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�� &RQWUDFWV�WR�ZKLFK�$FW�DSSOLHV�
��� 7KLV�$FW�DSSOLHV� WR�FRQWUDFWV� RI�VDOH�RI�JRRGV�PDGH�RQ�RU�DIWHU� �EXW�QRW� WR� WKRVH�PDGH�EHIRUH����-DQXDU\��������� ,Q� UHODWLRQ� WR� FRQWUDFWV� PDGH� RQ� FHUWDLQ� GDWHV�� WKLV� $FW� DSSOLHV� VXEMHFW� WR� WKH�PRGLILFDWLRQ�RI�FHUWDLQ�RI�LWV�VHFWLRQV�DV�PHQWLRQHG�LQ�6FKHGXOH���EHORZ���� $Q\� VXFK� PRGLILFDWLRQ� LV� LQGLFDWHG� LQ� WKH� VHFWLRQ� FRQFHUQHG� E\� D� UHIHUHQFH� WR�6FKHGXOH�,�EHORZ���� $FFRUGLQJO\��ZKHUH�D�VHFWLRQ�GRHV QRW�FRQWDLQ�VXFK�D�UHIHUHQFH��WKLV�$FW�DSSOLHV�LQ�UHODWLRQ�WR�WKH�FRQWUDFW�FRQFHUQHG�ZLWKRXW�VXFK�PRGLILFDWLRQ�RI�WKH�VHFWLRQ�
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�� &RQWUDFW�RI�VDOH�
��� $�FRQWUDFW�RI�VDOH�RI�JRRGV�LV�D�FRQWUDFW�E\�ZKLFK�WKH�VHOOHU�WUDQVIHUV�RU�DJUHHV�WR�WUDQVIHU�WKH�SURSHUW\�LQ�JRRGV�WR�WKH�EX\HU�IRU�D�PRQH\�FRQVLGHUDWLRQ��FDOOHG�WKH�SULFH���� 7KHUH�PD\�EH�D�FRQWUDFW�RI�VDOH�EHWZHHQ�RQH�SDUW�RZQHU�DQG�DQRWKHU���� $�FRQWUDFW�RI�VDOH�PD\�EH�DEVROXWH�RU�FRQGLWLRQDO���� :KHUH�XQGHU�D� FRQWUDFW�RI� VDOH� WKH�SURSHUW\� LQ� WKH�JRRGV� LV� WUDQVIHUUHG� IURP� WKH�VHOOHU�WR�WKH�EX\HU�WKH�FRQWUDFW�LV�FDOOHG�D�VDOH���� :KHUH�XQGHU�D�FRQWUDFW�RI�VDOH�WKH�WUDQVIHU�RI�WKH�SURSHUW\�LQ�WKH�JRRGV�LV�WR�WDNH�SODFH�DW�D�IXWXUH�WLPH�RU�VXEMHFW WR�VRPH�FRQGLWLRQ�ODWHU�WR�EH�IXOILOOHG�WKH�FRQWUDFW�LV�FDOOHG�DQ�DJUHHPHQW�WR�VHOO���� $Q�DJUHHPHQW�WR�VHOO�EHFRPHV�D�VDOH�ZKHQ� WKH�WLPH�HODSVHV�RU� WKH�FRQGLWLRQV�DUH�IXOILOOHG�VXEMHFW�WR�ZKLFK�WKH�SURSHUW\�LQ�WKH�JRRGV�LV�WR�EH�WUDQVIHUUHG�
�� &DSDFLW\�WR�EX\�DQG�VHOO�
��� &DSDFLW\� WR� EX\� DQG� VHOO� LV� UHJXODWHG� E\� WKH� JHQHUDO� ODZ� FRQFHUQLQJ� FDSDFLW\� WR�FRQWUDFW�DQG�WR�WUDQVIHU�DQG�DFTXLUH�SURSHUW\���� :KHUH�QHFHVVDULHV�DUH�VROG�DQG�GHOLYHUHG�WR�D�PLQRU�RU�WR�D�SHUVRQ�ZKR�E\�UHDVRQ�RI�PHQWDO� LQFDSDFLW\�RU�GUXQNHQQHVV� LV� LQFRPSHWHQW� WR�FRQWUDFW��KH�PXVW�SD\�D� UHDVRQDEOH�SULFH�IRU�WKHP���� ,Q�VXEVHFWLRQ�����DERYH�³QHFHVVDULHV´�PHDQV�JRRGV�VXLWDEOH�WR�WKH�FRQGLWLRQ�LQ�OLIH�RI�WKH�PLQRU�RU�RWKHU�SHUVRQ�FRQFHUQHG�DQG�WR�KLV�DFWXDO�UHTXLUHPHQWV�DW�WKH�WLPH�RI�WKH�VDOH�DQG�GHOLYHU\�>7KH�ZRUGV�³WR�D�PLQRU�RU´�LQ�V�������DQG�³PLQRU�RU�RWKHU´�LQ�V�������ZHUH�UHSHDOHG��IRU6FRWODQG�RQO\��E\�WKH�$JH�RI�/HJDO�&DSDFLW\��6FRWODQG��$FW�������V������6FKHG����@
�� +RZ�FRQWUDFW�RI�VDOH�LV�PDGH�
��� 6XEMHFW�WR�WKLV�DQG�DQ\�RWKHU�$FW��D�FRQWUDFW�RI�VDOH�PD\�EH�PDGH�LQ�ZULWLQJ��HLWKHU�ZLWK� RU� ZLWKRXW� VHDO��� RU� E\� ZRUG� RI� PRXWK�� RU� SDUWO\� LQ� ZULWLQJ� DQG� SDUWO\� E\� ZRUG� RI�PRXWK��RU�PD\�EH�LPSOLHG�IURP�WKH�FRQGXFW�RI�WKH�SDUWLHV���� 1RWKLQJ�LQ�WKLV�VHFWLRQ�DIIHFWV�WKH�ODZ�UHODWLQJ�WR�FRUSRUDWLRQV�
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�� ([LVWLQJ�RU�IXWXUH�JRRGV�
��� 7KH� JRRGV� ZKLFK� IRUP� WKH� VXEMHFW� RI� D� FRQWUDFW� RI� VDOH� PD\� EH� HLWKHU� H[LVWLQJ�JRRGV��RZQHG�RU�SRVVHVVHG�E\�WKH�VHOOHU��RU�JRRGV�WR�EH�PDQXIDFWXUHG�RU�DFTXLUHG�E\�KLP�DIWHU�WKH�PDNLQJ�RI�WKH�FRQWUDFW�RI�VDOH��LQ�WKLV�$FW�FDOOHG�IXWXUH�JRRGV���� 7KHUH�PD\�EH�D�FRQWUDFW�IRU�WKH�VDOH�RI�JRRGV�WKH�DFTXLVLWLRQ�RI�ZKLFK�E\�WKH�VHOOHU�GHSHQGV�RQ�D�FRQWLQJHQF\�ZKLFK�PD\�RU�PD\�QRW�KDSSHQ���� :KHUH�E\� D� FRQWUDFW� RI� VDOH� WKH� VHOOHU� SXUSRUWV� WR� HIIHFW� D� SUHVHQW� VDOH� RI� IXWXUH�JRRGV��WKH�FRQWUDFW�RSHUDWHV�DV�DQ�DJUHHPHQW�WR�VHOO�WKH�JRRGV�
��� *RRGV�ZKLFK�KDYH�SHULVKHG�
:KHUH� WKHUH� LV� D� FRQWUDFW� IRU� WKH� VDOH� RI� VSHFLILF� JRRGV�� DQG� WKH� JRRGV� ZLWKRXW� WKH�NQRZOHGJH�RI�WKH�VHOOHU�KDYH�SHULVKHG�DW�WKH�WLPH�ZKHQ�WKH�FRQWUDFW�LV�PDGH��WKH�FRQWUDFW�LV�YRLG�
�� *RRGV�SHULVKLQJ�EHIRUH�VDOH�EXW�DIWHU�DJUHHPHQW�WR�VHOO�
:KHUH�WKHUH�LV�DQ�DJUHHPHQW�WR�VHOO�VSHFLILF�JRRGV�DQG�VXEVHTXHQWO\�WKH�JRRGV��ZLWKRXW�DQ\�IDXOW� RQ� WKH� SDUW� RI� WKH� VHOOHU� RU� EX\HU�� SHULVK� EHIRUH� WKH� ULVN� SDVVHV� WR� WKH� EX\HU�� WKH�DJUHHPHQW�LV�DYRLGHG�
�� $VFHUWDLQPHQW�RI�SULFH�
��� 7KH�SULFH�LQ�D�FRQWUDFW�RI�VDOH�PD\�EH�IL[HG�E\�WKH�FRQWUDFW��RU�PD\�EH�OHIW� WR�EH�IL[HG� LQ�D�PDQQHU�DJUHHG�E\� WKH�FRQWUDFW��RU�PD\� EH�GHWHUPLQHG�E\� WKH�FRXUVH�RI�GHDOLQJ�EHWZHHQ�WKH�SDUWLHV���� :KHUH�WKH�SULFH�LV�QRW�GHWHUPLQHG�DV�PHQWLRQHG�LQ�VXEVHFWLRQ�����DERYH�WKH�EX\HU�PXVW�SD\�D�UHDVRQDEOH�SULFH���� :KDW�LV�D�UHDVRQDEOH�SULFH�LV�D�TXHVWLRQ�RI�IDFW�GHSHQGHQW�RQ�WKH�FLUFXPVWDQFHV�RI�HDFK�SDUWLFXODU�FDVH�
�� $JUHHPHQW�WR�VHOO�DW�YDOXDWLRQ�
��� :KHUH�WKHUH�LV�DQ�DJUHHPHQW�WR�VHOO�JRRGV�RQ�WKH�WHUPV�WKDW�WKH�SULFH�LV�WR�EH�IL[HG�E\� WKH� YDOXDWLRQ� RI� D� WKLUG� SDUW\�� DQG� KH� FDQQRW� RU� GRHV� QRW� PDNH� WKH� YDOXDWLRQ�� WKH�DJUHHPHQW� LV� DYRLGHG�� EXW� LI� WKH� JRRGV� RU� DQ\� SDUW� RI� WKHP� KDYH� EHHQ� GHOLYHUHG� WR� DQG�DSSURSULDWHG�E\�WKH�EX\HU�KH�PXVW�SD\�D�UHDVRQDEOH�SULFH�IRU�WKHP���� :KHUH� WKH� WKLUG�SDUW\� LV�SUHYHQWHG�IURP�PDNLQJ� WKH�YDOXDWLRQ�E\� WKH�IDXOW�RI� WKH�VHOOHU�RU�EX\HU��WKH�SDUW\�QRW�DW�IDXOW�PD\�PDLQWDLQ�DQ�DFWLRQ�IRU�GDPDJHV�DJDLQVW�WKH�SDUW\�DW�IDXOW�

>,PSOLHG�WHUPV�HWF�@
��� 6WLSXODWLRQV�DERXW�WLPH�
��� 8QOHVV�D�GLIIHUHQW�LQWHQWLRQ�DSSHDUV�IURP�WKH�WHUPV�RI�WKH�FRQWUDFW��VWLSXODWLRQV�DV�WR�WLPH�RI�SD\PHQW�DUH�QRW�RI�WKH�HVVHQFH�RI�D�FRQWUDFW�RI�VDOH���� :KHWKHU�DQ\�RWKHU�VWLSXODWLRQ�DV�WR�WLPH�LV�RU�LV�QRW�RI�WKH�HVVHQFH�RI�WKH�FRQWUDFW�GHSHQGV�RQ�WKH�WHUPV�RI�WKH�FRQWUDFW���� ,Q�D�FRQWUDFW�RI�VDOH�³PRQWK´�SULPD�IDFLH�PHDQV�FDOHQGDU�PRQWK�
��� :KHQ�FRQGLWLRQ�WR�EH�WUHDWHG�DV�ZDUUDQW\�
>��� 7KLV�VHFWLRQ�GRHV�QRW�DSSO\�WR�6FRWODQG�@��� :KHUH�D�FRQWUDFW�RI�VDOH�LV�VXEMHFW�WR�D�FRQGLWLRQ�WR�EH�IXOILOOHG�E\�WKH�VHOOHU��WKH�EX\HU�PD\�ZDLYH�WKH�FRQGLWLRQ��RU�PD\�HOHFW�WR�WUHDW�WKH�EUHDFK�RI�WKH�FRQGLWLRQ�DV�D�EUHDFK�RI�ZDUUDQW\�DQG�QRW�DV�D�JURXQG�IRU�WUHDWLQJ�WKH�FRQWUDFW�DV�UHSXGLDWHG���� :KHWKHU�D�VWLSXODWLRQ�LQ�D�FRQWUDFW�RI�VDOH�LV�D�FRQGLWLRQ��WKH�EUHDFK�RI�ZKLFK�PD\�JLYH� ULVH� WR�D� ULJKW� WR� WUHDW� WKH�FRQWUDFW�DV� UHSXGLDWHG��RU� D�ZDUUDQW\�� WKH�EUHDFK�RI�ZKLFK�
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PD\�JLYH� ULVH� WR� D� FODLP� IRU� GDPDJHV� EXW�QRW� WR� D� ULJKW� WR� UHMHFW� WKH� JRRGV� DQG� WUHDW� WKH�FRQWUDFW� DV� UHSXGLDWHG�� GHSHQGV� LQ� HDFK� FDVH� RQ� WKH� FRQVWUXFWLRQ� RI� WKH� FRQWUDFW�� DQG� D�VWLSXODWLRQ�PD\�EH�D�FRQGLWLRQ��WKRXJK�FDOOHG�D�ZDUUDQW\�LQ�WKH�FRQWUDFW���� >6XEMHFW� WR�VHFWLRQ���$�EHORZ@�:KHUH�D�FRQWUDFW�RI�VDOH� LV�QRW�VHYHUDEOH�DQG�WKH�EX\HU�KDV�DFFHSWHG�WKH�JRRGV�RU�SDUW�RI�WKHP��WKH�EUHDFK�RI�D�FRQGLWLRQ�WR�EH�IXOILOOHG�E\�WKH�VHOOHU� FDQ� RQO\� EH� WUHDWHG� DV� D� EUHDFK� RI�ZDUUDQW\�� DQG�QRW� DV� D� JURXQG� IRU� UHMHFWLQJ� WKH�JRRGV�DQG�WUHDWLQJ�WKH�FRQWUDFW�DV�UHSXGLDWHG��XQOHVV�WKHUH�LV�DQ�H[SUHVV�RU�LPSOLHG�WHUP�RI�WKH�FRQWUDFW�WR�WKDW�HIIHFW���� 1RWKLQJ�LQ�WKLV�VHFWLRQ�DIIHFWV�D�FRQGLWLRQ�RU�ZDUUDQW\�ZKRVH�IXOILOPHQW�LV�H[FXVHG�E\�ODZ�E\�UHDVRQ�RI�LPSRVVLELOLW\�RU�RWKHUZLVH���� 3DUDJUDSK���RI�6FKHGXOH���EHORZ�DSSOLHV�LQ�UHODWLRQ�WR�D�FRQWUDFW�PDGH�EHIRUH����$SULO������RU��LQ�WKH�DSSOLFDWLRQ�RI�WKLV�$FW�WR�1RUWKHUQ�,UHODQG�����-XO\������
��� ,PSOLHG�WHUPV�DERXW�WLWOH��HWF�
��� ,Q�D�FRQWUDFW�RI�VDOH��RWKHU�WKDQ�RQH�WR�ZKLFK�VXEVHFWLRQ�����EHORZ�DSSOLHV��WKHUH�LV�DQ�LPSOLHG�>WHUP@�RQ�WKH�SDUW�RI�WKH�VHOOHU�WKDW�LQ�WKH�FDVH�RI�D�VDOH�KH�KDV�D�ULJKW�WR�VHOO�WKH�JRRGV��DQG�LQ�WKH�FDVH�RI�DQ�DJUHHPHQW�WR�VHOO�KH�ZLOO�KDYH�VXFK�D�ULJKW�DW�WKH�WLPH�ZKHQ�WKH�SURSHUW\�LV�WR�SDVV���� ,Q�D�FRQWUDFW�RI�VDOH��RWKHU�WKDQ�RQH�WR�ZKLFK�VXEVHFWLRQ�����EHORZ�DSSOLHV��WKHUH�LV�DOVR�DQ�LPSOLHG�>WHUP@�WKDW��D� WKH�JRRGV�DUH�IUHH��DQG�ZLOO�UHPDLQ�IUHH�XQWLO�WKH�WLPH�ZKHQ�WKH�SURSHUW\�LV� WR�SDVV�� IURP�DQ\�FKDUJH�RU�HQFXPEUDQFH�QRW�GLVFORVHG�RU�NQRZQ�WR� WKH�EX\HU�EHIRUH�WKH�FRQWUDFW�LV�PDGH��DQG�E� WKH�EX\HU�ZLOO�HQMR\�TXLHW�SRVVHVVLRQ�RI�WKH�JRRGV�H[FHSW�VR�IDU�DV�LW�PD\�EH�GLVWXUEHG�E\�WKH�RZQHU�RU�RWKHU�SHUVRQ�HQWLWOHG�WR�WKH�EHQHILW�RI�DQ\�FKDUJH�RU�HQFXPEUDQFH�VR�GLVFORVHG�RU�NQRZQ���� 7KLV� VXEVHFWLRQ� DSSOLHV� WR� D� FRQWUDFW� RI� VDOH� LQ WKH� FDVH� RI� ZKLFK� WKHUH� DSSHDUV�IURP� WKH� FRQWUDFW� RU� LV� WR� EH� LQIHUUHG� IURP� LWV� FLUFXPVWDQFHV� DQ� LQWHQWLRQ� WKDW� WKH� VHOOHU�VKRXOG�WUDQVIHU�RQO\�VXFK�WLWOH�DV�KH�RU�D�WKLUG�SHUVRQ�PD\�KDYH���� ,Q�D�FRQWUDFW�WR�ZKLFK�VXEVHFWLRQ�����DERYH�DSSOLHV�WKHUH�LV�DQ�LPSOLHG�>WHUP@�WKDW�DOO� FKDUJHV� RU� HQFXPEUDQFHV� NQRZQ� WR� WKH� VHOOHU� DQG� QRW� NQRZQ� WR� WKH� EX\HU� KDYH� EHHQ�GLVFORVHG�WR�WKH�EX\HU�EHIRUH�WKH�FRQWUDFW�LV�PDGH���� ,Q�D�FRQWUDFW�WR�ZKLFK�VXEVHFWLRQ�����DERYH�DSSOLHV�WKHUH�LV�DOVR�DQ�LPSOLHG�>WHUP@�WKDW�QRQH RI�WKH�IROORZLQJ�ZLOO�GLVWXUE�WKH�EX\HU¶V�TXLHW�SRVVHVVLRQ�RI�WKH�JRRGV�QDPHO\� �D� WKH�VHOOHU��E� LQ� D� FDVH� ZKHUH� WKH� SDUWLHV� WR� WKH� FRQWUDFW� LQWHQG� WKDW� WKH� VHOOHU� VKRXOG�WUDQVIHU�RQO\�VXFK�WLWOH�DV�D�WKLUG�SHUVRQ�PD\�KDYH��WKDW�SHUVRQ��F� DQ\RQH�FODLPLQJ�WKURXJK�RU�XQGHU�WKH�VHOOHU�RU�WKDW�WKLUG�SHUVRQ�RWKHUZLVH�WKDQ� XQGHU�D� FKDUJH�RU� HQFXPEUDQFH�GLVFORVHG�RU�NQRZQ� WR� WKH�EX\HU�EHIRUH� WKH�FRQWUDFW�LV�PDGH�>��$��$V�UHJDUGV�(QJODQG�DQG�:DOHV�DQG�1RUWKHUQ�,UHODQG��WKH�WHUP�LPSOLHG�E\�VXEVHFWLRQ����� DERYH� LV� D� FRQGLWLRQ� DQG� WKH� WHUPV� LPSOLHG� E\� VXEVHFWLRQV� ����� ���� DQG� ���� DERYH� DUH�ZDUUDQWLHV�@��� 3DUDJUDSK���RI�6FKHGXOH���EHORZ�DSSOLHV�LQ�UHODWLRQ�WR�D�FRQWUDFW�PDGH�EHIRUH����0D\������
���� 6DOH�E\�GHVFULSWLRQ�
��� :KHUH�WKHUH�LV�D�FRQWUDFW�IRU� WKH VDOH�RI�JRRGV�E\�GHVFULSWLRQ��WKHUH�LV�DQ�LPSOLHG�>WHUP@�WKDW�WKH�JRRGV�ZLOO�FRUUHVSRQG�ZLWK�WKH�GHVFULSWLRQ�>��$�� $V� UHJDUGV� (QJODQG� DQG� :DOHV� DQG� 1RUWKHUQ� ,UHODQG�� WKH� WHUP� LPSOLHG� E\�VXEVHFWLRQ�����DERYH�LV�D�FRQGLWLRQ�@��� ,I�WKH�VDOH�LV�E\�VDPSOH�DV�ZHOO�DV�E\�GHVFULSWLRQ�LW�LV�QRW�VXIILFLHQW�WKDW�WKH�EXON�RI�WKH� JRRGV� FRUUHVSRQGV� ZLWK� WKH� VDPSOH� LI� WKH� JRRGV� GR� QRW� DOVR� FRUUHVSRQG� ZLWK� WKH�GHVFULSWLRQ���� $�VDOH�RI�JRRGV�LV�QRW�SUHYHQWHG�IURP�EHLQJ�D�VDOH�E\�GHVFULSWLRQ�E\�UHDVRQ�RQO\�WKDW��EHLQJ�H[SRVHG�IRU�VDOH�RU�KLUH��WKH\�DUH�VHOHFWHG�E\�WKH�EX\HU�
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��� 3DUDJUDSK���RI�6FKHGXOH���EHORZ�DSSOLHV�LQ�UHODWLRQ�WR�D�FRQWUDFW�PDGH�EHIRUH����0D\������
���� ,PSOLHG�WHUPV�DERXW�TXDOLW\�RU�ILWQHVV�
��� ([FHSW�DV�SURYLGHG�E\�WKLV�VHFWLRQ�DQG�VHFWLRQ����EHORZ�DQG�VXEMHFW�WR�DQ\�RWKHU�HQDFWPHQW��WKHUH�LV�QR�LPSOLHG�>WHUP@�DERXW�WKH�TXDOLW\�RU�ILWQHVV�IRU�DQ\�SDUWLFXODU�SXUSRVH�RI�JRRGV�VXSSOLHG�XQGHU�D�FRQWUDFW�RI�VDOH�>��� :KHUH�WKH�VHOOHU�VHOOV�JRRGV�LQ�WKH�FRXUVH�RI�D�EXVLQHVV�� WKHUH�LV�DQ�LPSOLHG�WHUP�WKDW�WKH�JRRGV�VXSSOLHG�XQGHU�WKH�FRQWUDFW�DUH�RI�VDWLVIDFWRU\�TXDOLW\���$� )RU� WKH� SXUSRVHV� RI� WKLV� $FW�� JRRGV� DUH� RI� VDWLVIDFWRU\� TXDOLW\� LI� WKH\� PHHW� WKH�VWDQGDUG� WKDW� D� UHDVRQDEOH� SHUVRQ� ZRXOG� UHJDUG� DV� VDWLVIDFWRU\�� WDNLQJ� DFFRXQW� RI� DQ\�GHVFULSWLRQ�RI�WKH�JRRGV��WKH�SULFH��LI�UHOHYDQW��DQG�DOO�WKH�RWKHU�UHOHYDQW�FLUFXPVWDQFHV���%� )RU�WKH�SXUSRVHV�RI�WKLV�$FW��WKH�TXDOLW\�RI�JRRGV�LQFOXGHV�WKHLU�VWDWH�DQG�FRQGLWLRQ�DQG�WKH�IROORZLQJ��DPRQJ�RWKHUV��DUH�LQ�DSSURSULDWH�FDVHV�DVSHFWV�RI�WKH�TXDOLW\�RI�JRRGV��D� ILWQHVV� IRU� DOO� WKH�SXUSRVHV� IRU� ZKLFK� JRRGV�RI� WKH�NLQG� LQ� TXHVWLRQ� DUH�FRPPRQO\�VXSSOLHG��E� DSSHDUDQFH�DQG�ILQLVK��F� IUHHGRP�IURP�PLQRU�GHIHFWV��G� VDIHW\��DQG�H���� GXUDELOLW\���&�� 7KH�WHUP� LPSOLHG�E\�VXEVHFWLRQ� ����DERYH�GRHV�QRW� H[WHQG� WR�DQ\�PDWWHU�PDNLQJ�WKH�TXDOLW\�RI�JRRGV�XQVDWLVIDFWRU\��D� ZKLFK�LV�VSHFLILFDOO\�GUDZQ�WR�WKH�EX\HU¶V�DWWHQWLRQ�EHIRUH�WKH�FRQWUDFW�LV�PDGH��E� ZKHUH� WKH�EX\HU�H[DPLQHV� WKH�JRRGV�EHIRUH� WKH�FRQWUDFW� LV�PDGH��ZKLFK�WKDW�H[DPLQDWLRQ�RXJKW�WR�UHYHDO��RU�F� LQ� WKH� FDVH� RI� D� FRQWUDFW� IRU� VDOH� E\� VDPSOH�� ZKLFK� ZRXOG� KDYH� EHHQ�DSSDUHQW�RQ�D�UHDVRQDEOH�H[DPLQDWLRQ�RI�WKH�VDPSOH�@��� :KHUH�WKH�VHOOHU�VHOOV�JRRGV�LQ�WKH�FRXUVH�RI�D�EXVLQHVV�DQG�WKH�EX\HU��H[SUHVVO\�RU�E\�LPSOLFDWLRQ��PDNHV�NQRZQ��D� WR�WKH�VHOOHU��RU�E� ZKHUH� WKH�SXUFKDVH�SULFH�RU�SDUW�RI� LW� LV�SD\DEOH�E\� LQVWDOPHQWV� DQG� WKH�JRRGV�ZHUH�SUHYLRXVO\�VROG�E\�D�FUHGLW�EURNHU�WR�WKH�VHOOHU��WR�WKDW�FUHGLW�EURNHU�DQ\�SDUWLFXODU�SXUSRVH�IRU�ZKLFK�WKH�JRRGV�DUH�EHLQJ�ERXJKW��WKHUH�LV�DQ�LPSOLHG�>WHUP@�WKDW�WKH�JRRGV�VXSSOLHG�XQGHU�WKH�FRQWUDFW�DUH�UHDVRQDEO\�ILW�IRU�WKDW�SXUSRVH��ZKHWKHU�RU�QRW�WKDW�LV�D�SXUSRVH�IRU�ZKLFK�VXFK�JRRGV�DUH�FRPPRQO\�VXSSOLHG��H[FHSW�ZKHUH�WKH�FLUFXPVWDQFHV�VKRZ�WKDW�WKH�EX\HU�GRHV�QRW�UHO\��RU�WKDW�LW�LV�XQUHDVRQDEOH IRU�KLP�WR�UHO\��RQ�WKH�VNLOO�RU�MXGJPHQW�RI�WKH�VHOOHU�RU�FUHGLW�EURNHU���� $Q�LPSOLHG�>WHUP@�DERXW�TXDOLW\�RU�ILWQHVV�IRU�D�SDUWLFXODU�SXUSRVH�PD\�EH�DQQH[HG�WR�D�FRQWUDFW�RI�VDOH�E\�XVDJH���� 7KH�SUHFHGLQJ�SURYLVLRQV�RI� WKLV� VHFWLRQ� DSSO\� WR� D� VDOH� E\� D� SHUVRQ�ZKR� LQ� WKH�FRXUVH�RI�D�EXVLQHVV�LV�DFWLQJ�DV�DJHQW�IRU�DQRWKHU�DV�WKH\�DSSO\�WR�D�VDOH�E\�D�SULQFLSDO�LQ�WKH�FRXUVH�RI�D�EXVLQHVV��H[FHSW�ZKHUH� WKDW�RWKHU�LV�QRW�VHOOLQJ�LQ�WKH�FRXUVH�RI�D�EXVLQHVV�DQG�HLWKHU�WKH�EX\HU�NQRZV�WKDW�IDFW�RU�UHDVRQDEOH�VWHSV�DUH�WDNHQ�WR�EULQJ�LW�WR�WKH�QRWLFH�RI�WKH�EX\HU�EHIRUH�WKH�FRQWUDFW�LV�PDGH�>��� $V� UHJDUGV� (QJODQG� DQG� :DOHV� DQG� 1RUWKHUQ� ,UHODQG�� WKH� WHUPV� LPSOLHG� E\�VXEVHFWLRQV�����DQG�����DERYH�DUH�FRQGLWLRQV�@��� 3DUDJUDSK���RI�6FKHGXOH���EHORZ�DSSOLHV�LQ�UHODWLRQ�WR�D�FRQWUDFW�PDGH�RQ�RU�DIWHU����0D\������DQG�EHIRUH�WKH�DSSRLQWHG�GD\��DQG�SDUDJUDSK���LQ�UHODWLRQ�WR�RQH�PDGH�EHIRUH����0D\��������� ,Q� VXEVHFWLRQ� ���� DERYH� DQG� SDUDJUDSK� �� RI� 6FKHGXOH� �� EHORZ� UHIHUHQFHV� WR� WKH�DSSRLQWHG�GD\�DUH�WR�WKH�GD\�DSSRLQWHG�IRU�WKH�SXUSRVHV�RI�WKRVH�SURYLVLRQV�E\�DQ�RUGHU�RI�WKH�6HFUHWDU\�RI�6WDWH�PDGH�E\�VWDWXWRU\�LQVWUXPHQW�
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