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7KH� PHUH� IDFW� RI� DJUHHPHQW� DORQH� GRHV� QRW� PDNH� D� FRQWUDFW�� � %RWK�SDUWLHV� WR� WKH� FRQWUDFW� PXVW� SURYLGH� FRQVLGHUDWLRQ� LI� WKH\� ZLVK� WR� VXH�RQ� WKH� FRQWUDFW�� � 7KLV� PHDQV� WKDW� HDFK� VLGH� PXVW� SURPLVH� WR� JLYH� RU�GR�VRPHWKLQJ�IRU�WKH�RWKHU����1RWH��LI�D�FRQWUDFW�LV�PDGH�E\�GHHG��WKHQ�FRQVLGHUDWLRQ�LV�QRW�QHHGHG��
)RU�H[DPSOH��LI�RQH�SDUW\��$��WKH�SURPLVRU��SURPLVHV�WR�PRZ�WKH�ODZQ�RI�DQRWKHU��%��WKH�SURPLVHH���$
V�SURPLVH�ZLOO�RQO\�EH�HQIRUFHDEOH�E\�%�DV�D�FRQWUDFW�LI�%�KDV�SURYLGHG�FRQVLGHUDWLRQ���7KH�FRQVLGHUDWLRQ�IURP�%� PLJKW� QRUPDOO\� WDNH� WKH� IRUP� RI� D� SD\PHQW� RI� PRQH\� EXW� FRXOG�FRQVLVW� RI� VRPH� RWKHU� VHUYLFH� WR� ZKLFK� $� PLJKW� DJUHH�� � )XUWKHU�� WKH�SURPLVH� RI� D� PRQH\� SD\PHQW� RU� VHUYLFH� LQ� WKH� IXWXUH� LV� MXVW� DV�VXIILFLHQW� D�FRQVLGHUDWLRQ� DV�SD\PHQW� LWVHOI�RU�WKH�DFWXDO�UHQGHULQJ� RI�WKH�VHUYLFH���7KXV�WKH�SURPLVHH�KDV�WR�JLYH�VRPHWKLQJ�LQ�UHWXUQ�IRU�WKH�SURPLVH� RI� WKH� SURPLVRU� LQ� RUGHU� WR� FRQYHUW� D� EDUH� SURPLVH� PDGH� LQ�KLV�IDYRXU�LQWR�D�ELQGLQJ�FRQWUDFW�

'(),1,7,21
/XVK� -�� LQ� &XUULH� Y� 0LVD ������� /5� ��� ([FK� ���� UHIHUHG� WR�FRQVLGHUDWLRQ�DV�FRQVLVWLQJ�RI�D�GHWULPHQW�WR�WKH�SURPLVHH�RU�D�EHQHILW�WR�WKH�SURPLVRU�
³«�VRPH�ULJKW��LQWHUHVW��SURILW�RU�EHQHILW�DFFUXLQJ�WR�RQH�SDUW\��RU�VRPH�IRUHEHDUDQFH�� GHWULPHQW�� ORVV� RU� UHVSRQVLELOLW\� JLYHQ� VXIIHUHG� RU�XQGHUWDNHQ�E\�WKH�RWKHU�´
7KH� GHILQLWLRQ� JLYHQ� E\� 6LU� )UHGHULFN� 3ROORFN�� DSSURYHG� E\� /RUG�'XQHGLQ�LQ�'XQORS�Y�6HOIULGJH�/WG >����@�$&������LV�DV�IROORZV�
³$Q� DFW� RU� IRUHEHDUDQFH� RI� RQH� SDUW\�� RU� WKH� SURPLVH� WKHUHRI�� LV� WKH�SULFH� IRU� ZKLFK� WKH� SURPLVH� RI� WKH� RWKHU� LV� ERXJKW�� DQG� WKH� SURPLVH�WKXV�JLYHQ�IRU�YDOXH�LV�HQIRUFHDEOH�´

7<3(6�2)�&216,'(5$7,21
�� (;(&8725<�&216,'(5$7,21
&RQVLGHUDWLRQ� LV� FDOOHG� �H[HFXWRU\�� ZKHUH� WKHUH� LV� DQ� H[FKDQJH� RI�SURPLVHV� WR� SHUIRUP� DFWV� LQ� WKH� IXWXUH�� HJ� D� ELODWHUDO� FRQWUDFW� IRU� WKH�VXSSO\�RI�JRRGV�ZKHUHE\�$�SURPLVHV�WR�GHOLYHU�JRRGV�WR�%�DW�D�IXWXUH�GDWH� DQG� %� SURPLVHV� WR� SD\� RQ� GHOLYHU\�� � ,I� $� GRHV� QRW� GHOLYHU� WKHP��WKLV�LV�D�EUHDFK�RI�FRQWUDFW�DQG�%�FDQ�VXH���,I�$�GHOLYHUV�WKH�JRRGV�KLV�FRQVLGHUDWLRQ�WKHQ�EHFRPHV�H[HFXWHG�
�� (;(&87('�&216,'(5$7,21
,I� RQH� SDUW\� PDNHV� D� SURPLVH� LQ� H[FKDQJH� IRU� DQ� DFW� E\� WKH� RWKHU�SDUW\��ZKHQ�WKDW�DFW�LV�FRPSOHWHG��LW�LV�H[HFXWHG�FRQVLGHUDWLRQ��HJ�LQ�D�XQLODWHUDO�FRQWUDFW�ZKHUH�$�RIIHUV�����UHZDUG�IRU�WKH�UHWXUQ�RI�KHU�ORVW�KDQGEDJ�� LI� %� ILQGV� WKH� EDJ� DQG� UHWXUQV� LW�� %
V� FRQVLGHUDWLRQ� LV�H[HFXWHG�
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58/(6�*29(51,1*�&216,'(5$7,21
�� &216,'(5$7,21�0867�127�%(�3$67
,I� RQH� SDUW\� YROXQWDULO\� SHUIRUPV� DQ� DFW�� DQG� WKH� RWKHU� SDUW\� WKHQ�PDNHV�D�SURPLVH��WKH�FRQVLGHUDWLRQ�IRU�WKH�SURPLVH�LV�VDLG�WR�EH�LQ�WKH�SDVW�� � 7KH� UXOH� LV� WKDW� SDVW� FRQVLGHUDWLRQ� LV� QR� FRQVLGHUDWLRQ�� VR� LW� LV�QRW� YDOLG� DQG� FDQQRW� EH� XVHG� WR� VXH� RQ� D� FRQWUDFW�� � )RU� H[DPSOH�� $�JLYHV� %� D� OLIW� KRPH� LQ� KLV� FDU�� � 2Q� DUULYDO� %� SURPLVHV� WR� JLYH� $� ���WRZDUGV� WKH� SHWURO�� � $� FDQQRW� HQIRUFH� WKLV� SURPLVH� DV� KLV�FRQVLGHUDWLRQ��JLYLQJ�%�D�OLIW��LV�SDVW���6HH�
5H�0F$UGOH >����@���$OO�(5�����
(;&(37,216�72�7+,6�58/(�
�$� 35(9,286�5(48(67,I� WKH� SURPLVRU� KDV� SUHYLRXVO\� DVNHG� WKH� RWKHU� SDUW\� WR�SURYLGH� JRRGV� RU� VHUYLFHV�� WKHQ� D� SURPLVH� PDGH� DIWHU� WKH\� DUH�SURYLGHG�ZLOO�EH�WUHDWHG�DV�ELQGLQJ���6HH�
/DPSOHLJK�Y�%UDLWKZDLW �������+RE�����

�%� %86,1(66�6,78$7,216,I� VRPHWKLQJ� LV� GRQH� LQ� D� EXVLQHVV� FRQWH[W� DQG� LW� LV� FOHDUO\�XQGHUVWRRG� E\� ERWK� VLGHV� WKDW� LW� ZLOO� EH� SDLG� IRU�� WKHQ� SDVW�FRQVLGHUDWLRQ�ZLOO�EH�YDOLG���6HH�
5H�&DVH\
V�3DWHQWV >����@���&K�����
1RWH�� 7KH� SULQFLSOHV� LQ� /DPSOHLJK� Y� %UDLWKZDLW DV� LQWHUSUHWHG� LQ�5H�&DVH\¶V�3DWHQWV ZHUH�DSSOLHG�E\�WKH�3ULY\�&RXQFLO�LQ�
3DR�2Q�Y�/DX�<LX�/RQJ >����@�$&����

�&� 7+(�%,//6�2)�(;&+$1*(�$&7�����8QGHU� V������ LW� LV� SURYLGHG� WKDW� DQ\� DQWHFHGHQW� GHEW� RU�OLDELOLW\� LV� YDOLG� FRQVLGHUDWLRQ� IRU� D� ELOO� RI� H[FKDQJH�� � )RU� H[DPSOH�� $�PRZV�%
V�ODZQ�DQG�D�ZHHN�ODWHU�%�JLYHV�$�D�FKHTXH�IRU�������$
V�ZRUN�LV�YDOLG�FRQVLGHUDWLRQ�LQ�H[FKDQJH�IRU�WKH�FKHTXH�
�� &216,'(5$7,21�0867�%(�68)),&,(17�%871(('�127�%(�$'(48$7(
3URYLGLQJ�FRQVLGHUDWLRQ�KDV�VRPH�YDOXH��WKH�FRXUWV�ZLOO�QRW�LQYHVWLJDWH�LWV�DGHTXDF\���:KHUH�FRQVLGHUDWLRQ�LV�UHFRJQLVHG�E\�WKH�ODZ�DV�KDYLQJ�VRPH�YDOXH��LW�LV�GHVFULEHG�DV��UHDO��RU��VXIILFLHQW��FRQVLGHUDWLRQ���7KH�FRXUWV�ZLOO�QRW�LQYHVWLJDWH�FRQWUDFWV�WR�VHH�LI�WKH�SDUWLHV�KDYH�JRW�HTXDO�YDOXH���6HH�
&KDSSHOO�	�&R�/WG�Y�1HVWOH�&R�/WG >����@���$OO�(5�����

�� &216,'(5$7,21�0867�029(�)520�7+(�3520,6((
7KH� SHUVRQ� ZKR� ZLVKHV� WR� HQIRUFH� WKH� FRQWUDFW� PXVW� VKRZ� WKDW� WKH\�SURYLGHG� FRQVLGHUDWLRQ�� LW� LV� QRW� HQRXJK� WR� VKRZ� WKDW� VRPHRQH� HOVH�SURYLGHG� FRQVLGHUDWLRQ�� � 7KH� SURPLVHH� PXVW� VKRZ� WKDW� FRQVLGHUDWLRQ�
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�PRYHG�IURP���LH��ZDV�SURYLGHG�E\��KLP���7KH�FRQVLGHUDWLRQ�GRHV�QRW�KDYH� WR� PRYH� WR� WKH� SURPLVRU�� � ,I� WKHUH� DUH� WKUHH� SDUWLHV� LQYROYHG��SUREOHPV�PD\�DULVH���6HH�
3ULFH�Y�(DVWRQ ���������%�	 $G����

�� )25(%($5$1&(�72�68(
,I�RQH�SHUVRQ�KDV�D�YDOLG�FODLP�DJDLQVW�DQRWKHU��LQ�FRQWUDFW�RU�WRUW��EXW�SURPLVHV� WR� IRUEHDU� IURP� HQIRUFLQJ� LW�� WKDW� ZLOO� FRQVWLWXWH� YDOLG�FRQVLGHUDWLRQ�LI�PDGH�LQ�UHWXUQ�IRU�D�SURPLVH�E\�WKH�RWKHU�WR�VHWWOH�WKH�FODLP���6HH�
$OOLDQFH�%DQN�Y�%URRP ���������'U�	�6P�����

�� (;,67,1*�38%/,&�'87<
,I� VRPHRQH� LV� XQGHU� D� SXEOLF� GXW\� WR� GR� D� SDUWLFXODU� WDVN�� WKHQ�DJUHHLQJ WR� GR� WKDW� WDVN� LV� QRW� VXIILFLHQW� FRQVLGHUDWLRQ� IRU� D� FRQWUDFW���6HH�
&ROOLQV�Y�*RGHIUR\ ���������%�	�$G�����

,I� VRPHRQH� H[FHHGV� WKHLU� SXEOLF� GXW\�� WKHQ� WKLV� PD\� EH� YDOLG�FRQVLGHUDWLRQ���6HH�
*ODVVEURRNH�%URV�Y�*ODPRUJDQ�&RXQW\�&RXQFLO >����@�$&�����

�� (;,67,1*�&2175$&78$/�'87<
,I� VRPHRQH� SURPLVHV� WR� GR� VRPHWKLQJ� WKH\� DUH� DOUHDG\� ERXQG� WR� GR�XQGHU�D�FRQWUDFW��WKDW�LV�QRW�YDOLG�FRQVLGHUDWLRQ���6HH�
6WLON�Y�0\ULFN ���������&DPS�����FI�+DUWOH\�Y�3RQVRQE\ ���������(�	�% ����

7KH� SULQFLSOH� VHW� RXW LQ�6WLON�Y�0\ULFN ZDV� DPHQGHG� E\� WKH� IROORZLQJ�FDVH���1RZ��LI�WKH�SHUIRUPDQFH�RI�DQ�H[LVWLQJ�FRQWUDFWXDO�GXW\�FRQIHUV�D� SUDFWLFDO� EHQHILW� RQ� WKH� RWKHU� SDUW\� WKLV� FDQ� FRQVWLWXWH� YDOLG�FRQVLGHUDWLRQ���6HH�
:LOOLDPV�Y�5RIIH\�%URV�/WG >����@���$OO�(5�����

�� (;,67,1*� &2175$&78$/� '87<� 2:('� 72� $� 7+,5'�3$57<
,I�D�SDUW\�SURPLVHV�WR�GR�VRPHWKLQJ�IRU�D�VHFRQG�SDUW\��EXW�LV�DOUHDG\�ERXQG� E\� D� FRQWUDFW� WR� GR WKLV� IRU� D� WKLUG� SDUW\�� WKLV� LV� JRRG�FRQVLGHUDWLRQ���6HH�
6FRWVRQ�Y�3HJJ ���������+�	�1�����

�� 3$57�3$<0(17�2)�$�'(%7
6HH�QH[W�KDQGRXW�IRU�GHWDLOV�


