Settling Defendant shall be liable for a stipulated 
penalty in the amount of $400,000. Stipulated penalties under this Paragraph are in addition to 
the remedies available under Paragraphs 28 (Access to Financial Assurance) and 69 (Work 
Takeover). 

56. All penalties shall begin to accrue on the day after the complete performance is 
due or the day a violation occurs and shall continue to accrue through the final day of the 
correction of the noncompliance or completion of the activity. However, stipulated penalties 
shall not accrue: (a) with respect to a deficient submission under Paragraph 12 (Approval of 
Deliverables), during the period, if any, beginning on the 31st day after FWS’ receipt of such 
submission until the date that FWS notifies Settling Defendant of any deficiency; (b) with 
respect to a decision by the FWS Regional Director, Midwest Region, under Paragraph 49.b or 
50.a of Section XII (Dispute Resolution), during the period, if any, beginning on the 21st day 
after the date that Settling Defendant’s reply to FWS’ Statement of Position is received until the 
date that the Regional Director issues a final decision regarding such dispute; or (c) with respect 
to judicial review by this Court of any dispute under Section XII (Dispute Resolution), during the 
period, if any, beginning on the 31st day after the Court’s receipt of the final submission 
regarding the dispute until the date that the Court issues a final decision regarding such dispute. 
Nothing in this Consent Decree shall prevent the simultaneous accrual of separate penalties for 
separate violations of this Consent Decree. 

57. Following FWS’ determination that Settling Defendant has failed to comply with 
a requirement of this Consent Decree, FWS may give Settling Defendant written notification of 
the same and describe the noncompliance. FWS may send Settling Defendant a written demand 
for payment of the penalties. However, penalties shall accrue as provided in the preceding 
Paragraph regardless of whether FWS has notified Settling Defendant of a violation. 

58. All penalties accruing under this Section shall be due and payable to the United 
States within 30 days after Settling Defendant’s receipt from FWS of a demand for payment of 
the penalties, unless Settling Defendant invokes the Dispute Resolution procedures under 
Section XII (Dispute Resolution) within the 30-day period. All payments to the United States 
under this Section shall indicate that the payment is for stipulated penalties and shall be made in 
accordance with Paragraph 34 (instructions for Future Response Cost payments). 

59. Penalties shall continue to accrue as provided in Paragraph 56 during any dispute 
resolution period, but need not be paid until the following: 
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a. If the dispute is resolved by agreement of the parties or by a decision of 
FWS that is not appealed to this Court, accrued penalties determined to be owed shall be paid to 
FWS within 15 days after the agreement or the receipt of FWS’ decision or order; 

b. If the dispute is appealed to this Court and the United States prevails in 
whole or in part, Settling Defendant shall pay all accrued penalties determined by the Court to be 
owed to FWS within 60 days after receipt of the Court’s decision or order, except as provided in 
Paragraph 59.c; 

c. If the District Court’s decision is appealed by any Party, Settling 
Defendant shall pay all accrued penalties determined by the District Court to be owed to the 
United States into an interest-bearing escrow account, established at a duly chartered bank or 
trust company that is insured by the FDIC, within 60 days after receipt of the Court’s decision or 
order. Penalties shall be paid into this account as they continue to accrue, at least every 60 days. 
Within 15 days after receipt of the final appellate court decision, the escrow agent shall pay the 
balance of the account to FWS or to Settling Defendant to the extent that it prevails. 

60. If Settling Defendant fails to pay stipulated penalties when due, Settling 
Defendant shall pay Interest on the unpaid stipulated penalties as follows: (a) if Settling 
Defendant has timely invoked dispute resolution such that the obligation to pay stipulated 
penalties has been stayed pending the outcome of dispute resolution, Interest shall accrue from 
the date stipulated penalties are due pursuant to Paragraph 59 until the date of payment; and 
(b) if Settling Defendant fails to timely invoke dispute resolution, Interest shall accrue from the 
date of demand under Paragraph 58 until the date of payment. If Settling Defendant fails to pay 
stipulated penalties and Interest when due, the United States may institute proceedings to collect 
the penalties and Interest.  

61. The payment of penalties and Interest, if any, shall not alter in any way Settling 
Defendant’s obligation to complete the performance of the Work required under this Consent 
Decree. 

62. Nothing in this Consent Decree shall be construed as prohibiting, altering, or in 
any way limiting the ability of the United States or the State to seek any other remedies or 
sanctions available by virtue of Settling Defendant’s violation of this Consent Decree or of the 
statutes and regulations upon which it is based, including, but not limited to, penalties pursuant 
to CERCLA Section 122(l), 42 U.S.C. § 9622(l), provided, however, that the United States shall 
not seek civil penalties pursuant to CERCLA Section 122(l) for any violation for which a 
stipulated penalty is provided in this Consent Decree, except in the case of a willful violation of 
this Consent Decree. 

63. Notwithstanding any other provision of this Section, the United States may, in its 
unreviewable discretion, waive any portion of stipulated penalties that have accrued pursuant to 
this Consent Decree. 

XIV. COVENANTS BY PLAINTIFFS 

64. Covenants for Settling Defendant by Plaintiffs. Except as provided in 
Paragraph 66 (Reservations of Rights Against Settling Defendant) and Paragraph 68 
(Reservations Relating to Unknown Conditions and New Information), the United States 
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covenants not to sue or to take administrative action against Settling Defendant pursuant to 
CERCLA Sections 106 and 107(a) for the Work, Past Response Costs, Future Response Costs, 
and Natural Resource Damages at the Area 7 Pesticides Site. Except as provided in Paragraph 66 
(Reservations of Rights Against Settling Defendant) and Paragraph 68 (Reservations Relating to 
Unknown Conditions and New Information), the State covenants not to sue or to take 
administrative action against Settling Defendant pursuant to CERCLA Section 107(a) for the 
Work, Past Response Costs, Future Response Costs, and Natural Resource Damages at the Area 
7 Pesticides Site. These covenants shall take effect upon the Effective Date. These covenants are 
conditioned upon the satisfactory performance by Settling Defendant of its obligations under this 
Consent Decree. These covenants extend only to Settling Defendant and do not extend to any 
other person. 

65. Covenants for Settling Federal Agencies. Except as provided in Paragraph 67 
(Reservations of Rights Against Settling Federal Agencies) and Paragraph 68 (Reservations 
Relating to Unknown Conditions and New Information), inconsideration of the payments that 
will be made by the United States on behalf of Settling Federal Agencies under this Consent 
Decree, EPA, DOI, and the State each covenant not to take administrative action against and the 
State covenants not to sue the Settling Federal Agencies pursuant to CERCLA Sections 106 and 
107(a), 42 U.S.C. §§ 9606 and 9607(a), for the Work, Past Response Costs, Future Response 
Costs, and Natural Resource Damages at the Area 7 Pesticides Site. The covenants shall take 
effect upon the Effective Date. These covenants are conditioned upon the satisfactory 
performance by Settling Federal Agencies of their obligations under this Consent Decree. These 
covenants extend only to the Settling Federal Agencies and do not extend to any other person. 

66. Reservations of Rights Against Settling Defendant. The United States and the 
State reserve, and this Consent Decree is without prejudice to, all rights against Settling 
Defendant with respect to all matters not expressly included within Plaintiffs’ covenants. 
Notwithstanding any other provision of this Consent Decree, the United States and the State 
reserve all rights against Settling Defendant with respect to: 

a. liability for failure by Settling Defendant to meet a requirement of this 
Consent Decree; 

b. liability arising from the past, present, or future disposal, release, or threat 
of release of Waste Material outside of the Site; 

c. liability based on the ownership of the Site by Settling Defendant when 
such ownership commences after signature of this Consent Decree by Settling Defendant; 

d. liability based on the operation of the Site by Settling Defendant when 
such operation commences after signature of this Consent Decree by Settling Defendant and 
does not arise solely from Settling Defendant’s performance of the Work; 

e. liability based on Settling Defendant’s transportation, treatment, storage, 
or disposal, or arrangement for transportation, treatment, storage, or disposal of Waste Material 
at or in connection with the Site, other than as provided in the Action Memorandum, the Work, 
or otherwise ordered by FWS or EPA, after signature of this Consent Decree by Settling 
Defendant; 
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f. criminal liability; 

g. liability for violations of federal or state law that occur during or after 
implementation of the Work; and 

h. liability for other operable units and the portion of the AUS OU not 
included in the Area 7 Pesticides Site at the Crab Orchard National Wildlife Refuge NPL Site. 

67. Reservation of Rights Against Settling Federal Agencies. EPA, DOI, and the 
State reserve, and this Consent Decree is without prejudice to, all rights against the Settling 
Federal Agencies with respect to all matters not expressly included within the covenants in 
Paragraph 65. Notwithstanding any other provision of this Consent Decree, EPA, DOI, and the 
State reserve all rights against the Settling Federal Agencies with respect to: 

a. liability for failure by Settling Federal Agencies to meet a requirement of 
this Consent Decree; 

b. liability arising from the past, present, or future disposal, release, or threat 
of release of Waste Material outside of the Site; 

c. liability based on Settling Federal Agencies’ transportation, treatment, 
storage, or disposal, or arrangement for transportation, treatment, storage, or disposal of Waste 
Material at or in connection with the Site, other than as provided in the Action Memorandum, the 
Work, or otherwise ordered by FWS or DOI, after signature of this Consent Decree on behalf of 
the Settling Federal Agencies,  

d. criminal liability; and 

e. liability for other operable units and the portion of the AUS OU not 
included in the Area 7 Pesticides Site at the Crab Orchard National Wildlife Refuge NPL Site (to 
the extent not inconsistent with the FFA and MOA). 

68. Reservations Relating to Unknown Conditions and New Information.  

a. Notwithstanding any other provision of this Consent Decree, the United 
States reserves, and this Consent Decree is without prejudice to, the right to institute proceedings 
in this action or in a new action, and/or to issue an administrative order, seeking to compel 
Settling Defendant, and DOI and EPA each reserve the right to issue an administrative order 
seeking to compel Settling Federal Agencies, to perform further response actions relating to the 
Area 7 Pesticides Site Response Action and/or to pay the United States for additional costs of 
response relating to the Area 7 Pesticides Site Response Action if conditions at the Area 7 
Pesticides Site previously unknown to DOI or EPA are discovered or information previously 
unknown to DOI or EPA is received, in whole or in part, and DOI or EPA determine that these 
previously unknown conditions or this information together with other relevant information 
indicate that the Area 7 Pesticides Site Response Action is not protective of human health or the 
environment. 

b. For purposes of Paragraph 68.a, the information and the conditions known 
to DOI or EPA shall include only that information or those conditions known to DOI or EPA as 
of the Date of Lodging of this Consent Decree. 
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c. Nothing in this Paragraph 68 is intended to alter or affect any rights or 
obligations established under the FFA and/or the MOA. 

69. Work Takeover  

a. In the event FWS determines that Settling Defendant: (1) has ceased 
implementation of any portion of the Work; (2) is seriously or repeatedly deficient or late in its 
performance of the Work; or (3) is implementing the Work in a manner that may cause an 
endangerment to human health or the environment, FWS may issue a written notice (“Work 
Takeover Notice”) to Settling Defendant. Any Work Takeover Notice issued by FWS will 
specify the grounds upon which such notice was issued and will provide Settling Defendant a 
period of 15 days within which to remedy the circumstances giving rise to FWS’ issuance of 
such notice. 

b. If, after expiration of the 15-day notice period specified in Paragraph 69.a, 
Settling Defendant has not remedied to FWS’ satisfaction the circumstances giving rise to FWS’ 
issuance of the relevant Work Takeover Notice, FWS may at any time thereafter assume the 
performance of all or any portion(s) of the Work as FWS deems necessary (“Work Takeover”). 
FWS will notify Settling Defendant in writing (which writing may be electronic) if FWS 
determines that implementation of a Work Takeover is warranted under this Paragraph 69.b. 
Funding of Work Takeover costs is addressed under Paragraph 28 (Access to Financial 
Assurance). 

c. Settling Defendant may invoke the procedures set forth in Paragraph 49, to 
dispute FWS’ implementation of a Work Takeover under Paragraph 69.b. However, 
notwithstanding Settling Defendant’s invocation of such dispute resolution procedures, and 
during the pendency of any such dispute, FWS may in its sole discretion commence and continue 
a Work Takeover under Paragraph 69.b until the earlier of (i) the date that Settling Defendant 
remedies, to FWS’ satisfaction, the circumstances giving rise to FWS’ issuance of the relevant 
Work Takeover Notice, or (ii) the date that a final decision is rendered in accordance with 
Paragraph 49 requiring FWS to terminate such Work Takeover. 

70. Notwithstanding any other provision of this Consent Decree, the United States 
and the State retain all authority and reserve all rights to take any and all response actions 
authorized by law. 

XV. COVENANTS BY SETTLING DEFENDANT AND 
SETTLING FEDERAL AGENCIES 

71. Covenants by Settling Defendant. Subject to the reservations in Paragraph 73, 
Settling Defendant covenants not to sue and agrees not to assert any claims or causes of action 
against the United States or the State with respect to the Work, past response actions regarding 
the Site, Past Response Costs, Future Response Costs, Natural Resource Damages, and this 
Consent Decree, including, but not limited to: 

a. any direct or indirect claim for reimbursement from the EPA Hazardous 
Substance Superfund or the DOI Central Hazardous Materials Fund through CERCLA 
Sections 106(b)(2), 107, 111, 112, or 113, 42 U.S.C. §§ 9606(b)(2), 9607, 9611, 9612, or 9613, 
or any other provision of law; 
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b. any claims under CERCLA Sections 107 or 113, 42 U.S.C. §§ 9607 or 
9613, RCRA Section 7002(a), 42 U.S.C. § 6972(a), or state law regarding the Work, past 
response actions regarding the Site, Past Response Costs, Future Response Costs, Natural 
Resource Damages, or this Consent Decree; or 

c. any claims arising out of response actions at or in connection with the Site, 
including any claim under the United States Constitution, the Constitution of the State of Illinois, 
the Tucker Act, 28 U.S.C. § 1491, the Equal Access to Justice Act, 28 U.S.C. § 2412, as 
amended, or at common law. 

72. Except as provided in Paragraphs 75 (Waiver of Claims by Settling Defendant) 
and 83 (Res Judicata and Other Defenses), the covenants in this Section shall not apply if the 
United States or the State brings a cause of action or issues an order pursuant to any of the 
reservations in Section XIV (Covenants by Plaintiffs), other than in Paragraphs 66.a (claims for 
failure to meet a requirement of the Consent Decree), 66.f (criminal liability), and 66.g 
(violations of federal/state law during or after implementation of the Work), but only to the 
extent that Settling Defendant’s claims arise from the same response action, response costs, or 
damages that the United States or the State is seeking pursuant to the applicable reservation. 

73. Settling Defendant reserves, and this Consent Decree is without prejudice to, 
claims against the United States, subject to the provisions of Chapter 171 of Title 28 of the 
United States Code, and brought pursuant to any statute other than CERCLA or RCRA and for 
which the waiver of sovereign immunity is found in a statute other than CERCLA or RCRA, for 
money damages for injury or loss of property or personal injury or death caused by the negligent 
or wrongful act or omission of any employee of the United States, as that term is defined in 
28 U.S.C. § 2671, while acting within the scope of his or her office or employment under 
circumstances where the United States, if a private person, would be liable to the claimant in 
accordance with the law of the place where the act or omission occurred. However, the foregoing 
shall not include any claim based on FWS’ selection of response actions, or the oversight or 
approval of Settling Defendant’s deliverables or activities. 

74. Nothing in this Consent Decree shall be deemed to constitute approval or 
preauthorization of a claim within the meaning of CERCLA Section 111, 42 U.S.C. § 9611, or 
40 C.F.R. § 300.700(d). 

75. Waiver of Claims by Settling Defendant 

a. De Micromis Waiver: Settling Defendant agrees not to assert any claims 
and to waive all claims or causes of action (including but not limited to claims or causes of 
action under CERCLA Sections 107(a) and 113) that it may have for all matters relating to the 
Site against any person where the person’s liability to Settling Defendant with respect to the Site 
is based solely on having arranged for disposal or treatment, or for transport for disposal or 
treatment, of hazardous substances at the Site, or having accepted for transport for disposal or 
treatment of hazardous substances at the Site, if all or part of the disposal, treatment, or transport 
occurred before April 1, 2001, and the total amount of material containing hazardous substances 
contributed by such person to the Site was less than 110 gallons of liquid materials or 
200 pounds of solid materials; 
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b. Exceptions to Waiver 

(1) The waiver under this Paragraph 75 shall not apply with respect to 
any defense, claim, or cause of action that Settling Defendant may have against any 
person otherwise covered by such waiver if such person asserts a claim or cause of action 
relating to the Site against Settling Defendant. 

(2) The waiver under Paragraph 75.a (De Micromis Waiver) shall not 
apply to any claim or cause of action against any person otherwise covered by such 
waiver if FWS or EPA determine that: (i) the materials containing hazardous substances 
contributed to the Site by such person contributed significantly or could contribute 
significantly, either individually or in the aggregate, to the cost of the response action or 
natural resource restoration at the Site; or (ii) such person has failed to comply with any 
information request or administrative subpoena issued pursuant to CERCLA 
Section 104(e) or 122(e)(3)(B), 42 U.S.C. § 9604(e) or 9622(e)(3)(B), or RCRA 
Section 3007, 42 U.S.C. § 6927, or has impeded or is impeding, through action or 
inaction, the performance of a response action or natural resource restoration with respect 
to the Site; or if (iii) such person has been convicted of a criminal violation for the 
conduct to which the waiver would apply and that conviction has not been vitiated on 
appeal or otherwise. 

76. Settling Defendant agrees not to seek judicial review of the final rule listing the 
Site on the NPL based on a claim that changed site conditions that resulted from the performance 
of the Work in any way affected the basis for listing the Site. 

77. Settling Defendant waives any claims under CERCLA Sections 107 and 113, 42 
U.S.C. §§ 9607 and 9613, RCRA Section 7002(a), 42 U.S.C. § 6972(a), or state law, regarding 
the Work, past response actions regarding the Site, Past Response Costs, Future Response Costs, 
Natural Resource Damages, or this Consent Decree, and EPA, DOI, and the State each waive 
any claims under CERCLA Sections 106 and 107(a), 42 U.S.C. §§ 9606 and 9607(a), for the 
Work, Past Response Costs, Future Response Costs, and Natural Resource Damages at the Area 
7 Pesticides Site, against: 

a. The Sherwin Williams Company, its parent companies, successors, 
assigns, subsidiaries, and affiliates (including, but not limited to, the Sherwin Williams Defense 
Corporation), and the directors, officers, members, shareholders, managers, employees, and 
insurers of The Sherwin Williams Company, and 

b. Mason & Hanger Corporation (formerly known as the Silas Mason 
Company and Mason & Hanger Silas Mason Co. Inc.) and its parent companies, successors, 
assigns, subsidiaries, and affiliates (including, but not limited to, The Mason & Hanger Group 
Inc., The Mason Company, American Ordnance LLC, Day & Zimmermann, Inc., and The Day 
& Zimmermann Group, Inc.) (collectively, “Mason & Hanger”), and the directors, officers, 
members, shareholders, managers, employees, and insurers of Mason & Hanger.  

78. Covenant by Settling Federal Agencies. Settling Federal Agencies agree not to 
assert any direct or indirect claim for reimbursement from the EPA Hazardous Substance 
Superfund or DOI Central Hazardous Materials Fund through CERCLA Sections 106(b)(2), 107, 
111, 112, 113, 42 U.S.C. §§ 9606(b)(2), 9607, 9611, 9612, or 9613, or any other provision of law 
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with respect to Past Response Costs, Future Response Costs, and this Consent Decree. This 
covenant does not preclude demand for reimbursement from the Superfund of costs incurred by a 
Settling Federal Agency in the performance of its duties (other than pursuant to this Consent 
Decree) as lead or support agency under the NCP (40 C.F.R. Part 300). 

XVI. EFFECT OF SETTLEMENT; CONTRIBUTION 

79. Except as provided in Paragraph 75 (Waiver of Claims by Settling Defendant), 
nothing in this Consent Decree shall be construed to create any rights in, or grant any cause of 
action to, any person not a Party to this Consent Decree. Except as provided in Section XV 
(Covenants by Settling Defendant), each of the Parties expressly reserves any and all rights 
(including, but not limited to, pursuant to CERCLA Section 113, 42 U.S.C. § 9613), defenses, 
claims, demands, and causes of action that each Party may have with respect to any matter, 
transaction, or occurrence relating in any way to the Site against any person not a Party hereto. 
Nothing in this Consent Decree diminishes the right of the United States or the State, pursuant to 
CERCLA Section 113(f)(2) and (3), 42 U.S.C. § 9613(f)(2)-(3), to pursue any such persons to 
obtain additional response costs or response action and to enter into settlements that give rise to 
contribution protection pursuant to Section 113(f)(2). 

80. The Parties agree and the Court finds that: (a) the complaint filed by Plaintiffs in 
this action is a civil action within the meaning of CERCLA Section 113(f)(1); (b) this Consent 
Decree constitutes a judicially approved settlement under which Settling Defendant and each of 
the Settling Federal Agencies has, as of the Effective Date, resolved its liability to the United 
States and the State within the meaning of CERCLA Sections 113(f)(2) and 113(f)(3)(B); and 
(c) Settling Defendant and each Settling Federal Agency is entitled, as of the Effective Date, to 
protection from contribution actions or claims as provided by CERCLA Section 113(f)(2), or as 
may be otherwise provided by law, for the “matters addressed” in this Decree. The “matters 
addressed” in this Decree are the Work, Past Response Costs, Future Response Costs, and 
Natural Resource Damages at the Area 7 Pesticides Site provided, however, that if the United 
States exercises rights against Settling Defendants (or if EPA, DOI, or the State assert rights 
against Settling Federal Agencies) under the reservations in ¶¶ 66.a. through 66.e., and 66.g. 
through 66.i., the “matters addressed” in this Decree will no longer include those response costs 
or response actions that are within the scope of the exercised reservation. 

81. Settling Defendant shall, with respect to any suit or claim brought by it for 
matters related to this Consent Decree, notify the United States and the State in writing no later 
than 60 days prior to the commencement of such suit or claim.  

82. Settling Defendant shall, with respect to any suit or claim brought against it for 
matters related to this Consent Decree, notify in writing the United States and the State within 
10 days after service of the complaint on Settling Defendant. In addition, Settling Defendant 
shall notify the United States and the State within 10 days after service or receipt of any Motion 
for Summary Judgment and within 10 days after receipt of any order from a court setting a case 
for trial. 

83. Res Judicata and Other Defenses. In any subsequent administrative or judicial 
proceeding initiated by the United States or the State for injunctive relief, recovery of response 
costs, or other appropriate relief relating to the Site, Settling Defendant (and, with respect to a 
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State proceeding initiated against a Settling Federal Agency, Settling Federal Agencies) shall not 
assert, and may not maintain, any defense or claim based upon the principles of waiver, res 
judicata, collateral estoppel, issue preclusion, claim-splitting, or other defenses based upon any 
contention that the claims raised by the United States or the State in the subsequent proceeding 
were or should have been brought in the instant case; provided, however, that nothing in this 
Paragraph affects the enforceability of the covenants not to sue set forth in Section XIV 
(Covenants by Plaintiffs). 

XVII. ACCESS TO INFORMATION 

84. Settling Defendant shall provide to FWS, EPA, and the State, upon request, 
copies of all records, reports, documents, and other information (including records, reports, 
documents, and other information in electronic form) (hereinafter referred to as “Records”) 
within Settling Defendant’s possession or control or that of its contractors or agents relating to 
activities at the Site or to the implementation of this Consent Decree, including, but not limited 
to, sampling, analysis, chain of custody records, manifests, trucking logs, receipts, reports, 
sample traffic routing, correspondence, or other documents or information regarding the Work. 
Settling Defendant shall also make available to FWS, EPA, and the State, for purposes of 
investigation, information gathering, or testimony, its employees, agents, or representatives with 
knowledge of relevant facts concerning the performance of the Work.  

85. Privileged and Protected Claims 

a. Settling Defendant may assert that all or part of a Record requested by 
Plaintiffs is privileged or protected as provided under federal law, in lieu of providing the 
Record, provided Settling Defendant complies with Paragraph 85.b, and except as provided in 
Paragraph 85.c. 

b. If Settling Defendant asserts a claim of privilege or protection, it shall 
provide Plaintiffs with the following information regarding such Record: its title; its date; the 
name, title, affiliation (e.g., company or firm), and address of the author, of each addressee, and 
of each recipient; a description of the Record’s contents; and the privilege or protection asserted. 
If a claim of privilege or protection applies only to a portion of a Record, Settling Defendant 
shall provide the Record to Plaintiffs in redacted form to mask the privileged or protected portion 
only. Settling Defendant shall retain all Records that it claims to be privileged or protected until 
Plaintiffs have had a reasonable opportunity to dispute the privilege or protection claim and any 
such dispute has been resolved in the Settling Defendant’s favor. 

c. Settling Defendant may make no claim of privilege or protection 
regarding: (1) any data regarding the Site, including, but not limited to, all sampling, analytical, 
monitoring, hydrogeologic, scientific, chemical, radiological or engineering data, or the portion 
of any other Record that evidences conditions at or around the Site; or (2) the portion of any 
Record that Settling Defendant is required to create or generate pursuant to this Consent Decree. 

86. Business Confidential Claims. Settling Defendant may assert that all or part of a 
Record provided to Plaintiffs under this Section or Section XVIII (Retention of Records) is 
business confidential to the extent permitted by and in accordance with CERCLA 
Section 104(e)(7), 42 U.S.C. § 9604(e)(7), and 40 C.F.R. § 2.203(b). Settling Defendant shall 
segregate and clearly identify all Records or parts thereof submitted under this Consent Decree 
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for which Settling Defendant asserts business confidentiality claims. Records that Settling 
Defendant claims to be confidential business information will be afforded the protection 
specified in 40 C.F.R. Part 2, Subpart B. If no claim of confidentiality accompanies Records 
when they are submitted to FWS, EPA, and the State, or if FWS and EPA have notified Settling 
Defendant that the Records are not confidential under the standards of CERCLA 
Section 104(e)(7) or 40 C.F.R. Part 2, Subpart B, the public may be given access to such Records 
without further notice to Settling Defendant. 

87. If relevant to the proceeding, the Parties agree that validated sampling or 
monitoring data generated in accordance with the Work Plan and reviewed and approved by 
FWS shall be admissible as evidence, without objection, in any proceeding under this Consent 
Decree. 

88. Notwithstanding any provision of this Consent Decree, Plaintiffs retain all of their 
information gathering and inspection authorities and rights, including enforcement actions 
related thereto, under CERCLA, RCRA, and any other applicable statutes or regulations. 

XVIII. RETENTION OF RECORDS 

89. Until five years after FWS’ Notice of Completion of Work under Paragraph 97 
(Notice of Completion of Work), Settling Defendant shall preserve and retain all non-identical 
copies of Records (including Records in electronic form) now in its possession or control or that 
come into its possession or control that relate in any manner to its liability under CERCLA with 
respect to the Site. Settling Defendant must also retain, and instruct its contractors and agents to 
preserve, for the same period of time specified above all non-identical copies of the last draft or 
final version of any Records (including Records in electronic form) now in its possession or 
control or that come into its possession or control that relate in any manner to the performance of 
the Work, provided, however, that Settling Defendant (and its contractors and agents) must 
retain, in addition, copies of all data generated during the performance of the Work and not 
contained in the aforementioned Records required to be retained. Each of the above record 
retention requirements shall apply regardless of any corporate retention policy to the contrary. 

90. At the conclusion of this record retention period, Settling Defendant shall notify 
the United States and the State at least 90 days prior to the destruction of any such Records, and, 
upon request by the United States or the State, and except as provided in Paragraph 85 
(Privileged and Protected Claims), Settling Defendant shall deliver any such Records to FWS or 
the State. 

91. Settling Defendant certifies that, to the best of its knowledge and belief, after 
thorough inquiry, it has not altered, mutilated, discarded, destroyed, or otherwise disposed of any 
Records (other than identical copies) relating to its potential liability regarding the Site since 
notification of potential liability by the United States or the State and that it has fully complied 
with any and all FWS, EPA, and State requests for information regarding the Site pursuant to 
CERCLA Sections 104(e) and 122(e)(3)(B), 42 U.S.C. §§ 9604(e) and 9622(e)(3)(B), and 
RCRA Section 3007, 42 U.S.C. § 6927, and state law.  
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XIX. NOTICES AND SUBMISSIONS 

92. All approvals, consents, deliverables, modifications, notices, notifications, 
objections, proposals, reports, and requests specified in this Consent Decree must be in writing 
unless otherwise specified. Whenever, under this Consent Decree, notice is required to be given, 
or a report or other document is required to be sent, by one Party to another, it must be directed 
to the person(s) specified below at the address(es) specified below. Any Party may change the 
person and/or address applicable to it by providing notice of such change to all Parties. All 
notices under this Section are effective upon receipt, unless otherwise specified. Notices required 
to be sent to DOI or EPA, and not to the United States, should not be sent to DOJ. Except as 
otherwise provided, notice to a Party by email (if that option is provided below) or by regular 
mail in accordance with this Section satisfies any notice requirement of the Consent Decree 
regarding such Party. 

As to the United States: EES Case Management Unit 
U.S. Department of Justice 
Environment and Natural Resources Division 
P.O. Box 7611 
Washington, D.C.  20044-7611 
eescdcopy.enrd@usdoj.gov  
Re: DJ # 90-11-3-643/6 
 
and 
 
Chief 
U.S. Department of Justice 
Environment and Natural Resources Division 
Environmental Defense Section  
MailProcessing_EDS.ENRD@usdoj.gov 
Re: DJ # 90-11-6-19211 

As to Settling Federal Agencies Chief 
U.S. Department of Justice 
Environment and Natural Resources Division 
Environmental Defense Section 
MailProcessing_EDS.ENRD@usdoj.gov 
Re: DJ # 90-11-6-19211 
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As to DOI: Sean H. Joyner 
Office of the Solicitor 
Division of Land Resources 
U.S. Department of the Interior 
1849 C Street, NW, MS-6412 
Washington, DC  20240 
sean.joyner@sol.doi.gov 
 
and 
 
Timothy Rodeffer 
Program Manager / Project Coordinator 
Environmental Remediation and Restoration Program 
Crab Orchard National Wildlife Refuge 
timothy_rodeffer@fws.gov 
 

As to EPA: 
 

Viral Patel 
Remedial Project Manager / On-Scene Coordinator 
U.S. EPA Region 5 
Mail Code SR-6J 
77 West Jackson Blvd. 
Chicago, IL  60604 
patel.viral@epa.gov 
 

As to EPA Regional Financial 
Management Officer: 
  

Richard D. Hackley 
Financial Management Officer 
U.S. EPA Region 5 
Mail Code MF-10J 
77 West Jackson Blvd. 
Chicago, IL  60604 
hackley.richard@epa.gov 
 

As to EPA Regional Financial 
Assurance Specialist:  
 
 
 
 
 

Justin Abrams 
Financial Assurance Monitoring & Mgt. 
U.S. EPA Region 5 
Mail Code MF-10J 
77 West Jackson Blvd 
Chicago, IL  60604 
abrams.justin@epa.gov  

As to EPA Cincinnati Finance 
Center: 

EPA Cincinnati Finance Center 
26 W. Martin Luther King Drive 
Cincinnati, Ohio 45268 
cinwd_acctsreceivable@epa.gov 
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As to the State: Angelic Mandell 
State Project Coordinator 
1021 North Grand Avenue East, #24 
P.O. Box 19276 
Springfield, IL  62794 

As to Settling Defendant: Bruce Iverson 
Senior Project Manager 
TRC 
708 Heartland Trail, Suite 3000 
Madison, WI  53717 
BIverson@trcsolutions.com 
 
Al Dobbeck 
Great Lakes Synergy Corporation 
955-10 National Pkwy. 
Schaumburg, IL 60173 
al.dobbeck@synergy55.com 
 
and 
 
Frederick S. Mueller 
Garrett L. Boehm, Jr. 
Johnson & Bell 
33 W. Monroe Street, Suite 2700 
Chicago, IL  60603 
muellerf@jbltd.com 
boehmg@jbltd.com 

XX. RETENTION OF JURISDICTION 

93. This Court retains jurisdiction over both the subject matter of this Consent Decree 
and Settling Defendant for the duration of the performance of the terms and provisions of this 
Consent Decree for the purpose of enabling any of the Parties to apply to the Court at any time 
for such further order, direction, and relief as may be necessary or appropriate for the 
construction or modification of this Consent Decree, or to effectuate or enforce compliance with 
its terms, or to resolve disputes in accordance with Section XII (Dispute Resolution). 

XXI. APPENDICES 

94. The following appendices are attached to and incorporated into this Consent 
Decree: 

 “Appendix A” is the Action Memorandum. 

 “Appendix B” is the Work Plan. 

 “Appendix C” is the map of the Site. 
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XXII. MODIFICATION 

95. Except as provided in Paragraph 15 (Modification of Work Plan or Related 
Deliverables), material modifications to this Consent Decree, including the Work Plan, shall be 
in writing, signed by the United States and Settling Defendant, and shall be effective upon 
approval by the Court. Except as provided in Paragraph 15, non-material modifications to this 
Consent Decree, including the Work Plan, shall be in writing and shall be effective when signed 
by duly authorized representatives of the United States and Settling Defendant. All modifications 
to the Consent Decree, other than the Work Plan, also shall be signed by the State, or a duly 
authorized representative of the State, as appropriate. A modification to the Work Plan shall be 
considered material if it fundamentally alters the basic features of the selected removal action 
within the meaning of 40 C.F.R. § 300.435(c)(2)(ii). Before providing its approval to any 
modification to the Work Plan, the United States will provide the State with a reasonable 
opportunity to review and comment on the proposed modification. 

96. Nothing in this Consent Decree shall be deemed to alter the Court’s power to 
enforce, supervise, or approve modifications to this Consent Decree. 

XXIII. NOTICE OF COMPLETION OF WORK 

97. When FWS determines, in consultation with EPA and the State, after its review of 
the Final Reports, that all Work has been fully performed in accordance with this Consent 
Decree, with the exception of any continuing obligations required by this Consent Decree and 
the Work Plans, including payment of Future Response Costs and record retention, FWS will 
provide written notice to Settling Defendant (“Notice of Completion of Work”). If FWS 
determines that such Work has not been completed in accordance with this Consent Decree, 
FWS will notify Settling Defendant, provide a list of the deficiencies, and require that Settling 
Defendant modify the Work Plan, if appropriate, in order to correct such deficiencies. Settling 
Defendant shall implement the modified and approved Work Plan and shall submit a Modified 
Final Report in accordance with the FWS notice. Failure by Settling Defendant to implement the 
approved modified Work Plan shall be a violation of this Consent Decree.  

XXIV. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT 

98. This Consent Decree shall be lodged with the Court for at least 30 days for public 
notice and comment in accordance with 28 C.F.R. § 50.7. The United States reserves the right to 
withdraw or withhold its consent if the comments regarding the Consent Decree disclose facts or 
considerations that indicate that the Consent Decree is inappropriate, improper, or inadequate. 
Settling Defendant consents to the entry of this Consent Decree without further notice. 

99. If for any reason the Court should decline to approve this Consent Decree in the 
form presented, this agreement is voidable at the sole discretion of any Party and the terms of the 
agreement may not be used as evidence in any litigation between the Parties. 

XXV. SIGNATORIES/SERVICE 

100. Each undersigned representative of Settling Defendant, the Assistant Attorney 
General for the Environment and Natural Resources Division of the U.S. Department of Justice, 
and the Illinois Attorney General certifies that he or she is fully authorized to enter into the terms 
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and conditions of this Consent Decree and to execute and legally bind such Party to this 
document. 

101. Settling Defendant agrees not to oppose entry of this Consent Decree by this 
Court or to challenge any provision of this Consent Decree unless the United States has notified 
Settling Defendant in writing that it no longer supports entry of the Consent Decree. 

102. Settling Defendant shall identify, on the attached signature page, the name, 
address, and telephone number of an agent who is authorized to accept service of process by mail 
on its behalf with respect to all matters arising under or relating to this Consent Decree. Settling 
Defendant agrees to accept service in that manner and to waive the formal service requirements 
set forth in Rule 4 of the Federal Rules of Civil Procedure and any applicable local rules of this 
Court, including, but not limited to, service of a summons. Settling Defendant need not file an 
answer to the Complaint in this action unless or until the Court expressly declines to enter this 
Consent Decree. 

XXVI. FINAL JUDGMENT 

103. This Consent Decree and its appendices constitute the final, complete, and 
exclusive agreement and understanding among the Parties regarding the settlement embodied in 
the Consent Decree. The Parties acknowledge that there are no representations, agreements, or 
understandings relating to the settlement other than those expressly contained in this Consent 
Decree. 

104. Upon entry of this Consent Decree by the Court, this Consent Decree shall 
constitute a final judgment between and among the United States, the State, and Settling 
Defendant under Fed. R. Civ. P. 54 and 58. 

SO ORDERED THIS __ DAY OF _______, 2023. 
 
 
 
     ___________________________________ 
     United States District Judge 
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Signature Page for Consent Decree regarding Area 7, AUS OU, Crab Orchard National Wildlife 
Refuge Superfund Site. 

 

 

     FOR THE UNITED STATES OF AMERICA: 
 
 
     TODD KIM 
     Assistant Attorney General 
     U.S. Department of Justice 
     Environment and Natural Resources Division 
 
 
 
DATE: ___________   __________________________ 
     JEFFREY A. SPECTOR 
     Senior Attorney 
     U.S. Department of Justice 
     Environment and Natural Resources Division 
     Environmental Enforcement Section 
     P.O. Box 7611 
     Washington, D.C. 20044-7611 
 
 
 
DATE:      6/6/2023          /s/ Daniel Dertke                     

DANIEL DERTKE  
Trial Attorney 
Environmental Defense Section 
Environment and Natural Resources Division 
United States Department of Justice 
P.O. Box 7611  
Washington, D.C.  20044-7611 
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Signature Page for Consent Decree regarding Area 7, AUS OU, Crab Orchard National Wildlife 
Refuge Superfund Site. 

FOR THE UNITED STATES OF AMERICA: 

     RACHELLE AUD CROWE 
     United States Attorney 
     Southern District of Illinois 

     ____________________________________ 
     NATHAN WYATT 
     Assistant United States Attorney 
     Southern District of Illinois 
     9 Executive Drive 

Fairview Heights, IL 62208  

______________________________________________________________________________________________________________________________________________________________________________________________ _________________________________________________________________________________________________________________ __________________________________________
NATAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA HAN WYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYYAATAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA
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Signature Page for Consent Decree regarding Area 7, AUS OU, Crab Orchard National Wildlife 
Refuge Superfund Site. 

 
 

FOR THE UNITED STATES DEPARTMENT OF 
THE INTERIOR 

 
 
 
     _________________________________ 

AARON MOODY 
     Associate Solicitor, Division of Land Resources 
     Office of the Solicitor 

1849 C Street, NW MS 5530 
Washington, DC 20240 

 

  

AARON 
MOODY

Digitally signed by AARON 
MOODY 
Date: 2023.05.12 13:47:52 
-04'00'
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Signature Page for Consent Decree regarding Area 7, AUS OU, Crab Orchard National Wildlife 
Refuge Superfund Site. 

FOR THE U.S. ENVIRONMENTAL 
PROTECTION AGENCY 

________________________ 
DOUGLAS BALLOTTI 
Director 
Superfund & Emergency Management Division 
U.S. Environmental Protection Agency, Region 5 
77 West Jackson Blvd. 
Chicago, IL 60604-3507 

DOUGLAS
BALLOTTI

Digitally signed by 
DOUGLAS BALLOTTI 
Date: 2023.05.26 
13:06:01 -05'00'
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VQ� WFPDEXTCPNEF�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�V�

VQV� YOCZ[DETFX�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�V�

VQ\� ]B�̂TD_EIL̀�aKbLCPNMLÌ�OFX�UCE_L�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�\�

VQc� ]L_EDP�aD[OFNdOPNEF�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�c�

\Q� RSNIPNF[�eEFXNPNEFI�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�f�

\QV� UNPL�gECOPNEF̀�ULPPNF[̀�OFX�gOFX�hIL�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�f�

\Q\� UTDDETFXNF[�BDLO�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�i�

\Qc� jGXDE[LEkE[NC�eEFXNPNEFIQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�i�

\Qf� UTHHODG�El�mLXNO�OFX�eEFIPNPTLFPI�El�eEFCLDF�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�n�

\Qo� RRJeB�UTHHODG�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�n�

cQ� ]LHLXNOPNEF�B__DEOCp�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�Vq�

cQV� ]LHLXNOPNEF�rEOkI�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�Vq�

cQ\� ]LHEMOk�BDLOI�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�VV�

cQc� jLOkPp�OFX�UOlLPG�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�V\�

fQ� sLkNFLOPNEF�El�UENk�eEFPOHNFOPNEF�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�Vc�

oQ� ]LHLXNOPNEF�BCPNMNPNLI�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�Vf�

oQV� mEKNkNdOPNEF�OFX�UNPL�̂DL_ODOPNEF�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�Vf�
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oQ\� sLHEkNPNEF�OFX�RSCOMOPNEF�BCPNMNPNLI�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�Vu�
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oQc� WH_EDPLX�UENk�QQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQQ�\i�
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q� ZJXcLXK�XJKLMNO�]JHGQR�[IP\�HLGO�HNKbOGRQ�VL�NHHJHH�VFJ�JrVJRV�Lc�sGVJt_G]J�NO]XGRt�NR]�

]GJO]XGRtGKbNUVJ]�HLGO�ULKbNXJ]�VL�XGHYt̂NHJ]�XJKJ]GNVGLR�QLNOH�[IuIvH\d��EFGH�_LXY�GH�

ĴGRQ�bJXcLXKJ]�NH�]JHUXĜJ]�GR�VFJ�wĴXeNXi�kka�klfma���"�#��
	$������#��������xEIha�

klfm̂\d�

q� PJKLOGHF�NR]�]GHbLHJ�Lc�HVXeUVeXJa�ULRUXJVJ�cLeR]NVGLRHa�NR]�ULRVJRVH�Lc�cLeX�GKbNUVJ]�

WNXJFLeHJH�yztft{a�yztft|a�yztft}a�NR]�yztft~�VL�JOGKGRNVJ�bLVJRVGNO�JrbLHeXJ�VL�NO]XGR�NR]�

]GJO]XGR�XJHG]eNO�bJHVGUG]JH�bXJHJRV�GR�VFJHJ�HVXeUVeXJHd�

q� IJ]eUJ�NO]XGR�NR]�]GJO]XGR�ULRUJRVXNVGLRH�GR�HLGO�GR�VFJ�ueGO]GRQ�TXJN�grbLHeXJ��RGV�

[uTg�\�VL�VFJ�ULKbOGNRUJ�KJVXGUH�[HJJ�sJUVGLR�{df\�̂NHJ]�LR�VFJ�IuIvHd�

q� nNGRVNGR�ceRUVGLRNOGVi�Lc�]XNGRNQJ�]GVUFJH�OJN]GRQ�VL�VFJ�gK N̂iKJRVd�

q� IJMJQJVNVJ�VFJ�NXJN�NccJUVJ]�̂i�VFJ�XJKLMNO�NUVGLR�VL�N�ULR]GVGLR�ULRHGHVJRV�_GVF�VFJ�eHJ�Lc�

VFJ�IJceQJ�GR�VFNV�NXJN�GR�NUULX]NRUJ�_GVF�VFJ�IJceQJ�T]KGRGHVXNVGLR�TUVd�
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CDE�FGHIJKGLMGNOP�EKJQKJONIKG�RCDES�TOU�VMMG�WKGNJOWNMX�NK�QJKHIXM�GKGYNILMYWJINIWOP�

JMLKHOP�OWNIKG�RDZS�UMJHIWMU�ON�NTM�ZJMO�[\�]MUNIWIXM�ZJMO�K̂�NTM�ZXXINIKGOP�OGX�

_GWTOJOWNMJÌMX�aINMU�bQMJOVPM�_GIN�RZ_a�b_S�ON�NTM�EJOV�bJWTOJX�cONIKGOP�dIPXPÎM�DM̂efM�

REJOV�bJWTOJX�KJ�NTM�DM̂efMS�cONIKGOP�]JIKJINIMU�gIUN�Rc]gS�aINM�IG�hOJIKG\�iPPIGKIU�RjJOkIGf�lSm���

CTIU�DjnDZ�d]�QJKHIXMU�O�XMUWJIQNIKG�K̂�NTM�Dj�UOLQPIGfnXMPIGMONIKG�RQJMHIKeUPo�XMUWJIVMX�IG�

NTM�pIMPX�aOLQPIGf�]POG�qpa]rS\�WKGUNJeWNIKG�OWNIHINIMU\�QMJLINNIGf�JMseIJMLMGNU\�OGX�

XKWeLMGNONIKG�NTON�kIPP�VM�QMĴKJLMX�̂KJ�NTM�DjnDZm��ZXXINIKGOP�XKWeLMGNU�OUUKWIONMX�kINT�

NTIU�DjnDZ�d]�IGWPeXM�NTM�̂KPPKkIGft�

u� FFnEZ�RCDE\�vwlxOS�

u� FFnEZ�dKJy�]POG�ZXXMGXeL�RCDE\�vwlxVS�

u� aOLQPIGf�OGX�ZGOPoUIU�]POG�RaZ]S\�kTIWT�IGWPeXMU�NTM�pa]�OGX�NTM�zeOPINo�ZUUeJOGWM�

]JK{MWN�]POG�RzZ]]S�ZXXMGXeL�RCDE\�vwlxWS�

>|>� }~9��@<B=A�

CTM�EJOV�bJWTOJX�cONIKGOP�dIPXPÎM�DM̂efM\�PKWONMX�GMOJ�hOJIKG\�iPPIGKIU\�IGWPeXMU�O�UINM�KG�NTM�

c]g\�kTIWT�IU�UeV{MWN�NK�NTM�EKLQJMTMGUIHM�FGHIJKGLMGNOP�DMUQKGUM\�EKLQMGUONIKG\�OGX�

gIOVIPINo�ZWN�REFDEgZS\�OU�OLMGXMX\��v�_mamEm�����wl\�MN�UMsm��CTM�c]g�UINM�IU�XIHIXMX�IGNK�

UMHMG�KQMJOVPM�eGINU�Vo�kTIWT�IGHMUNIfONIKG�OGX�WPMOGeQ�IU�KJfOGÌMXm��

bGM�UeWT�UINM�IU�NTM�Z_a�b_\�IG�kTIWT�NTM�ZJMO�[\�]MUNIWIXM�ZJMO�IU�PKWONMXm��ZJMO�[�kOU�OG�

�IGMJN�UNKJOfM��OJMO�WKGUIUNIGf�K̂�v��VeIPXIGfU\�UeJJKeGXIGf�POkGU\�OGX�IGNMJWKGGMWNIGf�

JKOXkOoU�RjJOkIGf�vSm��pKeJ�VeIPXIGfU�kINTIG�ZJMO�[�RicYlY�\�icYlY�\�icYlY�\�OGX�icYlY��qNTM�

dOJMTKeUMUrS\�kMJM�QJMHIKeUPo�PMOUMX�Vo�NTM�QJMXMWMUUKJ�NK��ga�̂KJ�NTM�UNKJOfM�K̂�QMUNIWIXMUm��

CTM�dOJMTKeUMU\�UeJJKeGXIGf�OJMO\�OGX�OGo�OJMO�kTMJM�TÒOJXKeU�UeVUNOGWMU�TOHM�VMMG�

JMPMOUMX�KJ�TOHM�KNTMJkIUM�WKLM�NK�VM�PKWONMX�WKLQJIUM�NTM�aINMm��CTIU�DjnDZ�d]�TOU�VMMG�

QJMQOJMX�NK�OXXJMUU�NTM�ZJMO�[\�]MUNIWIXM�ZJMO�aINMm�

CTM�DM̂efM�IU�OXLIGIUNMJMX�Vo�NTM�_GINMX�aNONMU�pIUT�OGX�dIPXPÎM�aMJHIWM�RpdaSm��CTM�_GINMX�

aNONMU�FGHIJKGLMGNOP�]JKNMWNIKG�ZfMGWo�R_aF]ZS\�DMfIKG����NTM�iPPIGKIU�F]Z�RiF]ZS��OGX�NTM�

_GINMX�aNONMU�ZJLo�EKJQU�K̂�FGfIGMMJU�R_aZEFS�OJM�UeQQKJN�OfMGWIMU�̂KJ�NTM�Z_a�b_m��

CTM�pda�IGHMUNIfONMX�NTM�dOJMTKeUMU�OGX�UeJJKeGXIGf�OJMO�OU�QOJN�K̂�NTM�]JMPILIGOJo�

ZUUMUULMGNnaINM�iGUQMWNIKG�R]ZnaiS�̂KJ�NTM�Z_a�b_�R_Da\�vww�OSm��ZXXINIKGOP�UOLQPIGf�kOU�
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FKI�NJKLHKLG�JY�LMH�rFRHMJPGHGf��kRSJR�LJ�IHhJOSLSJKU�LMH�nHGLSNSIH�ShnFNLHI�IPGLU�FGVHGLJG�

NJKLFSKSKW�hFLHRSFO�[̂_�cU�PKSTHRGFO�XFGLHGU�FKI�JLMHR�VPSOISKW�NJKLHKLG�XSOO�VH�RHhJTHI�FKI�

ISGnJGHI�JYY�GSLHf�

mMH�RSG��HTFOPFLSJK�SIHKLSYSHI�FOIRSK�FKI�ISHOIRSK�SK�GJSO�FG�LMH�nRShFRQ�RSG��IRSTHRG�YJR�LMH��SLHf��

�LMHR�NJKGLSLPHKLG�JY�nJLHKLSFO�NJKNHRK�[_�k_c�SIHKLSYSHI�SK�GJSO�SK�LMH�TSNSKSLQ�JY�LMH�

rFRHMJPGHG�SKNOPIHI�JLMHR�nHGLSNSIHG�[HKIRSKU�HKIRSK�FOIHMQIHU�HKIRSK��HLJKHU�FKI�SGJIRSKcU�

��_G�[iUaU���FKI�iU\U]�LRShHLMQOVHKsHKHU�iUa�ISNMOJRJnRJnFKHU�HLMQOVHKsHKHU�oQOHKHGU�FKI�

MHoFNMOJRJVHKsHKHcU�FKI�NFRNSKJWHKSN�nJOQNQNOSN�FRJhFLSN�MQIRJNFRVJKGf���JXHTHRU�LMHGH�

NJhnJPKIG�XHRH�KJL�SIHKLSYSHI�FG�RSG��IRSTHRG�YJR�LMH��SLH�RHhHISFLSJKf��jjq_̂ �mHNMKSNFO�

ÎIHKIF�\�FKI���SOOPGLRFLH�LMFL�HTHK�XMHK�PGSKW�NJKGHRTFLSTH�FGGPhnLSJKGU�JLMHR�_�k_�XSOO�

KJL�VH�nRHGHKLU�nJGL�RHhJTFOU�FL�NJKNHKLRFLSJKG�JY�NJKNHRKU�FG�LMH�RHhJTFO�JY�FOIRSK�FKI�

ISHOIRSK�ShnFNLHI�GJSO�RHhJTHG�JLMHR�NJ�OJNFLHI�_�k_�[me_U�abi�Fcf�

dRJPKIXFLHR�XSOO�VH�FIIRHGGHI�LJ�LMH�HoLHKL�LMFL�GJhH�GJPRNH�sJKH�GJSOG�XSOO�VH�RHhHISFLHIf��

mMH�m_j�WRJPKIXFLHR�nOPhH�SK�̂RHF�l�[XMSNM�SG�KJL�FGGJNSFLHI�XSLM�LMH�rFRHMJPGHGc�SG�KJL�

FIIRHGGHI�VQ�LMSG�ê f�

tu�� ������wxyyz{|�

mXJ�ê �FOLHRKFLSTHG�XHRH�HTFOPFLHI�SK�LMH�jjq_̂ �[me_U�abi�Fc��

�� �������� ¡��¢�£�eHhJTFO�FKI�nHRhFKHKL�ISGnJGFO�JY�ShnFNLHI�GJSOG�FKI�rFRHMJPGH�

hFLHRSFOG�FL�F�KJK�MFsFRIJPG�XFGLH�OFKIYSOOf�
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7� 89:;<=>:?@;�A�B�CDEFGHI�HJKLHMKDH�NO�GMPLQHKR�FNGSF�HN�QTKMGQLSSUVWGNSNXGQLSSU�JKRIQK�

PKFHGQGRK�QNDQKDHJLHGNDFY�LDR�PKJMLDKDH�RGFPNFLS�NO�ZLJKTNIFK�MLHKJGLSF�LH�L�DNDE

TL[LJRNIF�\LFHK�SLDROGSS]���

�̂RKQGFGND�MLHJG_�\LF�IFKR�ONJ�QNMPLJLHG̀K�LDLSUFGF]��̂SHKJDLHG̀K�a�KMKJXKR�LF�HTK�PJKOKJJKR�

LSHKJDLHG̀K�WLFKR�ND�HTK�ONSSN\GDXb�

7� cLFKR�ND�GDGHGLS�LSRJGD�LDR�RGKSRJGD�QNDQKDHJLHGNDFY�̂SHKJDLHG̀K�a�GF�WKHHKJ�PJǸKD�HN�LQTGK̀K�

dcdeF]�

7� ŜHKJDLHG̀K�a�\GSS�LQTGK̀K�dcdeF�GD�L�FTNJHKJ�HGMK�PKJGNR�HTLD�̂SHKJDLHG̀K�fY�JKgIGJGDX�

LPPJN_GMLHKSU�f�MNDHTF�LF�QNMPLJKR�HN�HTK�MNJK�HTLD�h�MNDHTF�JKgIGJKR�ONJ�̂SHKJDLHG̀K�f]���

7� ŜHKJDLHG̀K�a�GF�MNJK�PJNHKQHG̀K�NO�\NJiKJF�LDR�DKGXTWNJGDX�HKDLDHFY�LF�TLDRSGDX�NO�

GMPLQHKR�MLHKJGLSF�GF�FGXDGOGQLDHSU�SKFF�HTLD�HTLH�ONJ�̂SHKJDLHG̀K�f]�

7� ŜHKJDLHG̀K�a�GF�MNJK�PJNHKQHG̀K�NO�HTK�KD̀GJNDMKDHY�LF�HTK�LSHKJDLHG̀K�\GSS�SGMGH�JKE

RGFHJGWIHGND�NJ�JKEJKSKLFK�NO�GMPLQHKR�MLHKJGLSF�LH�HTK�jGHK�WKQLIFK�NO�HTK�FTNJHKJ�HJKLHMKDH�

PKJGNR�NO�f�MNDHTF�JLHTKJ�HTLD�h�MNDHTF]�

7� kTK�QLPGHLS�QNFHF�LFFNQGLHKR�\GHT�̂SHKJDLHG̀K�aY�laYmmnYoooY�LJK�SKFF�HTLD�HTNFK�ONJ�

ŜHKJDLHG̀K�fY�lfYpqoYooo]�

kTK�̂QHGND�rKMN�RLHKR�̂PJGS�sY�foaqY�FKSKQHKR�̂SHKJDLHG̀K�a�LF�HTK�JKQNMMKDRKR�d̂ �ONJ�HTK�

ĴKL�hY�tKFHGQGRK�̂JKL]�

�

�
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89:;<=>�?�
@9A9B<C;<=>�DEEF=C:G�

?HI� @9A9B<C;<=>�J=CKL�

MNOPNQRS�ST�SUV�WWXYZ�[TO\�M]QR�̂_[ à�bcdbea�SUV�fOQgS�hQPV]iRV�jiP\�ZPPVPPkVRSP�̂_[ �̀bcclQ�

QRf�bcclhe�mVOV�OVniVmVf�QRf�OVgiRVf�gT]]TmiRo�SUV�pTkq]VSiTR�Tg�SUV�WWXYZ�MUQPV�r�PQkq]iRos��

tUV�PiSV�YuMYP�QRf�qTSVRSiQ]�VvqTPNOV�qQSUmQwP�qOVPVRSVf�iR�SUV�jiP\�ZPPVPPkVRSP�mVOV�

VnQ]NQSVf�fNOiRo�SUiP�OVniVms��xVm�QRf�QffiSiTRQ]�VvqTPNOV�QRf�STvipiSw�iRgTOkQSiTR�qNh]iPUVf�

PiRpV�bccla�TO�SUQS�mQP�RTS�iRp]NfVf�iR�SUV�bccl�hQPV]iRV�jiP\�ZPPVPPkVRSP�mQP�VnQ]NQSVf�QRf�

NPVf�ST�fVSVOkiRV�RNkVOipQ]�PTi]�p]VQR�Nq�SQOoVSP�̂OiP\yhQPVf�OVkVfiQSiTR�oTQ]P�z�j{j|Pe�gTO�

SUV�ZOVQ�l�MVPSipifV�ZOVQs��{QPVf�TR�SUV�OVPN]SP�Tg�SUV�MUQPV�r�iRnVPSioQSiTRa�PVfikVRSa�PNOgQpV�

mQSVOa�giPU�iR�SUV�WkhQwkVRS�QRf�YOQh�uOpUQOf�}Q\Va�QRf�oOTNRfmQSVO�mVOV�fVSVOkiRVf�ST�

RTS�hV�kVfiQ�Tg�pTRpVORs���

tUV�hQPiP�gTO�fVnV]TqkVRS�Tg�SUV�j{j|P�gTO�Q]]�Tg�SUV�̀iSV�YuMYP�iP�fTpNkVRSVf�iR�Q�jiP\�

~QRQoVkVRS�SVpURipQ]�kVkTOQRfNk�PNhkiSSVf�ST�SUV�_VfVOQ]�_Qpi]iSw�ZoOVVkVRS�̂__Ze�

qQOSRVOP�TR�~QOpU�bda�bcd��̂tjYa�bcd�Qes��tUV�j{j|P�mVOV�pQ]pN]QSVf�gTO�QR�

QoOipN]SNOQ]XiRfNPSOiQ]�OVNPV�PpVRQOiTa�pTRPiPSVRS�miSU�SUV�kiPPiTR�Tg�SUV�jVgNoV�NRfVO�SUV�

jVgNoV�ZfkiRiPSOQSiTR�ZpSs��tUV�j{j|P�pQ]pN]QSVf�iR�SUV�jiP\�~QRQoVkVRS�kVkT�QOV�

PNkkQOi�Vf�iR�tQh]VP�dyd�QRf�dyb�Tg�SUV�WWXYZ�̂tjYa�bcd�Qes��Z�PNkkQOw�Tg�SUV�fVnV]TqkVRS�

Tg�SUV�j{j|P�iP�qOVPVRSVf�hV]Tms�

tUV�OiP\�VnQ]NQSiTR�ifVRSigiVf�SmT�qOikQOw�pUVkipQ]�fOinVOP�iR�PTi]zQ]fOiR�QRf�fiV]fOiRziR�SUOVV�

fiPSiRpS�PTi]�]QwVOP�OVqOVPVRSiRo�SUOVV�figgVOVRS�VvqTPNOV�qQSUmQwP���

ds�TNSfTTO�mTO\VO�̂UNkQR�UVQ]SUe�iR�SUV�cy��iRpU�PTi]�iRSVOnQ]a�

bs�TkRinTOTNP�kQkkQ]P�QRf�iRPVpSinTOTNP�hiOfP�̂VpT]ToipQ]e�iR�SUV�cyb�gTTS�PTi]�iRSVOnQ]a���

�s�VvpQnQSiTR�mTO\VO�̂UNkQR�UVQ]SUe�iR�SUV�cydc�gTTS�PTi]�iRSVOnQ]s�

tUV�VpT]ToipQ]�qOV]ikiRQOw�OVkVfiQSiTR�oTQ]P�̂Mj|Pe�gOTk�SUV�bccl�{QPV]iRV�WpT]ToipQ]�jiP\�

ZPPVPPkVRS�mVOV�OVgiRVf�hQPVf�TR�NqfQSVf�hiTQppNkN]QSiTR�gQpSTOP�̂{Z_Pe�QRf�STvipiSw�

OVgVOVRpV�nQ]NVP�̂tj�Pe�fVSVOkiRVf�gOTk�]iSVOQSNOV�OVniVms��tUV�NqfQSVf�VpT]ToipQ]�j{j|P�

mVOV�pQ]pN]QSVf�hQPVf�TR�Q�xT�uhPVOnVf�ZfnVOPV�WggVpSP�}VnV]�̂xuZW}e�gTO�SUV�kTPS�

pTRPVOnQSinV�mi]f]igV�OVpVqSTO�̂OVqOVPVRSVf�hw�SUV�ZkVOipQR�[TTfpTp\es��tUV�OVPN]SiRo�

VpT]ToipQ]�j{j|P�QOV��

�� ds��koX\o�gTO�Q]fOiR��QRf��

�� dsc�koX\o�gTO�fiV]fOiR�
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7898:;<:=>�?@A�@B9;C�@A;:?@�DEFG�H<I9�?@A�JKKL�M;GA:8CA�NB9;C�NA;:?@�E8GO�PGGAGG9AC?�QA<A�

<AH8CAR�S;GAR�IC�BTR;?AR�AUTIGB<A�;GGB9T?8ICG�HI<�QI<OA<G�VSI?@�IB?RII<�;CR�AUW;X;?8IC�

QI<OA<GY�;G�QA::�;G�BTR;?AR�?IU8W8?=�R;?;�HI<�?@A�78?A�Z[DZG\��]@A�W;:WB:;?AR�EMEFG�S;GAR�IC�

@B9;C�@A;:?@�<8GO�;<A�8CW:BRAR�8C�];S:A�̂_̂�IH�?@A�̀ àZP�V]EZ>�JK̂b;Y\��]@A�EMEFG�

<AT<AGAC?8Cc�?@A�̂̀ _d�W;CWA<�?;<cA?�<8GO�:AXA:�;CR�;�CIC_W;CWA<�@;e;<R�fBI?8AC?�VNgY�IH�̂\K�;<A�;G�

HI::IQGh�

i� 7B<H;WA�GI8:�VK�?I�d�8CW@AGY�j�K\k̂�9caOc�;:R<8Cl�K\Jd�9caOc�R8A:R<8C�

i� 7BSGB<H;WA�GI8:�VSA:IQ�d�8CW@AGY�j�b\JL�9caOc�;:R<8Cl�L\Jm�9caOc�R8A:R<8C�

];S:A�̂�GB99;<8eAG�?@A�@B9;C�@A;:?@�;CR�AWI:Ic8W;:�EMEFG�;GGIW8;?AR�Q8?@�A;W@�GI8:�RAT?@�

8C?A<X;:aAUTIGB<A�T;?@Q;=�

];S:A�̂_̂�IH�?@A�̀ àZP�V]EZ>�JK̂b;Y�WIC?;8CG�EMEFG�HI<�I?@A<�78?A�Z[DZG\��NIQAXA<>�

<A9AR8;?8IC�IH�GI8:�?I�;W@8AXA�?@A�;:R<8C�;CR�R8A:R<8C�EMEFG�Q8::�G89B:?;CAIBG:=�;RR<AGG�?@A�

I?@A<�Z[DZG\��]@A<AHI<A>�?@A�EMEFG�HI<�;:R<8C�;CR�R8A:R<8C�Q8::�SA�BGAR�?I�RAH8CA�?@A�GI8:�

<A9IX;:�;<A;G�HI<�?@A�EP\�

nop� qrstuvw�xyrvz�

7I8:�<A9IX;:�;<A;G�Q8::�SA�RA?A<98CAR�S;GAR�IC�SI?@�@8G?I<8W;:�GI8:�R;?;�;CR�E{�GI8:�G;9T:8Cc\��

]@A�E{�GI8:�G;9T:8Cc�T<Ic<;9�@;G�SAAC�RAG8cCAR�?I�HB<?@A<�RAH8CA�?@A�:898?G�IH�?@A�EP>�

AX;:B;?8Cc�A;W@�IH�?@A�GI8:�:;=A<G�;CR�AUTIGB<A�T;?@Q;=G�RAH8CAR�8C�7AW?8IC�|\̂\��]@A�E{�GI8:�

G;9T:8Cc�T<Ic<;9�8G�SA8Cc�8C8?8;?AR�T<8I<�?I�?@A�G?;<?�IH�?@A�GI8:�EP�TB<GB;C?�?I�;C�;TT<IXAR�

`̀aZP�}I<O�D:;C�PRRACRB9�8C�I<RA<�?I�T<A_RAH8CA�?@A�:898?G�IH�AUW;X;?8IC\��]@A<AHI<A>�?@A�

AUW;X;?8IC�SIBCR;<=�AU?AC?�{<;Q8CcG�d\̂�?@<IBc@�d\~�8CW:BRAR�8C�?@8G�E{aEP�}D�Q8::�SA�

<AX8GAR>�H8C;:8eAR>�;CR�<A_GBS98??AR�?I�?@A���P�T;<?CA<G�HI::IQ8Cc�E{�GI8:�G;9T:A�WI::AW?8IC�;CR�

8CWI<TI<;?8IC�8C?I�?@A�WB<<AC?�R;?;GA?\��7B<H;WA�GI8:�VIB?RII<�QI<OA<�;CR�AWI:Ic8W;:�T;?@Q;=GY�8G�

SA8Cc�AX;:B;?AR�BG8Cc�;C�;<A;�QA8c@?AR�;XA<;cA�WICWAC?<;?8IC>�Q@8:A�?@A�GBSGB<H;WA�GI8:�

VAUW;X;?8IC�QI<OA<�T;?@Q;=Y�Q8::�SA�AX;:B;?AR�IC�;�TI8C?_S=_TI8C?�S;G8G>�WICG8G?AC?�Q8?@�?@A�

BCRA<:=8Cc�;GGB9T?8ICG�8C�?@A�<8GO�W;:WB:;?8ICG\���

]@A�cACA<;:�G;9T:8Cc�;CR�GI8:�<A9IX;:�G?<;?Ac=>�;CR�;GGIW8;?AR�WI9T:8;CWA�9A?<8WG�?I�;W@8AXA�

?@A�EMEFG�WICG8G?G�IH�?@A�HI::IQ8Cc�G?ATG>�;G�RAGW<8SAR�8C�?@A�T<AX8IBG:=�GBS98??AR��7Dh�

i� ZI::AW?�;RR8?8IC;:�GB<H;WA�GI8:�G;9T:AG�H<I9�K�?I�k�HAA?�?I�8CW<A;GA�R;?;�RACG8?=\���C8?8;:�

G;9T:A�8C?A<X;:G�Q8::�SA�K�?I�d_8CW@>�K�?I�J_HII?>�;CR�J�?I�k_HII?\��]@A�K�?I�d_8CW@�;CR�K�?I�

J_HII?�G;9T:AG�Q8::�SA�;C;:=eAR�H8<G?>�;CR�?@A�J�?I�k_HII?�G;9T:AG�Q8::�SA�@A:R�TACR8Cc�

GB<H;WA�G;9T:A�<AGB:?G\�

i� Z;:WB:;?A�?@A�;<A;_QA8c@?AR�m~��BTTA<�WICH8RACWA�:898?�V�Z�Y�IH�?@A�9A;C�HI<�?@A�K�?I�

J_HII?�GI8:�WICWAC?<;?8ICG�8C�?@A�MP̀ ��HI<�WI9T;<8GIC�;c;8CG?�?@A�EMEFG�VAWI:Ic8W;:Y\�
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8� 9:;<=:>?;@A�>B;C:>DA�EF>GF�HF>;II;C�JK@ALKCI�MNI:�O;�<;J@=G;B�E>:F�G@;=C�D>@@�:K�=GF>;?;�=C�

=<;=PE;>LF:;B�QRS�TUV�KD�:F;�M;=C�DK<�:F;�W�:K�XPDKK:�>C:;<?=@�YZY[I�\;GK@KL>G=@]̂�

8� U=@GN@=:;�:F;�W�:K�_P>CGF�IK>@�@=A;<�=<;=PE;>LF:;B�QRS�TUV�KD�:F;�M;=C�KD�:F;�<;M=>C>CL�

IK>@�=D:;<�<;MK?=@�KD�:F;�HF>;II;C�JK@ALKCÌ�:K�B;:;<M>C;�>D�>:�>I�@;II�:F=C�:F;�YZY[I�DK<�:F;�

KN:BKK<�EK<a;<̂��

8� 9D�:F;�=<;=PE;>LF:;B�QRS�TUV�KD�:F;�M;=C�;bG;;BI�:F;�W�:K�_P>CGF�YZY[̀�:F;C�MK<;�

HF>;II;C�JK@ALKCI�E>@@�O;�>B;C:>D>;B�DK<�<;MK?=@̀�=CB�:F;�TUV�<;G=@GN@=:;B�NC:>@�:F;�

YZY[I�=<;�=GF>;?;B̂�

8� 9C�=BB>:>KC�:K�:F;�=OK?;̀�IK>@�<;MK?=@�E>@@�O;�GKCBNG:;B�=:�=CA�>CB>?>BN=@�I=MJ@>CL�

@KG=:>KC�>C�:F;�W�:K�_P>CGF�>C:;<?=@�K<�:F;�W�:K�XPDKK:�>C:;<?=@�:F=:�;bG;;BI�R�MLcaL�=@B<>C�K<�

B>;@B<>Ĉ�

8� dF;<;?;<�=�W�:K�XPDKK:�\K<�B;;J;<]�IK>@�GKCG;C:<=:>KC�;bG;;BI�:F;�W�:K�eWPDKK:�YZY[I�

\;bG=?=:>KC�EK<a;<I]̀�:F;�C;b:�B;;J;<�XPDKK:�>C:;<?=@�E>@@�O;�=C=@Af;B̀�BKEC�:K�eW�D;;:̂�

gK>@�I=MJ@>CL�@KG=:>KCI�E;<;�IFKEC�KC�B<=E>CLI�>CG@NB;B�>C�:F;�hgij�<;D;<�:K�:F;�gkî��

lml� nopqrs�ptu�vpworx�

k�I>:;PIJ;G>D>G�ykgi�F=I�O;;C�B;?;@KJ;B�:K�=BB<;II�F;=@:F�=CB�I=D;:A�M=::;<I�BN<>CL�

J;<DK<M=CG;�KD�:F;�Yz�I=MJ@>CL�=CB�Yk�D>;@B�=G:>?>:>;Î���

�

�
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89:;<=>�?�
@9A<>9B;<=>�=C�8=<A�D=>;BE<>B;<=>�

FGH�IJ�KLMN�KOPQNMRS�OQQTLOUG�VL�WXTVGHT�YHWMRH�VGH�NMPMVK�LW�VGH�KLMN�IZ�NMPMVK�ORY�LVGHT�

KOPQNMRS�OUVM[MVMHK�OKKLUMOVHY�\MVG�VGH�IZ�OUVM[MVMHK�OTH�YHKUTM]HY�MR�VGH�̂Z_̀��FGH�̂Z_�MRUNXYHK�

VGH�â_�ORY�bZ__�ZYYHRYXP�̀�

FGH�̂Z_c�\GMUG�MRUNXYHK�VGH�â_�ORY�VGH�bZ__�ZYYHRYXPc�\OK�QTH[MLXKNd�KX]PMVVHY�WLT�ae �̂

TH[MH\�LR�fOTUG�gc�hijkc�MR�LTYHT�VL�QHTWLTP�VTHH�UNHOTMRS�QTMLT�VL�VGH�ZQTMN�jKV�]OV�YMKVXT]ORUH�

YHOYNMRH�ORY�VL�ULRYXUV�IJ�KLMN�KOPQNMRS�QTMLT�VL�]XMNYMRS�YHPLNMVMLR̀��FIlmK�aH]TXOTd�hhc�

hijkc���"�#��
	$������#��������\OK�OQQTL[HY�MR�O�NHVVHT�WTLP�ae �̂LR�aH]TXOTd�hgc�hijk̀��FGH�

JTOWV�̂Z_�\OK�ONKL�KX]PMVVHY�VL�VGH�aaZ�QOTVRHTK�WLT�TH[MH\�LR�ZQTMN�hnc�hijk̀��oOKHY�LR�aaZ�

QOTVRHT�ULPPHRVKc�VGH�JTOWV�̂Z_�\OK�TH[MKHY�VL�O�JTOWV�aMRON�̂Z_�ORY�THKX]PMVVHY�VL�aaZ�

QOTVRHTK�WLT�TH[MH\�LR�pXRH�jkc�hijk̀�

FGH�IJ�KLMN�KOPQNMRS�QTLSTOP�MK�]HMRS�MRMVMOVHY�QTMLT�VL�VGH�KVOTV�LW�VGH�KLMN�IZ�QXTKXORV�VL�OR�

OQQTL[HY�qqrlZ�eLTs�_NOR�ZYYHRYXP�MR�LTYHT�VL�QTHtYHWMRH�VGH�NMPMVK�LW�HuUO[OVMLR̀��

FGHTHWLTHc�VGH�HuUO[OVMLR�]LXRYOTd�HuVHRV�JTO\MRSK�ǹj�VGTLXSG�ǹv�MRUNXYHY�MR�VGMK�IJrIZ�

e_�\MNN�]H�TH[MKHYc�WMRONMwHYc�ORY�THtKX]PMVVHY�VL�VGH�aaZ�QOTVRHTK�WLNNL\MRS�IJ�KLMN�KOPQNH�

ULNNHUVMLR�ORY�MRULTQLTOVMLR�MRVL�VGH�UXTTHRV�YOVOKHV̀���

�

�
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89:;<=>�?�
@9A9B<C;<=>�D:;<E<;<9F�

GHIHJKLMKNO�LPMKQKMKHR�LRRNPKLMHJ�SKMT�MTH�GU�SKVV�KOPVWJH�KOKMKLV�INXKVKYLMKNO�LOJ�RKMH�

Z[HZL[LMKNO\�M[HH�PVHL[KO]\�RMN[I�SLMH[�LOJ�H[NRKNO�PNOM[NV�IHLRW[HR\�LRXHRMNR�LXLMHIHOM\�

WOKQH[RLV�SLRMH�JKRZNRLV\�JWRM�PNOM[NV�IHLRW[HR\�XWKVJKO]�JHINVKMKNO\�RNKV�ĤPLQLMKNO\�

M[LORZN[MLMKNO�N_�JHINVKMKNO�LOJ�ĤPLQLMHJ�ILMH[KLVR�_N[�JKRZNRLV�LM�LO�LZZ[NQHJ�N__̀RKMH�

JKRZNRLV�_LPKVKMa\�LOJ�RKMH�[HRMN[LMKNOb��

?cd� e=f<g<hC;<=>�C>B�8<;9�ij9kCjC;<=>�

UPMKQKMKHR�_N[�INXKVKYLMKNO�LOJ�RKMH�Z[HZL[LMKNO�SKVV�KOPVWJHl�INXKVKYLMKNO�N_�MTH�Z[NmHPM�MHLI�

ZH[RNOOHVn�ILMH[KLVRn�LOJ�HoWKZIHOM\�RZHPKLVMa�RWXPNOM[LPMN[�LOJ�QHOJN[�RWXPNOM[LPMKO]�

L[[LO]HIHOMR\�RHMWZ�N_�ILOL]HIHOM�LOJ�RWZZN[M�_LPKVKMKHR\�KJHOMK_aKO]�SN[p�L[HL�XNWOJL[KHR\�LOJ�

Z[HZL[KO]�MTH�RKMH�_N[�PNORM[WPMKNO�LPMKQKMKHRb��qW[MTH[�JH_KOKMKNO�N_�MTHRH�LPMKQKMKHR�KR�Z[NQKJHJ�XHVNSb�

?cdcd�r=s<F;<:F�

t[KN[�MN�INXKVKYKO]�MN�MTH�RKMHn�uGv�SKVV�KJHOMK_a�STKPT�[HIHJKLMKNO�LPMKQKMKHR�SKVV�XH�RHV_̀

ZH[_N[IHJ�Xa�uGv�P[HSR�LOJ�STKPT�SKVV�XH�ZH[_N[IHJ�Xa�RZHPKLVMa�PNOM[LPMN[Rb��uTH�

RZHPKLVMa�PNOM[LPMN[R�RHVHPMHJ�SKVV�XH�Z[H̀oWLVK_KHJ�Xa�uGv�Z[KN[�MN�MTH�RML[M�N_�SN[pb��

wMTH[�LPMKQKMKHR�MTLM�SKVV�XH�ZH[_N[IHJ�Z[KN[�MN�INXKVKYLMKNO�KOPVWJH�MTH�_NVVNSKO]l�

x� yHQHVNZ�MTH�PNORM[WPMKNO�Z[N][HRR�RPTHJWVH�

x� wXMLKO�OHPHRRL[a�ZH[IKMR�LOJ�VKPHORHR�z[H_H[�MN�{HPMKNO�|}�

x� ~NVJ�L�Z[H̀PNORM[WPMKNO�IHHMKO]�MN�JKRPWRR�THLVMT�LOJ�RL_HMa�Z[NMNPNVRn�Z[NmHPM�

[HoWK[HIHOMRn�Z[NPHJW[HRn�[NVHRn�[HRZNORKXKVKMKHRn�LOJ�VKOHR�N_�PNIIWOKPLMKNO�

?cdc��e=f<g<hC;<=>�

uTH�NXmHPMKQH�N_�MTKR�LPMKQKMa�KR�MN�PNIZVHMH�Z[H̀SN[p�MLRpR�[HoWK[HJ�MN�H__KPKHOMVa�

ZH[_N[I�MTH�GUb���NXKVKYLMKNO�LPMKQKMKHRn�LM�L�IKOKIWIn�SKVV�KOPVWJHl�

x� �NXKVKYH�ZH[RNOOHVn�ILMH[KLVRn�LOJ�HoWKZIHOM�MN�MTH�RKMH�KO��L[KNOn��VVKONKR�

x� {HM�WZ�mNX�M[LKVH[zR}n�RLOKML[a�_LPKVKMKHRn�MHIZN[L[a�HVHPM[KPLV�ZNSH[n�LOJ�RWZZN[M�L[HLR��

x� yH_KOH�MTH�SN[p�L[HL�

x� vNOJWPM�RKMH�THLVMT�LOJ�RL_HMa�ZVLO�N[KHOMLMKNO�SKMT�MHLI�

x� �OKMKLMH�RKMH�RHPW[KMa�LPPHRR�PNOM[NV�
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89:�;<=:�>?@�=AB<C:AD;E�F<CC�@:�;:=�GH�?I�=9:�J?IJA:=:�;CB@;�K?A�K?AL:A�@G<CM<IN;�OPQRQS�BIM�

OPQRQTU�BIM�;<=:�BJJ:;;�NB=:;�F<CC�@:�<I;=BCC:M�?I�V?G;:A=?FI�W?BM�B;�;9?FI�?I�

XABF<IN�SYZY��[\<;=<IN�;<=:�G=<C<=<:;�BA:�;9?FI�?I�XABF<IN�]Y�

_̂̀_a�bcde�fgehigidcjk�

l<=:�<LHA?m:L:I=;�F<CC�@:�I:J:;;BAn�=?�HA:HBA:�=9:�;<=:�K?A�=9:�BI=<J<HB=:M�WoY��[A?;<?I�

BIM�;:M<L:I=B=<?I�J?I=A?C�K:B=GA:;�F<CC�@:�A:pG<A:M�HA<?A�=?�=9:�<I<=<B=<?I�?K�:BA=9Q

M<;=GA@<IN�BJ=<m<=<:;�B=�=9:�;<=:Y��l<=:�<LHA?m:L:I=;�F<CC�<IJCGM:�=9:�K?CC?F<INq�

r� [;=B@C<;9L:I=�?K�;<=:�;GAm:n�J?I=A?C�BIM�A:L?mBC�s?I:;�

t� u<:CM�H:A;?II:C�:pG<HH:M�F<=9�;G@QK??=�BJJGABJn�vwl�:pG<HL:I=�

Dv:?xy�SzzzU�?A�;<L<CBAE�F<CC�;=B{:�BCC�@?GIMBA<:;�?K�=9:�HCBII:M�A:L?mBC�

s?I:;�M:m:C?H:M�@B;:M�?I�vOl�LBHH<IN�BIM�BIBCn;<;�?K�WX�;?<C�;BLHC:�

A:;GC=;Y��89<;�M:m<J:�F<CC�@:�;nIJ9A?I<s:M�F<=9�B�C?JBC�W8|�;n;=:L�=?�HA?m<M:�

LB\<LGL�H?;;<@C:�A:BCQ=<L:�BJJGABJnY��89:;:�@?GIMBA<:;�F<CC�@:�G;:M�=?�

NG<M:�=9:�CB=:ABC�:\=:I=�?K�A:L?mBC�B;�F:CC�B;�:;=B@C<;9�:\JCG;<?I�s?I:;Y�

t� u<:CM�H:A;?II:C�F<CC�BC;?�;:=�@:IJ9LBA{;�=?�A:LB<I�<I�HCBJ:�=9A?GN9?G=�

J?I;=AGJ=<?I�BJ=<m<=<:;Y��89:;:�F<CC�@:�G;:M�=?�HA?m<M:�J?I;<;=:I=�m:A=<JBC�

A:K:A:IJ:�K?A�A:L?mBC�BJ=<m<=<:;U�=?�@:�C?JB=:M�F<=9<I�;<N9=QC<I:;�?K�A:L?mBC�

s?I:;Y��

t� o=�:BJ9�:;=B@C<;9:M�A:L?mBC�B;;:;;L:I=�C?JB=<?I�D;::�XABF<IN;�SYZQSYTE�

;GAm:n�C:m:C<IN�=:J9I<pG:;�DCB;:A�?A�BG=?QC:m:CE�F<CC�@:�G;:M�=?�;<N9=�<I�

A:CB=<m:�:C:mB=<?I;�HA<?A�=?�J?I;=AGJ=<?IU�B=�=9:�=BAN:=:M�@B;:�?K�:\JBmB=<?IU�

BIM�BK=:A�J?LHC:=<IN�@BJ{K<CC<IN�=?�B;;:;;�=9B=�=BAN:=:M�:\JBmB=<?I�BIM�

@BJ{K<CC�=BAN:=;�BA:�L:=Y�

r� l:=GH�?K�F?A{�s?I:;�BIM�9:BC=9�BIM�;BK:=n�HCBI�s?I:;U�<IJCGM<IN�H?;=<IN�}JJGHB=<?IBC�

lBK:=n�BIM�y:BC=9�oML<I<;=AB=<?I�D}lyoE�A:pG<A:M�I?=<J:;�BIM�;BK:=n�;<NIBN:�

t� lBK:=n�;<NIBN:�<M:I=<Kn<IN�=9:�<LHBJ=:M�MG;=�9BsBAM;�9Bm:�@::I�HA:m<?G;Cn�

<I;=BCC:M�=9A?GN9?G=�=9:�F?A{�BA:B�@n�~lu�lY��oMM<=<?IBC�;BK:=n�;<NIBN:�

K?A�B;@:;=?;�9BsBAM;�HA:;:I=�<I�=9:��BA:9?G;:;�F<CC�@:�HCBJ:M�<I�

BJJ?AMBIJ:�F<=9�R���uW�Z�RSYZZzZD{ED]EY�

t� �BG=<?I�=BH:�F<CC�@:�HCBJ:M�BA?GIM�=9:�?G=:A�H:A<L:=:A�?K�=9:�HCBII:M�;?<C�

A:L?mBC�BA:B;�=?�M:C<I:B=:�=9:�:\JCG;<?I�s?I:Y��89:�:\JCG;<?I�s?I:�F<CC�

J?I;<;=�?K�=9:��BA:9?G;:;�BIM�=9:�;?<C�A:L?mBC�BA:B;Y��89:�J?I=BL<IBI=�

A:MGJ=<?I�s?I:;�F<CC�@:�=9:�;=B@<C<s:M�J?I;=AGJ=<?I�:I=ABIJ:�C?JB=:M�B=�:BJ9�

�BA:9?G;:Y��89:�;GHH?A=�s?I:�F<CC�@:�V?G;:A=?FI�W?BM�BIM�=9:�>?@�

=AB<C:A;�C?JB=:M�B=�K?AL:A��G<CM<IN;�OPQRQT�BIM�OPQRQS�D;::�XABF<IN�SYZEY��
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8� 9:;<=>>=<?@:�@A�<BCD@E=EF�G=<B;�

H� IBCD@E=EF�G=<B;�J?>>�KB�?:;<=>>BL�=<�<MB�B=;<BE:�=:L�JB;<BE:�K@N:L=E?B;�@A�

<MB�O?<B�@:�P@N;BE<@J:�Q@=L�=;�;M@J:�@:�RE=J?:G�STUT�

H� IMB�<BCD@E=EF�G=<B;�J?>>�KB�@DB:BL�LNE?:G�J@EV?:G�M@NE;�=:L�W>@;BL�=:L�

>@WVBL�LNE?:G�:@:XJ@EV?:G�M@NE;T��IMB�G=<B;�J?>>�;D=:�<MB�J?L<M�@A�

P@N;BE<@J:�Q@=L�=:L�KB�>@WVBL�J?<M�=�WM=?:�=:L�B?<MBE�VBFBL�@E�

W@CK?:=<?@:�>@WV;�<@�DEBYB:<�N:=N<M@E?ZBL�=WWB;;T���

8� [;<=K>?;MCB:<�@A�W@:<=C?:=<?@:�EBLNW<?@:�Z@:B\;]�

H� <̂�<MB�KBG?::?:G�@A�<MB�DE@_BW<̀�=�<E=AA?W�D>=:�J?>>�KB�?CD>BCB:<BL�J?<M�

LB;?G:=<BL�=WWB;;aBGEB;;�DE@Y?;?@:;�A@E�LBW@:<=C?:=<?:G�DBE;@::B>�=:L�

BbN?DCB:<T��IM?;�J?>>�W@:;?;<�@A�?:;<=>>?:G�=�<BCD@E=EF�;<=K?>?ZBL�

W@:;<ENW<?@:�B:<E=:WB�AE@C�P@N;BE<@J:�Q@=L�<@�=�G=E=GB�L@@E�=<�B=WM�@A�

<MB�c=EBM@N;B;T��IMB�;<=K?>?ZBL�W@:;<ENW<?@:�B:<E=:WB;�W@:;?;<�@A�=�

C?:?CNC�@A�SX?:WMB;�@A�W@CD=W<BL�=GGEBG=<B�N:LBE>=?:�KF�GB@<Bd<?>BT��IMB�

=GGEBG=<B�=:L�GB@<Bd<?>B�J?>>�DE@Y?LB�=�W>B=:�=WWB;;�D@?:<�<@�<MB�J@EV�=EB=;�

=:L�=�K=EE?BE�<@�NDJ=EL�C?GE=<?@:�@A�N:LBE>F?:G�;@?>;T��QBABE�<@�<MB�;?<BX

;DBW?A?W�O<@EC�c=<BE�e@>>N<?@:�eEBYB:<?@:�e>=:�\Oceee]�DEBD=EBL�A@E�<MB�

QRaQ̂ �?:�̂DDB:L?d�̂�A@E�;<=K?>?ZBL�W@:;<ENW<?@:�B:<E=:WB�LB<=?>;T��IMB;B�

;<=K?>?ZBL�W@:;<ENW<?@:�B:<E=:WB;�J?>>�KB�N;BL�=;�W@:<=C?:=<?@:�EBLNW<?@:�

Z@:B;T��IMB�=GGEBG=<B�=:L�GB@<Bd<?>B�<M=<�W@CDE?;B�<MB�;<=K?>?ZBL�

W@:;<ENW<?@:�B:<E=:WB;�J?>>�KB�BdW=Y=<BL̀�>@=LBL̀�M=N>BL̀�=:L�L?;D@;BL�

=>@:G�J?<M�=L_=WB:<�;@?>;�<M=<�=EB�EBbN?EBL�<@�KB�EBC@YBL�LNE?:G�;@?>�

BdW=Y=<?@:�=W<?Y?<?B;T�

H� RBW@:<=C?:=<?@:�BAA@E<;�A@E�DBE;@::B>�J?>>�KB�C?:?C?ZBL�<ME@NGM�<MB�N;B�

@A�L?;D@;=>�ee[�\?TBT�K@@<?B;̀�IFYBV�;N?<;̀�B<WT]�=;�=DDE@DE?=<BT��f@@<�

W>B=:?:G�;<=<?@:;�J?>>�KB�?CD>BCB:<BL�=;�EBbN?EBLT�

H� RB;?G:=<BL�=EB=;�J?>>�KB�;B<ND�A@E�BbN?DCB:<�\?TBT̀�BdW=Y=<@E;̀�>@=LBE;]�=<�

LB;?G:=<BL�=WWB;;�a�BGEB;;�D@?:<;̀�JM?WM�J?>>�KB�AEBB�@A�;NEA=WB�

W@:<=C?:=<?@:T��c=;<B�GB:BE=<BL�J?>>�KB�W@:<=?:BE?ZBL�=:L�L?;D@;BL�@A�@AAg

;?<B�=>@:G�J?<M�BdW=Y=<BL�;@?>;T�

hijik�lmnop�qrmso�trurvspsum�

[E@;?@:�W@:<E@>�AB=<NEB;�J?>>�KB�?:;<=>>BL�DE?@E�<@�B=E<M�L?;<NEK?:G�=W<?Y?<?B;�=:L�

C=?:<=?:BL�<ME@NGM@N<�W@:;<ENW<?@:�=:L�N:<?>�<MB�;?<B�?;�;<=K?>?ZBLT��[E@;?@:�W@:<E@>;�J?>>�

KB�?:;<=>>BL�=:L�C=?:<=?:BL�=;�LB;WE?KBL�?:�<MB�;?<BX;DBW?A?W�Oceee�?:�̂DDB:L?d�̂T��I@�

=Y@?L�?:<E@LNW<?@:�@A�JBBL;�<@�<MB�;?<B̀�<MB�;B>BW<BL�BE@;?@:�W@:<E@>�DE@LNW<;�J?>>�B?<MBE�

KB�C=LB�J?<M�;F:<MB<?W�C=<BE?=>;�\BTGT̀�A@=C�@E�D>=;<?W]�@E�J?>>�KB�WBE<?A?BL�=;�KB?:G�AEBB�

@A�JBBL;T��O<E=J�K=>B;�@E�@<MBE�D@<B:<?=>>F�JBBLXW@:<=?:?:G�BE@;?@:�W@:<E@>�DE@LNW<;�
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89::�;<=�>?�@A?BC��DEF�G@:=@HI:�J?A<@HK?�L�M;BI;N?H?B�FO?K9?A�P<HQA�IH?�9;K:@B?B�9;�

ROO?;B9S�TC�U?=I9:A�P<H�=V?�A9:=�P?;K?�IH?�AV<8;�9;�=V?�FEWWWC��XI;IN?Q?;=�<P�A=<HQ�
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ỲVa�_:MM�=>�BL<�<;�E>B<:;@E�M>EE�<IC@�;9�>bLCM�<;�E:A�c>><�M;@?F�9>J;D>GF�<9C@EH;9<>GF�

C@G�G:EH;E>G�C<�C@�CHH9;H9:C<>�G:EH;ECM�cCB:M:<U�NO>>�O>B<:;@�dQSQSTQ��

89:;9�<;�=>?:@@:@?�>ABCDC<:;@�CB<:D>EF�E<C=:M:e>G�B;@E<9LB<:;@�>@<9C@B>E�_:MM�=>�:@E<CMM>G�C<�

<I>�M;BC<:;@E�:JJ>G:C<>MU�CGfCB>@<�<;�g;LE>9<;_@�\;CG�CE�EI;_@�;@�h9C_:@?E�dQS�

<I9;L?I�dQPQ��ic�9>ELM<E�c9;J�\h�E;:M�ECJHM:@?�CB<:D:<:>E�:@G:BC<>�E;:M�9>J;DCM�:E�9>bL:9>G�

=>@>C<I�<I>�B;@B9><>�CH9;@E�;@�<I>�@;9<I�C@G�E;L<I�E:G>E�;c�<I>�KC9>I;LE>EF�<I>�CH9;@E�

_:MM�=>�G>J;M:EI>G�C@G�9>J;D>G�H9:;9�<;�E;:M�>ABCDC<:;@�CB<:D:<:>E�<;�cCB:M:<C<>�E;:M�

9>J;DCMQ��ic�E;:M�=>@>C<I�<I>�B;@B9><>�CH9;@E�G;>E�@;<�9>bL:9>�9>J;DCMF�<I>�CH9;@E�_:MM�=>�

M>c<�:@�HMCB>�L@<:M�E;:M�>ABCDC<:;@�CB<:D:<:>E�C9>�B;JHM><>G�C@G�9>J;D>G�GL9:@?�<I>�B;@B9><>�

G>J;M:<:;@�G>EB9:=>G�:@�O>B<:;@�PQRQjQ��h>J;M:<:;@�C@G�9>J;DCM�;c�<I>�B;@B9><>�CH9;@E�_:MM�

=>�H>9c;9J>G�:@�CBB;9GC@B>�_:<I�<I>�kOlY�X9UE<CMM:@>�O:M:BC�\LM>�NRm�Xn\�SmRdQSSPjTQ��

VABCDC<:;@�CB<:D:<:>E�_:MM�E<C9<�C<�<I>�_>E<�>@G�;c�<I>�E:<>�C@G�H9;B>>G�<;�<I>�>CE<�CE�C�

J>C@E�<;�9>GLB>�<I>�H;<>@<:CM�c;9�B9;EE�B;@<CJ:@C<:;@Q��YGG:<:;@CM�B9;EE�B;@<CJ:@C<:;@�

J>CEL9>E�C9>�G:EBLEE>G�:@�O>B<:;@�PQPQ���[9>>�9;;<�=CMME�c9;J�<9>>�BM>C9:@?�CB<:D:<:>E�C@G�

;<I>9�D>?><C<:D>�JC<<>9�_:MM�=>�9>J;D>G�CE�HC9<�;c�E;:M�>ABCDC<:;@�CB<:D:<:>EF�CE�G:EBLEE>G�

:@�O>B<:;@�dQSQSQ��YE�>ABCDC<:;@E�C9>�B;JHM><>G�<;�<I>�<C9?><>G�M:J:<EF�<I>�c;MM;_:@?�

CB<:D:<:>E�_:MM�=>�H>9c;9J>Go�

p� [I>�I;9:e;@<CM�M:J:<E�;c�<I>�>ABCDC<:;@�_:MM�=>�9>B;9G>G�LE:@?�C�EL=qc;;<�CBBL9CBU�

r8O�>bL:HJ>@<�Nr>;sl�d]]]F�;9�E:J:MC9TQ��[I>E>�H;E<qH9;B>EE>G�I;9:e;@<CM�M:J:<E�

_:MM�=>�B;JHC9>G�<;�<I>�>A<>@<�:G>@<:c:>G�=U�<I>�\h�E;:M�ECJHM:@?�H9;?9CJ�C@G�<;�

<I>�M;BC<:;@E�;c�\h�E;:M�ECJHM>�M;BC<:;@�E<CZ>E�<;�CEE>EE�<IC<�<I>�I;9:e;@<CM�M:J:<E�

_>9>�CBI:>D>GQ�

p� [I>�D>9<:BCM�M:J:<E�_:MM�=>�9>B;9G>G�=U�B;JHC9:@?�H9>q�C@G�H;E<q9>J;DCM�>M>DC<:;@E�C<�

H9>qE>M>B<>G�D>9<:BCM�CEE>EEJ>@<�H;:@<E�<;�C@�>E<C=M:EI>G�D>9<:BCM�=>@BIJC9ZQ��[I>�H9>q

E>M>B<>G�H;:@<E�_:MM�=>�G:E<9:=L<>G�<I9;L?I;L<�<I>�9>J;DCM�C9>CF�C@G�_:MM�=>�:G>@<:c:>G�

;@�9>D:E>G�h9C_:@?E�dQS�<I9;L?I�dQP�c;MM;_:@?�\h�E;:M�ECJHM>�B;MM>B<:;@�C@G�

:@B;9H;9C<:;@�:@<;�<I>�BL99>@<�GC<CE><Q��VABCDC<:;@�G>H<IE�C<�<I>E>�D>9<:BCM�CEE>EEJ>@<�

H;:@<E�_:MM�=>�B;JHC9>G�<;�<I>�>A<>@<�:G>@<:c:>G�=U�<I>�\h�E;:M�ECJHM:@?�H9;?9CJ�<;�

CEE>EE�<IC<�<I>�D>9<:BCM�M:J:<E�_>9>�CBI:>D>GQ��[I>�r8O�L@:<�_:MM�=>�LE>G�<;�<C9?><�<I>�

ECJ>�H9>q�C@G�H;E<q9>J;DCM�CEE>EEJ>@<�M;BC<:;@EQ�

p� [I>�>ABCDC<>G�C9>C�_:MM�=>�=CBZc:MM>G�_:<I�:JH;9<>G�E;:M�N9>c>9�<;�O>B<:;@�PQj�c;9�C�

G:EBLEE:;@�;@�:JH;9<>G�E;:MTQ��hL9:@?�:@:<:CM�=CBZc:MM:@?F�:JH;9<>G�E;:M�_:MM�=>�HMCB>G�

<;�G:9>B<�E<;9J_C<>9�C_CU�c9;J�<I>�;H>@�>ABCDC<:;@�C9>CQ��hL9:@?�E:<>�9>E<;9C<:;@F�

Cc<>9�B;JHM><:;@�;c�>ABCDC<:;@�CB<:D:<:>EF�<I>�>AB>EE�E;:M�_:MM�=>�LE>G�CE�=CBZc:MM�:@�

Case 3:23-cv-01934   Document 2-1   Filed 06/06/23   Page 97 of 132   Page ID #113



�

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

�������������
���� �!���"���
����#��
���
	$������ %&� ����!�
��'�

(()# *���+,-�(����� �(+(��)��(�.�/('01233(444/(4444'/(�'01233444/�5'/+4426 ��7���''"''"//� -���������
�����	�/4//�

89:8;�<=�><?>9:@:�9:A<B8CD�<9�E98F:F�@<�GC:?F�H?@<�:IH;@H?E�8FJ8>:?@�><?@<K9;L��MN:�

=H?8C�@<O�PQH?>N:;�<=�;<HC�RHCC�G:�HAO<9@:F�@<O;<HC�@<�=8>HCH@8@:�B:E:@8@H<?�E9<R@NL�

S� T8>U=HCC�RHCC�G:�OC8>:F�8;�=<CC<R;V�

W� XAO<9@:F�G8>U=HCC�RHCC�G:�;@<>UOHC:F�@<�@N:�?<9@NR:;@�<=�TKHCFH?E�XYQZQPL��

MN:�G8>U=HCC�;@<>UOHC:�RHCC�G:�8>>:;;:F�G[�8�@:AO<989[�8>>:;;�9<8F�<==�

\<K;:9@<R?�]<8FL��]:=:9�@<�̂98RH?E�PLZ�=<9�@N:�G8>U=HCC�;@<>UOHC:�8?F�

@:AO<989[�8>>:;;�9<8F�C<>8@H<?L��

W� MN:�;8A:�OH:>:�<=�:_KHOA:?@�K;:F�@<�:I>8B8@:�HAO8>@:F�;<HC�RHCC�?<@�G:�

K;:F�@<�OC8>:�@N:�HAO<9@:F�G8>U=HCCL��̂:FH>8@:F�:_KHOA:?@�̀:LELD�C<8F:9�a�

GKCCF<b:9c�RHCC�G:�K;:F�@<�OC8>:�G8>U=HCCL���

W� d;�:I>8B8@H<?�8>@HBH@H:;�O9<>::F�=9<A�R:;@�@<�:8;@D�G8>U=HCCH?E�RHCC�8C;<�

O9<>::F�=9<A�R:;@�@<�:8;@�BH8�@N:�9<K@:�;N<R?�<?�̂98RH?E�PLZL��MN:9:=<9:D�@N:�

F:FH>8@:F�:_KHOA:?@�K;:F�@<�OC8>:�G8>U=HCC�RHCC�?<@�G:�@98>UH?E�8>9<;;�;<HC�@N8@�

H;�@89E:@:F�=<9�:I>8B8@H<?L�

W� T8>U=HCC�RHCC�G:�OC8>:F�H?�CH=@;�<=�8OO9<IHA8@:C[�Ze�H?>N:;L�

W� T8>U=HCC�RHCC�G:�><AO8>@:F�G[�A:>N8?H>8C�A:8?;�@N9<KEN�@98>UH?E�@N:�

A8@:9H8C�RH@N�@N:�F:FH>8@:F�:_KHOA:?@�K;:F�@<�OC8>:�@N:�;<HCL�

W� Y<�><AO8>@H<?�@:;@H?E�̀:LELD�@9<IC:9�@:;@H?Ec�RHCC�G:�O:9=<9A:FL�

S� T8>U=HCC�OC8>:A:?@�@NH>U?:;;�RHCC�G:�>N:>U:F�K;H?E�;K9B:[�C:B:CH?E�@:>N?H_K:;�8@�@N:�

;8A:�B:9@H>8C�8;;:;;A:?@�O<H?@�C<>8@H<?;�K;:F�@<�F:@:9AH?:�O9<O:9�9:A<B8C�F:O@N;L��

MN:�<?Q;H@:�fgh�RHCC�G:�K;:F�@<�?8BHE8@:�@<�@N:�H?H@H8CC[�:;@8GCH;N:F�C<>8@H<?;�̀;::�

9̂8RH?E;�PLZ�@N9<KEN�PLicL�

jI>8B8@H?E�=9<A�R:;@�@<�:8;@D�AH?HAHbH?E�@N:�89:8�<=�:I>8B8@H<?�<O:?�8@�8�@HA:D�8?F�

K;H?E�G8>U=HCC�@<�FHB:9@�;@<9AR8@:9�8R8[�=9<A�@N:�<O:?�:I>8B8@H<?�RHCC�AH?HAHb:�@N:�

O<@:?@H8C�=<9�;@<9AR8@:9�@<�><?@8>@�><?@8AH?8@:F�;<HCL��T:9A;�̀:LELD�@9H8?EKC89�;HC@�FHU:;D�

@:AO<989[�:89@N:?�G:9A;D�><H9�C<E;D�:@>Lc�RHCC�G:�K;:F�8C<?E�O<9@H<?;�<=�@N:�:I>8B8@H<?�

G<K?F89[�O:9HA:@:9�@<�FHB:9@�;@<9AR8@:9�8R8[�=9<A�:I>8B8@H<?;L��]8H?R8@:9�<9�

;@<9AR8@:9�@N8@�:?@:9�@N:�:I>8B8@H<?�8?F�F<:;�?<@�9:8FHC[�H?=HC@98@:�<9�:B8O<98@:�RHCC�G:�

OKAO:F�H?@<�8�@:AO<989[�R8@:9�;@<98E:�@8?U�<9�@9K>UL��k8@:9�=9<A�@N:�;@<98E:�

@8?Ua@9K>U�RHCC�G:�K;:F�@<�><?@9<C�FK;@�<?�@:AO<989[�;@8EH?E�OHC:;�<=�:I>8B8@:F�;<HCD�8;�

?::F:Fl�R8@:9�?<@�?::F:F�=<9�:I>8B8@:F�<9�@89E:@:F�;<HC�FK;@�><?@9<C�RHCC�G:�

>N898>@:9Hb:F�=<9�FH;O<;8C�8?F�FH;O<;:F�<==Q;H@:L��MN:;:�=CKHF;�RHCC�<?C[�G:�8OOCH:F�@<�

;<HC;�@N8@�RHCC�G:�N8KC:F�=<9�<==Q;H@:�FH;O<;8CD�?<@�<?�;@<>UOHC:;�<=�HAO<9@:F�G8>U=HCC�<9�

;<HC;�@N8@�RHCC�9:A8H?�<?Q;H@:L��mH_KHF;�RHCC�G:�8OOCH:F�@<�;<HC;�K;H?E�8�N<;:�RH@N�8�;O98[�

?<bbC:�8@@8>NA:?@�@<�FH;O:9;:�@N:�R8@:9�8;�H@�H;�8OOCH:F�H?�8�A8??:9�@<�O9<A<@:�:_K8C�

FH;@9HGK@H<?�8?F�H?=HC@98@H<?�@N8@�F<:;�?<@�E:?:98@:�=9::�CH_KHF;L��X=�=9::�CH_KHF;�89:�

Case 3:23-cv-01934   Document 2-1   Filed 06/06/23   Page 98 of 132   Page ID #114



�

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

�������������
���� �!���"���
����#��
���
	$������ %&� ����!�
��'�

(()# *���+,-�(����� �(+(��)��(�.�/('01233(444/(4444'/(�'01233444/�5'/+4426 ��7���''"''"//� -���������
�����	�/4//�

898:8;<<=�>?9?@;:?AB�;AA8:8C9;<�DC8<D�E8<<�F?�;AA?A�:C�:G?�:?HIC@;@=�D:;>89>�I8<?�;9A�

H8J?A�E8:G�:G?�?JK;L;:C@�FMKN?:�:C�I@CHC:?�;FDC@I:8C9O��PG?9?L?@�:G?D?�;K:8C9D�;@?�

I?@QC@H?AB�RSTUD�C9VD8:?�@?I@?D?9:;:8L?�E8<<�F?�I@?D?9:�:C�CFD?@L?�;9A�ACKMH?9:�89�:G?�

WGC:C>@;IG8K�XC>�;9A�Y;8<=�TC9D:@MK:8C9�;9A�ZT�S?IC@:�A?DK@8F?A�89�[?K:8C9�\]O���

SM9CQQ�E8<<�QM@:G?@�F?�@?AMK?A�F=�H898H8̂89>�:G?�;HCM9:�CQ�?JICD?A�DC8<D�:C�:G?�?J:?9:�

I@;K:8K;<�;9A�QC<<CE89>�:G?�_?D:�̀;9;>?H?9:�W@;K:8K?D�a_̀ WDb�8A?9:8Q8?A�89�:G?�[PWWW�

I@CL8A?A�89�cII?9A8J�cO��d9�:G?�?L?9:�A@=�KC9A8:8C9D�@?eM8@?�AMD:�KC9:@C<B�fK<?;9g�

E;:?@�E8<<�F?�MD?A�:C�E?:�?JICD?A�DC8<D�:G;:�G;L?�F??9�F;KNQ8<<?A�C@�;@?�9C:�:;@>?:?A�QC@�

DC8<�?JK;L;:8C9�:C�@?AMK?�;8@FC@9?�AMD:�H8>@;:8C9O��[?A8H?9:�KC<<?K:?A�89�A8:KG�KG?KND�

E8<<�F?�A8DICD?A�E8:G�?JK;L;:?A�DC8<B�DC�E;D:?�KG;@;K:?@8̂;:8C9�:?D:89>�CQ�:G?�D?A8H?9:�

E8<<�9C:�F?�KC9AMK:?AO�

d9�;AA8:8C9�:C�I@CK??A89>�Q@CH�E?D:�:C�?;D:B�?JK;L;:8C9�;K:8L8:8?D�E8<<�EC@N�:G?8@�E;=�CM:�

CQ�:G?�:;@>?:?A�@?HCL;<�;@?;�Q@CH�:G?�9C@:G�:CE;@AD�̀CMD?@:CE9�SC;A�:C�:G?�DCM:G�;D�;�

H?;9D�:C�@?AMK?�:G?�IC:?9:8;<�QC@�K@CDD�KC9:;H89;:8C9O��cAA8:8C9;<�K@CDD�KC9:;H89;:8C9�

H?;DM@?D�;@?�A8DKMDD?A�89�[?K:8C9�hOhO��iL?@FM@A?9�H;:?@8;<D�;9A�?JK;L;:?A�DC8<D�E8<<�F?�

:@;9DIC@:?A�CQQ�D8:?�;9A�A8DICD?A�CQ�;:�;9�;II@CL?A�CQQVD8:?�A8DICD;<�Q;K8<8:=O���

jklkm�nopqrsts�usvowxtxop�

yC<<CE89>�KCHI<?:8C9�CQ�:;@>?:?A�DC8<�?JK;L;:8C9�;K:8L8:8?DB�:G?�<?Q:CL?@�KC9K@?:?�

FM8<A89>�D<;FD�E8<<�F?�A?HC<8DG?AO��W@8C@�:C�A?HC<8:8C9�CQ�:G?�KC9K@?:?�D<;FDB�:G?�D<;FD�

E8<<�F?�K<?;9?A�F=�DE??I89>B�;9AzC@�{|Wc�L;KMMH89>B�C@�C:G?@�;II@CI@8;:?�H?:GCAD�:C�

@?HCL?�DC8<zAMD:�:G;:�H;=�G;L?�A?ICD8:?A�C9�:G?�D<;F�AM@89>�:;@>?:?A�DC8<�?JK;L;:8C9�

;K:8L8:8?DO��RG?D?�I@CK?AM@?D�E8<<�;<DC�F?�MD?A�C9�:G?�L?@:8K;<�I?@8H?:?@�KC9K@?:?�KM@FD�

a8O?OB�<?DD�:G;9�;II@CJ8H;:?<=�}V89KG?D�:;<<b�<CK;:?A�;@CM9A�:G?�I?@8H?:?@�CQ�:G?�

P;@?GCMD?�QCM9A;:8C9DO��RG?�KC9K@?:?�D<;F�E8<<�F?�F@CN?9�E8:G�;�G=A@;M<8K�?JK;L;:C@�

aGC?V@;Hb�89:C�I8?K?D�<?DD�:G;9�C@�?eM;<�:C�QCM@�Q??:�F=�QCM@�Q??:�:C�H??:�:G?�A8DICD;<�

Q;K8<8:=�@?eM8@?H?9:DO��YM@89>�A?HC<8:8C9�CQ�:G?�KC9K@?:?�D<;FDB�KC9K@?:?�A?HC<8:8C9�

;K:8L8:8?D�E8<<�F?�I?@QC@H?A�I?@�:G?�i[{c�T@=D:;<<89?�[8<8K;�SM<?�a~��TyS�\�~}O\\h�bO��

RG?�@?H;8989>�P;@?GCMD?�QCM9A;:8C9D�E8<<�F?�H;9;>?A�;D�A8DKMDD?A�89�[?K:8C9�hO�O�RG?�

A?HC<8DG?A�KC9K@?:?�E8<<�F?�@?HCL?A�;<C9>�E8:G�:G?�@?H;8989>�D:;F8<8̂?A�KC9D:@MK:8C9�

?9:@;9K?D�;9A�:@;9DIC@:?A�CQQ�D8:?�QC@�A8DICD;<�;:�;9�;II@CI@8;:?�A8DICD;<�Q;K8<8:=O���

RG?�<?Q:CL?@�A?I@?DD8C9�Q@CH�KC9K@?:?�@?HCL;<�E8<<�F?�Q8<<?A�;9A�>@;A?A�:C�H;:KG�:G?�

;A�;K?9:�>@CM9A�DM@Q;K?�;9A�?<8H89;:?�E;:?@�@?:?9:8C9�C@�A@;89;>?�8DDM?DO��y8<<�E8<<�F?�

8HIC@:?A�;D�@?eM8@?AB�E8:G�:G?�MII?@HCD:�}V89KG?D�KC9D8D:89>�CQ�:CIDC8<�89�C@A?@�:C�

Q;K8<8:;:?�@?L?>?:;:8C9�CQ�:G?�D8:?O�

Case 3:23-cv-01934   Document 2-1   Filed 06/06/23   Page 99 of 132   Page ID #115



�

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

�������������
���� �!���"���
����#��
���
	$������ %&� ����!�
��'�

(()# *���+,-�(����� �(+(��)��(�.�/('01233(444/(4444'/(�'01233444/�5'/+4426 ��7���''"''"//� -���������
�����	�/4//�

89:� ;<=>?@AB�C>DE�

FGHIJKLM�NIOP�QJIG�RS�IQQTNOKL�PIURKOIS�VOPP�WL�JLXYOJLM�KI�WRUZQOPP�[IOMN�JLGROSOS\�QJIG�

L]UR[RKOIS�RJLRN̂��_̀L�NLPLUKLM�NIYJUL�IQ�WRUZQOPP�QIJ�K̀ON�HJIaLUK�ON�K̀L�bRJK̀�cLJ[OULN�WIJJIV�HOK�

PIURKLM�RK�defdg�cKRKL�hO\̀VRi�de�OS�jLSKISk�FPPOSION̂��cIOP�QJIG�K̀ON�WIJJIV�HOK�VRN�HJL[OIYNPi�

NRGHPLMk�KLNKLMk�RSM�RHHJI[LM�QIJ�YNL�RN�WRUZQOPP�RK�K̀L�lJRW�mJÙRJM�nRKOISRP�oOPMPOQL�pLQY\L�
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[SRRK�ROMSNLT�QJNIJP�L}MS\SNJOP�SULSK�QJRR�[L�L}MS\SNLTa�ROSTLTa�ISWRLTa�SPT�TJK̀OKLT�

SROPX�QJNI�ST~SMLPN�KOJRK�NISN�SUL�UL|WJULT�NO�[L�ULVO\LT�TWUJPX�KOJR�L}MS\SNJOP�

SMNJ\JNJLK̂���

?qrq���yB;��u=E��G9A><>D�@Au9z=yB9B�

eWKN�SPT�i��Z�]JRNLUK�XLPLUSNLT�TWUJPX�fSULIOWKL�MRLSPJPX�SMNJ\JNJLK�QJRR�[L�MOPNSJPLT�

JP�\SMWWV�[SXKa�QIJMI�QJRR�JP�NWUP�[L�̀RSMLT�TJULMNRb�JPNO�RS[LRLT���hXSRROP�TUWVK̂��HIL�

��hXSRROP�TUWVK�QJRR�[L�WPTLURSJP�[b�̀RSKNJM�KILLNJPX�SPT�QJRR�[L�KNOULT�OP�NIL�MOPMULNL�

Case 3:23-cv-01934   Document 2-1   Filed 06/06/23   Page 105 of 132   Page ID #121



�

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

�������������
���� �!���"���
����#��
���
	$������ %&� ����!�
��'�

(()# *���+,-�(����� �(+(��)��(�.�/('01233(444/(4444'/(�'01233444/�5'/+4426 ��7���''"''"//� -���������
�����	�/4//�

89:;<=>?9;�@A=B�C?>D?;�>DE�F=GED9:@EH��I;E�@J99K�98�>DE�<:@>�8G9L�E=JD�M=J::L�B=N�

C?AA�BE�GE@EGME<�=;<�>ELK9G=G?AO�KA=JE<�?;�=�PQN=AA9;�B:JRE>�89G�C=@>E�JD=G=J>EG?S=>?9;�

K:GK9@E@H��TDE�PQN=AA9;�B:JRE>�C?AA�BE�A=BEAE<�=@�UV:@>�8G9L�WAE=;?;N�F=GED9:@EX�=;<�

<=>E<H�

I;JE�>DE�YZ[\�M=J::L?;N�D=@�BEE;�J9LKAE>E<]�>DE�GE@EGME<�<:@>�L=>EG?=A�?;�>DE�

PQN=AA9;�B:JRE>�C?AA�BE�D9L9NE;?SE<�=;<�>G=;@8EGGE<�>9�>DE�GELE<?=>?9;�@:BJ9;>G=J>9G�

89G�>DE?G�:@E�89G�C=@>E�JD=G=J>EG?S=>?9;�@=LKA?;NH��V:@>�@=LKA?;N�=;<�D9L9NE;?S=>?9;�

C?AA�BE�KEG89GLE<�C?>D?;�>DE�;EN=>?ME�=?G�J9;>=?;LE;>�E;JA9@:GE�=;<�9MEG�=�KA=@>?J�

@DEE>H��V:@>�@=LKA?;N�KEG@9;;EA�C?AA�CE=G�=KKG9KG?=>E�[[Z�=@�GÊ:?GE<�BO�>DE�Y\_[]�
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IJ�KLM�NJOPQMOR�MSMJK�KLTK�NJQJUVJ�NJWMXYXUNJW�ZKUXTYM�KTJQZ�[\]̂Z_�UX�WXǸ Z�TXM�MJaUNJKMXMW�

WNXPJY�bc�MdaTSTKPUJ�TaKPSPKPMZe�KLM�fUOOUVPJY�aUJKPJYMJaR�gOTJZ�VPOO�hM�P̀gOM̀ MJKMWi�

j� kUKPfR�KLM�̂bl�mXUnMaK�]NgMXPJKMJWMJK�TJW�mXUnMaK�oTJTYMXp�

j� lUJKTaK�qr]e�TJW�WPZaNZZ�KLM�WPZaUSMXRp��

j� ]MaNXM�KLM�TXMT�Uf�KLM�WPZaUSMXR�NZPJY�aTNKPUJ�KTgMp�

j� bMsgOTJ�KLM�MdaTSTKPUJ�TaKPSPKPMZ�KU�TSUPW�KLM�TXMT�Uf�KLM�WPZaUSMXRp��

j� cZZMZZ�Pf�KLM�\]̂Z�UX�WXǸ Z�TXM�M̀ gKRp��lUJKTaK�̂bl�tc]m�gMXZUJJMO�fUX�mmu�

XMvNPXM̀ MJKZp�

j� If�PK�PZ�WMKMX̀ PJMW�KLTK�KLM�\]̂�aUJKTPJMW�gMKXUOMǸ �gXUWNaKZi�

w� lUJKTaK�TJ�IOOPJUPZ�xffPaM�Uf�KLM�]KTKM�qPXM�oTXZLTO�[x]qo_�aMXKPfPMW�KTJQ�XM̀ USTO�

aUJKXTaKUX�KU�aOUZM�KLM�\]̂�hR�XM̀ USTOp���

w� xhKTPJ�T�gMX̀ PK�fUX�KTJQ�aOUZNXM�TJW�XM̀ USTO�fXÙ �KLM�x]qop��

w� bM̀ USM�KLM�\]̂e�TJW�gMXfUX̀ �T�aOUZNXM�TZZMZZ̀ MJK�KU�TZZMZZ�fUX�KLM�MSPWMJaM�Uf�T�

XMOMTZMp���

w� If�MSPWMJaM�Uf�T�XMOMTZM�PZ�aUJfPX̀ MWe�JUKPfR�Iuocp��̂LM�XMvNPXM̀ MJKZ�Uf�KLM�JUKPaM�

TXM�UNKOPJMW�PJ�KLM�Iuoc�ù MXYMJaR�bMOMTZM�kUKPfPaTKPUJ�qTaK�]LMMKe�XMfMX�KU�

cggMJWPd�Ip�

j� If�PK�PZ�WMKMX̀ PJMW�KLTK�KLM�WXǸ �aUJKTPJMW�gMKXUOMǸ �gXUWNaKZe�fUOOUV�KLM�ZP̀POTX�ZKMgZ�

OPZKMW�ThUSM�fUX�T�\]̂e�VPKL�KLM�MdaMgKPUJZ�KLTK�TJ�x]qo�aMXKPfPMW�KTJQ�XM̀ USTO�aUJKXTaKUXe�

TJW�UhKTPJPJY�T�gMX̀ PK�fXÙ �KLM�x]qo�TXM�JUK�TggOPaThOMp���

j� If�PK�PZ�WMKMX̀ PJMW�KLTK�KLM�\]̂�UX�WXǸ �aUJKTPJMW�UKLMX�KLTJ�gMKXUOMǸ �gXUWNaKZe�KLTJ�TJ�

TWWMJWǸ �KU�KLPZ�byzbc�rm�VPOO�hM�gXMgTXMWe�hTZMW�UJ�KLM�ZgMaPfPa�aUJKMJKZ�Uf�KLM�

`TKMXPTO�aUJKTPJMW�PJ�KLM�\]̂�UX�WXǸ e�KLTK�VPOO�WMZaXPhM�KLM�TggXUgXPTKM�ZKMgZ�KLTK�VPOO�hM�

gMXfUX̀ MWp���

89{� |}~H�@}���HGB~���DH}�G��BG@}�DE��@D�G~��DE��|ABDE�<�G�GHD���GBD}E~�

If�KLM�fUOOUVPJY�TXM�MJaUNJKMXMW�WNXPJY�byzbc�aUJZKXNaKPUJ�TaKPSPKPMZe�aUJZKXNaKPUJ�TaKPSPKPMZ�

VPOO�hM�gNK�UJ�LUOW�gMJWPJY�TJ�MSTONTKPUJi�

j� If�PKM̀ Z�Uf�LPZKUXPa�UX�TXaLTMUOUYPaTO�ZPYJPfPaTJaM�TXM�MJaUNJKMXMWp��

j� If�kTKPSM�c̀ MXPaTJ�XM̀ TPJZ�UX�aNOKNXTO�PKM̀ Z�TXM�MJaUNJKMXMWp��

j� If�ZQMOMKTO�XM̀ TPJZ�TXM�MJaUNJKMXMWp���

�
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FGHIG�JI�KLMHNNHNM�OPQOR�SHLTU�VIGWX�JYL�SITTIVHNM�Z[K\HJJ]TZ�VHTT�KL�̂GI_HULU�K̀�

Z[KaINJG]aJIGZ�JI�bOcd�

e� PIa[\LNJ]JHIN�SGI\�JYL�Z[KaINJG]aJIG�JY]J�Lf[Ĥ\LNJ�Y]Z�KLLN�ULaINJ]\HN]JLU�̂GHIG�JI�

L̂GSIG\HNM�VIGW�INgZHJLh�

e� PIa[\LNJ]JHIN�SGI\�JYL�Z[KaINJG]aJIG�JY]J�̂LGZINNLT�VIGWHNM�HN�JYL�LiaT[ZHIN�jINL�\LLJ�

JYL�kRlmnFoO�GLf[HGL\LNJZh�

e� PIa[\LNJ]JHIN�SGI\�JYL�Z[KaINJG]aJIG�JY]J�]�PL\ITHJHINQOLNI_]JHINQRZKLZJIZ�FGIpLaJ�

qIJHSHa]JHIN�rIG\�Y]Z�KLLN�Z[K\HJJLU�JI�JYL�soFR�tu�VIGWHNM�U]̀Z�HN�]U_]NaL�IS�

aI\\LNaHNM�]�GLM[T]JLU�]ZKLZJIZ�UL\ITHJHIN�IG�GLNI_]JHIN�̂GIpLaJhSIG�]ZKLZJIZ�]K]JL\LNJh�

e� PIa[\LNJ]JHIN�SGI\�JYL�Z[KaINJG]aJIG�JY]J�_LYHaTLZ�[ZLU�JI�JG]NẐIGJ�V]ZJL�\]JLGH]T�ISSg

ZHJL�]GL�]̂ ĜÎGH]JLT̀�THaLNZLUh��sN�̂]GJHa[T]GX�̂LG�vw�sRc�xuyhzutX�\]JLGH]TZ�aT]ZZHSHLU�]Z�

ẐLaH]T�V]ZJL�VHTT�KL�JG]NẐIGJLU�_H]�]�a[GGLNJ�ẐLaH]T�V]ZJL�Y][THNM�̂LG\HJ�HZZ[LU�K̀�JYL�

soFRh��qIJLX�]�ẐLaH]T�V]ZJL�Y][THNM�̂LG\HJ�UILZ�NIJ�]̂ T̂̀�JI�JYL�INgZHJL�JG]NẐIGJ]JHIN�IS�]�

ẐLaH]T�V]ZJLh���

P[GHNM�OPQOR�SHLTU�VIGWX�JYL�SITTIVHNM�Z[K\HJJ]TZ�VHTT�KL�̂GI_HULU�JI�JYL�rm{�OL̂GLZLNJ]JH_Ld�

e� P]HT̀�rHLTU�cINZJG[aJHIN�OL̂IGJZ�|GLSLG�JI�{LaJHIN�tuh}~h�

e� P]HT̀�b]HTM]JL�{]SLJ̀��LLJHNMZ�|GLSLG�JI�{LaJHIN�tuh}~h�

e� mLLWT̀�cINZJG[aJHIN��LLJHNMZ�|GLSLG�JI�{LaJHIN�tuh�~h�

e� m]ZJL�PHẐIZ]T��IM�JI�UIa[\LNJ�UHẐIZ]T�IS�JYL�̂LZJHaHULgH\ ]̂aJLU�\]JLGH]T�]NU�ZIHT�|GLSLG�

JI�{LaJHIN�tuh}~h�

�

�
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789:;<=�>�
?8@A;::;=B�C=D�E;98=F;=B�

GHHIJKLMIN�OP�QNINRLST�LSU�GHHPOHPJLTN�QNVWJPNXNSTY�ZGQGQY[�\OP�T]N�̂JTN�_NPN�JUNSTJ\JNU�M̀�

ab �̂LY�HLPT�O\�T]N�ccdeG�HPOKNYYf��g]N�ab ĥY�GQGQ�YWXXLP̀�TLMIN�JY�JSKIWUNU�JS�GHHNSUJi�jf��

GQGQY�JSKIWUN�MOT]�\NUNPLI�LSU�YTLTN�PNVWJPNXNSTYk�LSU�JSKIWUN�PNVWJPNXNSTY�YHNKJ\JK�TO�

K]NXJKLIk�IOKLTJOSk�LSU�LKTJOS�PNVWJPNXNSTYf��gLMIN�l�HPORJUNY�UNTLJIY�UNYKPJMJSm�]O_�T]N�

YWMYTLSTJRN�PNVWJPNXNSTY�O\�NLK]�GQGQ�_JII�MN�XNT�UWPJSm�T]N�QndQGf�

o\�SNKNYYLP̀k�T]N�QN\WmN�aaG�HLPTSNPY�XL̀�KOXN�TO�LS�LmPNNXNST�T]LT�JT�JY�LHHPOHPJLTN�TO�JSROpN�

LS�GQGQ�_LJRNP�LSU�LmPNN�OS�T]N�PLTJOSLIN�qWYTJ\̀JSm�YWK]�LS�JSROKLTJOS�HPJOP�TO�YNNpJSm�T]N�

_LJRNPf��GT�T]JY�rst�̂JTN�OHNPLMIN�WSJT�_]NPN�ab �̂JY�T]N�INLU�LmNSK̀k�ab �̂_OWIU�]LRN�T]N�

PNYHOSYJMJIJT̀�TO�OMTLJS�LS�GQGQ�_LJRNP�\POX�T]N�û csGk�_]JK]�JY�T]N�WITJXLTN�LPMJTNP�WSUNP�

T]N�QN\WmNf�

oS�LUUJTJOS�TO�T]N�GQGQY�PNVWJPNXNSTY�YWXXLPJvNU�JS�gLMIN�lk�OT]NP�HNPXJTTJSm�LSU�IJKNSYJSm�

PNVWJPNXNSTY�LYYOKJLTNU�_JT]�T]N�HNYTJKJUN�PNXORLI�JSKIWUNw�

x� yz{|}~���������z����tLSU\JII�LHHPORLI�\OP�UJYHOYLI�O\�T]N�HNYTJKJUN�JXHLKTNU�XLTNPJLI�_JII�

MN�OMTLJSNU�HPJOP�TO�QG�LKTJRJTJNYf��G�_LYTN�HPO\JIN�LSU�L�SOS�YHNKJLI�_LYTN�KNPTJ\JKLTJOS�

\OPX�_JII�MN�YWMXJTTNU�TO�T]N�ILSU\JII�\OP�NLK]�LHHIJKLMIN�_LYTN�YTPNLXk�JSKIWUJSm�

RNmNTLTJOSk�KOSKPNTN�\OWSULTJOS�YILMk�LSU�YOJIf��GS�NiLXHIN�_LYTN�HPO\JIN�JY�HPORJUNU�JS�

GHHNSUJi��f��oT�JY�NiHNKTNU�T]LT�T]N�NiJYTJSm�LSLÌTJKLI�PNYWITY�_JII�MN�LUNVWLTN�TO�

K]LPLKTNPJvN�T]N�_LYTN�\OP�HNPXJTTJSm�PNVWJPNXNSTYf��oT�JY�LSTJKJHLTNU�T]LT�XLS̀�O\�T]N�

XLTNPJLIY�\POX�T]N�QG�LKTJRJTJNY�_JII�MN�UJYHOYNU�LT�T]N�sNPP̀�QJUmN�tLSU\JIIk�IOKLTNU�JS�nW�

�WOJSk�otf��g]N�sNPP̀�QJUmN�tLSU\JII�XLJSTLJSY�JTY�YTLTWY�LY�LS�LKKNHTLMIN�YWMTJTIN�n�ILSU\JIIk�

LY�UNTNPXJSNU�M̀�T]N��KTOMNP���k������û csG��\\�̂JTN�QWIN�GKKNHTLMJIJT̀�nNTNPXJSLTJOS�

JSKIWUNU�JS�GHHNSUJi�tf��

x� �~�����}�yz|~{�����y��z{|��z{~}�������cJT]NP�L��Ot�OP�L�XLSJ\NYT�_JII�MN�KOXHINTNU�LSU�

KLPPJNU�_]NS�_LYTN�JY�TPLSYHOPTNU�O\\�YJTN�JS�LS̀�RN]JKIN��PN\NP�TO�gLMIN���\OP�T]N�LHHIJKLMIN�

Y]JHHJSm�UOKWXNSTLTJOS�\OP�NLK]�_LYTN�YTPNLXf��g]N�Y]JHHJSm�\OPXY�_JII�MN�YJmSNU�M̀�T]N�

gQe�LSU�T]N�TPLSYHOPTNP�MN\OPN�O\\�YJTN�Y]JHXNSTk�LSU�_JII�JUNSTJ\̀��t̂�LY�T]N�mNSNPLTOPf��

GS�NiLXHIN��Ot�LSU�XLSJ\NYT�LPN�JSKIWUNU�JS�GHHNSUJi��f���

x� �z������z{���������N]JKINY�_JII�MN�IJKNSYNU�_LYTN�TPLSYHOPTNPY�\OP�O\\�YJTN�Y]JHXNSTYk�LY�

PNVWJPNU�M̀�PNmWILTJOSf���N]JKINY�TPLSYHOPTJSm�_LYTNY�_JII�MN�XLPpNUk�ILMNINUk�LSU�

HILKLPUNU�JS�LKKOPULSKN�_JT]�n�g�PNVWJPNXNSTYf���
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8� 9:9;�<=>?�@ABCC�D>�@ABCC�EFBGHIH?�J=G=>BHD>�9=KFI>=A=GHLM��NOP�QPRSTUTVPWTXQYUSPV�

RZT[�Y\V�]̂T[VT\_�XYSP̀TY[R�OYaP�]PP\�U[YRRTbTPV�YR�\Z\WOYcỲVẐR�dYRSPe��fZdPaP̀g�

U[PY\T\_�Zb�SOP�hỲPOẐRPR�dTSO�fijk�aYÛ X̂R�dT[[�lTP[V�UZ\UP\S̀YSPV�QPRSTUTVPW

UZ\SYXT\YSPV�V̂RSe��mPR̂[ST\_�V̂RS�UZ\UP\S̀YSTZ\R�XYl�PnUPPV�OYcỲVẐR�dYRSP�[PaP[Rg�

S̀T__P̀T\_�OYcỲVẐR�dYRSP�̀P_̂[YSTZ\R�bZ̀�SOYS�[TXTSPV�dYRSP�RS̀PYXe��Nmo�dT[[�UZ[[PUS�

RYXQ[PR�Zb�SOP�V̂RS�bZ̀�Y\Y[lRTR�T\�Z̀VP̀�SZ�U[YRRTbl�SOP�dYRSPe��pb�SOP�dYRSP�TR�VPSP̀XT\PV�SZ�

]P�OYcỲVẐRg�Nmo�dT[[�VPSP̀XT\P�SOP�q̂Y\STSl�Zb�XYSP̀TY[�_P\P̀YSPV�Y\V�SOP�

UZ̀ P̀RQZ\VT\_�_P\P̀YSZ̀�U[YRRTbTUYSTZ\e��Nmo�dT[[�SOP\�bZ[[Zd�SOP�YQQ[TUY][P�̀Pq̂T̀PXP\SR�

Y\V�UZXQ[TY\UP�YUSTZ\R�VPRÙT]PV�T\�NY][P�re�

�
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KLMN�OPQNRSTURMPQ�VTWXMRY�OPQRSPX�ZXWQ�[OVOZ\�LWN�]̂ Q̂�_Ŝ_WŜ �̀aPS�RL̂�bc�WR�OSW]�dSULWS̀e��

KL̂�_TS_PN̂�Pa�RL̂�OVOZ�MN�RP�̀ N̂USM]̂�RL̂�WURMfMRM̂N�aPS�_XWQQMQg�WQ̀�UPQRSPXXMQg�hTWXMRY�RP�]̂�

aPXXPî �̀]Y�KbO�WQ̀�MRN�NT]UPQRSWURPSN�̀TSMQg�bc�WURMfMRM̂Ne��KL̂�OVOZ�MN�MQR̂Q̀ ^̀�RP�_SPfM̀ �̂

NYNR̂jN�WQ̀�_SPÛ T̀ŜN�RP�WNNTŜ�Ẁ ĥTWR̂�iPSk�_̂SaPSjWQÛl�WQ̀�RP�M̀ Q̂RMaY�WQ̀�UPSŜUR�

QPQUPQaPSjMQg�iPSke��

?@m?�EJnEA�opq9:;<r9B�

sQ�Ẁ M̀RMPQ�RP�RL̂�Pf̂SWXX�_SPt̂UR�P]t̂URMf̂N�̀ N̂USM]̂ �̀MQ�ûURMPQ�vewl�RL̂�VcxVO�P]t̂URMf̂N�aPS�

RL̂�bc�WŜ�WN�aPXXPiNy�

z� KP�ŜjPf̂�WQ̀ �̀MN_PN̂�Pa�RL̂�M̀ Q̂RMaM̂̀ �Mj_WUR̂̀ �_̂NRMUM̀ �̂UPQRWMQMQg�jWR̂SMWX�_TSNTWQR�RP�

W__XMUW]X̂�STX̂N�WQ̀�ŜgTXWRMPQN�[ŜâS�RP�cbcbN�̀MNUTNN̂ �̀MQ�ûURMPQ�{\e�

z� KP�aPXXPi�W�_SPÛNN�RLWR�MQUXT̀ N̂�VcxVO�NTUL�RLWR�RL̂�̂Q̀�_SP̀TUR�WULM̂f̂N�RL̂�_SPt̂UR�

P]t̂URMf̂Ne�

z� KP�UPQ̀TUR�̀PUTj Q̂RWRMPQ�Pa�ŜjPfWX�WURMfMRM̂N�NTUL�RLWR�W�OPQNRSTURMPQ�OPj_X̂RMPQ�

b̂_PSR�UWQ�]̂�_Ŝ_WŜ �̀RLWR�NTaaMUM̂QRXY�NTjjWSM|̂N�RL̂�iPSk�_̂SaPSj^̀l�WQ̀�RL̂�ŜNTXRN�Pa�

RL̂�iPSk�_̂SaPSj^̀e��

KL̂�MQR̂QR�Pa�RLMN�OVOZ�MN�WNNMNR�MQ�̂QNTSMQg�RLWR�RL̂N̂�P]t̂URMf̂N�WŜ�j R̂e���

?@m}�~C=q9:;��9�<><;<=>�

b̂âS�RP�ûURMPQ�v�aPS�_SPt̂UR�]WUkgSPTQ̀�MQaPSjWRMPQl�_TS_PN̂l�WQ̀�NUP_̂e��sQ�ĝQ̂SWXl�RLMN�

_SPt̂UR�UWQ�]̂�ULWSWUR̂SM|̂ �̀]Y�RL̂�aPXXPiMQg�̀ âMQW]X̂�âWRTŜNy�

z� �������������������KLMN�MQUXT̀ N̂�MQNRWXXWRMPQ�Pa�̀ ÛPQRWjMQWRMPQ�NRWRMPQNl�NRPSjiWR̂S�

jWQWĝj Q̂R�WQ̀�î XX�W]WQ̀PQj Q̂Re�

z� ���������������������������������������������KLMN�MQUXT̀ N̂�ŜjPfWX�Pa�jWR̂SMWXN�_ŜN̂QR�

MQ�]TMX̀MQgNl�NTUL�WN�QPQ�LW|WS̀PTN�jWR̂SMWXNl�aSMW]X̂�WN]̂NRPNl�ŜgTXWR̂̀ �jWR̂SMWXNl�

TQMf̂SNWX�iWNR̂Nl�WQ̀�QPQ�aSMW]X̂�WN]̂NRPNe�

z� ��������������������������KLMN�MQUXT̀ N̂�ŜjPfWX�Pa�M̀ Q̂RMaM̂̀ �Mj_WUR̂̀ �NPMXl�WQ̀�UPQUŜR̂�

NXW]N�WNNPUMWR̂̀ �iMRL�RL̂�aPTS�iWŜLPTN̂Ne���

z� �������������������KLMN�MQUXT̀ N̂�]WUkaMXXMQgl�WQ̀�Ŝf̂ĝRWRMPQe�

c�jPŜ�̀ R̂WMX̂̀ �̀MNUTNNMPQ�Pa�RL̂N̂�̀ âMQW]X̂�âWRTŜN�MN�_ŜN̂QR̂̀ �MQ�ûURMPQN���WQ̀��e�
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89:;�<=>?@AB�

CDE�FGHIJKLIMKFJ�NMGOPMOGE�IJQ�RS�NTNMEU�VFG�MDE�WXYWZ�DI[E�\EEJ�QE[E]F̂EQ�MF�VIPK]KMIME�

PFUUOJKPIMKFJ�IJQ�PFU ]̂KIJPE�QOGKJH�WXYWZ�IPMK[KMKEN_��WXYWZ�̂GF̀EPM�̂EGNFJJE]�IGE�NDFaJ�

KJ�MDE�bGF̀EPM�cGHIJKLIMKFJ�SDIGM�deKHOGE�fg_��CDE�UIKJ�̂IGMKEN�INNFPKIMEQ�aKMD�MDKN�WXYWZh�IJQ�

MDEKG�GEN̂FJNK\K]KMKEN�IGE�NOUUIGKLEQ�IN�VF]]FaNi�

j� klm�nopqorostutvwox��SDOPy�zEIN]ET�aK]]�NEG[E�IN�MDE�e{|�WÊGENEJMIMK[E_��CDE�e{|�

WÊGENEJMIMK[E�aK]]�\E�MDE�̂GKUIGT�PFJMIPM�̂EGNFJ�VFG�PFGGEN̂FJQEJPE�\EMaEEJ�e{|�IJQ�

CWSh�IJQ�aK]]�\E�GEN̂FJNK\]E�VFG�MDE�NOPPENNVO]�E}EPOMKFJ�IJQ�PFU ]̂EMKFJ�FV�MDE�WXYWZ_����

bGF̀EPM�GEN̂FJNK\K]KMKEN�aK]]�KJP]OQE�MGIPyKJH�̂GFHGENN�FV�NPDEQO]E�IJQ�PFNM�QOGKJH�MDE�

WXYWZ_��CDE�e{|�WÊGENEJMIMK[E�aK]]�\E�KJ�GEHO]IG�PFJMIPM�aKMD�MDE�CWS�GEHIGQKJH�̂GF̀EPM�

NMIMONh�̂FMEJMKI]�NPDEQO]E�IJQ�PFNM�KU ÎPMNh�IJQ�~OI]KMT�KNNOEN_�

j� �n��n��n���q��o�t��usu�oqx��zGOPE��[EGNFJh�aK]]�NEG[E�IN�MDE�CWS�WXYWZ�bGF̀EPM�

�IJIHEG_��CDE�WXYWZ�bGF̀EPM��IJIHEG�aK]]�\E�MDE�̂GKUIGT�PFJMIPM�̂EGNFJ�VFG�

PFGGEN̂FJQEJPE�\EMaEEJ�e{|�IJQ�CWSh�IJQ�aK]]�\E�GEN̂FJNK\]E�VFG�MDE�NOPPENNVO]�

E}EPOMKFJ�IJQ�PFU ]̂EMKFJ�FV�MDE�WXYWZ_����

bGF̀EPM�GEN̂FJNK\K]KMKEN�aK]]�KJP]OQE�MGIPyKJH�̂GFHGENN�FV�NPDEQO]E�IJQ�PFNM�QOGKJH�MDE�

GEUF[I]h�IJQ�GE[KEaKJH�NO\UKMMI]N_��CDE�CWS�WXYWZ�bGF̀EPM��IJIHEG�aK]]�\E�KJ�GEHO]IG�

PFJMIPM�aKMD�MDE�e{|�WÊGENEJMIMK[E�GEHIGQKJH�̂GF̀EPM�NMIMONh�̂FMEJMKI]�NPDEQO]E�IJQ�PFNM�

KU ÎPMNh�IJQ�~OI]KMT�KNNOEN_��

j� �n������m�rto���usu�oq���q��o�t�m�poqvstos�ost��us���s�mvto�mu�ot�����v�oqx��CDE�

SRS�|TNMEU��IJIHEGh�bGF̀EPM�|ÔEGKJMEJQEJMh�IJQ�|KME�|IVEMT�cVVKPEG�d||cg�VFG�CWS�aK]]�

\E�QEMEGUKJEQ_��CDE�SRS�|TNMEU��IJIHEG�IJQ�bGF̀EPM�|ÔEGKJMEJQEJM�GÊFGMN�QKGEPM]T�MF�

MDE�CWS�WXYWZ�bGF̀EPM��IJIHEG_���

CDE�̂GKUIGT�GEN̂FJNK\K]KMT�FV�MDE�SRS�|TNMEU��IJIHEG�KN�MF�EJNOGE�MDIM�KJN̂EPMKFJN�IGE�

PFU ]̂EMEQ�IJQ�MF�HK[E�VKE]Q�Î ĜF[I]N�FJ�\EDI]V�FV�CWS_��CDKN�KJP]OQENi�

�� SDEPyKJH�UIMEGKI]�IJQ�E~OK̂UEJM�IN�KM�KN�QE]K[EGEQ�MF�MDE�NKME_�

�� bEGVFGUN�IJQYFG�QKGEPMN�MENMN�IJQ�KJN̂EPMKFJN�IN�QENPGK\EQ�KJ�MDKN�SRSb_�

�� �JNOGEN�PFU ]̂KIJPE�aKMD�MDKN�WXYWZ�{b_��

�� �IKJMIKJN�IJQ�NO\UKMN�RS�QFPOUEJMIMKFJ_���

WEN̂FJNK\K]KMKEN�IN�MDE�bGF̀EPM�|ÔEGKJMEJQEJM�KJP]OQE�KU ]̂EUEJMKJHh�E}EPOMKJHh�IJQ�

PFU ]̂EMKJH�MDE�PFJNMGOPMKFJ�IPMK[KMKEN�INNFPKIMEQ�aKMD�MDE�WXYWZ�VKE]Q�aFGyh�NO\PFJMGIPMFG�

PFFGQKJIMKFJh�PFUUOJKPIMKJH�aKMD�MDE�CWS�bGF̀EPM��IJIHEGh�PFU ]̂EMKJH�QFPOUEJMIMKFJ�

VFG�PFJNMGOPMKFJ�IPMK[KMKENh�̂EGVFGUKJH�MENMKJH�IJQ�NIU ]̂KJHh�IJQ�Î ĜF[KJH�NPF̂E�PDIJHEN_��

CDE�bGF̀EPM�|ÔEGKJMEJQEJM�aK]]�I]NF�NEG[E�IN�MDE�||c�IJQ�KN�GEN̂FJNK\]E�VFG�[EGKVTKJH�

KU ]̂EUEJMIMKFJ�FV�MDE��Z|b_�
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89:;�<=>>?@ABCDA=@E�

FG�HIGIJKLM�NOPPQGRNKSROGT�UQJRGH�SVI�WXYWZ�[RILU�\OJ]�\RLL�̂I�NOGUQNSIU�_IJ�SVI�LRGIT�O[�

NOPPQGRNKSROG�TVO\G�OG�SVI�̀JOaINS�bJHKGRcKSROG�dVKJSe���fII]Lg�TSKSQT�NKLLT�\RLL�̂I�NOGUQNSIU�

ÎS\IIG�SVI�hfi�WI_JITIGSKSRjI�KGU�SVI�kWd�WXYWZ�̀JOaINS�lKGKHIJ�KT�[RILU�\OJ]�RT�̂IRGH�

_IJ[OJPIUe��ZUURSROGKL�NOPPQGRNKSROGT�̂IS\IIG�TSK]IVOLUIJT�\RLL�̂I�NOGUQNSIU�KT�\KJJKGSIUe���

89:m�n@EopBDA=@E�

qKJROQT�RGT_INSROGT�\RLL�̂I�NOGUQNSIU�̂g�kWd�UQJRGH�WXYWZ�[RILU�\OJ]e���

89:m:8�<=@EDr?BDA=@�sr=trpEE�C@u�<=@v=r>C@Bp�n@EopBDA=@E�

FGT_INSROGT�NOP_LISIU�UQJRGH�NOGTSJQNSROG�\RLL�̂I�NVKJKNSIJRcIU�KNNOJURGH�SO�SVI�

[OLLO\RGH�Sg_ITM�KT�GIIUIUw�

x� yz{z|}|~���~��z{�|�~���kVITI�RGT_INSROGT�RGNLQUI�K�jRTQKL�I�KPRGKSROG�KGU�KNNOQGSRGH�

O[�I�QR_PIGS�KGU�PKSIJRKLT�ÔSKRGIU�[JOP�TQ__LRIJT��IeHeM�TRLS�[IGNI��KT�SVIg�KJJRjI�OG�

TRSIe��WINIRjRGH�FGT_INSROGT�\RLL�̂I�NOP_LISIU�SO�jIJR[g�SVKS�SVI�UILRjIJIU�I�QR_PIGS�

KGU�PKSIJRKL�KJI�[JII�[JOP�UI[INSTM�KGU�VKjI�GOS�̂IIG�UKPKHIU�RG�SJKGTRSe��

x� �~������z����~��z{�|�~���kVITI�RGT_INSROGT�KJI�_IJ[OJPIU�\VIG�\OJ]�̂IHRGTM�KGU�

NOGSRGQI�KS�K__JO_JRKSI�RGSIJjKLT�KT�SVI�\OJ]�_JOHJITTITe��FG�̀JOHJITT�FGT_INSROGT�

\RLL�̂I�NOGUQNSIU�KT�_KJS�O[�UKRLg�ÔTIJjKSROG�KNSRjRSRIT�SO�jIJR[g�\OJ]�RT�̂IRGH�

NOP_LISIU�RG�KNNOJUKGNI�\RSV�_JOaINS�UONQPIGST�KGU�T_INR[RNKSROGTe���

WITQLST�O[�SVITI�RGT_INSROGT�\RLL�̂I�JINOJUIU�OG�SVI�XKRLg�dOGTSJQNSROG�KGU��d�WI_OJSe���

89:m:���pC�D��C@u��CvpD��<=>o�AC@Bp�n@EopBDA=@E�

FGT_INSROGT�O[�SVI�TRSI�KGU�\OJ]�RG�_JOHJITT�\RLL�̂I�NOGUQNSIU�_IJROURNKLLg�SO�KTTQJI�

NOP_LRKGNI�\RSV�SVI��Zì�KGU�bi�Z�TSKGUKJUTe��kVITI�RGT_INSROGT�\RLL�TQ__LIPIGS�

SVI�UKRLg�TK[ISg�OjIJTRHVS�_IJ[OJPIU�̂g�SVI�iibe��kVI�RGT_INSROGT�\RLL�̂I�NOP_LISIU�̂g�

kWd�KGU�\RLL�KUUJITTM�KT�K__JO_JRKSIw�

x� �TI�O[�_JO_IJ�_IJTOGKL�_JOSINSRjI�I�QR_PIGS��̀ �̀�e�

x� J̀O_IJ�\OJ]�cOGI�UILRGIKSROG�KGU�\OJ]�_JKNSRNITe�

x� J̀O_IJ�UINOGSKPRGKSROG�_JONIUQJIT�KGU�VKGULRGH�O[�\KTSIe�

x� J̀O_IJ�KRJ�POGRSOJRGH�_JONIUQJIT�KGU�NKLR̂JKSROGT��JI[IJ�SO�iINSROG��e��e�

x� qIJR[gRGH�\OJ]IJT�VKjI�JINIRjIU�SVI�GINITTKJg�SJKRGRGH�KGU�OJRIGSKSROGe�

x� ZNNRUIGS�_JIjIGSROG�KGU�VKcKJUT�RUIGSR[RNKSROGe�

kWd�\RLL�UONQPIGS�IKNV�RGT_INSROG�RG�K�PIPOJKGUQPe���
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89:;:<�=>?@ABCDE�FCGH?IJBKC�

LM�NOP�QRSTPUN�VM�WPXRVWY�USZQ[PNVSW\�X�]RP̂_VWX[�̀WMQPUNVSW�ZPPNVWY�aV[[�bP�USZQ[PNPcd��

eOP�]RP̂_VWX[�̀WMQPUNVSW�aV[[�bP�XNNPWcPc�bf�NOP�_gh�iPQRPMPWNXNVjP\�NOP�eik�]RSTPUN�

hlQPRVWNPWcPWNd��eOP�]RP̂_VWX[�̀WMQPUNVSW�aV[[�USWMVMN�Sm�X�aX[n̂NORSlYO�VWMQPUNVSW�XWc�

USZQ[PNVSW�Sm�X�QlWUO�[VMNd���

89:;:o�ABCDE�FCGH?IJBKC�

pQSW�USZQ[PNVSW�Sm�NOP�SlNMNXWcVWY�USWMNRlUNVSW�VNPZM�cPNPRZVWPc�mRSZ�NOP�]RP̂_VWX[�

ẀMQPUNVSW\�X�_VWX[�̀WMQPUNVSW�aV[[�bP�USZQ[PNPcd��eOP�_VWX[�̀WMQPUNVSW�aV[[�bP�XNNPWcPc�

bf�NOP�_gh�iPQRPMPWNXNVjP�XWc�NOP�eik�]RSTPUN�hlQPRVWNPWcPWNd��eOP�_VWX[�̀WMQPUNVSW�

aV[[�USWMVMN�Sm�X�aX[n̂NORSlYO�VWMQPUNVSWd��qSUlZPWNXNVSW�Sm�NOP�_VWX[�̀WMQPUNVSW�aV[[�bP�

VWU[lcPc�VW�NOP�kSWMNRlUNVSW�kSZQ[PNVSW�iPQSRNd�

89:r�stG?>uDJBKCGv�w?GxEJGv�DCy�zKIx{?CJDJBKC��

qSUlZPWNXNVSW�Sm�SbMPRjXNVSWM�XWc�RPMl[NM�clRVWY�iq|iL�mVP[c�aSRn�aV[[�bP�VW�jXRVSlM�mSRZM\�

VWU[lcVWY�NOP�mS[[SaVWY}�

~� ������������������������������������qXV[f�kSWMNRlUNVSW�XWc��k�iPQSRNM�aV[[�bP�

USZQ[PNPc�bf�NOP�]RSTPUN�hlQPRVWNPWcPWN|k�k�hfMNPZ��XWXYPRd��eOP�]RSTPUN�

hlQPRVWNPWcPWN|k�k�hfMNPZ��XWXYPR�aV[[�MPWc�NOP�qXV[f�kSWMNRlUNVSW�XWc��k�iPQSRN�NS�

NOP�eik�iq|iL�]RSTPUN��XWXYPR�XmNPR�NOP�USZQ[PNVSW�Sm�PXUO�aSRnVWY�cXfd��kSQVPM�Sm�NOP�

RPQSRNM�aV[[�bP�ZXVWNXVWPc�SŴMVNP�mSR�RPmPRPWUPd��eOP�MNXWcXRc�qXV[f�kSWMNRlUNVSW�XWc��k�

iPQSRN�mSRZ�VM�VWU[lcPc�VW�LQQPWcV���d�d���

~� ������������������������������VMlX[�qlMN��SWVNSRVWY��SYM�aV[[�bP�USZQ[PNPc�bf�NOP�

]RSTPUN�hlQPRVWNPWcPWN|k�k�hfMNPZ��XWXYPRd���VMlX[�clMN�ZSWVNSRVWY�SbMPRjXNVSWM�aV[[�bP�

QPRmSRZPc�XWc�RPUSRcPc�XN�[PXMN�NORPP�NVZPM�QPR�cXf�XWc�aOPWPjPR�clMN�YPWPRXNVSW�VM�

SbMPRjPc\�XWc�aV[[�bP�cSUlZPWNPc�VW�NOP��VMlX[�qlMN��SWVNSRVWY��SYd��iPUSRcPc�aVWc�

MQPPc�XWc�cVRPUNVSW�aV[[�bP�XQQRS�VZXNPc�bXMPc�SW�[SUX[�ZPNPSRS[SYVUX[�cXNX�Qlb[VU[f�

XjXV[Xb[P�SW[VWPd��kSQVPM�Sm�NOP�[SYM�aV[[�bP�ZXVWNXVWPc�SŴMVNP�mSR�RPmPRPWUPd��eOP�MNXWcXRc�

�VMlX[�qlMN��SWVNSRVWY��SY�VM�VWU[lcPc�VW�LQQPWcV���d�d���

~� ���������� ��¡����_VP[c�WSNPbSSnM�aV[[�bP�ZXVWNXVWPcd���

~� �������������LQQRSQRVXNP�mVP[c�[SYM�aV[[�bP�lMPc\�MlUO�XM�aP[[�XbXWcSWZPWN�mSRZMd���

~� �¢�����£���������¤�¥�¦����§����k̈ k�mSRZM�aV[[�bP�USZQ[PNPc�mSR�MXZQ[PM�US[[PUNPc�mSR�

XWX[fNVUX[�NPMNVWY\�LQQPWcV���d©d��

~� �����������ª� §������������eOVM�mSRZ�aV[[�bP�USZQ[PNPc�NS�RPUSRc�USWNRXUNSR�MlbZVNNX[Md��

eOP�[SY�aV[[�bP�USZQ[PNPc�bf�NOP�eik�]RSTPUN�hlQPRVWNPWcPWNd��eOP�kSWNRXUNSR�hlbZVNNX[�

�SY�VM�VWU[lcPc�VW�LQQPWcV���d«d��
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8� 9:;<=>�:?�@:ABC>;<:D�E�FGHI�JKLM�NHOO�PQ�RKMSOQTQU�TK�UKRVMQWT�RKMSOQTHKW�KJ�NKLX�YJTQL�

TGQ�ZHWYO�[WISQRTHKW�\IQQ�]QRTHKW�̂_̀àbc�HI�SQLJKLMQÙ��FGQ�dKTHRQ�KJ�eKMSOQTHKW�NHOO�PQ�

RKMSOQTQU�Pf�TGQ�ege�]fITQM�hYWYiQL̀��FGQ�RQLTHJHRYTQ�NHOO�PQ�IVPMHTTQU�TK�TGQ�Zj]�

kQSLQIQWTYTHlQ̀��FGQ�dKTHRQ�KJ�eKMSOQTHKW�HI�HWROVUQU�HW�mSSQWUHn�d̀à���

8� oDpqr:sr>tt�oDtB>=;<:D�E�[WuSLKiLQII�HWISQRTHKWI�NHOO�PQ�RKMSOQTQU�YI�TGQ�NKLX�SLKiLQIIQÌ��

kQIVOTI�JLKM�TGQ�HWISQRTHKWI�NHOO�PQ�IVMMYLHvQU�KW�TGQ�wYHOf�eKWITLVRTHKW�YWU�ge�kQSKLT̀���

8� x<>Cy�z:y<?<={;<:D�x:rA�E�FGHI�JKLM�NHOO�PQ�VIQU�TK�UKRVMQWT�JHQOU�MKUHJHRYTHKWI�TK�TGQ�

kw|km�j}̀��FGQ�JKLM�NHOO�PQ�RKMSOQTQU�Pf�TGQ�Fke�}LK~QRT�]VSQLHWTQWUQWT�YWU�LQlHQNQU�

Pf�TGQ�Zj]�kQSLQIQWTYTHlQ̀��FGQ�JKLM�NHOO�PQ�YTTYRGQU�TK�TGQ�wYHOf�eKWITLVRTHKW�YWU�ge�

kQSKLT̀��FGQ�ZHQOU�hKUHJHRYTHKW�ZKLM�HI�HWROVUQU�HW�mSSQWUHn�d̀�̀�

8� q�:;:sr{B�<=��:s�E�FGHI�JKLM�NHOO�PQ�RKMSOQTQU�TK�LQRKLU�RKWITLVRTHKW�SGKTK�

UKRVMQWTYTHKẀ��FGQ�OKi�NHOO�PQ�RKMSOQTQU�Pf�TGQ�Fke�}LK~QRT�]VSQLHWTQWUQWT̀��]QOQRT�

SGKTKiLYSGI�NHOO�PQ�HWROVUQU�HW�TGQ�eKWITLVRTHKW�eKMSOQTHKW�kQSKLT�TK�UKRVMQWT�kw|km�

YRTHlHTHQÌ��FGQ�}GKTKiLYSGHR��Ki�HI�HWROVUQU�HW�mSSQWUHn�d̀�̀�

8� �{t;>��<tB:t{C��:s�E�FGHI�JKLM�NHOO�PQ�RKMSOQTQU�TK�LQRKLU�TLYWISKLTYTHKW�YWU�UHISKIYO�KJ�

TGQ�SQITHRHUQ�MYTQLHYÒ��FGQ�OKi�NHOO�PQ�RKMSOQTQU�Pf�TGQ�Fke�}LK~QRT�]VSQLHWTQWUQWT̀��FGQ�

OKi�NHOO�PQ�YTTYRGQU�TK�TGQ�wYHOf�eKWITLVRTHKW�YWU�ge�kQSKLT̀��FGQ�jYITQ�wHISKIYO��Ki�HI�

HWROVUQU�HW�mSSQWUHn�d̀�̀�

8� �>=:D;{A<D{;<:D�oDtB>=;<:D�E�FGHI�JKLM�NHOO�PQ�RKMSOQTQU�TK�UKRVMQWT�RKMSOQTHKW�KJ�

JHWYO�UQRKWTYMHWYTHKW�YRTHlHTHQÌ��FGQ�JKLM�NHOO�PQ�RKMSOQTQU�Pf�TGQ�RKWTLYRTKL�SQLJKLMHWi�

TGQ�NKLX̀��FGQ�wQRKWTYMHWYTHKW�[WISQRTHKW�JKLM�HI�HWROVUQU�HW�mSSQWUHn�d̀�̀���

8� wKRVMQWTYTHKW�LQSKLTHWi�TGYT�NHOO�PQ�RKMSOQTQU�JKL��QYOTG�YWU�]YJQTf�RKWIHUQLYTHKWI�

UVLHWi�TGQ�LQMKlYO�HWROVUQI��

�� �{<Cs{;>��{?>;��z>>;<Ds�E�m�UYHOf�TYHOiYTQ�IYJQTf�MQQTHWi�NHOO�PQ�GQOU�SLHKL�TK�

PQiHWWHWi�NKLX�QYRG�UYf̀��FGQ�MQQTHWi�NHOO�PQ�RKKLUHWYTQU�Pf�TGQ�]]�̀��FGQ�]]��

NHOO�RKMSOQTQ�TGQ�FYHOiYTQ�]YJQTf�hQQTHWi�ZKLM�YWU�YTTYRG�Y�RKSf�TK�TGQ�wYHOf�

eKWITLVRTHKW�YWU�ge�kQSKLT̀��FGQ�FYHOiYTQ�]YJQTf�hQQTHWi�ZKLM�HI�HWROVUQU�HW�

mSSQWUHn�d̀ _̂̀���

�� ��B>r�<t:r��{?>;��z>>;<Ds�E�jQQXOf�IYJQTf�MQQTHWiI�JKL�IVSQLlHIHKW�KJ�ITYJJ�NHOO�PQ�

GQOU�HW�RKW~VWRTHKW�NHTG�TGQ�jQQXOf�eKWITLVRTHKW�hQQTHWiÌ��]YJQTf�HIIVQI�NHOO�PQ�

UKRVMQWTQU�HW�TGQ�MQQTHWi�MHWVTQÌ�

�� @:ABC<{D=>�oDtB>=;<:D�E�m�RKMSOHYWRQ�HWISQRTHKW�NHOO�PQ�RKMSOQTQU�SQLHKUHRYOOf�

Pf�Y�Fke�\IQQ�]QRTHKW�̂_̀à�c̀��Fke�NHOO�IVMMYLHvQ�TGQ�LQIVOTI�KW�Y�MQMKLYWUVM��

YWU�NHOO�IQWU�TGQ�MQMKLYWUVM�TK�TGQ�Fke�kw|km�}LK~QRT�hYWYiQL̀��
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LMMNOP�QRSTUVWQUXRS�YMMUXSZT�[XOO�\M�]MÔ�RS_TXUM�̂WVXSZ�VMYM̂X̀UXRS�QRSTUVWQUXRS�̀QUXaXUXMTb��

c]MTM�YMMUXSZT�[XOO�\M�QRRV̂XS̀UM̂�\P�U]M�cde�dfgdh�iVRjMQU�k S̀̀ZMV�̀Ŝ�[XOO�\M�̀UUMŜ M̂�

\P�U]M�lLm�dMnVMTMSÙUXaMo�U]M�cde�iVRjMQU�mWnMVXSUMŜMSUo�̀Ŝ�cdepT�TW\QRSUV̀QURV�Xq�

ǹnVRnVX̀UMb��c]M�[MMNOP�YMMUXSZT�[XOO�XSQOŴM�U]M�qROOR[XSZr�

s� dMaXM[�te�XTTWMT�̀Ŝ�X̂MSUXqP�̀SP�̀VM̀T�RV�QRŜXUXRST�VMuWXVXSZ�VMTROWUXRS�RV�QÒVXqXQ̀UXRSb�

s� v̂MSUXqP�nVR\OMY�̀VM̀T�TWQ]�̀T�[RVN�̂MqXQXMSQXMTo�[RVN�QRSqOXQUTo�RV�QRŜXUXRST�̀qqMQUXSZ�

[RVNb�

s� k ǸM�nRUMSUX̀O�YR̂XqXQ̀UXRST�UR�MXU]MV�U]M�QRSTUVWQUXRS�RV�te�TPTUMYT�U]̀U�[RWÔ�XYnVRaM�

U]M�qXS̀O�[RVN�nVR̂WQUb�

s� dMaXM[�̀nnOXQ̀\OM�QRŜXUXRST�Rq�U]M�whmib�

s� dMaXM[�[RVN�nVRZVMTT�TXSQM�nVMaXRWT�YMMUXSZb�

s� dMaXM[�qXMÔ�R\TMVàUXRST�TXSQM�nVMaXRWT�YMMUXSZb�

s� dMaXM[�QRSTUVWQUXRS�TQ]M̂WOMb�

s� dMaXM[�̂RQWYMSÙUXRS�̀Ŝ�TW\YXUÙOTb�

s� dMaXM[�qXMÔ�YR̂XqXQ̀UXRSTb�

kXSWUMT�qVRY�U]M�LMMNOP�kMMUXSZ�[XOO�\M�QRYnOMUM̂�\P�U]M�cde�dfgdh�iVRjMQU�k S̀̀ZMV�̀Ŝ�

X̂TUVX\WUM̂�UR�U]M�̀nnVRnVX̀UM�ǹVUXMT�[XU]XS�U]VMM�[RVNXSZ�̂ P̀Tb���

89:x�yBEIH=�Bz�yBCHB{|?I}CH=�

c]M�lLm�dMnVMTMSÙUXaM�[XOO�SRUXqP�U]M�cde�ete�mPTUMY�k S̀̀ZMV�Rq�̀SP�̂MUMQUM̂�

SRSQRYnOX̀SQM�[XU]�U]M�nVRjMQU�VMuWXVMYMSUTb��cde�[XOOo�̀qUMV�VMQMXnU�Rq�TWQ]�SRUXQMo�

XYYM̂X̀UMOP�ÙNM�QRVVMQUXaM�̀QUXRSb��c]M�ete�mPTUMY�k S̀̀ZMV�[XOO�SRUXqP�U]M�cde�dfgdh�

iVRjMQU�k S̀̀ZMV�Rq�̂MUMQUM̂�SRSQRYnOX̀SQM�[XU]�U]M�̀\RaM�VMuWXVMYMSUTb��c]M�ete�mPTUMY�

k S̀̀ZMV�Y P̀�XTTWM�̀S�RV̂MV�TURnnXSZ�̀OO�RV�ǹVU�Rq�U]M�[RVN�WSUXO�T̀UXTq̀QURVP�QRVVMQUXaM�̀QUXRS�

]̀T�\MMS�ÙNMSb��h�~RUXQM�Rq�~RSQRYnOX̀SQM��RZ�[XOO�\M�Y X̀SÙXSM̂�\P�U]M�ete�mPTUMY�

k S̀̀ZMVb��c]M�~RUXQM�RS�~RSQRYnOX̀SQM��RZ�XT�XSQOŴ M̂�XS�hnnMŜX��~b��b���

�

�
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GHIGJ�KLMNO�PQRS�TUVLWLVLMX�TYO�OQUZ[MYVTVLQY�OMXURL\MO�LY�V]LX�GHIGJ�̂_�TRM�TYVLUL̀TVMO�VQ�

\M�̀MRKQR[MO�̀MR�V]M�KQNNQPLYa�XU]MOZNMb��

�

cdef�
ghi� jkljd�cdef�

dgcmnmodcpk�cmqp�
ch�nhqorpcp�
stppfeu�

v� wxyz�{|}x~x��yx|��� v����zz���

�� �z�|�z��|�yz�y����~z������z�|��z���z��|�����{��}�yz�z�y���z�|~x���
�����x��|�z�|��y�z��|��������yz�����z�|��z�����v�������v�������v��������
���v������

��v ��zz���

�� �z�|�z��y|���x~z���~z��z��y�zz�����}�������yz�x�~� ¡x�z~¢����x�£�
���z�yx�z�����z�
���¤������

�� ¥¦����yz������x��|�z�|�������yz��w|x~�� �����zz���

�� wxyz��z�y|��yx|��� �����zz���

�� �|��y���yx|���|��~zyx|���z�|�y� �����zz���

§QVMb��̈TXMO�QY�©LVM�UQYOLVLQYX�TYO�VL[LYa�UQYXLOMRTVLQYXª�V]M�XM«ZMYUM�QK�GHIGJ�VTXSX�

OMXURL\MO�T\QWM�[T¬�\M�RMWLXMO�VQ�KTULNLVTVM�L[ ǸM[MYVTVLQY�QK�V]M�GHIGJ�VTXSX��®QR�M̄T[ ǸMª�

T�̂TRM]QZXM�[T¬�\M�OM[QNLX]MO�UQYUZRRMYVN¬�PLV]�XQLN�M̄UTWTVLQY�\MLYa�̀MRKQR[MO�

�

�
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A=>B;CD:;<=>�E=:DF9>;G;<=>�

?@H?�A=>B;CD:;<=>�IJ9CB<KL;�G>M�E=:DF9>;G;<=>�

NOPQRSTURVOP�OWXSQVYZR�[V\\�]X�̂XS_OS̀ Xa�RO�aOUT̀ XPR�RZbR�RZX�cdecf�bURVWVRVXQ�bSX�̂XS_OS̀ Xa�

VP�UÒ \̂VbPUX�[VRZ�RZX�cdecf�ghi��jcN�[V\\�aOUT̀ XPR�OP�b�abV\k�]bQVQ�_VX\a�bURVWVRVXQ�RO�

VPU\TaX�RZX�[XbRZXS�UOPaVRVOPQl�aTSbRVOP�O_�[OSml�XnRXPR�O_�[OSml�̀bRXSVb\�V̀ ÔSR�bPa�Xn̂OSRQ�

_OS�RZX�abkl�bPk�̂SO]\X̀ Ql�aXWVbRVOPQl�UÒ `TPVUbRVOPQl�bPa�ORZXS�VP_OS̀ bRVOPi�

?@H@�A=>B;CD:;<=>�A=Fop9;<=>�q9o=C;�

jcN�[V\\�̂SX̂bSX�b�NOPQRSTURVOP�NÒ \̂XRVOP�cX̂OSRl�[ZVUZ�QT̀ `bSVrXQ�RZX�cdecf�bURVWVRVXQ�

VPU\TaVPY�UOPQRSTURVOP�bURVWVRVXQl�̀OaV_VUbRVOPQl�bPa�SXUOSa�̂ZOROYSb̂ZQi��f�aSb_R�NOPQRSTURVOP�

NÒ \̂XRVOP�cX̂OSR�[V\\�]X�̂SX̂bSXa�_OS�sgtl�uvhfl�wtvhfl�bPa�wtfNv�SXWVX[i��jZX�_VPb\�

SX̂OSR�[V\\�VPUOŜOSbRX�sgtl�uvhfl�wtvhfl�bPa�wtfNv�UÒ `XPRQ�bPa�[V\\�]X�aVQRSV]TRXa�RO�

sgtl�uvhfl�wtvhfl�bPa�wtfNvi�����

�

�
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EFGHFIJJK��GLMNK��OPQRS�TUVUWPRS�XYZP[Q�E[V\SUZP[Q�TU\[]Ẑ�M_̀La�bPZYĉ�E]Rd�e]YcR]W�

fRZP[QRS�gPSWSPhU�TUhijUK��X\]PS�GLMNK�

OgkK��GLLlRK��mRaUSPQU�FiVRQ�FURSZc�TPan�XaaUaaVUQZ�TU\[]Ẑ�X]UR�l�oUaZPYPWU�X]UR̂�

XWWPZP[QRS�RQW�pQYcR]RYZU]PqUW�kPZUa�e\U]RdSU�pQPẐ�E]Rd�e]YcR]W�fRZP[QRS�gPSWSPhU�

TUhijU�foJ�aPZÛ�HR]P[Q̂�ISSPQ[PaK��bUYUVdU]�GLLlK��b]RhZK�

OgkK��GLLldK��mRaUSPQU�rY[S[jPYRS�TPan�XaaUaaVUQZ�TU\[]Ẑ�X]UR�l�oUaZPYPWU�X]UR̂�

XWWPZP[QRS�RQW�pQYcR]RYZU]PqUW�kPZUa�e\U]RdSU�pQPẐ�E]Rd�e]YcR]W�fRZP[QRS�gPSWSPhU�

TUhijU�foJ�aPZÛ�HR]P[Q̂�ISSPQ[PaK��bUYUVdU]�GLLlK��b]RhZK�

OgkK��GLL_K��rQjPQUU]PQj�rsRSiRZP[QtE[aZ�XaaUaaVUQZ�urrtEXv�X\\][sRS�HUV[]RQWiVK��

wiSx�̀̂�GLL_K�

OgkK��GLMGK��g[]n�oSRQ�h[]�RQ�rQjPQUU]PQjtE[aZ�XQRSxaPa�urrtEXv�h[]�ZcU�oUaZPYPWU�

E[QZRVPQRZP[Q�RZ�X]UR�l̂�XWWPZP[QRS�RQW�pQYcR]RYZU]PqUW�kPZUa�e\U]RdSU�pQPẐ�E]Rd�

e]YcR]W�fRZP[QRS�gPSWSPhU�TUhijU�foJ�aPZÛ�HR]P[Q̂�ISSPQ[PaK��X\]PS�GLMGK�

fUyOPUSWaK��GLL_K��o]USPVPQR]x�kPZU�EcR]RYZU]PqRZP[Q�kiVVR]x�TU\[]ZK��ocRaU�I�TUVUWPRS�

IQsUaZPjRZP[Q̂�XWWPZP[QRS�RQW�pQYcR]RYZU]PqUW�kPZUa�e\U]RdSU�pQPẐ�E]Rd�e]YcR]W�

fRZP[QRS�gPSWSPhU�TUhijÛ�gPSSPRVa[Q�E[iQZx̂�ISSPQ[PaK��XijiaZ�GLL_K�

kcRQQ[Q�z�gPSa[Q̂�IQYK��GLM{K��TUVUWPRS�IQsUaZPjRZP[Q�TU\[]ZK��TUVUWPRS�IQsUaZPjRZP[Q̂�

XWWPZP[QRS�RQW�pQYcR]RYZU]PqUW�kPZUa�e\U]RdSU�pQPẐ�E]Rd�e]YcR]W�fRZP[QRS�gPSWSPhU�

TUhijÛ�gPSSPRVa[Q�E[iQZx̂�ISSPQ[PaK��OUd]iR]x�GLM{K�

|TEK��GLM̀RK��HUV[]RQWiV�Z[�pk�OPac�RQW�gPSWSPhU�kU]sPYÛ�TPan�HRQRjUVUQZ�|UYcQPYRS�

HUV[]RQWiV�̂X]UR�l�oUaZPYPWU�X]URK��HR]Yc�GM̂�GLM̀K�

|TEK��GLM̀dK��HUV[]RQWiV�Z[�pk�OPac�RQW�gPSWSPhU�kU]sPYÛ�rrtEX�ocRaU�I�}�OPUSW�

IQsUaZPjRZP[Q�b[YiVUQZRZP[Q�RQW�kiVVR]x�[h�TUaiSZâ�X]UR�l�oUaZPYPWU�X]URK��HRx�Ĝ�

GLM̀K�

|TEK��GLM̀YK��HUV[]RQWiV�Z[�pk�OPac�RQW�gPSWSPhU�kU]sPYÛ�rrtEX�ocRaU�I�~�ki\\SUVUQZRS�

�][iQWyRZU]�kRV\SPQj�TUaiSZâ�X]UR�l�oUaZPYPWU�X]URK��eYZ[dU]�G�̂�GLM̀K�

|TEK��GLM�RK��rQjPQUU]PQj�rsRSiRZP[QtE[aZ�XQRSxaPâ�X]UR�l�oUaZPYPWU�X]UR�[h�ZcU�

XWWPZP[QRS�RQW�pQYcR]RYZU]PqUW�kPZUa�e\U]RdSU�pQPZK��wRQiR]x�{̂�GLM�K�
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789:��;<=>?:��@@A9B�CDEF�GHIJ�BKKLJKMNO�7ELL�9HLIEPJQ�IJK�8R�SDPH�SINTHPJQ:��

UL?EMIEV�;;O�;<=>:�

789:��;<=>W:��REIXY�UPJIH�SINTHPJQ�IJK�BJIHVZPZ�GHIJO�GIEY�=[��UPLHK�SINTHPJQ�GHIJO�GIEY�;[��

\MIHPYV�BZZMEIJWL�GED]LWY�GHIJ�BKKLJKMN�̂;:��_MJL�=>O�;<=>:�

8̀S:��;<<aI:��UPJIH�GELHPNPJIEV�BZZLZZNLJYASPYL�bJZTLWYPDJ�8LTDEY:��BKKPYPDJIH�IJK�

J̀WcIEIWYLEPdLK�SPYLZ�eTLEI?HL�̀JPYO�9EI?�eEWcIEK�fIYPDJIH�CPHKHPXL�8LXMQL�fGg�SPYLO�

hIEPDJO�bHHPJDPZ�iCPHHPINZDJ�9DMJYVj:��_MJL�;<<a:�

8̀S:��;<<a?:��UPJIH�GDZY�GELHPNPJIEV�BZZLZZNLJYASPYL�bJZTLWYPDJ�PJ�BELI�k�iB̀ Sl<B<kj:��

BKKPYPDJIH�IJK�̀JWcIEIWYLEPdLK�SPYLZ�eTLEI?HL�̀JPYO�9EI?�eEWcIEK�fIYPDJIH�CPHKHPXL�

8LXMQL�fGg�SPYLO�hIEPDJO�bHHPJDPZ�iCPHHPINZDJ�9DMJYVj:��eWYD?LE�;<<a:�
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