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,PSOLHG�WHUPV�DERXW�WLWOH
6HFWLRQ����SURYLGHV�

��� ,Q�D�FRQWUDFW�RI�VDOH�«� 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�«�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� RI� RU� RWKHU� SHUVRQ� HQWLWOHG� WR� WKH� EHQHILW� RI� DQ\� FKDUJH� RU�HQFXPEUDQFH�VR�GLVFORVHG�RU�NQRZQ�
7KH�WHUP�LPSOLHG�E\�V������LV�D�FRQGLWLRQ�DQG�WKH�WHUP�LPSOLHG�E\�V������LV�D�ZDUUDQW\��V����$��
6DOH�E\�GHVFULSWLRQ
6HFWLRQ����SURYLGHV�

��� :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�
��$� «�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�

,PSOLHG�WHUPV�DERXW�TXDOLW\�RU�ILWQHVV
6HFWLRQ����SURYLGHV�

��� :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\�
��$� «�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�RWKHU�UHOHYDQW�FLUFXPVWDQFHV�
��%� «� 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�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\�
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��&� 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�«

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�«
7KH�WHUPV�LPSOLHG�E\�VHFWLRQV�������DQG�����DUH�FRQGLWLRQV��V�����
6DOH�E\�VDPSOH
6HFWLRQ����SURYLGHV�

��� ,Q�WKH�FDVH�RI�D�FRQWUDFW�IRU�VDOH�E\�VDPSOH�WKHUH�LV�DQ�LPSOLHG�WHUP�±
�D� WKDW�WKH�EXON�ZLOO�FRUUHVSRQG�ZLWK�WKH�VDPSOH�LQ�TXDOLW\��F� WKDW�WKH�JRRGV�ZLOO�EH�IUHH�IURP�DQ\�GHIHFW��PDNLQJ�WKHLU�TXDOLW\�XQVDWLVIDFWRU\��ZKLFK�ZRXOG�QRW�EH�DSSDUHQW�RQ�UHDVRQDEOH�H[DPLQDWLRQ�RI�WKH�VDPSOH�

7KH�WHUP�LPSOLHG�E\�V������LV�D�FRQGLWLRQ��V������
0RGLILFDWLRQ�RI�UHPHGLHV�IRU�EUHDFK�RI�FRQGLWLRQ�LQ�QRQ�FRQVXPHU�FDVHV
6HFWLRQ���$�SURYLGHV�

��� :KHUH�LQ�WKH�FDVH�RI�D�FRQWUDFW�RI�VDOH�±
�D� WKH�EX\HU�ZRXOG��DSDUW�IURP�WKLV�VXEVHFWLRQ��KDYH�WKH�ULJKW�WR�UHMHFW�JRRGV�E\�UHDVRQ�RI�D�EUHDFK�RQ�WKH�SDUW�RI�WKH�VHOOHU�RI�D�WHUP�LPSOLHG�E\�VHFWLRQV��������RU����DERYH��EXW�E� WKH�EUHDFK�LV�VR�VOLJKW�WKDW�LW�ZRXOG�EH�XQUHDVRQDEOH�IRU�KLP�WR�UHMHFW�WKHP�

WKHQ��LI�WKH�EX\HU�GRHV�QRW�GHDO�DV�D�FRQVXPHU��WKH�EUHDFK�LV�QRW�WR�EH�WUHDWHG�DV�D�EUHDFK�RI�FRQGLWLRQ�EXW�PD\�EH�WUHDWHG�DV�D�EUHDFK�RI�ZDUUDQW\�
��� 7KLV�VHFWLRQ�DSSOLHV�XQOHVV�D�FRQWUDU\� LQWHQWLRQ�DSSHDUV� LQ��RU� LV� WR�EH� LPSOLHG� IURP��WKH�FRQWUDFW�
��� ,W�LV�IRU�WKH�VHOOHU�WR�VKRZ�WKDW�D�EUHDFK�IHOO�ZLWKLQ�VXEVHFWLRQ�����E��DERYH�
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,PSOLHG�WHUP�DERXW�FDUH�DQG�VNLOO
6HFWLRQ����SURYLGHV�

,Q� D� FRQWUDFW� IRU� WKH� VXSSO\� RI� D� VHUYLFH� ZKHUH� WKH� VXSSOLHU� LV� DFWLQJ� LQ� WKH� FRXUVH� RI� D�EXVLQHVV��WKHUH� LV�DQ�LPSOLHG�WHUP�WKDW�WKH�VXSSOLHU�ZLOO�FDUU\�RXW�WKH�VHUYLFH�ZLWK�UHDVRQDEOH�FDUH�DQG�VNLOO�
,PSOLHG�WHUP�DERXW�WLPH�IRU�SHUIRUPDQFH
6HFWLRQ����SURYLGHV�

��� :KHUH��XQGHU�D�FRQWUDFW�IRU�WKH�VXSSO\�RI�D�VHUYLFH�E\�D�VXSSOLHU�DFWLQJ�LQ�WKH�FRXUVH�RI�D�EXVLQHVV��WKH�WLPH�IRU�WKH�VHUYLFH�WR�EH�FDUULHG�RXW�LV�QRW�IL[HG�E\�WKH FRQWUDFW��OHIW�WR�EH�IL[HG�LQ�D�PDQQHU�DJUHHG�E\�WKH�FRQWUDFW�RU�GHWHUPLQHG�E\�WKH�FRXUVH�RI�GHDOLQJ�EHWZHHQ�WKH�SDUWLHV��WKHUH�LV�DQ�LPSOLHG�WHUP�WKDW�WKH�VXSSOLHU�ZLOO�FDUU\�RXW�WKH�VHUYLFH�ZLWKLQ�D�UHDVRQDEOH�WLPH�
��� :KDW�LV�UHDVRQDEOH�WLPH�LV�D�TXHVWLRQ�RI�IDFW�

,PSOLHG�WHUP�DERXW�FRQVLGHUDWLRQ
��� :KHUH��XQGHU�D�FRQWUDFW�IRU�WKH�VXSSO\�RI�D�VHUYLFH��WKH�FRQVLGHUDWLRQ�IRU�WKH�VHUYLFH�LV�QRW�GHWHUPLQHG�E\� WKH�FRQWUDFW�� OHIW� WR�EH�GHWHUPLQHG� LQ�D�PDQQHU�DJUHHG�E\� WKH�FRQWUDFW�RU�GHWHUPLQHG� E\� WKH� FRXUVH� RI� GHDOLQJ� EHWZHHQ� WKH� SDUWLHV�� WKHUH� LV� DQ� LPSOLHG� WHUP� WKDW� WKH�SDUW\�FRQWUDFWLQJ�ZLWK�WKH�VXSSOLHU�ZLOO�SD\�D�UHDVRQDEOH�FKDUJH�
��� :KDW�LV�D�UHDVRQDEOH�FKDUJH�LV�D�TXHVWLRQ�RI�IDFW�
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6HH�VHSDUDWH�+DQGRXW�


