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6(77/(0(17�$*5((0(17�

��� ,1752'8&7,21�

���� 7KH�3DUWLHV�� 7KLV� 6HWWOHPHQW� $JUHHPHQW� LV� HQWHUHG� LQWR� E\� DQG� EHWZHHQ� 3UHFLOD�

%DODEER� �³%DODEER´�� DQG� ,HQMR\�� //&� �³,HQMR\´��� 7RJHWKHU�� %DODEER� DQG� ,HQMR\� DUH� FROOHFWLYHO\�

UHIHUUHG�WR�DV�WKH�³3DUWLHV�´�%DODEER�LV�DQ�LQGLYLGXDO�ZKR�UHVLGHV�LQ�WKH�6WDWH�RI�&DOLIRUQLD��DQG�VHHNV�

WR�SURPRWH�DZDUHQHVV�RI�H[SRVXUHV�WR�WR[LF�FKHPLFDOV�DQG�WR�LPSURYH�KXPDQ�KHDOWK�E\�UHGXFLQJ�RU�

HOLPLQDWLQJ�KD]DUGRXV�VXEVWDQFHV�FRQWDLQHG�LQ�FRQVXPHU�SURGXFWV��%DODEER�DOOHJHV�WKDW�,HQMR\�LV�D�

SHUVRQ�LQ�WKH�FRXUVH�RI�GRLQJ�EXVLQHVV�IRU�SXUSRVHV�RI�WKH�6DIH�'ULQNLQJ�:DWHU�DQG�7R[LF�(QIRUFHPHQW�

$FW�RI�������+HDOWK�	�6DIHW\�&RGH������������HW�VHT���³3URSRVLWLRQ���´���

� ���� *HQHUDO�$OOHJDWLRQV���%DODEER� DOOHJHV� WKDW� ,HQMR\� KDV� H[SRVHG� LQGLYLGXDOV� WR� WKH�

FKHPLFDO�GL���HWK\OKH[\O��SKWKDODWH��'(+3��IURP�LWV�VDOHV�RI�,HQMR\�±�SURGXFW�SDFNDJLQJ�ZLWKRXW�ILUVW�

SURYLGLQJ�XVHUV�DQG�FRQVXPHUV�RI�WKH�SURGXFW�SDFNDJLQJ�ZLWK�D�FOHDU�DQG�UHDVRQDEOH�KHDOWK�KD]DUG�

H[SRVXUH�ZDUQLQJ�DV�UHTXLUHG�SXUVXDQW�WR�3URSRVLWLRQ�����'(+3�LV�OLVWHG�SXUVXDQW�WR�3URSRVLWLRQ����

DV�D�FKHPLFDO�NQRZQ�WR�WKH�6WDWH�RI�&DOLIRUQLD�WR�FDXVH�FDQFHU�DQG�UHSURGXFWLYH�WR[LFLW\���,HQMR\�GHQLHV�

WKHVH�DOOHJDWLRQV��

���� 3URGXFW�'HVFULSWLRQ���7KH�SURGXFWV�FRYHUHG�E\�WKLV�6HWWOHPHQW�$JUHHPHQW�DUH�,HQMR\�

±�SURGXFW�SDFNDJLQJ��WKH�³3URGXFWV´��WKDW�KDYH�EHHQ�LPSRUWHG��GLVWULEXWHG��RIIHUHG�IRU�VDOH�DQG�RU�VROG�

LQ�&DOLIRUQLD�E\�,HQMR\���

� ���� 1RWLFH�RI�9LRODWLRQ��2Q�0D\�����������%DODEER�VHUYHG�,HQMR\��1ROO�(QWHUSULVHV��//&��

1RUGVWURP�� ,QF��� 1,+&�� ,QF��� DQG� YDULRXV� SXEOLF� HQIRUFHPHQW� DJHQFLHV� ZLWK� D� GRFXPHQW� HQWLWOHG�

³1RWLFH�RI�9LRODWLRQ�RI�&DOLIRUQLD�+HDOWK�	�6DIHW\�&RGH������������HW�VHT�´��WKH�³1RWLFH´���7KH�1RWLFH�

SURYLGHG�,HQMR\�DQG�VXFK�RWKHUV��LQFOXGLQJ�SXEOLF�HQIRUFHUV��ZLWK�QRWLFH�WKDW�DOOHJHG�WKDW�,HQMR\�ZDV�

LQ�YLRODWLRQ�RI�&DOLIRUQLD�+HDOWK�	�6DIHW\�&RGH������������IRU�IDLOLQJ�WR�ZDUQ�&DOLIRUQLD�FRQVXPHUV�

DQG�FXVWRPHUV�WKDW�XVH�RI�WKH�3URGXFWV�ZLOO�H[SRVH�WKHP�WR�'(+3��1R�SXEOLF�HQIRUFHU�KDV�GLOLJHQWO\�

SURVHFXWHG�WKH�DOOHJDWLRQV�VHW�IRUWK�LQ�WKH�1RWLFH��

� ���� 1R�$GPLVVLRQ��,HQMR\�GHQLHV�WKH�PDWHULDO�IDFWXDO�DQG�OHJDO�DOOHJDWLRQV�FRQWDLQHG�LQ�WKH�

1RWLFH�DQG�PDLQWDLQV�WKDW��WR�WKH�EHVW�RI�LWV�NQRZOHGJH��DOO�SURGXFWV�WKDW�DUH�RU�KDYH�EHHQ�VROG�DQG�
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GLVWULEXWHG� LQ� &DOLIRUQLD�� LQFOXGLQJ� WKH� 3URGXFWV�� KDYH� EHHQ� DQG� DUH� LQ� FRPSOLDQFH�ZLWK� DOO� ODZV��

1RWKLQJ� LQ� WKLV� 6HWWOHPHQW�$JUHHPHQW� VKDOO� EH� FRQVWUXHG� DV� DQ� DGPLVVLRQ� E\� ,HQMR\� RI� DQ\� IDFW��

ILQGLQJ�� LVVXH� RI� ODZ�� RU� YLRODWLRQ� RI� ODZ�� QRU� VKDOO� FRPSOLDQFH� ZLWK� WKLV� 6HWWOHPHQW� $JUHHPHQW�

FRQVWLWXWH�RU�EH�FRQVWUXHG�DV�DQ�DGPLVVLRQ�E\�,HQMR\�RI�DQ\�IDFW��ILQGLQJ��FRQFOXVLRQ��LVVXH�RI�ODZ�RU�

YLRODWLRQ�RI�ODZ��VXFK�EHLQJ�VSHFLILFDOO\�GHQLHG�E\�,HQMR\��+RZHYHU��WKLV�������VKDOO�QRW�GLPLQLVK�RU�

RWKHUZLVH� DIIHFW� WKH� REOLJDWLRQV�� UHVSRQVLELOLWLHV� DQG� GXWLHV� XQGHU� WKLV� 6HWWOHPHQW� $JUHHPHQW��

1RWZLWKVWDQGLQJ� WKH� DOOHJDWLRQV� LQ� WKH� 1RWLFH�� ,HQMR\� PDLQWDLQV� WKDW� LW� KDV� QRW� NQRZLQJO\�

PDQXIDFWXUHG�� RU� FDXVHG� WR� EH� PDQXIDFWXUHG�� WKH� 3URGXFWV� IRU� VDOH� LQ� &DOLIRUQLD� LQ� YLRODWLRQ� RI�

3URSRVLWLRQ����� �

� ���� (IIHFWLYH�'DWH��)RU�SXUSRVHV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��WKH�WHUP�³(IIHFWLYH�'DWH´�

VKDOO�PHDQ�WKH�GDWH�WKLV�$JUHHPHQW�LV�ODVW�H[HFXWHG�E\�WKH�3DUWLHV���

��� ,1-81&7,9(�5(/,()��:$51,1*6�

� ���� 5HIRUPXODWLRQ� RI� 3URGXFWV�� $V� RI� WKH� (IIHFWLYH� 'DWH�� DQG� FRQWLQXLQJ� WKHUHDIWHU��

3URGXFWV�WKDW�,HQMR\�GLUHFWO\�PDQXIDFWXUHV��LPSRUWV��GLVWULEXWHV��VHOOV��RU�RIIHUV�IRU�VDOH�LQ�&DOLIRUQLD�

VKDOO�HLWKHU���D��EH�5HIRUPXODWHG�3URGXFWV�SXUVXDQW�WR��������EHORZ��RU��E��EH�ODEHOHG�ZLWK�D�FOHDU�DQG�

UHDVRQDEOH� H[SRVXUH�ZDUQLQJ� SXUVXDQW� WR� ��� ���� DQG� ����� EHORZ�� )RU� SXUSRVHV� RI� WKLV� 6HWWOHPHQW�

$JUHHPHQW��D�³5HIRUPXODWHG�3URGXFW´�LV�D�3URGXFW�WKDW�LV�LQ�FRPSOLDQFH�ZLWK�WKH�VWDQGDUG�VHW�IRUWK�LQ�

�������EHORZ��7KH�ZDUQLQJ�UHTXLUHPHQW�VHW�IRUWK�LQ��������DQG�����VKDOO�QRW�DSSO\�WR�DQ\�5HIRUPXODWHG�

3URGXFW��

���� 5HIRUPXODWLRQ�6WDQGDUG��³5HIRUPXODWHG�3URGXFWV´�VKDOO�PHDQ�3URGXFWV�WKDW�FRQWDLQ�

FRQFHQWUDWLRQV�OHVV�WKDQ�RU�HTXDO�WR�������������SDUWV�SHU�PLOOLRQ��SSP���RI�'(+3�ZKHQ�DQDO\]HG�

SXUVXDQW�WR�8�6��(QYLURQPHQWDO�3URWHFWLRQ�$JHQF\�WHVWLQJ�PHWKRGRORJLHV�����$�DQG�����&�RU�RWKHU�

PHWKRGRORJ\� XWLOL]HG� E\� IHGHUDO� RU� VWDWH� JRYHUQPHQW� DJHQFLHV� IRU� WKH� SXUSRVH� RI� GHWHUPLQLQJ� WKH�

SKWKDODWH�FRQWHQW�LQ�D�VROLG�VXEVWDQFH��

���� &OHDU�DQG�5HDVRQDEOH�:DUQLQJ��$V�RI�WKH�(IIHFWLYH�'DWH��DQG�FRQWLQXLQJ�WKHUHDIWHU��

D�FOHDU�DQG�UHDVRQDEOH�H[SRVXUH�ZDUQLQJ�DV�VHW�IRUWK�LQ�WKLV��������DQG�����PXVW�EH�SURYLGHG�IRU�DOO�

3URGXFWV�WKDW�,HQMR\�PDQXIDFWXUHUV��LPSRUWV��GLVWULEXWHV��VHOOV��RU�RIIHUV�IRU�VDOH�LQ�&DOLIRUQLD�WKDW�LV�
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QRW�D�5HIRUPXODWHG�3URGXFW��7KHUH�VKDOO�EH�QR�REOLJDWLRQ�IRU�,HQMR\�WR�SURYLGH�DQ�H[SRVXUH�ZDUQLQJ�

IRU�3URGXFWV�WKDW�HQWHUHG�WKH�VWUHDP�RI�FRPPHUFH�SULRU�WR�WKH�(IIHFWLYH�'DWH��7KH�ZDUQLQJ�VKDOO�FRQVLVW�

RI�HLWKHU�WKH�:DUQLQJ�RU�$OWHUQDWLYH�:DUQLQJ�GHVFULEHG�LQ��������D��RU��E���UHVSHFWLYHO\���

�D��� :DUQLQJ��7KH�³:DUQLQJ´�VKDOO�FRQVLVW�RI�WKH�VWDWHPHQW��

�:$51,1*�� 7KLV� SURGXFW� FDQ� H[SRVH� \RX� WR� FKHPLFDOV� LQFOXGLQJ� GL���
HWK\OKH[\O��SKWKDODWH��'(+3���ZKLFK�DUH�NQRZQ�WR�WKH�6WDWH�RI�&DOLIRUQLD�WR�FDXVH�
FDQFHU�DQG�ELUWK�GHIHFWV�RU�RWKHU�UHSURGXFWLYH�KDUP��)RU�PRUH�LQIRUPDWLRQ�JR�WR�
ZZZ�3��:DUQLQJV�FD�JRY��

�E�� $OWHUQDWLYH�:DUQLQJ��,HQMR\�PD\��EXW�LV�QRW�UHTXLUHG�WR��XVH�WKH�DOWHUQDWLYH�

VKRUW�IRUP�ZDUQLQJ�DV�VHW�IRUWK�LQ�WKLV�������E���³$OWHUQDWLYH�:DUQLQJ´��DV�IROORZV��

�:$51,1*��&DQFHU�DQG�5HSURGXFWLYH�+DUP���ZZZ�3��:DUQLQJV�FD�JRY��

���� $�:DUQLQJ�RU�$OWHUQDWLYH�:DUQLQJ�SURYLGHG�SXUVXDQW�WR�������PXVW�SULQW�WKH�ZRUG�

³:$51,1*�´�LQ�DOO�FDSLWDO�OHWWHUV�DQG�LQ�EROG�IRQW��IROORZHG�E\�D�FRORQ��7KH�ZDUQLQJ�V\PERO�WR�WKH�

OHIW�RI�WKH�ZRUG�³:$51,1*�´�PXVW�EH�D�EODFN�H[FODPDWLRQ�SRLQW�LQ�D�\HOORZ�HTXLODWHUDO�WULDQJOH�

ZLWK�D�EODFN�RXWOLQH��H[FHSW�WKDW�LI�WKH�VLJQ�RU�ODEHO�IRU�WKH�3URGXFWV�GRHV�QRW�XVH�WKH�FRORU�\HOORZ��WKH�

V\PERO�PD\�EH�LQ�EODFN�DQG�ZKLWH��7KH�V\PERO�PXVW�EH�LQ�D�VL]H�QR�VPDOOHU�WKDQ�WKH�KHLJKW�RI�WKH�

ZRUG� ³:$51,1*�´�� 7KH� ZDUQLQJ� VKDOO� EH� DIIL[HG� WR� RU� SULQWHG� RQ� WKH� 3URGXFWV¶� SDFNDJLQJ� RU�

ODEHOLQJ��RU�RQ�D�SODFDUG��VKHOI�WDJ��VLJQ�RU�HOHFWURQLF�GHYLFH�RU�DXWRPDWLF�SURFHVV��SURYLGLQJ�WKDW�WKH�

ZDUQLQJ�LV�GLVSOD\HG�ZLWK�VXFK�FRQVSLFXRXVQHVV��DV�FRPSDUHG�ZLWK�RWKHU�ZRUGV��VWDWHPHQWV��RU�GHVLJQV�

DV�WR�UHQGHU�LW�OLNHO\�WR�EH�UHDG�DQG�XQGHUVWRRG�E\�DQ�RUGLQDU\�LQGLYLGXDO�XQGHU�FXVWRPDU\�FRQGLWLRQV�

RI�SXUFKDVH�RU�XVH��7KH�ZDUQLQJ�PD\�EH�FRQWDLQHG�LQ�WKH�VDPH�VHFWLRQ�RI�WKH�SDFNDJLQJ��ODEHOLQJ��RU�

LQVWUXFWLRQ�ERRNOHW� WKDW�VWDWHV�RWKHU�VDIHW\�ZDUQLQJV�� LI�DQ\��FRQFHUQLQJ�WKH�XVH�RI� WKH�3URGXFW�DQG�

VKDOO�EH�DW�OHDVW�WKH�VDPH�VL]H�DV�WKRVH�RWKHU�VDIHW\�ZDUQLQJV��

,I�,HQMR\�VHOOV�3URGXFWV�YLD�DQ�LQWHUQHW�ZHEVLWH�WR�FXVWRPHUV�ORFDWHG�LQ�&DOLIRUQLD��WKH�ZDUQLQJ�

UHTXLUHPHQWV�RI�WKLV�VHFWLRQ�VKDOO�EH�VDWLVILHG�LI�WKH�IRUHJRLQJ�ZDUQLQJ�DSSHDUV�HLWKHU���D��RQ�WKH�VDPH�

ZHE�SDJH�RQ�ZKLFK�D�3URGXFW�LV�GLVSOD\HG�DQG�RU�GHVFULEHG���E��RQ�WKH�VDPH�SDJH�DV�WKH�SULFH�IRU�WKH�

3URGXFW�� RU� �F�� RQ� RQH� RU�PRUH�ZHE� SDJHV� GLVSOD\HG� WR� D� SXUFKDVHU� SULRU� WR� SXUFKDVH� GXULQJ� WKH�

FKHFNRXW�SURFHVV��$OWHUQDWLYHO\��D�V\PERO�FRQVLVWLQJ�RI�D�EODFN�H[FODPDWLRQ�SRLQW�LQ�D�\HOORZ�RU�ZKLWH�

HTXLODWHUDO�WULDQJOH�PD\�DSSHDU�DGMDFHQW�WR�RU�LPPHGLDWHO\�IROORZLQJ�WKH�GLVSOD\��GHVFULSWLRQ��SULFH��
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RU�FKHFNRXW�OLVWLQJ�RI�WKH�3URGXFW��LI�WKH�ZDUQLQJ�VWDWHPHQW�DSSHDUV�HOVHZKHUH�RQ�WKH�VDPH�ZHE�SDJH�

LQ�D�PDQQHU�WKDW�FOHDUO\�DVVRFLDWHV�LW�ZLWK�WKH�SURGXFW�V��WR�ZKLFK�WKH�ZDUQLQJ�DSSOLHV��

� ���� &RPSOLDQFH� ZLWK� :DUQLQJ� 5HJXODWLRQV�� 7KH� 3DUWLHV� DJUHH� WKDW� ,HQMR\� VKDOO� EH�

GHHPHG�WR�EH�LQ�FRPSOLDQFH�ZLWK�WKLV�6HWWOHPHQW�$JUHHPHQW�E\�HLWKHU�DGKHULQJ�WR��������DQG�����RI�

WKLV� 6HWWOHPHQW� $JUHHPHQW� RU� E\� FRPSO\LQJ� ZLWK� ZDUQLQJ� UHTXLUHPHQWV� DGRSWHG� E\� WKH� 6WDWH� RI�

&DOLIRUQLD¶V�2IILFH�RI�(QYLURQPHQWDO�+HDOWK�+D]DUG�$VVHVVPHQW��³2(++$´��DIWHU�WKH�(IIHFWLYH�'DWH���

��� 3(1$/7,(6�38568$17�72�+($/7+�	�6$)(7<�&2'(�����������E��

� ,Q�FRQVLGHUDWLRQ�IRU�WKH�UHOHDVHV�DQG�IXOO�DQG�ILQDO�UHVROXWLRQ�RI�WKH�FODLPV�RI�%DODEER�KHUHLQ��

,HQMR\�//&�KDV�DJUHHG�WR�SD\������������LQ�JURVV�VHWWOHPHQW�SURFHHGV�WR�EH�DOORFDWHG�DQG�DSSRUWLRQHG�

DFFRUGLQJ�WKH�WKH�WHUPV�VHW�IRUWK�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��7KH�DOORFDWLRQ�DQG�DSSRUWLRQPHQW�RI�

WKH�JURVV�VHWWOHPHQW�SD\PHQW�RI������������E\� ,HQMR\� WR� IXOO\�DQG�ILQDOO\� UHVROYH� WKLV�PDWWHU�� DQG�

LGHQWLILHG� LQ� 3DUDJUDSKV� ���� DQG� ���� KHUHLQ�� LV�PDGH� VROHO\� DW� WKH� LQVWUXFWLRQ� DQG� FRPSXWDWLRQ� RI�

%DODEER�DQG�KHU� OHJDO�FRXQVHO�DQG�QRW� ,HQMR\�� ,Q� DGGLWLRQ� WR�FRPSO\LQJ�ZLWK� WKH� LQMXQFWLYH� WHUPV�

DERYH��,HQMR\¶V�WHQGHU�RI�WKH�JURVV�VHWWOHPHQW�SURFHHGV�LQ�WKH�DOORFDWLRQV�DQG�DSSRUWLRQPHQWV�VHW�IRUWK�

KHUHLQ�FRQVWLWXWHV�IXOO�FRPSOLDQFH�ZLWK�WKH�6HWWOHPHQW�$JUHHPHQW����

,Q�VHWWOHPHQW�RI�DOO�WKH�FODLPV�UHIHUUHG�WR�LQ�WKLV�6HWWOHPHQW�$JUHHPHQW��,HQMR\�VKDOO�SD\�D�WRWDO�

RI�����������DV�D�&LYLO�3HQDOW\��DQG�GR�VR�LQ�DFFRUGDQFH�ZLWK�WKLV�6HFWLRQ�DQG�LQ�WKH�DPRXQWV�VHW�IRUWK�

LQ�3DUDJUDSK�����EHORZ���7KH�&LYLO�3HQDOW\�SD\PHQW�VKDOO�EH�DOORFDWHG�LQ�DFFRUGDQFH�ZLWK�&DOLIRUQLD�

+HDOWK�	�6DIHW\�&RGH�������������F�����DQG��G���ZLWK�����RI�WKH�3HQDOW\�UHPLWWHG�WR�2(++$�DQG�

WKH�UHPDLQLQJ�����RI�WKH�3HQDOW\�UHPLWWHG�WR�%DODEER��7KH�&LYLO�3HQDOW\�SD\PHQW�V��VKDOO�EH�GHOLYHUHG�

WR�WKH�DGGUHVVHV�LGHQWLILHG�LQ��������EHORZ��)RU�DOO�DPRXQWV�GXH�DQG�RZLQJ�WKDW�DUH�QRW�UHFHLYHG�ZLWKLQ�

WKH�SD\PHQW�WLPHV�VHW�IRUWK�EHORZ��,HQMR\�VKDOO�SD\�D�ODWH�FLYLO�SHQDOW\�SD\PHQW�IHH�HTXDO�WR������GD\�

WR�EH�DOORFDWHG�LQ�DFFRUGDQFH�ZLWK�&DOLIRUQLD�+HDOWK�	�6DIHW\�&RGH������������F�����DQG��G���

� ���� &LYLO�3HQDOW\��:LWKLQ�WHQ������GD\V�RI�WKH�(IIHFWLYH�'DWH��,HQMR\�VKDOO� LVVXH�WZR�����

VHSDUDWH�FKHFNV�IRU�WKH�&LYLO�3HQDOW\�SD\PHQW�WR��D��³2(++$´�LQ�WKH�DPRXQW�RI������������DQG�WR��E��

³%URGVN\�	�6PLWK�LQ�7UXVW�IRU�%DODEER´�LQ�WKH�DPRXQW�RI����������7KH�&LYLO�3HQDOW\�SD\PHQW�V��VKDOO�

EH�GHOLYHUHG�WR�WKH�DGGUHVVHV�LGHQWLILHG�LQ��������EHORZ��
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���� 3D\PHQW�3URFHGXUHV��

� � �D�� ,VVXDQFH�RI�3D\PHQWV��3D\PHQWV�VKDOO�EH�GHOLYHUHG�DV�IROORZV��

�L�� $OO�SD\PHQWV�RZHG�WR�%DODEER��SXUVXDQW�WR�������VKDOO�EH�GHOLYHUHG�WR�

WKH�IROORZLQJ�SD\PHQW�DGGUHVV��

(YDQ�-��6PLWK��(VTXLUH�
%URGVN\�	�6PLWK�
7ZR�%DOD�3OD]D��6XLWH�����
%DOD�&\QZ\G��3$�������

�LL�� $OO�SD\PHQWV�RZHG�WR�2(++$��(,1���������������SXUVXDQW�WR�������

VKDOO� EH� GHOLYHUHG� GLUHFWO\� WR� 2(++$� �0HPR� /LQH� ³3URS� ��� 3HQDOWLHV´�� DW� WKH�

IROORZLQJ�DGGUHVVHV��

)RU�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�'HOLYHU\��

0LNH�*\XULFV�
)LVFDO�2SHUDWLRQV�%UDQFK�&KLHI�
2IILFH�RI�(QYLURQPHQWDO�+HDOWK�+D]DUG�$VVHVVPHQW�
3�2��%R[������
6DFUDPHQWR��&$������������
�
)RU�1RQ�8QLWHG�6WDWHV�3RVWDO�6HUYLFH�'HOLYHU\��
�
0LNH�*\XULFV�
)LVFDO�2SHUDWLRQV�%UDQFK�&KLHI�
2IILFH�RI�(QYLURQPHQWDO�+HDOWK�+D]DUG�$VVHVVPHQW�
�����,�6WUHHW�
6DFUDPHQWR��&$�������

�E�� &RS\�RI�3D\PHQWV�WR�2(++$��,HQMR\�DJUHHV�WR�SURYLGH�%DODEER¶V�FRXQVHO�

ZLWK� D� FRS\�RI� WKH� FKHFNV� SD\DEOH� WR�2(++$�� VLPXOWDQHRXV�ZLWK� LWV� SHQDOW\� SD\PHQWV� WR�

%DODEER��WR�EH�GHOLYHUHG�WR�WKH�DGGUHVV�SURYLGHG�LQ�������D��L���DV�SURRI�RI�SD\PHQW�WR�2(++$��

�F�� 7D[�'RFXPHQWDWLRQ�� ,HQMR\�DJUHHV�WR�SURYLGH�D�FRPSOHWHG�,56������IRU� LWV�

SD\PHQWV�WR��DQG�%DODEER�DJUHHV�WR�SURYLGH�,56�:���IRUPV�IRU��HDFK�RI�WKH�IROORZLQJ�SD\HHV�

XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��

�L�� ³3UHFLOD�%DODEER´�ZKRVH�DGGUHVV�DQG�WD[�LGHQWLILFDWLRQ�QXPEHU�VKDOO�EH�

SURYLGHG�ZLWKLQ�ILYH�����GD\V�DIWHU�WKLV�6HWWOHPHQW�$JUHHPHQW�LV�IXOO\�H[HFXWHG�E\�WKH�

3DUWLHV��
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�LL�� ³%URGVN\� 	� 6PLWK´� �(,1�� ������������ DW� WKH� DGGUHVV� SURYLGHG� LQ�

6HFWLRQ�����D��L���DQG�

�LLL�� ³2IILFH�RI�(QYLURQPHQWDO�+HDOWK�+D]DUG�$VVHVVPHQW´������ ,�6WUHHW��

6DFUDPHQWR��&$��������

��� 5(,0%856(0(17�2)�)((6�$1'�&2676�

� 7KH�3DUWLHV�DFNQRZOHGJH�WKDW�%DODEER�DQG�KHU�FRXQVHO�RIIHUHG�WR�UHDFK�SUHOLPLQDU\�DJUHHPHQW�

RQ� WKH�PDWHULDO� WHUPV�RI� WKLV�GLVSXWH�EHIRUH� UHDFKLQJ� WHUPV�RQ� WKH�DPRXQW�RI� IHHV�DQG�FRVWV� WR�EH�

UHLPEXUVHG�WR�WKHP��7KH�3DUWLHV�WKHUHDIWHU�UHDFKHG�DQ�DFFRUG�RQ�WKH�FRPSHQVDWLRQ�GXH�WR�%DODEER�DQG�

KHU�FRXQVHO�XQGHU�JHQHUDO�FRQWUDFW�SULQFLSOHV�DQG�WKH�SULYDWH�DWWRUQH\�JHQHUDO�GRFWULQH�DQG�SULQFLSOHV�

FRGLILHG�DW�&DOLIRUQLD�&RGH�RI�&LYLO�3URFHGXUH�����������IRU�DOO�ZRUN�SHUIRUPHG�WKURXJK�WKH�PXWXDO�

H[HFXWLRQ�RI�WKLV�DJUHHPHQW��8QGHU�WKHVH�OHJDO�SULQFLSOHV��,HQMR\�VKDOO�UHLPEXUVH�%DODEER¶V�FRXQVHO�

IRU�IHHV�DQG�FRVWV�LQFXUUHG�DV�D�UHVXOW�RI�LQYHVWLJDWLQJ�DQG�EULQJLQJ�WKLV�PDWWHU�WR�,HQMR\¶V�DWWHQWLRQ��

DQG�QHJRWLDWLQJ�D�VHWWOHPHQW�LQ�WKH�SXEOLF�LQWHUHVW��:LWKLQ�WHQ������GD\V�RI�WKH�(IIHFWLYH�'DWH��,HQMR\�

VKDOO�LVVXH�D�FKHFN�SD\DEOH�WR�³%URGVN\�	�6PLWK´�LQ�WKH�DPRXQW�RI������������IRU�GHOLYHU\�WR�WKH�

DGGUHVV�LGHQWLILHG�LQ�������D��L���DERYH��

��� 5(/($6(�2)�$//�&/$,06� �

� ���� 5HOHDVH� RI� ,HQMR\� DQG� 'RZQVWUHDP� &XVWRPHUV� DQG� (QWLWLHV�� 7KLV� 6HWWOHPHQW�

$JUHHPHQW� LV�D� IXOO�� ILQDO�DQG�ELQGLQJ�UHVROXWLRQ�EHWZHHQ�%DODEER��DFWLQJ�RQ�KHU�RZQ�EHKDOI�� DQG�

,HQMR\��RI�DQ\�YLRODWLRQ�RI�3URSRVLWLRQ���� WKDW�ZDV�RU�FRXOG�KDYH�EHHQ�DVVHUWHG�E\�%DODEER�RU�RQ�

EHKDOI� RI� KHU� SDVW� DQG� FXUUHQW� DJHQWV�� UHSUHVHQWDWLYHV�� DWWRUQH\V�� VXFFHVVRUV�� DQG�RU� DVVLJQV�

�³5HOHDVRUV´��IRU�IDLOXUH�WR�SURYLGH�ZDUQLQJV�IRU�DOOHJHG�H[SRVXUHV�WR�'(+3�IURP�XVH�RI�WKH�3URGXFWV��

DQG�5HOHDVRUV�KHUHE\�UHOHDVH�DQ\�VXFK�FODLPV�DJDLQVW�,HQMR\�DQG�LWV�SDUHQWV��VXEVLGLDULHV��DIILOLDWHG�

HQWLWLHV��VKDUHKROGHUV��PDUNHWSODFHV��GLUHFWRUV��RIILFHUV��DJHQWV��HPSOR\HHV��DWWRUQH\V��VXFFHVVRUV�DQG�

DVVLJQHHV�� DQG� HDFK� HQWLW\� WR�ZKRP� ,HQMR\� GLUHFWO\� RU� LQGLUHFWO\� GLVWULEXWHV� RU� VHOOV� WKH� 3URGXFWV��

LQFOXGLQJ�EXW�QRW�OLPLWHG�WR��GRZQVWUHDP�GLVWULEXWRUV��ZKROHVDOHUV��FXVWRPHUV��UHWDLOHUV��LQFOXGLQJ�EXW�

QRW�OLPLWHG�WR�1RUGVWURP��1ROO�(QWHUSULVHV��DQG�WKHLU�UHVSHFWLYH�VXEVLGLDULHV��DIILOLDWHV�DQG�SDUHQWV��
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IUDQFKLVHHV��FRRSHUDWLYH�PHPEHUV�DQG�OLFHQVHHV��FROOHFWLYHO\��WKH�³5HOHDVHHV´���IURP�DOO�FODLPV�IRU�

YLRODWLRQV�RI�3URSRVLWLRQ����WKURXJK�WKH�(IIHFWLYH�'DWH�IRU�WKH�3URGXFWV���

� ,Q�IXUWKHU�FRQVLGHUDWLRQ�RI�WKH�SURPLVHV�DQG�DJUHHPHQWV�KHUHLQ�FRQWDLQHG��DQG�IRU�WKH�SD\PHQWV�

WR�EH�PDGH�SXUVXDQW�WR������DQG���DERYH��%DODEER��RQ�EHKDOI�RI�KHUVHOI��KHU�SDVW�DQG�FXUUHQW�DJHQWV��

UHSUHVHQWDWLYHV��DWWRUQH\V��VXFFHVVRUV�DQG�RU�DVVLJQHHV��KHUHE\�FRYHQDQWV�QRW�WR�VXH�DQG�ZDLYHV�DQ\�

ULJKW�WR�LQVWLWXWH��SDUWLFLSDWH�LQ��GLUHFWO\�RU�LQGLUHFWO\��DQ\�IRUP�RI�OHJDO�DFWLRQ�DQG�UHOHDVHV�DOO�FODLPV�

WKDW�VKH�PD\�KDYH��LQFOXGLQJ�ZLWKRXW�OLPLWDWLRQ��DOO�DFWLRQV�DQG�FDXVHV�RI�DFWLRQ�LQ�ODZ�DQG�LQ�HTXLW\��

DOO� REOLJDWLRQV�� H[SHQVHV� �LQFOXGLQJ� ZLWKRXW� OLPLWDWLRQ� DOO� DWWRUQH\V¶� IHHV�� H[SHUW� IHHV�� DQG�

LQYHVWLJDWLRQ�IHHV��DQG�FRVWV���GDPDJHV��ORVVHV��OLDELOLWLHV�DQG�GHPDQGV�DJDLQVW�DQ\�RI�WKH�5HOHDVHHV�RI�

DQ\�QDWXUH��FKDUDFWHU��RU�NLQG��ZKHWKHU�NQRZQ�RU�XQNQRZQ��VXVSHFWHG�RU�XQVXVSHFWHG��OLPLWHG�WR�DQG�

DULVLQJ�RXW�RI�WKH�DOOHJHG�RU�DFWXDO�H[SRVXUH�WR�WKH�FKHPLFDO�'(+3�IURP�XVH�RI�WKH�3URGXFWV��

� ���� ,HQMR\¶V�5HOHDVH�RI�%DODEER��,HQMR\��RQ�EHKDOI�RI�LWVHOI��LWV�SDVW�DQG�FXUUHQW�DJHQWV��

UHSUHVHQWDWLYHV�� DWWRUQH\V�� VXFFHVVRUV� DQG�RU� DVVLJQHHV�� KHUHE\� ZDLYHV� DQ\� DQG� DOO� FODLPV� DJDLQVW�

%DODEER��KHU�DWWRUQH\V�DQG�RWKHU�UHSUHVHQWDWLYHV��IRU�DQ\�DQG�DOO�DFWLRQV�WDNHQ�RU�VWDWHPHQWV�PDGH��RU�

WKRVH�WKDW�FRXOG�KDYH�EHHQ�WDNHQ�RU�PDGH��E\�%DODEER�DQG�RU�KHU�DWWRUQH\V�DQG�RWKHU�UHSUHVHQWDWLYHV��

ZKHWKHU�LQ�WKH�FRXUVH�RI�LQYHVWLJDWLQJ�FODLPV�RU�RWKHUZLVH�VHHNLQJ�WR�HQIRUFH�3URSRVLWLRQ����DJDLQVW�

LW�LQ�WKLV�PDWWHU�RU�ZLWK�UHVSHFW�WR�WKH�3URGXFWV��

� ���� &DOLIRUQLD�&LYLO�&RGH���������,W�LV�SRVVLEOH�WKDW�RWKHU�FODLPV�QRW�NQRZQ�WR�WKH�3DUWLHV�

DULVLQJ�RXW�RI�WKH�IDFWV�DOOHJHG�LQ�WKH�1RWLFH�DQG�UHODWLQJ�WR�WKH�3URGXFWV�ZLOO�GHYHORS�RU�EH�GLVFRYHUHG��

%DODEER�RQ�EHKDOI�RI�KHUVHOI�RQO\��RQ�RQH�KDQG��DQG�,HQMR\��RQ�WKH�RWKHU�KDQG��DFNQRZOHGJH�WKDW�WKLV�

$JUHHPHQW�LV�H[SUHVVO\�LQWHQGHG�WR�FRYHU�DQG�LQFOXGH�DOO�VXFK�FODLPV�XS�WKURXJK�WKH�(IIHFWLYH�'DWH��

LQFOXGLQJ�DOO�ULJKWV�RI�DFWLRQ�WKHUHIRU��7KH�3DUWLHV�DFNQRZOHGJH�WKDW�WKH�FODLPV�UHOHDVHG�LQ��������DQG�

�����DERYH��PD\�LQFOXGH�XQNQRZQ�FODLPV��DQG�QHYHUWKHOHVV�ZDLYH�&DOLIRUQLD�&LYLO�&RGH��������DV�WR�

DQ\�VXFK�XQNQRZQ�FODLPV��&DOLIRUQLD�&LYLO�&RGH��������UHDGV�DV�IROORZV��
�
$� *(1(5$/� 5(/($6(� '2(6� 127� (;7(1'� 72� &/$,06� 7+$7� 7+(�
&5(',725�25�5(/($6,1*�3$57<�'2(6�127�.12:�25�6863(&7�72�
(;,67� ,1� +,6� 25� +(5� )$925� $7� 7+(� 7,0(� 2)� (;(&87,1*� 7+(�
5(/($6(� $1'� 7+$7�� ,)� .12:1� %<� +,0� 25� +(5�� :28/'� +$9(�
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0$7(5,$//<� $))(&7('� +,6� 25� +(5� 6(77/(0(17� :,7+� 7+(�
'(%725�25�5(/($6('�3$57<��

%DODEER� DQG� ,HQMR\� HDFK� DFNQRZOHGJH� DQG� XQGHUVWDQG� WKH� VLJQLILFDQFH� DQG� FRQVHTXHQFHV� RI� WKLV�

VSHFLILF�ZDLYHU�RI�&DOLIRUQLD�&LYLO�&RGH���������

���� 'HHPHG�&RPSOLDQFH�ZLWK�3URSRVLWLRQ�����7KH� 3DUWLHV� DJUHH� WKDW� FRPSOLDQFH� E\�

,HQMR\�ZLWK� WKLV�6HWWOHPHQW�$JUHHPHQW�FRQVWLWXWHV�FRPSOLDQFH�ZLWK�3URSRVLWLRQ����ZLWK�UHVSHFW� WR�

H[SRVXUH�WR�'(+3�IURP�XVH�RI�WKH�3URGXFWV���

� ����� 3XEOLF�%HQHILW�� ,W� LV� ,HQMR\¶V� XQGHUVWDQGLQJ� WKDW� WKH� FRPPLWPHQWV� LW� KDV� DJUHHG� WR�

KHUHLQ��DQG�DFWLRQV�WR�EH�WDNHQ�E\�,HQMR\�XQGHU�WKLV�6HWWOHPHQW�$JUHHPHQW��ZRXOG�FRQIHU�D�VLJQLILFDQW�

EHQHILW�WR�WKH�JHQHUDO�SXEOLF��DV�VHW�IRUWK�LQ�&RGH�RI�&LYLO�3URFHGXUH����������DQG�&DO��$GPLQ��&RGH�

WLW��������������$V�VXFK��LW�LV�WKH�LQWHQW�RI�,HQMR\�WKDW�WR�WKH�H[WHQW�DQ\�RWKHU�SULYDWH�SDUW\�LQLWLDWHV�DQ�

DFWLRQ� DOOHJLQJ� D� YLRODWLRQ� RI� 3URSRVLWLRQ� ���ZLWK� UHVSHFW� WR� ,HQMR\� IDLOXUH� WR� SURYLGH� D� ZDUQLQJ�

FRQFHUQLQJ�H[SRVXUH�WR�'(+3�SULRU�WR�XVH�RI�WKH�3URGXFWV�LW�KDV�PDQXIDFWXUHG��GLVWULEXWHG��VROG��RU�

RIIHUHG�IRU�VDOH�LQ�&DOLIRUQLD��RU�ZLOO�PDQXIDFWXUH��GLVWULEXWH��VHOO��RU�RIIHU�IRU�VDOH�LQ�&DOLIRUQLD��VXFK�

SULYDWH�SDUW\�DFWLRQ�ZRXOG�QRW�FRQIHU�D�VLJQLILFDQW�EHQHILW�RQ�WKH�JHQHUDO�SXEOLF�DV�WR�WKRVH�3URGXFWV�

DGGUHVVHG� LQ� WKLV� 6HWWOHPHQW�$JUHHPHQW�� SURYLGHG� WKDW� ,HQMR\� LV� LQ�PDWHULDO� FRPSOLDQFH�ZLWK� WKLV�

6HWWOHPHQW�$JUHHPHQW��

��� 6(9(5$%,/,7<�

� ,I�� VXEVHTXHQW� WR� WKH�H[HFXWLRQ�RI� WKLV�6HWWOHPHQW�$JUHHPHQW��DQ\�RI� WKH�SURYLVLRQV�RI� WKLV�

6HWWOHPHQW�$JUHHPHQW� DUH�GHHPHG�E\� D� FRXUW� WR�EH�XQHQIRUFHDEOH�� WKH�YDOLGLW\�RI� WKH� HQIRUFHDEOH�

SURYLVLRQV�UHPDLQLQJ�VKDOO�QRW�EH�DGYHUVHO\�DIIHFWHG�EXW�RQO\�WR�WKH�H[WHQW�WKH�GHOHWLRQ�RI�WKH�SURYLVLRQ�

GHHPHG�XQHQIRUFHDEOH�GRHV�QRW�PDWHULDOO\�DIIHFW��RU�RWKHUZLVH�UHVXOW�LQ�WKH�HIIHFW�RI�WKH�6HWWOHPHQW�

$JUHHPHQW�EHLQJ�FRQWUDU\�WR�WKH�LQWHQW�RI�WKH�3DUWLHV�LQ�HQWHULQJ�LQWR�WKLV�6HWWOHPHQW�$JUHHPHQW��

��� *29(51,1*�/$:�

� 7KH�WHUPV�RI�WKLV�6HWWOHPHQW�$JUHHPHQW�VKDOO�EH�JRYHUQHG�E\�WKH�ODZ�RI�WKH�6WDWH�RI�&DOLIRUQLD�

DQG�DSSO\�ZLWKLQ�WKH�6WDWH�RI�&DOLIRUQLD��,Q�WKH�HYHQW�WKDW�3URSRVLWLRQ����LV�UHSHDOHG�RU�LV�RWKHUZLVH�

UHQGHUHG�LQDSSOLFDEOH�RU�OLPLWHG�E\�UHDVRQ�RI�ODZ�JHQHUDOO\��RU�DV�WR�WKH�3URGXFWV��,HQMR\�VKDOO�SURYLGH�
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ZULWWHQ�QRWLFH� WR�%DODEER�RI�DQ\�DVVHUWHG�FKDQJH� LQ� WKH�ODZ��DQG�VKDOO�KDYH�QR�IXUWKHU�REOLJDWLRQV�

SXUVXDQW�WR�WKLV�6HWWOHPHQW�$JUHHPHQW�ZLWK�UHVSHFW�WR��DQG�WR�WKH�H[WHQW�WKDW��D�3URGXFW�LV�VR�DIIHFWHG���

��� 127,&(6�

� 8QOHVV�VSHFLILHG�KHUHLQ��DOO�FRUUHVSRQGHQFH�DQG�QRWLFHV�UHTXLUHG�WR�EH�SURYLGHG�SXUVXDQW�WR�

WKLV� 6HWWOHPHQW� $JUHHPHQW� VKDOO� EH� LQ� ZULWLQJ� DQG� SHUVRQDOO\� GHOLYHUHG� RU� VHQW� E\�� �L�� ILUVW�FODVV�

�UHJLVWHUHG�RU�FHUWLILHG�PDLO��UHWXUQ�UHFHLSW�UHTXHVWHG��RU��LL��RYHUQLJKW�RU�WZR�GD\�FRXULHU�RQ�DQ\�SDUW\�

E\�WKH�RWKHU�SDUW\�WR�WKH�IROORZLQJ�DGGUHVVHV��

)RU�,HQMR\��
�
,(1-2<�//&�
�����6XQQ\GDOH�%OYG�������
&OHDUZDWHU��)/�������
�

)RU�%DODEER��

(YDQ�-��6PLWK�
%URGVN\�	�6PLWK�
7ZR�%DOD�3OD]D��6XLWH�����
%DOD�&\QZ\G��3$�������

(LWKHU�SDUW\��IURP�WLPH�WR�WLPH��PD\�VSHFLI\�LQ�ZULWLQJ�WR�WKH�RWKHU�SDUW\�D�FKDQJH�RI�DGGUHVV�WR�ZKLFK�

DOO�QRWLFHV�DQG�RWKHU�FRPPXQLFDWLRQV�VKDOO�EH�VHQW��

��� &2817(53$576��6,*1$785(6�

� 7KLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�FRXQWHUSDUWV�DQG�E\�IDFVLPLOH�RU��SGI�VLJQDWXUH��

HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO��DQG�DOO�RI�ZKLFK��ZKHQ�WDNHQ�WRJHWKHU��VKDOO�FRQVWLWXWH�RQH�

DQG�WKH�VDPH�GRFXPHQW��

���� &203/,$1&(�:,7+�+($/7+�	�6$)(7<�&2'(�����������I��

� %DODEER�DJUHHV�WR�FRPSO\�ZLWK�WKH�UHSRUWLQJ�UHTXLUHPHQWV�UHIHUHQFHG�LQ�+HDOWK�	�6DIHW\�&RGH�

����������I���

���� 02',),&$7,21�

� 7KLV�6HWWOHPHQW�$JUHHPHQW�PD\�EH�PRGLILHG�RQO\�E\�D�ZULWWHQ�DJUHHPHQW�RI�WKH�3DUWLHV���

�

�
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���� (17,5(�$*5((0(17�

� 7KLV�6HWWOHPHQW�$JUHHPHQW�FRQWDLQV�WKH�VROH�DQG�HQWLUH�DJUHHPHQW�RI�WKH�3DUWLHV�DQG�DQ\�DQG�

DOO�SULRU�QHJRWLDWLRQV�DQG�XQGHUVWDQGLQJV�UHODWHG�KHUHWR�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�PHUJHG�ZLWKLQ�

LW��1R�UHSUHVHQWDWLRQV�RU�WHUPV�RI�DJUHHPHQW�RWKHU�WKDQ�WKRVH�FRQWDLQHG�KHUHLQ�H[LVW�RU�KDYH�EHHQ�PDGH�

E\�DQ\�3DUW\�ZLWK�UHVSHFW�WR�WKH�RWKHU�3DUW\�RU�WKH�VXEMHFW�PDWWHU�KHUHRI��

���� $87+25,=$7,21�

� 7KH� XQGHUVLJQHG� DUH� DXWKRUL]HG� WR� H[HFXWH� WKLV� 6HWWOHPHQW� $JUHHPHQW� DQG� KDYH� UHDG��

XQGHUVWRRG�DQG�DJUHH�WR�DOO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

� $*5(('�72�� � � � $*5(('�72��

�

�

'DWH�BBBBBBBBBBBBBBBBBBBBBBBBBBBB� 'DWH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�

�

%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBB� %\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
3UHFLOD�%DODEER� � � � �,HQMR\��//&�

2/9/2022



�
�

���
�

���� (17,5(�$*5((0(17�

� 7KLV�6HWWOHPHQW�$JUHHPHQW�FRQWDLQV�WKH�VROH�DQG�HQWLUH�DJUHHPHQW�RI�WKH�3DUWLHV�DQG�DQ\�DQG�

DOO�SULRU�QHJRWLDWLRQV�DQG�XQGHUVWDQGLQJV�UHODWHG�KHUHWR�VKDOO�EH�GHHPHG�WR�KDYH�EHHQ�PHUJHG�ZLWKLQ�

LW��1R�UHSUHVHQWDWLRQV�RU�WHUPV�RI�DJUHHPHQW�RWKHU�WKDQ�WKRVH�FRQWDLQHG�KHUHLQ�H[LVW�RU�KDYH�EHHQ�PDGH�

E\�DQ\�3DUW\�ZLWK�UHVSHFW�WR�WKH�RWKHU�3DUW\�RU�WKH�VXEMHFW�PDWWHU�KHUHRI��

���� $87+25,=$7,21�

� 7KH� XQGHUVLJQHG� DUH� DXWKRUL]HG� WR� H[HFXWH� WKLV� 6HWWOHPHQW� $JUHHPHQW� DQG� KDYH� UHDG��

XQGHUVWRRG�DQG�DJUHH�WR�DOO�RI�WKH�WHUPV�DQG�FRQGLWLRQV�FRQWDLQHG�RI�WKLV�6HWWOHPHQW�$JUHHPHQW��

� $*5(('�72�� � � � $*5(('�72��

�

�

'DWH�BBBBBBBBBBBBBBBBBBBBBBBBBBBB� 'DWH�BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�

�

�

%\��BBBBBBBBBBBBBBBBBBBBBBBBBBBB� %\��BBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
3UHFLOD�%DODEER� � � � �,HQMR\��//&�
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