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INTRODUCTION

These findings are made pursuant to the California Environmental Quality Act (Public Resources
Code sections 21000 et seq.; ³&(4$´ and CEQA Guidelines (California Code of Regulations,
Title 14, sections 15000 et seq.) by the California Public Utilities &RPPLVVLRQ ³&38&´) in
connection with the Final Environmental Impact Report/Environmental Impact Statement
³EIR/EIS´)1 prepared for the Monterey PHQLQVXOD:DWHU6XSSO\3URMHFW ³03:63´ . The
CPUC is the lead agency under CEQA for the MPWSP. A portion of the MPWSP is proposed to
RFFXUZLWKLQWKH0RQWHUH\%D\1DWLRQDO0DULQH6DQFWXDU\ ³0%106´ DQGWKHUHIRUHWKH
National Oceanic and Atmospheric Administration is the federal lead agency under the National
(QYLURQPHQWDO3ROLF\$FW ³1(3$´ IRUWKH03:63 (The CPUC and the NOAA shall be
UHIHUUHGKHUHDIWHUDV³WKH/HDG$JHQFLHV´
These findings are based on substantial evidence in the entire administrative record and
references to specific reports and specific pages of documents are not intended to identify those
sources as the exclusive basis for the findings. ThHVHILQGLQJVUHIOHFWWKH&38&¶V independent
judgment and analysis.

PURPOSE OF CEQA FINDINGS
CEQA findings play an important role in the consideration of projects for which an EIR is
prepared. Under Public Resources Code section 21081 and CEQA Guidelines section 15091,
where a Final EIR identifies one or more significant environmental effects, a project may not be
approved until the public agency makes written findings supported by substantial evidence in the
administrative record regarding each of the significant effects. In turn, the three possible findings
specified in CEQA Guidelines section 15091(a) are:
1. Changes or alterations have been required in, or incorporated into, the project, which
avoid or substantially lessen the significant environmental effect as identified in the Final
EIR.
2. Such changes or alterations are within the responsibility and jurisdiction of another public
agency and not the agency making the finding. Such changes have been adopted by such
other agency or can and should be adopted by such other agency.

1

8QOHVVUHIHUULQJWRDVSHFLILFGRFXPHQW³(,5(,6´VKDOOPHDQWKH)LQDO(,5(,6LQFOXGLQJWKH'UDIW(,5(,6DQG
all appendices and attachments to either document, as well as the Errata issued in July 2018.

CalAm Monterey Peninsula Water Supply Project
CEQA Findings

C-1

ESA / 205335.01
August 2018

CEQA Findings

3. Specific economic, legal, social, technological, or other considerations, including
provision of employment opportunities for highly trained workers, make infeasible the
mitigation measures or project alternatives identified in the Final EIR.
CEQA Guidelines section 15092(b) provides that no agency shall approve a project for which an
EIR was prepared unless either:
1. The project approved will not have a significant effect on the environment; or
2. The agency has:
a. Eliminated or substantially lessened all significant effects where feasible as
shown in the findings under CEQA Guidelines section 15091; and
b. Determined that any remaining significant effects on the environment found to be
unavoidable under CEQA Guidelines section 15091 are acceptable due to
overriding considerations as described in CEQA Guidelines section 15093.

BRIEF DESCRIPTION OF THE PROJECT
The California-$PHULFDQ:DWHU&RPSDQ\ ³&DO$P´ is a privately owned public water utility
that serves the Monterey District with surface water and groundwater and has proposed the
MPWSP to develop water supplies to serve its customers and find solutions to comply with its
legal obligations, as discussed further in Section V. The EIR/EIS presents the MPWSP in two
options, equally: a 9.6 mgd desalination project that is FRQVLGHUHGWKH³SURMHFW´WKURXJKRXWWKH
EIR/EIS and a smaller 6.4 mgd desalination plant with supplemental purchase water from the
Pure Water Monterey Project (³PWM Project´)2 as an alternative. After consideration of the two
options, as well as all of the alternatives in the EIR/EIS, the CPUC is approving the smaller
variant as the project. ([FHSWZKHUHWKHWHUP³PJG3URMHFW´LVXVHGWKHWHUP³3URMHFW´DV
used in these Findings shall mean the reduced-capacity 6.4 mgd desalination plant. The MPWSP
shall be used in these Findings to mean either the 9.6 mgd Project or the Project.

II.

ENVIRONMENTAL REVIEW OF THE PROJECT

Pursuant to CEQA and the CEQA Guidelines, the CPUC determined that an EIR would be
required for the MPWSP. On October 5, 2012, the CPUC issued a Notice of Preparation for the
MPWSP and circulated it to local, state, and federal agencies, to Native American tribal
organizations, and to other interested parties for review and comments. The CPUC prepared a
Draft EIR for the MPWSP to disclose the potential environmental effects of the MPWSP. On
April 30, 2015, the CPUC published a Draft EIR and initiated a 60-day review period that was
extended until September 30, 2015. Based upon comments received on the Draft EIR during the
public review period, internal deliberations, and consultation with MBNMS, the CPUC and
MBNMS determined that a joint EIR/EIS should be prepared for the MPWSP.
On August 26, 2015, the NOAA Office of National Marine Sanctuaries published a Notice of
Intent to prepare an EIS under NEPA. On January 13, 2017, the CPUC and the NOAA, as Lead
Agencies under CEQA and NEPA, respectively, published a Draft EIR/EIS that was circulated to
local, state, and federal agencies, as well as interested organizations and individuals. The
January 13, 2017 Draft EIR/EIS, issued for a 45-day public review period, included a description
of the 9.6 mgd Project and the Project, an assessment of the potential effects of both the 9.6 mgd
2

This was previously referred to in the EIR/EIS as the GWR Project.
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Project and the Project, a description of feasible mitigation measures to reduce identified
significant effects, and an evaluation of alternatives to the MPWSP. The EIR/EIS, pursuant to
CEQA and NEPA, analyzed project related environmental effects relative to the following 19
substantive potential impacts:
x

Geology, Soils and Seismicity

x

Greenhouse Gas Emissions

x

Surface Water, Hydrology and Water
Quality

x

Noise and Vibration

x

Groundwater Resources

x

Public Services and Utilities

x

Marine Resources

x

Aesthetic Resources

x

Terrestrial Biological Resources

x

Cultural and Paleontological Resources

x

Hazards and Hazardous Materials

x

Agriculture and Forestry Resources

x

Land Use, Land Use Planning and
Recreation

x

Mineral Resources

x

Energy Conservation

x

Traffic and Transportation

x

Population and Housing

x

Air Quality

x

Socioeconomics and Environmental
Justice

The EIR/EIS included other CEQA substantive sections: an Executive Summary, Introduction
and Background, Description of the Project, Alternatives, and Other Required Considerations.
Although not explicitly required by CEQA or NEPA, the EIR/EIS included a section describing
the current Water Demand, available Water Supplies and Water Rights for the MPWSP.
During this review period, the document was reviewed by various State, regional, and local
agencies, as well as by interested organizations and individuals. The Lead Agencies received 82
comment letters and 2 form letter submissions, and 18 oral comments were made to CPUC staff
at a public hearing.
The Final EIR/EIS was published on March 30, 2018. The Final EIR/EIS includes and responds
to all comments concerning CEQA/NEPA issues that were received on the Draft EIR/EIS, and
includes revisions to the Draft EIR/EIS text made in response to comments, as well as Lead
Agency-initiated changes. Comment letters on the Final EIR/EIS were received from numerous
individuals, organizations and agencies. An Errata document containing minor revisions to the
Final EIR/EIS was published in August 2018.

III.

THE ADMINISTRATIVE RECORD

The record, upon which all findings and determinations related to the approval of the Project are
based for the purposes of CEQA compliance, includes the following:
x

The EIR/EIS and all documents referenced in or relied upon by the EIR/EIS.

x

All information (including written evidence and testimony) presented to the CPUC,
CPUC staff, consultants, and others.

x

All final applications, letters, testimony, exhibits, and presentations presented to the
CPUC in connection with the EIR/EIS and the MPWSP.
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x

All information (including written evidence and testimony) presented at any CPUC
public hearing or public meeting or CPUC workshop related to the Project and the
EIR/EIS.

x

The Mitigation Monitoring and Reporting Program for the Project.

x

Matters of common knowledge to the CPUC that it may consider, including applicable
state or local laws, ordinances and policies.

x

All other documents comprising the record pursuant to Public Resources Code section
21167.6(e).

IV. CERTIFICATION AND CONSIDERATION OF THE
EIR/EIS
In accordance with CEQA, the CPUC certifies that it has been provided copies of the Final
EIR/EIS prepared by Environmental Sciences Associates (EIR SCH #2006101004) for the Lead
Agencies, that the Final EIR/EIS was completed in compliance with CEQA, and that the Final
(,5(,6UHIOHFWVWKH&38&¶VLQGHSHQGHQWMXGJPHQW The CPUC further certifies that it has
reviewed and considered the information contained in the Final EIR/EIS prior to acting on the
Project. The CPUC has reached its own conclusions on whether and how to approve the Project.

V.

PROJECT DESCRIPTION
PROJECT BACKGROUND AND HISTORY

CalAm is a privately owned public water utility that serves the Monterey District with surface
water and groundwater. The Monterey District encompasses most of the Monterey Peninsula,
including the cities of Carmel-by-the-Sea, Del Rey Oaks, Monterey, Pacific Grove, Sand City,
and Seaside, and the unincorporated areas of Carmel Highlands, Carmel Valley, Pebble Beach,
and the Del Monte Forest. &DO$P¶VZDWHUVXSSO\LVVRXUFHGIURPVXUIDFHZDWHUDQGJURXQGZDWHU
from the Carmel River System and the coastal subarea of the Seaside Groundwater Basin. Since
1966, in order to service its 39,000 metered connections, CalAm has diverted up to approximately
10,730 acre-feet per year (³afy´) of surface and/or subsurface flow from the Carmel River and
pumped up to 4,000 afy groundwater from the Seaside Groundwater Basin.
&DO$P¶VZDWHUVXSSO\faces legal constraints:
x

,QWKH6WDWH:DWHU5HVRXUFHV&RQWURO%RDUG ³6:5&%´ LVVXHG2UGHU-10,
concluding that CalAm only had a legal right to 3,376 afy from the Carmel River,
including surface water and water pumped from the Carmel Valley wells. The
approximately 10,730 afy of surface and/or subsurface flow from the Carmel River that
CalAm had been diverting was without a valid basis of right.

x

In 2006, the Monterey County Superior Court adjudicated the rights of various entities to
XVHJURXQGZDWHUUHVRXUFHVIURPWKH6HDVLGH*URXQGZDWHU%DVLQDQGUHGXFHG&DO$P¶V
rights to groundwater in the Seaside Groundwater Basin (from approximately 4,000 afy
to 1,474 afy). To replenish the basin, CalAm must pay back the Seaside Groundwater
Basin by approximately 700 afy over 25 years.
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x

In 2009, the State Water Board issued Cease and Desist Order 2009-0060, directing
&DO$PWR³GLOLJHQWO\LPSOHPHQWDFWLRQVWRWHUPLQDWH its unlawful diversions from the
&DUPHO5LYHUDQG«WHUPLQDWHDOOXQODZIXOGLYHUVLRQVIURPWKHULYHUQRODWHUWKDQ
'HFHPEHU´

As a result, in April 2012, CalAm filed an application with the CPUC (Application A.12-04-019)
for a Certificate of Public Convenience and Necessity to build, own, and operate the MPWSP. In
2013, CalAm provided testimony that a 9.6 mgd desalination plant would produce approximately
10,627 afy of desalinated product water.
x

In 2016, the State Water Board adopted Cease and Desist Order 2016-0016, amending
Orders 95-10 and 2009-0060 and extending the date by which CalAm must terminate all
unlawful diversions to December 31, 2021. This Order also establishes annual milestones
that CalAm must achieve in order to maintain the diversion limit through 2021 and for
maintaining replacement water, such as through the MPWSP.

In order to meet the mandates under CDO 2016-0016, CalAm amended its application and project
description in March 2016, specifically the estimates of the quantities of desalinated Project water
WKDWZRXOGEHGHOLYHUHGWR&DO$P¶VVHUYLFHDQGUHWXUQHGWRWKH6DOLQDV9DOOH\*URXQGZDWHU%DVLQ
³69*%´RU³%DVLQ´ 

PHYSICAL DESCRIPTION
In order to comply with its legal obligations, CalAm has proposed the MPWSP to replace its
FXUUHQW&DUPHO5LYHUGLYHUVLRQVLQH[FHVVRI&DO$P¶VOHJDOHQWLWOHPHQWRIDI\DQGGHYHORS
water supplies to enable CalAm to reduce pumping from the Seaside Groundwater Basin from
4,000 to 1,474 afy. CalAm is also seeking a solution to replenish the Seaside Groundwater Basin
by approximately 700 afy over 25 years and to develop a reliable water supply to service its
customers in the Monterey District.
The 9.6 mgd Project described in the Final EIR/EIS is a source water intake system with 10
subsurface slant wells (8 active, 2 standby) extending offshore into the submerged lands of
MBNMS, and a source water pipeline. The slant wells would be located on the CEMEX mining
site and extract 24.1 million gallons per day (mgd) of source water. CalAm would own, construct,
operate and maintain the wells and raw water conveyance facilities where the source water would
then be delivered to a 9.6 mgd desalination plant, producing 10,750 afy. Other facilities would
include pretreatment, reverse osmosis, and post-treatment systems, backwash supply and filtered
water equalization tanks, chemical feed and storage facilities, brine storage and conveyance
facilities, and other associated non-process facilities. CalAm also proposes improvements to the
Seaside GroundwatHU%DVLQ$TXLIHU6WRUDJHDQG5HFRYHU\ ³$65´ 6\VWHPIDFLOLWLHVZKLFK
could enable CalAm to inject desalination product water into the groundwater basin for
subsequent extraction and distribution to customers (expanded ASR system).
&DO$P¶VDSSOLFDWLRQIRr the MPWSP also included a variation of the 9.6 mgd Project (the two
were presented LQDQ³HLWKHURU´fashion) that would meet all of the project objectives: a reducedcapacity desalination plant (6.4 mgd) and supplemental advanced treated water (3,500 afy) from
the PWM Project, (referred to in the EIR/EIS as the Pure Water Monterey Groundwater
Replenishment Project, or simply the GWR Project), a project developed by Monterey One Water
(formerly known as the Monterey Regional Water Pollution Control Agency, or MRWPCA) in
partnership with the Monterey Peninsula Water Management District. The 6.4 mgd desalination
plant is fully analyzed and considered in the Final EIR/EIS as Alternative 5a, and identified as the
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environmentally superior alternative, both considered on its own and considered in conjunction
with the PWM Project, which would supply the remainder of the water to achieve project
objectives3. The approved PWM Project is assumed in the No Action alternative and also
analyzed as a project in the cumulative scenario for Alternative 5a.
On September 15, 2016, by Decision 16-09-021, the CPUC approved the water purchase
agreement allowing CalAm to purchase 3,500 afy of water from the Monterey Peninsula Water
Management District that was produced by Monterey One Water from the PWM Project. The 6.4
mgd reduced desalination plant is the project being approved by the CPUC.
The main difference between the Project and the 9.6 mgd Project is that the Project will employ
fewer slant wells and a smaller sized desalination plant. The remaining aspects of the Project
would be the same as for the 9.6 mgd Project: the slant wells will be located at CEMEX, and the
brine discharge/outfall facilities will have the same specifications as the 9.6 mgd Project.
+RZHYHUWKH3URMHFW¶VIHZHUVODQWZHOOVDQGOHVVYROXPHRISXPSLQJZLOOXOWLPDWHO\UHVXOWLQD
reduced impact on groundwater levels.

VI. NO RECIRCULATION OF EIR/EIS REQUIRED
Public Resources Code section 21092.1 and CEQA Guidelines section 15088.5 dictate that, under
certain circumstances, when new information is added to an EIR after it has been circulated for
the required public review and comment period, the EIR must undergo another round of public
review and comment. The Final EIR/EIS contains new information added in response to public
comment. However, none of the new information triggers recirculation of the EIR/EIS. For
instance, none of the data indicates that the Project would generate new or substantially more
severe significant environmental effects than identified in the Draft EIR/EIS, or that new feasible
alternatives or mitigation measures would clearly lessen Project significant effects but CalAm
refuses to embrace such alternatives or mitigation measures. In addition, although CEQA does
not provide a formal public comment period after publication of a Final EIR, numerous
comments were submitted to the Lead Agencies on the Final EIR/EIS after its publication. The
CPUC has analyzed all of such comments, as well as the party briefs concerning the Final
EIR/EIS, and has concluded that none of these submittals require changes to the conclusions or
mitigation measures within the EIR/EIS, or otherwise raise concerns that would trigger
recirculation of the EIR/EIS.

VII. MITIGATION MEASURES, CONDITIONS OR
APPROVAL AND MITIGATION MONITORING AND
REPORTING PROGRAM
Public Resources Code section 21081.6 and CEQA Guidelines section 15097 require the CPUC
to adopt a monitoring or reporting program to ensure that the mitigation measures and revisions
to the Project identified in the EIR/EIS are implemented. The Mitigation Monitoring and
5HSRUWLQJ3URJUDP ³0053´ DWWDFKHGWRWKH&38&¶V'HFLVLRQDQGLQFRUSRUDWHGE\UHIHUHQFHLV

3

The Final EIR/EIS concludes that the No Project Alternative is the environmentally superior alternative. However,
FRQVLVWHQWZLWK&(4$¶VGLUHFWLYHWRLGHQWLI\WKHHQYLURQPHQWDOO\VXSHULRUDFWLRQDOWHUQDWLYH, the Final EIR/EIS
identifies Alternative 5a as the environmentally superior alternative. Further, as discussed below, the No Project
Alternative is infeasible in that it fails to meet the basic objectives of the project.
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being adopted by the CPUC concurrent with and as part of Project approval. The MMRP satisfies
the requirements of CEQA.
The mitigation measures set forth in the MMRP are specific and enforceable and are capable of
being fully implemented by the efforts of the CPUC, other identified responsible agencies, or
CalAm. As appropriate, some mitigation measures define performance standards to ensure that no
significant environmental impacts will result. The MMRP adequately describes implementation
procedures, monitoring responsibility, reporting actions, compliance schedule, and verification of
compliance in order to ensure that the Project complies with the adopted mitigation measures.
The MMRP contains measures to substantially lessen or eliminate significant environmental
effects where feasible. The CPUC has thus committed to enforcing the mitigation measures
contained in the MMRP and has adopted the MMRP as enforceable conditions of approval for the
Project. CalAm must comply with the MMRP regarding the Project. The mitigation measures
incorporated into and imposed as part of the MMRP will not have significant impacts that were
not analyzed in the EIR/EIS.

VIII. WATER RIGHTS
Most CEQA documents do not address the topic of water rights; however, the EIR/EIS explores
in considerable detail whether CalAm would likely possess legal rights to the supply water for the
Project. This issue is considered as a Project feasibility matter. The supply water for the Project
will be via underground slant wells that draw water from the aquifers that extend underneath the
ocean and would be recharged primarily by seawater. These wells will be located at the western
edge of the SVGB, a large basin that extends approximately 100 miles from the Monterey Bay to
the Salinas River headwaters.
By letter dated September 26, 2012, the CPUC asked that the SWRCB assist the CPUC and issue
an opinion as to whether CalAm has a credible legal claim to the supply water for the MPWSP.
After careful consideration, the SWRCB prepared a draft report on water rights, circulated that
draft for public comments and ultimately issued its July 31, 2013, Final Review of California
$PHULFDQ:DWHU&RPSDQ\¶V0RQWHUH\3HQLQVXOD:DWHU6XSSO\3URMHFW ³6:5&%Report´). The
SWRCB Report determined that extracting water from the ocean does not require water rights
and CalAm could draw ocean water from the landward area of the Basin. However, as evaluated
in detail in the EIR/EIS, a portion of the Project source water is expected to be brackish water, a
combination of ocean water and fresh water originating from the inland aquifers of the Basin.
This has raised questions about whether CalAm will possess the appropriative legal right to
retrieve and export Basin water that is not ocean water, i.e., the fresh water component of the
Project supply water. As explained in the SWRCB Report and in the EIR/EIS, in order for CalAm
to possess appropriative rights to the fresh water XQGHUD³GHYHORSHGZDWHU´OHJDOEDVLV, whereby
the Project essentially creates a new water source, CalAm would need to be able to demonstrate
that its withdrawal of Basin water that is not ocean water would not injure or harm other existing
Basin water rights holders. There is no permit for such appropriative water rights. This means that
CalAm cannot have secured the water right prior to this stage and cannot obtain a water rights
permit before Project implementation. Rather, it is the implementation of the Project in a manner
that meets the criteria that would create the appropriative water right.
Based upon the analysis in the EIR/EIS, the Project would draw primarily seawater. 7KH³FDSWXUH
]RQH´ZLWKLQZKLFKWKH3URMHFWZRXOGGUDZVRXUFHZDWHUFRXOGLQFOXGHVRPHEUDFNLVKZDWHUWKDW
contains fresh water, but is not expected to intersect with or draw fresh water on its own. Such
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brackish water is not useful and usable in its current state. Thus, the withdrawal of the fresh water
component of the source water is not expected to cause harm or injury to existing legal water
users. Furthermore, CalAm proposes that Basin groundwater could be extracted without harm to
existing lawful water uses by returning desalinated product water into the Basin in the amount of
the fresh water molecules that originated in the Basin that are included in the withdrawn brackish
water. Such return of Basin fresh water would be accomplished by supplying water to the
&DVWURYLOOH&RPPXQLW\6HUYLFHV'LVWULFW ³&&6'´ IRUPXQLFLSDOZDWHUVXSSO\ LQOLHXRI
groundwater pumping from the Basin) and also to the Castroville Seawater Intrusion Project
³&6,3´ 7KHUHWXUQZDWHUFRPSRQHQWRIWKH3URMHFWHQVXUHVWKDWWKH%DVLQLVPDGHZKROHZLWK
regards to any fresh water withdrawn by the Project supply wells. In addition, CalAm has
proposed an Applicant Proposed Measure to address and alleviate any actual harm or injury that
the Project creates for existing Basin water users. Such measure, while voluntarily proposed by
CalAm, is required as a condition of Project approval and is included with the MMRP, such that
the CPUC will monitor and ensure its implementation. In light of the evidence in the EIR/EIS and
otherwise in the administrative record, WKH&38&FRQFOXGHVWKDW&DO$P¶VH[WUDFWLRQZLOOQRW
harm the quality of the Basin water, and over the years, by returning supply water to the Basin,
the Project will ultimately benefit Basin groundwater users. Therefore, the CPUC concludes that
there is every reason to believe that CalAm will possess legal water rights for the Project and that
the Project is not made infeasible by concerns over water rights.

IX. FINDINGS REGARDING SIGNIFICANT IMPACTS
In accordance with Public Resources Code section 21081 and CEQA Guidelines sections 15091
and 15092, the CPUC adopts the findings and conclusions regarding impacts and mitigation
measures that are set forth in the EIR/EIS and summarized in the MMRP. These findings do not
repeat the full discussions of environmental impacts contained in the EIR/EIS. The CPUC
ratifies, adopts, and incorporates the analysis, explanation, findings, responses to comments and
conclusions of the EIR/EIS.
The CPUC recognizes that the environmental analysis of the Project raises controversial
environmental issues, and that a range of technical and scientific opinion exists with respect to
those issues. The CPUC acknowledges that there are differing and potentially conflicting expert
and other opinions regarding the Project and its environmental effects. The CPUC has, through
review of the evidence and analysis presented in the record, acquired a comprehensive
understanding of the breadth of this technical and scientific opinion and of the full scope of the
environmental issues presented. This understanding has enabled the CPUC to make fully
informed, thoroughly considered decisions after taking account of the various viewpoints on these
important issues and reviewing the record. These findings are based on a full appraisal of all
viewpoints expressed in the EIR/EIS, as well as other relevant information in the record of the
proceedings for the Project.
The EIR/EIS concludes that the environmental impacts related to geology, soils and seismicity;
surface water, hydrology and water quality; groundwater resources; marine biological resources;
hazards and hazardous materials; land use, land use planning and recreation; traffic and
transportation; public service and utilities; aesthetic resources; cultural and paleontological
resources; greenhouse gas emissions; agricultural resources; energy conservation; socioeconomic
and environmental justice can be reduced to a less than significant level through the
implementation of specified mitigation measures, as discussed below. However, the Project will
have significant unavoidable impacts to terrestrial biology, air quality (during construction), noise
and vibration (during construction), and indirect impacts from growth. There are no feasible
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mitigation measures or alternatives to avoid or reduce these impacts to a less than significant
level.

FINDINGS REGARDING IMPACTS ANALYZED IN THE
EIR/EIS AND DETERMINED TO BE MITIGATED TO LESS
THAN SIGNIFICANT
4.2

Geology, Soils, and Seismicity

Impact 4.2-1: Substantial soil erosion or loss of topsoil during construction.
a. Impact: Grading, excavation, and backfill activities for construction of the Source
Water Pipeline, new Desalinated Water Pipeline, and Castroville Pipeline, ASR-5
and ASR-6 Wells, and the Carmel Valley Pump Station could result in the loss of
topsoil (a fertile soil horizon that typically contains a seed base) if there is a welldeveloped topsoil horizon and it is mixed with other soil horizons or otherwise lost
during excavation and backfilling. Impacts related to the loss of topsoil during
construction of these components would be significant.
b. Mitigation: See Impact 4.6-2 in Section 4.6, Terrestrial Biological Resources, below,
for a description of Mitigation Measure 4.6-2b.
See Impact 4.16-1 in Section 4.16, Agricultural Resources, below, for a description
of Mitigation Measure 4.16-1.
c. Findings: Implementation of Mitigation Measures 4.6-2b and 4.16-1 will reduce
Impact 4.2-1 to a less-than-significant level by ensuring that topsoil is salvaged,
separated according to soil type, maintained during construction, and backfilled in the
appropriate location and density in the soil profile such that it is returned to near preconstruction condition. The CPUC has imposed Mitigation Measures 4.6-2b and
4.16-1 on the Project as a condition of approval of the Certification of Public
&RQYHQLHQFHDQG1HFHVVLW\ ³&3&1´ and implementation will be monitored
through the MMRP.
Impact 4.2-10: Accelerate and/or exacerbate natural rates of coastal erosion, scour, or dune
retreat, resulting in damage to adjoining properties or a substantial change in the natural coastal
environment.
a. Impact: Coastal retreat could migrate the beach inland such that the subsurface slant
well casings, concrete well head vaults, electrical panels, and certain sections of
conveyance pipelines would become located on the beach within the project lifetime.
The exposure of the project components to wave action, storm events, and rip
embayments could alter the existing natural beach dynamics and the coastal
environment, resulting in an increase in beach erosion and/or an interruption in the sand
supply to other beaches along the Monterey Bay.
b. Mitigation: In accordance with Mitigation Measure 4.2-10, CalAm shall conduct
annual monitoring and report the rate of coastal retreat relative to the slant wells to
establish an annual erosion rate to be used to estimate the year at which the wells and
associated pipelines have 5 years before exposure. Beginning at least 5 years prior to
the anticipated exposure of the slant wells, CalAm shall implement the planning and
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permitting necessary to abandon the at risk slant well(s) in accordance with state well
destruction standards. CalAm shall remove the slant well(s) from service prior to
their exposure, and abandonment activities would be restricted to the snowy plover
non-nesting season (October 1 through February 28) to avoid impacts on nesting
plovers and other sensitive species. Abandonment procedures shall be pursuant to the
requirements of State of California Well Standards Bulletin 74-81 and 74-90, Part III
Section 23.
c. Findings: Implementation of Mitigation Measure 4.2-10 will reduce Impact 4.2-10 to
a less-than-significant level by requiring CalAm to monitor coastal retreat rates and
initiate well decommissioning before the beach migrates inland to the location of the
subsurface slant wells. This will ensure that slant wells do not become exposed due to
coastal retreat, and therefore, will not alter natural beach dynamics and the coastal
environment, or cause further beach erosion. The CPUC has imposed Mitigation
Measure 4.2-10 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
Impact 4.2-C: Cumulative impacts related to Geology, Soils, and Seismicity.
a. Impact:
Construction. 7ZRRIWKH3URMHFW¶VZDWHUFRQYH\DQFHSLSHOLQHV &DVWURYLOOHDQG
New Desalinated Water Pipelines) and Transportation Agency for Monterey
&RXQW\¶V ³7$0&´ 0RQWHUH\3HQLQVXOD/LJKW5DLO3URMHFWZRXOGEHFRQVWUXFWHG
adjacent to each other and within the same alignment adjacent to active farmland and
potentially in areas of sensitive natural communities that are dependent on the
WRSVRLO,IWKH3URMHFWDQG7$0&¶VSURMHFWDUHFRQVWUXFWHGDWWKHVDPHWLPHWKHORVV
of topsoil impacts could have a significant cumulative impact to which the Project
would make a considerable contribution.
Operation. As discussed in Impact 4.2-10, coastal retreat due to sea level rise is
anticipated to result in coastal erosion and bluff retreat. Over time, coastal retreat is
anticipated to migrate beaches inland, and structures located within the areas of
coastal retreat could become located on beaches. The presence of structures on
beaches could exacerbate shoreline erosion and scour and/or be subject to damage or
failure associated with severe storm events. Several cumulative projects are located at
the coast, particularly the sandy beach areas of Monterey Bay: Fort Ord Dunes State
Park Campground, Monterey Bay Shores Resort, The Collection at Monterey Bay
Resort, City of Seaside 90-inch Bay Avenue Outfall Phase 1, and City of Sand City
Coastal Desalination Plant. The exposure of structures on the beach from one or more
of these sites could result in increased scour and erosion that could result in
cumulatively considerable impacts. Because over the Project lifetime, the subsurface
slant well casings, concrete well head vaults, electrical panels, and certain sections of
conveyance pipelines could become located on the beach and therefore, could
exacerbate shoreline erosion and scour, the Project would make a considerable
contribution to this cumulative impact.
b. Mitigation:
Construction. See Impact 4.6-2 in Section 4.6, Terrestrial Biological Resources,
below, for a description of Mitigation Measure 4.6-2b.
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See Impact 4.16-1 in Section 4.16, Agricultural Resources, below, for a description
of Mitigation Measure 4.16-1.
Operation. See Impact 4.2-10, above, for a description of Mitigation Measure 4.210.
c. Findings: Implementation of Mitigation Measures 4.6-2b and 4.16-1 would reduce
the significant cumulative impacts associated with construction to a less-thansignificant level by ensuring that topsoil is salvaged, separated according to soil type,
maintained during construction, and backfilled in the appropriate location and density
in the soil profile such that it is returned to near pre-construction condition. Thus,
after mitigation, topsoil would be replaced and there would be no substantial residual
FRQWULEXWLRQWRDFXPXODWLYHLPSDFW,WLVXQNQRZQZKHWKHUWKH7$0&¶V0RQWHUH\
Peninsula Light Rail Project would implement similar mitigation measures, although
it is likely that existing regulations would require mitigation measures for sensitive
natural communities.
Implementation of Mitigation Measure 4.2-10 would reduce the significant
cumulative impact associated with operation to a less-than-significant level by
requiring CalAm to monitor coastal retreat rates and initiate well decommissioning
before the subsurface slant wells become located on the active beach. Thus, after
mitigation, no project structures would become located on the active beach, and the
residual contribution to a cumulative impact related to coastal erosion would be
negligible.
The CPUC has imposed Mitigation Measures 4.6-2b, 4.16-1, and 4.2-10 on the
Project as a condition of approval of the CPCN and implementation will be
monitored through the MMRP.

4.3

Surface Water Hydrology and Water Quality

Impact 4.3-2: Degradation of water quality from construction-related discharges of dewatering
effluent from open excavations and water produced during well drilling and development.
a. Impact: Dewatering could be required during construction to create a dry work area if
surface water or groundwater is encountered in excavations. Sites with known soil
and/or groundwater contamination are located close to or extend into the proposed
construction alignments for pipelines. The contaminants with the potential to be
encountered during project construction activities include petroleum hydrocarbons,
VOCs, PAHs, and metals from gasoline service stations, and dry cleaners. The
dewatering of contaminated groundwater during construction excavation activities
would be considered a significant impact if the contaminated groundwater (i.e.,
dewatering effluent) were not handled properly and released into the environment.
Although most dewatering effluent from general construction would be disposed of
in accordance with General Waste Discharge Requirements (Central Coast RWQCB
Order R3-2011-0223), discharges of dewatering effluent exceeding the water quality
limitations in the General WDRs would result in a significant impact.
b. Mitigation: See Impact 4.7-2 in Section 4.7, Hazards and Hazardous Materials,
below, for a discussion of Mitigation Measure 4.7-2b.
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c. Findings: Implementation of Mitigation Measure 4.7-2b will reduce Impact 4.3-2 to a
less-than-significant level by requiring CalAm or its contractor to develop a
groundwater dewatering control and disposal plan that identifies locations where
groundwater dewatering is likely to be required, the method to analyze groundwater for
hazardous materials, and appropriate treatment and/or disposal methods. The CPUC
has imposed Mitigation Measure 4.7-2b on the Project as a condition of approval of
the CPCN and implementation will be monitored through the MMRP.
Impact: 4.3-4: Violate water quality standards or waste discharge requirements or degrade water
quality from increased salinity as a result of brine discharge from the operation of the 3URMHFW¶V
Desalination Plant.
a. Impact: The analysis of salinity levels indicates that for all scenarios modeled, and
assuming a continuous discharge stream, the Project brine-only discharges and
discharges of brine combined with varying amounts of wastewater will meet 2016
California Ocean Plan salinity and dissolved oxygen standards and will not result in
hypoxia on the ocean floor. The Project is substantially consistent with the MBNMS
Desalination Guidelines for operational discharges regarding water quality and
salinity. However, the Ocean Plan requires owners or operators of a desalination
facility to submit a Monitoring and Reporting Plan to the Regional Water Quality
Control Board for approval, which includes provisions for monitoring effluent and
receiving water characteristics and impacts on all forms of marine life. Further, the
Guidelines specify that a monitoring program should be developed to evaluate the
H[WHQWRILPSDFWVIURPWKHSODQW¶VGLVFKDUJHRSHUDWLRQVRQPDULQHUHVRXUFHV
A monitoring and reporting plan, consistent with the Ocean Plan requirements and
MBNMS Guidelines for operation of a new desalination facility, has not been defined
and proposed as part of the Project. Several of the parties to the CPUC proceeding
have agreed upon terms of the brine discharge that establishes, in part, a detailed
monitoring and reporting program that includes the collection of relevant, long-term
water quality data. The intent of the monitoring program is to determine compliance
with defined water quality standards and to implement specific corrective actions
when non-compliance is determined to occur. While the monitoring plan defined by
the settling parties is consistent with portions of the Ocean Plan requirements and the
MBNMS Desalination Guidelines, it does not include biological monitoring to
determine impacts on marine life. Additionally, the monitoring requirements defined
in the Ocean Plan are broadly described and do not include specific thresholds,
performance standards, or corrective actions.
While impacts related to water quality from increased salinity have been determined
to be less than significant based on model analyses, a monitoring and reporting plan
needs to ensure compliance with the Ocean Plan monitoring requirements and
consistency with MBNMS Guidelines for operation of desalination facilities that are
protective of the beneficial uses (including aquatic wildlife and habitat) of Monterey
Bay.
b. Mitigation: In accordance with Mitigation Measure 4.3-4, CalAm would be required
to implement a comprehensive Monitoring and Reporting Plan following review and
approval by the RWQCB and MBNMS that is consistent with the requirements and
monitoring guidelines of the Ocean Plan and MBNMS Guidelines for desalination
plants. The Plan shall include water quality monitoring protocols and monitoring
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frequencies to assess baseline conditions and to track the compliance of the Project
with the performance standard of ensuring operational discharges do not exceed
DPELHQWVDOLQLW\E\PRUHWKDQSSWDWWKHHGJHRIWKHEULQHPL[LQJ]RQH ³%0=´ DV
well as to assess the efficacy of any operational or design features implemented. If at
the end of five complete years of monitoring operational discharges, the 24-hour
average salinity measured at the edge of the BMZ is less than 75% of the salinity
performance standard for 45 days without interruption under all discharge scenarios
representative of typical operations (i.e. irrigation season and non-irrigation season
operations), and with approval by the RWQCB and MBNMS, the discharger(s) may
terminate the monitoring and reporting specified as part of this mitigation measure
(but not terminate monitoring and reporting required as part of compliance with
NPDES permit conditions or Ocean Plan monitoring and reporting requirements for
discharges into California ocean waters).
c. Findings: Implementation of Mitigation Measure 4.3-4 will provide analysis and
reporting that will determine the need for corrective actions to be implemented in the
form of the design features and operational measures prescribed in Mitigation
Measure 4.3-5 (discussed below) to reduce any identified impacts to less-thansignificant levels. The CPUC has imposed Mitigation Measure 4.3-4 on the Project as
a condition of approval of the CPCN and implementation will be monitored through
the MMRP.
Impact 4.3-5: Violate water quality standards or waste discharge requirements or degrade water
quality as a result of brine discharge.
a. Impact: Operational discharges from the Project may contain a variety of water
quality constituents that, in high enough concentrations, could violate water quality
standards or waste discharge requirements or otherwise degrade water quality and
adversely affect the beneficial uses of the receiving waters in Monterey Bay and
MBNMS resources. The model-based analyses concluded constituent concentrations
would become elevated for the assessed discharge scenarios to levels greater than
80 percent of the Ocean Plan objective for ammonia and cyanide. Therefore, it was
concluded that the Project would result in exceedances of Ocean Plan objectives,
resulting in a significant impact related to water quality standards, waste discharge
requirements and water quality of receiving waters in Monterey Bay.
b. Mitigation: In accordance with Mitigation Measure 4.3-5, prior to implementing
operational discharges via the existing outfall, CalAm must perform an extensive
water quality assessment as part of a waste disposal study to demonstrate compliance
with Ocean Plan water quality objectives and minimum initial dilution requirements.
Specifically, CalAm (and other dischargers, if applicable) would be required to
analyze Project operational discharges for the full range of regulated water quality
constituents specified in the Ocean Plan and NPDES water quality requirements, in
accordance with protocols approved by the RWQCB. If the results of the water
quality assessment and waste disposal study find that operational discharges will not
meet the NPDES water quality requirements, including the Ocean Plan receiving
ZDWHUOLPLWDWLRQIRUVDOLQLW\DWWKHHGJHRIWKH]RQHRILQLWLDOGLOXWLRQ ³=,'´ DQGWKH
%ULQH0L[LQJ=RQH ³%0=´ UHVSHFtively, then the Project operational discharges
shall not be released as proposed. Such operational discharges shall be subject to
additional design features, engineering solutions, and/or operational measures to
reduce the concentration of water quality constituents to be in conformance with the
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Ocean Plan water quality objectives and amended NPDES permit requirements at the
edge of the ZID or BMZ, as applicable. Such necessary design features and
operational measures shall either be implemented individually or in combination to
achieve compliance (unless the RWQCB determines that different but equally
effective measures be employed).
c. Findings: Implementation of Mitigation Measure 4.3-5 will reduce Impact 4.3-5 to a
less-than-significant level by prohibiting discharges if they do not conform to Ocean
Plan objectives for water quality. Further, if the water quality assessment shows that
releases via the existing outfall would exceed Ocean Plan objectives, then additional
design features, engineering solutions, and/or operational measures must be
implemented to reduce the concentration of water quality constituents in the
operational discharges such that they conform with these objectives. The CPUC has
imposed Mitigation Measure 4.3-5 on the Project as a condition of approval of the
CPCN and implementation will be monitored through the MMRP.
Impact 4.3-C: Cumulative impacts related to Surface Water Hydrology and Water Quality
a. Impact:
Construction. Nearly all the cumulative projects involve excavation and use of
heavy equipment during construction and have the potential to degrade surface water
TXDOLW\,IWKH3URMHFW¶VGHZDWHULQJHIIOXHQWIURPRSHQH[FDYDWLRQVZHUHWRFRQWDLQ
materials from previous spills or leaks, discharges of contaminated dewatering
effluent to vegetated upland areas or the local storm drain system would result in a
significant impact, which also could result in a cumulatively considerable
contribution to cumulative surface water quality impact.
The water extracted during drilling and development of the subsurface slant wells
and ASR-5 and ASR-:HOOVZRXOGEHGLVSRVHGLQDFFRUGDQFHZLWKWKH5:4&%¶V
General Waiver of WDRs for Specific Types of Discharges (General Waiver).
However, dewatering of contaminated groundwater could result in a significant
impact if released into the environment, which also could result in a cumulatively
considerable contribution to a significant cumulative surface water quality impact.
Operation. At the project level, it is conservatively determined that under the
assessed discharge scenarios, operational discharges from implementation of the
Project could exceed Ocean Plan water quality objectives for certain constituents.
This would result in a significant impact, and because the Ocean Plan water quality
objectives are based on the effects of cumulative impacts on ocean water quality, an
exceedance of water quality objectives also would represent a cumulatively
considerable contribution to a potential significant cumulative impact.
b. Mitigation:
Construction. See Impact 4.7-2 in Section 4.7, Hazards and Hazardous Materials,
below, for a description of Mitigation Measure 4.7-2b.
Operation. See Impacts 4.3-4 and 4.3-5, above, for a description of Mitigation
Measures 4.3-4 and 4.3-5.
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c. Findings: Implementation of Mitigation Measure 4.7-2b would reduce significant
cumulative impacts associated with construction to a less-than-significant level by
requiring construction contractors to comply with all relevant environmental
regulations and plan for the safe and lawful disposal of contaminated groundwater,
when encountered. Implementation of Mitigation Measures 4.3-4 and 4.3-5 would
reduce significant cumulative impacts associated with project discharge scenarios to
a less-than-significant level by ensuring that the Project complies with NPDES
permit requirements as well as water quality objectives detailed in the Ocean Plan.
The CPUC has imposed Mitigation Measures 4.7-2b, 4.3-4, and 4.3-5 on the Project
as a condition of approval of the CPCN and implementation will be monitored
through the MMRP.

4.4

Groundwater Resources

Impact 4.4-3: Deplete groundwater supplies or interfere substantially with groundwater recharge
such that there would be a net deficit in aquifer volume or a lowering of the local groundwater
table level during operations.
a. Impact: The Project would extract mostly seawater and some brackish groundwater
from a localized area; no fresh water supplies would be removed from the Basin. When
water is returned to the Basin, groundwater elevations and the volume of water in
storage would increase in the 400-Foot Aquifer underlying the CSIP and CCSD and
adjacent areas. Water levels in nearby wells may decline in the 180-FTE Aquifer
between 1 and 5 feet, but that would not expose screens, cause damage, or reduce yield
in the groundwater supply wells. Injection and extraction through the ASR well system
would be managed so that the water provided from the desalination plant would not
constitute a net change in storage. The reduction of surface water from the Salinas
River attributable to slant well pumping would not be a substantial loss to water supply,
nor would it constitute a substantial interference to surface water recharge. Pumping at
the slant wells could cause drawdown in the large dredge pond at CEMEX over periods
of extended pumping, but the magnitude of that response would not interfere with
recharge. Impacts associated with changes to groundwater recharge during the
operation of all project facilities would be less than significant.
b. Mitigation: Although no mitigation is required to reduce this impact to less than
significant, CalAm has proposed to expand the existing regional groundwater
monitoring program to include the area where groundwater elevations are anticipated
to decrease in the Dune Sand Aquifer, the 180-FTE Aquifer and the 400-Foot
Aquifer as well as the Deeper Aquifer. In accordance with Applicant Proposed
Measure 4.4-3, prior to the start of MPWSP slant well construction, CalAm, working
with MCWRA, shall develop a groundwater monitoring and reporting program (the
³3URJUDP´ WRWKHVDWLVIDFWLRQRI0&:5$$OOFRVWVRI3URJUDPGHYHORSPHQWDQG
implementation shall be borne by CalAm either directly or through funding of
0&:5$¶VVWDIIFRQVXOWDQWVDQG3URJUDPDFWLYLWLHV7KH3URJram shall augment the
0&:5$¶VH[LVWLQJUHJLRQDOJURXQGZDWHUPRQLWRULQJQHWZRUNWRIRFXVRQWKHDUHD
that could be affected by the proposed slant wells. The geographic area of the
Program shall be within the model domain of the North Marina Groundwater Model,
also referred to as NMGWM2016 and include the Dune Sand Aquifer, the 180-Foot
Aquifer, the 400-Foot Aquifer and the Deeper Aquifer (i.e., the 900-Foot Aquifer) of
WKH6DOLQDV9DOOH\*URXQGZDWHU%DVLQ WKH³0RQLWRULQJ$UHD´ 7KHSXUSRVHRIWKH
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Program is to ensure that owners of existing public or private groundwater supply
wells within the Monitoring Area on the date the MPWSP commences slant well
SXPSLQJ ³$FWLYH6XSSO\:HOOV´ VXIIHUQRKDUPDVDUHVXOWRI03:63VODQWZHOO
pumping. If it is determined that an Active Supply Well has been damaged or
otherwise negatively affected by Project slant well pumping, CalAm and the
Monterey County Water Resources Agency hydrogeologist shall coordinate with the
well owner to develop and implement a mutually agreed upon course of action,
which may include but not be limited to repairing or deepening the existing well,
restoring groundwater yield by improving well efficiency, facilitating an interim or
long-term replacement of water supply, constructing a new well, or compensating the
owner for increased pumping costs.
c. Findings: Implementation of Applicant Proposed Measure 4.4-3 would monitor
changes in the groundwater surface elevations caused by the Project pumping at the
slant wells through a voluntary program and use of new groundwater monitoring
wells. If it is determined that the Project is causing groundwater levels to damage
local active wells within the Dune Sand, 180-Foot/FTE, 400-Foot Aquifer or Deeper
Aquifer, this measure would ensure that active wells are repaired or replaced and that
water supplies are available to the well owner. Implementation of Applicant
Proposed Measure 4.4-3 is not necessary to address any significant project effect.
Applicant Proposed Measure 4.4-3 will further ensure that the impact remains at a
less than significant level.
The CPUC has imposed Applicant Proposed Measure 4.4-3 on the Project as a
condition of approval of the CPCN and implementation will be monitored through
the MMRP.
Impact 4.4-4: Violate any water quality standards or otherwise degrade groundwater quality
during operations.
a. Impact: Slant well pumping at the CEMEX site could intersect the operable unit carbon
tetrachloride plume (OUCTP) A-Aquifer plume and degrade groundwater in areas not
affected by the current contaminant plume. The OUCTP Upper 180-Foot Aquifer
Plume would not be impacted by the Project pumping because the magnitude of
drawdown (about 1-2 feet) would be masked by the cone of depression currently
created by the pump and treat remediation system. The Project would result in a less
than significant impact related to interference with existing groundwater remediation
activities, with the possible exception of two of the OUCTP plumes at the former Fort
Ord. Impacts related to existing groundwater remediation systems would be significant.
b. Mitigation: In accordance with Mitigation Measure 4.4-4, prior to the start of Project
construction, CalAm shall incorporate the future quarterly groundwater elevation
monitoring results for the OUCTP A-Aquifer and 180-Foot Aquifer (upper and
lower) plumes into its well monitoring program until the two OUCTP plumes have
been appropriately remediated and the RWQCB no longer requires remediation
activities. Groundwater elevation data shall be obtained from the periodic monitoring
reports developed by the U.S. Army and its contractors to characterize the flow
direction and water quality of the three OUCTP plumes located in the A-Aquifer, the
Upper 180-Foot Aquifer and the Lower 180-Foot Aquifer. The groundwater elevation
results shall be evaluated by CalAm and its consultants on a quarterly basis to assess
whether the 1-foot drawdown contour from the proposed subsurface intake system is
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approaching the edge of the OUCTP plumes. CalAm shall continuously coordinate
with and include the U.S. Army in all pertinent correspondence during the
groundwater data evaluation stages.
c. Findings: Implementation of Mitigation Measure 4.4-4 would monitor changes in the
groundwater surface elevation caused by Project pumping near the two OUCTP
Plumes. If it is determined that Project pumping could interfere with the Fort Ord
plumes, this mitigation measure requires CalAm to take actions so the plumes do not
expand and contaminate other areas, such as bearing the costs for work necessary to
change the plume flow direction, arrest migration of the plumes, and/or to remediate
areas of new contamination created by slant well pumping. This mitigation would
reduce the impacts to less than significant. The CPUC has imposed Mitigation
Measure 4.4-4 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.

4.6

Terrestrial Biological Resources

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or
special-status, either directly or through habitat modification, during construction.
a. Impact: Construction of the entire Project has the potential to temporarily impact up
to 9 acres of potential western snowy plover habitat (up to 1 acre of permanent
impact, leaving 8 acres temporarily impacted), temporarily impact up to 2.1 acres of
6PLWK¶VEOXHEXWWHUIO\KDELWDWWHPSRUDULO\LPSDFWXSWRDFUHVDQGSHUPDQHQWO\
impact up to 15.4 acres of California tiger salamander habitat, and temporarily
impact up to 13.3 acres and permanently impact up to 15.5 acres of California redlegged frog habitat. Construction activities associated with all proposed project
facilities have the potential to result in significant impacts on special-status species.
b. Mitigation: In accordance with Mitigation Measure 4.6-1a, CalAm shall retain a Lead
Biologist to oversee compliance with and implementation of avoidance and
mitigation measures.
In accordance with Mitigation Measure 4.6-1b, prior to starting work, all construction
workers at the project areas shall attend a Construction Worker Environmental
Awareness Training and Education Program developed and presented by the Lead
Biologist, which ensures that workers are aware of special-status species that may
occur in the project area and the measures to be implemented to avoid, minimize,
and/or mitigate impacts.
In accordance with Mitigation Measure 4.6-1c, the construction contractor shall
implement avoidance and minimization measures to protect special-status species and
sensitive natural communities including, clear delineation of the construction, staging,
and access areas; soil stockpile management BMPs; erosion BMPs; fuel and fluid leak
pollution prevention procedures; invasive species preventative measures; herbicide use
BMPs; fencing requirements; work stoppage procedures in the event that a specialstatus species is found; vegetation removal and grading procedures; in advertent
entrapment procedures; pipe inspection procedures; dust abatement procedures; and a
trash abatement program.
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In accordance with Mitigation Measure 4.6-1d, the construction contractor shall
implement measures to protect western snowy plover, including conducting work only
during the western snowy plover non-breeding season unless approved by the USFWS;
retaining a biologist to evaluate and monitor the nature and extent of wintering plover
activity in the project area; restoration of temporarily impacted plover habitat following
construction; installation of anti-perching devices; and enacting a compensation
program if permanent loss of plover habitat occurs.
In accordance with Mitigation Measure 4.6-1e, CalAm or its contractor shall conduct
focused botanical surveys for special-status plants in all potentially suitable habitat
during the appropriate blooming period for each species and in accordance with the
guidelines established by the CDFW. Habitat maps shall be combined with previous
survey results. Project facilities should be sited to avoid permanent and temporary
impacts to special-status plants. Avoidance measures shall be applied as appropriate.
CalAm shall comply with FESA/CESA by implementing USFWS and CDFW
consultation requirements. Habitat Management Plan (HMP) species on Fort Ord
shall be salvaged under the direction of a biologist. A compensation program may be
enacted for temporary or permanent loss of special-status plant occurrences.
In accordance with Mitigation Measure 4.6-1f, CalAm or its contractor shall reduce
LPSDFWVRQ6PLWK¶VEOXHEXWWHUIO\E\LPSOHPHQWLQJPHDVXUHVLQFOXGLQJIROORZLQJDOO
avoidance and minimization measures required by USFWS as part of the FESA
Section 7 consultation between ONMS and USFWS; conducting botanical surveys of
all suitable habitat for the butterfly during Project design and prior to
implementation; avoidance of mapped host plants; preparation of a protect-in-place
and relocation plan if avoidance is not possible; restoration of butterfly habitat
temporarily impacted during construction; and enacting a compensation program if
permanent impacts occur to butterfly habitat.
In accordance with Mitigation Measure 4.6-1g, a biologist shall conduct
preconstruction surveys for black legless lizard, silvery legless lizard, and coast
horned lizard within 24 hours prior to the initiation of ground disturbing activities or
vegetation clearing in suitable habitats such as central dune scrub, coast sage scrub,
and central maritime chaparral.
In accordance with Mitigation Measure 4.6-1h, a biologist shall conduct protocol
surveys for burrowing owl consistent with the methods of the CDFW. If burrowing
owls are present, the biologist shall monitor the site during all construction activities.
No ground disturbing activities shall be permitted within specified distances if
burrowing owls are detected during the nesting and fledging seasons. A Burrowing
Owl Exclusion Plan shall be developed by the biologist, approved by the CDFW and
submitted to the CPUC, if necessary. If burrowing owls are found on-site,
compensatory mitigation for the loss of breeding and/or wintering habitat shall be
implemented onsite or offsite in accordance with consultation with the CDFW via a
Burrowing Owl Habitat Monitoring Plan.
In accordance with Mitigation Measure 4.6-1i, a biologist shall conduct
preconstruction nesting surveys for all nesting birds protected by the federal
Migratory Bird Treaty Act and Section 3503 of the California Fish and Game Code.
If active nests are found, nests shall be continuously surveyed for the first 24 hours
prior to construction activities. All nests shall be continuously monitored to detect

CalAm Monterey Peninsula Water Supply Project
CEQA Findings

C-18

ESA / 205335.01
August 2018

CEQA Findings

behavioral changes as a result of the project, and appropriate avoidance and
minimization measures shall be applied.
In accordance with Mitigation Measure 4.6-1j, a biologist shall conduct
preconstruction surveys for American badger dens at potentially affected sites. If
potential dens are identified, the biologist shall excavate the dens to prevent badgers
from using during construction. If active dens are found during construction,
avoidance and minimization measure shall be implemented.
In accordance with Mitigation Measure 4.6-1k, a biologist shall conduct
preconstruction surveys for the Monterey dusky-footed woodrat 14 days prior to the
start of construction in suitable habitat. Nests located within 50 feet of anticipated
construction disturbance areas shall be identified, and additional surveys shall be
conducted throughout construction. If nests are found, avoidance, minimization, and
relocation measures shall be conducted.
In accordance with Mitigation Measure 4.6-1l, a biologist who is experienced with
bat surveying techniques (including auditory sampling methods), behavior, roosting
habitat, and identification of local bat species shall conduct a preconstruction habitat
assessment to characterize potential bat habitat and identify active roost sites. The
preconstruction habitat assessment shall be conducted within 100 feet of construction
activities. If potential roosting habitat or potentially active bat roosts are identified
during the habitat assessment in trees and/or structures to be disturbed under the
project, the avoidance and minimization measures shall be implemented.
In accordance with Mitigation Measure 4.6-1m, a botanist or arborist shall conduct
surveys for native stands of Monterey pine prior to completion of final project design
documents. Individual Monterey pine trees existing within the construction work area
shall be evaluated to determine if they are native occurrences, relics, or otherwise
naturally-occurring remnants of the past historic range. To the extent feasible, project
facilities shall be sited and construction activities planned to avoid impacts on native
stands of Monterey pine. Any native stands located within a construction disturbance
area shall be fenced or flagged for avoidance prior to construction, and a biological
monitor shall be present to ensure compliance with off-limits areas. If removal of
native stands of Monterey pine cannot be avoided, trees shall be replaced at a 2:1
ratio for trees removed or directly impacted by construction activities.
In accordance with Mitigation Measure 4.6-1n, CalAm shall develop and submit a
Habitat Mitigation and Monitoring Plan (HMMP) to the appropriate resource
agencies (CCC, CDFW, CCRWQCB, USACE, USFWS, and local agencies that
require a habitat mitigation and monitoring plan) for approval prior to project
construction. The HMMP will be a comprehensive document that will describe all of
restoration and compensatory mitigation requirements, including the required
performance standards, identified in Mitigation Measures 4.6-1d, 4.6-1e, 4.6-1f, 4.61h, 4.6-1m, 4.6-1o, and 4.6-2b. The HMMP shall be implemented at all areas where
special-status species habitat or sensitive natural communities will be restored,
created, or enhanced to mitigate for project impacts either prior to, concurrently with,
or following project construction, as specified in the HMMP. The HMMP shall
outline measures to be implemented, depending on the mitigation requirements, to
restore, improve, or re-establish special-status species habitat, sensitive natural
communities, and critical habitat on the site.
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In accordance with Mitigation Measure 4.6-1o, a biologist must conduct a
preconstruction survey 5 days prior to, and immediately prior to vegetation removal,
grading, or the installation of exclusion fencing, for California red-legged frog and
California tiger salamander in suitable habitat where there is moderate to high
potential for these species to occur. If necessary, the biologist shall prepare a
relocation plan that must be submitted to USFWS and CDFW for approval. Any
vacant burrows shall be collapsed. If take authorization is not obtained from CDFW
and USFWS for California tiger salamander, then all small mammal burrows within
dispersal distance of a known or potential breeding pond shall be avoided by a
minimum buffer of 50 feet. Upon completion of construction activities, CalAm shall
restore California tiger salamander and California red-legged frog habitat temporarily
impacted during construction. Compensatory mitigation for permanent impacts shall be
provided either onsite or offsite at a minimum ratio of 2:1. Compensation for
permanent impacts may be in the form of permanent on-site or off-site creation,
restoration, enhancement, or preservation of habitat.
In accordance with Mitigation Measure 4.6-1p, the construction contractor shall
implement best management practices in construction areas within or adjacent to
lands with native plant communities that may be susceptible to non-native plant
species invasion to prevent the spread of invasive plants, seed, propagules, and
pathogens.
In accordance with Mitigation Measure 4.6-1q, a licensed geotechnical engineer shall
develop a Frac-out Contingency Plan for approval from appropriate resource
agencies prior to the start of construction of any pipeline that will use HDD
installation. The Plan shall be implemented at all areas where HDD installation under
a waterway would occur to avoid, minimize, or mitigate for project impacts either
prior to, concurrently with, or following HDD installation, as specified in the Plan.
See Impact 4.12-1 in Section 4.12, Noise and Vibration, below, for a summary of
Mitigation Measure 4.12-1b, General Noise Controls for Construction Equipment.
See Impact 4.14-2 in Section 4.14, Aesthetic Resources, below, for a summary of
Mitigation Measure 4.14-2, Site Specific Nighttime Lighting Measures.
c. Findings: Implementation of Mitigation Measures 4.6-1a through 4.6-1q, 4.14-1b,
and 4.14-2 will reduce Impact 4.6-1 to a less-than-significant level by designating a
lead biologist to oversee and ensure implementation of special-status species
protective measures; requiring worker training regarding special-status species
potentially present to ensure that workers are aware of special-status species that
occur in the Project area and the measures to be implemented to avoid, minimize,
and/or mitigate impacts; requiring general measures such as installation of an
exclusion fencing to ensure special-status species do not occur within the
construction area, a trash abatement program to ensure special-status species
predators are not attracted to the site, and other measures to avoid and minimize
impacts on special-status species; requiring specific measures to avoid, minimize, and
compensate for impacts on the western snowy plover such as avoiding the breeding
season, installing a visual construction barrier for work conducted adjacent to breeding
habitat during the breeding season to reduce human disturbance to plovers, conducting
pre-construction surveys to determine if plovers are present and implementing
minimization measures to minimize construction impacts on plovers, if present, and
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compensating for habitat loss to mitigate for temporary and permanent loss of habitat;
requiring specific measures to avoid and minimize impacts on special-status plants
such as avoiding individual plants to the extent feasible and compensating for
temporary or permanent loss of special-status plants at a level acceptable to the
applicable resource agencies; requiring specific measures to avoid and minimize
LPSDFWVRQ6PLWK¶VEOXHEXWWHUIO\VXFKDVDYRLGLQJKRVWSODQWVWRWKHH[WHQWIHDVLEOH
to avoid impacts to individuals, relocating host plants, duff, and/or soil that cannot be
avoided, and providing compensatory mitigation for permanent impacts; requiring
specific measures to avoid and minimize impacts on black legless lizard, silvery
legless lizard, and coast horned lizard such as relocating individuals to areas outside
of the construction area to avoid injury or mortality from construction; requiring
measures to avoid and minimize impacts on western burrowing owl such as
conducting pre-construction surveys to determine if owls are present, requiring a nodisturbance buffer around nesting sites or occupied burrows, and potentially
excluding wintering burrowing owls from the work area, and compensating for loss
of habitat; requiring specific measures to avoid and minimize impacts on nesting
birds such as limiting construction to the non-nesting season when feasible to avoid
impacts to active nests and requiring a no-disturbance buffer around active nests if
work is scheduled during the nesting season; requiring specific measures to avoid and
minimize impacts on American badger such as conducting pre-construction surveys
to identify whether any badger dens are present and avoiding and/or passively
relocating badgers from dens as necessary to avoid and minimize impacts to badgers
within active dens; requiring measures to avoid and minimize impacts on Monterey
dusky-footed woodrat such as relocating active nests within the construction area to
areas outside of the construction area to minimize impacts to individual woodrats
from construction activities; requiring measures to avoid and minimize impacts on
special-status bats such as limiting removal of trees or structures with potential bat
roosting habitat to the time of year when bats are active to avoid disturbing bats
during the maternity roosting season or months of winter torpor; developing and
implementing a mitigation and monitoring plan for temporarily and permanently
impacted sensitive habitats to ensure that temporary and permanent losses are fully
compensated as required; requiring measures to avoid and minimize impacts on
native stands of Monterey Pines such as avoiding any stands present to avoid tree
loss and replacing trees that cannot be avoided to compensate for any loss;
developing and implementing a mitigation and monitoring plan for temporarily and
permanently impacted sensitive habitats to ensure that temporary and permanent
losses are fully compensated as required; requiring measures to avoid and minimize
impacts on California red-legged frog and California tiger salamander such as preconstruction surveys to determine if these species are present and implementing
minimization measures to minimize construction impacts on these species, if present,
and compensating for permanent impacts; requiring implementation of measures to
reduce the introduction or spread of invasive species that may degrade habitat for
special-status species such as cleaning tools and equipment before entering and
leaving worksites, avoiding driving or operating equipment in weed-infested areas,
and covering non-active stockpiles; requiring preparation of a Frac-out Contingency
Plan and implementation of measures in the Plan to contain and clean-up any fracouts in waterways to minimize impacts of frac-outs on special-status species and their
habitat; requiring implementation of noise controls for construction equipment to
reduce noise impacts on special-status wildlife species; and requiring measures to
minimize light spillover outside of the construction area to minimize construction
lighting impacts on special-status wildlife species. The CPUC has imposed
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Mitigation Measures 4.6-1a through 4.6-1q, 4.14-1b, and 4.14-2 on the Project as a
condition of approval of the CPCN and implementation will be monitored through
the MMRP.
Impact 4.6-2: Result in substantial adverse effects on riparian habitat, critical habitat, or other
sensitive natural communities during construction.
a. Impact: Construction of the entire Project has the potential to temporarily impact up
to 23 acres and permanently impact up to 1 acre of central dune scrub, temporarily
impact up to 0.2 acre and permanently impact up to 0.06 acre of northern coastal
scrub, temporarily impact up to 11 acres of central maritime chaparral, temporarily
impact up to 0.7 acre and permanently impact up to 0.04 acre of oak woodland,
temporarily impact up to 0.06 acre of freshwater marsh, and temporarily impact up to
1.3 acre of riparian woodland and scrub. Overall, construction of the Project would
temporarily impact up to 35 acres and permanently impact up to 1 acre of
environmentally sensitive habitat areas (ESHA). Impacts on riparian and critical
habitat, and other sensitive natural communities during construction would be
significant.
b. Mitigation: See Impact 4.6-1, above, for a description of Mitigation Measures 4.6-1a
through 4.6-1d, and 4.6-1n though 4.6-1q.
In accordance with Mitigation Measure 4.6-2a, parts of the project area that occur
within the Coastal Zone would require a Coastal Development Permit. Prior to the
initiation of ground-disturbing activities CalAm shall consult with the CCC or local
jurisdiction and obtain the necessary permit(s) in order to proceed with the Project.
The CCC or local agency would authorize the project if it conforms to ESHA policies
or other policies of the Coastal Act.
In accordance with Mitigation Measure 4.6-2b, CalAm and/or its construction
contractor(s) shall implement avoidance, minimization, and compensation measures
for sensitive natural communities, the special-status species that utilize these
sensitive communities, ESHA as defined by the California Coastal Commission
(CCC) or in a local coastal plan (LCP), and primary habitat as defined in the City of
0DULQD¶V/RFDO&RDVWDO/DQG8VH3ODQ /&/83 &RPSHQVDWRU\PLWLJDWLRQIRU
permanent loss from periodic maintenance of the subsurface slant wells shall only be
applied once and would not be applied for each five-year maintenance event.
c. Findings: Implementation of Mitigation Measures 4.6-1a through 4.6-1d, 4.6-1n
through 4.6-1q, and 4.6-2a and 4.6-2b would reduce impacts on sensitive natural
communities, critical habitat and ESHA to a less-than-significant level by designating
a lead biologist to oversee and ensure implementation of sensitive natural community
protective measures; requiring worker training regarding sensitive natural
communities potentially present to ensure that workers are aware of sensitive natural
communities that occur in the project area and the measures to be implemented to
avoid, minimize, and/or mitigate impacts; requiring general measures such as staking
or flagging the construction area to ensure work is restricted to the construction
footprint and avoids adjacent sensitive natural communities and other measures to
avoid and minimize impacts on sensitive natural communities; requiring specific
measures to avoid, minimize, and compensate for impacts on the western snowy
plover such as avoiding the breeding season, installing a visual construction barrier
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for work conducted adjacent to breeding habitat during the breeding season to reduce
human disturbance to plovers, conducting pre-construction surveys to determine if
plovers are present and implementing minimization measures to minimize
construction impacts on plovers, if present, and compensating for habitat loss to
mitigate for temporary and permanent loss of habitat; requiring specific measures to
avoid and minimize impacts on special-status plants such as avoiding individual
plants to the extent feasible and compensating for temporary or permanent loss of
special-status plants at a level acceptable to the applicable resource agencies;
developing and implementing a mitigation and monitoring plan for temporarily and
permanently impacted sensitive habitats to ensure that temporary and permanent
losses are fully compensated as required; requiring measures to avoid and minimize
impacts on California red-legged frog and California tiger salamander such as preconstruction surveys to determine if these species are present and implementing
minimization measures to minimize construction impacts on these species, if present,
and compensating for permanent impacts; requiring implementation of measures to
reduce the introduction or spread of invasive species that may degrade sensitive
habitat such as cleaning tools and equipment before entering and leaving worksites,
avoiding driving or operating equipment in weed-infested areas, and covering nonactive stockpiles; requiring preparation of a Frac-out Contingency Plan and
implementation of measures in the Plan to contain and clean-up any frac-outs in
waterways to minimize impacts of frac-outs on sensitive habitat; ensuring the Project
conforms to ESHA policies; and requiring measures to avoid and minimize impacts
on sensitive natural communities such as requiring that staging areas are located
away from sensitive communities to minimize project impacts to these resources and
compensating for loss of habitat. The CPUC has imposed Mitigation Measures 4.6-1a
through 4.6-1d, 4.6-1n through 4.6-1, and 4.6-2a and 4.6-2b on the Project as a
condition of approval of the CPCN and implementation will be monitored through
the MMRP.
Impact 4.6-3: Result in substantial adverse effects on federal wetlands, federal other waters,
and/or waters of the State during construction.
a. Impact: Construction of the Project has the potential to temporarily impact up to 1.6
acre of federal wetlands, federal other waters, and/or waters of the state as a result of
placement of fill, removal of a water/wetland feature, and/or the potential for
construction activities or construction worker foot traffic to extend beyond the
designated construction work area. Impacts on federal wetlands, federal other waters,
and/or waters of the State during construction would be significant.
b. Mitigation: See Impact 4.6-1, above, for a description of Mitigation Measures 4.6-1a
through 4.6-1c, and 4.6-1q.
In accordance with Mitigation Measure 4.6-3, CalAm shall conduct a jurisdictional
wetland delineation to determine the extent of waters of the U.S. and waters of the
VWDWHZLWKLQWKH3URMHFWFRPSRQHQW¶VIRRWSULQWVDQGDQWLFLSDWHGFRQVWUXFWLRQ
disturbance area. The Project shall be designed to avoid and/or minimize direct
impacts on wetlands and/or waters under the jurisdiction of the U.S. Army Corps of
Engineers, RWQCB, California Department of Fish and Wildlife, and/or the CCC to
the extent feasible. Horizontal Directional Drilling or other trenchless or above water
methods will be used at all pipeline crossings of wetlands and other waters of the
U.S. and of the state, except some small order seasonal or ephemeral drainages which
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do not support riparian woodland, riparian scrub, marsh or other wetland vegetation,
and which would be crossed during the dry season in the absence of flow or standing
water.
Where disturbance to jurisdictional waters cannot be avoided, any temporarily
impacted jurisdictional water shall be restored to pre-construction conditions or better
at the end of construction. Compensation for permanent impacts shall be provided at
a 2:1 or greater ratio. Compensation shall be detailed on a project-specific basis and
shall include development of a Wetland Mitigation and Monitoring Plan (WMMP),
which shall be developed prior to the start of construction and in coordination with
permit applications and/or conditions. Alternatively, offsite mitigation credits may be
purchased at an approved mitigation bank; if no banks are available, then alternative
mitigation may be achieved through payment of in-lieu fees.
c. Findings: Implementation of Mitigation Measures 4.6-1a through 4.6-1c, 4.6-1q, and
4.6-3 would reduce impacts on waters of the U.S. and/or waters of the state to a lessthan-significant level by designating a lead biologist to oversee and ensure
implementation of protective measures for jurisdictional waters; requiring worker
training regarding jurisdictional waters potentially present to ensure that workers are
aware of jurisdictional waters that occur in the Project area and the measures to be
implemented to avoid, minimize, and/or mitigate impacts; requiring general measures
such as staking or flagging the construction area to ensure work is restricted to the
construction footprint and avoids adjacent jurisdictional waters and other measures to
avoid and minimize impacts on jurisdictional waters; requiring preparation of a Fracout Contingency Plan and implementation of measures in the Plan to contain and
clean-up any frac-outs in waterways to minimize impacts of frac-outs on specialstatus species and their habitat; and requiring the Project to be designed to avoid
and/or minimize direct impacts on jurisdictional waters to the extent feasible, using
HDD or other trenchless methods to install pipeline underneath wetlands or waters
(with some exceptions), and compensating for loss of jurisdictional waters. The
CPUC has imposed Mitigation Measures 4.6-1a through 4.6-1c, 4.6-1q, and 4.6-3 on
the Project as a condition of approval of the CPCN and implementation will be
monitored through the MMRP.
Impact 4.6-5: Introduce or spread an invasive non-native species during construction.
a. Impact: Project construction activities could contribute to the spread of invasive
plants and/or introduce new invasive plants to the Project area or adjacent lands with
native plant communities through earth moving, transport of vehicles, equipment and
materials, and unanticipated sediment dispersal during rain events, which would be a
significant impact.
b. Mitigation: See Impact 4.6-1, above, for a description of Mitigation Measures 4.6-1a
and 4.6-1p.
c. Findings: Implementation of Mitigation Measures 4.6-1a and 4.6-1p would reduce
impacts to less than significant by designating a lead biologist to oversee and ensure
implementation of special-status species and sensitive natural community protective
measures and requiring implementation of measures, such as cleaning tools and
equipment, to reduce the introduction or spread of invasive species. The CPUC has
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imposed Mitigation Measures 4.6-1a and 4.6-1p on the Project as a condition of
approval of the CPCN and implementation will be monitored through the MMRP.
Impact 4.6-6: Result in substantial adverse effects on candidate, sensitive, or special-status
species during project operations.
a. Impact: Periodic maintenance of the subsurface slant wells (approximately once
every 5 years) would result in approximately 1 to 2 acres of ground disturbance in the
CEMEX active mining area. Several special-status species have potential to occur
within central dune scrub in the immediate vicinity of the subsurface slant wells.
Disturbance in this area may preclude western snowy plovers from nesting in this
location in the future. Therefore, this would be a permanent loss of up to 2 acres of
western snowy plover habitat, which includes a mix of relatively undisturbed central
dune scrub, formerly disturbed sand dunes that are revegetating with native and nonnative dune scrub vegetation, and unvegetated disturbed sandy soil in actively mined
areas, which would be a significant impact (in addition to the 1 acre of permanent
loss identified in Impact 4.6-1). Maintenance activities have potential to impact up to
DSSUR[LPDWHO\DFUHRI6PLWK¶VEOXHEXWWerfly habitat, which would be a significant
impact.
The salinity of the brine in the Project brine storage basin is expected to range between
57 and 58 parts per thousand (ppt; Flow Science, Inc., 2014). Waterfowl using the
brine storage basin over long periods of time could become sick or die from salt
toxicosis. Although it is unlikely that many birds would become sick or die at the brine
storage basin annually, over the life of the Project, some migratory waterfowl could
become sick or die from use of the brine storage basin, which is a significant impact.
Minimal nighttime lighting would be used at the Carmel Valley Pump Station for
security. As the Carmel Valley Pump Station is located in the vicinity of the Carmel
River riparian corridor, which provides habitat for migratory birds and bats, the new
lighting would introduce a new source of substantial light to the area that could
impact migratory birds or bats by causing them to abandon their nests or roosts,
which is a significant impact.
Noise from upgraded pumps at the Main System-Hidden Hills Interconnection
Improvements would substantially increase noise levels. Substantial increases in the
ambient noise level could adversely affect special-status wildlife within 50 feet of the
booster stations, which would be a significant impact.
b. Mitigation: See Impact 4.6-1, above, for a description of Mitigation Measures 4.6-1a
through 4.6-1g, 4.6-1i, 4.6-1n, and 4.6-1p.
In accordance with Mitigation Measure 4.6-6, Bird deterrents (such as reflective
flagging, whistles, or a falconer) shall be utilized at the Brine Storage Basin. The type
of bird deterrent shall be determined by the lead biologist and shall be modified if,
through monitoring, the bird deterrents are either not sufficient at deterring birds
from the Brine Storage Basin or pose a risk to wildlife.
See Impact 4.12-1 in Section 4.12, Noise and Vibration, below, for a description of
Mitigation Measure 4.12-1b.
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See Impact 4.12-5 in Section 4.12, Noise and Vibration, below, for a description of
Mitigation Measure 4.12-5.
See Impact 4.14-2 in Section 4.14, Aesthetic Resources, below, for a description of
Mitigation Measure 4.14-2.
c. Findings: Implementation of Mitigation Measures 4.6-1a through 4.6-1g, 4.6-1i, 4.61n, 4.6-1p, 4.6-6, 4.12-5, and 4.14-2 would reduce impacts on special-status species
from Project operations to a less-than-significant level by designating a lead biologist
to oversee and ensure implementation of special-status species protective measures;
requiring worker training regarding special-status species potentially present to ensure
that workers are aware of special-status species that occur in the Project area and the
measures to be implemented to avoid, minimize, and/or mitigate impacts; requiring
general measures such as installation of an exclusion fencing to ensure special-status
species do not occur within the construction area, a trash abatement program to ensure
special-status species predators are not attracted to the site, and other measures to avoid
and minimize impacts on special-status species; requiring specific measures to avoid,
minimize, and compensate for impacts on the western snowy plover such as avoiding
the breeding season, installing a visual construction barrier for work conducted
adjacent to breeding habitat during the breeding season to reduce human disturbance to
plovers, conducting pre-construction surveys to determine if plovers are present and
implementing minimization measures to minimize construction impacts on plovers, if
present, and compensating for habitat loss to mitigate for temporary and permanent loss
of habitat; requiring specific measures to avoid and minimize impacts on special-status
plants such as avoiding individual plants to the extent feasible and compensating for
temporary or permanent loss of special-status plants at a level acceptable to the
applicable resource agencies; requiring specific measures to avoid and minimize
LPSDFWVRQ6PLWK¶VEOXHEXWWHUIO\VXFKDVDYRLGLQJKRVWSODQWVWRWKHH[WHQWIHDVLEOHWR
avoid impacts to individuals, relocating host plants, duff, and/or soil that cannot be
avoided, and providing compensatory mitigation for permanent impacts; requiring
specific measures to avoid and minimize impacts on black legless lizard, silvery legless
lizard, and coast horned lizard such as relocating individuals to areas outside of the
construction area to avoid injury or mortality from construction; requiring specific
measures to avoid and minimize impacts on nesting birds such as limiting construction
to the non-nesting season when feasible to avoid impacts to active nests and requiring a
no-disturbance buffer around active nests if work is scheduled during the nesting
season; developing and implementing a mitigation and monitoring plan for temporarily
and permanently impacted sensitive habitats to ensure that temporary and permanent
losses are fully compensated as required; requiring implementation of measures to
reduce the introduction or spread of invasive species that may degrade habitat for
special-status species such as cleaning tools and equipment before entering and leaving
worksites, avoiding driving or operating equipment in weed-infested areas, and
covering non-active stockpiles; discouraging migratory waterfowl from using the Brine
Storage Basin via reflective flagging, whistles, or a falconer; requiring implementation
of noise controls for construction equipment to reduce noise impacts on special-status
wildlife species; ensuring that noise levels are maintained no greater than 5 dBA above
existing monitored ambient values to reduce noise impacts on special-status wildlife
species; and requiring use of low-intensity lighting and that light be shielded or directed
downward to prevent light spillage into adjoining areas where special-status wildlife
species may occur. The CPUC has imposed Mitigation Measures 4.6-1a through 4.6-
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1g, 4.6-1i, 4.6-1n, 4.6-1p, 4.6-6, 4.12-5, and 4.14-2 on the Project as a condition of
approval of the CPCN and implementation will be monitored through the MMRP.
Impact 4.6-7: Result in substantial adverse effects on riparian habitat, critical habitat, or other
sensitive natural communities during project operations.
a. Impact: Maintenance of the slant wells would be required approximately every 5
years and would disturb a total of 1 to 2 acres of central dune scrub and areas that are
currently actively disturbed for sand mining activities. This disturbance area includes
relatively undisturbed central dune scrub, formerly disturbed sand dunes that are
revegetating with native and non-native dune scrub vegetation, and unvegetated
disturbed sandy soil areas. Disturbance every 5 years would keep these sites in a
permanent state of recovery from disturbance and dune scrub vegetation would not
be allowed to mature, which would be a significant impact. The site is in the coastal
zone and the entire maintenance area would likely be considered primary habitat
under the City of Marina LCLUP and ESHA by the CCC. Impacts to central dune
scrub and primary habitat/ESHA would be potentially significant.
Slant well maintenance at well Site 1 could indirectly impact western snowy plover
critical habitat if worker foot traffic extends beyond the designated construction work
area, if trash and debris is left behind following construction, and/or if invasive plant
species are introduced or spread at the site. Indirect impacts on critical habitat would
be significant.
b. Mitigation: See Impact 4.6-1, above for a description of Mitigation Measures 4.6-1a
through 4.6-1d, 4.6-1n, and 4.6-1p.
See Impact 4.6-2, above, for a description of Mitigation Measures 4.6-2a and 4.6-2b.
c. Findings: Implementation of Mitigation Measures 4.6-1a through 4.6-1d, 4.6-1n, 4.61p, 4.6-2a, and 4.6-2b would reduce impacts on sensitive natural communities,
critical habitat and ESHA to a less-than-significant level by designating a lead
biologist to oversee and ensure implementation of sensitive natural community
protective measures; requiring worker training regarding sensitive natural
communities potentially present to ensure that workers are aware of sensitive natural
communities that occur in the project area and the measures to be implemented to
avoid, minimize, and/or mitigate impacts; requiring general measures such as staking
or flagging the construction area to ensure work is restricted to the construction
footprint and avoids adjacent sensitive natural communities and other measures to
avoid and minimize impacts on sensitive natural communities; requiring specific
measures to avoid, minimize, and compensate for impacts on the western snowy
plover such as avoiding the breeding season, installing a visual construction barrier
for work conducted adjacent to breeding habitat during the breeding season to reduce
human disturbance to plovers, conducting pre-construction surveys to determine if
plovers are present and implementing minimization measures to minimize
construction impacts on plovers, if present, and compensating for habitat loss to
mitigate for temporary and permanent loss of habitat; requiring specific measures to
avoid and minimize impacts on special-status plants such as avoiding individual
plants to the extent feasible and compensating for temporary or permanent loss of
special-status plants at a level acceptable to the applicable resource agencies;
requiring implementation of measures to reduce the introduction or spread of
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invasive species that may degrade sensitive habitat such as cleaning tools and
equipment before entering and leaving worksites, avoiding driving or operating
equipment in weed-infested areas, and covering non-active stockpiles; ensuring the
Project conforms to ESHA policies; and requiring measures to avoid and minimize
impacts on sensitive natural communities such as requiring that staging areas are
located away from sensitive communities to minimize Project impacts to these
resources and compensating for loss of habitat. The CPUC has imposed Mitigation
Measures 4.6-1a through 4.6-1d, 4.6-1n, 4.6-1p, 4.6-2a, and 4.6-2b on the Project as a
condition of approval of the CPCN and implementation will be monitored through
the MMRP.
Impact 4.6-8: Result in substantial adverse effects on federal wetlands, federal other waters, and
waters of the State during project operations.
a. Impact: Maintenance activities of the subsurface slant wells would not occur in
potential waters of the U.S./waters of the state. However, the CEMEX settling ponds,
potentially waters of the U.S./waters of the state, are located approximately 50 feet
from the slant well Site 1. Due to proximity, construction crews could inadvertently
impact wetlands by walking or driving through them during maintenance, which
would be a significant impact.
b. Mitigation: See Impact 4.6-1, above, for a description of Mitigation Measures 4.6-1a
through 4.6-1c.
c. Findings: Implementation of Mitigation Measures 4.6-1a through 4.6-1c would
reduce impacts on waters of the U.S. and/or waters of the state to a less-thansignificant level by designating a lead biologist to oversee and ensure implementation
of jurisdictional waters protective measures; requiring worker training regarding
jurisdictional waters potentially present to ensure that workers are aware of
jurisdictional waters that occur in the Project area and the measures to be
implemented to avoid, minimize, and/or mitigate impacts; requiring general measures
such as staking or flagging the construction area to ensure work is restricted to the
construction footprint and avoids adjacent jurisdictional waters and other measures to
avoid and minimize impacts on jurisdictional waters. The CPUC has imposed
Mitigation Measures 4.6-1a through 4.6-1c on the Project as a condition of approval
of the CPCN and implementation will be monitored through the MMRP.
Impact 4.6-9: Introduce or spread an invasive non-native species during Project operations.
a. Impact: Periodic maintenance activities at the subsurface slant wells would include
ground disturbance, which could contribute to the spread of invasive plants and/or
introduce new invasive plants to the project area or adjacent lands with native plant
communities through earth moving, transport of vehicles, equipment and materials,
and unanticipated sediment dispersal during rain events, which would be a significant
impact.
b. Mitigation: See Impact 4.6-1, above, for a description of Mitigation Measures 4.6-1a
and 4.6-1p.
c. Findings: Implementation of Mitigation Measures 4.6-1a and 4.6-1p would reduce
impacts from the introduction or spread of invasive species to a less than significant
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level by designating a lead biologist to oversee and ensure implementation of specialstatus species and sensitive natural community protective measures and requiring
implementation of measures, such as cleaning tools and equipment, to reduce the
introduction or spread of invasive species. The CPUC has imposed Mitigation
Measures 4.6-1a and 4.6-1p on the Project as a condition of approval of the CPCN
and implementation will be monitored through the MMRP.
Impact 4.6-10: Be inconsistent with the provisions of an adopted Habitat Conservation Plan,
natural community conservation plan, or other approved local, regional, or state habitat
conservation plan during construction or operations.
a. Impact7KHQHZ7UDQVPLVVLRQ0DLQZRXOGSDVVWKURXJKWKH+03¶V&DOWUDQV6WDWH
Route 1 Area within the Development with Reserve Areas or Development with
Restrictions category. The management requirements for these parcels specify that in
conjunction with any transportation work conducted by Caltrans, Caltrans will restore
and enhance native coastal strand, dune scrub, and sand hill maritime chaparral
habitats in the road shoulders and medians in areas that will not conflict with
anticipated highway expansion, improvements, operations, or maintenance. Even
though the HMP only describes the potential for Caltrans transportation in this
corridor, for the purpose of this analysis, we assume that the intent of the measure
was to ensure that any projects that temporarily disturbed native habitat would restore
and enhance these areas following construction. Construction of the new
Transmission Main would temporarily impact central dune scrub habitat, which
would be inconsistent with the HMP, which is a significant impact.
b. Mitigation: See Impact 4.6-1, above, for a description of Mitigation Measures 4.6-1a
and 4.6-1n.
See Impact 4.6-2, above, for a description of Mitigation Measure 4.6-2b.
c. Findings: Implementation of Mitigation Measures 4.6-1a, 4.6-1n, and 4.6-2b would
ensure that the Project is not inconsistent with the provisions of an adopted Habitat
Conservation Plan, natural community conservation plan, or other approved local,
regional, or state habitat conservation plan and would reduce potential impacts to a
less-than-significant level. These measures would reduce impacts by designating a
lead biologist to oversee and ensure implementation of special-status species and
sensitive natural community protective measures; developing and implementing a
mitigation and monitoring plan for temporarily and permanently impacted sensitive
habitats to ensure that temporary and permanent losses are fully compensated as
required; and requiring measures to minimize and/or mitigate impacts on sensitive
natural communities such as restoration of temporarily impacted sensitive
communities, to ensure no net loss of habitat; and ensuring that measures that may be
required to be implemented as part of the HMP are implemented for the proposed
project. The CPUC has imposed Mitigation Measures 4.6-1a, 4.6-1n, and 4.6-2b on
the Project as a condition of approval of the CPCN and implementation will be
monitored through the MMRP.
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4.7

Hazards and Hazardous Materials

Impact 4.7-2: Encountering hazardous materials from other hazardous materials release sites
during construction.
a. Impact: The Project involves excavation, trenching, and grading for the construction
of water conveyance pipelines, building footings, and utilities. Some sites with
known soil and/or groundwater contamination are located within 0.25 mile of Project
facilities and may have affected subsurface conditions at various locations along the
Project area. In addition, although previous site cleanup activities have remediated
known contamination at some sites, it is still possible that undiscovered
contamination may be present, given the land use history in the Project area. Soil
disturbance during construction could further disperse existing contamination into the
environment and expose construction workers and the public to contaminants. If
substantial hazardous materials are present in excavated soils, health and safety risks
to workers and the public could occur. Such risks could occur from stockpiling,
handling, or transportation of soils that have been contaminated by hazardous
materials from previous spills or leaks. The dewatering of contaminated groundwater
could also present risks to public health and safety, and the environment, if the
contaminated groundwater (i.e., dewatering effluent) is not handled properly. The
potential for contaminated soil and groundwater to be released into the environment
during Project construction would be considered a significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.7-2a, the construction
contractor shall prepare and implement a site-specific Health and Safety Plan as
required by and in accordance with 29 CFR 1910.120 to protect construction workers
and the public during all excavation and grading activities. This plan shall be
submitted to the CPUC for review prior to commencement of construction. The plan
shall designate a site safety and health supervisor, include a summary of all potential
risks to construction workers, specify personal protective equipment and
decontamination procedures, include emergency procedures, and procedures to be
followed in the case of potential soil or groundwater contamination.
In accordance with Mitigation Measure 4.7-2b, CalAm or its contractor will develop
a groundwater dewatering control and disposal plan specifying how contaminated
groundwater (dewatering effluent), if encountered, will be handled and disposed of in
a safe, appropriate and lawful manner. The plan must identify the locations at which
groundwater dewatering is likely to be required, the method to analyze groundwater
for hazardous materials, and the appropriate treatment and/or disposal methods. If the
dewatering effluent contains contaminants that exceed the requirements of the
General WDRs for Discharges with a Low Threat to Water Quality (Order No. R32011-0223, NPDES Permit No. CAG993001), the construction contractor will
contain the dewatering effluent in a portable holding tank for appropriate offsite
disposal or discharge. The contractor can either dispose of the contaminated effluent
at a permitted waste management facility or discharge the effluent, under permit, to a
publicly owned treatment works such as the MRWPCA Regional Wastewater
Treatment Plant.
c. Findings: Implementation of Mitigation Measures 4.7-2a and 4.7-2b will reduce
Impact 4.7-2 to a less-than-significant level by requiring that construction contractors
prepare a health and safety plan in accordance with Cal OSHA regulations and
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requiring construction contractors to comply with all relevant environmental
regulations and plan appropriately for the safe and lawful handling and disposal of
excavated soil and groundwater, when encountered. The CPUC has imposed
Mitigation Measures 4.7-2a and 4.7-2b on the Project as a condition of approval of
the CPCN and implementation will be monitored through the MMRP.
Impact 4.7-C: Cumulative impacts related to Hazards and Hazardous Materials.
a. Impact: The Project would result in a significant impact resulting from the potential
release of or exposure to hazardous materials in soil or groundwater that could have a
significant contribution to a potentially significant cumulative impact resulting from
such releases from more than one project.
b. Mitigation: See Impact 4.7-2, above, for a description of Mitigation Measures 4.7-2a
and 4.7-2b.
c. Findings: Implementation of Mitigation Measures 4.7-2a and 4.7-2b would reduce
significant cumulative impacts associated with the release of hazardous materials
during construction to a less-than-significant level by requiring that construction
contractors prepare a health and safety plan in accordance with Cal OSHA
regulations that protects workers and the public by outlining potential risks, required
personal protective equipment, decontamination procedures, and emergency
procedures and by requiring construction contractors to comply with all relevant
environmental regulations and plan appropriately for the safe and lawful handling
and disposal of excavated soil and groundwater, when encountered. The CPUC has
imposed Mitigation Measures 4.7-2a and 4.7-2b on the Project as a condition of
approval of the CPCN and implementation will be monitored through the MMRP.

4.8

Land Use, Land Use Planning, and Recreation

Impact 4.8-2: Disrupt or preclude public access to or along the coast during construction.
a. Impact: Construction of the new Transmission Main would impede access to vertical
and lateral public accessways within Fort Ord Dunes State Park. Pipeline
construction activities would progress at a rate of 150 to 250 feet per day.
Construction-period impacts at park entrances would typically be limited to a period
of one or two weeks. Temporary closures of these entrances would affect access into
the Park at specific locations.
b. Mitigation: See Impact 4.9-1 in Section 4.9, Traffic and Transportation, below, for a
description of Mitigation Measure 4.9-1.
c. Findings: Implementation of Mitigation Measure 4.9-1 would reduce Impact 4.8-2 to
a less-than significant level by ensuring that recreational users of Fort Ord Dunes
State Park would be informed of the location and duration of construction activities
that could cause temporary closures of accessways, and be provided with detour
routes for other accessways that would be accessible during construction. The CPUC
has imposed Mitigation Measure 4.9-1 on the Project as a condition of approval of
the CPCN and implementation will be monitored through the MMRP.
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Impact 4.8-C: Cumulative impacts related to Land Use, Land Use Planning, and Recreation.
a. Impact: Project construction would temporarily obstruct specific Fort Ord Dunes
State Parks entry points, and thus disrupt public access to existing vertical and lateral
coastal accessways within the park. The Fort Ord Dunes Campground project is the
only cumulative project whose effects could combine with those of the Project to
further impact coastal public access within the park. The implementation schedule
remains unknown. However, if the two projects were constructed at the same time or
in sequence, the duration of disruption to Beach Range Road access and the Divarty
Street/1st Street access points could be extended. The impacts of the Project would
be temporary, limited to the construction phase, and affected areas would thereafter
be returned to their approximate pre-construction condition. During the construction
period, alternative access entry points into the park would remain open, and vertical
and lateral access within the park would not be impacted; however, the cumulative
impact resulting from more than one project affecting coastal public access would be
significant.
b. Mitigation: See Impact 4.9-1 in Section 4.9, Traffic and Transportation, below, for a
description of Mitigation Measure 4.9-1.
c. Findings: Implementation of Mitigation Measure 4.9-1 would reduce the significant
cumulative impact associated with coastal public access during construction to a lessthan-significant level by requiring that signage be posted in advance of and during
construction to notify bicyclists and pedestrians of construction activity and advise
them about detour routes and construction schedules. The CPUC has imposed
Mitigation Measure 4.9-1 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.

4.9

Traffic and Transportation

Impact 4.9-1: Temporary traffic increases on regional and local roadways due to constructionrelated vehicle trips.
a. Impact: Project-related construction activities would result in a temporary increase in
traffic from construction workers and trucks traveling to and from the construction
work areas. Although the estimated maximum increase in traffic along regional
roadways would remain within the carrying capacities of the regional roadways and
would not substantially affect traffic flow, construction-related traffic increases along
local and neighborhood (residential) streets could result in adverse traffic conditions.
This would be a potentially significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.9-1, CalAm and/or its
construction contractor shall obtain and comply with all necessary encroachment
permits prior to construction. A traffic engineer shall prepare a traffic control and
safety assurance plan that includes measures that would provide for continuity of
vehicular, pedestrian, and bicyclist traffic; reduce the potential for traffic accidents;
and ensure worker safety in construction zones. Where Project construction activities
could disrupt mobility and access for bicyclists and pedestrians, the plan shall include
measures to ensure that safe and convenient access, including recreation and coastal,
would be maintained. The plan shall include circulation and detour plans to minimize
impacts on local streets; installation of traffic control devices where warranted;
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scheduling truck trips outside of peak morning and evening commute hours to
minimize adverse impacts on traffic flow; posting detour signs along affected
roadways to notify motorists of alternative routes; providing safe detours to reroute
affected bicycle/pedestrian traffic; posting signage along all potentially affected
recreational trails and coastal access points; Class I, II, and II bicycle routes; and
pedestrian pathways, including the Monterey Peninsula Recreational Trail, to warn
bicyclists and pedestrians of construction activities; scheduling construction activities
to minimize impacts during heavy recreational use periods; implementing a public
information program to notify motorists, bicyclists, nearby residents, and adjacent
businesses of the impending construction activities; storing all equipment and
materials in designated contractor staging areas; maintaining alternate one-way traffic
flow past the construction zone where possible; limiting lane closures during peak
hours; restoring roads and streets to normal operation by covering trenches with steel
plates; providing warning signs and speed control devices to achieve required speed
reductions for safe traffic flow through the work zone; maintaining access for
emergency vehicles at all times; coordinate with police and fire stations, transit
stations, hospitals, and schools and provide advance notification to local police, fire,
and emergency service providers of the timing, location, and duration of construction
activities that could affect the movement of emergency vehicles on area roadways;
developing a school traffic and pedestrian safety plan to minimize adverse impacts
associated with truck trips and lane closures; avoiding truck trips through designated
school zones during the school drop-off and pickup hours; provide flaggers in school
areas at street crossings to manage traffic flow and maintain traffic safety during the
school drop-off and pickup hours on days when pipeline installation would occur in
designated school zones; and coordinating with Monterey-Salinas Transit so the
transit provider can temporarily relocate bus stops in work zones as deemed
necessary.
c. Findings: Implementation of Mitigation Measure 4.9-1 would reduce traffic impacts
to regional and local roadways during construction to a less-than-significant level by
requiring that CalAm or its contractors develop project-specific circulation and
detour plans to reduce traffic congestion. The CPUC has imposed Mitigation
Measure 4.9-1 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
Impact 4.9-2: Temporary reduction in roadway capacities and increased traffic delays during
construction.
a. Impact: The Project would include installation of approximately 21 miles of new
pipelines. Pipeline installation would generally be accomplished using conventional
open-trench methods. Depending on the final pipeline alignments, where construction
would occur in vehicle travel lanes or the adjacent road shoulder, temporary lane
closures and/or detours could be needed to accommodate the construction zone. All
pipelines could require construction within or adjacent to vehicle travel lanes and
could require temporary lane closures and/or detours. Impacts on roadway capacities
and traffic flow related to pipeline installation are considered to be potentially
significant for all proposed pipelines.
b. Mitigation: See Impact 4.9-1, above, for a description of Mitigation Measure 4.9-1.
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c. Findings: Implementation of Mitigation Measure 4.9-1 would reduce Impact 4.9-2 to
a less-than-significant level by creating a traffic control plan that would include
measures to minimize adverse effects of roadway construction and detours, thereby
relieving temporary conflicts with reduced road capacity or increased traffic delays
during construction. The CPUC has imposed Mitigation Measure 4.9-1 on the Project
as a condition of approval of the CPCN and implementation will be monitored
through the MMRP.
Impact 4.9-3: Increased traffic safety hazards for vehicles, bicyclists, and pedestrians on public
roadways during construction.
a. Impact: Construction vehicles travelling to and from the Project area would share the
roadways with other vehicles, and during construction bicyclists and pedestrians
could be required to enter the adjacent road shoulder or use other temporary detours
to circumvent construction work areas. Potential increases in traffic safety hazards
during project construction would be a potentially significant impact.
b. Mitigation: See Impact 4.9-1, above, for a description of Mitigation Measure 4.9-1.
c. Findings: Implementation of Mitigation Measure 4.9-1 would reduce Impact 4.9-3 to
a less-than-significant level by creating a traffic control plan that would include
measures to minimize safety hazards for vehicles, bicyclists, and pedestrians during
temporary construction activities along roadways, pedestrian pathways, recreation
trails, and bicycle routes. The CPUC has imposed Mitigation Measure 4.9-1 on the
Project as a condition of approval of the CPCN and implementation will be
monitored through the MMRP.
Impact 4.9-4: Impaired emergency access during construction.
a. Impact: Pipeline installation activities could require construction within vehicle travel
lanes and road shoulders. Temporary reductions in travel lanes and roadway capacity
to accommodate the construction work areas could result in delays for emergency
vehicles. Trenching and paving along roadways during pipeline installation could
also disrupt emergency vehicle access to adjacent land uses. This impact is a
potentially significant impact.
b. Mitigation: See Impact 4.9-1, above, for a description of Mitigation Measure 4.9-1.
c. Findings: Implementation of Mitigation Measure 4.9-1 would reduce Impact 4.9-4 to
a less-than-significant level by creating a traffic control plan that would include
measures to maintain access for emergency vehicles at all times during construction
and to coordinate with and provide advance notification to local emergency
responders regarding the timing, location, and duration of construction activities that
could affect the movement of emergency vehicles on area roadways. The CPUC has
imposed Mitigation Measure 4.9-1 on the Project as a condition of approval of the
CPCN and implementation will be monitored through the MMRP.
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Impact 4.9-5: Temporary disruptions to public transportation, bicycle, and pedestrian facilities
during construction.
a. Impact: Construction activities within or adjacent to vehicle travel lanes could disrupt
access to bus stops operated by Monterey-Salinas Transit, require that bus stops be
temporarily relocated, and/or conflict with bicycle traffic along roads with designated
bike lanes. Pipeline installation activities along the Monterey Peninsula Recreational
Trail could conflict with bicycle and pedestrian traffic. Construction-related impacts
on alternative transportation modes and facilities during pipeline installation
activities would be potentially significant.
b. Mitigation: See Impact 4.9-1, above, for a description of Mitigation Measure 4.9-1.
c. Findings: Implementation of Mitigation Measure 4.9-1 would reduce Impact 4.9-5 to
a less-than-significant level by creating a traffic control plan that would include
measures to minimize adverse impacts to public transportation, bicycle, and
pedestrian facilities during construction by providing safe access and detours for
affected bicycle and pedestrian traffic; scheduling construction to minimize impacts
to recreational facilities; creating a public information program that would notify the
public about impending construction activities; and coordinating with the MST to
provide temporary relocation of bus stops in work zones. The CPUC has imposed
Mitigation Measure 4.9-1 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
Impact 4.9-6: Increased wear-and-tear on the designated haul routes used by construction
vehicles.
a. Impact: The use of trucks to transport equipment and material to and from the
construction work areas could affect road conditions on the designated haul routes by
increasing the rate of road wear. The degree to which this impact would occur
depends on the roadway design (pavement type and thickness) and the existing
condition of the road. Some of the smaller roadways and residential streets may not
have been constructed to support use by heavy construction trucks and vehicles, and
Project-related increases in construction truck trips could cause excessive wear-andtear on these roadways, which is a potentially significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.9-6, prior to commencing
project construction, CalAm and the affected jurisdiction(s) shall enter into an
agreement detailing the preconstruction condition of all major project-related
construction access and haul routes, in addition to any appropriate post-construction
roadway rehabilitation requirements (e.g., who would make the roadway repair, and
by when). Temporary detour routes may also be included in the inventory of
preconstruction road conditions, if appropriate. The construction routes identified in
the rehabilitation program must be consistent with those identified in the construction
traffic control and safety assurance plan developed under Mitigation Measure 4.9-1.
Roads damaged by Project-related construction vehicles shall be repaired to a
structural condition equal to that which existed prior to construction activities.
CalAm shall be responsible for paying for all repairs needed to fix the damage caused
by Project-related construction vehicles.
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c. Findings: Implementation of Mitigation Measure 4.9-6 would reduce Impact 4.9-6 to
a less-than-significant level by ensuring that roadways and haul routes that are
damaged by Project-related construction are repaired to a structural condition equal
to that which existed prior to construction activities. The CPUC has imposed
Mitigation Measure 4.9-6 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
Impact 4.9-7: Parking interference during construction.
a. Impact: Provision of staging areas in publicly used parking lots would result in
potentially significant parking impacts due to temporary increases in parking demand
associated with construction worker vehicles and/or temporary displacement of
parking spaces in publicly used parking lots for staging areas (off-street).
b. Mitigation: In accordance with Mitigation Measure 4.9-7, prior to commencing
Project construction, the construction contractor(s) shall coordinate with the affected
jurisdictions (i.e., Monterey County, Cal State Monterey, and the cities of Marina and
Seaside), and affected parties (i.e., the Walmart Superstore at 150 Beach Road), to
design the staging areas to avoid or minimize parking impacts in the publicly used
parking lots.
c. Findings: Implementation of Mitigation Measure 4.9-7 would reduce Impact 4.9-7 to
a less-than-significant level by ensuring that publicly used parking lots are either
avoided when designing and planning staging areas, or that parking impacts in public
parking lots that will be used for staging areas would be minimized. The CPUC has
imposed Mitigation Measure 4.9-7 on the Project as a condition of approval of the
CPCN and implementation will be monitored through the MMRP.

4.11 Greenhouse Gas Emissions
Impact 4.11-1: Incremental contribution to climate change from GHG emissions associated with
the proposed project.
a. Impact: The sum of the 40-year amortized construction GHG emissions and the total
net operation emissions that would be associated with the proposed project is
approximately 8,365 metric tons CO2e per year. These emissions would exceed the
2,000 metric tons per year significance threshold; therefore, a significant impact
would occur, and the Project would be considered to contribute to the primary and
secondary adverse effects of climate change, such as increases in global
temperatures, global rise in sea level, ocean acidification, impacts on agriculture,
changes in disease vectors, and changes in habitat and biodiversity.
b. Mitigation: In accordance with Mitigation Measure 4.11-1, CalAm shall submit a
GHG Emissions Reduction Plan to the CPUC prior to the start of construction
activities that details the carbon footprint for all operational components of the
approved project. The Plan shall include a summary of energy recovery and
conservation technologies and conservation technologies available and shall include a
commitment by CalAm to incorporate available feasible energy recovery and
conservation technologies. CalAm VKDOOHQVXUHWKDWWKHDSSURYHGSURMHFW¶V
operational electricity use results in net zero GHG emissions using the following
loading order, based upon physical and economic feasibility:
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i.

Onsite (solar photovoltaic panels) or local (landfill-gas-to-energy)
renewable energy

ii. Off-site renewable energy within California
iii. Procure and retire Renewable Energy Certificates
iv. Procure and retire Carbon Offsets
&DO$PVKDOOFDOFXODWHWKHSURMHFW¶V*+*HPLVVLRQVIURPRSHUDWLRQDOHOHFWULFLW\
usage annually. If the CPUC determines that CalAm failed to achieve net zero GHG
emissions for the approved project's operational electricity use for a particular year,
then the CPUC shall notify CalAm in writing of the exceedance within 45 days of
receipt of the documentation submitted by CalAm under this mitigation measure. The
notice shall specify the metric tons of GHG emissions that exceeded the net zero
obligation. Within 45 days of receipt of this notice, CalAm shall procure and retire
Carbon Offsets in an amount at least equivalent to the exceedance, and will submit
documentation to the CPUC demonstrating this procurement and retirement.
See Impact 4.18-1 in Section 4.18, Energy Conservation, below, for a description of
Mitigation Measure 4.18-1.
c. Findings: Implementation of Mitigation Measures 4.11-1 and 4.18-1 would reduce
Impact 4.11-1 to a less-than-significant level by requiring a GHG Emissions
Reduction Plan that would include energy recovery and conservation measures that
ZRXOGHQVXUHWKDWWKH3URMHFW¶VRSHUDWLRQDOHOHFWULFLW\XVe results in net zero GHG
emissions, and by requiring a Construction Equipment Efficiency Plan that includes
mandatory energy reduction measures. The CPUC has imposed Mitigation Measures
4.11-1 and 4.18-1 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
Impact 4.11-2: Conflict with the Executive Order B-30-15 Emissions Reduction Goal.
a. Impact: GHG emissions associated with the proposed project would exceed the
emissions significance threshold, which indicates that implementation of the project
would not be consistent with the GHG emission reduction goals for year 2030
identified in Executive Order B-30-15. Therefore, the proposed project would
conflict with Executive Order B-30-15 and would result in a potentially significant
impact.
b. Mitigation: See Impact 4.11-1, above, for a description of Mitigation Measure 4.11-1.
See Impact 4.18-1 in Section 4.18, Energy Conservation, below, for a description of
Mitigation Measure 4.18-1.
c. Findings: Implementation of Mitigation Measures 4.11-1 and 4.18-1 would reduce
Impact 4.11-1 to a less-than-significant level by requiring a GHG Emissions
Reduction Plan that would include energy recovery and conservation measures that
ZRXOGHQVXUHWKDWWKH3URMHFW¶VRSHUDWLRQDOelectricity use results in net zero GHG
emissions, and by requiring a Construction Equipment Efficiency Plan that includes
mandatory energy reduction measures. These measures would ensure that the Project
meets the conditions of EO B-30-15. The CPUC has imposed Mitigation Measures
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4.11-1 and 4.18-1 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
Impact 4.11-3: Conflict with AB 32 Climate Change Scoping Plan.
a. Impact: Via AB 32 Scoping Plan Measure W-3, Water System Energy Efficiency, the
California Air Resources Board has set a 20 percent electricity use reduction target
from 2006 levels. Although the Desalination Plant designs already include state of
the art energy recovery and energy efficient features in place of standard energy
saving systems, there may be additional feasible energy reducing features available to
further reduce the electrical consumption associated with the project.
b. Mitigation: See Impact 4.11-1, above, for a description of Mitigation Measure 4.11-1.
c. Findings: Implementation of Mitigation Measure 4.11-1 will reduce Impact 4.11-3 to
a less-than-significant level by ensuring that the proposed project is operated in an
energy-efficient manner to the extent feasible. Although the CPUC cannot
VXEVWDQWLDWHWKDWWKHSURSRVHGSURMHFW¶VHOHFWULcity use would be reduced by
20 percent, pursuant to implementation of Mitigation Measure 4.11-1, the electricity
that would supply the project would be generated from renewable energy sources,
and/or would otherwise be offset through the procurement of Renewable Energy
Certificates and/or retirement of Carbon Offsets. The CPUC has imposed Mitigation
Measures 4.11-1 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
Impact 4.11-C: Cumulative impacts related to greenhouse gas emissions.
a. Impact: Because GHG emissions have global climate change implications, the
evaluation of GHG emissions impacts is inherently a cumulative impact analysis.
Project construction and operations would result in GHG emissions greater than
2,000 metric tons CO2e per year, conflict with Executive Order B-30-15 Emissions
Reduction Goal, and conflict with AB 32 Scoping Plan Measures; therefore, the
MPWSP would not be considHUHGFRQVLVWHQWZLWKWKH6WDWH¶V*+*UHGXFWLRQJRDOV
and the associated impact would have a cumulatively considerable contribution to
such a cumulative impact.
b. Mitigation: See Impact 4.11-1, above, for a description of Mitigation Measure 4.11-1.
See Impact 4.18-1 in Section 4.18, Energy Conservation, below, for a description of
Mitigation Measure 4.18-1.
c. Findings: Implementation of Mitigation Measures 4.11-1 and 4.18-1 would reduce
WKH3URMHFW¶VFRQWULEXWLRQWRDFXPXODWLYHLPSDFWWRDOHVV-than-significant level by
requiring a GHG Emissions Reduction Plan that would include energy recovery and
FRQVHUYDWLRQPHDVXUHVWKDWZRXOGHQVXUHWKDWWKH3URMHFW¶VRSHUDWLRQDOHOHFWULFLW\XVH
results in net zero GHG emissions, and by requiring a Construction Equipment
Efficiency Plan that includes mandatory energy reduction measures. The CPUC has
imposed Mitigation Measures 4.11-1 and 4.18-1 on the Project as a condition of
approval of the CPCN and implementation will be monitored through the MMRP.
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4.12 Noise and Vibration
Impact 4.12-2: Expose people to or generate noise levels in excess of standards established in the
local general plan, noise ordinance, or applicable standards of other agencies during construction.
a. Impact: Construction of the new Desalinated Water Pipeline, Castroville Pipeline,
new Transmission Main, ASR Conveyance Pipeline, ASR Recirculation Pipeline,
and ASR Pump-to-Waste Pipeline would generate noise levels in excess of local
noise level standards. The new Desalinated Water Pipeline and new Transmission
0DLQZRXOGH[FHHGWKH&LW\RI0DULQD¶V-dBA noise level standard for
construction noise, a significant impact. In the absence of Project-specific
information regarding noise-reduction measures that would be implemented during
Project construction, it is conservatively assumed that noise resulting from
construction of ASR Conveyance Pipeline, ASR Recirculation Pipeline, and ASR
Pump-to-Waste Pipeline would violate Noise Policy B-9 of the Fort Ord Reuse Plan,
a significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.12-1b, the constructor
contractor(s) shall ensure that construction equipment with internal combustion
engines have sound control devices at least as effective as those provided by the
original manufacturer. Impact tools shall be hydraulically or electrically powered,
when possible, to avoid noise associated with compressed air exhaust from
pneumatically powered tools. Where use of pneumatic tools is unavoidable, an
exhaust muffler shall be placed on the compressed air exhaust to lower noise levels
by up to approximately 10 dBA. External jackets shall be used on impact tools,
where feasible, in order to achieve a further reduction of 5 dBA. The construction
contractor(s) shall locate staging areas and stationary noise sources as far from
nearby receptors as possible, and shall muffle and enclose them in temporary sheds,
incorporate noise barriers, or implement other noise control measures to the extent
feasible.
In accordance with Mitigation Measure 4.12-1c, CalAm shall submit a Noise Control
Plan for all nighttime pipeline work to the CPUC for review and approval prior to the
commencement of project construction activities. The Noise Control Plan shall
identify all feasible noise control procedures to be implemented during nighttime
pipeline installation in order to reduce noise levels to the extent practicable at the
nearest residential or noise sensitive receptor. At a minimum, the Noise Control Plan
shall require use of moveable noise screens, noise blankets, or other suitable sound
attenuation devices be used to reduce noise levels during nighttime pipeline
installation activities below 60 dBA Leq.
c. Findings: Implementation of Mitigation Measures 4.12-1b and 4.12-1c would reduce
Impact 4.12-2 to a less-than-significant level by requiring that construction
contractors implement noise control measures, including temporary sound
enclosures, if necessary, to reduce the resultant daytime and nighttime noise levels
below 60 dBA; by providing 15 dBA of sound attenuation, which would be sufficient
to reduce the impact of sheet pile driving to less than the 85 dBA threshold of the
Monterey County Code; by ensuring that construction activities would be consistent
with Monterey County General Plan Policy S-7.9 and local plans; and by reducing
construction noise levels to comply with Noise Policy B-9 of the Fort Ord Reuse
Plan. The CPUC has imposed Mitigation Measures 4.12-1b and 4.12-1c on the
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Project as a condition of approval of the CPCN and implementation will be
monitored through the MMRP.
Impact 4.12-3: Exposure of people to or generation of excessive groundborne vibration during
construction.
a. Impact: Trenchless construction methods required for construction of the new
Desalinated Water Pipeline and new Transmission Main would generate vibration
levels above the 0.3 in/sec PPV structural damage threshold at modern buildings if it
were to occur within 45 feet of such a structure. Such a condition would only
potentially occur at the southern terminus of Marina Drive in the City of Marina
where the entry pit would be approximately 45 feet from an existing residential
structure, resulting in a vibration level would be 0.27 in/sec PPV. These vibration
OHYHOVZRXOGPHHWWKH³VWURQJO\SHUFHSWLEOH´WKUHVKROGRILQVHF339DWD
distance of 85 feet from sensitive land uses, resulting in a significant impact related
to human annoyance, particularly if these operations were to occur during nighttime
hours. This would be a significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.12-3, construction practices
shall be utilized at the closest sensitive land uses that do not generate vibration levels
above 0.1 in/sec PPV by ensuring that vibration monitoring be conducted for the first
500 feet of pipeline construction for each segment to confirm vibration levels do not
exceed the above vibration threshold. If vibration levels exceed the limits of this
mitigation measure, construction practices shall be modified to use smaller types of
construction equipment or excavator-mounted compaction wheels, operate the
equipment in a manner to reduce vibration, or use alternate construction methods, (such
as use of manual shoring jacks), and monitoring shall continue for an additional 200
feet or until construction practices meet the required vibration levels. Smaller vibratory
rollers shall be used to minimize vibration levels during repaving activities where
needed to meet vibration limits. Sheet pile driving for trenchless pipeline installation
shall be conducted during daytime hours and access pits shall be located greater than
45 feet from standard structures and 80 feet from historic resources.
c. Findings: Implementation of Mitigation Measure 4.12-3 would reduce Impact 4.12-3
to a less-than-significant level by requiring vibration monitoring during pipeline
installation, restricting the location of sheet piles, and restricting pile driving to
daytime hours in order to reduce vibration levels below structural damage and human
annoyance thresholds. The CPUC has imposed Mitigation Measure 4.12-3 on the
Project as a condition of approval of the CPCN and implementation will be
monitored through the MMRP.
Impact 4.12-4: Consistency with the construction time limits established by the local
jurisdictions.
a. Impact: Portions of the new Desalinated Water Pipeline and the new Transmission
Main would be constructed within the City of Marina and within 100 feet of
UHVLGHQWLDOXVHV7KH&LW\RI0DULQD¶VQRLVHRUGLQDQFHWLPHOLPLWVSURKLELWQLJKWWLPH
construction work if it would be adjacent to residential uses, but does not specify a
distance that defines the term adjacent. Conservatively, open trench pipeline
construction that would occur within 500 feet of a residence or lodging facility would
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exceed 60 dBA and result in a significant impact and is considered to be inconsistent
with the noise ordinance.
b. Mitigation: In accordance with Mitigation Measure 4.12-4, open trench pipeline
construction work within 500 feet to residential uses or transient lodging shall be
restricted to the hours of 7:00 a.m. to 7:00 p.m. (standard time) Monday through
Saturday, and 10:00 a.m. to 7:00 p.m. (standard time) on Sundays and holidays.
During daylight savings time, construction hours may be extended to 8:00 p.m.
c. Findings: Implementation of Mitigation Measure 4.12-4 would reduce Impact 4.12-4
to a less-than-significant level by ensuring that open trench pipeline construction is
FRQGXFWHGLQDFFRUGDQFHZLWKWKH&LW\RI0DULQD¶VFRQVWUXFWLRQQRLVHRUGLQDQFH7KH
CPUC has imposed Mitigation Measure 4.12-4 on the Project as a condition of
approval of the CPCN and implementation will be monitored through the MMRP.
Impact 4.12-5: Substantial permanent increases in ambient noise levels in the Project vicinity
above levels existing without the Project during operations.
a. Impact: Operation of the ASR-5 and ASR-6 Wells and the booster stations that would
be upgraded by the Main System-Hidden Hills Interconnection Improvements would
generate noise levels above the 5-dBA threshold. This would be a significant
permanent noise increase over existing conditions.
b. Mitigation: In accordance with Mitigation Measure 4.12-5, an acoustical engineer
shall design stationary-source noise controls and ensure the applicable noise
standards are met. At a minimum, all stationary noise sources (e.g., pump station,
emergency generators, variable-frequency-drive motors, well heads with motors)
shall be located within enclosed structures and with adequate noise screening, as
needed, to maintain noise levels to no greater than 5 dBA above the existing
monitored ambient values and 60 CNEL, at the property lines of nearby residences
and other noise-sensitive receptors. Once the stationary noise sources have been
installed, the contractor(s) shall conduct a single long-term (24-hour) monitoring of
noise levels to ensure compliance with local noise standards. CalAm shall submit a
compliance monitoring report to the CPUC.
c. Findings: Implementation of Mitigation Measure 4.12-5 would reduce Impact 4.12-5
to a less-than-significant by ensuring that sufficient noise insulation or soundabsorbing material is provided to the pump enclosure to provide additional noise
attenuation. The CPUC has imposed Mitigation Measure 4.12-5 on the Project as a
condition of approval of the CPCN and implementation will be monitored through
the MMRP.

4.13 Public Services and Utilities
Impact 4.13-1: Disrupt or relocate regional or local utilities during construction.
a. Impact: Construction of the Project could damage or interfere with existing water,
sewer, stormwater drainage, natural gas, electric, or communication utility service
lines. Construction could require the permanent relocation of these utility lines,
potentially interrupting service if the relocation could not be avoided. Accidental
rupture of or damage to utility lines during project construction could temporarily
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disrupt utility services and, in the case of high-risk utilities, such as high-pressure gas
pipelines, could result in significant safety hazards for construction workers. For
these reasons, impacts on existing utilities and utility services during Project
construction would be potentially significant.
b. Mitigation: In accordance with Mitigation Measure 4.13-1a, before excavation
begins, CalAm or its contractor(s) shall locate all overhead and underground utility
lines that are reasonably expected to be encountered during excavation. The exact
location should be determined and highlighted on all construction drawings.
In accordance with Mitigation Measure 4.13-1b, CalAm or its contractor(s) shall
coordinate final construction plans, schedule, and specifications with affected
utilities. Arrangements shall be made with these entities regarding the appropriate
protection, relocation, or temporary disconnection of services. If any interruption of
service is required, CalAm or its contractor(s) shall notify residents and businesses in
the project corridor of any planned utility service disruption at least 2 working days
and up to 14 calendar days in advance, in conformance with county and state
standards.
In accordance with Mitigation Measure 4.13-1c, when any excavation is open, the
construction contractor(s) shall protect, support, or remove underground utilities as
necessary to safeguard employees. The contractor(s) shall provide weekly updates to
CalAm and construction workers regarding the planned excavations for the upcoming
week and to specify when construction will occur near a high-priority utility.
In accordance with Mitigation Measure 4.13-1d, before commencement of
construction, CalAm or its contractor(s) shall develop an emergency response plan
that outlines procedures to follow in the event of a leak or explosion and submit a
copy to the CPUC and MBNMS.
In accordance with Mitigation Measure 4.13-1e, CalAm or its contractor(s) shall
notify local fire departments in advance of any work that is to be performed within or
adjacent to a right-of-way that contains a gas utility line, or any time damage to a gas
utility line results in a leak or suspected leak, or whenever damage to any utility
results in a threat to public safety.
In accordance with Mitigation Measure 4.13-1f, CalAm or its contractor(s) shall
promptly contact utility providers to reconnect any disconnected utility lines as soon
as it is safe to do so.
c. Findings: Implementation of Mitigation Measures 4.13-1a through 4.13-1f would
reduce Impact 4.13-1 to a less-than-significant level by locating and mapping all
utilities in the Project area on construction drawings; coordinating with utilities, fire
departments, and customers (if affected) regarding planned excavations and/or
planned utility disruptions; regular review of safety measures with employees when
working near high-priority utilities; and creation of an emergency response plan
which outlines procedures to follow in case of a leak or explosion. The CPUC has
imposed Mitigation Measures 4.13-1a through 4.13-1f on the Project as a condition
of approval of the CPCN and implementation will be monitored through the MMRP.
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Impact 4.13-2: Exceed landfill capacity or be out of compliance with federal, state, and local
statutes and regulations related to solid waste during construction.
a. Impact: Construction of the Project would generate approximately 25,110 cubic yards
(37,665 tons) of excess spoils and construction materials that would require transport
out of the project area, VXFKDVVDQGVRLODQGDVSKDOW)DLOXUHRI&DO$P¶V
construction contractor(s) to reuse or recycle excavation materials and other
construction waste generated during Project construction would conflict with the
&RXQW\¶V,QWHJUDWHG:DVWH0DQDJHPHQW3ODQSROicies, and could also adversely
affect the state-mandated diversion rates of the jurisdictions in which construction
activities would be located. This would be a significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.13-2, the construction
contractor(s) shall prepare and implement a construction waste reduction and
recycling plan identifying the types of debris the project will generate and the manner
in which those waste streams will be handled. The plan shall be prepared in
coordination with the Monterey Regional Waste Management District and be
consistent with the California Integrated Waste Management Act of 1989, and
0RQWHUH\&RXQW\¶V,QWHJUDWHG:DVWH0DQDJHPHQW3ODQ8SRQ3URMHFWFRPSOHWLRQ
CalAm shall collect the receipts from the contractor(s) and submit them to the CPUC
as documentation that the waste reduction, recycling, and diversion goals have been
met.
c. Findings: Implementation of Mitigation Measure 4.13-2 would reduce Impact 4.13-2
to a less-than-significant level by ensuring that the waste reduction and recycling
plan is developed in coordination with the Monterey Regional Waste Management
District, and in accordance with state and local waste reduction and recycling
policies. The CPUC has imposed Mitigation Measure 4.13-2 on the Project as a
condition of approval of the CPCN and implementation will be monitored through
the MMRP.
Impact 4.13-4: Exceed wastewater treatment requirements of the Central Coast RWQCB, or
result in a determination by the wastewater treatment provider that it has inadequate treatment or
outfall capacity to serve the project.
a. Impact: Brine generated by the Desalination Plant would be discharged to Monterey
%D\WKURXJKWKH05:3&$¶VH[LVWLQJRFHDQRXWIDOODQGGLIIXVHU'XULQJFHUWDLQ
times of the year, particularly during the non-irrigation (wet) season, the brine stream
would be blended with treated wastewater effluent from the MRWPCA Regional
Wastewater Treatment Plant prior to discharge. The availability of wastewater
effluent for blending with the brine is limited during the dry season (irrigation
season) and the brine could be discharged without dilution for extended periods. The
Discharge Requirements for the Monterey Regional Water Pollution Control Agency
Treatment Plant [Order No. R3-2014-0013, NPDES Permit No. CA0048551], which
regulate discharges from the outfall, would be amended before the Desalination Plant
VWDUWVRSHUDWLQJWRLQFRUSRUDWHWKH³EULQHRQO\´DQGFRPELQHGGLVFKDUJHV%RWKWKH
³EULQHRQO\´GLVFKDUJHVDQGWKHFRPELQHGGLVFKDUJHVZRXOGFRPSO\ZLWK2FHDQ3ODQ
water quality objectives for all assessed constituents. With implementation of the
Project, certain constituent concentrations could become elevated under several
assessed discharge scenarios to a level that is close to the Ocean Plan standard. Due
to gaps in the available water quality data, a compliance determination could not be
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made for ten individual constituents; therefore, it is conservatively assumed that an
exceedance of Ocean Plan water quality objectives could occur as a result of
operational discharges. This would be a significant impact.
b. Mitigation: See Impacts 4.3-4 and 4.3-5 in Section 4.3, Surface Water Hydrology and
Water Quality, above, for a description of Mitigation Measures 4.3-4 and 4.3-5.
c. Findings: Implementation of Mitigation Measures 4.3-4 and 4.3-5 would reduce
Impact 4.13-4 to a less-than-significant level by requiring CalAm to conduct water
quality assessments prior to Project operation and to implement a comprehensive
Monitoring and Reporting Plan that is consistent with the Ocean Plan requirements.
The CPUC has imposed Mitigation Measures 4.3-4 and 4.3-5 on the Project as a
condition of approval of the CPCN and implementation will be monitored through
the MMRP.
Impact 4.13-5: Increased corrosion of the MRWPCA outfall and diffuser as a result of brine
discharge associated with project operations.
a. Impact: The Desalination Plant would generate brine that would be conveyed to a
brine mixing facility, and then flow through the land and offshore segments of the
MRWPCA outfall and diffuser. The land segment of the outfall and the stainless steel
WEKO clamps installed inside the offshore portion of the outfall could be susceptible
to chloride corrosion from the brine generated by the Desalination Plant, which
would be a significant impact.
Significant secondary impacts from implementation of Mitigation Measure 4.13-5a
include temporary impacts associated with limitations to beach access during high
tide due to temporary fencing at the construction locations, greenhouse gas emissions
and air quality impacts from the potential use of a 5 kW generator, and potential
effects on biological resources from beach disturbance.
Significant secondary impacts from implementation of Mitigation Measure 4.13-5b
could result in possible disturbances to roadways, recreational trails, farmland,
ranchland, and terrestrial biological resources. Potential effects on air quality and
greenhouse gas emissions could also result.
b. Mitigation: In accordance with Mitigation Measure 4.13-5a, prior to operation of the
Desalination Plant, CalAm shall protect the offshore segment of the MRWPCA
ocean outfall from corrosion by replacing the existing WEKO seal clamps in the
nearshore portion of the ocean outfall with new corrosion-resistant clamps. CalAm
shall perform annual inspections of the offshore portion of the outfall and diffuser for
the first three years of operation. Thereafter, the offshore portion of the outfall shall
be inspected every five years.
In accordance with Mitigation Measure 4.13-5b, prior to operation of the
Desalination Plant, CalAm shall line the land segment of the outfall with a protective
liner system.
Secondary impacts from Mitigation Measure 4.13-5a. See Impact 4.9-1 in Section
4.9, Traffic and Transportation, above, for a description of Mitigation Measure 4.9-1.
See Impact 4.10-1 in Section 4.10, Air Quality, for a description of Mitigation
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Measures 4.10-1a, 1b, and 1c. See Impact 4.11-1 in Section 4.11, Greenhouse Gas
Emissions, above, for a description of Mitigation Measure 4.11-1; See Impact 4.18-1
in Section 4.18, Energy Conservation, above, for a description of Mitigation Measure
4.18-1. See Section 4.6, Terrestrial Biological Resources, above, for a description of
Mitigation Measures 4.6-1a through 4.6-1g, 4.6-1i, 4.6-1n, 4.6-1p, 4.6-2a, and 4.6-2b.
See Impact 4.12-1 in Section 4.12, Noise and Vibration, for a description of
Mitigation Measure 4.12-1b. See Impact 4.14-2 in Section 4.14, Aesthetic Resources,
for a description of Mitigation Measure 4.14-2.
Secondary impacts from Mitigation Measure 4.13-5b. See Impacts 4.9-1 and 4.9-6
in Section 4.9, Traffic and Transportation, for a description of Mitigation Measures
4.9-1 and 4.9-6, respectively. See Impact 4.16-1 in Section 4.16, Agricultural
Resources, for a description of Mitigation Measure 4.16-1. See Section 4.6,
Terrestrial Biological Resources, for a description of Mitigation Measures 4.6-1a
through 4.6-1j, 4.6-1l, 4.6-1o, 4.6-1p, and 4.6-1n. See Impact 4.10-1 in Section 4.10,
Air Quality for a description of Mitigation Measures 4.10-1a, 1b, and 1c. See Impact
4.11-1 in Section 4.11, Greenhouse Gas Emissions, above, for a description of
Mitigation Measure 4.11-1; See Impact 4.18-1 in Section 4.18, Energy Conservation,
above, for a description of Mitigation Measure 4.18-1.
c. Findings: Implementation of Mitigation Measures 4.13-5a and 4.13-5b would reduce
Impact 4.13-5 to a less-than-significant level by installing corrosion resistant WEKO
seal clamps and a corrosion-resistant liner to offshore and land segments of the
MRWPCA outfall before operation of the Desalination Plant. This would ensure that
outfall components that may be susceptible to corrosion would be protected before
accepting brine. The CPUC has imposed Mitigation Measures 4.13-5a and 4.13-5b
on the Project as a condition of approval of the CPCN and implementation will be
monitored through the MMRP.
Implementation of Mitigation Measure 4.9-1 would reduce the secondary impact of
Mitigation Measure 4.13-5a to a less-than-significant level by notifying recreational
users of construction activities. Implementation of Mitigation Measures 4.10-1a, 1b,
and 1c would reduce the secondary impacts of Mitigation Measure 4.13-5a to a lessthan-significant level by requiring the use of construction equipment that meets the
highest USEPA-certified tiered emission standards, by limiting idling time to 5
minutes, and by implementing dust control procedures which would reduce PM10
emissions. Implementation of Mitigation Measure 4.11-1 would reduce the secondary
impact of Mitigation Measure 4.13-5a to a less-than-significant level by reducing the
overall carbon footprint of the proposed project through the implementation of a
GHG Emissions Reduction Plan. Implementation of Mitigation Measure 4.18-1
would reduce Impact 4.13-5a to a less-than-significant level by implementing a
Construction Equipment Efficiency Plan that includes mandatory energy reduction
measures and by establishing idling restrictions for on- and off-road engines to
reduce energy consumption during construction. Implementation of Mitigation
Measures 4.6-1a through 4.6-1g, 4.6-1i, 4.6-1n, 4.6-1p, 4.6-2a, 4.6-2b, 4.12-1b, and
4.14-2 would reduce the secondary impacts of Mitigation Measure 4.13-5a to a lessthan-significant level by reducing construction impacts on special status species and
habitat by implementing avoidance, minimization, and protection measures during
construction. The CPUC has imposed Mitigation Measures 4.9-1, 4.10-1a, 1b, and
1c, 4.11-1, 4.6-1a through 4.6-1g, 4.6-1i, 4.6-1n, 4.6-1p, 4.6-2a, 4.6-2b, 4.12-1b, and
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4.14-2 on the Project as a condition of approval of the CPCN and implementation
will be monitored through the MMRP.
Implementation of Mitigation Measures 4.9-1 and 4.9-6 would reduce the secondary
impacts of Mitigation Measure 4.13-5b to a less-than-significant level by maintaining
traffic in a controlled and safe manner during temporary road closures and by
rehabilitating roads to pre-construction conditions. Implementation of Mitigation
Measures 4.10-1a, 1b, and 1c would reduce the secondary impacts of Mitigation
Measure 4.13-5b to a less-than-significant level by requiring the use of construction
equipment that meets the highest USEPA-certified tiered emission standards, by
limiting idling time to 5 minutes, and by implementing dust control procedures which
would reduce PM10 emissions. Implementation of Mitigation Measure 4.11-1 would
reduce the secondary impact of Mitigation Measure 4.13-5b to a less-than-significant
level by reducing the overall carbon footprint of the Project through the
implementation of a GHG Emissions Reduction Plan. Implementation of Mitigation
Measure 4.18-1 would reduce the secondary impact of 4.13-5a to a less-thansignificant level by implementing a Construction Equipment Efficiency Plan that
includes mandatory energy reduction measures and by establishing idling restrictions
for on- and off-road engines to reduce energy consumption during construction.
Implementation of Mitigation Measures 4.6-1a through 4.6-1j, 4.6-1l, 4.6-1o, 4.6-1p,
and 4.6-1n would reduce the secondary impacts of Mitigation Measure 4.13-5a to a
less-than-significant level by reducing construction impacts on special status species
and habitat by implementing avoidance, minimization, and protection measures
during construction. The CPUC has imposed Mitigation Measures 4.9-1, 4.10-1a, 1b,
and 1c, 4.11-1, 4.6-1a through 4.6-1j, 4.6-1l, 4.6-1o, 4.6-1p, and 4.6-1n on the Project
as a condition of approval of the CPCN and implementation will be monitored
through the MMRP.
Impact 4.13-C: Cumulative impacts related to Public Services and Utilities.
a. Impact:
Construction. Construction of the Project could damage or interfere with existing
water, sewer, stormwater drainage, natural gas, electric, or communication utility
service lines. Project construction activities could involve accidental damage,
temporary disconnection, or planned relocation of utility lines, each of which could
interrupt service. All cumulative projects involving future construction could cause
utility impacts similar to those described for the Project. The cumulative impact
resulting from one or more project affecting existing utilities would be significant.
Construction could be inconsistent with the Monterey County Integrated Waste
Management Plan because, if not recycled properly, the total volume of construction
wastes and excess spoils could be landfilled. Because the Integrated Waste
Management Plan is intended to address countywide diversion goals, being
inconsistent with this plan could result in a significant contribution to a potentially
significant cumulative impact. Most of the cumulative projects listed would also
generate construction-UHODWHGZDVWH*LYHQWKHODQGILOO¶VILQLWHFDSDFLW\DQGWKH
potential for waste diversion, and conservatively assuming all cumulative projects
would dispose of solid waste at the Monterey Peninsula Landfill, a cumulatively
considerable contribution to such a significant impact could occur if cumulative
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projects generating solid waste do not adhere to State requirements for diversion of
solid waste from landfills.
Operation. 7KH3URMHFW¶VEULQHVWUHDPZKHQFRPELQHGZLWKWKH58:$3
Desalination Element brine stream, could have the potential to contribute a
considerably cumulative impact regarding exceedances of Ocean Plan water quality
objectives.
The combined salinity of the Project and the RUWAP Desalination Element brine
streams which would utilize the MRWPCA outfall would not be dissimilar to that of
the Project alone; however, the combined salinity may still result in a significant
cumulative impact.
Secondary impacts from implementation of Mitigation Measure 4.13-5a, which
would involve replacing the WEKO seal clamps in the ocean outfall, could cause
substantial impacts on special-status species and habitat. The Beach Junction
Structure Replacement Project would begin directly after the WEKO seal clamps are
installed, which has the potential to adversely impact special-status species and
habitats similar to those potentially disturbed for implementation of Mitigation
Measure 4.13-5a. This would result in a significant cumulative impact.
b. Mitigation: See Impact 4.13-1, in Section 4.13, Public Services and Utilities, above,
for a description of Mitigation Measures 4.13-1a through 4.13-1f.
See Impact 4.13-2, in Section 4.13, Public Services and Utilities, above, for a
description of Mitigation Measure 4.13-2.
See Impacts 4.3-4 and 4.3-5 in Section 4.3, Surface Water Hydrology and Water
Quality, above, for a description of Mitigation Measures 4.3-4 and 4.3-5.
See Impact 4.13-5 in Section 4.13, Public Services and Utilities, above, for a
description of Mitigation Measures 4.13-5a and 4.13-5b.
For secondary cumulative impacts from implementation of Mitigation Measure 4.135a, see Section 4.6, Terrestrial Biological Resources, above, for a description of
Mitigation Measures 4.6-1a through 4.6-1g, 4.6-1i, 4.6-1n, 4.6-1p, 4.6-2a, and 4.6-2b.
See Impact 4.12-1 in Section 4.12, Noise and Vibration, for a description of
Mitigation Measure 4.12-1b. See Impact 4.14-2 in Section 4.14, Aesthetic Resources,
for a description of Mitigation Measure 4.14-2.
c. Findings: Implementation of Mitigation Measures 4.13-1a through 4.13-1f would
reduce the significant cumulative impact associated with disruption to utilities to a
less-than-significant level by locating and mapping all utilities in the Project area on
construction drawings; coordinating with utilities, fire departments, and customers (if
affected) regarding planned excavations and/or planned utility disruptions; regular
review of safety measures with employees when working near high-priority utilities;
and creation of an emergency response plan which outlines procedures to follow in
case of a leak or explosion. Implementation of Mitigation Measure 4.13-2 would
reduce the significant cumulative impact associated with solid waste regulations to a
less-than-significant level by ensuring that the waste reduction and recycling plan is
developed in coordination with the Monterey Regional Waste Management District,
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and in accordance with state and local waste reduction and recycling policies.
Implementation of Mitigation Measures 4.3-4 and 4.3-5 would reduce the significant
cumulative impact regarding exceedance of wastewater treatment requirements to a
less-than-significant level by requiring CalAm to conduct water quality assessments
prior to Project operation and to implement a comprehensive Monitoring and
Reporting Plan that is consistent with the Ocean Plan requirements. Implementation
of Mitigation Measures 4.13-5a and 4.13-5b would reduce the significant cumulative
impact associated with corrosion of the MRWPCA outfall to a less-than-significant
level by installing corrosion resistant WEKO seal clamps and a corrosion-resistant
liner to offshore and land segments of the MRWPCA outfall before operation of the
Desalination Plant. This would ensure that outfall components that may be
susceptible to corrosion would be protected before accepting brine.
Implementation of Mitigation Measures 4.6-1a through 4.6-1g, 4.6-1i, 4.6-1n, 4.6-1p,
4.6-2a, and 4.6-2b would reduce the secondary cumulative impacts of Mitigation
Measure 4.13-5a to a less-than-significant level by implementing a construction
worker environmental awareness training and education program; avoidance and
minimization measures for applicable special-status species and habitats; protective
measures for western snowy plover; a habitat mitigation and monitoring plan; control
measures for spread of invasive plants; and measures to avoid, minimize and
compensate for direct construction impacts to sensitive communities. Implementation
of Mitigation Measure 4.12-1b would reduce the secondary cumulative impacts of
Mitigation Measure 4.13-5a to a less-than-significant level by requiring general noise
controls for construction equipment. Implementation of Mitigation Measure 4.14-2
would reduce the secondary cumulative impacts of Mitigation Measure 4.13-5a to a
less-than-significant level by requiring site-specific nighttime lighting measures.
The CPUC has imposed Mitigation Measures 4.3-4, 4.3-5, 4.6-1a through 4.6-1g,
4.6-1i, 4.6-1n, 4.6-1p, 4.6-2a, 4.6-2b, 4.12-1b, 4.13-1a through 4.13-1f, 4.13-2, 4.135a, 4.13-5b, and 4.14-2 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.

4.14 Aesthetic Resources
Impact 4.14-2: Temporary sources of substantial light or glare during construction.
a. Impact: Construction of the ASR-5 and ASR-6 Wells and all pipeline routes
(including optional routes) have the potential to introduce temporary sources of
substantial light into the project area during nighttime construction. This would be a
significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.14-2, exterior lighting shall be
prevented from affecting nighttime views by using low-intensity street lighting and
low-intensity exterior lighting; lighting fixtures that are cast downward and shielded
to prevent light from spilling onto adjacent offsite uses; lighting fixtures that are
designed and placed to minimize glare that could affect users of adjacent properties,
buildings, and roadways; and fixtures and standards that conform to state and local
safety and illumination requirements. CalAm shall ensure these measures are
implemented at all times during nighttime construction and for the duration of all
required nighttime construction activity.
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c. Findings: Implementation of Mitigation Measure 4.14-2 will reduce Impact 4.14-2 to
a less-than-significant level by ensuring that nighttime construction activities utilize
lighting fixtures and lighting that will prevent nighttime views from being adversely
affected. The CPUC has imposed Mitigation Measure 4.14-2 on the Project as a
condition of approval of the CPCN and implementation will be monitored through
the MMRP.
Impact 4.14-3: Permanent impacts on scenic resources (vistas, roadways, and designated scenic
areas) or the visual character of the project area and its surroundings.
a. Impact: The aboveground components of the subsurface slant wells and the ASR-5
and ASR-6 Wells could have an adverse impact on scenic resources and/or the
existing visual character of the surrounding area.
b. Mitigation: In accordance with Mitigation Measure 4.14-3a, CalAm shall avoid
reflective exterior finishes and treat visible structures with earth-tone finishes to
reduce contrast with the ground surface and increase compatibility with the visual
setting. Primary structures shall be treated with complementary colors in the brown,
tan, gray, or green color spectrum, or with other natural colors. Choose paint and
exterior finishes to ensure that structures blend into the surrounding landscape.
In accordance with Mitigation Measure 4.14-3b, CalAm shall ensure that fencing is
designed to be minimally intrusive and to complement the architectural character of
the proposed facility and the community. Fencing design shall be coordinated with
nearby landscaping and Project facility design to ensure all Project components blend
with the surrounding community and/or natural setting. Native plants, trees, or shrubs
shall be used whenever practicable to screen views of the proposed aboveground
facilities. Facility screening shall be in keeping with the character of the site and
setting, and walled perimeters shall be avoided in natural settings to minimize the
dominance of structures.
c. Findings: Implementation of Mitigation Measures 4.14-3a and 4.14-3b would reduce
Impact 4.14-3 to a less-than-significant level by ensuring that facility design is
compatible with the surround natural and built environment, and that permanent
fencing and screening of components is designed to blend with the surrounding
community and/or natural setting. The CPUC has imposed Mitigation Measures 4.143a and 4.14-3b on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
Impact 4.14-4: Permanent new sources of light or glare.
a. Impact: The ASR-5 and ASR-6 Wells and the Carmel Valley Pump Station would
introduce permanent sources of substantial light into the project area. This would be a
significant impact to nearby motorists and residences.
b. Mitigation: See Impact 4.14-2, above, for a description of Mitigation Measure 4.14-2.
c. Findings: Implementation of Mitigation Measure 4.14-2 would reduce Impact 4.14-4
to a less-than-significant level by ensuring that operational nighttime lighting will
prevent nighttime views from being adversely affected. The CPUC has imposed
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Mitigation Measure 4.14-2 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
Impact 4.14-C: Cumulative impacts related to Aesthetic Resources.
a. Impact: Construction could result in a significant nighttime lighting impact
associated with nighttime construction of the subsurface slant wells. The Beach
Junction Structure Project may require temporary nighttime construction lighting on
the beach seaward of the slant well construction area, and may result in nighttime
lighting impacts that would overlap with or occur in sequence with the proposed
SURMHFW¶VQLJKWWLPHOLJKWLQJDWWKHVODQWZHOOFRQVWUXFWLRQDUHD,IRYHUODSGLGRFFXU
the combined effects could exceed the established thresholds of significance,
resulting in a significant cumulative impact.
b. Mitigation: See Impact 4.14-2, above, for a description of Mitigation Measure 4.14-2.
c. Findings: Implementation of Mitigation Measure 4.14-2 would reduce the significant
cumulative effect associated with construction nighttime lighting to a less-thansignificant level by ensuring that nighttime lighting has minimal spillover from
construction of the subsurface slant wells. The CPUC has imposed Mitigation
Measure 4.14-2 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.

4.15 Cultural and Paleontological Resources
Impact 4.15-2: Cause a substantial adverse change during construction in the significance of an
archaeological resource pursuant to Section 15064.5 of the CEQA Guidelines or historic
properties pursuant to 36 CFR 800.5.
a. Impact: Construction of the Castroville Pipeline at Tembladero Slough and the
Source Water Pipeline in the Lapis Sand Mining Plant Historic District could result
in a significant impact on archaeological resources.
While no additional impacts or adverse effects on archaeological resources are
expected, the possibility of uncovering unknown archaeological resources in the
remaining direct APE cannot be entirely discounted. The potential inadvertent
discovery of archaeological resources could be a significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.15-2a, a qualified archaeologist
shall prepare and implement an Archaeological Monitoring Plan, and oversee and
direct all archaeological monitoring activities during Project construction.
Archaeological monitoring shall be conducted for all subsurface excavation work
within 100 feet of the Castroville Pipeline at Tembladero Slough and the Salinas
River; and the Source Water Pipeline in the Lapis Sand Mining Plant Historic
District. The plan shall establish a cultural resources training program for
construction workers; an on-site monitor; monitoring protocols; requirements for
monitoring reports; a reporting schedule; protocols for an encounter of cultural
resources; security protocols; and notification protocols. If archaeological materials
are encountered, all soil disturbing activities within 100 feet of the find shall cease
until the resource is evaluated. In the event archaeological resources qualifying as
either historical resources pursuant to CEQA section 15064.5 or as unique
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archaeological resources as defined by Public Resources Code 21083.2 are
encountered, preservation in place shall be the preferred manner of mitigation. If
preservation in place is not feasible, the applicant shall implement an Archaeological
Research Design and Treatment Plan (ARDTP).
In accordance with Mitigation Measure 4.15-2b, if prehistoric or historic-era cultural
materials are encountered, all construction activities within 100 feet shall halt and the
Lead Agencies shall be notified. For discoveries on lands other than Army-owned
lands, a Secretary of the Interior-qualified archaeologist shall inspect the find within
24 hours of discovery. If the find is determined to be potentially significant, the
archaeologist, in consultation with MBNMS, the CPUC and the appropriate Native
American representative shall determine whether preservation in place is feasible. If
avoidance is not feasible, a qualified archaeologist, in consultation with the Lead
Agency and the appropriate Native American representative, shall prepare and
implement a detailed ARDTP. If cultural resources are inadvertently discovered
during construction on Army-owned property, work shall immediately cease within a
100-foot radius of the find and the Army, Presidio of Monterey, Cultural Resources
Manager (CRM) will be contacted to assess the discovery. For discoveries on Army
lands, tKH&50ZLOOLPSOHPHQWSURFHGXUHVVHWIRUWKLQWKH3UHVLGLR¶V,QWHJUDWHG
Cultural Resources Management Plant (ICRMP) and Army Regulation (AR 200-1),
which may include completion of consultation under Section 106 of the National
Historic Preservation Act (NHPA) prior to resuming construction in the vicinity of
the find.
c. Findings: Implementation of Mitigation Measures 4.15-2a and 4.15-2b would reduce
Impact 4.15-2 to a less-than-significant level by requiring archaeological monitoring
and established protocols for accidental discovery of archaeological resources that are
consistent with state and federal regulations. The CPUC has imposed Mitigation
Measures 4.15-2a and 4.15-2b on the Project as a condition of approval of the CPCN
and implementation will be monitored through the MMRP.
Impact 4.15-4: Disturbance of any human remains, including those interred outside of formal
cemeteries, during construction.
a. Impact: While no known human remains have been documented within the Project
direct APE, the possibility of inadvertently uncovering human remains cannot be
entirely discounted. The potential inadvertent discovery of human remains is
considered a significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.15-4, in the event of discovery
or recognition of any human remains during construction activities, such activities
within 100 feet of the find shall cease. Depending upon the jurisdiction of the land
where the find may occur, the appropriate authority must be notified and an
investigation into the cultural origin and/or potential cause of death is required. If the
remains are determined to be Native American, the particular protocols must be
followed according to those that fall under the jurisdiction of the location of the
discovery.
c. Findings: Implementation of Mitigation Measure 4.15-4 would reduce Impact 4.15-4
to a less-than-significant level by ensuring that human remains discovered during
construction are properly handled according to the regulations of the jurisdiction in
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which the discovery is found. The CPUC has imposed Mitigation Measure 4.15-4 on
the Project as a condition of approval of the CPCN and implementation will be
monitored through the MMRP.

4.16 Agricultural Resources
Impact 4.16-1: Result in changes in the existing environment that, due to their location or nature,
could temporarily disrupt agricultural activities or result in the permanent conversion of farmland
to non-agricultural use.
a. Impact: Construction of the 0.5-mile Source Water Pipeline, new Desalinated Water
Pipeline, and Castroville Pipeline north of Charles Benson Road would require
earthmoving activities and surface disturbance within or near farmland that could
result in the loss of topsoil and/or soil compaction and reduce agricultural
productivity or result in the conversion of farmland to non-agricultural uses. This
would be a significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.16-1, CalAm and its
construction contractor(s) shall incorporate measures into construction plans and
specifications for all construction activities located in farmland areas to minimize
adverse impacts on farmland, including notifying affected property owners at least 90
days prior to initiating construction activities that have the potential to interfere with
agricultural operations; minimize the extent of the construction disturbance,
including construction access, in agricultural areas to the maximum extent feasible;
stockpiling surface and subsurface soil layers separately during trenching activities;
using the separated soil horizons as backfill in the appropriate location in the soil
profile; backfilling within 5 percent of the original density; ripping the uppermost 3
feet of soil to avoid compaction; inspecting agricultural drainage systems before and
after construction to ensure functionality; and restoring disturbed areas to preconstruction conditions following construction.
c. Findings: Implementation of Mitigation Measure 4.16-1 would reduce Impact 4.16-1
to a less-than-significant level by coordinating with landowners about the
construction schedule, and ensuring that farmland is returned to pre-construction
conditions following any disturbance to farmland during construction. The CPUC has
imposed Mitigation Measure 4.16-1 on the Project as a condition of approval of the
CPCN and implementation will be monitored through the MMRP.
Impact 4.16-C: Cumulative impacts related to Agricultural Resources.
a. Impact: The Project would temporarily disrupt agricultural uses along the north side
of Charles Benson Road, and construction activities could result in the loss of topsoil
and soil compaction that could reduce agricultural productivity. The RUWAP
Recycled Water Project and the MPLRP also would have short-term constructionrelated effects that could result in the conversion of agricultural land to nonDJULFXOWXUDOXVHV7KHVHSURMHFWV¶LPSDFWVFRXOGFRPELQHWRUHVXOWLQDVLJQLILFDQW
cumulative impact.
b. Mitigation: See Impact 4.16-1, above, for a description of Mitigation Measure 4.16-1.
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c. Findings: Implementation of Mitigation Measure 4.16-1 would reduce the significant
cumulative impact associated with conversion of agricultural land to non-agricultural
uses to a less-than-significant level by coordinating with landowners about the
construction schedule, and ensuring that farmland is returned to pre-construction
conditions following any disturbance to farmland during construction. The CPUC has
imposed Mitigation Measure 4.16-1 on the Project as a condition of approval of the
CPCN and implementation will be monitored through the MMRP.

4.18 Energy Conservation
Impact 4.18-1: Use large amounts of fuel and energy in an unnecessary, wasteful, or inefficient
manner during construction.
a. Impact: Construction of the Project would require the use of fuels (primarily gasoline
and diesel) for operation of construction equipment (e.g., dozers, excavators, and
trenchers), construction vehicles (e.g., dump and delivery trucks), and construction
worker vehicles. Direct energy use would also include the use of electricity required
to power construction equipment (e.g., welding machines and electric power tools).
Construction and decommissioning activities could result in wasteful or inefficient
use of energy if construction and decommissioning equipment is not well maintained,
if equipment is left to idle when not in use, or if haul trips are not planned efficiently.
This would be a significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.18-1, a Construction Equipment
Efficiency Plan shall be prepared that identifies the specific measures and
performance standards that CalAm (and its construction contractors) will implement
as part of project construction and decommissioning to increase the efficient use of
construction equipment and vehicles to the maximum extent feasible. Such measures
shall include, but not necessarily be limited to: procedures to ensure that all
construction equipment is properly tuned and maintained at all times; requirement to
provide options for worker carpooling; a commitment to utilize existing electricity
sources where feasible rather than portable diesel-powered generators; and
identification of procedures (including the routing of haul trips) that will be followed
to ensure that all materials and debris hauling is conducted in a fuel-efficient manner.
The plan shall be submitted to CPUC and the Sanctuary for review and approval at
least 30 days prior to the beginning of construction activities and at least 30 days
prior to the beginning of decommissioning activities.
See Impact 4.10-1 in Section 4.10, Air Quality, below, for a description of Mitigation
Measure 4.10-1b.
c. Findings: Implementation of Mitigation Measures 4.18-1 and 4.10-1b would reduce
Impact 4.18-1 to a less-than-significant level by implementing a Construction
Equipment Efficiency Plan that includes mandatory energy reduction measures and
by establishing idling restrictions for on- and off-road engines to reduce energy
consumption during construction. The CPUC has imposed Mitigation Measures 4.18-1
and 4.10-1b on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
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Impact 4.18-C: Cumulative impacts related to Energy Resources.
a. Impact: Project construction could use large amounts of fuel or energy in a wasteful
or inefficient manner, which in the context of local and regional energy supplies, in
combination with the energy demands of the cumulative projects list, could result in a
significant cumulative impact.
b. Mitigation: See Impact 4.10-1, in Section 4.10, Air Quality, above, for a description
of Mitigation Measure 4.10-1b.
See Impact 4.18-1, above, for a description of Mitigation Measure 4.18-1.
c. Findings: Implementation of Mitigation Measures 4.10-1b and 4.18-1 would reduce
the significant cumulative impact associated with using fuel or energy in a wasteful
or inefficient manner to a less-than-significant level by implementing a Construction
Equipment Efficiency Plan that includes mandatory energy reduction measures and
by establishing idling restrictions for on- and off-road engines to reduce energy
consumption during construction. The CPUC has imposed Mitigation Measures 4.18-1
and 4.10-1b on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.

4.20 Socioeconomics and Environmental Justice
Impact 4.20-1: Reductions in the rate of employment, total income, or business activity in
Monterey County.
a. Impact: Access for tourists to businesses like retail and dining as well as recreational
opportunities may be temporarily impacted by pipeline construction, which would
temporarily affect access to streets, parking spaces, and trails. Although pipeline
construction would proceed at a rate of 150 to 250 feet per day, the total duration of
disturbance at any one location would generally be 1 to 2 weeks. This could result in
a significant impact on some individual businesses in the affected locations.
b. Mitigation: See Impact 4.9-1 in Section 4.19, Traffic and Transportation, above, for a
description of Mitigation Measure 4.9-1.
c. Findings: Implementation of Mitigation Measure 4.9-1 would reduce Impact 4.20-1
to a less-than-significant level by requiring implementation of circulation and detour
plans to minimize impacts on local streets, implementing a public information program
to provide advance notice to businesses, residents, and visitors, and restoring roads and
streets to normal operation by covering trenches with steel plates outside of normal
work hours or when work is not in progress. The CPUC has imposed Mitigation
Measure 4.9-1 on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.

FINDINGS REGARDING IMPACTS IDENTIFIED IN THE
EIR/EIS AS SIGNIFICANT AND UNAVOIDABLE
The following issues were identified in the EIR/EIS as having the potential to cause significant
and unavoidable impacts. As described below in the findings for these impacts, there are either no
feasible mitigation measures or the feasible mitigation measure(s) would only partially mitigate
the significant impact(s) and the residual effect would remain significant.
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4.6

Terrestrial Biological Resources

Impact 4.6-4: Be inconsistent with any local policies or ordinances protecting biological
resources, such as a tree preservation policy or ordinance with local tree ordinances.
a. Impact: Several project facilities would occur in areas that may qualify as primary
habitat according to the City of Marina LCLUP. These facilities include the
subsurface slant wells, Source Water Pipeline, new Desalinated Water Pipeline, new
Transmission Main, and the staging area located at Beach Road. The City of Marina
LCLUP policy governing protection of primary and secondary habitat prohibits
development in primary habitat that is not protective of and dependent upon that
habitat. Implementation and construction of these components would be inconsistent
with the City of Marina LCLUP policy because the components are not uses or
developments dependent upon the sensitive resources that comprise the primary
habitat present. Impacts would be significant and unavoidable, even with
implementation of mitigation measures.
To the extent feasible, project facilities would be sited so as to minimize tree removal
and avoid impacts on trees. Depending on final siting and design of the proposed
project facilities, as well as the construction methods and techniques, implementation
of the proposed project could necessitate tree removal at various locations throughout
the project area. Any trees removed during project construction may be inconsistent
with local tree ordinances. This would be a potentially significant impact.
b. Mitigation: See Impacts 4.6-1 and 4.6-2, in Section 4.6 Terrestrial Biological
Resources, above, for a description of Mitigation Measures 4.6-1d through 4.6-1f,
and 4.6-1n, which provide compensation for permanent impacts on sensitive
biological resources, including western snowy plover, special-VWDWXVSODQWV6PLWK¶V
blue butterfly, sensitive communities, and ESHA. See also Mitigation Measure 4.62b for a description of the Habitat Mitigation and Monitoring Plan, which
implements restoration and preservation practices for these sensitive biological
resources that would occur within the Monterey Bay coastal dune ecosystem.
In accordance with Mitigation Measure 4.6-4, CalAm shall survey the project
footprint to identify, measure, and map trees subject to local tree removal ordinances
at least 30 days prior to start of planned ground disturbance or tree removal. Any
trees that are subject to local tree removal ordinances shall be avoided to the extent
practicable. If tree removal cannot be avoided by project construction, then CalAm
shall comply with the applicable local tree policies or ordinances, obtain appropriate
tree removal permits from applicable local agencies, and comply with those permits.
Tree removal, preservation, or mitigation on Army property would be done in
accordance with the Integrated Natural Resource Management Plan Presidio of
Monterey and Ord Military Community.
c. Findings: Implementation of Mitigation Measure 4.6-4 would reduce impacts
associated with consistency with local tree ordinances to a less-than-significant level
by ensuring that CalAm complies with local tree policies or ordinances if the removal
of trees subject to local tree ordinances cannot be avoided. Implementation of
Mitigation Measures 4.6-1d through 4.6-1f, 4.6-1n, and 4.6-2b would not reduce
significant impacts associated with inconsistency with the City of Marina LCLUP
policy; therefore, Impact 4.6-4 would remain significant and unavoidable. The CPUC
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has imposed Mitigation Measures 4.6-1d through 4.6-1f, 4.6-1n, 4.6-2b, and 4.6-4 on
the Project as a condition of approval of the CPCN and implementation will be
monitored through the MMRP.
Impact 4.6-C: Cumulative impacts related to Terrestrial Biological Resources.
a. Impact:
Special-status species. It is possible that the Project and additional projects proposed
within the Fort Ord HMP area could affect other habitat types that are not explicitly
identified for conservation in the HMP (e.g., non-native grassland, coastal sage scrub,
and oak woodland). If not properly mitigated, cumulative impacts from these projects
on such habitats and dependent special-status species could be significant, and the
Project could have a cumulatively considerable contribution to such cumulative
impact.
The CEMEX Removal Plan, Monterey Shores Resort, 90-Inch Bay Avenue Outfall
Phase 1, Slant Test Well Project, Moss Landing Community Plan, and The Collection
at Monterey Bay Resort would affect beach or dune areas that may support western
snowy plover. Implementation of the CEMEX Removal Plan, Monterey Bay Shores
Resort and Moss Landing Community Plan projects could occur at the same time as the
Project construction and therefore could adversely affect western snowy plover and its
habitat through heavy equipment use, dust generation, elevated noise levels, increased
human activity, and loss of habitat. The exact acreage of western snowy plover habitat
that would be impacted from these cumulative projects is unknown, but could be 40 to
60 acres of coastal dune habitat. The overall effects of these projects would be a
cumulatively considerable contribution to this significant impact.
Operation of the brine storage basin at the Desalination Plant could impact migrating
waterfowl. The Dredge Laguna Grande and Roberts Lake Project could potentially
impact migratory waterfowl by disturbing them during dredging activities, but this
would be a short-term effect. Through implementation of the CEMEX Removal Plan,
the existing dredge pond located at the CEMEX property, which provides habitat for
migratory waterfowl, would be reclaimed by natural processes. Although the impacts
to migratory waterfowl would be short-term (for dredging of Laguna Grande and
Roberts Lake) and small (for reclamation of the dredge pond), these projects could
contribute to a significant cumulative impact on migrating waterfowl, when viewed
LQFRPELQDWLRQZLWKWKH3URMHFW¶VVLJQLILFDQWLPSDFW
Construction and operation of the Project would temporarily and permanently impact
sensitive vegetation types, ESHA, and freshwater marsh wildlife habitat. Concurrent
construction and/or operation of the Salinas Valley Water Project Phase II, Laguna
Seca Villas, Omni Enterprises, LLC, Ferrini Ranch Subdivision, Marina Downtown
Vitalization Specific Plan, Marina Station, Monterey Bay Shores Resort, Rancho
Canada Village, Rancho Canada Golf Club, RUWAP Desalination Element,
RUWAP Recycled Water Element, Moss Landing Community Plan, TAMC
Monterey Peninsula Light Rail Project, Slant Test Well Project, The Collection at
Monterey Bay Resort, and 90-Inch Bay Avenue Outfall Phase 1 could result in a
significant cumulative impact on sensitive habitat communities and associated
special-status species and ESHA through vegetation trimming or removal, elevated
noise and dust levels, and increased human presence.
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Wetlands or Other Waters. Project construction and operation could temporarily
impact federal wetlands, federal other waters, and/or waters of the state. These
impacts would be temporary and, upon completion of construction, any affected
wetlands would be restored to their approximate pre-construction condition. The
TAMC Monterey Peninsula Light Rail Project, Ferrini Ranch Subdivision, Marina
Station, Moss Landing Community Plan, Dredge Laguna and Roberts Lake,
Monterey Pacific Grove ASBS Stormwater Management Project, and Route 156
West Corridor Project would cause temporary or permanent impacts on federal
wetlands, federal other waters, and/or waters of the state. The exact acreage of
wetland and other waters that would be impacted from these cumulative projects is
unknown, but could be 35 acres. Concurrent construction and/or operation of these
projects could result in significant cumulative impacts on these resources through
wetlands fill or draining and increased human presence, to which the Project could
have a significant contribution.
City of Marina Local Coastal Program Land Use Plan. Construction of Project
components would be inconsistent with the City of Marina LCLUP policy since the
project is not a resource-dependent use. The test slant well at the CEMEX site is a
cumulative project that is within the geographic scope of this analysis. The test slant
well was also found to be inconsistent with the City of Marina LCLUP policy.
Implementation of the Project would have a significant contribution to this test slant
well impact related to inconsistencies with the City of Marina LCLUP policy.
Local Tree Ordinances. Construction of Project components could require trimming
or removal of protected trees, inconsistent with local tree ordinances. The Ferrini
Ranch Subdivision and Route 156 West Corridor Project would involve removal of a
substantial number of trees. Local governments with jurisdiction over the geographic
scope of cumulative impacts analysis (e.g., Seaside and Monterey County) have tree
ordinances established for the purpose of protecting important trees and
compensating for their removal. If the Project and cumulative projects within the
geographic scope of the cumulative impact analysis involve tree removal and fail to
comply with applicable tree ordinances, a significant cumulative effect would result,
to which the Project could have a significant (i.e., cumulatively considerable)
contribution.
Inconsistent with an adopted Habitat Conservation Plan. Portions of the
Proposed ASR Facilities (ASR-5 and ASR-6 Wells, ASR Pump-to-Waste Pipeline,
ASR Conveyance Pipeline, and ASR Recirculation Pipeline) located east of General
Jim Moore Boulevard, and portions of the new Transmission Main and new
Transmission Main using the optional alignment are located within the 1997
Installation-Wide Multispecies HMP. Many cumulative projects occur on former Fort
Ord lands within the boundaries of the HMP. Construction and operation of these
projects may include activities subject to HMP resource conservation and
management requirements. Failure of the Project and one or more cumulative project
to implement an applicable HMP conservation and/or management requirement
would constitute a significant cumulative impact to which the Project could have a
significant (i.e., cumulatively considerable) contribution.
b. Mitigation: See Section 4.6, Terrestrial Biological Resources, above, for a description
of Mitigation Measures 4.6-1a through 4.6-1p, 4.6-2a, 4.6-2b, 4.6-3, 4.6-4, and 4.6-6.
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See Section 4.12, Noise and Vibration, above, for a description of Mitigation
Measures 4.12-1b and 4.12-5.
See Impact 4.14-2 in Section 4.14, Aesthetic Resources, above, for a description of
Mitigation Measure 4.14-2.
c. Findings: Implementation of Mitigation Measures 4.6-1a through 4.6-1p, 4.6-2a, 4.62b, 4.6-3, 4.6-4, 4.6-6, 4.12-1b, 4.12-5, and 4.14-2 would reduce all but the LCLUP
element of Impact 4.6-C to a less-than-significant cumulative contribution by
requiring programs, plans, and actions that would cause the PURMHFW¶VUHVLGXDOLPSDFWV
on special-status species, sensitive natural communities, wetlands and other waters,
local tree ordinances, and consistency with adopted Habitat Conservation Plans to be
minimal. However, even with implementation of Mitigation Measures 4.6-1d through
4.6-1f, 4.6-1n, and 4.6-2b, the Project would still be inconsistent with the City of
Marina LCLUP policy, and the Project would make a considerable contribution to a
significant and unavoidable cumulative impact.

4.9

Traffic and Transportation

Impact 4.9-C: Cumulative impacts related to Traffic and Transportation.
a. Impact: Due to increased traffic and transportation network disruptions, concurrent
construction of the Project and most of the cumulative projects would result in
potentially significant cumulative impacts on traffic and transportation access and
facilities. Such impacts would include a short-term increase in vehicle traffic,
reductions in the number or the available width of travel lanes on roads where
construction would occur, increased wear-and-tear on the designated haul routes used
by construction vehicles, and increases in demand for parking spaces to
accommodate construction worker vehicles, among others. In addition, concurrent
construction of these projects could create traffic safety hazards for vehicles,
bicyclists, and pedestrians on public roadways. Access to adjacent land uses and
streets for both general traffic and emergency vehicles could be disrupted. The
3URMHFW¶VFRQWULEXWLRQVWRWKHVHLPSDFWVZRXOGRFFur along routes adjacent to most
pipeline alignments and above-ground project components south of Reservation
Road. Although the construction schedule for many of the cumulative projects is
unknown, the construction schedule for several future cumulative projects could
overlap with the anticipated Project construction schedule, thereby causing the types
of regional and local traffic and transportation impacts described above. Potentially
significant cumulative traffic and transportation access and facility impacts of the
types described above could occur along regional transportation corridors, including
Highways 1, 68, and 218, in the vicinity of Project components. Such impacts also
would be expected along local arterial and neighborhood roadways connecting
regional thoroughfares with specific project construction sites. Based upon the
anticipated Project and cumulative project construction schedules, potentially
significant cumulative impacts on local roadways would likely be concentrated in the
cities of Marina, Seaside, and Sand City, with possible potential significant
cumulative impacts in the cities of Monterey and Pacific Grove, and Monterey
County.
b. Mitigation: See Section 4.9, Traffic and Transportation, above, for a description of
Mitigation Measures 4.9-1 and 4.9-7.
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In accordance with Mitigation Measure 4.9-C, CalAm shall coordinate with the
appropriate planning agency within each affected jurisdiction to develop and
implement a Construction Traffic Coordination Plan. The purpose of the plan shall be
to lessen the cumulative effects of Project and local development project
construction-related traffic delays and congestion. The plan shall address
construction-related traffic associated with all project sites in the vicinity of Project
components (i.e., within 1 mile or would use the same roads) and whose construction
schedules overlap that of the Project.
c. Findings: Implementation of Mitigation Measures 4.9-1 and 4.9-7 would lessen the
3URMHFW¶VFRQWULEXWLRQWRFXPXODWLYHFRQVWUXFWLRQ-related traffic and transportation
LPSDFWV6SHFLILFDOO\WKHVHPHDVXUHVZRXOGUHGXFHWKH3URMHFW¶VLQFUHPHQWDO
contribution to congestion and traffic delays on area roadways, safety hazards,
emergency access, alternative transportation facilities, wear and tear, and parking
impacts. However, given the size of the Project, along with the number of cumulative
projects and uncertainty regarding cumulative project construction timing, the
residual Project transportation impacts could still contribute substantially to
cumulative local and regional traffic and roadway capacity disruptions, a
cumulatively considerable significant impact.
Implementation of Mitigation Measure 4.9-C is designed to further reduce the
3URMHFW¶VLQFUHPHQWDOFRQWULEXWLRQWRDGGUHVVWKHSRWHQWLDOFXPXODtive impact.
However, there is no guarantee that local agencies would participate in such
coordination efforts, but the local agencies can and should impose Mitigation
Measure 4.9-C. Therefore, even though this mitigation measure could reduce the
3URMHFW¶V cumulative contribution to a less-than-significant level, the conclusion
UHPDLQVWKDWWKH3URMHFW¶VLQFUHPHQWDOFRQWULEXWLRQWRSRWHQWLDOVLJQLILFDQWFXPXODWLYH
effects would be significant and unavoidable. The CPUC has imposed Mitigation
Measures 4.9-1, 4.9-7, and 4.9-C on the Project as a condition of approval of the
CPCN and implementation will be monitored through the MMRP.

4.10 Air Quality
Impact 4.10-1: Generate emissions of criteria air pollutants and contribute to a violation of an
ambient air quality standard during construction.
a. Impact: Short-term emissions associated with construction of the Project could
contribute to an exceedance of a state and/or federal standard for ozone, NO2, and,
PM10 based on estimated maximum daily mass emissions levels. This would be a
significant impact.
b. Mitigation: In accordance with Mitigation Measure 4.10-1a, CalAm and/or its
construction contractor shall make a good faith effort to use available construction
equipment that meets the highest USEPA-certified tiered emission standards or is
alternatively powered (e.g., with electricity, natural gas, propane, methanol and
ethanol blends, or gasoline) construction equipment. For all pieces of equipment that
would neither meet Tier 4 emission standards nor be alternatively powered, CalAm
or its construction contractor shall provide to the CPUC documentation from two
local heavy construction equipment rental companies that indicate that the companies
do not have access to higher-tiered equipment or alternatively powered equipment for
the given class of equipment.

CalAm Monterey Peninsula Water Supply Project
CEQA Findings

C-59

ESA / 205335.01
August 2018

CEQA Findings

In accordance with Mitigation Measure 4.10-1b, CalAm and/or its construction
contractor(s) shall prepare and implement a written idling policy and distribute it to
all equipment operators. The idling policy shall extend the 5-minute idling limit to
cover all on-road vehicles (regardless of gross vehicular weight rating) and shall
further require that for all diesel-powered off-road engines, the idling limit is reduced
to 2 minutes, while maintaining the exceptions specified in Title 13 CCR Section
2449(d)(3). Clear signage of these requirements shall be provided for construction
workers at all access points to construction areas.
In accordance with Mitigation Measure 4.10-1c, CalAm shall require its construction
contractor(s) to implement a dust control plan that includes measures to water active
construction areas at least three times per day; cover haul trucks; use water sweepers
at construction sites and/or adjacent roads; apply soil stabilizers to inactive
construction areas; cover exposed stockpiles; limit speeds on unpaved roads to
15 mph; install erosion control measures; replant native vegetation; wash wheels
before exiting certain construction areas; and post publicly-available signs for dust
complaint contacts.
In accordance with Mitigation Measure 4.10-1e, CalAm shall work with the
Monterey Bay Air Resources District (MBARD) and put forth a good faith effort to
fund an off-site mitigation program that would be contemporaneous with Project
construction to offset construction-related NOx.
c. Findings: Exceedances of ozone and NO2 standards would remain a significant and
unavoidable impact even with implementation of Mitigation Measures 4.10-1a, 4.101b, and 4.10-1e. Implementation of Mitigation Measures 4.10-1a through 4.10-1c
would reduce the impact of PM10 standard exceedances to a less-than-significant
level by requiring equipment to meet the highest tiered emission standards, by
imposing idling restrictions, and by requiring the implementation of a dust control
plan. The CPUC has imposed Mitigation Measures 4.10-1a through 4.10-1e on the
Project as a condition of approval of the CPCN and implementation will be
monitored through the MMRP.
Impact 4.10-2: Construction activities could conflict with implementation of the applicable air
quality plan.
a. Impact: The most recently adopted air quality plan for the project area is the 2012
$4037KH$403GRFXPHQWVWKH0%8$3&'¶VSURJUHVVWRZDUGDWWDLQLQJWKH
state 8-hour ozone standard. Any project that could conflict witKWKH0%8$3&'¶V
goal of attaining the state 8-hour ozone standard would be considered to conflict with
the intent of the 2012 AQMP. Project-related short-term construction emissions with
mitigation measures incorporated would exceed the significance threshold for NOX
(see Impact 4.10-1, above); therefore, the project would not support the primary goal
of the 2012 AQMP, and the impact associated with conflicting or obstructing
implementation of the applicable air quality plan would be significant.
b. Mitigation: See Impact 4.10-1, above, for a description of Mitigation Measures 4.101a, 4.10-1b, and 4.10-1e.
c. Findings: As identified under Impact 4.10-1, above, implementation of Mitigation
Measures 4.10-1a, 4.10-1b, and 4.10-1e would not reduce project-related NOX
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emissions to below the significance threshold. Therefore, this impact is considered to
be significant and unavoidable, even with implementation of mitigation. The CPUC
has imposed Mitigation Measures 4.10-1a, 4.10-1b, and 4.10-1e on the Project as a
condition of approval of the CPCN and implementation will be monitored through
the MMRP.
Impact 4.10-C: Cumulative impacts related to Air Quality.
a. Impact: Project construction activities would generate short-term NOx emissions in
quantities that would exceed the MBUAPCD threshold. The cumulative impact of
Project construction emissions associated with the potential to contribute to a
violation of an ambient air quality standard and conflict with implementation of the
applicable air quality plan and would be significant when combined with the
HPLVVLRQVDVVRFLDWHGZLWKFXPXODWLYHSURMHFWVDQGWKH3URMHFW¶VLQFUHPHQWDO
contribution to the cumulative impact would be cumulatively significant.
Project PM10 emissions would be significant and would therefore result in a
significant cumulative impact.
b. Mitigation: See Impact 4.10-1, above, for a description of Mitigation Measures 4.101a through 4.10-1e.
c. Findings: Implementation of Mitigation Measures 4.10-1a through 4.10-e would
reduce emissions of PM10 during MPWSP construction activities to a level that would
be below the MBUAPCD threshold. Conformance with the MBUAPCD threshold
ensures that an individual project would not have a cumulative impact with respect to
RYHUDOODLUTXDOLW\ZLWKLQWKHDLUEDVLQWKHUHIRUHWKH03:63¶VLQFUHPHQWDO
contribution of construction-related PM10 emissions would result in a less than
significant cumulative impact. Even with implementation of Mitigation Measures
4.10-1a, 4.10-1b, and 4.10-HWKH3URMHFW¶VFXPXODWLYHO\FRQVLGHUDEOHFRQWULEXWLRQWR
the significant cumulative impact associated with NOX emissions would remain
significant and unavoidable.

4.12 Noise and Vibration
Impact 4.12-1: Cause a substantial temporary or periodic increase in ambient noise levels in the
project vicinity during construction.
a. Impact: Significant impacts related to temporary increases in daytime noise levels
would result during construction of the ASR-5 and ASR-6 Wells and the Carmel
Valley Pump Station. Significant nighttime noise impacts would result during
construction of the new Desalinated Water Pipeline, Castroville Pipeline and
Optional Alignment 1, new Transmission Main, and the ASR-5 and ASR-6 Wells.
Nighttime noise impacts during installation of the Castroville Pipeline Optional
Alignment 1 and during drilling and development of the ASR-5 and ASR-6 Wells
would remain significant and unavoidable, even with implementation of mitigation.
b. Mitigation: In accordance with Mitigation Measure 4.12-1a, residents and other
sensitive receptors within 300 feet of a daytime construction area and within 900 feet
of a nighttime construction area shall be notified of the construction location, nature
of activities, and schedule, in writing, at least 14 days prior to the commencement of
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construction activities. CalAm or the contractor(s) shall designate a construction
disturbance coordinator who would be responsible for responding to construction
complaints. The coordinator shall determine the cause of the complaint and ensure
that reasonable measures are implemented to correct the problem. CalAm and/or its
contractor shall return all calls within 24 hours to answer noise questions and handle
complaints.
See Impact 4.12-2 in Section 4.12, Noise and Vibration, above, for a description of
Mitigation Measures 4.12-1b and 4.12-1c.
In accordance with Mitigation Measure 4.12-1d, CalAm or its construction
contractor(s) for the ASR-5 and ASR-6 Wells shall identify feasible noise controls
for implementation during well drilling development activities at the Fitch Park
military housing community. The construction contractor(s) shall locate all stationary
noise-generating equipment as far as possible from nearby noise-sensitive receptors.
Drill rigs within 500 feet of noise-sensitive receptors shall be equipped with noisereducing engine housings or other noise-reducing technology. Additionally, acoustic
barriers and/or enclosures shall be used with a goal of reducing noise from well
drilling activities to 60 dBA, Leq or less at a distance of 50 feet from the construction
work area. There are a number of options available to achieve this performance
standard. Barrier blankets are available with a sound transmission class rating of 32,
which can provide 16 to 40 dBA of sound transmission loss, depending on the
frequency of the noise source (ENC, 2014). The realized sound transmission
reduction of barrier blankets needs to be sufficient to achieve the performance
standard of 60 dBA, Leq or less at a distance of 50 feet from the construction work
area.
In accordance with Mitigation Measure 4.12-1e, CalAm shall provide temporary
hotel accommodations for all residences and any other nighttime sensitive receptors
that would be exposed to 24-hour project construction activities, and where nighttime
construction noise would exceed 60 dBA with windows closed or 35 dBA with
windows open, even with implementation of acoustic barriers and/or shielding
measures. The accommodations shall be provided for the duration of 24-hour
construction activities. CalAm shall provide accommodations reasonably similar to
those of the impacted residents in terms of number of beds and amenities. If
identified accommodations do not include typical residential kitchen facilities (e.g.,
cooktop, oven, full size refrigerator), then CalAm shall provide displaced individuals
with a per diem allowance to offset costs of meals for the period of relocation.
c. Findings: With the exception of nighttime noise impacts during construction of the
Castroville Pipeline Optional Alignment 1 and the ASR-5 and ASR-6 Wells,
implementation of Mitigation Measures 4.12-1a through 4.12-1c would reduce
Impact 4.12-1 to a less-than-significant level by reducing impacts associated with
daytime and nighttime ambient noise levels during construction by requiring a
preconstruction notification and designated noise complaint program; by installing
noise control devices and noise barriers on construction equipment and at staging
areas; and by implementing a nighttime noise control plan that would reduce noise
levels to the extent practicable. Nighttime noise impacts during installation of the
Castroville Pipeline Optional Alignment 1 and during drilling and development of the
ASR-5 and ASR-6 Wells would remain significant and unavoidable, even with
implementation of mitigation. The CPUC has imposed Mitigation Measures 4.12-1a
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through 4.12-1e on the Project as a condition of approval of the CPCN and
implementation will be monitored through the MMRP.
Impact 4.12-C: Cumulative impacts related to Noise and Vibration.
a. Impact: Project components that could generate construction noise in excess of the
daytime standard include the ASR Wells, and the Carmel Valley Pump Station.
Project components that could generate construction noise in excess of the nighttime
standard include the Desalinated Water Pipeline, Castroville Pipeline, the new
Transmission main, and the ASR Wells. It is conservatively assumed that the potential
exists for residual (post-mitigation) Project pipeline construction noise to combine with
that of one or more of five cumulative projects to cause nighttime noise levels to
exceed the sleep interference threshold. As a result, temporary cumulative increases in
nighttime construction noise could result in a significant cumulative nighttime noise
impact. Therefore, Project nighttime construction noise could make a cumulatively
considerable contribution to a significant cumulative effect.
Project construction could cause significant impacts from operation of
roller/compactors and sheet pile drivers during pipeline installation. Six cumulative
projects could contribute to cumulative effects associated with vibratory impacts on
sensitive receptors; therefore, the Project would have a cumulatively considerable
contribution to a significant cumulative effect.
b. Mitigation: See Section 4.12, Noise and Vibration, above, for a description of
Mitigation Measures 4.12-1a through 4.12-1e, and 4.12-3.
c. Findings: Implementation of Mitigation Measure 4.12-ZRXOGUHGXFHWKH3URMHFW¶V
contribution to a significant cumulative effect associated with vibration to a lessthan-significant level by using smaller equipment and alternate construction methods
and adjusting equipment operations. However, even with implementation of
Mitigation Measures 4.12-1a through 4.12-1e, construction associated with the ASR
Wells and Castroville Pipeline would have a residual significant and unavoidable
impact. The CPUC has imposed Mitigation Measures 4.12-1a through 4.12-1e, and
4.12-3 on the Project as a condition of approval of the CPCN and implementation
will be monitored through the MMRP.

Growth Inducement
Impact 6.3-1: Secondary effects of planned growth.
a. Impact: The MPWSP would not directly contribute to the creation of additional
housing or jobs within the area it would serve, as it is limited to construction and
operation of water supply facilities and infrastructure. However, the Project would
indirectly support growth by removing some water supply limitations as an obstacle
to growth, thereby enabling a degree of growth under the approved general plans
within the area served by the MPWSP. This would be a significant impact.
b. Mitigation: There are no feasible mitigation measures for Impact 6.3-1. CalAm, the
CPUC, and MBNMS do not have the authority to make land use decisions or to
approve growth. The cities and county in the area served by the Project have the
authority to approve or deny development projects and to impose mitigation to
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address significant environmental impacts associated with development projects
within their respective jurisdictions. In addition, numerous federal, state, regional,
and local agencies are specifically charged with protecting environmental resources,
and ensuring that planned development occurs in a sustainable manner. Together,
these agencies exercise the authority to reduce the effects of development on the
environment.
c. Findings: Land use decisions are within the purview of other agencies that can and
should impose mitigation measures on development projects. There are no feasible
mitigation measures that the CPUC can impose to reduce the significant impact
associated with growth inducement; thus, the Project would have a significant and
unavoidable impact.
Impact 6.3-C: Cumulative impacts related to growth inducement.
a. Impact: The Project would indirectly support growth by removing some water supply
limitations as an obstacle to growth, thereby enabling a degree of growth under the
approved general plans within the area served by the MPWSP. Several planned future
cumulative projects would provide new sources of potable water supply in Monterey
County. The Monterey Bay Regional Water Project (DeepWater Desal) would
provide water to the City of Salinas as well as parts of Santa Cruz County. If both the
Project and DeepWater Desal were approved, water from DeepWater Desal could be
used to support growth in other nearby areas such as northern Monterey County. The
58:$3'HVDOLQDWLRQ(OHPHQWZRXOGVHUYHWKH0DULQD&RDVW:DWHU'LVWULFW¶V2UG
Community with approximately 1,000 afy of potable supply. Through an agreement
with FORA and the Monterey One Water, an additional 1,400 afy of potable supply
from the PWM Project would meet the build-out needs of the Ord Community
ZKLFKLVFRQWLJXRXVZLWK&DO$P¶VVHUYLFHDUHD 7KH*UDQLWH5LGJH:DWHU6XSSO\
Project would increase water supply availability for the area of northern Monterey
County that it would serve. The Interlake Tunnel project would reduce the amount of
water spilled at Nacimiento Dam by allowing water from Nacimiento Reservoir to be
stored at San Antonio Reservoir for later use. Because that project would also
provide groundwater recharge, this analysis assumes it could indirectly augment
supply available for groundwater users, including municipal supply that could serve
additional growth. Although the primary purpose of the Salinas Valley Water Project
Phase II is to combat seawater intrusion by providing a new source of surface water
to offset groundwater consumption, the availability of a reliable surface water supply
provided by that project could induce growth by removing supply reliability
limitations as an obstacle to urban development. Growth induced by one or more of
these cumulative water supply projects in combination with the Project would result
in secondary effects of growth in Monterey County that would constitute a significant
cumulative impact.
b. Mitigation: There are no feasible mitigation measures for Impact 6.3-C. The CPUC
lacks authority to impose mitigation measures on the agencies that are responsible for
considering the cumulative projects other than the Project or on the development
projects that could be served by additional water. While constructing a smaller
desalination plant, or none at all, could minimize this cumulative growth impact, it is
not known if any of these cumulative projects will ultimately be approved and
implemented. More importantly, the project objectives for the Project would not be
met by approving a smaller Project, or none, in that there would not be a sufficient
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and reliable water source for CalAm customers. Implementation of the DeepWater
Desal Alternative instead of the Project could reduce this impact since it is one of the
assumed cumulative projects that create the cumulative growth impact, but as
detailed below, that alternative is neither feasible nor desirable and could not timely
achieve the project objectives.
c. Findings: Land use decisions are within the purview of other agencies that can and
should impose mitigation measures on development projects. The same is true of the
agencies that would consider approval of the cumulative water supply projects. There
exist no mitigation measures that the CPUC could impose to reduce the significant
cumulative impact associated with growth inducement; thus, the Project would make
a considerable contribution to a significant and unavoidable cumulative impact.

X.

ALTERNATIVES

7KH(,5(,6H[DPLQHGD³QRSURMHFWQRDFWLRQ´DOWHUnative and three types of action alternatives
at an equal project-level of detail: 1) alternatives to the 9.6 mgd Project; 2) desalination project
proposed by other entities; and 3) reduced capacity alternatives.
First, alternatives to the 9.6 mgd Project were crafted by analyzing individual components of a
desalination plant ± the water intake facility, brine discharge outfalls, and desalination sites -- and
identifying the least environmentally damaging and most viable alternatives of these components.
The components that were considered the least environmentally damaging and were also feasible
ZHUHWKHQFUDIWHGLQWR³ZKROH´DOWHUQDWLYHV These are Alternatives 1 and 2.
Second, the action alternatives analyzed two reduced capacity alternative scenarios. As discussed
in the Introduction, supra&DO$P¶VDSSOLFDWLRQIRUWKH3URMHFWLQFOXGHGWZRFDSDFLW\RSWLRQVIRU
build-out: the 9.6 mgd Project and the Project (a 6.4 mgd desalination plant with a water purchase
agreement for 3,500 afy of advanced treated water from the PWM project). This reduced capacity
option is presented in the alternatives analysis with alternative locations for the slant well intakes.
These are identified as Alternatives 5a4 (slant wells at CEMEX) and 5b (slant wells at Potrero
Road).
Third, the EIR/EIS examines two other desalination projects proposed by project proponents in
WKH0RQWHUH\'LVWULFWWKDWFRXOGVXSSOHPHQW&DO$P¶VZDWHUVHUYLFHWKH0RQWHUH\%D\5HJLRQDO
Water Project, also known as DeepWater Desal (Alternative 3), and the 3HRSOH¶V0RVV/DQGLQJ
Desalination Project (Alternative 4).
The alternatives evaluated in detail in the EIR/EIS are as follows:

4

x

No Project/No Action Alternative

x

Alternative 1: Slant Wells at Potrero Road;

x

Alternative 2: Open-Water Intake at Moss Landing;

x

Alternative 3: the Monterey Bay Regional Water Project aka DeepWater Desal;

x

$OWHUQDWLYHWKH3HRSOH¶V0RVV/DQGLQJ'HVDOLQDWLRQ3URMHFWDNDWKH3HRSOH¶V3URMHFW
and;

This alternative is the Project, as discussed in Section V.b., and is therefore not considered in this Section.
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x

Alternative 5b: Reduced Project 6.4 mgd Desalination Plant ± Intake Slant Wells at
Potrero Road.

Each of these alternatives is addressed below, with a brief description provided as well as
findings concerning the environmental effects of the alternative, the feasibility of the alternative
and the ability of the alternative to meet the basic objectives of the project. The CPUC finds that
Alternative 5a: Reduced Project 6.4 mgd Desalination Plant ± Intake Wells at CEMEX is the
environmentally superior alternative (the Project addressed in these findings) and that no other
alternatives are feasible, capable of meeting project objectives and would reduce significant
impacts of the Project. Indeed, the Project itself reduces the severity of impacts associated with
the 9.6 mgd Project addressed throughout the EIR/EIS.

NO PROJECT/NO ACTION ALTERNATIVE
Under the No Project/No Action alternative, no facilities would be constructed and CalAm would
continue to operate its Monterey District facilities in compliance with the CDOs and the Seaside
Groundwater Basin Adjudication. At the end of the Revised CDO extension period, CalAm
would have an estimated 6,380 afy of potable water available for delivery within its service area
from existing sourcesDQGZRXOGQRW³SD\EDFN´DQ\ZDWHUWRWKH6HDVLGH*URXQGZDWHU%DVLQ
While the No Project/No Action Alternative would have the least significant environmental
impacts, the No Project Alternative would fail to meet almost all of the key Project objectives: in
particular, it would not provide a replacement water supply for CalAm customers, it would not
provide water supply reliability and it would not provide supply to allow for replenishment of
water that CalAm previously pumped from the Seaside Basin in exceVVRI&DO$P¶VDGMXGLFDWHG
right. In addition, it would not provide supply for the development of vacant legal lots of record
or supply to meet demand resulting from economic rebound of the hospitality industry. The
limited available water supply would trigger rationing measures and could lead to water shortages
throughout the Monterey District service area. Further, the Project benefit served by the return
water for the community of Castroville would not come to fruition.
Even if the PWM Project provides 3,500 afy of water to CalAm, the Project objectives would not
be met. The alternative would fail to replenish the water that CalAm previously pumped from the
6HDVLGH%DVLQLQH[FHVVRI&DO$P¶VDGMXGLFDWHGULJKW, it would fail to establish water supply
reliability and would not enable the development of vacant legal lots of record or supply to meet
demand resulting from economic recovery and rebound of the hospitality industry. In addition to
failing to provide sufficient supply to meet the average demands assumed in MPWSP planning,
the No Project Alternative combined with the PWM Project would not provide sufficient supply
flexibility to meet most peak demands.
The No Project Alternative would also burden WKHUHJLRQ¶VHFRQRP\ 7KH3URMHFW¶Vlocal and
regional economic benefits by way of Project construction would be lost. There would not be
temporary new local employment opportunities nor increased spending on construction materials,
equipment and/or services. Regarding long-term impacts, the lack of water supply would
adversely affect WKHUHJLRQ¶VHFRQRPLFYLWDOLW\LQFOXGLQJWKH&RXQW\¶V³IRXUSLOODUV´±
agriculture, tourism, education, and research, by substantially reducing the reliability of water
resources and water infrastructure.
While the No Project Alternative may involve the least amount of direct impact on the physical
environment, there would be different impacts given the failure to supply sufficient water for
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customers within the CalAm service area. The CPUC concludes that the No Project Alternative
does not meet the Project goals and objectives and is not a feasible alternative.

ALTERNATIVE 1: SLANT WELLS AT POTRERO ROAD
Alternative 1 contains the same elements as the 9.6 mgd Project and would produce the same
volume of product water. However, because of the hydrogeology of the Potrero Road area,
Alternative 1 would draw a greater volume of water from the Salinas Valley Groundwater Basin
than the 9.6 mgd Project. In the event that the Salinas Valley Return Water obligation is
12 percent (the highest return value simulated), Alternative 1 would meet the need for
replacement supplies and would meet peak month demand, but limited supply would be available
for other uses, including accommodating tourism demand under recovered economic conditions
and development of legal lots of record.
Moreover, pumping from slant wells at Potrero Road could potentially adversely affect aquatic
habitat due to reduced surface water flow and volumes. The slant wells could also draw in
groundwater that would otherwise flow to recharge the Elkhorn Slough or draw surface water
directly from the Elkhorn Slough that could potentially adversely affect riparian habitat, critical
habitat, or other sensitive natural communities. The Project would not generate this significant
and unavoidable impact to a key biological resource.
In addition, Alternative 1 would be infeasible and would fail to meet the Project objectives to the
VDPHGHJUHHDVWKH3URMHFWEHFDXVHLWZRXOGIDLOWRPHHWWKH3URMHFW¶VREMHFWLYHWRGHYHORSD
reliable water supply for the Monterey District and accommodate tourism demand and legal lots
of record. Furthermore, because of the potential for a greater amount of water needing to be
returned to the Salinas Valley Groundwater Basin, the cost of product water could be higher to
CalAm customers such that Alternative 1 would not be economically viable. Finally, this
alternative would generate the same level of significant and unavoidable impacts as the Project,
with the exception of the 3URMHFW¶VGLVWXUEDQFHRIYHJHWDWLRQFRPPXQLWLHVZLWKLQFRDVWDO]RQH
GHVLJQDWHGDVSULPDU\KDELWDWXQGHUWKH&LW\RI0DULQD¶VLocal Coastal Land Use Plan
³/&/83´ . The &DOLIRUQLD&RDVWDO&RPPLVVLRQ ³&&&´ on the other hand, determined that the
test slant well GLGQRWYLRODWHWKH&RDVWDO$FW¶VSROLF\SHUWDLQLQJWRHQYLURQPHQWDOO\VHQVLWLYH
habitat DUHDV ³(6+$´ .
In light of this, the CPUC mXVWEDODQFHWKH3URMHFW¶VLQFRQVLVWHQF\ZLWKWKH/&/83policy
DJDLQVWWKHDOWHUQDWLYH¶VSK\VLFDOHIIHFWRIORZHULQJZDWHULQWKH(ONKRUQ6ORXJKKRPHWRPDQ\
sensitive communities, including sea otters. %DVHGRQWKH&&&¶VGHWHUPLQDWLRQ of the test slant
wells impact to ESHAWKH&38&FRQFOXGHVWKDW$OWHUQDWLYH¶VLPSDFWWRVHQVLWLYHFRPPXQLWLHV
LQWKH(ONKRUQ6ORXJKLVDJUHDWHUHQYLURQPHQWDOFRQFHUQWKDQWKH3URMHFW¶VLQFRQVLVWHQF\ZLWK
the LCLUP policy. Accordingly, the CPUC concludes that the Project is environmentally superior
to this alternative such that the goals of CEQA would not be enhanced by implementation of
Alternative 1.

ALTERNATIVE 2: OPEN-WATER INTAKE AT MOSS LANDING
Alternative 2 would supply seawater to the proposed 9.6 mgd desalination plant located at the
Charles Benson Road site using a screened open-water intake system located offshore and
southwest of the Moss Landing Harbor entrance. The existing test slant well would be
decommissioned, and except for an additional 6.5 miles of source water pipeline, the desalination
plant, brine discharge, new Desalinated Water Pipeline, new Transmission Main, and ASR
components would be identical to the Project. Alternative 2 would meet most of the Project
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objectives because it contains most of the same elements as the Project and would produce the
same volume of product water. However, the intake facility would be located farther north at a
location that CalAm does not currently control, requiring CalAm to construct additional source
water pipeline. This would also require additional permitting for the construction and operation of
the open-water intake. All of this would create permitting delay, which would ultimately impact
WKHDYDLODELOLW\RIWKHVXSSO\UHODWLYHWRWKH6:5&%¶V&'2VGHOD\LQJ&DO$P¶VDELOLW\WRVHUYLFH
its customers and meet the Project objectives.
Moreover, the open water intake system of Alternative 2 would have the potential to degrade the
physical structure of a geologic resource or alter oceanographic processes, such as sediment
transport. The open water intake system could affect marine biological resources during
construction and operation and have a greater impact on marine species, natural community, or
habitat and, therefore, is not an element favored by the California Coastal Commission. In
addition to this, construction for additional pipeline would result in an overall increase in
construction emissions compared to the Project.
While this alternative would produce the same amount of desalinated product water, no
desalinated water would need to be returned to the SVGB. Thus, the Project benefit served by the
return water for the community of Castroville would not come to fruition. The alternative also
fails to meet Project objectives concerning timely provision of water so that CalAm may comply
with legal orders and cease unlawful and environmentally damaging diversions from the Carmel
River. In addition, this alternative would result in significant environmental impacts that would
not be generated by the Project, but would not ameliorate or reduce any significant effects of the
Project. Therefore, it is infeasible and inferior to the Project.

ALTERNATIVE 3: MONTEREY BAY REGIONAL WATER
PROJECT AKA THE DEEPWATER DESALINATION PROJECT
Alternative 3 includes the construction and operation of a screened open ocean intake system, a
brine discharge system, a seawater desalination facility, a co-located data center, and associated
components to provide up to 25,000 afy of potable water and data transmission and storage
services. This alternative is being developed to meet a regional need for water, and under this
Alternative, CalAm would be one of several customers, or off-takers, of the supply. CalAm
would decommission the test slant well at CEMEX, and purchase water from the DeepWater
Desalination Project to serve the needs of their customers in the Monterey District.
Alternative 3 would meet all of the Project objectives and produce the required volume of product
water. The alternative includes an open-water intake and the placement of ballast rock on the
seafloor, and the desalination facilities would be co-located with a data center. The alternative
ZRXOGSURGXFHPRUHZDWHUWKDQLVQHHGHGIRU&DO$P¶V0RQWHUH\'LVWULFWWKRXJKFRQWUDFWVZRXOG
need to be negotiated for CalAm to secure water from the alternative. Product water pipeline
ZRXOGQHHGWREHFRQVWUXFWHGWRFRQQHFWWKHDOWHUQDWLYHWRWKH3URMHFW¶VSLSHOLQHVLQWKH&LW\RI
Marina. The CEQA and NEPA review for this alternative has been started, but it is not clear
when it will be complete (no Draft EIR or EIS has yet been circulated) and when the alternative
would be ready for consideration by the requisite permitting agencies. It is speculative whether
the DeepWater Desalination Project would obtain the required permits for the project, and those
permits would likely not be granted for years to come. In addition, under this alternative, the
project sponsor of the DeepWater Desalination Project would need to agree to the terms of a
water purchase agreement with CalAm that would subsequently need to be approved by the
CPUC. Each of these elements would create increased permitting complexity that would delay
&DO$P¶VDELOLW\WRVHUYHLWVFXVWRPHUVDQGWRFRPSO\ZLWKOHJDOPDQGDWHVWRILQGDVXEVWLWXWHIRU
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Carmel River illegal diversions. Any further delay fails to meet the basic Project objectives and
makes this alternative infeasible compared to the Project.
As for environmental impacts, the underwater features of Alternative 3 would have impacts on
slope stability, landslides, and alteration of geologic resources or marine processes within
MBNMS, and an increased impact on marine biological resources during construction and
operations. Constructing Alternative 3 would also impact riparian habitat, critical habitat, and
sensitive natural communities. Moreover, the desalination plant and data center would occur
within 300 feet of a residence over a 24-month period, and would result in elevated pollutant
emissions exposure, that would result in increased significant impacts compared to the Project.
There are also substantial indirect growth inducing impacts; this alternative would provide
substantially more water to the CalAm service area, because desalinated water would not need to
be returned to the SVGB and more water would be available, creating the potential for growth.
The CPUC concludes that this alternative would generate numerous significant impacts above
and beyond those of the Project and, therefore, is environmentally inferior to the Project such that
the goals of CEQA would not be served by its selection.

ALTERNATIVE 4: PEOPL(¶60266/$1',1*:$7ER
DESALINATION PROJECT $.$7+(3(23/(¶635OJECT
$OWHUQDWLYHLVWKH3HRSOH¶V0RVV/DQGLQJ:DWHU'HVDOLQDWLRQ3URMHFW ³3HRSOH¶V3URMHFW´ 
which includes decommissioning the test slant well at CEMEX, the construction and operation of
an open ocean intake system, a brine discharge system, and a 12 mgd desalination plant and
associated components to provide 13,400 afy of water supply to meet the current and future needs
of the Monterey Peninsula area. This alternative would require an additional 6.5 miles of product
ZDWHUSLSHOLQHWRFRQQHFWWRWKH3URMHFW¶VSLSHOLQHVLQWKH&LW\RI0DULQD
The CEQA and NEPA review for this alternative has started, but it is not clear when it will be
complete (no Draft EIR or EIS has yet been circulated) and when the alternative would be ready
for consideration by the requisite permitting agencies. Each of these elements would create
increased permitting complexity that would delay CalAm¶VDELOLW\WRVHUYHLWVFXVWRPHUVDQGWR
comply with its legal mandates to find a substitute for Carmel River illegal diversions. Any
further delay fails to meet the basic Project objectives and makes this alternative infeasible
compared to the Project.
This alternative would also result in significant and unavoidable impacts from coastal erosion and
degradation of marine geologic resources or oceanographic processes. There are also significant
flood risks from tsunami and sea level rise compared to the Project due to the location of the
desalination facility, and coastal erosion from the facility siting. The construction of Alternative 4
would result in an increased impact on marine biological resources and would result in a greater
potential impact on marine species, natural community, or habitat during operations. This impact
is an increased impact compared to the Project. Installing the open ocean intake, outfall pipeline
and diffuser, and laying intake and brine discharge pipelines on the seafloor, ballasted with
concrete collars and protected with riprap armoring, would also have a significant and
unavoidable impact on water quality. Short-term emissions associated with construction could
contribute to an exceedance of a state and/or federal standard for ozone, NO2, and/or PM10, and
has the potential to result in a violation of an air quality standard. This alternative would also
occur within close proximity to sensitive receptors, creating significant and unavoidable impacts.
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Even during operations, discharges and increased salinity would create an impact to water quality
that would be significant and unavoidable compared to the Project. There are also indirect growth
inducing impacts because this alternative would provide more water to the Monterey District
service area and desalinated water would not need to be returned to the SVGB and more water
would be available, creating the potential for growth. Therefore, the CPUC concludes that the
Project is environmentally superior to this Alternative such that the goals of CEQA would not be
served by this selection.

ALTERNATIVE 5B: REDUCED PROJECT 6.4 MGD
DESALINATION PLANT ± INTAKE SLANT WELLS AT
POTRERO ROAD
Alternative 5b is a variation of the MPWSP: it includes the decommissioning of the test slant well
at CEMEX and the construction and operation of the 6.4 mgd Project, with the seven intake wells
at Potrero Road (the same location as Alternative 1, with fewer wells).
7KLVDOWHUQDWLYHZRXOGQRWPHHW3URMHFW¶VREMHFWLYHVEHFDXVHWKHPJG3URMHFWDORQHZRuld not
SURGXFHHQRXJKVXSSO\WRPHHWWKHDQQXDORUSHDNGHPDQGVLQ&DO$P¶V0RQWHUH\'LVWULFW
However, if the PWM Project is operational and able to deliver water to CalAm, this alternative
would meet Project objectives.
The hydrogeology of the Potrero Road area makes it such that Alternative 5b would draw a
greater volume of water from the SVGB than the Project. In the event that the Salinas Valley
Return Water obligation is 12 percent (the highest return value simulated), Alternative 5b would
meet the need for replacement supplies and would meet peak month demand, but limited supply
would be available for other uses, including accommodating tourism demand under recovered
economic conditions and development of legal lots of record.
Similar to Alternative 1, pumping from slant wells at Potrero Road under Alternative 5b would
result in drawing groundwater that would otherwise flow to recharge the Elkhorn Slough or draw
surface water directly from the Elkhorn Slough. This would be an increased level of impact
compared to the Project, because it would have a significant and unavoidable impact on marine
biological habitat and associated species, riparian habitat, critical habitat, or other sensitive natural
communities, particularly the steelhead habitat in Elkhorn Slough. Moreover, Alternative 5b would
be infeasible and would fail to meet the Project objectives to the same degree as the Project because
it would fail to develop a reliable water supply for the Monterey District and accommodate tourism
demand and legal lots of record. Furthermore, because of the potential for a greater amount of water
needing to be returned to the Salinas Valley Groundwater Basin, the cost of product water could be
higher to CalAm customers such that Alternative 5b would not be economically viable.
These impacts make this Alternative infeasible and would fail to meet the Project objectives to the
same degree as the Project, especially because the Project would not generate the significant and
unavoidable impact to a key biological resource. The CPUC concludes that this alternative would
generate significant impacts above and beyond those of the Project and, therefore, is environmentally
inferior to the Project such that the goals of CEQA would not be served by its selection.
Therefore, the CPUC concludes that the No Project/No Action Alternative and Alternatives 1
through 4 and 5b are infeasible and/or environmentally inferior to the Project.
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EXPANDED PURE WATER MONTEREY PROJECT
Based upon testimony and data provided to the CPUC by parties to the MPWSP proceeding,
Monterey One Water is considering the potential to expand the PWM Project from its approved
5 mgd size to 7 mgd (PWM Expansion). Monterey One Water has suggested the PWM Expansion
as an interim solution to supply water to CalAm customers in the event that implementation of the
Project desalination facility is delayed considerably. Some have suggested that the PWM
Expansion could be available as necessary for CalAm to secure water to meet the project
objectives, either entirely (substituting for the Project) or partially (allowing for a smaller
GHVDOLQDWLRQSODQWWKDQWKH3URMHFW¶VPJGSODQW  $GRFXPHQWWLWOHG³3URJUHVV5HSRUWRQ3XUH
:DWHU0RQWHUH\([SDQVLRQ´SUHSDUHGE\0RQWHUH\2QH:DWHUGDWHG0D\ 3:0
Expansion Progress Report) details the status of and potential for the PWM Expansion and was
submitted by Monterey One Water on May 11, 2018. For myriad independent reasons
summarized below, the CPUC finds that, while it may be a worthwhile endeavor and could
possibly satisfy short-term needs in the future, the PWM Expansion is not a feasible alternative
that would meet the project objectives and be environmentally superior to the Project such that it
should be considered a feasible alternative to approving the Project at this time.
When the CPUC approved the Water Purchase Agreement to secure 3,500 afy of water from the
PWM Project for CalAm, the CPUC applied nine criteria to evaluate the viability of the PWM
Project and the reasonableness of the WPA. Those nine criteria remain applicable to any
consideration of the PWM Expansion, yet the PWM Expansion Progress Report acknowledges
that the PWM Expansion does not currently satisfy all of those nine criteria. Thus, it is not ready
for consideration as an alternative.
Monterey One Water has not approved the PWM Expansion, nor has it formally begun an
environmental review and permitting process for the PWM Expansion. The PWM Expansion
Report includes a best-case schedule for that process ending in March 2019, contingent on
Monterey One Water having already received funding for soft costs. The PWM Expansion
Progress Report states that funding for continued work on the PWM Expansion is contingent on
further action by the CPUC, such that the schedule outlined in the PWM Expansion Progress
Report has apparently not been initiated and thus may be no longer accurate. The fact that the
CEQA and NEPA processes have not begun for the PWM Expansion (indeed, NEPA review for
the original PWM Project is not yet complete) indicate that the timelines for providing water
outlined in the CDOs would not be met by this option. Further, while some have asserted that the
CDO milestones may be amended or not enforced, there is insufficient certainty and evidence to
support such an assumption. Any suspension of or changes to the CDO is outsidHWKH&38&¶V
jurisdiction and control; thus, any alternative that relies upon suspension of or changes to the
CDO milestones is legally infeasible. In addition, the PWM Expansion would necessitate
additional agreements (concerning, e.g., funding and water allocations) between Monterey One
Water and the Monterey County Water Resources Agency that have not yet been developed and
thus are speculative. The PWM Expansion Project was raised late in the Project consideration
process and after public review of the EIR/EIS; its implementation is remote and speculative. As
such, it is not now a feasible alternative to the Project.
Importantly, the PWM Expansion Progress Report indicates that the PWM Expansion would
satisfy the basic and key purposes of the Project (i.e., sufficient and reliable water supply) only in
conjunction with construction of a desalination plant of some size within five to fifteen years.
Thus, the PWM Expansion would not substitute for a desalination plant, but would merely delay
it and possibly (but not certainly) enable it to be smaller. The PWM Expansion fails to qualify as
a project alternative under CEQA.
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Some parties to this proceeding have expressed concern over the quality of water that would be
produced by the PWM Expansion in light of new water sources, such as agricultural runoff water.
While the PWM Expansion Progress Report states that, after treatment, the water would meet or
exceed drinking water standards, there has yet been no environmental analysis of this key
technical feasibility issue. In addition, there is not at this juncture sufficient certainty concerning
short- and long-term availability of source water supplies for the PWM Expansion. These
technical feasibility concerns preclude the Commission from finding, based on the evidence at
hand, that the PWM Expansion is a feasible alternative to satisfy the basic objectives of the
Project.
Much of the source water for the PWM Expansion is projected to be storm water, and the PWM
Expansion Progress Report source water numbers assumed a normal or wet year. While there
would be a drought reserve, there is at least some uncertainty and variability as to the availability
of water to support the PWM Expansion. CalAm needs a reliable and consistent water source to
meet project objectives and the PWM Expansion would not satisfy this key objective (upon which
numerous other project objectives rely).
As indicated in the PWM Expansion Progress Report, funding has not yet been secured for the
soft costs (e.g., environmental review and permitting) or construction costs for the PWM
Expansion. In addition, the CPUC has not analyzed the rates that would need to be charged to
CalAm customers if water were secured from the PWM Expansion. The PWM Expansion
Progress Report indicates that if the PWM Expansion were constructed before the desalination
facility were built, CalAm would need to construct three extraction wells and associated
pipelines, with one of such wells being necessary as a backup well in order to satisfy CalAm
system redundancy requirements. However, the costs submitted with the PWM Expansion
Progress report assume that only two wells would be built. For these multiple reasons, the
economic viability of the PWM Expansion is uncertain, which also raises timing and other key
project objective issues.
Furthermore, there is no evidence to indicate that the PWM Expansion (on its own or, most likely
with a later-constructed desalination plant) would reduce significant environmental effects of the
Project. For this reason alone, it need not be considered as a Project alternative at this juncture. In
addition, the PWM Expansion would not result in the benefit of supplying reliable, potable water
to the community of Castroville, as would occur with the Project.
On these bases, though its exploration may have merit as an interim solution if the Project
desalination facilities are delayed, the PWM Expansion is neither a feasible nor an
environmentally superior alternative to the Project.

MCWD SALE OF WATER TO CALAM
MCWD has indicated that it may be willing to sell to CalAm approximately 774 afy of water from
the PWM Project for use in lieu of Seaside Basin groundwater pumping during the Seaside Basin
replenishment period. This alternative is considered unable to meet the basic Project objectives and
infeasible on the following independent bases: (a) the MCWD proposal involves only a relatively
small amount of water insufficient to substitute for the Project or to make the Project smaller in size,
(b) the water would be available to CalAm only on a short-term basis and thus does not provide a
permanent and reliable water source, and (c) there is no proposed agreement for such sale before the
CPUC, so that the CPUC cannot judge the financial and policy terms of any such water purchase
agreement. In addition, there is no evidence that this option would eliminate or reduce any
significant effects of the Project, so it is not environmentally superior to the Project. 0&:'¶V
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proposal surfaced late in the Project environmental review and consideration process, and is remote
and speculative.5 The CPUC finds that this alternative is not viable.

XI. STATEMENT OF OVERRIDING CONSIDERATIONS
OVERRIDING CONSIDERATIONS
7KH&38&KDVFRQVLGHUHGWKH3URMHFW¶VVLJQLILFDQWDQGXQDYRLGDEOHLPSDFWVVHWIRUWKDERYHDQG
weighed the benefits of the Project against the significant unavoidable environmental impacts
under CEQA. 7KH&38&KHUHE\ILQGVWKDWIRUWKHUHDVRQVVHWIRUWKEHORZWKH3URMHFW¶VEHQHILWV
and economic, legal, social, environmental and other considerations associated with the Project
outweigh and make acceptable the unavoidable impacts identified above, and the CPUC adopts
and makes this statement of overriding considerations. The CPUC further finds that each benefit
VSHFLILHGEHORZLQGHSHQGHQWO\SURYLGHVDVXIILFLHQWEDVLVWRRXWZHLJKWKH3URMHFW¶VVLJQLILFDQW
unavoidable impacts. The CPUC further finds that the benefits of the Project outweigh the
benefits of any of the other alternatives examined, including the alternatives deemed infeasible in
Section X above.

BENEFITS OF THE PROJECT
The expected benefits of the Project are:

1. The Project would provide adequate, reliable water
VXSSOLHVIRUUHVLGHQWVLQ&DO$P¶V0RQWHUH\'LVWULFW
The Project would result in the provision of 7,167 afy of replacement water supplies for residents
of the Monterey Peninsula. ,QFOXGLQJWKLVUHSODFHPHQWZDWHU&DO$P¶VWRWDOZDWHUVXSSO\ZRXOG
increase to 16,211 afy. CalAm services 39,621 of accounts, approximately 150,000 residents or
33% of the population of the County. These residents would particularly benefit from the Project;
it will allow residential, commercial and industrial activities to continue to exist and flourish
within the greater Monterey area.

2. &HDVH&DO$P¶Villegal diversions from the Carmel River
and meet its obligations under the 6WDWH:DWHU%RDUG¶V
CDOs.
The 3URMHFWZLOOHQVXUHWKDW&DO$PFRPSOLHVZLWKLWVOHJDOREOLJDWLRQVXQGHUWKH6WDWH%RDUG¶V
CDOs to meet the key milestones in the CDOs, and ultimately terminate its unlawful diversions
from the Carmel River. Under the CDOs, if CalAm were unable to demonstrate tangible process
in developing an alternative water supply that would enable it to reduce and terminate its
XQODZIXOGLYHUVLRQVWKH6WDWH%RDUGZRXOGUHGXFH&DO$P¶VDQQXDOGLYHUVLRQOLPLW Therefore,

5

MCWD has also criticized the EIR/EIS for not including its modest sale proposal in the No Project analysis or the
cumulative impact analyses. First, the potential sale was raised after the EIR/EIS preparation process began. Also,
there is no evidence that the water sale would occur without the Project because CPUC approval would be required
and the potential water sale is not the subject of any pending CPUC proceeding. As such, it would not have been
appropriate to include it in the No Project analysis. Similarly, it was not proposed when the cumulative project
analytical methods and assumptions were developed, nor is it a reasonably foreseeable project, so it would not have
been appropriate to include it within the EIR/EIS cumulative analyses. Finally, the inclusion of such a small
amount of temporary water would not have altered the analysis or conclusions of the EIR/EIS.
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WKLV3URMHFWHQVXUHVWKDW&DO$P¶VVHUYLFHGLVWULFWwill not experience severe water cutbacks, and
allows CalAm to adhere to the milestones in the CDOs.

3. Cease extracting water beyond its allocated limit from
the Seaside Groundwater Basin.
This Project will ensure that CalAm has alternative sources of water to supply its service area and
it will no longer need to over extract from the Seaside Groundwater Basin to meet demand. The
alternative water source provided by this Project will allow CDO$PWRDELGHE\WKH&RXUW¶V
adjudication and pay back its obligation to the Seaside Basin.

4. Protect and promote the Monterey economy.
Implementation of the Project will provide local and regional economic benefits to the Monterey
Peninsula area. Construction will boost temporary new local employment opportunities, increased
spending on construction materials, equipment, and services.
Ensuring long-WHUPZDWHUVXSSO\LQWKH0RQWHUH\3HQLQVXODDUHDZLOOERRVWWKHUHJLRQ¶VHFRQRPLF
vitality, particularly the CRXQW\¶V³IRXUSLOODUV´± agriculture, tourism, education, and research, by
substantially reducing the reliability of water resources and water infrastructure.

5. Significant environmental benefits to the Carmel River.
The Project would result in a reduction RI&DO$P¶VSXPSLQJRIULYHUVXEIORZVIURPWKH&DUPHO
River by as much as 7,354 afy compared to existing conditions. By allowing this water to remain
in the Carmel River, the Project will result in significant environmental benefits to habitat and
wildlife and marine species.

6. Arrest seawater intrusion for the Salinas Valley
Groundwater Basin.
Based on the groundwater modeling, the Project would be expected to retard future inland
migration of the seawater intrusion front, by intercepting and capturing some of the seawater that
currently migrates inland across the coastline. The Project would therefore, facilitate the
reduction of seawater intrusion in the Salinas Valley Groundwater Basin in the long term, and
may actually improve the Basin¶s seawater intrusion issue.

7. Return component of the Project will supply reliable
and clean municipal water for Castroville.
7KH&DVWURYLOOH&RPPXQLW\6HUYLFHV'LVWULFW ³&&6'´ SURYLGHVPXQLFLSDODQGGRPHVWLFZDWHU
service to the Town of Castroville and currently relies on about 780 afy of groundwater from the
69*%WRPHHW&DVWURYLOOH¶VZDWHUGHPDQGVDQGLQFUHDVLQJO\KDVH[SHULHQFHGZDWHUVXSSO\
challenges because the water is getting saltier. In order to fulfill its SVGB return water obligation,
CalAm would make return water available for other water suppliers, including CCSD, rather than
pumping groundwater from the SVGB. Castroville can rely on this clean municipal water to
service its residents.
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MITIGATION MONITORING AND REPORTING
PROGRAM
CalAm Monterey Peninsula Water Supply
Project

$VWKH&(4$DQG1(3$/HDG$JHQFLHVWKH&38&DQG0%106UHVSHFWLYHO\DUHUHVSRQVLEOH
IRUHQVXULQJWKHUHTXLUHGPLWLJDWLRQPHDVXUHVDUHLPSOHPHQWHGDSSURSULDWHO\DQGHIIHFWLYHO\7KLV
0LWLJDWLRQ0RQLWRULQJDQG5HSRUWLQJ3URJUDP 0053 IRUWKH3URMHFWHVWDEOLVKHVWKHDSSURDFK
WRVXFFHVVIXOLPSOHPHQWDWLRQRIWKHPLWLJDWLRQPHDVXUHVWKDWZHUHLGHQWLILHGLQWKH(,5(,6DQG
WKDWKDYHEHHQUHTXLUHGDVFRQGLWLRQVRI3URMHFWDSSURYDO&DO$PDVWKH$SSOLFDQWDQGSURMHFW
SURSRQHQWZLOOEHUHVSRQVLEOHIRULPSOHPHQWLQJDOOPLWLJDWLRQPHDVXUHVDVZHOODVDQ\DGGLWLRQDO
FRQGLWLRQVLPSRVHGE\DQ\SHUPLWVRUUHJXODWLRQVDGPLQLVWHUHGE\RWKHUUHVSRQVLEOHRUWUXVWHH
DJHQFLHVDQGIRUUHSRUWLQJWKHLPSOHPHQWDWLRQWRWKH/HDG$JHQFLHV)ROORZLQJSURMHFWDSSURYDO
DGHWDLOHG0LWLJDWLRQ0RQLWRULQJ&RPSOLDQFHDQG5HSRUWLQJ3URJUDP 00&53 ZLOOEH
GHYHORSHGDVGHVFULEHGLQ6HFWLRQ00&53WRVHWIRUWKDGGLWLRQDOGHWDLOVFRQFHUQLQJKRZWKH
&38&ZLOOHQVXUHDSSURSULDWHLPSOHPHQWDWLRQRIWKH0053E\&DO$P
7DEOHRIWKLV0053LVRUJDQL]HGILUVWE\HQYLURQPHQWDOWRSLFLPSDFWVWDWHPHQWVLQWKHRUGHU
WKH\DUHSUHVHQWHGLQWKH(,5(,6ZLWKWKHPLWLJDWLRQPHDVXUHVLGHQWLILHGIRUVXFKLPSDFWV
7DEOHLQFOXGHV
x

0LWLJDWLRQPHDVXUHVWKDW&DO$PPXVWLPSOHPHQWDVSDUWRIWKHDSSURYHGSURMHFW

x

0RQLWRULQJDQGUHSRUWLQJUHTXLUHPHQWV

x

(IIHFWLYHQHVVFULWHULDLQRUGHUWRMXGJHZKHWKHUWKHPLWLJDWLRQPHDVXUHDFKLHYHVLWV
LQWHQGHGUHVXOWV,IWKHPLWLJDWLRQPHDVXUHGRHVQRWDFKLHYHWKHLQWHQGHGUHVXOWVWKHQWKH
&38&DQG0%106PD\DGMXVWWKHPLWLJDWLRQPHDVXUHLQFRQVXOWDWLRQZLWKWKHDSSOLFDEOH
UHVSRQVLEOHRUWUXVWHHDJHQF\DVGHVFULEHGLQPRUHGHWDLOLQ6HFWLRQ5ROHVDQG
5HVSRQVLELOLWLHVDQG

x

7LPLQJDQGORFDWLRQRILPSOHPHQWDWLRQIRUHDFKPHDVXUHVRDVWRFOHDUO\VSHFLI\ZKLFK
HOHPHQW V RIWKH3URMHFWWULJJHUHDFKPLWLJDWLRQPHDVXUH
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1. Authority for the Mitigation Monitoring and
Reporting Program
7KH&DOLIRUQLD3XEOLF8WLOLWLHV&RGHFRQIHUVDXWKRULW\XSRQWKH&38&WRUHJXODWHWKHWHUPVRI
VHUYLFHDQGWKHVDIHW\SUDFWLFHVDQGHTXLSPHQWRIXWLOLWLHVVXEMHFWWRLWVMXULVGLFWLRQ,WLV&38&
SUDFWLFHSXUVXDQWWRLWVVWDWXWRU\UHVSRQVLELOLW\WRSURWHFWWKHHQYLURQPHQWDQGWRUHTXLUHWKDW
PLWLJDWLRQPHDVXUHVLPSRVHGDVFRQGLWLRQVRIDSSURYDOEHSURSHUO\LPSOHPHQWHGPRQLWRUHGDQG
UHSRUWHG7KLVUHTXLUHPHQWLVFRGLILHGVWDWHZLGHLQ3XEOLF5HVRXUFHV&RGH 35& 
ZKLFKUHTXLUHVDSXEOLFDJHQF\WRDGRSWDPLWLJDWLRQPRQLWRULQJRUUHSRUWLQJSURJUDPZKHQLW
DSSURYHVDSURMHFWWKDWLVVXEMHFWWRSUHSDUDWLRQRIDQ(,5DQGZKHUHWKH(,5IRUWKHSURMHFW
LGHQWLILHVVLJQLILFDQWDGYHUVHHQYLURQPHQWDOHIIHFWV&(4$*XLGHOLQHV6HFWLRQGHVFULEHV
DJHQF\UHTXLUHPHQWVIRUPLWLJDWLRQPRQLWRULQJRUUHSRUWLQJ7KLV0053LPSOHPHQWVWKH
&38&¶VUHVSRQVLELOLWLHVXQGHU35&7KLV0053ZLOODOVREHXVHGE\0%106WR
WUDFNLPSOHPHQWDWLRQRIUHTXLUHGPLWLJDWLRQPHDVXUHVZLWKLQWKHVDQFWXDU\LQFRPSOLDQFHZLWK
&)5ZKLFKDGGUHVVHVPLWLJDWLRQDQGPRQLWRULQJ
7KHSXUSRVHRIWKH0053LVWRHQVXUHWKHPHDVXUHVDGRSWHGWRPLWLJDWHRUDYRLGVLJQLILFDQW
LPSDFWVRIDSURMHFWDUHLPSOHPHQWHGDQGWRUHSRUWRQWKHLULPSOHPHQWDWLRQ7KH0053FDQEHD
ZRUNLQJJXLGHWRIDFLOLWDWHQRWRQO\WKHLPSOHPHQWDWLRQRIPLWLJDWLRQPHDVXUHVE\WKHSURMHFW
SURSRQHQWEXWDOVRWKHPRQLWRULQJFRPSOLDQFHDQGUHSRUWLQJDFWLYLWLHVRIWKH&38&DQG
0%106DQGDQ\PRQLWRUVWKH\PD\GHVLJQDWH

2. Roles and Responsibilities
5HVSRQVLELOLW\IRULPSOHPHQWLQJWKHDGRSWHGPLWLJDWLRQPHDVXUHVUHVWVZLWK&DO$PXQOHVV
RWKHUZLVHVSHFLILHGLQWKHPLWLJDWLRQPHDVXUH
$VWKH/HDG$JHQF\XQGHU&(4$WKH&38&LVUHVSRQVLEOHIRUPRQLWRULQJDQDSSURYHGSURMHFW
WRHQVXUHWKDWUHTXLUHGPLWLJDWLRQPHDVXUHVDUHLPSOHPHQWHG&38&ZLOOEHWUDFNLQJWKH
LPSOHPHQWDWLRQRIWKHPLWLJDWLRQPHDVXUHVDQGDVVRFLDWHGPRQLWRULQJRQEHKDOIRI0%106DQG
WKHWZR/HDG$JHQFLHVZLOOFRRUGLQDWHRQDQ\LVVXHVUHODWLQJWRWKHPRQLWRULQJUHSRUWV0%106
ZLOODOVRSODQWRFRQGXFWUDQGRPLQVSHFWLRQVIRUFRPSOLDQFHRIPLWLJDWLRQPHDVXUHVUHTXLUHGRI
DFWLYLWLHVWKDWPD\DIIHFWVDQFWXDU\UHVRXUFHV7KHSXUSRVHRIWKH0053LVWRGRFXPHQWWKDWWKH
PLWLJDWLRQPHDVXUHVUHTXLUHGE\WKH&38&DUHLPSOHPHQWHGDQGWKDWPLWLJDWHGHQYLURQPHQWDO
LPSDFWVDUHUHGXFHGWRWKHOHYHOLGHQWLILHGLQWKH(,5(,6DQGWKH&(4$ILQGLQJVDGRSWHGE\WKH
&38&7KH&38&PD\GHOHJDWHGXWLHVDQGUHVSRQVLELOLWLHVIRUPRQLWRULQJLPSOHPHQWDWLRQWR
HQYLURQPHQWDOPRQLWRUVRUFRQVXOWDQWVZRUNLQJRQEHKDOIRIWKH&38& UHIHUUHGWRDV7KLUG3DUW\
0RQLWRUV 
:KLOHWKHLPSOHPHQWDWLRQE\&DO$PRIVRPHRIWKHPLWLJDWLRQPHDVXUHVZLOODOVRUHTXLUH
UHSRUWLQJWRUHVSRQVLEOHRUWUXVWHHDJHQFLHVZKHUHDUHDVRUUHVRXUFHVXQGHUWKHLUMXULVGLFWLRQDUH
SRWHQWLDOO\DIIHFWHGRULQYROYHG&DO$PPXVWXOWLPDWHO\GHPRQVWUDWHWRWKH/HDG$JHQFLHVWKDW
WKHPLWLJDWLRQPHDVXUHVKDYHEHHQDSSURSULDWHO\LPSOHPHQWHG
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&DO$PZLOOGHSOR\LWVPRQLWRUVWRHQVXUHLPSOHPHQWDWLRQRILWVFRPPLWPHQWVDQGH[HFXWLRQRILWV
UHVSRQVLELOLWLHVDVGHWDLOHGLQWKH00537KHQXPEHURI&DO$PFRQVWUXFWLRQPRQLWRUVDVVLJQHG
WRWKH3URMHFWWRPHHWWKHUHTXLUHPHQWVRIWKH0053ZLOOEHGHWHUPLQHGE\&DO$PDQGZLOO
GHSHQGRQWKHQXPEHURIFRQFXUUHQWFRQVWUXFWLRQDFWLYLWLHVXQGHUZD\WKHLUORFDWLRQVDQGWKH
W\SHVRIUHVRXUFHVSRWHQWLDOO\DIIHFWHG3HUWKLV0053&DO$PLVUHTXLUHGWRGHPRQVWUDWHWRWKH
/HDG$JHQFLHVWKDWDOOSHUVRQVDVVLJQHGPRQLWRULQJGXWLHVDQGUHVSRQVLELOLWLHVDUHTXDOLILHGWR
XQGHUWDNHWKRVHGXWLHV
:KHQDPLWLJDWLRQPHDVXUHUHTXLUHVWKDWDVWXG\RUSODQEHGHYHORSHGGXULQJWKHGHVLJQRUSUH
FRQVWUXFWLRQSKDVHRIWKH3URMHFW&DO$PPXVWVXEPLWWKHILQDOVWXG\RUSODQWR&38&DQG
0%106IRUUHYLHZDQGDSSURYDO$Q\VWXG\RUSODQWKDWUHTXLUHVDSSURYDORIWKH&38&DQG
0%106PXVWDOORZDWOHDVWGD\VIRUDGHTXDWHUHYLHZXQOHVVQRWHGRWKHUZLVHLQWKHPLWLJDWLRQ
PHDVXUHRUWKH00532WKHUDJHQFLHVDQGMXULVGLFWLRQVZLWKDXWKRULW\RYHUDVSHFWVRIWKH3URMHFW
RUSDUWLFXODUUHVRXUFHVPD\UHTXLUHDGGLWLRQDOUHYLHZWLPH&DO$PZLOOEHUHVSRQVLEOHIRU
FRQILUPLQJWRWKH/HDG$JHQFLHVWKDWDSSURSULDWHDJHQF\UHYLHZVKDYHRFFXUUHGDQGUHTXLUHG
DSSURYDOVZHUHREWDLQHG

2.1 Project Changes
7KLVVHFWLRQGHVFULEHVWKH&38&¶VSURFHVVIRUVWDIIDSSURYDORI3URMHFWFKDQJHVWKDWPD\EH
QHFHVVDU\GXHWRFKDQJHVQHHGHGDIWHUWKH$SSOLFDQW VILQDOHQJLQHHULQJRIHOHPHQWVRIWKH3URMHFW
RULIFLUFXPVWDQFHVDULVHGXULQJWKHFRXUVHRIFRQVWUXFWLRQWKDWUHTXLUHGHYLDWLRQVIURPWKH3URMHFW
DVDSSURYHGLQFOXGLQJFKDQJHVWRPLWLJDWLRQPHDVXUHVOLVWHGKHUHLQ7KH&38&¶VGHVLJQDWHG
3URMHFW0DQDJHUDORQJZLWK0%106DQGWKH7KLUG3DUW\0RQLWRUVZLOOHYDOXDWHDQ\SURSRVHG
GHYLDWLRQVIURPWKHDSSURYHG3URMHFWWRHQVXUHWKH\DUHFRQVLVWHQWZLWK&(4$DQG1(3$
UHTXLUHPHQWV'HSHQGLQJRQLWVQDWXUHDUHTXHVWHGGHYLDWLRQZRXOGEHSURFHVVHGDVD0LQRU
3URMHFW&KDQJH 03& RUD3HWLWLRQIRU0RGLILFDWLRQ 3)0 03&VZRXOGEHVWULFWO\OLPLWHGWR
PLQRUSURMHFWFKDQJHVWKDWGRQRWWULJJHUDGGLWLRQDOSHUPLWUHTXLUHPHQWVGRQRWLQFUHDVHWKH
VHYHULW\RIDQLPSDFWRUFUHDWHDQHZLPSDFWDQGDUHZLWKLQWKHJHRJUDSKLFVFRSHRIWKH(,5(,6
,IDSURMHFWFKDQJHZRXOGFUHDWHRUKDYHWKHSRWHQWLDOWRFUHDWHDQHZVLJQLILFDQWLPSDFWLQFUHDVH
WKHVHYHULW\RIDQLPSDFWRURFFXURXWVLGHWKHJHRJUDSKLFDUHDHYDOXDWHGLQWKH(,5(,6&DO$P
ZRXOGEHUHTXLUHGWRVXEPLWWRWKH&38&D3)07KH&38&ZRXOGHYDOXDWHWKH3)0XQGHU
&(4$DVDSSURSULDWHWRGHWHUPLQHZKDWIRUPRIVXSSOHPHQWDOHQYLURQPHQWDOUHYLHZLIDQ\
ZRXOGEHUHTXLUHG
x

5HTXHVWVIRU&38&3URMHFW0DQDJHUDSSURYDORIDFKDQJHPXVWEHPDGHLQZULWLQJDQG
VKRXOGLQFOXGHWKHIROORZLQJ

x

$GHWDLOHGGHVFULSWLRQRIWKHSURSRVHGFKDQJH V LQFOXGLQJDQH[SODQDWLRQRIZK\WKH
GHYLDWLRQLVQHFHVVDU\

x

,GHQWLILFDWLRQRIWKHPLWLJDWLRQPHDVXUHSURMHFWSDUDPHWHURURWKHUSURMHFWDWWULEXWHIRU
ZKLFKWKHFKDQJHLVEHLQJUHTXHVWHGDQGFLWDWLRQVIRUDVVRFLDWHGDSSURYHGGRFXPHQWV
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x

3KRWRJUDSKVPDSVDQGRWKHUVXSSRUWLQJGRFXPHQWDWLRQLOOXVWUDWLQJWKHGLIIHUHQFHEHWZHHQ
WKHH[LVWLQJFRQGLWLRQVLQWKHSURMHFWDUHDWKHDSSURYHGSURMHFWDQGWKHSURSRVHGFKDQJH

x

7KHSRWHQWLDOLPSDFWVRIWKHSURSRVHGFKDQJHLQFOXGLQJDGLVFXVVLRQRIHDFK
HQYLURQPHQWDOLVVXHDUHDWKDWFRXOGEHDIIHFWHGE\WKHGHYLDWLRQZLWKDFFRPSDQ\LQJ
YHULILFDWLRQDQGZKHWKHUWKHUHZRXOGEHDQLQFUHDVHLQVLJQLILFDQWLPSDFWVRQUHVRXUFHV
DIIHFWHGE\WKH3URMHFWDQGRUDQ\QHZVLJQLILFDQWLPSDFWVDIWHUDSSOLFDWLRQRISUHYLRXVO\
DGRSWHGPLWLJDWLRQPHDVXUH V 

x

:KHWKHUWKHFKDQJHFRQIOLFWVZLWKDQ\PLWLJDWLRQPHDVXUHV

x

:KHWKHUWKHFKDQJHFRQIOLFWVZLWKDQ\DSSOLFDEOHJXLGHOLQHRUGLQDQFHFRGHUXOH
UHJXODWLRQRUGHUGHFLVLRQVWDWXWHRUSROLF\DQG

x

7KHGDWHRIH[SHFWHGFRQVWUXFWLRQDWWKHORFDWLRQRIWKHFKDQJH

7KH&38&3URMHFW0DQDJHUPD\UHTXHVWDGGLWLRQDOLQIRUPDWLRQDJHQF\FRQVXOWDWLRQVRUDVLWH
YLVLWLQRUGHUWRGHWHUPLQHWKHDSSURSULDWHYHKLFOHIRUDSSURYDODQGWRSURFHVVWKHUHTXHVW

2.2 Enforcement Responsibility
7KH&38&ZLOOEHUHVSRQVLEOHIRUPRQLWRULQJLPSOHPHQWDWLRQRIWKH0053DQGIRUHQIRUFLQJ
WKHSURFHGXUHVDGRSWHGKHUHLQ*HQHUDOO\WKLVZRXOGEHDFFRPSOLVKHGWKURXJKWKH&38&(QHUJ\
'LYLVLRQ&(4$8QLW7KH&38&ZLOODOVRHPSOR\7KLUG3DUW\0RQLWRUVWRDVVLVWLQFHUWDLQ
HIIRUWV
&DO$PPRQLWRUVZLOOEHUHTXLUHGLQVRPHLQVWDQFHVWRFRRUGLQDWHWKHLPSOHPHQWDWLRQRI
PLWLJDWLRQZLWKWKHUHVSRQVLEOHRUWUXVWHHDJHQFLHVIRUVLWXDWLRQVIDOOLQJZLWKLQWKHSXUYLHZRI
WKRVHDJHQFLHV,QVXFKLQVWDQFHV&DO$PLVUHTXLUHGWRGHPRQVWUDWHFRRUGLQDWLRQZLWKWKRVH
DJHQFLHVWRWKH&38&7KH7KLUG3DUW\0RQLWRUVZLOODOVRFRRUGLQDWHZLWKWKHDSSURSULDWH
UHVSRQVLEOHDQGWUXVWHHDJHQFLHVRULQGLYLGXDOVWRFRQILUPFRPSOLDQFHDQGHIIHFWLYHQHVVRUWR
FRRUGLQDWHRQWKHQHHGIRUIXUWKHUFRUUHFWLYHDFWLRQV
$VWKH6WDWH¶VUHJXODWRURILQYHVWRURZQHGXWLOLWLHVWKH&38&KDVWKHDXWKRULW\WRKDOWDQ\
FRQVWUXFWLRQRSHUDWLRQRUPDLQWHQDQFHDFWLYLW\DVVRFLDWHGZLWKWKH3URMHFWLIWKHDFWLYLW\LV
GHWHUPLQHGWREHDGHYLDWLRQIURPWKHDSSURYHGSURMHFWRUIURPWKHDGRSWHGPLWLJDWLRQPHDVXUHV
$VVXFKDQ\PHPEHURIWKH&38&HQYLURQPHQWDOPRQLWRULQJWHDPKDVWKHDXWKRULW\WRLVVXHD
6WRS:RUN2UGHUWKDWUHTXLUHVWKHFRQWUDFWRUVWRWHPSRUDULO\KDOWRUUHGLUHFW3URMHFWDFWLYLWLHVLID
VHQVLWLYHUHVRXUFHLVSXWLQXQGXHULVNEH\RQGSUHYLRXVO\DXWKRUL]HGRUSHUPLWWHGOHYHOVDQGLI
PLWLJDWLRQPHDVXUH V DUHQRWPHHWLQJWKHHIIHFWLYHQHVVFULWHULDLGHQWLILHGLQWKH0053,Q
DGGLWLRQD6WRS:RUN2UGHUPD\EHLVVXHGLIXQDXWKRUL]HG3URMHFWDFWLYLWLHVDUHREVHUYHGVXFK
DVWKHXVHRIDZRUNDUHDWKDWZDVQRWDSSURYHGRULIVLJQLILFDQWFRPSOLDQFHULVNVUHPDLQ
XQUHVROYHG7KH&38&ZLOOPDNHDQ\ILQDOGHWHUPLQDWLRQVUHJDUGLQJ6WRS:RUN2UGHUVIRUWKH
3URMHFW
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2.3 Compliance Responsibility
&DO$PZLOOEHUHVSRQVLEOHIRUVXFFHVVIXOO\LPSOHPHQWLQJDOORIWKHDGRSWHGPLWLJDWLRQPHDVXUHV
EDVHGRQWKHFULWHULDWKDWGHILQHZKHWKHUPLWLJDWLRQLVVXFFHVVIXODVSURYLGHGLQWKHWDEOHRI
PLWLJDWLRQPHDVXUHVEHORZ6WDQGDUGVIRUVXFFHVVIXOPLWLJDWLRQDOVRDUHLPSOLFLWLQPDQ\
PLWLJDWLRQPHDVXUHVWKDWLQFOXGHVXFKUHTXLUHPHQWVDVREWDLQLQJSHUPLWVRUDYRLGLQJDVSHFLILF
LPSDFWHQWLUHO\
$GGLWLRQDOPLWLJDWLRQVXFFHVVWKUHVKROGVPD\EHHVWDEOLVKHGWKURXJKWKHUHYLHZDQGDSSURYDORI
VSHFLILFSODQVUHTXLUHGXQGHUPLWLJDWLRQPHDVXUHV2WKHUUHTXLUHPHQWVPD\EHVWLSXODWHGE\
DQRWKHUDJHQF\ZLWKDSSOLFDEOHMXULVGLFWLRQGXULQJWKDWDJHQF\¶VSHUPLWWLQJSURFHVV
&DO$PZLOOLQIRUPWKH&38&DQGWKH7KLUG3DUW\0RQLWRUVLQZULWLQJRIDQ\PLWLJDWLRQ
PHDVXUHVWKDWDUHQRWEHLQJRUFDQQRWEHVXFFHVVIXOO\LPSOHPHQWHGDQGSURYLGHDOWHUQDWLYH
DSSURDFKHVIRUVXFFHVVIXOPLWLJDWLRQLPSOHPHQWDWLRQ7KH&38&LQFRRUGLQDWLRQZLWKLWV7KLUG
3DUW\0RQLWRUVZLOOUHYLHZWKHDOWHUQDWLYHDSSURDFKWRGHWHUPLQHLILWLVDGHTXDWHDQGZKHWKHUDQ
03&RU3)0ZRXOGDSSO\ VHH6HFWLRQ 
,QFDVHVZKHUH&DO$PLVIRXQGWREHLQQRQFRPSOLDQFHWKH&38&PD\H[HUFLVHWKH&(4$
&LWDWLRQ3URJUDPDGRSWHGE\WKH&RPPLVVLRQLQ5HVROXWLRQ(ZKLFKDXWKRUL]HV
&RPPLVVLRQVWDIIWRHIILFLHQWO\LVVXHFLWDWLRQVDQGOHY\ILQHVZKHQQHHGHGWRTXLFNO\DGGUHVV
QRQFRPSOLDQFHLQFLGHQWVRFFXUULQJRQWKH3URMHFWVLWH

3. Dispute Resolution
(YHQZLWKWKHEHVWSUHSDUDWLRQGLVSXWHVPD\RFFXU,QVXFKDQHYHQWWKHIROORZLQJSURFHGXUH
ZLOOEHREVHUYHGIRUGLVSXWHUHVROXWLRQEHWZHHQ&38&VWDIIDQGWKHDSSOLFDQW
x

'LVSXWHVDQGFRPSODLQWVVKRXOGEHGLUHFWHGWRWKH&38&3URMHFW0DQDJHUIRUUHVROXWLRQ

x

6KRXOGWKLVLQIRUPDOSURFHVVIDLOWKH&38&3URMHFW0DQDJHUPD\LQLWLDWHHQIRUFHPHQWRU
FRPSOLDQFHDFWLRQVDVGHVFULEHGLQ6HFWLRQWRDGGUHVVGHYLDWLRQVIURPWKHDSSURYHG
SURMHFW

3DUWLHVPD\DOVRVHHNUHYLHZE\WKH&38&WKURXJKH[LVWLQJSURFHGXUHVVSHFLILHGLQWKH&38&މV
5XOHVRI3UDFWLFHDQG3URFHGXUHIRUIRUPDODQGH[SHGLWHGGLVSXWHUHVROXWLRQDOWKRXJKDJRRG
IDLWKHIIRUWVKRXOGEHPDGHWRXVHWKHIRUHJRLQJSURFHGXUHILUVW

4. General Monitoring Procedures
4.1 Environmental Monitors
0DQ\RIWKHPRQLWRULQJSURFHGXUHVZLOOEHFRQGXFWHGGXULQJWKHFRQVWUXFWLRQSKDVHRIWKH
SURMHFW&DO$PLVUHVSRQVLEOHIRUDSSRLQWLQJDSSURSULDWHO\TXDOLILHGRQVLWHPRQLWRUVDVGHILQHG
LQWKHPLWLJDWLRQPHDVXUHVDQG0053DQGIRULQWHJUDWLQJPLWLJDWLRQPRQLWRULQJDFWLYLWLHVLQWR
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WKHFRQVWUXFWLRQSURFHVV4XDOLILHGPRQLWRUVDUHWREHRQVLWHGXULQJDOOIHQFLQJDQGJURXQG
GLVWXUEDQFHDFWLYLWLHVRUDVGHILQHGLQWKHVSHFLILFPLWLJDWLRQPHDVXUHV7KH&38&3URMHFW
0DQDJHUDQG7KLUG3DUW\0RQLWRUVZLOOFRRUGLQDWHZLWK0%106DQGZLWK&DO$P¶VRQVLWH
PRQLWRUVWRYHULI\FRPSOLDQFHZLWKWKH0053DQGWKHHIIHFWLYHQHVVRIWKHPLWLJDWLRQ
7KHQXPEHURIRQVLWHFRQVWUXFWLRQPRQLWRUVDVVLJQHGWRWKH3URMHFWZLOOGHSHQGRQWKHQXPEHURI
FRQFXUUHQWFRQVWUXFWLRQDFWLYLWLHVDQGWKHLUORFDWLRQV7KH&38&0%106RUWKHLUGHVLJQHH V 
KRZHYHUZLOOHQVXUHWKDWHDFKSHUVRQGHOHJDWHGDQ\GXWLHVRUUHVSRQVLELOLWLHVLVTXDOLILHGWR
PRQLWRUFRPSOLDQFH

4.2 Construction Personnel
$NH\HOHPHQWLQWKHVXFFHVVRIPLWLJDWLRQLPSOHPHQWDWLRQDQGPLWLJDWLRQPRQLWRULQJLVWKHIXOO
FRRSHUDWLRQRIFRQVWUXFWLRQSHUVRQQHODQGVXSHUYLVRUV6XFFHVVIXOLPSOHPHQWDWLRQRIPDQ\RIWKH
PLWLJDWLRQPHDVXUHVUHTXLUHVVSHFLILFDFWLRQVDQGEHKDYLRUVRQWKHSDUWRIWKHFRQVWUXFWLRQ
VXSHUYLVRUVRUFUHZV7RHQVXUHVXFFHVVWKHIROORZLQJDFWLRQVGHWDLOHGLQVSHFLILFPLWLJDWLRQ
PHDVXUHVZLOOEHWDNHQ
x

3URFHGXUHVWREHIROORZHGE\FRQVWUXFWLRQFRPSDQLHVHQJDJHGWRGRWKHZRUNZLOOEH
ZULWWHQLQWRWKHLUFRQWUDFWVZLWK&DO$P3URFHGXUHVWREHIROORZHGE\FRQVWUXFWLRQFUHZV
ZLOOEHZULWWHQLQWRDVHSDUDWHDJUHHPHQWWKDWDOOFRQVWUXFWLRQSHUVRQQHOZLOOEHDVNHGWR
VLJQGHQRWLQJFRQVHQWWRWKHSURFHGXUHV

x

$VVSHFLILHGE\WKH0053D:RUNHU(QYLURQPHQWDO$ZDUHQHVV7UDLQLQJDQG(GXFDWLRQ
3URJUDPZLOOEHFRQGXFWHGWRLQIRUPDQGWUDLQFRQVWUXFWLRQSHUVRQQHODERXWWKH
UHTXLUHPHQWVRIWKHPRQLWRULQJSURJUDP7KH&38&7KLUG3DUW\0RQLWRUVZLOOYHULI\WKDW
HDFKFUHZPHPEHUUHFHLYHVWKHUHTXLUHGWUDLQLQJ

x

$ZULWWHQVXPPDU\RIPLWLJDWLRQPRQLWRULQJSURFHGXUHVZLOOEHSURYLGHGWRFRQVWUXFWLRQ
VXSHUYLVRUVIRUDOOPLWLJDWLRQPHDVXUHVUHTXLULQJWKHLUDWWHQWLRQ

4.3 Reporting Procedures
&DO$PLVUHTXLUHGWRSUHSDUHDQGPDLQWDLQGDLO\PRQLWRULQJUHSRUWVWKDWDUHHQWHUHGLQWRDILHOG
UHFRUGHQYLURQPHQWDOGDWDEDVH )5(' RUVLPLODUV\VWHPDQGPDGHDYDLODEOHWRWKH&38&DQG
0%106&DO$PZLOODOVRSURYLGHWKH&38&DQG0%106 RUWKHLU7KLUG3DUW\0RQLWRUV ZLWK
ZULWWHQZHHNO\PRQWKO\DQGTXDUWHUO\VXPPDU\UHSRUWVRIWKH3URMHFWFRQVWUXFWLRQDFWLYLWLHV
ZKLFKVKDOOLQFOXGHDFKURQRORJLFDOORJLQFOXGLQJWKHSURJUHVVRIFRQVWUXFWLRQDQGDOOPRQLWRULQJ
DFWLYLWLHVFRQGXFWHGGXULQJWKHUHSRUWLQJSHULRGLQFOXGLQJWKHLGHQWLILFDWLRQRIDQ\LPSDFWVRQ
UHVRXUFHVPLWLJDWLRQPHDVXUHVLPSOHPHQWHGDQGDOORWKHUQRWHZRUWK\HOHPHQWVRIWKH3URMHFW
&RQVWUXFWLRQLVQRWDOORZHGWRVWDUWLQDSDUWLFXODUDUHDXQWLOWKHUHTXLUHGSUHFRQVWUXFWLRQVXUYH\V
DQGIODJJLQJVWDNLQJDUHFRPSOHWHGDQGWKH&38&7KLUG3DUW\0RQLWRUKDVYDOLGDWHGFRPSOLDQFH
DQGWKH&38&KDVLVVXHGD1RWLFHWR3URFHHGWR&DO$PWRVWDUWWKDWFRQVWUXFWLRQ
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4.4 Public Access to Records
7KHSXEOLFLVDOORZHGDFFHVVWRUHFRUGVDQGUHSRUWVXVHGWRWUDFNWKHPRQLWRULQJSURJUDP
0RQLWRULQJUHFRUGVDQGUHSRUWVZLOOEHPDGHDYDLODEOHIRUSXEOLFLQVSHFWLRQE\WKH&38&XSRQ
UHTXHVW7KH&38&DQG&DO$PZLOOGHYHORSDILOLQJDQGWUDFNLQJV\VWHP)RUDGGLWLRQDO
LQIRUPDWLRQRQPLWLJDWLRQPRQLWRULQJDQGUHSRUWLQJIRUWKHSURMHFWWKH&38&(QHUJ\'LYLVLRQ
&(4$8QLWZLOOPDLQWDLQDQ,QWHUQHWZHEVLWH7RIDFLOLWDWHWKHSXEOLF¶VDZDUHQHVVRIDQGDFFHVV
WRWKLVLQIRUPDWLRQWKH&38&ZLOOPDNHPRQWKO\UHSRUWVDYDLODEOHRQWKHZHEVLWH

5. Mitigation Monitoring, Compliance, and Reporting
Program
7KH&38&ZLOOSUHSDUHWKH0LWLJDWLRQ0RQLWRULQJ&RPSOLDQFHDQG5HSRUWLQJ3URJUDP
00&53 LQFRRSHUDWLRQZLWK0%106LQRUGHUWRPHHWERWKDJHQFLHV¶PLWLJDWLRQPRQLWRULQJ
DQGUHSRUWLQJQHHGV7KH005&3ZLOOLQFRUSRUDWHDQGZLOOEHEDVHGRQWKLV00537KH
00&53ZLOOVHUYHDVDVHOIFRQWDLQHGJXLGHIRULPSOHPHQWLQJWKH0053WKURXJKRXW3URMHFW
FRQVWUXFWLRQ7KH00&53ZLOOLQFOXGHPRUHGHWDLOHGFRQWHQWWKDQLVUHTXLUHGIRUFRPSOLDQFH
ZLWK35&LWZLOOLQFRUSRUDWHWKHPLWLJDWLRQPRQLWRULQJDQGUHSRUWLQJQHHGVRIRWKHU
DJHQFLHVWKDWKDYH\HWWRWDNHDFWLRQRQWKH3URMHFWDQGLWZLOOLQFOXGHDJHQF\DSSOLFDQWDQG
WKLUGSDUW\FRQWDFWLQIRUPDWLRQWKDWFDQQRWEHNQRZQZLWKVSHFLILFLW\DWWKLVWLPH7KH&38&
3URMHFW0DQDJHULQFRRUGLQDWLRQZLWK0%106ZLOODSSURYHWKHFRPSOHWHG00&53SULRUWRWKH
VWDUWRI3URMHFWFRQVWUXFWLRQ
7KH00&53ZLOOFRQWDLQDFRQFLVHRYHUYLHZDQGGHVFULSWLRQRIWKHDSSURYHG3URMHFWRXWOLQHLWV
SK\VLFDOORFDWLRQVDQGJHRJUDSKLFOLPLWVDQGWRWKHH[WHQWNQRZQSURYLGHWKH3URMHFW
FRQVWUXFWLRQVFKHGXOH,WZLOOLQFOXGHDOODGRSWHGPLWLJDWLRQPHDVXUHVDQGZLOOVSHFLI\WKHPDVWHU
UHIHUHQFHGRFXPHQW V WKDWWKHPRQLWRUVDQG&DO$PZLOOXVHLQFDUU\LQJRXWWKH0053 HJWKH
)LQDO(,5(,6GHWDLOHGZRUNLQJPDSVDQGSODQVLVVXHGSHUPLWVHWF 
7KH00&53ZLOOLQFOXGHDOLVWRIWKHDJHQFLHVKDYLQJMXULVGLFWLRQRYHUYDULRXVDVSHFWVRIWKH
3URMHFWDQGDGHVFULSWLRQRIZKHUHWKHVHUHVSHFWLYHMXULVGLFWLRQVRFFXU)RUH[DPSOHWKH00&53
ZLOOVWDWHZKLFK&'):UHJLRQDORIILFHKDVMXULVGLFWLRQDQGZLOOSURYLGHFRQWDFWLQIRUPDWLRQ
LQFOXGLQJWKHGHVLJQDWHGUHSUHVHQWDWLYH¶VQDPHDGGUHVVHPDLODQGWHOHSKRQHQXPEHUV
7KH00&53ZLOODOVRGHILQHWKHPDQQHULQZKLFK&DO$P¶VPRQLWRULQJWHDPZLOOLQWHUDFWZLWKWKH
&38&VWDIIDQGFRQVXOWDQWV,QDGGLWLRQWKH00&53ZLOOGHILQH&DO$P¶VUHTXLUHGVXEPLWWDOVWR
WKHDJHQFLHVDQGSURWRFROIRULQWHUDFWLRQVDPRQJDJHQF\DQG&DO$PWHDPPHPEHUV
7KH00&53PXVWDGGUHVVWKHIROORZLQJWRSLFVDQGRWKHUVDVGHHPHGDSSURSULDWH


,QWURGXFWLRQ
D

$XWKRULW\DQG3XUSRVHRIWKH00&53

E

-XULVGLFWLRQDO$JHQFLHV
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F

3URMHFW'HVFULSWLRQ

G

2UJDQL]DWLRQRIWKH00&53

5ROHVDQG5HVSRQVLELOLWLHV
D
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E

(QIRUFHPHQW5HVSRQVLELOLW\

F
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G

&RPPXQLFDWLRQV

H
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I

&DO$P5ROHV
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LL
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LLL
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*HQHUDO0RQLWRULQJDQG&RPSOLDQFH3URFHGXUHV
D

(QYLURQPHQWDO0RQLWRUV

E

&RQVWUXFWLRQ3HUVRQQHO

F

*HQHUDO5HSRUWLQJ5HTXLUHPHQWV

G


L

L

&DO$P'DLO\,QFLGHQW6XPPDU\IRUPDWDQGSURWRFRO

LL

&DO$P:HHNO\0RQLWRULQJ5HSRUWIRUPDWDQGFRQWHQW

LLL

&DO$P$QQXDO0RQLWRULQJ5HSRUWIRUPDWDQGFRQWHQW
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Mitigation Measure 4.7-2b

Impact 4.3-2: Degradation of water quality from construction-related discharges of dewatering effluent from
open excavations and water produced during well drilling and development.

Section 4.3: Surface Water Hydrology and Water Quality

Mitigation Measure 4.2-10

Impact 4.2-C: Cumulative impacts related to geology, soils, and seismicity.

CalAm shall monitor and report the rate of coastal retreat and implement the following corrective measure:
1. CalAm shall conduct annual monitoring of the rate of coastal retreat relative to the slant wells at the CEMEX site by
measuring the distance from the wellhead to the western dune face. The data shall be reported no later than June
30 each year to the agencies issuing and authorizing the Coastal Development Permit and shall establish an
annual erosion rate to be used to estimate the year at which the wells and associated pipelines have 5 years before
exposure, assuming that at least one 100-year storm event will have occurred within that exposure timeframe.
2. Beginning at least 5 years prior to the anticipated exposure of the slant wells, CalAm shall implement the planning
and permitting necessary to decommission the slant wells in accordance with state well destruction standards. An
application to destroy the slant well would be submitted to the Monterey County Environmental Health Bureau,
Drinking Water Protection Services Unit, for approval. The decommissioning plans shall be prepared in
coordination with the property owner and permit authorizing agencies.
3. Once an estimated exposure window is established through annual monitoring and a removal date is identified,
CalAm shall remove the slant wells from service prior to their exposure. Slant well decommissioning activities would
be restricted to the snowy plover non-nesting season (October 1 through February 28) to avoid impacts on nesting
plovers and other sensitive species. The wellhead vault, electrical panel, buried electrical conduit, and discharge
piping would all be excavated and removed, followed by backfilling and compaction of the excavated vault location
and trenches. The well decommissioning shall be conducted in coordination with the property owner.
4. The slant well casing shall be pressure grouted such that the screened section is sealed, pursuant to the
requirements of State of California Well Standards Bulletin 74-81 and 74-90, Part III Section 23. The section of well
casing and pipelines at risk of exposure shall be cut and removed to a depth of five feet below the 2060, 100-year
lower profile envelope as determined by the 2014 Coastal Erosion Study (ESA, 2014) or as directed by any permit
condition.

Mitigation Measure 4.2-10: Slant Well Abandonment Plan.

Impact 4.2-10: Accelerate and/or exacerbate natural rates of coastal erosion, scour, or dune retreat, resulting
in damage to adjoining properties or a substantial change in the natural coastal environment.

Mitigation Measures 4.6-2b and 4.16-1

Impact 4.2-1: Substantial soil erosion or loss of topsoil during construction.

Section 4.2: Geology, Soils, and Seismicity
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Effectiveness Criteria

Mitigation Monitoring and Reporting Program

See below under Mitigation Measure 4.7-2b

See above under Mitigation Measure 4.2-10

CalAm shall conduct annual monitoring of
During operation
coastal erosion and provide monitoring data to
the CPUC and the agencies issuing and
authorizing the Coastal Development Permit
no later than June 30 each year of the rate of
coastal retreat relative to the slant wells at the
CEMEX site and establish an annual erosion
rate (to be recalculated each year) to estimate
the year at which the wells have 5 years
before exposure. At least five years prior to
the estimated exposure of the slant wells,
CalAm shall notify CPUC of planned slant well
decommissioning and shall obtain all required
permit(s) for decommissioning of slant well(s)
from Monterey County and other applicable
responsible and trustee agencies. CalAm shall
provide the CPUC and agencies issuing and
authorizing the CDP with all approved
permit(s) for recordation and coordination for
monitoring during slant well decommissioning.
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Monitor and report annual
erosion rate and to provide
adequate time of at least five
years for CalAm to plan for,
apply for/receive all permits
required to decommission the
slant wells before coastal
erosion exposes the wells
and/or their associated
pipelines.

See below under Mitigation Measures 4.6-2b and 4.16-1

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

To ensure that the operational discharges from the MPWSP are in compliance with the 2 ppt receiving water salinity
limitation at the Brine Mixing Zone (BMZ) compliance point required by the California Ocean Plan, the discharger(s)
shall implement a Monitoring and Reporting Plan (Plan). The Plan shall, at a minimum, include protocols for monitoring
of effluent and receiving water salinity characteristics as well as protocols for determining statistically significant
changes in benthic community composition within the maximum extent of the Zone of Initial Dilution (ZID) as compared
to baseline conditions (established a minimum of one year prior to operations) that is directly associated with changes
in salinity resulting from operational discharges (with consideration given to natural and seasonal variations and longterm regional trends). Such protocols shall include, but not be limited to, monitoring for benthic community health,
aquatic life toxicity, and hypoxia, within the ZID. The Plan shall be consistent with the standard monitoring procedures
detailed in Appendix III of the Ocean Plan. Such monitoring protocols specify monitoring plan framework, scope, and
methodological design for determining compliance with the Ocean Plan defined receiving water limitations relating to
salinity. Prior to implementation, the Plan shall be approved by the RWQCB and MBNMS. Following implementation,
the Plan shall be reviewed by the RWQCB, and revised if necessary, as part of the NPDES permit renewal process.
As part of the Plan, receiving water monitoring for salinity shall be conducted at times when the monitoring locations
are most likely to be potentially adversely affected by the discharge. The Plan shall establish protocols to establish
baseline biological conditions at the discharge location as well as at a reference location outside the influence of the
discharge for at least one year prior to commencement of project construction. To determine impacts on marine
biological resources against baseline biological conditions, the discharger(s) shall conduct biological surveys (e.g.,
Before-After Control-Impact studies), that evaluate and quantify the differences between biological communities at a
reference site and at the discharge location before and after the discharge(s) commence. All monitoring data, results,
and analyses shall be compiled and submitted to the RWQCB and MBNMS for review. Such monitoring shall continue
until the RWQCB and MBNMS determines that a regional monitoring program is adequate to ensure compliance with
the receiving water limitation.
Water Quality Monitoring. At a minimum, the Plan shall include the following water quality monitoring protocols and
monitoring frequencies to assess baseline conditions and to track the compliance of the Project with the performance
standard of ensuring operational discharges do not exceed ambient salinity by more than 2 ppt at the edge of the BMZ,
as well as to assess the efficacy of any operational or design features implemented:
A. At least one year prior to implementing operational discharges, the discharger(s) shall install continuously recording
automated water quality monitoring equipment, such as automatically recording water quality data sondes (water
quality monitoring instrument), to monitor salinity and dissolved oxygen levels at one hour intervals in the receiving
waters of Monterey Bay. The discharger(s) shall install water quality monitoring equipment at a minimum of four
locations within 3 meters of the ocean floor as follows:
a. 1 monitoring station at the edge of the Zone of Initial Dilution, but not more than 10 meters from the outfall
diffuser.
b. 1 monitoring station at the edge of the Brine Mixing Zone, representing the point of compliance with the Ocean
Plan salinity standard (not more than 100 meters from the outfall diffuser).
c. A representative reference location at least 1000 meters from the outfall diffuser, situated on the same elevation
contour as that of the outfall diffuser, in an area outside the influence of operational discharges or other inputs
to Monterey Bay, such as operational discharges from other facilities or fresh water inputs in the form of major
surface water inputs.
B. Monitoring will be conducted for one year prior to the commencement of operational discharges to confirm baseline
conditions.

Mitigation Measure 4.3-4: Operational Discharge Monitoring, Analysis, Reporting, and Compliance.

Impact 4.3-4: Violate water quality standards or waste discharge requirements or degrade water quality from
increased salinity as a result of brine discharge from the operation of the MPWSP Desalination Plant.

Section 4.3: Surface Water Hydrology and Water Quality (cont.)
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CalAm shall prepare and submit the required
water quality monitoring and reporting plan to
RWQCB and MBNMS for approval, and
provide a copy of the approved plan to the
CPUC. Upon receiving the approvals and
providing the CPUC with copies of the same,
CalAm shall install monitoring equipment and
begin water quality monitoring pursuant to the
approved plan at least 1 year before the
commencement of project operations. CalAm
shall only use qualified professionals
approved by RWQCB, CPUC and MBNMS for
all required monitoring and analysis and shall
promptly submit the required monitoring data
and analysis to the RWQCB, CPUC, and
MBNMS simultaneously. Review of the
monitoring data and reports will identify the
need for and details concerning any corrective
measures, unless and until it is determined
that it is no longer required, per the mitigation
measure.
For the required biological surveys, survey
protocols and qualifications for professionals
conducting the surveys shall be submitted to
MBNMS for approval. Survey reports shall be
submitted to MBNMS in a format approved by
MBNMS.

Prior to and during
operation at intervals
specified in the mitigation
measure.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Establish and incorporate
comprehensive biological
resources baseline data into the
approved water quality
monitoring and reporting plan
and implement the plan, and
revise it as deemed necessary
by RWQCB and MBNMS, to
ensure compliance with the 2
ppt receiving water quality
limitation at the BMZ.

Effectiveness Criteria

Collect samples of the source waters and operational discharges and analyze them in a certified laboratory for the
constituents listed in Table 1 of the California Ocean Plan (Ocean Plan Water Quality Objectives). Sampling must
be completed in accordance with protocols approved by the US EPA and RWQCB.

x

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Quantify the projected final design discharge volume(s) by month based on project design and historic and
projected monthly wastewater discharge volumes.

x

Compliance with Water Quality Objectives. Prior to MPWSP operations, and as part of the Monterey One Water
(M1W, formerly MRWPCA) NPDES Permit amendment process (Order No. R3-2014-0013, NPDES Permit No.
CA0048551), the permittee shall complete a water quality assessment. As part of the water quality assessment, the
permittee shall:

Mitigation Measure 4.3-5: Implement Protocols to Avoid Exceeding Water Quality Objectives.

Impact 4.3-5: Violate water quality standards or waste discharge requirements or degrade water quality as a
result of brine discharge from the operation of the MPWSP Desalination Plant.

The discharger(s) shall retrieve all data from deployed water quality monitoring instrumentation at least four times a
year at quarterly annual intervals during both the one-year period of baseline monitoring and during the salinity
standard compliance monitoring associated with operations. Following data collection, data shall be analyzed for
compliance with the receiving water salinity standard defined in the Ocean Plan. Additionally, the salinity and dissolved
oxygen data retrieved shall be used, in conjunction with biological survey data, to assess changes to benthic
community composition within the ZID. The analyses and monitoring data shall be summarized and submitted to the
RWQCB and MBNMS as annual reports as well as made publicly available via the project website. Reports shall
include summary graphs of all quality assured/quality controlled data as well as statistical analyses of the data relative
to historic baselines. Reports shall assess water quality data within the context of relevant water quality standards. The
reports shall describe any measured adverse water quality related changes, such as high salinity or low dissolved
oxygen levels that potentially impact marine habitat quality or benthic communities. The reports shall include
assessment of the extent to which any measured changes were attributable to controllable factors, such as the
variation of combined flows as part of operational discharges.
The analysis and reporting conducted as part of the Plan shall determine the need for corrective actions to be
implemented in the form of the design features and operational measures prescribed in Mitigation Measure 4.3-5 to
reduce identified impacts to less-than-significant levels. As part of such a determination for implementation of
corrective actions, a schedule for implementation shall be provided, as well as rationale for how such design features
and/or operational measures were selected and the expected results following implementation. All analysis and
reporting, including determinations for the need for corrective actions to be implemented, the schedule for
implementation, and the rationale for selected corrective actions shall be approved by the RWQCB and MBNMS. If at
the end of five complete years of monitoring operational discharges, the 24-hour average salinity measured at the edge
of the BMZ is less than 75% of the salinity performance standard for 45 days without interruption under all discharge
scenarios representative of typical operations (i.e. irrigation season and non-irrigation season operations), and with
approval by the RWQCB and MBNMS, the discharger(s) may terminate the monitoring and reporting specified as part
of this mitigation measure (but not terminate monitoring and reporting required as part of compliance with NPDES
permit conditions or Ocean Plan monitoring and reporting requirements for discharges into California ocean waters).

C. Once operational discharges commence, the discharger(s) shall continue monitoring (for a minimum of five years,
as described below) to confirm compliance of operational discharges with the Ocean Plan receiving water salinity
limitation, which specifies discharges shall not exceed a daily maximum of 2 parts per thousand (ppt) above natural
background salinity, as measured no further than 100 meters (328 ft) horizontally from the discharge point.

Section 4.3: Surface Water Hydrology and Water Quality (cont.)
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RWQCB to review and enforce NPDES permit
IRUEULQHGLVFKDUJH&DO$P¶VZDWHUTXDOLW\
assessment shall be reported to and reviewed
by RWQCB, CPUC, and MBNMS to
demonstrate compliance with the NPDES
permit conditions and related Ocean Plan
requirements.

Prior to and during
operation

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Compliance with NPDES permit
and related Ocean Plan
requirements.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Mitigation Measures 4.3-4, 4.3-5, and 4.7-2b

Impact 4.3-C: Cumulative impacts related to surface water hydrology and water quality.

Demonstrate compliance for the full range of regulated water quality constituents specified in the Ocean Plan and
NPDES water quality requirements in the context of minimum initial dilution values at the edge of the Zone of Initial
Dilution (ZID) for the point of discharge.
If the results of the water quality assessment and waste disposal study find that operational discharges will not meet
the NPDES water quality requirements, including the Ocean Plan receiving water limitation for salinity, at the edge of
the zone of initial dilution (ZID) and the Brine Mixing Zone (BMZ), respectively (incorporated here as performance
standards), then the MPWSP operational discharges shall not be released as proposed. Such operational discharges
shall be subject to additional design features, engineering solutions, and/or operational measures to reduce the
concentration of water quality constituents to be in conformance with the Ocean Plan water quality objectives and
NPDES permit requirements at the edge of the ZID or BMZ, as applicable. Such necessary design features and
operational measures shall either be implemented individually or in combination to achieve compliance (unless the
RWQCB determines that different but equally effective measures be employed).
Such possible additional design features and operational measures include:
(1) Retrofitting the existing outfall to increase dilution: If this operational measure is implemented, the dischargers shall
retrofit the outfall diffuser to include inclined diffuser jets positioned at the optimum angle to achieve maximum
dilution.
(2) Additional pre-treatment of source water to the Desalination Plant: Feasible methods to remove polychlorinated
biphenyls (PCBs) and other organic compounds from the source water include additional filtration or use of granular
activated carbon (GAC) - a U.S. Environmental Protection Agency-approved method.
(3) Treatment of discharge: The dischargers must consider one or more of the alternative feasible methods that
remove residual compounds from the discharge to meet water quality objectives at the edge of the ZID. These
methods include the following:
(a) Use of GAC (similar to that under the additional pre-treatment of source water described above, but here such
treatment would be applied to the effluent following processing at the desalination facility instead of to the
source water from the slant wells); or
(b) Advanced oxidation with ultraviolet light with concurrent addition of hydrogen peroxide.
(4) Flow Augmentation: If this operational measure is implemented, the dischargers shall decrease the density
difference of the discharge and the receiving water through the addition of up to 5 mgd of flows with densities close
to freshwater to increase the minimum dilution of dense discharges.
(5) End gate modification: If this operational measure is implemented, the dischargers shall retrofit the outfall diffuser
end gate to replace the existing opening with a minimum of one 6-inch Tideflex (or similar) check valve (Hydraulic
Code 355) installed at an inclined (upward) angle greater than 20°, with an optimum angle of 60° to maximize
dilution.

x

Section 4.3: Surface Water Hydrology and Water Quality (cont.)
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See above under Mitigation Measures 4.3-4 and 4.3-5, and below under Mitigation Measure 4.7-2b

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Prior to the start of MPWSP slant well construction, CalAm, working with MCWRA, shall develop a groundwater
PRQLWRULQJDQGUHSRUWLQJSURJUDP WKH³3URJUDP´ WRWKHVDWLVIDFWLRQRI0&:5$$OOFRVWVRI3Uogram development
DQGLPSOHPHQWDWLRQVKDOOEHERUQHE\&DO$PHLWKHUGLUHFWO\RUWKURXJKIXQGLQJRI0&:5$¶VVWDIIFRQVXOWDQWVDQG
3URJUDPDFWLYLWLHV7KH3URJUDPVKDOODXJPHQWWKH0&:5$¶VH[LVWLQJUHJLRQDOJURXQGZDWHUPRQLWRULQJQHWZRUNWR
focus on the area that could be affected by the proposed slant wells. The geographic area of the Program shall be
within the model domain of the North Marina Groundwater Model, also referred to as NMGWM2016 and include the
Dune Sand Aquifer, the 180-Foot Aquifer, the 400-Foot Aquifer and the Deeper Aquifer (i.e., the 900-Foot Aquifer) of
WKH6DOLQDV9DOOH\*URXQGZDWHU%DVLQ WKH³0RQLWRULQJ$UHD´ 7KHSXUSRVHRIWKH3URJUDPLVWRHQVXUHWKDWRZQHUVRI
existing public or private groundwater supply wells within the Monitoring Area on the date the MPWSP commences
VODQWZHOOSXPSLQJ ³$FWLYH6XSSO\:HOOV´ VXIIHUQRKDUPDVDUHVXOWRI03:63VODQWZHOOSXPSLQJ7KHHOHPHQWVRI
the Program proposed under this measure are described below.
1. A network of monitoring wells has been completed on and near the CEMEX property as part of the CalAm test slant
well project. These well clusters monitor water elevation and quality at various depth intervals within the Dune Sand
Aquifer, the 180-Foot Aquifer, and the 400-Foot Aquifer and shall be included in the Program's monitoring network.
These existing monitoring wells are subject to relocation, replacement, or substitution by new or other monitoring
wells developed as part of the Program as determined by MCWRA.
2. In addition, using information from the Groundwater Extraction Management System (GEMS) maintained by
0&:5$DQGIURPWKH6WDWH:DWHU5HVRXUFHV&RQWURO%RDUG¶V'LYLVLRQRI'ULQNLQJ:DWHU&DO$PLQFRRUGLQDWLRQ
with MCWRA, shall identify Active Supply Wells in the Monitoring Area and offer to owners of identified Active
Supply Wells the opportunity to participate in the Program for groundwater elevation and water quality monitoring.
7KHRZQHUVRI$FWLYH6XSSO\:HOOVLQWKH0RQLWRULQJ$UHDZLOOUHFHLYHDWOHDVWGD\V¶QRWLFH YLa email, if
available, and via certified mail) of the opportunity to participate in the Program, and may elect in writing to
SDUWLFLSDWHLQWKH3URJUDPDVWRWKHLU$FWLYH6XSSO\:HOOV ³3DUWLFLSDWLQJ$FWLYH6XSSO\:HOOV´ 7KLVRSW-in process
must occur sufficiently in advance of MPWSP slant well pumping so that information on pre-MPWSP conditions can
be obtained for each Participating Active Supply Well. Prior to the start of MPWSP slant well pumping, an
independent California-certified hydrogeologist retaLQHGDQGGLUHFWHGE\0&:5$ WKH³+\GURJHRORJLVW´ VKDOO
evaluate the conditions and characteristics (e.g., well depth, well screen interval, pump depth and condition, flow
rates, and drawdown) of each Participating Active Supply Well to develop pre-pumping data for each well. Water
elevation and quality monitoring pursuant to the Program shall begin following initial groundwater well assessment,
and shall continue at intervals specified in the Program (e.g., more frequently at the beginning of MPWSP slant well
pumping and less often after stabilization of groundwater levels) until the well owner ceases pumping from the
monitored well, or until the well owner agrees that monitoring is no longer required.
3. Prior to the start of MPWSP slant well pumping, CalAm and MCWRA shall review the current (as updated if
needed) inventory of monitoring wells within the Monitoring Area, and identify locations within the Monitoring Area
lacking monitoring coverage and that warrant monitoring in order to evaluate potential effects on Participating
Active Supply Wells from MPWSP slant well pumping. Based upon that review, MCWRA may require that CalAm
fund the installation of new monitoring wells in the Monitoring Area to be installed before MPWSP slant well
pumping begins. The number of new monitoring well sites in the Monitoring Area and the location of those new
monitoring well sites shall be determined by MCWRA. The area of groundwater monitoring under the Program may
be extended outside of the Monitoring Area if warranted to evaluate potential MPWSP slant well pumping effects on
Participating Active Supply Wells and recommended by the Hydrogeologist.

Applicant Proposed Measure 4.4-3: Groundwater Monitoring and Avoidance of Well Damage.

Impact 4.4-3: Deplete groundwater supplies or interfere substantially with groundwater recharge such that
there would be a net deficit in aquifer volume or a lowering of the local groundwater table level during
operations.

Section 4.4: Groundwater Resources

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-13

Carmel Valley
Pump Station

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

CalAm shall prepare the Program to be
Prior to and during
operation
reviewed and approved by MCWRA. The
MCWRA-approved Program will be sent to
CPUC for confirmation prior to operation of the
slant wells. CPUC will monitor and review
procedures to prevent harm to local
groundwater supply well owners and ensure
their receipt of replacement water, as directed
in the mitigation measure.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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No harm or injury to existing
active groundwater supply
wells.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm shall incorporate into its well monitoring program (described above for Applicant Proposed Measure 4.4-3),
the most recent monitoring reports available through the U.S. Army and its contractors for the monitoring wells that
are necessary to characterize the flow direction and water quality of the three OUCTP plumes located in the AAquifer, the Upper 180-Foot Aquifer and the Lower 180-Foot Aquifer.

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

x

Prior to the start of MPWSP construction, CalAm shall incorporate the future quarterly groundwater elevation
monitoring results for the OUCTP A-Aquifer and 180-Foot Aquifer (upper and lower) plumes into the well monitoring
program described above in Applicant Proposed Measure 4.4-3 until the two OUCTP plumes have been
appropriately remediated and the RWQCB no longer requires remediation activities. Groundwater elevation data shall
be obtained from the periodic monitoring reports developed by the U.S. Army and its contractors. The elements of the
additions to the groundwater monitoring program proposed under this mitigation measure are described below.

Mitigation Measure 4.4-4: Groundwater Monitoring and Avoidance of Impacts on Groundwater Remediation
Plumes.

Impact 4.4-4: Violate any groundwater quality standards or otherwise degrade groundwater quality during
operations.

4. The groundwater data developed through the Program shall be collected by or provided to MCWRA at intervals
identified in the Program, but in no event longer than 45 days from such data being obtained, to evaluate whether
MPWSP slant well pumping is causing consistent and measurable drawdown of local groundwater levels that is
distinguishable from seasonal or multi-year groundwater level fluctuations. In the event that MCWRA identifies a
consistent and measurable drawdown in groundwater levels and determines that such drawdown is potentially
attributable to MPWSP slant well pumping and independent of seasonal or multi-year groundwater level fluctuations
or any regional trends, the Hydrogeologist shall then determine if the observed degree of drawdown would damage
or otherwise adversely affect any existing Participating Active Supply Wells. Adverse effects from lowered
groundwater levels in Participating Active Supply Wells may include water elevation acute and long-term declines
that draw water below pump intakes, causing cavitation due to exposure of the well screen, reduced well yields and
pumping rates, increased energy costs to power the well, or changes in groundwater quality indicating that MPWSP
slant well pumping is drawing lower quality water toward the well. Active Supply Wells that are not Participating
Active Supply Wells will be considered for a determination by the Hydrogeologist of potential damage or adverse
effects reasonably attributable to MPWSP slant well pumping (as described above) if substantial, credible evidence
is submitted by the owners of such Active Supply Wells concerning damage or adverse effects at such wells, and
such effects are verified by CalAm and the Hydrogeologist.
If the Hydrogeologist determines that a Participating Active Supply Well or an Active Supply Well that CalAm and the
Hydrogeologist have verified for damage or adverse effects pursuant to Section 4 above, has been damaged or
otherwise negatively affected by MPWSP slant well pumping, CalAm and the Hydrogeologist shall coordinate with the
well owner to develop and implement a mutually agreed upon course of action. Such course of action may include but
not be limited to repairing or deepening the existing well, restoring groundwater yield by improving well efficiency,
facilitating an interim or long-term replacement of water supply, constructing a new well, or compensating the owner for
increased pumping costs. Any interim or long-term replacement water supply shall be of the same or better quality (i.e.,
potable or non-potable) and predicted quantity as the existing supply of the Active Supply Well and shall be suitable for
the purposes served by the existing Active Supply Well. Before CalAm undertakes any course of action to remedy the
MPWSP slant well pumping effects on an Active Supply Well, the Hydrogeologist shall authorize such action and
provide notice of such action to MCWRA. Applicant Proposed Measure 4.4-3 would monitor changes in the
groundwater surface elevations caused by the proposed pumping at the slant wells through a voluntary program and
use of new groundwater monitoring wells. If it is determined that the project is causing groundwater levels to damage
local active wells within the Dune Sand, 180-Foot/FTE, 400-Foot Aquifer or Deeper Aquifer, this measure would ensure
that active wells are repaired or replaced. Implementation of Applicant Proposed Measure 4.4-3 is not necessary to
address any significant project effect.

Section 4.4: Groundwater Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-14

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

CalAm will conduct quarterly groundwater
monitoring program to monitor the potential
effect of drawdown on the OUCTP plumes
prior to their remediation. Results of the
monitoring program will be incorporated in the
MCWRA-approved Program and sent to
CPUC for review. CalAm will coordinate with
the U.S. Army on the monitoring program
results. CalAm will inform U.S. Army,
RWQCB, DTSC, and U.S. EPA, and CPUC
simultaneously if the monitoring program
results show the 1-foot contour approaching
the OUCTP plumes. CalAm, in coordination
with the U.S. Army, RWQCB, DTSC, and U.S.
EPA are responsible for developing a plan if
drawdown affects remediation of the plumes.

Prior to and during
operation

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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No intersection with or impact
on the OUCTP plumes by slant
well pumping.

Effectiveness Criteria

When the ongoing remediation of the OUCTP plumes has been completed and the RWQCB authorizes closure of
the two OUCTP plumes remediation activities, this mitigation measure shall no longer apply.

x

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Prior to initiation of construction, CalAm and/or representatives of CalAm shall retain a qualified Lead Biologist to
oversee compliance with avoidance and minimization measures for all special-status species and sensitive habitats.
The Lead Biologist shall be onsite, or shall appoint qualified biologists and/or qualified biological monitors to be onsite,
during all fencing and ground disturbance activities. The Lead Biologist, qualified biologists, and qualified biological
monitors shall be subject to approval by resource agencies with jurisdiction over the special-status species with
potential to occur at the project site (and local agencies, if required). Only the Lead Biologist and/or qualified biologists
may lead protocol surveys and relocate special-status species, as authorized by the resource agencies with jurisdiction
over these species.
In the event that construction-related activities have the potential to violate the prescribed special-status species and
habitat protection measures, the project Lead Biologist, or other appointed qualified biological monitors shall report to
construction or operational site supervisors with authority to stop work to prevent any violations. Work shall proceed
only after the construction-related hazards to special-status species and habitats are removed. If a special-status
wildlife species is present, work shall proceed only if the species is no longer at risk of injury or death. Violations shall
be thoroughly documented as part of compliance monitoring activities.
The Lead Biologist shall ensure that all compliance monitoring activities are documented on a daily basis, and shall
prepare a summary monitoring report on a monthly basis to be submitted to regulatory agencies upon their request.
The monthly summary monitoring report shall provide information regarding the worker awareness training (see
Mitigation Measure 4.6-1b below), surveys, and any observed special-status species, including any accidental injuries
or fatalities. The monthly report shall also document the effectiveness and practicality of the prescribed avoidance and
minimization measures and recommend modifications to the measures if needed. The Lead Biologist shall supply
agency staff with copies of compliance records, including any reports of non-compliance, upon request.

Mitigation Measure 4.6-1a: Retain a Lead Biologist to Oversee Implementation of Protective Measures.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

Section 4.6: Terrestrial Biological Resources

Mitigation Measure 4.3-4

Impact 4.5-C1: Cumulative impacts on marine biological resources.

Section 4.5: Marine Biological Resources

The groundwater elevation results shall be evaluated by CalAm and its consultants on a quarterly basis to assess
whether the -1-foot drawdown contour from the proposed subsurface intake system is approaching the edge of the
OUCTP plumes. CalAm shall continuously coordinate with and include the U.S. Army in all pertinent
correspondence during the groundwater data evaluation stages. If the analysis concludes that the slant well
pumping could intersect or could influence the flow direction of the OUCTP plumes, then CalAm shall contact the
U.S. Army, the Regional Water Quality Control Board ± Central Coast Region, the California Department of Toxic
Substance Control, and the U.S. EPA to initiate communications and develop and implement a plan to either stop
or decrease the pumping to prevent any impact on the OUCTP plumes. In the unlikely event that an impact does
occur, CalAm shall bear the necessary additional costs to address changes in the plume flow direction, arrest
migration of the plumes, and/or to remediate areas of new contamination created by slant well pumping. CalAm
shall consider using existing groundwater remediation and monitoring wells that remain on the site to expand the
existing treatment systems.

x

Section 4.4: Groundwater Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Offshore Brine
Discharge Site

X

Desalination
Plant Site

D-15

X

ASR

X

X

Carmel Valley
Pump Station

Applicable Site(s)

X

CalAm will secure approvals from all resource
agencies, with jurisdiction of special-status
species with potential to occur on the Project
site, of the qualifications and the retention of a
Lead Biologist. In addition, CalAm will secure
approvals for any qualified biologists and
qualified monitors from the same resource
agencies. CalAm will provide CPUC with
copies of the approvals for the Lead Biologist,
qualified biologists, and qualified monitors to
CPUC prior to project construction. CalAm will
provide daily and monthly compliance
summary monitoring reports containing all
information required by the mitigation measure
to the resources agencies and CPUC.

Prior to and during
construction activities and
during maintenance
activities at the slant well
sites.

ESA / 205335.01
August 2018

No violation of prescribed
special-status species and
habitat protection measures,
and if work is stopped to
prevent any such violation,
work shall proceed only after
the construction-related
hazards to special-status
species and habitats are
removed (i.e., the species is no
longer at risk of injury or death).

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

See above under Mitigation Measure 4.3-4

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Conveyance
Pipelines

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

&DO$P¶VFRQVWUXFWLRQFRQWUDFWRU V VKDOOLPSOHPHQWWKHIROORZLQJJHQHUDODYRLGDQFHand minimization measures to
protect special-status species and sensitive natural communities at the facility sites during construction:
1. The construction footprint, staging areas, equipment access routes, and disposal or temporary placement of spoils,
shall be delineated with stakes and flagging prior to construction to avoid natural resources outside of the project
area. Any construction-related disturbance outside of these boundaries, including driving, parking, temporary
access, sampling or testing, or storage of materials, shall be prohibited without explicit approval of the Lead
Biologist.
2. New access driveways shall not extend beyond the delineated construction work area boundary. Construction
vehicles shall pass and turn around only within the delineated construction work area boundary or local road
network. Where new access is required outside of existing roads or the construction work area, the route shall be
clearly marked (i.e., flagged and/or staked) prior to being used, subject to review and approval of the Lead
Biologist.
3. Vehicle speeds within the project area shall not exceed 15 miles per hour on roads within the sites.

Mitigation Measure 4.6-1c: General Avoidance and Minimization Measures.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

Prior to starting work, all construction workers at the project areas shall attend a Construction Worker Environmental
Awareness Training and Education Program developed and presented by the Lead Biologist, appointed qualified
biologist, and/or qualified biological monitor. The program shall include information on each federal and state-listed
species, as well as other special-status wildlife and plant species and sensitive natural communities that may be
encountered during construction activities. The training shall include: information on special-VWDWXVVSHFLHV¶OLIHKLVWRU\
and legal protections; the definition RI³WDNH´XQGHUWKH)HGHUDO(QGDQJHUHG6SHFLHV$FW )(6$ DQG&DOLIRUQLD
Endangered Species Act (CESA); the measures CalAm and/or its contractors have committed to implementing to
protect special-status species and sensitive natural communities; reporting requirements and communication protocols;
VSHFLILFPHDVXUHVWKDWHDFKZRUNHUVKDOOHPSOR\WRDYRLG³WDNH´RIVSHFLDO-status species; and penalties for violation of
FESA and/or CESA. Training shall be documented as follows:
1. An acknowledgement form shall be signed by each worker indicating that environmental training has been
completed.
2. A sticker shall be placed on hard hats indicating that the workers have completed the environmental training.
Construction workers shall not be permitted to operate equipment within the construction area unless they have
attended the training and are wearing hard hats with the required sticker.
3. A copy of the training transcript/training video and/or DVD, as well as a list of the names of all personnel who
attended the training and copies of the signed acknowledgement forms, shall be submitted to the CPUC.
This measure also applies to periodic maintenance of the subsurface slant wells.

Mitigation Measure 4.6-1b: Construction Worker Environmental Awareness Training and Education Program.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

The Lead Biologist shall have in her/his possession a copy of all compliance measures while work is being conducted
RQVLWHDQGVKDOOHQVXUHWKDW&DO$P¶VRQVLWHUHSUHVHQWDWLYHVDQGFRQWUDFWRUVDOVRPDLQWDLQFRSLHVRIWKHFRPSOLDQFH
measures on the site. To IDFLOLWDWHWKH/HDG%LRORJLVW¶VUROH&DO$PVKDOOHQVXUHWKDWWKH/HDG%LRORJLVWLVIXOO\DSSULVHG
of all decisions that change or materially affect the schedule, methods, and location of work that is subject to the
protective measures for biological resources.
This measure also applies to periodic maintenance of the subsurface slant wells.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

X

Intake Site

Desalination
Plant Site

D-16

X

X

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

X

X

A Lead Biologist hired by CalAm will oversee
compliance with avoidance and minimization
measures for special-status species and
sensitive natural communities and as directed
in permit conditions approved and monitored
by USFWS and CDFW. CalAm will include
contract specifications that include the general
avoidance and minimization measures from
the mitigation measure and provide CPUC
with copies of the signed contracts prior to
construction. Documentation of these
measures, including species found on-site and
additional avoidance, minimization, or
mitigation measures necessary, will be sent to
CPUC, USFWS, and CDFW for monitoring of
effectiveness.

CalAm will incorporate contract conditions
UHTXLULQJWKHLUFRQWUDFWRUV¶HPSOR\HHVWR
attend the required Construction Worker
Environmental Training and Education
Program and provide CalAm with signed
copies of the contracts prior to construction.
CalAm will provide a copy of the transcript
and/or DVD developed and presented by
&DO$P¶V/HDG%LRORJLVWFRQWDLQLQJDOO
components of the required Construction
Worker Environmental Training and Education
Program and the names and signed
acknowledgement forms of all construction
workers that completed the Program to CPUC
prior to construction.

Prior to and during
construction activities and
during maintenance
activities at the slant well
sites.

Prior to construction
activities and subsequent
maintenance activities at
the slant well sites.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
Pipelines
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Implementation of avoidance
and minimization measures prior
to the start of construction,
during construction, and during
maintenance of the slant wells.
Halting construction work if
special-status species are found
present during construction
activities or maintenance of the
slant wells. Consultation by the
Lead Biologist, along with CPUC
and MBNMS, with resource
agencies to apply additional
measures necessary to move or
mitigate for on-site special status
species.

All construction workers
complete Construction Worker
Environmental Training and
Education Program and only
those workers with a sticker on
their hard hat so indicating are
permitted to operate equipment
within the construction area.

Effectiveness Criteria

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

4. Excavated soils shall be stockpiled in disturbed areas lacking native vegetation. Stockpile areas shall be marked by
the Lead Biologist to define the limits where stockpiling can occur.
5. Standard best management practices (such as setbacks and use of silt fences and fiber rolls) shall be employed to
prevent loss of habitat due to erosion caused by project related impacts (i.e., grading or clearing for new roads). All
detected erosion shall be remedied immediately upon discovery.
6. Fueling of construction equipment shall take place within existing paved areas, and at least 50 feet from drainages
(including streams, creeks, ditches, culverts, or storm drain inlets) and native habitats. Contractor equipment shall
be checked for leaks prior to operation and repaired when leaks are detected. Fuel containers shall be stored within
appropriately-sized secondary containment barriers.
7. The introduction of exotic plant species shall be avoided through physical or chemical removal and prevention.
Measures to prevent the introduction of exotic plants into the construction site via vehicular sources shall include
implementing Track clean or other method of vehicle cleaning for vehicles coming to the site and leaving the site.
Earthmoving equipment shall be cleaned prior to transport to the project area. Weed-free rice straw or other
certified weed-free straw shall be used for erosion control. Weed populations introduced into the site during
construction shall be eliminated by chemical and/or mechanical means approved by California Department of Fish
and Wildlife (CDFW) and the United States Fish and Wildlife Service (USFWS).
8. Use of herbicides as vegetation control measures shall be used only when mechanical means have been deemed
ineffective. All uses of such herbicidal compounds shall observe label and other restrictions mandated by the U.S.
Environmental Protection Agency, California Department of Food and Agriculture, and state and federal legislation
as well as additional project-related restrictions deemed necessary by the CDFW and/or USFWS. No rodenticides
shall be used.
9. Prior to the start of construction at any proposed facility site where special-status amphibians, reptiles and
mammals have a moderate or high potential to occur, the construction work area boundary shall be fenced with a
temporary exclusion fence to prevent special-status wildlife from entering the site during construction (see
Table 4.6-6 for the list of special-status species that could be significantly impacted at each project facility site). The
exclusion fencing shall be constructed of metal flashing, plastic sheeting, or other materials that will prohibit
California horned lizards, Monterey shrews, and other special-status reptiles, amphibians, and rodents from
climbing the fence. If meshing is used it shall be of a size that would not catch wildlife. The fencing shall be buried a
minimum of 6 inches below grade to secure the fence and extend a minimum of 30 inches above grade. The
fencing shall be inspected by the Lead Biologist or qualified biological monitor on a daily basis during construction
activities to ensure fence integrity. Any needed repairs to the fence shall be performed on the day of their
discovery. Fencing shall be installed and maintained during all phases of construction. Final fence design and
location shall be determined in consultation with USFWS and CDFW. Exclusion fencing shall be removed once
construction activities are complete.
10. If special-status wildlife species are found on the site immediately prior to construction or during project
construction, construction activities shall cease in the vicinity of the animal until the animal moves on its own (if
possible, as determined by the Lead Biologist or biological monitor) outside of the project area. Additional mitigation
measures specific to special-VWDWXVSODQWV6PLWK¶VEOXHEXWWHUIO\EODFNOHJOHVVOL]DUGVLOYHU\OHJOHVVOL]DUGDQG
coast horned lizard; western burrowing; American badger; Monterey dusky-footed woodrat, California red-legged
frog and California tiger salamander are described in Mitigation Measure 4.6-1f, 4.6-1g, 4.6-1h, 4.6-1j 4.6-1k, and
4.6-1o. The Lead Biologist and Lead Agencies shall consult with wildlife resource agency(ies) with jurisdiction over
the species regarding any additional avoidance, minimization, or mitigation measures that may be necessary if the
animal does not move on its own. A report shall be prepared by the Lead Biologist to document the activities of the
animal within the site; all fence construction, modification, and repair efforts; and movements of the animal once
again outside the exclusion fence. This report shall be submitted to the CPUC and pertinent wildlife agencies with
jurisdiction over the wildlife species.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

Intake Site

Desalination
Plant Site

D-17

Carmel Valley
Pump Station

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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MITIGATION MONITORING AND REPORTING PROGRAM

Conveyance
Pipelines
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Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

19. Workers shall be prohibited from feeding wildlife and bringing pets and firearms to the construction work areas.
20. Intentional killing or collection of wildlife species, including special-status species in the project area and
surrounding areas shall be strictly prohibited.
21. All temporarily disturbed areas shall be returned to pre-project conditions or better. Existing access roads within the
CEMEX site shall be returned to their existing use.
This measure also applies to periodic maintenance of the subsurface slant wells.

11. Vegetation removal and grading activities shall be conducted during daylight hours. Immediately prior to conducting
vegetation removal or grading activities inside fenced exclusion areas, the Lead Biologist or a qualified biologist
shall survey within the exclusion area to ensure that no special-status species are present. The Lead Biologist or a
qualified biologist shall also monitor vegetation removal or grading activities inside fenced exclusion areas for the
presence of special-status species. If special-status species are present, then measure 10 above shall be
implemented.
12. To prevent the inadvertent entrapment of special-status wildlife during construction, all excavated, steep-walled
holes or trenches more than 2 feet deep shall be covered with plywood or similar materials at the close of each
working day, or escape ramps constructed of earth fill or wooden planks shall be positioned within the excavations
to allow special-status wildlife to escape on their own. Before such holes or trenches are filled, they shall be
thoroughly inspected for trapped animals. If trapped animals are observed, escape ramps or structures shall be
installed immediately to allow escape. If listed species are trapped, they shall only be relocated with authorization
from USFWS and/or CDFW, as appropriate.
13. All construction pipes, culverts, or similar structures that are stored at a construction site for one or more overnight
periods and with a diameter of 4 inches or more shall be inspected for special-status wildlife before the pipe is
subsequently buried, capped, or otherwise used or moved in any way. If a special-status animal is discovered
inside a pipe, that section of pipe shall not be moved until the appropriate resource agency, with jurisdiction over
that species, has been consulted to determine the appropriate method for relocation. If necessary, under the direct
supervision of the qualified biologist, the pipe may be moved once to remove it from the path of construction activity
until the animal has escaped.
14. All vertical tubes used in project construction, such as chain link fencing poles or signage mounts, shall be
temporarily or permanently capped at the time they are installed to avoid the entrapment and death of specialstatus birds.
15. Water used for dust abatement shall be minimized in an effort to avoid the formation of puddles that could attract
common ravens and other predators to the construction work areas.
16. No vehicle or equipment parked in the project area shall be moved prior to inspecting the ground beneath the
vehicle or equipment for the presence of wildlife. If present, the animal shall be left to move on its own.
17. All vehicles and equipment shall be in proper working condition to ensure that there is no potential for fugitive
emissions of motor oil, antifreeze, hydraulic fluid, grease, or other hazardous materials. The Lead Biologist shall be
informed of any hazardous spills within 24 hours of the incident. Hazardous spills shall be immediately cleaned up
and the contaminated soil shall be properly disposed of at a licensed facility.
18. A trash abatement program shall be implemented during construction. Trash and food items shall be contained in
closed containers and removed from the construction site daily to reduce the attractiveness to opportunistic
predators such as common ravens, coyotes, and feral dogs .

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

Intake Site

Desalination
Plant Site

D-18

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Construction contractors shall be required to implement the following measures to protect western snowy plover:
1. CalAm shall require that its construction contractor(s) implement all avoidance and minimization measures required
by USFWS as part of the FESA Section 7 consultation between the ONMS and USFWS.
2. Construction work at the slant well heads and along the segment of the Source Water Pipeline located west of the
CEMEX processing plant shall occur during the western snowy plover non-breeding season (defined as October 1
through February 28) unless otherwise approved by the USFWS.
3. For work that cannot be completed during the non-nesting season, the following steps to obtaining USFWS
approval shall be implemented:
a. CalAm shall include in final design submittals to the Lead Agencies and USFWS proposed feasible methods of
avoidance and minimization of impacts on nesting western snowy plovers. Such measures may include, but are
not limited to, installation of visual or noise barriers, limiting the type of construction, installation of noise
controls on equipment, and other measures that achieve visual separation and/or noise reduction. CalAm shall
obtain concurrence from Lead Agencies and USFWS on this proposed suite of avoidance and minimization
measures prior to start of construction of the subsurface slant wells and Source Water Pipeline. Measures shall
be implemented as necessary as described in item d, below.
b. CalAm shall engage the services of Point Blue or other qualified western snowy plover biologist (subject to
approval by USFWS) to perform one year of surveys during the nesting season preceding construction to
determine whether nesting is occurring within sight or audible range of the slant well head locations or Source
Water Pipeline.
c. If findings from the nesting season survey are negative, then the qualified western snowy plover biologist shall
conduct additional pre-construction nesting surveys within 24 hours of initiation of construction activities within
300 feet of all construction work areas to determine if any snowy plover nests are present. If there is a break of
3 days or more in construction activities, a survey shall be conducted before construction begins again.
d. If nests are observed within 300 feet of construction activities, the qualified biologist shall notify and consult with
USFWS to determine whether construction may proceed, based on detailed information on location of nest(s),
proximity to construction, topography, and noise environment. Additional avoidance or minimization measures
shall be implemented prior to initiating construction activities. Construction may proceed if, with the
incorporation of such avoidance or minimization measures, the work would not cause an adult to abandon an
DFWLYHQHVWRU\RXQJFKDQJHDQDGXOW¶VEHKDYLRUVRLWFRXOGQRWFDUHIRUDQDFWLve nest or young, or directly
impact an adult or young, or as allowed within the take provisions authorized by USFWS.
e. The biologist shall conduct periodic monitoring during construction to determine if there are any nest starts.
Nest starts shall be reported to USFWS to determine whether construction on all or portions of the slant wells or
Source Water Pipeline need to be suspended for the duration of nesting and fledging. The biologist will inform
the decision with detailed information on location of nest(s), proximity to construction, topography, and noise
environment. Construction may continue, subject to USFWS approval, if, with the incorporation of avoidance or
minimization measures identified under item a, above, and deemed necessary by USFWS, the work would not
FDXVHDQDGXOWWRDEDQGRQDQDFWLYHQHVWRU\RXQJFKDQJHDQDGXOW¶VEHKDYLRUVRLWFRXOGQRWFDUHIRUDQDFWLYH
nest or young, or directly impact an adult or young, or as allowed within the take provisions authorized by
USFWS.

Mitigation Measure 4.6-1d: Protective Measures for Western Snowy Plover.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-19

Carmel Valley
Pump Station

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

CalAm shall provide and obtain approval from
CPUC and USFWS of final design submittals
and provide a copy of all permits and
approvals issued by USFWS as well as any
subsequent modifications approved and
related avoidance and minimization measures
required by USFWS. The Lead Biologist hired
by CalAm will oversee compliance with
avoidance and minimization measures for
Western Snowy Plover and their habitat and
as directed in permit conditions approved and
monitored by USFWS. Documentation of
these measures, including species found onsite, will be sent to ONMS, CPUC, and
USFWS for monitoring of effectiveness.

Prior to and during
construction activities and
during maintenance
activities at the slant well
sites.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Implementation of all avoidance
and minimization measures
required by USFWS for
Western Snowy Plover,
including those in this mitigation
measure, prior to the start of
construction, during
construction, and during
maintenance of the slant wells
to ensure that impacts on
Western Snowy Plovers and
their nests are avoided or that
all conditions of any take
permits/authorizations are
successfully implemented.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

7. Anti-perching devices, such as bird spikes or wire strips, shall be installed and maintained on the top of the
proposed electrical control cabinets to discourage potential plover predators.
8. Permanent loss of western snowy plover habitat, to be determined based on final design and construction
specifications, will be compensated at a minimum ratio of 3:1. Compensation may be in the form of permanent onsite or off-site creation, restoration, enhancement, or preservation of habitat for western snowy plover.
Prior to project implementation, CalAm shall prepare a Habitat Mitigation and Monitoring Plan, as described in
Mitigation Measure 4.6-1n (Habitat Mitigation and Monitoring Plan), which will describe either onsite or offsite
creation, restoration, enhancement, or preservation. The plan will include actions to benefit western snowy plover,
in conjunction with providing mitigation for special-status plants, as described in Mitigation Measure 4.6-1e, below.
The plan will be subject to USFWS input and approval. It will describe creation, restoration, and/or enhancement
methods that may include, but not be limited to removal of ice plant, stabilization of dune sand, planting, seeding or
other means of re-establishing native plant species. It will describe measures to manage recreational activities to
benefit western snowy plover. Measures may include requiring that dogs are on leash, fencing is installed around
breeding areas, and kite flying is restricted in the breeding season.
CalAm will identify and secure access rights and other approvals to implement the plan, and will execute the plan.
CalAm will conduct, or will support a qualified third party monitor to conduct annual monitoring of performance
measures for a minimum of five years, such as cover, density and diversity of native plant species, thresholds of
non-native plant abundance, and stability of dune sands. At a minimum, the compensation areas shall meet the
following performance standards by the fifth monitoring year:
a. Native vegetation cover shall be at least 70 percent of the native vegetation cover in the impact area.
b. The compensation areas shall not be heavily vegetated.
c. Invasive species cover shall be less than or equal to the invasive species cover in the impact area.
d. No barrier between the compensation site and the water.
e. No significant erosion.

4. For construction during the breeding season that is approved by USFWS, visual barriers shall be installed around
any work area located within line of sight of potential nesting habitat. Visual barriers shall be constructed at an
adequate height and width to visually block construction equipment and construction crews from snowy plover
nesting habitat. Final designs of the visual barriers shall be coordinated with USFWS. Existing sand dunes may
serve as visual barriers.
5. For work conducted during the non-nesting season, a qualified biologist will evaluate the nature and extent of
wintering plover activity in the project area no more than 3 days prior to construction and inform CalAm so they can
implement avoidance and minimization measures, such as those listed in subsection 3a, that avoid or minimize
disturbance to plovers. The biologist shall conduct periodic monitoring during construction to ensure that
minimization measures are implemented to avoid or minimize disturbance to plovers. The measures shall ensure
that wintering plovers are not directly impacted by construction activities.
6. CalAm shall restore all temporarily impacted potential snowy plover habitat following construction. At a minimum
the restored site shall meet the following performance standards by the fifth year following restoration:
a. Temporarily impacted areas are returned to pre-project conditions or greater
b. Native vegetation cover shall be at least 70 percent of baseline native vegetation cover
c. The restoration area shall have no more cover by invasives than the baseline
Restoration and performance standards shall be described in a Habitat Mitigation and Monitoring Plan consistent
with Mitigation Measure 4.6-1n (Habitat Mitigation and Monitoring Plan).

Section 4.6: Terrestrial Biological Resources (cont.)
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Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Prior to construction, CalAm or its contractor shall conduct focused botanical survey(s) for special-status plants in all
potentially suitable habitat during the appropriate blooming period for each species and in accordance with the
guidelines established by California Department of Fish and Game in Protocols for Surveying and Evaluating Impacts
to Special Status Native Plant Populations and Natural Communities (CDFG, 2009). Maps depicting the results of
these surveys shall be prepared for use in final design. If more than two years elapse between the focused botanical
surveys and commencement of ground disturbance activities, a final set of appropriately-timed focused botanical
surveys shall be conducted and populations mapped. The results of these final surveys shall be combined with
previous survey results to produce habitat maps showing habitat where the special-status plants have been observed
during either of the focused botanical surveys conducted for each facility site.
Special-status plant species are widespread throughout the project area, and could occur at the following facility
locations: subsurface slant well site, MPWSP Desalination Plant site, ASR-5 and ASR-6 Wells sites, and along the
Source Water Pipeline, new Desalinated Water Pipeline and new Desalinated Water Pipeline Optional Alignment, the
Castroville Pipeline and Castroville Pipeline Optional Alignments, new Transmission Main and new Transmission Main
Optional Alignment, ASR Conveyance Pipeline, ASR Pump-to-Waste Pipeline, and ASR Recirculation Pipeline, Ryan
Ranch-Bishop Interconnection Improvements, and Main System-Hidden Hills Interconnection Improvements, and at
proposed staging areas.
1. To the extent feasible, project facilities shall be sited to avoid permanent and temporary impacts on special-status
plants and their required constituent habitat elements.
2. Special-status plants located within temporary construction areas shall be fenced or flagged for avoidance (if
feasible) prior to construction. The Lead Biologist or the appointed biological monitor shall ensure compliance with
off-limits areas. If avoidance is not feasible, seasonal avoidance measures (i.e., limited operating periods based on
timing of annual plant dormancy), or temporarily placing heavy fabric or wooden mats over the affected habitat shall
be applied as appropriate. Topsoil salvage and site restoration may also be implemented, to be determined by the
Lead Biologist and USFWS and CDFW, as appropriate, to ensure the site is returned to pre-construction
conditions.
3. )RUSRWHQWLDOLPSDFWVRQOLVWHGSODQWVSHFLHVVXFKDV0HQ]LHV¶ZDOOIORZHUVDQGJLlia, Monterey spineflower, and
<DGRQ¶VUHLQRUFKLG&DO$PVKDOOFRPSO\ZLWKWKH)(6$&(6$E\LPSOHPHQWLQJDQ\UHTXLUHPHQWVIURP86):6
and CDFW consultation. For state listed rare plants, a state Incidental Take Permit (ITP) may be required which
would provide conditions for allowable take and measures to compensate impacts on rare plants.
4. For HMP plant species on former Fort Ord lands, plants shall be salvaged, under the direction of a qualified
biologist, as necessary, per the requirements of the HMP, and in accordance with any requirements from USFWS
and CDFW.
5. If avoidance is not feasible, compensation for temporary or permanent loss of special-status plant occurrences, in
the form of land purchase or restoration, shall be provided at a minimum 1:1 ratio for temporary impacts and 2:1
ratio for permanent impacts. Compensation for loss of special-status plant populations may include the restoration
or enhancement of temporarily impacted areas, purchase and permanent stewardship of known occupied habitat or
the restoration and reintroduction of populations in degraded, unoccupied habitat. Restoration or reintroduction may

Mitigation Measure 4.6-1e: Avoidance and Minimization Measures for Special-status Plants.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

This measure also applies to periodic maintenance of the subsurface slant wells, which would result in a permanent
loss of western snowy plover habitat. Compensatory mitigation for permanent loss from periodic maintenance of the
subsurface slant wells would only be applied once and would not be applied for each five-year maintenance event.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-21

X

ASR

X

X

Carmel Valley
Pump Station

Offshore Brine
Discharge Site

Applicable Site(s)

X

CalAm shall provide and obtain approval from
CPUC and USFWS/CDFW of final design
submittals which incorporate the required
botanical surveys and habitat maps and
demonstrate either that facilities are sited to
avoid impacts on special-status plants/habitat
elements or that required restoration will be
achieved by way of a Habitat Mitigation and
Monitoring Plan or compensatory credits
approved by all required resource and local
agencies consistent with the requirements of
this MM. A Lead Biologist hired by CalAm will
oversee compliance with avoidance and
minimization measures for special-status plant
species and sensitive natural communities
and as directed in permit conditions approved
and monitored by USFWS and CDFW.

Prior to construction
activities and subsequent
maintenance activities at
the slant well sites.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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Use of maps prepared with
location of special-status plants
in final design drawings and
documented evidence that
permanent and temporary
impacts on special-status plants
and their required constituent
habitat elements are avoided.
Compensation, by restoration
or credits, shall be provided as
approved by all required
resource and local agencies
when avoidance is not possible.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

&DO$PRULWVFRQVWUXFWLRQFRQWUDFWRU V VKDOOLPSOHPHQWWKHIROORZLQJPHDVXUHVWRUHGXFHLPSDFWVRQ6PLWK¶VEOXH
butterfly during construction:
1. CalAm shall require that its construction contractor(s) implement all avoidance and minimization measures required
by USFWS as part of the FESA Section 7 consultation between ONMS and USFWS.
2. Floristic botanical surveys of all suitable habitat for coast buckwheat and seacliff buckwheat, both of which are host
SODQWVWR6PLWK¶VEOXHEXWWHUIO\VKDOOEHFRQGXFWHGE\DTXDOLILHGELRORJLVWGXULQJSURMHFWGHVLJQDQGSULRUWRSURMHFW
implementation. Maps depicting the results of these surveys shall be prepared to document the location of the host
plants within or adjacent to the project area.
3. &RQVWUXFWLRQRISURMHFWHOHPHQWVVKDOOEHSODQQHGWRDYRLGPDSSHGKRVWSODQWVIRU6PLWK¶VEOXHEXWWHUIO\ZKHQHYHU
feasible.
4. If it is not feasible to avoid disturbance to host plants during project construction, the following shall be
implemented:
a. 3ULRUWRWKHVWDUWRIFRQVWUXFWLRQDFWLYLWLHVDQGEHIRUHFRQGXFWLQJSUHFRQVWUXFWLRQVXUYH\VIRU6PLWK¶VEOXH
butterfly, the Lead Biologist or an appointed qualified biologist shall prepare a protect-in-place and relocation
SODQIRU6PLWK¶VEOXHEXWWHUIO\Dnd its host plants. If either is found in areas subject to permanent habitat or plant
loss, then plants would be salvaged and relocated in accordance with the plan. The relocation plan shall be
submitted to USFWS for approval. The relocation plan shall define the study area, describe appropriate
handling and relocation methods (such as digging up and removing individual plants, duff, and/or soil and

Mitigation Measure 4.6-I$YRLGDQFHDQG0LQLPL]DWLRQ0HDVXUHVIRU6PLWK¶V%OXH%XWWHUIO\

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

be located on- or offsite. At a minimum, the compensation areas shall meet the following performance standards by
the fifth year following initiation of compensation efforts:
a. The compensation area shall be at least the same size as the impact area.
b. Native vegetation cover shall be at least 70 percent of the native vegetation cover in the impact area
c. Population of the impacted special-status species shall have either:
i. at least 60 percent cover of the impact area, or
ii. at least 70 percent survival of installed plants
d. Invasive species cover shall be less than or equal to the invasive species cover in the impact area
Additionally, restored populations shall have greater than the number of individuals of the impacted population, in
an area greater than or equal to the size of the impacted population, for at least 3 consecutive years without
irrigation, weeding, or other manipulation of the restoration site.
6. CalAm shall prepare a Habitat Mitigation and Monitoring Plan, as described in Mitigation Measure 4.6-1n
(Habitat Mitigation and Monitoring Plan), which will describe either onsite or offsite restoration.
Alternatively, compensatory credits may be purchased through a USFWS- and/or CDFW-approved mitigation bank,
or USFWS-approved Habitat Conservation Plan.
This measure also applies to periodic maintenance of the subsurface slant wells, which would result in a permanent
loss of special-status plants occurring at that site. Compensatory mitigation for permanent loss from periodic
maintenance of the subsurface slant wells would only be applied once and would not be applied for each five-year
maintenance event.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-22

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

CalAm shall obtain approval from
USFWS/ONMS, and shall provide copies
thereof to CPUC, along with final design
submittals and a protect in place and
relocation plan which incorporates the
required botanical surveys and habitat maps
and demonstrate either that facilities are sited
WRDYRLGLPSDFWVRQ6PLWK¶VEOXHEXWWHUIO\DQG
its host plants or that required restoration will
be achieved by way of a Habitat Mitigation
and Monitoring Plan or compensatory credits
approved by all required resource and local
agencies consistent with the requirements of
this MM. A Lead Biologist hired by CalAm will
oversee compliance with avoidance and
PLQLPL]DWLRQPHDVXUHVIRU6PLWK¶VEOXH
butterfly and sensitive natural communities
and as directed in permit conditions approved
and monitored by USFWS and CDFW.
Documentation of these measures, including
species found on-site, will be sent to CPUC,
USFWS, and CDFW for monitoring of
effectiveness and for compensatory mitigation.

Prior to and during
construction activities and
during maintenance
activities at the slant well
sites.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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Use of maps prepared with
ORFDWLRQRI6PLWK¶VEOXHEXWWHUIO\
and its habitat in final design
drawings and documented
evidence that permanent and
temporary impacts on specialstatus plants and their required
constituent habitat elements are
avoided. Compensation, by
restoration or credits, shall be
provided as approved by all
required resource and local
agencies when avoidance is not
possible.

Effectiveness Criteria

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Alternatively, compensatory credits may be purchased through an approved mitigation bank, or approved Habitat
Conservation Plan.
This measure also applies to periodic maintenance of the subsurface slant wells, which would result in a permanent
ORVVRI6PLWK¶VEOXHEXWWHUIO\KDELWDW&RPSHQVDWRU\PLWLJDWLRQIRUSHUPDQHQWORVVfrom periodic maintenance of the
subsurface slant wells would only be applied once and would not be applied for each five-year maintenance event.

moving them to a new location), and identify appropriate relocation sites. Surveys shall be conducted at
UHORFDWLRQVLWHVWRGHWHUPLQHWKHH[LVWLQJ6PLWK¶VEOXHEXWWHUIO\SRSXODWLRQVL]HDQGHQVXUHWKDWWKHUHORFDWLRQ
sites will not become overpopulated. Only relocation sites that are not overpopulated and have suitable habitat
conditions (e.g. soils, vegetation, etc.) shall be used.
b. If preconstruction surveys identify butterflies or host plants in areas subject only to temporary disturbance that
do not require plant removal, then the plants, and leaf litter and soil which may hold dormant butterfly pupae,
would be protected in place with heavy fabric, plywood or other mats (depending on the stability of the
underlying soil) to allow construction vehicles to pass over. Following construction, the fabric or mats would be
carefully removed and the area allowed to recover. Short-term damage to buckwheat populations is expected to
be low.
c. A qualified biologist shall survey the work area no more than 30 days before the onset of ground disturbance. If
any life stagHRIWKH6PLWK¶VEOXHEXWWHUIO\RULWVKRVWSODQWVLVIRXQGZLWKLQWKHSURMHFWDUHDERXQGDU\WKH/HDG
Biologist or qualified biologist shall relocate plants, duff, and/or soil, from the site before construction begins per
the relocation plan described above.
5. 8SRQFRPSOHWLRQRIFRQVWUXFWLRQDFWLYLWLHV&DO$PVKDOOUHVWRUH6PLWK¶VEOXHEXWWHUIO\KDELWDWWHPSRUDULO\LPSDFWHG
during construction. Compensatory mitigation for permanent impacts shall be provided either onsite or offsite at a
minimum ratio of 2:1. Compensation for loss of host plant populations may be in the form of permanent on-site or
off-site creation, restoration, enhancement, or preservation of habitat. At a minimum the restoration or
compensation sites shall meet the following performance standards by the fifth year following restoration:
a. Temporarily impacted areas are returned to pre-project conditions or greater
b. Native vegetation cover shall be at least 70 percent of baseline/impact area native vegetation cover
c. The population of coast buckwheat and/or seacliff buckwheat shall have either:
i. at least 60 percent cover of the baseline/impact area, or
ii. at least 70 percent survival of installed plants
d. No more cover by invasives than the baseline/impact area
Restoration and mitigation activities shall be described in the Habitat Mitigation and Monitoring Plan prescribed by
Mitigation Measure 4.6-1n (Habitat Mitigation and Monitoring Plan).

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

Intake Site

Desalination
Plant Site

D-23

Carmel Valley
Pump Station

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

3. If no burrowing owls are detected, no additional action is necessary.
4. In areas positive for burrowing owl presence, the Lead Biologist or qualified biological monitor shall be onsite during
all construction activities in areas where burrowing owls are determined to be present.

The following measures shall be implemented to avoid and minimize impact on western burrowing owl:
1. Prior to the start of construction activities in or around suitable burrowing owl habitat, the Lead Biologist shall
appoint a qualified biologist to conduct protocol surveys for burrowing owl. The survey methodology shall be
consistent with the methods outlined in the Staff Report on Burrowing Owl Mitigation (CDFG, 2012). The surveys
shall consist of walking parallel transects spaced 7 to 20 meters (23 to 65 feet) apart, adjusting for vegetation
height and density as needed, and noting any potential burrows with fresh burrowing owl sign or presence of
burrowing owls. A copy of the protocol survey results shall be submitted to the CPUC and CDFW upon request.
Protocol surveys shall be conducted within both the breeding and non-breeding seasons to determine the
presence/absence of burrowing owls.
2. A qualified biologist shall conduct preconstruction surveys of the permanent and temporary impact areas in or
around suitable burrowing owl habitat to locate active breeding or wintering burrowing owl burrows less than 14
days prior to construction and/or prior to exclusion fencing installation. The methodology for the preconstruction
surveys shall be consistent with the methods outlined in the Staff Report on Burrowing Owl Mitigation.

Mitigation Measure 4.6-1h: Avoidance and Minimization Measures for Western Burrowing Owl.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

The Lead Biologist shall appoint a qualified biologist possessing a Scientific Collecting Permit issued by CDFW for
black legless lizard, silvery legless lizard, and coast horned lizard to conduct preconstruction surveys for legless lizards
and coast horned lizards within 24 hours prior to the initiation of ground disturbing activities or vegetation clearing in
suitable habitats such as central dune scrub, coast sage scrub, and central maritime chaparral.
1. Prior to conducting the surveys, the qualified biologist shall prepare a relocation plan that describes the appropriate
survey and handling methods for the lizards, and identifies nearby relocation sites where the lizards would be
relocated if found during the preconstruction surveys. Surveys shall be conducted at relocation sites to determine
the existing lizard population size and ensure that the relocation sites will not become overpopulated. Only
relocation sites that are not overpopulated and have suitable habitat conditions (e.g., soils, moisture content,
vegetation, aspect) shall be used. The relocation plan shall be submitted to CDFW for approval prior to the start of
construction activities.
2. Legless lizard surveys shall be conducted by hand raking soil and leaf litter beneath brush. If Legless lizards are
encountered, they shall be salvaged and relocated per the relocation plan.
3. Coast horned lizard surveys shall be conducted by walking transects spaced appropriately to allow for 100 percent
visual coverage in search of lizards under shrubs, along gravelly-sandy areas, or any other suitable habitat. Any
lizard encountered shall be relocated per the relocation plan.
This measure also applies to periodic maintenance of the subsurface slant wells.

Mitigation Measure 4.6-1g: Avoidance and Minimization Measures for Black Legless Lizard, Silvery Legless
Lizard, and Coast Horned Lizard.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

X

Intake Site

Desalination
Plant Site

D-24

X

X

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

X

X

CalAm shall provide the CPUC with the name
of the biologist(s) to conduct protocol and
preconstruction owl surveys, copies of all
survey results and copies of all CDFWapproved owl buffers and related plans (e.g.,
Burrowing Owl Exclusion Plan, Burrowing Owl
Habitat Mitigation Plan, and any other related
buffer coordination/authorizations).

CalAm shall provide the CPUC with the name
of the biologist to conduct preconstruction
lizard surveys, a copy of his/her valid Scientific
Collecting Permit and the CDFW-approved
relocation plan. A Lead Biologist hired by
CalAm will oversee compliance with
avoidance and minimization measures for
black legless lizard, silvery legless lizard, and
coast horned lizard and as directed in
conditions approved and monitored by CDFW.
Documentation of these measures, including
species found on-site and collected, will be
sent to CPUC and CDFW for monitoring of
effectiveness and for compensatory mitigation.

Prior to and during
construction activities and
during subsequent
maintenance activities at
the slant well sites.

Prior to construction
activities and subsequent
maintenance activities at
the slant well sites.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Protocol and preconstruction
surveys demonstrate absence
of burrowing owls or if present
that all applicable CDFWapproved buffers, Exclusion
and Mitigation Plans are fully
implemented and/or
compensatory mitigation
provided.

Preconstruction surveys
demonstrate absence of lizards
or if present lizards are
relocated to CDFW-approved
relocation site.

Effectiveness Criteria

April 1±August 15

August 16±October 15

October 16±March 31

Nesting sites

Nesting sites

Any occupied burrow

164 feet

656 feet

656 feet

Low

328 feet

656 feet

1,640 feet

Medium

Level of Disturbance
High

1,640 feet

1,640 feet

1,640 feet

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

7. Burrowing owls shall not be excluded from burrows unless or until a Burrowing Owl Exclusion Plan is developed by
the Lead Biologist, approved by CDFW, and submitted to the CPUC. At a minimum, the plan shall include the
following:
a. Confirmation by site surveillance that the burrow(s) is empty of burrowing owls and other species preceding the
use of a scope to visually inspect the burrow;
b. Specifications regarding the type of scope to be used and the appropriate timing of using a scope to visually
inspect burrows to avoid disturbance of individual owls;
c. Occupancy factors to look for and what shall guide determination of vacancy and excavation timing;
d. Methods for burrow excavation. Excavation using hand tools with refilling to prevent reoccupation is preferable;
e. Removal of other potential owl burrow surrogates or refugia onsite;
f. Photographing the excavation and closure of the burrow to demonstrate success and sufficiency;

SOURCE: CDFG, 2012.

Time of Year

Location

TABLE 4.6-8
BURROWING OWL BURROW BUFFERS

5. If burrowing owls are detected during the nesting and fledging seasons (April 1 to August 15 and August 16 to
October 15, respectively), no ground-disturbing activities shall be permitted within the distances specified in
Table 4.6-8 from an active burrow, unless otherwise authorized by CDFW. The specified buffer distance ranges
from 656 feet to 1,640 feet, according to the time of year and the level of disturbance. Buffers shall be established
in accordance with Table 4.6-8 and occupied burrows shall not be disturbed during the nesting season unless a
qualified biologist approved by CDFW verifies through noninvasive methods that either: (1) the birds have not
begun egg-laying and incubation; or (2) juveniles from the occupied burrows are foraging independently and are
capable of independent survival. Burrowing owls shall not be moved or excluded from burrows during the breeding
season (April 1 to October 15). The buffer distance can be reduced with authorization from CDFW if construction
activities would not FDXVHDQDGXOWWRDEDQGRQDQDFWLYHQHVWRU\RXQJRUFKDQJHDQDGXOW¶VEHKDYLRUVRLWFRXOGQRW
care for an active nest or young.
6. During the non-breeding (winter) season (October 16 to March 31), consistent with Table 4.6-8, ground-disturbing
work shall maintain a distance ranging from 164 to 1,640 feet from any active burrows, depending on the level of
disturbance, to be determined through coordination with CDFW. The buffer distance can be reduced with
authorization from CDFW if construction activities would not cause the owl to abandon its winter burrow. If active
winter burrows are found that would be directly affected by ground-disturbing activities, owls can be displaced from
winter burrows according to recommendations made in the Staff Report on Burrowing Owl Mitigation.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

Intake Site

Desalination
Plant Site
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Carmel Valley
Pump Station

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

This measure applies to all nesting birds protected by the federal Migratory Bird Treaty Act and Section 3503 of the
California Fish and Game Code, except for western snowy plover and western burrowing owl, which are addressed in
Mitigation Measure 4.6-1d and 4.6-1h, respectively.
Nesting birds may be present at all of the proposed facility sites. A qualified biologist shall conduct preconstruction
avian nesting surveys prior to initiation of construction activities at all facility sites, unless otherwise indicated below.
1. No preconstruction surveys or avoidance measures are required for construction activities that would be completed
entirely during the non-nesting season (September 16 to January 31).
2. For all construction activities scheduled to occur during the nesting season (February 1 to September 15), the
qualified biologist shall conduct a preconstruction avian nesting survey no more than 10 days prior to the start of
staging, site clearing, and/or ground disturbance. Copies of the survey results shall be submitted to the CPUC.
3. If construction activities at any given facility site begins in the non-breeding season and proceeds continuously into the
breeding season, no surveys are required as long as a similar type of construction continues.
4. If there is a break of 10 days or more in construction activities during the breeding season, a new nesting bird survey
shall be conducted before reinitiating construction.

Mitigation Measure 4.6-1i: Avoidance and Minimization Measures for Nesting Birds.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

g. Monitoring of the site to evaluate success and, if needed, to implement remedial measures to prevent
subsequent owl use and to avoid take;
h. Methods to ensure the impacted site shall continually be made inhospitable to burrowing owls and fossorial
mammals (e.g., by allowing vegetation to grow tall, heavy disking, or immediate and continuous grading) until
development is complete.
8. Site monitoring shall be conducted prior to, during, and after exclusion of burrowing owls from their burrows
sufficient to ensure take is avoided. Prior to exclusion activities, daily monitoring shall be conducted for one week to
confirm young owls have fledged if the exclusion occurs immediately after the end of the breeding season.
9. If burrowing owls are found on-site, compensatory mitigation for loss of breeding and/or wintering habitat shall be
implemented onsite or offsite in accordance with burrowing owl Staff Report on Burrowing Owl Mitigation guidance
and in consultation with CDFW. If compensatory mitigation is necessary, CalAm shall detail the compensatory
mitigation in a Burrowing Owl Habitat Mitigation Plan (which shall be incorporated into the Habitat Mitigation and
Monitoring Plan described in Mitigation Measure 4.6-1n). At a minimum, the following measures shall be
implemented:
a. Temporarily disturbed habitat shall be restored to pre-construction conditions, including soil decompaction and
revegetation.
b. Permanent impacts on nesting, occupied and satellite burrows, and any other burrowing owl habitat shall be
mitigated such that the habitat acreage, number of burrows, and number of burrowing owls impacted are
replaced. Compensatory mitigation may include the permanent conservation of lands with similar vegetation
communities (grassland, scrublands, desert, urban, and agriculture) as those lands where the permanent loss
of habitat would occur. Conservation lands shall provide habitat for burrowing owl nesting, foraging, wintering,
and/or dispersal (i.e., during breeding and nonbreeding seasons) comparable to or better than that of the impact
area, and with sufficiently large acreage, and presence of fossorial mammals.
Alternatively, compensatory credits may be purchased through an approved mitigation bank, or approved
Habitat Conservation Plan.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-26

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

CalAm shall provide to the CPUC the name of
the biologist(s) to conduct required
preconstruction nesting surveys and
construction monitoring, copies of all surveys
and monitoring reports prepared by the
biologist(s) and copies of all related CDFW
buffer and mitigation consultations, approvals
and/or authorizations.

Prior to and during
construction activities and
during subsequent
maintenance activities at
the slant well sites.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Preconstruction surveys
demonstrate absence of active
nests or if present that all
applicable CDFW-approved
buffers and avoidance/
minimization measures are fully
implemented.

Effectiveness Criteria

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

The following measures shall be implemented to avoid and minimize impacts on American badger:
1. A qualified biologist shall conduct preconstruction surveys for American badger dens prior to the start of
construction at potentially affected sites. The survey results shall be submitted to the CPUC.
2. Areas of suitable habitat for American badger in the project area include fallow agricultural and grazing land and
non-native grasslands. Surveys shall be conducted wherever these vegetation communities exist within 100 feet of
the project area boundary. Along pipeline alignments surveys shall be phased to occur within 14 days prior to
disturbance along that portion of the alignment. Game cameras shall be used to record any movements at
potentially active dens for no less than three (3) nights.
3. Areas of suitable habitat for American badger in the project area include fallow agricultural and grazing land and
non-native grasslands. Surveys shall be conducted wherever these vegetation communities exist within 100 feet of
the project area boundary. Along pipeline alignments surveys shall be phased to occur within 14 days prior to
disturbance along that portion of the alignment.
4. If no potential American badger dens are found during the preconstruction surveys, no further action is required.
5. If the biologist determines that any potential dens identified during the preconstruction surveys are inactive, the
biologist shall excavate the dens by hand with a shovel to prevent use by badgers during construction.
6. If active badger dens are found during the course of preconstruction surveys, the following measures shall be taken
to avoid and minimize adverse effects on American badger:
a. Relocation shall be prohibited during the badger pupping season (typically February 15 to June 1).
b. Construction activities shall not occur within 50 feet of active badger dens observed outside of the project area.
c. The Lead Biologist shall contact CDFW immediately if natal badger dens are detected. Construction activities
shall not occur within 200 feet of an active natal badger den. This buffer may be reduced, if approved by CDFW,
and if construction would not alter the behavior of the adult or young in a way that would cause injury or death
to those individuals.

Mitigation Measure 4.6-1j: Avoidance and Minimization Measures for American Badger.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

5. The surveying biologist shall be capable of determining the species and nesting stage without causing intrusive
disturbance. The surveys shall cover all potential nesting sites within 500 feet of the project area for raptors and
within 300 feet for other birds.
If active nests are found in the project area or vicinity (500 feet for raptors and 300 feet for other birds), the nests shall
be continuously surveyed for the first 24 hours prior to any construction related activities to establish a behavioral
baseline and, once work commences, all nests shall be continuously monitored to detect any behavioral changes as a
result of the project, if feasible. If behavioral changes are observed, work causing the change shall cease and CDFW
shall be consulted for additional avoidance and minimization measures. The avoidance and minimization measures
shall ensure that the construction activities do not cause the adult to abandon an active nest or young or change an
DGXOW¶VEHKDYLRUVRLWFRXOGQRWFDUHIRUDQDFWLYHQHVt or young.
If continuous monitoring is not feasible, a no-disturbance buffer (at least 500 feet for raptors and 250 feet for other birds
[or as otherwise determined in consultation with CDFW and USFWS] shall be created around the active nests). The
buffer distance can be reduced with authorization from CDFW if construction activities would not cause an adult to
DEDQGRQDQDFWLYHQHVWRU\RXQJRUFKDQJHDQDGXOW¶VEHKDYLRUVRLWFRXOGQRWFDUHIRUDQDFWLYHQHVWRU\RXQJ,IWKH
nest(s) are found in an area where ground disturbance is scheduled to occur, the project operator shall require that
ground disturbance be delayed until after the birds have fledged.
This measure also applies to periodic maintenance of the subsurface slant wells.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-27

X

ASR

X

X

Carmel Valley
Pump Station

Offshore Brine
Discharge Site

Applicable Site(s)

X

CalAm shall provide the name and
Prior to and during
qualifications of the biologist(s) to conduct
construction activities.
required preconstruction badger surveys to
the CPUC for approval. CalAm shall also
provide to the CPUC construction monitoring
reports, copies of all surveys prepared by the
biologist(s), copies of all related CDFWapproved buffers, den excavations and/or
badger relocations and documentary evidence
of compliance therewith.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Conveyance
Pipelines

ESA / 205335.01
August 2018

Preconstruction surveys
demonstrate absence of
badgers and active dens or if
present that all applicable
CDFW-approved buffers, den
excavations and/or badger
relocations are fully
implemented.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

The following measures shall be implemented to avoid and minimize impacts on Monterey dusky-footed woodrat:
1. A qualified wildlife biologist shall conduct preconstruction surveys for Monterey dusky-footed woodrat. The surveys
shall be conducted within 14 days prior to the start of construction in suitable habitat and shall identify any woodrat
nests located within 50 feet of anticipated construction disturbance areas.
2. If woodrat nests are found during the preconstruction surveys, the wildlife biologist shall conduct additional surveys
throughout the duration of construction activities at the potentially affected facility site to identify any newly
constructed woodrat nests.
3. If nests are observed outside of the construction area, the qualified biologist shall demarcate a minimum 50-foot
buffer area with orange construction fencing and require that all construction activities and disturbance remain
outside of the fencing.
4. Active woodrat nests located within the anticipated construction disturbance areas shall be relocated. Nests shall
be relocated outside of the peak breeding season, (peak breeding season is typically February through November)
to minimize disturbance to young woodrats. Relocation of woodrats and/or their nests shall be conducted by the
Lead Biologist or qualified wildlife biologist as follows:
a. Clear understory vegetation from around the nest using hand tools.
b. After all vegetative cover has been cleared around the nest, the biologist shall gently disturb the nest to
encourage the woodrat(s) to abandon the nest and seek cover in adjacent habitat.
c. Once the woodrats have left the nest, the biologist shall carefully relocate the nest sticks to suitable habitat
outside of the construction disturbance area, piling the sticks at the base of trees or large shrubs if available. If
multiple nests are relocated, the stick piles shall be placed at least 25 feet from one another.
d. The Lead Biologist shall ensure potential health hazards to the biologists moving nests are addressed to
minimize the risk of contracting diseases associated with woodrats and woodrat nests. These include
hantavirus, Lyme disease, and plague. The biologists that relocate nests shall take the following precautionary
safety measures:
i. Wear a Cal/OSHA-certified facial respirator to reduce inhalation of potential disease causing organisms.
ii. Wear a white Tyvec protective suit to provide a barrier for ticks and fleas and facilitate their detection and
removal and use gloves.
e. If young are encountered during dismantling of the nest, nest material shall be replaced and a 50-foot nodisturbance buffer shall be established around the active nest. The buffer shall remain in place until young have
matured enough to disperse on their own accord and the nest is no longer active. Nesting substrate shall then
be collected and relocated to suitable oak woodland habitat outside of the project area.

Mitigation Measure 4.6-1k: Avoidance and Minimization Measures for Monterey Dusky-Footed Woodrat.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

If the biologist determines that potential dens within the project area, and outside the breeding season, may be active,
the biologist shall notify the CDFW. Badgers shall be passively relocated from active dens during the nonbreeding
season. Passive relocation may include incrementally blocking the den entrance with soil, sticks, and debris for three to
five days to discourage use of these dens prior to project disturbance. After the qualified biologist determines that
badgers have abandoned any active dens found within the project area, the dens shall be hand-excavated with a
shovel to prevent re-use during construction.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-28

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

CalAm shall provide the name and
Prior to and during
qualifications of the biologist(s) to conduct
construction.
required preconstruction dusky-footed woodrat
surveys to the CPUC for approval. CalAm
shall also provide to the CPUC construction
monitoring reports, copies of all surveys
prepared by the biologist(s) and copies of all
related CDFW-approved buffers, active nest
relocations and documentary evidence of
compliance therewith.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program
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Pipelines

ESA / 205335.01
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Surveys demonstrate absence
of dusky-footed woodrats and
active nests or if present that all
applicable CDFW-approved
buffers, nest relocations and
related biologist safety
measures are fully
implemented.

Effectiveness Criteria

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

A qualified biologist who is experienced with bat surveying techniques (including auditory sampling methods), behavior,
roosting habitat, and identification of local bat species shall be consulted prior to initiation of construction activities to
conduct a preconstruction habitat assessment to characterize potential bat habitat and identify active roost sites. The
preconstruction habitat assessment shall be conducted within 100 feet of construction activities.
Should potential roosting habitat or potentially active bat roosts be identified during the habitat assessment in trees
and/or structures to be disturbed under the project, the following measures shall be implemented:
1. Removal or disturbance of trees or structures identified as potential bat roosting habitat or active roosts shall occur
when bats are active, approximately between the periods of March 1 to April 15 and August 15 to October 15, to
the extent feasible. These dates avoid bat maternity roosting season (approximately April 15 ± August 31) and
periods of winter torpor (approximately October 15 ± February 28).
2. If removal or disturbance of trees and structures identified as potential bat roosting habitat or active roosts during
the periods when bats are active is not feasible, a qualified biologist will conduct pre-construction surveys within 14
days prior to disturbance to further evaluate bat activity within the potential habitat or roost site.
a. If active bat roosts are not identified in potential habitat during preconstruction surveys, no further action is
required prior to removal of- or disturbance to trees and structures within the preconstruction survey area.
b. If active bat roosts or evidence of roosting is identified during pre-construction surveys, the qualified biologist
shall determine, if possible, the type of roost and species.
i. If special-status bat species or maternity or hibernation roosts are detected during these surveys,
appropriate species- and roost-specific avoidance and protection measures shall be developed by the
qualified biologist in coordination with CDFW. Such measures may include postponing the removal of
structures or trees, or establishing exclusionary work buffers while the roost is active. A minimum 100-foot
no disturbance buffer shall be established around special-status species, maternity, or hibernation roosts
until the qualified biologist determines they are no longer active. The size of the no-disturbance buffer may
be adjusted by the qualified biologist, in coordination with CDFW, depending on the species present, roost
type, existing screening around the roost site (such as dense vegetation or a building), as well as the type of
construction activity that would occur around the roost site, and if construction would not alter the behavior
of the adult or young in a way that would cause injury or death to those individuals.
Under no circumstances shall active maternity roosts be disturbed until the roost disbands at the completion
of the maternity roosting season or otherwise becomes inactive, as determined by the qualified biologist.
ii. If a non-maternity or hibernation roost (e.g., bachelor daytime roost) is identified, disturbance to- or removal
of trees or structures may occur under the supervision of a qualified biologist as described under 3).
3. The qualified biologist shall be present during tree and structure disturbance or removal if active non-maternity or
hibernation bat roosts or potential roosting habitat are present. Trees and structures with active non-maternity or
hibernation roosts or potential habitat shall be disturbed or removed only under clear weather conditions when
precipitation is not forecast for three days and when nighttime temperatures are at least 50°F, and when wind
speeds are less than 15 mph.
a. Trimming or removal of trees with active (non-maternity or hibernation) or potentially active roost sites shall
follow a two-step removal process:

Mitigation Measure 4.6-1l: Avoidance and Minimization Measures for Special-status Bats.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-29

X

ASR

X

X

Carmel Valley
Pump Station

Offshore Brine
Discharge Site

Applicable Site(s)

X

CalAm shall provide the name and
qualifications of the biologist(s) to conduct
required preconstruction bat habitat
assessment and surveys to the CPUC for
approval. CalAm shall also provide to the
CPUC copies of all assessments/surveys and
construction monitoring prepared by the
biologist(s) and copies of all related CDFWapproved buffers, avoidance and protection
measures and documentary evidence of
compliance therewith.

Prior to and during
construction activities and
during maintenance
activities at the slant well
sites.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
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Surveys demonstrate absence
of bat habitat and active roost
sites or if present that all
applicable CDFW-approved
buffers and avoidance and
protection measures are fully
implemented.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

A qualified botanist or arborist shall conduct surveys for native stands of Monterey pine prior to completion of final
project design documents. Individual Monterey pine trees existing within the construction work area shall be evaluated
to determine if they are native occurrences, relics, or otherwise naturally-occurring remnants of the past historic range.
Maps depicting the results of these surveys shall be prepared for consideration during final facility design. Native
stands of Monterey pine could occur at the identified facility sites and pipeline alignments based on the historical extent
of native Monterey pines and biological reconnaissance surveys.
To the extent feasible, project facilities shall be sited and construction activities planned to avoid impacts on native
stands of Monterey pine. Any native stands of Monterey pines located within the anticipated construction disturbance
area shall be fenced or flagged for avoidance prior to construction, and a biological monitor shall be present to ensure
compliance with off-limits areas.
If removal of native stands of Monterey pine cannot be avoided, trees shall be replaced at a 2:1 ratio for trees removed
or directly impacted by construction activities. Only local Monterey pine genetic stock shall be used for replanting at the
project site. Replacement plantings shall be planted contiguous with other individuals of the same species in areas that
are determined to have suitable site conditions. Protective fencing shall be installed around the seedlings to protect
against disturbance. Replacement trees shall be maintained and monitored for a period of five years and have a
minimum of 70 percent survival in the fifth monitoring year to ensure success. The Habitat Mitigation and Monitoring
Plan to be prepared in accordance with Mitigation Measure 4.6-1n (Habitat Mitigation and Monitoring Plan) shall
detail the monitoring requirements and success criteria.
This mitigation measures applies to native stands of Monterey pines. Independent of whether Monterey pines in the
project area are considered native stands, individual trees may be subject to local tree ordinances; see Mitigation
Measure 4.6-5 (Compliance with Local Tree Policies and Ordinances).

Mitigation Measure 4.6-1m: Avoidance and Minimization Measures for Native Stands of Monterey Pine.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

On the first day of tree removal and under supervision of the qualified biologist, branches and limbs not
containing cavities or fissures in which bats could roost, shall be cut only using hand tools (e.g., chainsaws).
ii. On the following day and under the supervision of the qualified biologist, the remainder of the tree may be
removed, either using hand tools or other equipment (e.g. excavator or backhoe).
iii. All felled trees shall remain on the ground for at least 24 hours prior to chipping, off-site removal, or other
processing to allow any bats to escape, or be inspected once felled by the qualified biologist to ensure no
bats remain within the tree and/or branches.
b. Disturbance to or removal of structures containing or suspected to contain active bat (non-maternity or
hibernation) or potentially active bat roosts shall be done in the evening and after bats have emerged from the
roost to forage. Structures shall be partially dismantled to significantly change the roost conditions, causing bats
to abandon and not return to the roost. Removal will be completed the subsequent day.
4. Bat roosts that begin during construction are presumed to be unaffected as long as a similar type of construction
continues, and no buffer would be necessary. Direct impacts on bat roosts or take of individual bats will be avoided.

i.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-30

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

CalAm shall provide the name and
qualifications of the botanist(s) to conduct
required preconstruction surveys to the CPUC
for approval. CalAm shall also provide to the
CPUC copies of all assessments/surveys and
construction monitoring prepared by the
botanist(s) and copies, and avoidance and
protection measures and documentary
evidence of compliance therewith. CalAm
shall also provide and obtain approval from
CPUC and all other required regulatory and
local agencies of final design submittals which
incorporate the required surveys and
demonstrate either that facilities are sited to
avoid impacts on native stands of Monterey
pine or that required replacement will be
achieved by way of a Habitat Mitigation and
Monitoring Plan approved by all required
resource and local agencies consistent with
the requirements of this mitigation measure.

Prior to construction
activities and subsequent
maintenance activities at
the slant well sites.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
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Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
Pipelines
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Surveys and final design plans
demonstrate avoidance of all
native stands of Monterey pine
or compensatory mitigation by
replanting at a 2:1 replacement
ratio and monitoring of success
to ensure a minimum of 70
percent survival in the fifth
monitoring year if avoidance is
not possible.

Effectiveness Criteria

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

CalAm shall develop and submit a Habitat Mitigation and Monitoring Plan (HMMP) to the appropriate resource
agencies (CCC, CDFW, CCRWQCB, USACE, USFWS, and local agencies that require a habitat mitigation and
monitoring plan) for approval prior to project construction. The HMMP will be a comprehensive document that will
describe all of restoration and compensatory mitigation requirements, including the required performance standards,
identified in Mitigation Measure 4.6-1d: Protective Measures for Western Snowy Plover, Mitigation Measure 4.61e: Avoidance and Minimization Measures for Special-status Plants, Mitigation Measure 4.6-1f: Avoidance and
0LQLPL]DWLRQ0HDVXUHVIRU6PLWK¶V%OXH%XWWHUIO\0LWLJDWLRQ0HDVXUH-1h: Avoidance and Minimization
Measures for Western Burrowing Owl, Mitigation Measure 4.6-1m: Avoidance and Minimization Measures for
Native Stands of Monterey Pine, Mitigation Measure 4.6-1o: Avoidance and Minimization Measures for
California Red-legged Frog and California Tiger Salamander and Mitigation Measure 4.6-2b: Avoid, Minimize,
and Compensate for Construction Impacts to Sensitive Communities and Environmentally Sensitive Habitat
Areas. The HMMP shall be implemented at all areas where special-status species habitat or sensitive natural
communities will be restored, created, or enhanced to mitigate for project impacts either prior to, concurrently with, or
following project construction, as specified in the HMMP. The HMMP shall outline measures to be implemented to,
depending on the mitigation requirements, restore, improve, or re-establish special-status species habitat, sensitive
natural communities, and critical habitat on the site, and shall include the following elements:
1. Name and contact information for the property owner of the land on which the mitigation will take place
2. Identification of the water source for supplemental irrigation
3. Identification of depth to groundwater
4. Site preparation guidelines to prepare for planting, including coarse and fine grading
5. Plant material procurement, including assessment of risk of introduction of plant pathogens through use of nurserygrown container stock vs. collection and propagation of site-specific plant materials, or use of seeds
6. Planting plan outlining species selection, planting locations and spacing, for each vegetation type to be restored
7. Planting methods, including containers, hydroseed or hydromulch, weed barriers and cages, as needed
8. Soil amendment recommendations
9. Irrigation plan, with proposed rates (in gallons per minute), schedule (i.e. recurrence interval), and seasonal
guidelines for watering
10. Site protection plan to prevent unauthorized access, accidental damage and vandalism
11. Weeding and other vegetation maintenance tasks and schedule, with specific thresholds for acceptance of invasive
species
12. Performance standards by which successful completion of mitigation can be assessed in comparison to a relevant
baseline or reference site, and by which remedial actions will be triggered; success criteria shall include the
minimum performance standards described in Mitigation Measure 4.6-1d: Protective Measures for Western
Snowy Plover, Mitigation Measure 4.6-1e: Avoidance and Minimization Measures for Special-status Plants,
Mitigation Measure 4.6-I$YRLGDQFHDQG0LQLPL]DWLRQ0HDVXUHVIRU6PLWK¶V%OXH%XWWHUIO\0LWLJDWLRQ
Measure 4.6-1h: Avoidance and Minimization Measures for Western Burrowing Owl, Mitigation Measure 4.61m: Avoidance and Minimization Measures for Native Stands of Monterey Pine, Mitigation Measure 4.6-1o:
Avoidance and Minimization Measures for California Red-legged Frog and California Tiger Salamander and
Mitigation Measure 4.6-2b: Avoid, Minimize, and Compensate for Construction Impacts to Sensitive
Communities and Environmentally Sensitive Habitat Areas.

Mitigation Measure 4.6-1n: Habitat Mitigation and Monitoring Plan.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-31

X

ASR

X

X

Carmel Valley
Pump Station

Offshore Brine
Discharge Site

Applicable Site(s)

X

CalAm shall provide the CPUC with the
required HMMP and all approvals thereof
issued by the resource and local agencies.

Prior to construction.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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Approved HMMP fully
implemented and all
compensatory mitigation
achieved.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

7. If take authorization is not obtained from CDFW and USFWS for California tiger salamander, then all small mammal
burrows within dispersal distance of a known or potential breeding pond shall be avoided by a minimum buffer of
50 feet.

A preconstruction survey for California red-legged frog and California tiger salamander shall be conducted by a
qualified biologist in suitable habitat where there is a moderate to high potential for these species to occur prior to
vegetation removal or grading, as specified below:
1. Prior to conducting the surveys, the qualified biologist shall prepare a relocation plan that describes the appropriate
survey and handling methods for California red-legged frog and California tiger salamander, and identifies nearby
relocation sites where individuals would be relocated if found during the preconstruction surveys. The relocation
plan shall be submitted to USFWS and CDFW for approval prior to the start of construction activities. The animal
shall be relocated to a similar type of habitat or better from where it was relocated and shall only be relocated with
authorization from USFWS and CDFW, as appropriate.
2. Preconstruction surveys shall be conducted within 5 days prior to, and immediately prior to, vegetation removal,
grading, or installation of exclusion fence to identify any California red-legged frog, California tiger salamander, and
any small mammal burrows.
3. Small mammal burrows identified during preconstruction surveys shall be surveyed (through hand-excavation,
scoping, or other suitable methods to be determined in consultation with USFWS and CDFW) to identify any
California red-legged frog or California tiger salamander. Once the burrow is confirmed to be vacant, the burrow
shall be collapsed.
4. If California red-legged frog or California tiger salamander are observed within the construction area, a qualified
biologist shall relocate the individual according to the relocation plan above and only with authorization from
USFWS and CDFW, as appropriate.
5. Exclusion fencing shall be installed around construction areas where there is a moderate to high potential for these
species to occur as specified in Mitigation Measure 4.6-1c (General Avoidance and Minimization Measures)
and only with authorization from USFWS and CDFW.
6. The qualified biologist shall monitor vegetation removal and grading inside the exclusion fence as specified in
Mitigation Measure 4.6-1c (General Avoidance and Minimization Measures).

Mitigation Measure 4.6-1o: Avoidance and Minimization Measures for California Red-legged Frog and
California Tiger Salamander.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

13. Monitoring methods and schedule
14. Reporting requirements and schedule
15. Adaptive management and corrective actions to achieve the established success criteria
16. Educational outreach program to inform operations and maintenance departments of local land management and
utility agencies of the mitigation purpose of restored areas to prevent accidental damages
17. Description of any other compensatory mitigation in the form of land purchase, establishment of conservation
easements or deed restrictions, contribution of funds in lieu of active restoration, or purchase of mitigation bank
credits, or other means by which the mitigation site will be preserved in perpetuity.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-32

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

CalAm shall provide the name and
qualifications of the biologist(s) to conduct
required preconstruction to the CPUC for
approval. CalAm shall also provide to the
CPUC copies of all frog/salamander surveys
and relocation plans, copies of all such
surveys and plans, and copies of all related
USFWS/CDFW-approved plans and related
consultations with and authorizations provided
by USFWS/CDFW, and avoidance and
protection measures and documentary
evidence of compliance therewith.

Prior to, during, and after
construction activities.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
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Carmel Valley
Pump Station
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Conveyance
Pipelines
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Surveys demonstrate absence
of frogs/salamanders/habitat or
if present that all applicable
USFWS/CDFW-approved
permits, avoidance and
minimization measures,
mitigation plans and
compensatory mitigation are
fully implemented/achieved.

Effectiveness Criteria

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Construction best management practices shall be implemented in construction areas within or adjacent to lands with
native plant communities that may be susceptible to non-native plant species invasion to prevent the spread of invasive
plants, seed, propagules, and pathogens through the following actions:
1) Avoid driving in or operating equipment in weed-infested areas outside of fenced work areas and restrict travel to
established roads.
2) Avoid leaving exposed soil or construction materials in areas with the potential for invasive plants (e.g., in staging
areas). Non-active stockpiles shall be covered with plastic or a comparable material.
3) Clean tools, equipment, and vehicles before transporting materials and before entering and leaving worksites (e.g.,
wheel washing stations at Project site access points). Inspect vehicles and equipment for weed seeds and/or
propagules stuck in tire treads or mud on the vehicle to minimize the risk of carrying them to unaffected areas.
Designate areas within active construction sites for cleaning and inspections.
4) An environmental inspector, under direction of the Lead Biologist or appointed qualified biologist (see Mitigation
Measure 4.6-1a) shall inspect vehicles and equipment prior to project initiation at applicable work areas (listed
above) for weed seeds and plant fragments that could colonize within the site or be transported to other sites. At
project initiation, all construction vehicles must be cleaned to remove soil and plant fragments at designated
locations, and vehicles or equipment that are not clean shall be rejected until clear of weed seed and plant
fragments. Wheel washing stations or other methods to remove and contain seeds or other plant fragments from
vehicles, equipment, boots, and tools shall be established in designated areas.
5) All equipment and tools involved in soil disturbance at applicable work areas shall be disinfected using a 10%
bleach or 70% isopropyl alcohol solution prior to initial use or prior to returning to applicable work areas if used on
another project site.
6) Only certified, weed-free, plastic-free imported erosion control materials (or rice straw in upland areas) shall be
used for the project.
7) Within U.S. Army-owned land, control measures for invasive species also shall conform to guidelines in the
Integrated Natural Resource Management Plan (INRMP) Presidio of Monterey and Ord Military Community (e.g.,
Section 9.2.4, Undesirable Plant Pests).
This measure also applies to periodic maintenance of the subsurface slant wells.

Mitigation Measure 4.6-1p: Control Measures for Spread of Invasive Plants.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

Upon completion of construction activities, CalAm shall restore California tiger salamander and California red-legged
frog habitat temporarily impacted during construction. Compensatory mitigation for permanent impacts shall be
provided either onsite or offsite at a minimum ratio of 2:1. Compensation for permanent impacts may be in the form of
permanent on-site or off-site creation, restoration, enhancement, or preservation of habitat. At a minimum, the
restoration or compensation sites shall meet the following performance standards by the fifth year following restoration:
a. Temporarily impacted areas are returned to pre-project or improved conditions;
b. Vegetation cover shall be at least 80 percent of baseline vegetation cover in the impact area; and
c. No more cover by invasive plants than in the baseline conditions of the impact area.
Restoration and mitigation activities shall be described in the Habitat Mitigation and Monitoring Plan
prescribed by Mitigation Measure 4.6-1n (Habitat Mitigation and Monitoring Plan). Alternatively, compensatory
credits may be purchased through an approved mitigation bank, or approved Habitat Conservation Plan.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure
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X

X
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Offshore Brine
Discharge Site

Applicable Site(s)

X

&DO$P¶VHQYLURQPHQWDOPRQLWRUVKDOOSURYLGH
monthly documentation demonstrating
oversight and implementation of best
management practices for the prevention of
spreading of invasive plants.

During construction
activities and subsequent
maintenance activities at
the slant well sites.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Conveyance
Pipelines
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Compliance with and
implementation of all applicable
construction best management
practices and documentation
that doing so prevented
spreading of invasive plants
during construction and
maintenance activities.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Some parts of the project area occur within the Coastal Zone and development within the Coastal Zone would require a
Coastal Development Permit.

Mitigation Measure 4.6-2a: Consultation with Local Agencies and the California Coastal Commission regarding
Environmentally Sensitive Habitat Areas.

Impact 4.6-2: Result in substantial adverse effects on riparian habitat, critical habitat, or other sensitive natural
communities during construction.

Mitigation Measures 4.6-1a, 4.6-1b, 4.6-1c, 4.6-1d, 4.6-1n, 4.6-1o, 4.6-1p, and 4.6-1q

Impact 4.6-2: Result in substantial adverse effects on riparian habitat, critical habitat, or other sensitive natural
communities during construction.

Mitigation Measures 4.12-1b and 4.14-2

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

CalAm shall retain a licensed geotechnical engineer to develop a Frac-out Contingency Plan (Plan). CalAm will submit
the plan to the appropriate resource agencies (CDFW, CCRWQCB, USACE, USFWS, NMFS, and local agencies with
land use jurisdiction) for approval prior to the start of construction of any pipeline that will use HDD installation. The
Plan shall be implemented at all areas where HDD installation under a waterway would occur to avoid, minimize, or
mitigate for project impacts either prior to, concurrently with, or following HDD installation, as specified in the Plan. The
plan shall include, at a minimum:
1) Measures describing training of construction personnel about monitoring procedures, equipment, materials and
procedures in place for the prevention, containment, clean-up (such as creating a containment area and using a
pump, using a vacuum truck, etc.), and disposal of released bentonite slurry, and agency notification protocols;
2) Methods for preventing frac-out including maintaining pressure in the borehole to avoid exceeding the strength of
the overlying soil.
3) Methods for detecting an accidental release of bentonite slurry that include: (a) monitoring by a minimum of one
biological monitor throughout drilling operations to ensure swift response if a frac-out occurs; (b) continuous
monitoring of drilling pressures to ensure they do not exceed those needed to penetrate the formation;
(c) continuous monitoring of slurry returns at the exit and entry pits to determine if slurry circulation has been lost;
and (d) continuous monitoring by spotters to follow the progress of the drill bit during the pilot hole operation, and
reaming and pull back operations.
4) Protocols CalAm and/or its contractors will follow if there is a loss of circulation or other indicator of a release of
slurry.
5) Cleanup and disposal procedures and equipment CalAm and/or its contractors will use if a frac-out occurs.
6) If a frac-out occurs, CalAm and/or its contractors shall immediately halt work, implement the measures outlined in
Item 5 of the Plan to contain, clean-up, and dispose of the bentonite slurry, and notify and consult with the staffs of
the agencies listed above before HDD activities can begin again.
CalAm shall implement this plan to ensure that measures are implemented to prevent frac-out and if a frac-out occurs,
then CalAm and/or its contractor shall implement measures to contain, clean-up, and dispose of the bentonite slurry.

Mitigation Measure 4.6-1q: Frac-out Contingency Plan.

Impact 4.6-1: Result in substantial adverse effects on species identified as candidate, sensitive, or specialstatus, either directly, indirectly or through habitat modification, during construction.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

X

X

Intake Site

Desalination
Plant Site

D-34

X

X

X

X

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

X

X

X

X

Prior to and during
construction.

Effectiveness Criteria

Compliance with all
components of the approved
Frac-out Contingency Plan and
documentation that doing so
avoided injury to or loss of
special status plants.

CalAm shall provide the CPUC with copies of
all approved Coastal Development Permits
issued by the CCC and applicable local
agencies prior to initiation of ground disturbing
activities.

Prior to construction.

ESA / 205335.01
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Compliance with all
components of all Coastal
Development Permits approved
for the MPWSP for protection of
ESHA.

See above in Mitigation Measures 4.6-1a, 4.6-1b, 4.6-1c, 4.6-1d, 4.6-1n, 4.6-1o, 4.6-1p, and 4.6-1q

See below in Mitigation Measures 4.12-1b and 4.14-2

CalAm shall provide to CPUC prior to
construction a copy of the required Frac-out
Contingency Plan and all approvals thereof
issued by the appropriate resource and local
agencies. A licensed geotechnical engineer
hired by CalAm will prepare the Plan for
submission and approval by the resources
agencies. CalAm will implement the plan
through contract specifications with the HDD
contractors. Reporting of implementation and
any frac-out incidents will be reported to the
resources agencies.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
Pipelines

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

CalAm and/or its construction contractor(s) shall implement the following avoidance, minimization, and compensation
measures for sensitive natural communities, the special-status species that utilize these sensitive communities,
environmentally sensitive habitat areas (ESHA) as defined by the California Coastal Commission (CCC) or in a local
FRDVWDOSODQ /&3 DQGSULPDU\KDELWDWDVGHILQHGLQWKH&LW\RI0DULQD¶V/RFDO&RDVWDO/DQG8VH3ODQ /&/83 
Compensatory mitigation for permanent loss from periodic maintenance of the subsurface slant wells shall only be
applied once and would not be applied for each five-year maintenance event.
a) Project facilities shall be sited and designed to avoid disturbance of central maritime chaparral, central dune scrub,
coast live oak woodland, and riparian woodland and scrub, any areas defined as ESHA by the CCC or in a LCP,
primary habitat as defined in the LCLUP, any sensitive communities defined by local jurisdictions, and any other
sensitive natural communities, including critical habitat, identified within the project area.
b) Where direct impacts on sensitive natural communities, ESHA, primary habitat, or critical habitat cannot feasibly be
avoided, CalAm shall implement the following measures:
i. Any temporarily impacted sensitive natural communities, ESHA, primary habitat, and critical habitat, shall be
restored to previous conditions or better at the end of construction. Compensatory mitigation for permanent
impacts on sensitive natural communities shall occur at a ratio of 2:1 or greater. Compensation for loss of
sensitive natural communities may be in the form of permanent on-site or off-site creation, restoration,
enhancement, or preservation of habitat. At a minimum the restoration or compensation sites shall meet the
following performance standards by the fifth year following restoration:
a. Temporarily impacted areas are returned to pre-project conditions or greater
b. Native vegetation cover shall be at least 70 percent of baseline/impact area native vegetation cover
c. No more cover by invasives than the baseline/impact area
Restoration and mitigation activities shall be described in the Habitat Mitigation and Monitoring Plan prescribed
by Mitigation Measure 4.6-1n (Habitat Mitigation and Monitoring Plan).
Alternatively, credits purchased through an approved mitigation bank, or approved Habitat Conservation Plan.
ii. Topsoil shall be salvaged during grading and earthmoving activities, stockpiled separately from subsoil, and
protected from erosion (e.g., covered or watered). Composting additives shall be used to amend the soil, if
needed, and compacted topsoil shall be properly prepared prior to reuse for post-construction restoration of
temporarily disturbed areas. A minimum of 12 inches of topsoil shall be salvaged (or if there is less than
12 inches of topsoil initially, as much as is available practicable).
iii. For HMP sensitive natural communities on former Fort Ord lands, plants shall be salvaged, under the direction
of a qualified biologist, as necessary per the requirements of the HMP, and in accordance with any
requirements from USFWS and CDFW.

Mitigation Measure 4.6-2b: Avoid, Minimize, and Compensate for Construction Impacts to Sensitive
Communities and Environmentally Sensitive Habitat Areas.

Impact 4.6-2: Result in substantial adverse effects on riparian habitat, critical habitat, or other sensitive natural
communities during construction.

Prior to the initiation of ground-disturbing activities CalAm shall consult with the CCC or local jurisdiction and obtain the
necessary permit(s) in order to proceed with the MPWSP. The CCC or local agency would authorize the project if it
conforms to ESHA policies or other policies of the Coastal Act.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-35

X

ASR

X

X

Carmel Valley
Pump Station

Offshore Brine
Discharge Site

Applicable Site(s)

X

CalAm shall provide and obtain approval from
CPUC of final design submittals
demonstrating avoidance of sensitive natural
communities and species that utilize them,
ESHA and primary/secondary habitat or
provide the CPUC with copies of all approved
Coastal Development Permits issued by the
CCC and applicable local agencies prior to
initiation of ground disturbing activities.
&DO$P¶VHQYLURQPHQWDOPRQLWRUVKDOOSURYLGH
CPUC with monthly reports demonstrating
oversight and successful implementation of
the required avoidance, minimization and
compensation measures to ensure
construction is limited to the design footprint
and avoids sensitive communities/species/
habitat or that compensatory mitigation was
provided.

Prior to and during
construction.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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Compliance with all
components of all Coastal
Development Permits approved
for the MPWSP and their
conditions for the protection for
sensitive natural communities,
the special-status species that
utilize these sensitive
communities, ESHA as defined
by the CCC or in a LCP, and
primary habitat.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

1. A jurisdictional wetland delineation shall be conducted to determine the extent of waters of the U.S. and waters of
the state within the project component footprints and anticipated construction disturbance area.
2. The proposed project shall be designed to avoid and/or minimize direct impacts on wetlands and/or waters under
the jurisdiction of the U.S. Army Corps of Engineers, Regional Water Quality Control Board, California Department
of Fish and Wildlife, and/or the California Coastal Commission to the extent feasible. Horizontal Directional Drilling
or other trenchless or above water methods will be used at all pipeline crossings of wetlands and other waters of
the U.S. and of the state except some small order seasonal or ephemeral drainages which do not support riparian

Mitigation Measure 4.6-3: Avoid, Minimize, and or Mitigate Impacts to Wetlands.

Impact 4.6-3: Result in substantial adverse effects on federal wetlands, federal other waters, and/or waters of
the state during construction.

Mitigation Measures 4.6-1a, 4.6-1b, 4.6-1c, and 4.6-1q

Impact 4.6-3: Result in substantial adverse effects on federal wetlands, federal other waters, and/or waters of
the state during construction.

c) Any areas used for staging, laydown, material storage, equipment storage, job trailers, employee parking, or other
project-related support activities that do not need to be located adjacent to the active construction area shall be
located away from jurisdictional areas, sensitive communities, and shall be protected from stormwater runoff using
temporary perimeter sediment barriers such as berms, silt fences, fiber rolls, covers, sand/gravel bags, and straw
bale barriers.
d) All potential contaminants shall be stored on impervious surfaces, plastic ground covers, or in secondary containment
to prevent any spills or leakage from contaminating the ground, and shall be located at least 100 feet from adjacent
habitat, unless required for construction activities to be located adjacent to the active construction area.
e) Any spillage of pollutants or construction material shall be contained immediately in accordance with the project
SWPPP. The contaminated area shall be cleaned and any contaminated materials properly disposed of. The Lead
Biologist shall be notified of all spills.
Further, CalAm and/or its construction contractor(s) shall implement the following avoidance, minimization, and
FRPSHQVDWLRQPHDVXUHVIRUDQ\DUHDVWKDWDUHLGHQWLILHGDVVHFRQGDU\KDELWDWDVGHILQHGLQWKH&LW\RI0DULQD¶V
LCLUP (and not within ESHA as defined by the CCC) through the coastal permitting process:
a) Development shall be designed to prevent significant adverse impacts on primary habitat areas. Adverse impacts
that shall be avoided may include indirect impacts such as operational noise impacts on wildlife, introduction of the
spread of invasive plant and wildlife species, increased erosion, introduction of trash that would invite predators,
increased human disturbance, and decreased water quality.
b) All temporarily impacted areas shall be restored to pre-construction conditions or better at the end of construction.
Compensatory mitigation for permanent impacts on sensitive natural communities shall occur at a ratio of 1:1 or
greater. Compensation for loss of sensitive natural communities may be in the form of permanent on-site or off-site
creation, restoration, enhancement, or preservation of habitat. At a minimum the restoration or compensation sites
shall meet the following performance standards by the fifth year following restoration:
i. Temporarily impacted areas are returned to pre-project conditions or greater
ii. Native vegetation cover shall be at least 70 percent of baseline/impact area native vegetation cover
iii. No more cover by invasives than the baseline/impact area
Restoration and mitigation activities shall be described in the Habitat Mitigation and Monitoring Plan prescribed by
Mitigation Measure 4.6-1n (Habitat Mitigation and Monitoring Plan).
Alternatively, credits purchased through an approved mitigation bank, or approved Habitat Conservation Plan.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

X

Intake Site

Desalination
Plant Site

D-36

X

X

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

X

X

Effectiveness Criteria

CalAm shall provide a copy of the required
jurisdictional wetland delineation and all
concurrences, approvals and/or related
permits issued by the U.S. Army Corps of
Engineers, RWQCB, CDFW, and/or the
California Coastal Commission. &DO$P¶V
environmental monitor shall provide CPUC
with monthly reports demonstrating avoidance
and/or minimization of impacts on wetlands
and/or waters of the U.S. or that
compensatory mitigation was provided.

Prior to, during, and after
construction.
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August 2018

Documented avoidance,
minimization, and/or mitigation
of impacts on wetlands
consistent with the required
jurisdictional wetland delineation
and all concurrences ,approvals
and/or related permits issued by
the U.S. Army Corps of
Engineers, RWQCB, CDFW,
and/or the California Coastal
Commission

See above in Mitigation Measures 4.6-1a, 4.6-1b, 4.6-1c, and 4.6-1q

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
Pipelines

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Mitigation Measure 4.6-1d, 4.6-1e, 4.6-1f, 4.6-1n, and 4.6-2b

Impact 4.6-4: Be inconsistent with any local policies or ordinances protecting biological resources, such as a
tree preservation policy or ordinance.

woodland, riparian scrub, marsh or other wetland vegetation, and which would be crossed during the dry season in
the absence of flow or standing water.
3. Where disturbance to jurisdictional waters cannot be avoided, any temporarily impacted jurisdictional water shall be
restored to pre-construction conditions or better at the end of construction. Compensation for permanent impacts
shall be provided at a 2:1 or greater ratio. Compensation for loss of jurisdictional waters may be in the form of
permanent on-site or off-site creation, restoration, enhancement, or preservation of habitat. At a minimum the
restoration or compensation sites shall meet the following performance standards by the fifth year following
restoration:
a. Temporarily impacted areas are returned to pre-project conditions or greater
b. Wetlands restored or constructed as federal wetlands meet the federal criteria for jurisdictional wetlands and
wetlands restored or constructed as state wetlands meet the state criteria for jurisdictional wetlands
c. No more cover by invasives than the baseline/impact area
Compensation shall be detailed on a project-specific basis and shall include development of a Wetland Mitigation
and Monitoring Plan (WMMP), which shall be developed prior to the start of construction and in coordination with
permit applications and/or conditions. At a minimum, the WMMP shall include:
a. Name and contact information for the property owner of the land on which the mitigation will take place;
b. Identification of the source for supplemental irrigation;
c. Identification of depth to groundwater;
d. Baseline information, including a summary of the findings in any other recent wetland delineations applicable to
the project disturbance area;
e. Anticipated habitat enhancements to be achieved through compensatory actions;
f. Monitoring methods and schedule;
g. Performance and success criteria for wetland creation and/or enhancement, with success criteria in tabular
form.
h. Roles and responsibilities for mitigation funding, implementation, maintenance, monitoring, and reporting.
i. Identification of the mechanism that will preserve the mitigation site in perpetuity, if necessary.
Alternatively, offsite mitigation credits may be purchased at an approved mitigation bank; if no banks are available,
then alternative mitigation may be achieved through payment of in-lieu fees.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure
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Effectiveness Criteria

Mitigation Monitoring and Reporting Program

See above in Mitigation Measures 4.6-1d, 4.6-1e, 4.6-1f, 4.6-1n, and 4.6-2b

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Conveyance
Pipelines

Monthly Monitoring: A qualified biologist and/or qualified biological monitor shall regularly survey the Brine
Storage Basin at least once per month starting with the first month of operation of the Brine Storage Basin. The
purpose of the surveys shall be to determine if the bird deterrents are effective in excluding birds and to assess
whether the deterrents serve as a hazard to birds or wildlife. The monthly surveys shall be conducted in one day for
a minimum of two hours following sunrise (i.e., dawn), a minimum of one hour mid-day (i.e., 1100 to 1300), and a
minimum of two hours preceding sunset (i.e., dusk) in order to provide an accurate assessment of bird and wildlife
use of the ponds during all seasons. Operations staff at the MPWSP Desalination Plant shall also report finding any
dead birds or other wildlife at the Brine Storage Basin to the Lead Biologist within one day of the detection of the
carcass. The Lead Biologists shall report any bird or other wildlife deaths or entanglements within two days of the
discovery to CalAm, CDFW, and USFWS.

x

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Daily Monitoring: CalAm operational staff will monitor the brine pond on a daily basis as part of their regular
routine. If staff see regular use of the pond by birds, any dead animals, or any unusual siting, USFWS will be
notified within one working day.

x

Bird deterrents (such as reflective flagging, whistles, or a falconer) shall be utilized at the Brine Storage Basin. The
type of bird deterrent shall be determined by the lead biologist and shall be modified if, through monitoring (as
described below), the bird deterrents are either not sufficient at deterring birds from the Brine Storage Basin or pose a
risk to wildlife.
Monitoring of the Brine Storage Basin shall include the following:

Mitigation Measure 4.6-6: Installation and Monitoring of Bird Deterrents at the Brine Storage Basin.

Impact 4.6-6: Result in substantial adverse effects on candidate, sensitive, or special-status species during
project operations.

Mitigation Measures 4.6-1a, 4.6-1b, 4.6-1c, 4.6-1d, 4.6-1e, 4.6-1f, 4.6-1g, 4.6-1i, 4.6-1n, 4.6-1p, 4.12-1b, 4.12-5,
and 4.14-2

Impact 4.6-6: Result in substantial adverse effects on candidate, sensitive, or special-status species during
project operations.

Mitigation Measures 4.6-1a and 4.6-1p

Impact 4.6-5: Introduce or spread an invasive non-native species during construction.

1. The project applicant shall perform a comprehensive survey within the project footprint to identify, measure, and
map trees subject to local tree removal ordinances (as specified in Table 4.6-10) at least 30 days prior to start of
planned ground disturbance or tree removal.
2. Any trees that are subject to local tree removal ordinances shall be avoided to the extent practicable.
3. If tree removal cannot be avoided by project construction, then the applicant shall comply with the applicable local
tree policies or ordinances, obtain appropriate tree removal permits from applicable local agencies, and comply with
those permits.
4. Tree removal, preservation, or mitigation on Army property would be done in accordance with the Integrated
Natural Resource Management Plan Presidio of Monterey and Ord Military Community (November, 2008).

Mitigation Measure 4.6-4: Compliance with Local Tree Ordinances.

Impact 4.6-4: Be inconsistent with any local policies or ordinances protecting biological resources, such as a
tree preservation policy or ordinance.

Section 4.6: Terrestrial Biological Resources (cont.)

Impact
Mitigation Measure

X

X
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D-38
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Effectiveness Criteria

Final design plans demonstrate
that all trees subject to local
tree removal ordinances will be
avoided and if not compliance
with all tree removal permits
and related conditions issued
by applicable local agencies
shall be implemented.

CalAm shall provide to the CPUC information
regarding all bird deterrents utilized, copies of
all staff monitoring reports, biologist/biological
monitor survey reports and any related
correspondence to or additional bird deterrent
conditions required or authorizations provided
by USFWS/CDFW. A Lead Biologist hired by
CalAm will oversee the installation and
monitoring of bird deterrents at the Brine
Storage Basin. The Lead Biologist will report
deaths or entanglements of any birds or
wildlife to CPUC, CalAm, CDFW, and
USFWS. The Lead Biologist will review
deterrent monitoring reports and modify the
bird deterrent program through adaptive
management measures.

During the operation of the
Brine Storage Basin.

ESA / 205335.01
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Successful deterrent of birds
documented in monitoring
reports.

See above in Mitigation Measures 4.6-1a, 4.6-1b, 4.6-1c, 4.6-1d, 4.6-1e, 4.6-1f, 4.6-1g, 4.6-1i, 4.6-1n, 4.6-1p,
4.12-1b, 4.12-5, and 4.14-2

See above in Mitigation Measures 4.6-1a and 4.6-1p

CalAm shall provide the name and
Prior to and during
qualifications of the biologist(s) to conduct the construction.
comprehensive tree survey to the CPUC for
approval. CalAm shall also provide to the
CPUC a copy of the survey and related maps
and copies of all required tree removal permits
issued by applicable local agencies prior to
construction.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
Pipelines

Biannual Monitoring: If after 12 consecutive quarterly site visits (described above) no bird or wildlife deaths are
detected by or reported to the Lead Biologist, future surveys may be reduced to two surveys per year, during the
spring nesting season and during fall migration.

Modification of Monitoring Program: The Lead Biologist shall modify the monitoring program based on
information acquired during monitoring if any changes are needed, and determine adaptive management measures
to remedy any problems that are detected during monitoring or modifications if bird impacts are observed.

x

x

A summary of all potential risks to construction workers and maximum exposure limits for all known and reasonably
foreseeable site chemicals;

x

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Designation of a trained, experienced site safety and health supervisor who has the responsibility and authority to
develop and implement the site health and safety plan;

x

The construction contractor(s) shall prepare and implement a site-specific Health and Safety Plan as required by and in
accordance with 29 CFR 1910.120 to protect construction workers and the public during all excavation and grading
activities. This plan shall be submitted to the California Public Utilities Commission for review prior to commencement
of construction. The Health and Safety Plan shall include, but is not limited to, the following elements:

Mitigation Measure 4.7-2a: Health and Safety Plan.

Impact 4.7-2: Encountering hazardous materials from other hazardous materials release sites during
construction.

Section 4.7: Hazards and Hazardous Materials

Mitigation Measures 4.6-1a, 4.6-1b, 4.6-1c, 4.6-1d, 4.6-1e, 4.6-1f, 4.6-1g, 4.6-1h, 4.6-1i, 4.6-1j, 4.6-1k, 4.6-1l, 4.61m, 4.6-1n, 4.6-1o, 4.6-1p, 4.6-2a, 4.6-2b, 4.6-3, 4.6-4, 4.6-6, 4.12-1b, 4.12-5, and 4.14-2

Impact 4.6-C: Cumulative impacts related to terrestrial biological resources.

Mitigation Measures 4.6-1a, 4.6-1n, and 4.6-2b

Impact 4.6-10: Be inconsistent with the provisions of an adopted Habitat Conservation Plan, natural
community conservation plan or other approved local, regional, or state habitat conservation plan.

Mitigation Measures 4.6-1a and 4.6-1p

Impact 4.6-9: Introduce or spread an invasive non-native species during project operations.

Mitigation Measures 4.6-1a, 4.6-1b, and 4.6-1c

Impact 4.6-8: Result in substantial adverse effects on federal wetlands, federal other waters, and waters of the
state during project operations.

Mitigation Measures 4.6-1a, 4.6-1b, 4.6-1c, 4.6-1d, 4.6-1n, 4.6-1p, 4.6-2a, and 4.6-2b

Impact 4.6-7: Result in substantial adverse effects on riparian habitat, critical habitat, or other sensitive natural
communities during project operations.

Quarterly Monitoring: If after 12 consecutive monthly site visits (described above) no bird or wildlife deaths are
detected at the Brine Storage Basin by or reported to the Lead Biologist, monitoring can be reduced to quarterly
visits.

x

Section 4.6: Terrestrial Biological Resources (cont.)
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Effectiveness Criteria

Mitigation Monitoring and Reporting Program

Through contract specificatioQV&DO$P¶V
contractors will prepare Health and Safety
Plans, as reviewed and approved by CPUC
prior to construction.

Prior to and during
construction.
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Compliance with all
components of the approved
Health and Safety Plan.

See above in Mitigation Measures 4.6-1a, 4.6-1b, 4.6-1c, 4.6-1d, 4.6-1e, 4.6-1f, 4.6-1g, 4.6-1h, 4.6-1i, 4.6-1j,
4.6-1k, 4.6-1l, 4.6-1m, 4.6-1n, 4.6-1o, 4.6-1p, 4.6-2a, 4.6-2b, 4.6-3, 4.6-4, and 4.6-6, and below in Mitigation
Measures 4.12-1b, 4.12-5, and 4.14-2

See above in Mitigation Measures 4.6-1a, 4.6-1n, and 4.6-2b

See above in Mitigation Measures 4.6-1a and 4.6-1p

See above in Mitigation Measures 4.6-1a, 4.6-1b, and 4.6-1c

See above in Mitigation Measures 4.6-1a, 4.6-1b, 4.6-1c, 4.6-1d, 4.6-1n, 4.6-1p, 4.6-2a, and 4.6-2b

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Conveyance
Pipelines

Procedures to be followed in the event that evidence of potential soil or groundwater contamination (such as soil
staining, noxious odors, debris or buried storage containers) is encountered. These procedures shall be in
accordance with hazardous waste operations regulations and specifically include, but are not limited to, the
following: immediately stopping work in the vicinity of the unknown hazardous materials release, notifying Monterey
County Department of Environmental Health, and retaining a qualified environmental firm to perform sampling and
remediation.

x

x

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Mitigation Measure 4.9-1

Impact 4.8-C: Cumulative impacts related to land use and recreation.

Mitigation Measure 4.9-1

Impact 4.8-2: Disrupt or preclude public access to or along the coast during construction.

Section 4.8: Land Use, Land Use Planning, and Recreation

Mitigation Measures 4.7-2a and 4.7-2b

Impact 4.7-C: Cumulative impacts related to hazards and hazardous materials.

In support of the Health and Safety Plan described above, CalAm or its contractor shall develop and implement a Soil
and Groundwater Management Plan that includes a materials disposal plan specifying how the construction contractor
will remove, handle, transport, and dispose of all excavated material in a safe, appropriate, and lawful manner. The
plan must identify protocols for soil testing and disposal, identify the approved disposal site, and include written
documentation that the disposal site will accept the waste. Contract specifications shall mandate full compliance with
all applicable local, state, and federal regulations related to the identification, transportation, and disposal of hazardous
materials, including those encountered in excavated soil or dewatering effluent.
As part of the Soil and Groundwater Management Plan, CalAm or its contractor shall develop a groundwater
dewatering control and disposal plan specifying how contaminated groundwater (dewatering effluent), if encountered,
will be handled and disposed of in a safe, appropriate and lawful manner. The plan must identify the locations at which
groundwater dewatering is likely to be required, the method to analyze groundwater for hazardous materials, and the
appropriate treatment and/or disposal methods. If the dewatering effluent contains contaminants that exceed the
requirements of the General WDRs for Discharges with a Low Threat to Water Quality (Order No. R3-2011-0223,
NPDES Permit No. CAG993001), the construction contractor shall contain the dewatering effluent in a portable holding
tank for appropriate offsite disposal or discharge (see Section 4.5.3 in Section 4.3, Surface Water Hydrology and Water
Quality, for more information regarding this NPDES permit). The contractor can either dispose of the contaminated
effluent at a permitted waste management facility or discharge the effluent, under permit, to a publicly owned treatment
works such as the M1W Regional Wastewater Treatment Plant. This plan shall be submitted to the California Public
Utilities Commission and Monterey Bay National Marine Sanctuary for review and approval prior to commencement of
construction.

Mitigation Measure 4.7-2b: Soil and Groundwater Management Plan.

Impact 4.7-2: Encountering hazardous materials from other hazardous materials release sites during
construction.

Specified personal protective equipment and decontamination procedures, if needed;

Emergency procedures, including route to the nearest hospital; and

x

Section 4.7: Hazards and Hazardous Materials (cont.)

Impact
Mitigation Measure

X

X

X

Intake Site

Desalination
Plant Site

D-40

X

X

X

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

X

X

X

See below in Mitigation Measure 4.9-1

See below in Mitigation Measure 4.9-1

Effectiveness Criteria

ESA / 205335.01
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Compliance with all
components of the approved
Soil and Groundwater
Management Plan.

See above in Mitigation Measures 4.7-1a and 4.7-1b

CalAm, or its contractor through contract
Prior to and during
specifications, shall prepare and provide a Soil construction.
and Groundwater Management Plan for
review and approval by CPUC and MBNMS
prior to commencement of construction.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
Pipelines

Control and monitor construction vehicle movements by enforcing standard construction specifications through
periodic onsite inspections.

Install traffic control devices where traffic conditions wDUUDQWDVVSHFLILHGLQWKHDSSOLFDEOHMXULVGLFWLRQ¶VVWDQGDUGV
(e.g., the California Manual of Uniform Traffic Controls for Construction and Maintenance Work Zones).

Schedule truck trips outside of peak morning and evening commute hours to minimize adverse impacts on traffic
flow (i.e., if agencies with jurisdiction over the affected roads identify highly congested roadway segments during
their review of the encroachment permit applications).

Post detour signs along affected roadways to notify motorists of alternative routes.

Perform construction that crosses on-street and off-street bikeways, sidewalks, and other walkways in a manner
that allows for safe access for bicyclists and pedestrians. Alternatively, provide safe detours to reroute affected
bicycle/pedestrian traffic.

At least two weeks prior to construction, post signage along all potentially affected recreational trails and coastal
access point; Class I, II, and II bicycle routes; and pedestrian pathways, including the Monterey Peninsula
Recreational Trail, to warn bicyclists and pedestrians of construction activities. The signs shall include information
regarding the nature of construction activities, duration, and detour routes. Signage shall be composed of or
encased in weatherproof material and posted in conspicuous locations, including on park message boards, and
existing wayfinding signage and kiosks, for the duration of the closure period. At the end of the closure period,
CalAm or its contractors shall retrieve all notice materials.

CalAm and its contractors shall schedule construction activities to minimize impacts during heavy recreational use
periods (e.g., weekends and holidays).

x

x

x

x

x

x

x

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Develop circulation and detour plans to minimize impacts on local streets. Haul routes that minimize truck traffic on
local roadways and residential streets shall be used. As necessary, signage and/or flaggers shall be used to guide
vehicles through the construction work areas.

x

CalAm and/or the construction contractor(s) shall obtain any necessary road encroachment permits (e.g., from Caltrans
and/or the U.S. Army) prior to constructing each project component and shall comply with the conditions of approval
attached to all project permits and approvals. As part of the road encroachment permit process, a qualified traffic
engineer shall prepare a traffic control and safety assurance plan in accordance with professional engineering
standards and submit the plan to the agencies with jurisdiction over the affected roads and recreational trails, as well
as to the California Public Utilities Commission, for review and approval. For all project construction activities that could
affect the public right-of-way (e.g., roadways, sidewalks, and walkways), the plan shall include measures that would
provide for continuity of vehicular, pedestrian, and bicyclist traffic; reduce the potential for traffic accidents; and ensure
worker safety in construction zones. Where project construction activities could disrupt mobility and access for
bicyclists and pedestrians, the plan shall include measures to ensure safe and convenient access, including recreation
and coastal, would be maintained.
The traffic control and safety assurance plan shall be developed on the basis of detailed design plans for the approved
project. The plan shall include, but not necessarily be limited to, the elements listed below:

Mitigation Measure 4.9-1: Traffic Control and Safety Assurance Plan.

Impact 4.9-1: Temporary traffic increases on regional and local roadways due to construction-related vehicle
trips.

Section 4.9: Traffic and Transportation

Impact
Mitigation Measure

X

Intake Site

Desalination
Plant Site

D-41

X

ASR

X

X

Carmel Valley
Pump Station

Offshore Brine
Discharge Site

Applicable Site(s)

X

CalAm, or its contractor through contract
Prior to and during
specifications, shall prepare the required
construction.
Traffic Control and Safety Assurance Plan
based on final detailed project design plans
and provide it to the CPUC for review and
approval, together with copies of all road
encroachment permits approved/issued by
Caltrans, the U.S. Army and/or local agencies,
prior to construction.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Conveyance
Pipelines
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Compliance with all
components of the CPUCapproved Traffic Control and
Safety Assurance Plan and all
road encroachment permits
(and conditions thereto)
required and approved/issued
for the MPWSP.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

Consult with non-jurisdictional parties (e.g., CEMEX), as appropriate, regarding strategies for reducing increased
traffic on roads that would provide access to construction work areas.

Store all equipment and materials in designated contractor staging areas.

Maintain alternate one-way traffic flow past the construction zone where possible.

Install detour signs to direct traffic to alternative routes around the closed road segment if alternate one-way traffic
flow cannot be maintained past the construction zone.

Limit lane closures during peak hours.

Restore roads and streets to normal operation by covering trenches with steel plates outside of normal work hours
or when work is not in progress.

&RPSO\ZLWKURDGVLGHVDIHW\SURWRFROVWRUHGXFHWKHULVNRIDFFLGHQWV3URYLGH³5RDG:RUN $KHDG´ZDUQLQJVLJQV
and speed control (including signs informing drivers of state-legislated double fines for speed infractions in a
construction zone) to achieve required speed reductions for safe traffic flow through the work zone. Train
construction personnel to apply appropriate safety measures as described in the traffic control and safety
assurance plan.

Maintain access for emergency vehicles at all times. Coordinate with facility owners or administrators of sensitive
land uses such as police and fire stations, transit stations, hospitals, and schools. Provide advance notification to
local police, fire, and emergency service providers of the timing, location, and duration of construction activities that
could affect the movement of emergency vehicles on area roadways.

 Develop a school traffic and pedestrian safety plan to minimize adverse impacts associated with truck trips and
lane closures (e.g., in the vicinity of the Marshall Elementary School east of the General Jim Moore Boulevard /
Normandy Road intersection).

Avoid truck trips through designated school zones during the school drop-off and pickup hours to the extent
feasible.

Provide flaggers in school areas at street crossings to manage traffic flow and maintain traffic safety during the
school drop-off and pickup hours on days when pipeline installation would occur in designated school zones.

Coordinate with Monterey-Salinas Transit so the transit provider can temporarily relocate bus routes or bus stops in
work zones as deemed necessary.

x

x

x

x

x

x

x

x

x

x

x

x

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Mitigation Measure 4.9-1

Impact 4.9-4: Impaired emergency access during construction.

Mitigation Measure 4.9-1

Impact 4.9-3: Increased traffic safety hazards for vehicles, bicyclists, and pedestrians on public roadways
during construction.

Mitigation Measure 4.9-1

Impact 4.9-2: Temporary reduction in roadway capacities and increased traffic delays during construction.

Implement a public information program to notify motorists, bicyclists, nearby residents, and adjacent businesses of
the impending construction activities (e.g., media coverage, email notices, websites, etc.). Notices of the location(s)
and timing of road closures shall be published in local newspapers and on available websites to allow motorists to
select alternative routes. This provision shall be implemented in conjunction with Mitigation Measure 4.12-1a
(Neighborhood Notice).

x

Section 4.9: Traffic and Transportation (cont.)

Impact
Mitigation Measure

X

X

X

Intake Site

Desalination
Plant Site

D-42

X

X

X

X

X

X

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

X

X

X

X

See above in Mitigation Measure 4.9-1

See above in Mitigation Measure 4.9-1

See above in Mitigation Measure 4.9-1

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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MITIGATION MONITORING AND REPORTING PROGRAM

Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
Pipelines
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Effectiveness Criteria

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Mitigation Measure 4.9-C: Construction Traffic Coordination Plan.
CalAm shall coordinate with the appropriate planning agency within each affected jurisdiction to develop and
implement a Construction Traffic Coordination Plan. The purpose of the plan shall be to lessen the cumulative effects
of MPWSP and local development project construction-related traffic delays and congestion. The plan shall address
construction-related traffic associated with all project sites in the vicinity of MPWSP project components (i.e., within 1
mile or would use the same roads) and whose construction schedules overlap that of the MPWSP. The construction
traffic coordination plan shall, at a minimum, include the following components:
x Identification of all projects located in the vicinity of MPWSP project components (within 1 mile or would use the
same roads) and whose construction schedules overlap that of the MPWSP.
x Consideration for the types of construction-related vehicles and corresponding numbers and timing of trips
associated with each said project.
x An evaluation of roadways affected by construction activities and measures to minimize roadway and traffic
disturbances (e.g., lane closures and detours). Impact minimization measures shall include, but not necessarily be
limited to, elements that are part of the M3:63¶V7UDIILF&RQWURODQG6DIHW\$VVXUDQFH3lan (Mitigation
Measure 4.9-1).
x Phasing of construction activities, as necessary to prevent degradation of levels of service on affected roadways.

Impact 4.9-C: Cumulative impacts related to traffic and transportation.

Mitigation Measures 4.9-1, 4.9-6, and 4.9-7

Impact 4.9-C: Cumulative impacts related to traffic and transportation.

Mitigation Measure 4.9-7: Construction Parking Requirements.
Prior to commencing project construction, the construction contractor(s) shall coordinate with the affected jurisdictions
(i.e., Monterey County, Cal State Monterey, and the cities of Marina and Seaside), and affected parties (i.e., the
Walmart Superstore at 150 Beach Road), to design the staging areas to avoid or minimize parking impacts in the
publicly used parking lots.

Impact 4.9-7: Parking interference during construction.

Mitigation Measure 4.9-6: Roadway Rehabilitation Program.
Prior to commencing project construction, CalAm and the affected jurisdiction(s) shall enter into an agreement detailing
the preconstruction condition of all major project-related construction access and haul routes, in addition to any
appropriate post-construction roadway rehabilitation requirements (e.g., who would make the roadway repair, and by
when). Temporary detour routes may also be included in the inventory of preconstruction road conditions, if
appropriate. The construction routes identified in the rehabilitation program must be consistent with those identified in
the construction traffic control and safety assurance plan developed under Mitigation Measure 4.9-1. Roads damaged
by project-related construction vehicles shall be repaired to a structural condition equal to that which existed prior to
construction activities. CalAm shall be responsible for paying for all repairs needed to fix the damage caused by
project-related construction vehicles.

Impact 4.9-6: Increased wear-and-tear on the designated haul routes used by construction vehicles.

Mitigation Measure 4.9-1

Impact 4.9-5: Temporary disruptions to public transportation, bicycle, and pedestrian facilities during
construction.

Section 4.9: Traffic and Transportation (cont.)

Impact
Mitigation Measure

X

X

X

X

X

Intake Site

Desalination
Plant Site

D-43

X

X

X

X

X

ASR

X

X

X

X

X

X

X

X

X

X

Carmel Valley
Pump Station

Offshore Brine
Discharge Site

Applicable Site(s)

X

X

X

X

X

Prior to and during
construction.

Prior to and after
construction.

Coordination of contractors with
affected jurisdictions and
parties that avoids or minimizes
parking impacts in public
parking lots.

Rehabilitation of roads and road
segments affected by project
construction to pre-construction
or better conditions, as
identified by required
agreement between CalAm and
affected jurisdictions.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm will coordinate with affected
jurisdictions to develop and implement the
required Construction Traffic Coordination
Plan and provide the CPUC with a copy of
said Plan and related documentation
demonstrating CalAm satisfactorily
coordinated with the planning agencies of
each affected jurisdiction. CPUC and affected
local jurisdictions will monitor the
implementation of the Plan.

Prior to and during
construction.

ESA / 205335.01
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Implementation of a
Construction Traffic
Coordination plan by CalAm
that reduces cumulative effect
of overlapping construction
traffic in the affected
jurisdictions. Continuous
coordination between CalAm
and affected jurisdictions that
result in adjustments and
refinements reducing traffic
impacts.

See above in Mitigation Measures 4.9-1, 4.9-6, and 4.9-7

CalAm shall provide the CPUC with copies of
its construction contracts and related
GRFXPHQWDWLRQGHPRQVWUDWLQJWKDW&DO$P¶V
contractor(s) satisfactorily coordinated with
affected jurisdictions and parties to avoid or
minimize construction staging area parking
impacts in public parking lots. CPUC and local
jurisdictions will monitor the parking
coordination.

CalAm shall provide a fully-executed copy of
the agreement it enters into with affected
jurisdictions to the CPUC, to document preand post-construction road conditions and
identify road segments for post-construction
rehabilitation measures. CPUC and affected
jurisdictions will monitor the documentation
procedures and rehabilitation measures.

See above in Mitigation Measure 4.9-1

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Conveyance
Pipelines

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Mitigation Measure 4.10-1c: Construction Fugitive Dust Control Plan.
CalAm shall require its construction contractor(s) to implement a dust control plan that includes, at minimum, the
following dust control measures:
x Water all active construction areas at least three times daily;
x Cover all trucks hauling soil, sand, and other loose materials and require trucks to maintain at least 2 feet of
freeboard;
x Apply water three times daily, or apply (non-toxic) soil stabilizers, on unpaved access roads, parking areas, and
staging areas at construction sites;
x Sweep daily (with water sweepers) all paved access roads, parking areas, and staging areas at construction sites;

Impact 4.10-1: Generate emissions of criteria air pollutants and contribute to a violation of an ambient air
quality standard during construction.

Mitigation Measure 4.10-1b: Idling Restrictions.
In order to ensure that idling time for on road vehicles with a gross vehicular weight rating of 10,000 pounds or greater
does not exceed the 5-minute limit established in Section 2485 of Title 13 CCR Section 2485, and that idling time for
off-road engines does not exceed the 5 minute limit established in Title 13 CCR Section 2449(d)(3), CalAm and/or its
construction contractor(s) shall prepare and implement a written idling policy and distribute it to all equipment
operators. The idling policy shall extend the 5-minute idling limit to cover all on road vehicles (regardless of gross
vehicular weight rating) and shall further require that for all diesel-powered off-road engines, the idling limit is reduced
to 2 minutes, while maintaining the exceptions specified in Title 13 CCR Section 2449(d)(3). Clear signage of these
requirements shall be provided for construction workers at all access points to construction areas.

Impact 4.10-1: Generate emissions of criteria air pollutants and contribute to a violation of an ambient air
quality standard during construction.

Mitigation Measure 4.10-1a: Equipment with High-Tiered Engine Standards.
For diesel-fueled off-road construction equipment of more than 50 horsepower, CalAm and/or its construction
contractor shall make a good faith effort to use available construction equipment that meets the highest USEPAcertified tiered emission standards or is alternatively powered (e.g., with electricity, natural gas, propane, methanol and
ethanol blends, or gasoline) construction equipment. For all pieces of equipment that would neither meet Tier 4
emission standards nor be alternatively powered, CalAm or its construction contractor shall provide to the CPUC
documentation from two local heavy construction equipment rental companies that indicate that the companies do not
have access to higher-tiered equipment or alternatively powered equipment for the given class of equipment. Such
documentation shall be provided to the CPUC at least two weeks prior to the anticipated use of those pieces of
equipment.

Impact 4.10-1: Generate emissions of criteria air pollutants and contribute to a violation of an ambient air
quality standard during construction.

Section 4.10: Air Quality

A program that provides for continual coordination with the affected agencies to allow for adjustments and
refinements to the plan once construction is underway.
The construction traffic plan may be modeled after or included within the plan described in Mitigation Measure 4.9-1
(Traffic Control and Safety Assurance Plan). If necessary, separate construction traffic coordination plans (i.e., one
for each affected jurisdiction) may be prepared, provided each is compatible.

x

Section 4.9: Traffic and Transportation (cont.)

Impact
Mitigation Measure

X

X

X

Intake Site

Offshore Brine
Discharge Site

X

X

X

Desalination
Plant Site

D-44

X

X

X

X

X

X

ASR

Applicable Site(s)

X

X

X

X

X

X

CalAm shall provide the CPUC with evidence,
via copies of its construction contracts, signage
or otherwise, demonstrating the measures
included in and methods of implementing the
required Fugitive Dust Control Plan (including
its dust complaint requirements) prior to the
commencement of construction. CPUC will
monitor the efforts of CalAm and its contractors
implementation of the dust plan.

CalAm shall provide the CPUC and all of its
construction equipment operators with a copy
of the required written idling policy and
evidence of signs containing the requirements
of the policy provided/placed at all access
points to construction areas prior to the use of
any such area. or its contractors through
contract specifications, will prepare and
implement a written idling policy and distribute
to all equipment operators with idling time
restrictions for all vehicles. Signage of the
idling requirements will be posted at all
construction sites. CPUC will review and
monitor idling policy implementation.

CalAm shall provide the CPUC with
documentation demonstrating that its
construction contractor(s) successfully procured
non-diesel-fueled construction equipment or
diesel-fueled equipment that meets U.S. EPA
Tier 4 emission standards or, in the alternative,
documentation from two local heavy
construction equipment rental companies
indicating that the companies do not have
access to such Tier 4 compliant or nondieselfueled equipment prior to commencement of
construction. CPUC will monitor the efforts of
CalAm and its contractors use of high-tiered
construction equipment.

Prior to and during
construction.

Prior to and during
construction.

Prior to and during
construction.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
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Compliance with all
components of the required
Fugitive Dust Control Plan.

Compliance with all
components of the required
idling policy.

Documented use of available
Tier 4 compliant or non-dieselfueled construction equipment.

Effectiveness Criteria

Sweep streets daily (with water sweepers) if visible soil material is carried onto adjacent public streets;
Hydroseed or apply (non-toxic) soil stabilizers to inactive construction areas (previously graded areas inactive for
10 days or more);
Enclose, cover, or water twice daily exposed stockpiles (dirt, sand, etc.);
Limit traffic speeds on unpaved roads to 15 miles per hour;
Install sandbags or other erosion control measures to prevent silt runoff to public roadways;
Replant native, drought-tolerant vegetation in disturbed areas as quickly as possible;
Wheel washers shall be installed and used by truck operators at the exits of the construction sites to the MPWSP
Desalination Plant, the slant wells, and the ASR well facilities; and
Post a publicly visible sign that specifies the telephone number and person to contact regarding dust complaints.
This person shall respond to complaints and take corrective action within 48 hours. The phone number of the
Monterey Bay Unified Air Pollution Control District (MBUAPCD) shall also be visible to ensure compliance with
MBUAPCD rules.

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Mitigation Measure 4.11-1: GHG Emissions Reductions Plan.
(a) Energy Conservation Technologies. CalAm shall have a qualified professional (a licensed mechanical engineer
or other appropriately certified professional approved by the CPUC) prepare and submit a GHG Emissions
Reduction Plan (Plan) to the CPUC for approval prior to the start of project construction activities. Once approved
by the CPUC, the Plan shall be implemented. The Plan shall include a detailed description of the carbon footprint
for all operational components of the approved project (e.g., slant well pumping, the MPWSP Desalination Plant,
transmission of source and product water, ASR system) based on manufacturer energy usage specification data for
each piece of equipment and the most current power system emissions factor for GHG emissions based on the
energy portfolio of PG&E, the applicable Electric Service Provider under Direct Access service, or Monterey Bay
Community Power and its successors and assigns, as applicable.

Impact 4.11-1: Incremental contribution to climate change from GHG emissions associated with the proposed
project.

Section 4.11: Greenhouse Gas Emissions

Mitigation Measures 4.10-1a through 4.10-1e

Impact 4.10-C: Cumulative impacts related to air quality.

Mitigation Measures 4.10-1a, 4.10-1b, and 4.10-1e

Impact 4.10-2: Construction activities could conflict with implementation of the applicable air quality plan.

CalAm shall work with the Monterey Bay Air Resources District (MBARD) and put forth a good faith effort to fund an
off-site mitigation program that would be contemporaneous with project construction to offset construction-related NOx.
CalAm shall provide to the lead agencies documentation showing that it has reached an agreement with MBARD to
fund an off-site emissions mitigation program that shall include offsets to be executed during construction of the
project. If such a program is determined by CalAm and MBARD to be infeasible given the construction schedule of the
project, CalAm shall provide documentation to the Lead Agencies that substantiates such a determination. All
documentation shall be provided to the Lead Agencies at least two weeks prior to the commencement of construction.

Mitigation Measure 4.10-1e: Off-site Mitigation Program.

Impact 4.10-1: Generate emissions of criteria air pollutants and contribute to a violation of an ambient air
quality standard during construction.

x

x
x
x
x
x

x
x

Section 4.10: Air Quality (cont.)

Impact
Mitigation Measure

X

X

X

X

Intake Site

Offshore Brine
Discharge Site

X

X

X

X

Desalination
Plant Site

D-45

X

X

X

X

ASR

X

X

X

X

X

X

X

X

Carmel Valley
Pump Station

Applicable Site(s)

X

X

X

X

At least two weeks prior to
and during construction.

Fund and implement off-site
mitigation for NOx emissions at
the same time as construction
activities in compliance with
CDO$P¶VDJUHHPHQWLIDQ\ZLWK
MBARD.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm shall submit to the CPUC for review
and approval the name and credentials of the
qualified professional proposed to prepare the
required GHG Emissions Reductions Plan;
The Plan shall be submitted to CPUC for
approval prior to commencement of
construction. CPUC will monitor the progress
and effectiveness of the Plan.

Prior to project construction
and during project
operation.

ESA / 205335.01
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Implementation of and
compliance with the required
GHG Emissions Reduction Plan
to achieve the required net zero
emissions standard.

See above under Mitigation Measures 4.10-1a through 4.10-1e

See above under Mitigation Measures 4.10-1a, 4.10-1b, and 4.10-1e

CalAm shall provide the CPUC at least two
weeks prior to commencement of construction
with a fully-executed copy of the agreement
entered into with MBARD to fund the required
off-site mitigation program, or documentation
demonstrating that CalAm and MBARD
determined such a program was infeasible
given the MPWSP construction schedule.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

The Plan shall include a summary of state-of-the-art energy recovery and conservation technologies available for
utility scale desalination facilities and shall include a commitment by CalAm to incorporate all available feasible
energy recovery and conservation technologies; or, if CalAm finds that any of the technologies will not be feasible
for the project, the Plan shall clearly explain why such technology is considered to be infeasible. The carbon
footprint estimate for the project shall include consideration of all proposed energy recovery and conservation
technologies that will be employed by the project, and shall describe the approximate GHG emissions reductions
that will be associated with each technology.
(b) Renewable Energy. &DO$PVKDOOHQVXUHWKDWWKHDSSURYHGSURMHFW¶VRSHUDWLRQDOHOHFWULFLW\XVHUHVXOWVLQQHW]HUR
GHG emissions. In meeting this net zero GHG emissions requirement, subject to the procedures below, CalAm
shall adhere to the following loading order:
(1) Obtain renewable energy from on-site solar photovoltaic (PV) panels and/or the adjacent Monterey Regional
Waste Management District (MRWMD) landfill-gas-to-energy (LFGTE) facility.
(2) Procure renewable energy from off-site sources within California via purchases from one or more of the
following: (a) PG&E, (b) an Electric Service Provider under Direct Access service, or (c) Monterey Bay
Community Power and its successors and assigns.
(3) Procure and retire Renewable Energy Certificates (also known as RECs, green tags, Renewable Energy
Credits, Renewable Electricity Certificates, or Tradable Renewable Certificates) for projects or activities in
California.
(4) 3URFXUHDQGUHWLUH&DUERQ2IIVHWVLQDTXDQWLW\HTXDOWRWKH*+*HPLVVLRQVDWWULEXWDEOHWRWKHSURMHFW¶V
RSHUDWLRQDOHOHFWULFLW\XVH³&DUERQ2IIVHW´PHDQVDQLQVWUXPHQWLVVXHGE\DQ$SSURYHG5HJLVWU\DQGVKDOO
represent the past reduction or sequestration of one metric ton of CO2e achieved by any GHG emission
UHGXFWLRQSURMHFWRUDFWLYLW\ZLWKLQ&DOLIRUQLD³$SSURYHG5HJLVWU\´PHDQV L WKH&OLPDWH$FWLRQ5HVHUYHWKH
American Carbon Registry, the Verified Carbon Standard, or the Clean Development Mechanism; or (ii) any
RWKHUHQWLW\DSSURYHGE\WKH&DOLIRUQLD$LU5HVRXUFHV%RDUGWRDFWDVDQ³RIIVHWSURMHFWUHJLVWU\´XQGHUWKH
VWDWH¶V&DS-and-Trade Program.
CalAm may meet this net zero GHG emissions requirement via any of the options, or their future equivalents, or
any combination of options, or their future equivalents, included in the aforementioned loading order.
Further, CalAm shall progress through the loading order on the basis of the options' physical and economic
feasibility, as reasonably determined by CalAm, with low-cost options preferred over high-cost options. In the event
that options have equivalent costs, options enumerated earlier in the loading order shall be selected by CalAm over
options enumerated later in the loading order. On or before June 1 of each year the approved project is in
operation, CalAm shall submit documentation to the CPUC demonstrating that the project's operational electricity
use in the immediately preceding calendar year resulted in net zero GHG emissions. Calculation of the GHG
emissions attributable to the project's operational electricity use (if any) shall be calculated by CalAm on an annual
basis using the most up-to-date emissions coefficient for purchased electricity (if any), as compiled or published by
PG&E, the applicable Electric Service Provider under Direct Access service, or Monterey Bay Community Power
and its successors and assigns, as applicable. If the CPUC determines that CalAm failed to achieve net zero GHG
emissions for the approved project's operational electricity use for a particular year, then the CPUC shall notify
CalAm in writing of the exceedance within 45 days of receipt of the documentation submitted by CalAm under this
mitigation measure. The notice shall specify the metric tons of GHG emissions that exceeded the net zero
obligation. Within 45 days of receipt of this notice, CalAm shall procure and retire Carbon Offsets in an amount at
least equivalent to the exceedance, and will submit documentation to the CPUC demonstrating this procurement
and retirement.

Section 4.11: Greenhouse Gas Emissions (cont.)

Impact
Mitigation Measure

Intake Site

Desalination
Plant Site

D-46

ASR

Offshore Brine
Discharge Site

Applicable Site(s)

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Effectiveness Criteria

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

The construction contractor(s) shall assure that construction equipment with internal combustion engines have sound
control devices at least as effective as those provided by the original equipment manufacturer. No equipment shall be
permitted to have an unmuffled exhaust.

Mitigation Measure 4.12-1b: General Noise Controls for Construction Equipment and Activities.

Impact 4.12-1: Result in a substantial temporary or periodic increase in ambient noise levels in the project
vicinity during construction.

The combination of public notice and the establishment of a construction disturbance coordinator can result in a
lessening of the adversity of the impact at a given receptor by allowing them to prepare for pending construction
activities and providing a contact to report any disturbances or violations to CalAm for appropriate response actions,
including additional mitigation. Residents and other sensitive receptors within 300 feet of a daytime construction area
and within 900 feet of a nighttime construction area shall be notified of the construction location, nature of activities,
and schedule, in writing, at least 14 days prior to the commencement of construction activities. The notice shall also be
posted along the proposed pipeline alignments, near the proposed facility sites, and at nearby recreational facilities.
CalAm or the contractor(s) shall designate a construction disturbance coordinator who would be responsible for
responding to construction complaints. The coordinator shall determine the cause of the complaint and ensure that
reasonable measures are implemented to correct the problem. CalAm and/or its contractor shall return all calls within
24 hours to answer noise questions and handle complaints. Documentation of the complaint and resolution shall be
submitted to the CPUC weekly. A contact number for the construction disturbance coordinator shall be conspicuously
placed on construction site fences and included in the notice. Prior to distributing the notice to nearby residences,
CalAm or the contractor(s) shall first submit the notice to the respective city planning and services manager for review
and approval. This measure shall be implemented in conjunction with the noticing provisions in Mitigation Measure 4.9-1
(Traffic Control and Safety Assurance Plan).

Mitigation Measure 4.12-1a: Neighborhood Notice and Construction Disturbance Coordinator

Impact 4.12-1: Result in a substantial temporary or periodic increase in ambient noise levels in the project
vicinity during construction.

Section 4.12: Noise and Vibration

Mitigation Measures 4.11-1 and 4.18-1

Impact 4.11-C: Cumulative impacts related to greenhouse gas emissions

Mitigation Measure 4.11-1

Impact 4.11-3: Conflict with AB 32 Climate Change Scoping Plan.

Mitigation Measures 4.11-1 and 4.18-1

Impact 4.11-2: Conflict with the Executive Order B-30-15 Emissions Reduction Goal.

Mitigation Measure 4.18-1

Impact 4.11-1: Incremental contribution to climate change from GHG emissions associated with the proposed
project.

Section 4.11: Greenhouse Gas Emissions (cont.)

Impact
Mitigation Measure

X

X

X

X

X

X

Intake Site

Offshore Brine
Discharge Site

X

X

X

X

X

X

Desalination
Plant Site

D-47

X

X

X

X

X

X

ASR

X

X

X

X

X

X

X

X

X

X

X

X

Carmel Valley
Pump Station

Applicable Site(s)

X

X

X

X

X

X

CalAm shall provide the CPUC and all of its
construction equipment operators with a copy
of the required noise controls directed by
&DO$P¶V&RQVWUXFWLRQ'LVWXUEDQFH
Coordinator. CalAm shall also provide
documentation and evidence demonstrating
the required noise controls on construction
equipment as documented in weekly reports
prepared the environmental monitor(s). CPUC
will monitor the efforts of CalAm and its
contractors implementation of noise controls.

Prior to and during
construction.

CalAm shall provide the CPUC with the name Prior to and during
RI&DO$P¶V&RQVWUXFWLRQ'LVWXUEDQFH
construction.
Coordinator and copies of the required
notice(s) and evidence of all approvals thereof
by city planning managers before
commencement of construction; CalAm shall
also provide documentation and evidence
demonstrating the timely provision and posting
of required notices as well as weekly
documentation of all complaints and resolution
efforts during project construction.
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Implementation of noise
controls on construction
equipment.

Implementation of
neighborhood notices prior to
construction activities and
timely response to inquiries and
resolution of complaints by
residents.

See above under Mitigation Measure 4.11-1 and below under Mitigation Measure 4.18-1

See above under Mitigation Measure 4.11-1

See above under Mitigation Measure 4.11-1 and below under Mitigation Measure 4.18-1

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

See below under Mitigation Measure 4.18-1

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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Conveyance
Pipelines

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

CalAm shall provide temporary hotel accommodations for all residences and any other nighttime sensitive:
1. That would be exposed to 24-hour project construction activities and
2. Where nighttime construction noise would exceed 60 dBA with windows closed or 35 dBA with windows open, even
with implementation of acoustic barriers and/or shielding measures.

Mitigation Measure 4.12-1e: Offsite Accommodations for Substantially Affected Nighttime Receptors.

Impact 4.12-1: Result in a substantial temporary or periodic increase in ambient noise levels in the project
vicinity during construction.

In addition to the general noise controls that will be implemented as part of Mitigation Measure 4.12-1b (General Noise
Controls for Construction Equipment), CalAm or its construction contractor(s) for the ASR-5 and ASR-6 Wells shall
identify feasible noise controls for implementation during well drilling development activities at the Fitch Park military
housing community. The construction contractor(s) shall locate all stationary noise-generating equipment as far as
possible from nearby noise-sensitive receptors. Drill rigs within 500 feet of noise-sensitive receptors shall be equipped
with noise-reducing engine housings or other noise-reducing technology. Additionally, acoustic barriers and/or
enclosures shall be used with a goal of reducing noise from well drilling activities to 60 dBA, L eq or less at a distance of
50 feet from the construction work area. There are a number of options available to achieve this performance standard.
Barrier blankets are available with a sound transmission class rating of 32, which can provide 16 to 40 dBA of sound
transmission loss, depending on the frequency of the noise source (ENC, 2014). The realized sound transmission
reduction of barrier blankets needs to be sufficient to achieve the performance standard of 60 dBA, Leq or less at a
distance of 50 feet from the construction work area.

Mitigation Measure 4.12-1d: Additional Noise Controls for ASR-5 and ASR-6 Wells.

Impact 4.12-1: Result in a substantial temporary or periodic increase in ambient noise levels in the project
vicinity during construction.

CalAm or a representative of CalAm shall submit a Noise Control Plan for all nighttime pipeline work to the California
Public Utilities Commission for review and approval prior to the commencement of project construction activities. The
Noise Control Plan shall identify all feasible noise control procedures to be implemented during nighttime pipeline
installation in order to reduce noise levels to the extent practicable at the nearest residential or noise sensitive receptor.
At a minimum, the Noise Control Plan shall require use of moveable noise screens, noise blankets, or other suitable
sound attenuation devices be used to reduce noise levels during nighttime pipeline installation activities below 60 dBA
Leq.

Mitigation Measure 4.12-1c: Noise Control Plan for Nighttime Pipeline Construction.

Impact 4.12-1: Result in a substantial temporary or periodic increase in ambient noise levels in the project
vicinity during construction.

Impact tools (i.e., jack hammers, pavement breakers, and rock drills) used for project construction shall be hydraulically
or electrically powered wherever possible to avoid noise associated with compressed air exhaust from pneumatically
powered tools. Where use of pneumatic tools is unavoidable, an exhaust muffler shall be placed on the compressed air
exhaust to lower noise levels by up to approximately 10 dBA. External jackets shall be used on impact tools, where
feasible, in order to achieve a further reduction of 5 dBA. Quieter procedures shall be used, such as drills rather than
impact equipment, whenever feasible.
The construction contractor(s) shall locate staging areas and stationary noise sources as far from nearby receptors as
possible, and shall muffle and enclose them in temporary sheds, incorporate noise barriers, or implement other noise
control measures to the extent feasible. The noise controls shall be sufficient to reduce noise levels during drilling and
development of ASR-5 and ASR-6 Wells, and pump station construction activities below the threshold of 70 dBA L eq.

Section 4.12: Noise and Vibration (cont.)

Impact
Mitigation Measure

X

Intake Site

Offshore Brine
Discharge Site

X

X

Desalination
Plant Site

D-48

X

X

X

X

X

ASR

Applicable Site(s)

X

X

X

X

Prior to and during ASR-5
and ASR-6 Well
construction.

Prior to and during
nighttime pipeline
construction.

CalAm shall provide the CPUC with
Prior to and during
documentation demonstrating that it provided construction.
the required temporary hotel accommodations
and per diem allowances prior to the
commencement of any such 24-hour project
construction activities capable of exceeding
the mitigaWLRQPHDVXUH¶VZLQGRZVFORVHGRSHQ
thresholds. &38&ZLOOPRQLWRU&DO$P¶V
nighttime construction noise monitoring and
provision of accommodations.

CalAm shall provide the CPUC with the
required additional noise controls proposed to
be implemented for the ASR-5 and ASR-6
Wells for approval before commencement of
any such well drilling activities, through
contract specifications, will ensure contractors
use noise controls on construction equipment
at the ASR-5 and -6 wells. CPUC will monitor
WKHHIIRUWVRI&DO$PDQGLWVFRQWUDFWRUV¶
implementation of noise controls.

CalAm shall prepare and provide the required
Noise Control Plan for nighttime pipeline
construction to the CPUC for approval prior to
the commencement of any such nighttime
pipeline construction. CPUC will monitor the
HIIRUWVRI&DO$PDQGLWVFRQWUDFWRUV¶
implementation of the noise control plan.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Provision of temporary
accommodations and per diem
allowances to affected
receptors.

Compliance with the approved
additional noise controls on
construction equipment at the
ASR-5 and -6 wells and
achievement of the required
less than 60 dBA Leq
performance standard.

Compliance with the approved
Noise Control Plan and
achievement of its less than 60
dBA Leq performance standard.

Effectiveness Criteria

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Open trench pipeline construction work within 500 feet to residential uses or transient lodging shall be restricted to the
hours of 7:00 a.m. to 7:00 p.m. (standard time) Monday through Saturday, and 10:00 a.m. to 7:00 p.m. (standard time)
on Sundays and holidays. During daylight savings time, construction hours may be extended to 8:00 p.m.

Mitigation Measure 4.12-4: Nighttime Construction Restrictions in Marina

Impact 4.12-4: Conflict with the construction time limits established by the local jurisdictions.

Mitigation Measure 4.12-1c

Impact 4.12-4: Conflict with the construction time limits established by the local jurisdictions.

Construction practices shall be utilized that do not generate vibration levels at the closest sensitive land uses above
0.1 in/sec PPV. The following measures, at a minimum, shall be employed to ensure this threshold is met:
a. Vibration monitoring shall be conducted for the first 500 feet of pipeline construction for each segment to confirm
vibration levels do not exceed the above vibration threshold. If vibration levels exceed the limits of this mitigation
measure, construction practices shall be modified to use smaller types of construction equipment or excavatormounted compaction wheels, operate the equipment in a manner to reduce vibration, or use alternate construction
methods, (such as use of manual shoring jacks), and monitoring shall continue for an additional 200 feet or until
construction practices meet the required vibration levels. The monitoring in this mitigation measure shall be
repeated if the construction methods change in a manner that would increase vibration levels, or when structures
are closer to the limits of construction than previous vibration monitoring have confirmed is below the vibration
thresholds.
b. Smaller vibratory rollers shall be used to minimize vibration levels during repaving activities where needed to meet
vibration limits.
c. Sheet pile driving for trenchless pipeline installation shall be conducted during daytime hours and access pits shall
be located greater than 45 feet from standard structures and 80 feet from historic resources.

Mitigation Measure 4.12-3: Vibration Reduction Measures.

Impact 4.12-3: Expose people to or generate excessive groundborne vibration during construction.

Mitigation Measures 4.12-1b and 4.12-1c

Impact 4.12-2: Expose people to or generate noise levels in excess of standards established in the local
general plan, noise ordinance, or applicable standards of other agencies during construction.

The accommodations shall be provided for the duration of 24-hour construction activities. CalAm shall provide
accommodations reasonably similar to those of the impacted residents in terms of number of beds and amenities. If
identified accommodations do not include typical residential kitchen facilities (e.g., cooktop, oven, full size refrigerator),
then CalAm shall provide displaced individuals with a per diem allowance to offset costs of meals for the period of
relocation.

Section 4.12: Noise and Vibration (cont.)

Impact
Mitigation Measure

X

X

X

Intake Site

Offshore Brine
Discharge Site

X

X

X

Desalination
Plant Site

D-49

X

X

X

ASR

X

X

X

X

X

X

Carmel Valley
Pump Station

Applicable Site(s)

X

X

X

X

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

During construction.

CalAm shall provide the CPUC with
Prior to and during
documentation demonstrating compliance with construction.
the required open trench pipeline construction
restrictions. CPUC will monitor construction
activities in Marina.

See above under Mitigation Measure 4.12-1c

CalAm shall provide the CPUC with vibration
monitoring reports/documentation
demonstrating the construction practices used
to achieve compliance with the 0.1 in/sec PPV
standard. CPUC will monitor the effectiveness
of construction vibration suppression
measures.
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Compliance with the nighttime
open trench pipeline
construction restrictions in
Marina.

Vibration at the closest
sensitive land use not
exceeding the 0.1 in/sec PPV
threshold.

See above under Mitigation Measures 4.12-1b and 4.12-1c

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

CalAm or its contractor(s) shall coordinate final construction plans, schedule, and specifications with affected utilities.
Arrangements shall be made with these entities regarding the appropriate protection, relocation, or temporary
disconnection of services. If any interruption of service is required, CalAm or its contractor(s) shall notify residents and
businesses in the project corridor of any planned utility service disruption at least 2 working days and up to 14 calendar
days in advance, in conformance with county and state standards.

Mitigation Measure 4.13-1b: Coordinate Final Construction Plans with Affected Utilities.

Impact 4.13-1: Disrupt or relocate regional or local utilities during construction.

Before excavation begins, CalAm or its contractor(s) shall locate all overhead and underground utility lines (such as
natural gas, electricity, sewage, telephone, fuel, and water lines) that are reasonably expected to be encountered during
excavation. When a project excavation is within the approximate location of a subsurface utility, CalAm or its contractor
shall determine the exact location of the underground utility by safe and acceptable means, including the use of hand tools
and modern techniques. Information regarding the size, color, and location of existing utilities shall be confirmed before
construction activities begin. These utilities shall be highlighted on all construction drawings.

Mitigation Measure 4.13-1a: Locate and Confirm Utility Lines.

Impact 4.13-1: Disrupt or relocate regional or local utilities during construction.

Section 4.13: Public Services and Utilities

Mitigation Measures 4.12-1a, 4.12-1b, 4.12-1c, 4.12-1d, 4.12-1e, and 4.12-3

Impact 4.12-C: Cumulative impacts related to noise and vibration.

CalAm shall retain an acoustical engineer to design stationary-source noise controls and ensure the applicable noise
standards are met. At a minimum, all stationary noise sources (e.g., pump station, emergency generators, variablefrequency-drive motors, well heads with motors) shall be located within enclosed structures and with adequate noise
screening, as needed, to maintain noise levels to no greater than 5 dBA above the existing monitored ambient values
and 60 CNEL, at the property lines of nearby residences and other noise-sensitive receptors. Once the stationary noise
sources have been installed, the contractor(s) shall conduct a single long-term (24-hour) monitoring of noise levels to
ensure compliance with local noise standards. CalAm shall submit a compliance monitoring report to the CPUC.

Mitigation Measure 4.12-5: Stationary-Source Noise Controls.

Impact 4.12-5: Result in a substantial permanent increase in ambient noise levels in the project vicinity during
project operations.

Section 4.12: Noise and Vibration (cont.)

Impact
Mitigation Measure

X

X

X

X

Intake Site

Offshore Brine
Discharge Site

X

X

X

Desalination
Plant Site

D-50

X

X

X

X

X

X

X

X

ASR

Applicable Site(s)

X

X

X

X

X

X

X

Prior to project operations.

Compliance with stationarysource noise standard (e.g., no
greater than 5 dBA above the
existing monitored ambient
values and 60 CNEL, at the
property lines of nearby
residences and other noisesensitive receptors).

Effectiveness Criteria

CalAm shall provide to the CPUC
documentation demonstrating that it
coordinated final construction plans, schedule
and specifications with all affected utilities and
reporting on all arrangements required by the
utilities and timely notices provided to
residents/business concerning any related
utility service disruptions. CPUC and local
utilities will monitor the arrangements and
notifications.

Prior to and during
construction.

CalAm shall provide to the CPUC final design Prior to and during
drawings which highlight all utilities expected
construction.
to be encountered during excavation for
approval before commencement of any
excavation and provide documentation
demonstrating that the exact location, size and
color of all such utilities were confirmed when
excavation is within the approximate location
of such utilities shown on the design drawings.
CPUC and local utilities will review locations
identified by the contractors.
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Compliance with arrangements
made in advance with local
utilities for the protection,
relocation, or temporary
disruption in service and timely
provision of utility service
disruptions to affected
customers (i.e., at least 2
working but not more than 14
calendar days in advance of
disruption in service).

Map utilities on design drawings
prior to and confirm and report
on exact location, size and
color of utilities during
excavation.

See above under Mitigation Measures 4.12-1a, 4.12-1b, 4.12-1c, 4.12-1d, 4.12-1e, and 4.12-3

CalAm shall provide the CPUC with the name
and credentials of the acoustical engineer for
approval and documentation showing the
stationary-source noise controls the engineer
designed as well as demonstrating that
implementation of those controls achieved the
required noise standards. CPUC will monitor
the effectiveness of noise controls.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
Pipelines

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

CalAm or its contractor(s) shall promptly contact utility providers to reconnect any disconnected utility lines as soon as
it is safe to do so.

Mitigation Measure 4.13-1f: Ensure Prompt Reconnection of Utilities.

Impact 4.13-1: Disrupt or relocate regional or local utilities during construction.

CalAm or its contractor(s) shall notify local fire departments in advance of any work that is to be performed within or
adjacent to a right-of-way that contains a gas utility line, or any time damage to a gas utility line results in a leak or
suspected leak, or whenever damage to any utility results in a threat to public safety.

Mitigation Measure 4.13-1e: Notify Local Fire Departments.

Impact 4.13-1: Disrupt or relocate regional or local utilities during construction.

Before commencement of construction, CalAm or its contractor(s) shall develop an emergency response plan that
outlines procedures to follow in the event of a leak or explosion and submit a copy to the CPUC and MBNMS. The
emergency response plan shall identify the names and phone numbers of staff at the potentially affected utilities that
would be available 24 hours per day in the event that construction activities cause damage to or rupture of a high-risk
utility. The plan shall also detail emergency response protocols, including notification, inspection, and evacuation
procedures; any equipment and vendors necessary to respond to an emergency (such as an alarm system); and
routine inspection guidelines.

Mitigation Measure 4.13-1d: Emergency Response Plan.

Impact 4.13-1: Disrupt or relocate regional or local utilities during construction.

When any excavation is open, the construction contractor(s) shall protect, support, or remove underground utilities as
necessary to safeguard employees.
The contractor(s) shall be required to provide weekly updates to CalAm and construction workers regarding the
planned excavations for the upcoming week, and to specify when construction will occur near a high-priority utility (i.e.,
pipelines carrying petroleum products, oxygen, chlorine, or toxic or flammable gases; natural gas pipelines greater than
6 inches in diameter or with normal operating pressures greater than 60 pounds per square inch gauge; and
underground electric supply lines, conductors, or cables that have a potential to ground more than 300 volts that do not
have effectively grounded sheaths). Construction managers shall hold regular tailgate meetings with construction staff
on days when work near high-priority utilities will occur to review all safety measures regarding such excavations,
including measures identified in the Mitigation Monitoring and Reporting Program and in construction specifications.
The contractor shall designate a qualified Health and Safety Officer who shall specify a safe distance to work near
high-priority utilities. Excavation near such utility lines shall not be authorized until the designated Health and Safety
Officer confirms and documents in the construction records that: (1) the line was appropriately located in the field by
the utility owner using as-built drawings and a pipeline-locating device; and (2) the location was verified by hand by the
construction contractor.

Mitigation Measure 4.13-1c: Safeguard Employees from Potential Accidents Related to Underground Utilities.

Impact 4.13-1: Disrupt or relocate regional or local utilities during construction.

Section 4.13: Public Services and Utilities (cont.)

Impact
Mitigation Measure

X

X

X

X

Intake Site

Offshore Brine
Discharge Site

X

X

X

X

Desalination
Plant Site

D-51

X

X

X

X

ASR

X

X

X

X

X

X

X

X

Carmel Valley
Pump Station

Applicable Site(s)

X

X

X

X

Prior to and during
construction.

CalAm shall provide the CPUC with
documentation demonstrating that prompt
contact with utility providers requesting the
reconnection of any disconnected utility lines
was made. CPUC and MBNMS will monitor
notifications.

CalAm shall provide copies of all construction
contracts demonstrating contractors are
required to notify local fire departments in
advance of any work in or adjacent to gas
utility lines or any time a gas leak occurs/is
suspected or damage to a utility results in a
public safety threat as well as copies of all
such notifications provided to local fire
departments. CPUC and MBNMS will monitor
notifications.

During construction.

Prior to and during
construction.

CalAm shall prepare and provide the required Prior to and during
Emergency Response Plan to the CPUC for
construction.
approval prior to commencement of
construction and provide documentation
demonstrating that the approved Plan is
posted at all job sites. CPUC and MBNMS will
review the plan and monitor its implementation
by contractors.

CalAm shall provide the CPUC with copies of
construction contracts containing the
requirements of this mitigation, the required
weekly updates in advance of construction
near high-priority utilities, and evidence that
construction managers held safety meetings
before work near these utilities occurs. CPUC
and local utilities will monitor the safety
practices of contractors for work near highpriority utilities.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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Notification of local utilities to
reconnect service lines when it
is safe to do so.

Notification of local fire
departments in advance of any
work in or adjacent to gas utility
lines.

Compliance with all
components of the approved
Emergency Response Plan and
post a copy of the Plan at all job
sites.

Compliance with required
safety procedures for work near
high-priority utilities.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Prior to operation of the MPWSP Desalination Plant, and as part of an agreement with M1W to use the outfall for brine
discharge, CalAm shall protect the offshore segment of the M1W ocean outfall from corrosion, by replacing the existing
WEKO seal clamps in the nearshore portion of the ocean outfall with new corrosion-resistant clamps.
Installation of the WEKO seal clamps shall occur prior to relocation of the existing beach junction box to allow for
optimal access to the outfall. Construction shall occur in late summer/early fall, during the irrigation season, when flows
in the outfall would typically be de minimis; this timing would also be late in the snowy plover nesting season when
eggs would have hatched. Access to the offshore portion of the outfall shall be through the existing beach junction box
and de minimus flows will continue to be released through the outfall during the installation process. Any emergency
high effluent flows resulting from process upsets at the treatment plant or rainfall events, shall be stored and then
released through the outfall after the divers have safely exited the outfall.
Construction access shall follow along the existing outfall access road. The staging and work area shall be created on
already disturbed ground at the western end of the access road and consist of no larger than a 50 square foot area for
divers and diving equipment, a 20-foot container for equipment storage and a 5kw generator (in a sound enclosure) to
be used if power is not available onsite. If the beach junction box and discharge pipeline are covered by sand, or if
sand needs to be removed for staging, excavation would be accomplished using a backhoe or excavator. Up to onehalf acre around the junction structure may be disturbed. Three working shifts per day may be required, and the
installation would take approximately 6-8 weeks.
During construction, beach access shall remain open, with the potential exception of extreme high tide events. The
contractor shall install temporary fencing around the construction site and construction shall be prohibited outside of
the defined construction, staging, and storage areas. Construction work shall not be conducted seaward of the mean
high water line unless tidal waters have receded from the authorized work areas. Construction vehicles operating on

Mitigation Measure 4.13-5a: Replacement of WEKO seal clamps, Periodic Inspections, and As-Needed Repairs
for Offshore Segment of M1W Ocean Outfall.

Impact 4.13-5: Increased corrosion of the M1W outfall as a result of brine discharges associated with project
operations.

Mitigation Measures 4.3-4 and 4.3-5

Impact 4.13-4: Exceed wastewater treatment requirements of the Central Coast RWQCB, or result in a
determination by the wastewater treatment provider that it has inadequate treatment or outfall capacity to
serve the project.

The construction contractor(s) shall prepare and implement a construction waste reduction and recycling plan
identifying the types of debris the project will generate and the manner in which those waste streams will be handled. In
accordance with the California Integrated Waste Management Act of 1989, the plan shall emphasize source reduction
measures, followed by recycling and composting methods, to ensure that construction and demolition waste generated
by the project is managed consistent with applicable statutes and regulations. In accordance with the California Green
Building Standards Code and local regulations, the plan shall specify that all trees, stumps, rocks, and associated
vegetation and soils, and 50 percent of all other nonhazardous construction and demolition waste, be diverted from
landfill disposal. The plan shall be prepared in coordination with the Monterey Regional Waste Management District
DQGEHFRQVLVWHQWZLWK0RQWHUH\&RXQW\¶V,QWHJUDWHG:DVWH0DQDJHPHQW3ODQ8SRQSURMHFWFRPSOHWLRQ&DO$PVKDOO
collect the receipts from the contractor(s) and submit them to the CPUC as documentation that the waste reduction,
recycling, and diversion goals have been met.

Mitigation Measure 4.13-2: Construction Waste Reduction and Recycling Plan.

Impact 4.13-2: Exceed landfill capacity or be out of compliance with federal, state, and local statutes and
regulations related to solid waste during construction.

Section 4.13: Public Services and Utilities (cont.)

Impact
Mitigation Measure

X

X

Intake Site

Offshore Brine
Discharge Site

X

X

X

Desalination
Plant Site

D-52

X

X

X

X

ASR

Applicable Site(s)

X

X

X

X

Prior to the operation of the MPWSP
Prior to and during
Desalination Plant, CalAm shall enter into the operation of the MPWSP
required agreement with the M1W and provide Desalination Plant.
a copy of that agreement and documentation
to the CPUC demonstrating that the existing
WEKO seal clamps were replaced in
FRPSOLDQFHZLWKWKH00¶VWLPLQJ
requirements. CalAm shall also enter into an
agreement with M1W to perform the required
periodic inspections of the offshore portion of
the M1W outfall and diffuser and provide a
copy of that agreement to the CPUC as well
as documentation and photographs
demonstrating compliance with the required
inspections and condition of the outfall and
diffuser. CPUC, MBNMS, and M1W will
monitor the protection of the outfall.

Effectiveness Criteria

Compliance with all
components of the Construction
Waste Reduction and Recycling
Plan and document
DFKLHYHPHQWRIWKH3ODQ¶V
waste reduction, recycling and
diversion goals.
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Installation of new corrosionresistant clamps prior to
operations. Periodic inspections
of the offshore portion of the
M1W outfall and diffuser and
any necessary replacement or
maintenance required.

See above in Mitigation Measures 4.3-4 and 4.3-5

CalAm shall coordinate with the Monterey
Prior to and during
Regional Waste Management District in
construction.
preparing and provide the CPUC with the
required Construction Waste Reduction and
Recycling Plan for approval prior to the
commencement of construction. CalAm shall
also collect and provide the CPUC with all
receipts and other documentation
GHPRQVWUDWLQJWKDWWKH3ODQ¶VZDVWHUeduction,
recycling and diversion goals were achieved.
CPUC and MBNMS will review the plan and
monitor its implementation.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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MITIGATION MONITORING AND REPORTING PROGRAM

Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
Pipelines

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Mitigation Measures 4.3-4, 4.3-5, 4.13-1a, 4.13-1b, 4.13-1c, 4.13-1d, 4.13-1e, 4.13-1f, 4.13-2, 4.13-5a, and 4.13-5b

Impact 4.13-C: Cumulative impacts related to public services and utilities.

CalAm or its contractor can access the land segment for installation of the liner; only these locations shall be used.
Contractors shall install temporary fencing to denote the access limits for construction crews. The excavation pit at
each access point shall be located directly above the outfall pipe and shall not exceed a size of 12 feet by 25 feet. Soils
shall be stockpiled within the existing outfall right-of-way, and topsoil shall be stored in a separate pile for use in
restoration following installation. Erosion and dust control measures shall comply with the applicable Stormwater
Pollution Prevention Plan (SWPPP). After liner installation, the contractor shall restore soil in the pits to nearly preconstruction compaction levels and shall replace stockpiled topsoil to match pre-construction elevations.
To address the small amount of effluent flowing through the portion of the land segment to be lined between April and
September, the contractor shall plug and dewater the outfall segment being lined, if needed, and use a 24-inch
diameter bypass pipe to divert flows around the affected portion of the outfall.

Prior to operation of the MPWSP Desalination Plant, and as part of an agreement with M1W to use the outfall for brine
discharge, CalAm shall line the land segment of the outfall with a protective liner system.
Installation of the liner shall occur only during the irrigation season (April through September), when flows in the outfall
would be minimal. Installation of the liner in any given portion of the land segment is not expected to exceed 7 to 10
days. M1W has identified 10 locations within the M1W right-of-way (see Figure 4.13-1) from which

Mitigation Measure 4.13-5b: Install Protective Lining in Land Segment of M1W Ocean Outfall.

Impact 4.13-5: Increased corrosion of the M1W outfall and diffuser as a result of brine discharges associated
with project operations.

the beach shall be rubber-tired, and while in operation shall remain as high on the upper beach as possible to avoid
contact with ocean waters and intertidal areas. Any construction materials and equipment placed on the beach shall be
stored beyond the reach of tidal waters. Materials intended to be left on the beach overnight must be approved by the
Coastal Development Permit issuing and authorizing agencies and shall be subject to a contingency plan for moving
materials in the event of a tidal wave/surge. All accessways impacted by construction activities shall be restored to
their pre-construction condition or better within 3 days of completion of construction. Any beach sand in the area that is
impacted by construction shall be filtered as necessary to remove construction debris. Construction areas shall
maintain good construction site housekeeping controls and procedures (leak/spill clean-up; cover equipment in rain;
cover exposed piles of soil/waste; dispose of waste properly; remove construction debris from beach). All construction
activities that result in discharge of materials, polluted runoff, or wastes to the beach or the adjacent marine
environment are prohibited. All exposed slopes and soil surface in and/or adjacent to the construction area shall be
stabilized with erosion control best management practices.
CalAm shall enter into an agreement with M1W to perform periodic inspections of the offshore portion of the M1W
outfall and diffuser. Annual inspections shall occur for the first three years after the MPWSP Desalination Plant is
brought online. Thereafter, the offshore portion of the outfall shall be inspected every five years. During each
inspection, photo documentation shall be provided for all areas of inspections, regardless of findings, to provide for
photographic comparison over time. All inspections shall include documentation of the thickness of scaling, any
exposure or corrosion of reinforcing steel, significant cracking or spalling of concrete, and any pitting of metals. Any
necessary repairs to the outfall and/or diffuser shall be identified and performed.

Section 4.13: Public Services and Utilities (cont.)

Impact
Mitigation Measure

X

Intake Site

Offshore Brine
Discharge Site

X

X

Desalination
Plant Site

D-53

X

ASR

X

X

Carmel Valley
Pump Station

Applicable Site(s)

X

Prior to operation of the
Installation of liner system
MPWSP Desalination Plant. during irrigation season prior to
operation of the MPWSP
Desalination Plant.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program
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See above in Mitigation Measures 4.3-4, 4.3-5, 4.13-1a, 4.13-1b, 4.13-1c, 4.13-1d, 4.13-1e, 4.13-1f, 4.13-2,
4.13-5a, and 4.13-5b

Prior to operation of the MPWSP Desalination
Plan CalAm shall provide the CPUC with
documentation demonstrating that it lined the
land segment of the outfall with a protective
liner system during the irrigation season and
information on the type and specifications of
the protective lining system used.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
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CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Mitigation Measure 4.14-2

Impact 4.14-4: Permanent new sources of light or glare.

Mitigation Measure 4.14-3b: Facility Screening.
CalAm shall ensure that fencing is designed to be minimally intrusive and to complement the architectural character of
the proposed facility and the community. Fencing design shall be coordinated with nearby landscaping and MPWSP
facility design to ensure all project components blend with the surrounding community and/or natural setting. Native
plants, trees, or shrubs shall be used whenever practicable to screen views of the proposed aboveground facilities.
Facility screening shall be in keeping with the character of the site and setting, and walled perimeters shall be avoided
in natural settings to minimize the dominance of structures.

Impact 4.14-3: Permanent impacts on scenic resources (vistas, roadways, and designated scenic areas) or the
visual character of the project area and its surroundings.

Mitigation Measure 4.14-3a: Facility Design.
CalAm shall avoid reflective exterior finishes and treat visible structures with earth-tone finishes to reduce contrast with
the ground surface and increase compatibility with the visual setting. Primary structures shall be treated with
complementary colors in the brown, tan, gray, or green color spectrum, or with other natural colors. Choose paint and
exterior finishes to ensure that structures blend into the surrounding landscape.

Impact 4.14-3: Permanent impacts on scenic resources (vistas, roadways, and designated scenic areas) or the
visual character of the project area and its surroundings.

Mitigation Measure 4.14-2: Site-Specific Nighttime Lighting Measures.
To prevent exterior lighting from affecting nighttime views, the design, construction, and operation of lighting at
MPWSP facilities, shall adhere to the following requirements:
x Use of low-intensity street lighting and low-intensity exterior lighting shall be required.
x Lighting fixtures shall be cast downward and shielded to prevent light from spilling onto adjacent offsite uses.
x Lighting fixtures shall be designed and placed to minimize glare that could affect users of adjacent properties,
buildings, and roadways.
x Fixtures and standards shall conform to state and local safety and illumination requirements.
CalAm shall ensure these measures are implemented at all times during nighttime construction and for the duration of
all required nighttime construction activity.

Impact 4.14-2: Temporary sources of substantial light or glare during construction.

Mitigation Measure 4.14-1: Maintain Clean and Orderly Construction Sites.
As part of contract specifications, CalAm shall include a requirement that the construction contractor(s) keep staging
and construction areas as clean and inconspicuous as practicable by storing construction materials and equipment at
the proposed construction staging areas or in areas that are generally away from public view when not in use, and by
removing construction debris promptly at regular intervals. If necessary, additional appropriate screening (e.g.,
temporary opaque fencing) shall be used at construction sites to buffer views of construction equipment and material,
where the use of such screening materials would not further degrade the visual character or further obstruct views of
scenic resources or vistas in the area. Screening is not required for pipeline construction areas.

Impact 4.14-1: Construction-related impacts on scenic resources (vistas, roadways, and designated scenic
areas) or the visual character of the project area and its surroundings.

Section 4.14: Aesthetic Resources

Impact
Mitigation Measure

X

X

X

X

X

Intake Site

Offshore Brine
Discharge Site

X

X

Desalination
Plant Site

D-54

X

X

X

X

X

X

X

X

X

X

ASR

Applicable Site(s)

X

X

X

X

X

X

X

X

X

X

After construction and
during operations.

After construction and
during operations.

Prior to and during
construction.

Prior to and during
construction.

See above under Mitigation Measure 4.14-2

CalAm shall provide the CPUC with
documentation demonstrating proposed
fencing, landscaping and other proposed
facility screening methods for approval prior to
operation of the facilities.

CalAm shall provide the CPUC with
documentation and photos/colors of the
proposed finishes/colors for all exterior
finishes and visible structures for approval to
ensure all such finishes/structures will be
treated with non-reflective, earth-tone finishes
as required by this MM. CPUC will review and
approve the choice of finishes prior to
application.

CalAm shall provide the CPUC with
documentation demonstrating that all planned
construction lighting complies with this
PHDVXUH¶VUHTXLUHPHQWVSULRUWRWKH
commencement of construction. CPUC will
monitor the nighttime lighting measures.

CalAm shall provide the CPUC with copies of
all construction contracts demonstrating
inclusion of the required clean and orderly
construction site provisions prior to the
commencement of construction, CPUC will
monitor the maintenance of construction sites.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Installation of approved fencing,
landscaping and other facility
screening methods to ensure
project facilities blend in with
surrounding community and/or
natural settings.

Application of approved
finishes/colors that are
compatible with surrounding
visual settings.

Prevention of nighttime lighting
from affecting nighttime views.

Maintain clean and orderly
construction site.

Effectiveness Criteria

Designate the person(s) responsible for conducting monitoring activities, including Native American monitor(s), if
deemed necessary;

Establish monitoring protocols to ensure monitoring is conducted in accordance with current professional standards
provided by the California Office of Historic Preservation;

Establish the template and content requirements for monitoring reports;

Establish a schedule for submittal of monitoring reports and person(s) responsible for review and approval of
monitoring reports;

Establish protocols for notifications in case of encountering cultural resources, as well as methods for evaluating
significance, developing and implementing plan to avoid or mitigate significant resource impacts, Native American
participation and consultation, collection and curation plan, and consistency with applicable laws including
Section 7050.5 of the California Health and Safety Code and Section 5097.98 of the Public Resources Code;

Establish methods to ensure security of cultural resources sites;

x

x

x

x

x

x

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Describe the appropriate protocols for notifying the County, Native Americans, and local authorities (i.e. Sheriff,
Police) should site looting and other illegal activities occur during construction with reference to Public Resources
Code 5097.99.
During the course of the monitoring, the Lead Archaeologist may adjust the frequency²from continuous to
intermittent²of the monitoring based on the conditions and professional judgment regarding the potential to encounter
resources.
If archaeological materials are encountered, all soil disturbing activities within 100 feet of the find shall cease until the
resource is evaluated. The Lead Archaeologist shall immediately notify the CPUC and MBNMS of the encountered
archaeological resource. The Lead Archaeologist shall, after making a reasonable effort to assess the identity, integrity,
and significance of the encountered archaeological resource, present the findings of this assessment to the Lead
Agencies. In the event archaeological resources qualifying as either historical resources pursuant to CEQA
Section 15064.5 or as unique archaeological resources as defined by Public Resources Code 21083.2 are
encountered, preservation in place shall be the preferred manner of mitigation.

x

Detail the cultural resources training program that shall be completed by all construction and field workers involved
in ground disturbance;

x

&DO$PVKDOOFRQWUDFWZLWKDTXDOLILHGDUFKDHRORJLVWPHHWLQJWKH6HFUHWDU\RIWKH,QWHULRU¶V4XDOLILFDWLRQ6WDQGDUG /HDG
Archaeologist) to prepare and implement an Archaeological Monitoring Plan, and oversee and direct all archaeological
monitoring activities during project construction. Archaeological monitoring shall be conducted for all subsurface
excavation work within 100 feet of the Castroville Pipeline at Tembladero Slough and the Salinas River; and the Source
Water Pipeline in the Lapis Sand Mining Plant Historic District. At a minimum, the Archaeological Monitoring Plan shall:

Mitigation Measure 4.15-2a: Establish Archaeologically Sensitive Areas.

Impact 4.15-2: Cause a substantial adverse change during construction in the significance of an
archaeological resource pursuant to Section 15064.5 of the CEQA Guidelines or historic properties pursuant
to 36 CFR 800.5.

Section 4.15: Cultural and Paleontological Resources

Mitigation Measure 4.14-2

Impact 4.14-C: Cumulative impacts related to aesthetic resources.

Section 4.14: Aesthetic Resources (cont.)

Impact
Mitigation Measure

X

X

Intake Site

Offshore Brine
Discharge Site

X

X

Desalination
Plant Site

D-55

X

X

ASR

X

X

X

X

Carmel Valley
Pump Station

Applicable Site(s)

X

X

CalAm shall provide the CPUC with the name Prior to and during
and qualifications of its archaeologist and a
construction.
copy of the required Archaeological Monitoring
Plan (including a proposed Archaeological
Research Design and Treatment Plan) for
approval prior to commencement of
construction. CPUC and MBNMS will monitor
the implementation of the plan.
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Compliance with all
components of the approved
Plan and protecting
archaeologically sensitive
areas. Implementation of the
ARDTP.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

See above under Mitigation Measure 4.14-2

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

Following implementation of Mitigation Measure 4.15-2a, if prehistoric or historic-era cultural materials are
encountered, all construction activities within 100 feet shall halt and the Lead Agencies shall be notified. Prehistoric
archaeological materials might include obsidian and chert flaked-stone tools (e.g., projectile points, knives, scrapers) or
WRROPDNLQJGHEULVFXOWXUDOO\GDUNHQHGVRLO ³PLGGHQ´ FRQWDLQLQJKHDW-affected rocks, artifacts, or shellfish remains; and
stone milling equipment (e.g., mortars, pestles, handstones, or milling slabs); and battered stone tools, such as
hammerstones and pitted stones. Historic-period materials might include stone, concrete, or adobe footings and walls;
filled wells or privies; and deposits of metal, glass, and/or ceramic refuse.
For discoveries on lands other than Army-owned lands, a Secretary of the Interior-qualified archaeologist shall inspect
the find within 24 hours of discovery. If the find is determined to be potentially significant, the archaeologist, in
consultation with MBNMS, the CPUC and the appropriate Native American representative shall determine whether
preservation in place is feasible. Consistent with CEQA Guidelines Section 15126.4(b)(3), this may be accomplished
through planning construction to avoid the resource; incorporating the resource within open space; capping and
covering the resource; or deeding the site into a permanent conservation easement. If avoidance is not feasible, a
qualified archaeologist, in consultation with the Lead Agency and the appropriate Native American representative, shall
prepare and implement a detailed Archaeological Research Design and Treatment Plan (ARDTP). Treatment of unique
archaeological resources shall follow the applicable requirements of Public Resources Code Section 21083.2.
Treatment for most resources would consist of (but would not be not limited to) sample excavation, artifact collection,
site documentation, and historical research, with the aim to target the recovery of important scientific data contained in
the portion(s) of the significant resource to be impacted by the project. The ARDTP shall include provisions for analysis
of data in a regional context, reporting of results within a timely manner and subject to review and comments by the
appropriate Native American representative before being finalized, curation of artifacts and data at a local facility
acceptable to the appropriate Native American representative, and dissemination of final confidential reports to the
appropriate Native American representative, the Northwest Information Center of the California Historical Resources
Information System, the CPUC, MBNMS and interested professionals.
If cultural resources are inadvertently discovered during construction on Army-owned property, work shall immediately
cease within a 100-foot radius of the find and the Army, Presidio of Monterey, Cultural Resources Manager (CRM) will
be contacted to assess the discovery. For discoveries on Army lands, the CRM will implement procedures set forth in
WKH3UHVLGLR¶V,QWHJUDWHG&XOWXUDO5HVRXUFHV0DQDJHPHQW3ODQW ,&503 DQG$UP\5HJXODWLRQ $5-1), which may
include completion of consultation under Section 106 of the National Historic Preservation Act (NHPA) prior to
resuming construction in the vicinity of the find. CalAm shall be responsible for completing any additional
archaeological work required to comply with federal regulations.

Mitigation Measure 4.15-2b: Inadvertent Discovery of Cultural Resources.

Impact 4.15-2: Cause a substantial adverse change during construction in the significance of an
archaeological resource pursuant to Section 15064.5 of the CEQA Guidelines or historic properties pursuant
to 36 CFR 800.5.

If preservation in place is not feasible, the applicant shall implement an Archaeological Research Design and
Treatment Plan (ARDTP). The Lead Archaeologist, Native American representatives, MBNMS and the CPUC shall
meet to determine the scope of the ARDTP. The ARDTP will identify a program for the treatment and recovery of
important scientific data contained within the portions of the archaeological resources located within the project Area of
Potential Effects (APE); would preserve any significant historical information obtained and will identify the
scientific/historic research questions applicable to the resources, the data classes the resource is expected to possess,
and how the expected data classes would address the applicable research questions. The results of the investigation
shall be documented in a technical report that provides a full artifact catalog, analysis of items collected, results of any
special studies conducted, and interpretations of the resource within a regional and local context. All technical
documents shall be placed on file at the Northwest Information Center of the California Historical Resources
Information System.

Section 4.15: Cultural and Paleontological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Offshore Brine
Discharge Site

X

Desalination
Plant Site

D-56

X

X

ASR

Applicable Site(s)

X

X

The archaeologist hired by CalAm will notify
Prior to and during
MBNMS and CPUC if prehistoric or historicconstruction.
era cultural materials are encountered and will
halt construction activities within 100 feet of
the found materials. If the find is determined to
be potentially significant, the archaeologist, in
consultation with MBNMS, the CPUC and the
appropriate Native American representative
shall determine whether preservation in place
is feasible. If avoidance is not feasible, the
archaeologist will prepare implement an
ARDTP. CPUC, MBNMS, the U.S. Army, and
Native American representatives will monitor
the implementation of protocols and the
ARDTP in the event of a find.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures
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Implementation of construction
protocols to protect cultural
resources found during
construction. Halting
construction and
implementation of the ARDTP.

Effectiveness Criteria

Construction contractor(s) shall minimize the extent of the construction disturbance, including construction access,
in agricultural areas to the maximum extent feasible. Minimization efforts shall include, but not be limited to,
consulting with affected property owners to schedule construction activities to minimize impacts during planting,
growing, and/or harvest seasons.

During excavation and other earthmoving activities in designated farmland areas, the surface and subsurface soil
layers shall be stockpiled separately when trenches are excavated. Segregated topsoil and subsoil shall be
maintained and kept separated throughout all construction activities, and these soils shall subsequently be used to
backfill excavations and shall be returned to its appropriate location in the soil profile.

To avoid over-compaction of the top layers of soil, soil densities shall be measured prior to the start of construction
activities, and surface soil (roughly the upper 3 feet of soil) shall be backfilled to within 5 percent of the original
density.

If necessary, following construction activities, the uppermost 3 feet of soil shall be ripped to achieve the appropriate
soil density (within 5 percent of the original). Ripping may also be used in areas where vehicle and equipment traffic
has compacted the topsoil layers.

x

x

x

x

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program

CalAm shall notify affected property owners at least 90 days prior to initiating construction activities that have the
potential to interfere with agricultural operations.

x

CalAm and its construction contractor(s) shall incorporate the following measures into construction plans and
specifications for all construction activities located in farmland areas to minimize adverse impacts on farmland:

Mitigation Measure 4.16-1: Minimize Disturbance to Farmland.

Impact 4.16-1: Result in changes in the existing environment that, due to their location or nature, could
temporarily disrupt agricultural activities or result in the permanent conversion of farmland to non-agricultural
use.

Section 4.16: Agricultural Resources

In the event of discovery or recognition of any human remains during construction activities, such activities within 100
feet of the find shall cease. For discoveries on lands other than Army-owned lands, the Monterey County Coroner shall
be contacted immediately. The Coroner then has two working days to determine if the remains are Native American. If
the remains are determined to be Native American, and no investigation of the cause of death is required, the Native
American Heritage Commission (NAHC) shall be contacted within 24 hours. The NAHC shall then identify and contact
WKHSHUVRQRUSHUVRQVLWEHOLHYHVWREHWKH0RVW/LNHO\'HVFHQGDQW 0/' ´RIWKHGHFHDVHG1DWLYH$PHULcan(s), who in
turn would make recommendations to the project applicant, MBNMS and the CPUC for the appropriate means of
treating the human remains and any grave goods.
If human remains are encountered during construction on Army-owned property, work shall cease within a 100-foot
radius of the discovery and the CRM shall be notified immediately. The CRM shall initially evaluate the site to
determine if the remains are either Native American in origin or associated with a recent crime scene (i.e. 50 years old
RUOHVV ,IWKHUHPDLQVDSSHDUUHFHQWWKH&50VKDOOQRWLI\WKH$UP\¶V&ULPLQDO,QYHVWLJDWLRQ&RPPDQGZKRVKDOO
assume control of the crime scene and custody of the remains. If the remains appear to be Native American in origin,
the CRM shall notify the Presidio Garrison Commander and implement procedures set forth in Section 3 of the Native
American Graves Protection and Repatriation Act.

Mitigation Measure 4.15-4: Inadvertent Discovery of Human Remains.

Impact 4.15-4: Disturbance of any human remains, including those interred outside of formal cemeteries,
during construction.

Section 4.15: Cultural and Paleontological Resources (cont.)

Impact
Mitigation Measure

X

Intake Site

Offshore Brine
Discharge Site

X

Desalination
Plant Site

D-57

X

X

ASR

X

X

Carmel Valley
Pump Station

Applicable Site(s)

X

X

CalAm shall provide the CPUC with
documentation that the required farmland
disturbance minimization measures are
incorporated into all construction plans and
specifications for construction activities
located in farmland areas prior to the
commencement of construction and provide
the CPUC copies of all required notices
provided to affected property owners. CPUC
and MBNMS will monitor implementation of
measures to minimize disturbance to
farmlands.

In the event human remains are found during
construction, all work shall stop and the
archaeologist will contact either the Monterey
County Coroner or the Army CRM for their
assessment. If the remains are determined to
be Native American, the archaeologist will
contact the NAHC for further identification and
notification of Native American
representatives. CPUC, MBNMS, the U.S.
Army, and Native American representatives
will monitor the implementation of protocols.

Prior to and during
construction.

During construction.

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Conveyance
Pipelines

ESA / 205335.01
August 2018

Implementation of measures to
minimize disturbance to
farmland.

Implementing protocols of
identification and notification in
the event human remains are
encountered.

Effectiveness Criteria

Mitigation Monitoring and Reporting Program

Impact 4.20-C: Cumulative impacts related to socioeconomics and environmental justice.

Mitigation Measures 4.10-1a through 4.10-1e

Impact 4.20-2: Disproportionately high and adverse effects on low-income or minority populations.

Mitigation Measure 4.9-1

Impact 4.20-1: Reductions in the rate of employment, total income, or business activity in Monterey County.

Section 4.20: Socioeconomics and Environmental Justice

Mitigation Measures 4.10-1b and 4.18-1

Impact 4.18-C: Cumulative impacts related to energy conservation.

Mitigation Measure 4.11-1

Impact 4.18-3: Constrain local or regional energy supplies, require additional capacity, or affect peak and base
periods of electrical demand during operations.

CalAm shall contract a qualified professional (i.e., construction planner/energy efficiency expert) to prepare a
Construction Equipment Efficiency Plan that identifies the specific measures and performance standards that CalAm
(and its construction contractors) will implement as part of project construction and decommissioning to increase the
efficient use of construction equipment and vehicles to the maximum extent feasible. Such measures shall include, but
not necessarily be limited to: procedures to ensure that all construction equipment is properly tuned and maintained at
all times; requirement to provide options for worker carpooling; a commitment to utilize existing electricity sources
where feasible rather than portable diesel-powered generators; and identification of procedures (including the routing of
haul trips) that will be followed to ensure that all materials and debris hauling is conducted in a fuel-efficient manner.
The plan shall be submitted to CPUC and the Sanctuary for review and approval at least 30 days prior to the beginning
of construction activities and at least 30 days prior to the beginning of decommissioning activities.

Mitigation Measure 4.18-1: Construction Equipment and Vehicle Efficiency Plan.

Impact 4.18-1: Use large amounts of fuel and energy in an unnecessary, wasteful, or inefficient manner during
construction and decommissioning.

Mitigation Measure 4.10-1b

Impact 4.18-1: Use large amounts of fuel and energy in an unnecessary, wasteful, or inefficient manner during
construction and decommissioning.

Section 4.18: Energy Conservation

Mitigation Measure 4.16-1

CalAm Monterey Peninsula Water Supply Project
Mitigation Monitoring and Reporting Program



Disturbed areas shall be restored to pre-construction conditions following construction.

x

Impact 4.16-C: Cumulative impacts related to agricultural resources.

Existing agricultural drainage systems shall be inspected before and after construction to ensure they function as
needed.

x

Section 4.16: Agricultural Resources (cont.)

Impact
Mitigation Measure

X

X

X

X

X

X

X

Intake Site

Offshore Brine
Discharge Site

X

X

X

X

X

X

X

Desalination
Plant Site

D-58

X

X

X

X

X

X

X

X

X

X

X

X

X

X

X

ASR

Applicable Site(s)

X

X

X

X

X

X

X

X

X

X

X

X

X

X

X

Prior to and during
construction.

See above under Mitigation Measures 4.9-1 and 4.10-1a through 4.10-1e

See above under Mitigation Measures 4.10-1a through 4.10-1e

See above under Mitigation Measure 4.9-1

ESA / 205335.01
August 2018

Compliance with all
components of the approved
Construction Equipment
Efficiency Plan to ensure
increased energy efficiency
during construction and
decommissioning.

Effectiveness Criteria

See above under Mitigation Measures 4.10-1b and 4.18-1

See above under Mitigation Measure 4.11-1

CalAm shall provide the CPUC with the name
and qualifications of the professional who
prepared as well as a copy of the required
Construction Equipment Efficiency Plan for
approval at least 30 days prior to
commencement of construction and at least
30 days prior to subsequent decommissioning
activities. CPUC and MBNMS will review and
approve the plan and monitor its
implementation.

See above under Mitigation Measure 4.10-1b

See above under Mitigation Measure 4.16-1

Implementation Schedule

Monitoring and Reporting Program

Monitoring and
Reporting Actions:
CalAm Reports On, and the
CPUC Monitors all Mitigation Measures

TABLE 1 (Continued)
CALAM MONTEREY PENINSULA WATER SUPPLY PROJECT
MITIGATION MONITORING AND REPORTING PROGRAM

Carmel Valley
Pump Station

Mitigation Monitoring and Reporting Program

Conveyance
Pipelines
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FILED

(55$7$720$5&+),1$/(,5(,6
&DO$P0RQWHUH\3HQLQVXOD:DWHU6XSSO\
3URMHFW

08/13/18
01:58 PM

5HYLHZRIWKH&DO$P0RQWHUH\3HQLQVXOD:DWHU6XSSO\3URMHFW)LQDO(,5(,6E\WKH
&(4$1(3$/HDG$JHQFLHVDQGRWKHUVKDVUHVXOWHGLQWKHQHHGIRUPLQRUFRUUHFWLRQVDQG
FODULI\LQJVWDWHPHQWV
7KLV(UUDWDGRFXPHQWLQFOXGHVPLQRUHGLWVWRWKH0DUFK)LQDO(,5(,6QRQHRIZKLFK
FRQVWLWXWHVVLJQLILFDQWQHZLQIRUPDWLRQWKDWGHSULYHVWKHSXEOLFRIDPHDQLQJIXORSSRUWXQLW\WR
FRPPHQWXSRQDVXEVWDQWLDODGYHUVHHQYLURQPHQWDOHIIHFWRIWKHSURSRVHGSURMHFWRUDIHDVLEOH
ZD\WRPLWLJDWHRUDYRLGVXFKDQHIIHFW$GGLWLRQDOO\LQIRUPDWLRQFODULILHGLQWKLV(UUDWDWRWKH
)LQDO(,5(,6GRHVQRWSUHVHQWDQ\IHDVLEOHSURMHFWDOWHUQDWLYHRUPLWLJDWLRQPHDVXUH
FRQVLGHUDEO\GLIIHUHQWIURPRWKHUVSUHYLRXVO\DQDO\]HGLQWKH(,5(,6DQGLWGRHVQRWSUHVHQWD
VXEVWDQWLDOFKDQJHLQWKHSURSRVHGSURMHFWRUDOWHUQDWLYHVUHOHYDQWWRHQYLURQPHQWDOFRQFHUQV
$OORIWKHUHYLVHGLQIRUPDWLRQPHUHO\FODULILHVDPSOLILHVRUPDNHVLQVLJQLILFDQWPRGLILFDWLRQV
WKDWGRQRWDIIHFWWKHDGHTXDF\RIWKH)LQDO(,5(,61HZLQIRUPDWLRQDGGHGWRWKH)LQDO(,5(,6
GRHVQRWSUHVHQWVLJQLILFDQWQHZFLUFXPVWDQFHVRULQIRUPDWLRQUHOHYDQWWRHQYLURQPHQWDOFRQFHUQV
DQGEHDULQJRQWKHSURSRVHGDFWLRQDOWHUQDWLYHVRULPSDFWGHWHUPLQDWLRQV7KHUHIRUH
UHFLUFXODWLRQRIWKH(,5(,6LVQRWUHTXLUHG7KH/HDG$JHQFLHVKDYHUHYLHZHGWKHLQIRUPDWLRQLQ
WKLV(UUDWDDQGKDYHGHWHUPLQHGWKDWLWGRHVQRWFKDQJHDQ\RIWKHILQGLQJVRUFRQFOXVLRQVRIWKH
XQGHUO\LQJ&(4$1(3$DQDO\VLVLQWKH)LQDO(,5(,6$VVXFKVXSSOHPHQWDWLRQXQGHU
&(4$1(3$LVQRWUHTXLUHG
5HYLVLRQVWRODQJXDJHDVLWDSSHDUVLQWKH)LQDO(,5(,6DUHLQGLFDWHGDVIROORZV4XRWHG
ODQJXDJHLVLWDOLFL]HGQHZODQJXDJHLVVKRZQLQXQGHUVFRUHGHOHWHGODQJXDJHLVVKRZQLQ
VWULNHWKURXJK

(6([HFXWLYH6XPPDU\
x 3DJH(67KHPLWLJDWLRQPHDVXUHVKRZQLQ7DEOH(6WKDWLVDVVRFLDWHGZLWK,PSDFW
LVUHYLVHGWRUHIOHFWWKHFRUUHFWQXPEHULQJRIWKHPHDVXUHDQGWRUHSODFHWKHZRUG
$EDQGRQPHQWZLWK'HFRPPLVVLRQLQJDVIROORZV
6ODQW:HOO$EDQGRQPHQW'HFRPPLVVLRQLQJ3ODQ
7KHVDPHUHYLVLRQLVPDGHRQSDJHV LQ7DEOH 
DQG LQVWDQFHVLQUHVSRQVHWRFRPPHQW0&:'  LQVWDQFHVLQ

&DO$P0RQWHUH\3HQLQVXOD:DWHU6XSSO\3URMHFW
(UUDWDWR0DUFK)LQDO(,5(,6

(

(6$ 
$XJXVW

(UUDWDWR0DUFK)LQDO(,5(,6


UHVSRQVHWRFRPPHQW37$  LQUHVSRQVHWRFRPPHQW3DUULVK  LQ
UHVSRQVHWRFRPPHQW3DUULVK DQG LQUHVSRQVHWRFRPPHQW6KULQHU 

&KDSWHU3URMHFW'HVFULSWLRQ
6HFWLRQ2SHUDWLRQRIWKH$656\VWHP

x 3DJH7KHIROORZLQJEXOOHWLVDGGHGDIWHUWKHEXOOHWDWWKHWRSRIWKHSDJHWRFODULI\KRZ
WKH6HDVLGH*URXQGZDWHU%DVLQZRXOGEHRSHUDWHGDIWHUDFKLHYLQJSURWHFWLYHJURXQGZDWHU
OHYHOVZKLFKLVFXUUHQWO\DQWLFLSDWHGWRWDNHVHYHUDOGHFDGHV
7KHRSHUDWLQJUXOHVIRUWKHSURGXFWLRQRIZDWHUGHVFULEHGDERYHDUHGHVLJQHGWRDYRLG
DGYHUVHLPSDFWVWRWKH6HDVLGH*URXQGZDWHU%DVLQIURPH[WUDFWLQJZDWHULQDPDQQHU
WKDWPLJKWH[DFHUEDWHRYHUGUDIWRUVHDZDWHULQWUXVLRQ,IWKH3K\VLFDO6ROXWLRQLPSRVHG
E\WKHDGMXGLFDWLRQRURWKHUDFWLRQVWRLPSURYHWKHFRQGLWLRQVLQWKH6HDVLGH
*URXQGZDWHU%DVLQDUHVXFFHVVIXOLQHOLPLQDWLQJWKHGHSUHVVLRQ V DQGRUDFKLHYLQJ
SURWHFWLYHJURXQGZDWHUOHYHOVWKHUHVWULFWLRQVRQZKLFKZHOOVPD\H[WUDFW$65ZDWHU
PD\QRORQJHUEHUHTXLUHG)XUWKHUPRUHLIWKHSURWHFWLYHOHYHOVDUHDEOHWREH
PDLQWDLQHGWKH:DWHUPDVWHUPD\EHGLVVROYHGDQGRYHUVLJKWRIWKH6HDVLGH*URXQGZDWHU
%DVLQPD\EHDVVXPHGE\DVXFFHVVRU

&KDSWHU(QYLURQPHQWDO6HWWLQJ $IIHFWHG(QYLURQPHQW ,PSDFWV
DQG0LWLJDWLRQ0HDVXUHV
6HFWLRQ*HRORJ\6RLOVDQG6HLVPLFLW\

x 3DJH7KHZRUG³$EDQGRQPHQW´LQWKHEXOOHWDWWKHERWWRPRIWKHSDJHLVUHSODFHGZLWK
³'HFRPPLVVLRQLQJ´DVIROORZV
x 5HYLVLRQVWR0LWLJDWLRQ0HDVXUH IRUPHUO\ 6ODQW:HOO$EDQGRQPHQW
'HFRPPLVVLRQLQJ3ODQWRLQFOXGHUHSRUWLQJUHTXLUHPHQWVFRRUGLQDWLRQZLWKWKH
SURSHUW\RZQHUDQGFRQVLGHUDWLRQRIWKHVQRZ\SORYHUQHVWLQJVHDVRQ
x 3DJH7KHZRUG³DEDQGRQPHQW´LVUHSODFHGZLWK³GHFRPPLVVLRQLQJ´LQWKUHH
LQVWDQFHVVWDUWLQJZLWKWKHQH[WWRODVWVHQWHQFHLQWKHVXEVHFWLRQWLWOHG³&RQVLVWHQF\ZLWK
3ODQVDQG3ROLFLHV´DVIROORZV
$VGLVFXVVHGLQWKHVXEVHTXHQWSDUDJUDSKV0LWLJDWLRQ0HDVXUH 6ODQW:HOO
$EDQGRQPHQW'HFRPPLVVLRQLQJ3ODQ ZRXOGUHTXLUHDEDQGRQPHQWGHFRPPLVVLRQLQJRI
WKHVXEVXUIDFHVODQWZHOOVEHIRUHFRDVWDOUHWUHDWPLJUDWHVWKHEHDFKLQODQGWRWKHORFDWLRQ
RIWKHVXEVXUIDFHVODQWZHOOV:LWKWKHVHPHDVXUHVLPSOHPHQWHGWKH03:63ZRXOGEH
EURXJKWLQWRFRQIRUPDQFHZLWKWKHDERYHQRWHGSROLFLHV
,PSDFW&RQFOXVLRQ
7KHDQWLFLSDWHGIXWXUHSUHVHQFHRIWKHWHVWVODQWZHOORQWKHEHDFKGXHWRFRDVWDOUHWUHDW
ZRXOGUHVXOWLQDVLJQLILFDQWLPSDFWLILWZHUHWREHFRPHH[SRVHG+RZHYHU0LWLJDWLRQ
0HDVXUH 6ODQW:HOO$EDQGRQPHQW'HFRPPLVVLRQLQJ3ODQ ZRXOGUHGXFHWKH

&DO$P0RQWHUH\3HQLQVXOD:DWHU6XSSO\3URMHFW
(UUDWDWR0DUFK)LQDO(,5(,6

(

(6$ 
$XJXVW

(UUDWDWR0DUFK)LQDO(,5(,6


LPSDFWWRDOHVVWKDQVLJQLILFDQWOHYHOE\UHTXLULQJ&DO$PWRPRQLWRUFRDVWDOUHWUHDW
UDWHVDQGLQLWLDWHZHOOGHFRPPLVVLRQLQJEHIRUHWKHEHDFKPLJUDWHVLQODQGWRWKHORFDWLRQ
RIWKHVXEVXUIDFHVODQWZHOOV
x 3DJHVWKURXJKDQG3DJHWKHZRUGV³DEDQGRQ´DQG³DEDQGRQPHQW´DUH
UHSODFHGZLWK³GHFRPPLVVLRQ´DQG³GHFRPPLVVLRQLQJ´UHVSHFWLYHO\LQPXOWLSOHLQVWDQFHV
x 3DJH0LWLJDWLRQ0HDVXUHLVUHYLVHGWRLQFOXGHWKHDJHQF\DXWKRUL]LQJWKH
&RDVWDO'HYHORSPHQW3HUPLW 0%106 DVDUHFLSLHQWRIWKHFRDVWDOPRQLWRULQJGDWDDQGDV
DQDJHQF\WREHFRRUGLQDWHGZLWKLQWKHGHYHORSQPHQWRIDZHOOGHFRPPLVVLRQLQJSODQ7KH
VHFRQGVHQWHQFHLQ,WHPLVUHYLVHGDVIROORZV
7KHGDWDVKDOOEHUHSRUWHGQRODWHUWKDQ-XQHHDFK\HDUWRWKHDJHQF\LHVLVVXLQJDQG
DXWKRUL]LQJWKH&RDVWDO'HYHORSPHQW3HUPLW


7KHODVWVHQWHQFHRI,WHPLVUHYLVHGDVIROORZV
7KHDEDQGRQPHQWGHFRPPLVVLRQLQJSODQVVKDOOEHSUHSDUHGLQFRRUGLQDWLRQZLWKWKH
SURSHUW\RZQHUDQGWKHDJHQFLHVLVVXLQJDQGDXWKRUL]LQJWKH&RDVWDO'HYHORSPHQW
3HUPLW

6HFWLRQ6XUIDFH:DWHU+\GURORJ\DQG:DWHU4XDOLW\

x 3DJH7KHILUVWDQGVHFRQGVHQWHQFHVRI0LWLJDWLRQ0HDVXUHDUHUHYLVHGWRFODULI\
WKHDFURQ\PV%0=DQG=,'DWWKHLUILUVWPHQWLRQDVIROORZV
7RHQVXUHWKDWWKHRSHUDWLRQDOGLVFKDUJHVIURPWKH03:63DUHLQFRPSOLDQFHZLWKWKH
SSWUHFHLYLQJZDWHUVDOLQLW\OLPLWDWLRQDWWKH%ULQH0L[LQJ=RQH %0= FRPSOLDQFH
SRLQWUHTXLUHGE\WKH&DOLIRUQLD2FHDQ3ODQWKHGLVFKDUJHU V VKDOOLPSOHPHQWD
0RQLWRULQJDQG5HSRUWLQJ3ODQ 3ODQ 7KH3ODQVKDOODWDPLQLPXPLQFOXGHSURWRFROV
IRUPRQLWRULQJRIHIIOXHQWDQGUHFHLYLQJZDWHUVDOLQLW\FKDUDFWHULVWLFVDVZHOODVSURWRFROV
IRUGHWHUPLQLQJVWDWLVWLFDOO\VLJQLILFDQWFKDQJHVLQEHQWKLFFRPPXQLW\FRPSRVLWLRQZLWKLQ
WKHPD[LPXPH[WHQWRIWKH=RQHRI,QLWLDO'LOXWLRQ =,' DVFRPSDUHG
7KHODVWSDUHQWKHWLFDOSKUDVHLQWKHVHFRQGVHQWHQFHLVUHYLVHGDVIROORZV
 ZLWKFRQVLGHUDWLRQJLYHQWRQDWXUDODQGVHDVRQDOYDULDWLRQVDQGORQJWHUPUHJLRQDO
WUHQGV 
x 3DJH0LWLJDWLRQ0HDVXUHLVUHYLVHGWRDFNQRZOHGJHWKHQDPHFKDQJHIURP
05:3&$ 0RQWHUH\5HJLRQDO:DWHU3ROOXWLRQ&RQWURO$JHQF\ WR0RQWHUH\2QH:DWHURU
0:DVIROORZV



0XOWLSOHDGGLWLRQDOFKDQJHVIURP05:3&$WR0:KDYHEHHQPDGHWKURXJKRXWWKHGRFXPHQW7KHQDPHFKDQJH

GRHVQRWKDYHDQ\EHDULQJRQDQ\RIWKHLPSDFWFRQFOXVLRQV

&DO$P0RQWHUH\3HQLQVXOD:DWHU6XSSO\3URMHFW
(UUDWDWR0DUFK)LQDO(,5(,6

(

(6$ 
$XJXVW

(UUDWDWR0DUFK)LQDO(,5(,6


&RPSOLDQFHZLWK:DWHU4XDOLW\2EMHFWLYHV3ULRUWR03:63RSHUDWLRQVDQGDVSDUWRI
WKH05:3&$0RQWHUH\2QH:DWHU 0:IRUPHUO\05:3&$ 13'(63HUPLW
DPHQGPHQWSURFHVV 2UGHU1R513'(63HUPLW1R&$ 
6HFWLRQ*URXQGZDWHU5HVRXUFHV

x 3DJH)RRWQRWHLQ6HFWLRQLVUHYLVHGDVIROORZV
7KH5:4&%UHJXODWHV$65RSHUDWLRQVWKURXJKRXW&DOLIRUQLDXQGHU6:5&%2UGHU
*HQHUDO:DVWH'LVFKDUJH5HTXLUHPHQWVIRU$TXLIHU6WRUDJHDQG5HFRYHU\
3URMHFWVWKDW,QMHFW:DWHULQWR*URXQGZDWHU+RZHYHUWKH03:0'RSHUDWHVWKH
6HDVLGH%DVLQ$65ZHOOVXQGHUDQDJUHHG6DPSOLQJDQG$QDO\VLV3ODQ3HUPLW&
ZKLFKSUHGDWHVWKHVWDWHZLGHRUGHU
x 3DJH7KHWH[WRQOLQHLVUHYLVHGWRFODULI\WKDW7KLVDJUHHPHQWGRHVQRWLQFOXGH
ZDWHUUHFRYHUHGXQGHU3HUPLW&
6HFWLRQ7HUUHVWULDO%LRORJLFDO5HVRXUFHV

x 3DJH0LWLJDWLRQ0HDVXUHKLVUHYLVHGWRFODULI\WKHWLPHSHULRGIRUFRQGXFWLQJ
SUHFRQVWUXFWLRQVXUYH\VIRU:HVWHUQ%XUURZLQJ2ZO
$TXDOLILHGELRORJLVWVKDOOFRQGXFWSUHFRQVWUXFWLRQVXUYH\VRIWKHSHUPDQHQWDQG
WHPSRUDU\LPSDFWDUHDVLQRUDURXQGVXLWDEOHEXUURZLQJRZOKDELWDWWRORFDWHDFWLYH
EUHHGLQJRUZLQWHULQJEXUURZLQJRZOEXUURZVQRWPRUHWKDQOHVVWKDQGD\VSULRUWR
FRQVWUXFWLRQDQGRUSULRUWRH[FOXVLRQIHQFLQJLQVWDOODWLRQ7KHPHWKRGRORJ\IRUWKH
SUHFRQVWUXFWLRQVXUYH\VVKDOOEHFRQVLVWHQWZLWKWKHPHWKRGVRXWOLQHGLQWKH6WDII
5HSRUWRQ%XUURZLQJ2ZO0LWLJDWLRQ
x 3DJH,QWURGXFWRU\WH[WLQ0LWLJDWLRQ0HDVXUHLLVUHYLVHGWRFODULI\WKDWWKLV
PHDVXUHGRHVQRWDSSO\WRZHVWHUQEXUURZLQJRZO
7KLVPHDVXUHDSSOLHVWRDOOQHVWLQJELUGVSURWHFWHGE\WKHIHGHUDO0LJUDWRU\%LUG7UHDW\
$FWDQG6HFWLRQRIWKH&DOLIRUQLD)LVKDQG*DPH&RGHH[FHSWIRUZHVWHUQVQRZ\
SORYHUDQGZHVWHUQEXUURZLQJRZOZKLFKDUHDGGUHVVHGLQ0LWLJDWLRQ0HDVXUHG
DQGKUHVSHFWLYHO\
x 3DJH0LWLJDWLRQ0HDVXUHM $YRLGDQFHDQG0LQLPL]DWLRQ0HDVXUHVIRU
$PHULFDQ%DGJHU LVUHYLVHGWRLQFOXGHWKHXVHRIQLJKWWLPHJDPHFDPHUDVWRGHWHUPLQHLID
GHQLVDFWLYHRUQRW
$UHDVRIVXLWDEOHKDELWDWIRU$PHULFDQEDGJHULQWKHSURMHFWDUHDLQFOXGHIDOORZ
DJULFXOWXUDODQGJUD]LQJODQGDQGQRQQDWLYHJUDVVODQGV6XUYH\VVKDOOEHFRQGXFWHG
ZKHUHYHUWKHVHYHJHWDWLRQFRPPXQLWLHVH[LVWZLWKLQIHHWRIWKHSURMHFWDUHD
ERXQGDU\$ORQJSLSHOLQHDOLJQPHQWVVXUYH\VVKDOOEHSKDVHGWRRFFXUZLWKLQGD\V
SULRUWRGLVWXUEDQFHDORQJWKDWSRUWLRQRIWKHDOLJQPHQW*DPHFDPHUDVVKDOOEHXVHG
WRUHFRUGDQ\PRYHPHQWVDWSRWHQWLDOO\DFWLYHGHQVIRUQROHVVWKDQWKUHH  QLJKWV

&DO$P0RQWHUH\3HQLQVXOD:DWHU6XSSO\3URMHFW
(UUDWDWR0DUFK)LQDO(,5(,6

(

(6$ 
$XJXVW

(UUDWDWR0DUFK)LQDO(,5(,6


6HFWLRQ/DQG8VH/DQG8VH3ODQQLQJDQG5HFUHDWLRQ

x 3DJH7DEOHLVUHYLVHGWRDFNQRZOHGJHWKDWWKHQHZ'HVDOLQDWHG:DWHU3LSHOLQH
WKHSURGXFWZDWHUSLSHOLQHEHWZHHQWKHWUHDWPHQWSODQWRQ&KDUOHV%HQVRQ5RDGDQG
5HVHUYDWLRQ5RDG LVQRWZLWKLQWKHFRDVWDO]RQHLQWKH&LW\RI0DULQD7KHWKLUGFROXPQRI
7DEOH -XULVGLFWLRQ LVUHYLVHGDVIROORZVIRUWKHQHZ'HVDOLQDWHG:DWHU3LSHOLQH 
2SWLRQDO$OLJQPHQW
3URSRVHG
)DFLOLW\

/RFDWLRQ

1HZ'HVDOLQDWHG
:DWHU3LSHOLQH 
2SWLRQDO
$OLJQPHQW

)URPWKHSURSRVHG03:63
0RQWHUH\&RXQW\ $JULFXOWXUDO/LJKW
'HVDOLQDWLRQ3ODQWVLWHZHVW
LQODQGDQG
,QGXVWULDO3XEOLF
DORQJ&KDUOHV%HQVRQ5RDG FRDVWDO]RQH 
4XDVL3XEOLF
DQGVRXWKDORQJ/DSLV5RDG
5DLOURDG
DQG'HO0RQWH%RXOHYDUGWR
WKHERXQGDU\EHWZHHQWKHFLW\
RI0DULQDDQGXQLQFRUSRUDWHG
0RQWHUH\&RXQW\

-XULVGLFWLRQ

$GMDFHQW/DQG
8VHV

3XEOLF5HFUHDWLRQDO
$UHDV:LWKLQPLOHV
0RQWHUH\3HQLQVXOD
5HFUHDWLRQDO7UDLO

x 3DJHDQG7DEOHLVUHYLVHGWRDFNQRZOHGJHWKDWWKHQHZ'HVDOLQDWHG
:DWHU3LSHOLQHLVQRWZLWKLQWKHFRDVWDO]RQHLQWKH&LW\RI0DULQD7KHIRXUWKFROXPQRI
7DEOH 3URMHFW&RPSRQHQW V LVUHYLVHGDVIROORZVIRUWKHILUVWVL[HQWULHVLQWKHWDEOH
6XEVXUIDFH6ODQW:HOOVQHZ7UDQVPLVVLRQ0DLQDQG6RXUFH:DWHU3LSHOLQHDQGQHZ
'HVDOLQDWHG:DWHU3LSHOLQH
6HFWLRQ$LU4XDOLW\

x 3DJH0LWLJDWLRQ0HDVXUHF &RQVWUXFWLRQ)XJLWLYH'XVW&RQWURO3ODQ ZDV
UHYLVHGLQWKH)LQDO(,5(,6DVDUHVXOWRIDFRPPHQWUHFHLYHGRQWKH'UDIW(,5(,6IURPWKH
0RQWHUH\%D\$LU5HVRXUFHV'LVWULFW &RPPHQW0%$5' DOODFWLYHFRQVWUXFWLRQDUHDV
ZLOOEHZDWHUHGWKUHHWLPHVDGD\LQVWHDGRIWZLFHDGD\+RZHYHUWKHDLUTXDOLW\PRGHOLQJ
SUHVHQWHGLQ$SSHQGL[*GLGQRWUHIOHFWWKHDGGLWLRQDOZDWHULQJIRUGXVWFRQWURODQG
WKHUHIRUHWKHPLWLJDWHGLPSDFWLQWKH)LQDO(,5(,6XQGHUVWDWHVWKHUHGXFWLRQLQFRQVWUXFWLRQ
IXJLWLYHGXVWHPLVVLRQVWKDWLVSURYLGHGE\WKHPLWLJDWLRQ7KHIROORZLQJUHYLVLRQLVPDGHWR
WKHILUVWSDUDJUDSKRQSDJHDQGGRHVQRWFKDQJHWKHVLJQLILFDQFHFRQFOXVLRQRIOHVV
WKDQVLJQLILFDQWZLWKPLWLJDWLRQWKDWZDVSUHVHQWHGLQWKH)LQDO(,5(,6
:LWKUHJDUGWRUHGXFLQJ30HPLVVLRQVRIIXJLWLYHGXVW0LWLJDWLRQ0HDVXUHF
&RQVWUXFWLRQ)XJLWLYH'XVW&RQWURO3ODQ ZRXOGUHTXLUH&DO$PWRLPSOHPHQWD
FRPSUHKHQVLYHFRQVWUXFWLRQGXVWFRQWUROSODQ,WLVHVWLPDWHGWKDWLPSOHPHQWDWLRQRIWKH
&RQVWUXFWLRQ)XJLWLYH'XVW&RQWURO3ODQZRXOGGHFUHDVHIXJLWLYHGXVWHPLVVLRQVGXULQJ
HDUWKGLVWXUEDQFHDFWLYLWLHVE\DWOHDVWSHUFHQWDQGZRXOGGHFUHDVHXQSDYHGURDG
WUDYHOIXJLWLYHGXVWHPLVVLRQVLQWKHYLFLQLW\RIWKHVXEVXUIDFHVODQWZHOOVDWWKH&(0(;
DFWLYHPLQLQJDUHDDQGWKHDFFHVVURDGWRWKH&DVWURYLOOH3LSHOLQHE\DVPXFKDVPRUH
WKDQSHUFHQWEDVHGRQPLWLJDWLRQFRQWUROHIILFLHQF\IDFWRUVSXEOLVKHGE\6&$40'
6&$40'VHH$SSHQGL[*IRUDOOPLWLJDWLRQUHGXFWLRQDVVXPSWLRQV 
6HFWLRQ3XEOLF6HUYLFHVDQG8WLOLWLHV

x 3DJH7KH'UDIW(,5(,6DGGUHVVHGWKHSRWHQWLDOLPSDFWIRUFRUURVLRQRIWKHILUVW
IHHWRIWKHRIIVKRUHSRUWLRQRIWKHRXWIDOOUHVXOWLQJIURPWXUEXOHQFHFDXVHGE\WKH03:63
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EULQHGLVFKDUJHVDQGWKH'UDIW(,5(,6SUHVFULEHG0LWLJDWLRQ0HDVXUHDWRDGGUHVVWKH
LPSDFW,QUHVSRQVHWRFRPPHQWVRQWKH'UDIW(,5(,6UHFHLYHGIURPWKH0RQWHUH\5HJLRQDO
:DWHU3ROOXWLRQ&RQWURO$JHQF\ 05:3&$QRZ0: 0:DJUHHGWKDWDVSDUWRIWKHLU
UHTXLUHGLQODQGUHORFDWLRQRIWKHEHDFKMXQFWLRQVWUXFWXUHWKHOLQLQJRIWKHRIIVKRUHSRUWLRQRI
WKHRXWIDOOZDVQRORQJHUUHTXLUHGDVSDUWRIWKH03:63DQG0LWLJDWLRQ0HDVXUHD
ZDVUHYLVHGLQWKH)LQDO(,5(,6WRDGGUHVVWKHUHSODFHPHQWRIWKH:(.2VHDOFODPSV7R
FODULI\WKDWWKHPLWLJDWLRQGRHVQRWDSSO\WRWKHOLQLQJRIWKHRIIVKRUHSRUWLRQRIWKHRXWIDOO
WKHODVWSDUDJUDSKRQSDJHLVUHYLVHGWRHOLPLQDWHUHIHUHQFHWR0LWLJDWLRQ0HDVXUH
DDVIROORZV
+RZHYHUWKH(DVVHVVPHQWIRXQGWKDWVRPHWXUEXOHQFHPLJKWEHH[SHFWHGWRRFFXULQ
WKHH[LVWLQJEHDFKMXQFWLRQER[DWWKHVKRUHOLQHDQGWKHDSSUR[LPDWHO\ILUVWIHHWRIWKH
RIIVKRUHVHJPHQWRIWKHRXWIDOOSLSHOLQHZKHQEULQHLVLQWURGXFHG7KLVWXUEXOHQFHFRXOG
LQWURGXFHR[\JHQLQWRWKHRXWIDOODQGLQFUHDVHWKHSRWHQWLDOIRUFRUURVLRQZKLFKZRXOG
EHDVLJQLILFDQWLPSDFWRIWKHSURMHFW7KHDVVHVVPHQWUHFRPPHQGHGWKDWWKHIRRW
ORQJVHJPHQWRIRXWIDOOSLSHLPPHGLDWHO\GRZQVWUHDPRIWKHEHDFKMXQFWLRQER[EHOLQHG
WRHQVXUHDQ\R[\JHQLQWURGXFHGE\WXUEXOHQFHGRHVQRWFDXVHFRUURVLRQRIWKHFRQFUHWH
SLSH (&RQVXOWLQJ(QJLQHHULQJVHH0LWLJDWLRQ0HDVXUHDEHORZ 
x 3DJH7KHVHFRQGSDUDJUDSKLQ0LWLJDWLRQ0HDVXUHDLVUHYLVHGWRHQVXUHDOO
HIIOXHQWIORZVFRQWLQXHWREHGLVFKDUJHGWKURXJKWKHRXWIDOODQGQRWRQWRWKHEHDFKRULQWRWKH
WLGDO]RQHWKHODVWVHQWHQFHLQWKHWKLUGSDUDJUDSKDQGWKHIRXUWKSDUDJUDSKDUHUHYLVHGWR
FODULI\WKDWLQVWDOODWLRQDFWLYLWLHVPD\UHTXLUHWKUHHZRUNLQJVKLIWVSHUGD\7KHUHYLVLRQVDOVR
HOLPLQDWHWKHQHHGWRUHORFDWHHTXLSPHQWHDFKGD\E\UHTXLULQJDOOHTXLSPHQWWREHSODFHG
DERYHWKHUHDFKRIWLGDOZDWHUVDWWKHRXWVHW
0LWLJDWLRQ0HDVXUHD5HSODFHPHQWRI:(.2VHDOFODPSV3HULRGLF,QVSHFWLRQV
DQG$V1HHGHG5HSDLUVIRU2IIVKRUH6HJPHQWRI05:3&$0:2FHDQ2XWIDOO
3ULRUWRRSHUDWLRQRIWKH03:63'HVDOLQDWLRQ3ODQWDQGDVSDUWRIDQDJUHHPHQWZLWK
05:3&$0:WRXVHWKHRXWIDOOIRUEULQHGLVFKDUJH&DO$PVKDOOSURWHFWWKHRIIVKRUH
VHJPHQWRIWKH05:3&$0:RFHDQRXWIDOOIURPFRUURVLRQE\UHSODFLQJWKHH[LVWLQJ
:(.2VHDOFODPSVLQWKHQHDUVKRUHSRUWLRQRIWKHRFHDQRXWIDOOZLWKQHZFRUURVLRQ
UHVLVWDQWFODPSV
,QVWDOODWLRQRIWKH:(.2VHDOFODPSVVKDOORFFXUSULRUWRUHORFDWLRQRIWKHH[LVWLQJ
EHDFKMXQFWLRQER[WRDOORZIRURSWLPDODFFHVVWRWKHRXWIDOO&RQVWUXFWLRQVKDOORFFXULQ
ODWHVXPPHUHDUO\IDOOGXULQJWKHLUULJDWLRQVHDVRQZKHQIORZVLQWKHRXWIDOOZRXOG
W\SLFDOO\EHGHPLQLPLVWKLVWLPLQJZRXOGDOVREHODWHLQWKHVQRZ\SORYHUQHVWLQJVHDVRQ
ZKHQHJJVZRXOGKDYHKDWFKHG7RDOORZD$FFHVVWRWKHRIIVKRUHSRUWLRQRIWKHRXWIDOO
VKDOOEHWKURXJKWKHH[LVWLQJEHDFKMXQFWLRQER[DQGGHPLQLPLVIORZVZLOOFRQWLQXHWREH
UHOHDVHGWKURXJKWKHRXWIDOOGXULQJWKHLQVWDOODWLRQSURFHVVDQGWRLVRODWHDQ\IORZIURP
WKHRFHDQRXWIDOODIDEULFDWHGDFFHVVZD\VKDOOEHFRQVWUXFWHGZLWKLQWKHH[LVWLQJEHDFK
MXQFWLRQER[%\SDVVSXPSLQJVKDOOEHVHWXSZLWKDVXUIDFHSXPSDQGWHPSRUDU\
GLVFKDUJHSLSLQJEXULHGLQVDQGDQGDQ\HIIOXHQWVKDOOEHGLVFKDUJHGLQWRWKHWLGDO]RQH
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7RSURWHFWDJDLQVWD$Q\HPHUJHQF\KLJKHIIOXHQWIORZVUHVXOWLQJIURPSURFHVVXSVHWVRI
DWWKHWUHDWPHQWSODQWRUUDLQIDOOHYHQWVDQRSHQLQJVKDOOEHVWRUHGDQGWKHQUHOHDVHG
WKURXJKWKHRXWIDOODIWHUWKHGLYHUVKDYHVDIHO\H[LWHGWKHRXWIDOOSURYLGHGLQWKH
IDEULFDWHGDFFHVVZD\WRDOORZIRUFRQWUROOHGUHOHDVHV
&RQVWUXFWLRQDFFHVVVKDOOIROORZDORQJWKHH[LVWLQJRXWIDOODFFHVVURDG7KHVWDJLQJDQG
ZRUNDUHDVKDOOEHFUHDWHGRQDOUHDG\GLVWXUEHGJURXQGDWWKHZHVWHUQHQGRIWKHDFFHVV
URDGDQGFRQVLVWRIQRODUJHUWKDQDVTXDUHIRRWDUHDIRUGLYHUVDQGGLYLQJHTXLSPHQW
DIRRWFRQWDLQHUIRUHTXLSPHQWVWRUDJHDQGDNZJHQHUDWRU LQDVRXQGHQFORVXUH WR
EHXVHGLISRZHULVQRWDYDLODEOHRQVLWH,IWKHEHDFKMXQFWLRQER[DQGGLVFKDUJHSLSHOLQH
DUHFRYHUHGE\VDQGRULIVDQGQHHGVWREHUHPRYHGIRUVWDJLQJH[FDYDWLRQZRXOGEH
DFFRPSOLVKHGXVLQJDEDFNKRHRUH[FDYDWRU8SWRRQHKDOIDFUHDURXQGWKHMXQFWLRQ
VWUXFWXUHPD\EHGLVWXUEHG7ZR7KUHHZRUNLQJVKLIWVSHUGD\PD\EHUHTXLUHGDQGWKH
LQVWDOODWLRQZRXOGWDNHDSSUR[LPDWHO\ZHHNV
'XULQJFRQVWUXFWLRQEHDFKDFFHVVVKDOOUHPDLQRSHQZLWKWKHSRWHQWLDOH[FHSWLRQRI
H[WUHPHKLJKWLGHHYHQWV7KHFRQWUDFWRUVKDOOLQVWDOOWHPSRUDU\IHQFLQJDURXQGWKH
FRQVWUXFWLRQVLWHDQGFRQVWUXFWLRQVKDOOEHSURKLELWHGRXWVLGHRIWKHGHILQHGFRQVWUXFWLRQ
VWDJLQJDQGVWRUDJHDUHDV&RQVWUXFWLRQZRUNVKDOOQRWEHFRQGXFWHGVHDZDUGRIWKH
PHDQKLJKZDWHUOLQHXQOHVVWLGDOZDWHUVKDYHUHFHGHGIURPWKHDXWKRUL]HGZRUNDUHDV
&RQVWUXFWLRQYHKLFOHVRSHUDWLQJRQWKHEHDFKVKDOOEHUXEEHUWLUHGDQGZKLOHLQ
RSHUDWLRQVKDOOUHPDLQDVKLJKRQWKHXSSHUEHDFKDVSRVVLEOHWRDYRLGFRQWDFWZLWK
RFHDQZDWHUVDQGLQWHUWLGDODUHDV$Q\FRQVWUXFWLRQPDWHULDOVDQGHTXLSPHQWSODFHGRQ
WKHEHDFKGXULQJGD\OLJKWKRXUVVKDOOEHVWRUHGEH\RQGWKHUHDFKRIWLGDOZDWHUV$OO
FRQVWUXFWLRQPDWHULDOVDQGHTXLSPHQWVKDOOEHUHPRYHGLQWKHLUHQWLUHW\IURPWKHEHDFK
DUHDE\VXQVHWHDFKGD\WKDWZRUNRFFXUVZLWKWKHH[FHSWLRQRIWKHVWRUDJHRIODUJHU
PDWHULDOVEH\RQGWKHUHDFKRIWLGDOZDWHUVIRUZKLFKPRYLQJHDFKGD\ZRXOGEH
H[WUHPHO\GLIILFXOW$Q\ODUJHUP0DWHULDOVLQWHQGHGWREHOHIWRQWKHEHDFKRYHUQLJKW
PXVWEHDSSURYHGE\WKH&RDVWDO'HYHORSPHQW3HUPLWLVVXLQJDQGDXWKRUL]LQJDJHQF\LHV
DQGVKDOOEHVXEMHFWWRDFRQWLQJHQF\SODQIRUPRYLQJPDWHULDOVLQWKHHYHQWRIDWLGDO
ZDYHVXUJH$OODFFHVVZD\VLPSDFWHGE\FRQVWUXFWLRQDFWLYLWLHVVKDOOEHUHVWRUHGWRWKHLU
SUHFRQVWUXFWLRQFRQGLWLRQRUEHWWHUZLWKLQGD\VRIFRPSOHWLRQRIFRQVWUXFWLRQ$Q\
EHDFKVDQGLQWKHDUHDWKDWLVLPSDFWHGE\FRQVWUXFWLRQVKDOOEHILOWHUHGDVQHFHVVDU\WR
UHPRYHFRQVWUXFWLRQGHEULV&RQVWUXFWLRQDUHDVVKDOOPDLQWDLQJRRGFRQVWUXFWLRQVLWH
KRXVHNHHSLQJFRQWUROVDQGSURFHGXUHV OHDNVSLOOFOHDQXSFRYHUHTXLSPHQWLQUDLQ
FRYHUH[SRVHGSLOHVRIVRLOZDVWHGLVSRVHRIZDVWHSURSHUO\UHPRYHFRQVWUXFWLRQGHEULV
IURPEHDFK $OOFRQVWUXFWLRQDFWLYLWLHVWKDWUHVXOWLQGLVFKDUJHRIPDWHULDOVSROOXWHG
UXQRIIRUZDVWHVWRWKHEHDFKRUWKHDGMDFHQWPDULQHHQYLURQPHQWDUHSURKLELWHG$OO
H[SRVHGVORSHVDQGVRLOVXUIDFHLQDQGRUDGMDFHQWWRWKHFRQVWUXFWLRQDUHDVKDOOEH
VWDELOL]HGZLWKHURVLRQFRQWUROEHVWPDQDJHPHQWSUDFWLFHV
&DO$PVKDOOHQWHULQWRDQDJUHHPHQWZLWK05:3&$0:WRSHUIRUPSHULRGLF
LQVSHFWLRQVRIWKHRIIVKRUHSRUWLRQRIWKH05:3&$0:RXWIDOODQGGLIIXVHU$QQXDO
LQVSHFWLRQVVKDOORFFXUIRUWKHILUVWWKUHH\HDUVDIWHUWKH03:63'HVDOLQDWLRQ3ODQWLV
EURXJKWRQOLQH7KHUHDIWHUWKHRIIVKRUHSRUWLRQRIWKHRXWIDOOVKDOOEHLQVSHFWHGHYHU\ILYH
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\HDUV'XULQJHDFKLQVSHFWLRQSKRWRGRFXPHQWDWLRQVKDOOEHSURYLGHGIRUDOODUHDVRI
LQVSHFWLRQVUHJDUGOHVVRIILQGLQJVWRSURYLGHIRUSKRWRJUDSKLFFRPSDULVRQRYHUWLPH$OO
LQVSHFWLRQVVKDOOLQFOXGHGRFXPHQWDWLRQRIWKHWKLFNQHVVRIVFDOLQJDQ\H[SRVXUHRU
FRUURVLRQRIUHLQIRUFLQJVWHHOVLJQLILFDQWFUDFNLQJRUVSDOOLQJRIFRQFUHWHDQGDQ\
SLWWLQJRIPHWDOV$Q\QHFHVVDU\UHSDLUVWRWKHRXWIDOODQGRUGLIIXVHUVKDOOEHLGHQWLILHG
DQGSHUIRUPHG
x 3DJH$LU4XDOLW\DQG*UHHQKRXVH*DV(PLVVLRQV7KHODVWVHQWHQFHRIWKHSDUDJUDSK
LVUHYLVHGDVIROORZV
0LWLJDWLRQ0HDVXUHV&RQVWUXFWLRQ(TXLSPHQWDQG9HKLFOH(IILFLHQF\3ODQDQG
*+*(PLVVLRQV5HGXFWLRQ3ODQZRXOGUHGXFHLPSDFWVWRDOHVVWKDQVLJQLILFDQW
OHYHO
x 3DJH7KHIROORZLQJGLVFXVVLRQRIVHFRQGDU\LPSDFWVRQ/DQG8VHDQG/DQG8VH
3ODQQLQJUHVXOWLQJIURPWKHLPSOHPHQWDWLRQRI0LWLJDWLRQ0HDVXUHELVLQVHUWHGMXVW
EHIRUH)DUPODQG
/DQG8VHDQG/DQG8VH3ODQQLQJ

7KHODQGVHJPHQWRIWKHH[LVWLQJRXWIDOOFURVVHVSRUWLRQVRILQODQGDQGFRDVWDO0DULQD
VHH)LJXUHV ,QODQGODQGXVHVLQFOXGHSULPDULO\RSHQVSDFHJUD]LQJURZFURS
IDUPLQJDQGSXEOLFTXDVLSXEOLFXVHV7KHSRUWLRQRIWKHRXWIDOOLQWKH&RDVWDO=RQHLVLQ
DQDUHDLGHQWLILHGLQWKH&LW\RI0DULQD*HQHUDO3ODQDV+DELWDW5HVHUYHDQG2WKHU
2SHQ6SDFHVDQG]RQHGIRU&RDVWDO&RQVHUYDWLRQDQG'HYHORSPHQW &' XVHV7KH&LW\
RI0DULQD/RFDO&RDVWDO3URJUDPDQG]RQLQJUHJXODWLRQVSURYLGHIRUFRQGLWLRQDO
DSSURYDORIFRDVWDOGHSHQGHQWLQGXVWULDOODQGXVHVZLWKD8VH3HUPLWDQGRU&RDVWDO
'HYHORSPHQW3HUPLW &'3 $FFRUGLQJWR0DULQD/RFDO&RDVWDO3URJUDP6HFWLRQ
'UHSDLURUPDLQWHQDQFHRIDQRXWIDOOLVVXEMHFWWRWKHUHTXLUHPHQWVLQD
&RDVWDO'HYHORSPHQW3HUPLW6LQFHOLQLQJWKHODQGVHJPHQWRIWKHRXWIDOOZRXOGPDLQWDLQ
WKHUHVLOLHQF\RIWKHRXWIDOO&DO$PZLOOQHHGWRLQFOXGHWKHODQGVHJPHQWRXWIDOOOLQLQJ
DQGDVVRFLDWHGDFWLYLWLHVLQD&'3DSSOLFDWLRQ%DVHGXSRQWKHSHUPLWWHGXVHVRIWKH
DUHDWKH&LW\RI0DULQDVKRXOGEHDEOHWRPDNHILQGLQJVLQVXSSRUWRI&'3LVVXDQFHWR
LQFOXGHWKHOLQLQJRIWKHRXWIDOODQGZLWKWKHUHTXLVLWH&'3WKHRXWIDOOOLQLQJDFWLYLWLHV
ZRXOGQRWFRQIOLFWZLWKODQGXVHSODQDQG]RQLQJGHVLJQDWLRQV
x 3DJH$LU4XDOLW\DQG*UHHQKRXVH*DV(PLVVLRQV7KHODVWVHQWHQFHRIWKHSDUDJUDSK
LVUHYLVHGDVIROORZV
0LWLJDWLRQ0HDVXUHV&RQVWUXFWLRQ(TXLSPHQWDQG9HKLFOH(IILFLHQF\3ODQDQG
*+*(PLVVLRQV5HGXFWLRQ3ODQZRXOGUHGXFHLPSDFWVWRDOHVVWKDQVLJQLILFDQW
OHYHO
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&KDSWHU$OWHUQDWLYHV6FUHHQLQJDQG$QDO\VLV
6HFWLRQ7HUUHVWULDO%LRORJLFDO5HVRXUFHV

'XULQJWKHSUHSDUDWLRQRIWKH%LRORJLFDO$VVHVVPHQWIRUFRQVLGHUDWLRQE\WKH86):6WKHDFWXDO
DUHDRIGLVWXUEDQFHDVVRFLDWHGZLWKWKHVODQWZHOOVDW&(0(;KDVEHHQGHWHUPLQHGWREH
PLQLPDOO\LQFUHDVHGIRU$OWHUQDWLYHDIURPZKDWZDVSUHVHQWHGLQWKH)LQDO(,5(,6+RZHYHU
WKHFKDUDFWHUL]DWLRQRIWKHLPSDFWVLQWKH)LQDO(,5(,6UHPDLQVXQFKDQJHGDQGWKLVZRXOGQRWEH
DVXEVWDQWLDOLQFUHDVHLQVHYHULW\RIWKHLPSDFWLGHQWLILHGLQWKH)LQDO(,5(,67KHRQO\FKDQJH
EHLQJPDGHKHUHLVWKDWWKHHIIHFWVRI$OWHUQDWLYHDZRXOGEHVLPLODUWRDQGQRWOHVVWKDQWKH
SURSRVHGSURMHFW
x 3DJHWKHILUVWSDUDJUDSKRI&RQVWUXFWLRQ,PSDFWVLVUHYLVHGDVIROORZV
&RQVWUXFWLRQRIWKHVXEVXUIDFHVODQWZHOOVXQGHU$OWHUQDWLYHDZRXOGUHGXFHLPSDFWVRQ
GLVWXUEDWRWDORIWRDFUHVRIVHQVLWLYHFHQWUDOGXQHVFUXEKDELWDWVLPLODUWRWKH
SURSRVHGSURMHFWDQGZRXOGKDYHVLPLODUW\SHVRILPSDFWVRQDVVRFLDWHGVSHFLDOVWDWXV
VSHFLHV7KHWHPSRUDU\GLVWXUEDQFHIURPVODQWZHOOFRQVWUXFWLRQZRXOGEHWRDFUHV
VHH2SHUDWLRQDO,PSDFWVIRUSHUPDQHQWLPSDFWV FRPSDUHGWRWKHSURSRVHGSURMHFWE\
UHGXFLQJWKHDUHDRIFRQVWUXFWLRQLPSDFWDWWKH&(0(;VLWHE\DSSUR[LPDWHO\
SHUFHQW
x 3DJHWKHODVWVHQWHQFHLQWKHILUVWSDUDJUDSKRI&RQVWUXFWLRQ,PSDFWVLVUHYLVHGDV
IROORZV
7KXVDOWKRXJKLPSDFWVZRXOGPD\EHVOLJKWO\UHGXFHGFRPSDUHGWRWKHSURSRVHGSURMHFW
EHFDXVHRIWKHVPDOOHUDUHDRIGLVWXUEDQFHFRQVWUXFWLRQZRXOGUHVXOWLQWKHVDPHLPSDFW
FRQFOXVLRQZLWKUHVSHFWWRDGYHUVHHIIHFWVRQVSHFLDOVWDWXVVSHFLHVDVWKHSURSRVHG
SURMHFWOHVVWKDQVLJQLILFDQWZLWKPLWLJDWLRQ
x 3DJHWKHILUVWVHQWHQFHLQWKHVHFRQGSDUDJUDSKRI&RQVWUXFWLRQ,PSDFWVLVUHYLVHGDV
IROORZV
:LWKUHVSHFWWRHIIHFWVRQULSDULDQKDELWDWFULWLFDOKDELWDWDQGRWKHUVHQVLWLYHQDWXUDO
FRPPXQLWLHV$OWHUQDWLYHDZRXOGUHGXFHUHVXOWLQDSSUR[LPDWHO\WKHVDPHRYHUDOODUHD
RIVHQVLWLYHFHQWUDOGXQHVFUXEKDELWDWGLVWXUEDQFHEXWDQGSRWHQWLDOVLJQLILFDQWLPSDFWV
RQFHQWUDOGXQHVFUXEVHQVLWLYHQDWXUDOFRPPXQLW\SULPDU\KDELWDW(6+$XQGHUWKH
0DULQD/&/83DQGZHVWHUQVQRZ\SORYHUFULWLFDOKDELWDWZRXOGEHWKHVDPH
x 3DJHWKHILUVWDQGVHFRQGSDUDJUDSKVXQGHU2SHUDWLRQDODQG)DFLOLW\6LWLQJ,PSDFWV
DUHUHYLVHGDVIROORZV
:LWKUHVSHFWWRRSHUDWLRQDOLPSDFWVRQVSHFLDOVWDWXVVSHFLHVDQGWKHLUKDELWDWRSHUDWLRQ
RIWKHSXPSLQJZHOOV IURPERWK$OWHUQDWLYHDDQGE ZRXOGQRWSURGXFHJURXQGERUQH
YLEUDWLRQDQGWKHUHIRUHWKHUHZRXOGEHQRLPSDFWVRQVSHFLDOVWDWXVVSHFLHVIURP
YLEUDWLRQ7KLVLVWKHVDPHDVGHVFULEHGIRUWKHSURSRVHGSURMHFWDQGIRU$OWHUQDWLYH
$OWHUQDWLYHDZRXOGUHVXOWLQDSSUR[LPDWHO\WRDFUHVRISHUPDQHQWORVVRIVHQVLWLYH
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FHQWUDOGXQHVFUXEKDELWDWDUHGXFWLRQIURPWKHSURSRVHGSURMHFW¶VQHWSHUPDQHQWORVVRI
DFUHV'LVWXUEDQFHIURPPDLQWHQDQFHRIWKHVODQWZHOOVDQGWKHUHVXOWLQJLPSDFWRQ
ZHVWHUQVQRZ\SORYHUKDELWDWZRXOGEHVLPLODUGHFUHDVHFRPSDUHGWRWKHSURSRVHG
SURMHFWXQGHU$OWHUQDWLYHD &(0(;VLWH DQGGHFUHDVHGFRPSDUHGWRWKHSURSRVHG
SURMHFWXQGHU$OWHUQDWLYHE 3RWUHUR5RDGVLWH XQGHUHLWKHUDOWHUQDWLYHVLJQLILFDQW
LQGLUHFWLPSDFWVFRXOGVWLOORFFXUDQGZRXOGEHUHGXFHGWROHVVWKDQVLJQLILFDQWZLWK
0LWLJDWLRQ0HDVXUHG$OORWKHUFRPSRQHQWVZRXOGUHVXOWLQWKHVDPHSRWHQWLDOO\
VLJQLILFDQWLPSDFWVGHVFULEHGIRUWKHSURSRVHGSURMHFWDQGWKXVZRXOGUHVXOWLQWKHVDPH
LPSDFWFRQFOXVLRQDVWKHSURSRVHGSURMHFWOHVVWKDQVLJQLILFDQWZLWKPLWLJDWLRQ
With respect to operational impacts on riparian habitat, critical habitat, or other
sensitive natural communities, under Alternative 5a, similar impacts on central dune
scrub sensitive natural community, primary habitat/ESHA under the City of Marina
LCLUP, and western snowy plover critical habitat would occur at the CEMEX facility
subsurface slant wells and source water pipeline during operations and maintenance
activities as the proposed project. The area of disturbance would be reduced under
Alternative 5a (as described above, permanent impacts would be limited to 2 to 3 acres)
but potential significant impacts on central dune scrub sensitive natural community,
primary habitat/ESHA under the City of Marina LCLUP, and western snowy plover
critical habitat would be the same. Under Alternative 5b, impacts on sensitive natural
communities during operations would be the same as described under Alternative 1, and
would be potentially significant. Impacts of both Alternatives 5a and 5b would be
mitigated to a less-than-significant level with implementation of Mitigation Measures
4.6-1a through 4.6-1d, 4.6-1n, 4.6-1p, 4.6-2a, and 4.6-2b.
x 3DJHWKHIROORZLQJVXPPDU\SDUDJUDSKLVLQVHUWHGMXVWEHIRUH&XPXODWLYH$QDO\VLV

2YHUDOO&RQVWUXFWLRQDQG2SHUDWLRQDO,PSDFWV
$OWHUQDWLYHDZRXOGUHVXOWLQDWRWDORIWRDFUHVRIGLVWXUEDQFHZLWKLQZHVWHUQVQRZ\
SORYHUKDELWDWFHQWUDOGXQHVFUXEQDWXUDOFRPPXQLW\DQGSULPDU\KDELWDW(6+$XQGHU
WKH&LW\RI0DULQD/&/83FRPSULVLQJWRDFUHVRISHUPDQHQWLPSDFWZLWKWKH
UHPDLQGHU WRDFUHV FRQVLGHUHGWHPSRUDU\LPSDFW%\FRPSDULVRQLQFOXGLQJERWK
FRQVWUXFWLRQDQGRSHUDWLRQDOLPSDFWVWKHSURSRVHGSURMHFWZRXOGUHVXOWLQDWRWDORI
DFUHVRIGLVWXUEDQFHFRPSULVLQJDSSUR[LPDWHO\DFUHVRISHUPDQHQWLPSDFWDQGDFUHV
RIWHPSRUDU\LPSDFW:KLOHWKLVLVWKHVDPHWRWDOGLVWXUEDQFHDUHDDVWKHSURSRVHG
SURMHFWRYHUDOO$OWHUQDWLYHDZRXOGUHVXOWLQDGHFUHDVHLQSHUPDQHQWLPSDFWDUHD
6HFWLRQ+D]DUGVDQG+D]DUGRXV0DWHULDOV

x 3DJH7KHODVWIXOOSDUDJUDSKRQWKHSDJHLVFRUUHFWHGDQGPDGHFRQVLVWHQWZLWK7DEOH
DVIROORZV
2WKHUWKDQSRUWLRQVRIWKHQHZ7UDQVPLVVLRQ0DLQDQG$653LSHOLQHVQRRWKHU
FRPSRQHQWVRI$OWHUQDWLYHDRUEZRXOGEHORFDWHGRQRUQHDUWKHNQRZQKD]DUGRXV
PDWHULDOVLWHVDW0RVV/DQGLQJ7KHUHIRUHWKHSRWHQWLDOWRFUHDWHDKD]DUGWRWKHSXEOLF
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ZRXOGEHLQFUHDVHGVLPLODUFRPSDUHGWRWKHSURSRVHGSURMHFWDQGFRPSOLDQFHZLWK
UHJXODWLRQVZRXOGHQVXUH$OWHUQDWLYHDRUEZRXOGKDYHWKHVDPHLPSDFWFRQFOXVLRQ
DVWKHSURSRVHGSURMHFWOHVVWKDQVLJQLILFDQW

&KDSWHU'UDIW(,5(,6&RPPHQWVDQG5HVSRQVHV
6HFWLRQ0DVWHU5HVSRQVHV

x 3DJH7KHUHIHUHQFHLQWKHODVWSDUDJUDSKWR³:DUGHWDO  ´LVUHYLVHGWRFRUUHFWO\
FLWH'UDSHUDQG6PLWKDVIROORZV
%LDVLQJURXQGZDWHUIORZPRGHOVUHVXOWVZKHQPRGHOHUURUV WKHGLIIHUHQFHEHWZHHQ
PRGHOFDOFXODWHGDQGPHDVXUHGZDWHUOHYHOV GRQRWFRQIRUPWRWKHDVVXPSWLRQVRI
UHJUHVVLRQDQDO\VLV WKHDVVXPSWLRQVWKDWWKHPRGHOHUURUVDUHLQGHSHQGHQWKDYH]HUR
PHDQKDYHDFRQVWDQWYDULDQFHDQGIROORZDQRUPDOGLVWULEXWLRQ  :DUGHWDO
'UDSHUDQG6PLWK 
x 3DJH7KHVHFRQGVHQWHQFHRIWKHODVWSDUDJUDSKLVUHYLVHGDVVKRZQWRUHIOHFWWKH
FRUUHFWYDOXHIRUFRUUHODWLRQFRHIILFLHQW7KHFRUUHVSRQGLQJILJXUH GLQ$SSHQGL[( 
DOUHDG\VKRZVWKHFRUUHFWYDOXH
7KHELDVLVFRQVLVWHQWZLWKWKHSRVLWLYHFRUUHODWLRQVVKRZQIRU0RGHO/D\HULQ$SSHQGL[
()LJXUHEDQG)LJXUHG FDOFXODWHGFRUUHODWLRQRI 
x 3DJH7KHUHIHUHQFHVLQ6HFWLRQKDYHEHHQUHYLVHGWRLQFOXGH'UDSHUDQG
6PLWK
'UDSHU1RUPDQ5DQG6PLWK+DUU\$SSOLHG5HJUHVVLRQ$QDO\VLV7KLUG(GLWLRQ
$:LOH\,QWHUVFLHQFH3XEOLFDWLRQ
6HFWLRQ)HGHUDO$JHQF\&RPPHQWVDQG5HVSRQVHV

x 3DJH7H[WLQUHVSRQVHWRFRPPHQW86(3$LVUHYLVHGWRDFFXUDWHO\UHIOHFWWKH
UHYLVLRQVWR0LWLJDWLRQ0HDVXUH*+*(PLVVLRQV5HGXFWLRQ3ODQLQ)LQDO(,5(,6
6HFWLRQ
7KH3ODQVKDOOLQFOXGHDVXPPDU\RIVWDWHRIWKHDUWHQHUJ\UHFRYHU\DQGFRQVHUYDWLRQ
WHFKQRORJLHVDYDLODEOHIRUXWLOLW\VFDOHGHVDOLQDWLRQIDFLOLWLHVDQGVKDOOLQFOXGHD
FRPPLWPHQWE\&DO$PWRLQFRUSRUDWHDOODYDLODEOHIHDVLEOHHQHUJ\UHFRYHU\DQG
FRQVHUYDWLRQWHFKQRORJLHVRULI&DO$PILQGVWKDWDQ\RIWKHWHFKQRORJLHVZLOOQRWEH
IHDVLEOHIRUWKHSURMHFWWKH3ODQVKDOOFOHDUO\H[SODLQZK\VXFKWHFKQRORJ\LVFRQVLGHUHG
WREHLQIHDVLEOH7KHFDUERQIRRWSULQWHVWLPDWHIRUWKHSURMHFWVKDOOLQFOXGHFRQVLGHUDWLRQ
RIDOOSURSRVHGHQHUJ\UHFRYHU\DQGFRQVHUYDWLRQWHFKQRORJLHVWKDWZLOOEHHPSOR\HGE\
WKHSURMHFWDQGVKDOOGHVFULEHWKHDSSUR[LPDWH*+*HPLVVLRQVUHGXFWLRQVWKDWZLOOEH
DVVRFLDWHGZLWKHDFKWHFKQRORJ\
DQG
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  2EWDLQUHQHZDEOHHQHUJ\IURPRQVLWHVRODUSKRWRYROWDLF 39 SDQHOVDQGRUWKH
DGMDFHQW0RQWHUH\5HJLRQDO:DVWH0DQDJHPHQW'LVWULFW 05:0' ODQGILOOJDVWR
HQHUJ\ /)*7( IDFLOLW\,IUHQHZDEOHHQHUJ\IURPWKH/)*7(IDFLOLW\LVVHFXUHG
&DO$PPXVWGHPRQVWUDWHWKDWWKHDVVRFLDWHGFULWHULDSROOXWDQWHPLVVLRQVZKHQ
FRPELQHGZLWKWKHRWKHURSHUDWLRQDOFULWHULDSROOXWDQWHPLVVLRQVGLVFORVHGLQ
(,5(,67DEOHZRXOGQRWH[FHHGWKH0RQWHUH\%D\$LU5HVRXUFHV'LVWULFW
VLJQLILFDQFHWKUHVKROGV
6HFWLRQ/RFDO$JHQF\&RPPHQWVDQG5HVSRQVHV

x 3DJH7H[WLQUHVSRQVHWRFRPPHQW0DULQDLVUHYLVHGWRDFFXUDWHO\UHIOHFWWKH
UHYLVLRQVWR0LWLJDWLRQ0HDVXUH*+*(PLVVLRQV5HGXFWLRQ3ODQLQ)LQDO(,5(,6
6HFWLRQ
$OWKRXJKQRWUHTXLUHGWRUHGXFHDQHQHUJ\FRQVHUYDWLRQLPSDFWLPSOHPHQWDWLRQRI
0LWLJDWLRQ0HDVXUH*+*(PLVVLRQV5HGXFWLRQV3ODQZRXOGUHTXLUH&DO$PWR
KDYHDTXDOLILHGSURIHVVLRQDOSUHSDUHD*+*(PLVVLRQV5HGXFWLRQ3ODQWKDWPXVW
LQFOXGHDVXPPDU\RIVWDWHRIWKHDUWHQHUJ\UHFRYHU\DQGFRQVHUYDWLRQWHFKQRORJLHV
DYDLODEOHIRUXWLOLW\VFDOHGHVDOLQDWLRQIDFLOLWLHVDQGPXVWLQFOXGHDFRPPLWPHQWE\
&DO$PWRLQFRUSRUDWHDOODYDLODEOHIHDVLEOHHQHUJ\UHFRYHU\DQGFRQVHUYDWLRQ
WHFKQRORJLHVRULI&DO$PILQGVWKDWDQ\RIWKHWHFKQRORJLHVZLOOQRWEHIHDVLEOHIRUWKH
SURMHFWWKH3ODQVKDOOFOHDUO\H[SODLQZK\VXFKWHFKQRORJ\LVFRQVLGHUHGWREHLQIHDVLEOH
x 3DJH7H[WLQUHVSRQVHWRFRPPHQW0DULQDLVUHYLVHGWRDFFXUDWHO\UHIOHFWWKH
UHYLVLRQVWR0LWLJDWLRQ0HDVXUH*+*(PLVVLRQV5HGXFWLRQ3ODQLQ)LQDO(,5(,6
6HFWLRQ
6HH0LWLJDWLRQ0HDVXUHIRUDGLVFXVVLRQRIWKH*+*(PLVVLRQV5HGXFWLRQ3ODQ
WKDWPXVWLQFOXGHDVXPPDU\RIVWDWHRIWKHDUWHQHUJ\UHFRYHU\DQGFRQVHUYDWLRQ
WHFKQRORJLHVDYDLODEOHIRUXWLOLW\VFDOHGHVDOLQDWLRQIDFLOLWLHVDQGPXVWLQFOXGHD
FRPPLWPHQWE\&DO$PWRLQFRUSRUDWHDOODYDLODEOHIHDVLEOHHQHUJ\UHFRYHU\DQG
FRQVHUYDWLRQWHFKQRORJLHV
x 3DJH7H[WLQUHVSRQVHWRFRPPHQW0&:'LVUHYLVHGWRDFFXUDWHO\UHIOHFWWKH
UHYLVLRQVWR0LWLJDWLRQ0HDVXUH*+*(PLVVLRQV5HGXFWLRQ3ODQLQ)LQDO(,5(,6
6HFWLRQ
$OWKRXJKQRWUHTXLUHGWRUHGXFHDQHQHUJ\FRQVHUYDWLRQLPSDFWLPSOHPHQWDWLRQRI
0LWLJDWLRQ0HDVXUH*+*(PLVVLRQV5HGXFWLRQV3ODQZRXOGUHTXLUH&DO$PWR
KDYHDTXDOLILHGSURIHVVLRQDOSUHSDUHD*+*(PLVVLRQV5HGXFWLRQ3ODQWKDWVKDOO
LQFOXGHDVXPPDU\RIVWDWHRIWKHDUWHQHUJ\UHFRYHU\DQGFRQVHUYDWLRQWHFKQRORJLHV
DYDLODEOHIRUXWLOLW\VFDOHGHVDOLQDWLRQIDFLOLWLHVDQGVKDOOLQFOXGHDFRPPLWPHQWE\
&DO$PWRLQFRUSRUDWHDOODYDLODEOHIHDVLEOHHQHUJ\UHFRYHU\DQGFRQVHUYDWLRQ
WHFKQRORJLHVRULI&DO$PILQGVWKDWDQ\RIWKHWHFKQRORJLHVZLOOQRWEHIHDVLEOHIRUWKH
SURMHFWWKH3ODQVKDOOFOHDUO\H[SODLQZK\VXFKWHFKQRORJ\LVFRQVLGHUHGWREHLQIHDVLEOH
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x 3DJH7H[WLQUHVSRQVHWRFRPPHQW0&:',:LVUHYLVHGWRUHIHUHQFH&DUROOR
DVWKHVRXUFHIRUWKHLQVHUWHGPDWHULDODOWKRXJKWKLVUHSRUWZDVDSSURSULDWHO\
UHIHUHQFHGLQWKHOLVWRIUHIHUHQFHVLQ)LQDO(,5(,66HFWLRQ7H[WLQWKHUHVSRQVHWR
FRPPHQW0&:',:DVZHOODVSDJH,LQ$SSHQGL[,LVWKHUHIRUHUHYLVHGWR
DFFXUDWHO\UHIOHFWWKHVRXUFHRILQIRUPDWLRQDGGHG
$VQRWHGE\&DUROORLQWKH)HEUXDU\³6XEVXUIDFH'HVDOLQDWLRQ,QWDNH)HDVLELOLW\
6WXG\´SUHSDUHGIRUWKH&LW\RI6DQWD%DUEDUDWKH1HRGUHQ+''LQWDNHWHFKQRORJ\
LVSDWHQWHGE\WKH6SDQLVKFRPSDQ\&DWDODQDGH3HUIRUDFLRQV7KLVWHFKQRORJ\KDVEHHQ
XVHG«
6HFWLRQ2UJDQL]DWLRQV&RPPHQWVDQG5HVSRQVHV

x 3DJH7H[WLQUHVSRQVHWRFRPPHQW37$LVUHYLVHGWRDFFXUDWHO\UHIOHFWWKH
UHYLVLRQVWR0LWLJDWLRQ0HDVXUH*+*(PLVVLRQV5HGXFWLRQ3ODQLQ)LQDO(,5(,6
6HFWLRQ
7KH*+*(PLVVLRQV5HGXFWLRQV3ODQWKDWZRXOGEHLPSOHPHQWHGSXUVXDQWWR0LWLJDWLRQ
0HDVXUHZRXOGLQFOXGHDFRPPLWPHQWE\&DO$PWRLQFRUSRUDWHDOODYDLODEOH
IHDVLEOHHQHUJ\UHFRYHU\DQGFRQVHUYDWLRQWHFKQRORJLHVRULI&DO$PILQGVWKDWDQ\RI
WKHWHFKQRORJLHVZLOOQRWEHIHDVLEOHIRUWKHSURMHFWWKH3ODQVKDOOFOHDUO\H[SODLQZK\
VXFKWHFKQRORJ\LVFRQVLGHUHGWREHLQIHDVLEOH

$SSHQGL[,2SHQ:DWHUDQG6XEVXUIDFH,QWDNHV
x 3DJH,7H[WLVUHYLVHGWRDGGDUHIHUHQFHWR&DUROORDOWKRXJKWKLVUHSRUWZDV
DSSURSULDWHO\UHIHUHQFHGLQWKHOLVWRIUHIHUHQFHVLQ)LQDO(,5(,66HFWLRQZKHUH
UHVSRQVHWRFRPPHQW0&:',:UHVXOWHGLQWKHDGGLWLRQRIFODULI\LQJLQIRUPDWLRQWRWKLV
DSSHQGL[7H[WLVUHYLVHGWRDFFXUDWHO\UHIOHFWWKHVRXUFHRILQIRUPDWLRQDGGHG
$VQRWHGE\&DUROORLQWKH)HEUXDU\³6XEVXUIDFH'HVDOLQDWLRQ,QWDNH)HDVLELOLW\
6WXG\´SUHSDUHGIRUWKH&LW\RI6DQWD%DUEDUDWKH1HRGUHQ+''LQWDNHWHFKQRORJ\
LVSDWHQWHGE\WKH6SDQLVKFRPSDQ\&DWDODQDGH3HUIRUDFLRQV7KLVWHFKQRORJ\KDVEHHQ
XVHG«>HWF@
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF CALIFORNIA

Application of California-American Water
Company (U210W) for Approval of the
Monterey Peninsula Water Supply Project
and Authorization to Recover All Present
and Future Costs in Rates.

A.12-04-019
(Filed April 23, 2012)

SETTLEMENT AGREEMENT OF
CALIFORNIA-AMERICAN WATER COMPANY, CITIZENS FOR PUBLIC WATER,
CITY OF PACIFIC GROVE, COALITION OF PENINSULA BUSINESSES, COUNTY
OF MONTEREY, DIVISION OF RATEPAYER ADVOCATES, LANDWATCH
MONTEREY COUNTY, MONTEREY COUNTY FARM BUREAU, MONTEREY
COUNTY WATER RESOURCES AGENCY, MONTEREY PENINSULA REGIONAL
WATER AUTHORITY, MONTEREY PENINSULA WATER MANAGEMENT
DISTRICT, MONTEREY REGIONAL WATER POLLUTION CONTROL AGENCY,
PLANNING AND CONSERVATION LEAGUE FOUNDATION, SALINAS VALLEY
WATER COALITION, SIERRA CLUB, AND SURFRIDER FOUNDATION
1.

GENERAL

1.1
Pursuant to Article 12 of the Rules of Practice and Procedure of the California
Public Utilities Commission (“Commission”), California-American Water Company (“California
American Water”), Citizens for Public Water (“CPW”), City of Pacific Grove, Coalition of
Peninsula Businesses, County of Monterey (the “County”), Division of Ratepayer Advocates
(“DRA”), LandWatch Monterey County (“LandWatch”), Monterey County Farm Bureau
(“MCFB”), Monterey County Water Resources Agency (“MCWRA”), Monterey Peninsula
Regional Water Authority (“MPRWA”), Monterey Peninsula Water Management District
(“MPWMD”), Monterey Regional Water Pollution Control Agency (“MRWPCA”), Planning
and Conservation League Foundation, Salinas Valley Water Coalition (“SVWC”), Sierra Club,
and Surfrider Foundation (“Surfrider”) (collectively, “the Parties”), to avoid the expense and
uncertainty of litigation of the matters in dispute between them before the Commission, agree on
the terms of this Settlement Agreement, which they now submit for review, consideration, and
approval by the Commission.
1.2
On April 23, 2012, California American Water filed an application for a
Certificate of Public Convenience and Necessity (“CPCN”) for the Monterey Peninsula Water
Supply Project (“MPWSP”) and Authorization to Recover All Present and Future Costs in Rates
(“Application”). The purpose of the MPWSP is to replace a significant portion of the existing
water supply from the Carmel River, as directed by the State Water Resources Control Board

(“SWRCB”). (SWRCB Order Nos. WR 95-10 (July 6, 1995) and; WR 2009-0060 (Oct. 20,
2009).) The MPWSP requires two elements: (1) a desalination plant and related facilities, and
(2) what are commonly referred to as the “CAW-Only Facilities.”
(a)
The desalination plant and related facilities will consist of slant intake
wells, brackish water pipelines, the desalination plant, product water pipelines, brine disposal
facilities, and related appurtenant facilities. The slant wells will be approximately 700 to 800
feet in length and will feature several hundred feet of screen below the ocean floor. The final
layout and configuration will be based on the results of the groundwater modeling and
technical analysis.
(b)
The CAW-Only Facilities are the same undertaking the Commission
previously approved in D.10-12-016 and will consist of the Transfer Pipeline, the Seaside
Pipeline, the Monterey Pipeline, the Terminal Reservoir, the Aquifer Storage and Recovery
(“ASR”) Pipeline, the ASR Recirculation and Backflush Pipelines, the ASR Pump Station and
the Valley Greens Pump Station. The current configuration of the Monterey County District’s
distribution system does not allow water to be conveyed from the north to customers on the
southern portion of the Peninsula. All reasonably foreseeable replacement water supply
solutions to satisfy the requirements of SWRB WR 2009-0060 will require water to be
conveyed from the north to southern portions of the Peninsula. The CAW-Only Facilities will
convey water between the northern and southern portions of the Monterey County District.
The Facilities will supply water from the desalination plant portion of the MPWSP (or other
reasonably foreseeable alternative) and/or the extraction of flows from the ASR system
located in Seaside Basin, which will enter California American Water’s distribution system at
the metering station from the north.
1.3
In its application, California American Water sought authorization to initially size
the desalination plant portion of the MPWSP at 9.0 million gallons per day (“mgd”). California
American Water also requested authorization to reduce the size of the desalination plant
component of the MPWSP to 5.4 mgd and supplement water supplies through a water purchase
agreement (“WPA”) to purchase water from the separate Groundwater Replenishment Project
(“GWR Project”), if the GWR Project reaches certain milestones by the time California
American Water is ready to construct the MPWSP’s desalination plant, and the cost of GWR
Project water is reasonable. (Application, pp. 1, 5-6.) California American Water subsequently
updated its proposed sizes for the desalination plant to 9.6 mgd without the GWR Project and 6.4
mgd with the GWR Project. (CA-12, Supplemental Testimony of Richard C. Svindland, dated
January 11, 2013 ("Exhibit CA-12"), p. 5.) The Settlement Agreement does not resolve the issue
of the appropriate sizing of the desalination plant. California American Water has entered into a
separate settlement agreement regarding the proposed size of the desalination plant.
1.4
The GWR Project is a separate project from the MPWSP. It is a joint project
between MRWPCA and MPWMD. The GWR Project will create a source of supply by filtering
source water through a new advanced water treatment facility, and injecting the highly treated
product replenishment water into the Seaside Basin Aquifer, where it would be diluted and
stored. California American Water has entered into a Memorandum of Understanding with
MRWPCA and MPWMD to collaborate on developing the GWR Project. The Parties have
agreed upon a process for determining whether the GWR Project has met the milestones
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necessary to reduce the size of the desalination plant component of the MPWSP. That process is
discussed below in Section 4.
1.5
In a separate process from this proceeding, the local agencies affected by the
MPWSP are addressing certain issues related to the allocation of water obtained from the
MPWSP.
(a)
MPWMD has begun the process of updating its existing Environmental
Impact Report (“EIR”) to address the environmental impacts pertaining to the allocation of
water from the MPWSP.
(b)
MPWMD will initiate a process and collaborate with MPRWA, the
County, and California American Water to develop proposed amendments to MPWMD’s
water allocation ordinances to address the allocation of water obtained from the MPWSP, and
thereafter agendize the proposed amendments for consideration by MPWMD.
(c)
MPWMD will initiate a process and collaborate with MPRWA, the
County, and California American Water to develop a process to determine an accurate
estimate of the added capacity necessary to meet the General Plan build out projections for the
communities served by California American Water. The findings from this process shall be
reported to the Commission either within a subsequent rate design phase of A.12-04-019 or as
part of the general rate case process.
1.6
In an effort to work together to avoid future water supply shortages, California
American Water will initiate a process and collaborate with MPWMD, County, and MPRWA to
develop a process to determine a reasonable “trigger” for further review of the adequacy of the
California American Water supply to avoid future water supply shortage conditions arising from
either increased demand or decreased supply. The findings from this process shall be reported to
the Commission either within a subsequent rate design phase of A.12-04-019 or as part of the
general rate case process.
1.7
California American Water proposed a connection fee for its Monterey main
system in its 2013 general rate case. That fee is intended to equitably spread some of the
MPWSP costs to future connections and reduce costs to existing customers. California
American Water’s proposed connection fee shall be used to reduce MPWSP costs and not as
revenue for any public agency, including MPWMD, MPRWA, and/or the County.
2.

PROCEDURAL HISTORY

2.1
California American Water filed its application for a CPCN for the MPWSP on
April 23, 2012.
2.2
Workshops on MPWSP costs, contingencies, and financial modeling were held on
December 11-13, 2012.
2.3
California American Water served supplemental testimony on January 11, 2013.
DRA and intervenors served testimony on February 22, 2013. California American Water
served rebuttal testimony on March 8, 2013.
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2.4

Evidentiary hearings were held on April 2-11, 2013 and April 30-May 2, 2013.

2.5
Notice of an all-party settlement meeting was served by MPRWA on April 18,
2013. The all-party settlement meeting was held on April 30, 2013 at the Commission.
Settlement discussions continued through May, June, and July 2013.
3.

SUPPORT FOR A WATER SUPPLY PORTFOLIO

3.1
The Parties believe that the development, construction, and operation of the
MPWSP, combined with the GWR Project if certain findings are made pursuant to Section 4
below, and the use of ASR, serve the public convenience and necessity consistent with the
criteria set forth in Public Utilities Code Section 1002(a). The Parties support the granting of a
CPCN for the MPWSP, subject to the Commission’s review of the project under the California
Environmental Quality Act (“CEQA”) and the findings required under Public Resources Code
Section 21081, and subject to the Commission’s resolution of the desalination plant sizing.
(a)
Surfrider supports the granting of a CPCN contingent upon a
reasonable resolution of brine discharge for the MPWSP, which, in Surfrider’s opinion, must
include the use of dedicated, pressurized brine diffusers.
(b)
SVWC, MCFB, LandWatch, and CPW support the granting of a CPCN
contingent upon a resolution of the source water issues relating to the Salinas River
Groundwater Basin (“SRGB”), which will be informed by the Hydrogeologic Study and the
Technical Report described in Section 5 of this Settlement Agreement. SVWC, MCFB,
LandWatch, and CPW are concerned about potential harm to the SRGB and the users of
groundwater thereof resulting from California American Water’s production of source water
for the MPWSP. The SVWC, MCFB, MCWRA, and CPW believe that pumping of
California American Water’s source wells within a shallow portion of the aquifer system,
sometimes referred to as the Sand Dunes Aquifer, will avoid potential harm to the SRGB and
users thereof, but knowledge of whether pumping from the Sand Dunes Aquifer will avoid
potential harm will be addressed in the Hydrogeologic Study, the Technical Report, and the
Commission’s EIR. SVWC, MCFB, LandWatch, and CPW are concerned that California
American Water’s pumping of source water wells from an aquifer system beneath an aquitard
that may be present at the location of the proposed source water wells, sometimes referred to
as the 180 foot aquifer, could result in potential harm to the SRGB and users thereof. The
Parties agree that the Hydrogeologic Study and the Technical Report described in Section 5 of
this Settlement Agreement do not constitute and shall not be taken as any agreement that
affects MCWRA’s authority with respect to the SRGB. In light of all the foregoing, SVWC,
MCFB, MCWRA, LandWatch, and CPW reserve all rights to challenge production of water
from the SRGB and/or the Sand Dunes Aquifer by California American Water in any
appropriate forum.
3.2
The Parties to this Settlement Agreement agree that time is of the essence in
implementing the MPWSP.
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4.

GROUNDWATER REPLENISHMENT PROJECT
4.1

Separate Phasing of Groundwater Replenishment Project

(a)
The Parties agree that the Commission shall decide whether to
authorize California American Water to build, as part of the MPWSP, a smaller desalination
plant to accommodate the WPA for the product water of the separate GWR Project or,
alternatively, build a larger desalination plant without a WPA for the GWR product water (the
“GWR Decision”), based on findings related to schedule, cost, benefits, and feasibility. The
parties agree that the decision whether these findings are or will be made requires additional
information that is currently not available, including more detailed information regarding the
schedules and designs of the GWR Project and MPWSP desalination plant, as well as
agreements for source and product water for the GWR Project. Accordingly, the parties agree
that the GWR Decision should be made in a separate phase of this proceeding after the parties
have developed necessary information.
(b)
The Parties have developed and set forth in this section certain criteria
for consideration by the Commission to facilitate its adopting findings necessary to making
the GWR Decision after evidentiary hearings in this separate phase.
(c)
The Parties agree to file and support a Motion for Bifurcation of the
GWR Decision into a separate phase. Such motion will:
(i)
Identify GWR Decision criteria to be addressed in the separate
phase as outlined in Section 4.2 below;
(ii)
as may be necessary; and

Seek such additional amendments in the scope of this proceeding

(iii) Present an agreed-upon procedural schedule and scope as
identified in Section 4.3 below, including the possibility that an advice letter process may be
used to demonstrate fulfillment of some criteria after the Commission decision in the bifurcated
phase.
4.2

Findings for GWR Decision

(a)
After careful consideration and negotiations, the Parties agree the
Commission should make the GWR Decision based upon the findings set forth below and/or
information supplied pursuant to the advice letter process in Section 4.3(f). If all of the
findings are made or addressed through the advice letter process, then California American
Water shall be ordered to enter into a WPA and build the smaller desalination plant. If they
are not made or addressed through the advice letter process, then California American Water
shall proceed with the larger desalination plant. On that basis, the Parties recommend that the
Commission’s primary focus be on the findings set forth below in the separate phase where it
makes the GWR Decision. The findings are as follows:
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(i)
MRWPCA has approved the GWR Project pursuant to a certified
Final EIR; and no CEQA suit has been filed within 30 days of a Notice of Determination
("NOD"), or if a CEQA suit is filed, no stay of the GWR Project has been granted;
(ii)
The status of required permits is consistent with the published
project schedule, and for any required permits not yet obtained, the weight of the evidence in the
record does not show that any of the required permits for the GWR Project are unlikely to be
obtained in a timeframe consistent the published project schedule;
(iii) There is sufficient legal certainty as to agreements or other
determinations in place to secure delivery of source water(s) necessary to produce between 3,000
to 3,500 acre feet per year of GWR product water for the recommended project.1
(1)
The parties acknowledge that MCWRA and MRWPCA are
the parties to that certain Agreement Between The Monterey County Water Resources Agency
and the Monterey Regional Water Pollution Control Agency For Construction and Operation of a
Tertiary Treatment System dated June 16, 1992, as amended by Amendment No. 1 on May 30,
1995, Amendment No. 2 on February 16, 1998, and Amendment No. 3 executed by MRWPCA
on May 10, 2002 and MCWRA on May 29, 2002 (all collectively hereinafter referred to as
“Tertiary Treatment Agreement”) and that MCWRA and MRWPCA disagree as to the amounts
of “tertiary treated water,” as that term is defined in Section 2 of aforementioned Amendment
No. 3 to the Tertiary Treatment Agreement, to which each is entitled under the Tertiary
Treatment Agreement. With respect to the availability of such tertiary treated water from the
Tertiary Treatment Agreement for the GWR Project in an amount that would support a
Commission finding of sufficient legal certainty, such availability shall be determined pursuant
to the dispute resolution provisions in the Tertiary Treatment Agreement and shall not be
determined through action by this Commission. Therefore, the parties agree that with respect to
any product water(s) to be conveyed by MRWPCA to implement the GWR Project that are
provided pursuant to rights to such tertiary treated water under the Tertiary Treatment
Agreement, for the purposes of this Settlement Agreement, no Party shall request either the
Commission or the Governance Committee to interpret, rule on, or provide any opinion as to
contract rights under the Tertiary Treatment Agreement, and further agree that neither the
Commission nor the Governance Committee should so interpret, rule on, or provide any opinion
as to any such contract rights;
(iv)
The weight of the evidence in the record does not show that the
California Department of Health or the Regional Water Quality Control Board will decline to
accept or approve the GWR extraction or GWR treatment and injection processes, respectively;

1

The Parties recognize that based upon the expected number of trains needed for the desalination plant, the
desalination plant could be optimally sized to accommodate certain discrete capacities of 3,000 or 3,500 acre feet
per year of GWR product water in order to produce a certain combined capacity from the desalination plant and the
GWR Project. California American Water and MRWPCA recognize that cost optimization may not occur at certain
discrete capacities for the GWR Project and desalination plant based on the configuration, size and number of the
trains. Certain parties have entered into a settlement agreement regarding the sizing of the desalination facilities for
purposes of planning and engineering, which provides for the possible combined capacity of the desalination plant
and the GWR Project.
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(v)
The GWR Project is on schedule, as verified by a report issued by
an engineer licensed in California, to be operable,2 on or before the later of (a) the then-effective
date of the Cease and Desist Order of the SWRCB or such other date as the SWRCB states in
writing is acceptable, or (b) the date the MPWSP desalination project is scheduled to become
operable. The Parties acknowledge that the actual date of operation for the GWR Project and the
desalination project could vary from the operation date projected in the schedules, and therefore
agree to a range of up to an additional four months from the projected date of operation, before
the GWR Project schedule would no longer be considered on an acceptable schedule;
(vi)
Preliminary design for the GWR Project is at least at the 10%
level, represented by a basis of design report (so that an accurate project cost estimate can be
generated) or is at a level similar to or more advanced than the level of design for the
desalination project portion of the MPWSP;
(vii) A GWR Project funding plan, sufficient in detail to be accepted as
an application for a State Revolving Fund loan, is in place;
(viii) California American Water, MPWMD, and MRWPCA have
agreed on a WPA whose terms are just and reasonable; and
(ix)
The revenue requirement for the combination of the GWR Project
and the smaller desalination project, including the projected debt equivalence for the GWR
Project, if any, determined pursuant to Section 4.4, is just and reasonable when compared to the
revenue requirement for a larger desalination project alone.
(b)
The parties agree that a revenue requirement premium for the
combination of the GWR Project and a smaller MPWSP desalination project may be
determined just and reasonable, for some, but not necessarily all of the following reasons, if
the combined GWR/smaller desalination project affords significant net benefits in comparison
to a larger desalination project alone upon a consideration of all positive and negative
externalities associated with the GWR Project. Significant positive benefits that could support
the Commission’s approval of such a premium, include, but are not limited to, the following:
(i) a material schedule advantage in that the GWR Project is anticipated to be operable sooner
than the desalination plant; (ii) water supply resilience and reliability (benefit of the portfolio
approach); and (iii) other positive externalities of the GWR Project, including, but not limited
to reduced atmospheric carbon emissions, reduced brine discharge, and the implementation
and encouragement of State policies regarding water recycling through early adoption of a
water reuse project. The Parties anticipate that the evidentiary hearings in the separate phase
will support findings by the Commission of an upper range of reasonableness for the price of
GWR Project water for inclusion in the WPA based upon consideration of all positive and
negative externalities associated with the GWR Project.

2

The operable date of the GWR Project is the date when extractions may first be made by California American
Water from the Seaside Groundwater Basin as the result of the injection and storage of GWR Project recycled water.
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4.3

Procedural Schedule and Scope

(a)
The Parties agree to file a Motion to Bifurcate or Otherwise Resolve
GWR Decision consistent with this Settlement Agreement promptly after the filing of this
Settlement Agreement. The bifurcated schedule is intended to allow determination of the
GWR Decision by the Commission prior to the time when California American Water is at the
necessary decision point relative to the sizing of the desalination facilities.
(b)
The Parties agree to request, as part of the aforementioned motion, that
the Commission establish the following procedural schedule, designed to achieve a timely
determination of the GWR Decision:
(i)

Testimony of Interested Parties – December 2014

(ii)

Settlement – commencing in January 2015

(iii)

Concurrent Rebuttal Testimony – January 2015

(iv)

Evidentiary Hearings – February 2015

(v)

Briefing – March 2015

(vi)

Proposed Decision – June 2015

(vii)

Final Decision – July 2015

(c)
for the following:

The Parties acknowledge that this schedule is intended to provide time
(i)

finalization of source water agreements and determinations;

(ii)
refinement of the design of the GWR and MPWSP desalination
projects to support accurate cost comparisons;
(iii) agreement on the form and terms of a WPA, as evidenced by an
executed agreement between the parties to the WPA;
(iv)
assessment of the benefits of the GWR Project that may reflect a
revenue requirement premium that is just and reasonable;
(v)
estimation of the revenue requirement adjustment, if any, the
Commission determines necessary for the WPA pursuant to Section 4.4; and
(vi)

completion of other GWR Project milestones prior to testimony

and hearings.
(d)
The Parties agree that: (i) the Governance Committee, as described in
Appendix 1 to this Agreement, is comprised of representatives of local public agencies that
are directly accountable to the public that will be served with water from the MPWSP; (ii) that
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the Governance Committee provides an appropriate means for expression of community
preferences concerning the MPWSP; (iii) the GWR Decision will impact the size of the
MPWSP desalination plant; and (iv) for this reason, the Governance Committee’s opinion on
any one or more of the findings for the GWR Decision set forth above should be provided to
the Commission for the Commission’s consideration. Therefore, should the Governance
Committee issue a written statement concerning any one or more of the findings set forth
above on or before the date set forth above in Paragraph 4.3(b) for submission of testimony or
evidentiary hearings, California American Water shall file said written statement with the
Commission within ten days of receipt for the Commission’s consideration.
(e)
The Parties agree that the Commission should be able to adopt findings
supporting its GWR Decision at the end of the GWR Decision Phase outlined above, but
acknowledge that certain necessary actions may not have occurred by that time. With respect
to those actions, the Parties agree that the Commission may direct California American Water
to file an advice letter with the Commission demonstrating that the remaining actions have
occurred. Issues which may be resolved by advice letter could include, but are not limited to,
MRWPCA’s approval of the GWR Project.
4.4

Debt Equivalence for the GWR Project

(a)
The Parties acknowledge that a WPA is a contractual obligation of a
significant amount of California American Water’s future cash flows. If the obligation must
be capitalized by, and is an obligation of, California American Water under Generally
Accepted Accounting Principles (GAAP) standards then in effect, it would have a significant
impact on the amount of debt and capital assets California American Water records on its
financials and could potentially adversely impact California American Water's debt ratios. If it
is not required to be capitalized, the rating agencies could nonetheless impute debt for the
WPA, which could have a negative impact on the credit rating of California American Water
as a stand-alone entity. The Parties therefore agree that the Commission shall determine
whether adjustments to the California American Water revenue requirement for the Monterey
County District are required to address the debt equivalence impact resulting from the WPA
for the GWR Project or for the capitalized obligation of the WPA in a separate phase of this
proceeding before the Commission (as described in Section 4.3). California American Water
shall consider in good faith any reasonable terms and conditions of a WPA advanced by the
public agencies intended to address the debt equivalence issue for the GWR Project.
5.

HYDROGEOLOGIC STUDY

5.1
California American Water’s hydrologist and technical team will work with
SVWC’s hydrologist and technical team, and other technical experts designated by California
American Water and the SVWC (collectively, the “Technical Group”), to develop a written work
plan for the proposed source water intake sites consistent with the study recommendations
presented in SWRCB’s May 22, 2013 Draft Review of the MPWSP. The primary purpose of the
work plan is to reach agreement among the Technical Group about the studies, well tests, field
work, modeling, monitoring, and other data analyses most appropriate to assess and characterize
whether and to what extent the proposed operation of the MPWSP may adversely affect the
SRGB and the water supply available to legal water users thereof (“Hydrogeologic Study”). The
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Parties agree that the purpose of this Section 5 is intended to avoid litigation regarding the scope
of and methodology used to develop the Hydrogeologic Study and the Technical Report.
California American Water will implement and carry out the Hydrogeologic Study as soon as
feasible, taking into account, without limitation, the time involved in obtaining or acting on
required permits and the complexity of the analyses involved. Changes to the work plan, in
response to logistical constraints, shall be presented to the Technical Group for review and
comment. California American Water understands that time is of the essence.
5.2
Upon completion of the Hydrogeologic Study, and as necessary and appropriate
while the Hydrogeologic Study is conducted, the Technical Group will review and evaluate the
data and results of the Hydrogeologic Study, and will prepare a Technical Report presenting the
findings and conclusions of the Technical Group. The Technical Group shall work to resolve
any disagreements amongst its members as to the findings and conclusions from the
Hydrogeologic Study, but consensus shall not be required to produce the Technical Report.
Where consensus cannot be achieved concerning a particular finding or conclusion, the
Technical Report shall reflect all of the opinions of the Technical Group, including minority
opinion(s) on those topics where consensus could not be achieved. At the option of California
American Water and/or SVWC, dissent opinions on conclusions may be further evaluated by an
impartial third-party expert.
5.3
After careful consideration of the findings and conclusions set forth in the
Technical Report, California American Water, in consultation with the Technical Group and
other necessary or appropriate agencies, shall focus its production from a shallow portion of the
aquifer system, sometimes referred to as the Sand Dunes Aquifer, and pursue a source water
project and program for the MPWSP, to the extent feasible, that is most consistent with the
Technical Report and the recommendations of the Technical Group. Consistent with the
foregoing sentence and to the extent feasible, California American Water will pursue source
water development, for the MPWSP in the shallow portion of the aquifer system. As used in this
paragraph, whether a source water project or program is feasible shall be determined by
California American Water.
5.4
California American Water will make an information compliance filing, which
will be provided to the service list for A.12-04-019, that presents the results from the
Hydrogeologic Study and Technical Report.
6.

DESALINATION PLANT
6.1

Slant Wells

(a)
The Parties agree that it is reasonable for California American Water to
use subsurface intake via slant wells for the desalination plant, subject to confirmation of the
feasibility of this option by the test well results and hydrogeologic studies.
6.2

Partial Second Pass Reverse Osmosis

(a)
The Parties agree that it is reasonable to plan for a partial second pass
on the reverse osmosis system because a single pass reverse osmosis system can likely barely
achieve the current California Department of Public Health goal in terms of boron rejection.
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Over time, as membrane performance wanes, it will not be possible to meet the state’s boron
goal. (CA-21, Svindland Rebuttal, p. 10; CA-19, Rebuttal Testimony of Eric J. Sabolsice,
dated March 8, 2013, pp. 6-7.)
6.3

Intake Pipeline

(a)
The Parties agree that it is reasonable to plan to use a high-density
polyethylene (HDPE) pipe with an inner diameter of 36 inches for the intake pipeline. (CA21, Svindland Rebuttal, pp. 12-13.)
6.4

Land Purchase

(a)
The Parties agree that California American Water’s purchase of the 46acre parcel on Charles Benson Road for the desalination plant is reasonable. (CA-21,
Svindland Rebuttal, p. 9; PW-1, Direct Testimony of George T. Riley for Citizens For Public
Water, dated February 21, 2013, pp. 7-8.)
6.5

Location

(a)
The Parties agree that the proposed location of the desalination plant
north of Marina is reasonable because (1) the geology for the slant wells at the proposed site is
promising, (2) it is close to MRWPCA’s existing outfall, which provides for an efficient way
to dispose of brine discharge, and (3) it is next to a landfill, which provides additional power
options. (CA-21, Svindland Rebuttal, p. 9.) Based on input from several state and federal
agencies, California American Water has moved the proposed location of the slant test well
and potentially the full production well field to within the active mining area of Cemex's Lapis
Road facility. The proposed well field will be located to reduce environmental impacts and is
proposed to be located south of the dredge pond within the active mining area.
6.6

Cost Estimates

(a)
The Parties considered updated cost estimates with a range for both the
6.4 and 9.6 mgd plant options. (See p. 5 of Attachment 3 to R. Svindland’s Jan. 11, 2013
Supplemental Testimony.) Those ranges are from a low of $152 million to a high of $223.5
million for the 6.4 mgd option and from a low of $188.9 million to a high of $277.8 million
for the 9.6 mgd option. Through this Settlement, the Parties agree to cost estimates of $210.6
million for the 6.4 mgd option and $253.4 million for the 9.6 mgd option. The agreed-upon
cost estimates address issues raised by various parties and include compromises made in order
to reach agreement for the purpose of this Settlement. The cost estimates are intended to
include variations in the project costs resulting from certain items, including intake
contingencies, discharge contingencies, and site contingencies, set forth in Section 10. When
taken as a whole, and based on the currently available information, these estimates provide a
reasonable basis for the Commission to reach a decision. The cost estimates are for budgeting
purposes, and California American Water will only place its actual costs in rates.
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6.7

Cost Cap

(a)
The Parties agree that for purposes of setting a cost cap for the
desalination facilities, $210.62 million for the 6.4 mgd option and $253.36 million for the 9.6
mgd option, shall be used. These cost caps include a budget of $31.83 million for potential
implementation of a brine diffuser, an additional pipeline to Potrero Road3 in the event that
source water outside of California American Water’s proposed site for slant intake wells is
proven to be necessary, and other contingencies set forth in Section 10.4
(b)
The cost caps are not absolute. If California American Water’s costs
exceed the estimated cost caps set forth above, (but are less than $223.5 million for the 6.4
mgd option and $277.8 million for the 9.6 mgd option),5 it may seek recovery for reasonable
and prudent costs above the caps by filing a Tier 2 advice letter. If California American
Water’s costs exceed $223.5 million for the 6.4 mgd option and $277.8 million for the 9.6
mgd option, it will file a petition for modification with the Commission for recovery. (CA-21,
Svindland Rebuttal, pp. 19-20; CA-20, Rebuttal Testimony of David P. Stephenson, dated
March 8, 2013 ("Stephenson Rebuttal"), pp. 8-10.)
(c)
Cost overruns which cause California American Water to exceed the
cost cap for the desalination facilities shall be counted against the cost cap for the CAW-Only
Facilities set forth in Section 7.2, so long as California American Water has not exceeded the
aggregate of the cost cap amounts for the desalination facilities and the CAW-Only Facilities.
Conversely, cost savings which California American Water achieves relative to the cost cap
for the desalination facilities shall be counted towards the cost cap for the CAW-Only
Facilities, so long as California American Water has not exceeded the aggregate of the cost
cap amounts for the desalination facilities and the CAW-Only Facilities.
6.8

Ratemaking Process

(a)
California American Water will establish a memorandum account to
track the costs for the desalination facilities and CAW-Only Facilities, as well as to
accumulate Surcharge 2 funds in excess of the $35.1 million that will first be credited against
spending on the CAW-Only Facilities as noted later in Section 7.3. The cost of the
desalination facilities and the Surcharge 2 collections will be tracked separately in the
memorandum account.
(b)
The net of the desalination facility costs and Surcharge 2 collections
will accrue Allowance for Funds Used During Construction (“AFUDC”) at a rate of the actual
cost of funds used to fund the desalination project costs. The rate shall be adjusted quarterly
3

The contingency contemplates a series of slant wells launched ocean ward from the State Park parking lot, located
at the western end of Potrero Road, and a pipeline which would run from Charles Benson Road to Potrero Road.
4
If the desalination plant is sized at 6.9 mgd to accommodate 3,000 AFY of GWR product water, the Parties agree
that a cost cap for the desalination facilities of $214.08 million (for a combined cost cap of $299.12 million for the
desalination facilities and the CAW-Only Facilities) shall be used.
5
If the desalination plant is sized at 6.9 mgd to accommodate 3,000 AFY of GWR product water, the Parties agree
that if California American Water’s costs exceed the estimated cost cap for the desalination facilities of $214.08
million but less than $227.81 million (or $334.69 million for the combined desalination facilities and the CAW-Only
Facilities), it may seek recovery for reasonable and prudent costs above the cap by filing a Tier 2 advice letter.
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to reflect the latest funding costs and will be added into the desalination facility portion of the
memorandum account if the total accumulations in the expenditure portion of the
memorandum account exceeds the Surcharge 2 collection portion of the memorandum
account, or the AFUDC will be added to the Surcharge 2 collection part of the memorandum
account if the Surcharge 2 collection portion of the memorandum account exceeds the
accumulation in the expenditure portion of the memorandum account.
(c)
Once the desalination facilities go into service, California American
Water will file a Tier 2 advice letter to put the actual costs, along with the net AFUDC
accumulated in the expenditure portion of the memorandum account, into rates.
7.

CAW-ONLY FACILITIES
7.1

Cost Estimate

(a)
The Parties agree to an $85.04 million cost estimate for the CAW-Only
Facilities. This estimate addresses issues raised by various parties, and includes compromises
made in order to reach agreement for the purpose of this Settlement. Thus, there is a
reasonable basis for the Commission to reach a decision. The cost estimate is for budgeting
purposes, and California American Water will only place its actual costs in rates.
7.2

Cost Cap

(a)
Based on the cost estimate above, the Parties agree to a cost cap for the
CAW-Only Facilities of $85.04 million.
(b)
The cost cap is not absolute. If the costs for the CAW-Only Facilities
exceed $85.04 million (but are less than $106.875 million), California American Water may
seek recovery for reasonable and prudent costs above the cap by filing a Tier 2 advice letter.
If California American Water’s costs exceed $106.875 million, it will file a petition for
modification with the Commission for recovery of any portion exceeding $106.875 million.
(c)
Cost overruns which cause California American Water to exceed the
cost cap for the CAW-Only Facilities shall be counted against the cost cap for the desalination
facilities set forth in Section 6.7, so long as California American Water has not exceeded the
aggregate of the cost cap amounts for the desalination facilities and the CAW-Only Facilities.
Conversely, cost savings which California American Water achieves relative to the cost cap
for the CAW-Only Facilities shall be counted towards the cost cap for the desalination
facilities, so long as California American Water has not exceeded the aggregate of the cost cap
amounts for the desalination facilities and the CAW-Only Facilities.
7.3
Ratemaking Process for the CAW-Only Facilities Once Approved by a
Commission Decision in This Proceeding
(a)
California American Water will track the costs for the CAW-Only
Facilities and the $35.1 million of Surcharge 2 collections in the memorandum account
established pursuant to Section 6.8(a). The memorandum account will accrue AFUDC at a
rate of the actual cost of funds used to fund the entire project.
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(b)
The memorandum account will track the CAW-Only Facilities and
Surcharge 2 collections separately in the account and will accrue AFUDC at a rate of the
actual cost of funds used to fund the project costs. The rate shall be adjusted quarterly to
reflect the latest funding costs and will be added into the facility portion of the memorandum
account if the total accumulations in the expenditure portion of the memorandum account
exceeds the Surcharge 2 collection portion of the memorandum account, or the AFUDC will
be added to the Surcharge 2 collection part of the memorandum account if the Surcharge 2
collection portion of the memorandum account exceeds the accumulation in the expenditure
portion of the memorandum account.
(c)
Once the CAW-Only Facilities are used and useful, California
American Water will file a Tier 2 advice letter to put the balance of the memorandum account
into rates by increasing the plant in service by the balance of the CAW-Only Facilities portion
of the memorandum account and increase Contributions-In-Aid of Construction by the
balance of the Surcharge 2 portion of the memorandum account.
8.

OPERATIONS & MAINTENANCE COSTS
8.1

Estimates

(a)
The Parties agree that estimated net operations and maintenance costs6
of $11.13 million for the 9.6 mgd plant and $9.12 million for the 6.4 mgd plant are reasonable
for developing an estimate of total costs of the MPWSP for purposes of a settlement in this
proceeding. These costs include power costs, labor costs, chemical costs, membrane and
media replacement costs, and repair and replacement costs.
(b)
These revised estimates address issues raised by various parties and
include compromises made in order to reach agreement for the purpose of this Settlement.
When taken as a whole, and based on the currently available information, these estimates
provide a reasonable basis for the Commission to reach a decision.
(c)
The Parties agree that estimates for use in setting the actual estimated
operations and maintenance costs for development of the revenue requirement to be paid by
the customers for the period up until the first test year from the first case filed after at least
one full year of operation of the plant will be determined as described below in Section 8.3 (a)
below. Estimates of costs beyond this initial period will be determined as described in
Section 8.3 (d) below.
8.2

Power Costs

(a)
In an effort to achieve lower electricity rates for the desalination plant,
alternative means of obtaining energy shall be considered as a means to identify the most
optimum combination of power from multiple sources. Such consideration involves the
potential use of power from landfill gas in combination with power from the Pacific Gas &
6

Net operations and maintenance costs includes all costs to operate the plant less the costs that are anticipated to be
saved as a result of reducing the same such costs of operating facilities that prior to the plant have been necessary to
provide water service to customers.
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Electric Company (“PG&E”) grid. California American Water agrees to retain an outside
consultant to study the various PG&E tariffs for possible transmission main installation(s) and
how these tariffs would change with the introduction of power from the land fill gas, all in an
effort to seek the lowest cost power to the Plant. Additionally, the outside consultant will
review the power quality to insure a safe and reliable power supply to the Plant. California
American Water shall provide a copy of the study to the Governance Committee and DRA.
8.3

Ratemaking Process

(a)
California American Water will provide updated operations and
maintenance costs to the Commission at least 60 days prior to the time the plant becomes
operational and delivers water into the distribution system for provision to customers. The
notification will be made by a Tier 2 advice letter. This filing will determine the level of costs
to be used in setting the initial revenue requirement for the MPWSP.
(b)
The Parties agree that California American Water shall be authorized
by the Commission to establish a MPWSP Operations and Maintenance memorandum
account to track the differences between estimated costs adopted through the Tier 2 advice
letter process and the actual incurred costs during the period of time from the beginning
operation of the plant until the time an estimate of such future costs is filed as part of a future
general rate case application, as described in Section 8.3 (d) below.
(c)
In the first general rate case application after at least one full year of
operation of the facilities, California American Water will “true up” the difference between
the estimated and actual operations and maintenance costs tracked in a memorandum account
and seek recovery of all reasonable and prudent differences.
(d)
Estimates of operations and maintenance costs, after at least one full
year of operation of the plant, will be included in the next to be filed general rate case
application, and thereon forward, as part of each succeeding general rate case process.7
9.

ENVIRONMENTAL FACTORS
9.1

Beach Erosion

(a)
As part of the design process for any part of the MPWSP desalination
plant (including but not limited to slant wells and associated wellhead facilities (“Beach
Infrastructure”) to be located on or beneath the beach, submerged lands, tidelands, or dunes,
California American Water shall do all of the following:
(i)
Engage at least one geologist, geomorphologist and/or coastal
engineer, as appropriate, familiar with the conditions at the specific site proposed for the Beach
Infrastructure, to serve as a consultant with regard to the tasks described in this section and any
7

The next general rate case application is scheduled to be filed on July 1, 2019 (“2019 GRC”). For an estimate of
operations and maintenance costs to be included in the 2019 GRC, the plant would have to be operational in the first
quarter of 2018. If the plant is not operational in the first quarter of 2018, then the first estimate of the future costs
to be provided in a rate case would be at the earliest in the case to be filed on July 1, 2022.
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other beach erosion issues. The consultant(s) shall be jointly selected by Surfrider and California
American Water.
(ii)
Develop adequate factors of safety, including setback
requirements, for Beach Infrastructure and other design criteria that must be met to protect Beach
Infrastructure throughout its proposed economic life, through analysis of the relevant factors
affecting beach erosion at the specific site proposed for the Beach Infrastructure, including
without limitation the following: megacusps, extreme storm events, predicted sea level rise
scenarios, sand mining, and seasonal variability.
(iii) As part of the permitting process, develop an adaptive management
plan that outlines how all Beach Infrastructure will be relocated or otherwise adapted during the
course of the project’s lifespan in response to impacts from erosion. To comply with Coastal Act
policies, the adaptive management plan should avoid management strategies which require the
use of shoreline armoring or beach nourishment.
(iv)
Consider the use, for all relevant analyses and design decisions, the
erosion rates contained in the currently pending Monterey Bay Sanctuary Foundation Erosion
Study (completion expected in late 2013); and further consider any other relevant information.
(v)

Review and consider at least the following studies:

Philip Williams & Associates (PWA), E. Thornton, J. Dugan, Halcrow
Group, (2008). "Coastal Regional Sediment Management Plan for
Southern Monterey Bay." Prepared for Association of Monterey Bay Area
Governments (AMBAG).
Mark D. Orzech, Ad J.H.M. Reniers, Edward B. Thornton, Jamie H.
MacMahan, (2008). "Megacusps on rip channel bathymetry: Observations
and modeling.” Coastal Engineering 58, 890-907.
ESA PWA (2012). "Evaluation of Erosion Mitigation Alternatives for
Southern Monterey Bay."
Thornton, E.B., A.H. Sallenger, J. Conforto Sesto, L. A. Egley, T. McGee,
and A.R. Parsons, (2006). "Sand mining impacts on long-term dune
erosion in southern Monterey Bay." Marine Geology 229: 45-58.
Quan, S., R. G. Kvitek, D. P. Smith, and G.B. Griggs, 2013, "Using
Vessel-Based LIDAR to Quantify Coastal Erosion during El Niño and
Inter-El Niño Periods in Monterey Bay, California," Journal of Coastal
Research, 29 (3), 555-565; DOI:12.2112/JCOASTRES-D-12-00005.1.
(b)
California American Water shall promptly and upon completion
provide to all Parties and the Governance Committee written descriptions of the safety factors
developed pursuant to Section 9.1(a)(ii), the adaptive management plan developed pursuant to
Section 9.1(a)(iii), and a copy of the first set of design drawings or criteria incorporating the
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erosion rates discussed in Section 9.1(a)(iv) above, indicating the features that reflect those
rates.
(c)
The measures in this section are not intended to preclude or preempt
any mitigation measures that may be identified in the Final EIR for the MPWSP and adopted
by the Commission. If any such mitigation measure in the Final EIR is inconsistent with any
measure herein, California American Water shall comply with the adopted mitigation measure
in the Final EIR.
9.2

Energy Minimization and Greenhouse Gas Reduction Plan

(a)
California American Water will develop and implement an Energy
Conservation Plan for the desalination plant for the purpose of reducing energy consumption,
ensuring cost effectiveness, and reducing greenhouse gas emissions. The Plan will evaluate
the energy demands for both electrical and natural gas for selected project options against the
energy demands involved with the direct use of electricity from the PG&E grid. Upon
completion, California American Water shall provide a copy of the Plan to the Commission
and the parties to this proceeding.
(b)
The measures in this section are in addition to, and do not preclude or
preempt, any mitigation measures that may be identified in the Final EIR for the MPWSP and
adopted by the Commission. If any such mitigation measure in the Final EIR is mutually
exclusive with any measure herein, California American Water shall comply with the adopted
mitigation measure in the Final EIR.
10.

CONTINGENCIES
10.1

Order of Contingencies

(a)
The Parties have agreed to re-order the contingency options as
presented in Exhibit CA-12, Attachment 9, and to supplement the options to be considered in
the event that the MPWSP cannot be implemented as currently proposed. The Parties agree
that California American Water should consider contingencies in the order described below.
If a given contingency presents potential for excessive costs, significant and unavoidable
environmental impacts, comparative delay, and/or substantial permitting risk, California
American Water may consider the next highest-ranked contingency. There are three
categories of contingencies: intake contingencies, discharge contingencies, and site
contingencies.
(b)
This Agreement does not reflect any Party’s support or endorsement of
a particular contingency option. The Parties reserve the right to support or oppose any
contingency before the Commission or in any other court or agency proceeding. The Parties
recognize that any change to the MPWSP, including the implementation of any of the
contingencies listed in this Agreement, will be subject to CEQA, and will be addressed either
in the EIR anticipated to be released by the Commission or through a subsequent CEQA
compliance process.
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(c)
In the event that all of the contingencies listed in this Settlement
Agreement prove technically or legally infeasible, California American Water may pursue
other options proposed in its application in this proceeding. If California American Water
chooses to pursue any open-ocean intake contingency, it shall file a petition to modify the
decision or appropriate filing to the Commission.
10.2

Intake Contingencies

If California American Water determines that the proposed intake wells for the MPWSP
are legally or technically infeasible, the Parties agree that intake contingencies, each of which
would provide source water to the desalination plant to the proposed site on Charles Benson
Road, should be considered in the order below. The Parties agree that based on input from state
and federal regulatory agencies the preferred location for the test well and production wells is
within the active mining location at the CEMEX property south of the dredge pond.
Intake Option 1: Ranney collectors at CEMEX property that extract seawater from the
Sand Dunes formation.
Intake Option 2: Slant well intake system at Potrero Road with seawater pumped to the
desalination plant at the Charles Benson Road site.
Intake Option 2a: Slant well or Ranney collector intake system at Moss Landing with
seawater pumped to the desalination plant at the Charles Benson Road site.
Intake Option 2b: Slant well or Ranney collector intake system at both Moss Landing and
Potrero Road with seawater pumped to the desalination plant at the Charles Benson Road
site.
10.3

Discharge Contingencies

The Parties agree that the following discharge contingencies should be considered in the
following order:
Discharge Option 1 (Brine Diffusers): Modify outfall by inserting separate pipe for brine
discharge, and adding dedicated pressurized brine diffusers at the end of the outfall.
Discharge Option 2: Install new outfall off-shore of CEMEX property, and adding
dedicated pressurized brine diffusers at the end of the outfall.
Discharge Option 3 (Modified Marine Refractory Outfall): Construct brine pipeline to
Moss Landing and discharge to the existing Marine Refractory Outfall, with addition of
pressurized brine diffusers.
10.4

Siting Contingencies

If any of intake contingency Option 2, 2a, or 2b are chosen and discharge contingency
Option 3 is chosen, the parties agree the site at the Charles Benson Road would no longer be
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advisable due to the increased cost of pipelines and the Parties agree that siting contingencies
should be considered in the following order::
Siting Option 1: Slant wells or Ranney Collector at Potrero Road, desalination plant at
the site proposed for Dolan Road in the Final EIR for Commission proceeding number
A.04-09-019, discharge to Marine Refractory outfall, with the addition of pressurized
brine diffusers
Siting Option 2: Slant wells or Ranney Collector at Potrero Road, desalination plant at
the site proposed for Dolan Road in the Final EIR for Commission proceeding number
A.04-09-019, discharge to new outfall with pressurized brine diffusers.
11.

SECURITIZATION
11.1

Amount

California American Water agrees to finance a portion of the MPWSP with a tax exempt
securitization, set at an amount that will allow California American Water to maintain a fixed
equity investment equal to approximately 27.0% of the value of the total project costs for the
desalination plant and the CAW-Only Facilities and which allows for collections from Surcharge
2 as defined below. Examples of calculations using this financing for both the 9.6 mgd and 6.4
mgd plant size are provided in Appendix 2.
11.2 California American Water shall have the opportunity to invest equity in the
MPWSP such that it has the opportunity to earn its authorized rate of return. The Parties agree
that California American Water will be taking on significant risk with the MPWSP and some
equity investment serves the public interest. The securitization must allow California American
Water to maintain a fixed equity investment equal to approximately 27% of the total cost of the
MPWSP facilities upon completion of the financing. The proceeds from the securitization need
to be received by California American Water in a manner such that State Revolving Funds (SRF)
(or other long-term debt in the event SRF is not available and equity) can be used to balance the
fixed equity investment to approximate as close as possible to the equity amount of 27% of the
total costs for the desalination plant and CAW-Only Facilities. Further, SRF (or other long-term
debt in the event SRF is not available and equity) used to pay off any short-term debt provided
by California American Water during construction would also be available to balance the fixed
equity investment target. Examples of the sources and uses of each component of financing is
referenced in Section 15 and included as Appendix 3.
11.3

Criteria

The Parties agree that using securitization as a component of financing for the MPWSP
costs is only reasonable if the following conditions are met:
(a)
The securitization lowers the cost to customers. The Parties agree that
as a reasonable benchmark to ensure that sufficient benefits accrue to customers, the estimated
annual customer benefits must, at a minimum, exceed 1.0% of the total annual revenue
requirement for the MPWSP facilities.
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(b)
The securitization does not adversely affect other California American
Water customers within California American Water’s other service areas outside of the
Monterey County District. Securitization shall only be used to finance the costs of the
desalination plant and CAW-Only Facilities so long as it will not negatively impact the credit
ratings of American Water or its affiliate American Water Capital Corporation, or in the event
that California American Water is a stand-alone entity, then so long as the securitization will
not negatively impact the credit ratings of California American Water, computed as a standalone entity. This will be determined by the letters from the ratings agencies provided for
below.
(c)
The securitization does not require a separate California American
Water-specific credit rating.
(d)
The securitization does not change California American Water’s debtto-equity ratio for the portion of the MPWSP costs not financed with securitized funds.
Excluding the securitization amount and any equity related to California American Water’s
investment in the Special Purpose Entity (“SPE”), California American Water will balance the
remaining MPWSP costs with debt and equity at its authorized ratio. California American
Water’s currently authorized debt-to-equity ratio is 47% to 53%.
(e)
The securitization does not change California American Water’s
authorized rate of return on equity. California American Water’s currently authorized rate of
return on equity is 9.99%.
(f)
The securitization does not materially delay the MPWSP. The
securitization amount must be available in a manner to allow for SRF (or other long-term debt
in the event SRF is not available and equity) to be used to balance the equity target as
discussed in Section 11.2.
(g)
The securitization does not create a taxable event for California
American Water. The tax impacts of securitization must be considered as part of the customer
benefit analysis determination and must be recoverable in rates. The Parties agree that there
shall be no adverse tax implications that might accrue to the Monterey County District or
other California American Water customers.
11.4

Implementation

(a)
To implement the securitization, California American Water will
establish a SPE, which will issue debt that will be purchased by the public agency, which in
turn will issue financing. The public agency will issue the financing through “Water Rate
Relief Bonds” and lend the proceeds to the SPE. California American Water will sell to the
SPE a property right consisting of the right to impose, collect, and adjust from time to time a
non-bypassable charge to California American Water customers. The sale of the property
right by California American Water will be a true sale for bankruptcy purposes. The payment
of principal and interest on the Water Rate Relief Bonds are provided for through the nonbypassable charge received by the SPE and remitted to the public agency for payment of
principal and interest on the Water Rate Relief Bonds.
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(b)
The securitization will be non-recourse to California American Water
and a default of the bonds will not be a default of California American Water.
(c)
The securitization will be of a long-term nature (20-30 years), with a
preference for 30 years.
(d)
Under Rev. Proc. 2005-62, California American Water will be required
to capitalize the SPE. California American Water will capitalize the SPE at the minimum
amount that is required to have it accounted for as a legally distinct entity and to provide
reserves as needed. The amount of capitalization is expected to be approximately 1% of the
Water Rate Relief Bonds. California American Water will place this amount in rate base and
will earn interest on the amount at California American Water’s then-authorized rate of return.
(e)
Securitization will require authorization from the California legislature
and a financing order from the Commission. The legislation will authorize the creation of the
property right to impose, collect, and adjust from time to time the non-bypassable charge to
California American Water customers sufficient to pay off the securitization. The legislation
will authorize the Commission to issue a financing order to enable the financing.
(f)
There shall be automatic true-up adjustments of the securitization
surcharge, as necessary, to ensure sufficient funds for the timely payment of securitization
principal, interest, and related costs. The Parties agree that such adjustments shall be done
through a Tier 1 advice letter.
(g)
The public agency will secure the legislation from the California
legislature for the securitization. The public agency will structure the financing and obtain the
necessary documentation. The public agency will obtain the rating for the financing and
arrange for sale of the debt.
(h)
The public agency will endeavor to structure the securitization in a
manner that will permit California American Water to avoid significant cash management
costs. The Parties shall pursue a system of cost management approach that satisfies the
requirement of securitization without resulting in excessive costs.
(i)
California American Water will file an application with the
Commission for a financing order pursuant to the legislation. To the extent necessary,
California American Water will establish any internal financial separation systems required
for the securitization. Any costs that are necessary will be added to working cash and
recovered as set forth below.
(j)
In the course of having the bonds rated by Standard & Poors and
Moody’s ratings agencies, the public agency will request a letter from each of the rating
agencies that will affirm that the securitization will not negatively impact the credit of
California American Water, as a stand-alone entity, or American Water.
(k)
The public agency agrees to provide a legal opinion that the proposed
securitization does not create a taxable event for California American Water.
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11.5

Use of Proceeds and Recovery of Costs
(a)

The proceeds of the securitization will be used for the following:
(i)

Financing the MPWSP at the agreed-upon level.

(ii)

Reimbursement of public agency fees and expenses associated

with securitization.
(iii) California American Water will be reimbursed for all fees and
expenses it incurs as a result of the securitization effort, including carrying cost on such fees and
expenses at the actual cost incurred to fund such efforts (as referenced in Section 14.3). The
reimbursement will occur at the time the securitization is funded.
(b)
If the securitization is not successful, California American Water may
recover all of its reasonably and prudently incurred costs related to the securitization from
customers in the Monterey County District. California American Water will track its
securitization costs as debit entries in a new subset of the Surcharge 1 memorandum account
until such time as the Commission approves the Surcharge 2 project collection memorandum
account, at which time the expenditures will be offset against the Surcharge 2 collection
portion of the project construction cost memorandum account.
(c)
If California American Water is shown to have been negatively
impacted by the securitization at any time over the amortization period of the bonds,
California American Water may seek a determination of the impact in the Cost of Capital or
other applicable Commission proceeding and may recover the cost of the negative impact
from the customers in the Monterey County District. If California American Water is shown
to have been negatively impacted by the securitization at any time after the issuance of the
bonds but over the life of the bonds, California American Water may seek a determination of
the impact in the Cost of Capital or other applicable Commission proceeding and may recover
the cost of the negative impact from the customers in the Monterey County District.
11.6

Contingency

(a)
If the public agency is unsuccessful in obtaining a tax-exempt
securitization, the public agency may pursue an alternative form of public agency contribution
(Proposition 218 process) if such contribution is feasible, will result in lower costs to
customers, and will be accomplished to meet all of the requirements of Section 11.1 through
11.5.
(b)
However, understanding the urgency to finance, construct and bring the
desalination project on line, California American Water stands ready to provide long-term
debt financing (either through American Water Capital Corporation or the California Pollution
Control Financing Authority, whichever is lowest cost to customers) and equity financing.
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12.

SURCHARGE 2
12.1

Collection

(a)
The total to be collected under Surcharge 2 will be reduced to an
estimated $71.5 million in order to provide for a smooth transition in rates from the final
period under Surcharge 2 to the year 1 revenue requirement of the desalination plant.
Surcharge 2 will be determined as a percentage of base revenues and adjusted semi-annually
to target $71.5 million in revenue. If Surcharge 2 collections fall short of the $71.5 million
target, any remaining undercollection will be funded with SRF debt (or company debt if SRF
is not available) and equity.
(b)
California American Water agrees to treat Surcharge 2 collections as
contributions, and that in the case of condemnation or sale of the assets to which it applies,
that California American Water would subtract the amount contributed to the MPWSP via
Surcharge 2 from any valuation used in the sale or condemnation of these assets.
(c)
California American Water agrees that Surcharge 1 will cease before
Surcharge 2 collections begin to allow for a more gradual ramping up of rates that are directly
attributed to the MPWSP. To ensure smooth transition from the Surcharge 1 collections to the
implementation of Surcharge 2, the Parties agree that the rate of collection for Surcharge 1
shall increase to 20% at a time of a decision in this proceeding and that it again shall increase
to 30% six months later so that it equals the implementation surcharge percentage for
Surcharge 2.
(d)
California American Water will track in a memorandum account the
difference between the estimated total of $71.5 million of total collections and actual revenues
collected under Surcharge 2. California American Water will file a Tier 1 advice letter
quarterly to “true up” these total amounts and propose a new surcharge rate for collection that
is estimated to allow for collection of the entire $71.5 million. As stated above any excess
funds collected as a difference between total spend on either the CAW-Only Facilities
memorandum account and the MPWSP costs memorandum account will accrue interest at the
same rate established for AFUDC in Paragraph 7.3(b) above.
(e)
California American Water will track in the Surcharge 2 memorandum
account the difference between the estimated revenue needed to accumulate $71.5 million in
total collections and actual revenues collected under Surcharge 2. California American Water
will file a Tier 1 advice letter quarterly to “true up” these amounts. Any surplus Surcharge 2
funds (Surcharge 2 funds in excess of desalination project costs) would earn AFUDC as stated
in Paragraph 7.3(b) above.
12.2

Use of Surcharge 2

(a)
California American Water agrees to apply the initial $35 million of
funds collected under Surcharge 2 to the CAW-Only Facilities. The remaining $36.5 million
collected under Surcharge 2 would be applied to the desalination plant costs after permits
required to commence construction have been obtained, and provided that if litigation has
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been filed concerning the MPWSP, no court has issued a temporary injunction or stay of the
MPWSP pending the outcome of the litigation.
(b)
California American Water agrees that if the MPWSP is stalled (e.g.,
judicial injunction or declaration by California American that development of the MPWSP
has been suspended) for an estimated 3-month period or longer, it will cease collecting
Surcharge 2 and collection will not again be initiated until California American Water has
filed a Tier 1 advice letter showing that the MPWSP can again move forward. If the MPWSP
terminates, California American Water will file an application with the Commission within
120 days proposing a method to return to customers any Surcharge 2 collections that are over
and above the prudently incurred costs.
13.

SRF FINANCING

13.1 SRF financing remains the preferred option for debt financing for both the
desalination plant and the CAW-Only Facilities. SRF will be utilized in proportion to the
amount of equity financing necessary to maintain a balanced capital structure. The capital
structure will exclude the amount of securitization bonds, assuming the securitized bonds meet
the criteria discussed above.
13.2 If California American Water is not successful in its attempt to obtain SRF funds
on its own accord, it agrees to work with a public agency to secure these funds. California
American Water will, at its sole discretion, select as a partner for pursuing SRF financing from
among capable and willing public entities. If for some reason, SRF funds are not available under
any circumstance, then California American Water, through American Water Capital
Corporation, stands ready to provide long-term debt financing.
13.3 SRF loans shall be treated for ratemaking purposes just as the Commission has
previously determined in D.05-01-048. SRF loans will be treated as debt on California
American Water’s financial statements for financial reporting purposes.
13.4 California American Water will file a separate application for a financing order
from the Commission approving SRF funding. It will file an advice letter to put the changes
approved in that order into rates.
13.5 The Parties recognize the value in California American Water providing to the
Parties documentation as soon as possible from the SWRCB demonstrating California American
Water 's ability to secure SRF financing. California American Water shall actively pursue such
documentation and shall provide it to the Parties when available. The Parties also recognize that
documentation will not likely be forthcoming until the Commission has certified its EIR.
California American Water shall alert the Parties should it obtain any information suggesting
SRF financing may not be available or may require a public agency partner.
14.

RATEMAKING

14.1 The revenue requirement for the rate base portion of the desalination plant and the
CAW-Only Facilities will be based on the current and effective cost of capital decision approved
by the Commission, and subject to future adjustment as the cost of capital changes. However,
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the interest rate on the securitization and SRF or long-term debt will be set at the time of funding
and will be recovered in accordance with procedures set forth in Section 11 and Section 12.
14.2 Property taxes shall be included in the revenue requirement of the MPWSP in
compliance with the findings of the tax assessor.
14.3 Depreciation rates on all facilities will be determined based on the latest rates
filed with the Commission in either a general rate case or via the annual depreciation adjustment
filing made in conjunction with Section 11.21 of the settlement agreement approved by the
Commission in D.12-06-016.
14.4 AFUDC shall be allowed on all construction work in progress related to the
desalination plant facilities at the actual rate of the instruments used to finance the construction.
14.5 Income Taxes will be calculated as part of the revenue requirements based on the
same procedures and at the same rates as established in the latest authorized general rate case
decision.
14.6 First Year Revenue Requirement Determination for the Desalination Facilities
including the CAW-Only Facilities
(a)
Upon completion of the desalination facilities, California American
Water shall determine the first year revenue requirement for the desalination facilities
including the CAW-Only Facilities. At the time California American Water implements the
first year revenue requirement for both such facilities, the authorization will supersede any
previously established revenue requirement for the CAW-Only Facilities as authorized by
Section 7.3 (c).
(b)
The first year revenue requirement will be determined based on the
above assumptions and those established in Section 8.3.
(c)
The revenue requirement will be placed into base rates via the tier 2
advice letter process, and will increase the authorized revenue requirement for the Monterey
County District, the same as any other authorized plant offset advice letter request, except that
the increase will only be applicable to customers as determined by the Commission in a later
phase of this proceeding.
14.7

Revenue Requirements Beyond Year One

(a)
The new revenue requirement as determined in Section 14.6 will
remain in place until such time as the revenue requirement of the plant and CAW-Only
Facilities are considered in a subsequent GRC.
(b)
Operation and maintenance estimates will be determined based on the
procedures as set in Section 8.3.
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15.

PROJECT CASH FLOW

15.1 California American Water agrees to provide $20 million in short term debt to be
used during construction as a means of reducing AFUDC.
15.2 A proposed cash flow statement is provided as Appendix 3 that takes into account
all sources of financing agreed to by the parties.
16.

GOVERNANCE

16.1 The Parties agree that the Governance Committee Agreement, as adopted March
8, 2013 (attached as Appendix 1) provides for consideration of community values and will
ensure public agency representation in important aspects of the MPWSP. The parties to the
Governance Committee Agreement agree to consider revisions to the Governance Committee
Agreement to address the bifurcated GWR procedure set forth in Section 4.3 above and potential
submission of written statements concerning GWR findings from the Governance Committee to
the Commission as specified in Section 4.3(d). The Parties encourage the Commission to
expressly condone, within its decision in this proceeding, California American Water’s
participation in the Governance Committee consistent with the terms of the Governance
Committee Agreement, as potentially modified to address the change in the GWR proceeding as
discussed above.
17.

CONDITIONS

17.1 This Settlement Agreement is without prejudice to any Party’s right to take part to
the full extent provided by law in any state, local, or federal permitting or other entitlement
process related to the MPWSP. Notwithstanding such right, the Parties agree, subject to any
reservations and/or exceptions contained in this Settlement Agreement, to support or not oppose
all provisions included in this Settlement Agreement in any such process, and shall not advocate
in any such process a position inconsistent with any provision in this Settlement Agreement.
Any Party with the legal authority or obligation to issue any permit or entitlement for the
MPWSP shall maintain its full legal authority and discretion to determine whether or not to issue
such permit or entitlement.
(a)
In the event any Party believes another Party has breached its
obligations under this provision, the Party alleging breach shall provide the allegedly
breaching party written notice and a 30-day opportunity to cure the alleged breach. The
Parties agree that injunctive relief, and injunctive relief alone, is the appropriate means to
enforce this provision. No Party shall be subject to any claim for money damages as a result
of a breach of this provision.
17.2 Because this Settlement Agreement represents a compromise by them, the Parties
have entered into each stipulation contained in the Settlement Agreement on the basis that its
approval by the Commission not be construed as an admission or concession by any Party
regarding any fact or matter of law in dispute in this proceeding.
17.3 The Parties agree that no signatory to the Settlement Agreement assumes any
personal liability as a result of this Settlement Agreement. The Parties agree that the
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Commission has primary jurisdiction over any interpretation, enforcement, or remedy pertaining
to this Settlement Agreement.
17.4 The Parties agree that the Settlement Agreement is an integrated agreement such
that if the Commission rejects or modifies any portion of this Settlement Agreement, each Party
must consent to the Settlement Agreement as modified, or any Party may withdraw from the
Settlement Agreement. Such consent may not be unreasonably withheld. As between the
Parties, this Settlement Agreement may be amended or changed only by a written agreement
signed by all of the Parties.
17.5 The Parties agree to use their best efforts to obtain Commission approval of the
Settlement Agreement. The Parties shall request that the Commission approve the Settlement
Agreement without change and find the Settlement Agreement to be reasonable, consistent with
the law, and in the public interest.
17.6 This Settlement Agreement may be executed in counterparts, each of which shall
be deemed an original, and the counterparts together shall constitute one and the same
instrument. Each of the Parties hereto and their respective counsel and advocates have
contributed to the preparation of this Settlement Agreement. Accordingly, the Parties agree that
no provision of this Settlement Agreement shall be construed against any Party because that
Party or its counsel drafted the provision.
17.7 This Settlement Agreement supersedes any prior representations by the Parties
regarding each stipulation contained herein.
18.

COMMISSION MODIFICATION OF SETTLEMENT AGREEMENT

18.1 If the Commission approves the Settlement Agreement with modifications, the
Parties request the Commission to provide a reasonable period for the Parties to consider and
respond to such modification.
18.2 If the Commission approves the Settlement Agreement with modifications, each
Party shall determine no later than two business days before the deadline imposed by the
Commission for acceptance of the modification whether it will accept the modification and shall
notify the other Parties of its determination.
18.3 If any Party declines to accept the Commission’s modification, the other Parties
may still accept the modification and request the Commission to approve the revised Settlement
Agreement in the absence of the agreement of the Party or Parties who decline to accept the
Commission’s modification; provided, however, that Parties who accept the modification and
request approval of a revised Settlement Agreement may not accept the modification and request
the Commission to approve the revised Settlement Agreement if the applicant California
American Water is among the Parties who decline to accept the Commission’s modification. If
the Commission’s proposed modification of this Settlement Agreement is not consented to by
California American Water, the Settlement Agreement shall be void and the Commission will
establish a procedural schedule to address the disputed issues.
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AGREEMENT TO FORM THE
MONTEREY PENINSULA WATER SUPPLY PROJECT GOVERNANCE COMMITTEE
This AGREEMENT TO FORM THE MONTEREY PENINSULA WATER SUPPLY PROJECT
GOVERNANCE COMMITTEE (“Agreement”) is made and entered into as of March 8, 2013, by and
among the MONTEREY PENINSULA REGIONAL WATER AUTHORITY (“MPRWA”), the MONTEREY
PENINSULA WATER MANAGEMENT DISTRICT (“MPWMD”), the COUNTY OF MONTEREY
(“County”), and the CALIFORNIA-AMERICAN WATER COMPANY (“Cal-Am”). The MPRWA, the
MPWMD, the County, and Cal-Am are sometimes referred to individually herein as a “Party,” and
collectively as the “Parties.”
I.

Formation of Governance Committee

Pursuant to the terms of this Agreement, the Parties hereby form the Monterey Peninsula Water Supply
Project Governance Committee (“Governance Committee”) comprised of representatives of the
MPRWA, the MPWMD, the County, and Cal-Am to ensure efficient and effective public input into the
development and operation of the Monterey Peninsula Water Supply Project (“Project”). Cal-Am’s entry
into this Agreement is expressly conditioned upon its legal obligations to abide by the orders and
decisions of the California Public Utilities Commission (“CPUC”). Therefore, should the CPUC order CalAm not to participate in this Agreement, Cal-Am shall be relieved of all obligations set forth in this
Agreement and this Agreement may be terminated by Cal-Am upon such CPUC order. Further, if the
CPUC issues any order or decision that conflicts with any particular provision of this Agreement, Cal-Am
shall be relieved of any and all obligations to abide by the conflicting provision of this Agreement.
II.

Definitions

A.
Application A.12-04-019. Application of California-American Water Company (U210W)
for Approval of the Monterey Peninsula Water Supply Project and Authorization to Recover All Present
and Future Costs in Rates, filed with the CPUC on or about April 23, 2012.
B.
ASR Infrastructure. The facilities used to inject into and extract potable water from the
Seaside Groundwater Basin, as described in Application A.12-04-019. These facilities will include the
Aquifer Storage and Recovery (“ASR”) wells and related appurtenances, the backflush pipeline, the
recirculation pipeline and the ASR pipeline.
C.
Brine Discharge Infrastructure. Facilities located outside the desalination plant site that
are used to dispose of brine into the ocean. These facilities will include the brine disposal pipeline, the
brine receiving station, any modification to the MRWPCA existing outfall, or a new outfall, or potentially
the use of other existing outfalls with or without modifications.
D.
Cal-Am Notification. The written notification from Cal-Am to the Chair of the
Governance Committee that a matter is ready for consideration, consultation, or action by the
Governance Committee as provided herein, and as further defined within Section V.B.
E.

CEQA. The California Environmental Quality Act.

F.
Contracts. One or more of the contracts between Cal-Am and a selected contractor,
valued in excess of $1 million, relating to the design and/or construction of the following facilities: (1) the
Desalination Infrastructure, (2) the Source Water Infrastructure, (3) the Brine Discharge Infrastructure
contracted for by Cal-Am, (4) the Product Water Pipeline, (5) the Raw Water Pipeline; (6) the ASR
Infrastructure, and (7) the Terminal Reservoir Infrastructure. Contracts for one or more of the facilities
identified above in this definition may be combined into a single contract. In addition, the design and
construction of a single facility identified above in this definition may be combined into a single contract.
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G.
CPCN. The Certificate of Public Convenience and Necessity, if ordered by the CPUC,
within Application A.12-04-019.
H.
Desalination Infrastructure. Facilities located within the desalination plant site that are
used to create potable water from either an ocean source water, brackish source water or a combination
thereof, and appurtenant facilities needed to dispose of brine to the Brine Discharge Infrastructure,
dispose of wastewater (i.e. process water and sanitary discharge), and any needed facilities that may be
required to prevent export of native Salinas River Groundwater Basin water.
I.
Desalination Project. The combination of the Desalination Infrastructure, the Brine
Discharge Infrastructure, the Source Water Infrastructure, the Product Water Pipeline, the Raw Water
Pipeline, and the Terminal Reservoir Infrastructure.
J.
GWR Project. Groundwater replenishment project to be implemented by MRWPCA
and/or MPWMD which involves advanced treatment of wastewater and the injection of product
replenishment water into the Seaside Groundwater Basin. This project includes facilities for the treatment,
conveyance, and injection of the product replenishment water.
K.

MRWPCA. The Monterey Regional Water Pollution Control Agency.

L.
Product Water Pipeline. Facilities used to convey potable water from the Desalination
Infrastructure to the Terminal Reservoir Infrastructure and to Cal-Am’s existing distribution system at the
Eardley Pump Station.
M.
Project. The Monterey Peninsula Water Supply Project as proposed in Application
A.12-04-019, and as it may be modified by the CPCN issued in response to that Application.
N.
Public Entity Members of the Governance Committee. The MPRWA, the MPWMD,
and the County. Cal-Am is not a Public Entity Member of the Governance Committee.
O.
Raw Water Pipeline. Facilities used to convey feedwater (i.e., raw water) from the
Source Water Infrastructure to the Desalination Infrastructure.
P.
Source Water Infrastructure. Wells and appurtenant facilities (or alternative contingent
intake facilities) that are used to extract and convey feedwater (i.e., raw water) to the Raw Water Pipeline.
These facilities will include the slant intake wells and related appurtenances (if permitted) as well as
alternate contingent intakes such as a Ranney Well or open ocean intake as submitted by Cal-Am in its
contingency plans.
Q.
Terminal Reservoir Infrastructure. Facilities used to pump and store potable water in
storage tanks east of the City of Seaside along General Jim Moore Boulevard. These facilities will include
the terminal reservoir, terminal reservoir pump station, overflow facilities and related appurtenance
needed to assist in the moving of water to and from the ASR Infrastructure, other ASR facilities, and
Product Water Pipeline.
R.
Value Engineer. The professional engineer(s) to be retained by, or to consult with, CalAm to perform a value engineering analysis for the Desalination Project to potentially lower the costs of,
or maximize the value of, the Desalination Project to Cal-Am’s ratepayers, including matters concerning
the cost effectiveness, performance, reliability, quality, safety, durability, effectiveness, or other desirable
characteristics of the Desalination Project.
The Parties acknowledge that the Project is still under development and several aspects of the Project
may be modified as planning continues and as may be ordered by the CPUC. If necessary to address
future modifications to the Project, the Parties agree to cooperate in good faith to reach agreement to
amend the definitions set forth herein as necessary to fulfill the purpose of this Agreement.
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III.

Membership and Voting

Each of the Public Entity Members of the Governance Committee shall be represented on the
Governance Committee by one elected official of such entity and one alternate who shall also be an
elected official. No individual person may be appointed as the primary or alternate representative of more
than one Party. If MPRWA ceases to exists, then the cities that are members of the MPRWA at the time
of the MPRWA’s termination shall collectively choose a “city representative” that will take the place of the
MPRWA representative on the Governance Committee. Cal Am shall be represented by the President of
Cal-Am or the President’s alternate, whom the President may designate to act on his or her behalf at
anytime. The Governance Committee shall appoint a “Chair” and “Vice-Chair” from the primary (nonalternate) elected officials appointed to the Governance Committee. Each of the Public Entity Members of
the Governance Committee shall have a single equal vote in decision-making. Cal-Am shall not have a
vote for purposes of the issuance of decisions or recommendations by the Governance Committee.
However, Cal-Am shall, unless it abstains from doing so, state its preference with respect to any decision
or recommendation made by the Governance Committee (the “Cal-Am Preference”) at the time that any
decision or recommendation is made by the Governance Committee and the Cal-Am Preference shall be
recorded within the meeting minutes together with a summary of any explanation provided by Cal-Am for
the Cal-Am Preference.
IV.

Powers

A.
Purpose. The purpose and function of the Governance Committee shall be to: (i)
consult with, advise and, in some circumstances, provide direction to, Cal-Am concerning the design,
permitting, construction, operations, maintenance, repairs, and replacements of the components of the
Desalination Project; and (ii) serve as the entity which Cal-Am regularly updates as to Desalination
Project status and issues. The members of the Governance Committee shall diligently consider all
matters and cause the Governance Committee to timely and promptly issue decisions or
recommendations brought before it as provided pursuant to the terms of this Agreement.
B.
Waiver of Action. Upon motion and affirmative vote of the Governance Committee
(pursuant to Section VII of this Agreement), the Governance Committee may choose to waive its right to
issue a decision or recommendation with respect to any matter for which the Governance Committee is
afforded such right herein. The purpose of the Governance Committee’s right to waive its right to make
any specified decision or recommendation herein is to empower the Governance Committee to avoid
issuing any decision or recommendation, which, in its determination, would violate any law, unreasonably
delay efforts to develop water supplies for the Monterey Peninsula, or otherwise compromise the public
interest.
V.

Governance Committee Action; Procedures

A.
Matters Subject to Governance Committee Action. Matters for consideration,
consultation, decision, or recommendation by the Governance Committee shall be divided among three
categories, with varying processes for consultation, recommendations, and/or decision-making, as
follows:
Category A: The Governance Committee makes the decision or recommendation
respecting the matter after receipt of a written recommendation from Cal-Am, and upon issuance
of its decision or recommendation, the Governance Committee provides a written explanation of
the reasons for its decision to Cal-Am within seven (7) calendar days following its decision or
recommendation. Thereafter, Cal-Am will comply with the decision or recommendation issued by
the Governance Committee so long as the decision or recommendation is consistent with the
terms of this Agreement. However, notwithstanding any provision of this Agreement, for any
matter covered by Category A that relates to an action which may cause either a direct physical
change in the environment, or a reasonably foreseeable indirect physical change in the
environment, as defined by section 21065 of the California Public Resources Code, no decision
or recommendation shall be made by the Governance Committee as to the subject matter unless
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and until such time as the action has been subject to review by an appropriate agency in
accordance with CEQA. The foregoing provision shall not be construed as an agreement or
determination by or among any of the Parties that CEQA applies to any action of the Governance
Committee. This Agreement is itself not a “project” as defined by section 15378 of the CEQA
Guidelines (California Code of Regulations, Title 14, Chapter 3) because it is an organizational
activity that will not result in direct or indirect physical changes in the environment and this
Agreement makes no commitment to any project.
Category B: The Governance Committee makes a recommendation respecting the matter
after receipt of a written recommendation from Cal-Am. However, Cal-Am may determine, at its
sole discretion, whether or not to follow the Governance Committee’s recommendation, provided
that if Cal-Am chooses not to follow the recommendation, Cal-Am shall provide a written
explanation of Cal-Am’s reasons for its decision not to follow the recommendation within ten (10)
calendar days following the issuance of the Governance Committee’s recommendation. Further,
should Cal-Am choose not to follow the recommendation of the Governance Committee, then any
Party may raise the issue for review by the CPUC during Cal-Am’s next general rate case.
Category C: Cal-Am makes the decision respecting the matter after receiving a
recommendation from the Governance Committee. Cal-Am need not issue a written explanation
for its decision, although should Cal-Am choose not to follow the recommendation of the
Governance Committee, then any Party may raise the issue for review by the CPUC during CalAm’s next general rate case.
B.
Procedure for Cal-Am Notification. Whenever Cal-Am is presented with, or becomes
aware of, a matter that falls within any of the subjects identified herein for consideration, consultation,
decision or recommendation by the Governance Committee that is ripe for presentation to the
Governance Committee, Cal-Am shall, in writing, promptly notify the Chair of the Governance Committee
(“Cal-Am Notification”), who shall schedule the matter for consideration by the Governance Committee.
For purposes of this Agreement, a matter shall be deemed ripe for presentation to the Governance
Committee at such time as either specified within the matters set forth below, or for any matter for which
no specification is provided, Cal-Am shall determine the time(s) at which the matter is appropriate for
presentation for consultation, decision, or recommendation by the Governance Committee consistent with
the purpose of this Agreement. Unless a different period is specified herein, for all matters for which a
decision or recommendation is to be made by the Governance Committee, the Governance Committee
shall issue its decision or recommendation within ten (10) calendar days following receipt of the Cal-Am
Notification. If the Public Entity Members of the Governance Committee determine that the Governance
Committee requires more than the prescribed time period provided for in this Agreement to act on any
matter that is the subject of the Cal-Am Notification, the Chair of the Governance Committee may, within
seven (7) calendar days following receipt of the Cal-Am Notification, request a reasonable extension of
time by written request to Cal-Am, and Cal-Am and the Public Entity Members of the Governance
Committee shall cooperate in good faith to agree upon and set a reasonable alternative deadline for
action on the subject matter to the extent that such an extension would not unreasonably delay the
Project, not unreasonably delay required CPUC filings by Cal-Am, or otherwise compromise the public
interest. So as to avoid undue delay, if the Governance Committee fails to make any decision or provide
any recommendation upon any matter brought before it (including all Category A decisions) on or before
the expiration of the prescribed period for action by the Governance Committee (or the period of any
extension agreed to by Cal-Am), or if the Governance Committee affirmatively waives its right to make a
decision or recommendation respecting a matter before it, then Cal-Am may make the subject decision
without a decision or recommendation, as applicable, by the Governance Committee.
C.
Cal-Am Status Presentations and Governance Committee Recommendations
Thereon. At each meeting of the Governance Committee, Cal-Am shall provide a report as to the status
of the Project, which shall be presented by one or more individuals knowledgeable about the material
aspects of the Project. Upon reasonable advance written notice, the Governance Committee may request
that Cal-Am include within its status presentation to the Governance Committee the status of any matter
that is set forth in any of the three categories for decision, recommendation, or consultation established

4

Execution Copy – March 8, 2013

below, together with an explanation of any pending or soon-to-be-pending decisions or options
concerning the subject matter. The Governance Committee may issue, in writing, any recommendation
concerning a subject matter included within Cal-Am’s presentation. Cal-Am may determine, at its sole
discretion, whether or not to follow the recommendation, provided that if Cal-Am chooses not to follow the
recommendation and the subject matter is a matter covered by either Category A or Category B, Cal-Am
shall, within ten (10) calendar days following issuance of the Governance Committee’s recommendation,
provide a written explanation of the reason(s) for Cal-Am’s decision not to follow the recommendation. If
the subject matter is a matter covered by Category C or is not set forth within any of the three categories
set forth below, Cal-Am need not issue a written explanation of Cal-Am’s reasons for its decision not to
follow the recommendation.
D.
Categories for Matters Subject to Governance Committee Action. Matters for
consideration, consultation, decision, or recommendation by the Governance Committee shall be divided
among the following three categories as follows:
Category A
1.
This matter concerns the “GWR Recommendation,” which specifically is whether
Cal-Am shall: (i) pursue a water purchase agreement, acceptable to Cal-Am, for the purchase of water
from the GWR Project, and consequently Cal-Am shall develop smaller Desalination Infrastructure with a
capacity of approximately 6.4 MGD (or as specified in the CPCN); or (ii) forgo the pursuit of a water
purchase agreement for the GWR Project, and consequently Cal-Am shall develop larger Desalination
Infrastructure with a capacity of approximately 9.6 MGD (or as specified in the CPCN). If the GWR
Recommendation becomes ripe for recommendation, as specified in the paragraph below, before a
CPCN is issued upon Application A.12-04-019, the Governance Committee shall not issue any binding
recommendation concerning the GWR Recommendation. If the GWR Recommendation becomes ripe for
recommendation, as specified in the paragraph below, after a CPCN is issued upon Application A.12-04019, the Governance Committee shall decide whether to recommend that Cal-Am pursue the GWR
Project or not (as set forth above), which recommendation shall then be subject to CPUC approval or
rejection pursuant to the procedure specified herein. The Governance Committee shall make this
recommendation based upon criteria to be mutually-agreed to by the Parties, negotiating in good-faith,
after the execution of this Agreement.
The GWR Recommendation shall become ripe for a recommendation to be made by the Governance
Committee (i) no earlier than the date Cal-Am accepts the 30% Design from the contractor retained for
the design of the Desalination Infrastructure, (ii) no later than that date upon which Cal-Am is prepared to
issue a notice to proceed to a contractor to commence construction of the Desalination Infrastructure, (iii)
after the CEQA lead agency has certified the environmental impact report for the GWR Project and
approved the GWR Project, and (iv) while there is sufficient time for the GWR Recommendation to be
made and for the CPUC to review and approve that recommendation, without otherwise delaying the
Project. The GWR Recommendation shall be made by the Governance Committee, in writing with an
explanation of the reasons for its decision, within sixty (60) days following receipt of the Cal-Am
Notification concerning this matter. The recommendation issued by the Governance Committee shall be
submitted by Cal-Am to the CPUC for approval or rejection pursuant to a Tier 2 Advice Letter (or at the
direction of the CPUC, an alternate form of submission) within ten (10) calendar days following issuance
of the GWR Recommendation by the Governance Committee for the CPUC’s review and approval. To
avoid undue delay of the Project, and notwithstanding the ripeness of the GWR Recommendation as
described above, if on the date that is ninety (90) days prior to the date upon which Cal-Am anticipates
being prepared to issue a notice to proceed to a contractor to commence construction of the Desalination
Infrastructure, no public agency has issued a resolution or order that declares that it is prepared to issue
a notice to proceed to a contractor to commence construction of the GWR Project, then Cal-Am may
make the decision with respect to the GWR Recommendation, in its sole discretion, without soliciting or
obtaining the GWR Recommendation from the Governance Committee.
2.
The Governance Committee shall select a Value Engineer(s) to facilitate and
report on the proposed value engineering for the Desalination Project, with consideration given to any
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recommended engineer submitted by any member of the Governance Committee. Cal-Am shall conduct
the procurement for the Value Engineer and, consistent with the processes set forth in Categories B(1),
B(2) and C(2) relating to Contracts, seek recommendations from the Governance Committee for the
contract between Cal-Am and the Value Engineer. After reviewing the results of the procurement process,
the Governance Committee shall decide which engineer is to be retained by Cal-Am as the Value
Engineer for the Desalination Project. This matter shall be ripe for decision before Cal-Am accepts the
30% Design from the contractor retained for the design of the Desalination Infrastructure, or at any other
time that Cal-Am intends to retain a Value Engineer for any other infrastructure constructed as a
component of the Desalination Project.
3.
Subsequent to the issuance of the CPCN and subsequent to the selection of any
design-build contractor(s) for the Desalination Infrastructure, the Governance Committee may issue
decisions concerning architectural renderings for the Desalination Project. The Governance Committee
shall be presented with architectural renderings for decisions regarding the same when such architectural
renderings are complete and upon any subsequent modifications thereto. The Governance Committee
may also, in its discretion, appoint a representative to consult with Cal-Am regarding other external
features or aesthetics of the Desalination Project. Upon a determination of the Governance Committee or
its representative, the Governance Committee’s representative and Cal-Am shall present to the
Governance Committee options pertaining to the Desalination Project’s external feature or aesthetics,
upon which the Governance Committee may decide which option to pursue. Notwithstanding any
provision of this paragraph, the Governance Committee may not issue a binding decision concerning the
Desalination Infrastructure’s architectural renderings, or the Desalination Project’s external features or
aesthetics, if the decision would in the opinion of the design-build contractor, increase the capital or
operational cost of the Desalination Infrastructure.
4.
Subsequent to the issuance of the CPCN, the Governance Committee may issue
decisions concerning procurement of alternative (non-Pacific Gas & Electric) energy supplies for the
Desalination Infrastructure, including but not limited to waste-to-energy, so long as such decisions result
in lowering the Desalination Infrastructure’s estimated unit price for power. This matter shall be ripe for
decision at any time a formal written proposal concerning alternative power is presented by one or more
of the Parties for consideration.
Category B
1.
Prior to the issuance of a request for qualifications, request for proposals, or
request for bids, as applicable, relating to the procurement of a Contract, the Governance Committee may
recommend qualifications and selection criteria for such Contract.
2.
Prior to the execution of any Contract not executed on or before the date that is
thirty (30) calendar days after the effective date of this Agreement, and upon presentation and
recommendation by Cal-Am to the Governance Committee after Cal-Am has reviewed and evaluated
proposals or bids, as applicable, and negotiated with the contractor a Contract that, in the opinion of CalAm, is ready for execution by and between Cal-Am and the contractor, the Governance Committee may
recommend which contractor should be retained under the Contract, and issue any recommendations
concerning the terms of the final Contract. When presenting a Contract to the Governance Committee for
its consideration and recommendation, Cal-Am shall provide to the Governance Committee a copy of all
responsive proposals or bids received for the pertinent work, except for any proprietary information
provided by contractors submitting responsive proposals or bids, together with a written description of the
process Cal-Am undertook to select a recommended Contractor, a summary of the considerations that
Cal-Am deems pertinent to support its recommendation, and any other information that Cal-Am believes
will assist the Governance Committee in its review of the recommended Contract and contractor.
3.
The Governance Committee may review and issue recommendations concerning
major changes to the Desalination Project at key stages of the design process, including:
x

Basis of Design
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x
x
x
x

30% Design
60% Design
90% Design, and
Final Design

As used in this paragraph, major changes to the Project shall include changes causing an increase or
decrease in costs of the Desalination Project that exceed $1 million.
4.
The Governance Committee may issue recommendations concerning the
establishment of a community outreach program.
5.
The Governance Committee may recommend the Desalination Project’s
aesthetic attributes and design consistent with community values if not covered by Category A(3) above;
6.
The Governance Committee may coordinate with Cal-Am and recommend
solutions to issues concerning the use of the Brine Discharge Infrastructure;
7.
The Governance Committee may review and recommend whether to adopt any
value engineering recommendations issued by the Value Engineer;
8.
The Governance Committee may review and recommend whether to approve
any change order pertaining to any component or components of the Desalination Project, if the change
order exceeds $1 million.
Category C
1.
Cal-Am shall monitor the design, engineering, and permitting of all elements of
the Desalination Project, and report on such monitoring to the Governance Committee as described in
Section VI. The Governance Committee shall discuss Cal-Am’s report and may issue recommendations
to Cal-Am pertaining to the Desalination Project;
2.
Prior to Cal-Am’s commencement of negotiations with a selected contractor
relating to a Contract, the Governance Committee may review and issue recommendations concerning
contract terms relating to such Contract;
3.
The Governance Committee may review and issue recommendations concerning
the preparation and quarterly update of an overall construction budget for the Desalination Project;
4.
The Governance Committee may review and issue recommendations concerning
a plan for acceptance testing, including follow-up reporting, for the Desalination Project;
5.
The Governance Committee may annually review and issue recommendations
concerning the Desalination Project operations and maintenance budget and rate impacts;
6.
The Governance Committee may review and issue recommendations to Cal-Am
with respect to local and regional permit requirements; and
7.
The Governance Committee may review and issue recommendations concerning
the preparation of quarterly progress reports during major design milestones (i.e., 30% design, 60%
design, 90% design, and final design) and information on any material challenges to the Project design.
E.
Additional Matters. If agreed unanimously by all members of the Governance
Committee, including Cal-Am, additional matters not provided for herein may be added to Category A for
decision or recommendation by the Governance Committee or to Category B for recommendation from
the Governance Committee. Additional matters may also be added to Category C for recommendation
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from the Governance Committee upon affirmative vote of the Governance Committee unless Cal-Am
determines that the addition of the matter to Category C would unreasonably delay the Project or
otherwise compromise the public interest. If Cal-Am determines that a matter affirmed by the Governance
Committee for addition to Category C should not be so added, Cal-Am shall issue a written explanation to
the Governance Committee within ten (10) calendar days following the Governance Committee’s vote to
add the matter to Category C that explains the reasons supporting Cal-Am’s determination.
VI.

Meetings and Action of the Governance Committee; Agendas and Minutes

A.
Meetings. Governance Committee meetings shall be conducted in compliance with the
Ralph M. Brown Act (Government Code sections 54950, et seq.). The first meeting of the Governance
Committee shall be scheduled by the primary representative of the MPWMD, and that representative shall
preside over the first meeting at which a Chair and Vice-Chair shall be selected. Thereafter, the Chair, or
in his or her absence, the Vice-Chair, shall schedule and preside over all meetings of the Governance
Committee. During the pre-construction and construction phases of the Desalination Project, regular
meetings of the Governance Committee shall be scheduled by the Chair, or in his or her absence, the
Vice-Chair, and held on a monthly basis. During the operational phase of the Desalination Project, regular
meetings of the Governance Committee shall be scheduled by the Chair, or in his or her absence, the
Vice-Chair, and held on a quarterly basis for the first two years of the Desalination Project’s operation and
semi-annually thereafter. Special meetings of the Governance Committee, including for purposes of
responding to a Cal-Am Notification, may be called by the Chair, or in his or her absence, the Vice-Chair,
or by any member of the Governance Committee upon request of the Chair, or in his or her absence, the
Vice-Chair.
B.
Action by the Governance Committee. All decisions and recommendations of the
Governance Committee issued to Cal-Am shall be in writing, signed by the Chair or Vice-Chair. All other
actions of the Governance Committee shall be by motion recorded in written minutes.
C.
Agendas, Correspondence, and Minutes. Agendas, correspondence, and minutes of
the meetings of the Governance Committee shall be taken, maintained, and distributed by a designated
staff member of the MPWMD.
VII.

Quorum and Affirmative Action of the Governance Committee

To constitute a quorum at all meetings of the Governance Committee for the transaction of business, the
primary or alternate elected official representative of at least three of the Parties must be present, in
person. Action by the Governance Committee shall require the affirmative vote of at least two of the three
Public Entity Members of the Governance Committee.
VIII.

Submission of Project Information to the Governance Committee; Project Inspections

Concurrent with Cal-Am’s submission of any documents concerning the Project to the CPUC, Cal-Am
shall provide a copy of the documents (in paper or electronic form) to the Chair of the Governance
Committee. The Chair may notice a meeting on his or her own initiative, or upon the request of any
member of the Governance Committee, to review any financial matter addressed by the documents. CalAm, upon request of the Chair of the Governance Committee, shall be afforded an opportunity to provide
a presentation or any oral explanation relating to the noticed financial matter. Further, upon reasonable
advanced, written notice and subject to safety and security concerns and precautions as determined in
good faith by Cal-Am, any member(s) of the Governance Committee may inspect any physical facility or
structure constructed or being constructed as an element of the Desalination Project, and Cal-Am shall
provide an employee, consultant, or other representative, who is knowledgeable of the aspects and
elements of the physical facility or structure, to accompany the member(s) of the Governance Committee
during the inspection.
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IX.

Term and Termination of Agreement

This Agreement shall continue in effect until the earlier of (1) the date that is forty (40) years after the
effective date of this Agreement (March 8, 2053), or (2) the date that Cal-Am ceases to operate the
Desalination Project, the earlier such date to be known as the “Expiration Date.” Further, this Agreement
may be terminated, prior to the Expiration Date, as follows: (1) by Cal-Am, following the issuance of an
order from the CPUC ordering Cal-Am not to participate in this Agreement, as provided for in Section I
above; (2) by Cal-Am, if the CPUC denies or rescinds Application A.12-04-019 or denies Cal-Am’s
development of, or subsequently rescinds Cal-Am’s authority to develop, the Desalination Project; or (3)
by the written agreement of no less than three of the four members of the Governance Committee. If, on
September 8, 2052, the Desalination Project is still being operated by Cal-Am, the Parties shall, within
thirty days thereafter, meet and commence negotiations in good faith to seek a renewal of this
Agreement, upon mutually acceptable terms, to provide continued public oversight and input concerning
the operation, maintenance, repair, modification, and/or replacement of the Desalination Project after the
Expiration Date. If this Agreement is terminated by Cal-Am as a result of a CPUC order denying or
rescinding Application A.12-04-019 or Cal-Am’s authority to develop the Desalination Project, but Cal-Am
intends to seek CPUC approval to develop a substitute project to provide water supplies for its Monterey
District, then the Parties shall meet and negotiate in good faith to seek agreement, upon mutually
acceptable terms, for a substitute agreement to provide public oversight and input concerning the design,
permitting, construction, operation, maintenance, repair, modification, and/or replacement of such
substitute project.
X.

Miscellaneous

A.
Further Assurances. The Parties shall execute such further documents and do any
and all such further things as may be necessary to implement and carry out the intent of this Agreement.
B.
Construction. The provisions of this Agreement shall be liberally construed to
effectuate its purposes. The language of this Agreement shall be construed simply according to its plain
meaning and shall not be construed for or against any Party, as each Party has participated in the
drafting of this Agreement and had the opportunity to have their counsel review it.
C.
Choice of Law. This Agreement shall be governed and construed under the laws of the
State of California, with venue proper only in Monterey County.
D.
Severability. If any term or provision of this Agreement is determined to be illegal,
unenforceable, or invalid in whole or in part for any reason, such illegal, unenforceable, or invalid
provision or part thereof, shall be stricken from this Agreement, and such provision shall not affect the
legality, enforceability, or validity of the remainder of this Agreement. If any provision or part of this
Agreement is stricken in accordance with the provisions of this section, then the stricken provision shall
be replaced, to the extent possible and as agreed to by the Parties, with a legal, enforceable and valid
provision that is as similar in content to the stricken provision as is legally possible.
E.
Dispute Resolution. If a dispute arises between two or more of the Parties relating to
this Agreement, or the rights and obligations arising therefrom, and if the Parties in dispute are unable to
resolve the controversy through informal means, the Parties in dispute may, upon mutual agreement,
submit the dispute to mediation, upon terms mutually agreed to by the Parties in dispute. Any Party not in
dispute as to the disputed matter shall be afforded an opportunity to participate in the mediation. In
addition, if the Parties in dispute are unable to resolve the controversy through mediation, the Parties in
dispute may, upon mutual agreement, submit the dispute to binding arbitration, upon terms mutually
agreed to by the Parties in dispute. Any Party not in dispute as to the disputed matter may, upon the
mutual agreement of the Parties in dispute, be invited to participate in any binding arbitration.
F.
Members to Bear their Own Costs. Each Party shall bear its own costs relating to the
rights and obligations of each Party arising from this Agreement and its participation in the Governance
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Committee and, therefore, no Party shall be entitled to any reimbursement from another Party as a result
of any provision of this Agreement.
G.
Notices and Communication. Any notice or communication hereunder shall be deemed
sufficient if given by one Party to another Party or Parties, as appropriate, in writing and either (1)
delivered in person, (2) transmitted by electronic mail and acknowledgment of receipt is made by the
receiving Party(ies), (3) deposited in the United States mail in a sealed envelope, certified and with
postage and postal charges prepaid, or (4) delivered by a nationally-recognized overnight delivery courier
service, and addressed as follows:
If to Cal-Am:

California-American Water Company
Attn: Robert MacLean
President
1033 B Avenue, Suite 200
Coronado, CA 92118
Email: robert.maclean@amwater.com

with a copy to:
California-American Water Company
Attn: Anthony Cerasuolo
Vice President - Legal
1033 B Avenue, Suite 200
Coronado, CA 92118
Email: acerasuolo@amwater.com
If to the MPRWA:

Monterey Peninsula Regional Water Authority
Attn: Lesley Milton
Clerk
City of Monterey
351 Madison St. Monterey, CA 93940
milton@monterey.org

with copies to:

Monterey Peninsula Regional Water Authority
Attn: Donald Freeman
General Counsel
West Side of San Carlos & 8th
P.O. Box 805
Carmel, CA 93921
cityatty@ix.netcom.com
Monterey Peninsula Regional Water Authority
Attn: Russell McGlothlin
Special Counsel
21 E. Carrillo St.,
Santa Barbara, CA 93101
rmcglothlin@bhfs.com

If to the MPWMD:

Monterey Peninsula Water Management District
Attn: David J. Stoldt
General Manager
5 Harris Court – Bldg G
Monterey, CA 93940
Email: dstoldt@mpwmd.net

with a copy to:

Monterey Peninsula Water Management District
Attn: David C. Laredo
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General Counsel
5 Harris Court – Bldg G
Monterey, CA 93940
dave@laredolaw.net

If to the County:

County of Monterey Board of Supervisors
C/O Clerk of the Board of Supervisors
168 West Alisal Street
1st Floor
Salinas, CA, 93901
112-clerkoftheboardeveryone@co.monterey.ca.us

with a copy to:

Monterey County Counsel
Attn: Charles J. McKee
168 West Alisal Street
3rd Floor
Salinas, CA 93901
mckeecj@co.monterey.ca.us

or to such other address or to such other person as each Party shall have last designated for
receipt of notices pursuant to this Agreement. Where this Agreement provides for written notices or
communication from Cal-Am to the Governance Committee, such written notice, explanation, or
communication shall be directed to the Chair of the Governance Committee at the address set forth
above for notices to the public entity from which the Chair is appointed, and when provided shall be
deemed provided to all Public Entity Members of the Governance Committee. The effective date of any
written notice, explanation, or communication shall be the earlier of the date of actual receipt,
acknowledgment of receipt, or three days following deposit in the United States mail.
H.
Successors and Assigns. This Agreement shall be binding on and shall inure to the
benefit of the Parties and their respective legal representatives, successors, and assigns.
I.
No Third Party Rights. Nothing in this Agreement, whether express or implied, is
intended to confer any rights or remedies under or by reason of this Agreement on any persons other
than the Parties to this Agreement and their respective successors and assigns, nor shall any provision
in this Agreement give any third persons any right of subrogation or action over or against any Party to
this Agreement.
J.
Signatures - Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute one
and the same instrument. The Parties authorize each other to detach and combine original signature
pages and consolidate them into a single identical original. Any of such completely executed
counterparts shall be sufficient proof of this Agreement.
K.

Effective Date. This Agreement shall take effect on date first stated above.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first stated above.
[signature page follows]
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BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF CALIFORNIA

Application of California-American Water
Company (U210W) for Approval of the
Monterey Peninsula Water Supply Project and
Authorization to Recover All Present and Future
Costs in Rates.

A.12-04-019
(Filed April 23, 2012)

SETTLEMENT AGREEMENT ON PLANT SIZE AND LEVEL OF OPERATION,
ENTERED BY THE FOLLOWING PARTIES: CALIFORNIA-AMERICAN WATER
COMPANY, CITIZENS FOR PUBLIC WATER, CITY OF PACIFIC GROVE,
COALITION OF PENINSULA BUSINESSES, DIVISION OF RATEPAYER
ADVOCATES, MONTEREY PENINSULA REGIONAL WATER AUTHORITY,
MONTEREY PENINSULA WATER MANAGEMENT DISTRICT, MONTEREY
REGIONAL WATER POLLUTION CONTROL AGENCY, AND PLANNING AND
CONSERVATION LEAGUE FOUNDATION
1.

GENERAL

1.1
Pursuant to Article 12 of the California Public Utilities Commission’s
(“Commission’s”) Rules of Practice and Procedure, to avoid the expense and uncertainty of
litigating matters in dispute between them, the following parties agree on this Settlement
Agreement, which will be submitted for review, consideration, and approval by the Commission:
California-American Water Company (“California American Water”), Citizens for Public Water,
City of Pacific Grove, Coalition of Peninsula Businesses, Division of Ratepayer Advocates
(“DRA”), Monterey Peninsula Regional Water Authority (“MPRWA”), Monterey Peninsula
Water Management District (“MPWMD”), Monterey Regional Water Pollution Control Agency
(“MRWPCA”), and Planning and Conservation League Foundation (collectively, the “Settling
Parties”).
2.

BACKGROUND

2.1
On April 23, 2012, California American Water filed its Application for Approval
of the Monterey Peninsula Water Supply Project (“MPWSP”) and Authorization to Recover All
Present and Future Costs in Rates for the MPWSP (“Application”). State Water Resources
Control Board (“SWRCB”) Order Nos. WR 95-10 (July 6, 1995) and WR 2009-0060 (Oct. 20,
2009) limit California American Water’s ability to use water from the Carmel River to supply its
Monterey County District customers. Through the MPWSP, California American Water seeks to
comply with the SWRCB’s Orders by both reducing its Monterey District’s reliance on water
taken from the Carmel River and increasing its District’s use of water taken from alternative
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sources. The MPWSP is comprised of two elements: (1) a desalination plant with associated
facilities, and (2) what are commonly referred to as the “CAW-Only Facilities.”
2.2
As to the desalination plant component of the MPWSP, California American
Water’s application sought authorization initially for a 9.0 million gallons per day (“mgd”)
desalination plant. It also requested authorization to reduce the plant size to 5.4 mgd if a
supplemental supply of water purchased from the separate Groundwater Replenishment Project
(“GWR Project”) could be secured with adequate assurances. Those assurances require (1) the
GWR Project reaches certain milestones by the time California American Water is ready to
construct the desalination plant, and (2) the cost of water from the GWR Project is reasonable.
(Application, pp. 1, 5-6.)
2.3
In response to comments from interested parties, California American Water first
modified the sizing of the desalination plant to 9.6 mgd without water from the separate GWR
Project and to 6.4 mgd with 3,500 acre feet per year (“af/yr”) from the GWR Project. (CA-12,
Supplemental Testimony of Richard C. Svindland, dated January 11, 2013 ("Svindland
Supplemental"), p. 5.) Through this Settlement Agreement, the parties agree to a third sizing
option of a potential 6.9 mgd plant to be combined with 3,000 af/yr of GWR water.
2.4
The GWR Project is a joint undertaking between MRWPCA and MPWMD. The
GWR Project will create a source of water by taking the treated water from MRWPCA’s plant,
filtering it through a new advanced water treatment plant, and injecting the highly-treated
product water into the Seaside Basin Aquifer, where it would be stored. California American
Water entered a Memorandum of Understanding with the MRWPCA and MPWMD to
collaborate on developing the GWR Project. The criteria and process for determining whether
the GWR Project meets the milestones and cost reasonableness necessary to reduce the size of
the desalination plant are addressed in a separate settlement agreement, submitted in A.12-04019.
2.5
The MPWSP also incorporates facilities that the Commission previously
approved in D.10-12-016, which are commonly referred to as the “CAW-Only Facilities” and
include the Transfer Pipeline, Seaside Pipeline, Monterey Pipeline, Terminal Reservoir, Aquifer
Storage and Recovery (“ASR”) Pipeline, ASR Recirculation and Backflush Pipelines, ASR
Pump Station, and Valley Greens Pump Station. (Application, p. 5.)
2.6
In a separate process from this proceeding, the local agencies affected by the
MPWSP are addressing certain issues related to the allocation of water obtained from the
MPWSP.
(a)
MPWMD has begun and commits to complete the process of updating its
existing Environmental Impact Report to address the environmental impacts pertaining to the
allocation of water from the MPWSP.
(b)
MPWMD will initiate a process and collaborate with MPRWA, the
County of Monterey (“County”), and California American Water to develop proposed
amendments to MPWMD’s rules and regulations to address the allocation of water obtained
from the MPWSP, and thereafter agendize the proposed amendments for consideration by the
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MPWMD. An amendment shall be included that specifically addresses intensification of water
use from water obtained from the MPWSP.
(c)
MPWMD will initiate a process and collaborate with MPRWA, County,
and California American Water to develop a process for accurately estimating the added capacity
needed to meet General Plan build out projections for communities served by California
American Water’s Monterey District. The findings from this process shall be reported to the
Commission either in a subsequent rate design phase of A.12-04-019 or as part of the general
rate case process.
2.7
Workshops on MPWSP costs, contingencies, and financial modeling were held on
December 11-13, 2012. California American Water served supplemental testimony on January
11, 2013. DRA and intervenors served testimony on February 22, 2013. California American
Water served rebuttal testimony on March 8, 2013. Evidentiary hearings were held on April 211, 2013 and April 30-May 2, 2013.
2.8
Notice of an all-party settlement meeting was served by MPRWA on April 18,
2013. The all-party settlement meeting was held on April 30, 2013 at the Commission.
Settlement discussions continued through May, June, and July 2013. Such discussions led to this
Settlement Agreement and one additional settlement agreement between parties, submitted in
A.12-04-019.
3.

DESALINATION PLANT SIZING

3.1
The Settling Parties agree, based on present assumptions of calculations for
anticipated future demand, as set forth in Section 3.1 below, the desalination plant shall be sized
at 9.6 mgd without the GWR Project, or either 6.4 mgd or 6.9 mgd to accommodate certain
discrete capacities of 3,500 or 3,000 af/yr of GWR product water, respectively, subject to the
conditions herein. The sizing of the desalination plant is agreed to solely for planning and
engineering purposes. This Settlement Agreement does not implicate or affect the decision
concerning whether California American Water shall enter into a water purchase agreement for
GWR Project water, which is addressed in a separate settlement agreement. Calculations:
(a)
California American Water’s forecast for the total customer demand in its
Monterey District is 15,296 acre-feet per year, as calculated below.
COMPONENT
ANNUAL DEMAND (AF)
5-Year Average System Demand 13,291
Pebble Beach
325
Tourism Bounce Back
500
Lots of Record
1,180
TOTAL 15,296
(CAW-12, Svindland Supplemental, Attachment 2, pp. 4-5.)
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(b)
Based on total forecasted demand of 15,296 acre-feet per year, without the
addition of water from the GWR Project, 9,752 acre-feet per year will be required from the
desalination plant, as calculated below:
COMPONENT
Forecasted Demand
Supply from Carmel River Wells
Extraction from Seaside Groundwater Basin1
Long-Term Average ASR Capacity
Sand City Plant Firm Yield to CAW
Total Required from Desalination Plant

ANNUAL SUPPLY (AF)
15,296
- 3,376
- 774
- 1,300
94
9,752

(CA-12, Svindland Supplemental, Attachment 1, p. 5.)
(c)
The Settling Parties have agreed to the sizing of the desalination plant as
either: (1) a 9.6 mgd plant without the GWR Project; (2) a 6.4 mgd plant to accommodate
discrete capacities of 3,500 af/yr from the GWR Project; or (3) a 6.9 plant to accommodate
discrete capacities of 3,000 af/yr from the GWR Project. These agreed upon sizes are intended
for planning purposes only in order to allow the plant to be planned and engineered appropriately
to meet the aforementioned anticipated demand.
(d)
California American Water in its general rate case shall report on the
annual demand in the Monterey County District and the annual operating level of the
desalination plant.
4.

CITY OF PACIFIC GROVE PROJECT

4.1
As part of this proceeding, the City of Pacific Grove proposed a local water
project to be owned and operated by it, which will provide new non-potable water supplies for
irrigation at its municipal golf links and cemetery, City parks, and school ball fields, as well as
for commercial and residential uses. California American Water currently services these uses
with potable water.
4.2
The Settling Parties agree the Pacific Grove Project, which consists of three
interconnected components using recycled water, stormwater, and dry weather flow, is a
valuable part of a comprehensive solution, when integrated with the MPWSP, the GWR Project,
and ASR.
4.3
Pacific Grove Project intends to generate as much as 500 acre-feet of recycled,
non-potable water per year. The City of Pacific Grove shall be the lead agency to perform the
environmental review for the Pacific Grove Project.
1

California American Water and the Seaside Basin Water Master recently reached an agreement on the
replenishment of the Seaside Groundwater Basin water level. The agreement requires California American Water to
reduce extraction from the Basin by 700 acre-feet of water annually on a 5-year average basis. The reduced annual
extraction volume from the Seaside Groundwater Basin would be 774 acre-feet. The reduction in extraction volume
is not treated as demand but is instead treated as a reduction in supply.
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4.4
California American Water included in its general rate case application, filed July
1, 2013, a proposal on behalf of the City of Pacific Grove that addresses the Pacific Grove
Project.
5.

TABLE 13 WATER RIGHTS

5.1
California American Water has had pending at the SWRCB since 1993
Application No. 30215A. On January 29, 2013, the SWRCB released for public comment a draft
permit that would authorize California American Water to divert from the Carmel River up to
1,488 acre-feet per year between December 1 and May 31 of the subsequent year at the rate of
4.1 cubic feet per second, subject to certain conditions. Those conditions include compliance
with flow criteria established by the National Oceanic and Atmospheric Administration Fisheries
and implementation of certain aspects of the MPWMD Mitigation Program.
5.2
The Settling Parties agree that there is no need to adjust the capacity of the
desalination plant to address the possible availability of Table 13 water rights since it is possible
that in a dry year there will not be any Table 13 water available to California American Water.
5.3
California American Water agrees that if Table 13 water is available, California
American Water shall be able to lower the operating level of the desalination plant or use those
rights first in the year to allow other existing rights to be used later in the year for emergencies.
(CA-21, Rebuttal Testimony of Richard C. Svindland, dated March 8, 2013, pp. 13-14;
WD-5, Direct Testimony of David J. Stoldt, dated February 22, 2013, pp. 9-10.)
6.

CONDITIONS

6.1
This Settlement Agreement is without prejudice to any Party’s right to take part to
the full extent provided by law in any state, local, or federal permitting or other entitlement
process related to the MPWSP. Notwithstanding such right, the Parties agree to support or not
oppose all provisions included in this Settlement Agreement in any such process, and shall not
advocate in any such process a position inconsistent with any provision in this Settlement
Agreement. Any Party with the legal authority or obligation to issue any permit or entitlement
for the MPWSP shall maintain its full legal authority and discretion to determine whether or not
to issue such permit or entitlement.
(a)
In the event any Party believes another Party has breached its
obligations under this provision, the Party alleging breach shall provide the allegedly
breaching party written notice and a 30-day opportunity to cure the alleged breach. The
Parties agree that injunctive relief, and injunctive relief alone, is the appropriate means to
enforce this provision. No Party shall be subject to any claim for money damages as a result
of a breach of this provision.
6.2
Because this Settlement Agreement represents a compromise by them, the
Settling Parties have entered into each stipulation contained in the Settlement Agreement on the
basis that its approval by the Commission not be construed as an admission or concession by any
Settling Party regarding any fact or matter of law in dispute in this proceeding.

5

6.3
The Settling Parties agree that no signatory to the Settlement Agreement assumes
any personal liability as a result of this Settlement Agreement. The Settling Parties agree that the
Commission has primary jurisdiction over any interpretation, enforcement, or remedy pertaining
to this Settlement Agreement.
6.4
The Settling Parties agree that the Settlement Agreement is an integrated
agreement such that if the Commission rejects or modifies any portion of this Settlement
Agreement, each Settling Party must consent to the Settlement Agreement as modified, or any
Settling Party may withdraw from the Settlement Agreement. Such consent may not be
unreasonably withheld. As between the Settling Parties, this Settlement Agreement may be
amended or changed only by a written agreement signed by all of the Settling Parties.
6.5
The Settling Parties agree to use their best efforts to obtain Commission approval
of the Settlement Agreement. The Settling Parties shall request that the Commission approve the
Settlement Agreement without change and find the Settlement Agreement to be reasonable,
consistent with the law, and in the public interest.
6.6
This Settlement Agreement may be executed in counterparts, each of which shall
be deemed an original, and the counterparts together shall constitute one and the same
instrument. Each of the Settling Parties hereto and their respective counsel and advocates have
contributed to the preparation of this Settlement Agreement. Accordingly, the Settling Parties
agree that no provision of this Settlement Agreement shall be construed against any Settling
Party because that Party or its counsel drafted the provision.
6.7
This Settlement Agreement supersedes any prior representations by the Settling
Parties regarding each stipulation contained herein.
7.

COMMISSION MODIFICATION OF SETTLEMENT AGREEMENT

7.1
If the Commission approves the Settlement Agreement with modifications, the
Settling Parties request the Commission provide a reasonable period for the Settling Parties to
consider and respond to such modification.
7.2
If the Commission approves the Settlement Agreement with modifications, each
Settling Party shall determine no later than two business days before the deadline imposed by the
Commission for acceptance of the modification whether the Settling Party will accept the
modification and shall notify the other Settling Parties of its determination.
7.3
If any Settling Party declines to accept the Commission’s modification, the other
Settling Parties may still accept the modification and request the Commission to approve the
revised Settlement Agreement in the absence of the agreement of the Settling Party or Parties
who decline to accept the Commission’s modification; provided, however, that Settling Parties
who accept the modification and request approval of a revised Settlement Agreement may not
accept the modification and request the Commission to approve the revised Settlement
Agreement if the applicant California American Water is among the Settling Parties who decline
to accept the Commission’s modification. If the Commission’s proposed modification of this
Settlement Agreement is not consented to by California American Water, the Settlement
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Agreement shall be void and the Commission will establish a procedural schedule to address the
disputed issues.

July

, 2013

CALIFORNIA-AMERICAN WATER
COMPANY

By:
Robert MacLean, President

July

, 2013

CITIZENS FOR PUBLIC WATER

By:
George T. Riley

July

, 2013

CITY OF PACIFIC GROVE

By:
Thomas Frutchey, City Manager

July

, 2013

COALITION OF PENINSULA BUSINESSES

By:
Bob McKenzie

July

, 2013

DIVISION OF RATEPAYER ADVOCATES

By:
Joe Como, Acting Director
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July

, 2013

MONTEREY PENINSULA REGIONAL
WATER AUTHORITY

By:
Chuck Della Sala- President

July

, 2013

MONTEREY PENINSULA WATER
MANAGEMENT DISTRICT

By:
David J. Stoldt -General Manager

July

, 2013

MONTEREY REGIONAL WATER
POLLUTION CONTROL AGENCY
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$SSOLFDWLRQRI&DOLIRUQLD$PHULFDQ:DWHU
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&RPSDQ\ 8: IRU$SSURYDORIWKH
)LOHG$SULO 
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$XWKRUL]DWLRQWR5HFRYHU$OO3UHVHQWDQG)XWXUH
&RVWVLQ5DWHV
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3XUVXDQWWR$UWLFOHRIWKH5XOHVRI3UDFWLFHDQG3URFHGXUHRIWKH&DOLIRUQLD3XEOLF8WLOLWLHV
&RPPLVVLRQ ³&38&´ &DOLIRUQLD$PHULFDQ:DWHU&RPSDQ\ ³&DO$P´ &RDOLWLRQRI
3HQLQVXOD%XVLQHVVHV ³&3%´ /DQGZDWFK0RQWHUH\&RXQW\ ³/DQGZDWFK´ WKH0RQWHUH\
&RXQW\)DUP%XUHDX ³0&)%´ WKH0RQWHUH\&RXQW\:DWHU5HVRXUFHV$JHQF\ ³$JHQF\´ 
WKH0RQWHUH\3HQLQVXOD5HJLRQDO:DWHU$XWKRULW\ ³$XWKRULW\´ 0RQWHUH\3HQLQVXOD:DWHU
0DQDJHPHQW'LVWULFW ³03:0'´ 0RQWHUH\5HJLRQDO:DWHU3ROOXWLRQ&RQWURO$JHQF\
³05:3&$´ 3ODQQLQJDQG&RQVHUYDWLRQ/HDJXH)RXQGDWLRQ ³3&/´ DQGWKH6DOLQDV9DOOH\
:DWHU&RDOLWLRQ ³69:&´  FROOHFWLYHO\WKH³3DUWLHV´ DJUHHRQWKHWHUPVRIWKLV6HWWOHPHQW
$JUHHPHQWZKLFKWKH\QRZVXEPLWIRUUHYLHZFRQVLGHUDWLRQDQGDSSURYDOE\WKH&38&

5(&,7$/6
$

&DO$PLVVHHNLQJSHUPLWVDQGDSSURYDOVIRUWKH0RQWHUH\3HQLQVXOD:DWHU6XSSO\3URMHFW
³3URMHFW´ LQFOXGLQJDFHUWLILFDWHRISXEOLFFRQYHQLHQFHDQGQHFHVVLW\IURPWKH&38&

%

7KH3URMHFWLQFOXGHVDGHVDOLQDWLRQSODQWWKDWZLOOSURYLGHDSRWDEOHZDWHUVXSSO\IRU&DO
$P¶V0RQWHUH\3HQLQVXODVHUYLFHDUHD5DWKHUWKDQXVLQJDQRSHQRFHDQLQWDNHWKDWZRXOG
SURGXFHRQO\VHDZDWHUDVVRXUFHZDWHUIRUWKHGHVDOLQDWLRQSODQWWKH3URMHFWGHVDOLQDWLRQ
SODQWZLOOSURGXFHLWVVRXUFHZDWHUIURPVXEWHUUDQHDQVODQWZHOOVGULOOHGDGMDFHQWWRWKH
RFHDQZKLFKZLOOGUDZZDWHUIURPVWUDWDXQGHUO\LQJWKHRFHDQ7KHORFDWLRQRIWKHZHOOV
RYHUOLHVWKHZHVWHUQSRUWLRQRIWKH6DOLQDV5LYHU*URXQGZDWHU%DVLQ ³65*%´ 

&

&DO$PFKDUDFWHUL]HVLWV3URMHFWDVSURSRVLQJWRGHYHORSVHDZDWHUDQGEUDFNLVK
JURXQGZDWHURULJLQDWLQJIURPWKH65*%WRSURGXFHVRXUFHZDWHUWKDWZRXOGEHGHVDOLQDWHG
WRSURYLGHDSRWDEOHZDWHUVXSSO\IRU&DO$P¶V0RQWHUH\3HQLQVXODVHUYLFHDUHD

'

7KH69:&0&)%DQG/DQGZDWFKFRQWHQGWKDW²UDWKHUWKDQSURSRVLQJWRXVHDQRSHQ
RFHDQLQWDNHWKDWZRXOGSURGXFHRQO\VHDZDWHU²&DO$P¶V3URMHFWSURSRVHVWRXVHZHOOV
GHYHORSHGLQWKH65*%WRSURGXFHVRXUFHZDWHUIRUGHVDOLQDWLRQWRSURYLGH&DO$P¶V
0RQWHUH\3HQLQVXODVHUYLFHDUHDZLWKDQHZVRXUFHRIZDWHUVXSSO\








(

7KHUDWLRRIVHDZDWHUWREUDFNLVK65*%JURXQGZDWHULQWKH3URMHFWVRXUFHZDWHULV
DQWLFLSDWHGWRFKDQJHRYHUWLPHZLWKPRUHVHDZDWHUDQGOHVV65*%JURXQGZDWHU
DQWLFLSDWHGODWHULQWKH3URMHFW¶VOLIH

)

&DO$PFRQWHQGVWKDWVRXUFHZDWHUSURGXFWLRQE\WKH3URMHFWLVXQOLNHO\WRFDXVH
VLJQLILFDQWDGYHUVHHQYLURQPHQWDOHIIHFWVZLWKUHVSHFWWR65*%JURXQGZDWHUUHVRXUFHVDQG
LVXQOLNHO\WRFDXVHLQMXU\WRSULRUJURXQGZDWHUULJKWVLQWKH65*%EXWVXEPLWVWKDWWKH
0RQWHUH\&RXQW\:DWHU5HVRXUFHV$JHQF\$FW ³$JHQF\$FW´ DXWKRUL]HVWKH$JHQF\WR
REWDLQDQLQMXQFWLRQSURKLELWLQJWKHH[SRUWDQGXVHRI65*%JURXQGZDWHURXWVLGHRIWKH
65*%DQGFHUWDLQDUHDVRI)RUW2UG

*

7KH$JHQF\69:&0&)%DQG/DQGZDWFKVXEPLWWKDWWKH$JHQF\$FWGLUHFWO\SURKLELWV
WKHH[SRUWDQGXVHRI65*%JURXQGZDWHURXWVLGHRIWKH65*%DQGFHUWDLQDUHDVRI)RUW
2UGZLWKRXWWKHQHHGIRUWKH$JHQF\WRREWDLQDQLQMXQFWLRQ

+

7KH3URMHFW¶VVODQWLQWDNHZHOOVDUHGHVLJQHGWRSURGXFHVRXUFHZDWHUIRUWUHDWPHQWE\WKH
VHOHFWHGGHVDOLQDWLRQSODQW ³3URMHFW6RXUFH:DWHU3URGXFWLRQ´ 7RPHHWDSSOLFDEOH
UHTXLUHPHQWVRIWKH$JHQF\$FW&DO$PKDVSURSRVHGDVSDUWRIWKH3URMHFWWRPDNH
DYDLODEOHIRUGHOLYHU\WRJURXQGZDWHUXVHUVRYHUO\LQJWKH65*%DYROXPHRIZDWHU
³5HWXUQ:DWHU´ HTXDOWRWKHSHUFHQWDJHRI65*%JURXQGZDWHULQWKHWRWDO3URMHFW6RXUFH
:DWHU3URGXFWLRQDVFDOFXODWHGRQDZDWHU\HDUEDVLVDQGGHWHUPLQHGE\WKH$JHQF\

,

7KH69:&0&)%DQG/DQGZDWFKFRQWHQGWKHUHLVQRVXUSOXV65*%JURXQGZDWHU
DYDLODEOHIRU&DO$P¶VXVHLQSURYLGLQJSXEOLFZDWHUVHUYLFHZLWKLQRURXWVLGHRIWKH65*%
DQGWKDWWKHODZRI&DOLIRUQLDJURXQGZDWHUULJKWVUHTXLUHVWKDWDQ\SURGXFWLRQDQGXVHRI
65*%JURXQGZDWHUE\WKH3URMHFWPXVWEHUHWXUQHGIRUXVHZLWKLQWKH65*%LQOLHXRI
H[LVWLQJJURXQGZDWHUSXPSLQJ

-

)RU3URMHFWSODQQLQJDQGHQJLQHHULQJSXUSRVHV&DO$PVXEPLWVWKDWWKH3URMHFWVRXUFH
ZDWHUZHOOVKDYHEHHQGHVLJQHGVRWKDWDSSUR[LPDWHO\RIWKHVRXUFHZDWHUSURGXFHGE\
WKH3URMHFWZLOORULJLQDWHDVEUDFNLVKJURXQGZDWHUIURPWKH65*%

.

)RUSODQQLQJSXUSRVHV&DO$PKDVDVVXPHGWKDWWKH5HWXUQ:DWHUYROXPHIRUWKHODUJH
GHVDOLQDWLRQSODQWZLOOEHDFUHIHHWDQQXDOO\ ³DID´ DQGIRUWKHVPDOOGHVDOLQDWLRQ
SODQWDID

/

7KH&38&LVFRQGXFWLQJHQYLURQPHQWDOUHYLHZRIWKH3URMHFWXQGHUWKH&DOLIRUQLD
(QYLURQPHQWDO4XDOLW\$FW ³&(4$´ DQGWKH0RQWHUH\%D\1DWLRQDO0DULQH6DQFWXDU\
LVFRQGXFWLQJHQYLURQPHQWDOUHYLHZRIWKH3URMHFWXQGHUWKH1DWLRQDO(QYLURQPHQWDO3ROLF\
$FW ³1(3$´ 

0 7KHPRGHOLQJXVHGLQWKH&38&¶V$SULO&DO$P0RQWHUH\3HQLQVXOD:DWHU6XSSO\
3URMHFW'UDIW(QYLURQPHQWDO,PSDFW5HSRUW ³'(,5´ HVWLPDWHVWKDWWKHYROXPHRI65*%
JURXQGZDWHUSURGXFHGDVVRXUFHZDWHUIRUWKHODUJHVFDOH PLOOLRQJDOORQVSHUGD\ 
3URMHFWZRXOGEHDSSUR[LPDWHO\SHUFHQWRUDIDXQGHUH[LVWLQJODQGXVHFRQGLWLRQV
DQGZRXOGEHDSSUR[LPDWHO\SHUFHQWRUDIDXQGHUSURMHFWHGIXWXUHODQGXVH
FRQGLWLRQVDQGZRXOGDYHUDJHDSSUR[LPDWHO\SHUFHQWRUDIDRYHUWKHOLIHRIWKH
3URMHFW '(,5DW 







1

1RWH&WRWKH&38&¶V'(,57DEOHVWDWHVWKDW³JURXQGZDWHUPRGHOLQJLQGLFDWHVWKDWDV
PXFKDVDIDPD\QHHGWREHUHWXUQHGWRWKH6DOLQDV9DOOH\*URXQGZDWHU%DVLQ EDVHG
RQSHUFHQWRIWRWDOVRXUFHZDWHULQWDNHEHLQJGUDZQIURPWKH6DOLQDV9DOOH\*URXQGZDWHU
%DVLQ ´DQGVWDWHVWKDW³3URMHFWVXSSO\ZRXOGEHVXIILFLHQWWRSURYLGHWKLVODUJHUTXDQWLW\RI
UHWXUQZDWHU´

2

7KH&38&LVSUHSDULQJDUHYLVHG'(,5(QYLURQPHQWDO,PSDFW6WDWHPHQW 5'(,5'(,6 
IRUWKH3URMHFWWKDWZLOODVVHVVWKHVLJQLILFDQFHRIHIIHFWVWR65*%JURXQGZDWHUUHVRXUFHV
DQGWKHPRGHOLQJLQWKHUHYLVHG5'(,5'(,6ZLOOEHXSGDWHGDQGFDOLEUDWHGWRLQFOXGHWHVW
ZHOOSURGXFWLRQGDWDREWDLQHGWRGDWH RYHUGD\VRISXPSLQJ &DO$PDOVRLVZRUNLQJ
WRJDWKHUDGGLWLRQDO XSWRWZR\HDUV WHVWZHOOSURGXFWLRQGDWDWRLQIRUPDQDO\VLVRIWKRVH
HIIHFWV7KHIXOOGDWDVHWLVQRWH[SHFWHGWREHDYDLODEOHEHIRUHWKH&38&¶VFRPSOHWLRQRI
&(4$1(3$UHYLHZDQGLWVGHFLVLRQZKHWKHUWRDSSURYHDFHUWLILFDWHRIFRQYHQLHQFHDQG
QHFHVVLW\IRUWKH3URMHFW

3

7KH3DUWLHVDQGWKH6WDWH:DWHU5HVRXUFHV&RQWURO%RDUGDUHLQDJUHHPHQWDQGWKH'(,5
FRQFOXGHVWKDWGHOLYHULQJ5HWXUQ:DWHUE\LQMHFWLQJGHVDOLQDWHGZDWHUIURPWKH3URMHFWLQWR
WKH65*%LVOHVVGHVLUDEOHWKDQGHOLYHULQJ5HWXUQ:DWHUIRUEHQHILFLDOXVHLQLQWKH65*%

4

7KH&DVWURYLOOH6HDZDWHU,QWUXVLRQ3URMHFW ³&6,3´ LVDQ$JHQF\SURMHFWWKDWSURYLGHV
UHF\FOHGZDWHUDQGGLYHUWHG6DOLQDV5LYHUZDWHUIRUXVHLQOLHXRIJURXQGZDWHUSXPSLQJIRU
LUULJDWHGDJULFXOWXUDOXVHLQWKH&DVWURYLOOHDUHDRIWKH65*%

5

,WKDVEHHQSURSRVHGWKDW&DO$P5HWXUQ:DWHUREOLJDWLRQVEHIXOILOOHGLQSDUWE\GHOLYHU\
RI5HWXUQ:DWHUWR&6,33ULRUHQYLURQPHQWDODQDO\VHVUHYHDOWKDWWKHUHPD\EHOLPLWDWLRQV
LQWKHFDSDFLW\RI&6,3WRDFFRPPRGDWHDOORIWKH3URMHFW5HWXUQ:DWHUXQGHUVRPH
FRQGLWLRQV '(,5S3XUH:DWHU0RQWHUH\*:5'(,5$SSHQGL[4
7DEOH% 

6

7KH69:&0&)%DQG/DQGZDWFKFRQWHQGWKDWWKH3URMHFW¶VZHOOSURGXFWLRQPD\FDXVH
LQMXU\WRWKH65*%DQGVHQLRUJURXQGZDWHUULJKWVKROGHUVLQWKH65*%XQGHU&DOLIRUQLD
JURXQGZDWHUODZHYHQLIWKH5'(,5'(,6FRQFOXGHVWKDWWKHZHOOSURGXFWLRQZRXOGQRW
FDXVHDVLJQLILFDQWDGYHUVHHIIHFWXQGHU&(4$

7

0&)%69:&DQG/DQGZDWFKRSSRVHDQ\VFHQDULRZKHUH5HWXUQ:DWHUZRXOGEHXVHG
RXWVLGHWKH65*%UDWKHUWKDQIRUXVHLQOLHXRIH[LVWLQJJURXQGZDWHUSXPSLQJLQWKH
65*%

8

,QWKH-XO\6HWWOHPHQW$JUHHPHQWDPRQJSDUWLHVWR3URFHHGLQJ$
0&)%69:&/DQGZDWFKWKH$JHQF\DQG&LWL]HQVIRU3XEOLF:DWHUUHVHUYHGDOOULJKWV
WRFKDOOHQJHSURGXFWLRQRIZDWHUIURPWKH65*%E\&DO$PLQDQ\DSSURSULDWHIRUXP
EDVHGRQWKHLUFRQFHUQVIRUSRWHQWLDOKDUPWRWKH65*%DQGXVHUVWKHUHRI

9

0&)%DQG69:&KDYHVWDWHGWKH\PD\OLWLJDWHWKHVHLVVXHVLIWKH\DUHQRWUHVROYHG
WKURXJKDJUHHPHQW

: &DO$PDQGWKH$XWKRULW\PDLQWDLQWKDWDQ\REOLJDWLRQWRUHWXUQ65*%JURXQGZDWHUWRWKH
65*%DULVHVRQO\DVDUHTXLUHPHQWRIWKH$JHQF\$FWH[FHSWWRWKHH[WHQWWKDW5HWXUQ







:DWHULVQHFHVVDU\DVSDUWRIDSK\VLFDOVROXWLRQWRDYRLGKDUPWRWKH65*%DQGVHQLRU
JURXQGZDWHUULJKWVKROGHUVLQWKH65*%XQGHU&DOLIRUQLDJURXQGZDWHUODZRUWRPLWLJDWH
VLJQLILFDQWDGYHUVHHIIHFWVWRWKH65*%RUSDUWLFXODUJURXQGZDWHUXVHUVSXUVXDQWWR&(4$
;

&DO$PZLWKWKHHQFRXUDJHPHQWRIWKH$XWKRULW\DOVRGHVLUHVWRPD[LPL]HUHYHQXHIRU
5HWXUQ:DWHUWRRIIVHWZDWHUFRVWVDQGZDWHUUDWHVIRU&DO$PFXVWRPHUVRQWKH0RQWHUH\
3HQLQVXOD

<

&DO$PPXVWREWDLQ&38&DSSURYDOWRGHOLYHURUVHOODQ\5HWXUQ:DWHUIRUXVHRXWVLGHRI
&DO$P¶VVHUYLFHDUHD

=

$FRQWURYHUV\KDVQRZDULVHQDVWR&DO$P¶VREOLJDWLRQWRGHOLYHU5HWXUQ:DWHUWRWKH
65*%DQGDVWRWKHUHVSRQVLELOLW\IRUWKHFRVWVRISURGXFLQJWKH5HWXUQ:DWHUDQGWKH
3DUWLHVWRWKLV6HWWOHPHQW$JUHHPHQWVHHNWRUHVROYHWKHVHLVVXHVWKURXJKWKLV6HWWOHPHQW
$JUHHPHQW

$$ 3XUVXDQWWRWKHWHUPVRIWKLV6HWWOHPHQW$JUHHPHQWWKH3DUWLHVSURSRVHWKDW&DO$PGHOLYHU
5HWXUQ:DWHUWRWKH&DVWURYLOOH&RPPXQLW\6HUYLFHV'LVWULFW ³&&6'´ DQGWRWKH&6,3WR
VDWLVI\5HWXUQ:DWHUUHTXLUHPHQWVWKDWPD\DULVHRXWRIWKH$JHQF\$FW&(4$RU
&DOLIRUQLDJURXQGZDWHUODZLQDFFRUGDQFHZLWKWHUPVDQGFRQGLWLRQVDQGJHQHUDO
SULQFLSOHVFRQWDLQHGLQWKLV6HWWOHPHQW$JUHHPHQWDQGVHSDUDWH5HWXUQ:DWHU3XUFKDVH
$JUHHPHQWVEHWZHHQ&DO$PDVVHOOHUDQG&&6'DQGWKH$JHQF\UHVSHFWLYHO\DV
SXUFKDVHUVRI5HWXUQ:DWHU
%% 7RIDFLOLWDWHSODQQLQJDQGUHYLHZWKH3DUWLHVDQG&&6'H[HFXWHGD5HWXUQ:DWHU3ODQQLQJ
7HUP6KHHW ³3ODQQLQJ7HUP6KHHW´ RQ-DQXDU\ $SSHQGL[$ $WDUHJXODU
PHHWLQJFDOOHGDQGKHOGRQ-DQXDU\WKH%RDUGRI'LUHFWRUVRI&&6'DGRSWHG
5HVROXWLRQ1R $SSHQGL[% DSSURYLQJH[HFXWLRQRIWKH3ODQQLQJ7HUP6KHHW7KH
IRUPRIWKH3ODQQLQJ7HUP6KHHWDSSURYHGE\5HVROXWLRQLVFRQVLVWHQWZLWKWKH
3ODQQLQJ7HUP6KHHWH[HFXWHGE\WKH3DUWLHVDQG&&6'RQ-DQXDU\&&6'DQG
WKH3DUWLHVKDYHPHWDQGFRQIHUUHGVLQFH-DQXDU\FRQFHUQLQJWKHWHUPVIRUD
5HWXUQ:DWHU3XUFKDVH$JUHHPHQWEHWZHHQ&&6'DQG&DO$P ³&&6'5:3$´ 
FRQVLVWHQWZLWKWKH3ODQQLQJ7HUP6KHHW7KH%RDUGRI'LUHFWRUVRI&&6'UHYLHZHGWKH
GUDIW&&6'5:3$DWDUHJXODUPHHWLQJRQ$SULODQGDGRSWHG5HVROXWLRQ
$SSHQGL[% DSSURYLQJWKHGUDIW&&6'5:3$LQFRQFHSWIRUVXEPLVVLRQWRWKH&38&
IRUSODQQLQJSXUSRVHVDQGUHYLHZ&&6'VXEPLWVWKDW&&6'ZRXOGVLJQD&&6'5:3$
DIWHUH[SLUDWLRQRIWKHVWDWXWHRIOLPLWDWLRQVIRUFKDOOHQJLQJDGHFLVLRQE\WKH&38&
FHUWLI\LQJWKH3URMHFWHQYLURQPHQWDOLPSDFWUHSRUWDQGDSSURYLQJWKLV6HWWOHPHQW
$JUHHPHQW
&& ,QWKH3ODQQLQJ7HUP6KHHW&&6'VXEPLWVWKDWLWSURYLGHVPXQLFLSDODQGGRPHVWLFZDWHU
VHUYLFHWRWKH7RZQRI&DVWURYLOOHZKLFKRYHUOLHVWKH65*%LQDQDUHDQRUWKRIWKH&LW\RI
0DULQDDQGZHVWRIWKH&LW\RI6DOLQDV
'' ,QWKH3ODQQLQJ7HUP6KHHW&&6'VXEPLWVWKDWLWFXUUHQWO\UHOLHVRQJURXQGZDWHUIURPWKH
65*%WRPHHW&DVWURYLOOH¶VZDWHUGHPDQGVZKLFKXVHDYHUDJHVDSSUR[LPDWHO\DID
(( ,QWKH3ODQQLQJ7HUP6KHHW&&6'VXEPLWVWKDWLWLQFUHDVLQJO\KDVH[SHULHQFHGZDWHU







VXSSO\FKDOOHQJHVGXHWRZDWHUTXDOLW\GHJUDGDWLRQRILWVZDWHUVXSSOLHVSULPDULO\IURP
LQFUHDVHGVDOLQLW\
)) ,QWKH3ODQQLQJ7HUP6KHHW&&6'VXEPLWVWKDWSRRUZDWHUTXDOLW\LQFOXGLQJHOHYDWHG
VRGLXPOHYHOVLQ&&6'¶VJURXQGZDWHUVXSSOLHVFDQFRQWULEXWHWRKHDOWKULVNVRI
LQGLYLGXDOVVXVFHSWLEOHWRKLJKVRGLXP
** ,QWKH3ODQQLQJ7HUP6KHHW&&6'VXEPLWVWKDWLWKDVEHHQLGHQWLILHGDVDGLVDGYDQWDJHG
FRPPXQLW\ *UHDWHU0RQWHUH\&RXQW\,5:05HJLRQDO:DWHU0DQDJHPHQW*URXS
'LVDGYDQWDJHG&RPPXQLW\2XWUHDFK3ODQ3UHSDUHGIRUWKH(QYLURQPHQWDO-XVWLFH
&RDOLWLRQIRU:DWHUE\1LOVHQ $VVRFLDWHV$SSURYHG$SULO DQGZDVDQDFWLYH
SDUWLFLSDQWLQWKH5HJLRQDO3OHQDU\2YHUVLJKW*URXSSURFHVVHVWDEOLVKHGE\WKH2IILFHRI
5DWHSD\HU$GYRFDWHVWRGHWHUPLQHZKHWKHUWKH5HJLRQDO'HVDOLQDWLRQ3URMHFWD
SUHGHFHVVRUSURMHFWWRWKH3URMHFWZRXOGEHDVRXUFHRIVXSSO\IRU&DVWURYLOOH
++ ,QWKH3ODQQLQJ7HUP6KHHW&&6'VXEPLWVWKDWPDQ\RI&&6'¶VFXVWRPHUVFRQWULEXWH
VLJQLILFDQWO\WRDJULFXOWXUDODQGKRVSLWDOLW\LQGXVWULHVLQWKH6DOLQDV9DOOH\DQGRQWKH
0RQWHUH\3HQLQVXOD
,,

,QWKH3ODQQLQJ7HUP6KHHW&&6'VXEPLWVWKDWLWLVDFWLYHO\SXUVXLQJDOWHUQDWLYHZDWHU
VXSSOLHVDQGKDVDSSOLHGWRWKH6WDWHIRUIXQGLQJWRGHYHORSGHHSHUJURXQGZDWHUZHOOVDQG
RWKHUSURMHFWVWRVHUYHLWVFXVWRPHUGHPDQGV

-- ,QWKH3ODQQLQJ7HUP6KHHW&&6'VXEPLWVWKDWLWLVLQWHUHVWHGLQWDNLQJGHOLYHU\RID
5HWXUQ:DWHUVXSSO\IURPWKH3URMHFWWRUHSODFHDOORUSDUWRI&&6'¶VFXUUHQWUHOLDQFHRQ
JURXQGZDWHUIURPWKH65*%
.. &DO$PFRQWHPSODWHGWZRVHSDUDWHSLSHOLQHVGHOLYHULQJ5HWXUQ:DWHUIURPWKH3URMHFW
GHVDOLQDWLRQSODQWRQHWR&6,3SRQGVDQGRQHWR&&6'¶VZHOOVLWH ³&&6':HOOVLWH´ 
7KURXJKQHJRWLDWLRQVDQGGLVFXVVLRQVWKH3DUWLHVGHWHUPLQHGWKHFRVWRIQHZLQIUDVWUXFWXUH
FRXOGEHGHFUHDVHGE\FRQQHFWLQJZLWKH[LVWLQJ&6,3LQIUDVWUXFWXUH7KDWFRQQHFWLRQ
DOORZVDVLQJOHSLSHOLQHUDWKHUWKDQWZRSLSHOLQHVWREHFRQVWUXFWHGIURPWKHGHVDOLQDWLRQ
SODQWWRWKH&&6':HOOVLWHWKDWZLOOFRQQHFWZLWKDQH[LVWLQJ&6,3SLSHOLQH ³&6,3
&RQQHFWLRQ´ 7KHHOLPLQDWLRQRIDVHSDUDWHSLSHOLQHWRWKH&6,3SRQGVDYRLGVFHUWDLQ
SLSHOLQHDQGSXPSVWDWLRQFRVWVDQGUHVXOWVLQDQHVWLPDWHGFRVWVDYLQJVWR&DO$PRI
DSSUR[LPDWHO\$SUHOLPLQDU\FRVWHVWLPDWHIRUDSLSHOLQHDQGDQFLOODU\
IDFLOLWLHVQHFHVVDU\WRFRQYH\ZDWHUIURPWKH3URMHFWGHVDOLQDWLRQSODQWWRWKH&&6'
:HOOVLWH ³'HOLYHU\3LSHOLQH´ LVDSSUR[LPDWHO\&DO$PEHOLHYHVWKDWLIWKH
'HOLYHU\3LSHOLQHLVFRQVWUXFWHGE\&DO$PWKHUHZLOOHFRQRPLHVRIVFDOHDFKLHYHGZKLFK
PD\UHGXFHWKHFRVWRIWKH'HOLYHU\3LSHOLQHWRDSSUR[LPDWHO\DVVXPLQJWKDW
&DO$PZLOOVHFXUHFRQWUDFWVIRUFRQVWUXFWLRQRIWKHSLSHOLQHDQGWKDWHQYLURQPHQWDOUHYLHZ
DQGSHUPLWWLQJZLOOEHSHUIRUPHGLQFRQMXQFWLRQZLWKWKH3URMHFW&&6'HVWLPDWHVLWVFRVW
WRFRQVWUXFWDQHZGHHSZHOOZLWKWUHDWPHQWIDFLOLWLHVZRXOGFRVWDSSUR[LPDWHO\
7KXV&&6'VXEPLWVWKDWLWPD\QRWEHDEOHWRSUXGHQWO\IXQGWKH'HOLYHU\
3LSHOLQHIRUPRUHWKDQDQGWKDWFDSLWDOREOLJDWLRQVIRUWKH'HOLYHU\3LSHOLQH
ZRXOGQHFHVVLWDWHORQJWHUPFRPPLWPHQWVE\&&6'DQGFHUWDLQW\RIVRXUFHZDWHUVXSSO\
IRU&&6'







// 7KH69:&0&)%DQG/DQGZDWFKVXSSRUW&DO$P¶VGHOLYHULQJ5HWXUQ:DWHUWR&&6'
DQGWR&6,3IRUXVHLQOLHXRIH[LVWLQJJURXQGZDWHUSXPSLQJLQWKH65*%
007KH3DUWLHVVXEPLWWKDW&DO$P¶VGHOLYHU\RI5HWXUQ:DWHUWR&&6'DQG&6,3SXUVXDQWWR
WKHWHUPVRIWKLV6HWWOHPHQW$JUHHPHQWLVDIDLUDQGHTXLWDEOHUHVROXWLRQRIWKHGLVSXWHG
PDWWHUVGHVFULEHGDERYHDQGLVFRQVLVWHQWZLWKWKHODZDQGSROLF\FRQWUROOLQJWKH&38&¶V
DSSURYDORIWKH3URMHFWDQGWKHUHIRUHGHVLUHWRVHWWOHWKHGLIIHUHQFHVEHWZHHQDQGDPRQJ
WKHPGLVFXVVHGLQWKHSUHFHGLQJ5HFLWDOVE\HQWU\LQWRWKLV6HWWOHPHQW$JUHHPHQW
$*5((0(17
12:7+(5()25(DVD&203520,6(DQG6(77/(0(17RIWKHDERYHVWDWHGGLVSXWHDQG
WRSURYLGHIRUDQHIILFLHQWDQGHIIHFWLYHUHVROXWLRQRIWKLVGLVSXWHWKH3DUWLHVGRKHUHE\$*5((
WRWKHIROORZLQJWHUPV
 7KHUHFLWDOVDUHKHUHE\LQFRUSRUDWHGLQWKLV6HWWOHPHQW$JUHHPHQWDVLIIXOO\VHWIRUWKKHUHLQ

 &DO$PZLOOGHOLYHU5HWXUQ:DWHUWRWKH65*%IRUXVHLQOLHXRIH[LVWLQJJURXQGZDWHU
SURGXFWLRQDVIROORZV
D 6XEMHFWWR&DO$P¶V5HWXUQ:DWHUREOLJDWLRQVXQGHUWKLV6HWWOHPHQW$JUHHPHQW&DO
$PDQWLFLSDWHVGHOLYHULQJ5HWXUQ:DWHUSXUVXDQWWRWZR5HWXUQ:DWHU3XUFKDVH
$JUHHPHQWVDWWDFKHGKHUHWRLQGUDIWIRUPDV$SSHQGL[&DQG&DO$P&&6'DQG
WKH$JHQF\LQWHQGWRHQWHULQWRWKH5HWXUQ:DWHU3XUFKDVH$JUHHPHQWV 
E ,QRUGHUWRHQVXUH&DO$P¶VFRPSOLDQFHZLWKWKH$JHQF\$FWWKH3DUWLHVDJUHHWKDW
XSRQVWDUWXSRIWKH3URMHFWWKHILUVWDFUHIHHWRI5HWXUQ:DWHUGHOLYHUHGE\&DO
$PSXUVXDQWWRWKLV6HWWOHPHQW$JUHHPHQW ³5HVHUYH:DWHU´ VKDOOEHGHOLYHUHGWR
&6,3
F &DO$PVKDOOKDYHDQQXDO5HWXUQ:DWHUUHTXLUHPHQWV ³$QQXDO5HWXUQ:DWHU
2EOLJDWLRQ´ WKDWVKDOOEHFDOFXODWHGEDVHGRQWKHSHUFHQWDJHRI65*%JURXQGZDWHU
LQWKHWRWDO3URMHFW6RXUFH:DWHU3URGXFWLRQ&DO$P¶V$QQXDO5HWXUQ:DWHU
2EOLJDWLRQXQGHUWKLV6HWWOHPHQW$JUHHPHQWVKDOOQRWEHJLQXQWLOWKHGD\DIWHUWKHIXOO


&DO$PLVLQGLVFXVVLRQVZLWKWKH0RQWHUH\5HJLRQDO:DVWH0DQDJHPHQW'LVWULFW ³05:0'´ UHJDUGLQJWKH
SRWHQWLDOIRUSRWDEOHZDWHUVXSSO\GHOLYHU\E\&DO$PWR05:0'¶VODQGILOOVLWHWKDWLVFRQWLJXRXVWRWKH
GHVDOLQDWLRQSODQWIDFLOLWLHVLQDQDPRXQWQRWWRH[FHHG05:0'¶VKLVWRULFDODYHUDJHSXPSLQJDPRXQWHVWLPDWHGDW
DID7KHODQGILOOVLWHFDQQRWXVHLWVH[LVWLQJZHOOVIRUKXPDQFRQVXPSWLRQGXHWRQLWUDWHFRQWDPLQDWLRQDQG
FXUUHQWO\SRWDEOHZDWHULVWUXFNHGLQWRSURYLGHVHUYLFH,QDGGLWLRQ&DO$PLVDOVRLQGLVFXVVLRQVZLWK05:3&$
UHJDUGLQJWKHSRWHQWLDOIRUSRWDEOHZDWHUVXSSO\GHOLYHU\E\&DO$PWR05:3&$¶VVLWHORFDWHGQHDUWKH
GHVDOLQDWLRQSODQWIDFLOLWLHVLQDQDPRXQWQRWWRH[FHHG05:3&$¶VKLVWRULFDODYHUDJLQJSXPSLQJDPRXQWHVWLPDWHG
DWDID05:3&$LVFXUUHQWO\SXPSLQJ65*%JURXQGZDWHUIRUXVHDWLWVVLWHDQGDQ\VXFKSRWDEOHZDWHU
VXSSO\SURYLGHGE\&DO$PZRXOGGLUHFWO\UHGXFHWKHFRUUHVSRQGLQJDPRXQWRIJURXQGZDWHUSXPSLQJE\
05:3&$7KH3DUWLHVDJUHHWKDWLI&DO$PGHOLYHUVSRWDEOHZDWHUVXSSO\WR05:0'¶VODQGILOOVLWHDQGRU
05:3&$¶VVLWHVXFKZDWHU D ZLOOEHFRXQWHGWRZDUG&DO$PVDWLVI\LQJLWVUHWXUQZDWHUREOLJDWLRQVXQGHUWKH
$JHQF\$FWDQGWKLV6HWWOHPHQW$JUHHPHQW E ZLOOEHVXEMHFWWR&DO$P¶VDSSOLFDEOHFRPPHUFLDOFXVWRPHUWDULII
IRULWV0RQWHUH\'LVWULFW F ZLOOEHLQFOXGHGLQ&DO$P¶VUHSRUWLQJRI5HWXUQ:DWHUGHOLYHUHGE\&DO$PDV
FRQWHPSODWHGE\6HFWLRQKRIWKLV6HWWOHPHQW$JUHHPHQWDQG G ZLOOEHLQOLHXRIH[LVWLQJJURXQGZDWHUSXPSLQJ
IURPWKH65*%








DPRXQWRI5HVHUYH:DWHUKDVEHHQGHOLYHUHGWR&6,3 WKH³2EOLJDWLRQ6WDUW'DWH´ 
L 'XULQJWKHILUVWWKUHHPRQWKVDIWHUWKH2EOLJDWLRQ6WDUW'DWHWKH$QQXDO
5HWXUQ:DWHU2EOLJDWLRQVKDOOEHRIWRWDO3URMHFW6RXUFH:DWHU3URGXFWLRQ
GXULQJWKDWSHULRG)RUWKHUHPDLQGHURIWKHZDWHU\HDUDIWHUWKHILUVWWKUHH
PRQWKVKDYHSDVVHGWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQVKDOOEHWKH
SHUFHQWDJHRI65*%JURXQGZDWHULQWKHWRWDO3URMHFW6RXUFH:DWHU
3URGXFWLRQFDOFXODWHGGXULQJWKHILUVWWKUHHPRQWKVDIWHUWKH2EOLJDWLRQ6WDUW
'DWH
LL %HJLQQLQJLQWKHILUVWIXOOZDWHU\HDUDIWHUWKHWLPHSHULRGVHWIRUWKLQ
VXEVHFWLRQLDERYHH[SLUHVWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQLQDQ\JLYHQ
\HDUVKDOOEHWKHVXPRI D WKH%DVH5HWXUQ:DWHU2EOLJDWLRQIRUWKDW\HDUDV
GHWHUPLQHGSXUVXDQWWRVXEVHFWLRQLLLEHORZSOXV E DQ\5HWXUQ:DWHU
6KRUWIDOOIRUWKHSULRU\HDUDVGHWHUPLQHGSXUVXDQWWRVXEVHFWLRQLYEHORZ
PLQXV F DQ\5HWXUQ:DWHU6XUSOXVIRUWKHSULRU\HDUDVGHWHUPLQHGSXUVXDQW
WRVXEVHFWLRQYEHORZ
LLL 7KHYROXPHRIWKH%DVH5HWXUQ:DWHU2EOLJDWLRQVKDOOEHLQLWLDOO\FDOFXODWHG
HDFK\HDUE\&DO$PEDVHGRQWKHPHWKRGRORJ\VHWIRUWKLQ$SSHQGL['DQG
&DO$PVKDOOQRWLI\WKHRWKHU3DUWLHVLQZULWLQJRIWKHUHVXOWRIVXFK
FDOFXODWLRQE\'HFHPEHURIHDFK\HDU6XFKQRWLILFDWLRQVKDOOLQFOXGHDOO
FDOFXODWLRQVOHDGLQJWRVXFKUHVXOW:LWKLQGD\VIROORZLQJUHFHLSWRIVXFK
QRWLILFDWLRQWKH$JHQF\VKDOOQRWLI\WKHRWKHU3DUWLHVLQZULWLQJRILWV
GHWHUPLQDWLRQUHJDUGLQJWKHDFFXUDF\RI&DO$P¶VFDOFXODWLRQRIWKHYROXPH
RIWKH%DVH5HWXUQ:DWHU2EOLJDWLRQ,IWKH$JHQF\GHWHUPLQHVWKHUHVXOWLV
QRWDFFXUDWHLWVQRWLILFDWLRQVKDOOH[SODLQWKHUHDVRQIRUVXFKGHWHUPLQDWLRQ
:LWKLQGD\VDIWHUDQ\ZULWWHQQRWLILFDWLRQE\WKH$JHQF\WKDWLWKDV
GHWHUPLQHGWKDW&DO$P¶VFDOFXODWLRQLVQRWDFFXUDWHWKH3DUWLHVVKDOOPHHWWR
VHHNWRUHDFKDJUHHPHQWUHJDUGLQJWKHYROXPHRIWKH%DVH5HWXUQ:DWHU
2EOLJDWLRQIRUWKDW\HDU,IWKH3DUWLHVGRQRWUHDFKDJUHHPHQWZLWKLQGD\V
DIWHUWKHLQLWLDOPHHWLQJDQ\3DUW\PD\RQRUDIWHUWKHVWGD\EXWQRODWHU
WKDQWKHVWGD\LQYRNHWKHSURYLVLRQVRI6HFWLRQ
LY 7KHYROXPHRIDQ\5HWXUQ:DWHU6KRUWIDOOIRUDJLYHQ\HDUVKDOOEH
GHWHUPLQHGE\VXEWUDFWLQJWKHDPRXQWRI5HWXUQ:DWHUPDGHDYDLODEOHE\&DO
$PLQWKDW\HDUIURPWKHDPRXQWRIWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQIRU
WKDW\HDU,IWKHDPRXQWRI5HWXUQ:DWHUPDGHDYDLODEOHE\&DO$PLQWKDW
\HDUHTXDOVRUH[FHHGVWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQWKH5HWXUQ:DWHU
6KRUWIDOOIRUWKDW\HDUVKDOOEHHTXDOWR]HUR








Y 7KHYROXPHRIDQ\5HWXUQ:DWHU6XUSOXVIRUDJLYHQ\HDUVKDOOEHGHWHUPLQHG
E\VXEWUDFWLQJWKHDPRXQWRIWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQIRUWKDW
\HDUIURPWKHDPRXQWRI5HWXUQ:DWHUSURYLGHGE\&DO$PWR&&6'DQGWKH
$JHQF\LQWKDW\HDU,IWKHDPRXQWRI$QQXDO5HWXUQ:DWHU2EOLJDWLRQLQWKDW
\HDUHTXDOVRUH[FHHGVWKHDPRXQWRI5HWXUQ:DWHUSURYLGHGE\&DO$PWR
&&6'DQGWKH$JHQF\WKH5HWXUQ:DWHU6XUSOXVIRUWKDW\HDUVKDOOEHHTXDO
WR]HUR
G 6XEMHFWWR6HFWLRQ&DO$P¶VREOLJDWLRQWRPDNH5HWXUQ:DWHUDYDLODEOHIRUXVHLQ
OLHXRIH[LVWLQJJURXQGZDWHUSXPSLQJLQWKH65*%WRPHHWLWV$QQXDO5HWXUQ:DWHU
2EOLJDWLRQVKDOOVXUYLYHIRUDSHULRGRI\HDUVIROORZLQJVWDUWXSRIWKH3URMHFWHYHQ
LIWKH5HWXUQ:DWHU3XUFKDVH$JUHHPHQWVDUHQRWH[HFXWHGGRQRWEHFRPHHIIHFWLYH
RUDUHRWKHUZLVHDPHQGHGRUWHUPLQDWHG
H &DO$PVKDOOPDNHDYDLODEOHIRUGHOLYHU\WR&&6'DIDRI5HWXUQ:DWHU ³&&6'
'HOLYHU\9ROXPH´ 
I ,IWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQLVOHVVWKDQWKH&&6''HOLYHU\9ROXPH&DO
$PVKDOOPDNHDYDLODEOHIRUGHOLYHU\SRWDEOHZDWHULQDQDPRXQWHTXDOWRWKH
GLIIHUHQFHEHWZHHQWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQIRUWKDW\HDUDQGWKH&&6'
'HOLYHU\9ROXPH ³([FHVV:DWHU´ 
J &DO$PVKDOOPDNHDYDLODEOHIRUGHOLYHU\WR&6,3DQ\$QQXDO5HWXUQ:DWHU
2EOLJDWLRQLQH[FHVVRIWKH&&6''HOLYHU\9ROXPHDFFRUGLQJWRSURFHGXUHVDJUHHG
WRLQWKH5HWXUQ:DWHU3XUFKDVH$JUHHPHQWE\DQGEHWZHHQWKH$JHQF\DQG&DO$P

K )RUWKHILUVWWZR\HDUVWKDW&DO$PLVGHOLYHULQJ5HWXUQ:DWHUSXUVXDQWWRWKLV
6HWWOHPHQW$JUHHPHQW&DO$PZLOOUHSRUWWRWKH3DUWLHVRQDTXDUWHUO\EDVLVWKH
TXDQWLW\RI5HWXUQ:DWHUGHOLYHUHGWRHDFKUHFLSLHQWXQGHUWKLV6HWWOHPHQW
$JUHHPHQW6XFKUHSRUWVVKDOOEHLVVXHGE\&DO$PRQRUDERXW'HFHPEHU IRUWKH
TXDUWHU-XO\WR6HSWHPEHU 0DUFK IRUWKHTXDUWHU2FWREHUWR'HFHPEHU 
-XQH IRUWKHTXDUWHU-DQXDU\WR0DUFK DQG6HSWHPEHU IRUWKHTXDUWHU$SULO
WR-XQH RIHDFK\HDU)RUWKHIROORZLQJWKUHH\HDUVWKDW&DO$PLVGHOLYHULQJ
5HWXUQ:DWHUSXUVXDQWWRWKLV6HWWOHPHQW$JUHHPHQW&DO$PZLOOUHSRUWWRWKH
3DUWLHVRQDVHPLDQQXDOEDVLV RQRUDERXW'HFHPEHUIRUWKHSHULRG$SULOWR
6HSWHPEHUDQGRQRUDERXW-XQHIRUWKHSHULRG2FWREHUWR0DUFK WKH
TXDQWLW\RI5HWXUQ:DWHUGHOLYHUHGWRHDFKUHFLSLHQWXQGHUWKLV6HWWOHPHQW
$JUHHPHQW7KHUHDIWHU&DO$PZLOOUHSRUWWRWKH3DUWLHVRQDQDQQXDOEDVLV RQRU
DERXW'HFHPEHUIRUWKHSHULRG2FWREHUWKHSUHYLRXV\HDUWR6HSWHPEHUWKH
FXUUHQW\HDU WKHTXDQWLW\RI5HWXUQ:DWHUGHOLYHUHGWRHDFKUHFLSLHQWXQGHUWKLV
6HWWOHPHQW$JUHHPHQW
L $OOUHIHUHQFHVLQWKLV6HWWOHPHQW$JUHHPHQWWRD³\HDU´VKDOOPHDQD³ZDWHU\HDU´
DQGDOOUHIHUHQFHVWRD³ZDWHU\HDU´VKDOOPHDQWKHPRQWKSHULRGEHJLQQLQJRQ
2FWREHURIDJLYHQ\HDUDQGHQGLQJRQ6HSWHPEHURIWKHIROORZLQJ\HDU$OO
FDOFXODWLRQVKHUHLQEDVHGRQWKHSHULRGRID\HDUVKDOOEHSURUDWHGWRDFFRXQWIRUDQ\
WLPHIUDPHWKDWLVOHVVWKDQDPRQWKSHULRG








 &DO$PVKDOOFRPSO\ZLWKWKH$JHQF\$FW1RWZLWKVWDQGLQJDQ\RWKHUSURYLVLRQVRIWKLV
6HWWOHPHQW$JUHHPHQWWKH$JHQF\ZLOOUHWDLQDOOULJKWVGLVFUHWLRQDQGDXWKRULW\FRQIHUUHGRQ
WKH$JHQF\XQGHUWKH$JHQF\$FWWRHQVXUHWKDWWKHSXPSLQJSURGXFWLRQGHVDOLQDWLRQDQG
GLVWULEXWLRQRISURMHFWVRXUFHZDWHUIURPWKH65*%IRUWKHVHOHFWHGGHVDOLQDWLRQSODQW
FRPSOLHVZLWKWKH$JHQF\$FWDQGWRSURWHFWWKHORQJWHUPYLDELOLW\RIWKH65*%DVDZDWHU
VXSSO\IRUZDWHUIRUDJULFXOWXUDOGRPHVWLFDQGPXQLFLSDOXVH1HLWKHUWKLV6HFWLRQQRUDQ\
RWKHUSURYLVLRQRIWKLV6HWWOHPHQW$JUHHPHQWVKDOOEHLQWHUSUHWHG D WRDIIHFWGLPLQLVKRU
HQKDQFHWKH$JHQF\¶VUHJXODWRU\DXWKRULW\XQGHUWKH$JHQF\$FW E WRDIIHFWGLPLQLVK
H[FXVHRUIRUJLYH&DO$P¶VREOLJDWLRQWRFRPSO\ZLWKWKH$JHQF\$FWRU F WRSUHFOXGH
DQ\DUJXPHQWE\DQ\3DUW\WRWKLV6HWWOHPHQW$JUHHPHQWWKDWWKHUHLVQRYLRODWLRQRIWKH
$JHQF\$FW

 7KH3DUWLHVDFNQRZOHGJHWKDW&DO$PFRXOGEHOHJDOO\UHTXLUHGE\DUHJXODWRU\DJHQF\
LQFOXGLQJWKH&38&LQWKLVSURFHHGLQJRUE\DFRXUWWRPDNHZDWHUGHOLYHULHVWRRWKHU
ORFDWLRQVLQWKH65*%WRWKHH[WHQWQHFHVVDU\WRPLWLJDWHDQ\JURXQGZDWHULPSDFWVIURPWKH
3URMHFWWKDWZHUHGHPRQVWUDWHGLQUHODWLRQWRDVSHFLILFORFDWLRQRYHUO\LQJWKH65*% ³2WKHU
5HWXUQ:DWHU2EOLJDWLRQ´ 6XFK2WKHU5HWXUQ:DWHU2EOLJDWLRQFRXOGDOVRVHUYHWRVDWLVI\
&DO$P¶VREOLJDWLRQVWRUHWXUQZDWHUWRWKH65*%XQGHUWKH$FW&(4$RUFRPPRQODZ
ZDWHUODZSULQFLSOHV8QGHUVXFKFLUFXPVWDQFHVWKH3DUWLHVDJUHHWKDWLWZRXOGEH
LQHTXLWDEOHWR&DO$PDQGLWVUDWHSD\HUVWRIXQGERWKWKH2WKHU5HWXUQ:DWHU2EOLJDWLRQDQG
WKH5HWXUQ:DWHUREOLJDWLRQVVSHFLILHGKHUHLQDVWKLVZRXOGUHVXOWLQDGXSOLFDWLYHOLDELOLW\WR
&DO$PDQGLWVUDWHSD\HUV&DO$P¶VREOLJDWLRQWRPDNHDYDLODEOHWKH&&6''HOLYHU\
9ROXPHVKDOOEHUHGXFHGLQWKHHYHQWDQGWRWKHH[WHQWWKDWDUHJXODWRU\DJHQF\RUFRXUWKDV
UHTXLUHG&DO$PWRGHOLYHU5HWXUQ:DWHULQDPDQQHURUWRDORFDWLRQGLIIHUHQWWKDQDV
VSHFLILHGLQWKH6HWWOHPHQW$JUHHPHQW&&6'VKDOOQRWEHREOLJHGWRSXUFKDVH5HWXUQ:DWHU
LILWGHWHUPLQHVWKDWWKHUHGXFHGDPRXQWRI5HWXUQ:DWHUZRXOGQRWEHVXIILFLHQWWRMXVWLI\D
:DWHU3XUFKDVH$JUHHPHQWDVFRQWHPSODWHGKHUHLQ,QWKHHYHQWWKDW&&6'GHWHUPLQHVWKDW
LWVZDWHUSXUFKDVHLVQRWMXVWLILHGGXHWRDQ2WKHU5HWXUQ:DWHU2EOLJDWLRQWKH3DUWLHVWRWKLV
6HWWOHPHQW$JUHHPHQWZLOOPHHWDQGFRQIHULQJRRGIDLWKWRHIIHFWRWKHUDUUDQJHPHQWVWR
PDNHWKHUHPDLQLQJ5HWXUQ:DWHUQHWRIWKH2WKHU5HWXUQ:DWHU2EOLJDWLRQDYDLODEOHIRU
XVHLQOLHXRIH[LVWLQJJURXQGZDWHUSXPSLQJLQWKH65*%LQRUGHUWRHQVXUHWKDW&DO$PZLOO
PHHWLWV$QQXDO5HWXUQ:DWHU2EOLJDWLRQXQGHUWKLV6HWWOHPHQW$JUHHPHQW

7KH3DUWLHVIXUWKHUDFNQRZOHGJHWKDWWKH&&6'PXVWEHDVVXUHGRIDVSHFLILFYROXPHRI
5HWXUQ:DWHUWRMXVWLI\LQYHVWPHQWLQWKHFDSLWDOIDFLOLWLHVQHFHVVDU\WRFRQYH\WKH5HWXUQ
:DWHUIURPWKH3URMHFWWRWKH&&6' WKH³&&6')DFLOLWLHV´ DQGWKHUHIRUH&DO$P¶V
REOLJDWLRQWRWKH&&6''HOLYHU\9ROXPHVSHFLILHGKHUHLQFDQQRWEHWHUPLQDWHGGXULQJWKH
WHUPRIWKHDQWLFLSDWHG5HWXUQ:DWHU3XUFKDVH$JUHHPHQWVDIWHUVXFKWLPHDV&&6'KDV
REOLJDWHGLWVHOIWRILQDQFHVXFKFDSLWDOIDFLOLWLHV7RDIIRUGWKHEHVWIRUHVLJKWLQUHODWLRQWR
SRWHQWLDOO\FRPSHWLQJ5HWXUQ:DWHUREOLJDWLRQVZKLOHDOVRIDFLOLWDWLQJWKHFHUWDLQW\
UHODWLQJWR5HWXUQ:DWHUGHOLYHULHVUHTXLUHGE\&&6'&DO$P¶VREOLJDWLRQWRPDNH
DYDLODEOHWKH&&6''HOLYHU\9ROXPHXQGHUWKHWHUPVRIWKH&&6'5HWXUQ:DWHU3XUFKDVH
$JUHHPHQWVKDOOEHFRPHXQFRQGLWLRQDORQWKHGDWHWKDWLVWKHODWHVWRIWKHIROORZLQJGDWHV









D WKHGDWHRQZKLFKWKH&38&KDVLVVXHGD&3&1IRUWKH3URMHFWDQGWKHSHULRGWR
FKDOOHQJHWKHOHJDOLW\RIWKH&38&¶VLVVXDQFHRIWKH&3&1 EDVHGRQ&(4$
FRPSOLDQFHRURWKHUZLVH KDVH[SLUHGDQGQRFKDOOHQJHKDVEHHQEURXJKW

E WKHGDWHRQZKLFKDQ\FKDOOHQJHDJDLQVWWKH&38&¶VLVVXDQFHRIWKH&3&1LV
UHVROYHGZLWKILQDOLW\IROORZLQJDOODYDLODEOHDSSHDOVDQGSHWLWLRQVRU

F GD\VIROORZLQJWKHGDWHRQZKLFKWKH&&6'SURYLGHVQRWLILFDWLRQWR&DO$PWKDWLW
KDVVHFXUHGILQDQFLQJDFFHSWDEOHWR&&6'WRDFTXLUHWKH&&6')DFLOLWLHV

,QWKHHYHQWRIDQ\FKDOOHQJHDJDLQVWWKH&38& VLVVXDQFHRIWKH&3&1WKH3DUWLHVWRWKLV
6HWWOHPHQW$JUHHPHQWVKDOOPHHWDQGFRQIHULQJRRGIDLWKWRHIIHFWRWKHUDUUDQJHPHQWVWR
PDNHWKHWRWDODPRXQWRIWKH5HWXUQ:DWHUDVDGMXVWHGE\DQ\2WKHU5HWXUQ:DWHU
2EOLJDWLRQDYDLODEOHIRUXVHLQOLHXRIH[LVWLQJJURXQGZDWHUSXPSLQJLQWKH65*%LQRUGHU
WRHQVXUHWKDW&DO$PZLOOPHHWLWV$QQXDO5HWXUQ:DWHU2EOLJDWLRQXQGHUWKLV6HWWOHPHQW
$JUHHPHQWGXULQJWKHSHQGHQF\RIWKDWOLWLJDWLRQ

$IWHUWKHDERYHGDWHV&DO$PPD\QRWWHUPLQDWHLWVREOLJDWLRQWRGHOLYHUWKH&&6'
'HOLYHU\9ROXPHLQWKHHYHQW&DO$PLVVXEVHTXHQWO\UHTXLUHGWRPHHW2WKHU5HWXUQ:DWHU
2EOLJDWLRQV&DO$PDQG&&6'VKDOOPHHWDQGFRQIHUDVQHFHVVDU\ZLWKLQDUHDVRQDEOH
DPRXQWRIWLPHEHIRUHRUDIWHUDQ\RIWKHDERYHGDWHVLILWDSSHDUVWKDW&DO$P¶VREOLJDWLRQ
WRPDNHDYDLODEOHWKH&&6''HOLYHU\9ROXPHPD\QRWEHFRPHXQFRQGLWLRQDO'XHWRWKH
XUJHQWQDWXUHRIWKH3URMHFWDQGRWKHUUHJXODWRU\SUHVVXUHVWRLPSOHPHQWWKH3URMHFW&DO
$PDQG&&6'PD\PXWXDOO\DJUHHDWDQ\WLPHWRDPHQGDQGPRYHIRUZDUGZLWKWKH
&&6':DWHU3XUFKDVH$JUHHPHQWQRWZLWKVWDQGLQJ2WKHU5HWXUQ:DWHU2EOLJDWLRQV
SURYLGHGDOORWKHUUHTXLUHGDSSURYDOVKDYHEHHQDWWDLQHGDQGSURYLGHGWKDW&DO$PZLOO
PHHWLWV$QQXDO5HWXUQ:DWHU2EOLJDWLRQXQGHUWKLV6HWWOHPHQW$JUHHPHQWWKURXJKVRPH
FRPELQDWLRQRIVRPHRUDOORIWKH&&6':DWHU3XUFKDVH$JUHHPHQWWKH&6,3:DWHU
3XUFKDVH$JUHHPHQW2WKHU5HWXUQ:DWHU2EOLJDWLRQVRUDUUDQJHPHQWVPDGHSXUVXDQWWR
6HFWLRQRIWKH6HWWOHPHQW$JUHHPHQW


5HWXUQ:DWHUDQG([FHVV:DWHUSULFLQJVKDOOEHDVIROORZV
D &&6')RUHDFKDFUHIRRWRI5HWXUQ:DWHURU([FHVV:DWHUPDGHDYDLODEOHIRU
GHOLYHU\WR&&6'
L &&6'VKDOOSD\DUDWHLQWHQGHGWRUHSUHVHQWLWVDYRLGHGFRVWWRSURGXFH
JURXQGZDWHUWRPHHWFXVWRPHUGHPDQGFXUUHQWO\HVWLPDWHGWREHSHU
DFUHIRRWZKLFKZLOOEHWKHUDWHDVRIWKH2EOLJDWLRQ6WDUW'DWHIRU5HWXUQ
:DWHUPDGHDYDLODEOHIRUGHOLYHU\WRPHHWWKH$QQXDO5HWXUQ:DWHU
2EOLJDWLRQ&&6'SODQVWRFRQWLQXHRSHUDWLRQRILWVH[LVWLQJZHOOVVRWKH\
PD\EHDYDLODEOHLQHPHUJHQF\FLUFXPVWDQFHV7KLVFRQWLQXLQJRSHUDWLRQZLOO
HQDEOH&&6'WRSURYLGHIXWXUHXSGDWHVWRWKHDYRLGHGFRVWRISXPSLQJ,I
&&6'LVXQDEOHWRSURYLGHVXFKXSGDWHGDYRLGHGFRVWVRISXPSLQJWKHQWKH
SHUFHQWDJHLQFUHDVHRI3* ( V$WDULIIIRURIISHDNVXPPHUGLVWULEXWLRQ








UDWH ZLWKDEDVHRIN:KDVRIWKHWDULIIH[LVWLQJRQ0DUFK
 ZLOOEHXVHGDVWKHHVFDODWLRQIDFWRUIRUWKHLQFUHDVHLQDYRLGHGFRVWRI
SXPSLQJLQWKHIXWXUH$IWHUWKH2EOLJDWLRQ6WDUW'DWHWKHUDWHZLOOEH
UHYLHZHGDQQXDOO\DQGXSGDWHGLIQHFHVVDU\YLD7LHUDGYLFHOHWWHUILOLQJ
ZLWKWKH&38&
LL &&6'VKDOOSD\DUDWHLQWHQGHGWRUHSUHVHQWWKHPDUJLQDORSHUDWLRQDQG
PDLQWHQDQFHFRVWVIRUWKH3URMHFWWRSURGXFHRQHDFUHIRRWRISRWDEOHZDWHU
FXUUHQWO\HVWLPDWHGWREHSHUDFUHIRRWZKLFKZLOOEHWKHUDWHDVRIWKH
2EOLJDWLRQ6WDUW'DWHIRUDQ\([FHVV:DWHUFDOFXODWHGDVVHWIRUWKLQ
$SSHQGL[)$IWHUWKH2EOLJDWLRQ6WDUW'DWHWKHUDWHZLOOEHUHYLHZHG
DQQXDOO\DQGXSGDWHGLIQHFHVVDU\YLD7LHUDGYLFHOHWWHUILOLQJZLWKWKH
&38&
E &6,36XEMHFWWRULJKWVWRWHUPLQDWHHVWDEOLVKHGLQ6HFWLRQRIWKH5HWXUQ:DWHU
3XUFKDVH$JUHHPHQWEHWZHHQWKH$JHQF\DQG&DO$PIRUHDFKDFUHIRRWRI5HWXUQ
:DWHUGHOLYHUHGE\&DO$PWKH$JHQF\VKDOOSD\DUDWHLQWHQGHGWRUHSUHVHQWWKH
&6,3FXVWRPHUV¶PDUJLQDODYRLGHGFRVWIRUJURXQGZDWHUSURGXFHGIRUXVHE\WKH
&6,3FXVWRPHUVFXUUHQWO\HVWLPDWHGWREHSHUDFUHIRRWZKLFKZLOOEHWKHUDWHDV
RIWKH2EOLJDWLRQ6WDUW'DWH$IWHUWKH2EOLJDWLRQ6WDUW'DWHWKHUDWHZLOOEH
UHYLHZHGDQQXDOO\DQGXSGDWHGLIQHFHVVDU\YLD7LHUDGYLFHOHWWHUILOLQJZLWKWKH
&38&


7KH3DUWLHVVXSSRUW&DO$PQHJRWLDWLQJDQGHQWHULQJLQWR5HWXUQ:DWHU3XUFKDVH
$JUHHPHQWVVXEVWDQWLDOO\LQWKHIRUPDWWDFKHGLQ$SSHQGL[&WRWKLV6HWWOHPHQW$JUHHPHQW
7RWKHH[WHQWDQ\FRQIOLFWLVQRWHGRUDOOHJHGWRH[LVWEHWZHHQWKHWHUPVRIWKLV6HWWOHPHQW
$JUHHPHQWDQGWKHWHUPVRIHLWKHU5HWXUQ:DWHU3XUFKDVH$JUHHPHQWWKH3DUWLHVDJUHHWR
PHHWDQGFRQIHUWRVHHNWRDUULYHDWDPXWXDOO\DJUHHDEOHUHFRQFLOLDWLRQRIWKHWHUPVRIWKH
WKUHHDJUHHPHQWV
D 7KH5HWXUQ:DWHU3XUFKDVH$JUHHPHQWVVKDOOKDYHDQLQLWLDOWHUPRIDWOHDVW\HDUV
E 3ULRUWRWKHH[SLUDWLRQRIWKH5HWXUQ:DWHU3XUFKDVH$JUHHPHQWVFRQWHPSODWHG
KHUHLQ&&6'DQG&6,3VKDOOKDYHDULJKWRIILUVWUHIXVDOWRHQWHULQWRQHZZDWHU
SXUFKDVHDJUHHPHQWVRQWHUPVWREHQHJRWLDWHGDWWKHWLPH



,IWKH5HWXUQ:DWHU3XUFKDVH$JUHHPHQWVDUHQRWH[HFXWHGGRQRWEHFRPHHIIHFWLYHRUDUH
RWKHUZLVHDPHQGHGRUWHUPLQDWHGWKH3DUWLHVWRWKLV6HWWOHPHQW$JUHHPHQWVKDOOPHHWDQG
FRQIHULQJRRGIDLWKWRHIIHFWRWKHUDUUDQJHPHQWVWRPDNHWKHWRWDODPRXQWRIWKH5HWXUQ
:DWHUUHGXFHGE\DQ\2WKHU5HWXUQ:DWHU2EOLJDWLRQDYDLODEOHIRUXVHLQOLHXRIH[LVWLQJ
JURXQGZDWHUSXPSLQJLQWKH65*%LQRUGHUWRHQVXUHWKDW&DO$PZLOOPHHWLWV$QQXDO
5HWXUQ:DWHU2EOLJDWLRQXQGHUWKLV6HWWOHPHQW$JUHHPHQW5HJDUGOHVVRIZKHWKHUWKH
5HWXUQ:DWHU3XUFKDVH$JUHHPHQWVDUHQRWH[HFXWHGGRQRWEHFRPHHIIHFWLYHRUDUH
RWKHUZLVHDPHQGHGRUWHUPLQDWHG&DO$PVKDOOQRWEHH[FXVHGIURPPHHWLQJLWV$QQXDO
5HWXUQ:DWHU2EOLJDWLRQXQGHUWKLV6HWWOHPHQW$JUHHPHQW



8SRQWHUPLQDWLRQH[SLUDWLRQRUQRQUHQHZDORIWKH5HWXUQ:DWHU3XUFKDVH$JUHHPHQWV








&DO$PVKDOOFRQWLQXHWRPDNH5HWXUQ:DWHUDYDLODEOHIRUGHOLYHU\WRWKH65*%IRUXVHLQ
OLHXRIH[LVWLQJJURXQGZDWHUSURGXFWLRQXQOHVV&DO$PGHPRQVWUDWHVWKDW5HWXUQ:DWHULV
QRWQHHGHGWRSUHYHQWOHJDOLQMXU\WRSULRUJURXQGZDWHUULJKWVKROGHUVLQWKH65*%RUWR
DYRLGVLJQLILFDQWDGYHUVHHIIHFWVWR65*%JURXQGZDWHUUHVRXUFHV,I&DO$PGHVLUHVWR
PDNHVXFKDVKRZLQJLWVKDOOLQLWLDOO\GRVRE\SURYLGLQJDGHPRQVWUDWLRQLQZULWLQJWRDOO
3DUWLHVWRWKLV6HWWOHPHQW$JUHHPHQWXVLQJWKHQRWLFHSURYLVLRQVRI6HFWLRQ:LWKLQ
GD\VWKHUHDIWHUWKH3DUWLHVVKDOOPHHWWRVHHNWRUHDFKDJUHHPHQWUHJDUGLQJZKHWKHU&DO
$PKDVPDGHWKHUHTXLVLWHGHPRQVWUDWLRQ,IWKH3DUWLHVGRQRWUHDFKDJUHHPHQWZLWKLQ
GD\VDIWHUWKHLQLWLDOPHHWLQJDQ\3DUW\PD\RQRUDIWHUWKHVWGD\EXWQRODWHUWKDQWKH
VWGD\LQYRNHWKHSURYLVLRQVRI6HFWLRQ)RUWKHDYRLGDQFHRIGRXEWQRWKLQJLQWKLV
VHFWLRQLQDQ\ZD\DIIHFWVWKHSURYLVLRQVVFRSHDQGDSSOLFDWLRQRI6HFWLRQ


,IDGLVSXWHDULVHVFRQFHUQLQJDQ\FRQWURYHUV\RUFODLPDULVLQJRXWRIRUUHODWLQJWRWKLV
6HWWOHPHQW$JUHHPHQWRUWKHEUHDFKWKHUHRIRUUHODWLQJWRLWVDSSOLFDWLRQRULQWHUSUHWDWLRQ
VXFKGLVSXWHVKDOOEHUHVROYHGDVIROORZV
D 'LVSXWHV7KHDJJULHYHG3DUW\ZLOOQRWLI\WKHRWKHU3DUWLHVRIWKHGLVSXWHLQZULWLQJ
ZLWKLQWZHQW\  GD\VDIWHUVXFKGLVSXWHDULVHV,IWKH3DUWLHVIDLOWRUHVROYHWKH
GLVSXWHZLWKLQVL[W\  GD\VDIWHUGHOLYHU\RIVXFKQRWLFHHDFK3DUW\ZLOOSURPSWO\
QRPLQDWHDVHQLRURIILFHURILWVRUJDQL]DWLRQWRPHHWDWDQ\PXWXDOO\DJUHHGWLPHDQG
ORFDWLRQWRUHVROYHWKHGLVSXWH7KH3DUWLHVVKDOOXVHWKHLUEHVWHIIRUWVWRUHDFKDMXVW
DQGHTXLWDEOHVROXWLRQVDWLVIDFWRU\WRDOO3DUWLHV,IWKH3DUWLHVDUHXQDEOHWRUHVROYH
WKHGLVSXWHWRWKHLUVDWLVIDFWLRQZLWKLQVL[W\  GD\VWKHUHDIWHUWKHGLVSXWHZLOOEH
VXEMHFWWRPHGLDWLRQDVGHVFULEHGEHORZLQ6HFWLRQE7KHWLPHSHULRGVVHWIRUWKLQ
WKLVVHFWLRQDUHVXEMHFWWRH[WHQVLRQLIDJUHHGWRE\WKH3DUWLHV
E 0DQGDWRU\1RQELQGLQJ0HGLDWLRQ,IDGLVSXWHLVQRWUHVROYHGSXUVXDQWWR6HFWLRQ
DWKH3DUWLHVDJUHHWRILUVWHQGHDYRUWRVHWWOHWKHGLVSXWHLQDQDPLFDEOHPDQQHU
XVLQJPDQGDWRU\QRQELQGLQJPHGLDWLRQLQLWLDWHGDQGFRQGXFWHGXQGHUWKHDSSOLFDEOH
UXOHVRIWKH$PHULFDQ$UELWUDWLRQ$VVRFLDWLRQLQHIIHFWDVRIWKH(IIHFWLYH'DWHRU
RWKHUUXOHVDJUHHGWRLQZULWLQJE\WKH3DUWLHVEHIRUHKDYLQJUHFRXUVHLQDFRXUWRI
ODZRUHTXLW\(DFK3DUW\VKDOOEHDULWVRZQOHJDOH[SHQVHVDQGWKHH[SHQVHVRI
ZLWQHVVHVIRUHLWKHUVLGHVKDOOEHSDLGE\WKH3DUW\SURGXFLQJVXFKZLWQHVVHV$OO
H[SHQVHVRIWKHPHGLDWRULQFOXGLQJUHTXLUHGWUDYHODQGWKHFRVWRIDQ\SURRIVRU
H[SHUWDGYLFHSURGXFHGDWWKHGLUHFWUHTXHVWRIWKHPHGLDWRUVKDOOEHERUQHHTXDOO\E\
WKH3DUWLHVXQOHVVWKH\DJUHHRWKHUZLVH$Q\UHVXOWDQWDJUHHPHQWVIURPPHGLDWLRQ
VKDOOEHGRFXPHQWHGLQZULWLQJ$OOPHGLDWLRQSURFHHGLQJVUHVXOWVDQG
GRFXPHQWDWLRQLQFOXGLQJZLWKRXWOLPLWDWLRQDQ\PDWHULDOVSUHSDUHGRUVXEPLWWHGRU
DQ\SRVLWLRQVWDNHQE\RURQEHKDOIRIDQ\3DUW\VKDOOEHFRQILGHQWLDODQG
LQDGPLVVLEOHIRUDQ\SXUSRVHLQDQ\OHJDOSURFHHGLQJ SXUVXDQWWR&DOLIRUQLD
(YLGHQFH&RGHVVHFWLRQVWKURXJK XQOHVVVXFKDGPLVVLRQLVRWKHUZLVH
DJUHHGXSRQLQZULWLQJE\WKH3DUWLHV0HGLDWRUVVKDOOQRWEHVXEMHFWWRDQ\VXESRHQD
RUOLDELOLW\DQGWKHLUDFWLRQVVKDOOQRWEHVXEMHFWWRGLVFRYHU\7KHPHGLDWLRQVKDOOEH
FRPSOHWHGZLWKLQVL[W\  GD\VDIWHUVHOHFWLRQRIWKHPHGLDWRUXQOHVVWKH3DUWLHV
DJUHHWRH[WHQGWKHPHGLDWLRQSHULRG








F -XGLFLDO5HOLHI,IPHGLDWLRQSXUVXDQWWR6HFWLRQEGRHVQRWUHVROYHDGLVSXWHDQ\
3DUW\PD\VHHNUHOLHILQDFRXUWRIFRPSHWHQWMXULVGLFWLRQ
G /LPLWDWLRQVRQ'DPDJHV1R3DUW\VKDOOEHHQWLWOHGWRFRQVHTXHQWLDOGDPDJHV
LQFLGHQWDOGDPDJHVRUSXQLWLYHRUH[HPSODU\GDPDJHVIURPDQ\RWKHU3DUW\LQDQ\
DFWLRQRUSURFHHGLQJLQFRQQHFWLRQZLWKWKLV6HWWOHPHQW$JUHHPHQW
H $WWRUQH\V¶)HHVDQG&RVWV,QDQ\DFWLRQRUSURFHHGLQJWRHQIRUFHDWHUPRUFRQGLWLRQ
RIWKLV6HWWOHPHQW$JUHHPHQWLQDQ\GLVSXWHVUHODWLQJWRWKLV6HWWOHPHQW$JUHHPHQW
DQGLQDQ\DFWLRQVIRUEUHDFKHVGHIDXOWVRUPLVUHSUHVHQWDWLRQVLQFRQQHFWLRQZLWKWKH
6HWWOHPHQW$JUHHPHQWDSUHYDLOLQJ3DUW\ DVGHWHUPLQHGE\DFRXUWRIFRPSHWHQW
MXULVGLFWLRQ VKDOOEHHQWLWOHGWRUHFRYHULWVUHDVRQDEOHFRVWVDQGH[SHQVHVLQFOXGLQJ
ZLWKRXWOLPLWDWLRQUHDVRQDEOHDWWRUQH\V¶IHHVDQGFRVWV
 7KH3DUWLHVDJUHHWKDW&DO$P¶VFHUWLILFDWHGVHUYLFHDUHDIRUWKH0RQWHUH\&RXQW\'LVWULFW
VKDOOEHH[WHQGHGWRLQFOXGH  DGHOLYHU\SRLQWQHDUWKHLQWHUVHFWLRQRI1DVKXD5RDGDQG
0RQWH5RDG ORFDWHGEHWZHHQ&DO$P¶VGHVDOLQDWLRQSODQWIDFLOLWLHVDQGWKH&&6'VHUYLFH
DUHD WKDWLVQHFHVVDU\IRU&DO$PWRVHUYH&&6'DQGWKH$JHQF\DWWKHGHOLYHU\SRLQWVHW
IRUWKLQWKHDQWLFLSDWHG5HWXUQ:DWHU3XUFKDVH$JUHHPHQWV  WKHWHUULWRU\FRQWLJXRXVWR
WKHGHVDOLQDWLRQSODQWIDFLOLWLHVWKDWLVQHFHVVDU\IRU&DO$PWRGHOLYHUZDWHUWR0RQWHUH\
5HJLRQDO:DVWH0DQDJHPHQW'LVWULFW ³05:0'´ DQG  WR05:3&$¶VZDVWHZDWHU
WUHDWPHQWSODQWVLWHZKLFKLVORFDWHGQH[WWRWKH05:0'VLWHDQGWKDW&DO$PVKDOO
XSGDWHLWVVHUYLFHDUHDPDSDFFRUGLQJO\WKURXJKD7LHUDGYLFHOHWWHUILOLQJWRGHVFULEHWKH
WHUULWRU\VHUYHGRQWKHXWLOLW\¶VWDULIIV7KH3DUWLHVIXUWKHUDJUHHWRVXSSRUW&DO$P¶VDELOLW\
WRLPSOHPHQWDQGXSGDWHLWVWDULIIVDFFRUGLQJO\WKURXJKD7LHUDGYLFHOHWWHU
 7KH3DUWLHVDJUHHWKDWWKHSURSRVHGWDULIIVHWIRUWKLQ$SSHQGL[(ZKLFKPD\EHPRGLILHG
IURPWLPHWRWLPHZLWK&38&DSSURYDOWRUHIOHFWDGMXVWPHQWVWRWKHWHUPVRIVHUYLFHDVVHW
IRUWKKHUHLQVKDOOJRYHUQWKHUDWHVDQGSURYLVLRQRIVHUYLFHWR&&6'DQGWKH$JHQF\
VXEMHFWKRZHYHUWRULJKWVWRWHUPLQDWHHVWDEOLVKHGLQ6HFWLRQRIWKH5HWXUQ:DWHU
3XUFKDVH$JUHHPHQWVEHWZHHQ&DO$PDQGHDFKRI&&6'DQGWKH$JHQF\
 3XUVXDQWWRWKH5HWXUQ:DWHU3XUFKDVH$JUHHPHQWV&DO$PZRXOGFROOHFWUHYHQXHIURP
&&6'DQGWKH$JHQF\$OOUHYHQXHFROOHFWHGXQGHUWKH5HWXUQ:DWHU3XUFKDVH
$JUHHPHQWVZRXOGEHWKURXJKDQDSSURYHGWDULIIZLWKWKH&38&DQGZRXOGEHXVHGWR
RIIVHWWKHRSHUDWLRQVDQGPDLQWHQDQFHFRVWVRIWKH3URMHFWWRFXVWRPHUVLQWKH0RQWHUH\
'LVWULFWLQDFFRUGDQFHZLWK6HFWLRQRIWKHGRFXPHQWNQRZQDVWKH³/DUJH6HWWOHPHQW
$JUHHPHQW´5HYHQXHVFROOHFWHGIURP05:0'ZRXOGEHXQGHUDQH[LVWLQJ*HQHUDO
0HWHUHG1RQ5HVLGHQWLDOWDULIIWKDWLVVXEMHFWWRUHJXODWLRQE\WKH&38&
 &DO$PVKDOOSURYLGHQRWLFHRIDGYLFHOHWWHUVILOHGSXUVXDQWWRWKLV6HWWOHPHQW$JUHHPHQWWR
WKH3DUWLHVDQGWR&&6'XSRQWKHLUILOLQJDQGLQDFFRUGDQFHZLWKDSSOLFDEOH&38&
UHTXLUHPHQWV
 7KLV6HWWOHPHQW$JUHHPHQWUHIOHFWVDVHWWOHPHQWDQGFRPSURPLVHRISXWDWLYHFODLPVDQG
UHPHGLHVRIWKH3DUWLHVKHUHWR
 ,IWKH5HWXUQ:DWHUVHWWOHPHQWGHVFULEHGLQWKLV6HWWOHPHQW$JUHHPHQWLVQRWDSSURYHGE\







WKH&38&DQGLPSOHPHQWHGE\&DO$PWKH$JHQF\69:&0&)%DQG/DQGZDWFK
UHVHUYHWKHLUULJKWVWRFKDOOHQJH&DO$P¶VSURGXFWLRQRIZDWHUIURPWKH65*%LQDQ\
DSSURSULDWHIRUXP
 7KH3DUWLHVDJUHHWRH[SHGLWLRXVO\VXEVWDQWLYHO\DQGLQJRRGIDLWKVXSSRUWWKLV6HWWOHPHQW
$JUHHPHQWDQGFRRSHUDWHZLWK&DO$PLQDQ\DGPLQLVWUDWLYHRUMXGLFLDOSURFHHGLQJ
FKDOOHQJLQJWKLV6HWWOHPHQW$JUHHPHQWDQGRU&DO$P¶VREOLJDWLRQVDQGUHVSRQVLELOLWLHV
ZLWKUHVSHFWWR5HWXUQ:DWHU
 $PRQJRWKHUWKLQJVWKLV6HWWOHPHQW$JUHHPHQWKHOSVWRGHILQHDVWDEOHDQGILQLWHSURMHFW
GHVFULSWLRQWKDWZLOOIDFLOLWDWHWKH&38&¶VFRPSOHWLRQRI&(4$UHYLHZIRUWKH3URMHFW
7KHOHJDOHIIHFWLYHQHVVRIWKLV6HWWOHPHQW$JUHHPHQWLVFRQWLQJHQWRQWKHFRPSOHWLRQRI
&(4$UHYLHZDQGWKLV6HWWOHPHQW$JUHHPHQWGRHVQRWLUUHWULHYDEO\FRPPLWWKH3DUWLHVWR
FDUU\LQJRXWDQ\SK\VLFDODFWLYLWLHVWKDWZRXOGEHUHTXLUHGIRU&DO$PWRPHHWWKH$QQXDO
5HWXUQ:DWHU2EOLJDWLRQRUZRXOGRWKHUZLVHEHUHTXLUHGIRUWKH3DUWLHVWRFRPSO\ZLWKWKH
WHUPVRIWKLV6HWWOHPHQW$JUHHPHQWLQFOXGLQJWKURXJKWKHDQWLFLSDWHG5HWXUQ:DWHU
3XUFKDVH$JUHHPHQWVZKRVHIXWXUHDSSURYDOZLOOEHFRQGLWLRQHGXSRQWKHFRPSOHWLRQRI
&(4$UHYLHZE\WKH&38&DVOHDGDJHQF\IRUWKH3URMHFWDQGE\WKRVH3DUWLHVSOD\LQJWKH
UROHRIDUHVSRQVLEOHDJHQF\ZLWKUHVSHFWWRWKHDQWLFLSDWHG:DWHU6XSSO\$JUHHPHQWV7KH
3DUWLHVDFNQRZOHGJHDQGLQWHQGWKDWWKHOHDGDJHQF\DQGUHVSRQVLEOHDJHQFLHVZLOOUHWDLQ
IXOOGLVFUHWLRQZLWKUHVSHFWWRGHFLGLQJZKHWKHUWRDSSURYHWKH5HWXUQ:DWHU6XSSO\
$JUHHPHQWVRUDQ\RWKHUFRPPLWPHQWVQHFHVVDU\RUFRQYHQLHQWIRU&DO$PWRPHHWWKH
$QQXDO5HWXUQ:DWHU2EOLJDWLRQLQFOXGLQJGLVFUHWLRQWRPRGLI\FRPPLWPHQWVWRDYRLGRU
UHGXFHDQ\VLJQLILFDQWDGYHUVHSK\VLFDOHQYLURQPHQWDOHIIHFWV L IURP5HWXUQ:DWHU
DFWLYLWLHVWKDWDUHZLWKLQWKHLUMXULVGLFWLRQDQG LL IURPWKH3DUWLHV¶FRPSOLDQFHZLWKRWKHU
WHUPVRIWKLV6HWWOHPHQW$JUHHPHQW
 ,IWKH&38&DSSURYHVWKH6HWWOHPHQW$JUHHPHQWZLWKPRGLILFDWLRQVWKH3DUWLHVUHTXHVWWKH
&38&WRSURYLGHDUHDVRQDEOHSHULRGIRUWKH3DUWLHVWRFRQVLGHUDQGUHVSRQGWRVXFK
PRGLILFDWLRQ
 ,IWKH&38&DSSURYHVWKH6HWWOHPHQW$JUHHPHQWZLWKPRGLILFDWLRQVHDFK3DUW\VKDOO
GHWHUPLQHQRODWHUWKDQWZREXVLQHVVGD\VEHIRUHWKHGHDGOLQHLPSRVHGE\WKH&38&IRU
DFFHSWDQFHRIWKHPRGLILFDWLRQZKHWKHULWZLOODFFHSWWKHPRGLILFDWLRQDQGVKDOOQRWLI\WKH
RWKHU3DUWLHVRILWVGHWHUPLQDWLRQ
 ,IDQ\3DUW\GHFOLQHVWRDFFHSWWKH&38&¶VPRGLILFDWLRQWKHRWKHU3DUWLHVPD\VWLOODFFHSW
WKHPRGLILFDWLRQDQGUHTXHVWWKH&38&WRDSSURYHWKHUHYLVHG6HWWOHPHQW$JUHHPHQWLQWKH
DEVHQFHRIWKHDJUHHPHQWRIWKH3DUW\RU3DUWLHVZKRGHFOLQHWRDFFHSWWKH&38&¶V
PRGLILFDWLRQSURYLGHGKRZHYHUWKDW3DUWLHVZKRDFFHSWWKHPRGLILFDWLRQDQGUHTXHVW
DSSURYDORIDUHYLVHG6HWWOHPHQW$JUHHPHQWPD\QRWDFFHSWWKHPRGLILFDWLRQDQGUHTXHVW
WKH&38&WRDSSURYHWKHUHYLVHG6HWWOHPHQW$JUHHPHQWLIWKHDSSOLFDQW&DO$PLVDPRQJ
WKH3DUWLHVZKRGHFOLQHWRDFFHSWWKH&38&¶VPRGLILFDWLRQ,IWKH&38&¶VSURSRVHG
PRGLILFDWLRQRIWKLV6HWWOHPHQW$JUHHPHQWLVQRWFRQVHQWHGWRE\&DO$PWKH6HWWOHPHQW
$JUHHPHQWVKDOOEHYRLGDQGWKH&38&ZLOOHVWDEOLVKDSURFHGXUDOVFKHGXOHWRDGGUHVVWKH
GLVSXWHGLVVXHV








 7KLV6HWWOHPHQW$JUHHPHQWGRHVQRWFXUUHQWO\LPSDFWWKHWHUPVRIVHFWLRQ E RIWKH
GRFXPHQWNQRZQDVWKH/DUJH6HWWOHPHQW$JUHHPHQW7RWKHH[WHQWODWHUELQGLQJ
DJUHHPHQWVPD\VSHFLILFDOO\GRVRWKH\ZLOOQRWLPSDFWWKH$JHQF\¶VDXWKRULW\DQG
UHVSRQVLELOLWLHVXQGHURU&DO$P¶VREOLJDWLRQWRFRPSO\ZLWKWKH$JHQF\$FW
 7KLV$JUHHPHQWVKDOOEHELQGLQJXSRQDQGVKDOOLQXUHWRWKHEHQHILWRIDQGEHHQIRUFHDEOH
E\WKH3DUWLHVKHUHWRDQGWKHLUUHVSHFWLYHVXFFHVVRUVDQGDVVLJQVSHUPLWWHGKHUHXQGHU
 1RWKLQJLQWKLV6HWWOHPHQW$JUHHPHQWLVLQWHQGHGHLWKHUH[SUHVVO\RUE\LPSOLFDWLRQWR
FRQIHUDQ\ULJKWVRUUHPHGLHVXQGHURUE\UHDVRQRIWKLV6HWWOHPHQW$JUHHPHQWRQDQ\
SHUVRQVRWKHUWKDQWKH3DUWLHVKHUHWRQRWKLQJLQWKLV$JUHHPHQWLVLQWHQGHGHLWKHU
H[SUHVVO\RUE\LPSOLFDWLRQWRUHOLHYHRUGLVFKDUJHWKHREOLJDWLRQRUOLDELOLW\RIDQ\WKLUG
SHUVRQWRDQ\3DUW\DQGQRWKLQJLQWKLV6HWWOHPHQW$JUHHPHQWFUHDWHVHLWKHUH[SUHVVO\RU
E\LPSOLFDWLRQDQ\GXW\OLDELOLW\RUVWDQGDUGRIFDUHWRDQ\SHUVRQZKRLVQRWD3DUW\
 $OOQRWLILFDWLRQVQRWLFHVGHPDQGVUHTXHVWVDQGRWKHUFRPPXQLFDWLRQVKHUHLQSURYLGHGIRU
RUPDGHSXUVXDQWKHUHWRVKDOOEHLQZULWLQJDQGVKDOOEHVHQWE\ L UHJLVWHUHGRUFHUWLILHG
PDLOUHWXUQUHFHLSWUHTXHVWHGDQGWKHJLYLQJRIVXFKFRPPXQLFDWLRQVKDOOEHGHHPHG
FRPSOHWHRQWKHWKLUG UG EXVLQHVVGD\DIWHUWKHVDPHLVGHSRVLWHGLQD8QLWHG6WDWHV3RVW
2IILFHZLWKSRVWDJHFKDUJHVSUHSDLGRU LL UHSXWDEOHRYHUQLJKWGHOLYHU\VHUYLFHDQGWKH
JLYLQJRIVXFKFRPPXQLFDWLRQVKDOOEHGHHPHGFRPSOHWHRQWKHLPPHGLDWHO\VXFFHHGLQJ
EXVLQHVVGD\DIWHUWKHVDPHLVGHSRVLWHGZLWKVXFKGHOLYHU\VHUYLFHDQG LLL VRORQJDVD
3DUW\KDVQRWLILHGWKHRWKHU3DUW\E\PHDQVRIDPHWKRGGHVFULEHGLQFODXVHV L RU LL 
DERYHRIVXFK3DUW\ VHPDLODGGUHVVIRUQRWLILFDWLRQSXUSRVHVHPDLOWUDQVPLVVLRQRIQRWLFHV
WRVXFK3DUW\DUHDOVRSHUPLWWHGSURYLGHGDQRULJLQDOLVDOVRVHQWYLDRQHRIWKHRWKHU
SHUPLWWHGPHDQVDQGWKHJLYLQJRIVXFKFRPPXQLFDWLRQVKDOOEHFRPSOHWHZKHQVXFKHPDLO
LVUHFHLYHGLIVXFKHPDLOLVUHFHLYHGRQDEXVLQHVVGD\EHIRUHSP3DFLILF7LPH
RWKHUZLVHVXFKFRPPXQLFDWLRQVKDOOEHGHHPHGFRPSOHWHWKHQH[WEXVLQHVVGD\7KHGDWH
RQZKLFKQRWLILFDWLRQVQRWLFHVGHPDQGVUHTXHVWVDQGRWKHUFRPPXQLFDWLRQVDUHGHHPHG
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7+,65(7851:$7(5385&+$6($*5((0(17 ³$JUHHPHQW´ LVPDGHDVRI
BBBBBBBBBB WKH³(IIHFWLYH'DWH´ E\DQGEHWZHHQWKH&$67529,//(&20081,7<
6(59,&(6',675,&7D6SHFLDO'LVWULFWIRUPHGSXUVXDQWWRWKH&RPPXQLW\6HUYLFHV'LVWULFW
/DZIRXQGDW&DOLIRUQLD*RYHUQPHQW&RGH6HFWLRQV± ³&&6'´ DQG
&$/,)251,$$0(5,&$1:$7(5&203$1<D&DOLIRUQLDFRUSRUDWLRQ ³&DO$P´ 
&&6'DQG&DO$PDUHUHIHUUHGWRKHUHLQLQGLYLGXDOO\DVD³3DUW\´DQGFROOHFWLYHO\DVWKH
³3DUWLHV´
5(&,7$/6
$
&&6'LVDSXEOLFDJHQF\SURYLGLQJVHUYLFHVWRFXVWRPHUVZLWKLQLWVMXULVGLFWLRQDO
ERXQGDULHVLQWKH&DVWURYLOOHDUHDORFDWHGLQ0RQWHUH\&RXQW\QRUWKRIWKH&LW\RI0DULQDDQG
ZHVWRIWKH&LW\RI6DOLQDV ³&&6'6HUYLFH$UHD´ DQGLVUHVSRQVLEOHIRUDPRQJRWKHUWKLQJV
SURYLGLQJPXQLFLSDODQGGRPHVWLFZDWHUVHUYLFHWRWKH&&6'6HUYLFH$UHDZKLFKRYHUOLHVWKH
6DOLQDV5LYHU*URXQGZDWHU%DVLQ ³65*%´ 
%
&DO$PLVDSXEOLFXWLOLW\UHJXODWHGE\WKH&DOLIRUQLD3XEOLF8WLOLWLHV&RPPLVVLRQ
³&38&´ DQGSURYLGHVZDWHUVHUYLFHLQYDULRXVDUHDVZLWKLQ&DOLIRUQLDLQFOXGLQJDVHUYLFHDUHD
LQ0RQWHUH\&RXQW\ DVLWPD\EHVXEVHTXHQWO\DPHQGHGRUUHYLVHGIURPWLPHWRWLPHZLWKRXW
WKHDSSURYDORIWKHRWKHU3DUW\  &DO$P6HUYLFH$UHD 
&
&DO$PVXEPLWWHGDQDSSOLFDWLRQWRWKH&38&RQ$SULOLQ3URFHHGLQJ
$IRUDSSURYDORIWKH0RQWHUH\3HQLQVXOD:DWHU6XSSO\3URMHFW ³3URMHFW´ 7KH
3URMHFWDVSURSRVHGZRXOGFRQVLVWRIVODQWLQWDNHZHOOVEUDFNLVKZDWHUSLSHOLQHVDGHVDOLQDWLRQ
SODQWSURGXFWZDWHUSLSHOLQHVEULQHGLVSRVDOIDFLOLWLHVDQGUHODWHGDSSXUWHQDQWIDFLOLWLHV
'HSHQGLQJRQWKHDYDLODELOLW\RIZDWHUIURPWKH0RQWHUH\5HJLRQDO:DWHU3ROOXWLRQ&RQWURO
$JHQF\¶VSURSRVHGSXEOLFO\RZQHG*URXQGZDWHU5HSOHQLVKPHQW3URMHFWDQGRQWKH&38&¶V
GHFLVLRQRQWKHDSSOLFDWLRQWKHGHVDOLQDWLRQSODQWLVH[SHFWHGWREHVL]HGDWHLWKHUPLOOLRQ
JDOORQVSHUGD\ ³PJG´  ³/DUJH3ODQW´ RUPJG ³6PDOO3ODQW´ WRVXSSO\ZDWHUIRU
PXQLFLSDOXVHLQWKH&DO$P6HUYLFH$UHD
'
7KH3URMHFW¶VVODQWLQWDNHZHOOVDUHGHVLJQHGWRSXPSVHDZDWHUDQGWRDYRLGRU
PLQLPL]HWKHFDSWXUHRIJURXQGZDWHUIURPWKH65*%LQWKHSURFHVVRISURGXFLQJVRXUFHZDWHU
IRUWUHDWPHQWE\WKHVHOHFWHGGHVDOLQDWLRQSODQW ³3URMHFW6RXUFH:DWHU3URGXFWLRQ´ 7RPHHW
DSSOLFDEOHUHTXLUHPHQWVRIWKH0RQWHUH\&RXQW\:DWHU5HVRXUFHV$JHQF\ ³$JHQF\´ $FW
³$JHQF\$FW´ &DO$PKDVSURSRVHGDVSDUWRIWKH3URMHFWWRPDNHDYDLODEOHIRUGHOLYHU\WR
JURXQGZDWHUXVHUVRYHUO\LQJWKH65*%DYROXPHRIZDWHUHTXDOWRWKHSHUFHQWDJHRI65*%
JURXQGZDWHULQWKHWRWDO3URMHFW6RXUFH:DWHU3URGXFWLRQ ³5HWXUQ:DWHU´ 

(
&&6'FXUUHQWO\UHOLHVRQJURXQGZDWHUIURPWKH65*%WRPHHWWKH&&6'6HUYLFH
$UHDZDWHUGHPDQGVZKLFKDYHUDJHDSSUR[LPDWHO\DFUHIHHWDQQXDOO\ ³DID´ KRZHYHU
&&6'LQFUHDVLQJO\KDVH[SHULHQFHGZDWHUVXSSO\FKDOOHQJHVGXHWRZDWHUTXDOLW\GHJUDGDWLRQRI
LWVZDWHUVXSSOLHVSULPDULO\IURPLQFUHDVHGVDOLQLW\$VVXFK&&6'GHVLUHVWRSXUFKDVH5HWXUQ
:DWHUWRUHSODFHRUVXSSOHPHQW&&6'¶VFXUUHQWUHOLDQFHRQJURXQGZDWHUIURPWKH65*%
)
&DO$PLQWHQGVWRVHHNDQ\&38&DSSURYDOQHFHVVDU\WRDOORZIRUWKHVDOHRI
5HWXUQ:DWHUWR&&6'FRQVLVWHQWZLWKWKHWHUPVRIWKLV$JUHHPHQWDQG&&6'LQWHQGVWR
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VXSSRUW&DO$P¶VUHTXHVWIRUDQ\&38&DSSURYDOQHFHVVDU\WRDOORZIRUWKHVDOHRI5HWXUQ
:DWHUWR&&6'SXUVXDQWWRWKHWHUPVRIWKLV$JUHHPHQW
*
&DO$P¶VSHUIRUPDQFHRILWV5HWXUQ:DWHUREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQG
LWV5HWXUQ:DWHU3XUFKDVH$JUHHPHQWZLWKWKH$JHQF\LVLQWHQGHGWRDGYDQFHIXOILOOPHQWRI&DO
$P¶V5HWXUQ:DWHUREOLJDWLRQVXQGHUWKDWFHUWDLQ6(77/(0(17$*5((0(172103:63
'(6$/,1$7,213/$175(7851:$7(5GDWHGBBBBB ³6HWWOHPHQW$JUHHPHQW´ 
+
&DO$PFRQWHPSODWHGWZRVHSDUDWHSLSHOLQHVGHOLYHULQJ5HWXUQ:DWHUIURPWKH
3URMHFWGHVDOLQDWLRQSODQWRQHWR&6,3SRQGVDQGRQHWR&&6'¶VZHOOVLWH ³&&6':HOOVLWH´ 
7KURXJKQHJRWLDWLRQVDQGGLVFXVVLRQVWKH3DUWLHVGHWHUPLQHGWKHFRVWRIQHZLQIUDVWUXFWXUHFRXOG
EHGHFUHDVHGE\FRQQHFWLQJZLWKH[LVWLQJ&6,3LQIUDVWUXFWXUH7KDWFRQQHFWLRQDOORZVDVLQJOH
SLSHOLQHUDWKHUWKDQWZRSLSHOLQHVWREHFRQVWUXFWHGIURPWKHGHVDOLQDWLRQSODQWWRWKH&&6'
:HOOVLWHWKDWZLOOFRQQHFWZLWKDQH[LVWLQJ&6,3SLSHOLQH ³&6,3&RQQHFWLRQ´ 7KHHOLPLQDWLRQ
RIDVHSDUDWHSLSHOLQHWRWKH&6,3SRQGVDYRLGVFHUWDLQSLSHOLQHDQGSXPSVWDWLRQFRVWVDQG
UHVXOWVLQDQHVWLPDWHGFRVWVDYLQJVWR&DO$PRIDSSUR[LPDWHO\$SUHOLPLQDU\FRVW
HVWLPDWHIRUDSLSHOLQHDQGDQFLOODU\IDFLOLWLHVQHFHVVDU\WRFRQYH\ZDWHUIURPWKH3URMHFW
GHVDOLQDWLRQSODQWWRWKH&&6':HOOVLWH ³'HOLYHU\3LSHOLQH´ LVDSSUR[LPDWHO\&DO
$PEHOLHYHVWKDWLIWKH'HOLYHU\3LSHOLQHLVFRQVWUXFWHGE\&DO$PWKHUHZLOOHFRQRPLHVRIVFDOH
DFKLHYHGZKLFKPD\UHGXFHWKHFRVWRIWKH'HOLYHU\3LSHOLQHWRDSSUR[LPDWHO\
DVVXPLQJWKDW&DO$PZLOOVHFXUHFRQWUDFWVIRUFRQVWUXFWLRQRIWKHSLSHOLQHDQGWKDW
HQYLURQPHQWDOUHYLHZDQGSHUPLWWLQJZLOOEHSHUIRUPHGLQFRQMXQFWLRQZLWKWKH3URMHFW&&6'
HVWLPDWHVLWVFRVWWRFRQVWUXFWDQHZGHHSZHOOZLWKWUHDWPHQWIDFLOLWLHVZRXOGFRVWDSSUR[LPDWHO\
7KXV&&6'VXEPLWVWKDWLWPD\QRWEHDEOHWRSUXGHQWO\IXQGWKH'HOLYHU\3LSHOLQH
IRUPRUHWKDQDQGWKDWFDSLWDOREOLJDWLRQVIRUWKH'HOLYHU\3LSHOLQHZRXOGQHFHVVLWDWH
ORQJWHUPFRPPLWPHQWVE\&&6'DQGFHUWDLQW\RIVRXUFHZDWHUVXSSO\IRU&&6'
12:7+(5()25(LQFRQVLGHUDWLRQRIWKHIRUHJRLQJUHFLWDOVDQGWKHPXWXDOFRYHQDQWV
VHWIRUWKLQWKLV$JUHHPHQWDQGIRURWKHUJRRGDQGYDOXDEOHFRQVLGHUDWLRQWKHUHFHLSWDQG
VXIILFLHQF\RIZKLFKDUHKHUHE\DFNQRZOHGJHG&&6'DQG&DO$PKHUHE\DJUHHDVIROORZV
$*5((0(17


*RYHUQLQJ7HUPV


5HFLWDOV7KHUHFLWDOVDUHKHUHE\LQFRUSRUDWHGLQWKLV$JUHHPHQWDVLI
IXOO\VHWIRUWKKHUHLQ


,QWHUSUHWDWLRQ7KHIROORZLQJUXOHVRILQWHUSUHWDWLRQVKDOODSSO\

D
&DSLWDOL]HGWHUPVXVHGLQWKLV$JUHHPHQWLQFOXGLQJWKHH[KLELWV
KHUHWRVKDOOKDYHWKHLUUHVSHFWLYHPHDQLQJVDVVHWIRUWKLQWKLV$JUHHPHQW
E
8QOHVVRWKHUZLVHVSHFLILHGKHUHLQUHIHUHQFHVLQWKHVLQJXODUVKDOO
LQFOXGHUHIHUHQFHVLQWKHSOXUDODQGYLFHYHUVDDQGSURQRXQVKDYLQJPDVFXOLQHRUIHPLQLQH
JHQGHUZLOOEHGHHPHGWRLQFOXGHWKHRWKHU
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$Q\DFWUHTXLUHGWRRFFXUE\RURQDFHUWDLQGD\LVUHTXLUHGWR
RFFXUEHIRUHRURQWKDWGD\XQOHVVWKHGD\IDOOVRQD6DWXUGD\6XQGD\RUIHGHUDOKROLGD\LQ
ZKLFKFDVHWKHDFWPXVWRFFXUEHIRUHRURQWKHQH[WGD\WKLVLVQRWD6DWXUGD\6XQGD\RUIHGHUDO
KROLGD\
G
7KHKHDGLQJVLQWKLV$JUHHPHQWDUHLQFOXGHGIRUFRQYHQLHQFHRQO\
DQGVKDOOQRWEHGHHPHGWRPRGLI\RUH[SODLQDQ\RIWKHWHUPVRIWKLV$JUHHPHQW
H
7KLV$JUHHPHQWLVWKHSURGXFWRIQHJRWLDWLRQEHWZHHQWKH3DUWLHV
QR3DUW\LVWREHGHHPHGWKHGUDIWHURIWKLV$JUHHPHQWDQGDQ\DPELJXLWLHVLQWKLV$JUHHPHQW
VKDOOQRWEHUHDGDJDLQVWDQ\3DUW\WRWKH$JUHHPHQW
I
$OOUHIHUHQFHVLQWKLV$JUHHPHQWWRD³\HDU´VKDOOPHDQD³ZDWHU
\HDU´DQGDOOUHIHUHQFHVWRD³ZDWHU\HDU´VKDOOPHDQWKHPRQWKSHULRGEHJLQQLQJRQ2FWREHU
RIDJLYHQ\HDUDQGHQGLQJRQ6HSWHPEHURIWKHIROORZLQJ\HDU$OOFDOFXODWLRQVKHUHLQ
EDVHGRQWKHSHULRGRID\HDUVKDOOEHSURUDWHGWRDFFRXQWIRUDQ\WLPHIUDPHWKDWLVOHVVWKDQD
PRQWKSHULRG

$JHQF\$FW&RPSOLDQFH&DO$PVKDOOFRPSO\ZLWKWKH$JHQF\$FW
1RWZLWKVWDQGLQJDQ\RWKHUSURYLVLRQVRIWKLV$JUHHPHQWWKH$JHQF\ZLOOUHWDLQDOOULJKWV
GLVFUHWLRQDQGDXWKRULW\FRQIHUUHGRQWKH$JHQF\XQGHUWKH$JHQF\$FWWRHQVXUHWKDWWKH
SXPSLQJSURGXFWLRQGHVDOLQDWLRQDQGGLVWULEXWLRQRISURMHFWVRXUFHZDWHUIURPWKH65*%IRU
WKHVHOHFWHGGHVDOLQDWLRQSODQWFRPSOLHVZLWKWKH$JHQF\$FWDQGWKHORQJWHUPYLDELOLW\RIWKH
65*%DVDZDWHUVXSSO\IRUZDWHUIRUDJULFXOWXUDOGRPHVWLFDQGPXQLFLSDOXVH1HLWKHUWKLV
6HFWLRQQRUDQ\RWKHUSURYLVLRQRIWKLV$JUHHPHQWVKDOOEHLQWHUSUHWHG D WRDIIHFWGLPLQLVK
RUHQKDQFHWKH$JHQF\¶VUHJXODWRU\DXWKRULW\XQGHUWKH$JHQF\$FW E WRDIIHFWGLPLQLVK
H[FXVHRUIRUJLYH&DO$P¶VREOLJDWLRQWRFRPSO\ZLWKWKH$JHQF\$FWRU F WRSUHFOXGHDQ\
DUJXPHQWE\&DO$PRU&&6'WKDWWKHUHLVQRYLRODWLRQRIWKH$JHQF\$FW


7HUP


(IIHFWLYH'DWH7KLV$JUHHPHQWVKDOOEHHIIHFWLYHRQWKH(IIHFWLYH'DWH
DQGVKDOOFRQWLQXHLQHIIHFWXQWLOH[SLUDWLRQRIWKH'HOLYHU\7HUP GHILQHGLQ6HFWLRQEHORZ 
RUXQWLOHDUOLHUWHUPLQDWLRQDVSURYLGHGIRULQ6HFWLRQ

'HOLYHU\7HUP7KH³'HOLYHU\7HUP´VKDOOEHJLQRQWKHGDWHRQZKLFK
&DO$PKDVGHWHUPLQHGWKDWLWLVUHDG\WRGHOLYHU5HWXUQ:DWHUWRWKH'HOLYHU\3RLQW GHILQHGLQ
6HFWLRQEHORZ WKHDQWLFLSDWHGORFDWLRQRIZKLFKLVGHSLFWHGRQ([KLELW$DQGVKDOOFRQWLQXH
IRUDSHULRGRIWKLUW\  \HDUVWKHUHDIWHU&DO$PVKDOOSURYLGH&&6'ZLWKZULWWHQQRWLFHRIWKH
FRPPHQFHPHQWGDWHRIWKH'HOLYHU\7HUPSURPSWO\XSRQ&DO$P¶VGHWHUPLQDWLRQRIVXFKGDWH

5LJKWRI)LUVW5HIXVDO,IWKLV$JUHHPHQWKDVQRWEHHQWHUPLQDWHGDV
SURYLGHGIRULQ6HFWLRQ&&6'VKDOOKDYHDULJKWRIILUVWUHIXVDOWRHQWHULQWRDQHZUHWXUQ
ZDWHUSXUFKDVHDJUHHPHQWRQWHUPVWREHQHJRWLDWHGE\WKH3DUWLHVDWWKHWLPHWKHULJKWLV
H[HUFLVHG,QRUGHUWRH[HUFLVHWKHULJKW&&6'VKDOOSURYLGH&DO$PZULWWHQQRWLFHRILWVLQWHQW
WRGRVRQRHDUOLHUWKDQGD\VDQGQRODWHUWKDQGD\VSULRUWRH[SLUDWLRQRIWKLV
$JUHHPHQW&&6'DFNQRZOHGJHVWKDW$JHQF\DOVRKDVDULJKWRIILUVWUHIXVDOWRHQWHULQWRDQHZ
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UHWXUQZDWHUSXUFKDVHDJUHHPHQWZLWKUHVSHFWWRLWVDJUHHPHQWZLWK&DO$PSXUVXDQWWRWKDW
FHUWDLQ5HWXUQ:DWHU3XUFKDVH$JUHHPHQW%\DQG%HWZHHQ0217(5(<&2817<:$7(5
5(6285&(6$*(1&<DQG&$/,)251,$$0(5,&$1:$7(5&203$1<GDWHG
BBBBBBB

([SLUDWLRQRU1RQ5HQHZDO8SRQWHUPLQDWLRQH[SLUDWLRQRUQRQ
UHQHZDORIWKLV$JUHHPHQW&DO$PVKDOOFRQWLQXHWRPDNH5HWXUQ:DWHUDYDLODEOHIRUGHOLYHU\
WRWKH65*%IRUXVHLQOLHXRIH[LVWLQJJURXQGZDWHUSURGXFWLRQXQOHVV&DO$PGHPRQVWUDWHVWKDW
5HWXUQ:DWHULVQRWQHHGHGWRSUHYHQWOHJDOLQMXU\WRSULRUJURXQGZDWHUULJKWVKROGHUVLQWKH
65*%RUWRDYRLGVLJQLILFDQWDGYHUVHHIIHFWVWR65*%JURXQGZDWHUUHVRXUFHV,I&DO$PGHVLUHV
WRPDNHVXFKDVKRZLQJLWVKDOOLQLWLDOO\GRVRE\SURYLGLQJDGHPRQVWUDWLRQLQZULWLQJWRDOO
SDUWLHVWRWKH6HWWOHPHQW$JUHHPHQWXVLQJWKHQRWLFHSURYLVLRQVRI6HFWLRQRIWKLV$JUHHPHQW
:LWKLQGD\VWKHUHDIWHUWKH3DUWLHVVKDOOPHHWWRVHHNWRUHDFKDJUHHPHQWUHJDUGLQJZKHWKHU
&DO$PKDVPDGHWKHUHTXLVLWHGHPRQVWUDWLRQ,IWKH3DUWLHVGRQRWUHDFKDJUHHPHQWZLWKLQ
GD\VDIWHUWKHLQLWLDOPHHWLQJDQ\3DUW\PD\RQRUDIWHUWKHVWGD\EXWQRODWHUWKDQWKHVW
GD\LQYRNHWKHSURYLVLRQVRI6HFWLRQ)RUWKHDYRLGDQFHRIGRXEWQRWKLQJLQWKLV6HFWLRQ
LQDQ\ZD\DIIHFWVWKHSURYLVLRQVVFRSHDQGDSSOLFDWLRQRI6HFWLRQ


'HOLYHU\RI5HWXUQ:DWHU

 3ULRULW\RI5HWXUQ:DWHUIRU,Q/LHX8VH8QOHVVSUHYHQWHGE\
FLUFXPVWDQFHVRXWVLGHWKHFRQWURORI&&6'DQGVRORQJDVVXFKXVHLVSHUPLWWHGE\ODZ&&6'
ZLOOXVHWKHZDWHUSXUFKDVHGIURP&DO$PXQGHU6HFWLRQRIWKLV$JUHHPHQWWRVHUYHWKH
ZDWHUVXSSO\GHPDQGRISHUVRQVVHUYHGE\&&6'EHIRUHXVLQJZDWHUIURPWKH65*%&&6'
VKDOOPHDVXUHDQGUHFRUGWKHDPRXQWRIZDWHUUHFHLYHGXQGHUWKLV$JUHHPHQWDQGSURGXFHGIURP
RWKHUJURXQGZDWHUVRXUFHVZLWKLQWKH65*%DQGVKDOOPDNHVXFKLQIRUPDWLRQDYDLODEOHWRWKH
SXEOLFXSRQZULWWHQUHTXHVW&&6'ZLOOUHSRUWWRWKHSDUWLHVWRWKH6HWWOHPHQW$JUHHPHQWZLWKLQ
GD\VDIWHUH[HFXWLQJWKLV$JUHHPHQWDQGDQQXDOO\WKHUHDIWHUE\0DUFKWKHIROORZLQJ
LQIRUPDWLRQIRUWKHSULRUPRQWKVWKHDPRXQWRIZDWHUVHUYHGWRDQGWKHFXUUHQWQXPEHURI
LWVUHVLGHQWLDOFRPPHUFLDODQGLQGXVWULDOVHUYLFHFRQQHFWLRQVWKHDPRXQWRIZDWHUSURGXFHG
IURPJURXQGZDWHUZHOOVWRVHUYHWKHVHFRQQHFWLRQVWKHDPRXQWRI5HWXUQ:DWHUWRVHUYHWKHVH
FRQQHFWLRQVDQGWKHDPRXQWRIZDWHUIURPRWKHUVRXUFHVWRVHUYHWKHVHFRQQHFWLRQV7KLV
SURYLVLRQLVQRWLQWHQGHGDQGVKDOOQRWEHLQWHUSUHWHGWROLPLWHLWKHU&&6'¶VVWDWXWRU\DXWKRULW\
XQGHU6HFWLRQRIWKH&DOLIRUQLD*RYHUQPHQW&RGHWRVXSSO\ZDWHUIRUDQ\EHQHILFLDOXVHV
ZLWKLQ&&6'¶VERXQGDULHVRU&&6'¶VGLVFUHWLRQLQWKHXVHRIEHVWPDQDJHPHQWSUDFWLFHVWR
RSHUDWH&&6'¶VZDWHUV\VWHPIDFLOLWLHVLQSHUIRUPLQJ&&6'¶VREOLJDWLRQVXQGHUWKHODZDQGWKLV
$JUHHPHQWRUWRLPSRVHQHZRUDGGLWLRQDOUHTXLUHPHQWVIRUDQDO\VLVXQGHUWKH&DOLIRUQLD
(QYLURQPHQWDO4XDOLW\$FW ³&(4$´ 3XEOLF5HVRXUFH&RGH6HFWLRQVDQGIROORZLQJIRU
ZDWHUVHUYLFHDQGVXSSO\E\&&6'

&DO$P5HWXUQ:DWHU3LSHOLQH6XEMHFWWRVDWLVIDFWLRQRIWKH&RQGLWLRQV
3UHFHGHQWVHWIRUWKLQ6HFWLRQV D  E  F  G  H DQG I &DO$PZLOOGHVLJQDQGFRQVWUXFW
LQFRQVXOWDWLRQZLWK&&6' WKH'HOLYHU\3LSHOLQHLQFOXGLQJDPHWHUHGGHOLYHU\SRLQW ³'HOLYHU\
3RLQW´ DVVHWIRUWKLQ([KLELW$&DO$PZLOOLQVWDOORSHUDWHDQGPDLQWDLQWKHPHWHULQ
DFFRUGDQFHZLWK&38&*HQHUDO2UGHU$RURWKHUDSSOLFDEOH&38&RUZDWHULQGXVWU\
VWDQGDUGVZKLFKZLOOPHDVXUHWKHYROXPHRI5HWXUQ:DWHUGHOLYHUHGWRWKH'HOLYHU\3RLQW ³&DO
$P0HWHU´ &&6'VKDOOXVHEHVWHIIRUWVWRHQVXUHLWKDVWKHDELOLW\WRWDNHVXFKGHOLYHU\$OO
SLSHOLQHIDFLOLWLHVIURPWKHGHVDOLQDWLRQSODQWXSWRDQGLQFOXGLQJWKH&DO$P0HWHUVKDOOEH
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RZQHGRSHUDWHGDQGPDLQWDLQHGE\&DO$P$OOSLSHOLQHIDFLOLWLHVGRZQVWUHDPRIWKH&DO$P
0HWHUVKDOOEHRZQHGRSHUDWHGDQGPDLQWDLQHGE\&&6'XSRQSD\PHQWE\&&6'WR&DO$PRI
WKH&&6'3LSHOLQH&RQWULEXWLRQDVVHWIRUWKLQWKLV$JUHHPHQW

&RQGLWLRQV3UHFHGHQW$Q\GHOLYHU\RI5HWXUQ:DWHUSXUVXDQWWRWKLV
$JUHHPHQWLVVXEMHFWWRWKHIROORZLQJFRQGLWLRQVSUHFHGHQW
D
DQ\UHTXLUHG&38&DSSURYDOWRDPHQG&DO$P¶V6HUYLFH$UHDWR
DOORZIRUWKHVDOHRI5HWXUQ:DWHUFRQVLVWHQWZLWKWKHWHUPVRIWKLV$JUHHPHQWDQG
E
DQ\UHTXLUHG&38&DSSURYDORIDWDULIIWRDOORZIRUWKHVDOHRI
5HWXUQ:DWHUFRQVLVWHQWZLWKWKHWHUPVRIWKLV$JUHHPHQWZKLFKWDULIIPD\FKDQJHIURPWLPHWR
WLPHZLWKWKHDSSURYDORIWKH&38&DQGVKDOOJRYHUQRYHUDQ\LQFRQVLVWHQWWHUPVRUFRQGLWLRQV
VHWIRUWKLQWKLV$JUHHPHQWDQG
F

WKHFRPSOHWLRQRI&(4$UHYLHZE\WKH&38&DVOHDGDJHQF\IRU

WKH3URMHFWDQG
G
WKH&38&¶VLVVXDQFHRID&HUWLILFDWHRI3XEOLF&RQYHQLHQFHDQG
1HFHVVLW\ ³&3&1´ IRUWKH3URMHFWDQG
H
WKHWRWDOFRVWRIWKH'HOLYHU\3LSHOLQH ³'HOLYHU\3LSHOLQH&RVW´ LV
HVWLPDWHGE\&DO$PWREHQRPRUHWKDQPLOOLRQDQG
I
&&6'DQG&DO$PKDYHUHDFKHGDQDJUHHPHQWFRQFHUQLQJWKH
FDSDFLW\FRQVWUXFWLRQE\&DO$PLPSOHPHQWDWLRQDFTXLVLWLRQE\&&6'RZQHUVKLSILQDQFLQJ
DQGRSHUDWLRQDQGPDLQWHQDQFHFRVWVRIWKH'HOLYHU\3LSHOLQHDQG
J
FRPSOHWLRQRIFRQVWUXFWLRQDQGDFFHSWDQFHE\&DO$PRIWKH
3URMHFWGHVDOLQDWLRQSODQWVXFKWKDWLWLVDEOHWRSURGXFHDQGWUDQVSRUW5HWXUQ:DWHUWRWKH
'HOLYHU\3RLQWDQG
K

&&6'¶VDELOLW\WRWDNHGHOLYHU\RIWKH5HWXUQ:DWHUDWWKH

'HOLYHU\3RLQW
:LWKUHVSHFWWR6HFWLRQV D  E  F DQG G &DO$PVKDOOXVHJRRGIDLWKGLOLJHQWHIIRUWVWR
VHHNDQ\VXFKUHTXLUHG&38&DSSURYDODVLVUHDVRQDEO\SRVVLEOHIROORZLQJWKH(IIHFWLYH'DWH
&&6'VKDOOXVHJRRGIDLWKGLOLJHQWHIIRUWVWRVXSSRUW&DO$P¶VHIIRUWVWRREWDLQDQ\VXFK&38&
DSSURYDO



'HOLYHU\3LSHOLQH&RVW


 8SRQFRPSOHWLRQDQGDFFHSWDQFHE\&DO$PRIWKH'HOLYHU\
3LSHOLQH&&6'ZLOOSD\WR&DO$PWKH'HOLYHU\3LSHOLQH&RVWVXEMHFWWRDFDSRIPLOOLRQ
³&&6'3LSHOLQH&RQWULEXWLRQ´ 
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7KH3DUWLHVVKDOOFRRSHUDWHLQJRRGIDLWKWRVHHNJUDQWVWRRIIVHW
WKH'HOLYHU\3LSHOLQH&RVW
&DO$PZLOOUHLPEXUVH&&6'IRULWV&&6'3LSHOLQH&RQWULEXWLRQ
LQSURSRUWLRQWRDQ\UHGXFWLRQWRWKH&&6''HOLYHU\9ROXPHDVDUHVXOWRIWKHRFFXUUHQFHRIDQ
2WKHU5HWXUQ:DWHU2EOLJDWLRQSXUVXDQWWR6HFWLRQ ³&RQGLWLRQDO3LSHOLQH
5HLPEXUVHPHQW´ ZKLFK&RQGLWLRQDO3LSHOLQH5HLPEXUVHPHQWVKDOOEHSURUDWHGE\WKDW
SHUFHQWDJHRIWKHRXWVWDQGLQJ\HDU'HOLYHU\7HUPUHPDLQLQJDWWKHWLPHWKH2WKHU5HWXUQ
:DWHU2EOLJDWLRQRFFXUV7KHIRUHJRLQJFRQFHSWLVUHSUHVHQWHGLQWKHIROORZLQJHTXDWLRQ
&RQGLWLRQDO3LSHOLQH5HLPEXUVHPHQW  >2WKHU5HWXUQ:DWHU2EOLJDWLRQ&&6''HOLYHU\
9ROXPH@[PLOOLRQ [ UHPDLQLQJ'HOLYHU\7HUP\HDUWHUP 

'HOLYHU\5HTXLUHPHQWV&DO$PVKDOOKDYHDQQXDO5HWXUQ:DWHU
UHTXLUHPHQWV ³$QQXDO5HWXUQ:DWHU2EOLJDWLRQ´ WKDWVKDOOEHFDOFXODWHGEDVHGRQWKH
SHUFHQWDJHRI65*%JURXQGZDWHULQWKHWRWDO3URMHFW6RXUFH:DWHU3URGXFWLRQ&&6'DJUHHV
WKDWWKHYROXPHRIWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQZLOOEHGHWHUPLQHGDVVHWIRUWKLQ6HFWLRQ
FRIWKH6HWWOHPHQW$JUHHPHQW)RUUHIHUHQFHSXUSRVHV6HFWLRQFRIWKH6HWWOHPHQW
$JUHHPHQWLVDWWDFKHGDV([KLELW&KHUHWR


2QDQDQQXDOEDVLVGXULQJWKH'HOLYHU\7HUP&DO$PVKDOO
PDNHDYDLODEOHIRUGHOLYHU\WR&&6'DIDRI5HWXUQ:DWHU ³&&6''HOLYHU\9ROXPH´ ,Q
DQ\JLYHQ\HDULIWKH&&6''HOLYHU\9ROXPHLVOHVVWKDQWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQ
IRUWKDW\HDU&&6'VKDOOSXUFKDVH5HWXUQ:DWHUIURP&DO$PLQDQDPRXQWHTXDOWRWKH&&6'
'HOLYHU\9ROXPH,QDQ\JLYHQ\HDULIWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQLVOHVVWKDQWKH
&&6''HOLYHU\9ROXPH&&6'VKDOOSXUFKDVH5HWXUQ:DWHUIURP&DO$PLQDQDPRXQWHTXDO
WRWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQIRUWKDW\HDUDQGPD\HOHFWWRSXUFKDVHIURP&DO$P
SRWDEOHZDWHULQDQDPRXQWHTXDOWRWKHGLIIHUHQFHEHWZHHQWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQ
IRUWKDW\HDUDQGWKH&&6''HOLYHU\9ROXPH ³([FHVV:DWHU´ ,QRWKHUZRUGV&&6'VKDOO
SXUFKDVHIURP&DO$PHDFK\HDUWKHOHVVHURIWKH&&:''HOLYHU\9ROXPHRUWKH$QQXDO5HWXUQ
:DWHU2EOLJDWLRQDQGPD\SXUFKDVHIURP&DO$PHDFK\HDU([FHVV:DWHULQDFFRUGDQFHZLWK
SULFLQJWHUPVDGGUHVVHGLQ6HFWLRQ1RWZLWKVWDQGLQJDQ\RWKHUSURYLVLRQRIWKLV$JUHHPHQWLI
&&6'SXUFKDVHVDQ\([FHVV:DWHULQDQ\JLYHQ\HDULWPD\QRWSXUFKDVHDWRWDORIPRUHWKDQ
DIDRI5HWXUQ:DWHULQWKDW\HDU

7KH3DUWLHVDFNQRZOHGJHWKDW&DO$PFRXOGEHOHJDOO\UHTXLUHG
E\DUHJXODWRU\DJHQF\LQFOXGLQJWKH&38&LQWKLVSURFHHGLQJRUE\DFRXUWWRPDNHZDWHU
GHOLYHULHVWRRWKHUORFDWLRQVLQWKH65*%WRWKHH[WHQWQHFHVVDU\WRPLWLJDWHDQ\JURXQGZDWHU
LPSDFWVIURPWKH3URMHFWWKDWZHUHGHPRQVWUDWHGLQUHODWLRQWRDVSHFLILFORFDWLRQRYHUO\LQJWKH
65*% ³2WKHU5HWXUQ:DWHU2EOLJDWLRQ´ 6XFK2WKHU5HWXUQ:DWHU2EOLJDWLRQFRXOGDOVR
VHUYHWRVDWLVI\&DO$P¶VREOLJDWLRQVWRUHWXUQZDWHUWRWKH65*%XQGHUWKH$JHQF\$FWWKH
&(4$RUFRPPRQODZZDWHUODZSULQFLSOHV8QGHUVXFKFLUFXPVWDQFHVWKH3DUWLHVDJUHHWKDWLW
ZRXOGEHLQHTXLWDEOHWR&DO$PDQGLWVUDWHSD\HUVWRIXQGERWKWKH2WKHU5HWXUQ:DWHU
2EOLJDWLRQDQGWKH5HWXUQ:DWHUREOLJDWLRQVVSHFLILHGKHUHLQDVWKLVZRXOGUHVXOWLQDGXSOLFDWLYH
OLDELOLW\WR&DO$PDQGLWVUDWHSD\HUV&DO$P¶VREOLJDWLRQWRPDNHDYDLODEOHWKH&&6''HOLYHU\
9ROXPHVKDOOEHUHGXFHGLQWKHHYHQWDQGWRWKHH[WHQWWKDWDUHJXODWRU\DJHQF\RUFRXUWKDV
UHTXLUHG&DO$PWRGHOLYHU5HWXUQ:DWHULQDPDQQHURUORFDWLRQGLIIHUHQWWKDQDVVSHFLILHGLQ
WKLV$JUHHPHQW&&6'VKDOOKDYHWKHULJKWWRWHUPLQDWHWKLV$JUHHPHQWDVVHWIRUWKLQ6HFWLRQ
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LILWGHWHUPLQHVWKDWWKHUHGXFHGDPRXQWRI5HWXUQ:DWHUZRXOGQRWEHVXIILFLHQWWRMXVWLI\
LWVZDWHUSXUFKDVHDVFRQWHPSODWHGKHUHLQ 



6FKHGXOLQJRI'HOLYHULHV6XEMHFWWR&&6'¶VREOLJDWLRQWRSXUFKDVH
5HWXUQ:DWHUVHWIRUWKLQ6HFWLRQ&DO$PZLOOGHOLYHU5HWXUQ:DWHUWRWKH'HOLYHU\3RLQW
LQTXDQWLWLHVDQGDWWLPHVGHWHUPLQHGE\WKH3DUWLHV&DO$PZLOOHQGHDYRUWRFRRSHUDWHZLWK
&&6'WRGHOLYHU5HWXUQ:DWHUWRWKH'HOLYHU\3RLQWLQYROXPHVDQGDWWLPHVUHTXHVWHGE\
&&6'&&6'ZLOOJLYHDWOHDVWGD\V¶DGYDQFHZULWWHQQRWLFHWR&DO$PE\HPDLOIDFVLPLOH
RU860DLOEHIRUHDQ\FKDQJHVWR&&6'¶VZDWHUGHPDQGGXULQJDQ\ZDWHU\HDU


3D\PHQW3URYLVLRQV


*HQHUDOO\&DO$PZLOOLQYRLFH&&6'IRUGHOLYHULHVRI5HWXUQ:DWHUWR
WKH'HOLYHU\3RLQWEDVHGRQWKHYROXPHVPHDVXUHGDWWKH&DO$P0HWHU&&6'VKDOOSD\VXFK
LQYRLFHVZLWKLQGD\VRIUHFHLSW
D
3ULFLQJ&&6'VKDOOSD\DUDWHLQWHQGHGWRUHSUHVHQWLWVDYRLGHG
FRVWWRSURGXFHJURXQGZDWHUWRPHHWFXVWRPHUGHPDQGFXUUHQWO\HVWLPDWHGWREHSHUDFUH
IRRWZKLFKZLOOEHWKHUDWHDVRIWKHEHJLQQLQJRIWKH'HOLYHU\7HUPIRU5HWXUQ:DWHUPDGH
DYDLODEOHIRUGHOLYHU\WRPHHWWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQ&&6'SODQVWRFRQWLQXH
RSHUDWLRQRILWVH[LVWLQJZHOOVVRWKH\PD\EHDYDLODEOHLQHPHUJHQF\FLUFXPVWDQFHV7KLV
FRQWLQXLQJRSHUDWLRQZLOOHQDEOH&&6'WRSURYLGHIXWXUHXSGDWHVWRWKHDYRLGHGFRVWRISXPSLQJ
WR&DO$PXSRQ&DO$P¶VUHDVRQDEOHUHTXHVWEXWQRWPRUHWKDQRQFHSHU\HDU,I&&6'LV
XQDEOHWRSURYLGHVXFKXSGDWHGDYRLGHGFRVWVRISXPSLQJWKHQWKHSHUFHQWDJHLQFUHDVHRI
3* ( V$WDULIIIRURIISHDNVXPPHUGLVWULEXWLRQUDWH ZLWKDEDVHRIN:KDVRIWKH
WDULIIH[LVWLQJRQ0DUFK ZLOOEHXVHGDVWKHHVFDODWLRQIDFWRUIRUWKHLQFUHDVHLQDYRLGHG
FRVWRISXPSLQJLQWKHIXWXUH'XULQJWKH'HOLYHU\7HUPWKHUDWHZLOOEHUHYLHZHGDQQXDOO\DQG
XSGDWHGLIQHFHVVDU\YLD7LHUDGYLFHOHWWHUILOLQJZLWKWKH&38&,IDWDQ\WLPHWKH&38&
DSSURYHVRULPSRVHVDSULFHIRU5HWXUQ:DWHUWKDWH[FHHGV&&6'¶VPDUJLQDODYRLGHGFRVWIRU
JURXQGZDWHUSXPSLQJ&&6'PD\WHUPLQDWHWKLV$JUHHPHQWEXW&DO$P¶VREOLJDWLRQWRSURYLGH
5HWXUQ:DWHUVKDOOQRWEHDIIHFWHGE\VXFKWHUPLQDWLRQ6XFKWHUPLQDWLRQPXVWEHHIIHFWHGE\
SURYLGLQJDZULWWHQQRWLILFDWLRQRIWHUPLQDWLRQWR&DO$PDQGVXFKWHUPLQDWLRQVKDOOEHFRPH
HIIHFWLYHWKLUW\  GD\VDIWHU&DO$PKDVUHFHLYHGVXFKZULWWHQQRWLILFDWLRQ
E
&&6'VKDOOSD\DUDWHLQWHQGHGWRUHSUHVHQWWKHPDUJLQDORSHUDWLRQ
DQGPDLQWHQDQFHFRVWVIRUWKH3URMHFWWRSURGXFHRQHDFUHIRRWRISRWDEOHZDWHUFXUUHQWO\
HVWLPDWHGWREHSHUDFUHIRRWZKLFKZLOOEHWKHUDWHDVRIWKHEHJLQQLQJRIWKH'HOLYHU\
7HUPIRUDQ\([FHVV:DWHUSURYLGHGKRZHYHUWKDWDVWR([FHVV:DWHU&&6'VKDOOSD\WKH
SULFHVWKDWDUHDSSURYHGE\WKH&38&DQGLQFOXGHGLQ&DO$P¶VWDULIIVDVWKH\PD\EHPRGLILHG
IURPWLPHWRWLPHDVDSSURYHGE\WKH&38&'XULQJWKH'HOLYHU\7HUPWKHUDWHZLOOEH
UHYLHZHGDQQXDOO\DQGXSGDWHGLIQHFHVVDU\YLD7LHUDGYLFHOHWWHUILOLQJZLWKWKH&38&

&RPSOLDQFHZLWK/DZV&RRSHUDWLRQ7KH3DUWLHVVKDOOFRPSO\ZLWKDOO
DSSOLFDEOHODZVLQWKHLUUHVSHFWLYHSHUIRUPDQFHXQGHUWKLV$JUHHPHQWDQGVKDOOFRRSHUDWHWRWDNH
WKHDFWLRQVDQGH[HFXWHWKHGRFXPHQWVQHFHVVDU\WRSHUIRUPXQGHUWKLV$JUHHPHQW
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,QGHPQLILFDWLRQ)HHVDQG([SHQVHV


,QGHPQLILFDWLRQ

D
7RWKHIXOOHVWH[WHQWSHUPLWWHGE\ODZ&DO$PVKDOOLQGHPQLI\DQG
KROGKDUPOHVVEXWVKDOOKDYHQRREOLJDWLRQWRGHIHQG&&6'DQGLWVGLUHFWRUVRIILFHUVDJHQWV
DQGHPSOR\HHVIURPDQ\FODLPVDFWLRQVRUOLDELOLW\IRUDQ\GDPDJHVRUFRVWV LQFOXGLQJ
UHDVRQDEOHDWWRUQH\V¶IHHVDQGFRVWVRIGHIHQVH DULVLQJHLWKHUIURPDQ\LQMXU\WRSHUVRQVRU
SURSHUW\RUIURPDQ\YLRODWLRQRIDQ\ODZRUUHJXODWLRQZKLFKGDPDJHVUHVXOWIURPHLWKHUWKH
QHJOLJHQWDFWVHUURUVRURPLVVLRQVRUWKHZLOOIXOPLVFRQGXFWRI&DO$PLWVGLUHFWRUVRIILFHUV
HPSOR\HHVRUDJHQWVLQSHUIRUPLQJXQGHUWKLV$JUHHPHQWEXWRQO\WRWKHH[WHQWVXFKGDPDJHV
UHVXOWHGIURPVXFKQHJOLJHQWDFWVHUURUVRURPLVVLRQVRUIURPVXFKZLOOIXOPLVFRQGXFWRI&DO
$PRULWVGLUHFWRUVRIILFHUVDJHQWVDQGHPSOR\HHVVXFKWKDW&DO$P¶VLQGHPQLW\REOLJDWLRQ
VKDOORQO\DSSO\WRLWVSHUFHQWDJHRIIDXOWPXOWLSOLHGE\WKHWRWDOGDPDJHVLQLVVXH



E
7RWKHIXOOHVWH[WHQWSHUPLWWHGE\ODZ&&6'VKDOOLQGHPQLI\DQG
KROGKDUPOHVVEXWVKDOOKDYHQRREOLJDWLRQWRGHIHQG&DO$PDQGLWVGLUHFWRUVRIILFHUVDJHQWV
DQGHPSOR\HHVIURPDQ\FODLPVDFWLRQVRUOLDELOLW\IRUDQ\GDPDJHVRUFRVWV LQFOXGLQJ
UHDVRQDEOHDWWRUQH\V¶IHHVDQGFRVWVRIGHIHQVH DULVLQJHLWKHUIURPDQ\LQMXU\WRSHUVRQVRU
SURSHUW\RUIURPDQ\YLRODWLRQRIDQ\ODZRUUHJXODWLRQZKLFKGDPDJHVUHVXOWIURPHLWKHUWKH
QHJOLJHQWDFWVHUURUVRURPLVVLRQVRUWKHZLOOIXOPLVFRQGXFWRI&&6'LWVGLUHFWRUVRIILFHUV
HPSOR\HHVFRQWUDFWRUVRUDJHQWVLQSHUIRUPLQJXQGHUWKLV$JUHHPHQWEXWRQO\WRWKHH[WHQWVXFK
GDPDJHVUHVXOWHGIURPVXFKQHJOLJHQWDFWVHUURUVRURPLVVLRQVRUIURPVXFKZLOOIXO
PLVFRQGXFWRI&&6'RULWVGLUHFWRUVRIILFHUVDJHQWVDQGHPSOR\HHVVXFKWKDW&&6'¶V
LQGHPQLW\REOLJDWLRQVKDOORQO\DSSO\WRLWVSHUFHQWDJHRIIDXOWPXOWLSOLHGE\WKHWRWDOGDPDJHVLQ
LVVXH1RWZLWKVWDQGLQJWKHIRUHJRLQJWKH3DUWLHVDFNQRZOHGJHDQGDJUHHWKDWQRWKLQJLQWKLV
6HFWLRQ E RURWKHUZLVHFRQWDLQHGLQWKLV$JUHHPHQWFRQVWLWXWHVRUVKDOOEHDVVHUWHGWR
FRQVWLWXWHDZDLYHURIDQ\GHIHQVH&&6'SRVVHVVHVRUPD\SRVVHVVLQFOXGLQJEXWQRWOLPLWHGWR
DQ\GHIHQVHRIVRYHUHLJQRUVWDWXWRU\LPPXQLW\WROLDELOLW\DWODZRULQHTXLW\

,QVXUDQFH 7KH3DUWLHVZLOONHHSLQIXOOIRUFHDQGHIIHFWWKHLQVXUDQFH
FRYHUDJHGHVFULEHGLQ([KLELW%

$VVLJQPHQW$3DUW\PD\QRWDVVLJQLWVULJKWVRUREOLJDWLRQVXQGHUWKLV
$JUHHPHQWZLWKRXWWKHZULWWHQFRQVHQWRIWKHRWKHU3DUW\ZKLFKFRQVHQWPD\QRWEH
XQUHDVRQDEO\ZLWKKHOG


'LVSXWH5HVROXWLRQ


6FRSHRI$UWLFOH7KLV$UWLFOHJRYHUQVWKHUHVROXWLRQRIDOOGLVSXWHVWKDW
DULVHXQGHUWKLV$JUHHPHQW

'LVSXWHV,IDGLVSXWHDULVHVFRQFHUQLQJDQ\FRQWURYHUV\RUFODLPDULVLQJ
RXWRIRUUHODWLQJWRWKLV$JUHHPHQWRUWKHEUHDFKWKHUHRIRUUHODWLQJWRLWVDSSOLFDWLRQRU
LQWHUSUHWDWLRQWKHDJJULHYHG3DUW\ZLOOQRWLI\WKHRWKHU3DUW\RIWKHGLVSXWHLQZULWLQJZLWKLQ
WZHQW\  GD\VDIWHUVXFKGLVSXWHDULVHV,IWKH3DUWLHVIDLOWRUHVROYHWKHGLVSXWHZLWKLQVL[W\
 GD\VDIWHUGHOLYHU\RIVXFKQRWLFHHDFK3DUW\ZLOOSURPSWO\QRPLQDWHDVHQLRURIILFHURILWV
RUJDQL]DWLRQWRPHHWDWDQ\PXWXDOO\DJUHHGWLPHDQGORFDWLRQWRUHVROYHWKHGLVSXWH7KH3DUWLHV






3DJH






VKDOOXVHWKHLUEHVWHIIRUWVWRUHDFKDMXVWDQGHTXLWDEOHVROXWLRQVDWLVIDFWRU\WRERWK3DUWLHV,IWKH
3DUWLHVDUHXQDEOHWRUHVROYHWKHGLVSXWHWRWKHLUPXWXDOVDWLVIDFWLRQZLWKLQVL[W\  GD\V
WKHUHDIWHUWKHGLVSXWHZLOOEHVXEMHFWWRPHGLDWLRQSXUVXDQWWR6HFWLRQ7KHWLPHSHULRGVVHW
IRUWKLQWKLV6HFWLRQDUHVXEMHFWWRH[WHQVLRQDVDJUHHGWRE\WKH3DUWLHV

0DQGDWRU\1RQELQGLQJ0HGLDWLRQ,IDGLVSXWHLVQRWUHVROYHGSXUVXDQW
WR6HFWLRQWKH3DUWLHVDJUHHWRILUVWHQGHDYRUWRVHWWOHWKHGLVSXWHLQDQDPLFDEOHPDQQHU
XVLQJPDQGDWRU\QRQELQGLQJPHGLDWLRQLQLWLDWHGDQGFRQGXFWHGXQGHUWKHDSSOLFDEOHUXOHVRIWKH
$PHULFDQ$UELWUDWLRQ$VVRFLDWLRQLQHIIHFWDVRIWKH(IIHFWLYH'DWHRURWKHUUXOHVDJUHHGWRLQ
ZULWLQJE\WKH3DUWLHVEHIRUHKDYLQJUHFRXUVHLQDFRXUWRIODZ(DFK3DUW\VKDOOEHDULWVRZQ
OHJDOH[SHQVHVDQGWKHH[SHQVHVRIZLWQHVVHVIRUHLWKHUVLGHVKDOOEHSDLGE\WKH3DUW\SURGXFLQJ
VXFKZLWQHVVHV$OOH[SHQVHVRIWKHPHGLDWRULQFOXGLQJUHTXLUHGWUDYHODQGWKHFRVWRIDQ\
SURRIVRUH[SHUWDGYLFHSURGXFHGDWWKHGLUHFWUHTXHVWRIWKHPHGLDWRUVKDOOEHERUQHHTXDOO\E\
WKH3DUWLHVXQOHVVWKH\DJUHHRWKHUZLVH$Q\UHVXOWDQWDJUHHPHQWVIURPPHGLDWLRQVKDOOEH
GRFXPHQWHGLQZULWLQJ$OOPHGLDWLRQSURFHHGLQJVUHVXOWVDQGGRFXPHQWDWLRQLQFOXGLQJ
ZLWKRXWOLPLWDWLRQDQ\PDWHULDOVSUHSDUHGRUVXEPLWWHGRUDQ\SRVLWLRQVWDNHQE\RURQEHKDOIRI
HLWKHU3DUW\VKDOOEHFRQILGHQWLDODQGLQDGPLVVLEOHIRUDQ\SXUSRVHLQDQ\OHJDOSURFHHGLQJ
SXUVXDQWWR&DOLIRUQLD(YLGHQFH&RGHVVHFWLRQVWKURXJK XQOHVVVXFKDGPLVVLRQLV
RWKHUZLVHDJUHHGXSRQLQZULWLQJE\WKH3DUWLHV0HGLDWRUVVKDOOQRWEHVXEMHFWWRDQ\VXESRHQD
RUOLDELOLW\DQGWKHLUDFWLRQVVKDOOQRWEHVXEMHFWWRGLVFRYHU\7KHPHGLDWLRQVKDOOEHFRPSOHWHG
ZLWKLQVL[W\  GD\VDIWHUVHOHFWLRQRIWKHPHGLDWRUXQOHVVWKH3DUWLHVDJUHHWRH[WHQGWKH
PHGLDWLRQSHULRG

-XGLFLDO5HOLHI,IPHGLDWLRQSXUVXDQWWR6HFWLRQGRHVQRWUHVROYHD
GLVSXWHHLWKHU3DUW\PD\VHHNUHOLHILQDFRXUWRIFRPSHWHQWMXULVGLFWLRQ



/LPLWDWLRQVRQ'DPDJHV1R3DUW\VKDOOEHHQWLWOHGWRFRQVHTXHQWLDO
GDPDJHVLQFLGHQWDOGDPDJHVRUSXQLWLYHRUH[HPSODU\GDPDJHVIURPWKHRWKHU3DUW\LQDQ\
DFWLRQRUSURFHHGLQJLQFRQQHFWLRQZLWKWKLV$JUHHPHQW



$WWRUQH\V¶)HHVDQG&RVWV,QDQ\DFWLRQRUSURFHHGLQJWRHQIRUFHDWHUP
RUFRQGLWLRQRIWKLV$JUHHPHQWLQDQ\GLVSXWHVUHODWLQJWRWKH$JUHHPHQWDQGLQDQ\DFWLRQVIRU
EUHDFKHVGHIDXOWVRUPLVUHSUHVHQWDWLRQVLQFRQQHFWLRQZLWKDQ\WKH$JUHHPHQWDSUHYDLOLQJ
3DUW\ DVGHWHUPLQHGE\DFRXUWRIFRPSHWHQWMXULVGLFWLRQ VKDOOEHHQWLWOHGWRUHFRYHULWV
UHDVRQDEOHFRVWVDQGH[SHQVHVLQFOXGLQJZLWKRXWOLPLWDWLRQUHDVRQDEOHDWWRUQH\V¶IHHVDQGFRVWV


7HUPLQDWLRQ

 7HUPLQDWLRQIRU1RQ3HUIRUPDQFH(LWKHU3DUW\PD\WHUPLQDWHWKLV
$JUHHPHQWLIWKHRWKHU3DUW\IDLOVWRSHUIRUPDPDWHULDOSURYLVLRQRIWKLV$JUHHPHQWDVUHTXLUHG
KHUHLQSURYLGHGWKDWWKH3DUW\VHHNLQJWHUPLQDWLRQVKDOOSURYLGHSULRUZULWWHQQRWLFHRILWV
LQWHQWLRQWRWHUPLQDWHWRWKHRWKHU3DUW\ZKLFKQRWLFHVKDOOIXOO\GHVFULEHKRZWKHRWKHU3DUW\
IDLOHGWRSHUIRUPDPDWHULDOSURYLVLRQRIWKLV$JUHHPHQWDQGSURYLGHGIXUWKHUWKDWWKHGLVSXWH
KDVQRWEHHQUHVROYHGE\IROORZLQJWKHSURFHGXUHVVHWIRUWKLQ6HFWLRQDERYH,IWKH3DUWLHVDUH
XQDEOHWRUHVROYHWKHGLVSXWHIROORZLQJWKHSURFHGXUHVVHWIRUWKLQ6HFWLRQWKH3DUW\VHHNLQJ
WHUPLQDWLRQPD\SURYLGHDZULWWHQQRWLILFDWLRQRIWHUPLQDWLRQWRWKHRWKHU3DUW\DQGVXFK
WHUPLQDWLRQVKDOOEHFRPHHIIHFWLYHWKLUW\  GD\VDIWHUWKHRWKHU3DUW\KDVUHFHLYHGVXFKZULWWHQ






3DJH






QRWLILFDWLRQ7KHSURFHGXUHVRIWKLV6HFWLRQVKDOOQRWDSSO\WRWHUPLQDWLRQVXQGHU6HFWLRQ
DQGRIWKLV$JUHHPHQW
 7HUPLQDWLRQIRU)DLOXUHRI&RQGLWLRQV3UHFHGHQW(LWKHU3DUW\PD\
WHUPLQDWHWKLV$JUHHPHQWLIE\-DQXDU\&DO$PKDVQRWREWDLQHGDQ\DQGDOOUHTXLUHG
&38&DSSURYDORIWKHPDWWHUVGHVFULEHGDVFRQGLWLRQVSUHFHGHQWLQ6HFWLRQV D  E  F DQG
G E\SURYLGLQJDZULWWHQQRWLILFDWLRQRIWHUPLQDWLRQWRWKHRWKHU3DUW\DQGVXFKWHUPLQDWLRQ
VKDOOEHFRPHHIIHFWLYHWKLUW\  GD\VDIWHUWKHRWKHU3DUW\KDVUHFHLYHGVXFKZULWWHQ
QRWLILFDWLRQ
 7HUPLQDWLRQ%DVHGRQ5HJXODWRU\5HTXLUHPHQWV&&6'PD\WHUPLQDWH
WKLV$JUHHPHQWLI D &DO$PLVOHJDOO\UHTXLUHGE\DUHJXODWRU\DJHQF\LQFOXGLQJWKH&38&RU
E\DFRXUWWRPDNHZDWHUGHOLYHULHVWRORFDWLRQVLQWKH65*%RWKHUWKDQWKH&&6'6HUYLFH$UHD
ZKLFKUHVXOWLQUHGXFHGGHOLYHULHVWR&&6'DQG E &&6'GHWHUPLQHVWKDWWKHUHGXFHGDPRXQW
RI5HWXUQ:DWHUZRXOGQRWEHVXIILFLHQWWRMXVWLI\LWVZDWHUSXUFKDVHKHUHXQGHU6XFKWHUPLQDWLRQ
PXVWEHHIIHFWHGE\SURYLGLQJDZULWWHQQRWLILFDWLRQRIWHUPLQDWLRQWR&DO$PDQGVXFK
WHUPLQDWLRQVKDOOEHFRPHHIIHFWLYHWKLUW\  GD\VDIWHU&DO$PKDVUHFHLYHGVXFKZULWWHQ
QRWLILFDWLRQ
 $JHQF\$FW7HUPLQDWLRQRIWKLV$JUHHPHQWGRHVQRWH[FXVHRUGHOD\
&DO$P¶VREOLJDWLRQWRFRPSO\ZLWKWKH$JHQF\$FW
 (QGLQJRI5LJKWWR7HUPLQDWH7KH3DUWLHVDFNQRZOHGJHWKDWWKH&&6'
PXVWEHDVVXUHGRIDVSHFLILFYROXPHRI5HWXUQ:DWHUWRMXVWLI\LQYHVWPHQWLQWKHFDSLWDO
IDFLOLWLHVQHFHVVDU\WRFRQYH\WKH5HWXUQ:DWHUWRWKH&&6' ³&&6')DFLOLWLHV´ DQGWKHUHIRUH
&DO$P¶VREOLJDWLRQXQGHUWKLV$JUHHPHQWWRPDNHDYDLODEOHWKH&&6''HOLYHU\9ROXPHVKDOO
EHFRPHXQFRQGLWLRQDORQWKHODWHVWRIWKHIROORZLQJGDWHVRQDQGDIWHUZKLFKGDWHWKH$JUHHPHQW
PD\QRWEHWHUPLQDWHGSULRUWRLWVH[SLUDWLRQ
 7KHGDWHRQZKLFKWKH&38&KDVLVVXHGD&3&1IRUWKH3URMHFWDQGWKH
SHULRGWRFKDOOHQJHWKHOHJDOLW\RIWKH&38&¶VLVVXDQFHRIWKH&3&1 EDVHGRQ
&(4$FRPSOLDQFHRURWKHUZLVH KDVH[SLUHGDQGQRFKDOOHQJHKDVEHHQEURXJKW
RU
 7KHGDWHRQZKLFKDQ\FKDOOHQJHDJDLQVWWKH&38&¶VLVVXDQFHRIWKH
&3&1LVUHVROYHGZLWKILQDOLW\IROORZLQJDOODYDLODEOHDSSHDOVDQGSHWLWLRQVRU
 6L[W\  GD\VIROORZLQJWKHGDWHRQZKLFKWKH&&6'SURYLGHV
QRWLILFDWLRQWR&DO$PWKDWLWKDVVHFXUHGILQDQFLQJDFFHSWDEOHWR&&6'WR
DFTXLUHWKH&&6')DFLOLWLHV
1RWKLQJLQWKLV6HFWLRQVKDOOSURKLELW&DO$PIURPWHPSRUDULO\VXVSHQGLQJ
GHOLYHU\RI5HWXUQ:DWHURU([FHVV:DWHUWR&&6'LI&&6'IDLOVWRPDNHSD\PHQWVZKHQGXH
DQGVXFKIDLOXUHFRQWLQXHVIRUDWLPHSHULRGLQH[FHVVRIVL[W\  FDOHQGDUGD\V
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5HSUHVHQWDWLYHV1RWLFHV

 $XWKRUL]HG5HSUHVHQWDWLYHV(DFK3DUW\ZLOOGHVLJQDWHDWOHDVWRQH
LQGLYLGXDORIILFHURUHPSOR\HHZKRZLOOEHLWVUHSUHVHQWDWLYHDQGZLOOEHDXWKRUL]HGWRDFWRQ
EHKDOIRIWKH3DUW\IRUDOOSXUSRVHVLQSHUIRUPLQJWKHSURYLVLRQVRIWKLV$JUHHPHQW
³5HSUHVHQWDWLYH´ 7KHGHVLJQDWLRQPD\EHFKDQJHGIURPWLPHWRWLPH7KHGHVLJQDWLRQDQG
FKDQJHVWRDGHVLJQDWLRQPXVWEHPDGHLQDZULWLQJGHOLYHUHGWRWKHRWKHU3DUW\
 1R5HOHDVH(DFK3DUW\LVUHVSRQVLEOHIRUWKHDFWVRURPLVVLRQVRILWV
5HSUHVHQWDWLYH V 7KHGHVLJQDWLRQRID5HSUHVHQWDWLYHE\D3DUW\GRHVQRWUHOHDVHWKH3DUW\
IURPUHVSRQVLELOLW\IRUSHUIRUPDQFHRILWVREOLJDWLRQVXQGHUWKLV$JUHHPHQW
 1RWLFH$OOQRWLILFDWLRQVQRWLFHVGHPDQGVUHTXHVWVDQGRWKHU
FRPPXQLFDWLRQVKHUHLQSURYLGHGIRURUPDGHSXUVXDQWKHUHWRVKDOOEHLQZULWLQJDQGVKDOOEHVHQW
E\ L UHJLVWHUHGRUFHUWLILHGPDLOUHWXUQUHFHLSWUHTXHVWHGDQGWKHJLYLQJRIVXFK
FRPPXQLFDWLRQVKDOOEHGHHPHGFRPSOHWHRQWKHWKLUG UG EXVLQHVVGD\DIWHUWKHVDPHLV
GHSRVLWHGLQD8QLWHG6WDWHV3RVW2IILFHZLWKSRVWDJHFKDUJHVSUHSDLG LL UHSXWDEOHRYHUQLJKW
GHOLYHU\VHUYLFHDQGWKHJLYLQJRIVXFKFRPPXQLFDWLRQVKDOOEHGHHPHGFRPSOHWHRQWKH
LPPHGLDWHO\VXFFHHGLQJEXVLQHVVGD\DIWHUWKHVDPHLVGHSRVLWHGZLWKVXFKGHOLYHU\VHUYLFHRU
LLL VRORQJDVD3DUW\KDVQRWLILHGWKHRWKHU3DUW\E\PHDQVRIDPHWKRGGHVFULEHGLQFODXVHV L 
RU LL DERYHRIVXFK3DUW\ VHPDLODGGUHVVIRUQRWLILFDWLRQSXUSRVHVHPDLOWUDQVPLVVLRQRI
QRWLFHVWRVXFK3DUW\DUHDOVRSHUPLWWHGSURYLGHGDQRULJLQDOLVDOVRVHQWYLDRQHRIWKHRWKHU
SHUPLWWHGPHDQVDQGWKHJLYLQJRIVXFKFRPPXQLFDWLRQVKDOOEHFRPSOHWHZKHQVXFKHPDLOLV
UHFHLYHGLIVXFKHPDLOLVUHFHLYHGRQDEXVLQHVVGD\EHIRUHSP3DFLILF7LPHRWKHUZLVH
VXFKFRPPXQLFDWLRQVKDOOEHGHHPHGFRPSOHWHWKHQH[WEXVLQHVVGD\7KHGDWHRQZKLFK
QRWLILFDWLRQVQRWLFHVGHPDQGVUHTXHVWVDQGRWKHUFRPPXQLFDWLRQVDUHGHHPHGFRPSOHWHVKDOO
EHWKHHDUOLHVWGDWHDULVLQJXQGHUVXEVHFWLRQV L  LL RU LLL RIWKLV6HFWLRQ$OO
QRWLILFDWLRQVQRWLFHVGHPDQGVUHTXHVWVDQGRWKHUFRPPXQLFDWLRQVVKDOOEHVHQWWRWKH3DUWLHVDV
IROORZV
7R&&6'
-(ULF7\QDQ
*HQHUDO0DQDJHU
&DVWURYLOOH&RPPXQLW\6HUYLFHV'LVWULFW
*HLO6WUHHW
&DVWURYLOOH&$

7R&DO$P
(ULF-6DEROVLFH
'LUHFWRU2SHUDWLRQV
&RDVWDO'LYLVLRQ
&DOLIRUQLD$PHULFDQ:DWHU&RPSDQ\
)RUHVW/RGJH5RDG6XLWH
3DFLILF*URYH&$
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 )RUFH0DMHXUH,IE\UHDVRQRI)RUFH0DMHXUH GHILQHGEHORZ D3DUW\LV
UHQGHUHGXQDEOHZKROO\RULQSDUWWRFDUU\RXWLWVREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQGLIVXFK
3DUW\JLYHVQRWLFHDQGUHDVRQDEO\GHVFULEHVWKHSDUWLFXODUVRIVXFK)RUFH0DMHXUHLQZULWLQJWR
WKHRWKHU3DUW\DVSURPSWO\DVSRVVLEOHDIWHUWKHRFFXUUHQFHRIWKHFDXVHUHOLHGRQWKHQWKH
DIIHFWHG3DUW\VKDOOEHH[FXVHGIURPSHUIRUPDQFHKHUHXQGHUZLWKRXWOLDELOLW\EXWRQO\VRIDUDV
DQGWRWKHH[WHQWWKDWLWLVDIIHFWHGE\VXFK)RUFH0DMHXUHSURYLGHGKRZHYHUVXFKFDXVHVKDOO
EHUHPHGLHGZLWKDOOUHDVRQDEOHGLVSDWFK8SRQRFFXUUHQFHRIWKH)RUFH0DMHXUHWKHDIIHFWHG
3DUW\LQDGGLWLRQWRQRWLI\LQJWKHRWKHU3DUW\DVSURYLGHGDERYHVKDOODVSURPSWO\DVSRVVLEOH
SURYLGHVXFK3DUW\DZULWWHQGHVFULSWLRQRIWKH)RUFH0DMHXUHWKHFDXVHWKHUHRI WRWKHH[WHQW
NQRZQ WKHGDWHWKH)RUFH0DMHXUHEHJDQLWVH[SHFWHGGXUDWLRQDQGDQHVWLPDWHRIWKHVSHFLILF
UHOLHIUHTXHVWHGRUWREHUHTXHVWHGE\VXFK3DUW\)XUWKHUPRUHWKH3DUW\DIIHFWHGE\VXFK)RUFH
0DMHXUHVKDOOXVHGLOLJHQWHIIRUWVWRUHGXFHFRVWVUHVXOWLQJIURPWKHRFFXUUHQFHRIWKH)RUFH
0DMHXUHIXOILOOLWVSHUIRUPDQFHREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQGRWKHUZLVHPLWLJDWHWKH
DGYHUVHHIIHFWVRIWKH)RUFH0DMHXUH:KLOHWKH)RUFH0DMHXUHFRQWLQXHVWKHDIIHFWHG3DUW\VKDOO
JLYHWKHRWKHU3DUW\UHJXODUXSGDWHVRIWKHLQIRUPDWLRQSUHYLRXVO\VXEPLWWHG7KHDIIHFWHG3DUW\
VKDOODOVRSURYLGHSURPSWZULWWHQQRWLFHWRWKHRWKHU3DUW\RIWKHFHVVDWLRQRIWKH)RUFH0DMHXUH
1RWZLWKVWDQGLQJDQ\WKLQJWRWKHFRQWUDU\FRQWDLQHGKHUHLQWKHRFFXUUHQFHRID)RUFH0DMHXUH
VKDOOQRWKRZHYHU L H[FXVHRUGHOD\DQ\REOLJDWLRQWRSD\PRQLHVSUHYLRXVO\DFFUXHGDQG
RZLQJWRDQRWKHU3DUW\XQGHUWKLV$JUHHPHQWRUIRUWKH3DUW\WRSHUIRUPDQ\REOLJDWLRQXQGHU
WKLV$JUHHPHQWQRWDIIHFWHGE\WKHRFFXUUHQFHRIWKH)RUFH0DMHXUHRU LL H[FXVHRUGHOD\&DO
$P¶VREOLJDWLRQWRFRPSO\ZLWKWKH$JHQF\$FW
)RUSXUSRVHVRIWKLV6HFWLRQ³)RUFH0DMHXUH´PHDQVDQ\DFWHYHQWFRQGLWLRQRU
FLUFXPVWDQFHWKDW $ LVEH\RQGWKHUHDVRQDEOHFRQWURORID3DUW\ % E\LWVHOIRULQFRPELQDWLRQ
ZLWKRWKHUDFWVHYHQWVFRQGLWLRQVRUFLUFXPVWDQFHVDGYHUVHO\DIIHFWVLQWHUIHUHVZLWKRUGHOD\VD
3DUW\¶VDELOLW\WRSHUIRUPLWVREOLJDWLRQVXQGHUWKLV$JUHHPHQWH[SDQGVWKHVFRSHRID3DUW\¶V
REOLJDWLRQVXQGHUWKLV$JUHHPHQWRULQFUHDVHVD3DUW\¶VFRVWRISHUIRUPLQJLWVREOLJDWLRQVXQGHU
WKLV$JUHHPHQWDQG & LVQRWWKHGLUHFWUHVXOWRIWKHZLOOIXORUQHJOLJHQWDFWLQWHQWLRQDO
PLVFRQGXFWRUEUHDFKRIWKLV$JUHHPHQWE\WKHDIIHFWHG3DUW\


2WKHU3URYLVLRQV

 ,QWHJUDWLRQ7KLV$JUHHPHQWHPERGLHVWKHHQWLUHDJUHHPHQWEHWZHHQWKH
3DUWLHVUHODWLQJWRWKHVXEMHFWPDWWHUKHUHRIDQGVXSHUVHGHVDOOSULRUDJUHHPHQWVDQG
XQGHUVWDQGLQJVZULWWHQRURUDOUHODWLQJWRVXFKVXEMHFWPDWWHU
 6XFFHVVRUDQG$VVLJQV7KLV$JUHHPHQWVKDOOEHELQGLQJXSRQDQGVKDOO
LQXUHWRWKHEHQHILWRIDQGEHHQIRUFHDEOHE\WKH3DUWLHVKHUHWRDQGWKHLUUHVSHFWLYHVXFFHVVRUV
DQGDVVLJQVSHUPLWWHGKHUHXQGHU
 5HODWLRQVKLSRI3DUWLHV(DFK3DUW\LVDQLQGHSHQGHQWHQWLW\7KLV
$JUHHPHQWZLOOQRWFRQVWLWXWHDQ\3DUW\DVWKHDJHQWRIWKHRWKHU3DUW\7KLV$JUHHPHQWZLOOQRW
FRQVWLWXWHWKH3DUWLHVDVSDUWQHUVRUMRLQWYHQWXUHUV RUDVFRRZQHUVRIDEXVLQHVVHQWLW\ IRU
FRPPRQODZSXUSRVHVIHGHUDOVWDWHRUORFDOLQFRPHWD[SXUSRVHVRURWKHUZLVH
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 $PHQGPHQWVRU:DLYHUV1RWHUPRUSURYLVLRQKHUHRIRU([KLELWKHUHWR
PD\EHDPHQGHGFKDQJHGZDLYHGGLVFKDUJHGWHUPLQDWHGRUUHSODFHGH[FHSWE\DZULWLQJ
H[HFXWHGE\HDFKRIWKH3DUWLHVKHUHWR
 1R:DLYHUE\)DLOXUHWR$FW1RIDLOXUHGHOD\IRUEHDUDQFHRU
LQGXOJHQFHRQWKHSDUWRIDQ\3DUW\LQLQVLVWLQJXSRQWKHVWULFWSHUIRUPDQFHRIDQ\SURYLVLRQRU
LQH[HUFLVLQJDQ\RSWLRQULJKWSRZHUSULYLOHJHRUUHPHG\KHUHXQGHUVKDOORSHUDWHRUEH
FRQVWUXHGDVDZDLYHURUUHOLQTXLVKPHQWWKHUHRIRUDVDQDFTXLHVFHQFHLQDQ\EUHDFKQRUVKDOO
DQ\VLQJOHRUSDUWLDOH[HUFLVHRIDQ\RSWLRQULJKWSRZHUSULYLOHJHRUUHPHG\KHUHXQGHUSUHFOXGH
DQ\RWKHURUIXUWKHUH[HUFLVHWKHUHRIRUWKHH[HUFLVHRIDQ\RWKHURSWLRQULJKWSRZHUSULYLOHJHRU
UHPHG\
 &RQWUROOLQJ/DZ&RQIOLFWVRI/DZ7KLV$JUHHPHQWVKDOOEHFRQVWUXHG
JRYHUQHGDQGDSSOLHGLQDFFRUGDQFHZLWKWKHODZVRIWKH6WDWHRI&DOLIRUQLDZLWKRXWUHJDUGWR
WKHFRQIOLFWVRIODZSULQFLSOHVWKHUHRI
 &(4$7KLV$JUHHPHQWKHOSVWRGHILQHDVWDEOHDQGILQLWHSURMHFW
GHVFULSWLRQWKDWZLOOIDFLOLWDWHWKH&38&¶VFRPSOHWLRQRI&(4$UHYLHZIRUWKH3URMHFW7KH
OHJDOHIIHFWLYHQHVVRIWKLV$JUHHPHQWLVFRQWLQJHQWRQWKHFRPSOHWLRQRI&(4$UHYLHZDQGWKLV
$JUHHPHQWGRHVQRWLUUHWULHYDEO\FRPPLWWKH3DUWLHVWRFDUU\LQJRXWDQ\SK\VLFDODFWLYLWLHVWKDW
ZRXOGEHUHTXLUHGIRU&DO$PWRPHHWWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQRUZRXOGRWKHUZLVH
EHUHTXLUHGIRUWKH3DUWLHVWRFRPSO\ZLWKWKHWHUPVRIWKLV$JUHHPHQW7KH3DUWLHVDFNQRZOHGJH
DQGLQWHQGWKDWWKH&38&DVOHDGDJHQF\DQGRWKHUUHVSRQVLEOHDJHQFLHVXQGHU&(4$ZLOOUHWDLQ
IXOOGLVFUHWLRQZLWKUHVSHFWWRGHFLGLQJZKHWKHUWRDSSURYHZDWHUSXUFKDVHRUDQ\RWKHU
FRPPLWPHQWVQHFHVVDU\RUFRQYHQLHQWIRU&DO$PWRPHHWWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQ
LQFOXGLQJGLVFUHWLRQWRPRGLI\FRPPLWPHQWVWRDYRLGRUUHGXFHDQ\VLJQLILFDQWDGYHUVHSK\VLFDO
HQYLURQPHQWDOHIIHFWV L IURP5HWXUQ:DWHUDFWLYLWLHVWKDWDUHZLWKLQWKHLUMXULVGLFWLRQDQG LL 
IURPWKH3DUWLHV¶FRPSOLDQFHZLWKRWKHUWHUPVRIWKLV$JUHHPHQW
 6HYHUDELOLW\$Q\SURYLVLRQRIWKLV$JUHHPHQWZKLFKLVSURKLELWHGRU
XQHQIRUFHDEOHLQDQ\MXULVGLFWLRQVKDOODVWRVXFKMXULVGLFWLRQEHLQHIIHFWLYHWRWKHH[WHQWRIVXFK
SURKLELWLRQRUXQHQIRUFHDELOLW\ZLWKRXWLQYDOLGDWLQJWKHUHPDLQLQJSURYLVLRQVKHUHRIDQGDQ\
VXFKSURKLELWLRQRUXQHQIRUFHDELOLW\LQDQ\MXULVGLFWLRQVKDOOQRWLQYDOLGDWHRUUHQGHU
XQHQIRUFHDEOHVXFKSURYLVLRQLQDQ\RWKHUMXULVGLFWLRQ
 1R7KLUG3DUW\%HQHILFLDULHV1RWKLQJLQWKLV$JUHHPHQWH[SUHVVRU
LPSOLHGLVLQWHQGHGWRFRQIHUDQ\ULJKWVRUUHPHGLHVXQGHURUE\UHDVRQRIWKLV$JUHHPHQWRQ
DQ\SHUVRQVRWKHUWKDQWKH3DUWLHVKHUHWRQRWKLQJLQWKLV$JUHHPHQWLVLQWHQGHGWRUHOLHYHRU
GLVFKDUJHWKHREOLJDWLRQRUOLDELOLW\RIDQ\WKLUGSHUVRQWRDQ\3DUW\DQGWKLV$JUHHPHQWGRHV
QRWFUHDWHDQ\GXW\OLDELOLW\RUVWDQGDUGRIFDUHWRDQ\SHUVRQZKRLVQRWD3DUW\+RZHYHUWKLV
6HFWLRQLVQRWLQWHQGHGWRDQGVKDOOQRWOLPLWWKHULJKWRI6HWWOHPHQW$JUHHPHQW3DUWLHVWR
PHHWDQGFRQIHUXQGHU6HFWLRQRIWKH6HWWOHPHQW$JUHHPHQWLQUHVSRQVHWRDQ\FRQIOLFWWKDWLV
QRWHGRUDOOHJHGWRH[LVWEHWZHHQWKHWHUPVRIWKLV$JUHHPHQWDQGWKHWHUPVRIWKH6HWWOHPHQW
$JUHHPHQW
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 &RXQWHUSDUWV7KLV$JUHHPHQWPD\EHH[HFXWHGLQDQ\QXPEHURI
FRXQWHUSDUWVHDFKRIZKLFKVKDOOEHDQRULJLQDODQGVXFKFRXQWHUSDUWVWRJHWKHUVKDOOFRQVWLWXWH
EXWRQHDQGWKHVDPHLQVWUXPHQW
 &RQVHQWVDQG$SSURYDOV([FHSWDVRWKHUZLVHH[SUHVVO\VHWIRUWKLQWKLV
$JUHHPHQWDOOFRQVHQWVDQGDSSURYDOVZKLFKPD\EHJLYHQXQGHUWKLV$JUHHPHQWVKDOOEHLQ
ZULWLQJDQGVKDOOQRWEHXQUHDVRQDEO\ZLWKKHOGRUGHOD\HGXQOHVVRWKHUZLVHH[SUHVVO\SURYLGHG
KHUHLQ
>6,*1$785(3$*(72)2//2:@
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,1:,71(66:+(5(2)WKH3DUWLHVKDYHFDXVHGWKLV$JUHHPHQWWREHGXO\H[HFXWHG
DQGGHOLYHUHGLQWKHLUQDPHDQGRQWKHLUEHKDOI
&$67529,//(&20081,7<6(59,&(6',675,&7
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'HSLFWLRQRI$QWLFLSDWHG/RFDWLRQRI'HOLYHU\3LSHOLQHDQG'HOLYHU\3RLQW
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,1685$1&(5(48,5(0(176


(DFK3DUW\WRWKLV$JUHHPHQWVKDOOLQLWLDOO\SURYLGHLQIRUPDWLRQUHJDUGLQJDQGWKHUHDIWHUDWDOO
WLPHVPDLQWDLQ&RPPHUFLDO*HQHUDO/LDELOLW\ ³&*/´ LQVXUDQFHRUEHDQDORJRXVO\VHOILQVXUHG
RULQVXUHGWKURXJKDSRROLQJDUUDQJHPHQWLQWKHPLQLPXPDPRXQWRISHURFFXUUHQFH
ZLWKDQDJJUHJDWHOLPLWRI6XEMHFWWRWKHLPPHGLDWHO\SUHFHGLQJVHQWHQFHHDFK
3DUW\PD\FKDQJHLQVXUDQFHDQGRULQVXUHUVDQGLID3DUW\GRHVVRLWVKDOOSURYLGHQRWLFHWRWKH
RWKHU3DUW\ZLWKLQVHYHQ  GD\VRIVXFKFKDQJH
&DO$PGHFODUHVWKDWLWFXUUHQWO\KDVD&*/SROLF\ZLWKOLPLWVRISHURFFXUUHQFHZLWK
DQDJJUHJDWHOLPLWRIDQGDGHGXFWLEOH&RYHUDJHLVLVVXHGWKURXJK
7UDYHOHUV3URSHUW\&DVXDOW\&RPSDQ\RI$PHULFD
&&6'GHFODUHVWKDWLWSDUWLFLSDWHVLQSRROHGFRYHUDJHWKURXJKWKH$VVRFLDWLRQRI&DOLIRUQLD
:DWHU$JHQF\-RLQW3RZHUV,QVXUDQFH$XWKRULW\ $&:$-3,$ IRUDFWVDQGRPLVVLRQVWKDW
ZRXOGEHFRYHUHGE\D&*/SROLF\LVVXHGE\DSULYDWHLQVXUHU7KHOLPLWVRIVXFKSRROHG
FRYHUDJHHTXDORUH[FHHGSHURFFXUUHQFHDQGDQDJJUHJDWHOLPLWRI
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7+,65(7851:$7(5385&+$6($*5((0(17 ³$JUHHPHQW´ LVPDGHDVRI
BBBBBBBBBB WKH³(IIHFWLYH'DWH´ E\DQGEHWZHHQWKH0217(5(<&2817<:$7(5
5(6285&(6$*(1&<D:DWHU5HVRXUFHV$JHQF\FUHDWHGSXUVXDQWWRWKH0RQWHUH\&RXQW\
:DWHU5HVRXUFHV$JHQF\$FWIRXQGDW&DOLIRUQLD:DWHU&RGH$SSHQGL[&KDSWHU ³$JHQF\´ 
DQG&$/,)251,$$0(5,&$1:$7(5&203$1<D&DOLIRUQLDFRUSRUDWLRQ ³&DO$P´ 
$JHQF\DQG&DO$PDUHUHIHUUHGWRKHUHLQLQGLYLGXDOO\DVD³3DUW\´DQGFROOHFWLYHO\DVWKH
³3DUWLHV´
5(&,7$/6
$
7KH$JHQF\LVDSXEOLFDJHQF\ZLWKMXULVGLFWLRQDOERXQGDULHVWKDWDUHFRH[WHQVLYH
ZLWKWKHERXQGDULHVRIWKH&RXQW\RI0RQWHUH\DQGXQGHUWKH0RQWHUH\&RXQW\:DWHU
5HVRXUFHV$JHQF\$FW ³$JHQF\$FW´ $JHQF\LVUHVSRQVLEOHIRUDPRQJRWKHUWKLQJV
FRQWUROOLQJJURXQGZDWHUH[WUDFWLRQVDVUHTXLUHGWRSUHYHQWRUGHWHUWKHORVVRIXVDEOH
JURXQGZDWHUWKURXJKLQWUXVLRQRIVHDZDWHUDQGSURKLELWLQJJURXQGZDWHUH[SRUWDWLRQIURPWKH
6DOLQDV5LYHU*URXQGZDWHU%DVLQ ³65*%´ 
%
&DO$PLVDSXEOLFXWLOLW\UHJXODWHGE\WKH&DOLIRUQLD3XEOLF8WLOLWLHV&RPPLVVLRQ
³&38&´ DQGSURYLGHVZDWHUVHUYLFHLQYDULRXVDUHDVZLWKLQ&DOLIRUQLDLQFOXGLQJDVHUYLFHDUHD
LQ0RQWHUH\&RXQW\ DVLWPD\EHVXEVHTXHQWO\DPHQGHGRUUHYLVHGIURPWLPHWRWLPHZLWKRXW
WKHDSSURYDORIWKHRWKHU3DUW\  &DO$P6HUYLFH$UHD 
&
&DO$PVXEPLWWHGDQDSSOLFDWLRQWRWKH&38&RQ$SULOLQ3URFHHGLQJ
$IRUDSSURYDORIWKH0RQWHUH\3HQLQVXOD:DWHU6XSSO\3URMHFW ³3URMHFW´ 7KH
3URMHFWDVSURSRVHGZRXOGFRQVLVWRIVODQWLQWDNHZHOOVEUDFNLVKZDWHUSLSHOLQHVDGHVDOLQDWLRQ
SODQWSURGXFWZDWHUSLSHOLQHVEULQHGLVSRVDOIDFLOLWLHVDQGUHODWHGDSSXUWHQDQWIDFLOLWLHV
'HSHQGLQJRQWKHDYDLODELOLW\RIZDWHUIURPWKH0RQWHUH\5HJLRQDO:DWHU3ROOXWLRQ&RQWURO
$JHQF\¶VSURSRVHGSXEOLFO\RZQHG*URXQGZDWHU5HSOHQLVKPHQW3URMHFWDQGRQWKH&38&¶V
GHFLVLRQRQWKHDSSOLFDWLRQWKHGHVDOLQDWLRQSODQWLVH[SHFWHGWREHVL]HGDWHLWKHUPLOOLRQ
JDOORQVSHUGD\ ³PJG´ RUPJGWRVXSSO\ZDWHUIRUPXQLFLSDOXVHLQWKH&DO$P6HUYLFH
$UHD
'
7KH3URMHFW¶VVODQWLQWDNHZHOOVDUHGHVLJQHGWRSXPSVHDZDWHUDQGWRDYRLGRU
PLQLPL]HWKHFDSWXUHRIJURXQGZDWHUIURPWKH65*%LQWKHSURFHVVRISURGXFLQJVRXUFHZDWHU
IRUWUHDWPHQWE\WKHVHOHFWHGGHVDOLQDWLRQSODQW ³3URMHFW6RXUFH:DWHU3URGXFWLRQ´ 7RPHHW
DSSOLFDEOHUHTXLUHPHQWVRIWKH$JHQF\$FW&DO$PKDVSURSRVHGDVSDUWRIWKH3URMHFWWRPDNH
DYDLODEOHIRUGHOLYHU\WRJURXQGZDWHUXVHUVRYHUO\LQJWKH65*%DYROXPHRIZDWHUHTXDOWRWKH
SHUFHQWDJHRI65*%JURXQGZDWHULQWKHWRWDO3URMHFW6RXUFH:DWHU3URGXFWLRQ ³5HWXUQ
:DWHU´ 

(
7KH&DVWURYLOOH6HDZDWHU,QWUXVLRQ3URMHFW ³&6,3´ LVDQ$JHQF\SURMHFWWKDW
SURYLGHVUHF\FOHGZDWHUDQGGLYHUWHG6DOLQDV5LYHUZDWHUIRUXVHLQOLHXRIJURXQGZDWHUSXPSLQJ
IRULUULJDWHGDJULFXOWXUDOXVHLQWKH&DVWURYLOOHDUHDRIWKH65*%$JHQF\GHVLUHVWRSXUFKDVH
5HWXUQ:DWHUIRUXOWLPDWHGLVWULEXWLRQWR&6,3DJULFXOWXUDOXVHUVKRZHYHUSULRUHQYLURQPHQWDO
DQDO\VHVUHYHDOWKDWWKHUHPD\EHOLPLWDWLRQVLQWKHFDSDFLW\RI&6,3WRDFFRPPRGDWHDOORIWKH
5HWXUQ:DWHUXQGHUVRPHFRQGLWLRQV
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)
&DO$PLQWHQGVWRVHHNDQ\&38&DSSURYDOQHFHVVDU\WRDOORZIRUWKHVDOHRI
5HWXUQ:DWHUWR$JHQF\FRQVLVWHQWZLWKWKHWHUPVRIWKLV$JUHHPHQWDQG$JHQF\LQWHQGVWR
VXSSRUW&DO$P¶VUHTXHVWIRUDQ\&38&DSSURYDOQHFHVVDU\WRDOORZWKHVDOHRI5HWXUQ:DWHUWR
$JHQF\SXUVXDQWWRWKHWHUPVRIWKLV$JUHHPHQW
*
3XUVXDQWWRDVHSDUDWHDJUHHPHQWZLWK&DVWURYLOOH&RPPXQLW\6HUYLFHV'LVWULFW
³&&6'´ GDWHGBBBBBBBDQGHQWLWOHG5HWXUQ:DWHU3XUFKDVH$JUHHPHQW%\DQG%HWZHHQ
&$67529,//(&20081,7<6(59,&(6',675,&7DQG&$/,)251,$$0(5,&$1
:$7(5&203$1< ³&&6'5HWXUQ:3$´ &DO$PLVUHTXLUHGWRPDNHDYDLODEOHIRU
GHOLYHU\WR&&6'DFUHIHHWDQQXDOO\ ³DID´ RI5HWXUQ:DWHU ³&&6''HOLYHU\9ROXPH´ 
+
&DO$P¶VSHUIRUPDQFHRILWV5HWXUQ:DWHUREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQG
WKH&&6'5HWXUQ:3$LVLQWHQGHGWRDGYDQFHIXOILOOPHQWRI&DO$P¶V5HWXUQ:DWHUREOLJDWLRQV
XQGHUWKDWFHUWDLQ6(77/(0(17$*5((0(172103:63'(6$/,1$7,213/$17
5(7851:$7(5GDWHGBBBBB ³6HWWOHPHQW$JUHHPHQW´ 
,
&DO$PFRQWHPSODWHGWZRVHSDUDWHSLSHOLQHVGHOLYHULQJ5HWXUQ:DWHUIURPWKH
3URMHFWGHVDOLQDWLRQSODQWRQHWR&6,3SRQGVDQGRQHWR&&6'¶VZHOOVLWH ³&&6':HOOVLWH´ 
7KURXJKQHJRWLDWLRQVDQGGLVFXVVLRQVWKH3DUWLHVGHWHUPLQHGWKHFRVWRIQHZLQIUDVWUXFWXUHFRXOG
EHGHFUHDVHGE\FRQQHFWLQJZLWKH[LVWLQJ&6,3LQIUDVWUXFWXUH7KDWFRQQHFWLRQDOORZVDVLQJOH
SLSHOLQHUDWKHUWKDQWZRSLSHOLQHVWREHFRQVWUXFWHGIURPWKHGHVDOLQDWLRQSODQWWRWKH&&6'
:HOOVLWHWKDWZLOOFRQQHFWZLWKDQH[LVWLQJ&6,3SLSHOLQH ³&6,3&RQQHFWLRQ´ 7KHHOLPLQDWLRQ
RIDVHSDUDWHSLSHOLQHWRWKH&6,3SRQGVDYRLGVFHUWDLQSLSHOLQHDQGSXPSVWDWLRQFRVWVDQG
UHVXOWVLQDQHVWLPDWHGFRVWVDYLQJVWR&DO$PRIDSSUR[LPDWHO\$SUHOLPLQDU\FRVW
HVWLPDWHIRUDSLSHOLQHDQGDQFLOODU\IDFLOLWLHVQHFHVVDU\WRFRQYH\ZDWHUIURPWKH3URMHFW
GHVDOLQDWLRQSODQWWRWKH&&6':HOOVLWH ³'HOLYHU\3LSHOLQH´ LVDSSUR[LPDWHO\&DO
$PEHOLHYHVWKDWLIWKH'HOLYHU\3LSHOLQHLVFRQVWUXFWHGE\&DO$PWKHUHZLOOHFRQRPLHVRIVFDOH
DFKLHYHGZKLFKPD\UHGXFHWKHFRVWRIWKH'HOLYHU\3LSHOLQHWRDSSUR[LPDWHO\
DVVXPLQJWKDW&DO$PZLOOVHFXUHFRQWUDFWVIRUFRQVWUXFWLRQRIWKHSLSHOLQHDQGWKDW
HQYLURQPHQWDOUHYLHZDQGSHUPLWWLQJZLOOEHSHUIRUPHGLQFRQMXQFWLRQZLWKWKH3URMHFW&&6'
HVWLPDWHVLWVFRVWWRFRQVWUXFWDQHZGHHSZHOOZLWKWUHDWPHQWIDFLOLWLHVZRXOGFRVWDSSUR[LPDWHO\
7KXV&&6'VXEPLWVWKDWLWPD\QRWEHDEOHWRSUXGHQWO\IXQGWKH'HOLYHU\3LSHOLQH
IRUPRUHWKDQDQGWKDWFDSLWDOREOLJDWLRQVIRUWKH'HOLYHU\3LSHOLQHZRXOGQHFHVVLWDWH
ORQJWHUPFRPPLWPHQWVE\&&6'DQGFHUWDLQW\RIVRXUFHZDWHUVXSSO\IRU&&6'
12:7+(5()25(LQFRQVLGHUDWLRQRIWKHIRUHJRLQJUHFLWDOVDQGWKHPXWXDOFRYHQDQWV
VHWIRUWKLQWKLV$JUHHPHQWDQGIRURWKHUJRRGDQGYDOXDEOHFRQVLGHUDWLRQWKHUHFHLSWDQG
VXIILFLHQF\RIZKLFKDUHKHUHE\DFNQRZOHGJHG$JHQF\DQG&DO$PKHUHE\DJUHHDVIROORZV
$*5((0(17


*RYHUQLQJ7HUPV


5HFLWDOV7KHUHFLWDOVDUHKHUHE\LQFRUSRUDWHGLQWKLV$JUHHPHQWDVLI
IXOO\VHWIRUWKKHUHLQ






,QWHUSUHWDWLRQ7KHIROORZLQJUXOHVRILQWHUSUHWDWLRQVKDOODSSO\
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D
&DSLWDOL]HGWHUPVXVHGLQWKLV$JUHHPHQWLQFOXGLQJWKHH[KLELWV
KHUHWRVKDOOKDYHWKHLUUHVSHFWLYHPHDQLQJVDVVHWIRUWKLQWKLV$JUHHPHQW
E
8QOHVVRWKHUZLVHVSHFLILHGKHUHLQUHIHUHQFHVLQWKHVLQJXODUVKDOO
LQFOXGHUHIHUHQFHVLQWKHSOXUDODQGYLFHYHUVDDQGSURQRXQVKDYLQJPDVFXOLQHRUIHPLQLQH
JHQGHUZLOOEHGHHPHGWRLQFOXGHWKHRWKHU
F
$Q\DFWUHTXLUHGWRRFFXUE\RURQDFHUWDLQGD\LVUHTXLUHGWR
RFFXUEHIRUHRURQWKDWGD\XQOHVVWKHGD\IDOOVRQD6DWXUGD\6XQGD\RUIHGHUDOKROLGD\LQ
ZKLFKFDVHWKHDFWPXVWRFFXUEHIRUHRURQWKHQH[WGD\WKLVLVQRWD6DWXUGD\6XQGD\RUIHGHUDO
KROLGD\
G
7KHKHDGLQJVLQWKLV$JUHHPHQWDUHLQFOXGHGIRUFRQYHQLHQFHRQO\
DQGVKDOOQRWEHGHHPHGWRPRGLI\RUH[SODLQDQ\RIWKHWHUPVRIWKLV$JUHHPHQW
H
7KLV$JUHHPHQWLVWKHSURGXFWRIQHJRWLDWLRQEHWZHHQWKH3DUWLHV
QR3DUW\LVWREHGHHPHGWKHGUDIWHURIWKLV$JUHHPHQWDQGDQ\DPELJXLWLHVLQWKLV$JUHHPHQW
VKDOOQRWEHUHDGDJDLQVWDQ\3DUW\WRWKH$JUHHPHQW
I
$OOUHIHUHQFHVLQWKLV$JUHHPHQWWRD³\HDU´VKDOOPHDQD³ZDWHU
\HDU´DQGDOOUHIHUHQFHVWRD³ZDWHU\HDU´VKDOOPHDQWKHPRQWKSHULRGEHJLQQLQJRQ2FWREHU
RIDJLYHQ\HDUDQGHQGLQJRQ6HSWHPEHURIWKHIROORZLQJ\HDU$OOFDOFXODWLRQVKHUHLQ
EDVHGRQWKHSHULRGRID\HDUVKDOOEHSURUDWHGWRDFFRXQWIRUDQ\WLPHIUDPHWKDWLVOHVVWKDQD
PRQWKSHULRG

$JHQF\$FW&RPSOLDQFH&DO$PVKDOOFRPSO\ZLWKWKH$JHQF\$FW
1RWZLWKVWDQGLQJDQ\RWKHUSURYLVLRQVRIWKLV$JUHHPHQWWKH$JHQF\ZLOOUHWDLQDOOULJKWV
GLVFUHWLRQDQGDXWKRULW\FRQIHUUHGRQWKH$JHQF\XQGHUWKH$JHQF\$FWWRHQVXUHWKDWWKH
SXPSLQJSURGXFWLRQGHVDOLQDWLRQDQGGLVWULEXWLRQRISURMHFWVRXUFHZDWHUIURPWKH65*%IRU
WKHVHOHFWHGGHVDOLQDWLRQSODQWFRPSOLHVZLWKWKH$JHQF\$FWDQGWKHORQJWHUPYLDELOLW\RIWKH
65*%DVDZDWHUVXSSO\IRUZDWHUIRUDJULFXOWXUDOGRPHVWLFDQGPXQLFLSDOXVH1HLWKHUWKLV
6HFWLRQQRUDQ\RWKHUSURYLVLRQRIWKLV$JUHHPHQWVKDOOEHLQWHUSUHWHG D WRDIIHFWGLPLQLVK
RUHQKDQFHWKH$JHQF\¶VUHJXODWRU\DXWKRULW\XQGHUWKH$JHQF\$FW E WRDIIHFWGLPLQLVK
H[FXVHRUIRUJLYH&DO$P¶VREOLJDWLRQWRFRPSO\ZLWKWKH$JHQF\$FWRU F WRSUHFOXGHDQ\
DUJXPHQWE\&DO$PWKDWWKHUHLVQRYLRODWLRQRIWKH$JHQF\$FW


7HUP


(IIHFWLYH'DWH7KLV$JUHHPHQWVKDOOEHHIIHFWLYHRQWKH(IIHFWLYH'DWH
DQGVKDOOFRQWLQXHLQHIIHFWXQWLOH[SLUDWLRQRIWKH'HOLYHU\7HUP GHILQHGLQ6HFWLRQEHORZ 
RUXQWLOHDUOLHUWHUPLQDWLRQDVSURYLGHGIRULQ6HFWLRQ

'HOLYHU\7HUP7KH³'HOLYHU\7HUP´VKDOOEHJLQRQWKHGDWHRQZKLFK
&DO$PKDVGHWHUPLQHGWKDWLWLVUHDG\WRGHOLYHU5HWXUQ:DWHUWRWKH'HOLYHU\3RLQW GHILQHGLQ
6HFWLRQEHORZ WKHDQWLFLSDWHGORFDWLRQRIZKLFKLVGHSLFWHGRQ([KLELW$DQGVKDOOFRQWLQXH
IRUDSHULRGRIWKLUW\  \HDUVWKHUHDIWHU&DO$PVKDOOSURYLGH$JHQF\ZLWKZULWWHQQRWLFHRI
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WKHFRPPHQFHPHQWGDWHRIWKH'HOLYHU\7HUPSURPSWO\XSRQ&DO$P¶VGHWHUPLQDWLRQRIVXFK
GDWH

5LJKWRI)LUVW5HIXVDO,IWKLV$JUHHPHQWKDVQRWEHHQWHUPLQDWHGDV
SURYLGHGIRULQ6HFWLRQ$JHQF\VKDOOKDYHDULJKWRIILUVWUHIXVDOWRHQWHULQWRDQHZUHWXUQ
ZDWHUSXUFKDVHDJUHHPHQWRQWHUPVWREHQHJRWLDWHGE\WKH3DUWLHVDWWKHWLPHWKHULJKWLV
H[HUFLVHG,QRUGHUWRH[HUFLVHWKHULJKW$JHQF\VKDOOSURYLGH&DO$PZULWWHQQRWLFHRILWVLQWHQW
WRGRVRQRHDUOLHUWKDQGD\VDQGQRODWHUWKDQGD\VSULRUWRH[SLUDWLRQRIWKLV
$JUHHPHQW$JHQF\DFNQRZOHGJHVWKDWSXUVXDQWWRWKH&&6'5HWXUQ:3$&&6'DOVRKDVD
ULJKWRIILUVWUHIXVDOWRHQWHULQWRDQHZUHWXUQZDWHUSXUFKDVHDJUHHPHQWZLWKUHVSHFWWRLWV
DJUHHPHQWZLWK&DO$P

([SLUDWLRQRU1RQ5HQHZDO8SRQWHUPLQDWLRQH[SLUDWLRQRUQRQ
UHQHZDORIWKLV$JUHHPHQW&DO$PVKDOOFRQWLQXHWRPDNH5HWXUQ:DWHUDYDLODEOHIRUGHOLYHU\
WRWKH65*%IRUXVHLQOLHXRIH[LVWLQJJURXQGZDWHUSURGXFWLRQXQOHVV&DO$PGHPRQVWUDWHVWKDW
5HWXUQ:DWHULVQRWQHHGHGWRSUHYHQWOHJDOLQMXU\WRSULRUJURXQGZDWHUULJKWVKROGHUVLQWKH
65*%RUWRDYRLGVLJQLILFDQWDGYHUVHHIIHFWVWR65*%JURXQGZDWHUUHVRXUFHV,I&DO$PGHVLUHV
WRPDNHVXFKDVKRZLQJLWVKDOOLQLWLDOO\GRVRE\SURYLGLQJDGHPRQVWUDWLRQLQZULWLQJWRDOO
SDUWLHVWRWKH6HWWOHPHQW$JUHHPHQWXVLQJWKHQRWLFHSURYLVLRQVRI6HFWLRQ:LWKLQGD\V
WKHUHDIWHUWKH3DUWLHVVKDOOPHHWWRVHHNWRUHDFKDJUHHPHQWUHJDUGLQJZKHWKHU&DO$PKDVPDGH
WKHUHTXLVLWHGHPRQVWUDWLRQ,IWKH3DUWLHVGRQRWUHDFKDJUHHPHQWZLWKLQGD\VDIWHUWKHLQLWLDO
PHHWLQJDQ\3DUW\PD\RQRUDIWHUWKHVWGD\EXWQRODWHUWKDQWKHVWGD\LQYRNHWKH
SURYLVLRQVRI6HFWLRQ)RUWKHDYRLGDQFHRIGRXEWQRWKLQJLQWKLV6HFWLRQLQDQ\ZD\
DIIHFWVWKHSURYLVLRQVVFRSHDQGDSSOLFDWLRQRI6HFWLRQ



'HOLYHU\RI5HWXUQ:DWHU


3ULRULW\RI5HWXUQ:DWHUIRU,Q/LHX8VH$JHQF\ZLOOXVHWKH5HWXUQ
:DWHURQO\ZLWKLQWKHH[LVWLQJ&6,3VHUYLFHDUHDDQGZLOOXVHLWWRWKHJUHDWHVWH[WHQWSRVVLEOHWR
RIIVHWH[LVWLQJJURXQGZDWHUSXPSLQJ8QOHVVWKHDPRXQWVRIJURXQGZDWHUSXPSHGDQG5HWXUQ
:DWHUSXUFKDVHGDUHQRWSXEOLFO\DYDLODEOHWKURXJKURXWLQH$JHQF\UHSRUWV$JHQF\ZLOO
DQQXDOO\UHSRUWWRWKHSDUWLHVWRWKH6HWWOHPHQW$JUHHPHQWWKHDPRXQWRIJURXQGZDWHUSXPSHG
DQG5HWXUQ:DWHUSXUFKDVHGIRUXVHZLWKLQWKH&6,3VHUYLFHDUHDGHOLYHU\RIZKLFKUHSRUWVKDOO
RFFXUXQGHUWKHQRWLFHSURYLVLRQVRI6HFWLRQRIWKLV$JUHHPHQW

&DO$P5HWXUQ:DWHU3LSHOLQH6XEMHFWWRVDWLVIDFWLRQRIWKH&RQGLWLRQV
3UHFHGHQWVHWIRUWKLQ6HFWLRQV D  E  F  G  H DQG I &DO$PZLOOGHVLJQDQGFRQVWUXFW
LQFRQVXOWDWLRQZLWK$JHQF\ WKH'HOLYHU\3LSHOLQHLQFOXGLQJDPHWHUHGGHOLYHU\SRLQW
³'HOLYHU\3RLQW´ DVVHWIRUWKLQ([KLELW$&DO$PZLOOLQVWDOORSHUDWHDQGPDLQWDLQWKHPHWHU
DWWKH'HOLYHU\3RLQWLQDFFRUGDQFHZLWK&38&*HQHUDO2UGHU$RURWKHUDSSOLFDEOH&38&
RUZDWHULQGXVWU\VWDQGDUGVZKLFKZLOOPHDVXUHWKHYROXPHRI5HWXUQ:DWHUGHOLYHUHGDWWKH
'HOLYHU\3RLQW ³&DO$P0HWHU´ $JHQF\VKDOOXVHJRRGIDLWKGLOLJHQWHIIRUWVWRVXSSRUW&DO
$P¶VHIIRUWVWRREWDLQDQ\VXFK&38&DSSURYDO7KH3DUWLHVVKDOOFRRSHUDWHLQJRRGIDLWKWR
VHHNJUDQWVWRRIIVHWWKHFRVWVRIWKH'HOLYHU\3LSHOLQH
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&RQGLWLRQV3UHFHGHQW$Q\GHOLYHU\RI5HWXUQ:DWHUSXUVXDQWWRWKLV
$JUHHPHQWLVVXEMHFWWRWKHIROORZLQJFRQGLWLRQVSUHFHGHQW
D
DQ\UHTXLUHG&38&DSSURYDOWRDPHQG&DO$P¶V6HUYLFH$UHDWR
DOORZIRUWKHVDOHRI5HWXUQ:DWHUFRQVLVWHQWZLWKWKHWHUPVRIWKLV$JUHHPHQWDQG
E
DQ\UHTXLUHG&38&DSSURYDORIDWDULIIWRDOORZIRUWKHVDOHRI
5HWXUQ:DWHUFRQVLVWHQWZLWKWKHWHUPVRIWKLV$JUHHPHQWZKLFKWDULIIPD\FKDQJHIURPWLPHWR
WLPHZLWKWKHDSSURYDORIWKH&38&DQGVKDOOJRYHUQRYHUDQ\LQFRQVLVWHQWWHUPVRUFRQGLWLRQV
VHWIRUWKLQWKLV$JUHHPHQWDQG
F
WKHFRPSOHWLRQRI&DOLIRUQLD(QYLURQPHQWDO4XDOLW\$FW
³&(4$´ UHYLHZE\WKH&38&DVOHDGDJHQF\IRUWKH3URMHFWDQG
G
WKH&38&¶VLVVXDQFHRID&HUWLILFDWHRI3XEOLF&RQYHQLHQFHDQG
1HFHVVLW\ ³&3&1´ IRUWKH3URMHFWDQG
H
FRPSOHWLRQRIFRQVWUXFWLRQDQGDFFHSWDQFHE\&DO$PRIWKH
3URMHFWGHVDOLQDWLRQSODQWVXFKWKDWLWLVDEOHWRSURGXFHDQGWUDQVSRUW5HWXUQ:DWHUWRWKH
'HOLYHU\3RLQWDQG




I
$&DO$P$QQXDO5HWXUQ:DWHU2EOLJDWLRQLQDQ\JLYHQ\HDU
GHILQHGLQ6HFWLRQEHORZ LQH[FHVVRIWKH&&6''HOLYHU\9ROXPHDQG




J
$JHQF\¶VDELOLW\WRWDNHGHOLYHU\RIWKH5HWXUQ:DWHUDWWKH
'HOLYHU\3RLQW$JHQF\VKDOOXVHEHVWHIIRUWVWRHQVXUHLWKDVWKHDELOLW\WRWDNHVXFKGHOLYHU\
:LWKUHVSHFWWR6HFWLRQV D  E  F DQG G &DO$PVKDOOXVHJRRGIDLWKGLOLJHQWHIIRUWVWR
VHHNDQ\VXFKUHTXLUHG&38&DSSURYDODVLVUHDVRQDEO\SRVVLEOHIROORZLQJWKH(IIHFWLYH'DWH

$QQXDO5HWXUQ:DWHU2EOLJDWLRQ&DO$PVKDOOKDYHDQDQQXDO5HWXUQ
:DWHUREOLJDWLRQ ³$QQXDO5HWXUQ:DWHU2EOLJDWLRQ´ WKDWVKDOOEHFDOFXODWHGEDVHGRQWKH
SHUFHQWDJHRI65*%JURXQGZDWHULQWKHWRWDO3URMHFW6RXUFH:DWHU3URGXFWLRQ$JHQF\DJUHHV
WKDWDQ\5HWXUQ:DWHUGHOLYHUHGE\&DO$PWRWKH'HOLYHU\3RLQWDVFRQWHPSODWHGE\WKLV
$JUHHPHQWDQ\5HWXUQ:DWHUGHOLYHUHGWR&&6'DVFRQWHPSODWHGE\WKH&&6'5HWXUQ:3$
DQGDQ\5HWXUQ:DWHUGHOLYHUHGWR0RQWHUH\5HJLRQDO:DVWH0DQDJHPHQW'LVWULFWDQG
0RQWHUH\5HJLRQDO:DWHU3ROOXWLRQ&RQWURO$JHQF\VKRXOGVXFKGHOLYHU\RFFXUDVGLVFXVVHGLQ
WKH6HWWOHPHQW$JUHHPHQWVKDOOEHDSSOLHGWRVDWLVI\&DO$P¶V$QQXDO5HWXUQ:DWHU2EOLJDWLRQ


 7KHYROXPHRIWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQZLOOEHGHWHUPLQHGDV
VHWIRUWKLQ6HFWLRQFRIWKH6HWWOHPHQW$JUHHPHQW)RUUHIHUHQFHSXUSRVHV6HFWLRQFRIWKH
6HWWOHPHQW$JUHHPHQWLVDWWDFKHGDV([KLELW&KHUHWR


 7KH3DUWLHVDFNQRZOHGJHWKDW&DO$PFRXOGEHOHJDOO\UHTXLUHGE\D
UHJXODWRU\DJHQF\LQFOXGLQJWKH&38&LQWKLVSURFHHGLQJRUE\DFRXUWWRPDNHZDWHU
GHOLYHULHVWRRWKHUORFDWLRQVLQWKH65*%WRWKHH[WHQWQHFHVVDU\WRPLWLJDWHDQ\JURXQGZDWHU
LPSDFWVIURPWKH3URMHFWWKDWZHUHGHPRQVWUDWHGLQUHODWLRQWRDVSHFLILFORFDWLRQRYHUO\LQJWKH
65*% ³2WKHU5HWXUQ:DWHU2EOLJDWLRQ´ 6XFK2WKHU5HWXUQ:DWHU2EOLJDWLRQFRXOGDOVR
VHUYHWRVDWLVI\&DO$P¶VREOLJDWLRQVWRUHWXUQZDWHUWRWKH65*%XQGHUWKH$JHQF\$FWWKH
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&(4$RUFRPPRQODZZDWHUODZSULQFLSOHV8QGHUVXFKFLUFXPVWDQFHVWKH3DUWLHVDJUHHWKDWLW
ZRXOGEHLQHTXLWDEOHWR&DO$PDQGLWVUDWHSD\HUVWRIXQGERWKWKH2WKHU5HWXUQ:DWHU
2EOLJDWLRQDQGWKH5HWXUQ:DWHUREOLJDWLRQVVSHFLILHGKHUHLQDVWKLVZRXOGUHVXOWLQDGXSOLFDWLYH
OLDELOLW\WR&DO$PDQGLWVUDWHSD\HUV&DO$P¶VREOLJDWLRQWRPDNHDYDLODEOHWKH&&6''HOLYHU\
9ROXPHVKDOOEHUHGXFHGLQWKHHYHQWDQGWRWKHH[WHQWWKDWDUHJXODWRU\DJHQF\RUFRXUWKDV
UHTXLUHG&DO$PWRGHOLYHU5HWXUQ:DWHULQDPDQQHURUORFDWLRQGLIIHUHQWWKDQDVVSHFLILHGLQ
WKLV$JUHHPHQW$JHQF\VKDOOKDYHWKHULJKWWRWHUPLQDWHWKLV$JUHHPHQWDVVHWIRUWKLQ6HFWLRQ
LILWGHWHUPLQHVWKDWWKHUHGXFHGDPRXQWRI5HWXUQ:DWHUZRXOGQRWEHVXIILFLHQWWRMXVWLI\
LWVZDWHUSXUFKDVHDVFRQWHPSODWHGKHUHLQ

6FKHGXOLQJRI'HOLYHULHV2QDQDQQXDOEDVLVGXULQJWKH'HOLYHU\7HUP
&DO$PVKDOOPDNHDYDLODEOHIRUGHOLYHU\WR$JHQF\IRU&6,3XVHWKHYROXPHRI&DO$P¶V
$QQXDO5HWXUQ:DWHU2EOLJDWLRQLQH[FHVVRIWKH&&6''HOLYHU\9ROXPHLIDQ\,IDYDLODEOH
DQGUHTXHVWHGE\$JHQF\&DO$PZLOOHQGHDYRUWRFRRSHUDWHZLWK$JHQF\WRGHOLYHU5HWXUQ
:DWHUWRWKH'HOLYHU\3RLQWLQYROXPHVDQGDWWLPHVWKDWVDWLVI\$JHQF\¶VQHHGV


3D\PHQW3URYLVLRQV


*HQHUDOO\&DO$PZLOOLQYRLFH$JHQF\IRUGHOLYHULHVRI5HWXUQ:DWHU
WRWKH'HOLYHU\3RLQWEDVHGRQWKHYROXPHVPHDVXUHGDWWKH&DO$P0HWHU$JHQF\VKDOOSD\
VXFKLQYRLFHVZLWKLQGD\VRIUHFHLSW

3ULFLQJ)RUHDFKDFUHIRRWRI5HWXUQ:DWHUGHOLYHUHGE\&DO$PWKH
$JHQF\VKDOOSD\DUDWHLQWHQGHGWRUHSUHVHQWWKH&6,3FXVWRPHUV¶PDUJLQDODYRLGHGFRVWIRU
JURXQGZDWHUSURGXFHGIRUXVHE\WKH&6,3FXVWRPHUVFXUUHQWO\HVWLPDWHGWREHSHUDFUH
IRRWZKLFKZLOOEHWKHUDWHDVRIWKHEHJLQQLQJRIWKH'HOLYHU\7HUP8SRQ&DO$P¶VUHDVRQDEOH
UHTXHVWDQGQRWPRUHWKDQRQFHSHU\HDU$JHQF\VKDOOSURYLGH&DO$PZLWKDOOLQIRUPDWLRQ
UHODWLQJWR&6,3FXVWRPHUV¶PDUJLQDODYRLGHGFRVWIRUJURXQGZDWHUSXPSLQJUHDVRQDEO\
UHTXHVWHGE\&DO$PWRVXSSRUW$JHQF\¶VFDOFXODWLRQRI&6,3FXVWRPHUV¶PDUJLQDODYRLGHGFRVW
IRUJURXQGZDWHUSXPSLQJ8VLQJ$JHQF\¶VFDOFXODWLRQDQGLQIRUPDWLRQSURYLGHGXQGHUWKLV
6HFWLRQ&DO$PZLOODQQXDOO\UHYLHZWKHUDWHDQGIROORZLQJVXFKUHYLHZLIQHFHVVDU\
XSGDWHLWV&38&WDULIIWKURXJKD7LHUDGYLFHOHWWHUILOLQJZLWKWKH&38&,IDWDQ\WLPHWKH
&38&DSSURYHVRULPSRVHVDSULFHIRU5HWXUQ:DWHUWKDWH[FHHGV&6,3FXVWRPHUV¶PDUJLQDO
DYRLGHGFRVWIRUJURXQGZDWHUSXPSLQJ$JHQF\PD\WHUPLQDWHWKLV$JUHHPHQWDVSURYLGHGLQ
6HFWLRQEXW&DO$P¶VREOLJDWLRQWRSURYLGH5HWXUQ:DWHUVKDOOQRWEHDIIHFWHGE\VXFK
WHUPLQDWLRQ

&RPSOLDQFHZLWK/DZV&RRSHUDWLRQ7KH3DUWLHVVKDOOFRPSO\ZLWKDOO
DSSOLFDEOHODZVLQWKHLUUHVSHFWLYHSHUIRUPDQFHXQGHUWKLV$JUHHPHQWDQGVKDOOFRRSHUDWHWRWDNH
WKHDFWLRQVDQGH[HFXWHWKHGRFXPHQWVQHFHVVDU\WRSHUIRUPXQGHUWKLV$JUHHPHQW


,QGHPQLILFDWLRQ)HHVDQG([SHQVHV


,QGHPQLILFDWLRQ

D
7RWKHIXOOHVWH[WHQWSHUPLWWHGE\ODZ&DO$PVKDOOLQGHPQLI\DQG
KROGKDUPOHVVEXWVKDOOKDYHQRREOLJDWLRQWRGHIHQG$JHQF\DQGLWVGLUHFWRUVRIILFHUVDJHQWV
DQGHPSOR\HHVIURPDQ\FODLPVDFWLRQVRUOLDELOLW\IRUDQ\GDPDJHVRUFRVWV LQFOXGLQJ






3DJH






UHDVRQDEOHDWWRUQH\V¶IHHVDQGFRVWVRIGHIHQVH DULVLQJHLWKHUIURPDQ\LQMXU\WRSHUVRQVRU
SURSHUW\RUIURPDQ\YLRODWLRQRIDQ\ODZRUUHJXODWLRQZKLFKGDPDJHVUHVXOWIURPHLWKHUWKH
QHJOLJHQWDFWVHUURUVRURPLVVLRQVRUWKHZLOOIXOPLVFRQGXFWRI&DO$PLWVGLUHFWRUVRIILFHUV
HPSOR\HHVRUDJHQWVLQSHUIRUPLQJXQGHUWKLV$JUHHPHQWEXWRQO\WRWKHH[WHQWVXFKGDPDJHV
UHVXOWHGIURPVXFKQHJOLJHQWDFWVHUURUVRURPLVVLRQVRUIURPVXFKZLOOIXOPLVFRQGXFWRI&DO
$PRULWVGLUHFWRUVRIILFHUVDJHQWVDQGHPSOR\HHVVXFKWKDW&DO$P¶VLQGHPQLW\REOLJDWLRQ
VKDOORQO\DSSO\WRLWVSHUFHQWDJHRIIDXOWPXOWLSOLHGE\WKHWRWDOGDPDJHVLQLVVXH



E
7RWKHIXOOHVWH[WHQWSHUPLWWHGE\ODZ$JHQF\VKDOOLQGHPQLI\DQG
KROGKDUPOHVVEXWVKDOOKDYHQRREOLJDWLRQWRGHIHQG&DO$PDQGLWVGLUHFWRUVRIILFHUVDJHQWV
DQGHPSOR\HHVIURPDQ\FODLPVDFWLRQVRUOLDELOLW\IRUDQ\GDPDJHVRUFRVWV LQFOXGLQJ
UHDVRQDEOHDWWRUQH\V¶IHHVDQGFRVWVRIGHIHQVH DULVLQJHLWKHUIURPDQ\LQMXU\WRSHUVRQVRU
SURSHUW\RUIURPDQ\YLRODWLRQRIDQ\ODZRUUHJXODWLRQZKLFKGDPDJHVUHVXOWIURPHLWKHUWKH
QHJOLJHQWDFWVHUURUVRURPLVVLRQVRUWKHZLOOIXOPLVFRQGXFWRI$JHQF\LWVGLUHFWRUVRIILFHUV
HPSOR\HHVRUDJHQWVLQSHUIRUPLQJXQGHUWKLV$JUHHPHQWEXWRQO\WRWKHH[WHQWVXFKGDPDJHV
UHVXOWHGIURPVXFKQHJOLJHQWDFWVHUURUVRURPLVVLRQVRUIURPVXFKZLOOIXOPLVFRQGXFWRI
$JHQF\RULWVGLUHFWRUVRIILFHUVDJHQWVDQGHPSOR\HHVVXFKWKDW$JHQF\¶VLQGHPQLW\REOLJDWLRQ
VKDOORQO\DSSO\WRLWVSHUFHQWDJHRIIDXOWPXOWLSOLHGE\WKHWRWDOGDPDJHVLQLVVXH
1RWZLWKVWDQGLQJWKHIRUHJRLQJWKH3DUWLHVDFNQRZOHGJHDQGDJUHHWKDWQRWKLQJLQWKLV6HFWLRQ
 E RURWKHUZLVHFRQWDLQHGLQWKLV$JUHHPHQWFRQVWLWXWHVRUVKDOOEHDVVHUWHGWRFRQVWLWXWHD
ZDLYHURIDQ\GHIHQVH$JHQF\SRVVHVVHVRUPD\SRVVHVVLQFOXGLQJEXWQRWOLPLWHGWRDQ\GHIHQVH
RIVRYHUHLJQRUVWDWXWRU\LPPXQLW\WROLDELOLW\DWODZRULQHTXLW\

,QVXUDQFH 7KH3DUWLHVZLOONHHSLQIXOOIRUFHDQGHIIHFWWKHLQVXUDQFH
FRYHUDJHGHVFULEHGLQ([KLELW%

$VVLJQPHQW$3DUW\PD\QRWDVVLJQLWVULJKWVRUREOLJDWLRQVXQGHUWKLV
$JUHHPHQWZLWKRXWWKHZULWWHQFRQVHQWRIWKHRWKHU3DUW\ZKLFKFRQVHQWPD\QRWEH
XQUHDVRQDEO\ZLWKKHOG


'LVSXWH5HVROXWLRQ


6FRSHRI$UWLFOH7KLV$UWLFOHJRYHUQVWKHUHVROXWLRQRIDOOGLVSXWHVWKDW
DULVHXQGHUWKLV$JUHHPHQW

'LVSXWHV,IDGLVSXWHDULVHVFRQFHUQLQJDQ\FRQWURYHUV\RUFODLPDULVLQJ
RXWRIRUUHODWLQJWRWKLV$JUHHPHQWRUWKHEUHDFKWKHUHRIRUUHODWLQJWRLWVDSSOLFDWLRQRU
LQWHUSUHWDWLRQWKHDJJULHYHG3DUW\ZLOOQRWLI\WKHRWKHU3DUW\RIWKHGLVSXWHLQZULWLQJZLWKLQ
WZHQW\  GD\VDIWHUVXFKGLVSXWHDULVHV,IWKH3DUWLHVIDLOWRUHVROYHWKHGLVSXWHZLWKLQVL[W\
 GD\VDIWHUGHOLYHU\RIVXFKQRWLFHHDFK3DUW\ZLOOSURPSWO\QRPLQDWHDVHQLRURIILFHURILWV
RUJDQL]DWLRQWRPHHWDWDQ\PXWXDOO\DJUHHGWLPHDQGORFDWLRQWRUHVROYHWKHGLVSXWH7KH3DUWLHV
VKDOOXVHWKHLUEHVWHIIRUWVWRUHDFKDMXVWDQGHTXLWDEOHVROXWLRQVDWLVIDFWRU\WRERWK3DUWLHV,IWKH
3DUWLHVDUHXQDEOHWRUHVROYHWKHGLVSXWHWRWKHLUPXWXDOVDWLVIDFWLRQZLWKLQVL[W\  GD\V
WKHUHDIWHUWKHGLVSXWHZLOOEHVXEMHFWWRPHGLDWLRQSXUVXDQWWR6HFWLRQ7KHWLPHSHULRGVVHW
IRUWKLQWKLV6HFWLRQDUHVXEMHFWWRH[WHQVLRQDVDJUHHGWRE\WKH3DUWLHV

0DQGDWRU\1RQELQGLQJ0HGLDWLRQ,IDGLVSXWHLVQRWUHVROYHGSXUVXDQW
WR6HFWLRQWKH3DUWLHVDJUHHWRILUVWHQGHDYRUWRVHWWOHWKHGLVSXWHLQDQDPLFDEOHPDQQHU
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XVLQJPDQGDWRU\QRQELQGLQJPHGLDWLRQLQLWLDWHGDQGFRQGXFWHGXQGHUWKHDSSOLFDEOHUXOHVRIWKH
$PHULFDQ$UELWUDWLRQ$VVRFLDWLRQLQHIIHFWDVRIWKH(IIHFWLYH'DWHRURWKHUUXOHVDJUHHGWRLQ
ZULWLQJE\WKH3DUWLHVEHIRUHKDYLQJUHFRXUVHLQDFRXUWRIODZ(DFK3DUW\VKDOOEHDULWVRZQ
OHJDOH[SHQVHVDQGWKHH[SHQVHVRIZLWQHVVHVIRUHLWKHUVLGHVKDOOEHSDLGE\WKH3DUW\SURGXFLQJ
VXFKZLWQHVVHV$OOH[SHQVHVRIWKHPHGLDWRULQFOXGLQJUHTXLUHGWUDYHODQGWKHFRVWRIDQ\
SURRIVRUH[SHUWDGYLFHSURGXFHGDWWKHGLUHFWUHTXHVWRIWKHPHGLDWRUVKDOOEHERUQHHTXDOO\E\
WKH3DUWLHVXQOHVVWKH\DJUHHRWKHUZLVH$Q\UHVXOWDQWDJUHHPHQWVIURPPHGLDWLRQVKDOOEH
GRFXPHQWHGLQZULWLQJ$OOPHGLDWLRQSURFHHGLQJVUHVXOWVDQGGRFXPHQWDWLRQLQFOXGLQJ
ZLWKRXWOLPLWDWLRQDQ\PDWHULDOVSUHSDUHGRUVXEPLWWHGRUDQ\SRVLWLRQVWDNHQE\RURQEHKDOIRI
HLWKHU3DUW\VKDOOEHFRQILGHQWLDODQGLQDGPLVVLEOHIRUDQ\SXUSRVHLQDQ\OHJDOSURFHHGLQJ
SXUVXDQWWR&DOLIRUQLD(YLGHQFH&RGHVVHFWLRQVWKURXJK XQOHVVVXFKDGPLVVLRQLV
RWKHUZLVHDJUHHGXSRQLQZULWLQJE\WKH3DUWLHV0HGLDWRUVVKDOOQRWEHVXEMHFWWRDQ\VXESRHQD
RUOLDELOLW\DQGWKHLUDFWLRQVVKDOOQRWEHVXEMHFWWRGLVFRYHU\7KHPHGLDWLRQVKDOOEHFRPSOHWHG
ZLWKLQVL[W\  GD\VDIWHUVHOHFWLRQRIWKHPHGLDWRUXQOHVVWKH3DUWLHVDJUHHWRH[WHQGWKH
PHGLDWLRQSHULRG

-XGLFLDO5HOLHI,IPHGLDWLRQSXUVXDQWWR6HFWLRQGRHVQRWUHVROYHD
GLVSXWHHLWKHU3DUW\PD\VHHNUHOLHILQDFRXUWRIFRPSHWHQWMXULVGLFWLRQ

/LPLWDWLRQVRQ'DPDJHV1R3DUW\VKDOOEHHQWLWOHGWRFRQVHTXHQWLDO
GDPDJHVLQFLGHQWDOGDPDJHVRUSXQLWLYHRUH[HPSODU\GDPDJHVIURPWKHRWKHU3DUW\LQDQ\
DFWLRQRUSURFHHGLQJLQFRQQHFWLRQZLWKWKLV$JUHHPHQW

$WWRUQH\V¶)HHVDQG&RVWV,QDQ\DFWLRQRUSURFHHGLQJWRHQIRUFHDWHUP
RUFRQGLWLRQRIWKLV$JUHHPHQWLQDQ\GLVSXWHVUHODWLQJWRWKH$JUHHPHQWDQGLQDQ\DFWLRQVIRU
EUHDFKHVGHIDXOWVRUPLVUHSUHVHQWDWLRQVLQFRQQHFWLRQZLWKDQ\WKH$JUHHPHQWDSUHYDLOLQJ
3DUW\ DVGHWHUPLQHGE\DFRXUWRIFRPSHWHQWMXULVGLFWLRQ VKDOOEHHQWLWOHGWRUHFRYHULWV
UHDVRQDEOHFRVWVDQGH[SHQVHVLQFOXGLQJZLWKRXWOLPLWDWLRQUHDVRQDEOHDWWRUQH\V¶IHHVDQGFRVWV


7HUPLQDWLRQ

 7HUPLQDWLRQIRU1RQ3HUIRUPDQFH$3DUW\PD\WHUPLQDWHWKLV
$JUHHPHQWLIWKHRWKHU3DUW\IDLOVWRSHUIRUPDPDWHULDOSURYLVLRQRIWKLV$JUHHPHQWDVUHTXLUHG
KHUHLQSURYLGHGWKDWWKH3DUW\VHHNLQJWHUPLQDWLRQVKDOOSURYLGHSULRUZULWWHQQRWLFHRILWV
LQWHQWLRQWRWHUPLQDWHWRWKHRWKHU3DUW\ZKLFKQRWLFHVKDOOIXOO\GHVFULEHKRZWKHRWKHU3DUW\
IDLOHGWRSHUIRUPDPDWHULDOSURYLVLRQRIWKLV$JUHHPHQWDQGSURYLGHGIXUWKHUWKDWWKHGLVSXWH
KDVQRWEHHQUHVROYHGE\IROORZLQJWKHSURFHGXUHVVHWIRUWKLQ6HFWLRQDERYH,IWKH3DUWLHVDUH
XQDEOHWRUHVROYHWKHGLVSXWHIROORZLQJWKHSURFHGXUHVVHWIRUWKLQ6HFWLRQWKH3DUW\VHHNLQJ
WHUPLQDWLRQPD\SURYLGHDZULWWHQQRWLILFDWLRQRIWHUPLQDWLRQWRWKHRWKHU3DUW\DQGVXFK
WHUPLQDWLRQVKDOOEHFRPHHIIHFWLYHWKLUW\  GD\VDIWHUWKHRWKHU3DUW\KDVUHFHLYHGVXFKZULWWHQ
QRWLILFDWLRQ7KHSURFHGXUHVRIWKLV6HFWLRQVKDOOQRWDSSO\WRWHUPLQDWLRQVXQGHU6HFWLRQ
DQGRIWKLV$JUHHPHQW
 7HUPLQDWLRQIRU)DLOXUHRI&RQGLWLRQV3UHFHGHQW(LWKHU3DUW\PD\
WHUPLQDWHWKLV$JUHHPHQWLIE\-DQXDU\&DO$PKDVQRWREWDLQHGDQ\DQGDOOUHTXLUHG
&38&DSSURYDORIWKHPDWWHUVGHVFULEHGDVFRQGLWLRQVSUHFHGHQWLQ6HFWLRQV D  E  F DQG
G E\SURYLGLQJDZULWWHQQRWLILFDWLRQRIWHUPLQDWLRQWRWKHRWKHU3DUW\DQGVXFKWHUPLQDWLRQ
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VKDOOEHFRPHHIIHFWLYHWKLUW\  GD\VDIWHUWKHRWKHU3DUW\KDVUHFHLYHGVXFKZULWWHQ
QRWLILFDWLRQ
 7HUPLQDWLRQ%DVHGRQ5HJXODWRU\5HTXLUHPHQWV(LWKHU3DUW\PD\
WHUPLQDWHWKLV$JUHHPHQWLI&DO$PLVOHJDOO\UHTXLUHGE\DUHJXODWRU\DJHQF\LQFOXGLQJWKH
&38&RUE\DFRXUWWRPDNHZDWHUGHOLYHULHVWRORFDWLRQVLQWKH65*%RWKHUWKDQ&6,3RU
&&6'E\SURYLGLQJDZULWWHQQRWLILFDWLRQRIWHUPLQDWLRQWRWKHRWKHU3DUW\DQG$JHQF\PD\
WHUPLQDWHWKLV$JUHHPHQWLIDWDQ\WLPHWKH&38&DSSURYHVDSULFHIRU5HWXUQ:DWHUWREH
LQFOXGHGLQ&DO$P¶VWDULIIVWKDWH[FHHGV&6,3FXVWRPHUV¶PDUJLQDODYRLGHGFRVWIRU
JURXQGZDWHUSXPSLQJ$Q\WHUPLQDWLRQXQGHUWKHSUHFHGLQJVHQWHQFHVKDOOEHSUHFHGHGE\WKLUW\
 GD\V¶ZULWWHQQRWLFHDQGVXFKWHUPLQDWLRQVKDOOEHFRPHHIIHFWLYHWKLUW\  GD\VDIWHUWKH
RWKHU3DUW\KDVUHFHLYHGVXFKZULWWHQQRWLILFDWLRQ&DO$P¶VREOLJDWLRQWRSURYLGH5HWXUQ:DWHU
VKDOOQRWEHDIIHFWHGE\VXFKWHUPLQDWLRQ


5HSUHVHQWDWLYHV1RWLFHV

 $XWKRUL]HG5HSUHVHQWDWLYHV(DFK3DUW\ZLOOGHVLJQDWHDWOHDVWRQH
LQGLYLGXDORIILFHURUHPSOR\HHZKRZLOOEHLWVUHSUHVHQWDWLYHDQGZLOOEHDXWKRUL]HGWRDFWRQ
EHKDOIRIWKH3DUW\IRUDOOSXUSRVHVLQSHUIRUPLQJWKHSURYLVLRQVRIWKLV$JUHHPHQW
³5HSUHVHQWDWLYH´ 7KHGHVLJQDWLRQPD\EHFKDQJHGIURPWLPHWRWLPH7KHGHVLJQDWLRQDQG
FKDQJHVWRDGHVLJQDWLRQPXVWEHPDGHLQDZULWLQJGHOLYHUHGWRWKHRWKHU3DUW\
 1R5HOHDVH(DFK3DUW\LVUHVSRQVLEOHIRUWKHDFWVRURPLVVLRQVRILWV
5HSUHVHQWDWLYH V 7KHGHVLJQDWLRQRID5HSUHVHQWDWLYHE\D3DUW\GRHVQRWUHOHDVHWKH3DUW\
IURPUHVSRQVLELOLW\IRUSHUIRUPDQFHRILWVREOLJDWLRQVXQGHUWKLV$JUHHPHQW
 1RWLFH$OOQRWLILFDWLRQVQRWLFHVGHPDQGVUHTXHVWVDQGRWKHU
FRPPXQLFDWLRQVKHUHLQSURYLGHGIRURUPDGHSXUVXDQWKHUHWRVKDOOEHLQZULWLQJDQGVKDOOEHVHQW
E\ L UHJLVWHUHGRUFHUWLILHGPDLOUHWXUQUHFHLSWUHTXHVWHGDQGWKHJLYLQJRIVXFK
FRPPXQLFDWLRQVKDOOEHGHHPHGFRPSOHWHRQWKHWKLUG UG EXVLQHVVGD\DIWHUWKHVDPHLV
GHSRVLWHGLQD8QLWHG6WDWHV3RVW2IILFHZLWKSRVWDJHFKDUJHVSUHSDLG LL UHSXWDEOHRYHUQLJKW
GHOLYHU\VHUYLFHDQGWKHJLYLQJRIVXFKFRPPXQLFDWLRQVKDOOEHGHHPHGFRPSOHWHRQWKH
LPPHGLDWHO\VXFFHHGLQJEXVLQHVVGD\DIWHUWKHVDPHLVGHSRVLWHGZLWKVXFKGHOLYHU\VHUYLFHRU
LLL VRORQJDVD3DUW\KDVQRWLILHGWKHRWKHU3DUW\E\PHDQVRIDPHWKRGGHVFULEHGLQFODXVHV L 
RU LL DERYHRIVXFK3DUW\ VHPDLODGGUHVVIRUQRWLILFDWLRQSXUSRVHVHPDLOWUDQVPLVVLRQRI
QRWLFHVWRVXFK3DUW\DUHDOVRSHUPLWWHGSURYLGHGDQRULJLQDOLVDOVRVHQWYLDRQHRIWKHRWKHU
SHUPLWWHGPHDQVDQGWKHJLYLQJRIVXFKFRPPXQLFDWLRQVKDOOEHFRPSOHWHZKHQVXFKHPDLOLV
UHFHLYHGLIVXFKHPDLOLVUHFHLYHGRQDEXVLQHVVGD\EHIRUHSP3DFLILF7LPHRWKHUZLVH
VXFKFRPPXQLFDWLRQVKDOOEHGHHPHGFRPSOHWHWKHQH[WEXVLQHVVGD\7KHGDWHRQZKLFK
QRWLILFDWLRQVQRWLFHVGHPDQGVUHTXHVWVDQGRWKHUFRPPXQLFDWLRQVDUHGHHPHGFRPSOHWHVKDOO
EHWKHHDUOLHVWGDWHDULVLQJXQGHUVXEVHFWLRQV L  LL RU LLL RIWKLV6HFWLRQ$OO
QRWLILFDWLRQVQRWLFHVGHPDQGVUHTXHVWVDQGRWKHUFRPPXQLFDWLRQVVKDOOEHVHQWWRWKH3DUWLHVDV
IROORZV
7R$JHQF\
'DYLG(&KDUGDYR\QH
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*HQHUDO0DQDJHU
0RQWHUH\&RXQW\:DWHU5HVRXUFHV$JHQF\
%ODQFR&LUFOH
6DOLQDV&$
7R&DO$P
(ULF-6DEROVLFH
'LUHFWRU2SHUDWLRQV
&RDVWDO'LYLVLRQ
&DOLIRUQLD$PHULFDQ:DWHU&RPSDQ\
)RUHVW/RGJH5RDG6XLWH
3DFLILF*URYH&$
 )RUFH0DMHXUH,IE\UHDVRQRI)RUFH0DMHXUH GHILQHGEHORZ D3DUW\LV
UHQGHUHGXQDEOHZKROO\RULQSDUWWRFDUU\RXWLWVREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQGLIVXFK
3DUW\JLYHVQRWLFHDQGUHDVRQDEO\GHVFULEHVWKHSDUWLFXODUVRIVXFK)RUFH0DMHXUHLQZULWLQJWR
WKHRWKHU3DUW\DVSURPSWO\DVSRVVLEOHDIWHUWKHRFFXUUHQFHRIWKHFDXVHUHOLHGRQWKHQWKH
DIIHFWHG3DUW\VKDOOEHH[FXVHGIURPSHUIRUPDQFHKHUHXQGHUZLWKRXWOLDELOLW\EXWRQO\VRIDUDV
DQGWRWKHH[WHQWWKDWLWLVDIIHFWHGE\VXFK)RUFH0DMHXUHSURYLGHGKRZHYHUVXFKFDXVHVKDOO
EHUHPHGLHGZLWKDOOUHDVRQDEOHGLVSDWFK8SRQRFFXUUHQFHRIWKH)RUFH0DMHXUHWKHDIIHFWHG
3DUW\LQDGGLWLRQWRQRWLI\LQJWKHRWKHU3DUW\DVSURYLGHGDERYHVKDOODVSURPSWO\DVSRVVLEOH
SURYLGHVXFK3DUW\DZULWWHQGHVFULSWLRQRIWKH)RUFH0DMHXUHWKHFDXVHWKHUHRI WRWKHH[WHQW
NQRZQ WKHGDWHWKH)RUFH0DMHXUHEHJDQLWVH[SHFWHGGXUDWLRQDQGDQHVWLPDWHRIWKHVSHFLILF
UHOLHIUHTXHVWHGRUWREHUHTXHVWHGE\VXFK3DUW\)XUWKHUPRUHWKH3DUW\DIIHFWHGE\VXFK)RUFH
0DMHXUHVKDOOXVHGLOLJHQWHIIRUWVWRUHGXFHFRVWVUHVXOWLQJIURPWKHRFFXUUHQFHRIWKH)RUFH
0DMHXUHIXOILOOLWVSHUIRUPDQFHREOLJDWLRQVXQGHUWKLV$JUHHPHQWDQGRWKHUZLVHPLWLJDWHWKH
DGYHUVHHIIHFWVRIWKH)RUFH0DMHXUH:KLOHWKH)RUFH0DMHXUHFRQWLQXHVWKHDIIHFWHG3DUW\VKDOO
JLYHWKHRWKHU3DUW\UHJXODUXSGDWHVRIWKHLQIRUPDWLRQSUHYLRXVO\VXEPLWWHG7KHDIIHFWHG3DUW\
VKDOODOVRSURYLGHSURPSWZULWWHQQRWLFHWRWKHRWKHU3DUW\RIWKHFHVVDWLRQRIWKH)RUFH0DMHXUH
1RWZLWKVWDQGLQJDQ\WKLQJWRWKHFRQWUDU\FRQWDLQHGKHUHLQWKHRFFXUUHQFHRID)RUFH0DMHXUH
VKDOOQRWKRZHYHU L H[FXVHRUGHOD\DQ\REOLJDWLRQWRSD\PRQLHVSUHYLRXVO\DFFUXHGDQG
RZLQJWRDQRWKHU3DUW\XQGHUWKLV$JUHHPHQWRUIRUWKH3DUW\WRSHUIRUPDQ\REOLJDWLRQXQGHU
WKLV$JUHHPHQWQRWDIIHFWHGE\WKHRFFXUUHQFHRIWKH)RUFH0DMHXUHRU LL H[FXVHRUGHOD\&DO
$P¶VREOLJDWLRQWRFRPSO\ZLWKWKH$JHQF\$FW
)RUSXUSRVHVRIWKLV6HFWLRQ³)RUFH0DMHXUH´PHDQVDQ\DFWHYHQWFRQGLWLRQRU
FLUFXPVWDQFHWKDW $ LVEH\RQGWKHUHDVRQDEOHFRQWURORID3DUW\ % E\LWVHOIRULQFRPELQDWLRQ
ZLWKRWKHUDFWVHYHQWVFRQGLWLRQVRUFLUFXPVWDQFHVDGYHUVHO\DIIHFWVLQWHUIHUHVZLWKRUGHOD\VD
3DUW\¶VDELOLW\WRSHUIRUPLWVREOLJDWLRQVXQGHUWKLV$JUHHPHQWH[SDQGVWKHVFRSHRID3DUW\¶V
REOLJDWLRQVXQGHUWKLV$JUHHPHQWRULQFUHDVHVD3DUW\¶VFRVWRISHUIRUPLQJLWVREOLJDWLRQVXQGHU
WKLV$JUHHPHQWDQG & LVQRWWKHGLUHFWUHVXOWRIWKHZLOOIXORUQHJOLJHQWDFWLQWHQWLRQDO
PLVFRQGXFWRUEUHDFKRIWKLV$JUHHPHQWE\WKHDIIHFWHG3DUW\
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2WKHU3URYLVLRQV

 ,QWHJUDWLRQ7KLV$JUHHPHQWHPERGLHVWKHHQWLUHDJUHHPHQWEHWZHHQWKH
3DUWLHVUHODWLQJWRWKHVXEMHFWPDWWHUKHUHRIDQGVXSHUVHGHVDOOSULRUDJUHHPHQWVDQG
XQGHUVWDQGLQJVZULWWHQRURUDOUHODWLQJWRVXFKVXEMHFWPDWWHU
 6XFFHVVRUDQG$VVLJQV7KLV$JUHHPHQWVKDOOEHELQGLQJXSRQDQGVKDOO
LQXUHWRWKHEHQHILWRIDQGEHHQIRUFHDEOHE\WKH3DUWLHVKHUHWRDQGWKHLUUHVSHFWLYHVXFFHVVRUV
DQGDVVLJQVSHUPLWWHGKHUHXQGHU
 5HODWLRQVKLSRI3DUWLHV(DFK3DUW\LVDQLQGHSHQGHQWHQWLW\7KLV
$JUHHPHQWZLOOQRWFRQVWLWXWHDQ\3DUW\DVWKHDJHQWRIWKHRWKHU3DUW\7KLV$JUHHPHQWZLOOQRW
FRQVWLWXWHWKH3DUWLHVDVSDUWQHUVRUMRLQWYHQWXUHUV RUDVFRRZQHUVRIDEXVLQHVVHQWLW\ IRU
FRPPRQODZSXUSRVHVIHGHUDOVWDWHRUORFDOLQFRPHWD[SXUSRVHVRURWKHUZLVH
 $PHQGPHQWVRU:DLYHUV1RWHUPRUSURYLVLRQKHUHRIRU([KLELWKHUHWR
PD\EHDPHQGHGFKDQJHGZDLYHGGLVFKDUJHGWHUPLQDWHGRUUHSODFHGH[FHSWE\DZULWLQJ
H[HFXWHGE\HDFKRIWKH3DUWLHVKHUHWR
 1R:DLYHUE\)DLOXUHWR$FW1RIDLOXUHGHOD\IRUEHDUDQFHRU
LQGXOJHQFHRQWKHSDUWRIDQ\3DUW\LQLQVLVWLQJXSRQWKHVWULFWSHUIRUPDQFHRIDQ\SURYLVLRQRU
LQH[HUFLVLQJDQ\RSWLRQULJKWSRZHUSULYLOHJHRUUHPHG\KHUHXQGHUVKDOORSHUDWHRUEH
FRQVWUXHGDVDZDLYHURUUHOLQTXLVKPHQWWKHUHRIRUDVDQDFTXLHVFHQFHLQDQ\EUHDFKQRUVKDOO
DQ\VLQJOHRUSDUWLDOH[HUFLVHRIDQ\RSWLRQULJKWSRZHUSULYLOHJHRUUHPHG\KHUHXQGHUSUHFOXGH
DQ\RWKHURUIXUWKHUH[HUFLVHWKHUHRIRUWKHH[HUFLVHRIDQ\RWKHURSWLRQULJKWSRZHUSULYLOHJHRU
UHPHG\
 &RQWUROOLQJ/DZ&RQIOLFWVRI/DZ7KLV$JUHHPHQWVKDOOEHFRQVWUXHG
JRYHUQHGDQGDSSOLHGLQDFFRUGDQFHZLWKWKHODZVRIWKH6WDWHRI&DOLIRUQLDZLWKRXWUHJDUGWR
WKHFRQIOLFWVRIODZSULQFLSOHVWKHUHRI
 &(4$7KLV$JUHHPHQWKHOSVWRGHILQHDVWDEOHDQGILQLWHSURMHFW
GHVFULSWLRQWKDWZLOOIDFLOLWDWHWKH&38&¶VFRPSOHWLRQRI&(4$UHYLHZIRUWKH3URMHFW7KH
OHJDOHIIHFWLYHQHVVRIWKLV$JUHHPHQWLVFRQWLQJHQWRQWKHFRPSOHWLRQRI&(4$UHYLHZDQGWKLV
$JUHHPHQWGRHVQRWLUUHWULHYDEO\FRPPLWWKH3DUWLHVWRFDUU\LQJRXWDQ\SK\VLFDODFWLYLWLHVWKDW
ZRXOGEHUHTXLUHGIRU&DO$PWRPHHWWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQRUZRXOGRWKHUZLVH
EHUHTXLUHGIRUWKH3DUWLHVWRFRPSO\ZLWKWKHWHUPVRIWKLV$JUHHPHQW7KH3DUWLHVDFNQRZOHGJH
DQGLQWHQGWKDWWKH&38&DVOHDGDJHQF\DQGRWKHUUHVSRQVLEOHDJHQFLHVXQGHU&(4$ZLOOUHWDLQ
IXOOGLVFUHWLRQZLWKUHVSHFWWRGHFLGLQJZKHWKHUWRDSSURYHZDWHUSXUFKDVHRUDQ\RWKHU
FRPPLWPHQWVQHFHVVDU\RUFRQYHQLHQWIRU&DO$PWRPHHWWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQ
LQFOXGLQJGLVFUHWLRQWRPRGLI\FRPPLWPHQWVWRDYRLGRUUHGXFHDQ\VLJQLILFDQWDGYHUVHSK\VLFDO
HQYLURQPHQWDOHIIHFWV L IURP5HWXUQ:DWHUDFWLYLWLHVWKDWDUHZLWKLQWKHLUMXULVGLFWLRQDQG LL 
IURPWKH3DUWLHV¶FRPSOLDQFHZLWKRWKHUWHUPVRIWKLV$JUHHPHQW
 6HYHUDELOLW\$Q\SURYLVLRQRIWKLV$JUHHPHQWZKLFKLVSURKLELWHGRU
XQHQIRUFHDEOHLQDQ\MXULVGLFWLRQVKDOODVWRVXFKMXULVGLFWLRQEHLQHIIHFWLYHWRWKHH[WHQWRIVXFK
SURKLELWLRQRUXQHQIRUFHDELOLW\ZLWKRXWLQYDOLGDWLQJWKHUHPDLQLQJSURYLVLRQVKHUHRIDQGDQ\
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VXFKSURKLELWLRQRUXQHQIRUFHDELOLW\LQDQ\MXULVGLFWLRQVKDOOQRWLQYDOLGDWHRUUHQGHU
XQHQIRUFHDEOHVXFKSURYLVLRQLQDQ\RWKHUMXULVGLFWLRQ
 1R7KLUG3DUW\%HQHILFLDULHV1RWKLQJLQWKLV$JUHHPHQWH[SUHVVRU
LPSOLHGLVLQWHQGHGWRFRQIHUDQ\ULJKWVRUUHPHGLHVXQGHURUE\UHDVRQRIWKLV$JUHHPHQWRQ
DQ\SHUVRQVRWKHUWKDQWKH3DUWLHVKHUHWRQRWKLQJLQWKLV$JUHHPHQWLVLQWHQGHGWRUHOLHYHRU
GLVFKDUJHWKHREOLJDWLRQRUOLDELOLW\RIDQ\WKLUGSHUVRQWRDQ\3DUW\DQGWKLV$JUHHPHQWGRHV
QRWFUHDWHDQ\GXW\OLDELOLW\RUVWDQGDUGRIFDUHWRDQ\SHUVRQZKRLVQRWD3DUW\+RZHYHUWKLV
6HFWLRQLVQRWLQWHQGHGWRDQGVKDOOQRWOLPLWWKHULJKWRI6HWWOHPHQW$JUHHPHQW3DUWLHVWR
PHHWDQGFRQIHUXQGHU6HFWLRQRIWKH6HWWOHPHQW$JUHHPHQWLQUHVSRQVHWRDQ\FRQIOLFWWKDWLV
QRWHGRUDOOHJHGWRH[LVWEHWZHHQWKHWHUPVRIWKLV$JUHHPHQWDQGWKHWHUPVRIWKH6HWWOHPHQW
$JUHHPHQW
 &RXQWHUSDUWV7KLV$JUHHPHQWPD\EHH[HFXWHGLQDQ\QXPEHURI
FRXQWHUSDUWVHDFKRIZKLFKVKDOOEHDQRULJLQDODQGVXFKFRXQWHUSDUWVWRJHWKHUVKDOOFRQVWLWXWH
EXWRQHDQGWKHVDPHLQVWUXPHQW
 &RQVHQWVDQG$SSURYDOV([FHSWDVRWKHUZLVHH[SUHVVO\VHWIRUWKLQWKLV
$JUHHPHQWDOOFRQVHQWVDQGDSSURYDOVZKLFKPD\EHJLYHQXQGHUWKLV$JUHHPHQWVKDOOEHLQ
ZULWLQJDQGVKDOOQRWEHXQUHDVRQDEO\ZLWKKHOGRUGHOD\HGXQOHVVRWKHUZLVHH[SUHVVO\SURYLGHG
KHUHLQ
>6,*1$785(3$*(72)2//2:@
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,1:,71(66:+(5(2)WKH3DUWLHVKDYHFDXVHGWKLV$JUHHPHQWWREHGXO\H[HFXWHG
DQGGHOLYHUHGLQWKHLUQDPHDQGRQWKHLUEHKDOI
0217(5(<&2817<:$7(55(6285&(6$*(1&<
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(;+,%,7$

'HSLFWLRQRI$QWLFLSDWHG/RFDWLRQRI'HOLYHU\3LSHOLQHDQG'HOLYHU\3RLQW
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,1685$1&(5(48,5(0(176


(DFK3DUW\WRWKLV$JUHHPHQWVKDOOLQLWLDOO\SURYLGHLQIRUPDWLRQUHJDUGLQJDQGWKHUHDIWHUDWDOO
WLPHVPDLQWDLQ&RPPHUFLDO*HQHUDO/LDELOLW\ ³&*/´ LQVXUDQFHRUEHDQDORJRXVO\VHOILQVXUHG
RULQVXUHGWKURXJKDSRROLQJDUUDQJHPHQWLQWKHPLQLPXPDPRXQWRISHURFFXUUHQFH
ZLWKDQDJJUHJDWHOLPLWRI6XEMHFWWRWKHLPPHGLDWHO\SUHFHGLQJVHQWHQFHHDFK
3DUW\PD\FKDQJHLQVXUDQFHDQGRULQVXUHUVDQGLID3DUW\GRHVVRLWVKDOOSURYLGHQRWLFHWRWKH
RWKHU3DUW\ZLWKLQVHYHQ  GD\VRIVXFKFKDQJH
&DO$PGHFODUHVWKDWLWFXUUHQWO\KDVD&*/SROLF\ZLWKOLPLWVRISHURFFXUUHQFHZLWK
DQDJJUHJDWHOLPLWRIDQGDGHGXFWLEOH&RYHUDJHLVLVVXHGWKURXJK
7UDYHOHUV3URSHUW\&DVXDOW\&RPSDQ\RI$PHULFD
7KH$JHQF\GHFODUHVWKDWLWLVVHOILQVXUHGWKURXJKWKH&RXQW\RI0RQWHUH\IRUDFWVDQG
RPLVVLRQVWKDWZRXOGEHFRYHUHGE\D&*/SROLF\LVVXHGE\DSULYDWHLQVXUHU7KHOLPLWVRIVXFK
VHOILQVXUDQFHDUHSHURFFXUUHQFHZLWKDQDJJUHJDWHOLPLWRI
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%$6(5(7851:$7(52%/,*$7,21
0(7+2'2/2*<
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%$6(5(7851:$7(52%/,*$7,210(7+2'2/2*<

([DPSOHRI&DOFXODWLRQRI3HUFHQWDJHRI6DOLQDV%DVLQ:DWHULQ%UDFNLVK:DWHUXVLQJ
FXUUHQW0RQWHUH\%D\VDOLQLW\OHYHOV PJ/ DQGFXUUHQWDQGSURMHFWHGWHVWZHOO
UHVXOWV aPJ/ÆPJ/ 


(;$03/(

$VVXPHG'DWDIRU([DPSOH3XUSRVHV2QO\
PJ/ 0HDVXUHGVHDZDWHU7'6 ³VHDZDWHUVDOLQLW\´ 
PJ/ 0HDVXUHG6DOLQDV%DVLQZDWHU7'6 ³LQODQGZDWHUVDOLQLW\´ 
PJ/ 0HDVXUHG%UDFNLVK6RXUFH:DWHU7'6 ³EUDFNLVKZDWHUVDOLQLW\´  7HVW
:HOO 

8QNQRZQV
3HUFHQWDJHRIVHDZDWHU [
3HUFHQWDJHRI6DOLQDV%DVLQ:DWHU LQODQGZDWHU  \
7KHVXPRIWKHSHUFHQWDJHPXVWHTXDORU7KHUHIRUH[\ RU\ [













7KXV




7KHUHIRUH

3HUFHQWDJHRIVHDZDWHU DQG3HUFHQWDJHRI6DOLQDV%DVLQZDWHU LQODQGZDWHU 




7'6YDOXHVIRUWKHVHDZDWHU%DVLQZDWHUDQG%UDFNLVK6RXUFHZDWHUZLOOEHGHWHUPLQHG
E\DQDO\VLVE\DQDFFUHGLWHGODERUDWRU\XVLQJDSSURSULDWHPHWKRGRORJ\±60&








(;$03/(

$VVXPHG'DWDIRU([DPSOH3XUSRVHV2QO\
PJ/ 0HDVXUHGVHDZDWHU7'6 ³VHDZDWHUVDOLQLW\´ 
PJ/ 0HDVXUHG6DOLQDV%DVLQZDWHU7'6 ³LQODQGZDWHUVDOLQLW\´ 
PJ/ 0HDVXUHG%UDFNLVK6RXUFH:DWHU7'6 ³EUDFNLVKZDWHUVDOLQLW\´ 

8QNQRZQV
3HUFHQWDJHRIVHDZDWHU [
3HUFHQWDJHRI6DOLQDV%DVLQ:DWHU LQODQGZDWHU  \
7KHVXPRIWKHSHUFHQWDJHPXVWHTXDORU7KHUHIRUH[\ RU\ [










7KXV




7KHUHIRUH

3HUFHQWDJHRIVHDZDWHU DQG3HUFHQWDJHRI6DOLQDV%DVLQZDWHU LQODQGZDWHU 




7'6YDOXHVIRUWKHVHDZDWHU%DVLQZDWHUDQG%UDFNLVK6RXUFHZDWHUZLOOEHGHWHUPLQHG
E\DQDO\VLVE\DQDFFUHGLWHGODERUDWRU\XVLQJDSSURSULDWHPHWKRGRORJ\±60&










([DPSOHRI&DOFXODWLRQRI5HWXUQWR%DVLQ$OORFDWLRQ



(;$03/(

$VVXPHG'DWDIRU([DPSOH3XUSRVHV2QO\
$)< 7RWDO$FWXDO6RXUFH:DWHU4XDQWLW\ LH0*' 
 3HUFHQWDJHRI6HDZDWHU [
 3HUFHQWDJHRI6DOLQDV%DVLQZDWHU \

8QNQRZQV
5HWXUQWR%DVLQ$OORFDWLRQ ]

6RVXEVWLWXWLQJWKHHTXDWLRQZLWKWKHDVVXPHGGDWDIRUH[DPSOH





(;$03/(

$VVXPHG'DWDIRU([DPSOH3XUSRVHV2QO\
$)< 7RWDO$FWXDO6RXUFH:DWHU4XDQWLW\
 3HUFHQWDJHRI6HDZDWHU [
 3HUFHQWDJHRI6DOLQDV%DVLQZDWHU \

8QNQRZQV
5HWXUQWR%DVLQ$OORFDWLRQ ]

6RVXEVWLWXWLQJWKHHTXDWLRQZLWKWKHDVVXPHGGDWDIRUH[DPSOH
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6FKHGXOH1R02;;
0RQWHUH\&RXQW\'LVWULFW7DULII$UHD
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$SSOLFDEOHWRZDWHUSURYLGHGSXUVXDQWWR5HWXUQ:DWHU3XUFKDVH$JUHHPHQWVEHWZHHQ
&DOLIRUQLD$PHULFDQ:DWHUDQG  WKH&DVWURYLOOH&RPPXQLW\6HUYLFHV'LVWULFW ³&&6'´ 
DQG  WKH0RQWHUH\&RXQW\:DWHU5HVRXUFHV$JHQF\ ³0&:5$´ 




7(55,725<









7KHGHOLYHU\SRLQWQHDUWKHLQWHUVHFWLRQRI1DVKXD5RDGDQG0RQWH5RDGLQ&DVWURYLOOH




5$7(6






5HWXUQ:DWHU



)RU&&6'SHUDFUHIRRW

,

VHH6SHFLDO&RQGLWLRQ 

)RU0&:5$SHUDFUHIRRW



VHH6SHFLDO&RQGLWLRQ 





([FHVV:DWHU




)RU&&6'SHUDFUHIRRW

,

VHH6SHFLDO&RQGLWLRQ 

63(&,$/&21',7,216

 7KH&DVWURYLOOH6HDZDWHU,QWUXVLRQ3URMHFW ³&6,3´ LVD0&:5$SURMHFWWKDWSURYLGHV
UHF\FOHGZDWHUDQGGLYHUWHG6DOLQDV5LYHUZDWHUIRUXVHLQOLHXRIJURXQGZDWHUSXPSLQJIRU
LUULJDWHGDJULFXOWXUDOXVHLQWKH&DVWURYLOOHDUHDRIWKH6DOLQDV5LYHU*URXQGZDWHU%DVLQ
³65*%´ 
 &DOLIRUQLD$PHULFDQ:DWHUZLOOPDNHDYDLODEOHIRUGHOLYHU\WR&&6'DQG&6,3DYROXPHRI
ZDWHU ³5HWXUQ:DWHU´ HTXDOWRWKHSHUFHQWDJHRI65*%LQWKHWRWDOVRXUFHZDWHUSURGXFHG
IURPVODQWLQWDNHZHOOVIRUWKH03:63 ³3URMHFW6RXUFH:DWHU3URGXFWLRQ´ DVFDOFXODWHGRQ
DZDWHU\HDUEDVLV ³%DVH5HWXUQ:DWHU2EOLJDWLRQ´  ³03:63´UHIHUVWR&DOLIRUQLD
$PHULFDQ:DWHU¶V0RQWHUH\3HQLQVXOD:DWHU6XSSO\3URMHFW 
 8SRQVWDUWXSRIWKH03:63WKHILUVWDFUHIHHWRI5HWXUQ:DWHUGHOLYHUHGE\&DOLIRUQLD
$PHULFDQ:DWHU ³5HVHUYH:DWHU´ VKDOOEHGHOLYHUHGWR&6,3
 &DOLIRUQLD$PHULFDQ:DWHUKDVDQQXDO5HWXUQ:DWHUUHTXLUHPHQWV ³$QQXDO5HWXUQ:DWHU
2EOLJDWLRQ´ %HJLQQLQJLQWKHILUVWIXOOZDWHU\HDUDIWHUWKHIXOODPRXQWRI5HVHUYH:DWHUKDV
EHHQGHOLYHUHGWR&6,3 WKH³2EOLJDWLRQ6WDUW'DWH´ WKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQLQ
DQ\JLYHQ\HDUVKDOOEHWKHVXPRI D WKH%DVH5HWXUQ:DWHU2EOLJDWLRQIRUWKDW\HDUSOXV E 
DQ\5HWXUQ:DWHU6KRUWIDOO DVGHILQHGLQ6SHFLDO&RQGLWLRQ IRUWKHSULRU\HDUPLQXV F 
DQ\5HWXUQ:DWHU6XUSOXV6KRUWIDOO DVGHILQHGLQ6SHFLDO&RQGLWLRQ IRUWKHSULRU\HDU
&DOLIRUQLD$PHULFDQ:DWHU¶V$QQXDO5HWXUQ:DWHU2EOLJDWLRQVKDOOQRWEHJLQXQWLOWKH
³2EOLJDWLRQ6WDUW'DWH´

7REHLQVHUWHGE\XWLOLW\



$GYLFH/HWWHU1R 
'HFLVLRQ1R 










,VVXHG%\
1DPH+HUH
7LWOH+HUH







7REHLQVHUWHGE\38&

'DWH)LOHG 
(IIHFWLYH 
5HVROXWLRQ1R 
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 'XULQJWKHILUVWWKUHHPRQWKVDIWHUWKH2EOLJDWLRQ6WDUW'DWHWKH$QQXDO5HWXUQ:DWHU
2EOLJDWLRQVKDOOEHRIWRWDO3URMHFW6RXUFH:DWHU3URGXFWLRQGXULQJWKDWSHULRG)RUWKH
UHPDLQGHURIWKHZDWHU\HDUDIWHUWKHILUVWWKUHHPRQWKVKDYHSDVVHGWKH$QQXDO5HWXUQ:DWHU
2EOLJDWLRQVKDOOEHWKHSHUFHQWDJHRI65*%JURXQGZDWHULQWKHWRWDO3URMHFW6RXUFH:DWHU
3URGXFWLRQFDOFXODWHGGXULQJWKHILUVWWKUHHPRQWKVDIWHUWKH2EOLJDWLRQ6WDUW'DWH
 7KHYROXPHRIDQ\5HWXUQ:DWHU6KRUWIDOOIRUDJLYHQ\HDUVKDOOEHGHWHUPLQHGE\VXEWUDFWLQJ
WKHDPRXQWRI5HWXUQ:DWHUPDGHDYDLODEOHE\&DOLIRUQLD$PHULFDQ:DWHULQWKDW\HDUIURP
WKHDPRXQWRIWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQIRUWKDW\HDU,IWKHDPRXQWRI5HWXUQ
:DWHUPDGHDYDLODEOHE\&DOLIRUQLD$PHULFDQ:DWHULQWKDW\HDUHTXDOVRUH[FHHGVWKH$QQXDO
5HWXUQ:DWHU2EOLJDWLRQWKH5HWXUQ:DWHU6KRUWIDOOIRUWKDW\HDUVKDOOEHHTXDOWR]HUR
 7KHYROXPHRIDQ\5HWXUQ:DWHU6XUSOXVIRUDJLYHQ\HDUVKDOOEHGHWHUPLQHGE\VXEWUDFWLQJ
WKHDPRXQWRIWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQIRUWKDW\HDUIURPWKHDPRXQWRI5HWXUQ
:DWHUSURYLGHGE\&DOLIRUQLD$PHULFDQ:DWHUWR&&6'DQG0&:5$LQWKDW\HDU,IWKH
DPRXQWRI$QQXDO5HWXUQ:DWHU2EOLJDWLRQLQWKDW\HDUHTXDOVRUH[FHHGVWKHDPRXQWRI
5HWXUQ:DWHUSURYLGHGE\&DOLIRUQLD$PHULFDQ:DWHUWR&&6'DQG0&:5$WKH5HWXUQ
:DWHU6XUSOXVIRUWKDW\HDUVKDOOEHHTXDOWR]HUR
 &DOLIRUQLD$PHULFDQ:DWHUVKDOOPDNHDYDLODEOHIRUGHOLYHU\WR&&6'DIDRI5HWXUQ
:DWHU ³&&6''HOLYHU\9ROXPH´ 
 ,IWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQLVOHVVWKDQWKH&&6''HOLYHU\9ROXPH&DOLIRUQLD
$PHULFDQ:DWHUVKDOOPDNHDYDLODEOHIRUGHOLYHU\SRWDEOHZDWHULQDQDPRXQWHTXDOWRWKH
GLIIHUHQFHEHWZHHQWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQIRUWKDW\HDUDQGWKH&&6''HOLYHU\
9ROXPH ³([FHVV:DWHU´ 
 &DOLIRUQLD$PHULFDQ:DWHUVKDOOPDNHDYDLODEOHIRUGHOLYHU\WR&6,3DQ\$QQXDO5HWXUQ
:DWHU2EOLJDWLRQLQH[FHVVRIWKH&&6''HOLYHU\9ROXPHDFFRUGLQJWRSURFHGXUHVDJUHHGWR
LQWKH5HWXUQ:DWHU3XUFKDVH$JUHHPHQWE\DQGEHWZHHQ0&:5$DQG&DOLIRUQLD$PHULFDQ
:DWHU
 )RU5HWXUQ:DWHUPDGHDYDLODEOHIRUGHOLYHU\WRPHHWWKH$QQXDO5HWXUQ:DWHU2EOLJDWLRQ
&&6'VKDOOSD\DUDWHLQWHQGHGWRUHSUHVHQWLWVDYRLGHGFRVWWRSURGXFHJURXQGZDWHUWRPHHW
FXVWRPHUGHPDQGFXUUHQWO\HVWLPDWHGWREHSHUDFUHIRRWZKLFKZLOOEHWKHUDWHDVRI
WKH2EOLJDWLRQ6WDUW'DWH&&6'SODQVWRFRQWLQXHRSHUDWLRQRILWVH[LVWLQJZHOOVVRWKH\PD\
EHDYDLODEOHLQHPHUJHQF\FLUFXPVWDQFHV7KLVFRQWLQXLQJRSHUDWLRQZLOOHQDEOH&&6'WR
SURYLGHIXWXUHXSGDWHVWRWKHDYRLGHGFRVWRISXPSLQJ,I&&6'LVXQDEOHWRSURYLGHVXFK
XSGDWHGDYRLGHGFRVWVRISXPSLQJWKHQWKHSHUFHQWDJHLQFUHDVHRI3* ( V$WDULIIIRURII
SHDNVXPPHUGLVWULEXWLRQUDWH ZLWKDEDVHRIN:KDVRIWKHWDULIIH[LVWLQJRQ
0DUFK ZLOOEHXVHGDVWKHHVFDODWLRQIDFWRUIRUWKHLQFUHDVHLQDYRLGHGFRVWRI
SXPSLQJLQWKHIXWXUH$IWHUWKH2EOLJDWLRQ6WDUW'DWHWKHUDWHZLOOEHUHYLHZHGDQQXDOO\DQG
XSGDWHGLIQHFHVVDU\YLDD7LHUDGYLFHOHWWHUILOLQJZLWKWKH&38&

 )RUDQ\([FHVV:DWHU&DOLIRUQLD$PHULFDQ:DWHUPDNHVDYDLODEOHDVGHVFULEHGLQ6SHFLDO
&RQGLWLRQ&&6'VKDOOSD\DUDWHLQWHQGHGWRUHSUHVHQWWKHPDUJLQDORSHUDWLRQDQG
PDLQWHQDQFHFRVWVIRUWKH03:63WRSURGXFHRQHDFUHIRRWRISRWDEOHZDWHUFXUUHQWO\
HVWLPDWHGWREHSHUDFUHIRRWZKLFKZLOOEHWKHUDWHDVRIWKH2EOLJDWLRQ6WDUW'DWH
$IWHUWKH2EOLJDWLRQ6WDUW'DWHWKHUDWHZLOOEHUHYLHZHGDQQXDOO\DQGXSGDWHGLIQHFHVVDU\
YLD7LHUDGYLFHOHWWHUILOLQJZLWKWKH&38&

 0&:5$VKDOOSD\DUDWHIRU5HWXUQ:DWHULQWHQGHGWRUHSUHVHQWWKH&6,3FXVWRPHUV¶

7REHLQVHUWHGE\XWLOLW\



$GYLFH/HWWHU1R 
'HFLVLRQ1R 










,VVXHG%\
1DPH+HUH
7LWOH+HUH







7REHLQVHUWHGE\38&

'DWH)LOHG 
(IIHFWLYH 
5HVROXWLRQ1R 
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&38&6KHHW1R 
&DQFHOOLQJ 


PDUJLQDODYRLGHGFRVWIRUJURXQGZDWHUSURGXFHGIRUXVHE\WKH&6,3FXVWRPHUVFXUUHQWO\
HVWLPDWHGWREHSHUDFUHIRRWZKLFKZLOOEHWKHUDWHDVRIWKH2EOLJDWLRQ6WDUW'DWH
$IWHUWKH2EOLJDWLRQ6WDUW'DWHWKHUDWHZLOOEHUHYLHZHGDQQXDOO\DQGXSGDWHGLIQHFHVVDU\
YLD7LHUDGYLFHOHWWHUILOLQJZLWKWKH&38&

 8SRQWHUPLQDWLRQRIHLWKHURUERWK5HWXUQ:DWHU3XUFKDVH$JUHHPHQWVLQDFFRUGDQFHZLWK
WKHLUWHUPVWKLVWDULIIZLOOFHDVHWREHHIIHFWLYHDVWRWKHSDUWLHVWRWKHWHUPLQDWHG5HWXUQ:DWHU
3XUFKDVH$JUHHPHQW


7REHLQVHUWHGE\XWLOLW\



$GYLFH/HWWHU1R 
'HFLVLRQ1R 










,VVXHG%\
1DPH+HUH
7LWOH+HUH







7REHLQVHUWHGE\38&

'DWH)LOHG 
(IIHFWLYH 
5HVROXWLRQ1R 
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&DOFXODWLRQRIWKHPDUJLQDOFRVWRIZDWHUDWHLWKHUWKH0*'RU0*'GHVDOLQDWLRQSODQW
SURSRVHGDVSDUWRIWKH3URMHFW,WHPVWKDWDUHSDUWRIWKHFRVWFRPSXWDWLRQLQFOXGH

 3RZHU&RVWV 3& UHODWHGWRWKHVODQWLQWDNHZHOOVDQGWKHGHVDOLQDWLRQSODQW7KHFRVWV
VKDOOEHFRPSXWHGDQQXDOO\EDVHGRQWKHVXPRIWKHSRZHUELOOVIRUWKHLQWDNHZHOOVDQG
WKHGHVDOLQDWLRQSODQWLQFOXGLQJWKHKLJKVHUYLFHSXPSVWDWLRQ

 &KHPLFDO&RVWV && UHODWHGWRWKHSURGXFWLRQWKHSRWDEOHZDWHU7KHFRVWVVKDOOEH
FRPSXWHGDQQXDOO\EDVHGRQWKHVXPRIWKHFKHPLFDOELOOVIRUWKHGHVDOLQDWLRQSODQW

 0HPEUDQHDQG0HGLD5HSODFHPHQW&RVWV 005& UHODWHGWRSURGXFWLRQWKH
SRWDEOHZDWHU7KHFRVWVVKDOOEHFRPSXWHGDQQXDOO\EDVHGRQWKHVXPRIWKHLQYRLFHVIRU
UHSODFHPHQWPHPEUDQHVDQGPHGLD

 3URGXFWLRQ9ROXPH $) UHODWHGWRWKHWRWDODPRXQWRIZDWHUSURGXFHGIURPWKH
GHVDOLQDWLRQSODQW

 0DUJLQDO&RVWRI:DWHU&RVWSHUDFUHIRRWRIZDWHU

7KHIRUPXODIRUWKHPDUJLQDOFRVWRIZDWHUVKDOOEH






(;$03/(±)LUVW<HDUV&RVW$)
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