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�3��"�$%��6 �=�*�$)>���'�����% �$����3����#&$(� �'�2$���?&$%
��0*! ��&�)�#��$�������(�� ���� >#��$��! ���@$��'&�0� �'A��
��'*)&�0� $%��2 ! �)���"�%����2!&0 $&��(�� $%���2>� ,��$&�0� 
!�((��"� ((�$(�$%��*0%��% �$�����!&B*&' $&������&()% �0���"� 
���$&����"�$%��'�2$�&(�0� �$�'� "$��� ��% �$����3�'�2$���% (
)�#�!&�'�?&$%� �)�*�$�)��"&�#�'���� >#��$��! ����8�&���$�
)��"&�# $&����"���! �C(������(�'��! ����%�>(!����&� �)& !
������ $&���"&!�'� �����"��"�)! &#�(%�?&�0�$% $���! ���?�'
&$�D�4�4���5����� ��&�($ !!#��$�)��$� )$�"���$%���*�)% (���"� 
�����+&$(*2&(%&�+&� 0��  *$�#�2&!��� � � ��� 	��$�#2��� 43�
������ $%��2 �=�*�$)>� )�*�$� )��"&�#�'���! �C(��% �$����3
�! ���?%&)%�$��=�&�$�� ))�*�$��%�>(!��C(�)! &#����'���$%�
�! ��� �%�>(!��C(� (�)*��'� )! &#� ��� $%��  *$�#�2&!��? (� "��
D-4..��?&$%�&�$���($� $�$������)��$����� ��*#����"���! �C(
#��$%!>�� >#��$(�*�'���$%���! ���D4.���������#��$%�? (�$�
2�� ��!&�'�$�? �'�$%��(�)*��'�)! &#����%��*�(�)*��'����$&��
�"��%�>(!��C(�)! &#��D5.���5���?�*!'�2��� &'��""���� �)��$(�
���$%��'�!! ��2 (&(�"��#���! �C(�&�($ !!#��$(�*�'���$%���! ��
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6LQFH 1RODQ¶V PRGLILFDWLRQ LV QRW DOORZHG XQGHU VHFWLRQ �����D��

VHFWLRQ �����E���� GRHV QRW FRPH LQWR SOD\�

��
&RQWUDU\ WR 1RODQ¶V DVVHUWLRQV� KDYLQJ RQH SDUWLDOO\ VHFXUHG FODLP

LV QRW WKH VDPH DV KDYLQJ WZR VHSDUDWH FODLPV ZLWK RQH FODLP VHFXUHG DQG
WKH RWKHU XQVHFXUHG� +RZHYHU� LW DSSHDUV 1RODQ LV FRUUHFW LQ REVHUYLQJ
WKDW WKH GLVWULFW FRXUW VKRXOG KDYH VDLG WKDW &KU\VOHU LV ³SDUWLDOO\ VHFXUHG
RQ RQH FODLP LQVWHDG RI VHFXUHG RQ RQO\ VRPH RI D QXPEHU RI PXOWLSOH
FODLPV´ UDWKHU WKDQ LQGLFDWLQJ WKDW &KU\VOHU LV ³IXOO\ VHFXUHG�´ 6HH
&KU\VOHU )LQ� &RUS�� ��� %�5� DW ��� Q���

) ���$�  !$���  � �
��� F � �&0%$� $��  � ��#�'>� ��� � >#��$� �"�  
)��$ &��$�$ !� #�*�$G��2*$�) ���@$��'����)�#���((�� >#��$(
 �'���'*)�����&�)�� (��$%���������"�$%��'�!&,��>��"�, !*�
�! ���'� (� ���,��$* !�( $&(" )$&���"���$%��)��'&$��C(�)! &#�

��

<��%�!'�$% $� �'�2$���) ���$�#�'&">� ��! ��*�'���(�)$&��
�34�F G� 2>�� �G� (*����'��&�0� $%�� )�!! $�� !� $��  � )��'&$��H
4G� % ,&�0� $%�� )��'&$��� (�!!� $%�� )�!! $�� !�  �'�  ��!>� $%�
���)��'(� $�? �'� $%�� )! &#H�  �'� 3G� % ,&�0�  �>� '�"&)&��)>
)! ((&"&�'� (� ��*�(�)*��'�)! &#���������
�����43��6���� $
3�-�� � 	�)$&��� �34�F G� ��!>� ���#&$(� #�'&"&) $&��� �"� $%�
������ �'���������"�	����������$�$%��$�$ !��������"�$%�
�
������%&(���&�)&�!��%�!'(�$�*�� (�$��$%�����$&����"� �)! &#
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6HH� H�J�� �� 8�6�&� � ������ ������ �HPSKDVLV DGGHG� �³:KHQ

DGHTXDWH SURWHFWLRQ LV UHTXLUHG XQGHU VHFWLRQ ���� ���� RU ��� RI WKLV WLWOH
RI DQ LQWHUHVW RI DQ HQWLW\ LQ SURSHUW\� VXFK DGHTXDWH SURWHFWLRQ PD\ EH
SURYLGHG E\ � � � UHTXLULQJ WKH WUXVWHH WR PDNH D FDVK SD\PHQW RU SHULRGLF
FDVK SD\PHQWV WR VXFK HQWLW\� WR WKH H[WHQW WKDW WKH VWD\ � � � UHVXOWV LQ D
GHFUHDVH LQ WKH YDOXH RI VXFK HQWLW\¶V LQWHUHVW LQ VXFK SURSHUW\´�� ��
8�6�&� � ����G�����%� ������ �HPSKDVLV DGGHG� �³WKH GHEWRU KDV
FRPPHQFHGPRQWKO\ SD\PHQWV WR HDFK FUHGLWRU ZKRVH FODLP LV VHFXUHG E\
VXFK UHDO HVWDWH>�@ � � � ZKLFK SD\PHQWV DUH LQ DQ DPRXQW HTXDO WR LQWHUHVW
DW D FXUUHQW IDLU PDUNHW UDWH RQ WKH YDOXH RI WKH FUHGLWRU
V LQWHUHVW LQ WKH

UHDO HVWDWH´��

��
6HH %HFN Y� 3UXSLV� ��� 6� &W� ����� ������� �������

$V ZH KDYH VDLG� ZKHQ &RQJUHVV XVHV ODQJXDJH ZLWK D VHWWOHG
PHDQLQJ DW FRPPRQ ODZ� &RQJUHVV ³SUHVXPDEO\ NQRZV DQG
DGRSWV WKH FOXVWHU RI LGHDV WKDW ZHUH DWWDFKHG WR HDFK ERUURZHG
ZRUG LQ WKH ERG\ RI OHDUQLQJ IURP ZKLFK LW ZDV WDNHQ DQG WKH
PHDQLQJ LWV XVHZLOO FRQYH\ WR WKH MXGLFLDOPLQG XQOHVV RWKHUZLVH
LQVWUXFWHG� ,Q VXFK FDVH� DEVHQFH RI FRQWUDU\ GLUHFWLRQ PD\ EH
WDNHQ DV VDWLVIDFWLRQ ZLWK ZLGHO\ DFFHSWHG GHILQLWLRQV� QRW DV D
GHSDUWXUH IURP WKHP�´ 0RULVVHWWH Y� 8QLWHG 6WDWHV� ��� 8�6�
���� ��� �������

&RQWUDU\ WR 1RODQ¶V XQSHUVXDVLYH UHEXWWDO WR WKH ³SODLQ ODQJXDJH´
DUJXPHQW� ZKLFK DVVHUWV WKDW WKH PHDQLQJ &KU\VOHU DVFULEHV WR WKH &RGH
FRQVWLWXWHV ³UDZ� XQVXSSRUWHG VSHFXODWLRQ´ DERXW FRQJUHVVLRQDO LQWHQW� LW
LV 1RODQ¶V EXUGHQ WR GHPRQVWUDWH D FRQJUHVVLRQDO LQWHQW WKDW UHEXWV
FUHGLWRU¶V LQWHUSUHWDWLRQ RI WKH VWDWXWH� 7KLV LV VR EHFDXVH &KU\VOHU¶V
LQWHUSUHWDWLRQ LV LQ KDUPRQ\ ZLWK WKH FRPPRQ ODZ DQG PXVW EH SUHVXPHG
FRUUHFW LQ WKH DEVHQFH RI D VSHFLILF FRQWUDU\ VWDWXWRU\ GHILQLWLRQ�
&KU\VOHU¶V LQWHUSUHWDWLRQ GRHV QRW� DV 1RODQ DVVHUWV� UHTXLUH WKH FRXUW WR
³LQVHUW´ WKH ³YHU\ LPSRUWDQW ZRUG LQGLYLGXDO´ LQWR VHFWLRQ �����D�����

I)! &#�J
��
� � �%���� &(� ��� �� (��� $�� (*���(�� $% $� ���0��((

&�$��'�'�&��(�)$&����34��$��'&(��0 �'�$%����'&� �>�)�##��
! ?

��
�#� �&�0��"�$%��$��#�I� >#��$�J�?%&)%�&(�I$%��'�!&,��>

�"�#���>�����$%���, !*��2>� �'�2$���$�� �)��'&$���J��6/$&.C6
:$: �,&7,21$5<���4��F�$%��'�����.G����*�$%��#�����&"�$%�
$��#�I� >#��$(J�&��(�)$&����34�F G����"����'�$��$%��(�)*��'
)! &#�&$(�!"�� $%���$% ��$��&�'&,&'* !�� >#��$(��$%��(�� � $�
*(���"��I)! &#(J�&��(�)$&����34�F GF3G�?�*!'�2��(*���"!*�*(�
�� '�?&$%�$%��2���"&$��"��������$��#�'�"&�&$&��(��(�)$&����34�
)!� �!>�&�'&) $�(� $% $�#�'&"&) $&��(� "$����! ��)��"&�# $&��

����������� ��������
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����*0*($�4������-����! ��"&!�'� �#�$&���$��#�'&">�%��
�! �� �'�&�)*��)��'&$���	��)&"&) !!>��(%��(�*0%$����#&((&���$�
(*����'���%���,�%&)!�� $���%�>(!���� ��)! ((&">� $%��'�"&)&��)>
�?�'����$%��,�%&)!�� (� ��*�(�)*��'�)! &#�� �'�&�)*��)��'&$
&��$%�� #�*�$��"�D�.�...�$���*�)% (�� ��$%���) �����))��'&�0
$�� ��! ��� %��� )*����$�  *$�#�2&!�� ��� !��0��� ���,&'�'
'����' 2!��$� �(���$ $&������%�>(!����2K�)$�'�$��$%��#�$&��
���$%��0��*�'�$% $�(�)$&����34���"�$%��6 �=�*�$)>���'��'��(
��$�  !!�?�  � '�2$��� $�� ��)! ((&">�  � (�)*��'� )! &#�  (�  �
*�(�)*��'�'�2$� 2(��$� �0��'�" &$%�(%�?&�0��"�*� �$&)&� $�'
(*2($ �$& !�)% �0��&��)&�)*#($ �)�(����%�>(!���)��$��'�'�$% $
��! ��% '���$� )$�'�&��0��'�" &$%�2�) *(��(%��% '�" &!�'�$�
������!>�# &�$ &��%���,�%&)!����

��� �)$�2��� ���� ���-��  � %� �&�0� ? (� %�!'� 2�"���� $%�
2 �=�*�$)>�)�*�$�&��?%&)%���! ��$�($&"&�'�$% $�(%��% '��! )�'
�..�...�#&!�(����$%��,�%&)!�� &�� $%����>� �(� F �� ,�� 0���"
4�������#&!�(� ����#��$%G��  �'� % '� )% �0�'� $%�� �&!� $%���
$&#�(� 2�$?���� ��2�* �>�  �'� �*0*($� �"� ���-� F(%�� )�*!'
���'*)��'�)*#��$ $&���"�����!>�$?��)% �0�(G�����!!�?&�0� 
%� �&�0��$%��2 �=�*�$)>�)�*�$�0� �$�'�%���#�$&����"&�'&�0�$% $
(%��'&'���$� )$�&��2 '�" &$%�
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�
�� 8�6�&� � ����� 0RGLILFDWLRQ RI SODQ DIWHU FRQILUPDWLRQ

�D� $W DQ\ WLPH DIWHU FRQILUPDWLRQ RI WKH SODQ EXW EHIRUH WKH
FRPSOHWLRQ RI SD\PHQWV XQGHU VXFK SODQ� WKH SODQ PD\ EH
PRGLILHG� XSRQ UHTXHVW RI WKH GHEWRU� WKH WUXVWHH� RU WKH KROGHU
RI DQ DOORZHG XQVHFXUHG FODLP� WR ²

��� LQFUHDVH RU UHGXFH WKH DPRXQW RI SD\PHQWV RQ FODLPV RI D
SDUWLFXODU FODVV SURYLGHG IRU E\ WKH SODQ�

��� H[WHQG RU UHGXFH WKH WLPH IRU VXFK SD\PHQWV� RU

��� DOWHU WKH DPRXQW RI WKH GLVWULEXWLRQ WR D FUHGLWRU ZKRVH FODLP
LV SURYLGHG IRU E\ WKH SODQ WR WKH H[WHQW QHFHVVDU\ WR WDNH
DFFRXQW RI DQ\ SD\PHQW RI VXFK FODLP RWKHU WKDQ XQGHU WKH SODQ�

�E���� 6HFWLRQV �����D�� �����E�� DQG �����F� RI WKLV WLWOH DQG
WKH UHTXLUHPHQWV RI VHFWLRQ �����D� RI WKLV WLWOH DSSO\ WR DQ\
PRGLILFDWLRQ XQGHU VXEVHFWLRQ �D� RI WKLV VHFWLRQ�

��� 7KH SODQ DV PRGLILHG EHFRPHV WKH SODQ XQOHVV� DIWHU QRWLFH
DQG D KHDULQJ� VXFK PRGLILFDWLRQ LV GLVDSSURYHG�

�%�>(!���  ��� !�'� $�� $%�� '&($�&)$� )�*�$�� ?%&)%� ��,��(�'�
�����
��� ��������	�� �����
��� 435�6���� 3�.� F+���� �����
����G�� � 
$� '&'� ��$� '&($*�2� $%�� 2 �=�*�$)>� )�*�$C(� " )$* !
"&�'&�0� (�$��$%��0��'�" &$%��"���! ����� $%����&$�%�!'�$% $� (
 �# $$����"�! ?�����	����E��34�F G

�
�'&'���$����#&$���! ��$�

#�'&">� $%�� �! �� 2>� (*����'��&�0� )�!! $�� !� $��  � (�)*��'
)��'&$���  �'� ��)! ((&">&�0�  �>� '�"&)&��)>�  (�  �� *�(�)*��'
)! &#�

��! ����?� ��� !(�$��$%&(�)�*�$�

��

�% �$����3��"�$%��6 �=�*�$)>���'�����$&$!�'�I�'K*($#��$(
�"�'�2$(��"� ��&�'&,&'* !�?&$%���0*! ��&�)�#��J�? (���&0&� !!>
 '��$�'� $��  ''��((� )��(*#��� )��'&$� !�((� '*�&�0� $%�� L�� $
�����((&���2>����,&'&�0� �)�#�!�$�!>�,�!*�$ �>����)��'&�0
"���)��(*#��(�$�� #��$&M��$%�&��'�2$(��*$��"�"*$*���� ��&�0(�
���� � ,&'� 	�� � �$���� ��##��$�� ������������� ��

���

��������������� !"#���������������$���$����%�����&�

����������� ��������
� �3

�, '&�0� $%�� $� '��""� �&(=(�  �'� ��(���(&2&!&$&�(�  $$��'&�0
)��,��(&������'&(#&(( !�*�'����% �$����������������
�������
���	��� 435� 6����  $� 3��� F)&$ $&��� �#&$$�'G� F�% �$��� �
 !$��� $&,����B*&��(�'�2$���$��(*����'�������@�#�$�������$>
$�� �$�*($���� �'�$��!�(�������$*�&$>�"���'&()% �0��"��� $�!� ($
(&@� >� �(H� �% �$��� �3�  ,�&'(� $%�(�� �����*(� 2*�'��(� 2>
 !!�?&�0�'�2$��� $�� ��$ &�� !!����(�� !� �'��� !�������$>�� $�
��($�*)$*���'�2$(��  �'� $����K�>�0�� $��� !&=�!&%��'��"� "*$*��
)��'&$������$*�&$&�(G����%�(��&��B*&$&�(� ���"*�$%���&�'&) $&��(
���0��((�'&'���$�&�$��'�$%����(�!*$&����� )%�'�&��'��%�

�&"$%�� '��%C(� &�$�����$ $&��� &(�  $� �''(� ?&$%� $%�� �! &�
! �0* 0���"�(�)$&����34����I�%&(�(�)$&���'��(���$�($ $��$% $
$%���! ��# >�2��#�'&"&�'�$��&�)�� (�������'*)��$%�� #�*�$��"
�
�������%&(�&(��"�(&0�&"&) �)��&����! $&���$��(�)*��'�)! &#(�J
(�%�������6���� $�3�-�F�#�% (&(� ''�'G���'��%�" &!(�$����$�
$% $� $%�� $��#(� I)! &#J�  �'� I� >#��$J� % ,�� $?�� '&""����$
#� �&�0(�&��$%��6 �=�*�$)>���'����

�'���$%����'��

IN�O! &#J�#� �(P

F�G� �&0%$� $�� � >#��$�� ?%�$%��� ��� ��$� (*)%� �&0%$� &(
��'*)�'� $�� K*'0#��$�� !&B*&' $�'�� *�!&B*&' $�'�� "&@�'�
)��$&�0��$��# $*��'��*�# $*��'��'&(�*$�'��*�'&(�*$�'�
!�0 !���B*&$ 2!���(�)*��'�����*�(�)*��'H���

F6G� �&0%$� $��  �� �B*&$ 2!�� ��#�'>� "��� 2�� )%� �"
���"��# �)�� &"� (*)%� 2�� )%� 0&,�(� �&(�� $��  � �&0%$� $�
� >#��$�� ?%�$%��� ��� ��$� (*)%� �&0%$� $��  �� �B*&$ 2!�
��#�'>� &(� ��'*)�'� $�� K*'0#��$�� "&@�'�� )��$&�0��$�
# $*��'��*�# $*��'��'&(�*$�'��*�'&(�*$�'��(�)*��'����
*�(�)*��'�

���� '����������$���������(�%�� �.���	�� �-�� -3� F����G
FB*�$&�0� ��� �	���� � E� �.�F�GG�� � �%�� $��#� I)! &#J� &(
)��(&($��$!>��#�!�>�'�&��$%����'������������	����E��.�F�G
F'�"&�&�0�I)! &#JG����!$%�*0%�I� >#��$J�&(���$�'�"&��'�&��$%�
��'��� *( 0�� �"� $%�� $��#� &(�  !(�� )��(&($��$� $%��*0%�*$� $%�
��'��  �'� ��"!�)$(�  � #� �&�0� '&""����$� "��#� $%�� $��#
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&KU\VOHU DOVR LQYRNHV WKH )LIWK $PHQGPHQW� ZKLFK SURYLGHV WKDW

³1R SHUVRQ VKDOO � � � EH GHSULYHG RI � � � SURSHUW\� ZLWKRXW GXH SURFHVV RI
ODZ� QRU VKDOO SULYDWH SURSHUW\ EH WDNHQ IRU SXEOLF XVH� ZLWKRXW MXVW
FRPSHQVDWLRQ�´ 8�6� &2167� DPHQG� 9� 7KH GLVWULFW FRXUW GLG QRW UHDFK
WKH )LIWK $PHQGPHQW DUJXPHQW� &KU\VOHU )LQ� &RUS�� ��� %�5� DW ���
Q��� :H WKLQN&KU\VOHU SUHYDLOV IRU UHDVRQV UHODWHG WR FRQJUHVVLRQDO LQWHQW
UHJDUGLQJ SURFHVV� SROLF\� DQG ILQDOLW\� DV UHIOHFWHG LQ WKH &RGH� QRW
EHFDXVH RI D FRQVWLWXWLRQDO OLPLWDWLRQ� &RQJUHVV KDV H[SOLFLW DXWKRULW\ WR
DOORZ DQG UHJXODWH EDQNUXSWF\� 8�6� &2167� DUW� ,� � �� FO� �� (YHU\
EDQNUXSWF\ LQYROYHV D ³WUDQVIHU´ RI SULYDWH SURSHUW\ IURP D FUHGLWRU WR D
GHEWRU� LQ WKH VHQVH WKDW D FUHGLWRU LV LQYROXQWDULO\ GHSULYHG RI D
SUHYLRXVO\�YHVWHG� OHJDOO\�HQIRUFHDEOH GHEWRU REOLJDWLRQ WR UHWXUQ
ERUURZHG FUHGLWRU SURSHUW\� +RZHYHU� PHUH UHFRQFLOLDWLRQ RI GHEWV
DPRQJSULYDWH HQWLWLHV GRHVQRWQRUPDOO\ FRQVWLWXWH WDNLQJSULYDWH SURSHUW\
IRU SXEOLF XVH� $ EDQNUXSWF\ FRXUW GRHV QRW LQVWLJDWH VSHFLILF WUDQVIHUV RI
SURSHUW\ ZLWK WKH REMHFWLYH RI EHVWRZLQJ GLUHFW RU LQGLUHFW EHQHILWV RQ WKH
SXEOLF WKDW DUH XQUHODWHG WR EDQNUXSWF\ SROLF\� 2XU KROGLQJ DQG MXGJPHQW
LQ WKLV FDVH VKRXOG QRW EH FRQVWUXHG WR UHVW XSRQ DQ\ )LIWK $PHQGPHQW
OLPLWDWLRQ RI FRQJUHVVLRQDO DXWKRULW\�
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�
�� 8�6�&� � ����� &RQWHQWV RI SODQ

� � � �
�E� 6XEMHFW WR VXEVHFWLRQV �D� DQG �F� RI WKLV VHFWLRQ� WKH SODQ
PD\ ²

� � � �
��� PRGLI\ WKH ULJKWV RI KROGHUV RI VHFXUHG FODLPV� RWKHU WKDQ D
FODLP VHFXUHG RQO\ E\ D VHFXULW\ LQWHUHVW LQ UHDO SURSHUW\ WKDW LV
WKH GHEWRU
V SULQFLSDO UHVLGHQFH� RU RI KROGHUV RI XQVHFXUHG
FODLPV� RU OHDYH XQDIIHFWHG WKH ULJKWV RI KROGHUV RI DQ\ FODVV RI

FODLPV�

� � � �

��� SURYLGH IRU WKH SD\PHQW RI DOO RU SDUW RI D FODLP DJDLQVW WKH

GHEWRU IURP SURSHUW\ RI WKH HVWDWH RU SURSHUW\ RI WKH GHEWRU>�@

�
�� 8�6�&� � ����� &RQILUPDWLRQ RI SODQ

�D� ([FHSW DV SURYLGHG LQ VXEVHFWLRQ �E�� WKH FRXUW VKDOO FRQILUP

D SODQ LI²

��� WKH SODQ FRPSOLHVZLWK WKH SURYLVLRQV RI WKLV FKDSWHU DQGZLWK

WKH RWKHU DSSOLFDEOH SURYLVLRQV RI WKLV WLWOH�

��� DQ\ IHH� FKDUJH� RU DPRXQW UHTXLUHG XQGHU FKDSWHU ��� RI WLWOH

��� RU E\ WKH SODQ� WR EH SDLG EHIRUH FRQILUPDWLRQ� KDV EHHQ SDLG�

��� WKH SODQ KDV EHHQ SURSRVHG LQ JRRG IDLWK DQG QRW E\ DQ\

PHDQV IRUELGGHQ E\ ODZ�

��� WKH YDOXH� DV RI WKH HIIHFWLYH GDWH RI WKH SODQ� RI SURSHUW\ WR

EH GLVWULEXWHG XQGHU WKH SODQ RQ DFFRXQW RI HDFK DOORZHG

XQVHFXUHG FODLP LV QRW OHVV WKDQ WKH DPRXQW WKDW ZRXOG EH SDLG
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RQ VXFK FODLP LI WKH HVWDWH RI WKH GHEWRU ZHUH OLTXLGDWHG XQGHU

FKDSWHU � RI WKLV WLWOH RQ VXFK GDWH�

��� ZLWK UHVSHFW WR HDFK DOORZHG VHFXUHG FODLP SURYLGHG IRU E\

WKH SODQ ²

�$� WKH KROGHU RI VXFK FODLP KDV DFFHSWHG WKH SODQ�

�%��L� WKH SODQ SURYLGHV WKDW WKH KROGHU RI VXFK FODLP UHWDLQ WKH

OLHQ VHFXULQJ VXFK FODLP� DQG

�LL� WKH YDOXH� DV RI WKH HIIHFWLYH GDWH RI WKH SODQ� RI SURSHUW\ WR

EH GLVWULEXWHG XQGHU WKH SODQ RQ DFFRXQW RI VXFK FODLP LV QRW OHVV

WKDQ WKH DOORZHG DPRXQW RI VXFK FODLP� RU

�&� WKH GHEWRU VXUUHQGHUV WKH SURSHUW\ VHFXULQJ VXFK FODLP WR

VXFK KROGHU� DQG

��� WKH GHEWRU ZLOO EH DEOH WR PDNH DOO SD\PHQWV XQGHU WKH SODQ

DQG WR FRPSO\ ZLWK WKH SODQ�

�E���� ,I WKH WUXVWHH RU WKH KROGHU RI DQ DOORZHG XQVHFXUHG FODLP

REMHFWV WR WKH FRQILUPDWLRQ RI WKH SODQ� WKHQ WKH FRXUW PD\ QRW

DSSURYH WKH SODQ XQOHVV� DV RI WKH HIIHFWLYH GDWH RI WKH SODQ²

�$� WKH YDOXH RI WKH SURSHUW\ WR EH GLVWULEXWHG XQGHU WKH SODQ RQ

DFFRXQW RI VXFK FODLP LV QRW OHVV WKDQ WKH DPRXQW RI VXFK FODLP�

RU

�%� WKH SODQ SURYLGHV WKDW DOO RI WKH GHEWRU
V SURMHFWHG GLVSRVDEOH

LQFRPH WR EH UHFHLYHG LQ WKH WKUHH�\HDU SHULRG EHJLQQLQJ RQ WKH

GDWH WKDW WKH ILUVW SD\PHQW LV GXH XQGHU WKH SODQ ZLOO EH DSSOLHG

WR PDNH SD\PHQWV XQGHU WKH SODQ�

��� )RU SXUSRVHV RI WKLV VXEVHFWLRQ� �GLVSRVDEOH LQFRPH� PHDQV
LQFRPH ZKLFK LV UHFHLYHG E\ WKH GHEWRU DQG ZKLFK LV QRW
UHDVRQDEO\ QHFHVVDU\ WR EH H[SHQGHG ²

�$� IRU WKH PDLQWHQDQFH RU VXSSRUW RI WKH GHEWRU RU D GHSHQGHQW
RI WKH GHEWRU� LQFOXGLQJ FKDULWDEOH FRQWULEXWLRQV �WKDW PHHW WKH
GHILQLWLRQ RI �FKDULWDEOH FRQWULEXWLRQ� XQGHU VHFWLRQ ����G�����
WR D TXDOLILHG UHOLJLRXV RU FKDULWDEOH HQWLW\ RU RUJDQL]DWLRQ �DV
WKDW WHUP LV GHILQHG LQ VHFWLRQ ����G����� LQ DQ DPRXQW QRW WR
H[FHHG �� SHUFHQW RI WKH JURVV LQFRPH RI WKH GHEWRU IRU WKH \HDU
LQ ZKLFK WKH FRQWULEXWLRQV DUH PDGH� DQG
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�
:H QRWH WKDW �� 8�6�&� � �����D�����&� DSSDUHQWO\ GRHV DOORZ D

VXUUHQGHU RI FROODWHUDO� EXW RQO\ SUH�FRQILUPDWLRQ� )RU VHFWLRQ
�����D�����%��LL� WR SURYLGH DQ\SURWHFWLRQ WR WKH FUHGLWRUZKHQ WKH GHEWRU
FKRRVHV WR UHWDLQ KHU FROODWHUDO� WKH VHFXUHG FODLP PXVW QRW EH VXEMHFW WR
PRGLILFDWLRQ WKURXJKRXW WKH OLIH RI WKH SODQ�

6HFWLRQ �����E���� UHIHUHQFHV QRW RQO\ VHFWLRQ �����D�� EXW DOVR
VHFWLRQV �����D�� �����E�� DQG �����F�� ,Q GRLQJ VR� VHFWLRQ �����E����
LQGLFDWHV WKDW D SODQ DV PRGLILHG PXVW VWLOO FRPSO\ ZLWK UHTXLUHPHQWV IRU
DQ RULJLQDO SODQ�

�
)XUWKHUPRUH� DV QRWHG E\ WKH GLVWULFW FRXUW�&KU\VOHU )LQ� &RUS�� ���

%�5� DW ��� �FLWDWLRQV RPLWWHG��

>8@QGHU 6HFWLRQ �����D����� ³WKH GHEWRU¶V SURSRVHG &KDSWHU ��
SODQ PXVW HLWKHU SURYLGH WKDW WKH VHFXUHG FUHGLWRU UHWDLQ LWV OLHQ
DQG EH SDLG WKH YDOXH RI LWV FODLP RYHU WKH OLIH RI WKH SODQ RU� LQ
WKH DOWHUQDWLYH� VXUUHQGHU WKH VHFXUHG SURSHUW\�´ %HFDXVH WKH
GHEWRU FKRVH WR NHHS SRVVHVVLRQ RI WKH >FROODWHUDO@ UDWKHU WKDQ
DOORZ >FUHGLWRU@ WR UHFRYHU >LW@ XQGHU6HFWLRQ�����D���� DQGZDV�
WKXV� ERXQG E\ WKDW GHFLVLRQ XQGHU 6HFWLRQ ����� WKH FRXUW IRXQG
WKDW ³>W@KH LQWHUUHODWLRQVKLS RI �� �����D���� DQG ���� RI WKH
&RGH´ FRPSHOOHG LW WR GHQ\ WKH GHEWRU¶V SURSRVHG PRGLILFDWLRQ
RI WKH SODQ�

7KDW WKH GHEWRU LV JLYHQ WKH RSWLRQ WR VXUUHQGHU SULRU WR FRQILUPDWLRQ GRHV
QRW HVWDEOLVK WKDW VKH UHWDLQV WKLV ULJKW DIWHU FRQILUPDWLRQ ZKHQ WKH
FROODWHUDO KDV VLJQLILFDQWO\ GHSUHFLDWHG� 6HFWLRQ �����D�����&�� UHDG LQ
FRQMXQFWLRQ ZLWK VHFWLRQV �����D�����$� DQG �%� DQG �����D����� FOHDUO\
SHUPLWV RQO\ SUH�FRQILUPDWLRQ VXUUHQGHUV� 2QFH WKH SODQ LV FRQILUPHG� LW
LV LPSHUPLVVLEOH WR DVVHUW D FRQWLQXHG RSWLRQ WR VXUUHQGHU GXULQJ WKH OLIH
RI WKH SODQ�
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�%� LI WKH GHEWRU LV HQJDJHG LQ EXVLQHVV� IRU WKH SD\PHQW RI
H[SHQGLWXUHV QHFHVVDU\ IRU WKH FRQWLQXDWLRQ� SUHVHUYDWLRQ� DQG
RSHUDWLRQ RI VXFK EXVLQHVV�

�&� $IWHU FRQILUPDWLRQ RI D SODQ� WKH FRXUW PD\ RUGHU DQ\ HQWLW\
IURP ZKRP WKH GHEWRU UHFHLYHV LQFRPH WR SD\ DOO RU DQ\ SDUW RI
VXFK LQFRPH WR WKH WUXVWHH�

�
�� 8�6�&� � ����� (IIHFW RI FRQILUPDWLRQ

�D� 7KH SURYLVLRQV RI D FRQILUPHG SODQ ELQG WKH GHEWRU DQG HDFK
FUHGLWRU� ZKHWKHU RU QRW WKH FODLPRI VXFK FUHGLWRU LV SURYLGHG IRU
E\ WKH SODQ� DQGZKHWKHU RU QRW VXFK FUHGLWRU KDV REMHFWHG WR� KDV
DFFHSWHG� RU KDV UHMHFWHG WKH SODQ�

�
6HH� H�J�� 'D\ Y� 6\VWHPV	 6HUYV� 7HFKV�� ,QF� �,Q UH 'D\�� ��� %�5�

��� �%DQNU�0�'� *D� ������ ,Q UH $QGHUVRQ� ��� %�5� ��� �%DQNU�0�'�

7HQQ� ������ ,Q UH 5LPPHU� ��� %�5� ��� �%DQNU� :�'� 7HQQ� ������ ,Q

UH )URVW� �� %�5� ��� �%DQNU� 6�'� 2KLR ������
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