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6HOOHU¶V�UHPHGLHV

���� $FWLRQ�IRU�SULFH�
��� :KHUH��XQGHU�D�FRQWUDFW�RI�VDOH��WKH�SURSHUW\�LQ�WKH�JRRGV�KDV�SDVVHG�WR�WKH�EX\HU�DQG�KH�ZURQJIXOO\� QHJOHFWV� RU� UHIXVHV� WR� SD\� IRU� WKH�JRRGV� DFFRUGLQJ� WR� WKH� WHUPV�RI� WKH�FRQWUDFW��WKH�VHOOHU�PD\�PDLQWDLQ�DQ�DFWLRQ�DJDLQVW�KLP�IRU�WKH�SULFH�RI�WKH�JRRGV�
��� 'DPDJHV�IRU�QRQ�DFFHSWDQFH�
��� :KHUH� WKH�EX\HU�ZURQJIXOO\�QHJOHFWV�RU� UHIXVHV� WR�DFFHSW�DQG�SD\� IRU� WKH�JRRGV��WKH�VHOOHU�PD\�PDLQWDLQ�DQ�DFWLRQ�DJDLQVW�KLP�IRU�GDPDJHV�IRU�QRQ�DFFHSWDQFH���� 7KH�PHDVXUH�RI�GDPDJHV� LV� WKH�HVWLPDWHG� ORVV�GLUHFWO\�DQG�QDWXUDOO\� UHVXOWLQJ�� LQ�WKH�RUGLQDU\�FRXUVH�RI�HYHQWV��IURP�WKH�EX\HU¶V�EUHDFK�RI�FRQWUDFW���� :KHUH� WKHUH� LV� DQ� DYDLODEOH� PDUNHW� IRU� WKH� JRRGV� LQ� TXHVWLRQ� WKH� PHDVXUH� RI�GDPDJHV� LV�SULPD�IDFLH� WR�EH�DVFHUWDLQHG�E\�WKH�GLIIHUHQFH�EHWZHHQ� WKH�FRQWUDFW�SULFH�DQG�WKH�PDUNHW�RU�FXUUHQW�SULFH�DW�WKH�WLPH�RU�WLPHV�ZKHQ�WKH�JRRGV�RXJKW�WR�KDYH�EHHQ�DFFHSWHG�RU��LI�QR�WLPH�ZDV�IL[HG�IRU�DFFHSWDQFH��DW�WKH�WLPH�RI�WKH�UHIXVDO�WR�DFFHSW�
��� 'DPDJHV�IRU�QRQ�GHOLYHU\�
��� :KHUH�WKH�VHOOHU�ZURQJIXOO\�QHJOHFWV�RU�UHIXVHV�WR�GHOLYHU�WKH�JRRGV�WR�WKH�EX\HU��WKH�EX\HU�PD\�PDLQWDLQ�DQ�DFWLRQ�DJDLQVW�WKH�VHOOHU�IRU�GDPDJHV�IRU�QRQ�GHOLYHU\���� 7KH�PHDVXUH�RI�GDPDJHV� LV� WKH�HVWLPDWHG� ORVV�GLUHFWO\�DQG�QDWXUDOO\� UHVXOWLQJ�� LQ�WKH�RUGLQDU\�FRXUVH�RI�HYHQWV��IURP�WKH�VHOOHU¶V�EUHDFK�RI�FRQWUDFW���� :KHUH� WKHUH� LV� DQ� DYDLODEOH� PDUNHW� IRU� WKH� JRRGV� LQ� TXHVWLRQ� WKH� PHDVXUH� RI�GDPDJHV� LV�SULPD�IDFLH� WR�EH�DVFHUWDLQHG�E\�WKH�GLIIHUHQFH�EHWZHHQ� WKH�FRQWUDFW�SULFH�DQG�WKH�PDUNHW�RU�FXUUHQW�SULFH�RI�WKH�JRRGV�DW�WKH�WLPH�RU�WLPHV�ZKHQ�WKH\�RXJKW�WR�KDYH�EHHQ�GHOLYHUHG�RU��LI�QR�WLPH�ZDV�IL[HG��DW�WKH�WLPH�RI�WKH�UHIXVDO�WR�GHOLYHU�
��� 6SHFLILF�SHUIRUPDQFH�
��� ,Q� DQ\� DFWLRQ� IRU� EUHDFK� RI� FRQWUDFW� WR� GHOLYHU� VSHFLILF� RU� DVFHUWDLQHG� JRRGV� WKH�FRXUW�PD\��LI�LW�WKLQNV�ILW��RQ�WKH�SODLQWLII¶V�DSSOLFDWLRQ��E\�LWV�MXGJPHQW�RU�GHFUHH�GLUHFW�WKDW�WKH� FRQWUDFW� VKDOO� EH� SHUIRUPHG� VSHFLILFDOO\�� ZLWKRXW� JLYLQJ� WKH� GHIHQGDQW� WKH� RSWLRQ� RI�UHWDLQLQJ�WKH�JRRGV�RQ�SD\PHQW�RI�GDPDJHV�
��� 7KH�MXGJPHQW�RU�GHFUHH�PD\�EH�XQFRQGLWLRQDO��RU�RQ�VXFK�WHUPV�DQG�FRQGLWLRQV�DV�WR�GDPDJHV��SD\PHQW�RI�WKH�SULFH�DQG�RWKHUZLVH�DV�VHHP�MXVW�WR�WKH�FRXUW�
���� 5HPHG\�IRU�EUHDFK�RI�ZDUUDQW\�
��� :KHUH�WKHUH�LV�D�EUHDFK�RI�ZDUUDQW\�E\�WKH�VHOOHU��RU�ZKHUH�WKH�EX\HU�HOHFWV��RU�LV�FRPSHOOHG�� WR� WUHDW� DQ\� EUHDFK� RI� D� FRQGLWLRQ� RQ� WKH� SDUW� RI� WKH� VHOOHU� DV� D� EUHDFK� RI�ZDUUDQW\��WKH�EX\HU�LV�QRW�E\�UHDVRQ�RQO\�RI�VXFK�EUHDFK�RI�ZDUUDQW\�HQWLWOHG� WR�UHMHFW� WKH�JRRGV��EXW�KH�PD\��D� VHW�XS�DJDLQVW�WKH�VHOOHU�WKH�EUHDFK�RI�ZDUUDQW\�LQ�GLPLQXWLRQ�RU�H[WLQFWLRQ�RI�WKH�SULFH��RU�E� PDLQWDLQ� DQ� DFWLRQ� DJDLQVW� WKH� VHOOHU� IRU� GDPDJHV� IRU� WKH� EUHDFK� RI�ZDUUDQW\���� 7KH�PHDVXUH�RI�GDPDJHV�IRU�EUHDFK�RI�ZDUUDQW\�LV�WKH�HVWLPDWHG�ORVV�GLUHFWO\�DQG�QDWXUDOO\�UHVXOWLQJ��LQ�WKH�RUGLQDU\�FRXUVH�RI�HYHQWV��IURP�WKH�EUHDFK�RI�ZDUUDQW\�
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��� ,Q�WKH�FDVH�RI�EUHDFK�RI�ZDUUDQW\�RI�TXDOLW\�VXFK�ORVV�LV�SULPD�IDFLH�WKH�GLIIHUHQFH�EHWZHHQ�WKH�YDOXH�RI�WKH�JRRGV�DW�WKH�WLPH�RI�GHOLYHU\�WR�WKH�EX\HU�DQG�WKH�YDOXH�WKH\�ZRXOG�KDYH�KDG�LI�WKH\�KDG�IXOILOOHG�WKH�ZDUUDQW\���� 7KH� IDFW� WKDW� WKH� EX\HU� KDV� VHW� XS� WKH� EUHDFK� RI� ZDUUDQW\� LQ� GLPLQXWLRQ� RU�H[WLQFWLRQ�RI�WKH�SULFH�GRHV�QRW�SUHYHQW�KLP�IURP�PDLQWDLQLQJ�DQ�DFWLRQ�IRU�WKH�VDPH�EUHDFK�RI�ZDUUDQW\�LI�KH�KDV�VXIIHUHG�IXUWKHU�GDPDJH�>��� 7KLV�VHFWLRQ�GRHV�QRW�DSSO\�WR�6FRWODQG�@
>��$��� 0HDVXUH�RI�GDPDJHV�DV�UHVSHFWV�6FRWODQG�
��� 7KH�PHDVXUH� RI� GDPDJHV� IRU� WKH� VHOOHU¶V�EUHDFK�RI� FRQWUDFW� LV� WKH� HVWLPDWHG� ORVV�GLUHFWO\�DQG�QDWXUDOO\�UHVXOWLQJ��LQ�WKH�RUGLQDU\�FRXUVH�RI�HYHQWV��IURP�WKH�EUHDFK���� :KHUH� WKH� VHOOHU¶V�EUHDFK�FRQVLVWV�RI� WKH�GHOLYHU\� RI�JRRGV�ZKLFK� DUH� QRW� RI� WKH�TXDOLW\� UHTXLUHG�E\� WKH�FRQWUDFW�DQG� WKH�EX\HU� UHWDLQV� WKH�JRRGV��VXFK� ORVV�DV�DIRUHVDLG� LV�SULPD� IDFLH� WKH� GLIIHUHQFH� EHWZHHQ� WKH� YDOXH� RI� WKH� JRRGV� DW� WKH� WLPH� RI� GHOLYHU\� WR� WKH�EX\HU�DQG�WKH�YDOXH�WKH\�ZRXOG�KDYH�KDG�LI�WKH\�KDG�IXOILOOHG�WKH�FRQWUDFW���� 7KLV�VHFWLRQ�DSSOLHV�WR�6FRWODQG�RQO\�@
����� ,QWHUHVW��HWF�
1RWKLQJ�LQ�WKLV�$FW�DIIHFWV�WKH�ULJKW RI�WKH�EX\HU�RU�WKH�VHOOHU�WR�UHFRYHU�LQWHUHVW�RU�VSHFLDO�GDPDJHV� LQ�DQ\�FDVH�ZKHUH�E\� ODZ� LQWHUHVW�RU� VSHFLDO�GDPDJHV�PD\�EH� UHFRYHUDEOH��RU� WR�UHFRYHU�PRQH\�SDLG�ZKHUH�WKH�FRQVLGHUDWLRQ�IRU�WKH�SD\PHQW�RI�LW�KDV�IDLOHG�


