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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
!

In re: 
 
EASTMAN KODAK COMPANY, et al.,1 
 

Debtors. 

) 
) 
) 
) 
) 
) 
) 

Chapter 11 
 
Case No. 12-10202 (ALG) 
 
(Jointly Administered) 

 
AN ORDER PURSUANT  

TO SECTION 363 OF THE BANKRUPTCY CODE AND  
BANKRUPTCY RULE 9019 APPROVING THE SETTLEMENT  

AGREEMENT BETWEEN KODAK AND SAMSUNG ELECTRONICS CO., LTD. 

Kodak

debtors in posse Debtors Motion

of an order pursuant to section 363 of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. 

Bankruptcy Code  Procedure (the 

Bankruptcy Rules Exhibit A Proposed 

Order the Termination and End of Life Agreement between Kodak 

                                                 
1 The Debtors in thes

number, are:  Eastman Kodak Company (7150); Creo Manufacturing America LLC (4412); Eastman Kodak 
International Capital Company, Inc. (2341); Far East Development Ltd. (2300); FPC Inc. (9183); Kodak (Near 
East), Inc. (7936); Kodak Americas, Ltd. (6256); Kodak Aviation Leasing LLC (5224); Kodak Imaging 
Network, Inc. (4107); Kodak Philippines, Ltd. (7862); Kodak Portuguesa Limited (9171); Kodak Realty, Inc. 
(2045); Laser-Pacific Media Corporation (4617); NPEC Inc. (5677); Pakon, Inc. (3462); and Qualex Inc. 
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and Samsung Electronics Co., Ltd. Samsung , and together Parties ) 

attached as Exhibit 1 to the Proposed Order Proposed Agreement

Motion, the Debtors respectfully state as follows: 

Background 

1.    Petition Date

voluntary petitions for relief under chapter 11 of the Bankruptcy Code.  The Debtors are 

operating their businesses and managing their property as debtors in possession pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code.  These chapter 11 cases are being jointly 

administered. 

2.    On January 25, 2012, the Office of the United States Trustee for the 

U.S. Trustee

 the Bankruptcy 

Code [Docket No. 115]. 

3.    

companies, the Debtors and their non-Debtor affiliates operate an integrated global business 

involving a diverse collection of mature and growth businesses and an array of valuable 

intellectual property.  In order to address a shortfall in liquidity in the United States, monetize 

non-strategic intellectual property, fairly resolve legacy liabilities and focus on their most 

valuable business lines, the Debtors commenced these chapter 11 cases.  

4.    As stated in previous filings, the Debtors are pursuing a path to emerge 

from chapter 11 in 2013 with a strategic focus on their Commercial Imaging business, which is 

centered on commercial, packaging and functional printing solutions and enterprise services.  
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Facts Specific to the Relief Requested  

5.    On September 16, 2011, Kodak and Samsung entered into a Master 

Master Agreement 2 pursuant to which, 

among other things, Kodak undertook to supply consumer inkjet printers and related 

consumables (such as ink) to Samsung.  The Master Agreement provides that it may be 

 

6.    On September 28, 2012, Kodak announced that it would commence an 

orderly wind down of sales of consumer inkjet printers and focus its consumer inkjet business on 

the sale of consumables to its installed printer base.  In connection with the consumer inkjet wind 

down, and pursuant to the terms of the Master Agreement, by letter dated September 28, 2012, a 

copy of which is attached hereto as Exhibit C, Kodak notified Samsung that Kodak was (a) 

Termination

seeking payment of the Hardware Cost Subsidy (defined below). 

7.    As a result of the Termination, certain rights and obligations arise under 

Termination Obligations

obligated to pay to Kodak $37,783,505 in respect of certain unpaid subsidy amounts (the 

Hardware Cost Subsidy

the provision of consumables by Kodak to Samsung for a mutually agreed term and subject to 

mutually acceptable terms and conditions. 

8.    Kodak and Samsung have engaged in negotiations over the past several 

weeks in order to resolve and define the Termination Obligations.  On December 10, 2012, 

Kodak and Samsung entered into the Proposed Agreement, subject to approval by the Court.  

                                                 
2  A redacted copy of the Master Agreement is attached hereto as Exhibit B. 
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9.    The Proposed Agreement includes the following terms:3 

 As of the effective date of the Proposed Agreement, Kodak shall have no 
further obligation to sell printer products to Samsung under the Master 
Agreement. 

 Samsung shall pay to Kodak the Hardware Cost Subsidy no later than five 
business days after the Court approves the Proposed Agreement.  If the 
Proposed Agreement is executed prior to December 31, 2012, the amount 

Early 
Payment Discount 4 

 
obligation under the Master Agreement to reimburse Kodak for the 
purchase price of the unique parts listed on Schedule C to the Proposed 

Unique Parts Reimbursement
Reimbursement is estimated by the Parties to be $1,484,596.  Payment of 
the Unique Parts Reimbursement shall be due no later than thirty days 

good faith effort to complete the final audit by no later than December 31, 
2012. 

 Kodak shall continue to sell consumables to Samsung under the terms of 
the Master Agreement until September 30, 2015, or as otherwise agreed 
by the Parties.  Subject to certain conditions, Kodak warrants that all 

published specification for a period of five years from the date of 
manufacture. 

 Kodak shall continue selling service parts to Samsung in accordance with 
the Master Agreement based on the final forecast attached as Schedule A 
to the Proposed Agreement. 

 
Reimbursement, the Parties will exchange a mutual release of claims 
arising or that may arise under the Master Agreement, subject to certain 
exclusions. 

                                                 
3  The following is intended to provide a summary of the key terms of the Proposed Agreement; to the extent that 

the summary contained in this Motion is inconsistent with the actual terms of the Proposed Agreement, the 
Proposed Agreement shall control.  All capitalized terms used in this summary but not otherwise defined herein 
shall have the meanings given to such terms in the Proposed Agreement. 

4  By way of example, if the Court approves the Proposed Agreement prior to 9:00 p.m. (ET) on December 20, 
2012, Samsung shall pay to Kodak at or prior to the close of business (ET) on December 31, 2012 the Hardware 
Cost Subsidy, reduced by the Early Payment Discount, in an amount of $35,365,361. 
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10.    The Debtors believe that the terms of the Proposed Agreement are fair and 

believe that the Early 

therefore, represents an appropriate discount on account of early payment by Samsung.  

Accordingly, the Debtors submit that approval of the Proposed Agreement prior to December 31, 

2012 is in the best interest of their estates. 

Jurisdiction 

11.    The Court has subject matter jurisdiction to consider and determine this 

Motion pursuant to 28 U.S.C. §§ 157(b) and 1334.  Venue is proper before this Court pursuant to 

28 U.S.C. §§ 1408 and 1409.  The statutory predicates for the relief requested herein are sections 

105(a) and 363(b) of the Bankruptcy Code, Bankruptcy Rules 6004(h) and 9019 and rule 9013-

1(a) of the Local Bankruptcy Rules for the Southern District of New York. 

Relief Requested 

12.    By this Motion, the Debtors seek entry of the Proposed Order authorizing 

Kodak to enter into the Proposed Agreement and such other and further relief as is just and 

proper. 

Basis for Relief 

"# Bankruptcy Rule 9019 

13.    Bankruptcy Rule 9019(a) permits a debtor in possession to compromise 

and settle claims, subject to bankruptcy court approval. Fed. R. Bankr. P. 9019(a).  The legal 

standard for determining the propriety of a bankruptcy settlement is whether the settlement is in 

In re Purofied Down Prods. Corp., 150 B.R. 519, 523 

Protective Comm. for Indep. Stockholders of TMT Trailer 
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Ferry, Inc. v. Anderson, 390 U.S. 414, 424 (1968) (citation omitted).  The decision to approve a 

particular settlement lies within the sound discretion of the bankruptcy court.  Nellis v. Shugrue, 

165 B.R. 115, 122-23 (S.D.N.Y. 1994).  In exercising its discretion, the bankruptcy court must 

make an independent determination that the settlement is fair and reasonable.  Id. at 122.  The 

court may consider the opinions of the debtor in possession and its counsel that the settlement is 

fair and reasonable.  Id.; see also In re Purofied Down Prods. Corp., 150 B.R. 519, 522 

In re Hibbard Brown & Co., Inc., 217 B.R. 41, 46 

(Bankr. S.D.N.Y. 1998); Shugrue

 

14.    To approve a proposed settlement, a bankruptcy court is not required to 

decide numerous issues of law and fact raised by the settlement, but rather should 

Finkelstein v. W. T. Grant Co. (In re W.T. Grant Co.), 699 F.2d 599, 608 (2d 

Cir. 1983) (citing Newman v. Stein, 464 F.2d 689, 693 (2d Cir. 1972)); see also Purofied Down 

Prods. -

sider several factors including but not limited to: (a) the balance 

likelihood of complex and protracted litigation; (c) the proportion of creditors who do not object 

to, or who affirmatively support, the proposed settlement; and (d) the extent to which the 

Motorola, Inc. v. Official Comm. of 
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Unsecured Creditors (In re Iridium Operating LLC), 478 F.3d 452, 462 (2d Cir. 2007) (quoting 

In re WorldCom, Inc., 347 B.R. 123, 137 (Bankr. S.D.N.Y. 2006)). 

15.    The Debtors believe that the Proposed Agreement represents a fair and 

reasonable resolution of the Termination Obligations that falls well within the range of 

reasonableness.  At a time when Kodak is focused on maximizing liquidity, Samsung has agreed 

to pay Kodak the Hardware Cost Subsidy more than nine months in advance, at a discount that is 

ion Obligations 

gives the Debtors certainty and avoids the cost and burden of unnecessary negotiations.  The 

Debtors do not believe that resolving the Termination Obligations at a later date would result in 

materially superior terms. 

16.    In sum, the Debtors have determined, exercising their sound business 

judgment, that the Proposed Agreement with Samsung is fair, reasonable, and in the best 

respectfully request that the Court approve the Proposed Agreement pursuant to Bankruptcy Rule 

9019. 

$# Section 363 of the Bankruptcy Code 

17.    As noted above, the Proposed Agreement (a) provides that the amount of 

the Hardware Cost Subsidy shall be reduced by the Early Payment Discount if the Proposed 

Agreement is approved by the Court on or before December 31, 2012 and (b) estimates an 

amount for the Unique Parts Reimbursement.  Accordingly, the Debtors seek authorization 

pursuant to section 363(b) of the Bankruptcy Code for Kodak to enter into the Proposed 

Agreement and resolve the Termination Obligations.  

18.    

after notice and a hearing, may use, sell, or lease, other than in the ordinary course of business, 
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proper

not specify a standard for determining when it is appropriate for a court to authorize the use, sale 

or lease of property of the estate, the Second Circuit has required that such use, sale or lease be 

based upon the sound business judgment of the debtor.  See In re Chateaugay Corp., 973 F.2d 

141, 143 (2d Cir. 1992); Committee of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 

722 F.2d 1063, 1071 (2d Cir. 1983).   

19.    The Early Payment Discount and the estimation of the Unique Parts 

Reimbursement are integral parts of the Proposed Agreement and, for the reasons set forth 

nt 

creditors and other parties in interest, is fair and reasonable, and should be approved by the 

Court. 

Notice 

20.    Notice of this Motion shall be provided to: (a) the U.S. Trustee; (b) 

National Association, as indenture trustee; (d) Wilmington Trust, National Association, as 

indenture trustee; (e) the Securities and Exchange Commission; (f) the Internal Revenue Service; 

(g) Davis Polk & Wardwell LLP, counsel to Citicorp North America, Inc., as agent for the 

Strauss Hauer & Feld LLP, counsel to the Ad Hoc Committee of Second Lien Noteholders; 

(j) Arent Fox LLP, counsel to the Official Committee of Retired Employees; (k) all parties 

requesting notice in these chapter 11 cases pursuant to Bankruptcy Rule 2002; and (l) O'Melveny 

& Myers LLP, counsel to Samsung.  The Debtors respectfully submit that further notice of this 

Motion is neither required nor necessary.   
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No Prior Request 

21.    No prior motion for the relief requested herein has been made to this or 

any other Court. 

WHEREFORE, for the reasons set forth herein, the Debtors respectfully request 

that the Court (a) enter an order, substantially in the form attached hereto as Exhibit A, granting 

the relief requested herein and (b) grant such other and further relief as is just and proper. 

Dated: December 10, 2012 
New York, New York 

/s/ Andrew G. Dietderich 
Andrew G. Dietderich 
Michael H. Torkin 
Alexa J. Kranzley 
David R. Zylberberg 
SULLIVAN & CROMWELL LLP 
125 Broad Street 
New York, New York  10004 
Telephone: (212) 558-4000 
Facsimile: (212) 558-3588 

- and  
 

 Pauline K. Morgan 
Joseph M. Barry 
YOUNG CONAWAY STARGATT & 
TAYLOR, LLP 
1270 Avenue of the Americas 
Suite 2210 
New York, New York 10020 
Telephone: (212) 332-8840 
Facsimile: (212) 332-8855 

Counsel to the Debtors and  
Debtors in Possession 

 

12-10202-alg    Doc 2523    Filed 12/10/12    Entered 12/10/12 12:59:27    Main Document 
     Pg 9 of 77



 

 
SC1:3342316.6 

 
EXHIBIT A 

Proposed Order 
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UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 

In re: 
 
EASTMAN KODAK COMPANY, et al.,1 
 

Debtors. 

) 
) 
) 
) 
) 
) 
) 

Chapter 11 
 
Case No. 12-10202 (ALG) 
 
(Jointly Administered) 

 
ORDER APPROVING SETTLEMENT AGREEMENT 

BETWEEN KODAK AND SAMSUNG ELECTRONICS CO., LTD. 

Motion 2 of Eastman Kodak Company Kodak  and certain of 

Debtors

Order Termination and End of Life Agreement Proposed 

Agreement Kodak and Samsung Electronics Co. Samsung

having found that this Court has jurisdiction to consider and determine this matter pursuant to 28 

U.S.C. § 1334; and the Court having found that the Motion is a core proceeding pursuant to 28 

U.S.C. § 157(b)(2); and the Court having found that venue of this proceeding and the Motion in 

this District is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and the Court having found that 

proper, timely, adequate, and sufficient notice, including notice of the Motion and the relief 

requested therein, has been provided in accordance with the Bankruptcy Rules and no other or 

further notice of the Motion is or shall be required; and the Court having reviewed the Motion 

and having heard arguments and testimony presented at the hearing before the Court (if any); and 

                                                 
1 The Debtors in these chapter 11 cases, along wit

number, are:  Eastman Kodak Company (7150); Creo Manufacturing America LLC (4412); Eastman Kodak 
International Capital Company, Inc. (2341); Far East Development Ltd. (2300); FPC Inc. (9183); Kodak (Near 
East), Inc. (7936); Kodak Americas, Ltd. (6256); Kodak Aviation Leasing LLC (5224); Kodak Imaging 
Network, Inc. (4107); Kodak Philippines, Ltd. (7862); Kodak Portuguesa Limited (9171); Kodak Realty, Inc. 
(2045); Laser-Pacific Media Corporation (4617); NPEC Inc. (5677); Pakon, Inc. (3462); and Qualex Inc. 

 
2  All capitalized terms used but otherwise not defined herein shall have the meanings set forth in the Motion. 
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the Court having found that the relief requested in the Motion is in the best interests of the 

tors and other parties in interest; and the Court having determined 

that the legal and factual bases set forth in the Motion establish just cause for the relief granted 

herein; and any objections (if any) to the Motion having been withdrawn or overruled on the 

merits; and after due deliberation and sufficient cause appearing, it is hereby ORDERED THAT: 

1.    The Motion is GRANTED. 

2.    Kodak is authorized, pursuant to Bankruptcy Rule 9019 and section 363 of 

the Bankruptcy Code, to enter into the Proposed Agreement attached hereto as Exhibit 1. 

3.    Pursuant to Bankruptcy Rule 9019, the Proposed Agreement and all 

transactions contemplated thereunder are approved in all respects. 

4.    The Debtors are hereby authorized to execute and deliver such documents, 

and take and perform any and all actions, reasonably necessary or appropriate to implement and 

effectuate the relief requested in the Motion and granted in connection with this Order. 

5.    The requirements set forth in Local Rule 9013-1(b) are satisfied. 

6.    This Order is immediately effective and enforceable, notwithstanding the 

possible applicability of Bankruptcy Rule 6004(h) or otherwise. 

7.    This Court retains jurisdiction with respect to all matters arising from or 

related to the enforcement of this Order. 

 
Dated: December __, 2012  

 New York, New York Allan L. Gropper 
United States Bankruptcy Judge 
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EXHIBIT 1 
 

Proposed Agreement 
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5. Warranty Support.  Kodak shall fulfill all Product Warranty obligations in accordance with Article 17 
of the Master Agreement. 

 
6. Hardware Cost Subsidy.  Samsung shall make the payment required under Section 4.1.6 of the Master 

Agreement by September 30, 2013; provided, however, if this Agreement is executed  prior to 
December 31, 2012, the required payment of $37,783,505 shall be reduced by 6.4%, pursuant to the 
following conditions:  
 

(a)  Kodak shall, upon the execution of this Agreement, file a motion on appropriate notice 
seeking Bankruptcy Court approval of the terms of this Agreement.  Samsung shall have the 
right to approve the form of the motion and order before filing.  The Parties acknowledge 
that this Agreement shall be null and void, and that Samsung shall have no obligation to 
make any payment pursuant to this Agreement, should the Bankruptcy Court fail to approve 
this Agreement. Samsung shall make payment of the Hardware Cost Subsidy with the 
applicable discount no later than 5 business days after the Bankruptcy Court enters an order 
approving this Agreement.  For example, if the Bankruptcy Court enters approval of the 
Agreement by 9:00 p.m. on December 20, 2012, EST, Samsung shall cause payment to be 
made to Kodak no later than close of business on December 31, 2012, EST. 

 
(b) Upon 

Kodak, on behalf of itself, its past, present and future affiliates, employees, agents, attorneys, 
representatives, securityholders, executors, administrators, creditors, predecessors, 
transferees, successors and assigns, releases Samsung and its affiliates, employees, agents 

behalf of itself, its past, present and future affiliates, employees, agents, attorneys, 
representatives, securityholders, executors, administrators, creditors, predecessors, 
transferees, successors and assigns, releases Kodak and its affiliates, employees, agents and 

and all claims, demands, costs, contracts, liabilities, objections, expenses, damages, 
obligations, losses, fees and cause of actions of every nature, character and description, 
whether contingent or fixed, whether at law or in equity, whether matured or unmatured, 
whether known or unknown, and whether suspected or unsuspected, that arise or may arise 
from the Master Agreement between Kodak and Samsung, including but not limited to 
Section 4.1.6 thereof (collectively, 
Claims do not include (1) any obligations arising under or related to the performance of this 
EOL Agreement or (2) any obligations arising after the EOLA Effective Date pursuant to 
(x) those clauses of the Master Agreement that survive its termination pursuant to Section 

performance of obligations arising under or related to the performance of this  EOL 
Agreement, or (3) obligations under any patent license agreement among any of the 
Released Kodak Parties and any of the Released Samsung Parties, or (4) claims asserted or 
arising out of litigation pending among any of the Released Kodak Parties and any of the 
Released Samsung Parties. 

 
7.  Confidentiality.  All information exchanged by the parties in furtherance of this EOL Agreement shall 

be governed by the Confidential Disclosure Agreement dated September 14, 2010 as referenced in 
Section 16 of the Master Agreement. 
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8. Supply Planning and Delivery.  The parties agree that Article 6 of the Master Agreement shall apply 
during the term of this EOL Agreement with respect to (a) the sale of Consumables and Service Parts 

amsung and Kodak agree that 
Schedule C contains a list of unique parts and that the payment due Kodak for these unique parts 
under Section 6.2.3 Master Agreement is estimated to be $1,484,596 and shall be finalized after 

 The payment for unique parts shall be due net 30 days from the date of 
conclusion of the final audit, and both parties shall make a good faith effort to complete such final 
audit by no later than December 31, 2012.  

 
9. Payment Terms.  Except with respect to payments due under Sections 6 and 8 of this EOL Agreement, 

payments due under this EOL Agreement are payable in $ US and are due net 30 days from date of 
invoice.  Each payment made by Samsung to Kodak under this EOL Agreement shall be made without 
withholding or deduction for any Taxes, unless such withholding or deduction is required by Law. 
Notwithstanding the preceding sentence, if any amount is required to be withheld or deducted by Law, 
the amount payable to Kodak by Samsung shall be increased as necessary so that, net of such 
withholding or deduction, Kodak receives the amount it would have received had no such withholding 
or deduction been made. Each party shall provide reasonable cooperation to the other to provide such 
documentation that may be required to (1) lower any such taxes as allowed by law (for example, 
requesting a lower withholding tax rate under a tax treaty), and (2) substantiate the payment of any 
such tax by either party. 

 
10. Software Support.  During the term of this EOL Agreement, Kodak shall continue to provide Samsung 

the same software and firmware support that Kodak provides for Kodak branded consumer inkjet 
printers.  

 
11. Definitions.  All capitalized terms used herein shall have the meaning assigned to such terms in the 

Master Agreement. 
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SCHEDULE A   

 
 

End of Life Forecast for Service Parts 
 

See Attached 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

End of Life Forecast for Printer Products 
 

Zero. 
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!"#$ %%&<&) )* 24>@B/B,>+)+1,34!5 $%%%9$:;(??924>@B/ $#'

!"#$ %%&<#) )* 24>@B/B,>4),,-)J134!5 $%%%9$:;(?(924> $#'

!"#$ %%&;$) )* 2L*/>4BK1,>-..1,34!5 $%%%96:'%%(90-+* (%&

!"#$ %$%$$) )* 4BK1,>2L*/>-..1,34!5 6%%%96:'$%;90-+* ;?

!"#$ %%&;;) )* 4BK1,>A17/34!5 $%%%96:'%%<90-+*94BK1, ;6

!"#$ %%&;&) )* 4BK1,>8-7-34!5 $%%%96:'%%#90-+*94BK1, ;6

!"#$ %%&;<) )* 4BK1,>@)-.+4)34!5 $%%%96:'%(690-+*94B ;6

!"#$ %$%%') )* )**=>/,)=>BL/+L/>@34!5 6%%%96:'$&%9)* (&

!"#$ %%&&') )* )**=>/,)=>-.+L/>@34!5 6%%%96:'$#&9)** (&

!"#$ %%&#6) )* 12J1JL-21>,-J0/34!5 $%%%96:'%((9)"*91 ;6

!"#$ %%&#$) )* 12J1JL-21>A17/34!5 $%%%96:'%(?9)"*912 ;6

!"#$ %%&&<) )* )**=>0-.J1>)2734!5 6%%%96:'$&;9)**= 0 ;?

!"#$ %$%%<) )* )**=>0-.J1>@34!5 6%%%96:'$;%9)**= 0-. ;?

!"#$ %$%$?) )* 1B7>*1.*B,>@B2LA134!5 6%%%9$:#(6691B7 ;?
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!"#$ %$%$&) )* 24>@B/B,>4),,-)J1>@34!5 6%%%9$:#($#94 (&

!"#$ %$%6%) )* 24>@B/B,>7112>@34!5 6%%%9$:#($<9A7 @B (&

!"#$ %$%$() )* *@2>4),2>4B..34!5 6%%%9$:?&#%9@1@B,= ;?

!"#$ %%&;6) )* 2L*/>4BK1,>BL/1,34!5 $%%%96:'%%?9)"*9 ;6

!"#$ %%&&6) )* 4)"A1>8- 7-34!5 $%'%9$:;(''94)"A1 8P ?%

!"#$ %%&#%) )* J1),>-2A1,34!5 $%%%9$:;##'9J1),>-2A1, $#'

!"#$ %%&'$) )* A-.1>4B,234!5 6%%%789$:#;6697EQ OERSN ;?

!"#$ %%&;') )* :-4:*/).234!5 $%%%96:'%(;90-+*9:-4:*/ ;6

!"#$ %$%$;) )* 12J1JL-21>A17/>@34!5 6%%%96:'$?<9)"*9 $(

!"#$ %$%$<) )* 12J1JL-21>,-J0/>@34!5 6%%%96:'$?#9)"* $(

!"#$ %$%$%) )* 4BK1,>2L*/>BL/1,34!5 6%%%96:'$%'9)"*9 $(

!"#$ %%&#() )* )**=>4BK1,>12J1JL-2134!5 $%%%96:'%'&9 ;6

!"#$ %$%%&) )* 4BK1,>77434!5 6%%%96:'$?;90-+*94BK1,> $(

!"#$ %%&;%) )* *+,-.J>JL),234!5 $%%%9$:;<;$9*L*(%? , ;6

!"#$ %%&<$) )* *+,-.J+A)/1>1.4B21,34!5 $%%%9$:;#('9* <'

!"#$ %%&;?) )* *+,-.J>:-4:*/).234!5 $%%%9$:;&%?9*8+ ;6

!"#$ %$%$6) )* 2L*/>4BK1,>@34!5 6%%%9$:#6(&9)"*92L*/ (&

!"#$ %$%$#) )* )**=>4BK1,>12J1JL-21>@34!5 6%%%96:'%' $(
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 -6- 
 

Schedule B 
Ink Storage 

 
Consumable inks shall be stored in locations having relative humidity between 20% -80% and 

temperature between 50-86F. 
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 -7- 
 

Schedule C 
Unique Parts 
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! Kodak PN DESCRP SPEC

" 1K6431 (G)CIS  - COLOR 218MM 1200DPI
# 2K5128 (G)FOXLINK_ADF KODAK ASSIGN PART 262X217X107 PLASTIC
$ 1K8005 POWER SUPPLY(SWITCHING) DRC18W 90~264V/47-63HZ/0.5A 36V/0.5A 88X
% 1K7295 (G)IC SOC DC1218 FPBGA 289P BK
& 1K7733 (G)COMOS_SCANNER_MODULE 1K7733 COLOR 218MM 1200DPI
' 1K6512 (G)IC(DDR2 SDRAM) 32MX16 800 FBGA 84P 1.8V TP
( 2K5182 (G)CASE_MIDDLE_MOLDAU HIPS 2K5182 A
) 2K5053 COVER PRINT_H_ARNO HIPS 2K5053 A
* 1K7910 (G)WIFI MODULE  - 802.11B/G/N SMD,ANTENNA
"+ 2K5054 COVER PRINT_ARNO HIPS 2K5054 A
"" JB81-00951A (G)CABLE JB81-00951A CONSIGN CONSIGN BLK L1800
"# 2K5139 BASE_PRINT_MOLDAU HIPS 2K5139 A
"$ 2K5011 (G)LID_SCAN_ARNO HIPS 2K5011 A
"% 1K8401 (G)MAIN PCB FR4 OSP MB B-790 REV.8
"& 1K7937 (G)PCB_MULTI LAYER_4S_1OZ FR4 OSP MAIN BOARD B783 REV.H
"' 2K5052 (G)BASE_SCAN-L-ARNO HIPS 2K5052 A
"( 2K5102 (G)COVER_TOP_MOLDAU HIPS 2K5102 A
") 2K5114 (G)COVER_SCAN_MOLDAU HIPS 2K5114 A
"* 1K8005 (G)POWER SUPPLY(SWITCHING DRC18W 90~264V/47-63HZ/0.5A 36V/0.5A 88X
#+ 1K8397 (G)PCB_DOUBLE SIDE_DS_0.5 FR4 OSP OP B-791 REV.6
#" 1K6341 (G)IC(FLASH ROM) SNOR 32MX1 20NS SO 16P 2.7~3.6V
## 2K5021 COVER_SCAN-HI_ARNO HIPS 2K5021 A
#$ 1K6352 (G)PCB_DOUBLE SIDE_DS_0.5 FR4 OSP KP(MID) B-683 REV.A
#% 2K5010 COVER_SCAN-LO_ARNO HIPS 2K5010 A
#& 2K5036 (G)KICKSTAND HIPS 2K5036 A
#' 1K8668 KIT-GLASSES-3D-SCHOONER 1K8668 GLASSES-3D
#( 2K5004 (G)DUST COVER OUTER_ARNO ABS 2K5004 A
#) 2K5140 CASE_BACK_MOLDAU HIPS 2K5140 A

#* 2K5047
( 2K5022 ) (G)PANEL OPE-H_ARNO HIPS 2K5047 A

$+ 2K5048 (G)PANEL OPE-L_ARNO HIPS 2K5048 A
$" 2K5113 (G)BASE_SCAN_MOLDAU HIPS 2K5113 A
$# 2K5024 (G)LENS_LCD-H_ARNO PC 2K5024 A1
$$ 2K5034 (G)EDGEGUIDE_LEFT ABS 2K5034 A1
$% 2K5018 (G)TRAY_OUTPUT_EXT2_ARNO HIPS 2K5018 A
$& 2K5029 (G)BASE_PRINT_ARNO HIPS 2K5029 A
$' 2K5155 (G)SPONGE_BACKGROUND 2K5155 A 297*217*3.7 FOAM
$( 2K5115 (G)TRAY_OUTPUT_EXT1_MOLDA HIPS 2K5115 A
$) 2K5005 (G)TRAY OUTPUT-OUTER_ARNO HIPS PAKA01 2K5005 A
$* 2K5035 (G)GUIDER_MEDIA_INSERTION HIPS 2K5035 A1
%+ 2K5006 (G)TRAY OUTPUT-INNER_ARNO HIPS 2K5006 A
%" JB69-00500A CARTON-RETAIL MOLDAU DUP/GB 485X263X493 JB69-00500A MOLDAU
%# 2K5149 (G)HOUSING HINGE ABS+20%GF 2K5149 A
%$ 2K5105 (G)COVER_DUST_OUTER_MOLDA ABS 2K5105 A
%% 2K5030 (G)SHIELD_MPCA_ARNO 2K5030 A 104*92*0.1 PC
%& 1K6840 ARM_PICK ABS+20%GF 1K6840 A4
%' 1K4440 HOUSING_IDLE_ROLLER PC 1K4440 A
%( 2K5042 (G)LOCKER LATCH PUSH LOCKER LATCH PUSH AP2GKA01000 7X11X12
%) 2K5041 BASE_SCAN_HI_ARNO HIPS 2K5041 A
%* 1K7427 HOLDER_MAIN_PCBA SECC T0.8 1K7427 A
&+ 2K5051 (G)KEY_BUNCH-H_ARNO 2K5051 A HIPS
&" 2K5033 (G)EDGEGUIDE_RIGHT ABS 2K5033 A1
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&# 1K7912 BRACKET_PAPERMOTOR SECC T1 1K7912 A
&$ 2K5162 (G)LEVER_HINGE ABS+20%GF 2K5162 A
&% 2K5031 (G)LENS_LCD-L_ARNO PC 2K5031 A
&& 2K5002 (G)TRAY_INPUT_ARNO HIPS 2K5002 A
&' 2K5007 (G)COVER_LEFT_ARNO HIPS 2K5007 A
&( 2K5154 (G)LENS_LCD_MOLDAU PC 2K5154 A1
&) 2K5050 (G)KEY_BUNCH-L_ARNO 2K5050 A HIPS
&* 1K6900 BACKING_DOCUMENT HIPS 1K6900 A
'+ 2K5015 KEY_POWER_ARNO 2K5015 A1 ABS+PC
'" 2K5032 (G)COVER_MAINPCA HIPS 2K5032 A
'# 1K7408 (G)SPRING_HINGE 1K7408 A SUS304 RAW 2.0
'$ 2K5180 (G)COVER_CP_MOLDAU HIPS 2K5180 A
'% 2K5103 (G)TRAY_INPUT_MOLDAU HIPS 2K5103 A
'& 2K5104 (G)TRAY_INPUT_EXT_MOLDAU HIPS 2K5104 A
'' 2K5049 (G)KEY_NAVIGATION_ARNO 2K5049 A HIPS
'( 2K5079 (G)AEROSOL_SHIELD_CLEAR_A 2K5079 A 17*23*0.15 PET
') 1K6849 PLATE_SEPARATOR POM 1K6849 B
'* 2K5141 KEY_NUMBERS_MOLDAU 2K5141 A HIPS
(+ 1K7442 (G)ABSORBER_MS_SAPPHIRE A 1K7442 34*27*12 FOAM
(" 1K6892 SUPPORT_STARWHEEL PC+20%GF 1K6892 B
(# 1K8247 (G)TAPE_FLAT_BED_SAPPHIRE 1K8247 A 70*6*0.4 SONY UT-1440
($ 2K5076 (G)AEROSOL_SPONGE_BACK_AR 2K5076 A 178X42.7X2.0 PU
(% 1K7428 PLATE_SEPARATOR POM 1K7428 A1
(& 2K5195 SPRING_HINGE_ADF 2K5195 A SWP-B ZN 1.8
(' 2K5037 (G)COVER_BARCODE_LED HIPS 2K5037 A
(( 2K5147 EDGEGUIDE_LEFT_MOLDAU ABS 2K5147 A1
() 2K5148 EDGEGUIDE_RIGHT_MOLDAU ABS 2K5148 A1
(* 2K5008 (G)COVER_WIFI_ARNO HIPS 2K5008 A
)+ 1K6970 (G)DOUBLE_SIDED_TAPE 1K6970 A 237*6*0.4 SONY UT-1440
)" 1K6884 PLATE_ENCODER_SENSOR ABS 1K6884 B2
)# 2K5116 (G)TRAY_OUTPUT_EXT2_MOLDA HIPS 2K5116 A
)$ 2K5143 KEY_OK_MOLDAU 2K5143 A HIPS
)% 2K5082 TAPE_DOUBLE_COVER-SCAN 2K5082 A 152X3.1X0.54 SONY UT1440
)& 1K7409 (G)PIN_HINGE 1K7409 A 3.5 SUS304 RAW
)' JB69-00498A CARTON-RETAIL ARON(LO) DUP/GB 462X215X398 JB69-00498A
)( JB69-00499A CARTON-RETAIL ARON(HI) DUP/GB 462X215X398 JB69-00499A
)) 1K8371 (G)SCREW-STEEL 1K8371 A PTP 3*8 P RAW
)* 1K4446 (G)PRNU_CALIBRATION_SHEET FPG 300 269.5*10*0.3 1K4446 A
*+ 2K5142 KEY_NAVIGATION_MOLDAU 2K5142 A HIPS
*" 1K7736 (G)SCAN_WINDOW_GLASS 1K7736 A 341*250*3
*# 1K6873 GUIDE_PAPER-LOWER HIPS 1K6873 S1-S2 A3
*$ 2K5188 (G)LIGHTPIPE_WIFI_MOLDAU PMMA 2K5188 A1
*% 2K5027 (G)COVER-LCD-BOTTOM_ARNO HIPS 2K5027 A
*& 2K5026 (G)COVER-LCD-TOP_ARNO HIPS 2K5026 A
*' 2K5106 (G)COVER_DUST_INNER_MOLDA HIPS PAKM01 2K5106 A
*( 2K5151 (G)PC_PALTE_ESD_PRO 2K5151 A 59X59X0.25 PET
*) 2K5025 (G)COVER-LCD-HINGE_ARNO HIPS PAKA02 2K5025 A
** 1K8369 (G)SCREW-STEEL 1K8369 A STP 3*6 P RAW
"++ 2K5192 HOUSE_HINGE_ADF POM 2K5192 A
"+" JB46-00164J (G)CD (W/ COVER) JB46-00164J  VER1.0 SCHOONER PAPER+PL
"+# 1K4433 SPRING_HOLDING 1K4433 A SUS301 RAW T0.3
"+$ 2K5038 COVER_EDGE_GUIDE_ARNO ABS 2K5038 A
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"+% 2K5193 PISTON_HINGE_ADF NYLON-66 2K5193 A
"+& 1K4449 HOLDER_GLASS ABS 1K4449 A
"+' 2K5078 (G)AEROSOL_SPONGE_RIGHT_A 2K5078 A 81X10.3X12 FOAM
"+( 1K7337 (G)SLIP SHEET 1K7337 R2 PLASTIC 350KG 1220X800 T=0.8
"+) JB68-01105A GUIDE-WIFI-SCHOONER WF 127X127 JB68-01105A 1K8621 SCHOONER
"+* 2K5191 BRACKET_HINGE_ADF POM 2K5191 A
""+ 2K5003 (G)DUST COVER INNER_ARNO HIPS PAKA01 2K5003 A
""" 2K5016 FLAG OUTPUT TRAY_ARNO ABS
""# 2K5017 (G)TRAY_OUTPUT_EXT1_ARNO HIPS 2K5017 A
""$ 2K5120 (G)TRAY_OUTPUT_STOPPER_MO HIPS 2K5120 A
""% 2K5077 (G)AEROSOL_SPONGE_LEFT_AR 2K5077 A 81X12X10 PU
""& 4K0815 LABEL-INKTANK SCHOONER 4K0815 SCHOONER 91X84XR2.5 PLASTIC
""' 1K7407 (G)SLIDE_HINGE ABS+20%GF A
""( 1K8628 (G)TRAY ACCESSORY KRAFT 207X454MM E
"") 2K5028 (G)LIGHTPIPE-WIFI_ARNO PC 2K5028 A1
""* JB68-01104A CARD-WARRANTY-SCHOONER WF 168X118/336X118 JB68-01104A 1K8623 SC
"#+ 4K3137 SLIP SHEET 4K3137 PLASTIC 500KG 1175X860X0.9MM
"#" 2K5146 (G)COVER_FFC HIPS 2K5146 A
"## 1K6245 LOADSTOP ABS 1K6245 A4
"#$ 1K7431 (G)LINK_ARM-PICK ABS A
"#% 1K6902 GLASS_HOLDER HIPS 1K6902 A
"#& 1K7898 HOLDER_MEDIA SECC T0.8 1K7898 A
"#' 1K7432 LOADSTOP ABS 1K7432 A1
"#( 1K8650 (G)TRAY_ACCESSORY COVER KRAFT 307X210 MM E
"#) 1K9513 LABEL-DATA PLATE(Lo) 1K9513 1K9514 AKA01 111X69XR2 PLASTIC
"#* 1K9511 LABEL-DATA PLATE(Hi) 1K9511 1K9512 AKA02 111X69XR2 PLASTIC
"$+ 1K8659 BOX-FILLER(KRAFT) KRAFT 402X161X213MM B
"$" 1K7430 (G)PAD_SEPARATOR TPU A
"$# 1K6765 (G)SPRINGPLATE_LCD_ESD SUS301-CSP-3/4H A 1K6765 RAW
"$$ JB68-01101A POSTER-START HERE(Lo) WF 432X279/108X140 JB68-01101A
"$% 2K5194 SHAFT_HINGE_ADF 2K5194 A1 SUM24L
"$& 1K8629 (G)TRAY-ACCESSORY KRAFT 349X342MM E
"$' 2K5174 (G)AEROSOL_SPONGE_SIDE_MO 2K5174 A 92X12X2.5 FOAM
"$( 4K0694 LABEL-SHIPPING CASE 4K0694 102X152 PAPER
"$) 2K5172 (G)AEROSOL_SPONGE_BACK_MO 2K5172 A 256X9X5 FOAM
"$* 1K7438 (G)ADHESIVE_DISPLAY_HOUSI 1K7438 A 58*47*0.15 3M9448
"%+ 1K9515 LABEL-DATA PLATE 1K9515 1K9516 AKM01 111X69XR2 PLASTIC
"%" 2K5156 (G)COVER_HF HIPS 2K5156 A
"%# 2K5144 LIGHTPIPE_ATTENTION_MOLDA PMMA 2K5144 A1
"%$ 2K5173 (G)AEROSOL_SPONGE_FRONT_M 2K5173 A 225.8X12X2.5 FOAM
"%% 2K5145 LIGHTPIPE_ANSWER_MOLDAU PMMA 2K5145 A1
"%& JB68-01102A POSTER-START HERE(Hi) WF 432X279/108X140 JB68-01102A
"%' 1K7425 COVER_LCD HIPS 1K7425 A
"%( JB68-01103A POSTER-START HERE-MOLDAU WF 432X279/108X140 JB68-01103A 1K8620 MO
"%) 1K7429 (G)BLOCK_SEPARATOR POM A
"%* 4K0959 SHEET-PRINTER PALLET-SCHO WF 216X279 4K0959
"&+ 1K7508 (G)LABEL-USB PORT 1K7508 1K7909 62X23XR2 PLASTIC
"&" 1K8370 (G)SCREW-STEEL 1K8370 A TP 2*6 P NI
"&# 4K3000 BOX-FILLER(KRAFT) KRAFT 491X88X261MM B
"&$ 1K8624 SBS PROTEC SHEET 1K8624 1205X690 T=0.28MM DUP/WB
"&% 1K7440 (G)ADHESIVE_CARRIAGE_FFC A 10*15*0.15 3M9448
"&& 4K3090 SHEET-Environmental Info WF 148X210 4K3090
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"&' 1K4436 ROLLER_SPACER POM 1K4436 B
"&( 1K4437 ROLLER_IDLE POM 1K4437 A
"&) 1K6764 CLAMP_LCD HIPS 1K6764 A
"&* 1K8625 SBS PROTEC SHEET 1K8625 1170X760 T=0.28MM DUP/WB
"'+ 1K8637 (G)TRAY-BOX KRAFT 217.66X205MM E
"'" 2K5175 (G)AEROSOL_SHIELD_CLEAR_M 2K5175 A 17*45*0.15 PET
"'# 2K5119 (G)END CAPS-RIGHT 475X255X130MM 98.5G
"'$ 2K5118 (G)END CAPS-LEFT 475X255X130MM 103G
"'% 2K5020 (G)END CAPS-RIGHT 385X207X85MM 50G
"'& 2K5019 (G)END CAPS-LEFT 385X207X85MM 49G
"'' 2K5161 (G)SHEET TOP COVER PAPER WF 385X270MM T=0.05
"'( 1K6868 FLAG_EOF_SENSOR POM 1K6868 B1
"') 1K5539 (G)LABEL-ENERGY STAR 1K5539 1K3490 REV A 12.7X12.7 PLASTIC
"'* 1K7737 (G)ADF_WINDOW_GLASS 1K7737 A 250*31.5*3
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SC1:3342316.6 

 
EXHIBIT B 

Master Agreement 
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!
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!
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!

!

,-./01!"23.4501!&3670/!8193/01!:4.930..!*;100503/!!
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(*=),*$!>#'*>!"#,8*$?!
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!

! "#$%&'($)&*+! !

!

!"! "#$%&!$'!(&)*+,$-./,%!!000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!1!

#"! 2&',-,+,$-.!000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!3!

$"! 4&56!0000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!7!

%"! 45*-.'&5!85,#,-9!!000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!7!

&"! "#$%&!$'!2&:&)$%6&-+!!000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!11!

'"! ";%%)<!8)*--,-9!*-=!2&),:&5<!$'!85$=;#+.!000000000000000000000000000000000000000000000000000000000000000!13!

("! 4$$),-9.!00000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!1>!

)"! ?;*),+<@!"/,%%,-9!A%%5$:*)!*-=!(&9;)*+$5<!B$6%),*-#&!0000000000000000000000000000000000000000!1>!

*"! 8*<6&-+000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!1>!

!+"!!!",+&!A##&..!0000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!1C!

!!"!!!"&5:,#&!*-=!";%%$5+!!0000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!17!

!#",!!D8!EF-&5./,%!000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!17!

!$"!!!!G,#&-.&.00000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!17!

!%"!!!!2$#;6&-+*+,$-!000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!1H!

!&"!!!!45*=&6*5I.!00000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!1H!!

!'"!!!!B$-',=&-+,*),+<!000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!J1!

!("!!!!K*55*-+,&.!*-=!(&6&=,&.!0000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!J1!

!)"!!!!D-=&6-,',#*+,$-!*-=!G,*L,),+<!0000000000000000000000000000000000000000000000000000000000000000000000000000000000!J3!

!*"!!!!4&56,-*+,$-!$5!MN%,5*+,$-0000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!JC!

#+"!!!!O$:&5-*-#&!00000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!J7!

#!"!!!!2,.%;+&!(&.$);+,$-!!00000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!J7!

EE0!!!!O&-&5*)!!00000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000000!3P!

!

!
!
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!

! "#$%&'($)&*+! !

"#/&=;)&!1! (&%5&.&-+*+,:&.!$'!+/&!8*5+,&.!!
A%%&-=,N!A! "*6%)&!85$=;#+!MN/,L,+!! !
A%%&-=,N!Q!!!!Q5*-=,-9!O;,=&),-&.!!
A%%&-=,N!B! 85$=;#+!45*-.'&5!85,#&.!
A%%&-=,N!2! B$55&#+,:&!A#+,$-!85$#&=;5&!
A%%&-=,N!M! "&5:,#&!*-=!";%%$5+!
A%%&-=,N!R! B/*-9&!85$#&=;5&.! !
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!

! "#$%&'($)&*+! !

!

!"#$%&'()*#+,%&'-*./%$'0&1*$%&'2+#1*%##'34&%%,%*$'

4/,.!A95&&6&-+!,.!6*=&!+/,.!SSSS!=*<!$'!"&%+&6L&5@!JP11!L&+F&&-!MA"4TAU!
VE2AV!BET8AUW! @!*!#$5%$5*+,$-!$59*-,X&=!;-=&5!+/&!)*F.!$'!+/&!"+*+&!$'!U&F!
Y&5.&<@!/*:,-9!*!%5,-#,%*)!%)*#&!$'!L;.,-&..!*+!3Z3!"+*+&!"+5&&+@!($#/&.+&5@!U&F!W$5I!1Z>[P@!*-=!
"AT"\UO!MGMB4(EUDB"!BE0@! !*!#$5%$5*+,$-!$59*-,X&=!;-=&5!+/&!)*F.!
$'!V$5&*@!/*:,-9!*!%5,-#,%*)!%)*#&!$'!L;.,-&..!*+!!Z1>@!T*&+*-]3=$-9@!W&$-9+$-9]9;@!";F$-!
B,+<@!O<&$-99,]2$@!V$5&*@!ZZ3]CZJ@!^#$))&#+,:&)<!5&'&55&=!+$!/&5 !B*%,+*),X&=!
+&56.!*5&!;.&=!F,+/!+/&!6&*-,-9!*.#5,L&=!+/&5&+$!,-!"&#+,$-!J!L&)$F0!

UEK@!4_M(MRE(M@!,-!#$-.,=&5*+,$-!$'!+/&!'$5&9$,-9!*-=!+/&!6;+;*)!#$:&-*-+.!*-=!
*95&&6&-+.!.&+!'$5+/!/&5&,-@!+/&!8*5+,&.!*95&&!*.!'$))$F.`!

!"! ="#8(!#%!B(+*)&#$=F&8!

4/,.!A95&&6&-+!.&+.!'$5+/!+/&!9&-&5*)!+&56.!*-=!#$-=,+,$-.!$'!+/&!5&)*+,$-./,%!L&+F&&-!
+/&!8*5+,&.!F,+/!5&.%&#+!+$!D-I!Y&+!85,-+&5.!*-=!B$-.;6*L)&.!;-=&5!F/,#/`!^,a!"*6.;-9!F,))!%*<!
'$5!*-=!V$=*I!F,))!%&5'$56!+/&!2&:&)$%6&-+!"&5:,#&.b!*-=!^,,a!"*6.;-9!F,))!%;5#/*.&!'5$6!
V$=*I!,+.!5&c;,5&6&-+.!'$5!D-I!Y&+!85,-+&5.!*-=!5&)*+&=!B$-.;6*L)&.0!!D-!';5+/&5*-#&!+/&5&$'@!
"*6.;-9!*-=!V$=*I!F,))!&N&#;+&!85$=;#+!MN/,L,+.!'$5!85$=;#+.!=&:&)$%&=!*-=!.;%%),&=!
/&5&;-=&5@!,-!.;L.+*-+,*))<!+/&!'$56!$'!A%%&-=,N!A!/&5&+$@!*-=!&*#/!.;#/!85$=;#+!MN/,L,+!./*))!
L&!,-#$5%$5*+&=!/&5&,-!L<!5&'&5&-#&0!!

1010! O&-&5*)!";%%)<!(,9/+.!*-=!EL),9*+,$-.!F,+/!(&.%&#+!+$!85$=;#+.0!

10101! 2;5,-9!+/&!4&56!$'!+/,.!A95&&6&-+@!"*6.;-9!./*))!%;5#/*.&!
.$)&)<!*-=!&N#);.,:&)<!'5$6!V$=*I@!*-=!V$=*I!./*))!.&))!+$!
"*6.;-9@!*))!$'!"*6.;-9
5&)*+&=!B$-.;6*L)&.!
L;.,-&..@!$-!+/&!+&56.!=&+*,)&=!/&5&,-!*-=!,-!+/&!*%%),#*L)&!
85$=;#+!MN/,L,+.!^F,+/!+/&!&N#&%+,$-!$'!A.,*!F/&5&!"*6.;-9!,.!
-$+!*;+/$5,X&=!+$!.&))!$5!=,.+5,L;+&!85$=;#+.a0!!R$5!%;5%$.&.!$'!

!,-#);=&.@!L;+!,.!-$+!),6,+&=!+$@!Y*%*-@!
U$5+/!*-=!"$;+/!V$5&*@!B/,-*@!*-=!D-=,*@!L;+!=$&.!-$+!,-#);=&!
4;5I&<@!A;.+5*),*@!$5!U&F!d&*)*-=0!!R$5!*))!$+/&5!A.,*-!
#$;-+5,&.!-$+!.%&
F5,++&-!*95&&6&-+!%5,$5!+$!)*;-#/,-9!*-<!85$=;#+.!,-!.;#/!
+&55,+$5,&.0!U$+F,+/.+*-=,-9!+/,.!&N#);.,:,+<!5&c;,5&6&-+@!
"*6.;-9!./*))!-$+!L&!%5$/,L,+&=!'5$6!.&)),-9!B$-.;6*L)&.!-$+!
%;5#/*.&=!'5$6!V$=*I!'$5!;.&!,-!D-Ie&+!85,-+&5.!.$)=!L<!
"*6.;-9!%5,$5!+$!&-+&5,-9!,-+$!+/,.!A95&&6&-+0!!!
"*6.;-9!*95&&.!+$!)*;-#/!JP1J!%5$=;#+!6$=&).!F,+/,-!+F$!^Ja!
6$-+/.!$'!5&#&,%+!$'!./,%6&-+!'5$6!V$=*I!$'!85$=;#+.!6&&+,-9!
*95&&=];%$-!.+*-=*5=.!$'!c;*),+<@!#$.+!*-=!=&),:&5<!%;5.;*-+!+$!
+/&!+&56.!$'!+/,.!A95&&6&-+0!

10J0! !
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!

! "#$%&'($)&*+! !

J!

"*6.;-9!*#I-$F)&=9&.!+/*+!V$=*I!,.!-$+!.;%%)<,-9!%5$=;#+.!*-=!.&5:,#&.!+$!"*6.;-9!
&N#);.,:&)<!*-=@!-$+/,-9!#$-+*,-&=!/&5&,-!./*))!%5$/,L,+!V$=*I!'5$6!.&)),-9!D-I!Y&+!85,-+&5.!
*-=f$5!B$-.;6*L)&.!;-=&5!+/&!V$=*I!L5*-=!$5!*-<!$+/&5!L5*-=@!,-#);=,-9!$5,9,-*)!&c;,%6&-+!
6*-;'*#+;5&5.@!$5!'5$6!#$-+5*#+,-9!+$!.;%%)<!D-I!Y&+!85,-+&5.!*-=f$5!B$-.;6*L)&.!+$!+/,5=!%*5+,&.!
,-!*-<!=,.+5,L;+,$-!#/*--&)@!%5$:,=&=!+/*+!V$=*I!=$&.!-$+!,-+&-+,$-*))<!;-=&56,-&!"*6.;-9 .!
5,9/+.!;-=&5!+/,.!A95&&6&-+0!

1030! 2,.#/*59&!$'!Q,-=,-9!4&56!"/&&+!'$5!85,-+,-9!B$))*L$5*+,$-!

\%$-!&N&#;+,$-!$'!+/,.!A95&&6&-+!L<!L$+/!V$=*I!*-=!"*6.;-9@!V$=*I!*-=!"*6.;-9!
F,))!L&!=&&6&=!+$!/*:&!#$6%)&+&=!*))!*#+,$-.!#$-+&6%)*+&=!L<!+/&!Q,-=,-9!4&56!"/&&+!'$5!
85,-+,-9!B$))*L$5*+,$-!&N&#;+&=!L<!V$=*I!*-=!"*6.;-9!$-!2&#&6L&5!JJ@!JPPH!*-=!
2&#&6L&5!J3@!JPPH@!5&.%&#+,:&)<0!

10Z0! O&-&5*)!2&:&)$%6&-+!4&56.0!

V$=*I!*-=!"*6.;-9!./*))!6&&+!%&5,$=,#*))<!+/5$;9/$;+!+/&!4&56!'$5!85$=;#+!%)*--,-9!*.!
=&.#5,L&=!,-!+/,.!A95&&6&-+@!%5$:,=&=@!/$F&:&5@!+/*+!85$=;#+!%)*--,-9!./*))!,-!-$!&:&-+!,-#);=&`!
^*a!*-<!=&.,9-!,-%;+!F,+/!5&.%&#+!+$!+/&!'$))$F,-9!85$=;#+!#$6%$-&-+.`!%5,-+/&*=@!%5,-+/&*=!;-,+@!
$5!D-I@!$5!^La!F,+/!5&.%&#+!+$!*-<!85$=;#+!+/&-!L&,-9!.;%%),&=!L<!V$=*I!+$!"*6.;-9@!*-<!#/*-9&!
+$!,+.!8)*+'$560!";#/!6&&+,-9.!./*))!L&!/&)=!*+!)&*.+!*--;*))<!=;5,-9!&*#/!<&*5!$'!+/&!4&560!!4/&!
8*5+,&.!./*))!*)+&5-*+&!,-!.&)&#+,-9!+/&!6&&+,-9!)$#*+,$-0!!D-!-$!&:&-+!./*))!&*#/!8
$L),9*+,$-.!/&5&;-=&5!L&!#$-.+5;&=!+$!,-#);=&!=,.#)$.;5&!+$!+/&!$+/&5!8*5+<!$'!%5$%5,&+*5<!
,-'$56*+,$-!$5!+/,-9.!F/&5&!.;#/!=,.#)$.;5&!#$;)=!,6%*,5!*!8
$5!$+/&5F,.&!%5$+&#+!.;#/!,-+&))&#+;*)!%5$%&5+<!;-=&5!*%%),#*L)&!)*F0!!

10[0! 85$=;#+!MN/,L,+.0!

M*#/!D-I!Y&+!85,-+&5!"<.+&6!+$!L&!.;%%),&=!L<!V$=*I!+$!"*6.;-9!F,))!L&!=&.,9-*+&=!*.!*!
85$=;#+@!*-=!./*))!L&!=&.#5,L&=!,-!*!85$=;#+!MN/,L,+!6;+;*))<!*95&&=!+$!*-=!.,9-&=!L<!&*#/!

'$))$F!+/&!'$56!./$F-!,-!
A%%&-=,N!A!*-=!#$-+*,-!*+!)&*.+!+/&!'$))$F,-9!,-'$56*+,$-`!!

10[010! *!.#/&=;)&!=&.,9-*+,-9!+/&!%)*--&=!'&*+;5&.!*-=f$5!
"%&#,',#*+,$-.!$'!+/&!85,-+&5!85$=;#+.!*-=!*-<!B$-.;6*L)&.!
*..$#,*+&=!+/&5&F,+/b!!

10[0J0! *!.#/&=;)&!#$-+*,-,-9!*!=&.#5,%+,$-!$'!*-<!2&),:&5*L)&.!+$!L&!
#5&*+&=!L<!V$=*I!,-!#$--&#+,$-!F,+/!+/&!=&:&)$%6&-+!$'!+/&!
85$=;#+.!,-#);=,-9!B$-.;6*L)&.b!

10[030! !+/&!U(M!8*<6&-+!*6$;-+.!%*<*L)&!*-=!%*<6&-+!.#/&=;)&b!

10[0Z0! *!.#/&=;)&!'$5!=,.#)$.,-9!+$!"*6.;-9!&)&6&-+.!$'!+/&!Q$T!'$5!
#$-.,=&5*+,$-!'$5!%5&'&5&-+,*)!%5,#,-9!*.!.&+!'$5+/!,-!"&#+,$-!
Z01070#@!,'!*-<b!
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!

! "#$%&'($)&*+! !

3!

10[0[0! L&9,--,-9!F,+/!85$=;#+.!+$!L&!)*;-#/&=!,-!JP13@!+$!+/&!&N+&-+!
%5*#+,#*L)&@!+/&!,-,+,*)!1J!6$-+/!:$);6&!&.+,6*+,$-!'$5!
"*6.;- .!%;5#/*.&!c;*-+,+,&.!$'!+/&!85$=;#+.0!!4/&!8*5+,&.!
*95&&!+/*+!+/,.!,-,+,*)!:$);6&!&.+,6*+&!,.!'$5!%)*--,-9!%;5%$.&.!
$-)<!*-=!=$&.!-$+!5&%5&.&-+!*!L,-=,-9!#$66,+6&-+!L<!&,+/&5!
8*5+<b!

10[0>0! +/&!4$$),-9!#*%*#,+<!*-=!#$.+!'$5!+/&!85,-+&5!85$=;#+.!*-=!
B$-.;6*L)&.!+$!L&!#/*59&=!L<!V$=*I!*-=!%*,=!L<!"*6.;-9b!

10[0C0! +/&!=&:&)$%6&-+!+,6&),-&!*-=!6,)&.+$-&.@!,-#);=,-9!=*+&.!'$5!
*##&%+*-#&!L<!"*6.;-9!*-=!./,%%,-9!5&)&*.&!*%%5$:*)b!*-=!

10[070! +/&!%)*--&=!5&9,$-.!,-!F/,#/!+/&!85$=;#+.!*-=!B$-.;6*L)&.!
6*<!L&!)*;-#/&=0!!

10>0! 8$5+'$),$!2&),:&5*L)&.!

V$=*I!*95&&.!+$!=&:&)$%!*!+$+*)!$'!;%!+$ !L&!)*;-#/&=!L<!"*6.;-9!
,-+$!+/&!6*5I&+%)*#&!L&9,--,-9!,-!JP1J0!!4/&!)*.+!)*;-#/!,.!#$-+&6%)*+&=!+$!L&!,-!JP1Z0!!
B$-.;6*L)&.!'$5!&*#/!85$=;#+!F,))!L&!=&:&)$%&=!*.!%&5!+/&!5&)&:*-+!85$=;#+!MN/,L,+0!

10C0! Q5*-=,-90!

A))!85$=;#+.!*-=!+/&,5!8*#I*9,-9!./*))!#*55<!"*6.;-9
L5*-=!%5$6,-&-+)<!'&*+;5&=!*.!*-!,-95&=,&-+!L5*-=!,-!*##$5=*-#&!F,+/!L$+/!+/&!6;+;*))<!*95&&=]
;%$-!Q5*-=,-9!O;,=&),-&.!*-=!.;#/!$+/&5!#5,+&5,*!*.!+/&!8*5+,&.!6*<!*95&&!,-!+/&!*%%),#*L)&!
85$=;#+!MN/,L,+0!

!107! G*.&5!EMT!E%%$5+;-,+,&.!

4/&!8*5+,&.!F,))!;-=&5+*I&!=,.#;..,$-.!5&9*5=,-9!*!%$+&-+,*)!)*.&5!EMT!$%%$5+;-,+<@!
/$F&:&5!.;#/!=,.#;..,$-.!*-=!#$-.,=&5*+,$-.!./*))!-$+!=&)*<!+/&!%&5'$56*-#&!$'!*-<!
5&.%$-.,L,),+,&.!;-=&5!+/,.!A95&&6&-+0!

!

#"! '(%&$&)&#$=!

J010! 2&',-,+,$-.0!

#$-+5$).@!$5!,.!;-=&5!#$66$-!#$-+5$)!F,+/!*!8*5+<!/&5&+$0!

T*.+&5!B$-.;6&5!D-Ie&+!85,-+&5!Q;.,-&..!A95&&6&-+@!+$9&+/&5!
F,+/!+/&!"#/&=;)&.!*-=!A%%&-=,#&.!/&5&+$!*-=!*))!MN/,L,+.!+/&-!,-!&''&#+0!
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!

! "#$%&'($)&*+! !

Z!

&#+!+$!&,+/&5!8*5+<@!+/&!,-=,:,=;*)^.a!.$!
=&.,9-*+&=!L<!.;#/!8*5+<!+$!%&5'$56!+/&!';-#+,$-.!.&+!'$5+/!'$5!+/&!A;+/$5,X&=!(&%5&.&-+*+,:&.!,-!
+/,.!A95&&6&-+0!!4/&.&!%&5.$-.!*5&!.$)&)<!*;+/$5,X&=!+$!.,9-!+/&!MN/,L,+.0!

.!'$5!&*#/!85$=;#+!F/,#/!F,))!L&!,=&-+,',&=!L<!V$=*I!+$!
"*6.;-9!*.!=&.#5,L&=!,-!+/&!*%%),#*L)&!85$=;#+!MN/,L,+@!%5$:,=&=@!/$F&:&5@!+/*+!+/&!Q$T!./*))!
-$+!,-#);=&!*-<!,-'$56*+,$-!5&9*5=,-9!+/&!%5,-+/&*=@!%5,-+/&*=!;-,+!$5!,-I!e&+!#*5+5,=9&!-$5!*-<!
$+/&5!&)&6&-+!,=&-+,',&=!,-!+/,.!*95&&6&-+!*.!*!V$=*I!%5$%5,&+*5<!&)&6&-+0!!

! !+/&!6;+;*))<!*95&&=!;%$-!Q5*-=,-9!O;,=&),-&.!'$5!+/&!
85$=;#+.!.&+!'$5+/!,-!A%%&-=,N!Q@!*-=!.;#/!$+/&5!#5,+&5,*!*.!+/&!8*5+,&.!6*<!*95&&!,-!+/&!
*%%),#*L)&!85$=;#+!MN/,L,+0!

L*-I.!*5&!*;+/$5,X&=!+$!L&!#)$.&=!,-!U&F!W$5I!$5!"$;+/!V$5&*0!

8*5+<@!+/&!,-=,:,=;*)^.a!.$!
=&.,9-*+&=!L<!.;#/!8*5+<!+$!%&5'$56!+/&!';-#+,$-.!.&+!'$5+/!'$5!+/&!Q;.,-&..!(&%5&.&-+*+,:&!,-!
+/,.!A95&&6&-+0!

B$-',=&-+,*)!
2,.#)$.;5&!A95&&6&-+!&N&#;+&=!L<!+/&!8*5+,&.!$-!$5!*L$;+!"&%+&6L&5!1Z@!JP1P0!

6&*-.!D-I!*-=!T&=,*@!,'!*%%),#*L)&@!,-=,:,=;*))<@!$5!,-!*-<!L;-=)&=!
#$-',9;5*+,$-!$'!D-I!$5!D-I!*-=!T&=,*0!

6&*-.!#$66&5#,*))<!5&*.$-*L)&!*#+,:,+,&.!*-=!*#+,$-.!+$!#$55&#+!*!
2&'&#+!*-=!=,5&#+)<!5&)*+&=!#$-.&c;&-#&.!$'!.*,=!2&'&#+!.;#/!*.!*-!M%,=&6,#!R*,);5&@!*!"*'&+<!
2&'&#+!$5!$+/&5!9$:&5-6&-+*)!*#+,$-.!5&c;,5,-9!*#+,$-!L<!"*6.;-9!$5!V$=*I@!*.!';5+/&5!
=&.#5,L&=!,-!A%%&-=,N!20!!

%&5'$56*-#&!';-#+,$-!+/*+!,.!-$-]#$-'$56,-9!+$!+/&!"%&#,',#*+,$-.0!

!

!
F$5I!;-=&5+*I&-!%;5.;*-+!+$!+/&!*%%),#*L)&!MN/,L,+!^5&9*5=)&..!$'!F/&+/&5!.;#/!5&.;)+.!*5&!,-!
%/<.,#*)!$5!&)&#+5$-,#!'$56a@!,-#);=,-9!F,+/$;+!),6,+*+,$-@!85$=;#+!*-=!B$-.;6*L)&.!%5$+$+<%&.@!
=&:&)$%6&-+!:&5,',#*+,$-.@!%5$=;#+!:&5,',#*+,$-.@!c;*),+<!+&.+!%)*-.@!!c;*),+<!+&.+!%5$#&=;5&.@!
c;*),+<!+&.+!5&.;)+.!*-=!=5*F,-9.!5&)*+&=!+$!85$=;#+!#;.+$6,X*+,$-!^6&#/*-,#*)!*-=!&)&#+5,#*)a0!

*55,:&.!*+!"*6.;-9 =&.,9-*+&=!)$9,.+,#!#&-+&5!
,-!4,))L;59@!U&+/&5)*-=.@!*-=!*-<!$+/&5!6;+;*))<!*95&&=!;%$-!"*6.;-9!)$9,.+,#!#&-+&50!

$5! "&5:,#&. !6&*-.!+/&!.%&#,',#!.&5:,#&.!,=&-+,',&=!,-!*!85$=;#+!
MN/,L,+!+$!L&!%&5'$56&=!L<!V$=*I!,-!=&),:&5,-9!+/&!2&),:&5*L)&.!%;5.;*-+!+$!*-<!MN/,L,+0!
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!

! "#$%&'($)&*+! !

[!

./*))!6&*-!*))!=$#;6&-+.!*-=!,-'$56*+,$-!5&)&:*-+!+$!&,+/&5!8
%&5'$56*-#&!;-=&5!+/,.!A95&&6&-+!*-=!,.!&N%&#+&=!+$!,-#);=&!=$#;6&-+.@!%*5+.@!*..&6L),&.@!
&-9,-&&5,-9!=5*F,-9.@!#$6%;+&5!',)&.!*-=!$+/&5!F5,++&-!*-=!+*-9,L)&!6*+&5,*)!#$6%5,.,-9!85$e&#+!
4&#/-$)$9<0!!

! "*6.;-9!,-+&-=.!+$!#&*.&!L;<,-9!*!85$=;#+!$5!F/&-!
V$=*I!,-+&-=.!+$!.+$%!.&)),-9!*!85$=;#+!+$!"*6.;-90!

! $##;5.!F/&-!+/&!'*,);5&!5*+&!=*+*!'5$6!+/&!',&)=!^F*55*-+<!g!2EAa!
'$5!*!85$=;#+!,-=,#*+&.!+/*+!+/&!%&5#&-+*9&!$'!+/&!85$=;#+!6*-;'*#+;5&=!=;5,-9!*-<!#$-.&#;+,:&!3!
6$-+/!%&5,$=!*-=!F,+/,-!JZ!6$-+/.!$'!+/&!=*+&!$'!6*-;'*#+;5&!/*.!L&&-!%5$:&-!+$!&N/,L,+!
.;L.+*-+,*))<!+/&!.*6&!2&'&#+!^.*6&!5$$+!#*;.&a!*+!*!5*+&!,-!&N#&..!$'!+/&!M%,=&6,#!R*,);5&!(*+&0!!
_$F&:&5!M%,=&6,#!R*,);5&!./*))!-$+!,-#);=&!,-.+*-#&.!F/&5&!*!"$'+F*5&!'*,);5&!,.!#*%*L)&!$'!
L&,-9!#$55&#+&=!+/5$;9/!,-+&5-&+!=$F-)$*=,-9!$'!%*+#/&.!$5!$+/&5!#$=&0!

'$5!D-Ie&+!85,-+&5.!.;%%),&=!+$!"*6.;-9!L<!V$=*I!,.! 0!!

! 0!

JJ0Z0!

! !
!
!

!!

'$5&,9-!%*+&-+.!*-=!*%%),#*+,$-.!+/&5&'$5&@!,-#);=,-9!*))!,-:&-+,$-.!=&.#5,L&=!$5!#)*,6&=!+/&5&,-@!
*-=!*))!5&,..;&.@!=,:,.,$-.@!5&-&F*).@!5&&N*6,-*+,$-.@!&N+&-.,$-.@!%5$:,.,$-*)!%*+&-+.@!
#$-+,-;*+,$-.@!#$-+,-;,-9!%5$.&#;+,$-!*%%),#*+,$-.!*-=!#$-+,-;*+,$-.],-]%*5+!+/&5&$'@!
^,,a!,-:&-+,$-.!^F/&+/&5!%*+&-+*L)&!$5!-$+a@!,-:&-+,$-!=,.#)$.;5&.@!,6%5$:&6&-+.@!+5*=&!.&#5&+.@!
%5$%5,&+*5<!,-'$56*+,$-@!*-=!I-$F!/$F@!^,,,a!#$%<5,9/+.@!#$%<5,9/+!5&9,.+5*+,$-.!*-=!*%%),#*+,$-.!
+/&5&'$5&!*-=!*))!$+/&5!5,9/+.!#$55&.%$-=,-9!+/&5&+$!+/5$;9/$;+!+/&!F$5)=@!,-#);=,-9!.+*+;+$5<!$5!
#$66$-!)*F!5,9/+.!+/&5&+$@!^,:a!6*.I!F$5I.!*-=!5&9,.+5*+,$-.!*-=!*%%),#*+,$-.!+/&5&'$5&@!
^:a!,-=;.+5,*)!=&.,9-.!*-=!*-<!5&9,.+5*+,$-.!*-=!*%%),#*+,$-.!+/&5&'$5&!+/5$;9/$;+!+/&!F$5)=@!
^:,a!+5*=&!-*6&.@!)$9$.@!#$66$-!)*F!+5*=&6*5I.!*-=!.&5:,#&!6*5I.@!+5*=&6*5I!*-=!.&5:,#&!6*5I!
5&9,.+5*+,$-.!*-=!*%%),#*+,$-.!+/&5&'$5&!*-=!*))!9$$=F,))!*..$#,*+&=!+/&5&F,+/!+/5$;9/$;+!+/&!
F$5)=@!^:,,a!*-<!6$5*)!5,9/+!$5!),I&!5,9/+.@!*-=!^:,,,a!*-<!.,6,)*5@!#$55&.%$-=,-9!$5!&c;,:*)&-+!
5,9/+.!+$!*-<!$'!+/&!'$5&9$,-9!*-<F/&5&!,-!+/&!F$5)=0!

170J010!

! !#*5+5,=9&.!^F/&+/&5!L)*#I!$5!#$)$5a@!,-=,:,=;*))<!*-=!,-!*-<!L;-=)&=!
#$-',9;5*+,$-0!

!
#*%*L)&!$'!6*5I,-9!%*9&.!,-!L)*#I!*-=!F/,+&!$5!#$)$50!
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!

! "#$%&'($)&*+! !

>!

&*-.!85,-+&5!85$=;#+.!*-=!5&)*+&=!B$-.;6*L)&.!,=&-+,',&=!,-!*!
85$=;#+!MN/,L,+0!

"*6.;-90!

!
L<!V$=*I@!$+/&5!+/*-!;-=&5!),#&-.&!'5$6!"*6.;-90!

+/*-!;-=&5!),#&-.&!'5$6!"*6.;-90!

F/,#/!,.!&,+/&5!$F-&=!L<!$5!$+/&5F,.&!;.&=!L<!5,9/+!L<!V$=*I@!$+/&5!+/*-!;-=&5!),#&-.&!'5$6!
"*6.;-90!

! .!
6*-;'*#+;5&=!L<!$5!$-!L&/*)'!$'!V$=*I0!

!

! 6&*-.!+/&!%*<6&-+!L<!"*6.;-9!+$!V$=*I!'$5!=&.,9-!*-=!=&:&)$%6&-+!
.&5:,#&.@!4$$),-9@!e,9.@!',N+;5&.@!),#&-.&.!*-=!5&)*+&=!#$.+.!'$5!+/&!2&:&)$%6&-+!"&5:,#&.!5&)*+&=!
+$!&N&#;+,-9!+/,.!A95&&6&-+!*-=!5&)*+&=!MN/,L,+.@!"#/&=;)&.!*-=!A%%&-=,#&.0!!U(M!8*<6&-+.!
*5&!%5$e&#+&=!+$!+$+*)! !+/&!D-,+,*)!4&56!$'!+/,.!A95&&6&-+0!

! 5&+*,)!5&*=<!#$-+*,-&5.!'$5!&*#/!85,-+&5!85$=;#+!F,+/!
L5*-=,-9!*-=!95*%/,#!&)&6&-+.!$5!L;)I!%*#I*9,-9!'$5!85$=;#+!*.!.&+!'$5+/!,-!+/&!*%%),#*L)&!
85$=;#+!MN/,L,+@!*-=!+/&!L;)I!%*#I,-9!$'!D-I@!&*#/!6&&+,-9!+/&!./,%%,-9!.%&#,',#*+,$-.!.&+!'$5+/!
/&5&,-!*-=!#$-.,.+&-+!F,+/!+/&!Q5*-=,-9!O;,=&),-&.0!

! 8)*+'$56 !6&*-.!+/&!#$66$-!*5#/,+&#+;5&!,-+&-=&=!+$!#$-.+,+;+&!+/&!L*.,#!;-=&5)<,-9!
.+5;#+;5&!+$!L&!*%%),&=!*#5$..!6$5&!+/*-!$-&!%5,-+&5@!,-#);=,-9!6&#/*-,#*)!.<.+&6@!%*%&5!%*+/!
.<.+&6@!F5,+,-9!.<.+&6!^%5,-+!/&*=@!,-I!+*-I.@!&+#0a@!"EB!*5#/,+&#+;5&@!*-=!#$5&!',56F*5&0!!R$5!
+/&!*:$,=*-#&!$'!=$;L+@! 8)*+'$56 !=$&.!-$+!,-#);=&!.#*--&5.@!=$#;6&-+!'&&=&5@!=,.%)*<.@!;.&5!
,-+&5'*#&@!*-=!.$'+F*5&0!!

!
L<!V$=*I!+$!*!"*6.;-9].%&#,',#!85$=;#+!'$5!.*)&!+$!"*6.;-9!;-=&5!+/,.!A95&&6&-+0!!85,-+&5!
85$=;#+!F,))!,-#);=&!+/&!%5,-+!/&*=!L;+!-$+!+/&!B$-.;6*L)&.!$+/&5!+/*-!*-!,-,+,*)!.&+!$'!,-I!
#*5+5,=9&.!./,%%&=!,-!+/&!5&+*,)!#*5+$-0!85,-+&5!85$=;#+!F,))!,-#);=&!=5,:&5.!*-=!$+/&5!.$'+F*5&!
%5$:,=&=!,-!#$--&#+,$-!F,+/!*-!D-I!Y&+!85,-+&5!*-=!*-<!;%=*+&.!+/&5&+$0!!

! ,-!5&+*,)!5&*=<!%*#I*9,-9!
,=&-+,',&=!,-!*!85$=;#+!MN/,L,+0!!85$=;#+.!=$!-$+!,-#);=&!"&5:,#&!8*5+.0!
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!

! "#$%&'($)&*+! !

C!

8*5+,&.!/&5&+$@!#$-+*,-,-9!+/&!
,-'$56*+,$-!.&+!'$5+/!,-!"&#+,$-!10[@!*-!&N*6%)&!$'!F/,#/!,.!.&+!'$5+/!,-!A%%&-=,N!A0!

!1C010!

! !(,9/+.!#$:&5,-9!$5!&6L$=,&=!,-!85$e&#+!4&#/-$)$9<0!

%&5'$56*-#&!$'!=&:&)$%6&-+!F$5I!#$-=;#+&=!;-=&5!*!85$=;#+!MN/,L,+0!

! !A%%&-=,N!20!

!
5,9/+!L<!"*6.;-9!85,-+&5!Q;.,-&..!\-,+@!$+/&5!+/*-!;-=&5!),#&-.&!'5$6!V$=*I0!

@!=;5,-9!+/&!4&56@!+/&!=,:,.,$-!$'!"*6.;-9!
M)&#+5$-,#.!B$0@!G+=0@!+/*+!=&.,9-.@!6*-;'*#+;5&.!*-=!=,.+5,L;+&.!%5,-+&5.0!

"*6.;-9!85,-+&5!Q;.,-&..!\-,+@!$+/&5!+/*-!;-=&5!),#&-.&!'5$6!V$=*I0!

@!,-#);=,-9!85$e&#+!4&#/-$)$9<@!
F/,#/!,.!&,+/&5!$F-&=!L<!$5!$+/&5F,.&!;.&=!L<!5,9/+!L<!"*6.;-9!85,-+&5!Q;.,-&..!\-,+@!$+/&5!
+/*-!;-=&5!),#&-.&!'5$6!V$=*I0!!

! %5$:,=&=!L<!
V$=*I!+$!"*6.;-90!

]I&&%,-9!;-,+!+/*+!5&')&#+.!*!.%&#,',#!#$-',9;5*+,$-!$'!*!.%&#,',#!
85$=;#+0!

,-#);=,-9!8*#I*9,-9!.+*+&=!,-!+/&!
*%%),#*L)&!85$=;#+!MN/,L,+!+$!L&!%*#I&=!F,+/!+/&!85,-+&5!85$=;#+.!*-=!B$-.;6*L)&.0!

8*5+<@!+/&!,-=,:,=;*)!F,+/!+/&!
+&#/-,#*)!I-$F)&=9&!$'!+/&!85$=;#+.!.$!=&.,9-*+&=!L<!*!8*5+<!+$!%&5'$56!+/&!';-#+,$-.!.&+!'$5+/!
'$5!+/&!4&#/-,#*)!(&%5&.&-+*+,:&!,-!+/,.!A95&&6&-+0!

*%%*5*+;.@!I-$F]/$F@!=*+*@!F5,+,-9.!*-=!F$5I.!$'!*;+/$5./,%!^,-#);=,-9@!F,+/$;+!),6,+*+,$-@!
.$'+F*5&@!',56F*5&@!%5$+$#$).@!%5$95*6!#$=&.@!*;=,$:,.;*)!&''&#+.!#5&*+&=!L<!%5$95*6!#$=&@!*-=!
=$#;6&-+*+,$-!5&)*+&=!+/&5&+$a@!=5*F,-9.@!6*.I!F$5I.@!$+/&5!+*-9,L)&!,+&6.!^,-#);=,-9!6*+&5,*).@!
.*6%)&.@!#$6%$-&-+.@!+$$).@!*-=!$%&5*+,-9!=&:,#&.!.;#/!*.!L$*5=!*..&6L),&.@!%5$+$+<%&.@!*-=!
&-9,-&&5,-9!6$=&).a@!&N+&-.,$-.!*-=!=&5,:*+,$-.!+/&5&$'@!*-=!+&#/-,#*)!,-'$56*+,$-@!,-#);=,-9!
*-<!6*+&5,*)!,-!/;6*-!$5!6*#/,-&!5&*=*L)&!'$56!F/,#/!,.!&6L$=,&=!,-!$5!=&.#5,L&.!*-<!$'!+/&!
'$5&9$,-9!,+&6.0!

"&#+,$-!30!
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!

! "#$%&'($)&*+! !

7!

!$+/&5!%/<.,#*)!
*,=.a0!

"*6.;-9!'$5!*!85,-+&5!85$=;#+!$5!
B$-.;6*L)&0!

$"! )(B,!

4/&!+&56!$'!+/,.!A95&&6&-+!./*))!L&!'5$6!+/&!=*+&!$'!&N&#;+,$-!$'!+/,.!A95&&6&-+!+$!+/&!
31.+!$'!2&#&6L&5!JP1Z! D-,+,*)!4&56 "&#+,$-!
1H!$5!*.!6*<!L&!&N+&-=&=!+$!#$:&5!*-<!*==,+,$-*)!%&5,$=!.&+!'$5+/!,-!"&#+,$-!Z010>0!4/&!D-,+,*)!
4&56!./*))!*;+$6*+,#*))<!L&!5&-&F&=!'$5!*==,+,$-*)!$-&!^1a!<&*5!+&56.!
;-)&..!F5,++&-!-$+,#&!$'!-$-]5&-&F*)!,.!9,:&-!L<!&,+/&5!8*5+<!$-&!/;-=5&=!&,9/+<!^17Pa!=*<.!%5,$5!
+$!+/&!&N%,5*+,$-!$'!+/&!+/&-]#;55&-+!+&560!4/&!4&56!*-=!*-<!";L.&c;&-+!4&56.!./*))!#$))&#+,:&)<!

!!

%"! )B*$=%(B!8B&"&$A!

Z010! 45*-.'&5!85,#,-9!*-=!";L.,=<0!

Z01010! "*6.;-9!,.!5&.%$-.,L)&!'$5!+/&!%*<6&-+!$'!+/&!45*-.'&5!85,#&!
'$5!85,-+&5!85$=;#+.!$5=&5&=!L<!"*6.;-9!*-=!=&),:&5&=!L<!
V$=*I!$5!,+.!=&.,9-*+&=!.;L.,=,*5<0!!"*6.;-9!F,))!%*<!+$!V$=*I!
$:&5!+/&!D-,+,*)!4&56!$'!+/,.!A95&&6&-+!+/&!85,-+&5!85$=;#+!
_*5=F*5&!B$.+!";L.,=<@!F/,#/!,.!%5$e&#+&=!+$! !
4/&!,-+&-+!$'!+/&!_*5=F*5&!B$.+!";L.,=<!,.!+$!/&)%!5&=;#&!
6*+&5,*)!#$.+.!'$5!85,-+&5!85$=;#+.!%;5#/*.&=!L<!"*6.;-9!
=;5,-9!+/&!D-,+,*)!4&560!!4/&!85,-+&5!85$=;#+!_*5=F*5&!B$.+!
";L.,=<!%*,=!&*#/!c;*5+&5!L<!"*6.;-9!+$!V$=*I!$5!,+.!
=&.,9-*+&=!.;L.,=,*5<!F,))!L&!;.&=!+$!$''.&+!+/&!45*-.'&5!%5,#&!
'$5!85,-+&5!85$=;#+.!*.!.&+!'$5+/!L&)$F0!!

_*5=F*5&!B$.+!";L.,=<`!!U$!)*+&5!+/*-!',:&!^[a!=*<.!%5,$5!+$!+/&!
.+*5+!$'!&*#/!#*)&-=*5!c;*5+&5!"*6.;-9!./*))!%*<!+$!V$=*I!$5!,+.!
=&.,9-*+&=!.;L.,=,*5<!*-!*6$;-+!&c;*)!+$!+/&!6;+;*))<!*95&&=!
;%$-!%&5!85,-+&5!85$=;#+!_*5=F*5&!B$.+!";L.,=<!^6;+;*))<!
*95&&=!+$!L<!+/&!8*5+,&.!$-!*!<&*5)<!L*.,.a!*.!.&+!'$5+/!,-!&*#/!
5&)&:*-+!85$=;#+!MN/,L,+@!6;)+,%),&=!L<!+/&!-;6L&5!$'!&*#/!
85,-+&5!85$=;#+.!.#/&=;)&=!+$!L&!=&),:&5&=!L<!V$=*I!+$!

%5$e&#+,$-.!*.!.&+!'$5+/!,-!"&#+,$-!>01010!!

Z010J0! 4/&!45*-.'&5!85,#&!^48a!'$5!85,-+&5!85$=;#+.!F,))!L&!#*)#;)*+&=!
*.!'$))$F.`!!45*-.'&5!85,#&!h!V$=*I .!4$+*)!B$.+!)&..!*%%),#*L)&!
%&5!;-,+!_*5=F*5&!B$.+!";L.,=<!%*,=!L<!"*6.;-90!!V$=*I .!
4$+*)!B$.+!h!V$=*I .!6*+&5,*)!#$.+.!i!6*-;'*#+;5,-9!#$.+.!i!
=,.+5,L;+,$-!#$.+.0!!
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!

! "#$%&'($)&*+! !

H!

Z01030! 85,#,-9!'$5!85$=;#+.!*.!c;$+&=!,-!*++*#/6&-+.!+$!A%%&-=,N!B!=$!
-$+!,-#);=&!.*)&.@!;.&!$5!$+/&5!.,6,)*5!+*N&.@!*-=!*%%),#*L)&!+*N&.@!
,'!*-<@!F,))!L&!,-#);=&=!$-!85$=;#+!,-:$,#&.!;-)&..!"*6.;-9!
%5$:,=&.!V$=*I!F,+/!*=&c;*+&!%5$$'!$'!&N&6%+,$-!'5$6!.;#/!
+*N&.0!

Z010Z0! JP1J!85,#&.`!!!V$=*I .!4$+*)!B$.+!'$5!6$=&).!+$!L&!)*;-#/&=!,-!
JP1J!^*.!.&+!'$5+/!,-!A++*#/6&-+!1!+$!A%%&-=,N!Aa!*5&!*.!
'$))$F.`!! '$5!3],-]1@! '$5!3],-]1!K,',! !'$5!Z],-]1!
K,',0!!4/&!_*5=F*5&!B$.+!";L.,=<!%&5!;-,+!'$5!85,-+&5!85$=;#+.!
)*;-#/&=!,-!JP1J!*5&!*.!'$))$F.`!! !3],-]1!6$=&).@ !'$5!
3],-]1!K,',!6$=&).!*-=! '$5!Z],-]1!K,',!6$=&).0!

A##$5=,-9)<@!+/&!45*-.'&5!85,#&!'$5!JP1J!6$=&).!*5&!*.!'$))$F.`!
!'$5!3],-]1@ !'$5!3],-]1!K,',!*-= !Z],-]1!K,',0!

Z010[0! "+*5+,-9!,-!JP13@!+/&!%&5!85,-+&5!85$=;#+!_*5=F*5&!B$.+!";L.,=<!
*6$;-+.!F,))!L&!6;+;*))<!*95&&=!L<!+/&!8*5+,&.!'$5!&*#/!<&*5!$'!
+/&!A95&&6&-+!*+!)&*.+!+/5&&!^3a!6$-+/.!%5,$5!+$!+/&!.+*5+!$'!+/&!
#*)&-=*5!<&*5@!*-=!.&+!'$5+/!,-!*-!*++*#/6&-+!+$!A%%&-=,N!B0!

E-#&!&.+*L),./&=@!+/&!%&5!85,-+&5!85$=;#+!_*5=F*5&!B$.+!
";L.,=<!F,))!-$+!L&!#/*-9&=!&N#&%+!L<!6;+;*)!F5,++&-!
*95&&6&-+!$'!+/&!8*5+,&.0!E-#&!+/&!+$+*)!_*5=F*5&!B$.+!";L.,=<!
/*.!L&&-!;+,),X&=@!-$!';5+/&5!%&5!;-,+!.;L.,=<!+$!+/&!45*-.'&5!
85,#&!$'!85,-+&5!85$=;#+.!F,))!L&!%&56,++&=0!!

"+*5+,-9!,-!JP13@!',-*)!85,-+&5!85$=;#+!48!F,))!L&!.&+!$-!*!<&*5)<!
L*.,.!;%$-!6;+;*)!*95&&6&-+!$'!V$=*I!*-=!"*6.;-9!;+,),X,-9!
+/&!*L$:&].+*+&=!'$56;)*!*-=!F,))!L&!.&+!'$5+/!,-!*-!*++*#/6&-+!
+$!A%%&-=,N!B0!!!

D-!+/&!&:&-+!"*6.;-9!5&c;&.+.!#/*-9&.!+$!85$=;#+!'&*+;5&.!
*-=f$5!=&.,9-.!F/,#/!*5&!*95&&=!+$!L<!V$=*I!*'+&5!+/&!',-*)!
85,-+&5!85$=;#+!48!/*.!L&&-!.&+@!+/&!85,-+&5!85$=;#+!45*-.'&5!
85,#&!F,))!L&!*=e;.+&=!+$!5&')&#+!*-<!*==,+,$-*)!#$.+!+/&5&$'0!

Z010>0! E-!$5!L&'$5&!2&#&6L&5!31@!JP1Z!$5!+/&!+&56,-*+,$-!$'!+/,.!
A95&&6&-+@!F/,#/&:&5!#$6&.!',5.+@!"*6.;-9!F,))!%*<!+$!V$=*I!
+/&!=,''&5&-#&!L&+F&&- !*-=!+/&!+$+*)!*6$;-+.!
%5&:,$;.)<!%*,=!L<!"*6.;-9!+$!V$=*I!'$5!U(M!8*<6&-+.!*-=!
_*5=F*5&!B$.+!";L.,=<!=;5,-9!+/&!D-,+,*)!4&560!!";#/!%*<6&-+!
F,))!L&!=;&!*-=!$F,-9!5&9*5=)&..!$'!+/&!-;6L&5!$'!85,-+&5!
85$=;#+.!*#+;*))<!%;5#/*.&=!L<!"*6.;-9!'5$6!V$=*I@!&N#&%+!,'!
+/&!+&56,-*+,$-!$'!+/,.!A95&&6&-+!,.!.$)&)<!=;&!+$!+/&!6*+&5,*)!
L5&*#/!$'!+/&!A95&&6&-+!L<!V$=*I!F/,#/!,.!-$+!5&6&=,&=!$-!*!
+,6&)<!L*.,.0!!D'!Y*-;*5<!=&),:&5<!=&*=),-&.!'$5!JP13!*-=!JP1Z!

12-10202-alg    Doc 2523    Filed 12/10/12    Entered 12/10/12 12:59:27    Main Document 
     Pg 39 of 77



!

! "#$%&'($)&*+! !

1P!

85,-+&5!85$=;#+.!*5&!-$+!6&+@!+/&!2&#&6L&5!31@!JP1Z!=&*=),-&!
5&'&5&-#&=!*L$:&!'$5!%*<6&-+!$'!+/&!*6$;-+!5&6*,-,-9!*'+&5!
U(M!*-=!_*5=F*5&!B$.+!";L.,=<!*5&!=&=;#+&=!F,))!L&!
*##$5=,-9)<!&N+&-=&=0!

Z010C0! "*6.;-9!";99&.+&=!4/,5=!8*5+<!B$-+5*#+!T*-;'*#+;5&5!

! V$=*I!F,))!6*I&!#$66&5#,*))<!5&*.$-*L)&!&''$5+.!+$!&:*);*+&!'$5!
.;,+*L,),+<!+/&!#$-+5*#+!6*-;'*#+;5&5^.a!5&#$66&-=&=!L<!"*6.;-9!'$5!
6*-;'*#+;5&!$'!+/&!85,-+&5!85$=;#+.!+$!';)',))!+/,.!A95&&6&-+@!%5$:,=&=!
.;#/!#$-+5*#+!6*-;'*#+;5&5.!=&6$-.+5*+&!#*%*L,),+,&.@!&'',#,&-#,&.!*-=!+/&!
*L,),+<!+$!'*#,),+*+&!#$.+!5&=;#+,$-!*-=!*5&!,-=&%&-=&-+!&-+,+,&.!+/*+!*5&!-$+!
#$-+5$))&=!$5!6*-*9&=!L<!"*6.;-90!4/&!=&#,.,$-!L<!V$=*I!-$+!+$!;+,),X&!
+/&!#$-+5*#+!6*-;'*#+;5&5^.a!5&#$66&-=&=!L<!"*6.;-9!F,))!-$+!L&!
#$-.,=&5&=!*!6*+&5,*)!L5&*#/!$'!+/,.!A95&&6&-+0!!

Z01070! 45*-.'&5!85,#&!'$5!B$-.;6*L)&.0!

*0! 4/&!D-I!45*-.'&5!85,#&!'$5!JP1J!6$=&).!./*))!L& !'$5!&*#/!
.+*-=*5=!',))!L)*#I!#*5+5,=9&!*-=! $5!&*#/!.+*-=*5=!',))!#$)$5!
#$6L,-*+,$-!#*5+5,=9&0!!4/&!D-I!45*-.'&5!85,#&!,.!+$!,-#);=&!+/&!
,-I!+*-I!%*#I*9&=!,-!5&+*,)!5&*=<!'$56!=&),:&5&=!+$!"*6.;-90!!4/&!
45*-.'&5!85,#&!$-!D-I!'$5!JP13!*-=!JP1Z!85,-+&5!85$=;#+.!F,))!L&!
-&9$+,*+&=!*-=!*95&&=!;%$-!L<!"*6.;-9!*-=!V$=*I!*-=!.&+!'$5+/!
,-!*-!*++*#/6&-+!+$!A%%&-=,N!B0!

L0! 45*-.'&5!85,#&.!'$5!B$-.;6*L)&.!F,))!#/*-9&!$-)<!L<!6;+;*)!
*95&&6&-+!=$#;6&-+&=!,-!F5,+,-90!!!!

#0! 85&'&5&-+,*)!85,#,-9!

"*6.;-9!./*))!*;+/$5,X&!,+.!.;%%),&5.!+$!%&56,+!V$=*I!$5!V$=*I .!
#$-+5*#+!6*-;'*#+;5&5.!+$!%;5#/*.&!%*5+.!*-=!#$6%$-&-+.!L*.&=!
;%$-!"*6.;-9 .!%5&'&5&-+,*)!%5,#,-9!'$5!V$=*I .!&-+,5&!#$-.;6&5!
,-Ie&+!%5$=;#+!%$5+'$),$0!!R$5!+/&!*:$,=*-#&!$'!=$;L+@!"*6.;-9 .!
%5&'&5&-+,*)!%5,#,-9!F,))!-$+!L&!&N+&-=&=!+$!*-<!%5$=;#+!,-!
V$=*I .!#$66&5#,*)!$5!%5$=;#+,$-!%5,-+,-9!%5$=;#+!%$5+'$),$.0!
\%$-!V$=*I .!5&c;&.+@!"*6.;-9!./*))!%5$:,=&!V$=*I!+/&!#$-+*#+!
,-'$56*+,$-!'$5!+/&!5&)&:*-+!%5&'&55&=!.;%%),&5.0!

=0! B$.+!(&=;#+,$-.0!!

4/&!8*5+,&.!F,))!#$$%&5*+&!+$!,=&-+,'<!#$66&5#,*))<!5&*.$-*L)&!
$%%$5+;-,+,&.!'$5!#$.+!5&=;#+,$-.!,-!+/&!6*-;'*#+;5&!$'!+/&!85,-+&5!
85$=;#+.0!!D-!-$!&:&-+!./*))!+/,.!%5$:,.,$-!L&!=&&6&=!+$!5&c;,5&!
&,+/&5!8*5+<!+$!:,$)*+&!,+.!#$-',=&-+,*),+<!$L),9*+,$-.!+$!$+/&5!
%&5.$-.!$5!+$!5&c;,5&!V$=*I!+$!=,.#)$.&!,-'$56*+,$-!5&9*5=,-9!+/&!
.$;5#&.!$5!#$.+.!$'!%5,-+!/&*=.@!,-I!$5@!+$!+/&!&N+&-+!.&+!'$5+/!,-!+/&!

12-10202-alg    Doc 2523    Filed 12/10/12    Entered 12/10/12 12:59:27    Main Document 
     Pg 40 of 77



!

! "#$%&'($)&*+! !

11!

85$=;#+!MN/,L,+@!$+/&5!6*+&5,*)!$5!#$6%$-&-+.!=&&6&=!%5$%5,&+*5<!
L<!V$=*I0!!

B$.+!,6%5$:&6&-+!+$!=,5&#+!6*+&5,*).!%5,#&!F,))!L&!L*.&=!$-!L&.+!
&''$5+.!+$!5&=;#&!6*+&5,*)!#$.+.!,-!*!6;+;*))<!*95&&=!*%%5$*#/0!
B$.+!.*:,-9.!F,))!L&!=&+&56,-&=!$-!*!-&+!L*.,.@!*'+&5!+*I,-9!,-+$!
*##$;-+`!^Aa!+/&!#$.+.!$'!,6%)&6&-+,-9!.;#/!#/*-9&!^,-#);=,-9!
&-9,-&&5,-9@!+$$),-9@!.;%%),&5!c;*),',#*+,$-!*-=!$+/&5!#$.+.a@!*-=!
^Qa!*-<!,-#5&*.&.!,-!+/&!$:&5*))!#$.+.!$'!+/&!*%%),#*L)&!85,-+&5!
85$=;#+!$5!B$-.;6*L)&.0!!B$.+!.*:,-9.!./*))!L&!#$-.,=&5&=!,-!+/&!
.&++,-9!$'!+/&!45*-.'&5!85,#&!$-!*-!*--;*)!L*.,.0!!

&"! !="#8(!#%!'(G(+#8,($)!

[010! "#$%&!$'!2&:&)$%6&-+0!

[01010! V$=*I!*95&&.!+$!=&:&)$%!;%! !85,-+&5!85$=;#+.!+$!
L&!)*;-#/&=!L<!"*6.;-9!,-+$!+/&!6*5I&+%)*#&!L&9,--,-9!,-!
JP1J!*-=!#$-#);=,-9!F,+/!)*;-#/&.!,-!JP1Z0!!4/&!8*5+,&.!F,))!
-&9$+,*+&!,-!9$$=!'*,+/!$-!*!<&*5)<!L*.,.!+$!=&+&56,-&!+/&!
-;6L&5!*-=!+<%&!$'!6$=&).!'$5!&*#/!<&*50!!B$-.;6*L)&.!'$5!
&*#/!85,-+&5!85$=;#+!F,))!L&!=&:&)$%&=!*.!%&5!+/&!5&)&:*-+!
85$=;#+!MN/,L,+0!!4/&!8*5+,&.!#$-+&6%)*+&!+/&!'$))$F,-9!-;6L&5!
*-=!+<%&!$'!6$=&).!'$5!&*#/!<&*5!*.!'$))$F.`!!!
]]JP1J`!! !

!
!

!

[010J0! 2&.#5,%+,$-!$'!2&:&)$%6&-+0!

^*a! 2&.,9-!*-=!=&:&)$%6&-+!5&c;,5&6&-+.!'$5!&*#/!85$=;#+!./*))!L&!
.+*+&=!,-!+/&!85$=;#+!MN/,L,+0!

^La!! V$=*I!./*))!L&!5&.%$-.,L)&!'$5!%&5'$56,-9!+/&!F$5I!.&+!'$5+/!,-!+/&!
*%%),#*+,$-!MN/,L,+@!,-#);=,-9!+/&!%5$:,.,$-!$'!*-<!2&),:&5*L)&.!.+*+&=!+/&5&,-0!

[01030! B$$%&5*+,$-!L<!"*6.;-90!!

"*6.;-9!*95&&.!+$!#$$%&5*+&!*-=!%5$:,=&!5&*.$-*L)&!*..,.+*-#&!+$!V$=*I!,-!
#$--&#+,$-!F,+/!+/&!=&:&)$%6&-+!$'!"*6.;-9].%&#,',#!&)&6&-+.!+$!#5&*+&!+/&!
85$=;#+.!,-!*##$5=*-#&!F,+/!+/&!*%%),#*L)&!85$=;#+!MN/,L,+.0!!!!

[010Z0! T&&+,-9.0!

V$=*I!*-=!"*6.;-9!F,))!#$-=;#+!6$-+/)<!$%&5*+,$-!*-=!%)*--,-9!6&&+,-9.!*-=!
c;*5+&5)<!&N&#;+,:&!L;.,-&..!5&:,&F.!=;5,-9!+/&!4&560!
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!

! "#$%&'($)&*+! !

1J!

[010[0! (&9;)*+$5<!A%%5$:*).0!

M*#/!8*5+<!./*))@!*+!,+.!.$)&!&N%&-.&@!$L+*,-!*-=!6*,-+*,-!*-<!-&#&..*5<!*%%5$:*).!
*-=!*;+/$5,X*+,$-.!$'!5&9;)*+$5<!*9&-#,&.!*-=!$+/&5!9$:&5-6&-+*)!$59*-,X*+,$-!+$!
';)',))!,+.!5&.%&#+,:&!$L),9*+,$-.!;-=&5!+/,.!A95&&6&-+0!4/&!8*5+,&.!./*))!9,:&!&*#/!
$+/&5!+/&!#$$%&5*+,$-!5&*.$-*L)<!5&c;,5&=!,-!#$--&#+,$-!F,+/!.;#/!$L),9*+,$-.0!

[0J0! 2&),:&5*L)&.!!

[0J010! A##&%+*-#&0!

Q<!+/&!=*+&!*95&&=!;%$-!L<!+/&!8*5+,&.!,-!*##$5=*-#&!F,+/!+/&!6,)&.+$-&!.#/&=;)&!
.&+!'$5+/!,-!+/&!*%%),#*L)&!MN/,L,+@!V$=*I!F,))!=&),:&5!+/&!.%&#,',&=!2&),:&5*L)&.0!!
"*6.;-9@!F,+/!+/&!5&*.$-*L)&!*..,.+*-#&!$'!V$=*I!,'!5&c;&.+&=!L<!"*6.;-9@!*-=!
*.!.&+!'$5+/!,-!+/&!*%%),#*L)&!MN/,L,+@!F,))!&N*6,-&!*-=!+&.+!&*#/!$'!+/&!
2&),:&5*L)&.!;%$-!=&),:&5<!+$!=&+&56,-&!F/&+/&5!+/&!2&),:&5*L)&!5&*.$-*L)<!*-=!
.;L.+*-+,*))<!#$-'$56.!+$!+/&!"%&#,',#*+,$-.!,-!*##$5=*-#&!F,+/!+/&!.+*-=*5=!$'!
*##&%+*-#&!,-.%&#+,$-!.%&#,',&=!,-!+/&!*%%),#*L)&!MN/,L,+0!!"*6.;-9!F,))!,-!
F5,+,-9!&,+/&5!^*a!*##&%+!+/&!2&),:&5*L)&!,-!F/$)&!$5!,-!%*5+!$5!^La!5&e&#+!+/&!
2&),:&5*L)&!,-!F/$)&!$5!,-!%*5+!*-=!%5$:,=&!V$=*I!F,+/!*!F5,++&-!&:*);*+,$-!

!
F,+/,- !+/&!5&#&,%+!$'!+/&!2&),:&5*L)&.0!!D-!+/&!&:&-+!
+/*+!"*6.;-9!5&*.$-*L)<!*-+,#,%*+&.!*!-&&=!'$5!*==,+,$-*)!+,6&!+$!#$6%)&+&!
&:*);*+,$-@!"*6.;-9!F,))!-$+,'<!V$=*I!F,+/,-!+/&!.*6&! !

!!D-!+/&!&:&-+!+/*+!"*6.;-9!,=&-+,',&.!*!-$-]#$-'$56,+<!F/,#/!,+!5&*.$-*L)<!
L&),&:&.!5&c;,5&.!';5+/&5!,-:&.+,9*+,$-@!"*6.;-9!*-=!V$=*I!./*))!,-!9$$=!'*,+/!
-&9$+,*+&!*-!*##&%+*-#&!=&*=),-&0!

[0J0J0! B$55&#+,$-!$'!M55$5.0!

D-!+/&!&:&-+!"*6.;-9!5&e&#+.!+/&!2&),:&5*L)&!,-!F/$)&!$5!,-!%*5+!*-=!%5$:,=&.!
V$=*I!F,+/!*!F5,++&-!&:*);*+,$-!5&%$5+!*.!=&.#5,L&=!,-!"&#+,$-![0J01!*L$:&@!
^*a!V$=*I!./*))!%5$6%+)<!#$55&#+!+/&!&55$5.!$5!-$-#$-'$56*-#&!$'!+/&!2&),:&5*L)&!
F,+/!+/&!*%%),#*L)&!"%&#,',#*+,$-.!*-=!5&=&),:&5!+/&!2&),:&5*L)&!+$!"*6.;-9!
F,+/,- *'+&5!5&#&,%+!$'!+/&!*##&%+*-#&!&:*);*+,$-!5&%$5+@!$5!
^La!"*6.;-9!6*<@!
.;#/!&55$5.!*-=!*==,+,$-*)!+,6&!'$5!,6%)&6&-+,-9!.;#/!#$55&#+,$-.!%5$:,=&=!+/*+!
V$=*I!/*.!6*=&!%5$%$.*)!,-!F5,+,-9!+$!"*6.;-9!F,+/,-!',:&!^[a!Q;.,-&..!2*<.!
*'+&5!5&#&,%+!$'!+/&!*##&%+*-#&!&:*);*+,$-!5&%$5+0!

[0J030! 2,.%;+&.!(&9*5=,-9!M55$5.0!!

V$=*I!F,))@!F,+/,- .!*'+&5!5&#&,%+!$'!
"*6.;-9 ]#$-'$56*-#&@!5&.%$-=!,-!

/&!',-=,-9!$5!5&';+,-9!
+/&!',-=,-9@!,-!F/$)&!$5!,-!%*5+0!!A%%5$%5,*+&!5&%5&.&-+*+,:&.!$'!
+/&!8*5+,&.!F,))!6&&+!+$!5&.$):&!*-<!=,.*95&&6&-+.!$-!
#$-'$56*-#&!,-!*!+,6&)<!6*--&50!!D'@!/$F&:&5@!V$=*I!=$&.!-$+!
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!

! "#$%&'($)&*+! !

13!

%5$:,=&!"*6.;-9!F,+/!.;#/!*!5&.%$-.&@!V$=*I!F,))!L&!=&&6&=!
+$!/*:&!*##&%+&=!"*6.;-9
./*))!F$5I!,-!9$$=!'*,+/!+$!#$55&#+!.;#/!&55$5.!*-=!6*I&!*!
+,6&)<!5&=&),:&5<!$'!+/&!2&),:&5*L)&!*.!%5$:,=&=!,-!"&#+,$-![0J0J0!

[0J0Z0! B/*-9&!85$#&=;5&!

D-!+/&!&:&-+!+/*+!*!8*5+<!%5$%$.&.!#/*-9&.!+$!*!85$=;#+!MN/,L,+@!,-#);=,-9!+/&!
"%&#,',#*+,$-@!+/&!8*5+,&.!./*))!'$))$F!+/&!B/*-9&!85$#&=;5&!$;+),-&=!,-!!
A%%&-=,N!R0!!!

[030! 2&:&)$%6&-+!U(M!*-=!4$$),-9!0!

[03010! 85$=;#+]"%&#,',#!U(M!*-=!4$$),-90!

*0! Q$+/!8*5+,&.!F,))!6;+;*))<!*95&&!$-!+/&!U(M@!4$$),-9!*-=!$+/&5!
2&),:&5*L)&.!'$5!&*#/!85$=;#+!MN/,L,+!%5,$5!+$!L&9,--,-9!*#+,:,+<!
$-!+/*+!85$=;#+0!

L0! D-!+/&!&:&-+!+/*+!*==,+,$-*)!4$$),-9!*-=f$5!U(M!L&<$-=! !
,.!5&c;,5&=!'$5!+/&!=&:&)$%6&-+!$'!85,-+&5!85$=;#+.!L<!

V$=*I!'$5!"*6.;-9!=;5,-9!+/&!D-,+,*)!4&56@!+/&!_*5=F*5&!B$.+!
";L.,=<!F,))!L&!;.&=!+$!';-=!+/&!*==,+,$-*)!U(M!%*<6&-+.!
%5$:,=&=!+/*+!+/&!8*5+,&.!6;+;*))<!*95&&0!

'"! =@88+?!8+*$$&$A!*$'!'(+&G(B?!#%!8B#'@")=!

>010! ";%%)<!8)*--,-90!

>01010! 2&6*-=!R$5&#*.+,-9!*-=!R,N&=!8;5#/*.&!EL),9*+,$-!

"*6.;-9!./*))!%5$:,=&!+$!V$=*I!$-!*!F&&I)<!L*.,.!*-!;%=*+&=!5$)),-9 !
!'$5!L$+/!85,-+&5!85$=;#+.!*-=!

B$-.;6*L)&.0!!4/&!'$5&#*.+.!./*))!L&!*+!+/&!"V\!)&:&)!*-=!,-#);=&!F&&I)<!
c;*-+,+,&.!,-!6,-,6;6!$5=&5!c;*-+,+<!^%;5.;*-+!+$!"&#+,$-!>0103a!6;)+,%)&.@!L<!
=&.+,-*+,$-0!

"*6.;-9!*95&&.!+/*+!V$=*I!F,))!;.&!+/&! !
!

!!"*6.;-9!F,))@!,'!c;*-+,+<!5&c;,5&6&-+.!=&#5&*.&!'5$6!+/$.&!
'$5&#*.+&=!'$5!*!85$=;#+!,-!+/&! !%;5#/*.&!*-=!+*I&!=&),:&5<!$'!.;#/!
'$5&#*.+&=!c;*-+,+<0!!!

R$5!)$-9]+&56!#*%*#,+<!%)*--,-9!%;5%$.&.!^,-#);=,-9!4$$),-9!%;5#/*.&!
5&c;,5&6&-+.a!EUGW@!'$5!JP13!85$=;#+.!*-=!L&<$-=@!L$+/!"*6.;-9!*-=!V$=*I!
*95&&!+$!6&&+!$-!*!c;*5+&5)<!L*.,.!+$!5&:,&F!;%=*+&= ]
L,-=,-9!5$)),-9!/$5,X$-!.#/&=;)&.!%5$:,=&=!L<!"*6.;-9!'$5!85,-+&5!85$=;#+.!*-=!
B$-.;6*L)&.0!
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!

! "#$%&'($)&*+! !

1Z!

"*6.;-9!*-=!V$=*I!*95&&!+$!6&&+!'$56*))<!$-!*!6$-+/)<!L*.,.!+$!5&:,&F!
*-=!=,.#;..!'$5F*5=!)$$I,-9!=&6*-=!'$5&#*.+.@!#$6%$-&-+!),*L,),+,&.!$;+.,=&!+/&!
',N!X$-&@!'*#+$5<!#*%*#,+<!5&c;,5&6&-+.@!%5$=;#+!&-=!$'!),'&!*-=!-&F!%5$=;#+!
+5*-.,+,$-!%)*-.0!

4/&!%*5+,&.!./*))!6;+;*))<!*95&&!;%$-!=&+*,)&=!L;.,-&..!%5$#&..&.!'$5!+/&!
*L$:&!+$!L&!=&',-&=!*+!*!)*+&5!=*+&!*-=!5&')&#+&=!,-!*-!A95&&6&-+!*==&-=;60!

>010J0! 8;5#/*.&!E5=&5.0!

8;5#/*.&!*-=!=&),:&5<!$'!85$=;#+.!./*))!L&!6*=&!%;5.;*-+!+$!%;5#/*.&!
$5=&5.!+/*+!./*))!L&!,..;&=!,-!F5,+,-9!L<!"*6.;-9!+$!V$=*I@!F/,#/!F,))!,-#);=&!
c;*-+,+<!5&c;,5&6&-+.!*-=!=&),:&5<!.#/&=;)&.!#$-.,.+&-+!F,+/!"*6.;-9 !

8;5#/*.&!$5=&5.!./*))!L&!+5*-.6,++&=!
&)&#+5$-,#*))<!L&+F&&-!"*6.;-9!*-=!V$=*I0!

8;5#/*.&!$5=&5.!,-!&N#&..!$'!&,+/&5!+/&! !$5!$'!
+/& !$L),9*+,$-!'$5!F/,#/!"*6.;-9!/*.!%5$:,=&=!+/&!
2&6*-=!R$5&#*.+,-9!F,))!L&!.;Le&#+!+$!#$-',56*+,$-!L<!V$=*I@!.;Le&#+!+$!
%5$=;#+,$-!#*%*L,),+,&.0!

>01030! !!!!!!!!!!!!T,-,6;6!E5=&5!?;*-+,+<!

T,-,6;6!$5=&5!c;*-+,+<!./*))!L&!$-&!#$-+*,-&5!'$5!85,-+&5!
85$=;#+.!*-=!$-&!%*))&+!'$5!D-I0!!R$5!85,-+&5!85$=;#+.@!+/&!
6,-,6;6!$5=&5!c;*-+,+<!./*))!L&!*!#$-+*,-&5!c;*-+,+<!+$!
6*N,6,X&!#$-+*,-&5!;+,),X*+,$-0!!B$-+*,-&5!c;*-+,+,&.!*-=!
%*++&5-.!./*))!L&!6;+;*))<!*95&&=!;%$-!L<!L$+/!"*6.;-9!*-=!
V$=*I0!!A))!$5=&5.!L<!"*6.;-9!./*))!L&!,-!6,-,6;6!$5=&5!
c;*-+,+<!6;)+,%)&.0!

>010Z0! E5=&5,-9!G&*=!4,6&0!!

! R$5!85$=;#+.!+$!L&!)*;-#/&=!,-!M;5$%&@!"*6.;-9!./*))!%)*#&!%;5#/*.&!$5=&5.!$-!
V$=*I!F,+/! !+,6&!*.!6&*.;5&=!'5$6!+/&!%;5#/*.&!$5=&5!,..;&!
=*+&!*-=!+/&!&N%&#+&=!2&),:&5<!=*+&0!!4/& #$-.,.+.!$'!*-!

!F,+/!*!=&),:&5<!)&*=!+,6&!$' !R$5!*))!$+/&5!
5&9,$-.@!+/&!8*5+,&.!./*))!-&9$+,*+&!*!6;+;*))<!*95&&*L)&!$5=&5,-9!)&*=!+,6&0!

>0J0! M-=!$'!G,'&!U$+,',#*+,$-0!

>0J010! U$+,#&!$'!M-=!$'!G,'&!85$=;#+.0!

D-!+/&!&:&-+!"*6.;-9!=&#,=&.!+$!=,.#$-+,-;&!*!85$=;#+!^*-! M-=!
$'!G,'&!85$=;#+ a@!"*6.;-9!F,))!-$+,'<!V$=*I!,-!F5,+,-90!
"*6.;-9!F,))!%5$:,=&!V$=*I!F,+/!M-=!$'!G,'&!'$5&#*.+.!*.!
'$))$F.`!
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!

! "#$%&'($)&*+! !

1[!

! ! R$5&#*.+! ! ! "#/&=;)&=!?;*-+,+<!j*5,*-#&!

!! !

!!!!!!!! !!

"*6.;-9!6*<!$-)<!,-#5&*.&@!=&#5&*.&!$5!5&.#/&=;)&!+/&!
c;*-+,+,&.!$'!*-<!85$=;#+!+$!L&!=&),:&5&=!L*.&=!$-!,+.!M-=!$'!
G,'&!'$5&#*.+!%&5!+/&!+*L)&!*L$:&0!!"*6.;-9!F,))@!,'!c;*-+,+<!
5&c;,5&6&-+.!=&#5&*.&!'5$6!+/&!:*5,*-#&.!'$5&#*.+&=!'$5!*!
85$=;#+!,-!+/&!M-=!$'!G,'&!'$5&#*.+@!%;5#/*.&!*-=!+*I&!=&),:&5<!
$'!.;#/!'$5&#*.+&=!c;*-+,+<0!

>0J0J0! D-!+/&!&:&-+!V$=*I!=&#,=&.!+$!=,.#$-+,-;&!*!85$=;#+@!V$=*I!F,))!
-$+,'<!"*6.;-9!,-!F5,+,-90!!V$=*I!*-=!"*6.;-9!./*))!6;+;*))<!
*95&&!+$!*-!MEG!%5$#&..0!!!

>0J030! !

\%$-!5&#&,%+!$'!M-=!$'!G,'&!85$=;#+!-$+,',#*+,$-!*-=!M-=!$'!
G,'&!'$5&#*.+.!'5$6!"*6.;-9@!V$=*I!F,))!*=:,.&!"*6.;-9!$'!
*-<!.%&#,',#!%*5+.!$5!6*+&5,*).!+/*+!*5&!;-,c;&!+$!85$=;#+.!
,-+&-=&=!'$5!.*)&!+$!"*6.;-9!F/,#/!#*--$+!L&!$+/&5F,.&!
5&%;5%$.&=!$5!;+,),X&=!+/*+!/*:&!L&&-!%;5#/*.&=!$5!F,))!L&!

'$5&#*.+.0!!D-!+/&!&:&-+!+/*+!V$=*I!%;5#/*.&.!$5!/*.!%;5#/*.&=!
.;#/!.%&#,',#!%*5+.!$5!6*+&5,*).!*-=!.;#/!%*5+.!*-=!6*+&5,*).!*5&!
-$+!;+,),X&=!,-!85$=;#+.!.$)=!+$!"*6.;-9@!"*6.;-9!F,))!
%;5#/*.&!*+!$5!5&,6L;5.&!V$=*I!'$5!+/&!%;5#/*.&!%5,#&!$'!.;#/!
%*5+.!*-=!6*+&5,*).0!!4/,.!$L),9*+,$-!./*))!L&!#$-.,=&5&=!.&%*5*+&!

.!*-=!
+/&!_*5=F*5&!B$.+!";L.,=<0!

>0J0Z0! 8*5+.!";%%$5+!*-=!B$-.;6*L)&.!'$5!M-=!$'!G,'&!85,-+&5!85$=;#+.0!

"*6.;-9!F,))!%5$:,=&!V$=*I!F,+/!*!),'&+,6&!'$5&#*.+!
5&c;,5&6&-+ !L&'$5&!+/&!&-=!$'!%5$=;#+,$-!$'!&*#/!
85,-+&5!85$=;#+0!!V$=*I!./*))!.;%%)<!.%*5&!%*5+.!'$5 !
*'+&5!&-=!$'!%5$=;#+,$-!),'&0!"*6.;-9!F,))!%)*#&!+/&!',-*)@!$-&]
+,6&!)*.+!L;<!$5=&5!*+!+/&!&-=!$'!+/& !%&5,$=!+/*+!,.!
&c;*)!+$!+/&!L*)*-#&!$'!+/&!'$5&#*.+&=!5&c;,5&6&-+0!!4/&!.&5:,#&!
%*5+.!%5,#&!./$;)=!-$+!&N#&&= !+/&!%5,#&!$'!+/&!',-*)!Q,))!
$'!T*+&5,*)!^QETa0!

!
>030! 2&),:&5<0!

>03010! 85$=;#+!2&),:&5<0!
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!

! "#$%&'($)&*+! !

1>!

V$=*I!$5!,+.!=&.,9-*+&=!.;L.,=,*5<!F,))!=&),:&5!85$=;#+.!+$!"*6.;-9 .!
L$-=&=!F*5&/$;.&!,-!4,)L;59@!U&+/&5)*-=.!$-!+/&!2&),:&5<!2*+&!.%&#,',&=!,-!
"*6.;-9 !!85,-+&5!85$=;#+!*-=!
B$-.;6*L)&.!+,+)&!*-=!5,.I!$'!)$..!+$!+/&!8 !
F*5&/$;.&0!!
4,)L;59@!U&+/&5)*-=.@!D-#$+&56.!JPPP0!!!

>030J!!E#&*-!"/,%6&-+0!

4/&!8*5+,&.!*95&&!+/*+!;-)&..!$+/&5F,.&!6;+;*))<!*95&&=!+$!L<!+/&!8*5+,&.!
+/*+!=&),:&5<!$'!+/&!85$=;#+.!F,))!$##;5!L<!6&*-.!$'!$#&*-!./,%6&-+0!

!

("! )##+&$A!

C010! \-)&..!$+/&5F,.&!.%&#,',&=!,-!+/&!85$=;#+!MN/,L,+@!4$$),-9!;.&=!,-!#$--&#+,$-!
F,+/!+/&!85$=;#+.!./*))!L&!+/&!%5$%&5+<!$'!V$=*I!*-=!

.;%%),&5.0!!!

C0J0! A-<!"*6.;-9!85$=;#+].%&#,',#!4$$),-9!%;5#/*.&=!;-=&5!+/,.!A95&&6&-+!6;.+!
$-)<!L&!;.&=!+$!%5$=;#&!"*6.;-9!85$=;#+0!! "*6.;-9!85$=;#+].%&#,',#!4$$),-9 !
6&*-.!+$$),-9!%5$=;#&=!.%&#,',#*))<!,-!$5=&5!+$!6*-;'*#+;5&!+/&!85$=;#+!*.!%&5!
+/,.!A95&&6&-+0!

C030! V$=*I!6*<!-$+!=,.%$.&!$'!*-<!"*6.;-9!85$=;#+].%&#,',#!4$$),-9!F,+/$;+!
"*6.;-9 .!%5,$5!F5,++&-!#$-.&-+0!

C0Z0! R$5!"*6.;-9!$F-&=!4$$),-9!#$-+&6%)*+&=!+$!L&!;.&=!+$!';)',))!+/,.!A95&&6&-+@!
"*6.;-9!F,))!%5$:,=&!V$=*I!F,+/!*##&..@!=,5&#+)<!$5!+/5$;9/!"*6.;-9@!+$!.;#/!
4$$),-9!$F-&=!L<!"*6.;-9!*-=!,-!+/&!%$..&..,$-!$'!+/,5=!%*5+<!.;%%),&5.0!

)"! H@*+&)?D!=F&88&$A!*88B#G*+D!*$'!B(A@+*)#B?!"#,8+&*$"(!

7010! ?;*),+<!*-=!A##&%+*-#&!B5,+&5,*0!

4/&!8*5+,&.!6;.+!*95&&!,-!F5,+,-9!$-!85$=;#+!c;*),+<!*-=!*##&%+*-#&!#5,+&5,*!'$5!&*#/!
85$=;#+!MN/,L,+0!!

*"! 8*?,($)!

H010! 8*<6&-+.!'$5!U(M!*-=!4$$),-90!

H01010! 4/&!U(M!8*<6&-+.!*5&!%*<*L)&!$:&5!+/&!D-,+,*)!4&56@!*-=!./*))!
L&!=;&!'$5!;%!+$ !
+$!L&!=&:&)$%&=!'5$6!JP11!+/5$;9/!JP130!4/&!%*<6&-+!

!8*<6&-+.!F,))!L&!*.!'$))$F.`!!
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!

! "#$%&'($)&*+! !

1C!

*0! 8*<6&-+!'$5!4$$),-9`!! !
*%%5$:*)0!

L0! 8*<6&-+!'$5!U(M!&N#);=,-9!4$$),-9`!!

! !+/&!2&:&)$%6&-+!"&5:,#&.!'$5!&*#/!85$=;#+!*-=!
!$'!85$=;#+,$-!j&5,',#*+,$-!B/&#I%$,-+!

^8jBa@!F/,#/!,.!=&',-&=!*.!+/&!#/&#I%$,-+f6,)&.+$-&!,-!+/&!
%5$=;#+!=&:&)$%6&-+!),'&!#<#)&!,-!F/,#/!%5$=;#+!c;*),+<@!
6*-;'*#+;5,-9!%5$#&..&.!*-=!*))!$+/&5!=$#;6&-+*+,$-!*5&!6&&+,-9!
6*..!%5$=;#+,$-!5*6%!5&c;,5&6&-+.b!

#0! 8*<6&-+.!+$!L&!6*=&! !$'!
,-:$,#&0!

H010J0! 8*<6&-+!'$5!5&9;)*+$5<!A%%5$:*)`!V$=*I!./*))!L&!5&.%$-.,L)&!
'$5!$L+*,-,-9!*))!9$:&5-6&-+*)!$5!,-=;.+5<!*%%5$:*).!5&c;,5&=!,-!
#$--&#+,$-!F,+/!+/&!=&:&)$%6&-+!L<!V$=*I!$'!&*#/!85$=;#+@!
,-#);=,-9@!F/&-!*%%),#*L)&@!RBB@!BM@!\G!*-=!,6%$5+f&N%$5+!
#$-+5$).!$'!=&.,9-!*-=!+&.+,-9!&)&6&-+.0!!

H0J0! 85$=;#+.!*-=!B$-.;6*L)&.0!

!
!!D-:$,#&!

=*+&!./*))!L&!$-!$5!*'+&5!+/&!2&),:&5<!=*+&0!!

H030! B;55&-#<0!

A))!%*<6&-+.!=;&!./*))!L&!6*=&!,-@!*-=!$+/&5!*6$;-+.!.%&#,',&=!,-!+/,.!A95&&6&-+!
*5&!&N%5&..&=!,-@!\0"0!2$))*5.0!

!+"!"D4M!ABBM""`!!!\8EU!"AT"\UO "4@!VE2AV!"_AGG!
TAVM!BETTM(BDAGGW!(MA"EUAQGM!MRRE(4"!4E!8(EjD2M!"AT"\UO!
KD4_!(MA"EUAQGM!ABBM""!4E!4_M!RABDGD4DM"@!?\AGD4W!BEU4(EG!
8(EBM2\(M"@!"M(jDBM!(MBE(2"@!MT8GEWMM"!AU2!(MO\GA4E(W!
"\QTD""DEU"!ER!MAB_!ER! U4(AB4!
TAU\RAB4\(M(!E(!8(DUBD8AG!BEU4(AB4!2M"DOU!TAU\RAB4\(M(!RE(!
DUVYM4!8(DU4M(!8(E2\B4"!2\( (MO\GA(!Q\"DUM""!
_E\("!4E!8M(TD4!"AT"\UO! (RE(TAUBM!\U2M(!
4_D"!AO(MMTMU40!!"\B_!DU"8MB4DEU!"_AGG!QM!BEU2\B4M2!DU!A!
TAUUM(!4_A4!2EM"!UE4!\U(MA"EUAQGW!DU4M(RM

E(TAG!2AW]4E]2AW!E8M(A4DEU"0ABBM""!4E!
U2!DUV!4AUV!TAU\RAB4\(DUO!"D4M"!TAW!QM!

(M"4(DB4M2!4E!"\Q]"MB4DEU"!ER!4_M!RABDGD4W!RE(!D8!(MA"EU"0!!
UE4KD4_"4AU2DUO!AUW!ER!4_M!RE(MOEDUO@!DU!4_M!MjMU4!4_A4!AUW!
D""\M@!DUBG\2DUO!?\AGD4W!D""\M"!E(!OMU\DUM!8(E2\B4!jM(DRDBA4DEU!
D""\M"@!A(D"M"!K_DB_!(MA"EUAQGW!(M?\D(M"!4_M!YEDU4!DUjM"4DOA4DEU!
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!

! "#$%&'($)&*+! !

17!

ER!4_M!8A(4DM"!ER!4_M!(MGMjAU4!BEU4(AB4!TAU\RAB4\(M(@!4_M!
8A(4DM"!"_AGG!"M8A(A4MGW!AO(MM!4E!A88(E8(DA4M!ABBM""!RE(!
"AT"\UO0!!!

!!"!=(BG&"(!*$'!=@88#B)!*")&G&)&(=!

"&5:,#&!8*5+.!.;%%)<!*-=!.;%%$5+!*5&!9$:&5-&=!L<!A%%&-=,N!M0!

!#"!&8!#<$(B=F&8!

1J010! 85$e&#+!(,9/+.!*-=!85$e&#+!4&#/-$)$9<0!

A))!85$e&#+!(,9/+.!&N#&%+!'$5!4$$),-9!L;+!,-#);=,-9!F,+/$;+!),6,+*+,$-!*-<!
&N+&-.,$-.!*-=!=&5,:*+,:&.!+/&5&$'@!^,a!.$)&)<!=&:&)$%&=!L<!&*#/!8*5+<@!./*))!L&!
$F-&=!L<!.;#/!=&:&)$%,-9!8*5+<!*-=!^,,a!=&:&)$%&=!e$,-+)<!L<!L$+/!8*5+,&.!F/,#/!
8*5+,&. !5&.%&#+,:&!#$-+5,L;+,$-.!*5&!-$+!.&%*5*+&)<!,=&-+,',*L)&!$5!.&:&5*L)&!./*))!
L&!e$,-+)<!*-=!&c;*))<!^[Pf[Pa!$F-&=0!

1J0J0! "*6.;-9!4&#/-$)$9<0!

MN#&%+!'$5!+/&!),#&-.&.!&N%5&..)<!95*-+&=!;-=&5!+/,.!A95&&6&-+@!"*6.;-9!./*))!
5&+*,-!*))!5,9/+.!+$!"*6.;-9!4&#/-$)$9<0!

1J030! V$=*I!4&#/-$)$9<0!

MN#&%+!'$5!+/&!),#&-.&.!&N%5&..)<!95*-+&=!;-=&5!+/,.!A95&&6&-+@!V$=*I!./*))!
5&+*,-!*))!5,9/+.!+$!V$=*I!4&#/-$)$9<0!

1J0Z0! U$!E+/&5!EF-&5./,%!(,9/+.0!

MN#&%+!*.!&N%5&..)<!%5$:,=&=!,-!+/,.!A95&&6&-+@!-$+/,-9!#$-+*,-&=!/&5&,-!./*))!L&!
#$-.+5;&=!*.!+5*-.'&55,-9!&,+/&5!8 8*5+<0!

!$"!+&"($=(=!!

13010! D8!(,9/+.!

!M*#/!8*5+<!^*.!O5*-+$5a!/&5&L<!95*-+.!*!),#&-.&!+$!+/&!$+/&5!8*5+<!^*.!O5*-+&&a!,-!
D8!(,9/+.@!'$5!+/&!=&:&)$%6&-+!$'!85,-+&5!85$=;#+.0!!2;5,-9!+/&!4&56!

$'!+/,.!A95&&6&-+@!"*6.;-9!95*-+.!+$!V$=*I!*!),#&-.&!+$!"*6.;-9!D8!(,9/+.!
$F-&=!L<!+/&!"*6.;-9!85,-+&5!Q;.,-&..!\-,+!$5!'$5!F/,#/!,+!/*.!+/&!5,9/+!+$!
95*-+!*!),#&-.&!+$!^,a!6*I&!*-=!,6%$5+!85,-+&5!85$=;#+.!'$5!.*)&!+$!"*6.;-9@!*-=!
^,,a!6*I&@!;.&@!$''&5!+$!.&))@!.&))@!,6%$5+!*-=!$+/&5F,.&!=,.%$.&!$'!
#$-.;6&5!D-I!Y&+!85,-+&5!8)*+'$560!!2;5,-9!+/&!+&56!$'!+/,.!A95&&6&-+@!V$=*I!
95*-+.!+$!"*6.;-9!*!),#&-.&!+$!V$=*I!D8!(,9/+.!$F-&=!L<!V$=*I!$5!'$5!F/,#/!
V$=*I!/*.!+/&!5,9/+!+$!95*-+!*!),#&-.&!+$!^,a!;.&@!$''&5!+$!.&))@!.&))@!,6%$5+!^.;Le&#+!
+$!+/&!+&55,+$5<!5&.+5,#+,$-.!=&.#5,L&=!,-!+/,.!A95&&6&-+a!*-=!$+/&5F,.&!=,.%$.&!$'!
"*6.;-9!85,-+&5!85$=;#+.!.;%%),&=!L<!V$=*I@!*-=!^,,a!6*I&@!;.&@!$''&5!+$!.&))@!
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!

! "#$%&'($)&*+! !

1H!

.&))@!,6%$5+!^.;Le&#+!+$!+/&!+&55,+$5<!5&.+5,#+,$-.!=&.#5,L&=!,-!+/,.!A95&&6&-+a!*-=!
$+/&5F,.&!=,.%$.&!$'!%5,-+!=5,:&5.!*-=!$+/&5!.$'+F*5&!-&#&..*5<!+$!.;%%$5+!
"*6.;-9!85,-+&5!85$=;#+.0!

\%$-!+&56,-*+,$-!$'!+/,.!A95&&6&-+@!V$=*I!./*))!/*:&!+/5&&!^3a!6$-+/.!'$))$F,-9!
+/&!&''&#+,:&!=*+&!$'!.;#/!+&56,-*+,$-!,-!$5=&5!+$!#$-+,-;&!+$!;+,),X&!+/&!5,9/+.!
95*-+&=!5&9*5=,-9!+/&!D-I!Y&+!85,-+&5!8)*+'$56!/&5&;-=&5!+$!.&))!$''!&N,.+,-9!
,-:&-+$5<!;-=&5!-$56*)!%5$=;#+,$-0!! ,9/+.!+/&5&*'+&5!./*))!L&!
.;Le&#+!+$!9$$=!'*,+/!-&9*+,$-!L&+F&&-!+/&!8*5+,&.0!

130J0! U$!E+/&5!(,9/+.0!

MN#&%+!*.!&N%5&..)<!%5$:,=&=!'$5!,-!+/,.!A95&&6&-+@!-$+/,-9!#$-+*,-&=!/&5&,-!
./*))!L&!#$-.+5;&=!*.!#$-'&55,-9!L<!,6%),#*+,$-@!&.+$%%&)!$5!$+/&5F,.&!*-<!),#&-.&!
$5!$+/&5!5,9/+.!;-=&5!*!8 8*5+<0!

13030! G,6,+*+,$-!$'!EL),9*+,$-.0!

U$+/,-9!/&5&,-!./*))!L&!#$-.+5;&=!*.!,6%$.,-9!$-!&,+/&5!8*5+<!*-<!$L),9*+,$-!+$!
,-.+,+;+&!*-<!.;,+!$5!*#+,$-!'$5!+/&!,-'5,-9&6&-+!$'!*-<!D8!(,9/+.!),#&-.&=!
/&5&;-=&5@!$5!+$!=&'&-=!*-<!.;,+!$5!*#+,$-!L5$;9/+!L<!*!+/,5=!%*5+<!F/,#/!
#/*))&-9&.!$5!#$-#&5-.!+/&!:*),=,+<!$'!.;#/!D8!(,9/+.0!

!%"!'#"@,($)*)&#$!

1Z010! \.&!$'!2$#;6&-+*+,$-0!

\-)&..!$+/&5F,.&!%5$:,=&=!,-!+/&!*%%),#*L)&!85$=;#+!MN/,L,+@!2$#;6&-+*+,$-!+/*+!
#$-+*,-.!*!=,.#)$.,-9!8
B$-',=&-+,*)!D-'$56*+,$-!$'!+/&!=,.#)$.,-9!8*5+<!*-=!.;Le&#+!+$!+/&!+&56.!$'!+/&!
B$-',=&-+,*)!2,.#)$.;5&!A95&&6&-+!&N&#;+&=!L<!+/&!8*5+,&.!$-!$5!*L$;+!
"&%+&6L&5!1Z@!JP1P0!!2$#;6&-+*+,$-!+/*+!=$&.!-$+!,-#);=&!B$-',=&-+,*)!
D-'$56*+,$-!$'!*!8*5+<!6*<!L&!5&%5$=;#&=!$5!&N#&5%+&=!L<!+/&!$+/&5!8*5+<!*-=!
6*<!L&!=,.#)$.&=@!=&),:&5&=@!*-=!=,..&6,-*+&=!+$!.;#/!$+/&5!8
#$-+5*#+$5.@!A'',),*+&.@!$5!$+/&5!+/,5=!%*5+,&.@!*.!.;#/!5&#&,:,-9!8*5+<!6*<!=&&6!
-&#&..*5<!$5!*%%5$%5,*+&!,-!';5+/&5*-#&!$'!+/,.!A95&&6&-+0!

!

!&"!)B*'(,*B>=!!

1[010! V$=*I!45*=&6*5I.0!

1[01010!"*6.;-9!
%5$6,-&-+)<!*.!*-!,-95&=,&-+!L5*-=!,-!*##$5=*-#&!F,+/!L$+/!+/&!
6;+;*))<!*95&&=];%$-!Q5*-=,-9!O;,=&),-&.!*-=!.;#/!$+/&5!
#5,+&5,*!*.!+/&!8*5+,&.!6*<!*95&&!,-!+/&!*%%),#*L)&!85$=;#+!
MN/,L,+0!!"*6.;-9!*#I-$F)&=9&.!+/*+!-$!5,9/+@!,-+&5&.+@!
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!

! "#$%&'($)&*+! !

JP!

@!+5*=&!
=5&..!$5!+5*=&6*5I.!,.!95*-+&=!$5!#$-:&<&=!+$!"*6.;-9!L<!
5&*.$-!$'!&-+5<!,-+$!+/,.!A95&&6&-+!$5!%&5'$56*-#&!/&5&;-=&5!
&N#&%+!*.!'$))$F.`!!V$=*I!/&5&L<!*;+/$5,X&.!*-=!95*-+.!
"*6.;-9!+/&!5,9/+!+$!%)*#&!+/&!V$=*I!+5*=&!-*6&!$5!+5*=&6*5I.@!
*.!.&+!'$5+/!,-!+/&!Q5*-=,-9!O;,=&),-&.!*-=!,-!+/&!*%%),#*L)&!
85$=;#+!MN/,L,+@!$-!85$=;#+!,-#);=,-9!%*#I*9,-9!*-=!V$=*I!
"$'+F*5&!*-=!"*6.;-9!"$'+F*5&@!*.!.%&#,',&=!*-=!=,5&#+&=!L<!
V$=*I0!!"*6.;-9!
'$5!&*#/!-&F!%)*#&6&-+!$5!;.
+5*=&6*5I.0!

1[010J0!\-)&..!V$=*I!$+/&5F,.&!9,:&.!,+.!&N%5&..!F5,++&-!#$-.&-+@!
"*6.;-9!
-*6&!$5!*-<!$'!,+.!+5*=&6*5I.@!+5*=&!=5&..@!#$%<5,9/+&=!6*++&5!
$5!=&.,9-.!,-!*=:&5+,.,-9!$5!%5$6$+,-9!*-<!$'!"*6.;-9
%5$=;#+.!$5!.&5:,#&.0!

1[01030!"*6.;-9!
+5*=&6*5I.!*5&!+/&!%5$%&5+<!$'!V$=*I0!!"*6.;-9!F,))!-$+!,-!*-<!
F*<!,6%*,5!+/&!5,9/+.!$'!V$=*I!,-!*-=!+$!,+.!+5*=&!-*6&!*-=!
+5*=&6*5I.0!!"*6.;-9!F,))!&N&#;+&!.;#/!=$#;6&-+.!*.!V$=*I!
6*<!=&&6!*%%5$%5,*+&!,-!+/,.!5&.%&#+0!

1[0J0! "*6.;-9!45*=&6*5I.0!

1[0J010!V$=*I!*#I-$F)&=9&.!+/*+!-$!5,9/+@!,-+&5&.+@!$F-&5./,%!$5!
%5,:,)&9&!$'!;.&!$'!"*6.;-9
95*-+&=!$5!#$-:&<&=!+$!V$=*I!L<!5&*.$-!$'!&-+5<!,-+$!+/,.!
A95&&6&-+!$5!%&5'$56*-#&!/&5&;-=&5!&N#&%+!*.!'$))$F.`!
"*6.;-9!/&5&L<!*;+/$5,X&.!*-=!95*-+.!V$=*I!+/&!5,9/+!+$!%)*#&!
+/&!"*6.;-9!+5*=&!-*6&!$5!+5*=&6*5I.!*.!.&+!'$5+/!,-!+/&!
*%%),#*L)&!85$=;#+!MN/,L,+!$-!85$=;#+.@!,-#);=,-9!%*#I*9,-9!
*-=!V$=*I!"$'+F*5&!*-=!"*6.;-9!"$'+F*5&0!!

1[0J0J0!\-)&..!"*6.;-9!$+/&5F,.&!9,:&.!,+.!&N%5&..!F5,++&-!#$-.&-+@!
V$=*I!F,))!-$+!;.&!$5!*;+/$5,X&!$+/&5.!+$!;.&!"*6.;-9
-*6&!$5!*-<!$'!,+.!+5*=&6*5I.@!+5*=&!=5&..@!#$%<5,9/+&=!6*++&5!

.!%5$=;#+.!
$5!.&5:,#&.0!

1[0J030!V$=*I!*#I-$F)&=9&.!+/*+!"*6.;-9
+5*=&6*5I.!*5&!+/&!%5$%&5+<!$'!"*6.;-90!!V$=*I!F,))!-$+!,-!*-<!
F*<!,6%*,5!+/&!5,9/+.!$'!"*6.;-9!,-!*-=!+$!,+.!+5*=&!-*6&!*-=!
+5*=&6*5I.0!!V$=*I!F,))!&N&#;+&!.;#/!=$#;6&-+.!*.!"*6.;-9!
6*<!=&&6!*%%5$%5,*+&!,-!+/,.!5&.%&#+0!
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!

! "#$%&'($)&*+! !

J1!

1[0J0Z0!MN#&%+!*.!&N%5&..)<!*;+/$5,X&=!,-!F5,+,-9!L<!"*6.;-9@!V$=*I!
F,))!.&))!!85$=;#+.!L&*5,-9!"*6.;-9
+5*=&6*5I.!$-)<!+$!"*6.;-9!*-=!-$+!+$!*-<!$+/&5!8*5+<!*-=!F,))!
-$+!#$66&5#,*),X&!+/&!"*6.;-9]-*6&=!$5!"*6.;-9]L5*-=&=!
85$=;#+!,-!*-<!$+/&5!6*--&50!

!'"!"#$%&'($)&*+&)?!

1>010! "*'&9;*5=,-9!B$-',=&-+,*)!D-'$56*+,$-0!

4/&!=,.#)$.;5&!*-=!%5$+&#+,$-!$'!&*#/!8
,-!';5+/&5*-#&!$'!+/,.!A95&&6&-+!./*))!L&!9$:&5-&=!L<!+/&!B$-',=&-+,*)!2,.#)$.;5&!
A95&&6&-+!&N&#;+&=!L<!+/&!8*5+,&.!$-!$5!*L$;+!"&%+&6L&5!1Z@!JP1P0!

1>0J0! A'',),*+&.!*-=!";L#$-+5*#+$5.0!

4/&!8*5+,&.!F,))!*=:,.&!+/&,5!5&.%&#+,:&!A'',),*+&.!*-=!.;L#$-+5*#+$5.!$'!+/&!
%5$:,.,$-.!$'!+/&!B$-',=&-+,*)!2,.#)$.;5&!A95&&6&-+!*-=!#*;.&!.;#/!+/,5=!%*5+,&.!
+$!L&!L$;-=!L<!#$-',=&-+,*),+<!$L),9*+,$-.!.;L.+*-+,*))<!.,6,)*5!+$!+/$.&!#$-+*,-&=!
,-!+/&!B$-',=&-+,*)!2,.#)$.;5&!A95&&6&-+0!!M*#/!8*5+<!./*))!L&!)&9*))<!5&.%$-.,L)&!
'$5!*-<!L5&*#/!+/&5&$'!L<!*-<!$'!,+.!A'',),*+&.!*-=!.;L#$-+5*#+$5.0!

!("!<*BB*$)&(=!*$'!B(,('&(=!

1C010! K*55*-+,&.0!

1C01010!85$=;#+!K*55*-+<`!

V$=*I!F,))!%5$:,=&!"*6.;-9!F,+/!+/&!'$))$F,-9!F*55*-+,&.!'$5!+/&!'$))$F,-9!

!

^*a! B;6;)*+,:&!R*,);5&!(*+&!^BR(a!O$*)!'$5!85,-+&5!85$=;#+.!
!

'5$6!+/&!=*+&!$'!6*-;'*#+;5&0!!D-!+/&!&:&-+!+/*+!+/&!*#+;*)!
BR(!&N#&&=.!+/&!BR(!9$*)!'$5!*!%*5+,#;)*5!85,-+&5!%5$=;#+@!
V$=*I!F,))!%*<!+$!"*6.;-9!*-!*6$;-+! !

!
;-,+!$:&5!+/&!BR(!+/5&./$)=0!!BR(!5&'&5.!+$!+/&!+$+*)!
-;6L&5!$'!2&'&#+,:&!85,-+&5!85$=;#+.!+/*+!*5&!5&c;,5&!!
5&%*,5!=;5,-9!+/&!F*55*-+<!%&5,$=!^&N#);=,-9!2EA.!;-=&5!
"&#+,$-!1C0101^#a@!%5,-+/&*=!'*,);5&.!;-=&5!"&#+,$-!
1C0101^La@!$5!.$'+F*5&!$5!',56F*5&!5&)*+&=!,..;&.!+/*+!*5&!
#*%*L)&!$'!L&,-9!#$55&#+&=!+/5$;9/!,-+&5-&+!=$F-)$*=,-9!$'!
%*+#/&.!$5!$+/&5!#$=&a!=,:,=&=!L<!+/&!85$=;#+!"*)&.!$:&5!
+/&!.*6&!+,6&!%&5,$=0!!4/&!#*)#;)*+,$-!$'!BR(!./*))!,-!-$!
&:&-+!,-#);=&!-;6L&5.!'5$6!&,+/&5!"&#+,$-!1C0101^La!$5!
1C0101^#a0!!!
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!

! "#$%&'($)&*+! !

JJ!

^La! 85,-+!_&*=!K*55*-+<`!!V$=*I!F,))!%5$:,=&!*!1[!6$-+/!
F*55*-+<!^'5$6!+/&!=*+&!$'!6*-;'*#+;5&a!+$!"*6.;-9!
*9*,-.+!%5,-+/&*=!'*,);5&!$-)<0!!4/,.!F*55*-+<!F,))!L&!,-!+/&!
'$56!$'!*!'5&&!5&%)*#&6&-+!%5,-+/&*=!'$5!&*#/!%5,-+/&*=!+/*+!
/*.!*!:&5,',&=!'*,);5&!=;5,-9!+/&!1[!6$-+/!F*55*-+<!%&5,$=!
^%5$:,=&=!+/*+!.;#/!'*,);5&!F*.!-$+!#*;.&=!L<!;.&5!
6,.;.&f*L;.&@!;.&!$'!+/,5=]%*5+<!,-I!#*5+5,=9&.@!$5!$+/&5!

%5$=;#+!F*55*-+<!+$!,+.!#;.+$6&5.a0!

^#a! 2&*=!$-!A55,:*)!^2EAa`!!V$=*I!F,))!#5&=,+!"*6.;-9!*+!*!
',N&=!5*+&! !$'!+/&!45*-.'&5!85,#&!$'!85,-+&5!85$=;#+!
.*)&.!'$5!2EA!'*,);5&. !+$+*)!./,%6&-+!
c;*-+,+<a0!!"*6.;-9!F,))!6*-*9&!*))!2EA!=,5&#+)<!F,+/!
#;.+$6&5.0!

^=a! "*6.;-9!F,))!%5$:,=&!,+.!$F-!F*55*-+,&.!=,5&#+)<!+$!*-<!$'!
,+.!#;.+$6&5.@!,+.!&-=!;.&5.!$5!$+/&5!+/,5=!%*5+,&.0!

^&a! MkBM84!A"!E4_M(KD"M!Mk8(M""GW!8(EjD2M2!DU!4_D"!
AO(MMTMU4@!VE2AV!_M(MQW!2D"BGADT"!AUW!AU2!AGG!
E4_M(!Mk8(M""!E(!DT8GDM2!KA((AU4DM"@!DUBG\2DUO!AUW!
KA((AU4W!ER!TM(B_AU4AQDGD4W!E(!RD4UM""!RE(!A!
8A(4DB\GA(!8\(8E"M!DUBG\2DUO@!A"!4E!AUW!8(E2\B4!E(!
"M(jDBM@!KD4_!(M"8MB4!4E!AUW!VE2AV!D8!(DO_4"!E(!
VE2AV!4MB_UEGEOW0!!!

1C010J0!MN#&%+,$-.0!

4/&!'$5&9$,-9!85$=;#+!K*55*-+,&.!*-=!5&6&=,&.!./*))!-$+!L&!*%%),#*L)&!+$!^*a!*-<!
85$=;#+!+/*+!,.!6$=,',&=!$5!*)+&5&=!*'+&5!=&),:&5<!$+/&5!+/*-!L<!V$=*Ib!$5!^La!*-<!
85$=;#+!+/*+!,.!6,.;.&=!$5!6,./*-=)&=!*'+&5!+,+)&!%*..&.!'5$6!V$=*Ib!$5!^#a!=&'&#+.!
+$!+/&!&N+&-+!#*;.&=!L<!=&.,9-.@!"%&#,',#*+,$-.!$5!D-:&-+$5<!^,-#);=,-9!"*6.;-9!
"$'+F*5&a!.%&#,',&=!$5!%5$:,=&=!L<!"*6.;-9b!$5!^=a!',5.+!*5+,#)&.@!%5$+$+<%&.@!%5&]
%5$=;#+,$-!;-,+.@!+&.+!;-,+.!$5!$+/&5!.,6,)*5!85$=;#+.0!!

1C01030!E+/&5!K*55*-+,&.0!

^*a! K*55*-+<!$'!4,+)&!

V$=*I!F*55*-+.!+/*+!,+!/*.!+,+)&@!'5&&!$'!*-<!),&-.!$5!&-#;6L5*-#&.@!
+$!*-<!85$=;#+!*-=f$5!"&5:,#&!8*5+.!=&),:&5&=!+$!"*6.;-9!/&5&;-=&50!

1C0J!(&6&=,&.0!

MN#&%+!*.!$+/&5F,.&!.%&#,',#*))<!.&+!'$5+/!,-!+/,.!A95&&6&-+@!,-!5&.%&#+!+$!*-<!
85$=;#+.!%5$:,=&=!L<!V$=*I!;-=&5!+/,.!A95&&6&-+!*-=!*-<!85$=;#+!MN/,L,+@!
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!

! "#$%&'($)&*+! !

J3!

5!$5!5&%)*#&6&-+@!;%$-!6;+;*)!*95&&6&-+!
$'!+/&!8*5+,&.@!$'!-$-]#$-'$56,-9!85$=;#+.0!

!)"!&$'(,$&%&"*)&#$!*$'!+&*:&+&)?!

17010! 45*=&6*5I!D-=&6-,',#*+,$-!!

M*#/!8*5+<!^ R,5.+!8*5+< a!F,))!=&'&-=!+/&!$+/&5!8*5+<!^ "&#$-=!8*5+< a!*9*,-.+!
*-<!#)*,6!$'!+5*=&!-*6&!$5!+5*=&6*5I!,-'5,-9&6&-+!L<!5&*.$-!$'!;.&!$'!+/&!R,5.+!
8*5+< .!!+5*=&!-*6&!$5!+5*=&6*5I.!^$5!$+/&5!+5*=&!-*6&!$5!+5*=&6*5I!.%&#,',&=!,-!
*-<!85$=;#+!MN/,L,+a!$-!85$=;#+.@!,-#);=,-9!8*#I*9,-9!*-=f$5!$-!%5,-+&=!6*+&5,*)!
,-!#$--&#+,$-!+/&5&F,+/@!,-!*##$5=*-#&!F,+/!*-<!85$=;#+!MN/,L,+!$5!+/&!Q5*-=,-9!
O;,=&),-&0!4/&!R,5.+!8*5+<!!./*))!,-=&6-,'<!*-=!/$)=!+/&!"&#$-=!8*5+<!!/*56)&..!
*9*,-.+!*-<!)$..@!=*6*9&!*-=!#$.+!5&*.$-*L)<!,-#;55&=!L<!+/&!"&#$-=!8*5+<!!
5&)*+&=!+$!*-<!.;#/!#)*,60!

170J0! E+/&5!D8!D-=&6-,',#*+,$-0!

170J010!
85$=;#+!$5!"&5:,#&!8*5+.!'$5!*-<!85$=;#+.!.;%%),&=!/&5&;-=&5@!

*-<!%*+&-+@!+5*=&!.&#5&+@!#$%<5,9/+!$5!5,9/+!,-!.&6,#$-=;#+$5!
#/,%.!L;+!&N#);=,-9!*-<!#)*,6!.;Le&#+!+$!"&#+,$-!1701!*L$:&0!

170J0J0!MN#&%+!*.!%5$:,=&=!,-!.&#+,$-!170J03@!V$=*I!./*))!,-=&6-,'<@!
=&'&-=!*-=!/$)=!"*6.;-9!/*56)&..!*9*,-.+!*-<!D-'5,-9&6&-+!
B)*,6!+/*+!,.!5&)*+&=!+$!*!85$=;#+!*-=f$5!5&)*+&=!"&5:,#&!8*5+.@!
F/,#/!!*5&!%5$:,=&=!L<!V$=*I!+$!"*6.;-90!

170J030!"*6.;-9!./*))!,-=&6-,'<@!=&'&-=!*-=!/$)=!V$=*I!/*56)&..!
*9*,-.+!*-<!D-'5,-9&6&-+!B)*,6!F/&-!+/&!#*;.&!$'!.;#/!
D-'5,-9&6&-+!B)*,6!,.!*!.%&#,',#!';-#+,$-!$5!'&*+;5&!
,-#$5%$5*+&=!*+!"*6.;-9l.!F5,++&-!5&c;&.+!F/,#/!F*.!
&N#);.,:&)<!,-#$5%$5*+&=!,-!85,-+&5!85$=;#+.0!

17030! 85$=;#+!G,*L,),+<!D-=&6-,',#*+,$-0!

1703010!
#)*,6!*5,.,-9!$;+!$'!$5!5&)*+,-9!+$!*-<!*#+;*)!$5!+/5&*+&-&=!,-e;5<@!
=&*+/!$5!=*6*9&!+$!*-<!%&5.$-!$5!%5$%&5+<!#*;.&=@!$5!*))&9&=!+$!
L&!#*;.&=@!L<!*!85$=;#+!$5!"&5:,#&!8*5+.!'$5!*-<!85$=;#+.!$5!
#$6%$-&-+!+/&5&$'!.$)=!L<!V$=*I!+$!"*6.;-9!/&5&;-=&50!

17030J0!V$=*I!./*))!,-=&6-,'<@!=&'&-=!*-=!/$)=!"*6.;-9!/*56)&..!
*9*,-.+!*-<!85$=;#+!G,*L,),+<!B)*,6!5&)*+,-9!+$!*-<!.;#/!85$=;#+!
+$!+/&!&N+&-+!+/&!,-e;5<!$5!=*6*9&!,.!*++5,L;+*L)&!+$!-&9),9&-#&!
$5!'*;)+!$'!V$=*I!$5!%&5.$-.!;-=&5!,+.!=,5&#+,$-!$5!#$-+5$)@!$5!+$!
L5&*#/!$'!,+.!85$=;#+!K*55*-+<@!&N#&%+!!+$!+/&!&N+&-+!.;#/!
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!

! "#$%&'($)&*+! !

JZ!

85$=;#+!G,*L,),+<!B)*,6!F$;)=!-$+!/*:&!*5,.&-!L;+!'$5`!^Aa!
5$=;#+!$5!5&)*+&=!"&5:,#&!

8*5+.!=&.,9-&=!*-=!6*-;'*#+;5&=!L<!V$=*I!,-!*##$5=*-#&!F,+/!
"*6.;-9 !,-.+5;#+,$-.!$5!6*-=*+&.!$5!;+,),X*+,$-!$'!=&.,9-.@!
4$$),-9!$5!D-:&-+$5<!%5$=;#&=@!.;%%),&=!$5!6*-=*+&=!L<!
"*6.;-9@!^Qa!+/&!#$6L,-*+,$-!$'!.;#/!85$=;#+!$5!5&)*+&=!
"&5:,#&!8*5+.!=&.,9-&=!*-=!6*-;'*#+;5&=!L<!V$=*I!F,+/!*-<!
$+/&5!%5$=;#+!-$+!.;%%),&=!L<!V$=*I@!^Ba!*-<!#/*-9&.!6*=&!+$!
+/&!85$=;#+!$5!5&)*+&=!"&5:,#&!8*5+.!L<!.;%%),&5.!$+/&5!+/*-!L<!
V$=*I0!

1703030!"*6.;-9!./*))!,-=&6-,'<@!=&'&-=!*-=!/$)=!V$=*I!/*56)&..!
*9*,-.+!*-<!85$=;#+!G,*L,),+<!B)*,6!5&)*+,-9!+$!*-<!.;#/!85$=;#+!
+$!+/&!&N+&-+!+/&!,-e;5<!$5!=*6*9&!,.!*++5,L;+*L)&!+$!-&9),9&-#&!
$5!'*;)+!$'!"*6.;-9!$5!%&5.$-.!;-=&5!,+.!=,5&#+,$-!$5!#$-+5$)!!$5!
%;5.;*-+!+$!"&#+,$-!17030J^Aa0!

!

170Z0! O&-&5*)!D-=&6-,',#*+,$-0!

M*#/!8*5+<!F,))!=&'&-=@!/$)=!/*56)&..!*-=!,-=&6-,'<!+/&!$+/&5!8*5+<!*9*,-.+!*-<!
G$..&.@!,-#);=,-9!*-<!+/,5=!%*5+<!#)*,6.!'$5!%&5.$-*)!,-e;5<@!=&*+/!$5!%5$%&5+<!
=*6*9&!+/*+!*5,.&!$5!*5&!*))&9&=!+$!/*:&!*5,.&-!*.!*!5&.;)+!$'!-&9),9&-+!$5!
,-+&-+,$-*)!*#+.!$5!$6,..,$-.!$'!+/&!,-=&6-,'<,-9!8*5+<@!$5!,+.!&6%)$<&&.@!*9&-+.!
$5!#$-+5*#+$5.0!

170[0! D-=&6-,',#*+,$-!85$#&=;5&0!!

170[010!A))!#)*,6.!'$5!,-=&6-,',#*+,$-!L<!*-!,-=&6-,',&=!%*5+<!F,))!L&!
*..&5+&=!*-=!5&.$):&=!*.!.&+!'$5+/!,-!+/,.!"&#+,$-!170!!D-!+/&!
&:&-+!*-<!#)*,6!$5!=&6*-=!'$5!F/,#/!*-!,-=&6-,'<,-9!8*5+<!
F$;)=!L&!),*L)&!+$!*-<!,-=&6-,',&=!8*5+<!/&5&;-=&5!,.!*..&5+&=!
*9*,-.+!$5!.$;9/+!+$!L&!#$))&#+&=!'5$6!*-<!,-=&6-,',&=!8*5+<!L<!*!
+/,5=!8*5+<@!.;#/!,-=&6-,',&=!8*5+<!F,))!%5$6%+)<!-$+,'<!+/&!
,-=&6-,'<,-9!8*5+<!,-!F5,+,-9!$'!.;#/!#)*,6!$5!=&6*-=!,-!
5&*.$-*L)&!=&+*,)0!

170[0J0!4/&!,-=&6-,'<,-9!8*5+<!F,))!/*:&!>P!=*<.!^$5!.;#/!)&..&5!%&5,$=!
*.!+/&!-*+;5&!$'!+/&!#)*,6!6*<!5&c;,5&a!'5$6!5&#&,%+!$'!-$+,#&!$'!
+/&!#)*,6!+$!-$+,'<!+/&!,-=&6-,',&=!8*5+<!^*a!F/&+/&5!$5!-$+!+/&!
,-=&6-,'<,-9!8*5+<!=,.%;+&.!+/&!),*L,),+<!$'!+/&!,-=&6-,'<,-9!8*5+<!
+$!+/&!,-=&6-,',&=!8*5+<!/&5&;-=&5!F,+/!5&.%&#+!+$!.;#/!#)*,6!$5!
=&6*-=!*-=!^La!F/&+/&5!$5!-$+!,+!=&.,5&.!+$!#$-=;#+!+/&!=&'&-.&!$'!
+/&!,-=&6-,',&=!8*5+<!*9*,-.+!.;#/!#)*,6!$5!=&6*-=0!!A))!#$.+.!
*-=!&N%&-.&.!,-#;55&=!L<!+/&!,-=&6-,'<,-9!8*5+<!,-!=&'&-=,-9!

12-10202-alg    Doc 2523    Filed 12/10/12    Entered 12/10/12 12:59:27    Main Document 
     Pg 54 of 77



!

! "#$%&'($)&*+! !

J[!

.;#/!#)*,6!$5!=&6*-=!F,))!L&!*!),*L,),+<!$'@!*-=!F,))!L&!%*,=!L<@!
+/&!,-=&6-,'<,-9!8*5+<0!

170[030!MN#&%+!*.!&N%5&..)<!%5$:,=&=!/&5&,-@!,-!+/&!&:&-+!+/*+!+/&!
,-=&6-,'<,-9!8*5+<!+,6&)<!-$+,',&.!+/&!,-=&6-,',&=!8*5+<!+/*+!+/&!
,-=&6-,'<,-9!8*5+<!=$&.!-$+!=,.%;+&!,+.!),*L,),+<!F,+/!5&.%&#+!+$!
.;#/!#)*,6!$5!=&6*-=!*-=!=&.,5&.!+$!=&'&-=!+/&!,-=&6-,',&=!8*5+<!
*9*,-.+!.;#/!#)*,6!$5!=&6*-=@!+/&!,-=&6-,'<,-9!8*5+<!F,))!/*:&!
+/&!5,9/+!+$!=&'&-=!+/&!,-=&6-,',&=!8*5+<!L<!*%%5$%5,*+&!
%5$#&&=,-9.!F,+/!#$;-.&)!$'!+/&!,-=&6-,'<,-9!8
^F/,#/!F,))!L&!5&*.$-*L)<!.*+,.'*#+$5<!+$!+/&!,-=&6-,',&=!8*5+<a@!
*-=!F,))!/*:&!+/&!.$)&!%$F&5!+$!=,5&#+!*-=!#$-+5$)!.;#/!=&'&-.&@!
*-=!,-!.;#/!#*.&@!,'!*-<!,-=&6-,',&=!8*5+<!=&.,5&.!+$!%*5+,#,%*+&!,-!
*-<!.;#/!=&'&-.&!,+!6*<!=$!.$!*+!,+.!.$)&!#$.+!*-=!&N%&-.&b!
%5$:,=&=@!/$F&:&5@!+/*+!.;#/!,-=&6-,',&=!8*5+<!F,))!L&!&-+,+)&=!
+$!%*5+,#,%*+&!,-!*-<!.;#/!=&'&-.&!F,+/!.&%*5*+&!#$;-.&)!*+!+/&!
&N%&-.&!$'!+/&!,-=&6-,'<,-9!8*5+<!,'!.$!5&c;&.+&=!L<!+/&!
,-=&6-,'<,-9!8*5+<!+$!%*5+,#,%*+&!$5!,'@!,-!+/&!$%,-,$-!$'!#$;-.&)!
+$!+/&!,-=&6-,',&=!8*5+<@!*!#$-'),#+!$5!%$+&-+,*)!#$-'),#+!&N,.+.!
L&+F&&-!+/&!,-=&6-,',&=!8*5+<!*-=!+/&!,-=&6-,'<,-9!8*5+<!+/*+!
F$;)=!6*I&!.;#/!.&%*5*+&!5&%5&.&-+*+,$-!*=:,.*L)&b!*-=!
%5$:,=&=@!';5+/&5@!+/*+!+/&!,-=&6-,'<,-9!8*5+<!F,))!-$+!L&!
5&c;,5&=!+$!%*<!'$5!6$5&!+/*-!$-&!.;#/!#$;-.&)!'$5!*))!
D-=&6-,',&=!8*5+,&.!,-!#$--&#+,$-!F,+/!*-<!#)*,60!!4/&!8*5+,&.!
*95&&!+$!#$$%&5*+&!';))<!F,+/!&*#/!$+/&5!,-!#$--&#+,$-!F,+/!+/&!
=&'&-.&@!-&9$+,*+,$-!$5!.&++)&6&-+!$'!*-<!.;#/!#)*,60!

170[0Z0!D'!+/&!,-=&6-,'<,-9!8*5+<!'*,).!.$!+$!+,6&)<!-$+,'<!+/&!,-=&6-,',&=!
8*5+<!$5!=$&.!-$+!#$-=;#+!+/&!=&'&-.&!$'!+/&!,-=&6-,',&=!8*5+<!
*9*,-.+!.;#/!#)*,6!$5!=&6*-=@!+/&-!+/&!,-=&6-,',&=!8*5+<!F,))!
/*:&!+/&!5,9/+!+$!=&'&-=!.;#/!#)*,6!$5!=&6*-=!L<!*%%5$%5,*+&!
%5$#&&=,-9.!F,+/!#$;-.&)!$'!+/&!,-=&6-,',&=!8
*-=!F,))!/*:&!+/&!.$)&!%$F&5!+$!=,5&#+!*-=!#$-+5$)!.;#/!=&'&-.&@!
*-=!*))!5&*.$-*L)&!#$.+.!*-=!&N%&-.&.!,-#;55&=!L<!+/&!,-=&6-,',&=!
8*5+<!,-!=&'&-=,-9!.;#/!#)*,6!$5!=&6*-=!^+$9&+/&5!F,+/!+/&!
%$5+,$-!$'!*-<!.;#/!#)*,6!$5!=&6*-=!*.!+$!F/,#/!*-<!=&'&-.&!L<!
+/&!,-=&6-,',&=!8*5+<!,.!;-.;##&..';)a!F,))!L&!*!),*L,),+<!$'@!*-=!
F,))!L&!%*,=!^*.!,-#;55&=a!L<@!+/&!,-=&6-,'<,-9!8*5+<0!!

170[0[0!4/&!,-=&6-,'<,-9!8*5+<!F,))!-$+!.&++)&@!#$6%5$6,.&!$5!$''&5!+$!
.&++)&!$5!#$6%5$6,.&!*-<!#)*,6!$5!=&6*-=!F,+/$;+!+/&!%5,$5!
F5,++&-!#$-.&-+!$'!+/&!,-=&6-,',&=!8*5+<@!F/,#/!#$-.&-+!F,))!-$+!
L&!;-5&*.$-*L)<!F,+//&)=b!%5$:,=&=@!/$F&:&5@!+/*+!-$!.;#/!
.&++)&6&-+!$5!#$6%5$6,.&!F,))!L&!6*=&!$-!*!L*.,.!^,a!+/*+!F$;)=!
5&.;)+!,-!+/&!,6%$.,+,$-!$'!*!#$-.&-+!$5=&5@!,-e;-#+,$-!$5!=&#5&&!
+/*+!F$;)=!5&.+5,#+!+/&!';+;5&!*#+,:,+<!$5!#$-=;#+!$'!+/&!
,-=&6-,',&=!8*5+<!$5!*-<!A'',),*+&!+/&5&$'!$5!%5$:,=&!*-<!),#&-.&@!
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!

! "#$%&'($)&*+! !

J>!

&N%5&..&=!$5!,6%),&=@!L<!,6%),#*+,$-@!&.+$%%&)!$5!$+/&5F,.&@!+$!*-<!

*=6,..,$-!L<!*-<!,-=&6-,',&=!8*5+<!$'!*-<!),*L,),+<!$5!
F5$-9=$,-9@!$5!^,,,a!+/*+!=$&.!-$+!,-#);=&!*!';))!*-=!;-#$-=,+,$-*)!
5&)&*.&!$'!+/&!,-=&6-,',&=!8*5+<!'5$6!*))!),*L,),+<!,-!5&.%&#+!$'!
.;#/!#)*,6!$5!=&6*-=0!

170[0>0!4$!+/&!&N+&-+!+/*+!+/&!,-=&6-,'<,-9!8*5+<!=,5&#+.@!#$-+5$).!$5!
%*5+,#,%*+&.!,-!+/&!=&'&-.&!$5!.&++)&6&-+!$'!*-<!+/,5=!8*5+<!#)*,6!$5!
=&6*-=@!+/&!,-=&6-,',&=!8*5+<!F,))!9,:&!+/&!,-=&6-,'<,-9!8*5+<!
*-=!,+.!#$;-.&)@!=;5,-9!-$56*)!L;.,-&..!/$;5.@!*##&..!+$!+/&!
5&)&:*-+!L;.,-&..!5&#$5=.!*-=!$+/&5!=$#;6&-+.@!*-=!F,))!%&56,+!
+/&6!+$!#$-.;)+!F,+/!+/&!&6%)$<&&.!*-=!#$;-.&)!$'!+/&!
,-=&6-,',&=!8*5+<b!%5$:,=&=@!/$F&:&5@!+/&!,-=&6-,',&=!8*5+<!./*))!
-$+@!L<!5&*.$-!$'!+/,.!"&#+,$-!170[0>@!L&!5&c;,5&=!+$!%5$:,=&!
=$#;6&-+.!$5!+*I&!*#+,$-.!F/,#/!#$;)=!5&.;)+!,-!+/&!F*,:&5!$'!*-<!
*++$5-&<]#),&-+!$5!$+/&5!*%%),#*L)&!%5,:,)&9&0!

170>0! G,6,+*+,$-!$'!G,*L,),+<0!

MkBM84!A"!Mk8(M""GW!"M4!RE(4_!DU!4_D"!AO(MMTMU4@!UMD4_M(!
8A(4W!TAVM"!AUW!(M8(M"MU4A4DEU"!E(!KA((AU4DM"!KD4_!
(M"8MB4!4E!AUW!ER!4_M!8(E2\B4"@!K_M4_M(!Mk8(M""@!DT8GDM2@!
"4A4\4E(W@!E(!DU!AUW!E4_M(!8(EjD"DEU!ER!4_D"!AO(MMTMU4!E(!
BETT\UDBA4DEU!KD4_!4_M!E4_M(!8A(4W0!!4_M!8A(4DM" !!
"8MBDRDBAGGW!2D"BGADT!AUW!DT8GDM2!KA((AU4W!E(!BEU2D4DEU!
ER!TM(B_AU4AQDGD4W!E(!RD4UM""!RE(!A!8A(4DB\GA(!8\(8E"M!E(!
UEUDUR(DUOMTMU4!ER!AUW!8A(4W "!!4MB_UEGEOW@!AU2!UE4_DUO!
BEU4ADUM2!_M(MDU!"_AGG!QM!BEU"4(\M2!A"!A!(M8(M"MU4A4DEU!
E(!KA((AU4W!4_A4!AUW!D8!(DO_4"!E(!E4_M(!8(E8(DM4A(W!
(DO_4"!DUBG\2M2!DU!8A(4DM"
MURE(BMAQGM!E(!4_A4!4_M!\"M!4_M(MER!A"!BEU4MT8GA4M2!QW!
4_D"!AO(MMTMU4!AU2!4_M!8(E2\B4!Mk_DQD4"!!_M(M\U2M(!2EM"!
UE4!DUR(DUOM!EU!4_M!D8!(DO_4"!ER!AUW!E4_M(!8M("EU00!

MkBM84!A"!Mk8(M""GW!"M4!RE(4_!DU!4_D"!AO(MMTMU4@!UMD4_M(!
8A(4W!"_AGG!QM!(M"8EU"DQGM!E(!GDAQGM!4E!4_M!E4_M(!RE(!AUW!
GE"4!8(ERD4"@!GE"4!"AjDUO"!E(!GE"4!Q\"DUM""!E88E(4\UD4DM"@!
E(!RE(!DUBD2MU4AG@!DU2D(MB4@!"8MBDAG@!8\UD4DjM!E(!
BEU"M?\MU4DAG!2ATAOM"!ER!AUW!VDU2!E(!UA4\(M!A(D"DUO!E\4!
ER!4_D"!AO(MMTMU4@!E(!DU!BEUUMB4DEU!KD4_!4_M!8M(RE(TAUBM!
ER!"M(jDBM"!E(!4_M!"AGM!ER!8(E2\B4"!\U2M(!4_D"!AO(MMTMU4!
E(!RE(!4M(TDUA4DEU!ER!4_D"!AO(MMTMU4!A"!8(EjD2M2!RE(!
_M(MDU!K_M4_M(!"\B_!GDAQDGD4W!D"!A""M(4M2!EU!4_M!QA"D"!ER!
BEU4(AB4@!4E(4!^DUBG\2DUO!4_M!8E""DQDGD4W!ER!UMOGDOMUBM!E(!
"4(DB4!GDAQDGD4Wa@!E(!E4_M(KD"M@!MjMU!DR!4_M!8A(4W!_A"!QMMU!
KA(UM2!ER!4_M!8E""DQDGD4W!ER!AUW!"\B_!GE""!E(!2ATAOM@!AU2!
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! "#$%&'($)&*+! !

JC!

MjMU!DR!AUW!ER!4_M!GDTD4M2!(MTM2DM"!DU!4_D"!AO(MMTMU4!RADG!
ER!4_MD(!M""MU4DAG!8\(8E"M0!

!*"!)(B,&$*)&#$!#B!(I8&B*)&#$!

1H010! 4&56,-*+,$-!'$5!Q5&*#/0!

4/,.!A95&&6&-+!6*<!L&!+&56,-*+&=!L<!&,+/&5!8*5+<!,-!+/&!&:&-+!$'!*-<!6*+&5,*)!L5&*#/!$'!
+/,.!A95&&6&-+!L<!+/&!$+/&5!8*5+<@!%5$:,=&=!+/*+!+/&!=&'*;)+,-9!8*5+<!,.!9,:&-!F5,++&-!
-$+,#&!$'!.;#/!L5&*#/@!.%&#,'<,-9!+/&!#$55&#+,:&!*#+,$-.!5&c;,5&=!*-=!%5$:,=,-9!-$!)&..!
+/*-!.,N+<!^>Pa!=*<.!+$!#;5&!.;#/!L5&*#/0!!

1H0J0! 4&56,-*+,$-!Q<!M,+/&5!8*5+<0!

4/,.!A95&&6&-+!6*<!L&!+&56,-*+&=!=;5,-9!+/&!D-,+,*)!4&56!L<!&,+/&5!8*5+<!'$5!*-<!$5!-$!
5&*.$-!;%$-!F5,++&-!-$+,#&!+$!+/&!$+/&5!F/,#/!6;.+!L&!9,:&-!-$+!'&F&5!+/*-!+F&):&!^1Ja!
6$-+/.!%5,$5!+$!+/&!%5$%$.&=!+&56,-*+,$-!=*+&0!

V$=*I!./*))!*).$!/*:&!+/&!5,9/+!+$!+&56,-*+&!+/,.!A95&&6&-+!$-!-,-&+<!^HPa!=*<.!-$+,#&!,-!
+/&!&:&-+!+/*+!"*6.;-9!=$&.!-$+!%)*#&!*-<!85$=;#+!$5=&5.!'$5!JP1J!85,-+&5!85$=;#+.!
F,+/,-!.,N!^>a!6$-+/.!$'!+/&!85$=;#+!j&5,',#*+,$-!B/&#I%$,-+.!$'!*))!JP1J!85,-+&5!
85$=;#+.0!!

1H030! Q*-I5;%+#<!$5!D-.$):&-#<0!

4/,.!A95&&6&-+!./*))!+&56,-*+&!,66&=,*+&)<@!F,+/$;+!*-<!-$+,#&!$5!$+/&5!*#+,$-@!,'!*!
8*5+<!./*))!6*I&!*!9&-&5*)!*..,9-6&-+!'$5!+/&!L&-&',+!$'!#5&=,+$5.b!$5!*-<!%5$#&&=,-9!./*))!
L&!,-.+,+;+&=!L<!$5!*9*,-.+!.;#/!8*5+<!.&&I,-9!+$!*=e;=,#*+&!,+!*!L*-I5;%+!$5!,-.$):&-+@!$5!
.&&I,-9!),c;,=*+,$-@!F,-=,-9!;%@!5&$59*-,X*+,$-@!*55*-9&6&-+@!*=e;.+6&-+@!%5$+&#+,$-@!
5&),&'@!$5!#$6%$.,+,$-!$'!,+!$5!,+.!=&L+.!;-=&5!*-<!)*F!5&)*+,-9!+$!L*-I5;%+#<@!,-.$):&-#<!
$5!5&$59*-,X*+,$-!$5!5&),&'!$'!=&L+$5.@!$5!.&&I,-9!+/&!&-+5<!$'!*-!$5=&5!'$5!5&),&'!$5!+/&!
*%%$,-+6&-+!$'!*!5&#&,:&5@!+5;.+&&@!#;.+$=,*-!$5!$+/&5!.,6,)*5!$'',#,*)!'$5!,+!$5!'$5!*-<!
.;L.+*-+,*)!%*5+!$'!,+.!%5$%&5+<!*-=@!,-!+/&!#*.&!$'!*-<!.;#/!%5$#&&=,-9!,-.+,+;+&=!*9*,-.+!,+!
^L;+!-$+!,-.+,+;+&=!L<!,+a@!&,+/&5!.;#/!%5$#&&=,-9!./*))!5&6*,-!;-=,.6,..&=!$5!;-.+*<&=!'$5!
*!%&5,$=!$'!>P!=*<.@!$5!*-<!$'!+/&!*#+,$-.!.$;9/+!,-!.;#/!%5$#&&=,-9!^,-#);=,-9@!F,+/$;+!
),6,+*+,$-@!+/&!&-+5<!$'!*-!$5=&5!'$5!5&),&'!*9*,-.+@!$5!+/&!*%%$,-+6&-+!$'!*!5&#&,:&5@!+5;.+&&@!
#;.+$=,*-!$5!$+/&5!.,6,)*5!$'',#,*)!'$5@!,+!$5!'$5!*-<!.;L.+*-+,*)!%*5+!$'!,+.!%5$%&5+<a!./*))!
$##;5b!$5!*!8*5+<!./*))!+*I&!*-<!#$5%$5*+&!*#+,$-!+$!*;+/$5,X&!*-<!$'!+/&!*#+,$-.!.&+!'$5+/!
*L$:&0!

1H0Z0! M''&#+.!$'!4&56,-*+,$-!$5!MN%,5*+,$-0!

MN%,5*+,$-!$5!+&56,-*+,$-!$'!+/,.!A95&&6&-+!./*))!-$+!*''&#+!+/&!*6$;-+.!=;&!;-=&5!+/,.!
A95&&6&-+!L<!&,+/&5!8*5+<!+/*+!&N,.+!*.!$'!+/&!=*+&!$'!&N%,5*+,$-!$5!+&56,-*+,$-!$5!*.!*!
5&.;)+!$'!.;#/!&N%,5*+,$-!$5!+&56,-*+,$-0!D-!#$-e;-#+,$-!F,+/!*-<!&N%,5*+,$-!$5!+&56,-*+,$-!
$'!+/,.!A95&&6&-+@!$+/&5!+/*-!*!+&56,-*+,$-!L<!V$=*I!'$5!"*6.;-9 8*5+,&.!
./*))!=,.#;..!,-!9$$=!'*,+/!+/&!%5$:,.,$-!$'!B$-.;6*L)&.!L<!V$=*I!+$!"*6.;-9!'$5!*!
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! "#$%&'($)&*+! !

J7!

6;+;*))<!*95&&=!;%$-!%&5,$=!$'!+,6&!*-=!.;Le&#+!+$!6;+;*))<!*##&%+*L)&!+&56.!*-=!
#$-=,+,$-.0!

1H0[0! T$=,',#*+,$-!$5!4&56,-*+,$-!$'!*!85$=;#+!MN/,L,+0!

1H0[010!!T$=,',#*+,$-!$5!4&56,-*+,$-!$'!*!85$=;#+!MN/,L,+!L<!
A;+/$5,X&=!(&%5&.&-+*+,:&.0!

D'!+/&!Q;.,-&..!(&%5&.&-+*+,:&.!5&#$66&-=!6$=,',#*+,$-!$5!+&56,-*+,$-!$'!*-!
MN/,L,+@!+/&!A;+/$5,X&=!(&%5&.&-+*+,:&.!./*))@!F,+/,-!*!5&*.$-*L)&!+,6&!%&5,$=!*.!
+/&<!./*))!*95&&@!=&+&56,-&!F/&+/&5!+$!*##&%+!+/&!5&#$66&-=*+,$-!$'!+/&!Q;.,-&..!
(&%5&.&-+*+,:&.!*-=!6$=,'<!$5!+&56,-*+&!+/&!*%%),#*L)&!85$=;#+!MN/,L,+0!!!

1H0[0J0!M''&#+!$'!T$=,',#*+,$-f!4&56,-*+,$-!$'!*!85$=;#+!MN/,L,+0!

MN#&%+!*.!&N%5&..)<!%5$:,=&=!$+/&5F,.&!,-!"&#+,$-!1H@!6$=,',#*+,$-!$5!+&56,-*+,$-!
$'!*!85$=;#+!MN/,L,+!./*))!-$+!*''&#+!+/&!8
A95&&6&-+!$5!;-=&5!*-<!$+/&5!85$=;#+!MN/,L,+0!

1H0>0! ";5:,:*)0!

4/&!$L),9*+,$-.!$'!+/&!8*5+,&.!;-=&5!+/&!'$))$F,-9!%5$:,.,$-.!./*))!.;5:,:&!
&N%,5*+,$-!$5!+&56,-*+,$-!$'!+/,.!A95&&6&-+`!!^*a!"&#+,$-!J!^2&',-,+,$-.a!*-=!J3!
^O&-&5*)a@!;-+,)!+/&!&N%,5*+,$-!$'!+/&!)*.+!+$!.;5:,:&!$'!*-<!%5$:,.,$-!$'!+/,.!
A95&&6&-+b!^La!"&#+,$-!Z010>@!"&#+,$-!H!^8*<6&-+a!*-=!"&#+,$-!1H0Z@!;-+,)!*))!
*6$;-+.!=;&!+/&5&;-=&5!./*))!/*:&!L&&-!%*,=!,-!';))@!^#a!"&#+,$-!10C!^Q5*-=,-9a!
*-=!"&#+,$-!1[!^45*=&6*5I.a@!1C!^K*55*-+,&.!*-=!(&6&=,&.a@!17!^D-=&6-,',#*+,$-!
*-=!G,*L,),+<a@!'$5!.$!)$-9!*.!+/&!85$=;#+.!*5&!.$)=!$5!/&)=!'$5!.*)&!L<!&,+/&5!8*5+<b!
*-=!^=a!"&#+,$-!1>!^B$-',=&-+,*),+<a@!1C!^!K*55*-+,&.a@!17!^D-=&6-,',#*+,$-!*-=!
G,*L,),+<a@!J1!^2,.%;+&!(&.$);+,$-a!;-+,)!+/&!&N%,5*+,$-!$'!+/&!.+*+;+&!$'!),6,+*+,$-.!
F,+/!5&.%&#+!+$!*-<!#)*,6.!L<!+/&!8*5+,&.!$5!*-<!+/,5=!8*5+<!./*))!/*:&!&N%,5&=0!

#+"!A#G(B$*$"(!

JP010! "#/&=;)&!1!.&+.!'$5+/!+/&!-*6&.!$'!+/&!,-,+,*)!4&#/-,#*)!(&%5&.&-+*+,:&.@!
Q;.,-&..!(&%5&.&-+*+,:&.!*-=!A;+/$5,X&=!(&%5&.&-+*+,:&.!'$5!&*#/!8*5+<0!!

JP0J0! 2&.,9-*+,$-!$'!";L.+,+;+&!(&%5&.&-+*+,:&.0!!M*#/!8*5+<!6*<@!L<!9,:,-9!F5,++&-!
-$+,#&!+$!+/&!$+/&5!8*5+<@!=&.,9-*+&!.;L.+,+;+&!$5!5&%)*#&6&-+!5&%5&.&-+*+,:&.!'$5!
+/&!4&#/-,#*)!(&%5&.&-+*+,:&.@!+/&!Q;.,-&..!(&%5&.&-+*+,:&.!*-=!+/&!A;+/$5,X&=!
(&%5&.&-+*+,:&.0!

#!"!'&=8@)(!B(=#+@)&#$!

J1010! M.#*)*+,$-!85$#&..0!

V$=*I!*-=!"*6.;-9!F,))!#$$%&5*+&!,-!9$$=!'*,+/!+$!5&.$):&!*-<!=,.%;+&.!*5,.,-9!
$;+!$'!$5!5&)*+,-9!+$!+/,.!A95&&6&-+!*.!c;,#I)<!*.!%$..,L)&!+/5$;9/!+/&!
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! "#$%&'($)&*+! !

JH!

(&%5&.&-+*+,:&.!$'!&*#/!8*5+<0!!D'!+/&!8
5&.$):&!*!=,.%;+&!F,+/,-!*!5&*.$-*L)&!+,6&!'5$6!=&),:&5<!$'!+/&!',5.+!-$+,#&!$'!.;#/!
=,.%;+&@!+/&-!+/&!8*5+,&.!F,))!&.#*)*+&!+/&!=,.%;+&!+$!+/&!/&*=.!$'!+/&,5!5&.%&#+,:&!
L;.,-&..!;-,+.@!*-=!,'!.;#/!,-=,:,=;*).!*5&!;-*L)&!+$!5&*#/!5&.$);+,$-!$'!.;#/!
=,.%;+&!*'+&5!.;#/!&.#*)*+,$-@!+/&-!&*#/!8*5+<!6*<!%;5.;&!*))!5,9/+.!*-=!5&6&=,&.!
*:*,)*L)&!+$!,+!;-=&5!+/,.!A95&&6&-+!F,+/!5&.%&#+!+$!.;#/!=,.%;+&0!

J10J0! A5L,+5*+,$-0!

A-<!#$-+5$:&5.<!$5!#)*,6!*5,.,-9!$;+!$'!$5!5&)*+,-9!+$!+/,.!A95&&6&-+@!$+/&5!+/*-!
*-<!#$-+5$:&5.<!$5!#)*,6!F,+/!5&.%&#+!+$!4&#/-$)$9<!$5!D8!(,9/+.!$5!*-<!*#+,$-!
.&&I,-9!&c;,+*L)&!5&),&'!*.!%5$:,=&=!,-!"&#+,$-!J103@!+/*+!,.!-$+!*6,#*L)<!.&++)&=!
L&+F&&-!+/&!8*5+,&.!%;5.;*-+!+$!+/&!&.#*)*+,$-!%5$#&=;5&!.&+!'$5+/!,-!"&#+,$-!J101!
9$$=!'*,+/!-&9$+,*+,$-.@!F,))!L&!=&+&56,-&=!L<!*5L,+5*+,$-!,-!*##$5=*-#&!F,+/!+/&!
B$66&5#,*)!A5L,+5*+,$-!(;)&.!$'!+/&!A6&5,#*-!A5L,+5*+,$-!A..$#,*+,$-@!*.!
6$=,',&=!L<!+/,.!A95&&6&-+0!!4/&5&!F,))!L&!$-&!*5L,+5*+$5!F/$!F,))!L&!*%%$,-+&=!
*.!'$))$F.`!^*a!+/&!8*5+,&.!F,))!e$,-+)<!=&.,9-*+&!*-!*5L,+5*+$5!F,+/,-!','+&&-!^1[a!

,#*+,$-!+$!+/&!8*5+,&.!$'!+/&!
',),-9!$'!+/&!.+*+&6&-+!$'!=&6*-=!'$5!*5L,+5*+,$-!L<!&,+/&5!8*5+<@!$5!.;#/!)$-9&5!
%&5,$=!*.!+/&!8*5+,&.!6*<!*95&&0!!D'!+/&!8*5+,&.!'*,)!+$!-$6,-*+&!*-!*5L,+5*+$5!F,+/,-!
.;#/!%&5,$=D!+/&!A6&5,#*-!A5L,+5*+,$-!A..$#,*+,$-!F,))!*%%$,-+!*-!*5L,+5*+$50!!4/&!
8*5+,&.!./*))!*95&&!$-!+/&!.#$%&!$'!=,.#$:&5<!+$!L&!#$-=;#+&=@!%5$:,=&=@!/$F&:&5@!
+/*+!,'!+/&!8*5+,&.!'*,)!+$!*95&&!$-!+/&!.#$%&!$'!=,.#$:&5<!F,+/,-!','+&&-!^1[a!=*<.!
*'+&5!.&)&#+,$-!$'!+/&!*5L,+5*+$5@!=,.#$:&5<!F,))!L&!#$-=;#+&=!*.!,'!+/&!\0"0!R&=&5*)!
(;)&.!$'!B,:,)!85$#&=;5&!F,+/!5&.%&#+!+$!=,.#$:&5<!F&5&!*%%),#*L)&0!

^,a! 4/&!*5L,+5*+,$-!F,))!L&!/&)=!,-!U&F!W$5I@!U&F!W$5I0!

^,,a! 4/&!)*-9;*9&!$'!+/&!*5L,+5*+,$-!F,))!L&!M-9),./0!

^,,,a! 4/&!=&#,.,$-!$'!+/&!*5L,+5*+$5!F,))!L&!',-*)!*-=!6*<!-$+!L&!
*%%&*)&=0!

^,:a! 4/&!*5L,+5*+$5!./*))!-$+!*#+!*.!!"#!$%&'()*"+*'#,&-..!$5!&/(
!&0-*(&,($*1*0!

^:a! Y;=96&-+!$-!+/&!*5L,+5*)!*F*5=!6*<!L&!&-+&5&=!L<!*-<!
#$;5+!$5!#$;5+.!$'!#$6%&+&-+!e;5,.=,#+,$-!,-#);=,-9@!L;+!-$+!),6,+&=!+$@!*-<!
#$;5+!+/*+!/*.!e;5,.=,#+,$-!$:&5!&,+/&5!$'!+/&!8*5+,&.!$5!*-<!$'!+/&,5!*..&+.0!

^:,a! 4/&!*5L,+5*+$5!6*<!,-!/,.f/&5!=,.#5&+,$-!*F*5=!'&&.!*-=!
#$.+.!*.!%*5+!$'!,+.!*F*5=0!

4/&!5&.$);+,$-!$'!*-<!=,.%;+&!.;L6,++&=!+$!*5L,+5*+,$-!%;5.;*-+!+$!"&#+,$-!J10J!
./*))!L&!',-*)!*-=!L,-=,-9!;%$-!+/&!8*5+,&.!*-=!+/&,5!5&.%&#+,:&!A'',),*+&.0!!4/&!
*5L,+5*+,$-!./*))!L&!.;Le&#+!+$!+/&!R&=&5*)!A5L,+5*+,$-!A#+@!H0\0"0B0!mm1]1>@!*-=!
e;=96&-+!;%$-!+/&!*F*5=!5&-=&5&=!L<!+/&!*5L,+5*+$5!6*<!L&!&-+&5&=!L<!+/&!#$;5+!
.%&#,',&=!,-!"&#+,$-!JJ01[!*-=!,-!*-<!$+/&5!#$;5+!/*:,-9!e;5,.=,#+,$-!+/&5&$'0!
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!

! "#$%&'($)&*+! !

3P!

J1030! MN#&%+,$-.!+$!A5L,+5*+,$-0!

"&#+,$-!J10J!./*))!-$+!*%%)<!+$!*-<!#$-+5$:&5.<!$5!#)*,6!5&)*+,-9!+$!4&#/-$)$9<!$5!
D8!(,9/+.!-$5!./*))!"&#+,$-!J10J!%5&#);=&!&,+/&5!8*5+<!$5!*-<!$'!,+.!A'',),*+&.!'5$6!
.&&I,-9!,-+&5,6!$5!%&56*-&-+!,-e;-#+,:&!5&),&'@!.%&#,',#!%&5'$56*-#&!$5!$+/&5!
&c;,+*L)&!5&6&=,&.!F/&5&!.;#/!8*5+<!$5!*-<!$'!,+.!A'',),*+&.!5&*.$-*L)<!L&),&:&.!
+/*+!.;#/!5&),&'!,.!-&#&..*5<!+$!%5&:&-+!,55&%*5*L)&!/*560!!A-<!.;#/!*#+,$-!$5!
%5$#&&=,-9!./*))!L&!L5$;9/+!*.!%5$:,=&=!,-!"&#+,$-!JJ01[0!

##"!A($(B*+!!

JJ010! U$+,#&.0!

A))!-$+,#&.@!#$-.&-+.@!=&6*-=.@!5&c;&.+.@!*%%5$:*).@!*-=!$+/&5!#$66;-,#*+,$-.!
F/,#/!*5&!5&c;,5&=!$5!6*<!L&!9,:&-!/&5&;-=&5!./*))!L&!,-!F5,+,-9!*-=!./*))!L&!
=&&6&=!+$!/*:&!L&&-!=;)<!9,:&-`!^*a!F/&-!=&),:&5&=!%&5.$-*))<@!^La!+/&!.&#$-=!
=*<!'$))$F,-9!+/&!=*<!$-!F/,#/!+/&!.*6&!/*.!L&&-!=&),:&5&=!%5&%*,=!+$!*!-*+,$-*)!
$:&5-,9/+!*,5!#$;5,&5!.&5:,#&@!$5!^#a!+/5&&!Q;.,-&..!2*<.!'$))$F,-9!=&%$.,+!,-!+/&!
6*,)@!5&9,.+&5&=!$5!#&5+,',&=!%$.+*9&!%5&%*,=!,-!&*#/!#*.&0!!U$+,#&.!*-=!$+/&5!
#$66;-,#*+,$-.!F,+/!5&.%&#+!+$!$%&5*+,$-*)!6*++&5.!-$+!,-:$):,-9!*-<!=,.%;+&!
6*<!L&!.&-+!L<!&6*,)@!5&*=!5&#&,%+!5&c;&.+&=@!*-=!./*))!L&!=&&6&=!9,:&-!;%$-!
&)&#+5$-,#!-$+,#&!+/*+!+/&!&6*,)!F*.!5&*=0!A))!-$+,#&.@!#$-.&-+.@!=&6*-=.@!5&c;&.+.@!
*%%5$:*).@!*-=!$+/&5!#$66;-,#*+,$-.!./*))!L&!*==5&..&=!*.!'$))$F.!$5!+$!.;#/!
$+/&5!*==5&..!*.!*!-$+,#&!%&5.$-!6*<!=,5&#+!L<!-$+,#&!+$!*))!$+/&5!-$+,#&!%&5.$-.0!

U$+,#&!+$!V$=*I`!

M*.+6*-!V$=*I!B$6%*-<!
V$=*I!D-Ie&+!
",-9*%$5&!E'',#&!
A++&-+,$-`!GMM!V,!Q$-9!
4&)&%/$-&`!^7Ja!>[]>[11]ZJ>1!

F,+/!*!#$%<!+$`!

M*.+6*-!V$=*I!B$6%*-<!
3Z3!"+*+&!"+5&&+!
($#/&.+&5!U&F!W$5I!1Z>[P!
A++&-+,$-`!O&-&5*)!B$;-.&)!
4&)&%/$-&`!^[7[a!CJZ]3PZ>!

!

U$+,#&!+$!"*6.;-9`!

"*6.;-9!M)&#+5$-,#.!B$0@!G+=0!
Z1>@!T*&+*-]3=$-9@!W&$-9+$-9]9;@!
";F$-]B,+<@!O<&$-99,]2$!
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!

! "#$%&'($)&*+! !

31!

V$5&*@!ZZ3]CZJ!
A++&-+,$-`!2$$!",I!Y$$!
4&)&%/$-&!^7Ja!31]JPP][[ZC!

F,+/!*!#$%<!+$`!

"*6.;-9!M)&#+5$-,#.!B$0@!G+=0!!
D-+&5-*+,$-*)!G&9*)!4&*6!
"*6.;-9!M)&#+5$-,#.!Q)=90@!
13JP]1P@!"&$#/$J]=$-9@!"&$#/$]9;@!
"&$;)!13C]H>[@!V$5&*!^B080E0!Q$N!1CPa!
A++&-+,$-`!G&9*)!B$;-.&)!'$5!85,-+&5!2,:,.,$-!
4&)&%/$-&`!^7Ja!31]JCC]>J77!

JJ0J0! A;+/$5,+<0!

M*#/!8*5+<!5&%5&.&-+.!*-=!F*55*-+.!+/*+!^,a!,+!/*.!$L+*,-&=!*))!-&#&..*5<!*%%5$:*).@!
#$-.&-+.!*-=!*;+/$5,X*+,$-.!+$!&-+&5!,-+$!+/,.!A95&&6&-+!*-=!*-<!85$=;#+!MN/,L,+!
*-=!+$!%&5'$56!*-=!#*55<!$;+!,+.!$L),9*+,$-.!;-=&5!+/,.!A95&&6&-+!*-=!*-<!
85$=;#+!MN/,L,+@!^,,a!+/&!%&5.$-!&N&#;+,-9!+/,.!A95&&6&-+!*-=!*-<!85$=;#+!MN/,L,+!
$-!,+.!L&/*)'!/*.!&N%5&..!*;+/$5,+<!+$!=$!.$!*-=!+$!L,-=!+/&!8*5+<@!^,,,a!+/&!
%&5'$56*-#&!$'!,+.!$L),9*+,$-.!;-=&5!+/,.!A95&&6&-+!*-=!*-<!85$=;#+!MN/,L,+!F,))!
-$+!#$-'),#+!F,+/!*-<!$L),9*+,$-.!$5!=;+,&.!+/*+!,+!6*<!/*:&!+$!$+/&5.@!*-=!^,:a!+/&!
&N&#;+,$-@!=&),:&5<@!*-=!%&5'$56*-#&!$'!+/,.!A95&&6&-+!*-=!*-<!85$=;#+!MN/,L,+!
=$&.!-$+!:,$)*+&!*-<!%5$:,.,$-!$'!*-<!L<)*F@!#/*5+&5@!5&9;)*+,$-@!$5!*-<!$+/&5!
9$:&5-,-9!*;+/$5,+<!$'!+/&!8*5+<@!*-=!/*.!L&&-!=;)<!*;+/$5,X&=!L<!*))!-&#&..*5<!
#$5%$5*+&!$5!$+/&5!*#+,$-@!*-=!+/,.!A95&&6&-+!*-=!*-<!85$=;#+!MN/,L,+!,.!*!:*),=!
*-=!L,-=,-9!$L),9*+,$-!$'!+/*+!8*5+<0!

JJ030! B$;-+&5%*5+.0!

4/,.!A95&&6&-+!6*<!L&!&N&#;+&=!,-!$-&!$5!6$5&!#$;-+&5%*5+.@!&*#/!$'!F/,#/!F,))!
L&!=&&6&=!+$!L&!*-!$5,9,-*)@!*-=!F,))!L&#$6&!&''&#+,:&!F/&-!$-&!$5!6$5&!
#$;-+&5%*5+.!/*:&!L&&-!.,9-&=!L<!&*#/!8*5+<!/&5&+$!*-=!=&),:&5&=!+$!+/&!$+/&5!
8*5+<0!!R*#.,6,)&!.,9-*+;5&.!F,))!L&!=&&6&=!$5,9,-*).!'$5!%;5%$.&.!$'!+/&!
&N&#;+,$-!$'!+/,.!A95&&6&-+0!

JJ0Z0! R$5#&!T*e&;5&0!

JJ0Z010!MN#&%+!'$5!+/&!$L),9*+,$-!+$!6*I&!%*<6&-+.!=&.#5,L&=!,-!+/,.!
A95&&6&-+@!-&,+/&5!8*5+<!./*))!L&!),*L)&!'$5!*-<!=&'*;)+!$5!=&)*<!
,-!+/&!%&5'$56*-#&!$'!,+.!$L),9*+,$-.!/&5&;-=&5!,'!*-=!+$!+/&!
&N+&-+!^,a!.;#/!=&'*;)+!$5!=&)*<!,.!#*;.&=@!=,5&#+)<!$5!,-=,5&#+)<@!
L<!',5&@!')$$=@!&*5+/c;*I&@!&)&6&-+.!$'!-*+;5&!$5!*#+.!$'!O$=b!
*#+.!$'!F*5@!+&55$5,.6@!5,$+.@!#,:,)!=,.$5=&5.@!5&L&)),$-.@!
5&:$);+,$-.!$5!*-<!9$:&5-6&-+*)!*#+,$-!$5!'*,);5&!+$!*#+b!.+5,I&.@!
)$#I$;+.@!$5!)*L$5!=,'',#;)+,&.b!$5!*-<!$+/&5!.,6,)*5!#*;.&!L&<$-=!
+/&!5&*.$-*L)&!#$-+5$)!$'!&*#/!8*5+<b!*-=!^,,a!.;#/!=&'*;)+!$5!
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!

! "#$%&'($)&*+! !

3J!

=&)*<!#$;)=!-$+!/*:&!L&&-!%5&:&-+&=!L<!5&*.$-*L)&!%5&#*;+,$-.!
*-=!#*--$+!5&*.$-*L)<!L&!#,5#;6:&-+&=!L<!+/&!-$-%&5'$56,-9!
8*5+<!+/5$;9/!+/&!;.&!$'!*)+&5-*+&!.$;5#&.@!F$5I]*5$;-=!%)*-.!$5!

!

JJ0Z0J0!A-<!8*5+<!.$!=&)*<&=!,-!,+.!%&5'$56*-#&!F,))!,66&=,*+&)<!-$+,'<!
+/&!$+/&5!L<!+&)&%/$-&!$5!'*#.,6,)&!^+$!L&!#$-',56&=!,-!F5,+,-9!
F,+/,-!',:&!^[a!=*<.!$'!+/&!,-#&%+,$-!$'!.;#/!=&)*<a!*-=!=&.#5,L&!
*+!*!5&*.$-*L)&!)&:&)!$'!=&+*,)!+/&!#,5#;6.+*-#&.!#*;.,-9!.;#/!
=&)*<0!

JJ0Z030!D-!.;#/!&:&-+@!+/&!-$-%&5'$56,-9!8*5+<!F,))!L&!&N#;.&=!'5$6!
*-<!';5+/&5!%&5'$56*-#&!$5!$L.&5:*-#&!$'!+/&!$L),9*+,$-^.a!.$!
*''&#+&=!'$5!*.!)$-9!*.!.;#/!#,5#;6.+*-#&.!%5&:*,)!*-=!.;#/!
8*5+<!#$-+,-;&.!+$!;.&!#$66&5#,*))<!5&*.$-*L)&!&''$5+.!+$!
5&#$66&-#&!%&5'$56*-#&!$5!$L.&5:*-#&!F/&-&:&5!*-=!+$!
F/*+&:&5!&N+&-+!%$..,L)&!F,+/$;+!=&)*<0!

JJ0Z0Z0!D'!*-<!$'!+/&!*L$:&]&-;6&5*+&=!#,5#;6.+*-#&.!.;L.+*-+,*))<!
%5&:&-+.@!/,-=&5.@!$5!=&)*<.!%&5'$56*-#&!$'!+/&!A95&&6&-+!'$5!
6$5&!+/*-!+/,5+<!^3Pa!=*<.@!+/&-!+/&!-$-]*''&#+&=!8*5+<!6*<!
5&'&5!+/&!6*++&5!'$5!=,.%;+&!5&.$);+,$-!%;5.;*-+!+$!"&#+,$-!J10!!

JJ0[0! MN%$5+!B$-+5$)0!

JJ0[010!V$=*I!F,))!#&5+,'<!+$@!*-=!6*5I!85$=;#+.!*-=!%*#I*9,-9!F,+/@!
+/&!#$;-+5<!$'!$5,9,-!'$5!&*#/!85$=;#+!.$!*.!+$!.*+,.'<!+/&!
5&c;,5&6&-+.!$'!#;.+$6.!*;+/$5,+,&.!$'!+/&!#$;-+5<!$'!5&#&,%+!
*-=!*-<!$+/&5!*%%),#*L)&!)*F.0!!

JJ0[0J0!!"*6.;-9!*-=!V$=*I!*#I-$F)&=9&!+/*+!85$=;#+.!),#&-.&=!$5!
.$)=!;-=&5!+/,.!A95&&6&-+!*5&!.;Le&#+!+$!+/&!&N%$5+!#$-+5$)!)*F.!
*-=!5&9;)*+,$-.!$'!+/&!\-,+&=!"+*+&.!*-=f$5!+/$.&!$'!$+/&5!
#$;-+5,&.!'5$6!F/,#/!+/&<!F&5&!.;%%),&=!*-=!,-!F/,#/!+/&<!*5&!
;.&=!*-=!*95&&!+$!*L,=&!L<!+/$.&!)*F.!*-=!5&9;)*+,$-.0!

JJ0>0! 8;L),#!2,.#)$.;5& !

JJ0>010!!MN#&%+!*.!6*<!L&!5&c;,5&=!+$!#$6%)<!F,+/!+/&!5&c;,5&6&-+.!$'!
*-<!*%%),#*L)&!)*F!^,-#);=,-9!#$66$-!)*Fa@!.+*+;+&@!$5=,-*-#&@!
5;)&@!5&9;)*+,$-@!#$=&@!$5=&5@!e;=96&-+@!,-e;-#+,$-@!=&#5&&!$5!
e;=,#,*)!$5!*=6,-,.+5*+,:&!=$#+5,-&!+/*+!,.!%5$6;)9*+&=!$5!,..;&=!
L<!*-<!9$:&5-6&-+*)!&-+,+<@!,-#);=,-9!+/&!5;)&.!*-=!5&9;)*+,$-.!
$'!+/&!\"!"&#;5,+,&.!*-=!MN#/*-9&!B$66,..,$-!$5!*-<!.+$#I!
&N#/*-9&!;%$-!F/,#/!+/&!.&#;5,+,&.!$'!+/&!8*5+,&.!,.!),.+&=@!-$!
8*5+<!./*))!,..;&!$5!%&56,+!+/&!,..;*-#&!$'!*-<!%5&..!5&)&*.&!$5!
.,6,)*5!%;L),#!*--$;-#&6&-+!$5!#$66;-,#*+,$-@!$5!*-<!
=,.#)$.;5&!+$!#;.+$6&5.!$5!.;%%),&5.@!#$-#&5-,-9!+/&!&N&#;+,$-@!
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!

! "#$%&'($)&*+! !

33!

%&5'$56*-#&!$5!+&56,-*+,$-!$'!+/,.!A95&&6&-+!$5!+/&!
+5*-.*#+,$-.!#$-+&6%)*+&=!/&5&L<!;-)&..!.%&#,',#*))<!*%%5$:&=!
,-!*=:*-#&!L<!V$=*I!*-=!"*6.;-90!!!

JJ0>0J0!MN#&%+!*.!&N%5&..)<!%&56,++&=!;-=&5!+/,.!A95&&6&-+!$5!5&c;,5&=!
+$!%&5'$56!+/&,5!$L),9*+,$-.!/&5&;-=&5@!-&,+/&5!8*5+<!6*<!6*I&!
*-<!5&'&5&-#&!+$!+/&!$+/&5!8*5+<@!,+.!+5*=&6*5I.!$5!+5*=&!-*6&.!
,-!*=:&5+,.,-9@!%;L),#!*--$;-#&6&-+.@!$5!%5$6$+,$-*)!6*+&5,*).!
F,+/$;+!&N%5&..!F5,++&-!%&56,..,$-!'5$6!+/&!$+/&5!8*5+<0!

JJ0C0! "&:&5*L,),+<0!

D'!$-&!$5!6$5&!$'!+/&!%5$:,.,$-.!$'!+/,.!A95&&6&-+!,.!/&)=!,-:*),=@!,))&9*)!$5!
;-&-'$5#&*L)&@!+/&!5&6*,-,-9!%5$:,.,$-.!./*))!-$+!,-!*-<!F*<!L&!*''&#+&=!$5!
,6%*,5&=!+/&5&L<0!!D'!*-<!%5$:,.,$-!$'!+/,.!A95&&6&-+@!$5!+/&!*%%),#*+,$-!+/&5&$'!
+$!*-<!%&5.$-!$5!*-<!#,5#;6.+*-#&@!,.!,-:*),=!$5!;-&-'$5#&*L)&`!^,a!*!.;,+*L)&!*-=!
&c;,+*L)&!%5$:,.,$-!F,))!L&!.;L.+,+;+&=!+/&5&'$5!,-!$5=&5!+$!#*55<!$;+@!.$!'*5!*.!6*<!
L&!:*),=!*-=!&-'$5#&*L)&@!+/&!,-+&-+!*-=!%;5%$.&!$'!.;#/!,-:*),=!$5!;-&-'$5#&*L)&!
%5$:,.,$-@!*-=!^,,a!+/&!5&6*,-=&5!$'!+/,.!A95&&6&-+!*-=!+/&!*%%),#*+,$-!$'!.;#/!
%5$:,.,$-!+$!$+/&5!%&5.$-.!$5!#,5#;6.+*-#&.!F,))!-$+!L&!*''&#+&=!L<!.;#/!,-:*),=,+<!
$5!;-&-'$5#&*L,),+<@!-$5!F,))!.;#/!,-:*),=,+<!$5!;-&-'$5#&*L,),+<!*''&#+!+/&!:*),=,+<!
$5!&-'$5#&*L,),+<!$'!.;#/!%5$:,.,$-@!$5!+/&!*%%),#*+,$-!+/&5&$'@!,-!*-<!$+/&5!
e;5,.=,#+,$-0!

JJ070! (,9/+!+$!B$-+,-;&!K$5I!F,+/!4/,5=!8*5+,&.0!

";Le&#+!+$!+/&!+&56.!$'!+/,.!A95&&6&-+@!&*#/!8*5+<!./*))!L&!'5&&!+$!&-9*9&!,-!$+/&5!
F$5I@!*)$-&!$5!F,+/!$+/&5.@!*-=!+$!';5-,./!,-'$56*+,$-!+$!*-=!5&#&,:&!,-'$56*+,$-!
'5$6!$+/&5.!5&9*5=,-9!+/&!+&#/-,#*)!*5&*!+$!F/,#/!+/,.!A95&&6&-+!5&)*+&.0!!4/,.!
%5$:,.,$-!,.!,-!*==,+,$-!+$@!*-=!-$+!,-!),6,+*+,$-!$'@!"&#+,$-!10J!*L$:&0!

JJ0H0! U$-]K*,:&5!E'!2&'*;)+0!

A-<!'*,);5&!$'!&,+/&5!8*5+<!*+!*-<!+,6&@!$5!'5$6!+,6&!+$!+,6&@!+$!5&c;,5&!$5!&-'$5#&!
+/&!.+5,#+!I&&%,-9!*-=!%&5'$56*-#&!L<!+/&!$+/&5!8*5+<!$'!*-<!$'!+/&!+&56.!*-=!
#$-=,+,$-.!$'!+/,.!A95&&6&-+!./*))!-$+!#$-.+,+;+&!*!F*,:&5!$'!*!L5&*#/!$'!*-<!.;#/!
+&56.!$5!#$-=,+,$-.!,-!+/&!';+;5&!*-=!./*))!-$+!*''&#+!$5!,6%*,5!.;#/!+&56.!$5!
#$-=,+,$-.!,-!*-<!F*<@!$5!+/&!5,9/+!$'!&,+/&5!8*5+<!*+!*-<!+,6&!+$!*:*,)!,+.&)'!$'!
.;#/!5&6&=,&.!*.!,+!6*<!/*:&!'$5!*-<!.;#/!L5&*#/!$'!*-<!+&56!$5!#$-=,+,$-0!!U$!
F*,:&5!$'!*-<!5,9/+!$5!5&6&=<!/&5&;-=&5!./*))!L&!&''&#+,:&!;-)&..!&N%5&..)<!.+*+&=!
,-!F5,+,-9!L<!+/&!F*,:,-9!8*5+<0!

JJ01P0! D-=&%&-=&-+!B$-+5*#+$50!

M*#/!8*5+<!./*))!*#+!*.!*-!,-=&%&-=&-+!#$-+5*#+$5!*-=!-$+/,-9!/&5&,-!./*))!L&!
#$-.+5;&=!+$!6*I&!*-<!8*5+<!^$5!*-<!$'!,+.!&6%)$<&&.@!$'',#&5.@!=,5&#+$5.!$5!
5&%5&.&-+*+,:&.a!+/&!*9&-+@!&6%)$<&&!$5!.&5:*-+!$'!+/&!$+/&5!8*5+<0!
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!

! "#$%&'($)&*+! !

3Z!

JJ0110! A..,9-6&-+0!

U&,+/&5!8*5+<!6*<!*..,9-!$5!$+/&5F,.&!+5*-.'&5!+/,.!A95&&6&-+!F/&+/&5!L<!6&59&5@!
$%&5*+,$-!$'!)*F!$5!$+/&5F,.&@!F,+/$;+!+/&!%5,$5!F5,++&-!#$-.&-+!$'!+/&!$+/&5!8*5+<0!!
A-<!#/*-9&!$'!#$-+5$)!,-!'*#+!$'!*!8*5+<!./*))!L&!=&&6&=!+$!#$-.+,+;+&!*-!
*..,9-6&-+!'$5!+/&!%;5%$.&.!$'!+/,.!"&#+,$-0!!A-<!*++&6%+&=!*..,9-6&-+!,-!
#$-+5*:&-+,$-!$'!+/&!*L$:&!./*))!L&!-;))!*-=!:$,=0!!

JJ01J0! B$-'),#+.!,-!2$#;6&-+*+,$-0!

D-!#*.&!$'!*-<!#$-'),#+.!$-!+/&!.*6&!.;Le&#+!L&+F&&-!+/,.!A95&&6&-+!*-=!*-<!%5,$5!
*95&&6&-+.@!$5=&5.@!*##&%+*-#&.@!#$55&.%$-=&-#&!*-=!$+/&5!=$#;6&-+.!'$56,-9!
%*5+!$'!*-<!$5=&5!'$5!85$=;#+!%)*#&=!L<!$5!'$5!"*6.;-9!*-=!*##&%+&=!L<!V$=*I!
=;5,-9!+/&!+&56!$'!+/,.!A95&&6&-+@!+/,.!A95&&6&-+!./*))!9$:&5-!*-=!%5&:*,)@!*-=!
+/&!#$-'),#+,-9!+&56.!*-=!#$-=,+,$-.!$'!*-<!.;#/!=$#;6&-+.!./*))!L&!=&&6&=!
=&)&+&=!*-=!./*))!-$+!L&!L,-=,-9!;%$-!&,+/&5!8*5+<!,-.$'*5!*.!+/&<!5&)*+&!+$!+/,.!
A95&&6&-+0!!D-!+/&!&:&-+!$'!*!#$-'),#+@!+/&!'$))$F,-9!$5=&5!$'!%5&#&=&-#&!./*))!
9$:&5-`!!^,a!*6&-=6&-+.!+$!+/,.!A95&&6&-+@!^,,a!+/,.!A95&&6&-+@!^,,,a!*6&-=6&-+.!
+$!*-!MN/,L,+@!*-=!^,:a!*-!MN/,L,+@!%5$:,=&=@!/$F&:&5@!,'!*-!MN/,L,+!&N%5&..)<!
%5$:,=&.!+/*+!*!+&56!$5!+&56.!$'!.;#/!MN/,L,+!*6&-=!*!.%&#,',#!+&56!$5!+&56.!$'!
+/,.!A95&&6&-+@!.;#/!MN/,L,+!./*))!9$:&5-!F,+/!5&.%&#+!+$!+/$.&!+&56.00!

JJ0130! B$6%),*-#&!F,+/!G*F.0!

M*#/!8*5+<!./*))!#$6%)<!F,+/!*))!*%%),#*L)&!)*F.@!5;)&.@!5&9;)*+,$-.!*-=!$+/&5!
9$:&5-6&-+*)!$5!5&9;)*+$5<!5&c;,5&6&-+.!,-#);=,-9@!L;+!-$+!),6,+&=!+$@!)*L$5!)*F.@!

6*-;'*#+;5&!$5!"*6.;-9 !

JJ01Z0! O$:&5-,-9!G*F0!

4/,.!A95&&6&-+!./*))!L&!9$:&5-&=!L<!*-=!#$-.+5;&=!,-!*##$5=*-#&!F,+/!+/&!
,-+&5-*)!)*F.!$'!+/&!"+*+&!$'!U&F!W$5I!F,+/$;+!5&'&5&-#&!+$!#$-'),#+!$'!)*F.!
%5,-#,%)&.!+/&5&;-=&5!$+/&5!+/*-!"&#+,$-.![]1ZP1!*-=![]1ZPJ!$'!+/&!U&F!W$5I!
O&-&5*)!EL),9*+,$-.!G*F0!

JJ01[0! Y;5,.=,#+,$-b!K*,:&5!$'!Y;5<!45,*)0!

JJ01[010! M*#/!8*5+<!*95&&.!+/*+!,+!F,))!L5,-9!*-<!*#+,$-!$5!
%5$#&&=,-9!&N#);.,:&)<!,-!+/&!\0"0!2,.+5,#+!B$;5+!'$5!+/&!
"$;+/&5-!2,.+5,#+!$'!U&F!W$5I!,-!U&F!W$5I@!U&F!W$5I!^+/&!

!,55&:$#*L)<!.;L6,+.!+$!+/&!&N#);.,:&!
e;5,.=,#+,$-!$'!+/&!B/$.&-!B$;5+@!^La!F*,:&.!*-<!$Le&#+,$-!+$!
)*<,-9!:&-;&!,-!*-<!.;#/!*#+,$-!$5!%5$#&&=,-9!,-!+/&!B/$.&-!
B$;5+@!^#a!F*,:&.!*-<!$Le&#+,$-!+/*+!+/&!B/$.&-!B$;5+!,.!*-!
,-#$-:&-,&-+!'$5;6!$5!=$&.!-$+!/*:&!e;5,.=,#+,$-!$:&5!*-<!8*5+<@!
*-=!^=a!*95&&.!+/*+!.&5:,#&!$'!%5$#&..!,-!%&5.$-!$5!L<!#&5+,',&=!$5!
5&9,.+&5&=!\0"0!6*,)!+$!,+.!*==5&..!.&+!'$5+/!,-!"&#+,$-!JJ01!F,))!
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!

! "#$%&'($)&*+! !

3[!

#$-.+,+;+&!:*),=!#1(+&.'*1!"!.&5:,#&!;%$-!.;#/!8*5+<!*-=!,+.!
.;##&..$5.!*-=!*..,9-.!,-!*-<!*#+,$-!$5!%5$#&&=,-9!F,+/!5&.%&#+!
+$!*-<!6*++&5!*.!+$!F/,#/!,+!/*.!.;L6,++&=!+$!e;5,.=,#+,$-!
/&5&;-=&50!!MAB_!8A(4W!_M(MQW!ABVUEKGM2OM"!
4_A4!4_D"!D"!A!BETTM(BDAG!4(AU"AB4DEU@!4_A4!
4_M!RE(MOEDUO!8(EjD"DEU"!RE(!BEU"MU4!4E!
Y\(D"2DB4DEU!AU2!"M(jDBM!ER!8(EBM""!_AjM!QMMU!
(MA2@!\U2M("4EE2!AU2!jEG\U4A(DGW!AO(MM2!4E!
QW!"\B_!8A(4W!AU2!4_A4!QW!AO(MMDUO!4E!"\B_!
8(EjD"DEU"!"\B_!8A(4W!D"!KADjDUO!DT8E(4AU4!
GMOAG!(DO_4"0!

JJ01[0J0! MAB_!ER!VE2AV!AU2!"AT"\UO!_M(MQW!
D((MjEBAQGW!KADjM"!AGG!(DO_4!4E!4(DAG!QW!
Y\(W!DU!AUW!AB4DEU@!8(EBMM2DUO!E(!
BE\U4M(BGADT!^K_M4_M(!QA"M2!EU!BEU4(AB4@!
4E(4!E(!E4_M(KD"Ma!A(D"DUO!E\4!ER!E(!(MGA4DUO!
4E!4_D"!AO(MMTMU4!E(!4_M!AB4DEU"!ER!VE2AV!E(!
"AT"\UO!DU!4_M!UMOE4DA4DEU@!A2TDUD"4(A4DEU@!
8M(RE(TAUBM!AU2!MURE(BMTMU4!4_M(MER@!
DUBG\2DUO!4_M!(M8\2DA4DEU!ER!4_D"!AO(MMTMU4@!
8(EjD2M2@!_EKMjM(@!4_A4!4_D"!KADjM(!"_AGG!
UE4!A88GW!4E!AUW!TA44M(!K_M(M!4_M!M""MUBM!
ER!4_M!BGADT!D"!DU4MGGMB4\AG!8(E8M(4W@!MkBM84!
K_M(M!8\UD4DjM!E(!MkMT8GA(W!2ATAOM"!A(M!
"E\O_4@!DU!K_DB_!BA"M!4_M!Y\(W!4(DAG!KADjM(!
"_AGG!QM!MRRMB4DjM!KD4_E\4!MkBM84DEU0!!RE(!
4_M!8\(8E"M"!ER!4_M!8(DE(!"MU4MUBM@!A!BGADT!
RE(!"4A4\4E(W!2ATAOM"!RE(!KDGGR\G!
DUR(DUOMTMU4!ER!A!8A4MU4!KDGG!UE4!QM!
BEU"D2M(M2!A!BGADT!RE(!8\UD4DjM!2ATAOM"!E(!
MkMT8GA(W!2ATAOM"0!

JJ01>0! M-+,5&!A95&&6&-+b!A6&-=6&-+0!

4/,.!A95&&6&-+@!,-#);=,-9!*))!A%%&-=,#&.!*--&N&=!/&5&+$!*-=@!F,+/!5&.%&#+!+$!
*-<!85$=;#+.@!+/&!*%%),#*L)&!85$=;#+!MN/,L,+.@!#$-.+,+;+&.!+/&!&-+,5&!*95&&6&-+!
*-=!;-=&5.+*-=,-9!L&+F&&-!V$=*I!*-=!"*6.;-9!5&)*+,:&!+$!+/&!.;Le&#+!6*++&5!
/&5&$'!*-=!.;%&5.&=&.!*-<!%5&:,$;.!*95&&6&-+.!$5!;-=&5.+*-=,-9.!F/&+/&5!$5*)!$5!
F5,++&-0!!4/,.!A95&&6&-+!6*<!-$+!L&!*6&-=&=@!&N#&%+!,-!F5,+,-9@!*-=!.,9-&=!L<!
*;+/$5,X&=!5&%5&.&-+*+,:&.!$'!L$+/!8*5+,&.0!

n",9-*+;5&!8*9&!R$))$F.0o
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!

! "#$%&'($)&*+! !

DU!KD4UM""!K_M(MER@!&*#/!$'!+/&!8*5+,&.!/&5&+$!/*:&!#*;.&=!+/,.!A95&&6&-+!+$!L&!
=;)<!&N&#;+&=!$-!,+.!L&/*)'!L<!,+.!$'',#&5!+/&5&;-+$!=;)<!*;+/$5,X&=@!*.!$'!+/&!=*<!*-=!<&*5!',5.+!
*L$:&!F5,++&-0!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

"#/&=;)&!1!

(&%5&.&-+*+,:&.!$'!+/&!8*5+,&.!

)#!@8'*)(!

!
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!

! "#$%&'($)&*+! !

! "*6.;-9! V$=*I!

A;+/$5,X&=!(&%5&.&-+*+,:&! MET!"*-9!Y*&! GMM!V,!Q$-9!

A;+/$5,X&=!(&%5&.&-+*+,:&! !
A)+&5-*+&!

Y$/-!"$/-! 8AUO!Q$$-!4,&-!

Q;.,-&..!(&%5&.&-+*+,:&! 2,5I!V,6! KEUO!W&I!T&-9!

Q;.,-&..!(&%5&.&-+*+,:&! !
A)+&5-*+&!

"\UO!W$;-9!Y,-! "EUO!W,$-9!T&,!

4&#/-,#*)!(&%5&.&-+*+,:&! YEE!2$$!",I! V\MV!K&&!_*-!

4&#/-,#*)!(&%5&.&-+*+,:&! !
A)+&5-*+&!

WE\U!V*5%!",I! KEUO!8;,!"/,-9!

!

!

!
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!

! "#$%&'($)&*+! !

!

A88MU2Dk!A!

"*6%)&!85$=;#+!MN/,L,+!

4/,.!A++*#/6&-+!SSS!+$!A%%&-=,N!A!+$!+/&!T*.+&5!Q;.,-&..!A95&&6&-+!L&+F&&-!"*6.;-9!
M)&#+5$
kkfkkfJP11@!.&+.!'$5+/!+/&!=&.#5,%+,$-@!.%&#,',#*+,$-.@!=&),:&5*L)&.!*-=!#$-=,+,$-.!'$5!+/&!
%5$:,=,-9!$'!85,-+&5!85$=;#+.!*-=!B$-.;6*L)&.!'$5!+/&!'$))$F,-9!%5$=;#+!6$=&).`!

JC! !812K4L/!$-50.M!

EC! '0.L19N/923!2O!812K4L/.!

PC! 812K4L/!=N0L9O9L-/923.!

QC! 812K4L/!H4-R9/S!=N0L9O9L-/923!

TC! '0R9U01-VR0.!

WC! A02;1-NXS!

YC! '0U0R2N503/!)9593;!-3K!,9R0./230.!

ZC! $B(![$23\B0L41193;!(]N03.0.^!8-S503/!-3K!8-S503/!=LX0K4R0!

_C! )22R93;!"-N-L9/S!&3./-RR0K![.00!=0L/923!WCJCJ^!

!

!

!

!
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!

! "#$%&'($)&*+! !

!

A%%&-=,N!Q!

Q(AU2DUO!O\D2MGDUM"!

!

)#!@8'*)(!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!
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]!ZP!]!

! "#$%&'($)&*+! !

!

!

A%%&-=,N!B!

45*-.'&5!85,#,-9!

! 45*-.'&5!85,#&.!'$5!85,-+&5!85$=;#+.@!,-#);=,-9!+/&!%&5!;-,+!85,-+&5!85$=;#+!_*5=F*5&!B$.+!
";L.,=<!F,))!L&!*95&&=!+$!L<!+/&!8*5+,&.!*-=!.&+!'$5+/!,-!*-!*++*#/6&-+!+$!+/,.!A%%&-=,N!B@!
+$9&+/&5!F,+/!+/&!*95&&=!;%$-!45*-.'&5!85,#&!'$5!5&)*+&=!B$-.;6*L)&.0!!!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!

!
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]!Z1!]!

! "#$%&'($)&*+! !

!

A%%&-=,N!2!

BE((MB4DjM!AB4DEU!8(EBM2\(M"!

!

*a! D-!+/&!&:&-+!$'!*-!M%,=&6,#!R*,);5&@!*!"*'&+<!2&'&#+!$5!$+/&5!9$:&5-6&-+*)!*#+,$-.!
5&c;,5,-9!*#+,$-!L<!"*6.;-9@!"*6.;-9!6*<!5&c;,5&!*!#$66&5#,*))<!5&*.$-*L)&!#$55&#+,:&!

8*5+<!
L&#$6&.!*F*5&!$'!*!
=;5,-9!-$56*)!;.&0!

La! D'!&,+/&5!8*5+<!L&#$6&.!*F*5&!$'!*-<!'*#+.!$5!#,5#;6.+*-#&.!+/*+!6*<!9,:&!5,.&!+$!*-!
M%,=&6,#!R*,);5&!$5!*!"*'&+<!2&'&#+!+/*+!6*<!5&c;,5&!*!B$55&#+,:&!A#+,$-@!$5!,'!*-<!
9$:&5-6&-+*)!*9&-#<!$'!#$6%&+&-+!e;5,.=,#+,$-!9,:&.!"*6.;-9!*-!$5=&5!+$!%&5'$56!*!
B$55&#+,:&!A#+,$-@!.;#/!8*5+<!./*))!,66&=,*+&)<!9,:&!-$+,#&!+/&5&$'!+$!+/&!$+/&5!8*5+<@!
+$9&+/&5!F,+/!*))!,-'$56*+,$-!5&)&:*-+!+$!,+.!=&+&56,-*+,$-!+/*+!*!B$55&#+,:&!A#+,$-!6*<!
L&!*=:,.*L)&0!!"*6.;-9!*-=!V$=*I!F,))!%5$6%+)<!,-:&.+,9*+&!*-=!F$5I!+$!=&+&56,-&!+/&!
#*;.&.!'$5!+/&!M%,=&6,#!R*,);5&@!"*'&+<!2&'&#+.!$5!9$:&5-6&-+!$5=&5@!*.!*%%),#*L)&@!*-=!
F/&+/&5!$+/&5!85$=;#+.!.;%%),&=!+$!"*6.;-9!L<!V$=*I!*5&!.,6,)*5)<!*''&#+&=0!

#a! M,+/&5!8*5+<!6*<!5&c;&.+!+/*+!+/&!8*5+,&.!e$,-+)<!,6%)&6&-+!*!B$55&#+,:&!A#+,$-!%5$95*60!!
"*6.;-9!F,))!6*-*9&!*))!#$66;-,#*+,$-.!,-!5&.%&#+!$'!*-<!B$55&#+,:&!A#+,$-@!,-#);=,-9!
#$66;-,#*+,$-.!F,+/!,+.!#;.+$6&5.b!%5$:,=&=@!+/*+!V$=*I!*-=!"*6.;-9!F,))!#$))*L$5*+&!
$-@!*-=!V$=*I!6*<!%*5+,#,%*+&!,-@!*-<!#$66;-,#*+,$-.!F,+/!*-<!9$:&5-6&-+*)!$5!
5&9;)*+$5<!*9&-#,&.0!!!

=a! ";Le&#+!+$!+/&!),6,+*+,$-.!.&+!'$5+/!,-!^&a!*-=!^'a!L&)$F!*-=!"&#+,$-!170>!$'!+/&!A95&&6&-+@!
V$=*I!./*))!5&,6L;5.&!"*6.;-9!'$5!*))!*#+;*)!*-=!5&*.$-*L)&!&N%&-.&.!,-#;55&=!L<!
"*6.;-9!,-!#$--&#+,$-!F,+/!B$55&#+,:&!A#+,$-!+*I&-@!,-#);=,-9@!F,+/$;+!),6,+*+,$-@!#$.+.!
*..$#,*+&=!F,+/!85$=;#+!5&%*,5!$5!5&%)*#&6&-+@!',&)=!#$.+.@!#;.+$6&5!&N%&-.&.@!%5$L)&6!
=,*9-$.,.!*-=!$+/&5!#$.+.!,-#;55&=!*.!*!5&.;)+!$'!*-!M%,=&6,#!R*,);5&0!!

&a!
!

!!!

'a! U$+F,+/.+*-=,-9!*-<+/,-9!/&5&,-@!V$=*I!./*))!-$+!L&!5&.%$-.,L)&!'$5!B$55&#+,:&!A#+,$-.!
+$!+/&!&N+&-+!#*;.&=!L<!^*a!4/,5=!8*5+<!85$=;#+.b!^La!85$=;#+!+/*+!/*.!L&&-!*L;.&=@!
=*6*9&=@!*)+&5&=!$5!6,.;.&=!L<!*-<!%&5.$-!$5!&-+,+<!*'+&5!+,+)&!%*..&.!+$!"*6.;-9b!^#a!
',5.+!*5+,#)&.@!%5$+$+<%&.@!%5&]%5$=;#+,$-!;-,+.@!+&.+!;-,+.!$5!$+/&5!.,6,)*5!85$=;#+.b!^=a!
=&'&#+.!5&.;)+,-9!'5$6!4$$),-9!$5!=&.,9-.!%5$=;#&=@!.;%%),&=@!$5!6*-=*+&=!L<!"*6.;-9b!
$5!^&a!+/&!#$6%),*-#&!$'!6*+&5,*).!$5!85$=;#+.!F,+/!*-<!M-:,5$-6&-+*)!(&9;)*+,$-.0!!4$!
+/&!&N+&-+!+/*+!B$55&#+,:&!A#+,$-!B$.+.!*5&!-$+!+/&!5&.%$-.,L,),+<!$'!V$=*I!*.!%5$:,=&=!
/&5&,-@!"*6.;-9!F,))!5&,6L;5.&!V$=*I!'$5!*))!B$55&#+,:&!A#+,$-!B$.+.!,-#;55&=!L<!V$=*I!
,-!#$--&#+,$-!F,+/!+/&!B$55&#+,:&!A#+,$-0!
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]!ZJ!]!

! "#$%&'($)&*+! !

!

A%%&-=,N!M!

"M(jDBM!*-=!"\88E(4!

*C! >#'*>!#:+&A*)&#$=!%#B!=(BG&"(!*$'!=@88#B)!

*0! V$=*I!F,))!%5$:,=&!+$!"*6.;-9!&N,.+,-9!+5*,-,-9!6*+&5,*).!*-=!=$#;6&-+*+,$-!
+/*+!F$;)=!L&!#$-+&6%)*+&=!+$!L&!;.&=!L<!"*6.;-9!'$5!,+.!&-=!#;.+$6&5!.&5:,#&!
*-=!.;%%$5+!+&*60!!4/&.&!6*+&5,*).!*-=!=$#;6&-+*+,$-!F,))!L&!.;L.+*-+,*))<!+/&!
.*6&!*.!#$6%*5*L)&!6*+&5,*).!V$=*I!=&:&)$%.!*-=!;.&.!'$5!,+.!$F-!.&5:,#&!*-=!
.;%%$5+!+&*6!$'!,+.!$F-!L5*-=&=!%5$=;#+.0!!V$=*I!F,))!-$+!*)+&5!+/&!6*+&5,*).!$5!
=$#;6&-+*+,$-!+$!"*6.;-9!L5*-=,-9!$5!'$5!"*6.;-9!%;5%$.&.0!!V$=*I!F,))!*+!,+.!
=,.#5&+,$-!-$+!%5$:,=&!*-<!6*+&5,*).!+/*+!,+!=&&6.!%5$%5,&+*5<0!

"&5:,#&!2$#;6&-+*+,$-!

"&5:,#&!2$#;6&-+*+,$-!,-#);=&.`!

]! "&5:,#&!6*-;*)!

]! D));.+5*+&=!%*5+.!G,.+!

]! 45$;L)&./$$+,-9!%5$#&=;5&.!'$5!5&%*,5!

]! 45*,-&5!)&=!45*,-,-9!85$95*6!

!

! V$=*I!F,))!%5$:,=&!.&5:,#&!=$#;6&-+*+,$-!,-!&,+/&5!K$5=!$5!(4R!'$56*+0!!
V$=*I!,));.+5*+,$-.!+/*+!,-#);=&=!V$=*I!Q5*-=&=!85$=;#+!F,))!L&!=&)&+&=!
*-=!F,))!-&&=!+$!L&!5&%)*#&=!L<!"*6.;-90!

A))!.&5:,#&!=$#;6&-+*+,$-!#*-!L&!=&),:&5&=!,-!&,+/&5!p0=$#@!p05+'@!$5!p0%='!',)&!
'$56*+.0!

!

";%%$5+!8*9&!^K&La!*-=!A9&-+!V-$F)&=9&L*.&!#$-+&-+!!

R,)&.!F,))!L&!%5$:,=&=!,-!&,+/&5!kTG!$5!_4TG!'$56*+0!

45$;L)&./$$+,-9!')$F.!F,))!-&&=!+$!L&!#5&*+&=!L<!"*6.;-9!!,-!+/&,5!
.<.+&6.!'5$6!')$F.!#;55&-+)<!),.+&=!$-!+/&!V$=*I!.,+&!^V$=*I!
')$F.!),-I&=!L<!.<.+&6a!

L0! V$=*I!F,))!%5$:,=&!+$!"*6.;-9!*!$-&!=*<!,-!%&5.$-!+5*,-,-9!.&..,$-!'$5!&*#/!

*+!*!6;+;*))<!*95&&*L)&!=*+&0!!"/$;)=!"*6.;-9!5&c;&.+!*==,+,$-*)!+5*,-,-9!L&<$-=!
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]!Z3!]!

! "#$%&'($)&*+! !

!

+/&!$-&!=*<!.%&#,',&=!*L$:&@!V$=*I!6*<!*+!,+.!=,.#5&+,$-!*95&&!+$!%5$:,=&!.*,=!
.&5:,#&.!$;+.,=&!+/,.!A95&&6&-+0!!B$.+.!*-=!+,6&!5&c;,5&6&-+.!*5&!+$!L&!*95&&=!L<!
+/&!Q;.,-&..!(&%5&.&-+*+,:&.0!

#0! V$=*I!,.!-$+!5&c;,5&=!+$!%5$:,=&!*-<!+5*,-,-9!$-!%5,-+/&*=!$5!,-I!+*-I!#*5+5,=9&!
+/*+!V$=*I!=&&6.!%5$%5,&+*5<!$5!$+/&5F,.&!%5$+&#+&=!*.!.%&#,',&=!&).&F/&5&!,-!
+/,.!A95&&6&-+0!

:C! =8*B(!8*B)=!

*0! V$=*I!*95&&.!+$!6*I&!.%*5&!*-=!.&5:,#&!%*5+.!*:*,)*L)&!+$!"*6.;-9!%5$:,=,-9!
"*6.;-9!5&c;&.+.!'$5!.*6&!*5&!#$66&5#,*))<!5&*.$-*L)&!*-=!#;.+$6*5<!'$5!
#$-.;6&5!,-I!e&+!%5,-+&5.!,-=;.+5<0!4/&!%5,#&!$'!+/&!.&5:,#&!%*5+.!./*))!-$+!&N#&&=!

!%5,#&!*.!$'!+/&!%;5#/*.&!=*+&0!

!

V$=*I!F,))!%5$:,=&!"*6.;-9!*-!,));.+5*+&=!%*5+!),.+!'$5!+/&!%5,-+&5!#$6%$-&-+.!
1JP!=*<.!%5,$5!+$!%5$=;#+!)*;-#/0!!

"*6.;-9!+$!%5$:,=&!V$=*I!*-!,-,+,*)!%*5+!'$5&#*.+!HP!=*<.!%5,$5!+$!#;.+$6&5!
*:*,)*L,),+<0!

V$=*I!F,))!=&),:&5!.&5:,#&!%*5+.!#$-.,.+&-+!F,+/!./,%%,-9!+&56.!'$5!+/&!%5$=;#+!

"&5:,#&!%*5+!$5=&5!'5&c;&-#<!F,))!L&!6$-+/)<!*-=!.;L6,++&=!L<!+/&!',5.+!L;.,-&..!
=*<!$'!&*#/!6$-+/!

T,-,6;6!$5=&5!c;*-+,+,&.!F,))!L&!6;+;*))<!*95&&=!+$!L<!+/&!%*5+,&.!,-!+/&!85$=;#+!
A==&-=;6!

85,-+/&*=.!

85,-+/&*=.!F,))!L&!,..;&=!+$!"*6.;-9!6$-+/)<!L*.&=!$-!=&6$-.+5*+&=!
',&)=!!'*,);5&.!

V$=*I!F,))!%5$:,=&!,-,+,*)!c;*-+,+<!$'!):'!8_.!+$!)*;-#/!+/&!
%5$95*6!

!

8*5+!8*#I*9,-9!

! !!D'!6;+;*))<!*95&&=!;%$-!L<!+/&!%*5+,&.@!V$=*I!L5*-=,-9!6*<!L&!%5&.&-+!
$-!%*#I*9,-9!'$5!#&5+*,-!%*5+.0!!_$F&:&5@!,'!#$:&5&=!L<!5&)&:*-+!,-+&))&#+;*)!
%5$%&5+<!5&c;,5&6&-+.@!+/&!%*5+.!%*#I*9,-9!F,))!,-#);=&!V$=*I!L5*-=,-90!
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]!ZZ!]!

! "#$%&'($)&*+! !

!

! V$=*I!5&c;,5&.!*-<!"*6.;-9!;-,c;&!%*#I*9,-9!5&c;,5&6&-+.!1[P!!!!!!!!!!!!!
=*<.!%5,$5!+$!#;.+$6&5!*:*,)*L,),+<!

!

!

L0! A4E!^A))!4,6&!E5=&5a!

#0! !!"&&!"&#+,$-!C0J03"%*5&!%*5+.!%5,#,-9!F,))!L&!*95&&=!+$!.&%*5*+&)<!L<!+/&!Q;.,-&..!
(&%5&.&-+*+,:&.0!

";99&.+&=!,-#$+&56!'$5!.&5:,#&!%*5+!22\!U&+/&5)*-=.0!

!

!
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]!Z[!]!

! "#$%&'($)&*+! !

!

A%%&-=,N!R!

B_AUOM!8(EBM2\(M"!

R5$6!+,6&!+$!+,6&@!&,+/&5!8*5+<!6*<!%5$%$.&!#/*-9&.!+$!*!85$=;#+!MN/,L,+@!,-#);=,-9!
"%&#,',#*+,$-.!$5!2&),:&5*L)&.!,-!*##$5=*-#&!F,+/!+/&!'$))$F,-9!%5$#&=;5&0!4/,.!%5$#&=;5&!F,))!
-$+!*%%)<!+$!*-<!#/*-9&!F/,#/!=$&.!-$+!*''&#+!85$=;#+!'$56@!',+!$5!';-#+,$-@!F/,#/!#/*-9&.!
V$=*I!6*<!*''&#+!;-,)*+&5*))<0!!!

^*a! 4/&!8*5+<!5&c;&.+,-9!+/&!#/*-9&!./*))!%5$:,=&!-$+,#&!$'!+/&!
5&c;&.+&=!#/*-9&!+$!+/&!+&#/-,#*)!5

!

^La! 4/&!+&#/-,#*)!5&%5&.&-+*+,:&.!./*))!#$-.,=&5!+/&!=&.,5*L,),+<@!
'&*.,L,),+<!*-=!#$.+!$'!+/&!#/*-9&.!5&c;&.+&=!,-!+/&!M-9,-&&5,-9!B/*-9&!(&c;&.+0!!
4/&!+&#/-,#*)!5&%5&.&-+*+,:&.!./*))@!F,+/,-!+&-!^1Pa!Q;.,-&..!2*<.!*'+&5!5&#&,%+!$'!
+/&!M-9,-&&5,-9!B/*-9&!(&c;&.+@!=&+&56,-&!F/&+/&5!+$!%5$%$.&!*!#/*-9&!+$!+/&!
85$=;#+!MN/,L,+!+$!+/&!L;.,-&..!5&%5&.&-+*+,:&^.a!*-=@!,'!.$@!+/&!.%&#,',#!+&56.!$'!
.;#/!#/*-9&0!

^#a! 4/&!+&#/-,#*)!5&%5&.&-+*+,:&^.a!.;L6,+!*-<!5&c;&.+!'$5!.;#/!*!
%5$%$.&=!#/*-9&!+$!+/&!L;.,-&..!5&%5&.&-+*+,:&^.a0!!";#/!.;L6,..,$-!./*))!
=&.#5,L&!+/&!%5$%$.&=!#/*-9&.!*-=!+/&!5*+,$-*)&!'$5!,+0!

^=a! 4/&!L;.,-&..!5&%5&.&-+*+,:&^.a!./*))!5&:,&F!+/&!%5$%$.&=!#/*-9&.@!
*..&..!+/&!,6%*#+!+/*+!+/&!%5$%$.&=!#/*-9&!6*<!/*:&!$-!+/&!45*-.'&5!85,#&!
.%&#,',&=!,-!+/&!MN/,L,+@!+/&!+,6,-9!$'!+/&!85$=;#+@!*-=!*-<!&''&#+!+/&!%5$%$.&=!
#/*-9&!6*<!/*:&!$-!5&.$;5#&!*))$#*+,$-!*-=!=&:&)$%6&-+!$'!$+/&5!8)*+'$56.!$5!
85$=;#+.0!!D'!+/&!L;.,-&..!5&%5&.&-+*+,:&^.a!*95&&@!+/&<!./*))!.;L6,+!*!%5$%$.&=!
*6&-=6&-+!+$!+/&!*%%),#*L)&!MN/,L,+!+$!&*#/!*;+/$5,X&=!5&%5&.&-+*+,:&0!";#/!
*6&-=6&-+!./*))!L&!&''&#+,:&!+$!*6&-=!+/&!*%%),#*L)&!85$=;#+!MN/,L,+!,'!*%%5$:&=!
*-=!&N&#;+&=!L<!&*#/!*;+/$5,X&=!5&%.0!

^&a!!\%$-!#$6%)&+,$-!$'!+/&!*6&-=6&-+@!+/&!V$=*I!+&#/-,#*)!
5&%5&.&-+*+,:&!./*))!,..;&!*-!M-9,-&&5,-9!B/*-9&!E5=&5!^MBaa!=&.#5,L,-9!+/&!
*95&&=]+$!#/*-9&!'$5!',-*)!,6%)&6&-+*+,$-!+$!+/&!%5$=;#+!^%)*+'$56a!=&.,9-!
=5*F,-9.@!Q$T@!6*-;'*#+;5,-9!%5$#&..!*-=!5&)*+&=!=$#;6&-+*+,$-0!

!

!
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EXHIBIT C 

Termination Notice 
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Hearing Date:  December 19, 2012 at 11:00 a.m. (Eastern Time) 
Objection Deadline:  December 17, 2012 at 4:00 p.m. (Eastern Time) 

 

 
SC1:3342316.6 

Andrew G. Dietderich 
Michael H. Torkin 
Alexa J. Kranzley 
David R. Zylberberg 
SULLIVAN & CROMWELL LLP 
125 Broad Street 
New York, New York 10004 
Telephone: (212) 558-4000 
Facsimile: (212) 558-3588 

Counsel to the Debtors and Debtors in Possession 
 
UNITED STATES BANKRUPTCY COURT 
SOUTHERN DISTRICT OF NEW YORK 
 

In re: 
 
EASTMAN KODAK COMPANY, et al.,1 
 

Debtors. 

) 
) 
) 
) 
) 
) 
) 

Chapter 11 
 
Case No. 12-10202 (ALG) 
 
(Jointly Administered) 

 
NOTICE OF HEARING ON AN  

ORDER PURSUANT TO SECTION 363 OF THE BANKRUPTCY  
CODE AND BANKRUPTCY RULE 9019 APPROVING THE SETTLEMENT  

AGREEMENT BETWEEN KODAK AND SAMSUNG ELECTRONICS CO., LTD. 

PLEASE TAKE NOTICE that on the date hereof, Eastman Kodak Company, et 

al. Debtors tion for an Order Pursuant to Section 363 

of the Bankruptcy Code and Bankruptcy Rule 9019 Approving the Settlement Agreement 

Between Kodak and Samsung Electronics Co. Motion 2  The undersigned counsel 

will present the Motion to the Honorable Allan L. Gropper, Bankruptcy Judge of the United 

                                                 
1  tax identification 

number, are:  Eastman Kodak Company (7150); Creo Manufacturing America LLC (4412); Eastman Kodak 
International Capital Company, Inc. (2341); Far East Development Ltd. (2300); FPC Inc. (9183); Kodak (Near 
East), Inc. (7936); Kodak Americas, Ltd. (6256); Kodak Aviation Leasing LLC (5224); Kodak Imaging 
Network, Inc. (4107); Kodak Philippines, Ltd. (7862); Kodak Portuguesa Limited (9171); Kodak Realty, Inc. 
(2045); Laser-Pacific Media Corporation (4617); NPEC Inc. (5677); Pakon, Inc. (3462); and Qualex Inc. 

 
2  All capitalized terms used but otherwise not defined herein shall have the meanings set forth in the Motion. 
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Court

Green, New York, New York 10004, at a hearing to be held on December 19, 2012 at 11:00 

a.m. (ET). 

PLEASE TAKE FURTHER NOTICE that any responses or objections, if any, 

to the relief requested in the Motion must be filed electronically with the Court on the docket of 

In re Eastman Kodak Company, Case No. 12-

Order M-399 (available at http://www.nysb.uscourts.gov/orders/m399.pdf), by registered users 

in portable document format, Microsoft Word or any other Windows-based word processing 

format and served by U.S. mail, overnight delivery, hand delivery or, with the exception of the 

Court and the United States Trustee, facsimile upon each of the following:  (a) the Chambers of 

the Honorable Allan L. Gropper, United States Bankruptcy Court for the Southern District of 

New York, One Bowling Green, New York, NY 10004; (b) the Debtors and their counsel; (c) 

Milbank, Tweed, Hadley & McCloy LLP, counsel to the Official Committee of Unsecured 

Creditors; (d) Davis Polk & Wardwell LLP, counsel to Citicorp North America, Inc., as agent for 

 Akin Gump Strauss Hauer & Feld LLP, counsel to 

the Ad Hoc Committee of Second Lien Noteholders; (f) Arent Fox LLP, counsel to the Official 

Committee of Retired Employees; and (g) O'Melveny & Myers LLP, counsel to Samsung 

Electronics Co., Ltd., so as to be actually received no later than December 17, 2012 at 4:00 p.m. 

(ET).  

PLEASE TAKE FURTHER NOTICE that only those objections that are timely 

filed, served and received will be considered at the Hearing.  Failure to file a timely objection 

may result in entry of a final order granting the Motion as requested by the Debtors without 
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further notice.  The parties are required to attend the Hearing, and failure to attend in person or 

by counsel may result in relief being granted or denied upon default.   

PLEASE TAKE FURTHER NOTICE that copies of the motion may be 

http://ecf.nysb.uscourts.gov/ or, free of charge, the website 

 claims and noticing agent at http://www.kccllc.net/kodak. 

Dated: December 10, 2012 
New York, New York 

/s/ Andrew G. Dietderich 
Andrew G. Dietderich 
Michael H. Torkin 
Alexa J. Kranzley 
David R. Zylberberg 
SULLIVAN & CROMWELL LLP 
125 Broad Street 
New York, New York  10004 
Telephone: (212) 558-4000 
Facsimile: (212) 558-3588 

- and  
 

 Pauline K. Morgan 
Joseph M. Barry 
YOUNG CONAWAY STARGATT & 
TAYLOR, LLP 
1270 Avenue of the Americas 
Suite 2210 
New York, New York 10020 
Telephone: (212) 332-8840 
Facsimile: (212) 332-8855 

Counsel to the Debtors and  
Debtors in Possession 
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