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)RUHVW�+HDWK�'LVWULFW�&RXQFLO� &$%,1(7�
�7KLV�UHSRUW�LV�D�NH\�GHFLVLRQ��7KLV�UHSRUW�KDV�EHHQ�VXEMHFW�
WR�DSSURSULDWH�QRWLFH�RI�SXEOLFDWLRQ�XQGHU�WKH�&RXQFLO¶V�
$FFHVV�WR�,QIRUPDWLRQ�5XOHV���

��$35,/������

�
5HSRUW� RI� WKH� &DELQHW� 0HPEHU� IRU� 5HVRXUFHV��
*RYHUQDQFH�DQG�3HUIRUPDQFH�

&$%�������
�
6,1*/(�3$<�$1'�5(:$5'�675$7(*<��.H\�'HFLVLRQ�5HIHUHQFH��)(%��������
�
�
��� 6XPPDU\�DQG�5HDVRQV�IRU�5HFRPPHQGDWLRQV�
��� 7KLV� UHSRUW� XSGDWHV� 0HPEHUV� RQ� WKH� SURJUHVV� WR� PRYH� WR� D� 6LQJOH� 3D\� DQG�

5HZDUG� 6WUDWHJ\� DFURVV� ERWK� )RUHVW� +HDWK� 'LVWULFW� &RXQFLO� �)+'&�� DQG� 6W�
(GPXQGVEXU\� %RURXJK� &RXQFLO� �6(%&��$� SHULRG� RI� QHJRWLDWLRQ� ZLWK� 8QLVRQ��
IROORZHG�E\�D�EDOORW�WR�DGRSW�D�QHZ�FROOHFWLYH�DJUHHPHQW�ZLWK�8QLVRQ��WR�FRYHU�
DOO� VWDII� DFURVV� ERWK� ZRUNSODFHV� RWKHU� WKDQ� VHQLRU� PDQDJHPHQW�� KDV� WDNHQ�
SODFH��

�
��� 7KH�WZR�&RXQFLOV�DUH�QRZ�LQ�D�SRVLWLRQ�WR�DJUHH�WKH�QHZ�6LQJOH�3D\�DQG�5HZDUG�

SDFNDJH�ZLWK�8QLVRQ�IRU�DGRSWLRQ�E\�FROOHFWLYH�DJUHHPHQW�IURP���-XQH�������
�
��� 7KLV� UHSRUW� VHHNV� GHOHJDWHG� DXWKRULW\� WR� IRUPDOO\� HQWHU� LQWR� D� QHZ� FROOHFWLYH�

DJUHHPHQW�ZLWK�8QLVRQ��WKH�UHFRJQLVHG�WUDGH�XQLRQ��RQ�WKH�SD\�DQG�WHUPV�DQG�
FRQGLWLRQV� IRU� SRVWV� EHORZ� VHQLRU�PDQDJHPHQW� OHYHO�� ZKLFK�ZLOO� FRPSOHWH� WKH�
RXWVWDQGLQJ�SD\�UHYLHZ��

�
��� 7KH� UDWHV� RI� SD\� RI� VHQLRU� PDQDJHPHQW� �WKH� &KLHI� ([HFXWLYH�� 'LUHFWRUV� DQG�

+HDGV�RI�6HUYLFH��DUH�GHWHUPLQHG�E\�ORFDO�DJUHHPHQW�ZLWK�WKDW�JURXS��+RZHYHU�
DOO� RWKHU� DVSHFWV�RI� WKH� UHPXQHUDWLRQ�DQG�EHQHILWV� RI� WKH� VHQLRU�PDQDJHPHQW�
WHDP�DUH�FRYHUHG�ZLWKLQ�WKLV�QHZ�FROOHFWLYH�DJUHHPHQW��

�
��� 7KH� DWWDFKHG� FROOHFWLYH� DJUHHPHQW� GHWDLOV� WKH� QHZ� SD\� DQG� UHZDUG� VWUDWHJ\�

ZKLFK� KDV� EHHQ� GHYHORSHG� DQG� DJUHHG� LQ� DFFRUGDQFH�ZLWK� WKH� FULWHULD� VHW� E\�
PHPEHUV�LQ�WKH�FDELQHW�SDSHU�&$%����������2FWREHU���������,Q�SDUWLFXODU��WKH�
��\HDU�SURMHFWHG� FRVWV� DUH� FRVW�QHXWUDO�� LQ� WKDW� WKH\� DUH�ZLWKLQ�������RI� WKH�
H[LVWLQJ�SD\�EXGJHW�IRU�WKDW�SHULRG��

�
��� 7KLV� UHSRUW�ZLOO� EH� FRQVLGHUHG� E\� )+'&� IXOO� &RXQFLO� RQ� ��0D\�������$� VLPLODU�

UHSRUW�ZLOO�EH�SUHVHQWHG�WR�6(%&¶V�&DELQHW�RQ����0D\������DQG�LWV�IXOO�&RXQFLO�
RQ����0D\�������7KLV�LV�EHFDXVH���

�
�D�� LW�ZDV�D�FRQGLWLRQ�RI�WKH�VKDUHG�VHUYLFHV�SURJUDPPH�DJUHHPHQW�EHWZHHQ�

ERWK�&RXQFLOV�WKDW�SURSRVDOV�VKRXOG�EH�WKH�UHSRUWHG�EDFN�WR�IXOO�&RXQFLOV��
DV�DSSURSULDWH��DQG�
�

�E�� XQGHU�WKH�/RFDOLVP�$FW�������WKH�3D\�3ROLF\�6WDWHPHQW�LV�UHTXLUHG�WR�EH�
DGRSWHG�E\�IXOO�&RXQFLO�RQ�DQ�DQQXDO�EDVLV��,W�LV�WKHUHIRUH��SURSRVHG�WKDW�
WKLV�NH\�GHYHORSPHQW�EH�UHSRUWHG�WR�HDFK�&RXQFLO��

�
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�
��� 5HFRPPHQGDWLRQ�V��
�
���� ,W� LV� 5(&200(1'('� WKDW� WKH� -RLQW� &KLHI� ([HFXWLYH� EH� JLYHQ� GHOHJDWHG�

DXWKRULW\�� LQ� FRQVXOWDWLRQ� ZLWK� WKH� 3RUWIROLR� +ROGHUV� IRU� 3HUIRUPDQFH� DQG�
5HVRXUFHV��6(%&��DQG�5HVRXUFHV��*RYHUQDQFH�DQG�3HUIRUPDQFH��)+'&��WR�VLJQ�
DQG� DGRSW� WKH� DWWDFKHG� FROOHFWLYH� DJUHHPHQW� ZLWK� 8QLVRQ�� WKDW� GHWDLOV� WKH��
&RXQFLOV¶�QHZ�6LQJOH�3D\�DQG�5HZDUG�VWUDWHJ\���

�
�
&RQWDFW�GHWDLOV�
1DPH�
7LWOH�
�
7HOHSKRQH�
(�PDLO�

3RUWIROLR�KROGHU�
&RXQFLOORU�6WHSKHQ�(GZDUGV�
3RUWIROLR�+ROGHU�IRU�5HVRXUFHV��
*RYHUQDQFH�DQG�3HUIRUPDQFH��
�������������
VWHSKHQ�HGZDUGV#IRUHVW�
KHDWK�JRY�XN�

/HDG�RIILFHU�
.DUHQ�3RLQWV�
+HDG�RI�+5�	�2UJDQLVDWLRQDO�
'HYHORSPHQW�
�������������
NDUHQ�SRLQWV#ZHVWVXIIRON�JRY�XN�

�
��� +RZ�ZLOO�WKH�UHFRPPHQGDWLRQV�KHOS�XV�PHHW�RXU�VWUDWHJLF�SULRULWLHV"�
�
���� 7KH� UHFRPPHQGDWLRQV� PHHW� WKH� IROORZLQJ�� DV� FRQWDLQHG� ZLWKLQ� WKH� &RUSRUDWH�

3ODQV���
�

�D� )+'&�6WUDWHJLF�3ULRULW\���(IILFLHQW�DQG�HIIHFWLYH�&RXQFLO�
�
��� .H\�LVVXHV�
�
���� $W�WKH�PHHWLQJV�RI�ERWK�)+'&�����2FWREHU�������DQG�6(%&�����2FWREHU�������

&RXQFLOV�� LW� ZDV� UHVROYHG� WKDW� DXWKRULW\� EH� JLYHQ� WR� WKH� 6KDUHG� 6HUYLFHV�
6WHHULQJ�*URXS�WR�GHYHORS�D�FRPPRQ�SD\OLQH��0LQXWHV�����DQG����UHVSHFWLYHO\�
UHIHU���7KLV�ZDV�VXEMHFW�WR�WKH�FXPXODWLYH�FRVW�RI�DQ\�QHZ�SD\OLQH�EHLQJ�ZLWKLQ�
WKH� WRWDO� SD\� EXGJHW� DQG� QRW� HURGLQJ� WKH� SODQQHG� VDYLQJV� DFURVV� WKH�
SDUWQHUVKLS��)+'&�DOVR�UHVROYHG�WKDW�SURSRVDOV�VKRXOG�EH�WKH�UHSRUWHG�EDFN�WR�
IXOO�&RXQFLOV��DV�DSSURSULDWH��

�
���� 7KH�SD\�DQG�WHUPV�DQG�FRQGLWLRQV�IRU�WKH�VWDII�DFURVV�ERWK�ZRUNIRUFHV�DUH�SDUW�

RI�D�FROOHFWLYH�DJUHHPHQW�ZLWK�WKH�UHFRJQLVHG�WUDGH�XQLRQ�8QLVRQ��7KH�SURFHVV�
RI�FKDQJLQJ�WHUPV�DQG�FRQGLWLRQV�PXVW�IROORZ�D� OHJDO�SURFHVV�ZKLFK� LQFOXGHV�D�
���GD\�SHULRG�RI�PHDQLQJIXO�WZR�ZD\�FRQVXOWDWLRQ�DQG�QHJRWLDWLRQ�ZLWK�8QLVRQ�
ZLWK�D�YLHZ� WR� UHDFKLQJ�D�QHZ�FROOHFWLYH�DJUHHPHQW��7KH�RXWFRPH�RI� WKH�QHZ�
FROOHFWLYH�DJUHHPHQW� LV� WKDW� WKH� UHYLVHG� WHUPV�DUH� WR�EH� LQFRUSRUDWHG� LQWR� WKH�
FRQWUDFWXDO�WHUPV�RI�DOO�VWDII��

�
���� %RWK�)+'&�DQG�6(%&�DQG�8QLVRQ�UHFRJQLVH�WKH�YDOXH�RI�UHDFKLQJ�DJUHHPHQW�LQ�

WKLV� ZD\� DQG� DUH� SOHDVHG� WR� KDYH� UHDFKHG� DJUHHPHQW� FROOHFWLYHO\� RQ� WKH�
SURSRVHG�VLQJOH�SD\�DQG�UHZDUG�VWUDWHJ\�

�
���� 7KH� IROORZLQJ�FULWHULD�ZHUH�DJUHHG� WR�JXLGH� WKH�GHYHORSPHQW�RI�D�QHZ�SD\OLQH�

DQG�WHUPV�DQG�FRQGLWLRQV���
�

�D�� VLQJOH�WHUPV�DQG�FRQGLWLRQV�DFURVV�ERWK�ZRUNIRUFHV��
�E�� DIIRUGDEOH��ZLWKLQ�WKH�0LG�7HUP�)LQDQFLDO�6WUDWHJ\��07)6���
�F�� DWWUDFWLYH��WR�UHFUXLW�DQG�UHWDLQ��
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�G�� UHVSRQVLEOH��PDLQWDLQV�UHSXWDWLRQ��
�H�� OHJDO��VDWLVILHV�HTXDOLW\�UHTXLUHPHQWV��
�I�� IDLU��PLQLPLVHV�ULVN�RI�FKDOOHQJH��
�J�� GULYHV��QHZ�RUJDQLVDWLRQDO�YDOXHV��
�K�� UHZDUGV�H[FHOOHQW�SHUIRUPDQFH��
�L�� PDQDJHV�XQDFFHSWDEOH�SHUIRUPDQFH��DQG�
�M�� FDSDEOH�RI�DFKLHYLQJ�D�FROOHFWLYH�DJUHHPHQW��

�
������ 7KH� FROOHFWLYH� DJUHHPHQW� KDV� DOVR� EHHQ� VKDSHG� DQG� JXLGHG� E\� WKH� MRLQW�

JXLGDQFH� DJUHHG� E\� WKH� (DVW� RI� (QJODQG� 5HJLRQDO� &RXQFLO� DV� D� JRRG� SUDFWLFH�
DSSURDFK�WR�GHDOLQJ�ZLWK�FKDQJH�LQ�ORFDO�DXWKRULWLHV���

�
���� $� VLQJOH� SD\OLQH� DQG� D� VLQJOH� VHW� RI� WHUPV� DQG� FRQGLWLRQV� LV� QRZ� UHDG\� IRU�

DSSURYDO�E\�ERWK�&RXQFLOV��7KLV�LQFOXGHV�UHQHJRWLDWLRQ�RI�ORFDO�DUUDQJHPHQWV�IRU�
RWKHU�WHUPV�LQFOXGLQJ�OHDYH��RYHUWLPH�DQG�SUHPLXP�UDWHV��DQG�SD\�SURWHFWLRQ��

�
���� 7KH�QHZ�VLQJOH�SD\OLQH�PRGHO�PHHWV�WKH�DJUHHG�FULWHULD��7KH�PDLQ� IHDWXUHV�RI�

WKLV�PRGHO�DUH�DV�IROORZV���
�

�D�� D� SD\� VWUXFWXUH� ZKLFK� LV� GLIIHUHQW� WR� WKRVH� FXUUHQWO\� LQ� SODFH� DW� HDFK�
&RXQFLO��

�E�� XVHV�WKH�QDWLRQDO�SD\�VSLQH���
�F�� FRPSUHVVLRQ�DW�WKH�WRS�DQG�ERWWRP�RI�WKH�SD\OLQH��ZLWK�WKH�QDWLRQDO�OLYLQJ�

ZDJH�IRU�FRQWUDFWHG�VWDII�DW�WKH�ERWWRP��
�G�� FRVW�QHXWUDO�PRGHOOHG�RQ����VWDII�WXUQRYHU�DQG�����SHUIRUPDQFH�EDVHG�

SURJUHVVLRQ��
�H�� SD\�SURWHFWLRQ�UHGXFHG�IURP���\HDUV�WR���\HDU��
�I�� ��JUDGHV�PDLQO\�ZLWK���SURJUHVVLRQ�VWHSV�DQG�FRQVLVWHQW� MRE�HYDOXDWLRQ�

SRLQWV��
�J�� OLWWOH� RYHUODS� RI� JUDGHV� EXW� RQH� VKDUHG� SRLQW� ZKLFK� PHHWV� HTXDO� SD\�

JXLGDQFH��
�K�� EHQFKPDUNHG� DJDLQVW� WKH� PHGLDQ� PDUNHW� SD\� LQ� WKH� (DVW� RI� (QJODQG�

3XEOLF�6HFWRU��DQG�
�L�� UHGXFHV�WKH�QHHG�IRU�PDUNHW�VXSSOHPHQWV��

�
���� 7KH� &RXQFLOV� DQG� 8QLVRQ� DUH� QRZ� LQ� D� SRVLWLRQ� WR� DGRSW� WKH� 6LQJOH� 3D\� DQG�

UHZDUG� 6WUDWHJ\� DQG� DVVRFLDWHG� QHZ� SD\OLQH�� VXEMHFW� WR� DSSURYDO� E\� IXOO�
&RXQFLOV��

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

DQQXDO� 3D\� 3ROLF\� 6WDWHPHQW� �336��� 7KH� ILQDO� -RLQW� 3D\� DQG� 5HZDUG� 3ROLF\�
DJUHHG�XQGHU�WKHVH�GHOHJDWLRQV�ZLOO�EH�UHSRUWHG�WR�HDFK�&RXQFLO�WR�IRUP�WKH�336�
IRU� DGRSWLRQ� DW� WKH� VDPH� WLPH� DV� WKH� 6LQJOH� 3D\� DQG� UHZDUG� 6WUDWHJ\� LV�
DSSURYHG�LQ�0D\�������

�
��� 2WKHU�RSWLRQV�FRQVLGHUHG�
�
��� 9DULRXV�SD\OLQH�PRGHOV�KDYH�EHHQ�WHVWHG�EXW�WKH�ILQDO�PRGHO�SURYLGHV�WKH�EHVW�

ILW�DJDLQVW�WKH�DJUHHG�FULWHULD��
�
���� $�µGR�QRWKLQJ¶�RSWLRQ�LV�QRW�D�FRQVLGHUDWLRQ�DV�D�QHZ�VLQJOH�FRVW�QHXWUDO�DQG�ILW�

IRU�SXUSRVH�SD\�VWUXFWXUH�IRU�WKH�VKDUHG�RUJDQLVDWLRQ��WKDW�SURWHFWV�WKH�ILQDQFLDO�
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FRVWV� DQG� VDYLQJV� PRYLQJ� IRUZDUG�� ZKLOVW� SURYLGLQJ� VRXQG� DQG� HIIHFWLYH�
SURFHVVHV�IRU�PDQDJLQJ�SD\�OLQNHG�WR�SHUIRUPDQFH��

�
��� &RPPXQLW\�LPSDFW�
�
���� &ULPH�DQG�GLVRUGHU�LPSDFW��LQFOXGLQJ�6HFWLRQ����RI�WKH�&ULPH�DQG�'LVRUGHU�$FW�������
�
������ 1RQH��
�
���� 'LYHUVLW\� DQG� HTXDOLW\� LPSDFW� �LQFOXGLQJ� WKH� ILQGLQJV� RI� WKH� (TXDOLW\� ,PSDFW�

$VVHVVPHQW��
�
������ (TXDOLW\�GDWD�IRU�WKH�H[LVWLQJ�ZRUNIRUFH�KDV�DOUHDG\�EHHQ�VKDUHG�ZLWK�8QLVRQ��

'HWDLOHG� (TXDOLW\� ,PSDFW� $VVHVVPHQW� KDYH� EHHQ� SUHSDUHG� DQG� VKDUHG� ZLWK�
8QLVRQ�ZKR�DUH�VDWLVILHG� WKDW� WKH�QHZ�&ROOHFWLYH�$JUHHPHQW�ZLOO�QRW� UDLVH�DQ\�
HTXDOLWLHV�LVVXHV��
)XUWKHU�� WKH�VKDUHG�SD\OLQH�UHPRYHV�DQ\�SHUFHLYHG�XQIDLUQHVV�WKDW�FRXOG�H[LVW�
ZKHUH�WZR�VHSDUDWH�ZRUNIRUFHV�DUH�ZRUNLQJ�DORQJVLGH�HDFK�RWKHU��

�
���� 6XVWDLQDELOLW\�LPSDFW��LQFOXGLQJ�FRPSOHWLQJ�D�6XVWDLQDELOLW\�,PSDFW�$VVHVVPHQW��
�
������ 1RQH��
�
���� 2WKHU�LPSDFW��DQ\�RWKHU�LPSDFWV�DIIHFWLQJ�WKLV�UHSRUW��
�
������ 1RQH��
�
��� &RQVXOWDWLRQ��ZKDW�FRQVXOWDWLRQ�KDV�EHHQ�XQGHUWDNHQ��DQG�ZKDW�ZHUH�WKH�RXWFRPHV"��
�
���� )XOO� DQG� PHDQLQJIXO� FRQVXOWDWLRQ� DQG� QHJRWLDWLRQ� KDV� WDNHQ� SODFH� ZLWK� ORFDO��

UHJLRQDO� DQG� QDWLRQDO� 8QLVRQ�� 7KLV� LQFOXGHV� WKH� VWDWXWRU\� ��� GD\V� FROOHFWLYH�
FRQVXOWDWLRQ�� IROORZHG� E\� D� 8QLVRQ� EDOORW� RI� PHPEHUV� WKDW� UHVXOWHG� LQ� DQ�
RYHUZKHOPLQJ�SRVLWLYH�YRWH�WR�DFFHSW�WKH�SURSRVDOV��

�
��� )LQDQFLDO�DQG�UHVRXUFH�LPSOLFDWLRQV��LQFOXGLQJ�DVVHW�PDQDJHPHQW�LPSOLFDWLRQV��
�
���� 7KH� SURFHVV� IRU� GHYHORSLQJ� D� 6LQJOH� 3D\� DQG� 5HZDUG� 6WUDWHJ\� KDV� EHHQ�

XQGHUWDNHQ�ZLWKLQ�H[LVWLQJ�EXGJHWV��
�
��� 5LVN�RSSRUWXQLW\�DVVHVVPHQW� �SRWHQWLDO� KD]DUGV� RU� RSSRUWXQLWLHV� DIIHFWLQJ� FRUSRUDWH��

VHUYLFH�RU�SURMHFW�REMHFWLYHV��
�
���� 3DSHU�&$%�������WR�&DELQHW�QRWHG�WKH�IROORZLQJ�ULVNV���
�
5LVN�DUHD� ,QKHUHQW� OHYHO� RI�

5LVN�
�EHIRUH�FRQWUROV��

&RQWUROV� 5HVLGXDO�5LVN�
�DIWHU�FRQWUROV��

� +LJK�0HGLXP�/RZ� � +LJK�0HGLXP�/RZ�
$FKLHYLQJ�D�FROOHFWLYH�
DJUHHPHQW�ZLWK�
8QLVRQ�

+LJK� &ODULW\�ZLWK�8QLVRQ�RQ�
WKH�WLPHIUDPH�DQG�
NHHSLQJ�WR�LW��
6KDULQJ�LQIRUPDWLRQ�ZLWK�
8QLVRQ��
)UHTXHQW�RSSRUWXQLWLHV�WR�
PHHW�DQG�FRQVXOW��

0HGLXP�



 5 

0DQDJH�WKH�FRVWV�RI�
WKH�FKDQJH�ZLWKLQ�WKH�
DJUHHG�EXGJHW�
SURYLVLRQ�

0HGLXP� 'HWDLOHG�PRGHOOLQJ�DQG�
FRVWLQJ�DV�WKH�PRGHO�LV�
GHYHORSHG��
�

/RZ�

/HJDO�FRPSOLDQFH� 0HGLXP� 3ODQQLQJ�WKH�FKDQJH�
WLPHWDEOH�WR�
DFFRPPRGDWH�DOO�WKH�
UHTXLUHG�SHULRGV�RI�
FRQVXOWDWLRQ��
8VLQJ�FXUUHQW�H[SHULHQFH�
DQG�WDNLQJ�H[SHUW�DGYLFH�
DV�QHFHVVDU\��
&DUU\LQJ�RXW�D�IXOO�
(TXDOLW\�,PSDFW�
$VVHVVPHQW��

/RZ�

6WDII�PRUDOH�LV�
DGYHUVHO\�DIIHFWHG�E\�
WKH�FKDQJH�
SURJUDPPH�DQG�
WXUQRYHU�LQFUHDVHG�WR�
DQ�XQDFFHSWDEOH�OHYHO�

+LJK� &RPSUHKHQVLYH�VWDII�
HQJDJHPHQW�DQG�
FRPPXQLFDWLRQV�SODQ��
&RQFOXGLQJ�SD\OLQH�
FKDQJH�DV�TXLFNO\�DV�
SRVVLEOH��
�

+LJK�

�
���� /HJDO�DQG�SROLF\�LPSOLFDWLRQV�
�
����� 7KH� 6LQJOH� 3D\� DQG� 5HZDUG� 6WUDWHJ\� GHWDLOHG� LQ� WKH� DWWDFKHG� FROOHFWLYH�

DJUHHPHQW�PHHWV�DOO�OHJDO�UHTXLUHPHQWV���
�
���� :DUG�V��DIIHFWHG�
�
����� $OO��
�
���� %DFNJURXQG�SDSHUV�
�
����� 1RQH��
�
���� 'RFXPHQWV�DWWDFKHG�
�
����� $SSHQGL[�±�3URSRVHG�&ROOHFWLYH�$JUHHPHQW��&LUFXODWHG�ZLWK�&DELQHW�DJHQGD�IRU�
� ��$SULO�������
�


