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SUMMARY

The Supreme Court of Missouri held that consideration for a put option agreement is measured when
the option agreement is formed, rather than when the option is exercised. Because KLT Telecom
assumed the risk that the shares could lose value, the subsequent bankruptcy-related loss of value did
not constitute a failure of consideration, and the court reversed the summary judgment entered for

KLT Telecom and remanded the case.
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QUESTIONS PRESENTED

1. Whether consideration for a put option must be measured when the option agreement is executed or
when the option is exercised.

2. Whether the loss or elimination of the stock's value after execution of the put option constituted a failure
of consideration or failure of performance relieving KT Telecom of its obligation to purchase the

shares.

3. Whether the trial court's denial of Weinstein's motion for summary judgment was reviewable on appeal.

HOLDINGS

1. The adequacy of consideration for a put option is measured at the time the option agreement is executed,
not when the option is exercised.

2. Exercise of the option ripened the unilateral option contract into a bilateral contract governed by the

terms of the underlying option agreement, and no new remeasurement of consideration was required.

3. Weinstein did not fail to perform because the shares, although worthless, existed as the shares

represented by the certificate and were tendered through the escrow agent.

4. The denial of Weinstein's motion for summary judgment was not reviewable on appeal.

KEY QUOTATIONS

“Given the nature of the Put Option Agreement—that it was simply a gamble, a lawful wager made between
sophisticated parties as part of an arms-length transaction—consideration must be measured at the time the

agreement was executed.” (415)

“And it is for that reason that the presence or absence of adequate consideration must be determined at the

time the option contract was entered, not at time of performance.” (417)

“In short, KLTT, having lost its lawful wager on the value of the shares, cannot now complain.” (417)

FACTUAL BACKGROUND

In December 2000, Weinstein and KLT Telecom entered into agreements under which Weinstein sold
approximately 20 million shares of DTT stock and received a put option to sell approximately 9.9 million
remaining shares to KLT for their appraised value or a minimum of $15 million. Weinstein deposited a certificate
for the remaining shares with an escrow agent. DTTI later filed bankruptcy, and the bankruptcy court canceled and
extinguished all DTT equity interests, reducing the shares' value to zero. Weinstein exercised the option in

September 2003 and tendered the shares, but KLT refused to pay the $15 million floor price.
PROCEDURAL HISTORY

Weinstein sued KLT Telecom for $15 million after KLT refused to purchase shares under a put option following
the bankruptcy cancellation of the underlying stock. The trial court granted KLT's motion for summary judgment
and overruled Weinstein's cross-motion. Weinstein appealed, and the Supreme Court of Missouri granted

transfer, reversed the judgment for KLT, and remanded.



DISPOSITION

reversed_and_remanded

REMAND INSTRUCTIONS

The judgment entered in favor of KLT Telecom was reversed, and the case was remanded. The opinion gives no
more specific remand instructions.
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