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�� 'HILQLWLRQ�RI�³ZURQJIXO�LQWHUIHUHQFH�ZLWK�JRRGV´�
,Q�WKLV�$FW�³ZURQJIXO�LQWHUIHUHQFH´��RU�³ZURQJIXO�LQWHUIHUHQFH�ZLWK�JRRGV´��PHDQV��D� FRQYHUVLRQ�RI�JRRGV��DOVR�FDOOHG�WURYHU���E� WUHVSDVV�WR�JRRGV��F� QHJOLJHQFH� VR� IDU� DV� LW� UHVXOWV� LQ� GDPDJH� WR� JRRGV� RU� WR� DQ� LQWHUHVW� LQ�JRRGV��G� VXEMHFW�WR�VHFWLRQ����DQ\�RWKHU�WRUW�VR�IDU�DV�LW�UHVXOWV�LQ�GDPDJH�WR�JRRGV�RU�WR�DQ�LQWHUHVW�LQ�JRRGV�DQG�UHIHUHQFHV�LQ�WKLV�$FW��KRZHYHU�ZRUGHG��WR�SURFHHGLQJV�IRU�ZURQJIXO LQWHUIHUHQFH�RU�WR�D�FODLP�RU�ULJKW� WR�FODLP�IRU�ZURQJIXO� LQWHUIHUHQFH�VKDOO� LQFOXGH�UHIHUHQFHV�WR�SURFHHGLQJV�E\� YLUWXH� RI� 3DUW� ,� RI� WKH� &RQVXPHU� 3URWHFWLRQ� $FW� ����� RU� 3DUW� ,,� RI� WKH� &RQVXPHU�3URWHFWLRQ� �1RUWKHUQ� ,UHODQG�� 2UGHU� ����� �SURGXFW� OLDELOLW\�� LQ� UHVSHFW� RI� DQ\� GDPDJH� WR�JRRGV�RU�WR�DQ�LQWHUHVW�LQ�JRRGV�RU��DV�WKH�FDVH�PD\�EH��WR�D�FODLP�RU�ULJKW�WR�FODLP�E\�YLUWXH�RI�WKDW�3DUW�LQ�UHVSHFW�RI�DQ\�VXFK�GDPDJH�
�� $EROLWLRQ�RI�GHWLQXH�
��� 'HWLQXH�LV�DEROLVKHG�
��� $Q� DFWLRQ� OLHV� LQ� FRQYHUVLRQ� IRU� ORVV� RU� GHVWUXFWLRQ�RI� JRRGV� ZKLFK� D� EDLOHH� KDV�DOORZHG�WR�KDSSHQ�LQ�EUHDFK�RI�KLV�GXW\�WR�KLV�EDLORU��WKDW�LV�WR�VD\�LW�OLHV�LQ�D�FDVH�ZKLFK�LV�QRW�RWKHUZLVH�FRQYHUVLRQ��EXW�ZRXOG�KDYH�EHHQ�GHWLQXH�EHIRUH�GHWLQXH�ZDV�DEROLVKHG��
�� )RUPV�RI�MXGJPHQW�ZKHUH�JRRGV�DUH�GHWDLQHG�
��� ,Q�SURFHHGLQJV�IRU�ZURQJIXO�LQWHUIHUHQFH�DJDLQVW�D�SHUVRQ�ZKR�LV�LQ�SRVVHVVLRQ�RU�LQ� FRQWURO� RI� WKH� JRRGV� UHOLHI� PD\� EH� JLYHQ� LQ� DFFRUGDQFH� ZLWK� WKLV� VHFWLRQ�� VR� IDU� DV�DSSURSULDWH�
��� 7KH�UHOLHI�LV��D� DQ�RUGHU�IRU�GHOLYHU\�RI�WKH�JRRGV��DQG�IRU�SD\PHQW�RI�DQ\�FRQVHTXHQWLDO�GDPDJHV��RU�E� DQ�RUGHU�IRU�GHOLYHU\�RI�WKH�JRRGV��EXW�JLYLQJ�WKH�GHIHQGDQW�WKH�DOWHUQDWLYH�RI� SD\LQJ� GDPDJHV� E\� UHIHUHQFH� WR� WKH� YDOXH� RI� WKH� JRRGV�� WRJHWKHU� LQ� HLWKHU�DOWHUQDWLYH�ZLWK�SD\PHQW�RI�DQ\�FRQVHTXHQWLDO�GDPDJHV��RU�F�� GDPDJHV�
��� 6XEMHFW�WR�UXOHV�RI�FRXUW��D� UHOLHI� VKDOO� EH� JLYHQ� XQGHU� RQO\� RQH� RI� SDUDJUDSKV� �D��� �E�� DQG� �F�� RI�VXEVHFWLRQ������E� UHOLHI� XQGHU� SDUDJUDSK� �D�� RI� VXEVHFWLRQ� ���� LV� DW� WKH� GLVFUHWLRQ� RI� WKH�FRXUW��WKH�FODLPDQW�PD\�FKRRVH�EHWZHHQ�WKH�RWKHUV�
��� ,I�LW�LV�VKRZQ�WR�WKH�VDWLVIDFWLRQ�RI�WKH�FRXUW�WKDW�DQ�RUGHU�XQGHU�VXEVHFWLRQ�����D��KDG�QRW�EHHQ�FRPSOLHG�ZLWK��WKH�FRXUW�PD\��D� UHYRNH�WKH�RUGHU��RU�WKH�UHOHYDQW�SDUW�RI�LW��DQG�E� PDNH�DQ�RUGHU� IRU�SD\PHQW�RI�GDPDJHV�E\�UHIHUHQFH� WR� WKH�YDOXH�RI� WKH�JRRGV�
��� :KHUH� DQ� RUGHU� LV� PDGH� XQGHU� VXEVHFWLRQ� ����E�� WKH� GHIHQGDQW� PD\� VDWLVI\� WKH�RUGHU� E\� UHWXUQLQJ� WKH� JRRGV� DW� DQ\� WLPH� EHIRUH� H[HFXWLRQ� RI� MXGJPHQW�� EXW� ZLWKRXW�SUHMXGLFH�WR�OLDELOLW\�WR�SD\�DQ\�FRQVHTXHQWLDO�GDPDJHV�
��� $Q�RUGHU�IRU�GHOLYHU\�RI�WKH�JRRGV�XQGHU�VXEVHFWLRQ�����D��RU��E��PD\�LPSRVH�VXFK�FRQGLWLRQV� DV� PD\� EH� GHWHUPLQHG� E\� WKH� FRXUW�� RU� SXUVXDQW� WR� UXOHV� RI� FRXUW�� DQG� LQ�SDUWLFXODU��ZKHUH�GDPDJHV�E\�UHIHUHQFH�WR�WKH�YDOXH�RI�WKH�JRRGV�ZRXOG�QRW�EH�WKH�ZKROH�RI�



�

WKH�YDOXH�RI�WKH�JRRGV��PD\�UHTXLUH�DQ�DOORZDQFH�WR�EH�PDGH�E\�WKH�FODLPDQW�WR�UHIOHFW�WKH�GLIIHUHQFH�)RU�H[DPSOH��D�EDLORU¶V�DFWLRQ�DJDLQVW�WKH�EDLOHH�PD\�EH�RQH�LQ�ZKLFK�WKH�PHDVXUH�RI�GDPDJHV�LV�QRW�WKH�IXOO�YDOXH�RI�WKH�JRRGV��DQG�WKHQ�WKH�FRXUW�PD\�RUGHU�GHOLYHU\�RI�WKH�JRRGV��EXW�UHTXLUH�WKH�EDLORU�WR�SD\�WKH�EDLOHH�D�VXP�UHIOHFWLQJ�WKH�GLIIHUHQFH�
��� :KHUH� XQGHU� VXEVHFWLRQ� ���� RU� VXEVHFWLRQ� ���� RI� VHFWLRQ��� DQ� DOORZDQFH� LV� WR� EH�PDGH� LQ� UHVSHFW�RI� DQ� LPSURYHPHQW�RI� WKH�JRRGV� DQG�DQ�RUGHU� LV�PDGH�XQGHU� VXEVHFWLRQ�����D��RU��E���WKH�FRXUW�PD\�DVVHVV�WKH�DOORZDQFH�WR�EH�PDGH�LQ�UHVSHFW�RI�WKH�LPSURYHPHQW��DQG�E\�WKH�RUGHU�UHTXLUH��DV�D�FRQGLWLRQ�IRU�GHOLYHU\�RI�WKH�JRRGV��WKDW�DOORZDQFH�WR�EH�PDGH�E\�WKH�FODLPDQW�
��� 7KLV�VHFWLRQ�LV�ZLWKRXW�SUHMXGLFH��D� WR�WKH�UHPHGLHV�DIIRUGHG�E\�VHFWLRQ�����RI�WKH�&RQVXPHU�&UHGLW�$FW��RU�����F� WR�DQ\�MXULVGLFWLRQ�WR�DIIRUG�DQFLOODU\�RU�LQFLGHQWDO�UHOLHI�
�� ,QWHUORFXWRU\�UHOLHI�ZKHUH�JRRGV�DUH�GHWDLQHG�
��� ,Q�WKLV�VHFWLRQ�³SURFHHGLQJV´�PHDQV�SURFHHGLQJV�IRU�ZURQJIXO�LQWHUIHUHQFH�
��� 2Q�WKH�DSSOLFDWLRQ�RI�DQ\�SHUVRQ�LQ�DFFRUGDQFH�ZLWK�UXOHV�RI�FRXUW��WKH�+LJK�&RXUW�VKDOO��LQ�VXFK�FLUFXPVWDQFHV�DV�PD\�EH�VSHFLILHG�LQ�WKH�UXOHV��KDYH�SRZHU�WR�PDNH�DQ�RUGHU�SURYLGLQJ�IRU�WKH�GHOLYHU\�XS RI�DQ\�JRRGV�ZKLFK�DUH�RU�PD\�EHFRPH�WKH�VXEMHFW�PDWWHU�RI�VXEVHTXHQW�SURFHHGLQJV�LQ�WKH�FRXUW��RU�DV�WR�ZKLFK�DQ\�TXHVWLRQ�PD\�DULVH�LQ�SURFHHGLQJV�
��� 'HOLYHU\� VKDOO� EH�� DV� WKH� RUGHU� PD\� SURYLGH�� WR� WKH� FODLPDQW� RU� WR� D� SHUVRQ�DSSRLQWHG�E\�WKH�FRXUW�IRU�WKH�SXUSRVH��DQG�VKDOO�EH�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�PD\�EH�VSHFLILHG�LQ�WKH�RUGHU�
�� ([WLQFWLRQ�RI�WLWOH�RQ�VDWLVIDFWLRQ�RI�FODLP�IRU�GDPDJHV�
��� :KHUH�GDPDJHV�IRU�ZURQJIXO�LQWHUIHUHQFH�DUH��RU�ZRXOG�IDOO�WR�EH��DVVHVVHG�RQ�WKH�IRRWLQJ�WKDW�WKH�FODLPDQW�LV�EHLQJ�FRPSHQVDWHG��D� IRU�WKH�ZKROH�RI�KLV�LQWHUHVW�LQ�WKH�JRRGV��RU�E� IRU� WKH� ZKROH� RI� KLV� LQWHUHVW� LQ� WKH� JRRGV� VXEMHFW� WR� D� UHGXFWLRQ� IRU�FRQWULEXWRU\�QHJOLJHQFH�SD\PHQW�RI� WKH�DVVHVVHG�GDPDJHV��XQGHU�DOO�KHDGV���RU�DV� WKH�FDVH�PD\�EH�VHWWOHPHQW�RI�D�FODLP�IRU�GDPDJHV�IRU�WKH�ZURQJ��XQGHU�DOO�KHDGV���H[WLQJXLVKHV�WKH�FODLPDQW¶V�WLWOH�WR�WKDW�LQWHUHVW�
��� ,Q�VXEVHFWLRQ�����WKH�UHIHUHQFH�WR�WKH�VHWWOHPHQW�RI�WKH�FODLP�LQFOXGHV��D� ZKHUH�WKH�FODLP�LV�PDGH�LQ�FRXUW�SURFHHGLQJV��DQG�WKH�GHIHQGDQW�KDV�SDLG�D�VXP�LQWR�FRXUW�WR�PHHW�WKH�ZKROH�FODLP��WKH�WDNLQJ�RI�WKDW�VXP�E\�WKH�FODLPDQW��DQG�E� ZKHUH� WKH� FODLP� LV� PDGH� LQ� FRXUW� SURFHHGLQJV�� DQG� WKH� SURFHHGLQJV� DUH�VHWWOHG� RU� FRPSURPLVHG�� WKH� SD\PHQW� RI� ZKDW� LV� GXH� LQ� DFFRUGDQFH� ZLWK� WKH�VHWWOHPHQW�RU�FRPSURPLVH��DQG�F� ZKHUH�WKH�FODLP�LV�PDGH�RXW�RI�FRXUW�DQG�LV�VHWWOHG�RU�FRPSURPLVHG�� WKH�SD\PHQW�RI�ZKDW�LV�GXH�LQ�DFFRUGDQFH�ZLWK�WKH�VHWWOHPHQW�RU�FRPSURPLVH�
��� ,W� LV� KHUHE\� GHFODUHG� WKDW� VXEVHFWLRQ� ���� GRHV� QRW� DSSO\� ZKHUH� GDPDJHV� DUH�DVVHVVHG�RQ�WKH�IRRWLQJ�WKDW�WKH�FODLPDQW�LV�EHLQJ�FRPSHQVDWHG�IRU�WKH�ZKROH�RI�KLV�LQWHUHVW�LQ� WKH� JRRGV�� EXW� WKH� GDPDJHV� SDLG� DUH� OLPLWHG� WR� VRPH� OHVVHU� DPRXQW� E\� YLUWXH� RI� DQ\�HQDFWPHQW�RU�UXOH�RI�ODZ�
��� :KHUH�XQGHU�VHFWLRQ������WKH�FODLPDQW�DFFRXQWV�RYHU�WR�DQRWKHU�SHUVRQ��WKH�³WKLUG�SDUW\´��VR�DV�WR�FRPSHQVDWH��XQGHU�DOO�KHDGV��WKH�WKLUG�SDUW\�IRU�WKH�ZKROH�RI�KLV�LQWHUHVW�LQ�WKH�JRRGV��WKH�WKLUG�SDUW\¶V�WLWOH�WR�WKDW�LQWHUHVW�LV�H[WLQJXLVKHG�
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��� 7KLV� VHFWLRQ�KDV�HIIHFW� VXEMHFW� WR�DQ\� DJUHHPHQW� YDU\LQJ� WKH� UHVSHFWLYH� ULJKWV�RI�WKH�SDUWLHV� WR�WKH�DJUHHPHQW��DQG�ZKHUH�WKH�FODLP� LV�PDGH� LQ�FRXUW�SURFHHGLQJV�KDV�HIIHFW�VXEMHFW�WR�DQ\�RUGHU�RI�WKH�FRXUW�
�� $OORZDQFH�IRU�LPSURYHPHQW�RI�WKH�JRRGV�
��� ,I�LQ�SURFHHGLQJV�IRU�ZURQJIXO�LQWHUIHUHQFH�DJDLQVW�D�SHUVRQ��WKH�³LPSURYHU´��ZKR�KDV� LPSURYHG� WKH� JRRGV�� LW� LV� VKRZQ� WKDW� WKH� LPSURYHU� DFWHG� LQ� WKH� PLVWDNHQ� EXW� KRQHVW�EHOLHI�WKDW�KH�KDG�D�JRRG�WLWOH�WR�WKHP��DQ�DOORZDQFH�VKDOO�EH�PDGH�IRU�WKH�H[WHQW�WR�ZKLFK��DW� WKH�WLPH�DV�DW�ZKLFK�WKH�JRRGV�IDOO� WR�EH�YDOXHG�LQ�DVVHVVLQJ�GDPDJHV�� WKH�YDOXH�RI� WKH�JRRGV�LV�DWWULEXWDEOH�WR�WKH�LPSURYHPHQW�
��� ,I��LQ�SURFHHGLQJV�IRU�ZURQJIXO�LQWHUIHUHQFH�DJDLQVW�D�SHUVRQ��³WKH�SXUFKDVHU´��ZKR�KDV�SXUSRUWHG�WR�SXUFKDVH�WKH�JRRGV��D� IURP�WKH�LPSURYHU��RU�E� ZKHUH�DIWHU�VXFK�D�SXUSRUWHG�VDOH�WKH�JRRGV�SDVVHG�E\�D�IXUWKHU�SXUSRUWHG�VDOH�RQ�RQH�RU�PRUH�RFFDVLRQV��RQ�DQ\�VXFK�RFFDVLRQ�LW� LV� VKRZQ� WKDW� WKH� SXUFKDVHU� DFWHG� LQ� JRRG� IDLWK�� DQ� DOORZDQFH� VKDOO� EH� PDGH� RQ� WKH�SULQFLSOH�VHW�RXW�LQ�VXEVHFWLRQ�����)RU�H[DPSOH��ZKHUH D�SHUVRQ�LQ�JRRG�IDLWK�EX\V�D�VWROHQ�FDU�IURP�WKH�LPSURYHU�DQG�LV� VXHG� LQ� FRQYHUVLRQ� E\� WKH� WUXH� RZQHU� WKH� GDPDJHV� PD\� EH� UHGXFHG� WR� UHIOHFW� WKH�LPSURYHPHQW�� EXW� LI� WKH� SHUVRQ� ZKR� ERXJKW� WKH� VWROHQ� FDU� IURP� WKH� LPSURYHU� VXHV� WKH�LPSURYHU�IRU�IDLOXUH�RI�FRQVLGHUDWLRQ��DQG�WKH�LPSURYHU�DFWHG�LQ�JRRG�IDLWK��VXEVHFWLRQ�����EHORZ� ZLOO� RUGLQDULO\� PDNH� D� FRPSDUDEOH� UHGXFWLRQ� LQ� WKH� GDPDJHV� KH� UHFRYHUV� IURP� WKH�LPSURYHU�
���� ,I�LQ�D�FDVH�ZLWKLQ�VXEVHFWLRQ�����WKH�SHUVRQ�SXUSRUWLQJ�WR�VHOO�WKH�JRRGV�DFWHG�LQ�JRRG IDLWK��WKHQ�LQ�SURFHHGLQJV�E\�WKH�SXUFKDVHU�IRU�UHFRYHU\�RI�WKH�SXUFKDVH�SULFH�EHFDXVH�RI� IDLOXUH� RI� FRQVLGHUDWLRQ�� RU� LQ� DQ\� RWKHU� SURFHHGLQJV� IRXQGHG� RQ� WKDW� IDLOXUH� RI�FRQVLGHUDWLRQ�� DQ� DOORZDQFH� VKDOO��ZKHUH� DSSURSULDWH��EH�PDGH�RQ� WKH� SULQFLSOH� VHW� RXW� LQ�VXEVHFWLRQ�����
��� 7KLV�VHFWLRQ�DSSOLHV��ZLWK�WKH�QHFHVVDU\�PRGLILFDWLRQV��WR�D�SXUSRUWHG�EDLOPHQW�RU�RWKHU�GLVSRVLWLRQ�RI�JRRGV�DV�LW�DSSOLHV�WR�D�SXUSRUWHG�VDOH�RI�JRRGV�
�� 'RXEOH�/LDELOLW\�
��� ,Q� WKLV� VHFWLRQ� ³GRXEOH� OLDELOLW\´� PHDQV� WKH� GRXEOH� OLDELOLW\� RI� WKH� ZURQJGRHU�ZKLFK�FDQ�DULVH��D�� ZKHUH� RQH� RI� WZR� RU� PRUH� ULJKWV� RI� DFWLRQ� IRU� ZURQJIXO� LQWHUIHUHQFH� LV�IRXQGHG�RQ�D�SRVVHVVRU\�WLWOH��RU�E� ZKHUH� WKH� PHDVXUH� RI� GDPDJHV� LQ� DQ� DFWLRQ� IRU� ZURQJIXO� LQWHUIHUHQFH�IRXQGHG�RQ�D�SURSULHWDU\�WLWOH�LV�RU�LQFOXGHV�WKH�HQWLUH�YDOXH�RI�WKH�JRRGV��DOWKRXJK�WKH�LQWHUHVW�LV�RQH�RI�WZR�RU�PRUH�LQWHUHVWV�LQ�WKH�JRRGV�
��� ,Q�SURFHHGLQJV�WR�ZKLFK�DQ\�WZR�RU�PRUH�FODLPDQWV�DUH�SDUWLHV��WKH�UHOLHI�VKDOO�EH�VXFK�DV�WR�DYRLG�GRXEOH�OLDELOLW\�RI�WKH�ZURQJGRHU�DV�EHWZHHQ�WKRVH�FODLPDQWV�
��� 2Q� VDWLVIDFWLRQ�� LQ� ZKROH� RU� LQ� SDUW�� RI� DQ\� FODLP� IRU� DQ� DPRXQW� H[FHHGLQJ� WKDW�UHFRYHUDEOH� LI� VXEVHFWLRQ� ���� DSSOLHG�� WKH� FODLPDQW� LV� OLDEOH� WR� DFFRXQW� RYHU� WR� WKH� RWKHU�SHUVRQ�KDYLQJ�D�ULJKW�WR�FODLP�WR�VXFK�H[WHQW�DV�ZLOO�DYRLG�GRXEOH�OLDELOLW\�
��� :KHUH��DV�WKH�UHVXOW�RI�HQIRUFHPHQW�RI�D�GRXEOH�OLDELOLW\��DQ\�FODLPDQW�LV�XQMXVWO\�HQULFKHG�WR�DQ�H[WHQW��KH�VKDOO�EH�OLDEOH�WR�UHLPEXUVH�WKH�ZURQJGRHU�WR�WKDW�H[WHQW�)RU�H[DPSOH��LI�D�FRQYHUWHU�RI�JRRGV�SD\V�GDPDJHV�ILUVW� WR�D�ILQGHU�RI�WKH�JRRGV��DQG� WKHQ� WR� WKH� WUXH�RZQHU�� WKH� ILQGHU� LV�XQMXVWO\�HQULFKHG�XQOHVV� KH�DFFRXQWV�RYHU� WR� WKH�WUXH�RZQHU�XQGHU�VXEVHFWLRQ������DQG�WKHQ�WKH�WUXH�RZQHU�LV�XQMXVWO\�HQULFKHG�DQG�EHFRPHV�OLDEOH�WR�UHLPEXUVH�WKH�FRQYHUWHU�RI�WKH�JRRGV�
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�� &RPSHWLQJ�ULJKWV�WR�WKH�JRRGV�
��� 7KH�GHIHQGDQW� LQ�DQ�DFWLRQ�IRU�ZURQJIXO�LQWHUIHUHQFH�VKDOO�EH�HQWLWOHG�WR�VKRZ��LQ�DFFRUGDQFH� ZLWK� UXOHV� RI� FRXUW�� WKDW� D� WKLUG� SDUW\� KDV� D� EHWWHU� ULJKW� WKDQ� WKH� SODLQWLII� DV�UHVSHFWV�DOO�RU�DQ\�SDUW�RI�WKH�LQWHUHVW�FODLPHG�E\�WKH�SODLQWLII��RU�LQ�ULJKW�RI�ZKLFK�KH�VXHV��DQG�DQ\�UXOH�RI�ODZ��VRPHWLPHV�FDOOHG�MXV�WHUWLL��WR�WKH�FRQWUDU\�LV�DEROLVKHG�
��� 5XOHV�RI�FRXUW�UHODWLQJ�WR�SURFHHGLQJV�IRU�ZURQJIXO�LQWHUIHUHQFH�PD\��D� UHTXLUH�WKH�SODLQWLII�WR�JLYH�SDUWLFXODUV�RI�KLV�WLWOH��E� UHTXLUH�WKH�SODLQWLII�WR�LGHQWLI\�DQ\�SHUVRQ�ZKR��WR�KLV�NQRZOHGJH��KDV�RU�FODLPV�DQ\�LQWHUHVW�LQ�WKH�JRRGV��F� DXWKRULVH� WKH�GHIHQGDQW� WR�DSSO\� IRU�GLUHFWLRQV�DV� WR�ZKHWKHU�DQ\�SHUVRQ�VKRXOG�EH�MRLQHG�ZLWK�D�YLHZ�WR�HVWDEOLVKLQJ�ZKHWKHU�KH�KDV�D�EHWWHU�ULJKW�WKDQ�WKH�SODLQWLII��RU�KDV�D�FODLP�DV�D�UHVXOW�RI�ZKLFK�WKH�GHIHQGDQW�PLJKW�EH�GRXEO\�OLDEOH��G� ZKHUH�D�SDUW\�IDLOV�WR�DSSHDU�RQ�DQ�DSSOLFDWLRQ�ZLWKLQ�SDUDJUDSK��F���RU�WR�FRPSO\�ZLWK�DQ\�GLUHFWLRQ�JLYHQ�E\�WKH�FRXUW�RQ�VXFK DQ�DSSOLFDWLRQ��DXWKRULVH�WKH�FRXUW� WR� GHSULYH� KLP� RI� DQ\� ULJKW� RI� DFWLRQ� DJDLQVW� WKH� GHIHQGDQW� IRU� WKH� ZURQJ�HLWKHU�XQFRQGLWLRQDOO\��RU�VXEMHFW�WR�VXFK�WHUPV�RU�FRQGLWLRQV�DV�PD\�EH�VSHFLILHG�
��� 6XEVHFWLRQ�����LV�ZLWKRXW�SUHMXGLFH�WR�DQ\�RWKHU�SRZHU�RI�PDNLQJ�UXOHV�RI�FRXUW�
�� &RQFXUUHQW�DFWLRQV�
��� 7KLV� VHFWLRQ� DSSOLHV� ZKHUH� JRRGV� DUH� WKH� VXEMHFW� RI� WZR� RU� PRUH� FODLPV� IRU�ZURQJIXO�LQWHUIHUHQFH��ZKHWKHU�RU�QRW�WKH�FODLPV�DUH�IRXQGHG�RQ�WKH�VDPH�ZURQJIXO�DFW��DQG�ZKHWKHU�RU�QRW�DQ\�RI�WKH�FODLPV�UHODWHV�DOVR�WR�RWKHU�JRRGV��
��� :KHUH�WKH�JRRGV�DUH�WKH�VXEMHFW�RI�WZR�RU�PRUH�FODLPV�XQGHU�VHFWLRQ���WKLV�VHFWLRQ�VKDOO�DSSO\�DV�LI�DQ\�FODLP�XQGHU�VHFWLRQ������ZHUH�D�FODLP�IRU�ZURQJIXO�LQWHUIHUHQFH�
��� ,I�SURFHHGLQJV�KDYH�EHHQ�EURXJKW�LQ�D�FRXQW\�FRXUW�RQ�RQH�RI�WKRVH�FODLPV��FRXQW\�FRXUW�UXOHV�PD\�ZDLYH��RU�DOORZ�D�FRXUW� WR�ZDLYH��DQ\�OLPLW��ILQDQFLDO�RU�WHUULWRULDO��RQ�WKH�MXULVGLFWLRQ� RI� FRXQW\� FRXUWV� LQ� WKH� &RXQW\� &RXUWV� $FW� ����� RU� WKH� &RXQW\� &RXUWV� $FW��1RUWKHUQ�,UHODQG��2UGHU������VR�DV� WR�DOORZ DQRWKHU�RI� WKRVH�FODLPV�WR�EH�EURXJKW� LQ�WKH�VDPH�FRXQW\�FRXUW�
��� ,I�SURFHHGLQJV�DUH�EURXJKW�RQ�RQH�RI�WKH�FODLPV�LQ�WKH�+LJK�&RXUW��DQG�SURFHHGLQJV�RQ�DQ\�RWKHU�DUH�EURXJKW�LQ�D�FRXQW\�FRXUW��ZKHWKHU�SULRU�WR�WKH�+LJK�&RXUW�SURFHHGLQJV�RU�QRW��WKH�+LJK�&RXUW�PD\��RQ�WKH�DSSOLFDWLRQ�RI�WKH�GHIHQGDQW��DIWHU�QRWLFH�KDV�EHHQ�JLYHQ�WR�WKH�FODLPDQW�LQ�WKH�FRXQW\�FRXUW�SURFHHGLQJV��D� RUGHU�WKDW�WKH�FRXQW\�FRXUW�SURFHHGLQJV�EH�WUDQVIHUUHG�WR�WKH�+LJK�&RXUW��DQG�E� RUGHU�VHFXULW\�IRU�FRVWV�RU�LPSRVH�VXFK�RWKHU�WHUPV�DV�WKH�FRXUW�WKLQNV�ILW�
��� &R�RZQHUV�
��� &R�RZQHUVKLS� LV� QR� GHIHQFH� WR� DQ� DFWLRQ� IRXQGHG� RQ� FRQYHUVLRQ� RU� WUHVSDVV� WR�JRRGV�ZKHUH�WKH�GHIHQGDQW�ZLWKRXW�WKH�DXWKRULW\�RI�WKH�RWKHU�FR�RZQHU��D�� GHVWUR\V�WKH�JRRGV��RU�GLVSRVHV�RI�WKH�JRRGV�LQ�D�ZD\�JLYLQJ�D�JRRG�WLWOH�WR� WKH�HQWLUH�SURSHUW\� LQ� WKH� JRRGV��RU�RWKHUZLVH�GRHV�DQ\WKLQJ�HTXLYDOHQW� WR� WKH�GHVWUXFWLRQ�RI�WKH�RWKHU¶V�LQWHUHVW�LQ�WKH�JRRGV��RU�E� SXUSRUWV�WR�GLVSRVH�RI�WKH�JRRGV�LQ�D�ZD\�ZKLFK�ZRXOG�JLYH�D�JRRG�WLWOH�WR�WKH�HQWLUH�SURSHUW\�LQ�WKH�JRRGV�LI�KH�ZDV�DFWLQJ�ZLWK�WKH�DXWKRULW\�RI�DOO�FR�RZQHUV�RI�WKH�JRRGV�
��� 6XEVHFWLRQ� ���� VKDOO� QRW� DIIHFW� WKH� ODZ� FRQFHUQLQJ� H[HFXWLRQ� RU� HQIRUFHPHQW� RI�MXGJPHQWV��RU�FRQFHUQLQJ�DQ\�IRUP�RI�GLVWUHVV�
��� 6XEVHFWLRQ����� �D�� LV�E\�ZD\�RI� UHVWDWHPHQW�RI�H[LVWLQJ� ODZ�VR� IDU�DV� LW� UHODWHV� WR�FRQYHUVLRQ�
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��� 0LQRU�DPHQGPHQWV�
��� &RQWULEXWRU\�QHJOLJHQFH� LV�QR�GHIHQFH� LQ�SURFHHGLQJV� IRXQGHG�RQ�FRQYHUVLRQ��RU�RQ�LQWHQWLRQDO�WUHVSDVV�WR�JRRGV�
��� 5HFHLSW� RI� JRRGV� E\�ZD\�RI� SOHGJH� LV� FRQYHUVLRQ� LI WKH� GHOLYHU\� RI� WKH� JRRGV� LV�FRQYHUVLRQ�
��� 'HQLDO�RI�WLWOH�LV�QRW�RI�LWVHOI�FRQYHUVLRQ�
��� %DLOHH¶V�SRZHU�RI�VDOH�
��� 7KLV� VHFWLRQ� DSSOLHV� WR� JRRGV� LQ� WKH� SRVVHVVLRQ� RU� XQGHU� WKH� FRQWURO� RI� D� EDLOHH�ZKHUH� �D� WKH�EDLORU�LV�LQ�EUHDFK�RI�DQ�REOLJDWLRQ�WR�WDNH�GHOLYHU\�RI�WKH�JRRGV�RU��LI�WKH�WHUPV�RI�WKH�EDLOPHQW�VR�SURYLGH��WR�JLYH�GLUHFWLRQV�DV�WR�WKHLU�GHOLYHU\��RU�E� WKH�EDLOHH�FRXOG�LPSRVH�VXFK�DQ�REOLJDWLRQ�E\�JLYLQJ�QRWLFH�WR�WKH�EDLORU��EXW�LV�XQDEOH�WR�WUDFH�RU�FRPPXQLFDWH�ZLWK�WKH�EDLORU��RU�F� WKH�EDLOHH�FDQ�UHDVRQDEO\�H[SHFW� WR�EH�UHOLHYHG�RI�DQ\�GXW\�WR�VDIHJXDUG�WKH� JRRGV� RQ� JLYLQJ� QRWLFH� WR� WKH� EDLORU�� EXW� LV� XQDEOH� WR� WUDFH� RU� FRPPXQLFDWH�ZLWK�WKH�EDLORU�
��� ,Q�WKH�FDVHV�RI�3DUW�,�RI�6FKHGXOH���WR�WKLV�$FW�D�EDLOHH�PD\��IRU� WKH�SXUSRVHV�RI�VXEVHFWLRQ������ LPSRVH�DQ�REOLJDWLRQ�RQ� WKH�EDLORU� WR� WDNH�GHOLYHU\�RI� WKH�JRRGV��RU�DV� WKH�FDVH�PD\�EH�WR�JLYH�GLUHFWLRQV�DV�WR�WKHLU�GHOLYHU\��DQG�LQ�WKRVH�FDVHV�WKH�VDLG�3DUW�,�VHWV�RXW�WKH�PHWKRG�RI�QRWLILFDWLRQ�
��� ,I�WKH�EDLOHH��D� KDV� LQ DFFRUGDQFH�ZLWK�3DUW� ,,�RI�6FKHGXOH��� WR� WKLV�$FW�JLYHQ�QRWLFH� WR�WKH�EDLORU�RI�KLV�LQWHQWLRQ�WR�VHOO�WKH�JRRGV�XQGHU�WKLV�VXEVHFWLRQ��RU�E� KDV�IDLOHG�WR�WUDFH�RU�FRPPXQLFDWH�ZLWK�WKH�EDLORU�ZLWK�D�YLHZ�WR�JLYLQJ�KLP� VXFK� D� QRWLFH�� DIWHU� KDYLQJ� WDNHQ� UHDVRQDEOH� VWHSV� IRU� WKH� SXUSRVH�� DQG� LV�UHDVRQDEO\�VDWLVILHG�WKDW�WKH�EDLORU�RZQV�WKH�JRRGV��KH�VKDOO�EH�HQWLWOHG��DV�DJDLQVW�WKH�EDLORU��WR�VHOO�WKH�JRRGV�
��� :KHUH�VXEVHFWLRQ�����DSSOLHV�EXW� WKH�EDLORU�GLG�QRW� LQ� IDFW�RZQ�WKH�JRRGV��D�VDOH�XQGHU�WKLV�VHFWLRQ��RU�XQGHU�VHFWLRQ�����VKDOO�QRW�JLYH�D�JRRG�WLWOH�DV�DJDLQVW�WKH�RZQHU��RU�DV�DJDLQVW�D�SHUVRQ�FODLPLQJ�XQGHU�WKH�RZQHU�
��� $�EDLOHH�H[HUFLVLQJ�KLV�SRZHUV�XQGHU�VXEVHFWLRQ�����VKDOO�EH� OLDEOH� WR�DFFRXQW� WR�WKH�EDLORU�IRU�WKH�SURFHHGV�RI�VDOH��OHVV�DQ\�FRVW�RI�VDOH��DQG��D� WKH� DFFRXQW� VKDOO� EH� WDNHQ� RQ� WKH� IRRWLQJ� WKDW� WKH� EDLOHH� VKRXOG� KDYH�DGRSWHG�WKH�EHVW�PHWKRG�RI�VDOH�UHDVRQDEO\�DYDLODEOH�LQ�WKH�FLUFXPVWDQFHV��DQG�E� ZKHUH�VXEVHFWLRQ�����D��DSSOLHV��DQ\�VXP�SD\DEOH�LQ�UHVSHFW�RI�WKH�JRRGV�E\� WKH� EDLORU� WR� WKH� EDLOHH� ZKLFK� DFFUXHG� GXH� EHIRUH� WKH� EDLOHH� JDYH� QRWLFH� RI�LQWHQWLRQ�WR�VHOO�WKH�JRRGV�VKDOO�EH�GHGXFWLEOH�IURP�WKH�SURFHHGV�RI�VDOH�
��� $�VDOH�GXO\�PDGH�XQGHU�WKLV�VHFWLRQ�JLYHV�D�JRRG�WLWOH�WR�WKH�SXUFKDVHU�DV�DJDLQVW�WKH�EDLORU�
��� ,Q�WKLV�VHFWLRQ��VHFWLRQ�����DQG�6FKHGXOH���WR�WKLV�$FW��D� ³EDLORU´�DQG�³EDLOHH´�LQFOXGH�WKHLU�UHVSHFWLYH�VXFFHVVRUV�LQ�WLWOH��DQG�E� UHIHUHQFHV�WR�ZKDW� LV�SD\DEOH��SDLG�RU�GXH�WR�WKH�EDLOHH�LQ�UHVSHFW�RI� WKH�JRRGV�LQFOXGH�UHIHUHQFHV�WR�ZKDW�ZRXOG�EH�SD\DEOH�E\�WKH�EDLORU�WR�WKH�EDLOHH�DV�D�FRQGLWLRQ�RI�GHOLYHU\�RI�WKH�JRRGV�DW�WKH�UHOHYDQW�WLPH�
��� 7KLV� VHFWLRQ�� DQG�6FKHGXOH� �� WR� WKLV�$FW�� KDYH� HIIHFW� VXEMHFW� WR� WKH� WHUPV�RI� WKH�EDLOPHQW�
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��� 7KLV� VHFWLRQ� VKDOO�QRW� DSSO\�ZKHUH� WKH� JRRGV�ZHUH�EDLOHG EHIRUH� WKH�FRPPHQFH�PHQW�RI�WKLV�$FW�
��� 6DOH�DXWKRULVHG�E\�WKH�FRXUW�
��� ,I� D�EDLOHH�RI� WKH� JRRGV� WR�ZKLFK� VHFWLRQ����DSSOLHV� VDWLVILHV� WKH�FRXUW� WKDW�KH� LV�HQWLWOHG�WR�VHOO�WKH�JRRGV�XQGHU�VHFWLRQ�����RU�WKDW�KH�ZRXOG�EH�VR�HQWLWOHG�LI�KH�KDG�JLYHQ�DQ\�QRWLFH�UHTXLUHG�LQ�DFFRUGDQFH�ZLWK�6FKHGXOH���WR�WKLV�$FW��WKH�FRXUW��D� PD\�DXWKRULVH�WKH�VDOH�RI�WKH�JRRGV�VXEMHFW�WR�VXFK�WHUPV�DQG�FRQGLWLRQV��LI�DQ\��DV�PD\�EH�VSHFLILHG�LQ�WKH�RUGHU��DQG�E� PD\�DXWKRULVH�WKH�EDLOHH�WR�GHGXFW�IURP�WKH�SURFHHGV�RI�VDOH�DQ\�FRVWV�RI�VDOH�DQG�DQ\�DPRXQW�GXH�IURP�WKH�EDLORU�WR�WKH�EDLOHH�LQ�UHVSHFW�RI�WKH�JRRGV��DQG�F� PD\� GLUHFW� WKH� SD\PHQW� LQWR� FRXUW� RI� WKH� QHW� SURFHHGV� RI� VDOH�� OHVV� DQ\�DPRXQW�GHGXFWHG�XQGHU�SDUDJUDSK��E���WR�EH�KHOG�WR�WKH�FUHGLW�RI�WKH�EDLORU�
��� $�GHFLVLRQ�RI� WKH�FRXUW�DXWKRULVLQJ�D�VDOH�XQGHU� WKLV�VHFWLRQ�VKDOO�� VXEMHFW� WR�DQ\�ULJKW�RI�DSSHDO��EH�FRQFOXVLYH��DV�DJDLQVW� WKH�EDLORU��RI� WKH�EDLOHH¶V�HQWLWOHPHQW� WR�VHOO� WKH�JRRGV��DQG�JLYHV�D�JRRG�WLWOH�WR�WKH�SXUFKDVHU�DV�DJDLQVW�WKH�EDLORU�
��� ,Q�WKLV�VHFWLRQ�³WKH�FRXUW´�PHDQV�WKH�+LJK�&RXUW�RU�D�FRXQW\�FRXUW��DQG�D�FRXQW\�FRXUW� VKDOO� KDYH� MXULVGLFWLRQ� LQ� WKH� SURFHHGLQJV� VDYH� WKDW�� LQ� 1RUWKHUQ� ,UHODQG�� D� FRXQW\�FRXUW�VKDOO�RQO\�KDYH�MXULVGLFWLRQ�LQ�SURFHHGLQJV�LI�WKH�YDOXH�RI�WKH�JRRGV�GRHV�QRW�H[FHHG�WKH�FRXQW\�FRXUW�OLPLW�PHQWLRQHG�LQ�$UWLFOH�������RI�WKH�&RXQW\�&RXUWV��1RUWKHUQ�,UHODQG��2UGHU������
��� ,QWHUSUHWDWLRQ�
���� ,Q�WKLV�$FW��XQOHVV�WKH�FRQWH[W�RWKHUZLVH�UHTXLUHV�³JRRGV´�LQFOXGHV�DOO�FKDWWHOV�SHUVRQDO�RWKHU�WKDQ�WKLQJV�LQ�DFWLRQ�DQG�PRQH\�«
���� ([WHQW�DQG�DSSOLFDWLRQ�WR�WKH�&URZQ�
��� 7KLV�$FW�VKDOO�ELQG�WKH�&URZQ��EXW�DV�UHJDUGV�WKH�&URZQ¶V�OLDELOLW\�LQ�WRUW�VKDOO�QRW�ELQG�WKH�&URZQ�IXUWKHU�WKDQ�WKH�&URZQ�LV�PDGH�OLDEOH�LQ�WRUW�E\�WKH�&URZQ�3URFHHGLQJV�$FW������
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6&+('8/(66HFWLRQ��� 6&+('8/(6��81&2//(&7('�*22'63$57�,32:(5�72�,0326(�2%/,*$7,21�72�&2//(&7�*22'6
�� ����)RU�WKH�SXUSRVHV�RI�VHFWLRQ�������D�EDLOHH�PD\��LQ�WKH�FLUFXPVWDQFHV�VSHFLILHG�LQ�WKLV�3DUW�RI� WKLV�6FKHGXOH��E\�QRWLFH�JLYHQ�WR WKH�EDLORU� LPSRVH�RQ�KLP�DQ�REOLJDWLRQ�WR�WDNH�GHOLYHU\�RI�WKH�JRRGV�

��� 7KH�QRWLFH�VKDOO�EH�LQ�ZULWLQJ��DQG�PD\�EH�JLYHQ�HLWKHU��D� E\�GHOLYHULQJ�LW�WR�WKH�EDLORU��RU�E� E\�OHDYLQJ�LW�DW�KLV�SURSHU�DGGUHVV��RU�F� E\�SRVW�
��� 7KH�QRWLFH�VKDOO��D� VSHFLI\� WKH� QDPH� DQG� DGGUHVV� RI� WKH� EDLOHH�� DQG�JLYH� VXIILFLHQW�SDUWLFXODUV�RI�WKH�JRRGV�DQG�WKH�DGGUHVV�RU�SODFH�ZKHUH�WKH\�DUH�KHOG��DQG�E� VWDWH�WKDW�WKH�JRRGV�DUH�UHDG\�IRU�GHOLYHU\�WR�WKH�EDLORU��RU�ZKHUH�FRPELQHG� ZLWK� D� QRWLFH� WHUPLQDWLQJ� WKH� FRQWUDFW� RI� EDLOPHQW�� ZLOO� EH�UHDG\�IRU�GHOLYHU\�ZKHQ�WKH�FRQWUDFW�LV�WHUPLQDWHG��DQG�F� VSHFLI\�WKH�DPRXQW��LI�DQ\��ZKLFK�LV�SD\DEOH�E\�WKH�EDLORU�WR�WKH�EDLOHH�LQ�UHVSHFW�RI�WKH�JRRGV�DQG�ZKLFK�EHFDPH�GXH�EHIRUH�WKH�JLYLQJ�RI�WKH�QRWLFH�
��� :KHUH�WKH�QRWLFH�LV�VHQW�E\�SRVW�LW�PD\�EH�FRPELQHG�ZLWK�D�QRWLFH�XQGHU�3DUW�,,�RI�WKLV�6FKHGXOH�LI�WKH�QRWLFH�LV�VHQW�E\�SRVW�LQ�D�ZD\�FRPSO\LQJ�ZLWK�SDUDJUDSK������
��� 5HIHUHQFHV� LQ� WKLV�3DUW� RI� WKLV�6FKHGXOH� WR� WDNLQJ�GHOLYHU\� RI� WKH� JRRGV�LQFOXGH��ZKHUH� WKH� WHUPV�RI� WKH�EDLOPHQW�DGPLW�� UHIHUHQFHV� WR�JLYLQJ�GLUHFWLRQV�DV� WR� WKHLU�GHOLYHU\�
��� 7KLV�3DUW� RI� WKLV�6FKHGXOH� LV�ZLWKRXW� SUHMXGLFH� WR� WKH� SURYLVLRQV� RI� DQ\�FRQWUDFW�UHTXLULQJ�WKH�EDLORU�WR�WDNH�GHOLYHU\�RI�WKH�JRRGV�

*RRGV�DFFHSWHG�IRU�UHSDLU�RU�RWKHU WUHDWPHQW
�� ,I�D�EDLOHH�KDV�DFFHSWHG�JRRGV�IRU�UHSDLU�RU�RWKHU�WUHDWPHQW�RQ�WKH�WHUPV��H[SUHVVHG�RU�LPSOLHG��WKDW�WKH\�ZLOO�EH�UH�GHOLYHUHG�WR�WKH�EDLORU�ZKHQ�WKH�UHSDLU�RU�RWKHU�WUHDWPHQW�KDV�EHHQ�FDUULHG�RXW��WKH�QRWLFH�PD\�EH�JLYHQ�DW�DQ\�WLPH�DIWHU�WKH�UHSDLU�RU�RWKHU�WUHDWPHQW�KDV�EHHQ�FDUULHG�RXW�

*RRGV�DFFHSWHG�IRU�YDOXDWLRQ�RU�DSSUDLVDO
�� ,I�D�EDLOHH�KDV�DFFHSWHG�JRRGV�LQ�RUGHU�WR�YDOXH�RU�DSSUDLVH�WKHP��WKH�QRWLFH�PD\�EH�JLYHQ�DW�DQ\�WLPH�DIWHU�WKH�EDLOHH�KDV�FDUULHG�RXW�WKH�YDOXDWLRQ�RU�DSSUDLVDO�

6WRUDJH��ZDUHKRXVLQJ��HWF�
�� ���� ,I� D�EDLOHH� LV� LQ�SRVVHVVLRQ�RI�JRRGV�ZKLFK�KH�KDV� KHOG�DV� FXVWRGLDQ�� DQG�KLV�REOLJDWLRQ�DV�FXVWRGLDQ�KDV�FRPH�WR�DQ�HQG�� WKH�QRWLFH�PD\�EH�JLYHQ�DW�DQ\�WLPH�DIWHU� WKH�HQGLQJ�RI�WKH�REOLJDWLRQ��RU�PD\�EH�FRPELQHG�ZLWK�DQ\�QRWLFH�WHUPLQDWLQJ�KLV�REOLJDWLRQ�DV�FXVWRGLDQ�

��� 7KLV� SDUDJUDSK� VKDOO� QRW� DSSO\� WR� JRRGV� KHOG� E\� D� SHUVRQ� DV� PHUFDQWLOH�DJHQW�� WKDW� LV� WR� VD\� E\� D� SHUVRQ� KDYLQJ� LQ� WKH� FXVWRPDU\� FRXUVH� RI� KLV� EXVLQHVV� DV� D�



�

PHUFDQWLOH�DJHQW�DXWKRULW\�HLWKHU�WR VHOO�JRRGV�RU�WR�FRQVLJQ�JRRGV�IRU�WKH�SXUSRVH�RI�VDOH��RU�WR�EX\�JRRGV��RU�WR�UDLVH�PRQH\�RQ�WKH�VHFXULW\�RI�JRRGV�
6XSSOHPHQWDO

�� 3DUDJUDSKV������DQG���DSSO\�ZKHWKHU�RU�QRW�WKH�EDLORU�KDV�SDLG�DQ\�DPRXQW�GXH�WR�WKH�EDLOHH�LQ�UHVSHFW�RI�WKH�JRRGV��DQG ZKHWKHU�RU�QRW�WKH�EDLOPHQW�LV�IRU�UHZDUG��RU�LQ�WKH�FRXUVH�RI�EXVLQHVV��RU�JUDWXLWRXV�
3$57�,,127,&(�2)�,17(17,21�72�6(//�*22'6

�� ��� $�QRWLFH�XQGHU�VHFWLRQ�������VKDOO�D� VSHFLI\� WKH� QDPH� DQG� DGGUHVV� RI� WKH� EDLOHH�� DQG�JLYH� VXIILFLHQW�SDUWLFXODUV�RI�WKH�JRRGV�DQG�WKH�DGGUHVV�RU�SODFH�ZKHUH�WKH\�DUH�KHOG��DQG�E� VSHFLI\�WKH�GDWH�RQ�RU�DIWHU�ZKLFK�WKH�EDLOHH�SURSRVHV�WR�VHOO�WKH�JRRGV��DQG�F� VSHFLI\�WKH�DPRXQW��LI�DQ\��ZKLFK�LV�SD\DEOH�E\�WKH�EDLORU�WR�WKH�EDLOHH�LQ�UHVSHFW�RI�WKH�JRRGV��DQG�ZKLFK EHFDPH�GXH�EHIRUH�WKH�JLYLQJ�RI�WKH�QRWLFH�
��� 7KH� SHULRG� EHWZHHQ� JLYLQJ� RI� WKH� QRWLFH� DQG� WKH� GDWH� VSHFLILHG� LQ� WKH�QRWLFH�DV� WKDW�RQ�RU�DIWHU�ZKLFK�WKH�EDLOHH�SURSRVHV�WR�H[HUFLVH�WKH�SRZHU�RI�VDOH�VKDOO�EH�VXFK�DV�ZLOO�DIRUG�WKH�EDLORU�D�UHDVRQDEOH RSSRUWXQLW\�RI�WDNLQJ�GHOLYHU\�RI�WKH�JRRGV�
��� ,I� DQ\� DPRXQW� LV� SD\DEOH� LQ� UHVSHFW� RI� WKH� JRRGV� E\� WKH� EDLORU� WR� WKH�EDLOHH��DQG�EHFRPH�GXH�EHIRUH�JLYLQJ�RI� WKH�QRWLFH�� WKH�VDLG�SHULRG�VKDOO�EH�QRW� OHVV� WKDQ�WKUHH�PRQWKV�
��� 7KH� QRWLFH� VKDOO� EH� LQ� ZULWLQJ� DQG� VKDOO� EH� VHQW� E\� SRVW� LQ� D� UHJLVWHUHG�OHWWHU��RU�E\�WKH�UHFRUGHG�GHOLYHU\�VHUYLFH�

�� ��� 7KH� EDLOHH� VKDOO� QRW� JLYH� D� QRWLFH� XQGHU� VHFWLRQ� ������� RU� H[HUFLVH� KLV�ULJKW�WR�VHOO�WKH�JRRGV�SXUVXDQW�WR�VXFK�D�QRWLFH��DW�D�WLPH�ZKHQ�KH�KDV�QRWLFH�WKDW��EHFDXVH�RI�D�GLVSXWH�FRQFHUQLQJ�WKH�JRRGV��WKH�EDLORU�LV�TXHVWLRQLQJ�RU�UHIXVLQJ�WR�SD\�DOO�RU�DQ\�SDUW�RI�ZKDW�WKH�EDLOHH�FODLPV�WR�EH�GXH�WR�KLP�LQ�UHVSHFW�RI�WKH�JRRGV�
��� 7KLV�SDUDJUDSK�VKDOO�EH� OHIW�RXW�RI�DFFRXQW� LQ�GHWHUPLQLQJ�XQGHU�VHFWLRQ�������ZKHWKHU�D�EDLOHH�RI�JRRGV�LV�HQWLWOHG�WR�VHOO�WKH�JRRGV�XQGHU�VHFWLRQ�����RU�ZRXOG�EH�VR�HQWLWOHG�LI�KH�KDG�JLYHQ�DQ\�QRWLFH�UHTXLUHG�LQ�DFFRUGDQFH�ZLWK�WKLV�6FKHGXOH�


