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Expression of Interest for Empanelment of  
   Outdoor Media Agencies  

  
 
 
No.  4216/MPTB/Publicity/2019     Bhopal, Dated:  30/09/2019 
Tender ID: 2019_MPTB_55359 
 
 
     Madhya Pradesh Tourism Board invites Expression of Interest (EOI) 
for Empanelment of Outdoor Media Agencies. 
   
    The detailed EOI document will be available from the date 
03/10/2019 on the websites:- www.mptenders.gov.in  or 
www.tourism.mp.gov.in  
Prebid meeting is scheduled on 14/10/2019 Time:1300hrs at Madhya 
Pradesh Tourism Board, Head office, Bhopal. Interested Bidders eligible as 
per qualification criteria may submit their response to the EOI through M.P 
e-procurement portal www.mptenders.gov.in  from 18/10/2019. 
     For any other information, contact +91-8989792839 or email on 
deepika@mptourism.com. For any technical issues related to tender 
process contact, M.P. Government E- Procurement Toll free number – 
0120-4001 002 or email at: support-eproc@nic.in 

Managing Director 
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dŚĞ�ŝŶĨŽƌŵĂƚŝŽŶ�ĐŽŶƚĂŝŶĞĚ�ŝŶ�ƚŚŝƐ��ǆƉƌĞƐƐŝŽŶ�ŽĨ�/ŶƚĞƌĞƐƚ�ĚŽĐƵŵĞŶƚ�;Η�K/ΗͿ�Žƌ�ƐƵďƐĞƋƵĞŶƚůǇ�ƉƌŽǀŝĚĞĚ�ƚŽ��ƉƉůŝĐĂŶƚƐ͕�

ǁŚĞƚŚĞƌ�ǀĞƌďĂůůǇ�Žƌ�ŝŶ�ĚŽĐƵŵĞŶƚĂƌǇ�Žƌ�ĂŶǇ�ŽƚŚĞƌ�ĨŽƌŵ�ďǇ�Žƌ�ŽŶ�ďĞŚĂůĨ�ŽĨ�ƚŚĞ��ƵƚŚŽƌŝƚǇ�Žƌ�ĂŶǇ�ŽĨ�ŝƚƐ�ĞŵƉůŽǇĞĞƐ�Žƌ�

ĂĚǀŝƐĞƌƐ͕� ŝƐ� ƉƌŽǀŝĚĞĚ� ƚŽ� �ƉƉůŝĐĂŶƚƐ� ŽŶ� ƚŚĞ� ƚĞƌŵƐ� ĂŶĚ� ĐŽŶĚŝƚŝŽŶƐ� ƐĞƚ� ŽƵƚ� ŝŶ� ƚŚŝƐ� �K/� ĂŶĚ� ƐƵĐŚ� ŽƚŚĞƌ� ƚĞƌŵƐ� ĂŶĚ�

ĐŽŶĚŝƚŝŽŶƐ�ƐƵďũĞĐƚ�ƚŽ�ǁŚŝĐŚ�ƐƵĐŚ�ŝŶĨŽƌŵĂƚŝŽŶ�ŝƐ�ƉƌŽǀŝĚĞĚ͘�

dŚŝƐ��K/�ŝƐ�ŶŽƚ�ĂŶ�ĂŐƌĞĞŵĞŶƚ�Žƌ�ĂŶ�ŽĨĨĞƌ�ďǇ�ƚŚĞ��ƵƚŚŽƌŝƚǇ�ƚŽ�ƚŚĞ�ƉƌŽƐƉĞĐƚŝǀĞ��ƉƉůŝĐĂŶƚƐ�Žƌ�ĂŶǇ�ŽƚŚĞƌ�ƉĞƌƐŽŶ͘�dŚĞ�

ƉƵƌƉŽƐĞ�ŽĨ�ƚŚŝƐ��K/�ŝƐ�ƚŽ�ƉƌŽǀŝĚĞ�ŝŶƚĞƌĞƐƚĞĚ�ƉĂƌƚŝĞƐ�ǁŝƚŚ�ŝŶĨŽƌŵĂƚŝŽŶ�ƚŚĂƚ�ŵĂǇ�ďĞ�ƵƐĞĨƵů�ƚŽ�ƚŚĞŵ�ŝŶ�ƚŚĞ�ĨŽƌŵƵůĂƚŝŽŶ�

ŽĨ� ƚŚĞŝƌ� WƌŽƉŽƐĂůƐ� ƉƵƌƐƵĂŶƚ� ƚŽ� ƚŚŝƐ� �K/͘� dŚŝƐ� �K/� ŝŶĐůƵĚĞƐ� ƐƚĂƚĞŵĞŶƚƐ͕� ǁŚŝĐŚ� ƌĞĨůĞĐƚ� ǀĂƌŝŽƵƐ� ĂƐƐƵŵƉƚŝŽŶƐ� ĂŶĚ�

ĂƐƐĞƐƐŵĞŶƚƐ�ĂƌƌŝǀĞĚ�Ăƚ�ďǇ�ƚŚĞ��ƵƚŚŽƌŝƚǇ�ŝŶ�ƌĞůĂƚŝŽŶ�ƚŽ�ƚŚĞ��ŐĞŶĐǇ͘�^ƵĐŚ�ĂƐƐƵŵƉƚŝŽŶƐ͕�ĂƐƐĞƐƐŵĞŶƚƐ�ĂŶĚ�ƐƚĂƚĞŵĞŶƚƐ�

ĚŽ�ŶŽƚ�ƉƵƌƉŽƌƚ�ƚŽ�ĐŽŶƚĂŝŶ�Ăůů�ƚŚĞ�ŝŶĨŽƌŵĂƚŝŽŶ�ƚŚĂƚ�ĞĂĐŚ��ƉƉůŝĐĂŶƚ�ŵĂǇ�ƌĞƋƵŝƌĞ͘�dŚŝƐ��K/�ŵĂǇ�ŶŽƚ�ďĞ�ĂƉƉƌŽƉƌŝĂƚĞ�ĨŽƌ�

Ăůů�ƉĞƌƐŽŶƐ͕�ĂŶĚ�ŝƚ�ŝƐ�ŶŽƚ�ƉŽƐƐŝďůĞ�ĨŽƌ�ƚŚĞ��ƵƚŚŽƌŝƚǇ͕�ŝƚƐ�ĞŵƉůŽǇĞĞƐ�Žƌ�ĂĚǀŝƐĞƌƐ�ƚŽ�ĐŽŶƐŝĚĞƌ�ƚŚĞ�ŽďũĞĐƚŝǀĞƐ͕�ƚĞĐŚŶŝĐĂů�

ĞǆƉĞƌƚŝƐĞ�ĂŶĚ�ƉĂƌƚŝĐƵůĂƌ�ŶĞĞĚƐ�ŽĨ�ĞĂĐŚ�ƉĂƌƚǇ�ǁŚŽ�ƌĞĂĚƐ�Žƌ�ƵƐĞƐ�ƚŚŝƐ��K/͘�dŚĞ�ĂƐƐƵŵƉƚŝŽŶƐ͕�ĂƐƐĞƐƐŵĞŶƚƐ͕�ƐƚĂƚĞŵĞŶƚƐ�

ĂŶĚ�ŝŶĨŽƌŵĂƚŝŽŶ�ĐŽŶƚĂŝŶĞĚ�ŝŶ�ƚŚŝƐ��K/͕�ŵĂǇ�ŶŽƚ�ďĞ�ĐŽŵƉůĞƚĞ͕�ĂĐĐƵƌĂƚĞ͕�ĂĚĞƋƵĂƚĞ�Žƌ�ĐŽƌƌĞĐƚ͘��ĂĐŚ��ƉƉůŝĐĂŶƚ�ƐŚŽƵůĚ͕�

ƚŚĞƌĞĨŽƌĞ͕� ĐŽŶĚƵĐƚ� ŝƚƐ� ŽǁŶ� ŝŶǀĞƐƚŝŐĂƚŝŽŶƐ� ĂŶĚ� ĂŶĂůǇƐŝƐ� ĂŶĚ� ƐŚŽƵůĚ� ĐŚĞĐŬ� ƚŚĞ� ĂĐĐƵƌĂĐǇ͕� ĂĚĞƋƵĂĐǇ͕� ĐŽƌƌĞĐƚŶĞƐƐ͕�

ƌĞůŝĂďŝůŝƚǇ�ĂŶĚ�ĐŽŵƉůĞƚĞŶĞƐƐ�ŽĨ�ƚŚĞ�ĂƐƐƵŵƉƚŝŽŶƐ͕�ĂƐƐĞƐƐŵĞŶƚƐ�ĂŶĚ� ŝŶĨŽƌŵĂƚŝŽŶ�ĐŽŶƚĂŝŶĞĚ� ŝŶ�ƚŚŝƐ��K/�ĂŶĚ�ŽďƚĂŝŶ�

ŝŶĚĞƉĞŶĚĞŶƚ�ĂĚǀŝĐĞ�ĨƌŽŵ�ĂƉƉƌŽƉƌŝĂƚĞ�ƐŽƵƌĐĞƐ͘�

/ŶĨŽƌŵĂƚŝŽŶ�ƉƌŽǀŝĚĞĚ�ŝŶ�ƚŚŝƐ��K/�ƚŽ�ƚŚĞ��ƉƉůŝĐĂŶƚƐ�ŵĂǇ�ďĞ�ŽŶ�Ă�ǁŝĚĞ�ƌĂŶŐĞ�ŽĨ�ŵĂƚƚĞƌƐ͕�ƐŽŵĞ�ŽĨ�ǁŚŝĐŚ�ŵĂǇ�ĚĞƉĞŶĚ�

ƵƉŽŶ� ŝŶƚĞƌƉƌĞƚĂƚŝŽŶ� ŽĨ� ůĂǁ͘� dŚĞ� ŝŶĨŽƌŵĂƚŝŽŶ� ŐŝǀĞŶ� ŝƐ� ŶŽƚ� ŝŶƚĞŶĚĞĚ� ƚŽ� ďĞ� ĂŶ� ĞǆŚĂƵƐƚŝǀĞ� ĂĐĐŽƵŶƚ� ŽĨ� ƐƚĂƚƵƚŽƌǇ�

ƌĞƋƵŝƌĞŵĞŶƚƐ�ĂŶĚ�ƐŚŽƵůĚ�ŶŽƚ�ďĞ�ƌĞŐĂƌĚĞĚ�ĂƐ�Ă�ĐŽŵƉůĞƚĞ�Žƌ�ĂƵƚŚŽƌŝƚĂƚŝǀĞ�ƐƚĂƚĞŵĞŶƚ�ŽĨ�ůĂǁ͘�dŚĞ��ƵƚŚŽƌŝƚǇ�ĂĐĐĞƉƚƐ�

ŶŽ�ƌĞƐƉŽŶƐŝďŝůŝƚǇ�ĨŽƌ�ƚŚĞ�ĂĐĐƵƌĂĐǇ�Žƌ�ŽƚŚĞƌǁŝƐĞ�ĨŽƌ�ĂŶǇ�ŝŶƚĞƌƉƌĞƚĂƚŝŽŶ�Žƌ�ŽƉŝŶŝŽŶ�ŽŶ�ƚŚĞ�ůĂǁ�ĞǆƉƌĞƐƐĞĚ�ŚĞƌĞŝŶ͘�

dŚĞ��ƵƚŚŽƌŝƚǇ͕� ŝƚƐ�ĞŵƉůŽǇĞĞƐ�ĂŶĚ�ĂĚǀŝƐĞƌƐ�ŵĂŬĞ�ŶŽ�ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ�Žƌ�ǁĂƌƌĂŶƚǇ�ĂŶĚ�ƐŚĂůů�ŚĂǀĞ�ŶŽ�ůŝĂďŝůŝƚǇ�ƚŽ�ĂŶǇ�

ƉĞƌƐŽŶ�ŝŶĐůƵĚŝŶŐ�ĂŶǇ��ƉƉůŝĐĂŶƚ�ƵŶĚĞƌ�ĂŶǇ�ůĂǁ͕�ƐƚĂƚƵƚĞ͕�ƌƵůĞƐ�Žƌ�ƌĞŐƵůĂƚŝŽŶƐ�Žƌ�ƚŽƌƚ͕�ƉƌŝŶĐŝƉůĞƐ�ŽĨ�ƌĞƐƚŝƚƵƚŝŽŶ�Žƌ�ƵŶũƵƐƚ�

ĞŶƌŝĐŚŵĞŶƚ�Žƌ�ŽƚŚĞƌǁŝƐĞ�ĨŽƌ�ĂŶǇ�ůŽƐƐ͕�ĚĂŵĂŐĞƐ͕�ĐŽƐƚ�Žƌ�ĞǆƉĞŶƐĞ�ǁŚŝĐŚ�ŵĂǇ�ĂƌŝƐĞ�ĨƌŽŵ�Žƌ�ďĞ�ŝŶĐƵƌƌĞĚ�Žƌ�ƐƵĨĨĞƌĞĚ�

ŽŶ�ĂĐĐŽƵŶƚ�ŽĨ�ĂŶǇƚŚŝŶŐ�ĐŽŶƚĂŝŶĞĚ�ŝŶ�ƚŚŝƐ��K/�Žƌ�ŽƚŚĞƌǁŝƐĞ͕�ŝŶĐůƵĚŝŶŐ�ƚŚĞ�ĂĐĐƵƌĂĐǇ͕�ĂĚĞƋƵĂĐǇ͕�ĐŽƌƌĞĐƚŶĞƐƐ͕�ƌĞůŝĂďŝůŝƚǇ�

Žƌ� ĐŽŵƉůĞƚĞŶĞƐƐ� ŽĨ� ƚŚĞ� �K/� ĂŶĚ� ĂŶǇ� ĂƐƐĞƐƐŵĞŶƚ͕� ĂƐƐƵŵƉƚŝŽŶ͕� ƐƚĂƚĞŵĞŶƚ� Žƌ� ŝŶĨŽƌŵĂƚŝŽŶ� ĐŽŶƚĂŝŶĞĚ� ƚŚĞƌĞŝŶ� Žƌ�

ĚĞĞŵĞĚ�ƚŽ�ĨŽƌŵ�ƉĂƌƚ�ŽĨ�ƚŚŝƐ��K/�Žƌ�ĂƌŝƐŝŶŐ�ŝŶ�ĂŶǇ�ǁĂǇ�ŝŶ�ƚŚŝƐ�^ĞůĞĐƚŝŽŶ�WƌŽĐĞƐƐ͘�

dŚĞ��ƵƚŚŽƌŝƚǇ� ĂůƐŽ� ĂĐĐĞƉƚƐ� ŶŽ� ůŝĂďŝůŝƚǇ� ŽĨ� ĂŶǇ� ŶĂƚƵƌĞ� ǁŚĞƚŚĞƌ� ƌĞƐƵůƚŝŶŐ� ĨƌŽŵ� ŶĞŐůŝŐĞŶĐĞ� Žƌ� ŽƚŚĞƌǁŝƐĞ� ŚŽǁĞǀĞƌ�

ĐĂƵƐĞĚ�ĂƌŝƐŝŶŐ�ĨƌŽŵ�ƌĞůŝĂŶĐĞ�ŽĨ�ĂŶǇ��ƉƉůŝĐĂŶƚ�ƵƉŽŶ�ƚŚĞ�ƐƚĂƚĞŵĞŶƚƐ�ĐŽŶƚĂŝŶĞĚ�ŝŶ�ƚŚŝƐ��K/͘�

dŚĞ��ƵƚŚŽƌŝƚǇ�ŵĂǇ�ŝŶ�ŝƚƐ�ĂďƐŽůƵƚĞ�ĚŝƐĐƌĞƚŝŽŶ͕�ďƵƚ�ǁŝƚŚŽƵƚ�ďĞŝŶŐ�ƵŶĚĞƌ�ĂŶǇ�ŽďůŝŐĂƚŝŽŶ�ƚŽ�ĚŽ�ƐŽ͕�ƵƉĚĂƚĞ͕�ĂŵĞŶĚ�Žƌ�

ƐƵƉƉůĞŵĞŶƚ�ƚŚĞ�ŝŶĨŽƌŵĂƚŝŽŶ͕�ĂƐƐĞƐƐŵĞŶƚ�Žƌ�ĂƐƐƵŵƉƚŝŽŶ�ĐŽŶƚĂŝŶĞĚ�ŝŶ�ƚŚŝƐ��K/͘�

dŚĞ�ŝƐƐƵĞ�ŽĨ�ƚŚŝƐ��K/�ĚŽĞƐ�ŶŽƚ�ŝŵƉůǇ�ƚŚĂƚ�ƚŚĞ��ƵƚŚŽƌŝƚǇ�ŝƐ�ďŽƵŶĚ�ƚŽ�ƐĞůĞĐƚ�ĂŶ��ƉƉůŝĐĂŶƚ�Žƌ�ƚŽ�ĂƉƉŽŝŶƚ�ƚŚĞ�^ĞůĞĐƚĞĚ�
�ƉƉůŝĐĂŶƚ͕� ĂƐ� ƚŚĞ� ĐĂƐĞ�ŵĂǇ�ďĞ͕� ĨŽƌ� ƚŚĞ� �ŐĞŶĐǇ� ĂŶĚ� ƚŚĞ� �ƵƚŚŽƌŝƚǇ� ƌĞƐĞƌǀĞƐ� ƚŚĞ� ƌŝŐŚƚ� ƚŽ� ƌĞũĞĐƚ� Ăůů� Žƌ� ĂŶǇ� ŽĨ� ƚŚĞ�
WƌŽƉŽƐĂůƐ�ǁŝƚŚŽƵƚ�ĂƐƐŝŐŶŝŶŐ�ĂŶǇ�ƌĞĂƐŽŶƐ�ǁŚĂƚƐŽĞǀĞƌ�ĂŶĚ�ĐĂŶĐĞů�ƚŚĞ�ĞŶƚŝƌĞ�ďŝĚĚŝŶŐ�ƉƌŽĐĞƐƐ͘�
dŚĞ��ƉƉůŝĐĂŶƚ�ƐŚĂůů�ďĞĂƌ�Ăůů� ŝƚƐ�ĐŽƐƚƐ�ĂƐƐŽĐŝĂƚĞĚ�ǁŝƚŚ�Žƌ�ƌĞůĂƚŝŶŐ�ƚŽ�ƚŚĞ�ƉƌĞƉĂƌĂƚŝŽŶ�ĂŶĚ�ƐƵďŵŝƐƐŝŽŶ�ŽĨ� ŝƚƐ�WƌŽƉŽƐĂů�

ŝŶĐůƵĚŝŶŐ� ďƵƚ� ŶŽƚ� ůŝŵŝƚĞĚ� ƚŽ� ƉƌĞƉĂƌĂƚŝŽŶ͕� ĐŽƉǇŝŶŐ͕� ƉŽƐƚĂŐĞ͕� ĚĞůŝǀĞƌǇ� ĨĞĞƐ͕� ĞǆƉĞŶƐĞƐ� ĂƐƐŽĐŝĂƚĞĚ� ǁŝƚŚ� ĂŶǇ�

ĚĞŵŽŶƐƚƌĂƚŝŽŶƐ�Žƌ�ƉƌĞƐĞŶƚĂƚŝŽŶƐ�ǁŚŝĐŚ�ŵĂǇ�ďĞ�ƌĞƋƵŝƌĞĚ�ďǇ�ƚŚĞ��ƵƚŚŽƌŝƚǇ�Žƌ�ĂŶǇ�ŽƚŚĞƌ�ĐŽƐƚƐ�ŝŶĐƵƌƌĞĚ�ŝŶ�ĐŽŶŶĞĐƚŝŽŶ�

ǁŝƚŚ�Žƌ�ƌĞůĂƚŝŶŐ�ƚŽ�ŝƚƐ�WƌŽƉŽƐĂů͘��ůů�ƐƵĐŚ�ĐŽƐƚƐ�ĂŶĚ�ĞǆƉĞŶƐĞƐ�ǁŝůů�ƌĞŵĂŝŶ�ǁŝƚŚ�ƚŚĞ��ƉƉůŝĐĂŶƚ�ĂŶĚ�ƚŚĞ��ƵƚŚŽƌŝƚǇ�ƐŚĂůů�ŶŽƚ�

ďĞ�ůŝĂďůĞ�ŝŶ�ĂŶǇ�ŵĂŶŶĞƌ�ǁŚĂƚƐŽĞǀĞƌ�ĨŽƌ�ƚŚĞ�ƐĂŵĞ�Žƌ�ĨŽƌ�ĂŶǇ�ŽƚŚĞƌ�ĐŽƐƚƐ�Žƌ�ŽƚŚĞƌ�ĞǆƉĞŶƐĞƐ�ŝŶĐƵƌƌĞĚ�ďǇ�ĂŶ��ƉƉůŝĐĂŶƚ�

ŝŶ�ƉƌĞƉĂƌĂƚŝŽŶ�ĨŽƌ�ƐƵďŵŝƐƐŝŽŶ�ŽĨ�ƚŚĞ�WƌŽƉŽƐĂů͕�ƌĞŐĂƌĚůĞƐƐ�ŽĨ�ƚŚĞ�ĐŽŶĚƵĐƚ�Žƌ�ŽƵƚĐŽŵĞ�ŽĨ�ƚŚĞ�^ĞůĞĐƚŝŽŶ�WƌŽĐĞƐƐ͘
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�� 0367'&�UHIHUV�� 0DGK\D�3UDGHVK�6WDWH�7RXULVP�

'HY��&RUS��/WG��
�� (0' (DUQHVW�0RQH\�'HSRVLW
�� 3XEOLVK 'DWH ����������
�� 3UH�ELG�0HHWLQJ ������������7LPH������KUV
�� 'RFXPHQW�'RZQORDG�6DOH��

6WDUW�'DWH�DQG�7LPH�
������������7LPH������KUV

�� (2,�%LG�6XEPLVVLRQ�6WDUW�
'DWH�DQG�7LPH�

������������7LPH������KUV�

�� (2,�%LG�6XEPLVVLRQ�(QG�
'DWH�DQG�7LPH�

������������7LPH������KUV�

��� (2,�%LG�2SHQLQJ�'DWH� ������������7LPH������KUV
��� 3UHVHQWDWLRQ�'DWH�DQG�7LPH :LOO�EH�LQIRUPHG�WR�WKH�VXFFHVVIXO�

ELGGHUV��



([SUHVVLRQ�RI�,QWHUHVW��(2,��IRU�(PSDQHOPHQW�RI�
2XWGRRU�0HGLD�$JHQFLHV�

,� ,1752'8&7,21��

0DGK\D�3UDGHVK�7RXULVP�%RDUG�DOVR�UHIHUUHG�WR�DV�WKH�³037%´�RU�³$XWKRULW\´��HVWDEOLVKHG�
LQ� ����� ZLWK� DQ� REMHFWLYH� WR� SURPRWH� WKH� WRXULVP� LQ� WKH� 6WDWH� RI����
0DGK\D�3UDGHVK�WR�GHYHORS�WRXULVP�ZLWK�SXEOLF��SULYDWH�SDUWQHUVKLS�LQ�VXVWDLQDEOH�PDQQHU��
,QYHVWRU� IDFLOLWDWLRQ�� 6NLOO�� GHYHORSPHQW�� 3XEOLFLW\�SURPRWLRQ� RI� WRXULVW� GHVWLQDWLRQV�
QDWLRQDOO\�	�LQWHUQDWLRQDOO\��LGHQWLILFDWLRQ�DQG�GHYHORSPHQW�RI�WRXULVP�LQIUDVWUXFWXUH�ZLOO�EH�
WKH�FRUH�REMHFWLYH�RI�WKH�%RDUG�

0DGK\D�3UDGHVK�7RXULVP�%RDUG�LQYLWHV�([SUHVVLRQ�RI�,QWHUHVW��(2,��IRU�(PSDQHOPHQW�
RI� 2XWGRRU�0HGLD�$JHQFLHV��$JHQFLHV� IURP� UHSXWHG�0HGLD� FRPSDQLHV� �� DJHQFLHV� ZLWK�
H[SHULHQFH� RI�PDMRU� QDWLRQDO� �� LQWHUQDWLRQDO�2XWGRRU��22+�PHGLD� FDPSDLJQV� DQG�ZLWK� D�
SURYHQ�ZRUN�H[SHULHQFH�ZLWK�*RYHUQPHQW�DJHQFLHV��ODUJH�EXVLQHVV�KRXVHV�RU�7RXULVP�%RDUGV�
FDQ�DSSO\�IRU�HPSDQHOPHQW�LQ�RUGHU�WR�WDNH�IRUZDUG�WKH�0DGK\D�3UDGHVK�7RXULVP�FDPSDLJQV�
ZLWK�UHQHZHG�IRFXV��
037%� ZRXOG� OLNH� WR� XWLOL]H� WKH� VHUYLFHV� RI� D� SURIHVVLRQDO� 2XWGRRU� 0HGLD� $JHQF\� IRU�
FRPSOHWH� VHDPOHVV� ����� VROXWLRQV� WKURXJK� ZHOO� WKRXJKW� DERXW� VWUDWHJ\�� LQQRYDWLYH�
FDPSDLJQV� DFURVV�2XWGRRU�22+��%7/�PHGLD� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� KRDUGLQJV��
GLJLWDO� VLJQDJH¶V�� $LUSRUW� %UDQGLQJ�� VKRS� ERDUGV� DQG� VKRS� SDQHOV�� ZDOO� SDLQWLQJV�LQ�
UXUDO� DUHDV�� UHWDLO� EUDQGLQJ�� DFWLYDWLRQV� LQ� ,QGLD� 	� DEURDG� IRU� 037%� WKURXJK� DVWXWH��
UHVHDUFK�EDVHG�6WUDWHJLF�DV�ZHOO�DV�7DFWLFDO�0HGLD�3ODQQLQJ�6WUDWHJ\�DQG�)RUPXODWLRQ��IRU�
FRVW�HIIHFWLYH�2XWGRRU�PHGLD�%X\LQJ��%X\LQJ�PHGLD�VSDFH�VORWV�DFURVV�YDULRXV�SODWIRUPV��
DQG�UHOHDVH��SODFHPHQW�RI�DGYHUWLVHPHQW��EUDQGLQJ�HWF���GXULQJ�WKH�SHULRG�RI�FRQWUDFW�IRU�
PHGLD�FDPSDLJQV�RI�0DGK\D�3UDGHVK�7RXULVP�IURP�WLPH�WR�WLPH��
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7KH�$JHQFLHV�PHHWLQJ�WKH�IROORZLQJ�PLQLPXP�TXDOLI\LQJ�FULWHULD�DUH�HOLJLEOH�WR�DSSO\��

�� 7KH�$JHQF\�WXUQRYHU�IRU�ODVW���\HDUV�������±����������±���������±�����VKDOO�EH�PLQLPXP�
5V�����&URUHV��)LIW\�&URUHV��IRU�HDFK�\HDU���&$�&HUWLILFDWH�WR�EH�VXEPLWWHG����

�� 7KH�DJHQF\�VKRXOG�KDYH�H[SHULHQFH�LQ�2XWGRRU�PHGLD�EX\LQJ�IRU�PLQLPXP����\HDUV�LQ�
,QGLD�HQJDJHG�LQ�2XWGRRU�0HGLD�3ODQQLQJ��%X\LQJ�DQG�5HOHDVH���3URRI�RI�H[SHULHQFH�WR�
EH�VXEPLWWHG�����

�� ,Q�ODVW����WKUHH��\HDUV��DJHQF\�VKRXOG�KDYH�FRQGXFWHG�RXWGRRU�PHGLD�FDPSDLJQ�LQ�DWOHDVW�
���FLWLHV�LQ�,QGLD�RXW�RI�ZKLFK�DW�OHDVW���VKRXOG�EH�PHWUR�FLWLHV���&DPSDLJQ�UHODWHG�ZRUN�
RUGHU�FRYHULQJ�WKHVH�PHGLD�WR�EH�VXEPLWWHG���

�� 7KH�2XWGRRU�0HGLD�$JHQF\�VKRXOG�KDYH�XQGHUWDNHQ�WKH�ZRUN�RI�2XWGRRU�0HGLD�%X\LQJ�
IRU�D�VLQJOH�FOLHQW�IRU�D�YDOXH�RI�5V������&URUH�RU�DERYH�LQ�ODVW���ILQDQFLDO�\HDUV��3URRI�FRS\�
RI�ZRUN�RUGHU�HWF��WR�EH�VXEPLWWHG�����

�� 7KH�$JHQF\�VKDOO�KDYH�D�SDQ�,QGLD�SUHVHQFH�ZLWK�WKH�UHTXLUHG�LQIUDVWUXFWXUH�IRU�KDQGOLQJ�
VXFK�DVVLJQPHQW��)XUWKHU��WKH�%LGGHU�VKDOO�KDYH�PLQLPXP�VWDII�VWUHQJWK�RI����ZLWK�VXLWDEOH�
H[SHULHQFH�LQ�WKLV�ILHOG���'HWDLOV�RI�RIILFHV�DQG�VWDII�WR�EH�VXEPLWWHG��

�� 7KH�$JHQF\�VKRXOG�QRW�KDYH�EHHQ�EH�EODFNOLVWHG�E\�DQ\�&HQWUDO��6WDWH�*RYHUQPHQW��3XEOLF�
6HFWRU�8QGHUWDNLQJV�DQG�VKDOO�QRW�KDYH�EHHQ�LQYROYHG�LQ�DQ\�PDMRU� OLWLJDWLRQ� WKDW�PD\�
KDYH� DQ� LPSDFW� DIIHFWLQJ� RU� FRPSURPLVLQJ� WKH� GHOLYHU\� RI� VHUYLFHV� UHTXLUHG�� � �$Q�
XQGHUWDNLQJ�ZLOO�KDYH�WR�EH�JLYHQ�DV�SURYLGHG�LQ�$QQH[XUH������

1RWH���$OO�QHFHVVDU\� UHOHYDQW�&HUWLILFDWHV� ��'RFXPHQWV� LQ� VXSSRUW�RI�TXDOLILFDWLRQ�
FODLP���IXOILOPHQW�RI�HOLJLELOLW\�FULWHULD�PXVW�EH�VXEPLWWHG��
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7KH�VFRSH�RI�ZRUN�IRU�WKH�DVVLJQPHQW�IRU�037%�	�0367'&�VKDOO�LQFOXGH�RQH�RU�PRUH�
RI�EXW�QRW�OLPLWHG�WR��WKH�IROORZLQJ��

$� 3ODQQLQJ���

�� 8QGHUVWDQGLQJ�WKH�UHTXLUHPHQWV�RI�037%�LQ�WHUPV�RI�HIIHFWLYH�PHGLD�FDPSDLJQ���/RQJ�7HUP�
DQG�6KRUW�7HUP�*RDOV��*HQHULF�FDPSDLJQV�	�7KHPH�(YHQW�FHQWULF�VKRUW�FDPSDLJQV���

�� %DVHG� RQ� D� FRPSUHKHQVLYH� XQGHUVWDQGLQJ� RI� WKH� WDUJHW� DXGLHQFH� LQ� WKH� GLIIHUHQW� VRXUFH�
PDUNHWV�� WKH� 2XWGRRU� 0HGLD� $JHQF\� ZLOO� GHYHORS� D� GHWDLOHG�� IRFXVVHG�� FRVW� HIIHFWLYH� 	�
,QQRYDWLYH� 2XWGRRU� 0HGLD� 3ODQQLQJ� IRU� NH\� PDUNHWV� EDVHG� RQ� IUHVK� PDUNHW� UHVHDUFK� RU�
SUHYLRXV�VWXGLHV�	�VXUYH\V�DQG�VXJJHVWLQJ�LGHDO�22+�PHGLD�VXFK�DV��

L� +RDUGLQJV�:DOO�3DLQWLQJV�%DQQHUV��)OH[�9LQ\O��*ORZ�6LJQDJH�1HRQ�6LJQDJH�HWF��
LL� &RPSXWHUL]HG�$QLPDWLRQ�'LVSOD\�6\VWHPV�/&'�6FUHHQV�
LLL� .LRVNV�
LY� %XV�SDQHOV�
Y� %XV�4XHXH�6KHOWHUV�%XV�6WDQG�+RDUGLQJV�
YL� 7UDLQ�&RDFK�SDQHOV�5DLOZD\�6WDWLRQ�+RDUGLQJ�6WDWLRQ�2XWGRRU�0HGLD�
YLL� 6WDWH�1DWLRQDO�+LJKZD\V�5RDGV�+RDUGLQJV�
YLLL� 0HWUR�5DLO�3DQHO�'LVSOD\�%RDUG�3LOODU�.LRVNV�
L[� $LUSRUW�$GYHUWLVLQJ�
[� 8QL�SROHV��6XEZD\V�VLGH�ZDOO�SDQHOV�
[L� $XWR�5LFNVKDZ�6LJQDJH¶V�*DQWU\�0RELOH�9DQ�SDQHOV�
[LL� 'LJLWDO�6LJQDJH��
[LLL� 3RLQW�RI�VDOH�GLVSOD\��
[LY� *ORZ�VLJQ�ERDUGV�6KRS�%RDUGV�IRU�037�IUDQFKLVHHV�'HDOHUV�5HWDLOHUV�HWF��
[Y� 0DOOV�%UDQGLQJ�HWF��
[YL� (YHQWV�	�$FWLYDWLRQ�
[YLL� 5HWDLO�%UDQGLQJ�DW�GHVLUHG�ORFDWLRQV���SUHPLVHV�RI�037¶V�UHVRUWV��KRWHOV��

RIILFHV�HWF��

�� 7KH�2XWGRRU�0HGLD�$JHQF\�ZLOO� DGYLVH� WKH�0DGK\D� 3UDGHVK�7RXULVP� RQ� YDULRXV� DVSHFWV�
UHODWLQJ��WR�0HGLD�3ODQQLQJ�LQFOXGLQJ���
�L��$Q�RYHUYLHZ�RI�WKH�H[LVWLQJ�VLWXDWLRQ�DQG�DQ�HIIHFWLYH�SODQ�RQ�WKH�ZD\�IRUZDUG�IRU�0DGK\D�

3UDGHVK�7RXULVP�&DPSDLJQV��EDVHG�RQ�DYDLODEOH�PDUNHW�UHVHDUFK�DQDO\VLV���
�LL�� ,GHQWLILFDWLRQ�RI� WDUJHW�SULRULW\�PDUNHWV��VHJPHQWV�DQG�DXGLHQFHV�� UDWLRQDOH��DSSURDFK��

HWF���
�LLL��6HOHFWLRQ�DQG�ILQDOL]DWLRQ�RI�2XWGRRU�0HGLDV�IRU�WKH�GLIIHUHQW�PDUNHWV�DQG�VHJPHQWV����
������EDVHG�RQ�DYDLODEOH�PHGLD�UHVHDUFK�RQ�UHDFK�DQG�LPSDFW���
�LY��$OORFDWLRQ�RI�DYDLODEOH�EXGJHW�WR�WKH�GLIIHUHQW�2XWGRRU�0HGLDV�LQ�WKH�GLIIHUHQW�WDUJHW���
������PDUNHWV�EDVHG�RQ�DYDLODEOH�PDUNHW�UHVHDUFK�ILQGLQJV���
�Y���0RVW�DSSURSULDWH�VFKHGXOHV�IRU�UHOHDVH�RI�FDPSDLJQV�LQ�GLIIHUHQW�PDUNHWV��
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�� $OORFDWLRQ�RI�DYDLODEOH�EXGJHW�WR�WKH�GLIIHUHQW�0HGLDV�LQ�RXWGRRU�EUDQGLQJ�LQ�WKH�GLIIHUHQW�
WDUJHW�PDUNHWV�EDVHG�RQ�DYDLODEOH�PDUNHW�UHVHDUFK�ILQGLQJV���

�� 6HOHFWLRQ� DQG� ILQDOL]DWLRQ� RI� RXWGRRU� VLWHV�� RWKHU� LQQRYDWLYH� %7/� PHGLD�� HWF�� LQ� WKH�
LGHQWLILHG�WDUJHW�PDUNHWV��IRU�LQFOXVLRQ�LQ�WKH�0HGLD�3ODQV�IRU�037�&DPSDLJQV��

�� %X\� VSDFH�WLPH�VORWV� RQ� PRVW� FRPSHWLWLYH� UDWHV� IURP� 9HQGRUV� IRU� +RDUGLQJ�� %7/�
$FWLYDWLRQV��2XWGRRU�DQG�RWKHU�LQQRYDWLYH�22+�PHGLD�SODWIRUPV�RQ�FRVW�HIIHFWLYH�UDWHV���

&� 5HOHDVLQJ����

�� 5HOHDVLQJ� YDULRXV� FUHDWLYHV� VXFK� DV� 79&V�� DGYHUWLVHPHQWV�� DG� &UHDWLYHV� �-LQJOHV��
%DQQHUV��3RVWHUV�HWF��SURYLGHG�E\�WKH�FUHDWLYH�DJHQF\�LQ�YDULRXV�PHGLD�IRU�H[HFXWLRQ�DV�
SHU�0HGLD�FDPSDLJQ�DSSURYHG�E\�037%���

�� 0RVW�DSSURSULDWH�VFKHGXOLQJ�IRU�UHOHDVH�RI�FDPSDLJQV�LQ�GLIIHUHQW�PDUNHWV�DQG�RXWGRRU�
PHGLD��

�� &RQYHUVLRQ�DGDSWDWLRQ�RI�FUHDWLYHV�LQ�GLIIHUHQW�IRUPDWV�IRU�WKH�XVDJH�GLIIHUHQW�PHGLDV��
�� 2EWDLQLQJ� �DVVLVWLQJ� IRU� QHFHVVDU\� 12&�� SHUPLVVLRQV� RWKHU� FOHDUDQFHV� IURP� GLIIHUHQW�

GHSDUWPHQWV�DXWKRULWLHV�IRU�RXWGRRU�PHGLD�YHKLFOHV��
�� ([SORULQJ�0HGLD�SDUWQHUVKLS��FRPSUHKHQVLYH�GHDOV�ZLWK�OHDGLQJ�2XWGRRU�0HGLD�DV�YDOXH�

DGGLWLRQV�ZLWK�QR�RU�PLQLPDO�FRVW�LPSOLFDWLRQV���

'� $QFLOODU\�6HUYLFHV���

�� 7KH� 2XWGRRU� 0HGLD� $JHQF\� ZLOO� OLDLVH� ZLWK� 037%¶V� 1DWLRQDO� /HYHO� $GYHUWLVLQJ�
$JHQF\�LHV���'LJLWDO�0HGLD�0DQDJHPHQW�$JHQF\��LHV���(YHQW�0DQDJHPHQW�$JHQF\�LHV���
1DWLRQDO�� ,QWHUQDWLRQDO� 35� DJHQF\�LHV��� 0HGLD� 3ODQQLQJ� DJHQF\�LHV�� HWF��� IRU� HIIHFWLYH�
PHUJLQJ�RI�WKH�PHGLD�DQG�FUHDWLYH�VWUDWHJLHV�IRU�037�&DPSDLJQV��

�� 7KH�2XWGRRU�0HGLD�$JHQF\�ZLOO� VXEPLW�DOO� UHOHYDQW� UHVHDUFK�DQG� LPSDFW� VWXGLHV�ZKLFK�
KDYH�IRUPHG�WKH�EDVLV�RI�WKH�2XWGRRU�0HGLD�3ODQQLQJ�IRU�WKH�GLIIHUHQW�22+�PHGLD�YHKLFOHV�
LQFOXGHG�LQ�WKH�0HGLD�3ODQ��7KHVH�ZLOO�EH�VXEPLWWHG�DORQJ�ZLWK�WKH�2XWGRRU�0HGLD�3ODQV�
HDFK�\HDU���

�� 7KH�2XWGRRU�0HGLD�$JHQF\�ZLOO�VXEPLW�D�FDPSDLJQ�UHSRUW��7KLV�UHSRUW�ZLOO�EH�VXEPLWWHG�
E\�WKH�DJHQF\�ZLWKLQ�D�SHULRG�RI���PRQWKV�RI�FRPSOHWLRQ�RI�WKH�&DPSDLJQ���

�� �7KH�2XWGRRU�0HGLD�$JHQF\�ZLOO�KDYH�UHJXODU�LQWHUDFWLRQV�ZLWK�037%�	�0367'&��ZKLFK�
DW�WLPHV�PD\�EH�DW�VKRUW�QRWLFH���

$Q\� RWKHU� PDUNHWLQJ� DQG� SXEOLFLW\� DFWLYLWLHV� DQG� PHGLD� FDPSDLJQV� FRQFHLYHG� E\���������������
0DGK\D�3UDGHVK�7RXULVP�RQ�PXWXDOO\�DJUHHG�WHUPV� $OO�WKH�DERYH�ZRUNV�PD\�EH�DVVLJQHG�
VLPXOWDQHRXVO\�RU�VHSDUDWHO\�DV�SHU�WKH�UHTXLUHPHQWV��
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7KH�(2,�GRFXPHQWV�DORQJ�ZLWK�7HQGHU�)HHV�DQG�(�0�'��PXVW�EH�VXEPLWWHG�RQOLQH�RQO\�
WKURXJK� 0DGK\D� 3UDGHVK� *RYHUQPHQW� H�3URFXUHPHQW� 6\VWHP� �ZZZ�PSWHQGHUV�JRY�LQ��
RQO\��3URSRVDOV�LQ�+DUGFRS\�ZLOO�QRW�EH�FRQVLGHUHG��

,QWHUHVWHG�%LGGHUV�HOLJLEOH�DV�SHU�TXDOLILFDWLRQ�FULWHULD�PD\�VXEPLW�WKHLU�UHVSRQVH�WR�WKH�(2,�ODWHVW�
E\������������WLOO�����KUV�
3UH�ELG�PHHWLQJ�IRU�WKH�VDPH�LV�VFKHGXOHG�RQ������������DW�����KUV�

3UH�ELG�PHHWLQJ 9HQXH���
0DGK\D�3UDGHVK�7RXULVP�%RDUG��
�WK�)ORRU��/LO\�7UDGH�:LQJ��-DKDQJLUDEDG�%KRSDO�
0DGK\D�3UDGHVK��,QGLD��3LQFRGH�±��������

%LGGHUV� DUH� SHUPLWWHG� WR� VXEPLW� WKHLU� TXHULHV� LQ� ZULWLQJ� RQ� HPDLO� LG��
GHHSLND#PSWRXULVP�FRP���'\��'LUHFWRU��037%�LQ�VSHFLILHG�IRUPDW��DQQH[XUH����DW�OHDVW�
WZR�GD\V�EHIRUH�SUH�ELG�PHHWLQJ�GDWH�DQG�WLPH��$Q\�UHTXHVW�IRU�FODULILFDWLRQ�PXVW�EH�
VHQW�LQ�ZULWLQJ�E\�HPDLO�WR�037%�DW�WKH�HPDLO�DGGUHVV�LQGLFDWHG�LQ�WKH�'DWD�6KHHW�DW�
OHDVW�WZR�GD\�SULRU�WR�WKH�SUH�ELG�PHHWLQJ��037%�ZLOO�XSORDG�WKH�3UHELG�4	$�RQ�WKH�
WHQGHU� VHFWLRQ� RI� 03� (�SURFXUHPHQW� SRUWDO�� ZZZ�PSWHQGHUV�JRY�LQ� DQG� RQ�
ZZZ�WRXULVP�PS�JRY�LQ�

7KH�(2,�VXEPLWWHG�E\�LQWHUHVWHG�SDUWLHV�VKRXOG�FRQVLVW�RI�WKH�IROORZLQJ��

�� 7HQGHU� 'RFXPHQW� )HHV� RI� 5V�� �������� �5XSHHV� 2QH� 7KRXVDQG� RQH� KXQGUHG� HLJKW\�
LQFOXGLQJ�*67��WRZDUGV�QRQ�UHIXQGDEOH�(2,�'RFXPHQW�)HHV�DQG�IHH�OHYLHG�E\�03�*RYW��
H�3URFXUHPHQW� SRUWDO� WRZDUGV� QRQ�UHIXQGDEOH� H�SURFXUHPHQW� SURFHVVLQJ� IHHV� WKURXJK�
RQOLQH�SD\PHQW�DW�KWWS���PSWHQGHUV�JRY�LQ���

�� (0'� RI� ,15� ����������� �5XSHHV� 7ZR� /DNKV��PXVW� EH� SDLG� RQOLQH� DW� H�SURFXUHPHQW�
SRUWDO�� KWWS���ZZZ�PSWHQGHUV�JRY�LQ� � �(0'� RI� WKH� DJHQF\� QRW� HPSDQHOOHG� ZLOO� EH�
UHIXQGHG��(0'�RI�WKH�VXFFHVVIXO�DJHQFLHV�ZLOO�EH�WUDQVIRUPHG�LQWR�SHUIRUPDQFH�VHFXULW\��
(0'�RI�WKH�DJHQFLHV�HPSDQHOOHG�ZLOO�EH�UHIXQGHG�RQ�VXFFHVVIXO�FRPSOHWLRQ�RI�WKH�ZRUNV�
DQG�DIWHU�WKH�HPSDQHOPHQW�SHULRG��1R�LQWHUHVW�ZLOO�EH�SDLG�RQ�DQ\�(0'�VXEPLWWHG���

�� &RYHULQJ�/HWWHU��SOHDVH�UHIHU�WR�DQQH[XUH����

�� 'HWDLOV�RI�WKH�FRPSDQ\��SOHDVH�UHIHU�WR�DQQH[XUH����

�� )RUPDW�IRU�'HFODUDWLRQ�UHJDUGLQJ�FOHDQ�WUDFN�UHFRUG��SOHDVH�UHIHU�WR�DQQH[XUH����

�� &KHFN�/LVW�IRU�VXEPLVVLRQ�RI�(2,�DQG�FRS\�RI�UHOHYDQW�SURRI�GRFXPHQWV��SOHDVH�UHIHU�WR�
DQQH[XUH����

�� 6HOI�$VVHVVPHQW�IRU�7HFKQLFDO�0DUNV��SOHDVH�UHIHU�WR�DQQH[XUH����

�� 6WDWHPHQW� ZLWK� GRFXPHQWDU\� SURRI� DV� DSSOLFDEOH� DJDLQVW� HDFK� LWHP� PHQWLRQHG� LQ������������������
,,��(OLJLELOLW\�4XDOLILFDWLRQ�&ULWHULD�DERYH���



�� &UHGHQWLDOV�UHJDUGLQJ�PDMRU�ZRUN�GRQH�VR�IDU�

��� 5HPDUNV�DJDLQVW�FODXVH�,,,��6FRSH�RI�:RUN�DERYH�GXO\�PHQWLRQLQJ�DERXW�WKH�FDSDELOLW\�
DQG�FUHGHQWLDOV�DJDLQVW�HDFK���

��� 6DPSOH� 2XWGRRU� 0HGLD� FDPSDLJQV�&DVH� VWXG\� RI� YDULRXV� NLQGV� VKRXOG� EH� LQFOXGHG��
�$JHQF\¶V�3DVW�ZRUN�DORQJ�ZLWK�SURSRVHG�FDPSDLJQV�IRU�037��
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�� 7KH� SURSRVDOV� VKRXOG� EH� FRPSOHWH� LQ� DOO� FULWHULD� DV�PHQWLRQHG� LQ� WKLV� GRFXPHQW��
,QFRPSOHWH�SURSRVDOV�PD\�EH�OLDEOH�IRU�VXPPDU\�UHMHFWLRQ��

�� 037%� UHVHUYHV� WKH� ULJKW� WR� UHMHFW� DQ\� RU� DOO� WKH� SURSRVDOV�ZLWKRXW� DVVLJQLQJ� DQ\�
UHDVRQ�ZKDWVRHYHU��$Q\�IRUP�RI�FDQYDVVLQJ��VKDOO�LQYLWH�LPPHGLDWH�GLVTXDOLILFDWLRQ�

�� $OO�WKH�SURSRVDOV�UHFHLYHG�ZLOO�EH�VFUXWLQL]HG�WR�DVVHVV�WKHLU�HOLJLELOLW\�EDVHG�RQ�WKH�
TXDOLI\LQJ�FULWHULD��7KRVH�SURSRVDOV�ZKLFK�GR�QRW�PHHW�WKH�TXDOLI\LQJ�FULWHULD�ZLOO�EH�
UHMHFWHG��IRUWKZLWK��RU�DW�DQ\�VWDJH�RI�GHWHFWLRQ���

�� $JHQFLHV� IXOILOOLQJ� WKH� HOLJLELOLW\� FULWHULD� �VKRUWOLVWHG� DJHQFLHV�� ZLOO� EH� FDOOHG� IRU� D�
SUHVHQWDWLRQ�EHIRUH�WKH�FRPPLWWHH��7KH�ILQDO�HPSDQHOPHQW�ZLOO�EH�EDVHG�RQ�D�SUHVHQWDWLRQ��
'XULQJ�WKH�HYDOXDWLRQ�037%�ZLOO�KDYH�D�ULJKW�WR�DVN�DQ\�FODULILFDWLRQ��3UHVHQWDWLRQ�ZRXOG�
EH�EDVHG�RQ�SDUDPHWHUV��J����K���	��L��JLYHQ�EHORZ��WRWDO����PDUNV��WKHQ�WKH�WRWDO�PDUNV�
VKDOO�EHFRPH�VFRUHV���

(YDOXDWLRQ�SDUDPHWHUV�VKDOO�EH�EDVHG�RQ�WKH�IROORZLQJ���

6��
3DUDPHWHUV 0D[��

0DUNV��
DOORWWHG

D��

7KH�$JHQF\�WXUQRYHU�IRU�ODVW���\HDUV ���������������������������
VKDOO�EH�PLQLPXP����&URUHV��)LIW\�&URUHV���IRU�HDFK�\HDU���
0DUNV��� �0DUNLQJ� RQ� WRWDO� DYHUDJH� WXUQRYHU� RI� DERYH�PHQWLRQHG� � ��
\HDUV��
���WR����&URUHV����PDUNV��
���WR����&URUHV����PDUNV��
���FURUH�DERYH�����PDUNV

���

E��

7KH�DJHQF\�VKRXOG�KDYH�H[SHULHQFH�LQ 2XWGRRU�PHGLD�EX\LQJ�IRU�
PLQLPXP����\HDUV�LQ� ,QGLD�HQJDJHG�LQ�2XWGRRU�0HGLD�3ODQQLQJ��
%X\LQJ�DQG�5HOHDVH���
0DUNV���
���WR����\HDUV����PDUNV��
���WR����\HDUV����PDUNV��
���RU�DERYH�����PDUNV

���

F��

,Q� ODVW� �� �WKUHH�� \HDUV�� DJHQF\� VKRXOG� KDYH� FRQGXFWHG� RXWGRRU�
PHGLD�FDPSDLJQ�LQ�DWOHDVW����FLWLHV�LQ�,QGLD�RXW�RI�ZKLFK�DW�OHDVW���
VKRXOG� EH� PHWUR� FLWLHV�� �&DPSDLJQ� UHODWHG� ZRUN� RUGHU� FRYHULQJ�
WKHVH�PHGLD�WR�EH�VXEPLWWHG���
DĂƌŬƐ͗Ͳ�
ϰϬͲϱϬ�ĐŝƚŝĞƐ͗�ϱ�ŵĂƌŬƐ͕�
ϱϭ�ƚŽ�ϲϬ�ĐŝƚŝĞƐ͗�ϭϬ�ŵĂƌŬƐ͕�
ϲϬ�ĂďŽǀĞ�ĐŝƚŝĞƐ͗�ϭϱ�ŵĂƌŬƐ

���



G��

7KH�2XWGRRU�0HGLD�$JHQF\�VKRXOG�KDYH�XQGHUWDNHQ�WKH�ZRUN�RI�
2XWGRRU�0HGLD�%X\LQJ� IRU� D� VLQJOH� FOLHQW� IRU� D�YDOXH�RI�5V������
&URUH�RU�DERYH�LQ�ODVW���ILQDQFLDO�\HDUV��3URRI�FRS\�RI�ZRUN�RUGHU�
HWF��WR�EH�VXEPLWWHG�����
DĂƌŬƐ͗Ͳ�;DĂƌŬŝŶŐ�ŽŶ�ŵĂǆŝŵƵŵ�ŶŽƐ͘�ŽĨ�ĐůŝĞŶƚƐ�ƚŚŽƵŐŚ�ǁŚŝĐŚ�ĂŐĞŶĐǇ�
ƌĞĐĞŝǀĞĚ�ǁŽƌŬ�ŽƌĚĞƌ�ǀĂůƵĞ�ŽĨ�ZƐ͘�ϭϬ��ƌŽƌĞ�Žƌ�ĂďŽǀĞͿ�
tŽƌŬ�ŽƌĚĞƌƐ��ĨƌŽŵ�ϭ�ƚŽ�ϯ�ŶŽƐ͘�ŽĨ�ĐůŝĞŶƚƐ�с�ϰ�ŵĂƌŬƐ�
tŽƌŬ�ŽƌĚĞƌƐ��ĨƌŽŵ�ϰ�ƚŽ�ϴ�ŶŽƐ͘�ŽĨ�ĐůŝĞŶƚƐ�с�ϲ�ŵĂƌŬƐ
tŽƌŬ�ŽƌĚĞƌƐ�ĨƌŽŵ�ϵ�ŶŽƐ͘�ŽĨ�ĐůŝĞŶƚƐ Žƌ�ĂďŽǀĞс�ϭϬ�ŵĂƌŬƐ�

���

H��

7KH�2XWGRRU�0HGLD�$JHQF\ KDQGOLQJ PHGLD�EX\LQJ�FDPSDLJQV RI
QR�� RI� VWDWH�� QDWLRQDO�,QWHUQDWLRQDO� WRXULVP� GHSDUWPHQWV� LQ� ODVW� ��
�WKUHH��ILQDQFLDO�\HDUV���3URRI�ZRUN�RUGHUV�WR�EH�VXEPLWWHG��
DĂƌŬƐ͗Ͳ� ;DĂƌŬŝŶŐ� ŽŶ� ŵĂǆŝŵƵŵ� ŶŽƐ͘� ŽĨ� ƐƚĂƚĞͬ� ŶĂƚŝŽŶĂůͬ/ŶƚĞƌŶĂƚŝŽŶĂů�
ƚŽƵƌŝƐŵ�ĚĞƉĂƌƚŵĞŶƚƐ�ŝŶ�ůĂƐƚ�ƚŚƌĞĞ�ĨŝŶĂŶĐŝĂů�ǇĞĂƌƐͿ�
tŽƌŬ�ŽƌĚĞƌƐ��ĨƌŽŵ�ϭ�ƚŽ�Ϯ�ŶŽƐ͘�ŽĨ�ƚŽƵƌŝƐŵ�ĚĞƉĂƌƚŵĞŶƚƐ�сϰ�ŵĂƌŬƐ͕�
tŽƌŬ�ŽƌĚĞƌƐ��ĨƌŽŵ�ϯ ƚŽ�ϱ�ŶŽƐ͘�ŽĨ�ƚŽƵƌŝƐŵ�ĚĞƉĂƌƚŵĞŶƚƐс�ϲ�ŵĂƌŬƐ͕
tŽƌŬ�ŽƌĚĞƌƐ�ĨƌŽŵ�ϲ�ƚŽ�ϭϬ�ŶŽƐ͘�ŽĨ�ĐůŝĞŶƚƐ Žƌ�ĂďŽǀĞс�ϭϬ�ŵĂƌŬƐ

���

I��
$JHQF\ LQIUDVWUXFWXUH�IRU�KDQGOLQJ�VXFK�DVVLJQPHQW� VWDII�VWUHQJWK�
H[SHULHQFH� LQ� WKLV� ILHOG�� �'HWDLOV� RI� RIILFHV� DQG� VWDII� � WR� EH�
VXEPLWWHG�

���

J��

8QGHUVWDQGLQJ� WKH� UHTXLUHPHQWV� RI� 037%� LQ� WHUPV� RI� 0HGLD�
3ODQQLQJ��7DUJHW�0DUNHW��7DUJHW�$XGLHQFH��/RQJ�7HUP�DQG�6KRUW�
7HUP�*RDOV��7RXULVP�&RPPXQLFDWLRQ�

���

K��

�L��6DPSOH�2XWGRRU�0HGLD�3ODQ� �\HDUO\�� IRU�EUDQG� UHLQIRUFHPHQW�
IRU�037��
�LL��6DPSOH�0HGLD�3ODQ�IRU�SURPRWLRQ�RI�DQ�03�7RXULVP�HYHQW�

���

L��
2XW� RI� WKH� %R[�� ,QQRYDWLYH� ,GHDV� UHODWHG� WR� 2XWGRRU� 0HGLD�
3ODQQLQJ��%X\LQJ�DQG�5HOHDVLQJ��

���

7RWDO� ����

�� $JHQFLHV� VFRULQJ�PLQLPXP����PDUNV�ZLOO� EH� HPSDQHOOHG�� ,Q� FDVH�PRUH� WKDQ����������
��DJHQFLHV�VHFXUH����PDUNV�RU�DERYH��WRS�WKUHH�DJHQFLHV�VHFXULQJ�KLJKHVW�PDUNV�
ZLOO�EH�HPSDQHOOHG���

�� $IWHU� HPSDQHOPHQW�� 037%� 	� 0367'&� ZLOO� DZDUG� WKH� ZRUN� EDVHG� RQ�
UHTXLUHPHQWV��

�� 7KH�IL[DWLRQ�RI�UDWHV�IRU�YDULRXV�22+�PHGLD�PRGHV�DV�GHVFULEHG�LQ�VFRSH�RI�ZRUN�
ZLOO� EH�PDGH� WKURXJK� WKH� WHQGHU� DPRQJVW� HOLJLEOH� HPSDQHOOHG� RXWGRRU� DGYHUWLVLQJ�
DJHQFLHV��

�� )RU� HDFK� MRE� 037%� ZLOO� LVVXH� WKH� JXLGHOLQHV�� SURFHGXUH� WR� WKH� HPSDQHOOHG�
DJHQFLHV�DQG�DZDUG�ZRUN�WR�WKH�DJHQF\�RQ�WKH�EDVLV�RI�VHOHFWLRQ�SURFHVV�VXFK�DV�
3UHVHQWDWLRQV��)LQDQFLDO�3URSRVDO�6\VWHP�/��HWF�

�� 3D\RXWV�ZLOO�EH�EDVHG�RQ�WKH�DYDLODELOLW\�RI�GLVSOD\�LQ�TXDQWLW\�DQG�TXDOLW\��TXDOLW\�WR�
EH� GHILQHG� DQG� DJUHHG� ZLWK� 037%� �0367'&� DQG� $JHQF\� GXULQJ� WKH� HIIHFWLYH�
GLVSOD\�SHULRG��

��� (PSDQHOPHQW�GRHV�QRW�JXDUDQWHH�DQ\�DZDUG�RI�ZRUN��
����037%�KRZHYHU�UHVHUYHV�LWV�ULJKW�WR�JHW�DQ\�ZRUN�GRQH�IURP�DQ�DJHQF\�RXWVLGH�WKH�

SDQHO�XQGHU�VSHFLDO�FLUFXPVWDQFHV��



9,���3(5,2'�2)�(03$1(/0(17��

7KH� GXUDWLRQ� RI� HQJDJHPHQW� RI� WKH� DJHQFLHV� VKDOO� EH� IRU� D� SHULRG� RI� WKUHH� \HDUV��
H[WHQGDEOH� IRU� D� IXUWKHU� SHULRG� RI� XS� WR� WZR� \HDUV� EDVHG� RQ� WKH� SHUIRUPDQFH� 037%
UHVHUYHV�WKH�ULJKW�WR�WHUPLQDWH�WKH�HPSDQHOPHQW�RI�DQ\�DJHQF\��DJHQFLHV�DW�DQ\�WLPH�LQ�
FDVH� RI� FKDQJH� LQ� WKH� 'HSDUWPHQW�*RYHUQPHQW� 3ROLF\�SURFHGXUHV�� RU� XQVDWLVIDFWRU\�
SHUIRUPDQFH��RU�WR�EODFNOLVW�LW�LQ�WKH�HYHQW�RI�KLJKO\�XQVDWLVIDFWRU\�SHUIRUPDQFH��VHUYLFHV�
DQG�FRQGXFW�ZLWKRXW�DVVLJQLQJ�DQ\�UHDVRQ�

9,,��$5%,75$7,21

�����$OO�PDWWHUV�RI�GLVSXWH�DULVLQJ�RXW�RI�WKLV�VKDOO�EH�JRYHUQHG�E\�,QGLDQ�ODZ�DQG�VXEMHFW�
WR�WKH�MXULVGLFWLRQ�RI�&RXUWV�DW�%KRSDO��

�������$OO�'LVSXWHV�EHWZHHQ�WKH�3DUWLHV�DULVLQJ�RXW�RI�RU�UHODWLQJ�WR�RU�LQ�FRQQHFWLRQ�ZLWK�
WKLV�$JUHHPHQW��LQFOXGLQJ�WKH�SHUIRUPDQFH�RU�QRQ�SHUIRUPDQFH�RI�WKH�REOLJDWLRQV�VHW�RXW�
KHUHLQ�VKDOO��VR�IDU�DV�LV�SRVVLEOH��EH�VHWWOHG�DPLFDEO\�EHWZHHQ�WKH�3DUWLHV�ZLWKLQ�WKLUW\�
�����GD\V�DIWHU�ZULWWHQ�QRWLFH�RI�VXFK�'LVSXWH�KDV�EHHQ�JLYHQ�E\�RQH�3DUW\�WR�WKH�RWKHU�
3DUW\��7KH� YHQXH� RI� WKH� DPLFDEOH� VHWWOHPHQW� SURFHHGLQJ� VKDOO� EH� WKH� +HDG� 2IILFH� RI�
037%�DW�%KRSDO��

�������,I�DQ\�GLVSXWH�RU�GLIIHUHQFH�RI�DQ\�NLQG�ZKDWVRHYHU�VKDOO�DULVH�LQ�FRQQHFWLRQ�ZLWK�RU�
DULVLQJ�RXW�RI�WKLV�FRQWUDFW�RU�WKH�H[HFXWLRQ�RI�ZRUN�RU�PDLQWHQDQFH�RI�WKH�ZRUNV�WKHUH�
XQGHU��ZKHWKHU�EHIRUH�WKH�FRPPHQFHPHQW�RU�GXULQJ�WKH�SURJUHVV�RI�ZRUNV�RU�DIWHU�WKH�
WHUPLQDWLRQ��DEDQGRQPHQW�RU�EUHDFK�RI�FRQWUDFW��DQG�LW�LV�QRW�DPLFDEO\�VHWWOHG�ZLWKLQ����
GD\V�RI�WKH�QRWLFH�EHLQJ�VHUYHG�RQ�WKH�RWKHU�SDUW\���LW�VKDOO�EH�UHIHUUHG�WR�DUELWUDWLRQ�EHIRUH�
D�6ROH�$UELWUDWRU�DSSRLQWHG�E\�PXWXDO�FRQVHQW�RI�ERWK�SDUWLHV�DQG�DV�SHU�WKH�SURYLVLRQV�
RI�WKH�$UELWUDWLRQ�DQG�&RQFLOLDWLRQ�$FW��������7KH�YHQXH�RI�WKH�DUELWUDWLRQ�SURFHHGLQJV�
VKDOO�EH�WKH�+HDG�2IILFH�RI�037%�DW�%KRSDO��8SRQ�DQ\�DQG�HYHU\�UHIHUHQFH�DV�DIRUHVDLG��
WKH�DVVHVVPHQW�RI�FRVWV�DQG�LQFLGHQWDO�H[SHQVHV�LQ�WKH�SURFHHGLQJV�IRU�WKH�DZDUG�VKDOO�EH�
DW�WKH�GLVFUHWLRQ�RI�WKH�$UELWUDWRU��

9,,,���/(*$/

$Q\�OHJDO�GLVSXWH�VKDOO�EH�VXEMHFW�WR�WKH�MXULVGLFWLRQ�RI�%KRSDO�FRXUWV�RQO\��



,;��$33/,&$7,21�)250$7��
$QQH[XUH����&RYHULQJ�/HWWHU�

�7R�EH�VXEPLWWHG�RQ�OHWWHU�KHDG�E\�WKH�DSSOLFDQW�

7R��� � � � � �� �'DWHG��

0DQDJLQJ�'LUHFWRU�
0DGK\D�3UDGHVK�7RXULVP�%RDUG�
�WK�)ORRU��/LO\�7UDGH�:LQJ��-DKDJLUDEDG��
%KRSDO��0�3�����������

68%���(2,�IRU�(PSDQHOPHQW�RI�2XWGRRU�0HGLD�$JHQFLHV

:LWK� UHIHUHQFH� WR� \RXU� (2,� QR�� ������������������� GDWHG� ����������������� ,� �� :H�� KDYLQJ�
H[DPLQHG� DOO� UHOHYDQW� GRFXPHQWV� DQG� XQGHUVWRRG� WKHLU� FRQWHQWV�� KHUHE\� VXEPLW� RXU�
3URSRVDO�IRU�VHOHFWLRQ�DV�DQ�DJHQF\�IRU�WKH�VXEMHFW�SURMHFW��7KH�SURSRVDO�LV�XQFRQGLWLRQDO��

���,�:H�DFNQRZOHGJH�WKDW�WKH�037%�ZLOO�EH�UHO\LQJ�RQ�WKH�LQIRUPDWLRQ�SURYLGHG�LQ�WKH�
3URSRVDO�DQG�WKH�GRFXPHQWV�DFFRPSDQ\LQJ�WKH�3URSRVDO�IRU�VHOHFWLRQ�RI�WKH�DJHQF\��DQG�
ZH�FHUWLI\�WKDW�DOO�LQIRUPDWLRQ�SURYLGHG�LQ�WKH�3URSRVDO�DQG�LQ�WKH�$SSHQGLFHV�DUH�WUXH�
DQG�FRUUHFW��QRWKLQJ�KDV�EHHQ�RPLWWHG�ZKLFK�UHQGHUV�VXFK�LQIRUPDWLRQ�PLVOHDGLQJ��DQG�
DOO�GRFXPHQWV�DFFRPSDQ\LQJ�VXFK�3URSRVDO�DUH�WUXH�FRSLHV�RI�WKHLU�UHVSHFWLYH�RULJLQDOV���

���7KLV�VWDWHPHQW�LV�PDGH�IRU�WKH�H[SUHVV�SXUSRVH�RI�DSSRLQWPHQW�DV�WKH�DJHQF\�IRU�WKH�
DIRUHVDLG�3URMHFW���

��� ,� ��:H� VKDOO�PDNH�DYDLODEOH� WR� WKH�037%�DQ\� DGGLWLRQDO� LQIRUPDWLRQ� LW�PD\�GHHP�
QHFHVVDU\�RU�UHTXLUH�IRU�VXSSOHPHQWLQJ�RU�DXWKHQWLFDWLQJ�WKH�3URSRVDO���

���,�:H�GHFODUH�WKDW���

�D��:H�KDYH�H[DPLQHG�DQG�KDYH�QR�UHVHUYDWLRQV�WR�WKH�(2,�'RFXPHQWV��LQFOXGLQJ�DQ\�
$GGHQGXP�LVVXHG�E\�WKH�$XWKRULW\���

�E��,���:H��WKH�7HDP�KDQGOLQJ�037%��GR�QRW�KDYH�DQ\�FRQIOLFW�RI�LQWHUHVW�DV�PHQWLRQHG�
LQ�WKH�(2,�'RFXPHQW���

�F��,���:H�KDYH�QRW�GLUHFWO\�RU�LQGLUHFWO\�RU�WKURXJK�DQ�DJHQW�HQJDJHG�RU�LQGXOJHG�LQ�DQ\�
FRUUXSW�SUDFWLFH��IUDXGXOHQW�SUDFWLFH��FRHUFLYH�SUDFWLFH��XQGHVLUDEOH�SUDFWLFH�RU�UHVWULFWLYH�
SUDFWLFH� LQ� UHVSHFW� RI� DQ\� WHQGHU� RU� UHTXHVW� IRU� SURSRVDO� LVVXHG� E\� RU� DQ\� DJUHHPHQW�
HQWHUHG�LQWR�ZLWK�WKH�$XWKRULW\�RU�DQ\�RWKHU�SXEOLF�VHFWRU�HQWHUSULVH�RU�DQ\�JRYHUQPHQW��
&HQWUDO�RU�6WDWH��DQG��



�G��,�:H�KHUHE\�FHUWLI\�WKDW�ZH�KDYH�WDNHQ�VWHSV�WR�HQVXUH�WKDW� LQ�FRQIRUPLW\�ZLWK�WKH�
SURYLVLRQV�RI�WKLV�(2,��QR�SHUVRQ�DFWLQJ�IRU�XV�RU�RQ�RXU�EHKDOI�ZLOO�HQJDJH�LQ�DQ\�FRUUXSW�
SUDFWLFH�� IUDXGXOHQW� SUDFWLFH�� FRHUFLYH� SUDFWLFH�� XQGHVLUDEOH� SUDFWLFH� RU� UHVWULFWLYH�
SUDFWLFH���

���,���:H�XQGHUVWDQG�WKDW�\RX�PD\�FDQFHO�WKH�6HOHFWLRQ�3URFHVV�DW�DQ\�WLPH�DQG�WKDW�\RX�
DUH�QHLWKHU�ERXQG�WR�DFFHSW�DQ\�3URSRVDO�WKDW�\RX�PD\�UHFHLYH�QRU�WR�VHOHFW�WKH�DJHQF\��
ZLWKRXW�LQFXUULQJ�DQ\�OLDELOLW\�WR�WKH�$SSOLFDQWV�LQ�DFFRUGDQFH�ZLWK�WKH�(2,�GRFXPHQW���

����,���:H�IXUWKHU�FHUWLI\�WKDW�LQ�UHJDUG�WR�PDWWHUV�UHODWLQJ�WR�VHFXULW\�DQG�LQWHJULW\�RI�WKH�
FRXQWU\��ZH�KDYH�QRW�EHHQ�FKDUJH�VKHHWHG�RU�FRQYLFWHG�E\�DQ\�DJHQF\�RI�WKH�*RYHUQPHQW�
RU�E\�D�&RXUW�RI�/DZ�IRU�DQ\�RIIHQFH�FRPPLWWHG�E\�XV�RU�E\�DQ\�RI�RXU�$VVRFLDWHV���

������:H�KHUHE\�LUUHYRFDEO\�ZDLYH�DQ\�ULJKW�RU�UHPHG\�ZKLFK�ZH�PD\�KDYH�DW�DQ\�VWDJH�
DW�ODZ�RU�KRZVRHYHU�RWKHUZLVH�DULVLQJ�WR�FKDOOHQJH�RU�TXHVWLRQ�DQ\�GHFLVLRQ�WDNHQ�E\�WKH�
$XWKRULW\��DQG��RU�WKH�*RYHUQPHQW�RI�,QGLD��LQ�FRQQHFWLRQ�ZLWK�WKH�VHOHFWLRQ�RI�DJHQF\�
RU� LQ� FRQQHFWLRQ�ZLWK� WKH� 6HOHFWLRQ� 3URFHVV� LWVHOI� LQ� UHVSHFW� RI� WKH� DERYH�PHQWLRQHG�
3URMHFW���

����,�:H�DJUHH�DQG�XQGHUVWDQG�WKDW�WKH�SURSRVDO�LV�VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�(2,�
GRFXPHQW�� � ,Q�QR�FDVH�� VKDOO� ,�ZH�KDYH�DQ\�FODLP�RU� ULJKW�RI�ZKDWVRHYHU�QDWXUH� LI� WKH�
&RQVXOWDQF\�IRU� WKH�3URMHFW� LV�QRW�DZDUGHG� WR�PH�XV�RU�RXU�SURSRVDO� LV� QRW�RSHQHG�RU�
UHMHFWHG���

����,���:H�DJUHH�WR�NHHS�WKLV�RIIHU�YDOLG�IRU�����GD\V�IURP�WKH�SURSRVDO�GXH�GDWH�VSHFLILHG�
LQ�WKH�(2,���

���� ,Q� WKH�HYHQW�RI�P\�RXU� ILUP�EHLQJ�VHOHFWHG�DV�RQH�RI� WKH�HPSDQHOOHG�DJHQF\�� ,�ZH�
DJUHH�DQG�XQGHUWDNH�WR�SURYLGH�WKH�VHUYLFHV�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQV�RI�WKH�(2,��

���� ,�:H�KDYH�VWXGLHG�(2,�DQG�DOO�RWKHU�GRFXPHQWV�FDUHIXOO\��:H�XQGHUVWDQG�WKDW�ZH�
VKDOO�KDYH�QR�FODLP��ULJKW�RU�WLWOH�DULVLQJ�RXW�RI�DQ\�GRFXPHQWV�RU�LQIRUPDWLRQ�SURYLGHG�
WR�XV�E\�WKH�$XWKRULW\�RU�LQ�UHVSHFW�RI�DQ\�PDWWHU�DULVLQJ�RXW�RI�RU�FRQFHUQLQJ�RU�UHODWLQJ�
WR�WKH�6HOHFWLRQ�3URFHVV�LQFOXGLQJ�WKH�DZDUG�RI�&RQVXOWDQF\���

���� ,�:H� DJUHH� DQG� XQGHUWDNH� WR� DELGH� E\� DOO� WKH� WHUPV� DQG� FRQGLWLRQV� RI� WKH� (2,�
'RFXPHQW��,Q�ZLWQHVV�WKHUHRI��,�ZH�VXEPLW�WKLV�3URSRVDO�XQGHU�DQG�LQ�DFFRUGDQFH�ZLWK�
WKH�WHUPV�RI�WKH�(2,�'RFXPHQW��

<RXUV�IDLWKIXOO\���

�6LJQDWXUH��QDPH�DQG�GHVLJQDWLRQ�RI�WKH�DXWKRUL]HG�VLJQDWRU\���

�&RPSDQ\�1DPH�DQG�VHDO�RI�WKH�$SSOLFDQW���



$QQH[XUH����'HWDLOV�RI�WKH�ELGGHU�

6�QR� 3DUWLFXODU 'HWDLOV��
6XSSRUWLQJ�
���6XEPLWWHG

�� 1DPH�RI�WKH�$JHQF\���)LUP

�� $GGUHVV

�� 1DPH�RI�WKH�3URSULHWRU���3DUWQHUV���'LUHFWRUV

�� 'DWH�RI�(VWDEOLVKPHQW

���� �3$1�1R��DQG�*67�1R��

���� 'HWDLOV�RI�%DQN�DQG�%UDQFK�

��� 1R��RI�\HDUV�LQ�2XWGRRU 0HGLD�EX\LQJ EXVLQHVV

�� 1R��RI�EUDQFKHV�RIILFHV��LI�DQ\��	
WKHLU�DGGUHVVHV

�� ,QIUDVWUXFWXUH���BBBBBBBBBBBB�

D
�0HGLD�6WUDWHJLVW��1XPEHU�

E
�&OLHQW�6HUYLFLQJ� 0DQDJHU��1XPEHU�

F
�2WKHU�6WDII��1XPEHU�

��� 'HWDLOV�RI�NH\�SHUVRQQHO�WR�EH DVVLJQHG�ZKR�ZLOO�ZRUN�RQ�
0DGK\D�3UDGHVK�7RXULVP�SURMHFW�ZLWK�DJH��TXDOLILFDWLRQ�
H[SHULHQFH��LQ�\HDUV���QRWDEOH�VNLOOV�DQG�DFKLHYHPHQWV

��� )LQDQFLDO�3RVLWLRQ������ ± ���������± ��������± ��� �������� ��������� ��������
7XUQRYHU��5V��LQ�&URUH� HDFK�\HDU

�����

�/LVW�RI�7RXULVP�&OLHQWV�VHUYLFHG�LQ�ODVW�WKUHH�\HDUV��
��3URRI�WR�EH�DWWDFKHG����
�1DPH�RI�WKH�&OLHQW�

�������� ��������� ��������

����
/LVW�RI�HQFORVXUHV�

��$XWKRUL]HG�6LJQDWRU\�
1DPH�

3ODFH�'DWH 'HVLJQDWLRQ�
�����&RPSDQ\�
����6HDO�



$QQH[XUH����)RUPDW�IRU�'HFODUDWLRQ�UHJDUGLQJ�FOHDQ�WUDFN�UHFRUG�

���������������������������������������������������������������������������������������������������������������������'DWHG���

7R��������������������������������������������������������������������������������������������������
0DQDJLQJ�'LUHFWRU�
0DGK\D�3UDGHVK�7RXULVP�%RDUG�
�WK�)ORRU��/LO\�7UDGH�:LQJ��-DKDJLUDEDG��
%KRSDO��0�3������������

5HI���³(2,�IRU�(PSDQHOPHQW�RI�2XWGRRU�0HGLD�$JHQFLHV´��

'HDU�6LU��

:H� KDYH� FDUHIXOO\� JRQH� WKURXJK� WKH� 7HUPV� 	� &RQGLWLRQV� FRQWDLQHG� LQ� WKH� (2,� QR��
���������������������������UHJDUGLQJ�³(PSDQHOPHQW�RI�2XWGRRU�0HGLD�$JHQFLHV´��

:H� KHUHE\� GHFODUH� WKDW� P\� FRPSDQ\� KDV� QRW� EHHQ� GHEDUUHG�EODFN� OLVWHG� E\� DQ\�
&HQWUDO�6WDWH�*RYHUQPHQW�3XEOLF�6HFWRU�8QGHUWDNLQJ��6HPL�*RYHUQPHQW�RUJDQL]DWLRQV�
LQ� ,QGLD��:H� IXUWKHU� FHUWLI\� WKDW� ,� DP� FRPSHWHQW� RIILFHU� LQ�P\� FRPSDQ\� WR�PDNH� WKLV�
GHFODUDWLRQ��

,Q�DFFRUGDQFH�ZLWK�WKH�DERYH�ZH�ZRXOG�OLNH�WR�GHFODUH�WKDW��

���:H�KDYH�QRW�EHHQ�IRXQG�JXLOW\�IRU�RIIHQFHV�XQGHU�FULPLQDO�ODZV�RU�XQGHU�DQ\�FULPLQDO�
SURFHHGLQJV�LQ�,QGLD�WKDW�PD\�KDYH�DQ�LPSDFW�RI�DIIHFWLQJ�RU�FRPSURPLVLQJ�WKH�GHOLYHU\�
RI�VHUYLFHV�DV�UHTXLUHG�XQGHU�WKLV�DVVLJQPHQW��

���:H�DUH�QRW�EODFNOLVWHG�E\�DQ\�&HQWUDO�6WDWH�*RYHUQPHQW�3XEOLF�6HFWRU�8QGHUWDNLQJ��
6HPL�*RYHUQPHQW�RUJDQL]DWLRQV�LQ�,QGLD��

���7KH�LQIRUPDWLRQ�SURYLGHG�LQ�WKH�(2,�GRFXPHQW�LV�WUXH�DQG�QR�IDOVH�UHSUHVHQWDWLRQ�KDV�
EHHQ�PDGH��

zŽƵƌƐ�ĨĂŝƚŚĨƵůůǇ͕��

;^ŝŐŶĂƚƵƌĞ�ŽĨ�ƚŚĞ��ŝĚĚĞƌͿ��
EĂŵĞ͗��
�ĞƐŝŐŶĂƚŝŽŶ͗�
�ŽŵƉĂŶǇ͗�
^ĞĂů�



$QQH[XUH����&KHFN�/LVW�IRU�VXEPLVVLRQ�RI�(2,�

^ů
EŽ �ŶĐůŽƐƵƌĞƐ

^ƚĂƚƵƐ
;^ƵďŵŝƚƚĞĚͬ

EŽƚ
^ƵďŵŝƚƚĞĚͿ

�ŽŵŵĞŶƚƐ͕
ŝĨ�ĂŶǇ

�� �ŽǀĞƌŝŶŐ�>ĞƚƚĞƌ ;�ŶŶĞǆƵƌĞ�ϭͿ
�� �ĞƚĂŝůƐ�ŽĨ��ŝĚĚĞƌ ;�ŶŶĞǆƵƌĞ�ϮͿ
�� �7HQGHU�'RFXPHQW�)HH� � �
�� �(DUQHVW�0RQH\�'HSRVLW��(�0�'���
�� &UHGHQWLDOV�UHJDUGLQJ�PDMRU�ZRUN�GRQH�VR�IDU

��
5HPDUNV�DJDLQVW�FODXVH�,,,��6FRSH�RI�:RUN�DERYH�GXO\�
PHQWLRQLQJ�DERXW�WKH�FDSDELOLW\�DQG�FUHGHQWLDOV�DJDLQVW�
HDFK��

��
6DPSOH�2XWGRRU�0HGLD�FDPSDLJQV�&DVH�VWXG\�RI�YDULRXV�
NLQGV�VKRXOG�EH�LQFOXGHG���$JHQF\¶V�3DVW�ZRUN�DORQJ�
ZLWK�SURSRVHG�FDPSDLJQV�IRU�037��

����������'RFXPHQWV�WR�EH�VXEPLWWHG�DV�SHU�(OLJLELOLW\��4XDOLILFDWLRQ�&ULWHULD���

��

7KH�$JHQF\�WXUQRYHU�IRU�ODVW���\HDUV ������± ���������±
���� ����±� ���� VKDOO� EH� PLQLPXP� 5V�� ��� &URUHV� �)LIW\�
&URUHV��IRU�HDFK�\HDU���&$�&HUWLILFDWH�WR�EH�VXEPLWWHG����

��

7KH� DJHQF\� VKRXOG� KDYH� H[SHULHQFH� LQ 2XWGRRU PHGLD�
EX\LQJ�IRU�PLQLPXP����\HDUV�LQ�,QGLD�HQJDJHG�LQ�2XWGRRU
0HGLD�3ODQQLQJ��%X\LQJ�DQG�5HOHDVH���3URRI�RI�H[SHULHQFH
WR�EH�VXEPLWWHG����

���

,Q� ODVW� �� �WKUHH�� \HDUV�� DJHQF\� VKRXOG� KDYH� FRQGXFWHG�
RXWGRRU�PHGLD�FDPSDLJQ�LQ�DWOHDVW����FLWLHV�LQ�,QGLD�RXW�RI�
ZKLFK�DW�OHDVW���VKRXOG�EH�PHWUR�FLWLHV���&DPSDLJQ�UHODWHG�
ZRUN�RUGHU�FRYHULQJ�WKHVH�PHGLD�WR�EH�VXEPLWWHG��

���

7KH�2XWGRRU�0HGLD�$JHQF\� VKRXOG�KDYH�XQGHUWDNHQ� WKH�
ZRUN� RI�2XWGRRU�0HGLD�%X\LQJ� IRU� D� VLQJOH� FOLHQW� IRU� D�
YDOXH�RI�5V������&URUH� RU� DERYH� LQ� ODVW��� ILQDQFLDO� \HDUV�
�3URRI�FRS\�RI�ZRUN�RUGHU�HWF��WR�EH�VXEPLWWHG��

���

7KH� $JHQF\� VKDOO� KDYH� D� SDQ�,QGLD� SUHVHQFH� ZLWK� WKH�
UHTXLUHG� LQIUDVWUXFWXUH� IRU� KDQGOLQJ� VXFK� DVVLJQPHQW��
)XUWKHU��WKH�%LGGHU�VKDOO�KDYH�PLQLPXP�VWDII�VWUHQJWK�RI�
���ZLWK�VXLWDEOH�H[SHULHQFH�LQ�WKLV�ILHOG���
�'HWDLOV�RI�RIILFHV DQG�VWDII�WR�EH�VXEPLWWHG�

���

7KH� $JHQF\� VKDOO� QRW� KDYH� EHHQ� EH EODFNOLVWHG� E\� DQ\�
&HQWUDO�� 6WDWH� *RYHUQPHQW�� 3XEOLF� 6HFWRU� 8QGHUWDNLQJV
DQG� VKDOO� QRW�KDYH�EHHQ� LQYROYHG� LQ�DQ\�PDMRU� OLWLJDWLRQ�
WKDW�PD\� KDYH� DQ� LPSDFW� DIIHFWLQJ� RU� FRPSURPLVLQJ� WKH�
GHOLYHU\�RI�VHUYLFHV�UHTXLUHG���$Q�XQGHUWDNLQJ�ZLOO�KDYH�WR�
EH�JLYHQ�DV�SURYLGHG�LQ�$QQH[XUH����



$QQH[XUH����6HOI�$VVHVVPHQW�IRU�7HFKQLFDO�0DUNV�
�������������;dŽ�ďĞ�ƐƵďŵŝƚƚĞĚ�ŽŶ�ůĞƚƚĞƌŚĞĂĚ�ŽĨ�ƚŚĞ��ŝĚĚĞƌͿ�

�������������������ĂƚĞĚ��
dŽ͕�

DĂŶĂŐŝŶŐ��ŝƌĞĐƚŽƌ͕�
DĂĚŚǇĂ�WƌĂĚĞƐŚ�dŽƵƌŝƐŵ��ŽĂƌĚ�
ϲƚŚ�&ůŽŽƌ͕�>ŝůǇ�dƌĂĚĞ�tŝŶŐ͕�:ĂŚĂŶŐŝƌĂďĂĚ͕�
�ŚŽƉĂů�Ͳ�ϰϲϮϬϬϴ͘��

^ƵďũĞĐƚ͗�&ŽƌŵĂƚ�ŽĨ�ƚŚĞ�^ĞůĨͲ�ƐƐĞƐƐŵĞŶƚ�ŽŶ�ďĞůŽǁ�ƉĂƌĂŵĞƚĞƌƐ͗Ͳ�

6��
3DUDPHWHUV 0D[��

0DUNV��
DOORWWHG

6HOI�
$VVHVVHG�
0DUNV

D��

7KH�$JHQF\�WXUQRYHU�IRU� ODVW���\HDUV ���������������
�������������VKDOO�EH�PLQLPXP����&URUHV��)LIW\�&URUHV�
IRU�HDFK�\HDU���
0DUNV��� �0DUNLQJ� RQ� WRWDO� DYHUDJH� WXUQRYHU� RI� DERYH�
PHQWLRQHG����\HDUV��
���WR����&URUHV����PDUNV��
���WR����&URUHV����PDUNV��
���FURUH�DERYH�����PDUNV

���

E��

7KH�DJHQF\�VKRXOG�KDYH�H[SHULHQFH�LQ 2XWGRRU�PHGLD�
EX\LQJ� IRU� PLQLPXP� ��� \HDUV� LQ� ,QGLD� HQJDJHG� LQ�
2XWGRRU�0HGLD�3ODQQLQJ��%X\LQJ�DQG�5HOHDVH���
0DUNV���
���WR����\HDUV����PDUNV��
���WR����\HDUV����PDUNV��
���RU�DERYH�����PDUNV

���

F��

,Q� ODVW� �� �WKUHH�� \HDUV�� DJHQF\� VKRXOG�KDYH�FRQGXFWHG�
RXWGRRU�PHGLD�FDPSDLJQ�LQ�DWOHDVW����FLWLHV�LQ�,QGLD�RXW�
RI�ZKLFK� DW� OHDVW���VKRXOG�EH�PHWUR�FLWLHV���&DPSDLJQ�
UHODWHG� ZRUN� RUGHU� FRYHULQJ� WKHVH� PHGLD� WR� EH�
VXEPLWWHG���
DĂƌŬƐ͗Ͳ�
ϰϬͲϱϬ�ĐŝƚŝĞƐ͗�ϱ�ŵĂƌŬƐ͕�
ϱϭ�ƚŽ�ϲϬ�ĐŝƚŝĞƐ͗�ϭϬ�ŵĂƌŬƐ͕�
ϲϬ�ĂďŽǀĞ�ĐŝƚŝĞƐ͗�ϭϱ�ŵĂƌŬƐ

���

G��

7KH�2XWGRRU�0HGLD�$JHQF\�VKRXOG�KDYH�XQGHUWDNHQ�WKH�
ZRUN�RI�2XWGRRU�0HGLD�%X\LQJ�IRU�D�VLQJOH�FOLHQW�IRU�D�
YDOXH�RI�5V������&URUH�RU�DERYH�LQ�ODVW���ILQDQFLDO�\HDUV�
�3URRI�FRS\�RI�ZRUN�RUGHU�HWF��WR�EH�VXEPLWWHG�����
DĂƌŬƐ͗Ͳ� ;DĂƌŬŝŶŐ� ŽŶ� ŵĂǆŝŵƵŵ� ŶŽƐ͘� ŽĨ� ĐůŝĞŶƚƐ� ƚŚŽƵŐŚ�
ǁŚŝĐŚ�ĂŐĞŶĐǇ�ƌĞĐĞŝǀĞĚ�ǁŽƌŬ�ŽƌĚĞƌ�ǀĂůƵĞ�ŽĨ�ZƐ͘�ϭϬ��ƌŽƌĞ�
Žƌ�ĂďŽǀĞͿ�
tŽƌŬ�ŽƌĚĞƌƐ��ĨƌŽŵ�ϭ�ƚŽ�ϯ�ŶŽƐ͘�ŽĨ�ĐůŝĞŶƚƐ�с�ϰ�ŵĂƌŬƐ�
tŽƌŬ�ŽƌĚĞƌƐ��ĨƌŽŵ�ϰ�ƚŽ�ϴ�ŶŽƐ͘�ŽĨ�ĐůŝĞŶƚƐ�с�ϲ�ŵĂƌŬƐ
tŽƌŬ�ŽƌĚĞƌƐ�ĨƌŽŵ�ϵ�ŶŽƐ͘�ŽĨ�ĐůŝĞŶƚƐ Žƌ�ĂďŽǀĞс�ϭϬ�ŵĂƌŬƐ�

���



H��

7KH� 2XWGRRU� 0HGLD� $JHQF\� KDQGOLQJ PHGLD� EX\LQJ�
FDPSDLJQV�RI�QR��RI�VWDWH��QDWLRQDO�,QWHUQDWLRQDO�WRXULVP�
GHSDUWPHQWV�LQ�ODVW����WKUHH��ILQDQFLDO�\HDUV���3URRI�ZRUN�
RUGHUV�WR�EH�VXEPLWWHG��
DĂƌŬƐ͗Ͳ� ;DĂƌŬŝŶŐ� ŽŶ� ŵĂǆŝŵƵŵ� ŶŽƐ͘� ŽĨ� ƐƚĂƚĞͬ�
ŶĂƚŝŽŶĂůͬ/ŶƚĞƌŶĂƚŝŽŶĂů� ƚŽƵƌŝƐŵ� ĚĞƉĂƌƚŵĞŶƚƐ� ŝŶ� ůĂƐƚ� ƚŚƌĞĞ�
ĨŝŶĂŶĐŝĂů�ǇĞĂƌƐͿ�
tŽƌŬ�ŽƌĚĞƌƐ� � ĨƌŽŵ�ϭ� ƚŽ�Ϯ�ŶŽƐ͘�ŽĨ� ƚŽƵƌŝƐŵ�ĚĞƉĂƌƚŵĞŶƚƐ�сϰ
ŵĂƌŬƐ͕�
tŽƌŬ�ŽƌĚĞƌƐ� � ĨƌŽŵ�ϯ ƚŽ�ϱ�ŶŽƐ͘�ŽĨ� ƚŽƵƌŝƐŵ�ĚĞƉĂƌƚŵĞŶƚƐс�ϲ
ŵĂƌŬƐ͕
tŽƌŬ�ŽƌĚĞƌƐ�ĨƌŽŵ�ϲ�ƚŽ�ϭϬ�ŶŽƐ͘�ŽĨ�ĐůŝĞŶƚƐ Žƌ�ĂďŽǀĞс�ϭϬ�ŵĂƌŬƐ

���

7RWDO� ���

x /� ĐĞƌƚŝĨǇ� ƚŚĂƚ� ƚŚĞ� ŝŶĨŽƌŵĂƚŝŽŶ� ƉƌŽǀŝĚĞĚ� ŝŶ� ƚŚĞ� ĂďŽǀĞ� ĨŽƌŵĂƚ� ŝƐ� ƚƌƵĞ� ĂŶĚ� ŶŽ� ĨĂůƐĞ�
ƌĞƉƌĞƐĞŶƚĂƚŝŽŶ�ŚĂƐ�ďĞĞŶ�ŵĂĚĞ͘��

x tĞ�ƵŶĚĞƌƐƚĂŶĚ�ƚŚĂƚ�ŝĨ�ƚŚĞ�ĚĞƚĂŝůƐ�ŐŝǀĞŶ�ďǇ�ƵƐ�ĂƌĞ�ĨŽƵŶĚ�ƚŽ�ďĞ�ƵŶƚĞŶĂďůĞ�Žƌ�ƵŶǀĞƌŝĨŝĂďůĞ�
Žƌ�ďŽƚŚ�ŽƵƌ��K/�ǁŝůů�ďĞ�ƌĞũĞĐƚĞĚ�ǁŝƚŚŽƵƚ�ĂŶǇ�ƌĞĨĞƌĞŶĐĞ�ƚŽ�ƵƐ͘�

x tĞ�ƵŶĚĞƌƐƚĂŶĚ�ƚŚĂƚ�ĂďŽǀĞ�ƐĞůĨͲĂƐƐĞƐƐŵĞŶƚ�ĐŚĂƌƚ�ŝƐ�ŽŶůǇ�ĨŽƌ�ƌĞĨĞƌĞŶĐĞ�ƉƵƌƉŽƐĞ�ŽĨ�DWd��
ĂŶĚ� DWd�� ǁŝůů� ŐŝǀĞ� ŵĂƌŬƐ� ŽŶ� ƚŚĞ� ĂďŽǀĞ� ƉĂƌĂŵĞƚĞƌƐͬĐƌŝƚĞƌŝĂ� ŽŶůǇ� ŽŶ� ƚŚĞ� ďĂƐŝƐ� ŽĨ�
ĚŽĐƵŵĞŶƚĞĚ� ĞǀŝĚĞŶĐĞͬƉƌŽŽĨ� ƐƵƉƉŽƌƚŝŶŐ� ǁŚŝĐŚ� ŝƐ� ƉƌŽǀŝĚĞĚͬ� ƵƉůŽĂĚĞĚ� ďǇ� ƚŚĞ�
ďŝĚĚĞƌͬĂŐĞŶĐǇ�ŽŶ�ƚŚĞ�DW�ŐŽǀƚ͘���ƉƌŽĐƵƌĞŵĞŶƚ�ƉŽƌƚĂů�ĂŶĚͬŽƌ�ŽŶ�ƚŚĞ�ĚŝƐĐƌĞƚŝŽŶ�ŽĨ�ƚŚĞ�
ĐŽŵŵŝƚƚĞĞ�ĂƉƉŽŝŶƚĞĚ�ďǇ�DWd�͘��

x �tĞ�ĨƵƌƚŚĞƌ�ĐůĞĂƌůǇ�ƵŶĚĞƌƐƚĂŶĚ�ƚŚĂƚ�DWd��ŝƐ�ŶŽƚ�ŽďůŝŐĞĚ�ƚŽ�ŝŶĨŽƌŵ�ƵƐ�ŽĨ�ƚŚĞ�ƌĞĂƐŽŶƐ�ŽĨ�
ƌĞũĞĐƚŝŽŶ�ŽĨ�ŽƵƌ�ďŝĚ͘�

zŽƵƌƐ�ĨĂŝƚŚĨƵůůǇ͕��

;^ŝŐŶĂƚƵƌĞ�ŽĨ�ƚŚĞ��ŝĚĚĞƌͿ��
EĂŵĞ͗��
�ĞƐŝŐŶĂƚŝŽŶ͗�
�ŽŵƉĂŶǇ͗�
^ĞĂů�



$QQH[XUH����)RUPDW�IRU�3UH�%LG�FODULILFDWLRQV�
�������������;DĂǇ�ƐƵďŵŝƚ�ďǇ�ĞŵĂŝů�ŽŶ�ŝĚ͗�ĚĞĞƉŝŬĂΛŵƉƚŽƵƌŝƐŵ͘ĐŽŵͿ�

�����������������������ĂƚĞĚ��
dŽ͕�

DĂŶĂŐŝŶŐ��ŝƌĞĐƚŽƌ͕�
DĂĚŚǇĂ�WƌĂĚĞƐŚ�dŽƵƌŝƐŵ��ŽĂƌĚ�
ϲƚŚ�&ůŽŽƌ͕�>ŝůǇ�dƌĂĚĞ�tŝŶŐ͕�:ĂŚĂŶŐŝƌĂďĂĚ͕�
�ŚŽƉĂů�Ͳ�ϰϲϮϬϬϴ͘��

^ƵďũĞĐƚ͗�ZĞƋƵĞƐƚ�ĨŽƌ�WƌĞͲďŝĚ��ůĂƌŝĨŝĐĂƚŝŽŶƐ�

�ŝĚĚĞƌΖƐ�ZĞƋƵĞƐƚ�ĨŽƌ��ůĂƌŝĨŝĐĂƚŝŽŶ�ĨŽƌ��K/�ĨŽƌ��ŵƉĂŶĞůŵĞŶƚ�ŽĨ�KƵƚĚŽŽƌ�DĞĚŝĂ�
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