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�)RUHVW�+HDWK�'LVWULFW�DQG�6W�(GPXQGVEXU\�
%RURXJK�&RXQFLO��

-RLQW�3D\�3ROLF\�6WDWHPHQW�����������
�

��� ,QWURGXFWLRQ��
�
���� %RWK�&RXQFLOV�UHFRJQLVH�WKDW��LQ�WKH�FRQWH[W�RI�PDQDJLQJ�VFDUFH�

SXEOLF�UHVRXUFHV��UHPXQHUDWLRQ�DW�DOO�OHYHOV�QHHGV�WR�EH�DGHTXDWH�WR�
VHFXUH�DQG�UHWDLQ�KLJK�TXDOLW\�HPSOR\HHV�GHGLFDWHG�WR�WKH�VHUYLFH�RI�
WKH�SXEOLF��EXW�DW�WKH�VDPH�WLPH�QHHGV�WR�DYRLG�EHLQJ�XQQHFHVVDULO\�
JHQHURXV�RU�RWKHUZLVH�H[FHVVLYH��

�
���� ,W�LV�LPSRUWDQW�WKDW�ORFDO�DXWKRULWLHV�DUH�DEOH�WR�GHWHUPLQH�WKHLU�RZQ�

SD\�VWUXFWXUHV�LQ�RUGHU�WR�DGGUHVV�ORFDO�SULRULWLHV�DQG�WR�FRPSHWH�LQ�
WKH�ORFDO�ODERXU�PDUNHW��

�
���� ,Q�SDUWLFXODU��LW�LV�UHFRJQLVHG�WKDW�VHQLRU�PDQDJHPHQW�UROHV�LQ�ORFDO�

JRYHUQPHQW�DUH�FRPSOH[�DQG�GLYHUVH�IXQFWLRQV�LQ�D�KLJKO\�
SROLWLFLVHG�HQYLURQPHQW�ZKHUH�RIWHQ�QDWLRQDO�DQG�ORFDO�SUHVVXUHV�
FRQIOLFW��7KH�&RXQFLOV¶�DELOLW\�WR�FRQWLQXH�WR�DWWUDFW�DQG�UHWDLQ�KLJK�
FDOLEUH�OHDGHUV�FDSDEOH�RI�GHOLYHULQJ�WKLV�FRPSOH[�DJHQGD��
SDUWLFXODUO\�GXULQJ�WLPHV�RI�ILQDQFLDO�FKDOOHQJH��LV�FUXFLDO�LI�WKH�:HVW�
6XIIRON�&RXQFLOV�DUH�DEOH�WR�UHWDLQ�WKHLU�FXUUHQW�KLJK�SHUIRUPDQFH�
OHYHOV�DQG�HQVXUH�WKDW�:HVW�6XIIRON�6HUYLFHV�DUH�SURWHFWHG�GXULQJ�
WKLV�FRQWLQXLQJ�SHULRG�RI�HFRQRPLF�XQFHUWDLQW\��

�
���������'XULQJ�WKH�SDVW�\HDU�ZH�KDYH�EHHQ�LQ�D�SHULRG�RI�FRQVXOWDWLRQ�DQG�

QHJRWLDWLRQ�ZLWK�8QLVRQ�WR�DJUHH�D�VLQJOH�SD\�DQG�UHZDUG�SROLF\�IRU�
DOO�HPSOR\HHV�RI�ERWK�&RXQFLOV��7KLV�SROLF\�UHIOHFWV�WKH�RXWFRPH�RI�
WKRVH�QHJRWLDWLRQV�DQG�HVWDEOLVKHV�D�PRGHUQ�SDFNDJH�ZKLFK�UHIOHFWV�
WKH�FXUUHQW�FRQWH[W���

�
��� /HJLVODWLRQ�
�
��� 6HFWLRQ�������RI�WKH�/RFDOLVP�$FW������UHTXLUHV�ORFDO�DXWKRULWLHV�WR�

SURGXFH�D�3D\�3ROLF\�6WDWHPHQW�DQQXDOO\��7KH�SUHYLRXV��DQG�ILUVW��
3D\�3ROLF\�6WDWHPHQWV�ZHUH�DSSURYHG�E\�HDFK�&RXQFLO�ODVW�\HDU��
�6(%&�)HEUXDU\��)+'&�0DUFK��������� �

�
��� 7KH�$FW�DQG�VXSSRUWLQJ�VWDWXWRU\�JXLGDQFH�SURYLGHV�GHWDLOV�RI�

PDWWHUV�WKDW�PXVW�EH�LQFOXGHG�LQ�WKLV�VWDWXWRU\�SD\�SROLF\��EXW�DOVR�
HPSKDVLVHV�WKDW�HDFK�ORFDO�DXWKRULW\�KDV�WKH�DXWRQRP\�WR�WDNH�LWV�
RZQ�GHFLVLRQV�RQ�SD\�DQG�SD\�SROLFLHV��7KH�3D\�3ROLF\�6WDWHPHQW�
VKRXOG��EH�DSSURYHG�IRUPDOO\�E\�IXOO�&RXQFLO�E\�WKH�HQG�RI�0DUFK�
HDFK�\HDU��FDQ�EH�DPHQGHG�LQ�\HDU��PXVW�EH�SXEOLVKHG�RQ�WKH�
&RXQFLO¶V�ZHEVLWH�DQG�PXVW�EH�FRPSOLHG�ZLWK�ZKHQ�VHWWLQJ�WKH�
WHUPV�DQG�FRQGLWLRQV�RI�&KLHI�2IILFHU�HPSOR\HHV��

�
��� ,W�KDV�QRW�EHHQ�SRVVLEOH�WR�REWDLQ�&RXQFLOV¶�DSSURYDO�ZLWKLQ�WKH�

DQQXDO�SHULRG�EHFDXVH�RI�WKH�RQJRLQJ�QHJRWLDWLRQV�ZKLFK�KDYH�RQO\�
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UHFHQWO\�EHHQ�FRQFOXGHG��,Q�WKH�FLUFXPVWDQFHV��LW�LV�FRQVLGHUHG�
DSSURSULDWH�WKDW�WKLV�SROLF\�EH�FRQVLGHUHG�E\�)XOO�&RXQFLO�DW�WKH�ILUVW�
RSSRUWXQLW\�IROORZLQJ�DJUHHPHQW�ZLWK�8QLVRQ�RQ�WKH�QHZ�
DUUDQJHPHQWV��

�
��� 6FRSH�
�
���� 7KLV�3D\�3ROLF\�6WDWHPHQW�LQFOXGHV�D�SROLF\�RQ���

�
�D�� WKH�OHYHO�DQG�HOHPHQWV�RI�UHPXQHUDWLRQ�IRU�HDFK�&KLHI�

2IILFHU��
�E�� WKH�UHPXQHUDWLRQ�RI�WKH�ORZHVW�SDLG�HPSOR\HHV��
�F�� WKH�UHODWLRQVKLS�EHWZHHQ�WKH�UHPXQHUDWLRQ�RI�&KLHI�2IILFHUV�

DQG�RWKHU�RIILFHUV��DQG�
�G�� RWKHU�VSHFLILF�DVSHFWV�RI�&KLHI�2IILFHU�UHPXQHUDWLRQ��IHHV�DQG�

FKDUJHV�DQG�RWKHU�GLVFUHWLRQDU\�SD\PHQWV��
�
���� 5HPXQHUDWLRQ�LQ�WKLV�FRQWH[W�LV�GHILQHG�ZLGHO\�WR�LQFOXGH�QRW�MXVW�

SD\��EXW�DOVR�FKDUJHV��IHHV��DOORZDQFHV��EHQHILWV�LQ�NLQG��LQFUHDVHV�
LQ�HQKDQFHPHQWV�RI�SHQVLRQ�HQWLWOHPHQWV�DQG�WHUPLQDWLRQ�
SD\PHQWV��

�
����������3ULQFLSOHV�
�
���������7KH�IROORZLQJ�SULQFLSOHV�ZHUH�DJUHHG�ZLWK�8QLVRQ�WR�JXLGH�WKH�

GHYHORSPHQW�RI�WKH�VLQJOH�SD\�DQG�UHZDUG�SROLF\��
�

• 6LQJOH�WHUPV�DQG�FRQGLWLRQV�DFURVV�ERWK�ZRUNIRUFHV�
• $IIRUGDEOH��ZLWKLQ�WKH�0LG�7HUP�)LQDQFLDO�6WUDWHJ\��07)6���
• $WWUDFWLYH��WR�UHFUXLW�DQG�UHWDLQ�
• 5HVSRQVLEOH��PDLQWDLQV�UHSXWDWLRQ��
• /HJDO��VDWLVILHV�HTXDOLW\�UHTXLUHPHQW��
• )DLU��PLQLPLVHV�ULVN�RI�FKDOOHQJH�
• 'ULYHV��QHZ�RUJDQLVDWLRQDO�YDOXHV��
• 5HZDUGV�H[FHOOHQW�SHUIRUPDQFH�
• 0DQDJHV�XQDFFHSWDEOH�SHUIRUPDQFH��DQG�
• &DSDEOH�RI�DFKLHYLQJ�FROOHFWLYH�DJUHHPHQW��

�
���� 7KH�UHPXQHUDWLRQ�RI�&KLHI�2IILFHUV�KDV�EHHQ�DJUHHG�RXWVLGH�RI� WKH�

FROOHFWLYH� DJUHHPHQW� SURFHVV� DQG� LQ� UHJDUG� WR� SD\�� ORFDO�
DUUDQJHPHQWV�DUH�LQ�SODFH��DV�DJUHHG�E\�&RXQFLOV�LQ�������ZKHQ�WKH�
-RLQW�&(2�DQG�WKH�-RLQW�/HDGHUVKLS�7HDP�ZHUH�DSSRLQWHG��

�
��� 6HQLRU�3D\�
�
���� ,Q�WKLV�SROLF\�WKH�VHQLRU�SD\�JURXS�FRYHUV�SRVWV�LQ�WKH�WRS�WKUHH�

WLHUV�RI�WKH�RUJDQLVDWLRQ��7KHVH�LQFOXGH�WKH�&KLHI�([HFXWLYH�2IILFHU��
'LUHFWRUV�DQG�+HDGV�RI�6HUYLFH���

�
���� 7KH�&RXQFLO�FXUUHQWO\�KDV�WKH�IROORZLQJ�QXPEHU�RI�SRVWV�DW�WKLV�

OHYHO����[�&KLHI�([HFXWLYH����[�'LUHFWRUV����[�+HDGV�RI�6HUYLFH��
�
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��� 7KH�PDQDJHPHQW�VWUXFWXUH�RI�WKH�RUJDQLVDWLRQV�FDQ�EH�IRXQG�DW��
KWWS���ZZZ�IRUHVW�
KHDWK�JRY�XN�GRZQORDGV�ILOH������PDQDJHPHQWBVWUXFWXUH�

�
KWWS���ZZZ�VWHGPXQGVEXU\�JRY�XN�QHZV�SUHVV�
UHOHDVHV�XSORDG�&RUSRUDWH/HDGHUVKLS7HDP&RQVXOWDWLRQ-XO\����6WUXFWXUH&
KDUW�SGI�

�
���� 7KH�SROLF\�IRU�HDFK�JURXS�LV�DV�IROORZV���

�
���� &KLHI�([HFXWLYH�2IILFHU�
�
�D�� 7KH�VDODU\�IRU�WKLV�MRLQW�SRVW�KDV�EHHQ�HVWDEOLVKHG�DV�D�IL[HG�VDODU\�

SRLQW�ZLWKLQ�WKH�UDQJH�����N�WR�����N��7KLV�LV�D�ORFDO�JUDGH�ZKLFK�
ZDV�HVWDEOLVKHG�LQ�)HEUXDU\�������IROORZLQJ�DQ�DQDO\VLV�RI�WKH�
GHJUHH�RI�UHVSRQVLELOLW\�LQ�WKH�UROH��WKH�GRZQZDUG�PRYHPHQW�LQ�
PDUNHW�UDWHV��EHQFKPDUNLQJ�ZLWK�RWKHU�FRPSDUDWRUV�DQG�WKH�DELOLW\�
WR�UHFUXLW�DQG�UHWDLQ�DQ�H[FHSWLRQDO�FDQGLGDWH��7KH�H[LVWLQJ�PDUNHW�
VLWXDWLRQ�KDV�EHHQ�UHYLHZHG�DQG�EHQFKPDUN�FRPSDUDWRUV�DUH�
SURYLGHG�DW�$SSHQGL[��D��,W�LV�UHFRPPHQGHG�WKDW�WKHUH�LV�QR�
FKDQJH�WR�WKH�&KLHI�([HFXWLYHV�VDODU\�RQ���$SULO�������DQG�WKH�QH[W�
VDODU\�UHYLHZ�VKRXOG�WDNH�SODFH�RQ���1RYHPEHU�������DW�WKH�VDPH�
WLPH�DV�WKH�SD\�UHYLHZV�RI�WKH�VHQLRU�SD\�JURXS��

�
�E�� 7KHUH�DUH�QR�DGGLWLRQDO�ERQXV��SHUIRUPDQFH��KRQRUDULD�RU�H[�JUDWLD���

SD\PHQWV��
�

�F�� 2WKHU�&RQGLWLRQV�RI�6HUYLFH�DUH�DV�SUHVFULEHG�E\�WKH�-RLQW�1DWLRQDO�
&RXQFLO��-1&��IRU�/RFDO�$XWKRULW\�&KLHI�([HFXWLYHV�QDWLRQDO�
FRQGLWLRQV�DSDUW�IURP�WKRVH�GHWHUPLQHG�ORFDOO\�DV�GHWDLOHG�LQ�WKLV�
SROLF\��

�
�G�� 7KH�HPSOR\PHQW�FRVWV��VDODU\�DQG�RQ�FRVWV��RI�WKH�&KLHI�([HFXWLYH�

2IILFHU�DUH�VKDUHG�EHWZHHQ�)RUHVW�+HDWK�'LVWULFW�&RXQFLO�DQG�6W�
(GPXQGVEXU\�%RURXJK�&RXQFLO��ZKLFK�UHGXFHV�WKH�FRVW�RI�
HPSOR\LQJ�D�&KLHI�([HFXWLYH�IRU�HDFK�&RXQFLO��

�
���� 'LUHFWRUV�DQG�+HDGV�RI�6HUYLFH�
�
�D�� 7KH�VDODU\�IRU�WKHVH�SRVWV�KDV�EHHQ�HVWDEOLVKHG�DV�D�ORFDO�JUDGH�

IROORZLQJ�DQ�DQDO\VLV�RI�WKH�GHJUHH�RI�UHVSRQVLELOLW\�XVLQJ�WKH�
QDWLRQDO�UHFRPPHQGHG�MRE�HYDOXDWLRQ�VFKHPH�IRU�VHQLRU�SRVWV�DQG�
EHQFKPDUNLQJ�VDODU\�OHYHOV�ZLWK�FRPSDUDEOH�SRVWV�ERWK�ORFDOO\�DQG�
QDWLRQDOO\��7KH�SRVWV�DUH�(YDOXDWLRQ�6FKHPH�ZLWKLQ�WKH�IROORZLQJ�
UDQJHV�DQG�LQFUHPHQWDO�SRLQWV���

�
'LUHFWRUV��� � � � � ��������������������������
+HDGV�RI�6HUYLFH�*UDGH�������� � ��������������������������
+HDGV�RI�6HUYLFH�*UDGH��������� � ��������������������������
+HDGV�RI�6HUYLFH�*UDGH��������� � ��������������������������
�
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$Q�DGGLWLRQDO�SD\PHQW�RI��������SHU�\HDU�LV�SD\DEOH�WR�WKRVH�
XQGHUWDNLQJ�WKH�VWDWXWRU\�0RQLWRULQJ�2IILFHU�DQG�6HFWLRQ�����UROHV��
�
7KHUH�DUH�FXUUHQWO\�QR�+HDGV�RI�6HUYLFH�DW�*UDGH����

�
�E�� 7KHUH�DUH�QR�RWKHU�DGGLWLRQDO�HOHPHQWV�RI� UHPXQHUDWLRQ� LQ� UHVSHFW�

RI�RYHUWLPH�� IOH[L�WLPH��EDQN�KROLGD\�ZRUNLQJ�� VWDQG�E\�SD\PHQWV��
HWF���SDLG�WR�WKHVH�VHQLRU�VWDII��DV�WKH\�DUH�H[SHFWHG�WR�XQGHUWDNH�
GXWLHV�RXWVLGH�WKHLU�FRQWUDFWXDO�KRXUV�DQG�ZRUNLQJ�SDWWHUQV�ZLWKRXW�
DGGLWLRQDO�SD\PHQW��

�
�F�� 2WKHU�WHUPV�DQG�FRQGLWLRQV�DUH�DV�SUHVFULEHG�E\�WKH�1-&�IRU�/RFDO�

$XWKRULW\�6HUYLFHV�DSDUW�IURP�WKRVH�WHUPV�DJUHHG�ORFDOO\�DV�GHWDLOHG�
LQ�WKLV�SROLF\��

�
�G�� 7KH�HPSOR\PHQW�FRVWV��VDODULHV�DQG�RQ�FRVWV���RI�WKH�'LUHFWRUV�DQG�

+HDGV�RI�6HUYLFH�DUH�VKDUHG�EHWZHHQ�)RUHVW�+HDWK�'LVWULFW�&RXQFLO�
DQG�6W�(GPXQGVEXU\�%RURXJK�&RXQFLO��ZKLFK�UHGXFHV�WKH�FRVW�RI�
HPSOR\LQJ�WKH�/HDGHUVKLS�7HDP�WR�HDFK�&RXQFLO��

�
���� $GGLWLRQDO�IHHV�
�
�D�� 6SHFLDO�IHHV�DUH�SDLG�IRU�5HWXUQLQJ�2IILFHU�GXWLHV�ZKLFK�DUH�QRW�SDUW�

RI�WKH�SRVW�KROGHU¶V�VXEVWDQWLYH�UROH��7KHVH�IHHV�DUH�SD\DEOH�DV�
UHTXLUHG�DQG�FDQ�EH�PDGH�WR�DQ\�VHQLRU�RIILFHU�DSSRLQWHG�WR�IXOILO�
WKH�VWDWXWRU\�GXWLHV�RI�WKLV�UROH��7KH�5HWXUQLQJ�2IILFHU�LV�DQ�RIILFHU�
RI�WKH�&RXQFLO�ZKR�LV�DSSRLQWHG�XQGHU�WKH�5HSUHVHQWDWLRQ�RI�WKH�
3HRSOH�$FW��������:KLOVW�DSSRLQWHG�E\�WKH�&RXQFLO��WKH�UROH�RI�WKH�
5HWXUQLQJ�2IILFHU�LV�RQH�ZKLFK�LQYROYHV�DQG�LQFXUV�SHUVRQDO�
UHVSRQVLELOLW\�DQG�DFFRXQWDELOLW\�DQG�LV�VWDWXWRULO\�VHSDUDWH�IURP�
KLV�KHU�GXWLHV�DV�DQ�HPSOR\HH�RI�WKH�&RXQFLO���$V�5HWXUQLQJ�2IILFHU��
KH�VKH�LV�SDLG�D�VHSDUDWH�DOORZDQFH�IRU�HDFK�HOHFWLRQ�IRU�ZKLFK�
KH�VKH�LV�UHVSRQVLEOH��

�
��� 3D\�6WUXFWXUH�
�
��� 7KH�SD\�VWUXFWXUH�IRU�DOO�FRQWUDFWXDO�HPSOR\HHV��H[FHSW�WKRVH�VWDII�

LQ�WKH�VHQLRU�SRVWV�GHWDLOHG�DERYH��LV�HVWDEOLVKHG�XVLQJ�1-&�IRU�/RFDO�
$XWKRULWLHV�6HUYLFHV�1DWLRQDO�3D\�6SLQH�IURP�VSLQDO�FROXPQ�SRLQW���
���������SD��WR�VSLQDO�FROXPQ�SRLQW�������������SD���7KH�ORZHVW�
SDLG�HPSOR\HH�ZLOO�EH�SDLG�DW�VSLQDO�SRLQW����DW�D�IXOO�WLPH�
HTXLYDOHQW�EDVLF�SD\�UDWH�RI���������SHU�DQQXP��7KLV�LV�ZLWKLQ�
*UDGH�$�RI�WKH�ORFDOO\�DJUHHG�SD\�VWUXFWXUH�ZKLFK�UDQJHV�IURP�
*UDGH�$�WR�,���

�
��� (PSOR\HHV�ZKR�KDYH�FRPSOHWHG�WKH���PRQWKV�SUREDWLRQ�SHULRG�

VDWLVIDFWRULO\�ZLOO�EH�SDLG�DV�D�PLQLPXP�WKH�FXUUHQW�UDWH�IRU�WKH�
1DWLRQDO�/LYLQJ�:DJH��RXWVLGH�/RQGRQ���DV�DW���-DQXDU\�������
�������SHU�KRXU��D�IXOO�WLPH�HTXLYDOHQW�UDWH�RI���������SHU�DQQXP���
7KH�GHWDLOHG�VWUXFWXUH�LV�VKRZQ�EHORZ��
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0LQ�
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0LQ����� 0D[�
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6SDQ�
����

6SDQ�
�,QFV��

6SDQ�
��

0DUNHW�
'DWD�

�0HGLDQ��
$� �� ��� ������� ������� ������ �� ��� ���������
�%� ��� ��� ������� ������� ������ �� ��� ���������
&� ��� ��� ������� ������� ������ �� ���� ���������
'� ��� ��� ������� ������� ������ �� ���� ���������
(� ��� ��� ������� ������� ������ �� ���� ���������
)� ��� ��� ������� ������� ������ �� ���� ���������
*� ��� ��� ������� ������� ������ �� ���� ���������
+� ��� ��� ������� ������� ������ �� ���� ���������
,� ��� ��� ������� ������� ������ �� ���� ���������

��
��� 0DUNHW�SRVLWLRQ��
�

0DUNHW�GDWD�KDV�EHHQ�GUDZQ�IURP�WKH�,'6�3D\�GDWDEDVH�$XJXVW�
������7KLV�SURYLGHV�FRPSDUDWRUV�ZLWK�WKH�ORZHU�TXDUWLOH��PHGLDQ�
DQG�XSSHU�TXDUWLOH�IRU�WKH�SXEOLF�VHFWRU�LQ�WKH�(DVW�RI�(QJODQG��7KH�
,'6�OHYHOV�KDYH�EHHQ�PDWFKHG�WR�VLPLODU�VL]HG�MREV��7KLV�VKRZV�D�
JRRG�PDUNHW�ILW�ZLWK�WKH�PHGLDQ�GDWD�EHLQJ�DERYH�WKH�VWDUWLQJ�SRLQW�
DQG�EHORZ�WKH�PD[LPXP�SRLQW�IRU�HDFK�SURSRVHG�JUDGH�RWKHU�WKDQ�
IRU�*UDGHV�+�DQG�,�WKDQ�WKH�PHGLDQ�FRPSDUDWRU���

�
,Q�DGGLWLRQ��ZLWK�VSHFLILF�UHIHUHQFH�WR�UHIXVH�ZRUNHUV��ZKR�IRUP�D�
VLJQLILFDQW�SURSRUWLRQ�RI�WKH�ZRUNIRUFH�DW�ERWK�&RXQFLOV��
�

7\SH� /RQGRQ�%RURXJK� 2WKHU� &XUUHQW�0RGHOOLQJ��
/RDGHU� ������� ������� EDQG�&�
'ULYHU� ������� ������� EDQG�'�
�
���� $OO�SRVWV�RWKHU�WKDQ�WKH�VHQLRU�SRVWV�DUH�HYDOXDWHG�XVLQJ�WKH�1-&�

-RE�(YDOXDWLRQ�6FKHPH��ZKLFK�LV�UHFRJQLVHG�E\�HPSOR\HUV�DQG�
WUDGHV�XQLRQV�QDWLRQDOO\��7KLV�6FKHPH�DOORZV�IRU�UREXVW�
PHDVXUHPHQW�DJDLQVW�VHW�FULWHULD�UHVXOWLQJ�LQ�IDLU�DQG�REMHFWLYH�
HYDOXDWLRQV�DQG�VDWLVILHV�HTXDO�SD\�UHTXLUHPHQWV��

�
��������$�IXOO�(TXDOLW\�,PSDFW�$VVHVVPHQW�ZDV�FDUULHG�RXW�WR�VXSSRUW�WKH�

QHZ�SD\OLQH�ZKLFK�FRQFOXGHG�WKDW�WKHUH�ZDV�QR�GLVFULPLQDWRU\�
LPSDFW�RQ�DQ\�SURWHFWHG�JURXS���

�
���� 3URJUHVVLRQ�ZLWKLQ�WKH�JUDGH�IRU�DOO�VWDII�LV�VXEMHFW�WR�VDWLVIDFWRU\�

SHUIRUPDQFH��ZKLFK�ZLOO�EH�DVVHVVHG�DQQXDOO\�LQ�DFFRUGDQFH�ZLWK�
WKH�QHZ�ORFDO�VFKHPH��ZKLFK�ZH�ZLOO�VHHN�WR�DJUHH�ORFDOO\�ZLWK�
8QLVRQ�GXULQJ����������7KHUH�ZLOO�EH�QR�SHUIRUPDQFH�UHODWHG�
LQFUHPHQWDO�SURJUHVVLRQ�IRU�VWDII�XQWLO�$SULO��������

�
� 3D\�SURWHFWLRQ��
�
���� 3D\�SURWHFWLRQ�ZLOO�EH�DSSOLHG�WR�HPSOR\HHV�ZKR�DUH�SODFHG�LQ�D�

JUDGH��WKURXJK�UHVWUXFWXULQJ�RU�D�UH�HYDOXDWLRQ�RI�D�SRVW��ZKHUH�WKH�
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PD[LPXP�VDODU\�RI�WKDW�JUDGH�LV�ORZHU�WKDQ�WKHLU�FXUUHQW�HDUQLQJV��
LQ�DFFRUGDQFH�ZLWK�WKH�2UJDQLVDWLRQDO�&KDQJH��(IILFLHQF\�DQG�
5HGXQGDQF\�3ROLFLHV�FXUUHQW�DW�WKH�WLPH��(PSOR\HHV¶�SD\�ZLOO�EH�
IUR]HQ�DW�WKLV�UDWH���ZLWK�QR�FRVW�RI�OLYLQJ�RU�LQFUHPHQWDO�LQFUHDVH��
IRU�XS�WR�RQH�\HDU��RU�XQWLO�WKH�PD[LPXP�RI�WKH�QHZ�JUDGH�KDV�
FDXJKW�XS�RU�RYHUWDNHQ�WKH�FXUUHQW�HDUQLQJV�GXH�WR�DQQXDO�SD\�
LQFUHDVHV���

�
(PSOR\HHV�SODFHG�RQ�D�SURWHFWLRQ�GXULQJ�WKH�FXUUHQW�SKDVH�RI�
VKDUHG�VHUYLFHV�UHVWUXFWXULQJ�ZLOO�EH�SURWHFWHG�XQWLO�0DUFK����������

�
(PSOR\HHV�ZKR�DUH�RQ�DQ\�SURWHFWLRQ�XQGHU�WKH�SUHYLRXV�SROLF\�ZLOO�
UHWDLQ�WKH�SURWHFWLRQ�WKH\�FXUUHQWO\�KDYH�LQ�SODFH��

�
1RWH��3D\�SURWHFWLRQ�H[FOXGHV�PDUNHW�VXSSOHPHQW�SD\��HVVHQWLDO�
XVHU�WUDYHO�DOORZDQFH��RYHUWLPH�DOORZDQFHV��LW�DSSOLHV�WR�EDVLF�SD\�
RQO\��

�
��� $OORZDQFHV�DQG�EHQHILWV�LQ�NLQG�
�
���� $OORZDQFHV�DQG�EHQHILWV�W\SLFDOO\�IROORZ�QDWLRQDOO\�DJUHHG�UDWHV��

+RZHYHU��WKHUH�DUH�D�QXPEHU�RI�ORFDOO\�DJUHHG�DOORZDQFHV�ZKLFK�
DUH�SD\DEOH�IROORZLQJ�WKH�FROOHFWLYH�DJUHHPHQW��6RPH�DUH�VXEMHFW�WR�
HOLJLELOLW\�FULWHULD��DV�IROORZV���

�
• (VVHQWLDO�FDU�XVHU�DOORZDQFH�DW�QDWLRQDOO\�SUHVFULEHG�OXPS�VXP�

DQG�+05&�PLOHDJH�UDWHV��DQG��
• $FFHVV�WR�D�OHDVH�FDU�RU�D�OHDVH�FDU�VFKHPH��ERWK�XQGHU�VWULFW�

HOLJLELOLW\�FULWHULD�
• &DVXDO�XVHU�PLOHDJH�DOORZDQFH�DW�+05&�UDWHV��
• )LUVW�$LG��DQ�DOORZDQFH�SDLG�WR�VWDII�WR�DFW�DV�)LUVW�$LGHUV�LQ�WKH�

ZRUNSODFH���
• 5HLPEXUVHPHQW�RI�RQH�SURIHVVLRQDO�VXEVFULSWLRQ�IHH��

�
��� 3D\PHQWV�FKDUJHV�DQG�FRQWULEXWLRQV�
�
���� $OO�VWDII�ZKR�DUH�PHPEHUV�RI�WKH�/RFDO�*RYHUQPHQW�3HQVLRQ�

6FKHPH�PDNH�LQGLYLGXDO�FRQWULEXWLRQV�WR�WKH�VFKHPH�LQ�DFFRUGDQFH�
ZLWK�WKH�IROORZLQJ�WDEOH��
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�
/RFDO�*RYHUQPHQW�
3HQVLRQ�6FKHPH�±�

FRQWULEXWLRQ�EDQGV�ZLWK�
HIIHFW�IURP���$SULO������

%DQG�

5DQJH�� &RQWULEXWLRQ�
UDWH��

��� ������������ ������
��� !����������������� ������
��� !����������������� ������
��� !����������������� ������
��� !���������������� ������
��� !����������������� ������
��� 0RUH�WKDQ���������� ������

�
���� 7KH�&RXQFLO�PDNHV�HPSOR\HU¶V�FRQWULEXWLRQV�LQWR�WKH�VFKHPH��ZKLFK�

DUH�UHYLHZHG�HDFK���\HDUV�E\�WKH�DFWXDU\��7KH�FXUUHQW�UDWH�LV�
��������

�
���� $OO�6W�(GPXQGVEXU\�VWDII�ZKR�SDUN�DW�ZRUN�DW�WKH�PDLQ�RIILFHV�DW�

:HVW�6XIIRON�+RXVH��%XU\�6W�(GPXQGV�SD\�FDU�SDUNLQJ�FKDUJHV�RI�
��S�SHU�GD\��

��
���� �0XOWLSOLHUV�
�
����� 7KH�LGHD�RI�SXEOLVKLQJ�WKH�UDWLR�RI�WKH�SD\�RI�DQ�RUJDQLVDWLRQ¶V�WRS�

HDUQHU�WR�WKDW�RI�LWV�PHGLDQ�HDUQHU�KDV�EHHQ�UHFRPPHQGHG�LQ�RUGHU�
WR�VXSSRUW�WKH�SULQFLSOHV�RI�)DLU�3D\��:LOO�+XWWRQ�������DQG�
WUDQVSDUHQF\��

�
����� 7KH�VLQJOH�SD\�DQG�UHZDUG�VWUDWHJ\�LV�EDVHG�RQ�PRGHOOLQJ�WKH�MRLQW�

ZRUNIRUFH�RQWR�WKH�QHZ�SD\OLQH��,Q�DGGLWLRQ��WKH�&KLHI�2IILFHUV�DQG�
D�QXPEHU�RI�RWKHU�VWDII�DUH�QRZ�LQ�VKDUHG��MRLQW�UROHV��7KH�GDWD��
WKHUHIRUH��UHIOHFWV�WKH�MRLQW�ZRUNIRUFH�DQG��DV�VXFK��LV�WKH�VDPH�IRU�
ERWK�&RXQFLOV��7KH�&RXQFLOV�FXUUHQW�UDWLR�LQ�UHVSHFW�RI�WKH�KLJKHVW�
HDUQHU�LV��������LH�WKH�&KLHI�([HFXWLYH��WRS�HDUQHU��HDUQV�����WLPHV�
DV�PXFK�DV�WKH�&RXQFLOV¶�PHGLDQ�HDUQHU���������N � ���:KHQ�
PHDVXUHG�DJDLQVW�WKH�PHDQ�VDODU\��WKH�UDWLR�LV��������

�
����� /DVW�\HDU�����������WKH�PHGLDQ�UDWLR�ZDV��������)+'&��DQG�������

�6(%&���WKH�PHDQ�UHPDLQV�WKH�VDPH�DW������
�
����� 7KHVH�PXOWLSOLHUV�DUH�PRQLWRUHG�HDFK�\HDU�ZLWKLQ�WKH�3D\�3ROLF\�

6WDWHPHQW��
�
������ ,QIRUPDWLRQ�FROODWHG�E\�WKH�((/*$�VKRZ�D�UDQJH�RI�UDWLRV�EHWZHHQ�

������±����������(DVW�RI�(QJODQG�&RXQFLOV��ZLWK�DVSLUDWLRQV�WR�
DFKLHYH�D�UDWLR�RI�������:H��WKHUHIRUH��FRPSDUH�YHU\�IDYRXUDEO\�WR�
WKHVH�VWDWLVWLFV��DOWKRXJK�+XWWRQ�ZDUQHG�DJDLQVW�WKH�GLIILFXOW\�RI�
PDNLQJ�GLUHFW�FRPSDULVRQV�EHWZHHQ�DXWKRULWLHV��

                                                 
1 Based on modelling the current joint workforce onto the new payline 
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�
����� 7KHVH�ILJXUHV�GR�QRW�UHIOHFW�WKH�DFWXDO�EDVLF�VDODU\�FRVW�WR�HDFK�

&RXQFLO��DV�IRU�H[DPSOH��WKH�&KLHI�2IILFHUV¶�VDODULHV�DUH�VKDUHG�
EHWZHHQ�WKH�WZR�FRXQFLOV��

�
���� 'LVFUHWLRQDU\�3D\PHQWV�
�
� 7KH�SROLF\�IRU�WKH�DZDUG�RI�DQ\�GLVFUHWLRQDU\�SD\PHQWV�LV�WKH�VDPH�

IRU�DOO�VWDII��UHJDUGOHVV�RI�WKHLU�SD\�OHYHO��7KH�IROORZLQJ�
DUUDQJHPHQWV�DSSO\��

�
����� µ5HGXQGDQF\�SD\PHQWV�XQGHU�UHJXODWLRQ���RI�WKH�/RFDO�*RYHUQPHQW�

�(DUO\�7HUPLQDWLRQ�RI�(PSOR\PHQW���'LVFUHWLRQDU\�&RPSHQVDWLRQ��
�(QJODQG�	�:DOHV��5HJXODWLRQV������¶�
�
7KLV�SURYLGHV�DQ�RYHUDOO�OXPS�VXP�RI���WLPHV�WKH�VWDWXWRU\�
UHGXQGDQF\�SD\PHQW�PXOWLSOLHU�EDVHG�RQ�DFWXDO�ZHHNV�SD\��7KLV�LV�
SD\DEOH�WR�HPSOR\HHV�PDGH�UHGXQGDQW�ZLWK���RU�PRUH�\HDUV�ORFDO�
JRYHUQPHQW�VHUYLFH�UHJDUGOHVV�RI�WKHLU�DJH��

�
���� 6HYHUDQFH�SD\PHQWV�XQGHU�UHJXODWLRQ����
�

6HYHUDQFH�SD\PHQWV�ZLWK�D�YDOXH�DERYH����������ZLOO�EH�DSSURYHG�
E\�)XOO�&RXQFLO��LQ�DFFRUGDQFH�ZLWK�JXLGDQFH�IURP�WKH�6HFUHWDU\�RI�
6WDWH�XQGHU�6HFWLRQ����RI�WKH�/RFDOLVP�$FW�������&RQWUDFWXDO�DQG�
SHQVLRQ�HQWLWOHPHQWV�DUH�QRW�SDUW�RI�D�VHYHUDQFH�SD\PHQW�UHTXLULQJ�
VXFK�DSSURYDO��

�
1R�VHYHUDQFH�SD\PHQWV�DUH�URXWLQHO\�PDGH��EXW�HPSOR\HHV�DJHG����
DQG�RYHU�ZKR�DUH�UHWLULQJ�HDUO\�LQ�WKH�LQWHUHVWV�RI�HIILFLHQF\�UHFHLYH�
LPPHGLDWH�SD\PHQW�RI�WKHLU�SHQVLRQ�EHQHILWV��ZLWK�QR�DGGLWLRQDO�
\HDUV�VHUYLFH�RU�FRPSHQVDWRU\�SD\PHQWV��7KH�FDSLWDO�FRVW�RI�WKH�
HDUO\�SD\PHQW�RI�SHQVLRQ�EHQHILWV�ZLOO�EH�PHW�E\�WKH�&RXQFLO��EXW�DOO�
VXFK�HDUO\�UHWLUHPHQWV�DUH�VXEMHFW�WR�WKH�FRVWV�EHLQJ�PHW�E\�
VDYLQJV�ZLWKLQ�D���\HDU�SHULRG��
�

����� $GGLWLRQDO�PHPEHUVKLS�IRU�UHYLVLRQ�SXUSRVHV�XQGHU�UHJXODWLRQ����RI�
WKH�/RFDO�*RYHUQPHQW�3HQVLRQ�6FKHPH��%HQHILWV��0HPEHUVKLS�	�
&RQWULEXWLRQV��5HJXODWLRQV������

�
1RQH�DZDUGHG��

�
����� $GGLWLRQDO�SHQVLRQ�XQGHU�UHJXODWLRQ����RI�VDPH�OHJLVODWLRQ��

�
1RQH�DZDUGHG��

�
���� 'HFLVLRQ�0DNLQJ�
�
����� 'HFLVLRQV�RQ�UHPXQHUDWLRQ�DUH�PDGH�DV�IROORZV���

�
�D�� 6HQLRU�SD\�ORFDO�OHYHO�DSSURYHG�E\�)XOO�&RXQFLO��

�
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�E�� SD\�VWUXFWXUH�IRU�DOO�RWKHU�SRVWV�DSSURYHG�E\�)XOO�&RXQFLO���
�
DQG�
�
�F�� SHUIRUPDQFH�SURJUHVVLRQ�LQ�DFFRUGDQFH�ZLWK�WKH�ORFDOO\�

DJUHHG�VFKHPH�DQG�DV�DSSURYHG�E\�RIILFHUV�XQGHU�H[LVWLQJ�
GHOHJDWHG�SRZHUV���

�
���� 'LVFORVXUH�
�
����� 7KLV�3D\�3ROLF\�6WDWHPHQW�ZLOO�EH�SXEOLVKHG�RQ�WKH�&RXQFLO¶V�

ZHEVLWH���,Q�DGGLWLRQ��QXPEHUV�DQG�GHWDLOV�RI�SRVWV�SDLG�DERYH�
��������DUH�GLVFORVHG�RQ�WKH�ZHEVLWHV���
 KWWS���ZZZ�IRUHVW�KHDWK�JRY�XN�GRZQORDGV�ILOH�����������
��BRIILFHUVBUHPXQHUDWLRQ�VWDWHPHQWBRIBDFFRXQWVBH[WUDFW���������N�
�
KWWS���ZZZ�VWHGPXQGVEXU\�JRY�XN�FRXQFLOBDQGBGHPRFUDF\�\RXUBFRXQFLO�
RSHQ�GDWD�FIP�

�
�
)RU�IXUWKHU�LQIRUPDWLRQ�SOHDVH�FRQWDFW���
�
.DUHQ�3RLQWV�
+HDG�RI�+XPDQ�5HVRXUFHV�DQG�2UJDQLVDWLRQDO�'HYHORSPHQW�
:HVW�6XIIRON�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
�
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$SSHQGL[��$�
�
�
�

(DVW�RI�(QJODQG�'LVWULFW�%RURXJK�&RXQFLOV�
�
�

0LQ�
6DODU\�
�

0D[�
6DODU\�
�

'LVWULFW�%RURXJK�&RXQFLO� �������� ��������
'LVWULFW�%RURXJK�&RXQFLO �������� ��������
'LVWULFW�%RURXJK�&RXQFLO �������� ��������
'LVWULFW�%RURXJK�&RXQFLO �������� ��������
'LVWULFW�%RURXJK�&RXQFLO �������� ��������
'LVWULFW�%RURXJK�&RXQFLO �������� ��������
'LVWULFW�%RURXJK�&RXQFLO �������� ��������
'LVWULFW�%RURXJK�&RXQFLO �������� ��������
'LVWULFW�%RURXJK�&RXQFLO �������� ��������
� � �
� � �

C�


