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7KH�&RPPXQLFDWLRQV�5HJXODWRU\�$XWKRULW\�RI�1DPLELD��LQ�WHUPV�RI�VHFWLRQ�������RI�WKH�&RPSHWLWLRQ��
$FW��������$FW�1R����RI��������KHUHZLWK�JLYHV�QRWLFH�WKDW�LW�KDV�HQWHUHG�LQWR�DQ�DJUHHPHQW�ZLWK�WKH�
1DPLELDQ�&RPSHWLWLRQ�&RPPLVVLRQ��GDWHG���WK�RI�'HFHPEHU��������$WWDFKHG�KHUHWR�
�
,Q�WHUPV�RI�6HFWLRQV����DQG�������RI�WKH�&RPPXQLFDWLRQV�$FW���$FW�1R����RI��������WKH�&RPPXQLFDWLRQV�
5HJXODWRU\�$XWKRULW\�RI�1DPLELD��LV�DXWKRULVHG�WR�SURPRWH�FRPSHWLWLRQ�LQ�WKH�PDUNHW�IRU�WKH�VXSSO\�
RI� WHOHFRPPXQLFDWLRQV� DQG� EURDGFDVWLQJ� VHUYLFHV� DQG� SURGXFWV�� DQG� WR� SURPRWH�� GHYHORS� DQG�
HQIRUFH�IDLU�FRPSHWLWLRQ�DQG�HTXDOLW\�RI�WUHDWPHQW�DPRQJ�DOO�SURYLGHUV�RI�WHOHFRPPXQLFDWLRQV�DQG�
EURDGFDVWLQJ�XVHUV�RI�VXFK�VHUYLFHV��

6HFWLRQ����RI�WKH�&RPSHWLWLRQ�$FW��������$FW�1R����RI�������PDQGDWHV�WKH�1DPLELDQ�&RPSHWLWLRQ�
&RPPLVVLRQ�ZLWK�WKH�UHVSRQVLELOLW\�WR�QHJRWLDWH�FRRSHUDWLRQ�DJUHHPHQWV�ZLWK�DQ\�UHJXODWRU\�DXWKRULW\�
ZLWK�ZKLFK�LW�VKDUHV�FRQFXUUHQW�MXULVGLFWLRQ�RYHU�FRPSHWLWLRQ�PDWWHUV�LQ�RUGHU�WR�HQVXUH�FRQVLVWHQW�
DSSOLFDWLRQ�RI�WKH�SULQFLSOHV�RI�WKH�&RPSHWLWLRQ�$FW�

7KH�SXUSRVH�RI�WKH�DJUHHPHQW�LV�WR�HQDEOH�WKH�$XWKRULWLHV�WR�FRRUGLQDWH�DQG�KDUPRQLVH�WKH�H[HUFLVH�
RI�WKHLU�MXULVGLFWLRQ�RYHU�PDWWHUV�RI�PXWXDO�LQWHUHVW�DQG�WR�VHFXUH�WKH�FRQVLVWHQW�DSSOLFDWLRQ�RI�WKHLU�
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UHVSHFWLYH� ODZV�JRYHUQLQJ�DQWL�FRPSHWLWLYH�EHKDYLRXU�� DV�ZHOO� DV�PHUJHUV� DQG�DFTXLVLWLRQV� LQ� WKH�
LQIRUPDWLRQ�FRPPXQLFDWLRQ�WHFKQRORJ\�VHFWRU�
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&20081,&$7,216�5(*8/$725<�$87+25,7<�2)�1$0,%,$
�KHUHLQDIWHU�UHIHUUHG�WR�DV�´WKH�&5$1µ�

�KHUHLQDIWHU�MRLQWO\�UHIHUUHG�WR�DV�´WKH�$XWKRULWLHVµ�

:+(5($6�WKH�1D&&�LV�HVWDEOLVKHG�LQ�WHUPV�RI�VHFWLRQ���RI�WKH�&RPSHWLWLRQ�$FW��������$FW�1R��
��RI��������´WKH�&RPSHWLWLRQ�$FWµ��DV�DQ�LQGHSHQGHQW�ERG\�ZLWK�MXULVGLFWLRQ�WKURXJKRXW�1DPLELD�
RYHU�DOO�PDWWHUV�UHODWHG�WR�HQWHUSULVH�FRPSHWLWLRQ�LQ�RUGHU�WR�VDIHJXDUG�DQG�SURPRWH�FRPSHWLWLRQ�LQ�
WKH�1DPLELDQ�PDUNHW� WKURXJK� WKH�SUHYHQWLRQ�DQG�FRQWURO�RI� UHVWULFWLYH�EXVLQHVV�SUDFWLFHV�DQG� WKH�
UHJXODWLRQ�RI�PHUJHUV�DQG�DFTXLVLWLRQV�

$1'�:+(5($6�WKH�1D&&��LQ�WHUPV�RI�VHFWLRQ����RI�WKH�&RPSHWLWLRQ�$FW��KDV�WKH�UHVSRQVLELOLW\�
WR�QHJRWLDWH�FRRSHUDWLRQ�DJUHHPHQWV�ZLWK�DQ\�UHJXODWRU\�DXWKRULW\�ZLWK�ZKRP�LW�VKDUHV�FRQFXUUHQW�
MXULVGLFWLRQ�RYHU�FRPSHWLWLRQ�PDWWHUV�LQ�RUGHU�WR�HQVXUH�WKH�FRQVLVWHQW�DSSOLFDWLRQ�RI�WKH�SULQFLSOHV�
RI�WKH�&RPSHWLWLRQ�$FW�

$1'�:+(5($6�WKH�&5$1�LV�HVWDEOLVKHG�LQ�WHUPV�RI�VHFWLRQ���RI�WKH�&RPPXQLFDWLRQV�$FW�������
�$FW�1R����RI��������´WKH�&RPPXQLFDWLRQV�$FWµ��DV�D�MXULVWLF�SHUVRQ�WDVNHG�ZLWK�UHJXODWLQJ�WKH�
WHOHFRPPXQLFDWLRQV��EURDGFDVWLQJ�DQG�SRVWDO�VHUYLFHV�LQGXVWULHV�LQ�1DPLELD��LQFOXGLQJ�FRPSHWLWLRQ�
LVVXHV�LQ�WKHVH�VHFWRUV�

$1'�:+(5($6� WKH�&5$1�� LQ� WHUPV�RI� VHFWLRQV���� DQG�������RI� WKH�&RPPXQLFDWLRQV�$FW�� LV�
DXWKRULVHG�WR�SURPRWH�FRPSHWLWLRQ�LQ�D�PDUNHW�IRU�WKH�VXSSO\�RI�WHOHFRPPXQLFDWLRQV�DQG�EURDGFDVWLQJ�
VHUYLFHV�DQG�SURGXFWV�DQG�SURPRWH��GHYHORS�DQG�HQIRUFH�IDLU�FRPSHWLWLRQ�DQG�HTXDOLW\�RI�WUHDWPHQW�
DPRQJ�DOO�SURYLGHUV�RI�WHOHFRPPXQLFDWLRQV�DQG�EURDGFDVWLQJ�VHUYLFHV�DQG�XVHUV�RI�VXFK�VHUYLFHV�

$1'�:+(5($6� WKH�&5$1�� LQ� WHUPV� RI� VHFWLRQ� ������ RI� WKH�&RPPXQLFDWLRQV�$FW�� VXEMHFW� WR�
VHFWLRQ� ��� RI� WKH�&RPSHWLWLRQ�$FW�� KDV� WKH� MXULVGLFWLRQ� WR� LQYHVWLJDWH�� HQIRUFH� DQG� DXWKRULVH� DQ\�
EUHDFK�RI�WKH�FRPSHWLWLRQ�UXOHV�FRQWDLQHG�LQ�VHFWLRQ����RI�WKH�&RPPXQLFDWLRQV�$FW�

$1'�:+(5($6�WKH�$XWKRULWLHV�VHHN�WR�FRRUGLQDWH�DQG�KDUPRQLVH�WKH�H[HUFLVH�RI�WKHLU�MXULVGLFWLRQ�
RYHU�PDWWHUV� RI�PXWXDO� LQWHUHVW� DQG� WR� VHFXUH� WKH� FRQVLVWHQW� DSSOLFDWLRQ� RI� WKHLU� UHVSHFWLYH� ODZV�
JRYHUQLQJ�DQWL�FRPSHWLWLYH�EHKDYLRXU��DV�ZHOO�DV�PHUJHUV�DQG�DFTXLVLWLRQV� LQ� WKH� LQIRUPDWLRQ�DQG�
FRPPXQLFDWLRQV�WHFKQRORJ\�VHFWRU��KHUHLQDIWHU�UHIHUUHG�WR�DV�´WKH�,&7�VHFWRUµ��RQ�WKH�EDVLV�RI�WKH�
SURFHGXUHV�RXWOLQHG�LQ�WKLV�$JUHHPHQW�
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���� 385326(�$1'�%$6,6�2)�7+(�$*5((0(17

���� 7KLV�0HPRUDQGXP�RI�$JUHHPHQW�HVWDEOLVKHV�D�IUDPHZRUN�ZKHUHE\�WKH�$XWKRULWLHV�ZLOO�VHHN�
WR�

������ SURPRWH�DQG�PDLQWDLQ�IDLU�PDUNHW�FRPSHWLWLRQ�LQ�WKH�,&7�VHFWRU�
������ SURPRWH�FRRSHUDWLRQ�DQG�FRRUGLQDWLRQ�EHWZHHQ�WKH�$XWKRULWLHV�ZKHQ�GHDOLQJ�ZLWK�FDVHV�RI�

DQWL�FRPSHWLWLYH�EHKDYLRXU��DV�ZHOO�DV�WR�IDFLOLWDWH�WKH�WUHDWPHQW�RI�PHUJHUV�DQG�DFTXLVLWLRQV�
ZLWKLQ�WKH�,&7�VHFWRU�

������ PLQLPLVH�WKH�GXSOLFDWLRQ�RI�DFWLYLWLHV��ZKHUHYHU�SRVVLEOH��DQG
������ LPSURYH� XQGHUVWDQGLQJ� RI� WKHLU� UHVSHFWLYH� UROHV� E\� XQGHUWDNLQJ� JHQHUDO� VWXGLHV� RQ� WKH�

HIIHFWLYHQHVV�RI�FRPSHWLWLRQ�ZLWKLQ�WKH�1DPLELDQ�,&7�VHFWRU�

���� 7KLV�$JUHHPHQW�LV�HQWHUHG�LQWR�LQ�RUGHU�WR�HVWDEOLVK�WKH�PDQQHU�LQ�ZKLFK�WKH�$XWKRULWLHV�ZLOO�
LQWHUDFW�DQG�FRRSHUDWH�ZLWK�HDFK�RWKHU�ZLWK� WKH�XQGHUVWDQGLQJ� WKDW� WKH� ODZV�DSSOLFDEOH� WR�
HDFK�$XWKRULW\�DUH�GLIIHUHQW��EXW�FRPSOHPHQWDU\�

���� *LYHQ�WKH�FRPSOLPHQWDULW\�RI�WKH�SRZHUV�DQG�UHVSRQVLELOLWLHV�RI�WKH�WZR�$XWKRULWLHV�UHODWLQJ�
WR�WKH�UHJXODWLRQ�RI�FRPSHWLWLRQ�LQ�WKH�,&7�VHFWRU�� WKH�$XWKRULWLHV�PXVW�FRQVXOW�ZLWK�HDFK�
RWKHU�DW�OHDVW�DQQXDOO\�WR�GLVFXVV�FRPSHWLWLRQ�SROLF\�

���� 7KLV�$JUHHPHQW�LV�HQWHUHG�LQWR�RQ�WKH�EDVLV�RI�PXWXDO�UHVSHFW�DQG�LQ�D�VSLULW�RI�JRRGZLOO��DQG�
GRHV�QRW�DIIHFW�WKH�LQGHSHQGHQFH��RU�OLPLW�WKH�SRZHUV�RI�WKH�WZR�$XWKRULWLHV�

���� &203/$,176�5(/$7('�72�5(675,&7,9(�%86,1(66�35$&7,&(6

���� :KHUH�D�FRPSODLQW� LV� ORGJHG�SHUWDLQLQJ� WR��RU�ZKHUH� WKH�$XWKRULWLHV� LGHQWLI\�D� UHVWULFWLYH�
EXVLQHVV�SUDFWLFH�LQ�WKH�,&7�VHFWRU��WKH�IROORZLQJ�SURFHVV�VKDOO�EH�IROORZHG�

������ 7KH�$XWKRULW\�WKDW�UHFHLYHV�WKH�FRPSODLQW��´WKH�5HFLSLHQW�$XWKRULW\µ��VKDOO�HQVXUH�WKDW�WKH�
FRPSODLQW�LV�PDGH�DYDLODEOH�WR�WKH�RWKHU�$XWKRULW\�ZLWKLQ�VHYHQ�����ZRUNLQJ�GD\V��H[FOXGLQJ�
ZHHNHQGV�DQG�SXEOLF�KROLGD\V��

������ 7KH�5HFLSLHQW�$XWKRULW\�VKDOO�LQIRUP�WKH�FRPSODLQDQW�V��WKDW�WKH�PDWWHU�ZLOO�EH�GLVFXVVHG�
MRLQWO\�E\�WKH�$XWKRULWLHV�LQ�RUGHU�WR�HVWDEOLVK�KRZ�WKH�FRPSODLQW�LV�WR�EH�GHDOW�ZLWK�

������ 7KH�$XWKRULWLHV�VKDOO�FRQVXOW�ZLWK�HDFK�RWKHU�DQG�HYDOXDWH�WKH�FRPSODLQW�LQ�RUGHU�WR�HVWDEOLVK�
ZKHWKHU�WKH�PDWWHU�ZLOO�EH�GHDOW�ZLWK�E\�HLWKHU�RU�ERWK�$XWKRULWLHV�

������ 7KH�5HFLSLHQW�$XWKRULW\�VKDOO�DGYLVH�WKH�FRPSODLQDQW�V��RI�WKH�GHFLVLRQ�UHVXOWLQJ�IURP�WKH�
MRLQW�GLVFXVVLRQ�EHWZHHQ�WKH�$XWKRULWLHV�

������ 7KH� 5HFLSLHQW� $XWKRULW\� VKDOO� JLYH� WKH� FRPSODLQDQW�V�� IXUWKHU� GLUHFWLRQV� UHJDUGLQJ� WKH�
RXWFRPH�RI�WKH�FRPSODLQW�LQ�TXHVWLRQ�

������ ,Q� WKH� HYHQW� WKDW� WKH� PDWWHU� LV� DOORFDWHG� WR� WKH� 1D&&�� GHOHJDWHV� IURP� WKH� &5$1� PD\�
SDUWLFLSDWH�LQ�DQ�DGYLVRU\�FDSDFLW\�LQ�WKH�PDWWHU��DQG�YLFH�YHUVD�

������ 7KH�$XWKRULWLHV�PD\�HVWDEOLVK�MRLQW�ZRUNLQJ�FRPPLWWHHV�LQ�WKH�HYHQW�WKDW�LW�LV�GHFLGHG�WR�GHDO�
ZLWK�D�PDWWHU�MRLQWO\�

���� 7KH�SURFHGXUH�LQ�FODXVH�����LV�DGRSWHG�WR�HQVXUH�WKDW�SURFHHGLQJV�RI�VXFK�FRPSODLQWV�DUH�
QRW�XQGXO\�GXSOLFDWHG�DQG�WR�DYRLG�VHSDUDWH�SHQDOWLHV�EHLQJ�LPSRVHG�LQ�UHVSHFW�RI�WKH�VDPH�
GLVSXWH���PDWWHU�

���� ,I�LW�LV�GHFLGHG�LQ�WKH�FRQVXOWDWLRQ�SURFHVV�FRQWHPSODWHG�LQ�FODXVH�����WKDW�WKH�&5$1�ZLOO�
GHDO�ZLWK� WKH�PDWWHU�� WKHQ� WKH�1D&&�PD\�NHHS� LWV� LQYHVWLJDWLRQ� LQ�DEH\DQFH��SHQGLQJ� WKH�
SUHOLPLQDU\�RXWFRPH�RI�WKH�&5$1·V�HQTXLU\��DQG�YLFH�YHUVD�

���� :KHQ�WKH�WZR�$XWKRULWLHV�FRQVXOW�ZLWK�HDFK�RWKHU�DV�FRQWHPSODWHG�LQ�WKLV�$JUHHPHQW���WKH\�
VKDOO�GR�VR�IUHH�RI�FKDUJH�WR�HDFK�RWKHU�
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���� 'XULQJ�WKH�FRQVXOWDWLYH�SURFHVVHV�HQYLVDJHG�LQ�WKLV�$JUHHPHQW�WKH�WZR�$XWKRULWLHV�VKDOO�DFW�
DV�H[SHGLWLRXVO\�DV�FLUFXPVWDQFHV�SHUPLW�DQG�VKDOO�RQ�ERWK�VLGHV�IDFLOLWDWH�WKDW�WKH�RWKHU�SDUW\�
DFKLHYH�D�WLPHO\�UHVSRQVH�

���� $33/,&$7,21� )25� $33529$/� :,7+� 5(*$5'� 72� 0(5*(56� $1'�
$&48,6,7,216

���� :KHUH�D�PHUJHU�WUDQVDFWLRQ�DQG�RU�DFTXLVLWLRQ�UHTXLUHV�WKH�DSSURYDO�RI�ERWK�$XWKRULWLHV��WKH�
PHUJLQJ�SDUWLHV�VKDOO�VXEPLW�VHSDUDWH�DQG�FRQFXUUHQW�DSSOLFDWLRQV�WR�WKH�1D&&��LQ�DFFRUGDQFH�
ZLWK�WKH�&RPSHWLWLRQ�$FW��DQG�WR�WKH�&5$1��LQ�DFFRUGDQFH�ZLWK�WKH�&RPPXQLFDWLRQV�$FW��
IRU�WKHLU�UHVSHFWLYH�FRQVLGHUDWLRQ�

���� 7KH�$XWKRULWLHV�VKDOO�WKHUHDIWHU�PDNH�LQGHSHQGHQW�GHWHUPLQDWLRQV�RQ�WKH�EDVLV�RI�WKH�FULWHULD�
DQG�PDQGDWHV�RI�WKHLU�UHVSHFWLYH�OHJLVODWLRQ��,Q�DUULYLQJ�DW�WKHVH�GHWHUPLQDWLRQV�WKH�1D&&�
DQG�WKH�&5$1�PXVW�FRQVXOW�ZLWK�HDFK�RWKHU�

���� 6+$5,1*�2)�,1)250$7,21

���� 6XEMHFW�WR�FODXVH����WKH�$XWKRULWLHV�PD\�H[FKDQJH�VXFK�LQIRUPDWLRQ�DV�PD\�EH�QHFHVVDU\�WR�
JLYH�HIIHFW�WR�WKLV�$JUHHPHQW�

���� :KHUH� WKH� VLWXDWLRQ� QHFHVVLWDWHV� FORVH� FRRSHUDWLRQ� DQG� LQIRUPDWLRQ� VKDULQJ� EHWZHHQ� WKH�
$XWKRULWLHV��WKH�VLWXDWLRQ�VKDOO�EH�PDQDJHG�LQ�VXFK�D�ZD\�WKDW�HDFK�$XWKRULW\�VKDOO�HQGHDYRXU�
WR�DVVLVW�WKH�RWKHU�WR�WKH�H[WHQW�SRVVLEOH�

���� &21),'(17,$/,7<�$1'�86(�2)�,1)250$7,21

���� $Q\�FRQÀGHQWLDO�LQIRUPDWLRQ�VKDUHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�VKDOO�EH�XVHG�RQO\�IRU�ODZIXO�
UHJXODWRU\�SXUSRVHV�

���� 7KH�$XWKRULWLHV�ZLOO�PDLQWDLQ�WKH�FRQÀGHQWLDOLW\�RI�DOO�LQIRUPDWLRQ�UHFHLYHG�IURP�HDFK�RWKHU�
DQG�ZLOO�QRW�GLVFORVH�DQ\�VXFK�LQIRUPDWLRQ�ZLWKRXW�ÀUVW�REWDLQLQJ�WKH�SULRU�ZULWWHQ�FRQVHQW�
RI�WKH�SURYLGLQJ�$XWKRULW\�DQG�WKHQ�RQO\�LQ�DFFRUGDQFH�ZLWK�WKH�FRQGLWLRQV��LI�DQ\��DWWDFKHG�
E\�WKDW�$XWKRULW\�

���� $OO�LQIRUPDWLRQ�SURYLGHG�SXUVXDQW�WR�WKLV�$JUHHPHQW�ZLOO�UHPDLQ�WKH�SURSHUW\�RI�WKH�$XWKRULW\�
SURYLGLQJ�VXFK�LQIRUPDWLRQ

���� 7KH�VKDULQJ�RI�FRQÀGHQWLDO�LQIRUPDWLRQ�SXUVXDQW�WR�WKLV�$JUHHPHQW�LV�GRQH�LQ�UHOLDQFH�XSRQ�
WKH�IRUHJRLQJ�DVVXUDQFHV�DQG�VKDOO�QRW�FRQIHU�DQ\�OHJDO�SULYLOHJHV�WR�DQ\�SHUVRQ��RWKHU�WKDQ�
WR�WKH�SDUWLHV�WR�WKLV�$JUHHPHQW

���� 9$5,$7,21�2)�7+(�$*5((0(17

���� 1R�YDULDWLRQ�RI�WKLV�$JUHHPHQW�VKDOO�KDYH�DQ\�OHJDO�HIIHFW��QRU�EH�ELQGLQJ�XSRQ�WKH�$XWKRULWLHV��
XQOHVV�UHGXFHG�WR�ZULWLQJ�DQG�VLJQHG�E\�ERWK�SDUWLHV�

���� ())(&7,9(�'$7(�$1'�'85$7,21�2)�7+(�$*5((0(17

����� 7KLV�$JUHHPHQW� VKDOO� FRPH� LQWR� IRUFH� XSRQ� WKH� GDWH� XSRQ� ZKLFK� LW� LV� VLJQHG� E\� ERWK�
$XWKRULWLHV�

���� 7KH�$JUHHPHQW�VKDOO�UHPDLQ�LQ�IRUFH�XQWLO�WHUPLQDWHG�E\�RQH�PRQWK·V�SULRU�ZULWWHQ�QRWLFH�
JLYHQ�E\�HLWKHU�RI�WKH�$XWKRULWLHV�WR�WKH�RWKHU�
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���� 38%/,&$7,21

���� 7KLV�$JUHHPHQW�VKDOO�EH�SXEOLVKHG�LQ�WKH�*RYHUQPHQW�*D]HWWH�IRU�SXEOLF�LQIRUPDWLRQ�DV�VRRQ�
DV�LW�KDV�EHHQ�VLJQHG�

���� '20,&,/,80�&,7$1',�(7�(;(&87$1',

���� 7KH� SDUWLHV� FKRRVH� WKH� IROORZLQJ� DGGUHVVHV� DV� WKHLU� UHVSHFWLYH� GRPLFLOLXP� FLWDQGL� HW�
H[HFXWDQGL�IRU�SXUSRVHV�RI�WKLV�$JUHHPHQW�

������ 1$0,%,$1�&203(7,7,21�&200,66,21
� %3,�+RXVH
� 0H]]DQLQH�)ORRU
� ����,QGHSHQGHQFH�$YHQXH
� :LQGKRHN

������ &20081,&$7,216�5(*8/$725<�$87+25,7<�2)�1$0,%,$
� &RPPXQLFDWLRQV�+RXVH
� ���5REHUW�0XJDEH�$YHQXH
� :LQGKRHN

���� 7KH� SDUWLHV� P\� FRPPXQLFDWH� DQG� VKDUH� LQIRUPDWLRQ� WHOHSKRQLFDOO\�� HOHFWURQLFDOO\� RU� YLD�
IDFVLPLOH�IRU�WKH�SXUSRVHV�RI�WKLV�$JUHHPHQW�

7+86�21(�$1'�6,*1('�$7�:,1'+2(.�21�7+,6���WK�'$<�2)�'(&(0%(5�2)�����

0U��/��0XURUXD
&KDLUSHUVRQ��1DPLELDQ�&RPSHWLWLRQ�&RPPLVVLRQ

0U��/��1JKXPELOHPR�-DFREV
&KDLUSHUVRQ��&RPPXQLFDWLRQV�5HJXODWRU\�$XWKRULW\�RI�1DPLELD

BBBBBBBBBBBBBBBB


