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���� %X\HU¶V�ULJKW�RI�H[DPLQLQJ�WKH�JRRGV�
8QOHVV�RWKHUZLVH�DJUHHG��ZKHQ�WKH�VHOOHU�WHQGHUV�GHOLYHU\�RI�JRRGV�WR�WKH�EX\HU��KH�LV�ERXQG�RQ� UHTXHVW� WR� DIIRUG� WKH� EX\HU� D� UHDVRQDEOH� RSSRUWXQLW\� RI� H[DPLQLQJ� WKH� JRRGV� IRU� WKHSXUSRVH�RI�DVFHUWDLQLQJ�ZKHWKHU�WKH\�DUH�LQ�FRQIRUPLW\�ZLWK�WKH�FRQWUDFW�>DQG��LQ�WKH�FDVH�RI�D�FRQWUDFW�IRU�VDOH�E\�VDPSOH��RI�FRPSDULQJ�WKH�EXON�ZLWK�WKH�VDPSOH@�
��� $FFHSWDQFH�
��� 7KH�EX\HU�LV�GHHPHG�WR�KDYH�DFFHSWHG�WKH�JRRGV�>VXEMHFW�WR�VXEVHFWLRQ�����EHORZ��D� ZKHQ�KH�LQWLPDWHV�WR�WKH�VHOOHU�WKDW�KH�KDV�DFFHSWHG�WKHP��RU�E� ZKHQ� WKH� JRRGV� KDYH� EHHQ� GHOLYHUHG� WR� KLP� DQG� KH� GRHV� DQ\� DFW� LQ�UHODWLRQ�WR�WKHP�ZKLFK�LV�LQFRQVLVWHQW�ZLWK�WKH�RZQHUVKLS�RI�WKH�VHOOHU���� :KHUH�JRRGV�DUH�GHOLYHUHG�WR�WKH�EX\HU��DQG�KH�KDV�QRW�SUHYLRXVO\�H[DPLQHG�WKHP��KH� LV� QRW� GHHPHG� WR� KDYH� DFFHSWHG� WKHP� XQGHU� VXEVHFWLRQ� ���� DERYH� XQWLO� KH� KDV� KDG� D�UHDVRQDEOH�RSSRUWXQLW\�RI�H[DPLQLQJ�WKHP�IRU�WKH�SXUSRVH�
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�D� RI�DVFHUWDLQLQJ�ZKHWKHU�WKH\�DUH�LQ�FRQIRUPLW\�ZLWK�WKH�FRQWUDFW��DQG�E� LQ�WKH�FDVH�RI�D�FRQWUDFW� IRU�VDOH�E\�VDPSOH��RI�FRPSDULQJ� WKH�EXON�ZLWK�WKH�VDPSOH���� :KHUH� WKH� EX\HU� GHDOV� DV� FRQVXPHU� RU� �LQ� 6FRWODQG�� WKH� FRQWUDFW� RI� VDOH� LV� D�FRQVXPHU� FRQWUDFW�� WKH� EX\HU� FDQQRW� ORVH� KLV� ULJKW� WR� UHO\� RQ� VXEVHFWLRQ� ���� DERYH� E\�DJUHHPHQW��ZDLYHU�RU�RWKHUZLVH���� 7KH� EX\HU� LV� DOVR� GHHPHG� WR� KDYH� DFFHSWHG� WKH� JRRGV�ZKHQ� DIWHU� WKH� ODSVH� RI� D�UHDVRQDEOH� WLPH�KH� UHWDLQV� WKH� JRRGV�ZLWKRXW� LQWLPDWLQJ� WR� WKH� VHOOHU� WKDW� KH� KDV� UHMHFWHG�WKHP���� 7KH�TXHVWLRQV�WKDW�DUH�PDWHULDO� LQ�GHWHUPLQLQJ� IRU� WKH�SXUSRVHV�RI�VXEVHFWLRQ� ����DERYH� ZKHWKHU� D� UHDVRQDEOH� WLPH� KDV� HODSVHG� LQFOXGH� ZKHWKHU� WKH� EX\HU� KDV� KDG� D�UHDVRQDEOH�RSSRUWXQLW\�RI�H[DPLQLQJ�WKH�JRRGV�IRU�WKH�SXUSRVH�PHQWLRQHG�LQ�VXEVHFWLRQ�����DERYH���� 7KH� EX\HU� LV� QRW� E\� YLUWXH� RI� WKLV� VHFWLRQ� GHHPHG� WR� KDYH� DFFHSWHG� WKH� JRRGV�PHUHO\�EHFDXVH��D� KH�DVNV�IRU��RU�DJUHHV�WR��WKHLU�UHSDLU�E\�RU�XQGHU�DQ�DUUDQJHPHQW�ZLWK�WKH�VHOOHU��RU�E� WKH�JRRGV�DUH�GHOLYHUHG�WR�DQRWKHU�XQGHU�D�VXE�VDOH�RU�RWKHU�GLVSRVLWLRQ���� :KHUH�WKH�FRQWUDFW�LV�IRU�WKH�VDOH�RI�JRRGV�PDNLQJ�RQH�RU�PRUH�FRPPHUFLDO�XQLWV��D�EX\HU�DFFHSWLQJ�DQ\�JRRGV� LQFOXGHG� LQ�D�XQLW� LV�GHHPHG� WR�KDYH�DFFHSWHG�DOO� WKH�JRRGV�PDNLQJ� WKH�XQLW��DQG�LQ�WKLV�VXEVHFWLRQ�³FRPPHUFLDO�XQLW´�PHDQV�D�XQLW�GLYLVLRQ�RI�ZKLFK�ZRXOG�PDWHULDOO\�LPSDLU�WKH�YDOXH�RI�WKH�JRRGV�RU�WKH�FKDUDFWHU�RI�WKH�XQLW����@ 3DUDJUDSK����RI�6FKHGXOH���EHORZ�DSSOLHV�LQ�UHODWLRQ�WR�D�FRQWUDFW�PDGH�EHIRUH����$SULO������RU��LQ�WKH�DSSOLFDWLRQ�RI�WKLV�$FW�WR�1RUWKHUQ�,UHODQG�����-XO\������
>��$��� 5LJKW�RI�SDUWLDO�UHMHFWLRQ�
��� ,I�WKH�EX\HU��D� KDV�WKH�ULJKW�WR�UHMHFW�WKH�JRRGV�E\�UHDVRQ�RI�D�EUHDFK�RQ�WKH�SDUW�RI�WKH�VHOOHU�WKDW�DIIHFWV�VRPH�RU�DOO�RI�WKHP��EXW�E� DFFHSWV� VRPH� RI� WKH� JRRGV�� LQFOXGLQJ�� ZKHUH� WKHUH� DUH� DQ\� JRRGV�XQDIIHFWHG�E\�WKH�EUHDFK��DOO VXFK�JRRGV�KH�GRHV�QRW�E\�DFFHSWLQJ�WKHP�ORVH�KLV�ULJKW�WR�UHMHFW�WKH�UHVW���� ,Q�WKH�FDVH�RI�D�EX\HU�KDYLQJ�WKH�ULJKW�WR�UHMHFW�DQ�LQVWDOPHQW�RI�JRRGV��VXEVHFWLRQ�����DERYH�DSSOLHV�DV� LI� UHIHUHQFHV� WR� WKH�JRRGV�ZHUH� UHIHUHQFHV� WR� WKH�JRRGV�FRPSULVHG� LQWKH�LQVWDOPHQW���� )RU� WKH� SXUSRVHV� RI� VXEVHFWLRQ� ���� DERYH�� JRRGV� DUH� DIIHFWHG� E\� D� EUHDFK� LI� E\�UHDVRQ�RI�WKH�EUHDFK�WKH\�DUH�QRW�LQ�FRQIRUPLW\�ZLWK�WKH�FRQWUDFW���� 7KLV� VHFWLRQ� DSSOLHV� XQOHVV� D� FRQWUDU\� LQWHQWLRQ� DSSHDUV� LQ�� RU� LV� WR� EH� LPSOLHG�IURP��WKH�FRQWUDFW��
����� %X\HU�QRW�ERXQG�WR�UHWXUQ�UHMHFWHG�JRRGV�
8QOHVV�RWKHUZLVH�DJUHHG��ZKHUH�JRRGV�DUH�GHOLYHUHG�WR�WKH�EX\HU��DQG�KH�UHIXVHV�WR�DFFHSW�WKHP�� KDYLQJ� WKH� ULJKW� WR� GR� VR�� KH� LV� QRW� ERXQG� WR� UHWXUQ� WKHP� WR� WKH� VHOOHU�� EXW� LW� LV�VXIILFLHQW LI�KH�LQWLPDWHV�WR�WKH�VHOOHU�WKDW�KH�UHIXVHV�WR�DFFHSW�WKHP�
��� %X\HU¶V�OLDELOLW\�IRU�QRW�WDNLQJ�GHOLYHU\�RI�JRRGV�
��� :KHQ�WKH�VHOOHU�LV�UHDG\�DQG�ZLOOLQJ�WR�GHOLYHU�WKH�JRRGV��DQG�UHTXHVWV�WKH�EX\HU�WR�WDNH� GHOLYHU\�� DQG� WKH� EX\HU� GRHV� QRW� ZLWKLQ� D� UHDVRQDEOH� WLPH� DIWHU� VXFK� UHTXHVW� WDNH�GHOLYHU\� RI� WKH�JRRGV��KH� LV� OLDEOH� WR� WKH� VHOOHU� IRU� DQ\� ORVV� RFFDVLRQHG�E\� KLV� QHJOHFW� RU�UHIXVDO� WR� WDNH�GHOLYHU\��DQG�DOVR� IRU� D� UHDVRQDEOH� FKDUJH� IRU� WKH� FDUH� DQG� FXVWRG\� RI� WKH�JRRGV���� 1RWKLQJ�LQ�WKLV�VHFWLRQ�DIIHFWV�WKH�ULJKWV�RI�WKH�VHOOHU�ZKHUH�WKH�QHJOHFW�RU�UHIXVDO�RI�WKH�EX\HU�WR�WDNH�GHOLYHU\�DPRXQWV�WR�D�UHSXGLDWLRQ�RI�WKH�FRQWUDFW�


