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7KH�SDUWLHV��RI�(J\SWLDQ�DQG�<XJRVODY�QDWLRQDOLW\��FRQFOXGHG�D�FRQWUDFW�IRU�WKH�)2%�VDOH�RI�D�FHUWDLQ�TXDQWLW\�RI�VWHHO��,Q�
FRQIRUPLW\�ZLWK�WKH�FRQWUDFW��WKH�EX\HU�DQQRXQFHG�WKDW�LW�ZLVKHG�WR�H[HUFLVH�LWV�ULJKW�WR�EX\�DQ�DGGLWLRQDO�TXDQWLW\�RI�VWHHO�DW�
WKH�SULFH�DQG�RQ�WKH�FRQGLWLRQV�VWLSXODWHG�LQ�WKH�FRQWUDFW��7KH�GLVSXWH�DURVH�IURP�WKH�VHOOHU
V�UHIXVDO�WR�GHOLYHU�WKH�DGGLWLRQDO�
TXDQWLW\�RI�VWHHO�DW�WKH�FRQWUDFW�SULFH��VLQFH�WKH�PDUNHW�SULFH�KDG�JRQH�XS��DV�D�UHVXOW�RI�ZKLFK�WKH�EX\HU�ZDV�IRUFHG�WR�REWDLQ�
WKH�JRRGV�IURP�DQRWKHU�VRXUFH�DW�D�KLJKHU�SULFH��

7KH�WULEXQDO�IRXQG�WKDW��SXUVXDQW�WR�$UWLFOH��������&,6*��WKH�&RQYHQWLRQ�ZDV�QRW�DSSOLFDEOH��VLQFH�WKH�FRQWUDFW�ZDV�
FRQFOXGHG�EHIRUH�WKH�&RQYHQWLRQ�HQWHUHG�LQWR�IRUFH�LQ�WKH�FRXQWULHV�LQYROYHG��LQFOXGLQJ�)UDQFH��WKH�SODFH�RI�DUELWUDWLRQ���HYHQ�
WKRXJK�WKRVH�FRXQWULHV�ZHUH�SDUWLHV�WR�WKH�&RQYHQWLRQ�DW�WKH�WLPH�RI�LVVXDQFH�RI�WKH�DUELWUDO�DZDUG��$SSO\LQJ�WKH�SULYDWH�
LQWHUQDWLRQDO�ODZ�UXOHV�RI�WKH�FRXQWULHV�FRQFHUQHG�DQG�$UWLFOH�����RI�WKH�+DJXH�&RQYHQWLRQ�RI����-XQH������RQ�WKH�ODZ�
DSSOLFDEOH�WR�LQWHUQDWLRQDO�VDOHV�RI�JRRGV��WR�ZKLFK�)UDQFH�LV�D�SDUW\��WKH�WULEXQDO�FRQFOXGHG�WKDW�WKH�DSSOLFDEOH�ODZ�ZDV�WKH�
ODZ�RI�<XJRVODYLD��DV�WKH�ODZ�RI�WKH�SODFH�ZKHUH�WKH�VHOOHU�KDG�LWV�SULQFLSDO�SODFH�RI�EXVLQHVV�DQG�ZKHUH�WKH�FRQWUDFW�ZDV�
SHUIRUPHG��

7KH�WULEXQDO�FRPSDUHG�WKH�<XJRVODY�ODZ�ZLWK�$UWLFOH������RI�WKH�8QLIRUP�/DZ�RQ�WKH�,QWHUQDWLRQDO�6DOH�RI�*RRGV��8/,6��
DQG�ZLWK�$UWLFOH�������&,6*�DQG�IRXQG�WKDW�E\�UHIXVLQJ�WR�GHOLYHU�WKH�DGGLWLRQDO�JRRGV�DW�WKH�FRQWUDFW�SULFH�WKH�VHOOHU�KDG�
FRPPLWWHG�D�EUHDFK�RI�FRQWUDFW��7KH�WULEXQDO�KHOG�WKDW�WKH�VHOOHU�FRXOG�EH�UHOLHYHG�RI�WKH�REOLJDWLRQ�WR�GHOLYHU�WKH�JRRGV�DW�WKH�
FRQWUDFW�SULFH�RQO\�LI�WKH�FRQWUDFW�FRQWDLQHG�D�SULFH�DGMXVWPHQW�FODXVH��RU�LQ�FDVH�RI�IUXVWUDWLRQ�RI�WKH�FRQWUDFW��ZKLFK�ZDV�QRW�
WKH�FDVH�KHUH��VLQFH�WKH�LQFUHDVH�LQ�WKH�PDUNHW�SULFH�ZDV��LQ�IDFW��QHLWKHU�VXGGHQ�QRU�VXEVWDQWLDO�QRU�XQIRUHVHHDEOH���

,Q�RUGHU�WR�GHWHUPLQH�WKH�DPRXQW�RI�FRPSHQVDWLRQ�GXH�WR�WKH�EX\HU��WKH�WULEXQDO�FRPSDUHG�<XJRVODY�GRPHVWLF�ODZ�ZLWK�
$UWLFOHV����&,6*�DQG����8/,6�DQG�KHOG�WKDW�WKH�EX\HU�ZDV�HQWLWOHG�WR�WKH�GLIIHUHQFH�EHWZHHQ�WKH�FRQWUDFW�SULFH�DQG�WKH�SULFH�
DFWXDOO\�SDLG�LQ�RUGHU�WR�REWDLQ�WKH�JRRGV�IURP�DQRWKHU�VRXUFH���
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,Q�WKH�DEVHQFH�RI�DQ�DJUHHPHQW�RI�WKH�SDUWLHV�RQ�WKH�ODZ�DSSOLFDEOH��WKH�DUELWUDO�WULEXQDO�IRXQG�WKDW�&,6*�LV�DSSOLFDEOH�WR�WKH�
FRQWUDFW�IRU�WKH�SURYLVLRQ�DQG�LQVWDOODWLRQ�RI�PDWHULDOV�GHVWLQHG�IRU�WKH�FRQVWUXFWLRQ�RI�D�KRWHO���

&,6*�HQWHUHG�LQWR�IRUFH�LQ�<XJRVODYLD�DQG�$XVWULD��WKH�FRXQWULHV�RI�WKH�EX\HU�DQG�WKH�VHOOHU�UHVSHFWLYHO\��EHIRUH�WKH�
FRQFOXVLRQ�RI�WKH�FRQWUDFW��,Q�DGGLWLRQ��WKH�FRQWUDFW�IDOOV�ZLWKLQ�WKH�VFRSH�RI�DSSOLFDWLRQ�RI�&,6*��VLQFH�LW�LV�FOHDU�IURP�WKH�
WH[W�RI�WKH�FRQWUDFW�WKDW�WKH�SURYLVLRQ�RI�VHUYLFHV�LV�VHFRQGDU\�WR�WKH�VDOH��

&RQVHTXHQWO\��LI�&,6*�DSSOLHV��WKH�EX\HU�LQ�GHIDXOW�LV�REOLJDWHG�WR�SD\�WKH�SULFH�DQG�WKH�LQWHUHVW�IRU�GHOD\�LQ�SD\PHQW��$V�
&,6*�GRHV�QRW�LQGLFDWH�WKH�DSSOLFDEOH�LQWHUHVW�UDWH��WKH�DUELWUDO�WULEXQDO�DSSOLHG�WKH�QDWLRQDO�ODZ�DSSOLFDEOH�LQ�DFFRUGDQFH�ZLWK�
WKH�UXOHV�RI�SULYDWH�LQWHUQDWLRQDO�ODZ��WKDW�LV�WKH�ODZ�RI�WKH�SODFH�RI�SD\PHQW��6LQFH�WKH�FRQWUDFW�GRHV�QRW�VSHFLI\�WKH�SODFH�RI�
SD\PHQW��WKH�WULEXQDO�DSSOLHG�$UWLFOH�������&,6*�DQG�GHVLJQDWHG�WKH�SODFH�RI�GHOLYHU\�RI�WKH�JRRGV�DV�WKH�SODFH�RI�SD\PHQW���
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7KH�>EX\HU@��D�*HUPDQ�WUDGLQJ�FRPSDQ\��UHIXVHG�WR�SD\�WKH�SXUFKDVH�SULFH�RI�VKRHV�ERXJKW�IURP�WKH�>VHOOHU@��DQ�,WDOLDQ�VKRH�
PDQXIDFWXUHU��RQ�WKH�JURXQGV�WKDW�WKH�VKRHV�ZHUH�QRW�GHOLYHUHG�ZLWKLQ�WKH�WLPH�OLPLWV�SUHVFULEHG�LQ�WKH�FRQWUDFW�DQG�GLG�QRW�
FRQIRUP�ZLWK�WKH�VSHFLILFDWLRQV�RI�WKH�FRQWUDFW���

7KH�FRXUW�KHOG�WKDW�WKH�>EX\HU@�ZDV�QRW�HQWLWOHG�WR�GHFODUH�WKH�FRQWUDFW�DYRLGHG�DQG�WR�UHIXVH�WR�SD\�WKH�SXUFKDVH�SULFH�
EHFDXVH�LW�KDG�QRW�VHW�D�WLPH�OLPLW�ZLWKLQ�ZKLFK�WKH�VHOOHU�KDG�WR�GHOLYHU�DQG�KDG�IDLOHG�WR�HVWDEOLVK�WKDW�D�IXQGDPHQWDO�EUHDFK�
RI�FRQWUDFW�ZDV�LQYROYHG��DUWLFOHV�������DQG��������&,6*���7KH�FRXUW�QRWHG�WKDW�WKH�>EX\HU@�GLG�QRW�VSHFLI\�ZKHWKHU�WKH�VKRHV�
ZHUH�MXVW�EHORZ�VWDQGDUGV��LQ�ZKLFK�FDVH�WKH�>EX\HU@�FRXOG��H�J���UHGXFH�WKH�SULFH�RU�FODLP�GDPDJHV���RU�WRWDOO\�XQILW�IRU�UHVDOH�
�LQ�ZKLFK�FDVH�WKH�>EX\HU@�FRXOG�GHFODUH�WKH�FRQWUDFW�DYRLGHG����

$V�D�UHVXOW��WKH�FRXUW�RUGHUHG�WKH�>EX\HU@�WR�SD\�WKH�SXUFKDVH�SULFH�DQG�LQWHUHVW�DW�WKH�UDWH�RI������ZKLFK�ZDV�WKH�UDWH�XQGHU�
,WDOLDQ�ODZ��WKH�ODZ�DSSOLFDEOH�XQGHU�*HUPDQ�SULYDWH�LQWHUQDWLRQDO�ODZ���
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,Q������DQG�������DQ�$XVWULDQ�VHOOHU�DQG�D�*HUPDQ�EX\HU�FRQFOXGHG�FRQWUDFWV�IRU�WKH�VDOH�RI�UROOHG�PHWDO�VKHHWV��7KH�LQLWLDO�
FRQWUDFWV�SURYLGHG�WKDW�WKH�JRRGV�ZHUH�WR�EH�GHOLYHUHG��)2%�+DPEXUJ���E\�0DUFK������DW�WKH�ODWHVW��/DWHU��WKH�VHOOHU�DOORZHG�
WKH�EX\HU�WR�WDNH�GHOLYHU\�RI�WKH�JRRGV�LQ�LQVWDOOPHQWV��7KH�EX\HU�UHVROG�WKH�JRRGV�DQG�KDG�WR�SD\�WKH�SULFH�DQG�WKH�VWRUDJH�
FRVWV�SURPSWO\�DIWHU�UHFHLYLQJ�HDFK�LQYRLFH��7KH�EX\HU�WRRN�GHOLYHU\�RI�VRPH�RI�WKH�JRRGV�ZLWKRXW�SD\LQJ��DQG�UHIXVHG�WR�WDNH�
GHOLYHU\�RI�RWKHU�JRRGV��3XUVXDQW�WR�DQ�DUELWUDWLRQ�FODXVH�FRQWDLQHG�LQ�WKH�VDOHV�FRQWUDFW��WKH�VHOOHU�FRPPHQFHG�DUELWUDO�
SURFHHGLQJV��GHPDQGLQJ�SD\PHQW�RI�WKH�SULFH��,Q�DGGLWLRQ��WKH�VHOOHU�GHPDQGHG�GDPDJHV��LQFOXGLQJ�WKRVH�DULVLQJ�IURP�D�VDOH�
RI�WKH�JRRGV��ZKLFK�WKH�EX\HU�UHIXVHG�WR�DFFHSW��WR�D�WKLUG�SDUW\���

7KH�VROH�DUELWUDWRU�KHOG�WKDW��VLQFH�WKH�SDUWLHV�KDG�FKRVHQ�$XVWULDQ�ODZ��WKH�FRQWUDFWV�ZHUH�JRYHUQHG�E\�&,6*�DV�WKH�
LQWHUQDWLRQDO�VDOHV�ODZ�RI�$XVWULD��D�>&@RQWUDFWLQJ�6WDWH��$UWLFOH������E��&,6*���:LWK�UHJDUG�WR�WKH�JRRGV�GHOLYHUHG�EXW�QRW�
SDLG�IRU��WKH�DUELWUDWRU�IRXQG�WKDW�WKH�VHOOHU�ZDV�HQWLWOHG�WR�SD\PHQW�RI�WKHLU�SULFH��$UWLFOHV����DQG����&,6*���5HJDUGLQJ�WKH�
VDOH�PDGH�E\�WKH�VHOOHU�LQ�RUGHU�WR�PLWLJDWH�LWV�ORVVHV��WKH�DUELWUDWRU�KHOG�WKDW�WKH�VHOOHU�KDG�WKH�ULJKW��DQG��SUHVXPDEO\��WKH�GXW\�
WR�PLWLJDWH�LWV�ORVVHV��$UWLFOH����&,6*���$V�D�UHVXOW��WKH�VHOOHU�ZDV�IRXQG�WR�EH�HQWLWOHG�WR�WKH�GLIIHUHQFH�EHWZHHQ�WKH�FRQWUDFW�
SULFH�DQG�WKH�VXEVWLWXWH�VDOH�SULFH��

7KH�DUELWUDWRU�IXUWKHU�KHOG�WKDW�LQWHUHVW�RQ�WKH�SULFH�DFFUXHG�IURP�WKH�GDWH�SD\PHQW�ZDV�GXH��$UWLFOHV����DQG����&,6*���6LQFH�
WKH�SDUWLHV
�DJUHHPHQW�UHTXLUHG�WKH�EX\HU�WR�SD\�DIWHU�UHFHLYLQJ�HDFK�LQYRLFH��LQWHUHVW�DFFUXHG�IURP�WKH�GDWH�RI�VXFK�UHFHLSW��
ZKLFK�RFFXU>U@HG�ZLWKLQ����GD\V�DIWHU�LVVXDQFH�RI�HDFK�LQYRLFH���

0RUHRYHU��WKH�DUELWUDWRU�KHOG�WKDW��VLQFH�WKH�LQWHUHVW�UDWH�ZDV�D�PDWWHU�JRYHUQHG�EXW�QRW�H[SUHVVO\�VHWWOHG�E\�&,6*��LW�VKRXOG�
EH�VHWWOHG�LQ�FRQIRUPLW\�ZLWK�WKH�JHQHUDO�SULQFLSOHV�RQ�ZKLFK�&,6*�LV�EDVHG��$UWLFOH������&,6*���5HIHUULQJ�WR�$UWV�����DQG����
&,6*��WKH�DUELWUDWRU�IRXQG�WKDW�IXOO�FRPSHQVDWLRQ�ZDV�RQH�RI�WKH�JHQHUDO�SULQFLSOHV�XQGHUO\LQJ�&,6*��,W�ZDV�DOVR�IRXQG�WKDW�
LQ�UHODWLRQV�EHWZHHQ�PHUFKDQWV�LW�ZDV�H[SHFWHG�WKDW�WKH�VHOOHU��GXH�WR�WKH�GHOD\HG�SD\PHQW��ZRXOG�UHVRUW�WR�EDQN�FUHGLW�DW�WKH�
LQWHUHVW�UDWH�FRPPRQO\�SUDFWLFHG�LQ�LWV�RZQ�FRXQWU\�ZLWK�UHVSHFW�WR�WKH�FXUUHQF\�RI�SD\PHQW��6XFK�FXUUHQF\�PD\�EH�HLWKHU�WKH�
FXUUHQF\�RI�WKH�VHOOHU
V�FRXQWU\��RU�DQ\�RWKHU�IRUHLJQ�FXUUHQF\�DJUHHG�XSRQ�E\�WKH�SDUWLHV��7KH�DUELWUDWRU�REVHUYHG�WKDW�WKH�
DSSOLFDWLRQ�RI�$UWLFOH�������RI�WKH�81,'52,7�3ULQFLSOHV�RI�,QWHUQDWLRQDO�&RPPHUFLDO�&RQWUDFWV�ZRXOG�OHDG�WR�WKH�VDPH�
UHVXOW��7KH�LQWHUHVW�UDWH�DZDUGHG�ZDV�WKH�DYHUDJH�SULPH�UDWH�LQ�WKH�VHOOHU
V�FRXQWU\��$XVWULD���ZLWK�UHVSHFW�WR�WKH�FXUUHQFLHV�RI�
SD\PHQW��86�GROODUV�DQG�*HUPDQ�PDUNV����


