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Appendix A 1a
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78�9::;<=�>:�=?;�@AA;BC�DBEF;GHI�JKL�MNOPJ�PLIJLIQL�RM�JKL�STTLSU�VSNWLOX�YTSLJK�TORWNZLP�S[USI\LJ�VSNWLO�RM�SI]�ON̂KJP�JR�STTLSU�RO�QRUUSJLOSUU]�SJJSQ\KNP�QRIWNQJNRI�RO�PLIJLIQL_�̀aJ�NI�JKL�MRaOJK�PLIJLIQL�RM�JKLSTTLSU�VSNWLOX�YTSLJK�OLPLOWLP�KNP�ON̂KJP�aIZLO�bcdefg�heiefjkl�mnopfqrisX�tuv�w_uZ�xxvy�zx{JK�|NO_�t{{x}X�JR�QKSUULÎLKNP�PLIJLIQL�aIZLO�t~��_Y_|_���tt��_��IZ�NI�JKL�USPJ�PLIJLIQLXJKL�QSOWL�RaJ�TORWNPNRIX�KL�ŜSNI�UN�NJP�KNP�[USI\LJ�VSNWLO[]�PJSJNÎ�JKSJ�KL��NI�IR�VS]�VSNWLP�SI]�Pa[PL�aLIJ�QUSN�PVNJK�������OL̂SOZP�JR�NILMMLQJNWL�SPPNPJSIQL�RM�QRaIPLU�ROTORPLQaJRONSU��NPQRIZaQJ_��KL�STTLSU�VSNWLO�QSIIRJ�SIZ�ZRLP�IRJ�OLUS��JKL�UL̂SU�PJSIZSOZNI�JKL��qig��JONUR̂]�SIZ��n��fee_��KSJ�PJSIZSOZ�ULSWLP�KS[LSPTLJNJNRILOP�VNJK�RIL�SWLIaL�JR�TaOPaL�TOL�TULS�QRIPJNJaJNRISUWNRUSJNRIP�NILMMLQJNWL�SPPNPJSIQL�RM�QRaIPLU�JKSJ�QSaPLP�JKLNOTULSP�JR�[L�NIWRUaIJSO]�SIZ�aI\IRVNÎ_��n��feeX��xx��_Y_�SJt��X�yu�Y_|J_�x�{t���qig�X�uyv��_Y_�SJ�v�v��yX�y{�Y_|J_x��u���o�iccX�uyv��_Y_�SJ�v�~��yX�y{�Y_|J_�x��x_�̀RJK�JKLR̂WLOI�LIJ�SIZ�ZLMLIZSIJP�SOL�[RaIZ�[]�JKNP�OaUL�RM�USV_�KL�STTLSU�VSNWLO�QRaUZ�IRJ�SIZ�ZRLP�IRJ�VSNWL�JKL��n��feePJSIZSOZX�IRO�ZRLP�NJ�OLWNWL�YTSLJK�P�S[NUNJ]�JR�TaOPaL�TOL�TULSQRIPJNJaJNRISU�QUSN�P_x~YTSLJK�JS\LP�S�ZNMMLOLIJ�WNLV_��L�QUSN�P�JKSJ�JKL�̂RWLOI�LIJVSNWLZ�STTUNQSJNRI�RM�JKL��n��fee�PJSIZSOZ�MRO�KNP�̂aNUJ]�TULS�[]ŜOLLNÎ�JR�JKL�QSOWL�RaJ�TORWNPNRI_��KNP�NP�VORÎ�MRO�PLWLOSUOLSPRIP_wNOPJX�JKL�STTLSU�VSNWLO�SZZOLPPLP�h�ifer�P�VSNWLO�RMSTTLUUSJL�ON̂KJPX�IRJ�JKL�̂RWLOI�LIJ�P_�YLQRIZX�SIZ�OLUSJLZU]XJKL�QSOWL�RaJ�TORWNPNRI�ZRLP�IRJ�TaOTROJ�JR�[NIZ�JKLR̂WLOI�LIJ�JR�SI]JKNÎ��NJ��LOLU]�TORWNZLP�SI�L�QLTJNRI�JRYTSLJK�P�LSOUNLO�[USI\LJ�VSNWLO�NI�JKL�MNOPJ�PLIJLIQL_��KNOZXSIZ�OLUSJLZU]�ŜSNIX�JKL�STTLSU�VSNWLO�ZRLP�IRJ�SIZ�QSIIRJ��SIaMSQJaOL�ILV�ON̂KJP�MRO�YTSLJK�[L]RIZ�JKRPL�TORWNZLZ[]�USV_�wRaOJKX�JKL�QSOWL�RaJ�TORWNPNRI�PN�TU]�L�QLTJPMOR��YTSLJK�P�[USI\LJ�STTLSU�VSNWLO�KNP�ON̂KJ�JR�STTLSUSI]�Pa[PL�aLIJ�zPR��nje���fi�[SPLZ}�QUSN�P�MRO�NILMMLQJNWLSPPNPJSIQL�RM�QRaIPLU�SIZ�TORPLQaJRONSU��NPQRIZaQJ_�hffmnopfqrisX�tuv�w_uZ�SJ�xx~v�zZLQUSONÎ�JKSJ�ZLMLIZSIJP�KSWLX[aJ�QSI�VSNWLX�JKLNO�ON̂KJ�JR�TaOPaL�QUSN�P�MRO�NILMMLQJNWLSPPNPJSIQL�RM�QRaIPLU�QR��NJJLZ�SMJLO�JKL�̂aNUJ]�TULS}_�LWLSUNÎU]X�SIZ�QRIJOSO]�JR�KNP�TRPNJNRI�RI�STTLSUX�YTSLJKŜOLLZ�VNJK�JKL�̂RWLOI�LIJ�SJ�KNP�QKSÎL�RM�TULS�KLSONÎ�JKSJJKL�QSOWL�RaJ�TORWNPNRI�VSP�NIPLOJLZ�JR�TOLPLOWL�KNP�S[NUNJ]�JR[ONÎ��SI]�QUSN��OL̂SOZNÎ�NILMMLQJNWL�SPPNPJSIQL�RM�QRaIPLUSP�RaJUNILZ�aIZLO�JKL�mnopfqris�ZLQNPNRI�RO�TORPLQaJRONSU

�NPQRIZaQJ_�xy��IZ�SP��LIJNRILZX�JKSJ�OLMLOP�JR�NILMMLQJNWLSPPNPJSIQL�RM�QRaIPLU�QR��NJJLZ�SMJLO�JKL�̂aNUJ]�TULS_�RO�ZR�VL�ŜOLL�VNJK�YTSLJK�JKSJ��n��fee�NP�S�ZLMLIPL_�P�PJSJLZX��n��fee�NP�S�Pa[PJSIJNWL�UL̂SU�PJSIZSOZX�IRJ�SISMMNO�SJNWL�ZLMLIPL�STTU]NÎ�RIU]�VKLI�JKL�̂RWLOI�LIJ\IRVP�JR�OSNPL�NJ_��LNJKLO�JKL��qig��JONUR̂]�IRO��n��fee�ZLPQON[LJKL�PJSIZSOZ�SP�SI�SMMNO�SJNWL�ZLMLIPL_��l lX��o�iccX�uyv�_Y_�SJ�vv�X�y{�Y_|J_�x��x�zOaUNÎ�JKSJ�JKL�TLJNJNRILO��NP�[RaIZ[]�KNP�TULS�SIZ�KNP�QRIWNQJNRI�¡c�fjj�rf�oic�i��f f�icg��qnkf�ZLMNQNLIJ�TULS�SZWNQL�zL�TKSPNP�SZZLZ}}���n��feeX��xx��_Y_�SJt�~X�yu�Y_|J_�x�{t�zOaUNÎ�JKSJ�JKL�TLJNJNRILO���aPJ�IRJ�RIU]LPJS[UNPK��S�TOL�TULS�QRIPJNJaJNRISU�WNRUSJNRI�[aJ�SUPR�PKRVZLMNQNLIJ�TULS�����¢�SZWNQL}_��RO�VRaUZ�JKSJ�STTORSQK��S\L�aQK�PLIPL�[LQSaPL�NJ�Pâ L̂PJP�JKSJ�QRaOJP�PKRaUZ�LÎŜL�NIS��LONJP�OLWNLV�RM�S�KS[LSP�TLJNJNRI�NM�JKL�̂RWLOI�LIJ�MSNUPJR�NIWR\L��n��fee_YTSLJK�SUPR�QRIJLIZP�JKSJ��JKL�̂RWLOI�LIJ�OLUNI�aNPKLZ�SI]L�TLQJSJNRI�RM�MNISUNJ]�SP�JR�JKRPL�QUSN�P�SIZ�VSNWLZ�SI]OLUNSIQL�RI��n��fee�SP�S�ZLMLIPL�JR�JKRPL�QUSN�P_��£L�ŜOLL�JKSJJKL�N�TROJ�RM��n��fee�NP�MNISUNJ]�SIZ�TOLQUaPNRI_�̀aJ�VL�ZR�IRJŜOLL�JKSJ�JKL�[aNUJ�NI�TOLQUaPNRI�PJL��NÎ�MOR��̂aNUJ]�TULSP�LSIP�JKSJ�JKL�̂RWLOI�LIJ��aPJX�SP�YTSLJK�VRaUZ�KSWL�NJXaIS�[N̂aRaPU]�NIWR\L�NJP�NIJLOLPJ�NI�MNISUNJ]_��KSJ�OaUL�VRaUZN̂IROL�JKL�YaTOL�L�|RaOJ�P�L�TKSPNP�RI�JKL�N�TROJSIQL�RMMNISUNJ]_��KL�̂aNUJ]�TULS�NJPLUM�TOLQUaZLP�ZLMLIZSIJP�MOR�OSNPNÎ�TOL�TULS�QKSUULÎLP_��R�ZLMLSJ�JKSJ�TOLQUaPNRIX�JKLTSOJ]�TULSZNÎ�̂aNUJ]��aPJ�QRIWNIQL�aP�JKSJ�KL�RO�PKL�ZNZPR�NIWRUaIJSONU]�SIZ�aI\IRVNÎU]_�HM�JKSJ�TSOJ]�MSNUP�JR�ZRPRX�RaO�SISU]PNP�LIZP_��RJKNÎ�NI�JKL��qig��JONUR̂]�RO��n��feeNIMRO�P�aP�JKSJ�JKL�̂aNUJ]�TULS�P�TOLQUaPNRI�PR�LKRV�ZLTLIZPRI�VKLJKLO�JKL�̂RWLOI�LIJ�NIWR\LP�NJ_�HIZLLZX�JKL�TOLQUaPNRINIKLOLIJ�JR�aIQRIZNJNRISU�̂aNUJ]�TULSP�NP�RMJLI�VK]�ZLMLIZSIJPTULSZ�̂aNUJ]�NI�JKL�MNOPJ�TUSQL_�hff��qig�X�uyv��_Y_�SJ�v�tXy{�Y_|J_�x��u�z�wRO�S�ZLMLIZSIJ�VKR�PLLP�PUN̂KJ�TRPPN[NUNJ]RM�SQ�aNJJSUX�JKL�SZWSIJŜLP�RM�TULSZNÎ�̂aNUJ]�SIZ�UN�NJNÎJKL�TOR[S[UL�TLISUJ]�SOL�R[WNRaP�KNP�L�TRPaOL�NP�OLZaQLZXJKL�QROOLQJNRISU�TORQLPPLP�QSI�[L̂NI�N��LZNSJLU]X�SIZ�JKLTOSQJNQSU�[aOZLIP�RM�S�JONSU�SOL�LUN�NISJLZ_�}_¤8�¥¦G�§;<ËE>©�E©�ª«¬­®̄�°­±­®²�³́�µ®�¶±·̧¹«YTSLJK�NIPNPJP�JKSJ�RaO�OaUNÎ�NI�ºf�»i¡ rcX��y��w_uZ�xx�xXTLO�NJP�JKL�̂RWLOI�LIJ�JR�VSNWL�JKL��n��fee�PJSIZSOZ_��IZLOJKL�wNOPJ���LIZ�LIJX�JKL�ZLMLIZSIJ�z¼L�½SâKI}�QKSUULÎLZJKL�UL̂SUNJ]�RM�JKL�MLZLOSU�JKOLSJ�SIZ�KRS��PJSJaJLP�SMJLO�KLKSZ�SUOLSZ]�TULSZLZ�̂aNUJ]�JR��SNUNÎ�xt�KRS��SIJKOS��ULJJLOPJR�PLWLOSU�Ta[UNQ�RMMNQNSUP_�¾gl�SJ�xx�t����zQNJNÎ�x~��_Y_|_
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77�89:;�89<=>?;�89@=>?;�:AB8=C?=:??D�EF�GHIJ>K�CLLJCM;�NJIOMJG�KPCK�KPJ�QRSJIFTJFK�>CF�NCHSJ�CIQOTJFK�OFGJI�UVWWXYYZ[�FRK�ICH\HFQ�HK�HF�HK\�CLLJMMCKJ�ZIHJ]D�@̂_�̀DBG�CK�::<_a<<DbJ�IJC\RFJG�KPCK�KPJ�QRSJIFTJFK�PCG�NCHSJG�C�UVWWXYYCIQOTJFK�Z[�LJI]OF>KRIHM[�>HKHFQ�UVWWXYY�HF�KPJ�c\KCFGCIGR]�IJSHJNd�\J>KHRF�R]�HK\�CLLJMMCKJ�ZIHJ]D�efg�CK�::<_�FD̂=chijPJ�kRSJIFTJFKl\�ZIHJ]�FJSJI�C\\JIK\�mJ]JFGCFK�NCHSJGKPJ�CIQOTJFK\�PJ�ICH\J\�RF�CLLJCM;�FRI�GRJ\�HK�C\n�O\�KR�GH\TH\\KPJ�CLLJCM�ZC\JG�RF�mJ]JFGCFKl\�QOHMK[�LMJCD�oF�MHQPK�R]�HK\>RTLMJKJ�]CHMOIJ�KR�JpLMCHF�PRN�KPJ�UVWWXYY�IOMJ�CLLMHJ\�KR�KPH\>C\J;�NJ�>CFFRK�>RF>MOGJ�KPJ�kRSJIFTJFK�ICH\JG�KPJ�H\\OJDd?DbJ�LIR>JJGJG�KR�CFCM[qJ�mJ�rCOQPFl\�̀HI\K�sTJFGTJFK>PCMMJFQJ�KR�PH\�HFGH>KTJFK�RF�KPJ�TJIHK\D�efg�CK�::<8a<̂DiPJ�CLLJMMCKJ�ZIHJ]HFQ�HF�tX�uvwxyz�IJSJCM\�NP[�NJ>RF>MOGJG�KPCK�KPJ�QRSJIFTJFK�PCG�NCHSJG�CF[�CIQOTJFKOFGJI�UVWWXYYD�oF�PH\�RLJFHFQ�ZIHJ];�mJ�rCOQPF�CIQOJG�KPCKPJ�>ROMG�ICH\J�̀HI\K�sTJFGTJFK�>PCMMJFQJ\�KR�PH\�\KCKOKJ�R]>RFSH>KHRF�c]RI�KPJ�]HI\K�KHTJ�RF�GHIJ>K�CLLJCMd�ZJ>CO\J�KPR\J>PCMMJFQJ\�{OJ\KHRFJG�KPJ�|KCKJl\�LRNJI�KR�HFGH>K�PHTD�}JC\nJG�O\�KR�IJSHJN�GJ�FRSR�PH\�̀HI\K�sTJFGTJFK�>PCMMJFQJ�KRKPJ�]JGJICM�KPIJCK�CFG�PRCp�\KCKOKJ\;�>HKHFQ�KPJ�~Wv��WXfxX�CFG�Xzzv�Jp>JLKHRF\�KR�UVWWXYYDoF�IJ\LRF\J;�KPJ�QRSJIFTJFK�>PR\J�FRK�KR�CGGIJ\\�mJ�rCOQPFl\CIQOTJFK�]RI�C�UVWWXYY�Jp>JLKHRFD�oF\KJCG;�HK�CIQOJG�]RIC]]HITCF>J�RF�C�\JLCICKJ�QIROFG�KPCK�PH\�̀HI\K�sTJFGTJFK>PCMMJFQJ�]CHMJG�OFGJI�LMCHFaJIIRI�IJSHJND�MKHTCKJM[;�NJ�C]]HITJG�mJ�rCOQPFl\�>RFSH>KHRF�RF�KPJCMKJIFCKHSJ�QIROFG\�OIQJG�Z[�KPJ�QRSJIFTJFK�KPCK�KPJGH\KIH>K�>ROIK�GHG�FRK�LMCHFM[�JII�HF�IOMHFQ�KPCK�KPJ�]JGJICMKPIJCK�CFG�PRCp�\KCKOKJ\�LC\\JG�̀HI\K�sTJFGTJFK�TO\KJID�efgCK�::<8a<̂D�sMRFQ�KPJ�NC[;�NJ�>RTTJFKJG�������KPCK�KPJQRSJIFTJFK�PCG�NCHSJG�CF[�CIQOTJFK�OFGJI�UVWWXYY�Z[�FRKIJ\LRFGHFQ�KR�mJ�rCOQPFl\�CIQOTJFK�KPCK�C�UVWWXYY�Jp>JLKHRFCLLMHJGD�efg�CK�::<_a<<���FD̂���XX�vW�V��z�YXf��YvYX���g�zfv�VWv;�:B�̀D_KP�:A::;�:A:<�FD_�=:AKP��HID��A�:?�=>HKHFQtX�uvwxyz�KR�FRKJ�KPCK�NJ�TC[�cGJ>MHFhJj�KR�>RF\HGJI�NCHSJICIQOTJFK�\OLLRIKJG�Z[�RFJ�>C\J�>HKJG�HF�\KCFGCIGaR]aIJSHJN\J>KHRF�ZOK�FJSJI�CLLMHJG�HF�CFCM[\H\�\J>KHRFd�R]�C�QRSJIFTJFKZIHJ]?D��OK�HF�GRHFQ�\R;�NJ�GHG�FRK�\C[�KPCK�KPJ�QRSJIFTJFK>ROMG�NCHSJ�KPJ�UVWWXYY�\KCFGCIGD��RI�GHG�NJ�>IJCKJ�C�ZIRCGaICFQHFQ�MH>JF\J�]RI�>ROIK\�KR�]RIQR�KPJ�UVWWXYY�\KCFGCIG�ZC\JGRF�MCFQOCQJ�HF�KPJ�LCIKHJ\��LMJC�CQIJJTJFKD�AbJ�CM\R�FRKJ�KPCK�KPJ�QRSJIFTJFK�>PR\J�KPJ�JC\HJ\K�LCKP�KRC]]HITCF>J�Z[�FRK�GH\LOKHFQ�KPCK�C�UVWWXYY�Jp>JLKHRF�CLLMHJGHF�tX�uvwxyzD�oF��Wv��;�KPJ�|OLIJTJ��ROIK�MCKJI�>MCIH]HJG

KPCK�UVWWXYY�GRJ\�FRK�CLLM[�KR�>RF\KHKOKHRFCM�>PCMMJFQJ\�KRKPJ�MJQCMHK[�R]�KPJ�\KCKOKJ�R]�>RFSH>KHRFD�:B8�|D��KD�CK8A<�=IJC\RFHFQ�KPCK�chCj�QOHMK[�LMJC�GRJ\�FRK�ZCI�C�GHIJ>KCLLJCMd�NPJF�CLLJMMCFK\��>PCMMJFQJ\�c>CMM�HFKR�{OJ\KHRF�KPJkRSJIFTJFKl\�LRNJI�KR��>RF\KHKOKHRFCMM[�LIR\J>OKJ��d�KPJT={ORKHFQ�~�V�X;�_88��D|D�CK�<9<;�:Â�|D�KD�9<9??D�iPO\;KPJ�|OLIJTJ��ROIK�JFGRI\JG�KPJ�ROK>RTJ�NJ�IJC>PJG�HFtX�uvwxyz�RF�GHIJ>K�CLLJCM;�NJ�>RF\HGJI�KPJ�>RF\KHKOKHRFCMTJIHK\�R]�C�>PCMMJFQJ�KR�KPJ�\KCKOKJ�R]�>RFSH>KHRFD�|R�tXuvwxyz�\{OCIJ\�NHKP�UVWWXYY�CFG��Wv��D��OK�HK�GRJ\�FRK�CGGIJ\\|LCJKPl\�\HKOCKHRF;�HF�NPH>P�KPJ�QRSJIFTJFK�PC\�\KJCG]C\KM[ICH\JG�UVWWXYY�CFG�HF�NPH>P�|LCJKP�GRJ\�FRK�>PCMMJFQJ�KPJMJQCMHK[�R]�PH\�>PCIQJ\�RI�R]�PH\�\KCKOKJ�R]�>RFSH>KHRFD��������� ¡�¢£�¢¤�¥¦§§̈©©iPJ�GH\KIH>K�>ROIK�GHG�FRK�JII�HF�IOMHFQ�KPCK�UVWWXYY�ZCI\�|LCJKPl\|HpKP�sTJFGTJFK�>PCMMJFQJD�|LCJKP�GRJ\�FRK�JSJF�KI[�KRCIQOJ�KPCK�PJ�TJJK\�UVWWXYY;�TO>P�MJ\\�ª�WWD�}J�H\�FRK�C\\JIKHFQKPCK�PH\�LMJC�>ROF\JM�LJI]RITJG�GJ]H>HJFKM[;�MJK�CMRFJ�KPCK\O>P�LJI]RITCF>J�LIJ«OGH>JG�PHTD�sFG�HF�KPJ�GH\KIH>K�>ROIK;PJ�IJLJCKJGM[�\KCKJG�KPCK�PJ�LMJCGJG�QOHMK[�SRMOFKCIHM[�CFGnFRNHFQM[�CFG�KPCK�PJ�NC\�\CKH\]HJG�NHKP�PH\�LMJC�>ROF\JMl\LJI]RITCF>JD��J>CO\J�|LCJKP�PC\�FRK�TJK�PH\�ZOIGJF�OFGJIUVWWXYY�KR�SC>CKJ�PH\�OF>RFGHKHRFCM�QOHMK[�LMJC;�NJ�C]]HIT�KPJGH\KIH>K�>ROIKl\�GH\TH\\CM�R]�PH\�7���<<�TRKHRFD�:¬¬��­®��̄°±²¡�¢£��³�́µ¶·̧±¡̧±¹�º±¡�¡�¢£±¹»²��±¹�²±�£¡±£¡�¢£ �¼�£¡¹°²�¢£�½�¾¡̧��¿±£À¿±£¡��� �¿� ²� ��±Á±À² ¡�²¤�±²�¡̧±�²¡ £À ¹À��£�¥¦§§̈©©� £À��¡²��¹¢Á±£ÂÃ�µ £À·²�±��¤�� ��Â�����Ä̧ ±¡̧±¹� ��¹±¼��± �ÅÆÇ§§ÇÈÉ̈Ê�Ë�¢� ¡�¢£¹±£À±¹²� ���± �°£Ì£¢Ä�£Á� £À��£Ë¢�°£¡ ¹Â� £ÀÃ�Í±� °²±º±¡�¡�¢£±¹�À�À�£¢¡�¢¡̧±¹Ä�²±��̧ ��±£Á±�¡̧±�Ë ��À�¡Â�¢¤�̧²�°£�¢£À�¡�¢£ ����± �°£À±¹�¡̧±� ����� Í�±�²¡ £À ¹ÀÃÄ̧ ±¡̧±¹�¡̧±�¹°�±��£�¥¦§§̈©©��¹¢�±À°¹ ��Â�Í ¹²�̧�²��� �¿Îs\�NJ�OFGJI\KCFG�HK;�|LCJKP�CIQOJ\�KPCK�KPJ�UVWWXYY�\KCFGCIGGRJ\�FRK�CLLM[�NPJFJSJI�KPJ�QRSJIFTJFK�PC\�HFKIOGJG�RFCKKRIFJ[Ï>MHJFK�>RTTOFH>CKHRF\D�|LCJKP�LIHTCIHM[�IJMHJ\�RFKPIJJ�LR\KaUVWWXYY;�ROKaR]a>HI>OHK�>C\J\Ð�KNR�GJFHCMaR]a>ROF\JM>C\J\�CFG�RFJ�HFJ]]J>KHSJaC\\H\KCF>J�>C\JD�s\�����Ñ�\JJFZJMRN;�FRFJ�R]�KPJ\J�>C\J\�PJML�CF\NJI�KPJ��Es�{OJ\KHRFDoF��z�YXf��YvYX���g��Ò�Yy;�KPJ�>ROIK�cJpLMRIJhGj�KPJHFKJIIJMCKHRF\PHL�R]�KPJ�̀ H]KP�sTJFGTJFK�GOJ�LIR>J\\IJ{OHIJTJFK�KPCK�C�QOHMK[�LMJC�ZJ�SRMOFKCI[;�CFG�KPJ�|HpKPsTJFGTJFK�QOCICFKJJ�KPCK�CF�C>>O\JG�JF«R[��KPJ�s\\H\KCF>JR]��ROF\JMD��d�@_A�̀DBG�<8A;�<8:�=_KP��HID��A::?D�ÓCIM[HF�KPJ�LIR>JJGHFQ\;�KPJ�GJ]JFGCFK�>RTLMCHFJG�KR�KPJ�>ROIKKPCK�PH\�IJMCKHRF\PHL�NHKP�>ROF\JM�NC\�HIIJKIHJSCZM[�ZIRnJF;
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14a



���������	��
�����
	�������������������������

���������� !" #�$%&'%(")�* �+,-.!�' � (./.#-,�0)1)�2 3%(#!%#'�4 (5") 67

8�98:;�<=>?<�@=�@A>8BCD�EFGFG�HIJKLMNOPQR�STT�UCVC�8@�TWXRYZS�VC[@C�\Z]\�̂;_̀ a8:>:�8bb;bc�̂9>@>?<�dPKIeQ�HIOIef�ghijkJfR�S\l�UCVC�mlR�YZ\�?C]R�mT�VC[@C�\Xm\R�Sm�nCobC\bXS\�̂YmlTccC�pa;�[=qA@�a8bR�a=r;s;AR�b;8B@�r>@a�=@a;AtV>u@a�v_;?b_;?@�9B8>_:RD�>?9Bqb>?<�=?;:�w=A�t89@q8B�=A9=?:@Aq9@>s;�b;?>8B�=w�@a;�8::>:@8?9;�=w�9=q?:;B�8B@=<;@a;AD8?b�t9B8>_:�x8:;b�=?�:@8@;�>?@;Aw;A;?9;�r>@a�@a;�8x>B>@y�=w9=q?:;B�@=�A;?b;A�;ww;9@>s;�8::>:@8?9;�@=�@a;�899q:;bCD�zQh9̂>@>?<�dPKIeQ�HIOIef�gh�{J|PKLR�STT�UCVC�TSWR�YZS�VC[@C\ZXmR�WZ�nCobC\b�T]l�̂YmWSccC�pa;�[=qA@�?=@;b�@a8@�@a=:;t9>A9q_:@8?9;:D�;_̀ B=y�b>ww;A;?@�wA8_;r=A}:�x;98q:;�@a;V>u@a�v_;?b_;?@�s>=B8@>=?:�8A;�t;8:y�@=�>b;?@>wyCD�zQh�8@�Tm\RYZS�VC[@C�\Z]\C�p=�@a8@�;?bR�@a;�[=qA@�b>b�?=@�A;~q>A;�8?y:a=r>?<�=w�9=q?:;B�:�b;w>9>;?@�̀;Aw=A_8?9;�w=A�@a;:;�}>?b:=w�V>u@a�v_;?b_;?@�s>=B8@>=?:C�pa8@�_8};:�:;?:;�x;98q:;@a=:;�9B8>_:�@a=q<a�<A=q?b;b�>?�@a;�V>u@a�v_;?b_;?@�8:8A;�89@q8B�>?;ww;9@>s;?;::�9B8>_:�A;:@�=?�9=?bq9@�=q@:>b;b;w;?:;�9=q?:;B�:�̀;Aw=A_8?9;CV̀8;@a�:�8A<q_;?@�w=q?b;A:�w=A�8?=@a;A�A;8:=?��8:�w8A�8:r;�98?�@;BBR�r;�a8s;�?;s;A�̀A;:q_;b��KNN�̀A;�qb>9;C�v:�r;98@8B=<q;b�>?�dPKIeQ�HIOIef�gh��kfI�KMR�@a;�Vq̀A;_;�[=qA@a8:�=q@B>?;b�:̀;9>w>9�:9;?8A>=:�w=A�̀;A�:;�̀A;�qb>9;�?=?;�=wra>9a�>?s=Bs;�<q>B@y�̀B;8:C�WXX��CXb�Y\TXR�Y\TW�Tm�̂YZ@a[>AC�\ZYTc�̂9=BB;9@>?<�98:;:cC��;�B>:@;b�@aA;;�;u8_̀ B;:�=wÀ;:q_;b�̀A;�qb>9;R�8BB�=w�ra>9a�̀;A@8>?;b�@=�̀A;�qb>9;�@a8@A;?b;A;b�8�@A>8B�̀A;:q_̀ @>s;By�q?w8>AC�zQh�8@�Y\Tm�̂9>@>?<��eNNgh�{|PeR�]X]�UCVC�TW]R�Tm]R�Y\\�VC[@C�YWSXR�Y]\�nCobC\bmYS�̂\ZZ\ccC��?�w89@R�{J|PKL�̀A=s>b;b�@a;�8?:r;A�=?�ray�@a;À;:q_̀ @>=?�=w@;?�8A>:;:�>?�@a;�@A>8B�9=?@;u@C��@�?=@;b�@a8@t@a;A;�>:�<;?;A8BBy�?=�x8:>:�w=A�w>?b>?<�8�V>u@a�v_;?b_;?@s>=B8@>=?�q?B;::�@a;�899q:;b�98?�:a=r�a=r�:̀;9>w>9�;AA=A:=w�9=q?:;B�kPQeJ�KPeQ�I�e�JeNKO�KNKI��|��I�e��KPQKPj�|��jkKNICD{J|PKLR�STT�UCVC�8@�T]m�?C\TR�YZS�VC[@C�\ZXm�̂;_̀ a8:>:8bb;bcC�v:�r;�a8s;�;_̀ a8:>�;bR�r>@a�<q>B@y�̀B;8:R�@a;A;B>8x>B>@y�=w�<q>B@�>:�:@A=?<�8?b�;u>:@:�;s;?�r>@a�q?b;ABy>?<q?9=?:@>@q@>=?8B�9=?bq9@C���������������������� ¡¢£��£�¤�¥��������¤¦��§�¤������������̈©ª���¤������«�¬�£��­��®­����̄©̈�­�̈�©̈©�°�®��̈���±�����£����̈�®̈¤®����²³́́µ¶¶�̈�®�����§¤�°��·̧�§�̄�±�̄̈©©·�����¹£��£�¤�²³́́µ¶¶�§¤�̄©�®���¥��������¤�±¤�­£̄̈©©��°��°�£���������̄��º̈��®����̈��̈©©�°�®�§¤�ª§©�̈«�¬�£��­��®­����»��©̈����¼�;�xA>;wBy�8bbA;::�@a;�w>?8B�~q;:@>=?�=?�8̀ ;̀8BC�V̀8;@a9=?@;?b:�@a8@�;s;?�>w�½|NNeII�x8A:�a>:�̀A;�̀B;8�9=?:@>@q@>=?8B9B8>_:R�>@�98??=@�x8A�8�9a8BB;?<;�@=�a>:�:;?@;?9;C��;�8A;
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<=<>�?@�ABC><<=DEFG�HIJ�?JKHFLM�NOHLHOPE�OK�NQRRJEHFG�LSLOFLTFJUVEOHJW�XHLHJK�YPQRH�PZ�[\\JLFK]�̂JEHI�YORNQOHUV_̀ âb�X̂[̂ aX�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SU[WROLE�[f[@[eg[hỲ[]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SU_PIJcG�iPTLWOFFLeDFOSL]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUjJRELEWP�YLTRLF�̂PRRJK]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUbLcOJE�YLc\TJFF]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUkPELHILE�bJILSJE]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUYFLRJENJ�iRLWFJG]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUhPELFW�bU�YLHRJFF]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SU[EHIPEG�@U�̀RSOE]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUlLROP�[FTJRHP�jRLENP]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SU_ONIPFLK�@PFLR]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUL̂EGL�kPEJK]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUkQFOJ�YFOZHPE]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUbPcOEmP�lPEHJKelJWOEL]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]

SUiROLE�nU�kLNoKPE]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUjJRELEWP�gQJSLRLegQJSLRL]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUbLRQK�bU�lJTLEJ]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUkPKJ�[EHPEOP�_QEJpe[mQOFLR]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUgJRLWOK�hPWROmQJpêPRRJK]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUaWQLRWP�dPENJeXJRRLEP]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SU_ONIPFLK�XPHPeYLcLRmP]�kRU]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUkPKJ�lLROE�XPROLEP]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUkLKJE�@PMJFF�̂IQRcLE]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUbLEOFFJ�lPRROK]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUhLqQJF�DWJmTLRP]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUrQOLE�fPQEmJR]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SU@QOK�sOFFLesLFJENOL]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUXJRmOP�tLcQWOP]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]SUkJKQK�sJRL]�bJZJEWLEH�e�[\\JFFLEHUVEOHJW�XHLHJK�PZ�[cJRONL]�dFLOEHOZZ�e�[\\JFFJJ]
Appendix B 19a
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;<=>?@AB�=CDEFGHCFI�JCKCLMEL@�N�OPPCDDEL@<QL>@CM�R@E@CS�AK�OTCB>?EI�UDE>L@>KK�N�OPPCDDCCI;<VS?EB�=>;CBASNO;C?>ESI�JCKCLMEL@�N�OPPCDDEL@<QL>@CM�R@E@CS�AK�OTCB>?EI�UDE>L@>KK�N�OPPCDDCCI;<WASC�XABBCSNOYEDEI�JCKCLMEL@�N�OPPCDDEL@<QL>@CM�R@E@CS�AK�OTCB>?EI�UDE>L@>KK�N�OPPCDDCCI;<OL@AL>A�=EFGHCFNRECLFPEBMAI�JCKCLMEL@�N�OPPCDDEL@<QL>@CM�R@E@CS�AK�OTCB>?EI�UDE>L@>KK�N�OPPCDDCCI;<Z>L?Y�REBE[>�\CDEYENPE?[C?AI�JCKCLMEL@�N�OPPCDDEL@<ZA<�]̂N̂_̀aI�ZA<�]̂N̂_̀bI�ZA<�]̂N̂_acI�ZA<�]̂N̂_a_IZA<�]̂N̂_a]I�ZA<�]̂N̂_âI�ZA<�]̂N̂_adI�ZA<]̂N̂_aeI�ZA<�]̂N̂_àI�ZA<�]̂N̂_aaI�ZA<�]̂N̂_abIZA<�]̂N̂_bcI�ZA<�]̂N̂_b]I�ZA<�]̂N̂_b̂I�ZA<]̂N̂_bdI�ZA<�]̂N̂_bfI�ZA<�]̂N̂_beI�ZA<�]̂N̂_b̀IZA<�]̂N̂_baI�ZA<�]̂N̂_bbI�ZA<�]̂N̂]ccI�ZA<]̂N̂]c_I�ZA<�]̂N̂]c]I�ZA<�]̂N̂]ĉI�ZA<�]̂N̂]cdIZA<�]̂N̂]cfI�ZA<�]̂N̂]ceI�ZA<�]̂N̂]c̀I�ZA<�]̂N̂]caIZA<�]̂N̂]cbI�ZA<�]̂N̂]_cI�ZA<�]̂N̂]__I�ZA<�]̂N̂]_̂ghijkJ�V?@AlCB�̂_I�]c]̂mnopo�qrso�tuvwxpyxzt{wvx|}~���uv�xpyxz{vz�x|}~x|������uv�xp~x{zzztxnnpxv��tutvxpyxtvzwx|}~x|�����tuv�xp~xtzz�vx|}~x{��tuvwxpyxttw�x|}~x|����tuv�xp~xtzz�vx|}~x���tuv�xpyxzt{v{x|}~x|����tuv�xp~xtzzvvx|}~xv��tuv�xpyxzt{�{x|}~x|�����tuv�xp~xtzz{vx|}~xv��tutzxpyxztzztx|}~x|�����tuv�xp~xtzzv{x|}~x{��tuvwxpyxzt{z�x|}~x|�����tuvvxp~xtzvt�xnnpxv��tuvwxpyxztz{�x|}~x|�����tuv�xp~xtzz�zxnnpx���tuv�xpyxzt{v�x|}~x|�����tuv�xp~xtzz�vx|}~x���tuvwxpyxzt�w�x|}~x|�����tuv�xp~xtzzvtx|}~xn|�xt��tuv�xpyxztt�{x|}~x|�����tuv�xp~xtzzwvx|}~xv��tuvwxpyxzt{vvx|}~x|�����tuv{xp~xtzzv{x��yxt��tuv�xpyxzt{�{x|}~x|�����tuv�xp~xtzztzx|}~xt��tuv�xpyxzt{�{x|}~x|�����tuv�xp~xtzz�zx|}~xv��tutvxpyxzt{t�x|}~x|�����tuv�xp~xtzzv�xnnpxv��tuv�xpyxzt{v�x|}~x|�����tuv�xp~xtzz{vx|}~x���tuv�xpyxzt�z�x|}~x|�����tuv�xp~xtzz�vx|}~xv��tuv�xpyxzt{�tx|}~x|�����tuv�xp~xtzz��x|}~xt���uv�xpyxz{vz{x|}~x|������uv�xp~x{zzz�xnnpxv���uv�xpyxz{zw�x|}~x|������uv{xp~x{zvtwxnnpxv��tuv�xpyxzt{��x|}~x|�����tuv�xp~xtzztzx|}~xw��tuvwxpyxzt�w�x|}~x|�����tuv�x
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<=>?@=�ABCDEFGHI�<BJDBKBJDI�LMN�ODPQQPOFIJR@STRU�VTNW=XYZ[\][�\]̂ _̀ â�b][c̀d̀bec]Zd�eff]egeh̀g̀c_ijk�Cl=X=�mLUU=@X�L@=�n=>?@=�TX�?M�Ul=�Boo=ppLMUXqrstuutvwx�ytz{ts�zt�|tsvt}{x~zw����uwx{zw��~sx��wvt}�w�uuw~}vI��l=@=RM�Ul=��=LSl�@=�T=XU�L�S=@UR>RSLU=�?>Loo=LpLnRpRU���JGB��?M�Ul=��T=XUR?M��l=Ul=@�Ul=�NRXU@RSU�S?T@U=@@=N�n��@=p�RMW�?M�rs{zwx��z~zwv�����u~wz�I�����Y�Ul��������Ul�JR@Y�������LMN��t}}wzz�����wsxw�vtsI������YFY�����������U?�NRXmRXX�Ul=R@�����YFYJY��������X=MU=MSRMW�SlLpp=MW=XY�
Boo=ppLMUX�n@RMW�Ul=X=�Loo=LpX�U?�SlLpp=MW=�?Mp��Ul=��u~wz��nLX=N�NRXmRXXLp�?>�Ul=R@��������X=MU=MSRMW�SlLpp=MW=X�nLX=N?M�Ul=��LMXLX��FBG�X�o@=�op=L�S?pp=SUR?M�?>�Ul=R@�LUU?@M=��SpR=MU�S?mmTMRSLUR?MXY�Cl=��N?�M?U�RMU=MN�U?�SlLpp=MW=�LM�?Ul=@�LXo=SU�?>�Ul=�NRXU@RSU�S?T@U�X�@=X?pTUR?M�?>�Ul=R@�������m?UR?MXY�Boo=ppLMUX�LS M?�p=NW=�UlLUI�LnX=MU�L�JGBI�Ul=X=Loo=LpX�mTXU�n=�NRXmRXX=NY�����YFYJY��������S�Y�Cl=��LpX?LS M?�p=NW=�UlLU�UlRX�S?T@U�RX�n?TMN�n���u~wz�YBoo=ppLMUXq�@=�T=XU�>?@�L�JGB�RX�>?@=Sp?X=N�n���u~wz�YBSS?@NRMWp�I��=�N=M��L�JGB�LMN�NRXmRXX�Ul=X=�mLUU=@XYe¡¡�b¢£¤£¢¥¦§H?U�K=o?@U=N�RM��=NY�KoU@YI������̈Q��������©ªª«¬ª«­®¯ °±²³�́µ¶·µ�²³�̧́ ¹�º²̧¶²̧»�¼µ·½·¶·̧¹�·¾½·¼¹�¿̧¶·µ�¹±·�¶́½¹µ²̧·³�́À�ÁÂÃ�́À�¹±·�½Â³·Ä�µ·³�Å¿¶²½Â¹ÂÄ�Â̧¶�½́ÁÁÂ¹·µÂÁ·³¹́¼¼·ÁÆ�Ç¹�ÈÂÉ�º·�½²¹·¶Ä�±́Ã·Ê·µÄ�À́µ�²¹³�¼·µ³¿Â³²Ê·�ÊÂÁ¿·�½́ ³̧²³¹·̧¹�Ã²¹±�Ë·¶Æ�ÌÆ�Í¼¼Æ�ÎÆ�ÏÐÆÑ�Â̧¶�ÑÒ¹±Ó²µÆ�ÌÆ�ÏÐÆÑÆÑ °±²³�́µ¶·µ�Â¶¶µ·³³·³�́ Á̧É�Í¼¼·ÁÁÂ̧¹³Ô�µ·Õ¿·³¹�À́µ�Â�ÓÖÍÆ�°±·�µ·Õ¿·³¹�¹́�½́ ³̧́Á²¶Â¹·�Â̧¶�À́µ�́¹±·µ�½Â³·ÈÂ̧Â»·È·̧¹�Â½¹²̧́ ³�½́ ¹̧Â²̧·¶�²̧�¹±·�È́ ¹²̧́ �±Â³�º··̧�Â¶¶µ·³³·¶�ºÉ�³·¼ÂµÂ¹·�́µ¶·µÆ×¬Ø�ªÙ�ÚªÛÜÝ­¬« Þ�ÐÒÐÏ�°±́È³́ �̧Ì·¿¹·µ³Æ�ß́ �½ÁÂ²È�¹́�́µ²»²̧ÂÁ�àÆáÆ�ấ Ê·µ̧È·̧¹�ã µ́ä³Æ
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Adrian Ayala-Garcia filed a Motion to Vacate
and Discharge with Prejudice under 28 U.S.C. § 2255 alleging
that the government violated the Sixth Amendment by
intentionally and unjustifiably becoming privy to recordings

of his attorney-client communications (Doc. 36). 1  As
a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for his admitted offenses. Pursuant to an unconditional
plea agreement, Petitioner pleaded guilty to a charge of
conspiracy to possess with the intent to distribute 500
grams or more of methamphetamine and was sentenced
to 60 months’ imprisonment. He is one of 39 Petitioners
in this consolidated matter who allege pre-plea Sixth

Amendment violation claims, and whose proceedings were
stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2  In
Tollett, the United States Supreme Court rejected a pre-plea
constitutional challenge where the defendant failed to show
that the violation rendered his guilty plea involuntary and

unknowing. 3  These Petitioners, including Mr. Ayala-Garcia,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:

Appendix C 23a

https://www.westlaw.com/Link/Document/FullText?findType=h&pubNum=176284&cite=0481795301&originatingDoc=Ia8258fd0426811ee8da8fd896f6ea43a&refType=RQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=h&pubNum=176284&cite=0511141001&originatingDoc=Ia8258fd0426811ee8da8fd896f6ea43a&refType=RQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=h&pubNum=176284&cite=0522832301&originatingDoc=Ia8258fd0426811ee8da8fd896f6ea43a&refType=RQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=h&pubNum=176284&cite=0192172301&originatingDoc=Ia8258fd0426811ee8da8fd896f6ea43a&refType=RQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=h&pubNum=176284&cite=0192172301&originatingDoc=Ia8258fd0426811ee8da8fd896f6ea43a&refType=RQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=h&pubNum=176284&cite=0105429301&originatingDoc=Ia8258fd0426811ee8da8fd896f6ea43a&refType=RQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=h&pubNum=176284&cite=0199065001&originatingDoc=Ia8258fd0426811ee8da8fd896f6ea43a&refType=RQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=Ia8258fd0426811ee8da8fd896f6ea43a&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=Ia8258fd0426811ee8da8fd896f6ea43a&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 


CCA Recordings 2255 Litigation v. United States, Slip Copy (2023)

 © 2024 Thomson Reuters. No claim to original U.S. Government Works. 2

challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be
dismissed.

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from the video recording of an attorney-client
meeting that took place at CCA on February 22, 2016. The
government had possession of and access to this recording

prior to Petitioner's August 8, 2016 guilty plea. 10  Petitioner
challenges both his conviction and his sentence based on
this alleged Sixth Amendment violation by the government.
Like Mr. Spaeth, Petitioner relies on Shillinger and does not
attempt to meet the applicable Tollett standard for showing
that ineffective assistance of counsel caused him to enter
his plea involuntarily and unknowingly. He is also precluded
from challenging his sentence based on any alleged pre-
plea violation. Accordingly, Petitioner's § 2255 motion is
dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 11  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 12  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT
that Petitioner Adrian Ayala-Garcia's Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 (Doc. 36)
is dismissed. Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5432996

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 16-40002-DDC-1. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 828; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).
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6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

11 28 U.S.C. § 2253(c)(2).

12 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Fernando Cabral Torres filed a Motion to
Vacate and Discharge with Prejudice under 28 U.S.C. § 2255
alleging that the government violated the Sixth Amendment

by intentionally and unjustifiably becoming privy to
recordings of his attorney-client communications (Doc.

346). 1  As a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for his admitted offenses. Pursuant to an unconditional
plea agreement, Petitioner pleaded guilty to a charge of
conspiracy to possess with intent to distribute 50 grams
or more of methamphetamine and was sentenced to 60
months' imprisonment. He is one of 39 Petitioners in this
consolidated matter who allege pre-plea Sixth Amendment
violation claims, and whose proceedings were stayed pending
the outcome of a related appeal in United States v.
Matthew Spaeth, after the Court dismissed Spaeth's claim

as foreclosed by the rule in Tollett v. Henderson. 2  In
Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These Petitioners, including Mr. Torres,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal under the Court's previous rulings. 4

*2  On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

We abide by several principles
that the Supreme Court made
transparent 50 years ago. When a
defendant voluntarily and knowingly
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pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from two video recordings of attorney-client
meetings that took place at CCA on April 5 and May 4,
2016. The government had possession of and access to
these recordings prior to Petitioner's January 31, 2017 guilty

plea. 11  Petitioner challenges both his conviction and his
sentence based on this alleged Sixth Amendment violation
by the government. Like Mr. Spaeth, Petitioner relies on
Shillinger and does not attempt to meet the applicable Tollett

standard for showing that ineffective assistance of counsel
caused him to enter his plea involuntarily and unknowingly.
He is also precluded from challenging his sentence or term
of supervised release based on any alleged pre-plea violation.
Accordingly, Petitioner's § 2255 motion is dismissed in its
entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

*3  IT IS THEREFORE ORDERED BY THE COURT
that Petitioner Fernando Cabral Torres' Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 (Doc. 346)
is dismissed. Petitioner is also denied a COA.

IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5576616

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 16-20031-JAR-8. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266
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4 CCA Rec. Lit., Doc. 832; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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United States District Court, D. Kansas.

In re: CCA RECORDINGS

2255 LITIGATION, Petitioners,

v.

UNITED STATES of America, Respondent.

(This Document Relates to United States v. Jonathan

Dehaven and Jonathan Dehaven v. United States)

Case No. 19-cv-2491-JAR, Case No. 16-
cr-20041-JAR-1, Case No. 18-cv-2474-JAR

|
Signed August 23, 2023

Attorneys and Law Firms

David J. Guastello, The Guastello Law Firm, LLC, Kansas
City, MO, Kirk C. Redmond, Melody Brannon, Lydia Krebs
Albert, Federal Public Defender, District of Kansas, Topeka,
KS, for Petitioners.

Bryan C. Clark, Carrie Nicole Capwell, Office of United
States Attorney, Kansas City, KS, Duston J. Slinkard, James
A. Brown, Office of United States Attorney, Topeka, KS,
Steve Clymer, Department of Justice - USAO, Syracuse, NY,
for Respondent.

MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Jonathan Dehaven filed a Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 alleging
that the government violated the Sixth Amendment by
intentionally and unjustifiably becoming privy to recordings

of his attorney-client communications (Doc. 107). 1  As a
remedy, he asks the Court to vacate his conviction and term
of imprisonment with prejudice to refiling or, alternatively,
to reduce the term of imprisonment imposed for his admitted
offenses. Pursuant to Fed. R. Crim. P. 11(c)(1)(C) binding plea
agreement, Petitioner pleaded guilty to a charge of aiding and
abetting armed bank robbery and per the parties’ agreement,
was sentenced to 96 months’ imprisonment. He is one of 39
Petitioners in this consolidated matter who allege pre-plea
Sixth Amendment violation claims, and whose proceedings

were stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2

In Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These Petitioners, including Mr. Dehaven,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
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assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be
dismissed.

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from the video recording of an attorney-client
meeting that took place at CCA on May 5, 2016. The
government had possession of and access to this recording

prior to Petitioner's January 20, 2017 guilty plea. 10  Petitioner
challenges both his conviction and his sentence based on
this alleged Sixth Amendment violation by the government.
Like Mr. Spaeth, Petitioner relies on Shillinger and does not
attempt to meet the applicable Tollett standard for showing
that ineffective assistance of counsel caused him to enter
his plea involuntarily and unknowingly. He is also precluded
from challenging his sentence based on any alleged pre-
plea violation. Accordingly, Petitioner's § 2255 motion is
dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 11  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 12  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT
that Petitioner Jonathan Dehaven's Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 (Doc. 107)
is dismissed. Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5434692

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 16-20041-JAR-1. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 838; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).
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6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

11 28 U.S.C. § 2253(c)(2).

12 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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United States District Court, D. Kansas.

In re: CCA RECORDINGS

2255 LITIGATION, Petitioners,

v.

UNITED STATES of America, Respondent.

This Document Relates to United States v. Ronald

Catrell, and Ronald Catrell v. United States

Case No. 19-cv-2491-JAR-JPO, Case No. 11-
cr-20125-DDC-1, Case No. 19-cv-2408-JAR

|
Signed August 29, 2023

Attorneys and Law Firms

Kirk C. Redmond, Melody Brannon, Office of Federal Public
Defender, Topeka, KS, Thomas H. Johnson, Petefish, Immel,
Hird, Johnson & Leibold, LLP, Lawrence, KS, for Ronald D.
Catrell in Case No. 19-cv-2408-JAR.

Annette Gurney, James A. Brown, Office of United States
Attorney, Wichita, KS, Carrie Nicole Capwell, Donald
Christopher Oakley, Office of United States Attorney, Kansas
City, KS, for United States of America in Case No. 19-
cv-2408-JAR.

MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Ronald Catrell filed a Motion to Vacate
and Discharge with Prejudice under 28 U.S.C. § 2255
(Doc. 114), alleging that the government violated the Sixth
Amendment by intentionally and unjustifiably becoming

privy to recordings of his attorney-client communications. 1

As a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for his admitted offenses. Under a Fed. R. Crim. P. 11(c)(1)
(C) unconditional binding plea agreement, Petitioner pleaded
guilty to charges of bank fraud, aggravated identity theft,
money laundering, and wire fraud and was sentenced to
132 months' imprisonment. He is one of 39 petitioners
in this consolidated matter who allege pre-plea Sixth

Amendment violation claims, and whose proceedings were
stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2

In Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These petitioners, including Mr. Catrell,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per
se Sixth Amendment violation rule adopted in Shillinger v.

Haworth 7  is misplaced because that case did not concern
Tollett’s guilty-plea situation and “has nothing to do with

whether a guilty plea is voluntary or knowing”; 8  and (3)
Tollett precludes Spaeth from challenging his sentence based

on an alleged pre-plea Sixth Amendment violation. 9  The
court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
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unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from audio recordings of attorney-client phone
calls he placed from CCA between August 22, 2012 and
March 6, 2013. These recordings were made and obtained
by the government before Petitioner entered his guilty
plea on October 15, 2013. Petitioner challenges both his
conviction and his sentence based on these alleged pre-plea
Sixth Amendment violations by the government. Like Mr.
Spaeth, Petitioner relies on Shillinger and does not attempt
to meet the applicable Tollett standard for showing that
ineffective assistance of counsel caused him to enter his plea
involuntarily and unknowingly. He is also precluded from
challenging his sentence or term of supervised release based
on any alleged pre-plea violation. Accordingly, Petitioner's §
2255 motion is dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 11  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 12  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Ronald Catrell's Motion to Vacate and Discharge
with Prejudice under 28 U.S.C. § 2255 (Doc. 114) is
dismissed. Petitioner is also denied a COA.

IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5577178

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 14-20125-DDC-1. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266.

4 CCA Rec. Lit., Doc. 835; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
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probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 28 U.S.C. § 2253(c)(2).

12 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Mario Alberto Franco filed a Motion to Vacate
and Discharge with Prejudice under 28 U.S.C. § 2255 alleging
that the government violated the Sixth Amendment by
intentionally and unjustifiably becoming privy to recordings

of his attorney-client communications (Doc. 246). 1  As
a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for his admitted offenses. Pursuant to an unconditional
plea agreement, Petitioner pleaded guilty to a charge of
conspiracy to distribute and possession with intent to
distribute more than 50 grams of methamphetamine and was
sentenced to 87 months’ imprisonment. He is one of 39
Petitioners in this consolidated matter who allege pre-plea

Sixth Amendment violation claims, and whose proceedings
were stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2

In Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These Petitioners, including Mr. Franco,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
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challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be
dismissed.

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from two video recordings of attorney-client
meetings that took place at CCA on March 25 and May 9,
2016. The government had possession of and access to these

recordings prior to Petitioner's June 27, 2016 guilty plea. 10

Petitioner challenges both his conviction and his sentence
based on this alleged Sixth Amendment violation by the
government. Like Mr. Spaeth, Petitioner relies on Shillinger
and does not attempt to meet the applicable Tollett standard
for showing that ineffective assistance of counsel caused him
to enter his plea involuntarily and unknowingly. He is also
precluded from challenging his sentence based on any alleged
pre-plea violation. Accordingly, Petitioner's § 2255 motion is
dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 11  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 12  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Mario Alberto Franco's Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 (Doc. 246)
is dismissed. Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5434697

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 15-20061-JAR-8. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 841; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

48a

https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=Ibb272f80426d11ee944fccefb846a1de&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=Ibb272f80426d11ee944fccefb846a1de&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=Ibb272f80426d11ee944fccefb846a1de&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=Ibb272f80426d11ee944fccefb846a1de&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=Ibb272f80426d11ee944fccefb846a1de&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1973126374&pubNum=0000780&originatingDoc=Ibb272f80426d11ee944fccefb846a1de&refType=RP&fi=co_pp_sp_780_266&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_266 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1973126374&pubNum=0000780&originatingDoc=Ibb272f80426d11ee944fccefb846a1de&refType=RP&fi=co_pp_sp_780_266&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_266 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1985156311&pubNum=0000780&originatingDoc=Ibb272f80426d11ee944fccefb846a1de&refType=RP&fi=co_pp_sp_780_58&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_58 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=2075227070&pubNum=0008173&originatingDoc=Ibb272f80426d11ee944fccefb846a1de&refType=RP&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 


CCA Recordings 2255 Litigation v. United States, Slip Copy (2023)

 © 2024 Thomson Reuters. No claim to original U.S. Government Works. 3

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

11 28 U.S.C. § 2253(c)(2).

12 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Julie Clifton filed a Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 (Doc. 816),
alleging that the government violated the Sixth Amendment

by intentionally and unjustifiably becoming privy to

recordings of her attorney-client communications. 1  As a
remedy, she asks the Court to vacate her conviction and term
of imprisonment with prejudice to refiling or, alternatively,
to reduce the term of imprisonment imposed for her
admitted offenses. Under an unconditional plea agreement,
Petitioner pleaded guilty to conspiracy to distribute and
possess with intent to distribute methamphetamine and was
sentenced to 131 months' imprisonment. She is one of 39
petitioners in this consolidated matter who allege pre-plea
Sixth Amendment violation claims, and whose proceedings
were stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2

In Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These petitioners, including Ms. Clifton,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal. 4

*2  On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per
se Sixth Amendment violation rule adopted in Shillinger v.

Haworth 7  is misplaced because that case did not concern
Tollett’s guilty-plea situation and “has nothing to do with

whether a guilty plea is voluntary or knowing”; 8  and (3)
Tollett precludes Spaeth from challenging his sentence based

on an alleged pre-plea Sixth Amendment violation. 9  The
court concluded:

We abide by several principles
that the Supreme Court made
transparent 50 years ago. When a
defendant voluntarily and knowingly
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pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from the audio recording of an attorney-client
phone call she placed from CCA on June 6, 2014. This
recording was obtained by the government before Petitioner
entered her guilty plea on January 20, 2015. Petitioner
challenges both her conviction and her sentence based on
this alleged pre-plea Sixth Amendment violation by the
government. Like Mr. Spaeth, Petitioner relies on Shillinger
and does not attempt to meet the applicable Tollett standard

for showing that ineffective assistance of counsel caused
her to enter her plea involuntarily and unknowingly. She
is also precluded from challenging her sentence or term of
supervised release based on any alleged pre-plea violation.
Accordingly, Petitioner's § 2255 motion is dismissed in its
entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 11  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 12  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Julie Clifton's Motion to Vacate and Discharge with
Prejudice under 28 U.S.C. § 2255 (Doc. 816) is dismissed.
Petitioner is also denied a COA.

IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5577107

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 14-20014-KHV-2. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266.
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4 CCA Rec. Lit., Doc. 837; see ;Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 28 U.S.C. § 2253(c)(2).

12 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Domingo Montes-Medina filed a Motion
to Vacate and Discharge with Prejudice under 28 U.S.C.
§ 2255 alleging that the government violated the Sixth
Amendment by intentionally and unjustifiably becoming
privy to recordings of his attorney-client communications

(Doc. 541). 1  As a remedy, he asks the Court to vacate
his conviction and term of imprisonment with prejudice to

refiling or, alternatively, to reduce the term of imprisonment
imposed for his admitted offenses. Pursuant to a Fed. R. Crim.
P. 11(c)(1)(C) binding plea agreement, Petitioner pleaded
guilty to a charge of conspiracy to manufacture, possess
with intent to distribute, and distribute 50 grams or more
of methamphetamine and, per the parties' agreement, was
sentenced to 300 months' imprisonment. He is one of 39
Petitioners in this consolidated matter who allege pre-plea
Sixth Amendment violation claims, and whose proceedings
were stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2

In Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These Petitioners, including Mr. Montes-
Medina, declined the opportunity afforded by the Court to
amend their § 2255 motions to seek relief under Tollett or to
allege a post-plea violation, and acknowledged that by doing
so, they rendered their pre-plea Sixth Amendment claims

vulnerable to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
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is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from two video recordings of attorney-client
meetings that took place at CCA on April 4 and April 7,
2016. The government had possession of and access to these

recordings prior to Petitioner's June 20, 2017 guilty plea. 11

Petitioner challenges both his conviction and his sentence
based on this alleged Sixth Amendment violation by the
government. Like Mr. Spaeth, Petitioner relies on Shillinger
and does not attempt to meet the applicable Tollett standard
for showing that ineffective assistance of counsel caused him

to enter his plea involuntarily and unknowingly. He is also
precluded from challenging his sentence based on any alleged
pre-plea violation. Accordingly, Petitioner's § 2255 motion is
dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Domingo Montes-Medina's Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 (Doc. 541)
is dismissed. Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5507855

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 15-20020-JAR-2. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 847; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
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probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Fernando Guevara-Guevara filed a Motion to
Vacate and Discharge with Prejudice under 28 U.S.C. § 2255
alleging that the government violated the Sixth Amendment

by intentionally and unjustifiably becoming privy to
recordings of his attorney-client communications (Doc.

150). 1  As a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for his admitted offenses. Pursuant to an unconditional
plea agreement, Petitioner pleaded guilty to charges of
conspiracy to distribute and possess with intent to distribute
and distributing 50 grams or more of methamphetamine
and was sentenced to 133 months' imprisonment. He is
one of many petitioners in this consolidated matter who
allege pre-plea Sixth Amendment violation claims, including
Matthew Spaeth, whose pre-plea claim was dismissed by this

Court as foreclosed by the rule in Tollett v. Henderson. 2  In
Tollett, the United States Supreme Court rejected a pre-plea
constitutional challenge where the defendant failed to show
that the violation rendered his guilty plea involuntary and

unknowing. 3  In his § 2255 motion, Petitioner acknowledges
that his motion is subject to dismissal and per his request, the
Court deferred ruling on his motion pending the outcome of
Mr. Spaeth's appeal.

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 4  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 5  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 6  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 7  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 8  The court concluded:

We abide by several principles
that the Supreme Court made
transparent 50 years ago. When a
defendant voluntarily and knowingly
pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
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is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 9

*2  The Tenth Circuit's ruling in Spaeth compels dismissal
of Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from three video recordings of attorney-client
meetings that took place at CCA on March 11, April 4,
and May 4, 2016. The government had possession of and
access to these recordings prior to Petitioner's January 9, 2017

guilty plea. 10 Petitioner challenges both his conviction and
his sentence based on this alleged Sixth Amendment violation
by the government. Like Mr. Spaeth, Petitioner relies on
Shillinger and does not attempt to meet the applicable Tollett
standard for showing that ineffective assistance of counsel

caused him to enter his plea involuntarily and unknowingly.
He is also precluded from challenging his sentence based
on any alleged pre-plea violation. Accordingly, Petitioner's §
2255 motion is dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 11  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 12  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Fernando Guevera-Guevera's Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 (Doc. 150)
is dismissed. Petitioner is also denied a COA.

IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5613336

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 16-20017-DDC-1. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266.

4 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).
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5 Id. at 1204–08.

6 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

7 Spaeth, 69 F.4th at 1211. The court declined to decide “what effect any per se presumption of a Sixth
Amendment violation might have in applying the Hill prejudice standard—a reasonable probability that the
defendant would not have pleaded guilty absent the deficient performance.” Id.

8 Id. at 1212–13.

9 Id. at 1213.

10 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

11 28 U.S.C. § 2253(c)(2).

12 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Darus Mebane filed a Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 alleging
that the government violated the Sixth Amendment by
intentionally and unjustifiably becoming privy to recordings

of his attorney-client communications (Doc. 95). 1  As a

remedy, he asks the Court to vacate his conviction and term
of imprisonment with prejudice to refiling or, alternatively,
to reduce the term of imprisonment imposed for his admitted
offenses. Pursuant to a Fed. R. Crim. P. 11(c)(1)(C) binding
plea agreement, Petitioner pleaded guilty to a charge of aiding
and abetting bank robbery and, per the parties' agreement,
was sentenced to 86 months' imprisonment. He is one of 39
Petitioners in this consolidated matter who allege pre-plea
Sixth Amendment violation claims, and whose proceedings
were stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2

In Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These Petitioners, including Mr. Mebane,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
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is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from the video recording of an attorney-client
meeting that took place at CCA on April 29, 2016. The
government had possession of and access to this recording

prior to Petitioner's January 13, 2017 guilty plea. 11  Petitioner
challenges both his conviction and his sentence based on
this alleged Sixth Amendment violation by the government.
Like Mr. Spaeth, Petitioner relies on Shillinger and does not
attempt to meet the applicable Tollett standard for showing
that ineffective assistance of counsel caused him to enter

his plea involuntarily and unknowingly. He is also precluded
from challenging his sentence based on any alleged pre-
plea violation. Accordingly, Petitioner's § 2255 motion is
dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Darus Mebane's Motion to Vacate and Discharge
with Prejudice under 28 U.S.C. § 2255 (Doc. 95) is dismissed.
Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5508070

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 16-20041-JAR-3. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 846; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable

66a

https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=I3ef81bd0433111ee83abad47722c6ff3&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=I3ef81bd0433111ee83abad47722c6ff3&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=I3ef81bd0433111ee83abad47722c6ff3&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=I3ef81bd0433111ee83abad47722c6ff3&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=I3ef81bd0433111ee83abad47722c6ff3&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1973126374&pubNum=0000780&originatingDoc=I3ef81bd0433111ee83abad47722c6ff3&refType=RP&fi=co_pp_sp_780_266&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_266 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1973126374&pubNum=0000780&originatingDoc=I3ef81bd0433111ee83abad47722c6ff3&refType=RP&fi=co_pp_sp_780_266&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_266 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1985156311&pubNum=0000780&originatingDoc=I3ef81bd0433111ee83abad47722c6ff3&refType=RP&fi=co_pp_sp_780_58&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_58 


CCA Recordings 2255 Litigation v. United States, Slip Copy (2023)

 © 2024 Thomson Reuters. No claim to original U.S. Government Works. 3

probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Geradis Rodriguez-Torres filed a Motion
to Vacate and Discharge with Prejudice under 28 U.S.C.
§ 2255 alleging that the government violated the Sixth
Amendment by intentionally and unjustifiably becoming
privy to recordings of his attorney-client communications

(Doc. 104). 1  As a remedy, he asks the Court to vacate
his conviction and term of imprisonment with prejudice to
refiling or, alternatively, to reduce the term of imprisonment
imposed for his admitted offenses. Pursuant to a Fed. R.
Crim. P. 11(c)(1)(C) binding plea agreement, Petitioner

pleaded guilty to a charge of possession with intent to
distribute over 5 grams of methamphetamine and was
sentenced to 60 months' imprisonment. He is one of 39
Petitioners in this consolidated matter who allege pre-plea
Sixth Amendment violation claims, and whose proceedings
were stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2  In
Tollett, the United States Supreme Court rejected a pre-plea
constitutional challenge where the defendant failed to show
that the violation rendered his guilty plea involuntary and

unknowing. 3  These Petitioners, including Mr. Rodriguez-
Torres, declined the opportunity afforded by the Court to
amend their § 2255 motions to seek relief under Tollett or to
allege a post-plea violation, and acknowledged that by doing
so, they rendered their pre-plea Sixth Amendment claims

vulnerable to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
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whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from four video recordings of attorney-client
meetings that took place at CCA between February and
May 2016. The government had possession of and access
to these recordings prior to Petitioner's July 29, 2016 guilty

plea. 11 Petitioner challenges both his conviction and his
sentence based on this alleged Sixth Amendment violation
by the government. Like Mr. Spaeth, Petitioner relies on
Shillinger and does not attempt to meet the applicable Tollett
standard for showing that ineffective assistance of counsel
caused him to enter his plea involuntarily and unknowingly.
He is also precluded from challenging his sentence or term
of supervised release based on any alleged pre-plea violation.

Accordingly, Petitioner's § 2255 motion is dismissed in its
entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Geradis Rodriguez-Torres' Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 (Doc. 104)
is dismissed. Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5508447

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 15-20038-JAR-2. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 854; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
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probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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United States District Court, D. Kansas.

In re: CCA RECORDINGS

2255 LITIGATION, Petitioners,

v.

UNITED STATES of America, Respondent.

This Document Relates to United States v. Jose Marin

Soriano, and Jose Marin Soriano v. United States

Case No. 19-cv-2491-JAR, Case No. 15-
cr-20020-JAR-09, Case No. 18-cv-2435-JAR,

|
Signed August 24, 2023

Attorneys and Law Firms

Bryan C. Clark, Carrie Nicole Capwell, Office of United
States Attorney, Kansas City, KS, Duston J. Slinkard, James
A. Brown, Office of United States Attorney, Topeka, KS,
Steve Clymer, Department of Justice - USAO, Syracuse, NY,
for Respondent in No. 2:19-cv-02491.

Annette Gurney, Office of United States Attorney, Wichita,
KS, Carrie Nicole Capwell, Kim I. Flannigan, Scott C. Rask,
Sheri Catania, Office of United States Attorney, Kansas City,
KS, James A. Brown, Jared S. Maag, Office of United States
Attorney, Topeka, KS, for Respondent in No. 2:15-cr-20020.

Kirk C. Redmond, Melody Brannon, Office of Federal Public
Defender, Topeka, KS, for Petitioner in No. 2:18-cv-2435.

Carrie Nicole Capwell, James A. Brown, Office of United
States Attorney, Topeka, KS, for Respondent in No. 8:18-
cv-2435.

MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Jose Soriano filed a Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 alleging
that the government violated the Sixth Amendment by
intentionally and unjustifiably becoming privy to recordings

of his attorney-client communications (Doc. 536). 1 As a
remedy, he asks the Court to vacate his conviction and term

of imprisonment with prejudice to refiling or, alternatively,
to reduce the term of imprisonment imposed for his admitted
offenses. Pursuant to a Fed. R. Crim. P. 11(c)(1)(C) binding
plea agreement, Petitioner pleaded guilty to a charge of
conspiracy to distribute a mixture and substance containing
more than 50 grams of methamphetamine and, per the parties'
agreement, was sentenced to 108 months' imprisonment.
He is one of 39 Petitioners in this consolidated matter
who allege pre-plea Sixth Amendment violation claims, and
whose proceedings were stayed pending the outcome of a
related appeal in United States v. Matthew Spaeth, after the
Court dismissed Spaeth's claim as foreclosed by the rule in

Tollett v. Henderson. 2  In Tollett, the United States Supreme
Court rejected a pre-plea constitutional challenge where the
defendant failed to show that the violation rendered his

guilty plea involuntary and unknowing. 3  These Petitioners,
including Mr. Soriano, declined the opportunity afforded
by the Court to amend their § 2255 motions to seek
relief under Tollett or to allege a post-plea violation, and
acknowledged that by doing so, they rendered their pre-plea
Sixth Amendment claims vulnerable to dismissal under the

Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
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conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from two video recordings of attorney-client
meetings that took place at CCA on March 12 and April
15, 2016. The government had possession of and access to
these recordings prior to Petitioner's July 27, 2016 guilty

plea. 11 Petitioner challenges both his conviction and his
sentence based on this alleged Sixth Amendment violation
by the government. Like Mr. Spaeth, Petitioner relies on
Shillinger and does not attempt to meet the applicable Tollett
standard for showing that ineffective assistance of counsel

caused him to enter his plea involuntarily and unknowingly.
He is also precluded from challenging his sentence or term
of supervised release based on any alleged pre-plea violation.
Accordingly, Petitioner's § 2255 motion is dismissed in its
entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Jose Soriano's Motion to Vacate and Discharge with
Prejudice under 28 U.S.C. § 2255 (Doc. 536) is dismissed.
Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5508123

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 15-20020-JAR-09. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266
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4 CCA Rec. Lit., Doc. 856; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Jasen Thurman filed a Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 alleging
that the government violated the Sixth Amendment by
intentionally and unjustifiably becoming privy to recordings

of his attorney-client communications (Doc. 141). 1  As
a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for his admitted offenses. Pursuant to an unconditional
plea agreement, Petitioner pleaded guilty to a charge of
conspiracy to distribute and possession with intent to
distribute more than 50 grams of methamphetamine and was

sentenced to 100 months’ imprisonment. He is one of 39
Petitioners in this consolidated matter who allege pre-plea
Sixth Amendment violation claims, and whose proceedings
were stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2

In Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These Petitioners, including Mr. Thurman,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
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their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from two video recordings of attorney-client
meetings that took place at CCA on March 15 and May 6,
2016. The government had possession of and access to these

recordings prior to Petitioner's March 17, 2017 guilty plea. 11

Petitioner challenges both his conviction and his sentence
based on this alleged Sixth Amendment violation by the
government. Like Mr. Spaeth, Petitioner relies on Shillinger
and does not attempt to meet the applicable Tollett standard
for showing that ineffective assistance of counsel caused
him to enter his plea involuntarily and unknowingly. He is
also precluded from challenging his sentence and term of
supervised release based on any alleged pre-plea violation.

Accordingly, Petitioner's § 2255 motion is dismissed in its
entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Jasen Thurman's Motion to Vacate and Discharge
with Prejudice under 28 U.S.C. § 2255 (Doc. 141) is
dismissed. Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5512126

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 15-20091-JAR-2. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 859; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).
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5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Raquel Odegbaro filed a Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 alleging
that the government violated the Sixth Amendment by
intentionally and unjustifiably becoming privy to recordings

of her attorney-client communications (Doc. 153). 1  As
a remedy, she asks the Court to vacate her conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for her admitted offenses. Pursuant to a Fed. R. Crim. P.
11(c)(1)(C) binding plea agreement, Petitioner pleaded guilty
to charges of conspiracy to defraud the government with
respect to claims, aggravated identity theft, and conspiracy
to commit mail fraud and, per the parties' agreement, was
sentenced to 75 months' imprisonment. She is one of 39
Petitioners in this consolidated matter who allege pre-plea
Sixth Amendment violation claims, and whose proceedings
were stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2  In
Tollett, the United States Supreme Court rejected a pre-plea
constitutional challenge where the defendant failed to show
that the violation rendered his guilty plea involuntary and

unknowing. 3  These Petitioners, including Ms. Odegbaro,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:
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*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from seven video recordings of attorney-client
meetings that took place at CCA between February and
April 2016. The government had possession of and access
to these recordings prior to Petitioner's January 30, 2017

guilty plea. 11 Petitioner challenges both her conviction and

her sentence based on this alleged Sixth Amendment violation
by the government. Like Mr. Spaeth, Petitioner relies on
Shillinger and does not attempt to meet the applicable Tollett
standard for showing that ineffective assistance of counsel
caused her to enter her plea involuntarily and unknowingly.
She is also precluded from challenging her sentence or term
of supervised release based on any alleged pre-plea violation.
Accordingly, Petitioner's § 2255 motion is dismissed in its
entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Raquel Odegbaro's Motion to Vacate and Discharge
with Prejudice under 28 U.S.C. § 2255 (Doc. 153) is
dismissed. Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5508259

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 16-20001-JAR-1. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.
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3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 851; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).
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United States District Court, D. Kansas.

In re: CCA RECORDINGS

2255 LITIGATION, Petitioners,

v.

UNITED STATES of America. Respondent.

(This Document Relates to United States v. Quian

Younger and Quian Younger v. United States)

Case No. 19-cv-2491-JAR, Case No. 16-
cr-40012-DDC-2, Case No. 18-cv-4105-JAR,

|
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David J. Guastello, The Guastello Law Firm, LLC, Kansas
City, MO, Kirk C. Redmond, Melody Brannon, Lydia Krebs
Albert, Office of Federal Public Defender, Topeka, KS, for
Petitioners.

Bryan C. Clark, Carrie Nicole Capwell, Office of United
States Attorney, Kansas City, KS, Duston J. Slinkard, James
A. Brown, Office of United States Attorney, Topeka, KS,
Steve Clymer, Department of Justice - USAO, Syracuse, NY,
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MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Quian Younger filed a Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 alleging
that the government violated the Sixth Amendment by
intentionally and unjustifiably becoming privy to recordings

of his attorney-client communications (Doc. 66). 1  As
a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for his admitted offenses. Pursuant to a Fed. R. Crim.
P. 11(c)(1)(C) binding plea agreement, Petitioner pleaded
guilty to a charge of conspiracy to possess with intent
to distribute methamphetamine and was sentenced to 76
months’ imprisonment. He is one of 39 Petitioners in this
consolidated matter who allege pre-plea Sixth Amendment

violation claims, and whose proceedings were stayed pending
the outcome of a related appeal in United States v.
Matthew Spaeth, after the Court dismissed Spaeth's claim

as foreclosed by the rule in Tollett v. Henderson. 2  In
Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These Petitioners, including Mr. Younger,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
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tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from four video recordings of attorney-client
meetings that took place at CCA between February 23 and
May 4, 2016. The government had possession of and access
to these recordings prior to Petitioner's August 8, 2016 guilty

plea. 11  Petitioner challenges both his conviction and his
sentence based on this alleged Sixth Amendment violation
by the government. Like Mr. Spaeth, Petitioner relies on
Shillinger and does not attempt to meet the applicable Tollett
standard for showing that ineffective assistance of counsel
caused him to enter his plea involuntarily and unknowingly.
He is also precluded from challenging his sentence or term
of supervised release based on any alleged pre-plea violation.
Accordingly, Petitioner's § 2255 motion is dismissed in its
entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Quian Younger's Motion to Vacate and Discharge
with Prejudice under 28 U.S.C. § 2255 (Doc. 66) is dismissed.
Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5533563

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 16-40012-DDC-2. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 868; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).
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5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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In re: CCA RECORDINGS

2255 LITIGATION, Petitioners,

v.

UNITED STATES of America. Respondent.

This Document Relates to United States v. Luis Villa-

Valencia, and Luis Villa-Valencia v. United States

Case No. 19-cv-2491-JAR-JPO, Case No. 16-
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Signed August 29, 2023

Attorneys and Law Firms

Edward K. Fehlig, Jr., Law Offices of Fehlig & Fehlig
Tatum, LLC, Lee Summit, MO, Kirk C. Redmond, Melody J.
Brannon, Office of Federal Public Defender, Topeka, KS, for
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United States Attorney, Topeka, KS, for United States in Case
No. 19-cv-2106.

MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Luis Villa-Valencia filed a Motion to Vacate
and Discharge with Prejudice under 28 U.S.C. § 2255
(Doc. 373), alleging that the government violated the Sixth
Amendment by intentionally and unjustifiably becoming

privy to recordings of his attorney-client communications. 1

As a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for his admitted offenses. Under an unconditional plea
agreement, Petitioner pleaded guilty to conspiracy to
distribute and possess with intent to distribute more than
50 grams of methamphetamine and was sentenced to 78
months' imprisonment. He is one of 39 petitioners in this
consolidated matter who allege pre-plea Sixth Amendment

violation claims, and whose proceedings were stayed pending
the outcome of a related appeal in United States v.
Matthew Spaeth, after the Court dismissed Spaeth's claim

as foreclosed by the rule in Tollett v. Henderson. 2  In
Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These petitioners, including Mr. Villa-
Valencia, declined the opportunity afforded by the Court to
amend their § 2255 motions to seek relief under Tollett or to
allege a post-plea violation, and acknowledged that by doing
so, they rendered their pre-plea Sixth Amendment claims

vulnerable to dismissal. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per
se Sixth Amendment violation rule adopted in Shillinger v.

Haworth 7  is misplaced because that case did not concern
Tollett’s guilty-plea situation and “has nothing to do with

whether a guilty plea is voluntary or knowing”; 8  and (3)
Tollett precludes Spaeth from challenging his sentence based

on an alleged pre-plea Sixth Amendment violation. 9  The
court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
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unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from the audio recording of an attorney-client
phone call he placed from CCA on March 9, 2016, and
three video recordings of attorney-client meetings that took
place at CCA between March 2, 2016 and April 21, 2016.
The government obtained and had access to these recordings

prior to Petitioner's April 4, 2017 guilty plea. 11  Petitioner
challenges both his conviction and his sentence based on
these alleged pre-plea Sixth Amendment violations by the
government. Like Mr. Spaeth, Petitioner relies on Shillinger
and does not attempt to meet the applicable Tollett standard
for showing that ineffective assistance of counsel caused him
to enter his plea involuntarily and unknowingly. He is also
precluded from challenging his sentence or term of supervised

release based on any alleged pre-plea violations. Accordingly,
Petitioner's § 2255 motion is dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

*3  IT IS THEREFORE ORDERED BY THE COURT
that Petitioner Luis Villa-Valencia's Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 (Doc. 373)
is dismissed. Petitioner is also denied a COA.

IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5577238

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 16-20008-DDC-7. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266.

4 CCA Rec. Lit., Doc. 865; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).
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5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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United States District Court, D. Kansas.

In re: CCA RECORDINGS

2255 LITIGATION, Petitioners,

v.

UNITED STATES of America, Respondent.

(This Document Relates to United States v. Sergio

Zamudio and Sergio Zamudio v. United States)

Case No. 19-cv-2491-JAR, Case No. 16-
cr-20008-DDC-3, Case No. 19-cv-2191-JAR,

|
Signed August 28, 2023

Attorneys and Law Firms

David J. Guastello, The Guastello Law Firm, LLC, Kansas
City, MO, Kirk C. Redmond, Melody Brannon, Lydia Krebs
Albert, Office of Federal Public Defender, Topeka, KS, for
Petitioners.

Bryan C. Clark, Carrie Nicole Capwell, Office of United
States Attorney, Kansas City, KS, Duston J. Slinkard, James
A. Brown, Office of United States Attorney, Topeka, KS,
Steve Clymer, Department of Justice - USAO, Syracuse, NY,
for Respondent.

MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Sergio Zamudio filed a Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 alleging
that the government violated the Sixth Amendment by
intentionally and unjustifiably becoming privy to recordings

of his attorney-client communications (Doc. 381). 1  As
a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for his admitted offenses. Pursuant to an unconditional
plea agreement, Petitioner pleaded guilty to a charge of
conspiracy to distribute and possess with intent to distribute
more than 50 grams of methamphetamine and was sentenced
to 81 months’ imprisonment. He is one of 39 Petitioners
in this consolidated matter who allege pre-plea Sixth

Amendment violation claims, and whose proceedings were
stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2

In Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These Petitioners, including Mr. Zamudio,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
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tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from two video recordings of attorney-client
meetings that took place at CCA on March 17 and April 14,
2016. The government had possession of and access to these

recordings prior to Petitioner's March 6, 2017 guilty plea. 11

Petitioner challenges both his conviction and his sentence
based on this alleged Sixth Amendment violation by the
government. Like Mr. Spaeth, Petitioner relies on Shillinger
and does not attempt to meet the applicable Tollett standard
for showing that ineffective assistance of counsel caused him
to enter his plea involuntarily and unknowingly. He is also
precluded from challenging his sentence or term of supervised
release based on any alleged pre-plea violation. Accordingly,
Petitioner's § 2255 motion is dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Sergio Zamudio's Motion to Vacate and Discharge
with Prejudice under 28 U.S.C. § 2255 (Doc. 381) is
dismissed. Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5533554

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 16-20008-DDC-3. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 869; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).
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5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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UNITED STATES of America, Respondent.

(This Document Relates to United States v.

Jesus Vera and Jesus Vera v. United States)

Case No. 19-cv-2491-JAR, Case No. 15-
cr-20061-JAR-6, Case No. 18-cv-2422-JAR,

|
Signed August 28, 2023

Attorneys and Law Firms

David J. Guastello, The Guastello Law Firm, LLC, Kansas
City, MO, Kirk C. Redmond, Melody Brannon, Lydia Krebs
Albert, Office of Federal Public Defender, Topeka, KS, for
Petitioners.

Bryan C. Clark, Carrie Nicole Capwell, Office of United
States Attorney, Kansas City, KS, Duston J. Slinkard, James
A. Brown, Office of United States Attorney, Topeka, KS,
Steve Clymer, Department of Justice - USAO, Syracuse, NY,
for Respondent.

MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Jesus Vera filed a Motion to Vacate and
Discharge with Prejudice under 28 U.S.C. § 2255 alleging
that the government violated the Sixth Amendment by
intentionally and unjustifiably becoming privy to recordings

of his attorney-client communications (Doc. 249). 1  As
a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed for
his admitted offenses. Pursuant to a Fed. R. Crim. P. 11(c)
(1)(C) binding plea agreement, Petitioner pleaded guilty to
a charge of conspiracy to distribute and possess with intent
to distribute more than 50 grams of methamphetamine and
was sentenced to 126 months’ imprisonment. He is one of
39 Petitioners in this consolidated matter who allege pre-plea

Sixth Amendment violation claims, and whose proceedings
were stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2

In Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These Petitioners, including Mr. Vera,
declined the opportunity afforded by the Court to amend their
§ 2255 motions to seek relief under Tollett or to allege a
post-plea violation, and acknowledged that by doing so, they
rendered their pre-plea Sixth Amendment claims vulnerable

to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
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tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from two video recordings of attorney-client
meetings that took place at CCA on March 31 and May 5,
2016. The government had possession of and access to these

recordings prior to Petitioner's August 11, 2016 guilty plea. 11

Petitioner challenges both his conviction and his sentence
based on this alleged Sixth Amendment violation by the
government. Like Mr. Spaeth, Petitioner relies on Shillinger
and does not attempt to meet the applicable Tollett standard
for showing that ineffective assistance of counsel caused him
to enter his plea involuntarily and unknowingly. He is also
precluded from challenging his sentence based on any alleged
pre-plea violation. Accordingly, Petitioner's § 2255 motion is
dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Jesus Vera's Motion to Vacate and Discharge with
Prejudice under 28 U.S.C. § 2255 (Doc. 249) is dismissed.
Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5533571

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 15-20061-JAR-6. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 864; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).
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5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.

100a

https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=2075227070&pubNum=0008173&originatingDoc=I5d0d7fe0465e11eeb209de0b8756a87e&refType=RP&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1995229978&pubNum=0000506&originatingDoc=I5d0d7fe0465e11eeb209de0b8756a87e&refType=RP&fi=co_pp_sp_506_1142&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_506_1142 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=2055916466&pubNum=0004031&originatingDoc=I5d0d7fe0465e11eeb209de0b8756a87e&refType=RP&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2253&originatingDoc=I5d0d7fe0465e11eeb209de0b8756a87e&refType=RB&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_fcf30000ea9c4 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=2044063886&pubNum=0006538&originatingDoc=I5d0d7fe0465e11eeb209de0b8756a87e&refType=RP&fi=co_pp_sp_6538_528&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_6538_528 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=2000112482&pubNum=0000780&originatingDoc=I5d0d7fe0465e11eeb209de0b8756a87e&refType=RP&fi=co_pp_sp_780_484&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_484 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=2000112482&pubNum=0000780&originatingDoc=I5d0d7fe0465e11eeb209de0b8756a87e&refType=RP&fi=co_pp_sp_780_484&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_484 


��������	
��
�������
�
���
��������
��	������
����
�������������

��� ! "�#$%&'%(�)*+,*-'.�/%�0123&�,%�%-343(21�5.6.�7%8*-(&*(,�9%-:'. ;
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United States District Court, D. Kansas.

In re: CCA RECORDINGS

2255 LITIGATION, Petitioners,

v.

UNITED STATES of America, Respondent.

(This Document Relates to United States v.

Antonio Vazquez-Saenzpardo and Antonio

Vazquez-Saenzpardo v. United States)

Case No. 19-cv-2491-JAR, Case No. 16-
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Attorneys and Law Firms

David J. Guastello, The Guastello Law Firm, LLC, Kansas
City, MO, Kirk C. Redmond, Melody Brannon, Lydia Krebs
Albert, Office of Federal Public Defender, Topeka, KS, for
Petitioners.

Bryan C. Clark, Carrie Nicole Capwell, Office of United
States Attorney, Kansas City, KS, Duston J. Slinkard, James
A. Brown, Office of United States Attorney, Topeka, KS,
Steve Clymer, Department of Justice - USAO, Syracuse, NY,
for Respondent.

MEMORANDUM AND ORDER

JULIE A. ROBINSON, UNITED STATES DISTRICT
JUDGE

*1  Petitioner Antonio Vazquez-Saenzpardo filed a Motion to
Vacate and Discharge with Prejudice under 28 U.S.C. § 2255
alleging that the government violated the Sixth Amendment
by intentionally and unjustifiably becoming privy to

recordings of his attorney-client communications (Doc. 73). 1

As a remedy, he asks the Court to vacate his conviction
and term of imprisonment with prejudice to refiling or,
alternatively, to reduce the term of imprisonment imposed
for his admitted offenses. Pursuant to an unconditional plea
agreement, Petitioner pleaded guilty to charges of conspiracy
to possess with intent to distribute and distribution of 50

grams or more of methamphetamine and was sentenced
to 81 months’ imprisonment. He is one of 39 Petitioners
in this consolidated matter who allege pre-plea Sixth
Amendment violation claims, and whose proceedings were
stayed pending the outcome of a related appeal in United
States v. Matthew Spaeth, after the Court dismissed Spaeth's

claim as foreclosed by the rule in Tollett v. Henderson. 2

In Tollett, the United States Supreme Court rejected a pre-
plea constitutional challenge where the defendant failed to
show that the violation rendered his guilty plea involuntary

and unknowing. 3  These Petitioners, including Mr. Vazquez-
Saenzpardo, declined the opportunity afforded by the Court to
amend their § 2255 motions to seek relief under Tollett or to
allege a post-plea violation, and acknowledged that by doing
so, they rendered their pre-plea Sixth Amendment claims

vulnerable to dismissal under the Court's previous rulings. 4

On June 12, 2023, the Tenth Circuit Court of Appeals

affirmed this Court's ruling in Spaeth. 5  The Tenth Circuit
ruled: (1) the carve-out provision in Spaeth's unconditional
standard plea agreement did not constitute a waiver of the
government's right to raise, or create an exception to, the
rule of law in Tollett, and because Spaeth has not met his
burden under Tollett to vacate his unconditional guilty plea,
this Court did not err in ruling that Tollett bars his Sixth

Amendment challenge; 6  (2) Spaeth's reliance on the per se

Sixth Amendment violation rule in Shillinger v. Haworth 7  is
misplaced because that case did not concern Tollett’s guilty-
plea situation and “has nothing to do with whether a guilty

plea is voluntary or knowing”; 8  and (3) Tollett precludes
Spaeth from challenging his sentence based on an alleged pre-

plea Sixth Amendment violation. 9  The court concluded:

*2  We abide by several
principles that the Supreme Court
made transparent 50 years ago.
When a defendant voluntarily and
knowingly pleads guilty, the defendant
acknowledges that unconstitutional
conduct preceding the guilty plea
is irrelevant to the admission of
factual guilt. As a result, we do
not assess the merits of pre-plea
constitutional claims but instead ask
whether ineffective assistance of
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counsel caused defendants to enter
their guilty pleas involuntarily and
unknowingly. Tollett and its progeny
tell us how to answer that question:
challengers must show ineffective
assistance of plea counsel. Because
Spaeth does not even contend that his
counsel performed deficiently, or that
such deficient performance prejudiced
him by depriving him of a trial right
he would have chosen, we conclude
that Spaeth's § 2255 motion must be

dismissed. 10

The Tenth Circuit's ruling in Spaeth compels dismissal of
Petitioner's § 2255 motion. Petitioner's Sixth Amendment
claim arises from the video recording of an attorney-client
meeting that took place at CCA on May 10, 2016. The
government had possession of and access to this recording

prior to Petitioner's December 8, 2016 guilty plea. 11

Petitioner challenges both his conviction and his sentence
based on this alleged Sixth Amendment violation by the
government. Like Mr. Spaeth, Petitioner relies on Shillinger
and does not attempt to meet the applicable Tollett standard
for showing that ineffective assistance of counsel caused him
to enter his plea involuntarily and unknowingly. He is also
precluded from challenging his sentence or term of supervised

release based on any alleged pre-plea violation. Accordingly,
Petitioner's § 2255 motion is dismissed in its entirety.

Rule 11 of the Rules Governing Section 2255 Proceedings
states that the Court must issue or deny a certificate of
appealability [“COA”] when it enters a final order adverse
to the applicant. “A certificate of appealability may issue ...
only if the applicant has made a substantial showing of the

denial of a constitutional right.” 12  If the district court denies
a habeas petition on procedural grounds without reaching
the merits of petitioner's underlying constitutional claim, “the
prisoner must show both (1) ‘that jurists of reason would
find it debatable whether the district court was correct in its
procedural ruling’ and (2) ‘that jurists of reason would find
it debatable whether the petition states a valid claim of the

denial of a constitutional right.’ ” 13  For the reasons explained
above, Petitioner has not made a substantial showing on either
prong and the Court therefore denies a COA.

IT IS THEREFORE ORDERED BY THE COURT that
Petitioner Antonio Vazquez-Saenzpardo's Motion to Vacate
and Discharge with Prejudice under 28 U.S.C. § 2255 (Doc.
73) is dismissed. Petitioner is also denied a COA.

*3  IT IS SO ORDERED.

All Citations

Slip Copy, 2023 WL 5512122

Footnotes

1 Unless otherwise specified, citations prefaced with “Doc.” refer to filings and docket entries in the underlying
criminal case, No. 16-20017-DDC-2. Citations prefaced with “CCA Rec. Lit., Doc.” refer to filings and entries
in this consolidated case, No. 19-2491-JAR.

2 411 U.S. 258, 266 (1973); see Spaeth v. United States, No. 19-2413-JAR-JPO, Docs. 3, 7, 8; CCA Rec.
Lit., Docs. 730, 785, 922.

3 Tollett, 411 U.S. at 266

4 CCA Rec. Lit., Doc. 862; see Hill v. Lockhart, 474 U.S. 52, 58–60 (1985) (adopting two-part test for ineffective
assistance of counsel claim in the plea context: “the defendant must show that there is a reasonable
probability that, but for counsel's errors, he would not have pleaded guilty and would have insisted on going
to trial.”).

111a

https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=I10401cd0458811eeb209de0b8756a87e&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=I10401cd0458811eeb209de0b8756a87e&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=I10401cd0458811eeb209de0b8756a87e&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=I10401cd0458811eeb209de0b8756a87e&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=L&pubNum=1000546&cite=28USCAS2255&originatingDoc=I10401cd0458811eeb209de0b8756a87e&refType=LQ&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search) 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1973126374&pubNum=0000780&originatingDoc=I10401cd0458811eeb209de0b8756a87e&refType=RP&fi=co_pp_sp_780_266&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_266 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1973126374&pubNum=0000780&originatingDoc=I10401cd0458811eeb209de0b8756a87e&refType=RP&fi=co_pp_sp_780_266&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_266 
https://www.westlaw.com/Link/Document/FullText?findType=Y&serNum=1985156311&pubNum=0000780&originatingDoc=I10401cd0458811eeb209de0b8756a87e&refType=RP&fi=co_pp_sp_780_58&originationContext=document&vr=3.0&rs=cblt1.0&transitionType=DocumentItem&contextData=(sc.Search)#co_pp_sp_780_58 


CCA Recordings 2255 Litigation v. United States, Slip Copy (2023)

 © 2024 Thomson Reuters. No claim to original U.S. Government Works. 3

5 United States v. Spaeth, 69 F.4th 1190 (10th Cir. 2023).

6 Id. at 1204–08.

7 70 F.3d 1132, 1142 (10th Cir. 1995) (holding a per se Sixth Amendment violation occurs when the government
becomes privy to an attorney-client communication because of its purposeful intrusion that is not justified by
any legitimate law enforcement interest).

8 Id. at 1211. The court declined to decide “what effect any per se presumption of a Sixth Amendment violation
might have in applying the Hill prejudice standard—a reasonable probability that the defendant would not
have pleaded guilty absent the deficient performance.” Id.

9 Id. at 1212–13.

10 Id. at 1213.

11 The government had possession of and access to hundreds of hours of video recordings obtained from CCA
in a separate criminal matter from May 17, 2016 until August 9, 2016, when it disgorged the videos to the
Court. See CCA Rec. Lit., Doc. 784 at 13; United States v. Carter, No. 16-20032-JAR, Doc. 758 (D. Kan.
Aug. 13, 2019).

12 28 U.S.C. § 2253(c)(2).

13 United States v. Park, 727 F. App'x 526, 528 (10th Cir. 2018) (quoting Slack v. McDaniel, 529 U.S. 473,
484 (2000)).

End of Document © 2024 Thomson Reuters. No claim to original U.S. Government Works.
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x;BP�aa�>V�LQP�x;BPM�y>WPO<@<A�YPTL@><�__̀ �̀iO>TPPK@<AMMLJLPM�LQJL�LQP�d>;OL�U;ML�@MM;P�>O�KP<C�J�TPOL@V@TJLP�>VJNNPJBJ\@B@LC�z{d|k}~�?QP<�@L�P<LPOM�J�V@<JB�>OKPO�JKWPOMPL>�LQP�JNNB@TJ<LD�{k�TPOL@V@TJLP�>V�JNNPJBJ\@B@LC�UJC�@MM;P�DDD><BC�@V�LQP�JNNB@TJ<L�QJM�UJKP�J�M;\MLJ<L@JB�MQ>?@<A�>V�LQPKP<@JB�>V�J�T><ML@L;L@><JB�O@AQLD}a_��V�LQP�K@MLO@TL�T>;OL�KP<@PMJ�QJ\PJM�NPL@L@><�><�NO>TPK;OJB�AO>;<KM�?@LQ>;L�OPJTQ@<ALQP�UPO@LM�>V�NPL@L@><PO]M�;<KPOBC@<A�T><ML@L;L@><JB�TBJ@UZ�{LQPNO@M><PO�U;ML�MQ>?�\>LQ��a���LQJL�[;O@MLM�>V�OPJM><�?>;BKV@<K�@L�KP\JLJ\BP�?QPLQPO�LQP�K@MLO@TL�T>;OL�?JM�T>OOPTL�@<�@LMNO>TPK;OJB�O;B@<A��J<K��_���LQJL�[;O@MLM�>V�OPJM><�?>;BK�V@<K@L�KP\JLJ\BP�?QPLQPO�LQP�NPL@L@><�MLJLPM�J�WJB@K�TBJ@U�>V�LQPKP<@JB�>V�J�T><ML@L;L@><JB�O@AQLD��}a��q>O�LQP�OPJM><M�PjNBJ@<PKJ\>WPZ�iPL@L@><PO�QJM�<>L�UJKP�J�M;\MLJ<L@JB�MQ>?@<A�><�P@LQPONO><A�J<K�LQP�d>;OL�LQPOPV>OP�KP<@PM�J�d|kD�������������������������������������LQJLiPL@L@><PO��@<TC�YJOJQ@��PBJCJliJTQPT>]M�m>L@><�L>��JTJLPJ<K��@MTQJOAP�?@LQ�iOP[;K@TP�;<KPO�_���DYDdD�̂�__̀ �̀��>TDnpo��@M����������D�iPL@L@><PO�@M�JBM>��������J�d|kD������������������� ¡¢¢���£¤£�¥��YB@N�d>NCZ�_b_��¦s�̀̀��̀pr§̈ ©̈ª̈©«¬­ ®̄ °±²²�³́µ±¶·̧²±�²¹±º̧»̧±¼½�º̧́¾̧́³̄²�¹¶±»¾º±¼�·̧ µ́�¿À³ºÁÂ�¶±»±¶�́³�»̧°̧̄Ã²�¾̄¼�¼³ºÄ±́�±̄ ¶̧́±²�̧̄�́µ±�Å̄¼±¶°Ǣ̧ Ãº¶̧Ç̧ ¾̄°�º¾²±½�È³Á�­ÉÊËÌÌÍ­ÊÎÏÐÊÑÁ�Ò̧ ¾̧́́³̄²�¹¶±»¾º±¼�·̧ µ́�¿ÓÓÔ�ÕÖ×Ø�ÙÚÛØ½�À³ºÁÂ�¶±»±¶�́³�»̧°̧̄Ã²�¾̄¼�±̄ ¶̧́±²¸̄�́µ̧²�º³̄²³°̧¼¾́±¼�º¾²±½�È³Á�­ÜÊËÝÜ­ÊÎÏÐÁË Ý­­�®ÁÞÁ�ËÑß½�ËÉÉ�à­ÜáÍâã�äÖÖ�åæçÖÛè�éØ�êëÚÛÖì�åÛçÛÖä½�È³Á�­ÜÊËÝ­ÍÊÎÏÐÊÎíî½�À³º²Á�Í½�á½�ßã�ÓÓÔ�ÕÖ×ØÙÚÛØ½�À³º²Á�áÍÌ½�áßÑ½�ÜËËÁÍ ïðññÖÛÛ½�Ý­­�®ÁÞÁ�¾́�ËÉÉÝ ÓÓÔ�ÕÖ×Ø�ÙÚÛØ½�À³ºÁ�ßáÌã�äÖÖ�òÚññ�éØ�Ùð×óèçôÛ½�ÝáÝ�®ÁÞÁ�ÑË½�ÑßõÉÌ�à­ÜßÑâ�à¾¼³¹̧́ Ã̄�́·³Ê¹¾¶́�́±²́�»³¶�̧̄±»»±º̧́ö±¾²²̧²́¾̄º±�³»�º³Å̄²±°�º°¾̧Ç�̧̄ �́µ±�¹°±¾�º³̄ ±́÷́ø�¿́µ±�¼±»±̄¼¾̄ �́ÇÅ²́�²µ³·�́µ¾́�́µ±¶±�̧²�¾�¶±¾²³̄¾ù°±¹¶³ù¾ù̧°̧́Æ�́µ¾́½�ùǺ�»³¶�º³Å̄²±°ú²�±¶¶³¶²½�µ±�·³Å°¼�̄³́�µ¾ö±�¹°±¾¼±¼�ÃÅ̧°́Æ�¾̄¼�·³Å°¼�µ¾ö±�̧̄²̧²́±¼�³̄�Ã³̧̄ Ã³́�́¶̧¾°ÁÂâÁ
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; <=>?@A�B?C?@D�EF�BGC@?HI�JK�LMNOP�QQKR�SQROP�TUVM�WRWXYMJ ZAF�[O�QWRN\R]M^ R̂�LMX_�QQXWI�QQNW�SQROP�TUVM�QKK;Y�SP̀a_Ubc�[�deV�fe�gUhOP�ijeb_jebO�kÙa[OÙb�̀llmVf�nPeb�OPe�c̀keVbjebOoel̀jef�dVUkp�Ò�[b�[OÒVbepqlaUebO�l̀jjmbUl[OÙb�oel[mfe�̀r�UOf�dmVd̀ferma�UbOVmfÙb�OP[O�Uf�b̀O�smfOUrUe_�op[bp�aecUOUj[Oe�a[n�ebr̀VlejebO�UbOeVefOYM] ZAF�[O�QWQQM�tPe�l̀mVO�_elaUbe_�Ò�_elU_e�unP[O�errelO�[bp�deV�fe�dVefmjdOÙb�̀r�[�gUhOP�ijeb_jebO�kÙa[OÙbjUcPO�P[ke�Ub�[ddapUbc�OPe�v>ww�dVesm_Ule�fO[b_[V_x[�Ve[f̀b[oae�dV̀o[oUaUOp�OP[O�OPe�_ereb_[bO�ǹ ma_�b̀OP[ke�dae[_e_�cmUaOp�[ofebO�OPe�_erUlUebO�deVr̀Vj[bleMy�ZAFK ZAF�[O�QWQW\QXMQR ZAF�[O�QWQXMQQ tPe�c̀keVbjebO�P[_�d̀ffeffÙb�̀r�[b_�[lleff�Ò�Pmb_Ve_f�̀r�P̀mVf�̀r�kU_è�Vel̀V_Ubcf�̀oO[Ube_�rV̀j�TTiUb�[�fed[V[Oe�lVUjUb[a�j[OOeV�rV̀j�z[p�Q̂I�WRQJ�mbOUa�imcmfO�KI�WRQJI�nPeb�UO�_Ufc̀Vce_�OPe�kU_èf�Ò�OPeT̀ mVOM�B@@�{{|�}@~F��>?FI��̀ lM�̂]N�[O�QX��<=>?@A�B?C?@D�EF�{C�?@�I��̀ M�QJqWRRXWq�i�I��̀ lM�̂;]�S�M��[bMimcM�QXI�WRQKYMQW W]��MgMTM���WW;XSlYSWYMQX <=>?@A�B?C?@D�EF��C��I�̂Ŵ�LM�idd�h�;WJI�;W]�SQROP�TUVM�WRQ]Y�S�m̀OUbc�BwC~��EF��~�C=>@wI�;WK��MgM�N̂XIN]N�SWRRRYYM��������������� ��WRWX�tP̀jf̀b��emOeVfM��̀ �la[Uj�Ò�̀VUcUb[a��MgM��̀ keVbjebO�� V̀�fM
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BCBD�EF�DGCHIHJKLM�NOP�EPQNLRS�TUNRNUVK�UQ�TWXXPKNLM�RYRULRZLP[\KUNP]�̂NRNPQ�_UQNXUTN�̀VWXNa�_[�bRKQRQ[cd�efg�̀ h̀�ef̀ Je_cdîBBGG�FcjcihjcJda�kPNUNUVKPXQaY[\dcjf_�̂jhjf̂�Vl�hmPXUTRa�ePQnVK]PKN[R̀QP�dV[�DHoTYoBpHDoqheoqkJrÛsKP]�CDtDItBCBDuvvwxyz{|�}y~��}����x�|�������������������������������������������������������������������� ����¡�����������������¢������������£���������¤¤�¥���¤���������¦�¢��¥���¤���������§� ����̈ ��¤��¦������������������©�¥������§������̈��§����¡���¥ª���������£����������� ���¤¤�¥���¤�«������̈������ª�����������������������̈ �����������̈��� �����������ª��£�������¤¤�¥���¤�«������̈�����ª�����������§� ����̈ ��̈���������������§���������¤������¥��¬«̈ ª���̈���¥�����©­��¤���¡��§�������®̄°�|�±w²³�zyv�́zµ}vz|�vw�uµµ�¶}|z|·¸¹̧ º́ u»±¼̧ �u»±�º́ ±¹́�«�½¾�ª��¡�£½©̈ �©���¿½¾��«©½�¾�� �̈ª�¾̈�½̈�¡½����«��¾ÀÁ�½����������������������������������¥��¢���ÂÃ��ÄÅÄÅ�������������� ���¤�����§§���������¢���¤��Æ�������������������������¥���Æ�������¤���Æ�����¤�������������¢������Æ���������ÇÈÂÉ���¤����������Æ����������¥����¥����Ê������Ë������¥�����������ÈÄÉ�¥���������¬����¥ ��������¢��§����Â�����Æ�����������¢��Ì�������¤����������������������������Ì������Æ���������������Ì���������§��������������¥��§��������¡����ÄÈ¢É��¤����¡�������������Æ�̈�¥�����ÄÄÃÃ�¦��¥�����Æ������¥���������¥����¥����Ê������Ë������¥�������Ä�ª¤������������Æ�����§������Í��¢���������������������������������������¢���¤��Æ��������§§��¥�������¤�ÎÏÐÐÑÒÒ�ÓÔ�ÕÑÖ×ÑØÙÏÖÚ���������§��Æ�������¥����������¥������§����������§�������Æ������§�����������������������§�����Æ�������������Ê���¢������Æ�����������������������¥���¤

�������Û�����§������������������������������������¢�������������������������§��§�����������������������������ÃÜÝ�Üyvxw~³²v�wy��������������������������������¤����������������������Æ�����������¥��������¥�����������������¥���¤���������ÞÖßÒÑ×�àÒáÒÑÙÓÔ�âáØÒÑØ�ÑÒ�áÐÔ�È����ãäÐáåæ������çÉ������§��¥�§�����������è�ÄÄÃÃ��������¢�¤��������������é������¥��§�����������§���������������������§�����������¥����¤���¤������¥��������������¤�������������¥�§�������������¤�����§�����������Äê�«�̈����è�ÄÄÃÃ���������¥��§�������¢����¤����¥���������������������� ���������������������������¤�����������������§��¥�����Æ��������¥�������������������¥���������§��¥�§�����������������¢�¤������������������������������������������������������Æ�¤�¥������¥��¥���������¤������������äÐáåæ����������������§��¥�����Æ�����������¢��������§��������ë¥��§���¤���������������������¥����������������¤������������¥��������¤������������§���������¢�¤������������Æ�����äÐáåæ��������Æ�������������§���������¤������¥�Èã���çÉ����������¤¤�¥���¤�����«������̈������ª�������Èã«̈ ª�çÉ���§����������Æ�������������§§��§��������¥������¤����������Æ�������¤���������Æ���̈�ë���ª���������������������������Æ��Äê�«�̈����è�ÄÄÃÃ�����Æ�������½������äÐáåæ����������������������§�������§���������������§�¤���¤�����¥��������������¤����������¥�����§�����Æ����������������������è�ÄÄÃÃ��ª�����Æ�������¥�������������������§������������������̈�ë���ª���������¥������������������������������§����¥�����Ê���¤�����Æ�������¢���������������§�¥�������¥�è�ÄÄÃÃ�¥������������������������¥���������¥��������Æ����������������������Æ���������������§��¥�����Æ����������������������§�����Æ�¤���§����¥�����Ê���¤�����Æ�������¥��¥�������������������¥������������������������¥���������¤������������������Ê��������������������Ì���������è�ÄÄÃÃ�����Æ������ª���¢��������Æ���Æ�������¢�����¥��������������������Æ�������¥�����������Æ�����¥�����¤������¥�����������������������ì�����������������§��¥����¤��������Æ������ÂÅÅ�¥��������¥��§������������¢��������������¤�������§�������Àí�¦�����Æ�¢�¤������������������ÂÅé������������ ��Æ�����¤�������è�ÄÄÃÃ�¢������������Æ��������������¢�����Æ�����������¤�§����������Í�̈�ë���ª�����������Æ�����ª���¢����ë��¤�����������������������§�������������������������Æ�����§���î���ë�§�����������§��¥������������������������¥����¥���¢����Ë�����£������Æ�¤��������¤�����Æ������¥��¥��������������äÐáåæ��������§���������������Æ���¥���������¢�������������¢�����¤��������¤Ç��������¥����§�������������������Æ������������������������������������¬¥�����������������§�¢���������������������Ë����¤��¢���¢�¥����Æ�§����������������¬
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BCDEFG�BHIIJFDBKGDHFLM�GNDL�OHJPG�IJLG�QPKFG�GNKG�REGDGDHFEPSLT�UUVV�IHGDHFM�CEKWDFQ�HFCX�GNE�YJELGDHF�HZ�[EGEPIDFDFQ�\NKGPEIE[X�GH�DIRHLE]̂�_KBN�REGDGDHFEP�KL̀L�GNE�OHJPG�GH�DIRHLEGNE�LKIE�PEIE[X�ZHP�GNDL�BHFLGDGJGDHFKC�WDHCKGDHFa�GH�WKBKGEGNE�bJ[QIEFG�KF[�[DLBNKPQE�GNE�REGDGDHFEP�DIIE[DKGECXM�\DGNRPEbJ[DBE�GH�ZJPGNEP�RPHLEBJGDHFM�HP�KCGEPFKGDWECXM�GH�PE[JBE�GNELEFGEFBE�cX�Vde]fgL�GNE�LJRRCEIEFGKC�DLLJEL�[DLBJLLE[�DF�GNDL�hP[EP�DCCJLGPKGEMNH\EWEPM�REGDGDHFEPLi�KCCjHPjFHGNDFQ�KRRPHKBN�DL�KFGDGNEGDBKCGH�GNE�DF[DWD[JKC�RPHBE[JPKC�cKPPDEPLM�LGKF[KP[LM�KF[�cJP[EFLHZ�RPHHZ�EKBN�REGDGDHFEP�ZKBEL�DF�LEÈDFQ�NKcEKL�PECDEZ]kEGDGDHFEPLi�KRRPHKBN�[HEL�FHG�GK̀E�DFGH�BHFLD[EPKGDHF\NEGNEP�K�REGDGDHFEP�RCEK[E[�QJDCGX�HP�RPHBEE[E[�GH�GPDKCMGNE�FKGJPE�HZ�GNE�LEFGEFBE�DIRHLE[M�GNE�GDIDFQ�HZ�GNEKCCEQE[�lDmGN�gIEF[IEFG�WDHCKGDHFM�HP�\NEGNEP�REGDGDHFEPPEIKDFL�DF�BJLGH[X]�nD̀E\DLEM�GNE�QHWEPFIEFGSL�LBHPBNE[jEKPGN�KRRPHKBN�GH�[EZEF[DFQ�GNE�IHGDHFL�NKL�BHIRHJF[E[GNE�OHJPGSL�KcDCDGX�GH�BHF[JBG�K�IEKFDFQZJC�DFDGDKC�PEWDE\�KLPEYJDPE[�cX�GNE�oJCEL�pHWEPFDFQ�lEBGDHF�UUVV�kPHBEE[DFQL]qDLRJGEL�HWEP�[DLBHWEPX�KF[�\NEGNEP�GNE�PEBHP[DFQL�KPERPHGEBGE[�cX�GNE�lDmGN�gIEF[IEFG�BHFLJIE[�IJBN�HZGNE�RKPGDELi�KF[�OHJPGSL�KGGEFGDHF�[JPDFQ�GNE�ZDPLG�XEKP�HZGNELE�BHFLHCD[KGE[�RPHBEE[DFQLM�JCGDIKGECX�EF[DFQ�\DGN�GNEOHJPG�PEWDE\DFQ�NJF[PE[L�HZ�KJ[DH�KF[�WD[EH�PEBHP[DFQL�KF[DIRHLDFQ�[DLBHWEPX�LKFBGDHFL�KQKDFLG�GNE�QHWEPFIEFG]�rNEQHWEPFIEFGSL�CKGELG�RPHBE[JPKC�ZEFBDFQ�DFWH̀DFQ�K�oJCE�GHPEYJDPE�KCC�REGDGDHFEPL�GH�BEPGDZX�GNEDP�IHGDHFLsIK[E�HWEPK�XEKP�DFGH�GNELE�BHFLHCD[KGE[�RPHBEE[DFQL�DF�GNE�\K̀E�HZGNE�QHWEPFIEFGSL�[EIKF[�GNKG�GNE�OHJPG�PJCE�DIIE[DKGECX�HFDGL�IXPDK[�RPHBE[JPKC�[EZEFLELsZJPGNEP�[ECKXE[�GNDL�OHJPGSLPEWDE\]gG�GNDL�bJFBGJPEM�GNE�OHJPG�K[WDLEL�GNE�RKPGDEL�GNKGRKPGDBJCKPDtE[�BHFLD[EPKGDHF�\DCC�cE�QDWEF�GH�EKBN�REGDGDHFMKF[�KFX�ZJGJPE�cPDEZDFQM�IHGDHFLM�KF[�KPQJIEFGL�LNHJC[CD̀E\DLE�QDWE�EKBN�REGDGDHF�DF[DWD[JKC�KGGEFGDHF]�rNE�lJRPEIEOHJPG�NKL�[ELBPDcE[�GNE�NKcEKL�\PDG�KL�ucHGN�GNE�LXIcHCKF[�QJKP[DKF�HZ�DF[DWD[JKC�CDcEPGX]vw�xNDCE�[EGEPPEFBE�KF[BHPPEBGDHF�HZ�QHWEPFIEFGKC�IDLBHF[JBG�KPE�KCLH�KWKDCKcCEBHFLEYJEFBEL�HZ�NKcEKL�PECDEZM�REGDGDHFL�KPE�DFDGDKGE[�KF[BHFLD[EPE[�\DGN�PELREBG�GH�GNE�RPHRPDEGX�HZ�PELGPKDFGL�HFDF[DWD[JKC�CDcEPGX]�qHtEFL�HZ�REGDGDHFL�NKWE�cEEF�BHCCEBGE[GHQEGNEP�DF�GNDL�KBGDHF�ZHP�EZZDBDEFG�NKF[CDFQM�cJG�EKBN�REGDGDHFIJLG�JCGDIKGECX�LGKF[�HP�ZKCC�HF�DGL�H\F]�l\EERDFQ�BCKDILKcHJG�IDLBHF[JBG�HP�[EGEPPEFBE�DFGEPELGL�RJG�RHGEFGDKCCXIEPDGHPDHJL�REGDGDHFL�KG�PDL̀�\NEF�GNEDP�LJPWDWKC�DL�LGK̀E[GH�HGNEP�REGDGDHFL�GNKG�KPE�JFCD̀ECX�GH�LJPWDWE�GNE�PDQHPHJLPEYJDPEIEFGL�KF[�CDIDGKGDHFL�HZ�BHCCKGEPKC�PECDEZ]�lDIDCKPCXM

CJIRDFQ�IKGEPDKCCX�[DLLDIDCKP�REGDGDHFL�GHQEGNEP�DF�KF�KGGEIRGGH�[DLIDLL�CKPQE�L\KGNL�HZ�BCKDIL�HP�REGDGDHFL�[HEL�FHG�EFKcCEGNDL�OHJPG�GH�EWKCJKGE�GNE�DFbJPDEL�KF[�CDcEPGX�DFGEPELGL�KG�LGK̀EZHP�GNE�IKFX�KQQPDEWE[�DF[DWD[JKCL�\NH�NKWE�REGDGDHFE[�GNDLOHJPG�ZHP�NECR]pDWEF�GNE�FJIcEP�HZ�BKLEL�KZZEBGE[�cX�GNE�DLLJEL�RPELEFGCXcEZHPE�GNE�OHJPGM�DG�\DCC�KQKDF�EF[EKWHP�GH�ELGKcCDLN�CEQKCLGKF[KP[L�BHIIHF�GH�WKPDHJL�BKGEQHPDEL�HZ�REGDGDHFEPLM�\DGNDF[DWD[JKCDtE[�KRRCDBKGDHF�GH�ZHCCH\�ZHP�EKBN�REGDGDHFEP]�rNEOHJPG�cEQDFL�cX�[DLBJLLDFQ�GNE�LGKF[KP[�DF�GNE�rEFGN�ODPBJDGZHP�lDmGN�gIEF[IEFG�DFGEFGDHFKCjDFGPJLDHF�BCKDIL�DFWH̀E[�cXREGDGDHFEPL�KL�GNE�cKLDL�ZHP�GNEDP�T�UUVV�IHGDHFL�ZHP�NKcEKLPECDEZ]�yEmGM�GNE�OHJPG�K[[PELLEL�GNE�BHCCKGEPKCjKGGKB̀�\KDWEP[EZEFLE�KF[�KRRCDBKGDHF�HZ�GNE�LHjBKCCE[�z{||}~~�PJCE�GH�BKLEL�DF\NDBN�REGDGDHFEPL�RCEK[E[�QJDCGX]��DFKCCXM�GNE�OHJPG�K[[PELLELFJIEPHJL�bJPDL[DBGDHFKC�[EZEFLEL�PKDLE[�cX�GNE�QHWEPFIEFGMDFBCJ[DFQ�LGKF[DFQM�IHHGFELLM�KF[�BEPGDZDBKGDHF�PEYJDPEIEFGLJF[EP�oJCE�U�c�]�������������������������������rNPHJQNHJG�GNE��|����BKLE�KF[�BHFGDFJDFQ�\DGNGNELE�BHFLHCD[KGE[�T�UUVV�RPHBEE[DFQLM�GNE�RKPGDEL�NKWE[EcKGE[�\NKG�DL�PEYJDPE[�GH�ELGKcCDLN�K�WDHCKGDHF�HZ�GNElDmGN�gIEF[IEFG�cKLE[�HF�GNE�QHWEPFIEFGSL�KCCEQE[DFGEFGDHFKC�DFGPJLDHF�DFGH�REGDGDHFEPLi�RPHGEBGE[�KGGHPFEXjBCDEFGBHIIJFDBKGDHFL]�oEWDE\�HZ�GNE�KRRCDBKcCE�CK\�KF[�GNEOHJPGSL�RPDHP�PJCDFQL�CEK[DFQ�JR�GH�GNDL�[DLRJGE�ZPKIE�GNE�DLLJELRPELEFGCX�cEZHPE�GNE�OHJPG]��EBKJLE�GNE�RKPGDELi�KPQJIEFGLNKWE�EWHCWE[�LDFBE�GNE��|����hP[EP�\KL�DLLJE[M�KF[�DF�CDQNGHZ�GNE�QHWEPFIEFGSL�RHLDGDHF�GNKG�GNE�hP[EP�[HEL�FHG�BHFGPHCGNDL�T�UUVV�RPHBEE[DFQM�GNE�OHJPG�PEKZZDPIL�DGL�KFKCXLDL�KF[CEQKC�[EGEPIDFKGDHFL�NEPE]�����������rNE�lDmGN�gIEF[IEFG�RPHWD[ELa�u�F�KCC�BPDIDFKCRPHLEBJGDHFLM�GNE�KBBJLE[�LNKCC�EFbHX�GNE�PDQNG]]]GH�NKWEGNE�KLLDLGKFBE�HZ�BHJFLEC�ZHP�[EZEFLE]v�d�rNDL�PDQNG�DLuDF[DLREFLKcCE�GH�GNE�ZKDP�K[IDFDLGPKGDHF�HZ�HJP�K[WEPLKPDKCLXLGEI�HZ�BPDIDFKC�bJLGDBE]v����G�uLKZEQJKP[L�GNE�HGNEP�PDQNGL[EEIE[�ELLEFGDKC�ZHP�GNE�ZKDP�RPHLEBJGDHF�HZ�K�BPDIDFKCRPHBEE[DFQ]v�U�rNEPE�KPE�GNPEE�QEFEPKC�BHIRHFEFGL�GH�GNElDmGN�gIEF[IEFG�PDQNG�GH�BHJFLECa�����GNE�KcLHCJGE�PDQNGGH�cE�PERPELEFGE[�cX�BHJFLEC�DF�K�BPDIDFKC�RPHBEE[DFQ�GNKGBHJC[�PELJCG�DF�DIRPDLHFIEFG���U��GNE�YJKCDZDE[�PDQNG�GH�BHJFLECHZ�HFESL�BNHDBE��KF[�����GNE�PDQNG�GH�EZZEBGDWE�KLLDLGKFBE�HZBHJFLEC]��
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BCDEFGHEGI�JGIFKLJCG�MNOJHL�NJPE�IQCLE�OI�JLLKE�QEFE�OFECGE�CR�RCKF�MOIESCFJEL�CR�MOLEL�IC�TE�MCGLJUEFEU�VQEGUEMJUJGS�JR�O�UEREGUOGI�QOL�TEEG�UEGJEU�IQE�FJSQI�IC�ERREMIJDEOLLJLIOGME�CR�MCKGLENW�XQELE�MOIESCFJEL�OFE�YUJLIJGSKJLQEUTZ�IQE�LEDEFJIZ�CR�IQE�UE[FJDOIJCG�OGU�IQE�LQCVJGS�CR[FE\KUJME�FE]KJFEU�CR�IQE�UEREGUOGI�JG�CFUEF�IC�LKMMEEU�CGQJL�MNOJHŴ_̀�BEGEFONNZ�L[EOPJGSa�IQELE�MOIESCFJEL�OFEb�c_dSEGEFON�JGERREMIJDE�OLLJLIOGME�CR�MCKGLEN�MNOJHL�OGONZeEUKGUEF�IQE�ROHJNJOF�fghijklmno�pq�rmstinugvn�IVCw[FCGSEURFOHEVCFPx_y�czd�LEDEFE�MJFMKHLIOGMEL�IQOI�MCGLIJIKIE�[EF�LEDJCNOIJCGLx_{�c|d�MOLEL�VQEFE�MCKGLEN�NOTCFEU�KGUEF�OG�OMIKONMCGRNJMI�CR�JGIEFELIx_}�OGU�c̀d�SCDEFGHEGI�JGDOLJCGL�CR�IQEOIICFGEZwMNJEGI�FENOIJCGLQJ[W_~�G�OUUJIJCG�IC�[FCQJTJIJGS�IQE�SCDEFGHEGI�RFCH�[FEDEGIJGSIQE�OMMKLEU�RFCH�CTIOJGJGS�OLLJLIOGME�CR�MCKGLENa�IQE�J�IQ��HEGUHEGI�JH[CLEL�OG�ORRJFHOIJDE�CTNJSOIJCG�CGIQE�SCDEFGHEGI�YGCI�IC�OMI�JG�O�HOGGEF�IQOI�MJFMKHDEGILOGU�IQEFETZ�UJNKIEL�IQE�[FCIEMIJCG�ORRCFUEU�TZ�IQE�FJSQIIC�MCKGLENŴ_��XQJL�LEMCGU�MOIESCFZ�CR�[EF�LE�DJCNOIJCGMNOJHL�JGMNKUEL�YDOFJCKL�PJGUL�CR�LIOIE�JGIEFREFEGME�VJIQMCKGLEN�L�OLLJLIOGMEŴz��XQE��K[FEHE��CKFI�QOL�QENU�IQOIJG�DEFZ�NJHJIEU�MJFMKHLIOGMELa�IQE�SCDEFGHEGI�DJCNOIELIQE��J�IQ��HEGUHEGI�VQEG�JI�JGIFKUEL�CG�IQE�OIICFGEZwMNJEGI�FENOIJCGLQJ[a�[FEDEGIJGS�MCKGLEN�RFCH�Y[OFIJMJ[OI�JGS�RKNNZ�OGU�ROJFNZ�JG�IQE�OUDEFLOFZ�ROMIRJGUJGS�[FCMELLŴz_��OH[NEL�CR�SCDEFGHEGI�JGIEFREFEGME�RCKGU�IC�DJCNOIE�OUEREGUOGI�L��J�IQ��HEGUHEGI�FJSQIL�[EF�LE�JGMNKUEb�FERKLJGSIC�ONNCV�UEREGLE�MCKGLEN�MNCLJGS�OFSKHEGI�JG�O�TEGMQIFJONxzz�[FCQJTJIJGS�UJFEMI�E�OHJGOIJCG�CR�IQE�UEREGLE�TZMCKGLENxz|�FE]KJFJGS�UEREGUOGIL�VQC�MQCLE�IC�IELIJRZ�IC�UCLC�TERCFE�OGZ�CIQEF�UEREGLE�VJIGELLxz̀�OGU�[FCQJTJIJGS�OGZMCGLKNIOIJCG�TEIVEEG�O�UEREGUOGI�OGU�QJL�OIICFGEZ�UKFJGS�OGCDEFGJSQI�FEMELL�LE[OFOIJGS�IQE�UJFEMIwE�OHJGOIJCG�OGU�IQEMFCLLwE�OHJGOIJCG�CR�IQE�UEREGUOGIWzy���XQE��J�IQ��HEGUHEGI�FJSQI�IC�ERREMIJDE�OLLJLIOGMECR�MCKGLEN�ONLC�JGMNKUEL�IQE�OTJNJIZ�IC�L[EOP�MOGUJUNZOGU�MCGRJUEGIJONNZ�VJIQ�MCKGLEN�RFEE�RFCH�KGFEOLCGOTNESCDEFGHEGI�JGIEFREFEGMEWz{��EIJIJCGEFL�OLLEFI�IQOI�IQE�FJSQIIC�MCHHKGJMOIE�[FJDOIENZ�VJIQ�MCKGLEN�OTCKI�MEFIOJG�LKT\EMILJL�GCI�\KLI�O�FE]KJFEHEGI�YIQOI�O�IFJON�TE�ROJFx̂�JGLIEOUaNJPE�IQE�FJSQI�IC�QODE�MCKGLEN�OI�ONN�OGU�IQE�FJSQI�IC�QODEMCKGLEN�CR�MQCJMEa�IQE�FJSQI�IC�LKMQ�MCHHKGJMOIJCG�JLO�FE]KJFEHEGI�YIQOI�O�[OFIJMKNOF�SKOFOGIEE�CR�ROJFGELL�TE

[FCDJUEUŴz}��EIJIJCGEFL�MJIE�GC�OKIQCFJIZ�LK[[CFIJGS�IQJLIQECFZa�QCVEDEFa�GCF�UJU�IQE��CKFI�L�JGUE[EGUEGI�FELEOFMQFEDEON�OGZ�MOLEL�IQOI�MQOFOMIEFJeE�JGIEGIJCGONwJGIEFREFEGMEMNOJHL�LKMQ�OL�IQJL�CGE�OL�OGZIQJGS�TKI�CGE�RCF�IQE�ERREMIJDEOLLJLIOGME�CR�MCKGLENWz~�XQKLa�OL�OG�JGERREMIJDEwOLLJLIOGMEMNOJHa�O�[EIJIJCGEF�L�MNOJH�GEMELLOFJNZ�UEFJDEL�RFCH�IQE�FJSQIIC�O�ROJF�OUDEFLOFZ�[FCMEEUJGSWz��GUEF�IQJL�RCKFIQ�MOIESCFZ�CR�JGERREMIJDEwOLLJLIOGME�MNOJHLaOGU�FENEDOGI�IC�IQELE�[FCMEEUJGSLa�IQE��K[FEHE��CKFI�QOLQENU�IQOI�IQE�SCDEFGHEGI�DJCNOIEL�IQE��J�IQ��HEGUHEGIFJSQI�IC�ERREMIJDE�MCKGLEN�JR�JI�JGIEGIJCGONNZ�JGIEFREFEL�VJIQIQE�MCGRJUEGIJON�FENOIJCGLQJ[�TEIVEEG�UEREGUOGI�OGU�UEREGLEMCKGLEN�OGU�IQOI�JGIEFREFEGME�[FE\KUJMEL�IQE�UEREGUOGIW|���GIQE�LEHJGON�UEMJLJCG�CR�r�mgt�h�vho�pq���hs��a�IQE��CKFIFE\EMIEU�IQE�MCGIEGIJCG�IQOI�YVQEGEDEF�MCGDEFLOIJCGL�VJIQMCKGLEN�OFE�CDEFQEOFU�IQE��J�IQ��HEGUHEGI�JL�DJCNOIEU�OGUO�GEV�IFJON�HKLI�TE�QOUŴ|_��GLIEOUa�YIQE�MCGLIJIKIJCGONJIZCR�IQE�MCGDJMIJCG�UE[EGUL�CG�VQEIQEF�IQE�CDEFQEOFUMCGDEFLOIJCGL�QODE�[FCUKMEUa�UJFEMINZ�CF�JGUJFEMINZa�OGZ�CR�IQEEDJUEGME�CRREFEU�OI�IFJONŴ|z�XQE��CKFI�JUEGIJRJEU�RCKF�ROMICFLIQOI�OFE�FENEDOGI�IC�IQE�UEIEFHJGOIJCG�CR�VQEIQEF�IQE�UEREGUOGILKRREFEU�JG\KFZ�RFCH�IQE�SCDEFGHEGI�L�JGIFKLJCGb�c_d�VQEIQEFIQE�SCDEFGHEGI�[KF[CLENZ�JGIFKUEU�JGIC�IQE�OIICFGEZwMNJEGIFENOIJCGLQJ[x�czd�VQEIQEF�OGZ�EDJUEGME�CRREFEU�OI�IFJON�VOLCTIOJGEU�UJFEMINZ�CF�JGUJFEMINZ�RFCH�IQE�JGIFKLJCGx�c|d�VQEIQEFIQE�[FCLEMKICF�CTIOJGEU�OGZ�UEIOJNL�CR�IQE�UEREGUOGI�L�IFJON[FE[OFOIJCG�CF�UEREGLE�LIFOIESZx�OGU�c̀d�VQEIQEF�IQE�CDEFQEOFUMCGDEFLOIJCGL�VEFE�KLEU�JG�OGZ�CIQEF�VOZ�IC�IQE�LKTLIOGIJONUEIFJHEGI�CR�IQE�UEREGUOGIW||XQE��CKFI�UJU�GCIa�OGU�LIJNN�QOL�GCIa�FELCNDEU�YIQE�JLLKECR�VQC�TEOFL�IQE�TKFUEG�CR�[EFLKOLJCG�RCF�ELIOTNJLQJGS[FE\KUJME�CF�NOMP�IQEFECR�VQEG�IQE��J�IQ��HEGUHEGIDJCNOIJCG�JGDCNDEL�IQE�IFOGLHJLLJCG�CR�MCGRJUEGIJON�UEREGLELIFOIESZ�JGRCFHOIJCGŴ|̀��L�UJLMKLLEU�JG�UEIOJN�JG�IQE�lmjk��FUEFa�REUEFON�O[[ENNOIE�MCKFIL�OFE�UJDJUEU�CG�IQEJLLKEW|y�XQE��EMCGUa|{��J�IQa|}�OGU��JSQIQ|~��JFMKJIL[NOME�IQE�TKFUEG�CG�IQE�UEREGUOGI�IC�ELIOTNJLQ�[FE\KUJMEaEDEG�VQEFE�IQE�SCDEFGHEGI�JGIEGIJCGONNZ�JGIFKUEL�JG�IQEOIICFGEZwMNJEGI�FENOIJCGLQJ[W�XQE�XQJFUa|��XEGIQà��OGU�JLIFJMI�CR��CNKHTJÒ_��JFMKJIL�QODE�RCKGU�IQE�JGIEGIJCGONJGIFKLJCG�JGIC�IQE�UEREGUOGI�L�OIICFGEZwMNJEGI�FENOIJCGLQJ[[FCUKMJGS�[FJDJNESEU�MCHHKGJMOIJCGL�MCGLIJIKIEL�O�[EF�LE�J�IQ��HEGUHEGI�DJCNOIJCGa�VJIQ�GC�GEEU�IC�UEHCGLIFOIEIQOI�IQE�UEREGUOGI�QOL�LKRREFEU�[FE\KUJME�OL�O�FELKNI�CR�IQE
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CDEFGHCIDJ�KDL�EMN�OCFHEPQ�RDL�SCDEMPT�UCFVGCEH�MRWN�ERXNDR�YCLLZN�[IHCECID\�MIZLCD]�EMRE�IDVN�EMN�LN̂NDLRDE�MRH�HMI_DEMRE�VID̂CLNDECRZ�LN̂NDHN�HEFREN]̀�_RH�EFRDHYCEENL�EI�EMN[FIHNVGECID\�EMN�aGFLND�HMĈEH�EI�EMN�]IWNFDYNDE�EI�HMI_�EMNFN_RH�DI�[FNbGLCVN�EI�EMN�LN̂NDLRDE�̂FIY�EMN�LCHVZIHGFNJcd�efghhgijklmn�oDLNF�NpERDE�qNDEM�UCFVGCE�ZR_\�EMN�]IWNFDYNDErH[GF[IHN̂GZ�CDEFGHCID�CDEI�EMN�REEIFDǸsVZCNDE�FNZRECIDHMC[�_CEMDI�ZN]CECYREN�ZR_�ND̂IFVNYNDE�bGHEĈCVRECID�VIDHECEGENH�R�[NFHN�WCIZRECID�Î�EMN�tCpEM�KYNDLYNDE\�_CEM�DI�R̂̂CFYRECWNHMI_CD]�Î�[FNbGLCVN�DNVNHHRF̀JPP�uD�vwxyyxz{|}�~������}�w\EMN�qNDEM�UCFVGCE�MNZL�EMRE��_MND�EMN�HEREN�aNVIYNH�[FCẀEI�VID̂CLNDECRZ�VIYYGDCVRECIDH�aNVRGHN�Î�CEH�[GF[IHN̂GZCDEFGHCID�CDEI�EMN�REEIFDǸsVZCNDE�FNZRECIDHMC[�RDL�ZRVXH�RZN]CECYREN�bGHEĈCVRECID�̂IF�LICD]�HI\�R�[FNbGLCVCRZ�N̂̂NVE�ID�EMNFNZCRaCZCÈ�Î�EMN�EFCRZ�[FIVNHH�YGHE�aN�[FNHGYNLJ�P��qMN�VIGFEFNRHIDNL�EMRE��DI�IEMNF�HERDLRFL�VRD�RLN�GRENZ̀�LNENF�EMCH�HIFEÎ�YCHVIDLGVE\��RDL�EMRE��[FNbGLCVN�CD�EMNHN�VCFVGYHERDVNHCH�HI�ZCXNZ̀�EMRE�VRHNsàsVRHN�CD�GCF̀�CDEI�[FNbGLCVN�CH�DIE_IFEM�EMN�VIHEJ�P��qMN�VIGFE�̂GFEMNF�Np[ZRCDNL�EMRE�CEH�MIZLCD]�HGaHGYNH�EMN�HERENrH�RF]GYNDE�EMRE�MRFYZNHH�NFFIF�RDRZ̀HCHHMIGZL�R[[Z̀�EI�EMCH�HIFE�Î�tCpEM�KYNDLYNDE�WCIZRECIDaNVRGHN�IGF��|}��|�FGZN�FNVI]DC�NH�EMRE�HGVM�CDENDECIDRZRDL�]FIGDLZNHH�[FIHNVGEIFCRZ�CDEFGHCIDH�RFN�DNWNF�MRFYZNHHaNVRGHN�EMǸ��DNVNHHRFCZ̀�FNDLNF�R�EFCRZ�̂GDLRYNDERZZ̀�GD̂RCFJ��P��qMN�VIGFE�IaHNFWNL�EMRE��LCHYCHHRZ�Î�EMN�CDLCVEYNDEVIGZL\�CD�NpEFNYN�VCFVGYHERDVNH\�aN�R[[FI[FCRENJ�P��qMNVIGFE�VZRFĈCNL\�MI_NWNF\�EMRE�EMCH�[NF�HN�FGZN��CD�DI�_R̀�R̂̂NVEHEMN�RDRZ̀HCH�EI�aN�GDLNFERXND�CD�VRHNH�CD�_MCVM�EMN�HEREN�MRHR�ZN]CECYREN�ZR_�ND̂IFVNYNDE�[GF[IHN�̂IF�CEH�CDEFGHCIDJ�P�tGVM�VRHNH�_IGZL�FN�GCFN�[FIÎ�Î�[FNbGLCVN\�IF����R�FNRZCHECV[IHHCaCZCÈ�Î�CDbGF̀�EI��EMN�LN̂NDLRDE��IF�aNDN̂CE�EI�EMNtEREN�CD�IFLNF�EI�VIDHECEGEN�R�WCIZRECID�Î�R�LN̂NDLRDErH�tCpEMKYNDLYNDE�FC]MEHJ���KH�EMN�VIGFE�FNVI]DC�NL\�MI_NWNF\�NWND�_MNFN�EMNFN�MRH�aNNDRD�GDbGHEĈCNL�CDEFGHCID�FNHGZECD]�CD�R�[NF�HN�tCpEM�KYNDLYNDEWCIZRECID\�EMN�VIGFE�YGHE�̂RHMCID�R�FNYNL̀��ERCZIFNL�EI�EMNCDbGF̀�HĜ̂NFNLJ����oDLNF���}}x��z\�EMN�FNYNL̀�̂IF�R�tCpEMKYNDLYNDE�WCIZRECID�HMIGZL�DIE��GDDNVNHHRFCZ̀�CD̂FCD]NID�VIY[NECD]�CDENFNHEHJ��Q�qMIHN�VIY[NECD]�CDENFNHEH�RFN�����EMN�VIDHECEGECIDRZ�FC]ME�EI�EMN�RHHCHERDVN�Î�VIGDHNZ\�̂GDLRYNDERZ�EI�IGF�H̀HENY�Î�bGHECVN�EI�RHHGFN�̂RCFDNHH�CDEMN�RLWNFHRF̀�VFCYCDRZ�[FIVNHH\��RDL��Q��HIVCNÈrH�CDENFNHECD�EMN�RLYCDCHEFRECID�Î�VFCYCDRZ�bGHECVNJ�T�qMGH\�EMN

tG[FNYN�UIGFE�NY[MRHC�NL�CD���}}x��z�EMRE�CEH�[FN̂NFFNLR[[FIRVM��MRH�EMGH�aNND�EI�CLNDEĈ̀�RDL�EMND�DNGEFRZC�NEMN�ERCDE�à�ERCZIFCD]�FNZCN̂�R[[FI[FCREN�CD�EMN�VCFVGYHERDVNHEI�RHHGFN�EMN�LN̂NDLRDE�EMN�N̂̂NVECWN�RHHCHERDVN�Î�VIGDHNZRDL�R�̂RCF�EFCRZJ��P�qMGH\�EMN�vwxyyxz{|}�VIGFE�FNYRDLNL�EMNVRHN�EI�EMN�LCHEFCVE�VIGFE�EI�LNENFYCDN�_MNEMNF�EMN�[FI[NFFNYNL̀�̂IF��tCpEM�KYNDLYNDE��W�CIZRECIDH��I�VVRHCIDNL�à�[�FIHNVGEIFCRZ��Y�CHVIDLGVE��_RH�FNEFCRZ�Î�EMN�LN̂NDLRDE�IFLCHYCHHRZ�Î�EMN�CDLCVEYNDEJ����}}x��z�̂GFEMNF�MNZL�EMRE�LCHYCHHRZ�Î�EMN�CDLCVEYNDE�CH�R�LFRHECV��̂IFY�Î�FNZCN̂J����EMNF�VRHNH�HG]]NHE�EMRE�LCHYCHHRZÎ�EMN�CDLCVEYNDE�CH�R[[FI[FCREN�IDZ̀�_MNFN�EMN�CDbGF̀�CHCFFN[RFRaZNJ���KDL�EMN�qNDEM�UCFVGCE�FNVNDEZ̀�VIGDHNZNL�EMRE��}}x��z�FN�GCFNH�EMRE�VIGFEH�FGZN�IGE��YIFN�DRFFI_Z̀�ERCZIFNLFNYNLCNH��aN̂IFN�FNHIFECD]�EI�EMN��NpEFRIFLCDRF̀�FNYNL̀��ÎLCHYCHHCD]�RD�CDLCVEYNDEJ���SIERaZ̀\�RDL�FNZNWRDE�EI�EMNHN[FIVNNLCD]H\�EMN���}}x��z�UIGFE�HG]]NHENL�EMRE�R�YIFN�HNWNFNFNYNL̀�YC]ME�aN�R[[FI[FCREN�NWND�CD�VRHNH�_MNFN�EMN�MRFYCH�DIE�CFFN[RFRaZN\�aGE�_MNFN�EMNFN�CH�R��[REENFD�Î�FNVGFFCD]WCIZRECIDH��à�EMN�]IWNFDYNDEJ��m��qMN�]IWNFDYNDE�RF]GNH�EMRE�[NECECIDNFH�RFN�DIE�NDECEZNLEI�FNZ̀�G[ID�vwxyyxz{|}�H�[NF�HN�FGZN�̂IF�HNWNFRZ�FNRHIDHJOCFHE\�EMN�]IWNFDYNDE�VIDENDLH�EMRE�EMN�[NF�HN�FGZN�CH�LCVEGYJuE�RF]GNH�EMRE�aNVRGHN�EMNFN�_RH�LNYIDHEFRaZN�[FNbGLCVN�CDvwxyyxz{|}\�EMN�qNDEM�UCFVGCE�MRL�DI�DNNL�EI��̂RHMCID��RDN_�FGZN�̂IF�_MND�[FNbGLCVN��YGHE�aN�[FNHGYNL\����RDLEMGH�EMN�[NF�HN�FGZN�_RH�DIE�NHHNDECRZ�EI�EMN�LNENFYCDRECIDÎ�EMN�VRHNJ�qMN�UIGFE�LCHR]FNNHJ��CVER�RFN��HERENYNDEH�RDLVIYYNDEH�CD�RD�I[CDCID�VIDVNFDCD]�HIYN�FGZN�Î�ZR_�IFZN]RZ�[FI[IHCECID�DIE�DNVNHHRFCZ̀�CDWIZWNL�DIF�NHHNDECRZ�EILNENFYCDRECID�Î�EMN�VRHN�RE�MRDLJ����qMN�qNDEM�UCFVGCE�MRHNp[ZRCDNL�EMRE\�GDZCXN�LCVER\���R��MIZLCD]�VIDHCHEH�Î�EMIHN[FI[IHCECIDH�RZID]�EMN�VMIHND�LNVCHCIDRZ�[REM�IF�[REMH�ÎFNRHIDCD]�EMRE�����RFN�RVEGRZZ̀�LNVCLNL\��Q��RFN�aRHNL�G[IDEMN�̂RVEH�Î�EMN�VRHN\�RDL��T��ZNRL�EI�EMN�bGL]YNDEJ��QoDLNF�EMRE�LN̂CDCECID��vwxyyxz{|}�H�VFR̂ECD]�Î�R�[NF�HN�FGZNCH�R�MIZLCD]\��DIE�R�ZGFXCD]�[FI[IHCECIDJ��T�KZEMIG]M�EMNVIGFE�VIGZL�MRWN�R̂̂CFYNL�aRHNL�ID�RVEGRZ\�RH�I[[IHNL�EI[FNHGY[ECWN\�[FNbGLCVN\�CE�̂IZZI_NL�R�LĈ̂NFNDE��LNVCHCIDRZ[REM��à�MIZLCD]�EMRE�_MND�EMN�]IWNFDYNDE�CDENDECIDRZZ̀RDL�GDbGHEĈCRaZ̀�aNVIYNH�[FCẀ�EI�[FIENVENL�REEIFDǸsVZCNDEVIYYGDCVRECIDH\�[FNbGLCVN�YGHE�aN�[FNHGYNLJ�P��NVRGHNEMN�vwxyyxz{|}�VIGFE�Np[FNHHZ̀�VIDVZGLNL�EMRE�EMCH�[NF�HN�FGZN
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BCDEFGHI�JKLH�CHMHENOK�IKNOGNCGP�QDC�NIIHIIFOR�FOKHOKFDONMSFOKCTIFDO�UMNFVIW�FK�FI�XFOGFOR�YHOKL�ZFCUTFK�BCHUHGHOK[\]ZFKFOR�̂_̀abc�daeabf�gh�ij_kelbkmnjobkW\\�KLH�RDEHCOVHOKOHpK�NCRTHI�KLNK�BHKFKFDOHCI�VTIK�ODOHKLHMHII�HIKNXMFIL�NUKTNMBCHqTGFUH�KD�GHVDOIKCNKH�KLNK�KLH�RDEHCOVHOK�EFDMNKHG�KLHrFpKL�sVHOGVHOK[�tO�KLNK�UNIHW�KLH�rTBCHVH�ZDTCK�GFIUTIIHGKLH�IHBNCNKH�RCDTOGFOR�DQ�KLH�HQQHUKFEHSNIIFIKNOUH�UDVBDOHOKDQ�KLH�CFRLK�KD�UDTOIHM�NOG�KLH�CFRLK�KD�CHBCHIHOKNKFDO�DQUDTOIHM�DQ�ULDFUH[\u�YLH�JCHUDROFKFDO�DQ�KLH�CFRLK�KD�HQQHUKFEHUDTOIHM�vFKLFO�KLH�rFpKL�sVHOGVHOK�vNI�N�UDOIHwTHOUH�DQxKLH�ZDTCKyIz�BHCUHBKFDO�KLNK�CHBCHIHOKNKFDO�X{�UDTOIHM�|FIUCFKFUNM�KD�KLH�NXFMFK{�DQ�KLH�NGEHCINCFNM�I{IKHV�KD�BCDGTUHqTIK�CHITMKI[}�P\~�J�NEFOR�GHCFEHG�KLH�CFRLK�KD�HQQHUKFEHCHBCHIHOKNKFDO�QCDV�KLH�BTCBDIH�DQ�HOITCFOR�N�QNFC�KCFNMW�vHLNEHW�MDRFUNMM{�HODTRLW�NMID�GHCFEHG�KLH�MFVFKI�DQ�KLNK�CFRLKQCDV�KLH�INVH�BTCBDIH[P\��{�UDOKCNIKW�KLH�ZDTCK�HpBMNFOHG�KLNK�KLH�CFRLK�KD�IHMHUKUDTOIHM�DQ�ULDFUH�JLNI�OHEHC�XHHO�GHCFEHG�QCDV�KLH�rFpKLsVHOGVHOKyI�BTCBDIH�DQ�HOITCFOR�N�QNFC�KCFNMW�XTK�FOIKHNGJLNI�XHHO�CHRNCGHG�NI�KLH�CDDK�VHNOFOR�DQ�KLH�UDOIKFKTKFDONMRTNCNOKHHP�KD�NIIFIKNOUH�DQ�UDTOIHM[u��rFROFQFUNOKM{W�vLHCHKLH�MNKKHC�CFRLK�FI�vCDORM{�GHOFHGW�JFK�FI�TOOHUHIINC{�KD�UDOGTUKNO�FOHQQHUKFEHOHII�DC�BCHqTGFUH�FOwTFC{�KD�HIKNXMFIL�N�rFpKLsVHOGVHOK�EFDMNKFDOWP�XHUNTIH�JxGzHBCFENKFDO�DQ�KLH�CFRLKFI�|UDVBMHKH}�vLHO�KLH�GHQHOGNOK�FI�HCCDOHDTIM{�BCHEHOKHGQCDV�XHFOR�CHBCHIHOKHG�X{�KLH�MNv{HC�LH�vNOKIW�CHRNCGMHIIDQ�KLH�wTNMFK{�DQ�KLH�CHBCHIHOKNKFDO�LH�CHUHFEHG[Pu��YLHZDTCK�QTCKLHC�LHMG�KLNKW�DOUH�HIKNXMFILHGW�N�rFpKL�sVHOGVHOKEFDMNKFDO�DQ�KLH�CFRLK�KD�CHBCHIHOKNKFDO�X{�UDTOIHM�DQ�ULDFUHCHwTFCHG�NTKDVNKFU�CHEHCINM�DQ�N�ITXIHwTHOK�UDOEFUKFDOW�NI�KLNKFI�N�JIKCTUKTCNM�HCCDCWP�NOG�KLHCHQDCH�ODK�ITXqHUK�KD�LNCVMHIIHCCDC�NONM{IFI[u�tO�VN�FOR�KLFI�GFIKFOUKFDOW�KLH�ZDTCK�HpBMNFOHG�KLNKN�GHQHOGNOK�VTIK�RHOHCNMM{�GHVDOIKCNKH�BCHqTGFUH�KDITUUHHG�DO�NO�FOHQQHUKFEHSNIIFIKNOUHSDQSUDTOIHM�UMNFVW�UFKFORda�̀��le_c�gh��ef�̀_�aj_�NI�ITBBDCK�QDC�KLFI�RHOHCNMCTMH[u��da�̀��le_c�FOIKCTUKI�KLNK�N�BHKFKFDOHC�IHH�FOR�KDHIKNXMFIL�N�rFpKL�sVHOGVHOK�EFDMNKFDO�VTIK�K{BFUNMM{GHVDOIKCNKH�JIDVH�HQQHUK[[[DO�KLH�CHMFNXFMFK{�DQ�KLH�KCFNMBCDUHIIP�NI�N�UDVBDOHOK�DQ�KLH�EFDMNKFDO�FKIHMQ[u��YLTIW�NBHKFKFDOHC�vLD�NMMHRHI�KLNK�GHQHOIH�UDTOIHMyI�BHCQDCVNOUHvNI�UDOIKFKTKFDONMM{�FONGHwTNKH�VTIK�ILDv�XDKL�KLNKUDTOIHMyI�BHCQDCVNOUH�JQHMM�XHMDv�NO�DXqHUKFEH�IKNOGNCGDQ�CHNIDONXMHOHIIP�NOG�JKLHCH�FI�N�CHNIDONXMH�BCDXNXFMFK{

KLNKW�XTK�QDC�UDTOIHMyI�TOBCDQHIIFDONM�HCCDCIW�KLH�CHITMKDQ�KLH�BCDUHHGFOR�vDTMG�LNEH�XHHO�GFQQHCHOK[Pu]��TK�FOUDOIFGHCNKFDO�DQ�KLH�IKNOGNCG�QDC�VHNITCFOR�KLH�wTNMFK{�DQKLH�MNv{HCyI�vDC�W�KLH�da�̀��le_c�ZDTCK�ODKHG�KLNK�GFCHUKRDEHCOVHOKNM�FOKHCQHCHOUH�vFKL�KLH�CFRLK�KD�UDTOIHM�FI�NGFQQHCHOK�VNKKHCW�HpBCHIIM{�QFOGFOR�KLNK�KLH�J�DEHCOVHOKEFDMNKHI�KLH�CFRLK�KD�HQQHUKFEH�NIIFIKNOUH�vLHO�FK�FOKHCQHCHI�FOUHCKNFO�vN{I�vFKL�KLH�NXFMFK{�DQ�UDTOIHM�KD�VN�H�FOGHBHOGHOKGHUFIFDOI�NXDTK�LDv�KD�UDOGTUK�KLH�GHQHOIH[Pu\�sI�KLH�ZDTCKHpBMNFOHGW�KLFI�K{BH�DQ�RDEHCOVHOK�VFIUDOGTUK�FI�BCHITVHGKD�CHITMK�FO�BCHqTGFUH�XHUNTIH�JFO�KLHIH�UFCUTVIKNOUHI�xFKzFI�ID�MF�HM{�KLNK�N�UNIHSX{SUNIH�FOwTFC{�FOKD�BCHqTGFUH�FI�ODKvDCKL�KLH�UDIKWPuu�NOG�XHUNTIH�KLH�RDEHCOVHOK�FI�JGFCHUKM{CHIBDOIFXMHP�QDCW�NOG�UNO�KLHCHQDCH�HNIFM{�BCHEHOKW�ITULVFIUDOGTUK[u~���tO�QNILFDOFOR�N�CTMH�KLNK�JXHIK�NUUDTOKI�QDC�KLH�UDVBHKFORFOKHCHIKI�NK�IKN�HWP�KLH�YHOKL�ZFCUTFK�FO�d�̀ll̀_�b��CHUDROF�HGNOG�GCHv�TBDO�KLFI�UNKHRDC{�DQ�UNIHI�vLHCH�rFpKL�sVHOGVHOKBCHqTGFUH�FI�BCHITVHGW�FO�vLFUL�GFCHUK�IKNKH�FOKHCQHCHOUHvFKL�KLH�CFRLK�KD�HQQHUKFEH�UDTOIHM�LNI�XHHO�LHMG�KD�EFDMNKHKLH�GHQHOGNOKyI�rFpKL�sVHOGVHOK�CFRLK�BHC�IH[u��YLH�UDTCKUFKHG�KLH�CNKFDONMH�XHLFOG�KLH�TIH�DQ�N�BHC�IH�CTMH�FO�ITULUNIHI��XHUNTIH�ITUL�JIKNKHSUCHNKHG�BCDUHGTCHI�FVBNFC�KLHNUUTIHGyI�HOqD{VHOK�DQ�KLH�rFpKL�sVHOGVHOK�RTNCNOKHH�X{GFINXMFOR�LFI�UDTOIHM�QCDV�QTMM{�NIIFIKFOR�NOG�CHBCHIHOKFORLFV[P~��YLH�wTDKHG�BNIINRH�RDHI�DO�KD�IKNKHW�JxXzHUNTIHKLHIH�FVBHGFVHOKI�UDOIKFKTKH�GFCHUK�IKNKH�FOKHCQHCHOUH�vFKLKLH�HpHCUFIH�DQ�N�QTOGNVHOKNM�CFRLKW�NOG�XHUNTIH�KLH{NCH�ITIUHBKFXMH�KD�HNI{�UDCCHUKFDO�X{�BCDBL{MNUKFU�CTMHIW�NUNKHRDCFUNM�NBBCDNUL�FI�NBBCDBCFNKH[P~��YLH�UDTCK�BCDUHHGHGKD�LDMG�KLNK�N�BCDIHUTKDCyI�FOKCTIFDO�FOKD�KLH�NKKDCOH{SUMFHOKCHMNKFDOILFB�MF�HvFIH�UDOIKFKTKHI�N�JGFCHUK�FOKHCQHCHOUHP�vFKLKLH�rFpKL�sVHOGVHOK�CFRLKI�DQ�N�GHQHOGNOK�KLNK�UDOIKFKTKHI�NBHC�IH�EFDMNKFDO�DQ�KLH�rFpKL�sVHOGVHOK[~�YLH�d�̀ll̀_�b��UDTCK�HpBCHIIM{�NU�ODvMHGRHG�XDKLda�̀��le_c}I�RHOHCNM�CTMH�NOG�FKI�GFCHUKSFOKHCQHCHOUHHpUHBKFDO[~��YLTIW�ij_kelbkmnjobk�GDHI�ODK�NMKHC�KLNKHpUHBKFDO�KLNK�N�GHQHOGNOK�OHHG�ODK�NMvN{I�ILDv�BCHqTGFUHKD�BCDEH�N�rFpKL�sVHOGVHOK�UMNFV[�sOG�XHUNTIH�KLHYHOKL�ZFCUTFK�CHNULHG�KLH�INVH�UDOUMTIFDO�FO�d�̀ll̀_�b�W�KLHGHUFIFDO�FI�UDOIFIKHOK�vFKL�KLH�rTBCHVH�ZDTCKyI�GHUFIFDO�FOij_kelbkmnjobk[rFVFMNCM{W�KLH�RDEHCOVHOK�UDOKFOTHI�KD�wTHIKFDO�vLHKLHCd�̀ll̀_�b��FI�RDDG�MNv�FO�MFRLK�DQ�KLH�rTBCHVH�ZDTCKyI
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CDEF�DG�HIJKLIMNOMP�QGR�SOMMTUOV�WXQW�QW�YEQZW�[Q\EQYDZWD]�̂\_̀Q̀DYDWab�_c�̂\EdeRD]E�feZW�̀E�REf_GZW\QWER�W_ZèZWQGWDQWE�Q�gDhWX�ifEGRfEGW�CD_YQWD_G�_c�WXE�jDGR�QYYEkERXE\El�QGR�Q�̂\EZef̂ WD_G�cQYYZ�ZX_\W�_c�WXDZ�REf_GZW\QWD_GmnopeW�QZ�WXDZ�q_e\W�XQZ�EĥYQDGERl�WXE�rEGWX�qD\]eDW�QGQYasERQGR�RDZWDGkeDZXER�HIJKLIMNOMPl�G_WDGk�WXQW�WXE�gê\EfEq_e\W�[Ef̂ XQZDsER�̀_WX�WXE�Q̀ZEG]E�_c�̂e\̂_ZEceYGEZZ�DGWXE�̂\_ZE]eW_\tZ�DGW\eZD_G�QGR�WXE�YEkDWDfQWE�YQF�EGc_\]EfEGWDGWE\EZWZ�QW�ZWQjEmbnu�rXE�vLTwwTVxIM�]_e\W�]_G]YeRERl�eGYDjEDG�HIJKLIMNOMPl�WXQW�[WXE�DGW\eZD_G�XE\E�FQZ�G_W�_GYaDGWEGWD_GQYl�̀eW�QYZ_�YQ]jER�Q�YEkDWDfQWE�YQF�EGc_\]EfEGWê\̂_ZEmbny�rXE�]_e\W�QYZ_�EĥYQDGER�WXQW�SOMMTUOV�[YEcW_̂EG�WXE�zeEZWD_G�_c�FXEWXE\�DGWEGWD_GQY�QGR�eGdeZWDcDERDGW\eZD_GZ�ê_G�WXE�QWW_\GEa{]YDEGW�\EYQWD_GZXD̂�fQa�CD_YQWEWXE�gDhWX�ifEGRfEGW�ECEG�Q̀ZEGW�̂\__c�_c�̂\EdeRD]Embn|�iZ\̂ECD_eZYa�RDZ]eZZERl�SOMMTUOV�GECE\�\EQ]XER�WXE�̂\EdeRD]EzeEZWD_Gl�[X_YRDGk�_GYa�WXQW�ECEG�Dc�WXE�REcEGRQGWtZ�gDhWXifEGRfEGW�\DkXWZ�FE\E�CD_YQWERl�RDZfDZZQY�_c�WXE�DGRD]WfEGWFQZ�QG�DGQ̂ \̂_̂\DQWE�\EfERa�DG�WXQW�]QZEmbnn}DGQYYal�WXE�k_CE\GfEGW�Q\keEZ�WXQW�WXE�vLTwwTVxIM�̂E\�ZE\eYE�XQZ�G_�Q̂ ŶD]QWD_G�W_�]QZEZ�\EZ_YCER�̀a�keDYWa�̂YEQDGZWEQR�_c�̂\_]EERDGk�W_�W\DQYm�rXE�k_CE\GfEGW�G_WEZ�WXQWDG�vLTwwTVxIMl�WXE�rEGWX�qD\]eDW�ZWQWER�WXQW�DGWEGWD_GQY�QGReGdeZWDcDQ̀YE�DGW\eZD_GZ�\EGRE\�W\DQYZ�eGcQD\�̀eW�ZQDR�G_WXDGkQ̀_eW�WXE�Df̂ Q]W�_c�Ze]X�DGW\eZD_GZ�_G�]QZEZ�DGC_YCDGkkeDYWa�̂YEQZm�[rXE�gDhWX�ifEGRfEGWl�X_FECE\l�DZ�G_W�Z_GQ\\_F�DG�DWZ�\EQ]Xmbn~��GZWEQRl�[�W�XE�gDhWX�ifEGRfEGW\EzeD\EZ�EccE]WDCE�QZZDZWQG]E�_c�]_eGZEY�QW�]\DWD]QY�ZWQkEZ�_cQ�]\DfDGQY�̂\_]EERDGklb�DG]YeRDGk�WXE�̂YEQ{̀Q\kQDGDGk�ZWQkElZEGWEG]DGkl�QGR�RD\E]W�Q̂ ÊQYm~��iZ�REWQDYER�DG�WXE��wJ���\RE\l�WXE�k_CE\GfEGWtZ�_FG�]_GRe]W�̀EYDEZ�DWZ�Q\kefEGWWXQW�̂\_ZE]eW_\Z�]QG�_GYa�EĥY_DW�WXE�DGc_\fQWD_G�YEQ\GERc\_f�̂\_WE]WER�QWW_\GEa{]YDEGW�]_ffeGD]QWD_G�QW�W\DQYm~��rXE]QZE�QkQDGZW��D]XEYYE��EeYEW�DZ�Q�̂\DfE�EhQf̂ YE�_c�Ze]XEĥY_DWQWD_Gm���i�gi�rQGaQ�r\EQRFQal�FX_�\EWD\ER�̀Ec_\E�WXE��]W_̀E\���n�XEQ\DGk�DG��wJ��l�FQZ�WXE��gi�tZ�gEGD_\��DWDkQWD_Gq_eGZEY�QGR�ZE\CER�QZ�Q�̂\DfQ\a�cDYWE\l�_\�WQDGWl�QWW_\GEac_\�WXE��gi�m~���XDYE�̂\_ZE]eWDGk��EeYEWtZ�]\DfDGQY�]QZElr\EQRFQa�_̀WQDGER�QGR�\ECDEFER��EeYEWtZ�̂X_GE�]QYYZ�FDWXlTVKIM�JwTJl�XE\�QWW_\GEa�XQGRYDGk�XE\�]XDYR�]eZW_Ra�̂\_]EERDGkZQGR�XE\�QWW_\GEa�XQGRYDGk�XE\�ZÊQ\QWE�����]QZEm~���XDYEWXDZ�fDkXW�XQCE�Q̂ ÊQ\ER�_̀dE]WDCEYa�D\\EYECQGW�W_�WXE�]\DfDGQY]QZE�WXQW�r\EQRFQa�FQZ�̂\_ZE]eWDGkl��EeYEWtZ�QWW_\GEa�DGWXQW�]QZE�̂\_CDRER�WXE�ZèdE]WDCE�QRCE\ZQ\DQY�CQYeE�FXEG

ZXE�WEZWDcDER�QW�WXE��wJ���XEQ\DGk�W_�WXE�\_YE�_c�WXE�]XDYR]eZW_Ra�DZZeE�DG�\EZ_YCDGk�WXE�]\DfDGQY�]QZE�QGR�WXE����\EYQWER�W_��EeYEWtZ�̂\EW\DQY�REWEGWD_Gm~o�q_eGZEY�EĥYQDGERWXQW�WXE�]XDYR�]eZW_Ra�fQWWE\�FQZ�\EYECQGW�W_��EeYEWtZ�RE]DZD_GW_�Q]]ÊW�Q�̂YEQ�_ccE\�QGR�WXQW�WXE�����]_GCE\ZQWD_GZ�FDWXXE\�QWW_\GEa�FE\E�eZER�̀a�r\EQRFQa�DG�Q�]_GWEZWER�̂\EW\DQYfQWWE\l�DG]YeRDGk�QG�Q̂ ÊQY�W_�WXE�rEGWX�qD\]eDW�q_e\W�_cî ÊQYZm~u�r\EQRFQa�YDER�Q̀_eW�G_W�YDZWEGDGk�W_�WXE�]QYYZ�DG]_e\W�̂\_]EERDGkZ�̀Ec_\E��eRkE��QGDEY��m�q\Q̀W\EEm~y�peWeGRDẐeWER�ECDREG]E�QW�WXE��wJ���XEQ\DGk�ZX_FER�r\EQRFQaYDZWEGER�W_�QGR�W__j�EhWEGZDCE�G_WEZ�_c��EeYEWtZ�]_GCE\ZQWD_GZFDWX�XE\�]_eGZEY�QZ�WXEa�RDZ]eZZER�WXEZE�fQWWE\Zm~|�rXEG_WEZ�DG]YeRE�RDZ]eZZD_GZ�Q̀_eW�REcEGZE�W\DQY�ZW\QWEkal�̂YEQGEk_WDQWD_GZl�\DZj{̀EGEcDW�QZZEZZfEGW�_c�W\DQY�CE\ZeZ�̂YEQlQGR�EZWDfQWEZ�_c�WXE�ZEGWEG]E��EeYEW�cQ]ERm�r\EQRFQatZfDZ\Ê\EZEGWQWD_G�FQZ�G_W�RDZ]_CE\ER�DG�WXE��I�wIK�YDWDkQWD_G�\QWXE\l�DW�Ze\cQ]ER�YQWE\�FXEG�ZXE�WEZWDcDER�QW�WXE��wJ��XEQ\DGkm~n��QaZ�QcWE\�r\EQRFQatZ�WEZWDf_Gal��eRkE�q\Q̀W\EEZDkGER�QG�Qk\EER�_\RE\�CQ]QWDGk��EeYEWtZ�ZEGWEG]Em~~��c]_e\ZEl�̀E]QeZE�WXE�k_CE\GfEGW�zeD]jYa�ZEWWYER�WXE�fQWWE\l�EeYEW�GECE\�]_YYQWE\QYYa�QWWQ]jER�XE\�]_GCD]WD_G�QGR�QGa\EZeYWDGk�gDhWX�ifEGRfEGW�DZZeEZ�FE\E�GECE\�YDWDkQWERmrXeZl�WXE�k_CE\GfEGWtZ�Q\kefEGWZ�WXQW�̂EWDWD_GE\Z�]QGG_W\EYa�ê_G�vLTwwTVxIM�Q\E�eGQCQDYDGkm��EWDWD_GE\Z�̀QZE�WXED\]YQDfZ�c_\�XQ̀EQZ�\EYDEc�_G�vLTwwTVxIM�FXD]X�ZEWZ�Q�XDkXQ̀\�W_�EZWQ̀YDZX�Q�̂E\�ZE�gDhWX�ifEGRfEGW�CD_YQWD_G�QGRDW�DZ�WXE�vLTwwTVxIM�EYEfEGWZ�̂EWDWD_GE\Z�feZW�ZQWDZcam�rXEvLTwwTVxIM�̂E\�ZE�\eYEl�YDjE�WXE�̂E\�ZE�\eYEZ�QR_̂WER�̀a�_WXE\]_e\WZl�̂\EZê _̂ZEZ�WXQW�WXE�REcEGRQGW�XQZ�cD\ZW�EZWQ̀YDZXERWXQW�̂\_WE]WER�QWW_\GEa{]YDEGW�DGc_\fQWD_G�FQZ�]_ffeGD]QWERW_�WXE�̂\_ZE]eWD_G�WEQfm����rXeZl�DG��wJ��l�WXDZ�q_e\WREWE\fDGER�WXQW�eGRE\�vLTwwTVxIMl�Q�̂E\�ZE�gDhWX�ifEGRfEGWCD_YQWD_G�_]]e\Z�FXEG�Q�REcEGRQGW�fQjEZ�WXE�c_YY_FDGk\̂DfQ�cQ]DE�]QZE������WXE\E�DZ�Q�̂\_WE]WER�QWW_\GEa{]YDEGW]_ffeGD]QWD_G������WXE�k_CE\GfEGW�̂e\̂_ZEceYYa�DGW\eRERDGW_�WXE�QWW_\GEa{]YDEGW�\EYQWD_GZXD̂������WXE�k_CE\GfEGWÈ]_fEZ�[̂\DCa�W_b�WXE�QWW_\GEa{]YDEGW�]_ffeGD]QWD_GÈ]QeZE�_c�DWZ�DGW\eZD_G��QGR��o��WXE�DGW\eZD_G�FQZ�G_WdeZWDcDER�̀a�QGa�YEkDWDfQWE�YQF�EGc_\]EfEGW�DGWE\EZWm�����G]EWXEZE�EYEfEGWZ�Q\E�EZWQ̀YDZXERl�̂\EdeRD]E�DZ�̂\EZefER�DGREWE\fDGDGk�FXEWXE\�Q�gDhWX�ifEGRfEGW�CD_YQWD_G�_]]e\\ERmrXE�XQ\fYEZZ{E\\_\�WEZW�R_EZ�G_W�[Q̂ Ŷa�W_�WXDZ�Z_\W�_c�gDhWXifEGRfEGW�CD_YQWD_Gmb����ZDGk�WXE��wJ����\RE\�QZ�WXED\�c_eGRQWD_Gl�̂EWDWD_GE\ZQ\keE�WXQW�vLTwwTVxIM�Z�̂E\�ZE�\eYE�G_W�_GYa�̂\EZefEZ�WXE
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CDEFGCHIC�JK�LMCNOPEIC�KJM�LOMLJFCF�JK�PCGCMQEHEHR�STCGTCM�UVEDGT�WQCHPQCHG�XEJYUGEJH�JIIOMMCPZ�EG�UYFJ�GMCUGF�LMCNOPEICUF�EMMCYCXUHG�KJM�LOMLJFCF�JK�PCGCMQEHEHR�STCGTCM�GTCMCFOYGEHR�XEJYUGEJH�MC[OEMCF�MCYECK\�]CGEGEJHCMF�UYYCRC�GTUGJHIC�U�LCGEGEJHCM�FTJSF�GTC�RJXCMHQCHG�EHGMOPCP�EHGJ�GTCUGGJMHĈ_IYECHG�MCYUGEJHFTEL�̀̂�EHGCHGEJHUYŶ�UHP�OHNOFGEKEÙŶC̀IJQEHR�LMEX̂�GJ�UGGJMHĈ_IYECHG�IJQQOHEIUGEJHFa�GTEF�bJOMGQOFG�RMUHG�GTC�LCGEGEJHCMcF�d�eeff�QJGEJHa�YCUXEHR�JHŶ�GTC[OCFGEJH�JK�PCGCMQEHEHR�STUG�MCQCP̂�GJ�EQLJFC\ghijk�]CGEGEJHCMF�UIlHJSYCPRC�GTUG�EHPEXEPOUY�LMCNOPEIC�EFMCYCXUHG�UG�GTEF�FGURC�JK�GTC�EH[OEM̂�̀OG�OMRC�GTUG�GTC�HCCP�GJUPPMCFF�UHP�PCGCM�GTC�RJXCMHQCHGcF�IJHPOIG�JH�U�IJYYCIGEXCÙFEF�NOFGEKECF�UH�CDGMCQC�MCQCP̂\�mTĈ�IJHGCHP�GTUG�GTCRJXCMHQCHGcF�UIGEJHF�SCMC�LUMG�JK�U�YUMRC_FIUYC�LUGGCMHJK�FEQEYUM�QEFIJHPOIG�GTUG�GTC�RJXCMHQCHG�YUGCM�UGGCQLGCPGJ�IJHICUYa�J̀KOFIUGCa�QEHEQEnCa�UHP�CDIOFC\�oH�QUlEHRGTEF�PCGCMQEHUGEJHa�LCGEGEJHCMF�OMRC�GTC�bJOMG�GJ�GUlC�EHGJUIIJOHG�GTC�RJXCMHQCHGcFp�qgr�LUGGCMH�JK�IJQQEGGEHR�FEQEYUMVEDGT�WQCHPQCHG�XEJYUGEJHFZghs�qer�FÒFC[OCHG�UGGCQLGFGJ�LMCXCHG�GTEF�bJOMG�KMJQ�PEFIJXCMEHR�GTJFC�XEJYUGEJHFZghfUHP�qir�IJHGEHOEHR�CKKJMGF�GJ�CXUPC�MCFLJHFÈEYEĜ�KJM�EGFUIGEJHF\�tHPCM�GTCFC�IEMIOQFGUHICFa�CUIT�LCGEGEJHCM�UFlF�GTCbJOMG�GJ�XUIUGC�TEF�NOPRQCHG�UHP�PEFITUMRC�TEQ�EQQCPEUGCŶaSEGT�LMCNOPEIC�GJ�KOMGTCM�LMJFCIOGEJH\�WĤ�JGTCM�MCQCP̂aGTĈ�UMROCa�EF�EHIJHFEFGCHG�SEGT�GTC�mCHGT�bEMIOEGcF�RJUYJK�uUPC[OUGCŶ�PCGCMvEHRw�GTEF�FJMG�JK�QEFIJHPOIG\xghyWYGCMHUGEXCŶa�LCGEGEJHCMF�UFl�GTC�bJOMG�GJ�MCPOIC�GTCEMFCHGCHIC�̀̂ �fhz\{{{|�}~������������������������������mTC�bJOMG�LMCXEJOFŶ�UPPMCFFCP�GTEF�EFFOC�EH�GTC�IJHGCDG�JK�GTCRJXCMHQCHGcF�MCFLJHFC�GJ�]CGEGEJHCM�]CGFUQUE�]TJQQUFCHRcFQJGEJH�KJM�YCUXC�GJ�IJHPOIG�PEFIJXCM̂�OHPCM��OYC�y�JKGTC��OYCF��JXCMHEHR��OYC�eeff�]MJICCPEHRF�SEGT�MCFLCIGGJ�TEF�UOPEJ�MCIJMPEHR�IYUEQF\gh��WF�HJGCPa�]TJQQUFCHRcF�CP\��\�bEX\�]\�ggqIrqgrqbr�LYCU�URMCCQCHGF�IJHGUEHCP�GTCKJYYJSEHR�SUEXCM�LMJXEFEJH�JKGCH�OFCP�̀̂ �GTC�tHEGCP�VGUGCFWGGJMHĈcF��KKEIC�EH�GTC��EFGMEIG�JK��UHFUF�qGTC�uFGUHPUMP�LYCUURMCCQCHGFxrp�������~�������������}~��������������\�mTC�PCKCHPUHG�lHJSEHRŶ�UHPXJYOHGUMEŶ�SUEXCF�UĤ�MERTG�GJ�ULLCUYJM�IJYYUGCMUYŶ�UGGUIl�UĤ�QUGGCM�EH

IJHHCIGEJH�SEGT�GTEF�LMJFCIOGEJHa�TEFIJHXEIGEJHa�JM�GTC�IJQLJHCHGF�JKGTC�FCHGCHIC�GJ�̀C�EQLJFCP�TCMCEHaEHIYOPEHR�GTC�YCHRGT�UHP�IJHPEGEJHFJK�FOLCMXEFCP�MCYCUFCa�UF�SCYY�UF�UĤFCHGCHIC�EQLJFCP�OLJH�MCXJIUGEJHJK�FOLCMXEFCP�MCYCUFC\�mTC�PCKCHPUHGEF�USUMC�GTUG�g��t\V\b\�d�i�seUKKJMPF�TEQ�GTC�MERTG�GJ�ULLCUY�GTCIJHXEIGEJH�UHP�FCHGCHIC�EQLJFCP\mTC�PCKCHPUHG�UYFJ�SUEXCF�UĤ�MERTGGJ�ITUYYCHRC�TEF�FCHGCHICa�JM�GTCQUHHCM�EH�STEIT�EG�SUF�PCGCMQEHCPa�JMJGTCMSEFC�UGGCQLG�GJ�QJPEK̂�JM�ITUHRCTEF�FCHGCHICa�EH�UĤ�IJYYUGCMUY�UGGUIlaEHIYOPEHRa�̀OG�HJG�YEQEGCP�GJa�U�QJGEJHM̀JORTG�OHPCM�mEGYC�e�a�t\V\b\�d�eeffqCDICLG�UF�YEQEGCP�̀ �̂������� �¡��¢£¤�¥¦§̈�©ª¡«a�ei���\iP�gg�¬a�gg��qghGT�bEM\�ehhgrra�JM�U�QJGEJH�̀MJORTGOHPCM��CPCMUY��OYC�JK�bEXEY�]MJICPOMCyhq̀r\�­¦�®��ª¢�¡����̄��ª��°¦©̄¦��̄®¡�£�©¢±��ª��²¡©���¢�³���©¢�¡����ª¡��ª����°���¡�������¦�®¡́�®¡�£�¢�¡�́¢³µ¢�¶³����§·¡�«¢�®��ª�©�̄¡©�¢��¦���°°�§��£��¡¢¢�¢�¡�§��¦°�§¦³�¢�·�¦©²©¦¢�§³�¦©�¡·�«�¢§¦��³§�\gh�mTC�RJXCMHQCHG�UMROCP�GTUG�]TJQQUFCHR�IJOYP�HJG�FTJSRJJP�IUOFC�KJM�TEF�PEFIJXCM̂�MC[OCFGF�OHPCM��OYC�yqUrC̀IUOFC�TEF�VEDGT�WQCHPQCHG�uIJHKEPCHGEUY�IJQQOHEIUGEJHFIYUEQx�SUF�SUEXCP�qgr�̀ �̂JLCMUGEJH�JK�YUS�OHPCM�̧¦··���£¤�¹����©¢¦�agh¬�JM�qer�̀ �̂GTC�CDLMCFF�SUEXCM�LMJXEFEJHTC�FERHCP�UF�LUMG�JK�TEF�GTMCC�LYCU�URMCCQCHGF\�mTC�bJOMGPEFURMCCP�UHP�PCHECP�GTC�RJXCMHQCHGcF�QJGEJH�GJ�CHKJMIC�GTCLYCU�SUEXCM\�EMFGa�GTC�bJOMG�URMCCP�SEGT�]TJQQUFCHR�GTUG�TEF�LYCUURMCCQCHGF�FLCIEKEIUYŶ�MCFCMXCP�TEF�MERTG�GJ�ULLCUY�JMIJYYUGCMUYŶ�UGGUIl�TEF�IJHXEIGEJHF�UHP�FCHGCHIC�̀UFCP�JH�UIYUEQ�JK�LMJFCIOGJMEUY�QEFIJHPOIG\ggh�mTC�bJOMG�CDLYUEHCPGTUG�]TJQQUFCHRcF�VEDGT�WQCHPQCHG�IYUEQ�SUF�HJG�UHuEHPCLCHPCHG�IJHKEPCHGEUY�IJQQOHEIUGEJHF�IYUEQax�̀OG�MUGTCMaU�LMJFCIOGJMEUY�QEFIJHPOIG�IYUEQ�UYYCREHR�GTC�RJXCMHQCHGcFQEFIJHPOIG�XEJYUGCP�TEF�VEDGT�WQCHPQCHG�MERTG�GJ�CKKCIGEXCIJOHFCYa�STEIT�SUF�CDLMCFFŶ�CDICLGCP�KMJQ�GTC�SUEXCM�EHGTC�LYCU�URMCCQCHGF�GTUG�UKKEMQUGEXCŶ�UFFOMCP�U�PCKCHPUHG
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BCD�EF�GHIJKELM�MNEHOP�OCJO�CI�QEL�LD�BJP�BJERIFS�OCITEMCO�OD�FNUFIVNILOHP�UTELM�FNWC�WHJEXFYZZZ�[CI�\DNTO�OCILJKKTIFFIK�OCI�MDRITLXILO]F�XDOEDL�OD�IL̂DTWI�OCI�BJERIT�D̂JGGIJH�DT�WDHHJOITJH�JOOJW_�EL�OCI�GHIJ�JMTIIXILOFY�[CI�\DNTOTÌIWOIK�OCI�MDRITLXILO]F�JTMNXILO�OCJO�aCDXXJFILM�CJKBJERIK�JLP�bEcOC�dXILKXILO�WHJEX�UIWJNFI�GTDFIWNODTEJHXEFWDLKNWO�WJL�DLHP�JTEFI�EL�OCI�WDLOIcO�D̂�OCI�eÊOCdXILKXILOf�JF�GTDFIWNODTEJH�XEFWDLKNWO�WJL�GTÌNKEWI�JFGIWÊEW�WDLFOEONOEDLJH�TEMCO�JXDNLOELM�OD�J�KILEJH�D̂�OCJO�TEMCOJF�BIHH�JF�OCI�KILEJH�D̂�J�KÎILKJLO]F�KNI�GTDWIFF�TEMCOYZZghij�d̂OIT�OCI�klmno�pTKIT�BJF�EFFNIKf�aCDXXJFILMFNGGHIXILOIK�CEF�q�ggrr�XDOEDLf�JTMNELM�UTDJKHP�OCJOOCI�MDRITLXILO]F�ELOIT̂ITILWI�BEOC�CEF�JOODTLIPsWHEILOTIHJOEDLFCEG�REDHJOIF�OCI�bEcOC�dXILKXILO�UP�EL̂TELMELMDL�CEF�TEMCO�OD�OCI�Î̂IWOERI�JFFEFOJLWI�D̂�WDNLFIH�JF�BIHHJF�CEF�TEMCO�OD�WDNLFIH�EL�MILITJH�JLK�OCJOf�NLHE_I�JGIOEOEDLIT�BCD�JHHIMIF�OCJO�KÎILFI�WDNLFIH]F�GIT̂DTXJLWIBJF�WDLFOEONOEDLJHHP�ELJKIVNJOIf�ELOILOEDLJHsELOTNFEDL�WHJEXFIEOCIT�GTIFNXI�OCJO�GTÌNKEWI�DWWNTTIK�DT�OTIJO�EO�JF�JHODMIOCITETTIHIRJLOYZZt�[CI�MDRITLXILO�TIFGDLKIKf�JMJEL�WEOELM�OCITNHI�EL�uvllwxx�OCJO�J�KÎILKJLO�BCD�ILOITF�JL�NLWDLKEOEDLJHMNEHOP�GHIJ�XJP�LDO�OCITIĴOIT�TJEFI�ELKIGILKILO�WHJEXFTIHJOELM�OD�KIGTERJOEDL�D̂�WDLFOEONOEDLJH�TEMCOF�JLOIWIKILO�ODOCI�GHIJ�JLK�OCJO�yz{ll{|}w~�F�GIT�FI�TNHI�KDIF�LDO�JGGHP�ODKÎILKJLOF�BCD�ILOIT�J�GHIJ�TJOCIT�OCJL�GTDWIIK�OD�OTEJHYZZ��EOCDNO�JLP�KEFWNFFEDL�D̂�OCI�FGIWÊEWF�DT�OEXELM�D̂�OCIJHHIMIK�bEcOC�dXILKXILO�REDHJOEDLF�DT�CEF�FOJLKJTK�GHIJJMTIIXILOFf�aCDXXJFILM�TIGHEIK�OCJO�CEF�KIWEFEDL�OD�ILOITJ�GHIJ�KDIF�LDO�TILKIT�OCI�[ILOC�\ETWNEO]F�GIT�FI�JGGTDJWCELJGGHEWJUHI�JLK�OCNF�CI�KDIF�LDO�LIIK�OD�FCDB�OCJO�CI�BDNHKCJRI�GTDWIIKIK�OD�OTEJH�TJOCIT�OCJL�ILOITELM�J�GHIJYZZr�IWJNFI�FNUFIVNILO�TIGHEIF�̂EHIK�UP�DOCIT�GIOEOEDLITF�ELOCIFI�WDLFDHEKJOIK�GTDWIIKELMF�BCD�JHFD�GHIJKIK�MNEHOPNLKIT�J�FOJLKJTK�GHIJ�JMTIIXILO�TJEFIK�LIB�EFFNIF�TIMJTKELMWDHHJOITJH�JOOJW_�D̂�OCI�RDHNLOJTP�JLK�ELOIHHEMILO�WCJTJWOITD̂�OCIET�MNEHOP�GHIJF�JLK�OCI�LIWIFFJTP�FCDBELM�TIVNETIK�ODFNWWIIK�DL�FNWC�J�WHJEXfZZ��OCI�\DNTO�KETIWOIK�FNGGHIXILOJHUTEÎELM�̂TDX�UDOC�GJTOEIF�DL�OCEF�EFFNIYZZ��d̂OIT�TIREIBELMOCI�GJTOEIF��FNUXEFFEDLFf�OCI�\DNTO�TIREFEOF�EOF�GTIREDNF�TNHELMDL�OCI�MDRITLXILO]F�JTMNXILO�OCJO�JL�ELKIGILKILO�bEcOCdXILKXILO�WHJEX�EF�̂DTIWHDFIK�JF�J�XJOOIT�D̂�HJB�NLKITuvllwxxYZZ�

�������������������������������������������������������������������������������������������������������� ¡¢¢£¤¤��¥���¦O�EF�BIHHsFIOOHIK�OCJO�J�KÎILKJLO�BCD�GHIJKF�MNEHOPBJERIF�XDFO�LDLs̀NTEFKEWOEDLJH�JLOIWIKILO�EFFNIFf�ELWHNKELMJHHIMJOEDLF�D̂�WDLFOEONOEDLJH�ITTDTf�NLHIFF�CI�ILOITIK�JWDLKEOEDLJH�GHIJ�JLK�FGIWÊEWJHHP�TIFITRIK�CEF�TEMCO�OD�TJEFIFNWC�WHJEXFY�dF�OCI�bNGTIXI�\DNTO�CIHK�EL�uvllwxxf�Q§B̈CIL�JWTEXELJH�KÎILKJLO�CJF�FDHIXLHP�JKXEOOIK�EL�DGIL�WDNTO�OCJOCI�EF�EL�̂JWO�MNEHOP�D̂�OCI�D̂̂ILFI�BEOC�BCEWC�CI�EF�WCJTMIKfCI�XJP�LDO�OCITIĴOIT�TJEFI�ELKIGILKILO�WHJEXF�TIHJOELM�OD�OCIKIGTERJOEDL�D̂�WDLFOEONOEDLJH�TEMCOF�OCJO�DWWNTTIK�GTEDT�OD�OCIILOTP�D̂�OCI�MNEHOP�GHIJYSZZ©�ªIREIB�D̂�JLP�WCJHHILMI�OD�JWDLREWOEDL�DUOJELIK�REJ�J�MNEHOP�GHIJ�EF�DTKELJTEHP�WDL̂ELIK�ODBCIOCIT�OCI�GHIJ�BJF�UDOC�WDNLFIHIK�JLK�RDHNLOJTP«�DOCITBEFIOCI�WDHHJOITJH�JOOJW_�EF�̂DTIWHDFIKYZg¬�[CNFf�J�KÎILKJLO]FNLWDLKEOEDLJH�JLK�RDHNLOJTP�MNEHOP�GHIJ�WDLFOEONOIF�J�BJERITD̂�JHH�LDLs̀NTEFKEWOEDLJH�KÎILFIF�OD�OCI�WCJTMI­F®�OD�BCEWCCI�CJF�GHIJKIK�MNEHOP�IcWIGŌ�­Z®�KNI�GTDWIFF�WHJEXF�JHHIMELMRELKEWOERI�GTDFIWNOEDLf�­g®�KDNUHI�̀IDGJTKP�WHJEXF�OCJO�JTIIREKILO�̂TDX�OCI�̂JWI�D̂�OCI�ELKEWOXILOf�DT�­t®�WHJEXF�OCJOOCI�FOJONOI�D̂�WDLREWOEDL�EF�NLWDLFOEONOEDLJHYZgZ�¦L�JGGHPELMOCEF�TNHIf�OCI�[ILOC�\ETWNEO�CJF�LDOIK�OCJO�QJ�KÎILKJLO�WJLBJERI�WHJEXF�OCJO�IRIL�EXGHEWJOI�J�WCJTMI�D̂�MDRITLXILOXEFWDLKNWOS�NLHIFF�FNWC�XEFWDLKNWO�WDLFOEONOIF�J�XJOOIT�D̂ǸTEFKEWOEDL�DT�KNI�GTDWIFF�OCJO�WJLLDO�UI�BJERIKYZgghii�[CI�MDRITLXILO�GTIREDNFHP�JTMNIK�OCJO�aCDXXJFILM]FWHJEX�OCJO�OCI�MDRITLXILO�REDHJOIK�CEF�bEcOC�dXILKXILOTEMCO�OD�WDL̂EKILOEJH�JOODTLIPsWHEILO�WDXXNLEWJOEDLF�EF�LDOǸTEFKEWOEDLJHf�LDT�KDIF�EO�EXGHEWJOI�JLP�DLI�D̂�OCI�OCTII�OPGIFD̂�WHJEXF�EKILOÊEIK�EL�°w±m²}z|�JLK�³lḿ �́JF�̂JHHELM�DNOFEKIOCI�MILITJH�BJERIT�TNHIY�[CI�MDRITLXILO�WDLOILKIK�OCJOUIWJNFI�aCDXXJFILM�EF�LDB�TJEFELM�JL�ELKIGILKILO�WHJEXTIHJOELM�OD�OCI�JHHIMIK�KIGTERJOEDL�D̂�WDLFOEONOEDLJH�TEMCOF�OCJOGNTGDTOIKHP�DWWNTTIK�UÎDTI�OCI�ILOTP�D̂�CEF�MNEHOP�GHIJµJLK�CI�KDIF�LDO�WCJHHILMI�CEF�GHIJ�JF�IEOCIT�NLWDNLFIHIK�DTELRDHNLOJTPµCEF�WHJEX�EF�̂DTIWHDFIK�NLKIT�uvllwxxY[CI�MDRITLXILO�CJF�TIREFIK�EOF�GDFEOEDL�FELWI�OCI�\DNTO]FDTKIT�EL�¶zv··ḿw|}Y�¦O�LDB�JMTIIF�OCJO�GIOEOEDLITF�BEOCFOJLKJTK�GHIJ�JMTIIXILOF�XJP�TIHP�DL�OCI�WJTRIsDNO�GTDREFEDLEL�OCI�JMTIIXILOF�OD�WCJHHILMI�OCIET�MNEHOP�GHIJFf�UNOEL�JFFIFFELM�FNWC�WHJEXFf�OCI�\DNTO�XNFO�FOEHH�WDLFEKITOCI�TIHIRJLO�WDLOTDHHELM�HJB�̂DT�TILKITELM�J�MNEHOP�GHIJELRDHNLOJTPY�¦L�DOCIT�BDTKFf�OCI�WJTRIsDNO�GTDREFEDL�KDIF�LDOWTIJOI�JL�IcWIGOEDL�OD�OCI�TNHI�EL�uvllwxxf�BCEWC�EF�LDO�UJFIKDL�J�GHIJ�JMTIIXILO�UNO�JKXEFFEDL�D̂�̂JWONJH�MNEHOY�¦LFOIJKf
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BCD�EFGDHIJDIB�KLLDHBL�BCKB�MDBNBNFIDHL�JOLB�LBNPP�LCFQ�BCDNHNIBDIBNFIKPRNIBHOLNFI�SPKNJL�SKOLDT�BCDJ�BF�MPDKT�EONPBUV�QCDIBCDU�FBCDHQNLD�QFOPT�CKGD�EFID�BF�BHNKPW�XDBNBNFIDHL�KHEOD�BCKBBCDU�KHD�YHDD�BF�ZHNIE�NITDMDITDIB�[N\BC�]JDITJDIB�SPKNJLZDSKOLD�BCD�EFGDHIJDIB�HDPNÎONLCDT�NBL�_̀aabcc�TDYDILD�NI�BCDSKHGDRFOB�MHFGNLNFI�NI�BCD�LBKITKHT�MPDK�KEHDDJDIBLV�OITDHQCNSC�BCDU�dNI�IF�QKU�QKNGDL�KIU�LOZLD̂ODIB�SPKNJLe�FYNIDYYDSBNGD�KLLNLBKISD�FY�SFOILDP�FH�MHFLDSOBFHNKP�JNLSFITOSBWfCOLV�BCD�EFGDHIJDIB�TFDL�IFB�TNLMOBD�BCKB�SDHBKNI�SPKNJL�FYNIDYYDSBNGD�KLLNLBKISD�FY�SFOILDP�FH�MHFLDSOBFHNKP�JNLSFITOSBKHD�FOBLNTD�BCD�LSFMD�FY�BCD�QKNGDH�MHFGNLNFI�NI�BCD�LBKITKHTMPDK�KEHDDJDIBLW�gILBDKTV�BCD�̂ODLBNFI�ZDYFHD�BCD�hFOHBNL�QCDBCDH�BCD�SKHGDRFOB�MHFGNLNFI�NI�BCD�LBKITKHT�MPDKKEHDDJDIBL�DYYDSBNGDPU�PNJNBL�FH�SHDKBDL�KI�D\SDMBNFI�BFKMMPNSKBNFI�FY�BCD�YFHDSPFLOHDRZURFMDHKBNFIRFYRPKQ�HOPD�OITDH_̀aabcc�KIT�NBL�MHFEDIUW�XDBNBNFIDHL�KHEOD�BCKB�ZDSKOLD�BCDHOPD�NI�_̀aabcc�NL�IFB�iOHNLTNSBNFIKPV�BCD�EFGDHIJDIB�NL�YHDD�BFQKNGD�FH�YFHYDNB�LOSC�K�TDYDILD�iOLB�KL�NB�SKI�QKNGD�FH�YFHYDNBKIU�FBCDH�IFIiOHNLTNSBNFIKP�ZKH�BF�j�kkll�HDPNDYV�KIT�BCKB�BCDEFGDHIJDIB�mIFQNIEPU�KIT�NIBDIBNFIKPPU�ZKHEKNIDT�KQKU�NBLHNECB�BF�NIGFmD�_̀aabcc�NI�HDLMFILD�BF�K�IKHHFQ�SPKLL�FY�SPKNJLVNISPOTNIE�BCD�KPPDEDT�NIBDIBNFIKPRNIBHOLNFI�SPKNJLW�fCD�hFOHBTNLKEHDDLWfCD�HOPD�NI�_̀aabcc�HDNBDHKBDL�K�MHNISNMPD�KIIFOISDT�ZU�BCD[OMHDJD�hFOHB�NI�BCD�LFRSKPPDT�nopqr�BHNPFEUWskt�d]�MPDK�FYEONPBU�NL�JFHD�BCKI�K�SFIYDLLNFI�QCNSC�KTJNBL�BCKB�BCD�KSSOLDTTNT�GKHNFOL�KSBLu�NB�NL�NBLDPY�K�SFIGNSBNFIu�IFBCNIE�HDJKNILZOB�BF�ENGD�iOTEJDIB�KIT�TDBDHJNID�MOINLCJDIBWeskv�fCNLHOPD�dNICDHDL�NI�BCD�IKBOHD�KIT�YOISBNFI�FY�BCD�EONPBU�MPDKNBLDPYV�QCNSC�wHDMHDLDIBL�K�ZHDKm�NI�BCD�SCKNI�FY�DGDIBL�QCNSCCKL�MHDSDTDT�NB�NI�BCD�SHNJNIKP�MHFSDLLWx�eskl�yU�MPDKTNIEEONPBUV�K�TDYDITKIB�dYFHEFDL�IFB�FIPU�K�YKNH�BHNKPV�ZOB�KPLF�FBCDHKSSFJMKIUNIE�SFILBNBOBNFIKP�EOKHKIBDDLWeskz�d]PPFQNIE�KTDYDITKIB�BF�MPDKT�EONPBU�OISFITNBNFIKPPUV�ZOB�IDGDHBCDPDLLBF�HKNLD�FI�KMMDKP�BCD�GDHU�SFILBNBOBNFIKP�SCKPPDIEDL�BCKB�KEONPBU�MPDK�NL�TDLNEIDT�BF�HDPNÎONLCV�QFOPT�ENGD�BCD�TDYDITKIBBCD�ZDIDYNBL�FY�K�EONPBU�MPDK�QNBCFOB�BCD�KBBDITKIB�QKNGDH�FYHNECBL�BCKB�K�MPDK�IDSDLLKHNPU�DIBKNPLWesk{�]L�BCD�[OMHDJDhFOHB�CKL�D\MPKNIDTV�K�GKPNT�EONPBU�MPDK�dHDITDHL�NHHDPDGKIB|KIT�BCDHDZU�MHDGDIBL�BCD�TDYDITKIB�YHFJ�KMMDKPNIE|BCDSFILBNBOBNFIKPNBU�FY�SKLDRHDPKBDT�EFGDHIJDIB�SFITOSB�BCKBBKmDL�MPKSD�ZDYFHD�BCD�MPDK�NL�DIBDHDTWesk}~���fCD�hFOHB�KEHDDL�BCKB�BCD�SKHGDRFOB�MHFGNLNFI�NI�BCDLBKITKHT�MPDK�KEHDDJDIBL�SHDKBDT�FIPU�KI�D\SDMBNFI�BF�BCDSFPPKBDHKPRKBBKSm�QKNGDH�MHFGNLNFIL�NI�BCD�MPDK�KEHDDJDIB

NBLDPYV�KIT�IFB�BF�BCD�HOPD�FY�PKQ�NI�_̀aabccW��NHLBV�BCKB�HOPD�FYPKQ�NL�IFB�ZKLDT�FI�BCD�MPDK�KEHDDJDIBV�ZOB�HKBCDHV�FI�BCDKTJNLLNFI�FY�EONPB�TOHNIE�K�EONPBU�MPDKW�gI�FBCDH�QFHTLV�BCD_̀aabcc�HOPD�SHDKBDL�K�LDMKHKBD�PDEKP�ZKH�BF�HDPNDYV�HDEKHTPDLL�FYPKIEOKED�NI�MPDK�KEHDDJDIBu�BCOLV�K�TDYDITKIB�SKIIFB�MHDLDHGDK�HNECB�BF�SFPPKBDHKPPU�KBBKSm�CNL�SFIGNSBNFI�FI�EHFOITL�BCKBSFOPT�IFB�ZD�MHDLDHGDT�ZU�MPDKTNIE�OISFITNBNFIKPPUW�]ZLDIBBCD�NISPOLNFI�FY�K��OPD�ss�K��k��SFITNBNFIKP�MPDKV�K�MPDKKEHDDJDIB�NBLDPY�TFDL�IFB�OITDHJNID�BCD�NJMFHB�FY�_̀aabccVDGDI�NY�NB�NISPOTDL�QKNGDH�PKIEOKED�MDHBKNINIE�BF�MHDRMPDKNLLODL�ZDSKOLD�K�TDYDITKIB�SKIIFB�HDBKNI�K�HNECB�BCKB�TFDL�IFBD\NLBW�fF�HOPD�FBCDHQNLD�QFOPT�NJMDHJNLLNZPU�SNHSOJGDIB�BCDHOPD�NI�_̀aabcc�KIT�NBL�MHFEDIUW[DSFITV�NI�NIBDHMHDBNIE�BCD�LBKITKHT�MPDK�KEHDDJDIBLV�BCDhFOHB�dPFFmL�BF�BCD�D\MHDLL�PKIEOKED�NI�BCD�KEHDDJDIB�BFNTDIBNYU�ZFBC�BCD�IKBOHD�FY�BCD�EFGDHIJDIB�L�MHFJNLD�KITBCD�TDYDITKIB�L�HDKLFIKZPD�OITDHLBKITNIE�FY�BCNL�MHFJNLDKB�BCD�BNJD�FY�BCD�DIBHU�FY�BCD�EONPBU�MPDKWesk��hFOHBLKMMPU�dEDIDHKP�MHNISNMPDL�FY�SFIBHKSB�PKQWWWPFFmNIE�BF�BCDD\MHDLL�PKIEOKED�KIT�SFILBHONIE�KIU�KJZNEONBNDL�KEKNILBBCD�EFGDHIJDIB�KL�BCD�THKYBDH�FY�BCD�KEHDDJDIBWest���DHDVBCD�SKHGDRFOB�MHFGNLNFI�TFDL�IFB�KPBDH�BCD�LBKITKHT�YFHTDBDHJNINIE�BCD�GKPNTNBU�FY�K�EONPBU�MPDKV�ZOB�LNJMPU�LBKBDLBCKB�BCD�MDBNBNFIDH�L�QKNGDH�FY�KMMDKP�KIT�SFPPKBDHKP�KBBKSmTF�IFB�QKNGD�CNL�HNECB�BF�KMMDKP�FH�SFPPKBDHKPPU�KBBKSm�CNLMHFLDSOBNFIV�SFIGNSBNFIV�FH�LDIBDISD�ZKLDT�FI�K�SPKNJ�FYNIDYYDSBNGD�KLLNLBKISD�FY�SFOILDP�FH�MHFLDSOBFHNKP�JNLSFITOSBWfCD�MHFGNLNFI�TFDL�IFB�LBKBD�BCKB�BCD�EFGDHIJDIB�NL�QKNGNIEKIUBCNIE�KIT�JKmDL�IF�JDIBNFI�FY�BCD�LOZLBKIBNGD�LBKITKHTBCKB�KMMPNDL�BF�LOSC�LOZLD̂ODIB�SPKNJLW�XDBNBNFIDHL�TF�IFBSNBDV�IFH�TNT�BCD�hFOHB�NITDMDITDIBPU�YNITV�KIU�KOBCFHNBULOMMFHBNIE�BCDNH�MFLNBNFI�BCKB�BCD�EFGDHIJDIB�SKI�LNPDIBPUZKHEKNI�KQKU�K�TDYDILD�ZKLDT�FI�BCD�HOPD�FY�PKQ�NI�_̀aabccLCFHB�FY�K�SFITNBNFIKP�MPDK�FY�EONPBU�OITDH��DTW��W�hHNJW�XWss�K��k�W�gILBDKTV�NI�SKLDL�QCDHD�SFOHBL�CKGD�SFISPOTDT�BCKBK�TDYDITKIB�L�SFPPKBDHKP�SCKPPDIED�YKPPL�QNBCNI�BCD�SKHGDRFOB�BFBCD�SFPPKBDHKPRKBBKSm�QKNGDHV�BCD�_̀aabcc�LBKITKHT�CKL�KMMPNDT|�QCDBCDH�BCD�TDYDITKIB�L�MPDK�QKL�mIFQNIE�KIT�GFPOIBKHNPUJKTDWsts�fCOLV�MDBNBNFIDHLx�KHEOJDIB�BCKB�BCD�EFGDHIJDIBOIKJZNEOFOLPU�QKNGDT�KMMPNSKBNFI�FY�BCNL�LBKITKHT�PKSmLLOMMFHB�NI�ZFBC�BCD�PKQ�KIT�BCD�PKIEOKED�FY�BCD�LBKITKHT�MPDKKEHDDJDIBLW�FH�CKL�BCD�EFGDHIJDIB�QKNGDT�FH�YFHYDNBDT�KMMPNSKBNFI�FYBCD�_̀aabcc�LBKITKHT�ZU�YKNPNIE�BF�HKNLD�NBW�]PBCFOEC�IFB�KPQKULPKZDPDT�KL�K�MHFSDTOHKP�TDYDILDV�BCD�EFGDHIJDIB�L�HDLMFILDLNI�BCDLD�SFILFPNTKBDT�SKLDL�KHEOD�BCKB�_̀aabcc�KIT�NBL�MHFEDIU
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BCDEFGHD�BDIJIJKLDCM�NCKO�EPQFFDLRJLR�IPDJC�RGJFIS�BFDQMTUVWXDJIPDC�KN�IPD�EQMDM�EJIDH�YS�BDIJIJKLDCM�IK�MGBBKCI�IPDJCZQJ[DC�QCRGODLI�JM�BDCMGQMJ[DT�\L�]̂ _̂�̀a�bcdefg_h�iIPD�jIQIDIZJED�JLNKCODH�IPD�kJMICJEI�lKGCI�IPQI�JI�mZJFF�LKI�EPQFFDLRDhYGI�nJMo�LKI�EKLEDHJLRp�IPD�IJODFJLDMMq�KN�IPD�BDIJIJKLDCrMBDIJIJKLh�QLH�IPGM�IPD�jGBCDOD�lKGCI�PDFH�IPQI�IPD�sDLIPlJCEGJI�DCCDH�JL�K[DCCJHJLR�IPD�jIQIDrM�HDFJYDCQID�ZQJ[DCTUVVsPD�RK[DCLODLI�PQM�LKI�iMICQIDRJEQFFS�ZJIPnDoFHTTTKC�EPKnMDLoIK�CDFJLtGJMPq�JIM�QCRGODLI�IPQI�ûddvww�QLH�JIM�BCKRDLSQBBFSTUVx�\L�yzcwv_�{wfwv|�̀a�}v~f���zh�IPD�sDLIP�lJCEGJINKGLH�IPQI�IPD�RK[DCLODLI�PQH�ZQJ[DH�KC�NKCNDJIDH�IPDBCDEFGMJ[D�DNNDEI�KN�QL�GLEKLHJIJKLQF�BFDQ�YS�NQJFJLR�IK�CQJMDIPD�QCRGODLI�JL�JIM�YCJDNJLR�KL�QBBDQF�QM�MGEP�Q�HDNDLMD�JMLKI��GCJMHJEIJKLQFTUV��sPD�RK[DCLODLI�PQM�LKI�ZQJ[DH�IPDQCRGODLI�PDCDT�����EEKCHJLRFSh�IPD�lKGCI�NJLHM�IPDCD�ZQM�LK�RK[DCLODLIZQJ[DC�KN�IPD�HDNDLMD�IPQI�ûddvww�NKCDEFKMDM�QL�JLHDBDLHDLIJLtGJCS�JLIK�Q�BDIJIJKLDCrM�jJ�IP��ODLHODLI�EFQJOT�\LMIDQHh�QMHJMEGMMDH�YDFKZh�IPD�lKGCI�OGMI�EKLMJHDC�CDFD[QLI�EKLICKFFJLRFQZh�JLEFGHJLR�IPD�MIQLHQCH�QHKBIDH�JL�ûddvwwT�lKLMDtGDLIFShIPD�EQC[D�KGI�FQLRGQRD�JL�IPD�MIQLHQCH�BFDQ�QRCDDODLI�HKDMLKI�FJOJI�BDIJIJKLDCM�NCKO�YCJLRJLR�JLDNNDEIJ[D�QMMJMIQLED�KNEKGLMDF�KC�BCKMDEGIKCJQF�OJMEKLHGEI�EFQJOM�IPQI�YDQC�KL�IPD[KFGLIQCS�QLH�JLIDFFJRDLI�LQIGCD�KN�IPDJC�RGJFIS�BFDQMTUV�sK�IPD�D�IDLI�IPD�lKGCIrM�BCD[JKGM�KCHDC�PDFH�KC�MGRRDMIDHKIPDCZJMDh�IPD�lKGCI�CDEKLMJHDCM�QLH�EFQCJNJDM�JIM�CGFJLR�QI�IPJMIJODTsPJM�CGFJLR�QFMK�QBBFJDM�IK�BDIJIJKLDCM�ZPK�BFDQHDH�RGJFISBGCMGQLI�IK��DMIDCL�kJMICJEI�KN��JMMKGCJ�BFDQ�QRCDDODLIMIPQI�HJH�LKI�EKLIQJL�IPD�EQC[D�KGI�FQLRGQRD�JL�IPJM�kJMICJEIrMMIQLHQCH�BFDQ�QRCDDODLIMh�QM�ZDFF�QM�IK�BDIJIJKLDCM�ZPKBFDQHDH�RGJFIS�ZJIPKGI�QLS�ZCJIIDL�QRCDDODLITUV��sPGMh�IPDlKGCI�BCKEDDHM�IK�QHHCDMM�IPD�QBBFJEQIJKL�KN�ûddvww�QLH�JIMBCKRDLS�IK�QFF�ODOYDC�EQMDM�JL�ZPJEP�IPD�BDIJIJKLDC�BFDQHDHRGJFIST���������������������������������������� ¡¢����¢��¡¡�£����¢���¤¥�����¦§̈̈©ªª���¢��¢��������«¬¡�¢�­��¡¢������PJFD�Q�jJ�IP��ODLHODLI�JLIDLIJKLQF�JLICGMJKL�[JKFQIJKLJM�LKI�FJOJIDH�IK�ICJQFMh�QBBFJEQIJKL�KN�{�cddcz�vgpM�BDC�MDCGFD�JL�IPD�EKLID�I�KN�QL�JLIDCEDHJLR�RGJFIS�BFDQ�OGMI�YDCDEKLEJFDH�ZJIP�IPD�CGFD�KN�FQZ�JL�ûddvww�IPQI�iNKCDEFKMDM

HJCDEI�JLtGJCS�JLIK�IPD�ODCJIM�KN�EFQJODH�QLIDEDHDLIEKLMIJIGIJKLQF�[JKFQIJKLMTqUV®�̄DIJIJKLDCM�EKLIDLH�IPQI�IPDSQCD�LKI�BCDEFGHDH�NCKO�QFFDRJLR�IPD�RK[DCLODLI�EKOOJIIDHQ�{�cddcz�vg�[JKFQIJKL�HGCJLR�IPD�BFDQ�YQCRQJLJLR�MIQRD�KNIPDJC�ECJOJLQF�EQMD�YDEQGMD�IPD�CGFD�QLLKGLEDH�JL�ûddvww�JMMGY�DEI�IK�QL�D�EDBIJKL�NKC�RK[DCLODLI�OJMEKLHGEI�IPQI�EQFFMJLIK�tGDMIJKL�IPD�[KFGLIQCS�LQIGCD�KN�IPD�BFDQ�JIMDFNT��LHhIPDS�QCRGDh�IPDS�EQL�BCD[QJF�KL�IPKMD�EFQJOM�YS�OQ°JLR�IPDMQOD�MPKZJLR�QM�QLS�KIPDC�BDIJIJKLDCh�IPQI�JMh�YS�MPKZJLR�IPDRK[DCLODLI�JLIDLIJKLQFFS�QLH�GL�GMIJNJQYFS�YDEQOD�BCJ[S�IKIPDJC�BCKIDEIDH�EKOOGLJEQIJKLMTsPD�CGFD�JL�ûddvww�CDMIM�KL�IPD�CQIJKLQFD�IPQI�iQ�EKGLMDFDH�BFDQKN�RGJFIS�JM�QL�QHOJMMJKL�KN�NQEIGQF�RGJFI�MK�CDFJQYFD�IPQIh�ZPDCD[KFGLIQCS�QLH�JLIDFFJRDLIh�JI�±�cwv�̀fdc_de�CDOK[DM�IPD�JMMGD�KNNQEIGQF�RGJFI�NCKO�IPD�EQMDhq�QLH�iMJOBFS�CDLHDCM�JCCDFD[QLIIPKMD�EKLMIJIGIJKLQF�[JKFQIJKLM�LKI�FKRJEQFFS�JLEKLMJMIDLI�ZJIPIPD�[QFJH�DMIQYFJMPODLI�KN�NQEIGQF�RGJFI�QLH�ZPJEP�HK�LKIMIQLH�JL�IPD�ZQS�KN�EKL[JEIJKLh�JN�NQEIGQF�RGJFI�JM�[QFJHFSDMIQYFJMPDHTqUV²�sPD�lKGCI�D�BFQJLDH�IPQI�YDEQGMD�inIoPDNKEGM�KN�NDHDCQF�PQYDQM�JLtGJCS�JM�IPD�LQIGCD�KN�IPD�QH[JEDQLH�IPD�[KFGLIQCJLDMM�KN�IPD�BFDQh�LKI�IPD�D�JMIDLED�QM�MGEP�KNQL�QLIDEDHDLI�EKLMIJIGIJKLQF�JLNJCOJIShq�Q�HDNDLHQLI�ZPK�PQMBFDQHDH�RGJFIS�KL�IPD�QH[JED�KN�EKGLMDF�iOGMI�HDOKLMICQIDIPQI�IPD�QH[JED�ZQM�LKI�mZJIPJL�IPD�CQLRD�KN�EKOBDIDLEDHDOQLHDH�KN�QIIKCLDSM�JL�ECJOJLQF�EQMDMTp�qUx³�sPJM�MIQLHQCHJM�OQIDCJQFFS�MJOJFQC�IK�IPD�NQOJFJQC�IZK�BCKLRDH�IDMI�NKC�QLQEIGQF�JLDNNDEIJ[D�QMMJMIQLED�KN�EKGLMDF�EFQJO�MDI�NKCIP�JL{wgćµdfz_TUxU��¶�\L�·cdd�̀a�̧^́µ�fgwh�IPD�jGBCDOD�lKGCI�PDFH�IPQI�JLIPD�RGJFIS�BFDQ�EKLID�Ih�IPD�{wgćµdfz_�BCD�GHJED�CDtGJCDODLIiNKEGMDM�KL�ZPDIPDC�EKGLMDFrM�EKLMIJIGIJKLQFFS�DNNDEIJ[DBDCNKCOQLED�QNNDEIDH�IPD�KGIEKOD�KN�IPD�BFDQ�BCKEDMMTqUxWsPGMh�Q�HDNDLHQLI�OGMI�HDOKLMICQID�IPQIh�YGI�NKC�EKGLMDFrMDCCKCMh�IPD�HDNDLHQLI�ZKGFH�LKI�PQ[D�BFDH�RGJFIS�QLH�ZKGFHJLMIDQH�PQ[D�JLMJMIDH�GBKL�BCKEDDHJLR�IK�ICJQFTqUxV�sPDRK[DCLODLI�QCRGDM�IPQI�BDIJIJKLDCM�ZPK�BFDQHDH�RGJFIS�EQLLKIBCD[QJF�GLHDC�IPD�ûddvww¹KC�·cdd¹MIQLHQCH�GLFDMM�IPDSQFFDRD�QLH�MPKZ�IPQI�HDNDLMD�EKGLMDF�BDCNKCODH�HDNJEJDLIFSQLH�IPDCD�JM�Q�CDQMKLQYFD�BCKYQYJFJIS�IPQI�YGI�NKC�EKGLMDFrMGLCDQMKLQYFD�DCCKCMh�BDIJIJKLDCM�ZKGFH�PQ[D�JLMJMIDH�GBKLRKJLR�IK�ICJQF�CQIPDC�IPQL�BFDQHJLR�RGJFISTD̄IJIJKLDCM�QCRGD�IPQI�IPJM�D�EDBIJKL�IK�ûddvwwpM�CGFD�JM�LKIMK�LQCCKZT��M�IPD�RK[DCLODLI�QE°LKZFDHRDMh�ûddvww�HKDMLKI�BDCOJI�QLS�QLH�QFF�JLDNNDEIJ[D�QMMJMIQLED�KN�EKGLMDFKC�BCKMDEGIKCJQF�OJMEKLHGEI�EFQJOMh�YGI�KLFS�MGEP�EFQJOM
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BCDB�EFDG�HI�BCF�JKHLMIBDGN�DIO�PIBFLLPQFIB�RCDGDRBFG�HS�BCFQMPLBN�TLFDUVWXX�YZ�TFBPBPHIFGZ�ZBGFZZ[�BCFPG�\P]BC�Ŷ FIÔ FIBRLDP̂Z�OH�IHB�DOKDIRF�DRBMDL_PIFSSFRBPKFIFZZ�RLDP̂Z�DQDPIZBOFSFIZF�RHMIZFL[�EMB�RLDP̂�BCF�QHKFGÎ FIB�PIBFIBPHIDLLNDIO�MÌMZBPSPDELN�PIBGMOFO�MTHI�TGHBFRBFO�DBBHGIFN_RLPFIBRĤ M̂IPRDBPHIZU�aH�BCF�F]BFIB�BCPZ�QHKFGÎ FIB�̂PZRHIOMRBHRRMGGFO�OMGPIQ�BCF�TLFD_EDGQDPIPIQ�TCDZF[�BCFN�DZZFGB�BCDBBCF�GFZMLBPIQ�TFG�ZF�\P]BC�Ŷ FIÔ FIB�KPHLDBPHI�PZ�IHB�DIPIOFTFIOFIB�\P]BC�Ŷ FIÔ FIB�KPHLDBPHI[�EMB�PIZBFDO�bMDLPSPFZDZ�DI�F]RFTBPHI�SHG�D�RLDP̂�BCDB�RDLLZ�PIBH�bMFZBPHI�BCFKHLMIBDGN�IDBMGF�HS�BCF�TLFD�PBZFLSU�cPBPIQ�defgh�ij�klmnogpnfnoq[WXr�TFBPBPHIFGZ�TGHRFFO�MIOFG�BCF�BCFHGN�BCDB�BCFQHKFGÎ FIBsZ�̂PZRHIOMRB�TGFZM̂ TBPKFLN�GFIOFGFO�BCFPG�QMPLBNTLFDZ�PIKHLMIBDGN�EN�JOPZDELPIQV�OFSFIZF�RHMIZFL�JSGĤ �SMLLNDZZPZBPIQ�DIO�GFTGFZFIBPIQV�BCF̂UWXt�YRRHGOPIQLN[�BCF�cHMGBuPLL�DIDLNvF�TFBPBPHIFGZw�DGQM̂ FIB�MIOFG�BCF�ZBDIODGO�ZFB�SHGBCPI�defghUJxYy�QMPLBN�TLFD�PZ�D�QGDKF�DIO�ZHLF̂I�DRB�BH�EF�DRRFTBFOHILN�uPBC�RDGF�DIO�OPZRFGÎ FIB�UUUVWXz�J{CFI�D�OFSFIODIBTLFDOZ�QMPLBN�CF�HG�ZCF[�HS�RHMGZF[�SHGFQHFZ�IHB�HILN�D�SDPG�BGPDL[EMB�DLZH�HBCFG�DRRĤ TDINPIQ�RHIZBPBMBPHIDL�QMDGDIBFFZUVWX|aCMZ[�D�QMPLBN�TLFD�JIHB�HILN�̂MZB�EF�KHLMIBDGN�EMB�̂MZB�EFxDy�}IHuPIQ[�PIBFLLPQFIB�DRBx�y�OHIF�uPBC�ZMSSPRPFIB�DuDGFIFZZHS�BCF�GFLFKDIB�RPGRM̂ ZBDIRFZ�DIO�LP}FLN�RHIZFbMFIRFZUVWX~JaCF�LHIQZBDIOPIQ�BFZB�SHG�OFBFĜPIPIQ�BCF�KDLPOPBN�HS�D�QMPLBNTLFD�PZ��uCFBCFG�BCF�TLFD�GFTGFZFIBZ�D�KHLMIBDGN�DIO�PIBFLLPQFIBRCHPRF�D̂HIQ�BCF�DLBFGIDBPKF�RHMGZFZ�HS�DRBPHI�HTFI�BH�BCFOFSFIODIBUw�VWr�aCF�defgh�cHMGB�OFSPIFO�BCF�ZBDIODGO�SHG�OFBFĜPIPIQ�BCFKHLMIBDGPIFZZ�HS�D�QMPLBN�TLFD�Y�TLFD�HS�QMPLBN�FIBFGFO�ENHIF�SMLLN�DuDGF�HS�BCF�OPGFRBRHIZFbMFIRFZ[�PIRLMOPIQ�BCF�DRBMDLKDLMF�HS�DIN�RĤ P̂B̂FIBZ�̂ DOFBH�CP̂�EN�BCF�RHMGB[�TGHZFRMBHG[HG�CPZ�HuI�RHMIZFL[�̂ MZB�ZBDIOMILFZZ�PIOMRFO�EN�BCGFDBZ��HG�TGĤ PZFZBH�OPZRHIBPIMF�P̂TGHTFG�CDGDZẐFIB�[P̂ZGFTGFZFIBDBPHI� �PIRLMOPIQMISMLSPLLFO�HG�MISMLSPLLDELF�TGĤ PZFZ�[HG�TFGCDTZ�EN�TGĤ PZFZ�BCDB�DGF�ENBCFPG�IDBMGF�P̂TGHTFG�DZ�CDKPIQ�IH

TGHTFG�GFLDBPHIZCPT�BH�BCF�TGHZFRMBHGsZEMZPIFZZ��FUQU�EGPEFZ�UWrWYRRHGOPIQLN[�BH�ZFB�DZPOF�D�TLFD�DZ�PIKHLMIBDGN�EDZFO�HITGHZFRMBHGPDL�̂PZRHIOMRB[�D�OFSFIODIB�uCH�uDZ�SMLLN�DuDGF�HSBCF�OPGFRB�RHIZFbMFIRFZ�HS�BCF�TLFD�̂MZB�ZCHu�BCDB��W��JZĤ FFQGFQPHMZLN�P̂TFĜPZZPELF�RHIOMRBV�EN�BCF�QHKFGÎ FIBJDIBFODBFO�BCF�FIBGN�HS�CPZ�TLFD[V�DIO�����JBCF�̂PZRHIOMRBPISLMFIRFO�CPZ�OFRPZPHI�BH�TLFDO�QMPLBN�HG[�TMB�DIHBCFG�uDN[BCDB�PB�uDZ�̂DBFGPDL�BH�BCDB�RCHPRFUVWr���FBPBPHIFGZ�DGQMFBCDB�D�TGF_TLFD�p�m��ml�oe�TFG�ZF�KPHLDBPHI�IFRFZZDGPLN�ZDBPZSPFZBCDB�BuH_TDGB�BFZB[�BCMZ�GFIOFGPIQ�TLFD�PIKHLMIBDGNU�aCF�cHMGBOPZDQGFFZU����Y�TFBPBPHIFG�̂ MZB�SPGZB�ZCHu�BCDB�P̂TFĜPZZPELFQHKFGÎ FIB�RHIOMRB�HRRMGGFOU�YZ�BCF�RDZFZ�RPBFO�ENTFBPBPHIFGZ�PLLMZBGDBF[�RHMGBZ�CDKF�ZĤ FBP̂FZ�DLLHuFOOFSFIODIBZ�BH�GDPZF�RLDP̂Z�HS�QHKFGÎ FIB�̂PZRHIOMRB�OFZTPBFD�QMPLBN�TLFD�uCFGF�BCF�̂ PZRHIOMRB�uDZ�ZH�FQGFQPHMZBCDB�PB�RDLLFO�PIBH�bMFZBPHI�BCF�OFSFIODIBsZ�QMPLBUWr��aCFZFRDZFZ�PIKHLKFO�RLDP̂Z�BCDB�BCF�QHKFGÎ FIB�̂DOF�DSSPĜDBPKFP̂ZGFTGFZFIBDBPHIZ�BCDB�GFIOFGFO�BCF�OFSFIODIBZw�QMPLBNTLFDZ�PIKHLMIBDGNUWrX�YLBCHMQC�IH�TFBPBPHIFG�DLLFQFZ�ZMRCP̂ZGFTGFZFIBDBPHIZ��HG�BCGFDBZ�HG�TGĤ PZFZ�[�BCF�cHMGBDZZM̂ FZ[�DGQMFIOH[�BCDB�PS�D�̂ F̂EFG�HS�BCF�TGHZFRMBPHIBFD̂�PIBFIBPHIDLLN�EFRD̂F�TGPKN�BH�D�OFSFIODIBsZ�TGHBFRBFODBBHGIFN_RLPFIB�RĤ M̂IPRDBPHIZ�uPBCHMB�DIN�LFQPBP̂DBF�LDu_FISHGRF̂FIB�̀MZBPSPRDBPHI�SHG�OHPIQ�ZH[�BCF�QHKFGÎ FIBDQFIB�FIQDQFZ�PI�FQGFQPHMZLN�P̂TFĜPZZPELF�RHIOMRBU�YZBCF�aFIBC�cPGRMPB�F]TLDPIFO�PI�p�m��ml�oe[�JxByCPZ�ZHGB�HSTMGTHZFSML�PIBGMZPHI�HI�BCF�DBBHGIFN_RLPFIB�GFLDBPHIZCPT�ZBGP}FZDB�BCF�RFIBFG�HS�BCF�TGHBFRBPHIZ�DSSHGOFO�EN�BCF�\P]BCŶ FIÔ FIBUVWrr�I�DOOPBPHI[�CHuFKFG[�D�TFBPBPHIFG�̂ MZB�ZCHu�BCDB�BCFP̂ZRHIOMRB�PIOMRFO�CP̂�BH�TLFDO�QMPLBNU��I�HBCFG�uHGOZ[D�TFBPBPHIFG�̂MZB�ZCHu�JD�GFDZHIDELF�TGHEDEPLPBN�BCDB[�EMBSHG�BCF�̂PZRHIOMRB[�CF�uHMLO�IHB�CDKF�TLFDOFO�QMPLBN�DIOuHMLO�CDKF�PIZPZBFO�HI�QHPIQ�BH�BGPDLUVWrt��FBPBPHIFGZ�DZZFGBBCDB�HIRF�BCF�cHMGB�TGFZM̂ FZ�BCF�QHKFGÎ FIBsZ�̂PZRHIOMRBGFZMLBFO�PI�TGF̀MOPRF�MIOFG�p�m��ml�oe�OMGPIQ�BCF�TLFD_EDGQDPIPIQ�ZBDQF[�D�GFKPFuPIQ�RHMGB�̂MZB�DLZH�TGFZM̂ F�BCDBBCF�QHKFGÎ FIBsZ�̂PZRHIOMRB�GFIOFGFO�BCF�TLFD�PIKHLMIBDGNMIOFG�BCF�����onn�DIO��m���ZBDIODGOU
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BC�DEFGE�HD�IFFEGJJ�KGHLHLDCGEJM�HNGDEOP�LH�EGQRLEGJ�RCEISGTLCUVKGHLHLDCGEJ�IEURG�HNIH�I�WXYZZY[\]̂�_GEEDÈ�LJ�aEGJRbaHLSGTOaEGcRFLdLITV�eC�GEEDE�LJ�aEGcRFLdLIT�DCTO�Lf�HNGEG�GgLJHJ�IEGIJDCIhTG�aEDhIhLTLHO�HNIHP�hRH�fDE�HNG�GEEDEP�_HNG�EGJRTH�DfHNG�aEDdGGFLCU�iDRTF�NISG�hGGC�FLffGEGCHV̀jkl�mNGC�HNGaEDdGGFLCU�LC�QRGJHLDC�LJ�IH�HNG�aTGInhIEUILCLCU�JHIUGP�IC�GEEDELJ�aEGcRFLdLIT�DCTO�Lf�HNGEG�LJ�I�EGIJDCIhTG�aEDhIhLTLHO�HNIHPhRH�fDE�HNG�GEEDEP�HNG�FGfGCFICH�iDRTF�NISG�EGfRJGF�HD�GCHGEI�aTGI�ICF�iDRTF�NISG�LCJLJHGF�RaDC�UDLCU�HD�HELITV�oNRJPLC�TLUNH�Df�WXYZZY[\]̂MJ�aEGJRbaHLDC�Df�aEGcRFLdGP�I�aGHLHLDCGEiND�ITTGUGJ�HNIH�IC�LCHGCHLDCITnLCHERJLDC�_GEEDÈ�DddREEGFFRELCU�HNG�aTGI�hIEUILCLCU�JHIUG�LJ�CGdGJJIELTO�ITTGULCU�HNGEGaEGJRbaHLSGTO�GgLJHJ�I�EGIJDCIhTG�aEDhIhLTLHO�HNIHP�hRH�fDEHNG�FLJIhTLCU�LbaIdH�Df�HNLJ�bLJdDCFRdH�DC�FGfGCJG�dDRCJGTpJEGaEGJGCHIHLDCP�HNG�EGJRTH�Df�HNG�aEDdGGFLCU�iDRTF�NISG�hGGCFLffGEGCHV�BC�DHNGE�iDEFJP�DCdG�I�aGHLHLDCGE�GJHIhTLJNGJ�HNIH�ICLCHGCHLDCIT�ICF�RCcRJHLfLIhTG�LCHERJLDC�DddREEGFP�I�EGSLGiLCUdDREH�bRJH�aEGJRbG�HNG�LCHERJLDC�EGJRTHGF�LC�aEGcRFLdGV�oNLJ�LJJDP�aGHLHLDCGEJ�IEURGP�hGdIRJG�IH�HNG�aTGInhIEUILCLCU�JHIUGP�HNGHGJH�fDE�FGHGEbLCLCU�iNGHNGE�IC�GEEDE�EGJRTHGF�LC�aEGcRFLdG�LJHNG�JIbG�IJ�HNG�HGJH�fDE�FGHGEbLCLCU�iNGHNGE�IC�GEEDE�EGCFGEGFHNG�aTGI�LCSDTRCHIEOq�iNGHNGE�HNGEG�LJ�I�EGIJDCIhTG�aEDhIhLTLHOHNIHP�hRH�fDE�HNG�GEEDEP�HNG�FGfGCFICH�iDRTF�CDH�NISG�aTGIFGFURLTHO�ICF�iDRTF�NISG�aEDdGGFGF�HD�HELIT�LCJHGIFVKGHLHLDCGEJM�IEURbGCH�LJ�bLJaTIdGFV�rLEJHP�HNG�HGJH�HNGO�dLHGfDE�FGHGEbLCLCU�iNGHNGE�IC�IdH�DE�DbLJJLDC�LJ�aEGcRFLdLITsI�EGIJDCIhTG�aEDhIhLTLHO�HNIHP�hRH�fDE�HNG�IdH�DE�DbLJJLDCPHNG�EGJRTH�Df�HNG�aEDdGGFLCU�iDRTF�NISG�hGGC�FLffGEGCHsLJQRDHGF�DRH�Df�dDCHGgH�ICF�LJ�HNG�JHICFIEF�RJGF�HD�FGHGEbLCGHNG�aEGcRFLdG�CGdGJJIEO�HD�FGbDCJHEIHG�aTILC�GEEDEVjktuCFGE�WXYZZY[\]̂P�IJ�iLHN�ITT�LCHGCHLDCITnLCHERJLDC�dTILbJP�HNGaEGcRFLdG�CGdGJJIEO�HD�aEDSG�HNG�vLgHN�ebGCFbGCH�SLDTIHLDCLJ�I�EGIJDCIhTG�aEDhIhLTLHO�Df�LCcREO�HD�HNG�FGfGCFICH�DE�hGCGfLHHD�HNG�JHIHGVjkw�xRH�HNG�WXYZZY[\]̂�ERTG�HNIH�HNG�aEGcRFLdGCGdGJJIEO�HD�GJHIhTLJN�I�vLgHN�ebGCFbGCH�yYzZ{|Yz[�dIC�hGaEGJRbGF�NIJ�CD�IaaTLdIHLDC�NGEGV�BCJHGIFP�IH�LJJRG�NGEGLJ�iNGHNGE�I�aGHLHLDCGE�NIJ�bIFG�I�JNDiLCU�Df�aEGcRFLdGCGdGJJIEO�HD�FGbDCJHEIHG�NLJ�\}YZ|~��Z]{�iIJ�LCSDTRCHIEOV����oNG��DREH�LJ�CDH�aGEJRIFGF�HNIH�I�WXYZZY[\]̂�aEGJRbaHLDCDf�aEGcRFLdG�dIC�JGESG�IJ�I�bI�GiGLUNH�fDE�aEGcRFLdG�RCFGE�YZZMJ�JHICFIEFP�IJ�JRdN�I�aEGJRbaHLDC�FDGJ�CDH�JaGI��HDiNGHNGE�I�aGHLHLDCGE�iDRTF�NISG�LCJLJHGF�DC�UDLCU�HD�HELITICF�HNIH�LH�iDRTF�NISG�hGGC�EIHLDCIT�fDE�NLb�HD�FD�JDVKGHLHLDCGEJ�dLHG�CD�IRHNDELHO�JRaaDEHLCU�JRdN�GgHEIaDTIHLDCDf�HNG�WXYZZY[\]̂�aEGJRbaHLDC�HD�HNIH�EGQRLEGF�fDE�I�URLTHOaTGI�HD�hG�EGCFGEGF�LCSDTRCHIEOV�KGHLHLDCGEJM�IEURbGCH�LUCDEGJHNG�TGJJDC�fEDb��zZZ]||�HNIH�HNG�bGELHJ�Df�IC�ITTGUGF�aEGnaTGI

dDCJHLHRHLDCIT�SLDTIHLDC�IEG�EGCFGEGF�LEEGTGSICH�ICF�JNDRTF�CDHhG�dDCfTIHGF�iLHN�HNG�TIEUGTO�JGaIEIHG�QRGJHLDC�Df�iNGHNGEI�FGfGCFICHpJ�aTGI�iIJ�LCSDTRCHIEOV�BCJHGIFP�vRaEGbG��DREHaEGdGFGCH�LCJHERdHJ�HNG��DREH�HD�TDD��HD�iNGHNGE�HNG�ITTGUGFvLgHN�ebGCFbGCH�SLDTIHLDC��{}�]��I�aGHLHLDCGEpJ�aTGI�HD�hGLCSDTRCHIEO�DE�RCdDRCJGTGFVKGHLHLDCGEJ�ITJD�dDCHGCF�HNIH�HNGO�JNDRTF�CDH�NISG�HD�bI�GI�aEGcRFLdG�JNDiLCU�RCFGE��zZZ]||�hGdIRJG�HNG�aEGnaTGIWXYZZY[\]̂�dDCJHLHRHLDCIT�SLDTIHLDC�HNGO�ITTGUG�LJ�I�_JHERdHREITGEEDEP̀�HNIH�LJP�aEGJRbaHLSGTO�aEGcRFLdLIT�ICF�CDH�JRhcGdH�HDNIEbTGJJ�GEEDEVj���xRH�HNG�fIdH�HNIH�I�aEGnaTGI�dDCJHLHRHLDCITSLDTIHLDC�LJ�I�JHERdHREIT�GEEDE�LJ�CDH�_hO�FGfLCLHLDC̀�IC�GEEDEHNIH�EGCFGEJ�I�aTGI�LCSDTRCHIEOV�_oNG�CDHLDC�HNIH�I�JHERdHREITGEEDE�DddREELCU�aELDE�HD�I�URLTHO�aTGI�CGdGJJIELTO�LCSITLFIHGJHNG�JRhJGQRGCH�URLTHO�aTGI�iDRTF�hG�IH�DFFJ�iLHN�HNG�EGJRTH�LC�zZZ]||P�iNGEGLC�HNG�FGfGCFICH�JDRUNH�HD�LCSITLFIHG�NLJ�URLTHOaTGI�DC�HNG�hIJLJ�HNIH�hTId�J�iGEG�JOJHGbIHLdITTO�GgdTRFGFfEDb�HNG�UEICF�cREO�HNIH�LCFLdHGF�NLbP̀�iNLdN�_iDRTF�IbDRCHHD�JHERdHREIT�GEEDEV̀j�jBC�IaaIEGCH�EGdDUCLHLDC�HNIH�HNLJ�aEGJRbaHLDCnDfnaEGcRFLdGIEURbGCH�dICCDH�hG�JQRIEGF�iLHN��zZZ]||�{[���YZZP�aGHLHLDCGEJId�CDiTGFUG�LC�I�TGCUHNO�fDDHCDHG�HNIHP�_�H�D�hG�dTGIEP�HNLJFDGJCpH�bGIC�ITT�aGHLHLDCGEJ�LC�ITT�����kk�dIJGJ�IEG�fEGGHD�aREJRG�ITT�dTILbJ�IELJLCU�fEDb�ITT�aEGnaGHLHLDC�GEEDEJPGSGC�IJJRbLCU�HNDJG�GEEDEJ�IEG�aEGcRFLdLITV̀j���KGHLHLDCGEJdDCdGFG�HNIH�JDbG�aEGnaTGI�GEEDEJ�FD�CDH�_LCfTRGCdG̀�HNGFGfGCFICHpJ�JRhJGQRGCH�FGdLJLDC�HD�GCHGE�I�aTGIP�ICF�HNGEGfDEG_iDRTFCpH�LCFGaGCFGCHTO�DE�IRHDbIHLdITTO�RCFGEbLCG�HNGSDTRCHIELCGJJ�Df�HNG�aTGI�LHJGTfP̀j���dLHLCU�HNG�GEEDE�FRELCUUEICF�cREO�aEDdGGFLCUJ�IH�LJJRG�LC��zZZ]||�IJ�IC�GgIbaTGVj��KGHLHLDCGEJ�GgaTILCP�_�J�RdN�IC�GEEDE�LJ�aEGcRFLdLIT�Lf�LHLCfTRGCdGF�HNG�UEICF�cREOpJ�FGdLJLDC�HD�LCFLdHsCDH�Lf�LHLCfTRGCdGF�HNG�FGfGCFICHpJ�JRhJGQRGCH�FGdLJLDC�HD�GCHGE�IaTGIsICF�HNGEGfDEG�iDRTFCpH�LCFGaGCFGCHTO�DE�IRHDbIHLdITTORCFGEbLCG�HNG�SDTRCHIELCGJJ�Df�HNG�aTGI�LHJGTfV̀j�k�xRHIJ�HNG�UDSGECbGCH�aDLCHJ�DRHP�HNLJ�IEURbGCH�dEGIHGJ�bDEGaEDhTGbJ�fDE�aGHLHLDCGEJ�HNIC�LH�JDTSGJ�hGdIRJG�CD�aGHLHLDCGELC�HNGJG�dDCJDTLFIHGF�dIJGJ�NIJ�ITTGUGF�ICO�dDCCGdHLDChGHiGGC�HNG�UDSGECbGCHpJ�ITTGUGF�LCHGCHLDCIT�LCHERJLDC�LCHDNLJ�aEDHGdHGF�IHHDECGOndTLGCH�dDbbRCLdIHLDCJ�ICF�NLJ�FGdLJLDCHD�aTGIF�URLTHO�EIHNGE�HNIC�UD�HD�HELIT�DE�IEHLdRTIHGF�NDi�HNGUDSGECbGCHpJ�bLJdDCFRdH�LCfTRGCdGF�NLJ�FGdLJLDC�HD�FD�JDVKGHLHLDCGEJM�IHHGbaH�HD�dIJH�HNGLE�dTILbJ�IJ�LbaTLdIHLCUHNG�ELUNH�HD�dDRCJGT�LC�UGCGEIT�LJ�ITJD�RCISILTLCUV�oNGrDREHN��LEdRLH�IFFEGJJGF�I�JLbLTIE�IEURbGCH�LC��[Y|]�
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BCDCEF�GH�BIJCKL�MNOPO�QNO�ROSOTRUTQ�UPVWOR�XT�UYYOUZQNUQ�N[\�VW[ZQ]�YZOU�MU\�POTROPOR�[T̂XZWTQUP]�_ÒUW\O�QNOR[\QP[̀Q�̀XWPQ�OPPXTOXW\Z]�ROT[OR�N[\�POaWO\Q\�SXP�\W_\Q[QWQOX̀WT\OZbcdd�eSQOP�ÙfTXMZORV[TV�QNO�PWZO�[T�ghiiECC�QNUQMNOT�U�ROSOTRUTQ�YZOUR\�VW[ZQ]L�NO�jNU\�TX�TXTklWP[\R[̀Q[XTUZVPXWTR�WYXT�MN[̀N�QX�UQQÙf�QNO�lWRVmOTQ�OǹOYQ�QNO[TUROaWÙ]�XS�QNO�YZOULo�QNO�̀XWPQ�URRPO\\OR�MNOQNOPQNUQ�PWZO�\N[OZROR�U�̀NUZZOTVO�UZZOV[TV�QNO�QXQUZ�U_\OT̀OXS�QNO�U\\[\QUT̀O�XS�̀XWT\OZbcdp�qNO�̀XWPQ�NOZR�QNUQ�[SQNO�ROSOTRUTQ�̀XWZR�\NXM�QNUQ�NO�MU\�ROT[OR�N[\�r[nQNemOTRmOTQ�P[VNQ�QX�QNO�UYYX[TQmOTQ�XS�U�\W_\Q[QWQO�UTR�QNW\X̀T\QPẀQ[̂OZ]�ROT[OR�̀XWT\OZL�jU�̀XT\Q[QWQ[XTUZZ]�̀XmYOZZORS[TR[TV�XS�[T̂XZWTQUP[TO\\�MXWZR�[mmOR[UQOZ]�SXZZXM�SPXm�QNOWTROPZ][TV�r[nQN�emOTRmOTQ�̂[XZUQ[XTbocds�eSQOP�UYYZ][TVQNO\O�YP[T̀[YZO\L�QNO�̀XWPQ�MOTQ�XT�QX�̀XT̀ZWRO�QNUQ�QNOÔ[ROT̀O�R[R�TXQ�\NXM�QNUQ�QNO�ROSOTRUTQ�MU\�̀XT\QPẀQ[̂OZ]M[QNXWQ�̀XWT\OZ�RWP[TV�YZOU�TOVXQ[UQ[XT\�UTR�QNW\�NURO\QU_Z[\NOR�TO[QNOP�U�r[nQN�emOTRmOTQ�̂[XZUQ[XT�TXP�QNO[T̂XZWTQUP[TO\\�XS�N[\�VW[ZQ]�YZOUbcdt�uO\Y[QO�U\\OPQ[TV�QNOVX̂OPTmOTQv\�m[\̀XTRẀQ�R[\U_ZOR�ROSOT\O�̀XWT\OZ�SPXmPOTROP[TV�OSSÒQ[̂O�U\\[\QUT̀OL�YOQ[Q[XTOP\�RX�TXQ�VX�\X�SUP�U\QX�UZZOVO�QNO]�MOPO�̀XT\QPẀQ[̂OZ]�M[QNXWQ�̀XWT\OZ�RWP[TV�QNOYZOU�TOVXQ[UQ[XT�YPX̀O\\bcpwxyz�{XP�RXO\�YOQ[Q[XTOP\|�UPVWmOTQ�QNUQ�U�jBKJiiJ}~E��OPPXPoYPO\WmYQ[̂OZ]�O\QU_Z[\NO\�QNUQ�U�YZOU�MU\�[T̂XZWTQUP]�XT�QNOPUQ[XTUZO�QNUQ�̀XWT\OZ�MU\�R[\U_ZOR�SPXm�POYPO\OTQ[TV�QNOYOQ[Q[XTOP�S[TR�UT]�\WYYXPQ�[T�QNO�ZUMb�rẀN�UT�UPVWmOTQYPO\WYYX\O\�QNUQ�[T�XPROP�QX�OTQOP�U�̂XZWTQUP]�YZOU�U�ROSOTRUTQmW\Q�NÛO�SWZZ�UMUPOTO\\�UTR�fTXMZORVO�XS�OÙN�ÛU[ZU_ZOROSOT\O�XP�̀XT\Q[QWQ[XTUZ�̀ZU[mb�qNO�rWYPOmO��XWPQ�NU\POlÒQOR�QNO�TXQ[XT�QNUQ�\ẀN�ZÙf�XS�UMUPOTO\\�XP�fTXMZORVOXS�U�YUPQ[̀WZUP�ROSOT\OL�ÔOT�[S�̀XT\Q[QWQ[XTUZZ]�VPXWTRORLTÒO\\UP[Z]�POTROP\�U�VW[ZQ]�YZOU�[T̂XZWTQUP]b��T�ghiiECCL�QNO�XWPQ�POSW\OR�QX�S[TR�XT�QNO�YUYOP\�\W_m[QQOR�QNUQ�QNOROSOTRUTQv\�VW[ZQ]�YZOU�MU\�POTROPOR�[T̂XZWTQUP]�_U\OR�XTU�̀XT\Q[QWQ[XTUZ�̀ZU[m�QNUQ�NO�R[\̀X̂OPOR�USQOP�NO�YZOURORVW[ZQ]L�TUmOZ]L�QNUQ�NO�MU\�[TR[̀QOR�_]�UT�WT̀XT\Q[QWQ[XTUZZ]\OZÒQOR�VPUTR�lWP]�[T�̂[XZUQ[XT�XS�N[\��XWPQOOTQN�emOTRmOTQRWO�YPX̀O\\�P[VNQ\bcpc�qNO��XWPQ�\QUQORL�j�U��VW[ZQ]�YZOULX̂ZWTQUP[Z]�UTR�[TQOZZ[VOTQZ]�OTQOPORL�mU]�TXQ�_O�̂ÙUQOR_ÒUW\O�QNO�ROSOTRUTQ�MU\�TXQ�UR̂[\OR�XS�ÔOP]�̀XT̀O[̂U_ZOX̀T\Q[QWQ[XTUZ�YZOU�[T�U_UQOmOTQ�NO�m[VNQ�NÛO�QX�QNO�̀NUPVOLTX�mUQQOP�NXM�YOP[YNOPUZ�\ẀN�U�YZOU�m[VNQ�_O�QX�QNO�TXPmUZSX̀W\�XS�̀XWT\OZv\�[TaW[P]bocp��XPO�PÒOTQZ]L�[T��}JCE��BCDCEF�Gb���J�L�QNO��XWPQ�PÔOP\ORQNO�{[TQN��[P̀W[Qv\�PWZ[TV�QNUQ�QNO�ROSOTRUTQv\�YZOU�MU\

[T̂XZWTQUP]�XT�QNO�_U\[\�QNUQ�QNO�VX̂OPTmOTQ�SU[ZOR�QXR[\̀ZX\O�mUQOP[UZ�[mYOÙNmOTQ�Ô[ROT̀O�QX�N[m�YP[XP�QXOTQOP[TV�N[\�VW[ZQ]�YZOUbcp���N[ZO�QNO��XWPQ�PÒXVT[�ORQNUQ�U�YZOU�mW\Q�_O�OTQOPOR�fTXM[TVZ]L�[TQOZZ[VOTQZ]L�UTRM[QN�\WSS[̀[OTQ�UMUPOTO\\�XS�QNO�POZÔUTQ�̀[P̀Wm\QUT̀O\UTR�Z[fOZ]�̀XT\OaWOT̀O\L�[Q�TXQOR�QNUQ�jQNO��XT\Q[QWQ[XTL�[TPO\YÒQ�QX�U�ROSOTRUTQv\�UMUPOTO\\�XS�POZÔUTQ�̀[P̀Wm\QUT̀O\LRXO\�TXQ�POaW[PO�̀XmYZOQO�fTXMZORVO�XS�QNO�POZÔUTQ[̀P̀Wm\QUT̀O\L�_WQ�YOPm[Q\�U�̀XWPQ�QX�Ù ÒYQ�U�VW[ZQ]�YZOULM[QN�[Q\�Ù X̀mYUT][TV�MU[̂OP�XS�̂UP[XW\�̀XT\Q[QWQ[XTUZ�P[VNQ\LRO\Y[QO�̂UP[XW\�SXPm\�XS�m[\UYYPONOT\[XT�WTROP�MN[̀N�UROSOTRUTQ�m[VNQ�ZU_XPLo�\ẀN�U\�m[\UYYPONOTR[TV�QNO�aWUZ[Q]XS�QNO�VX̂OPTmOTQv\�̀U\OL�QNO�POZÔUTQ�YOTUZQ[O\L�XP�YXQOTQ[UZROSOT\O\bcp��XP�UZZ�QNO\O�POU\XT\L�QNO��XWPQ�S[TR\�QNUQ�YOQ[Q[XTOP\|YPO\WmYQ[XTkXSkYPOlWR[̀O�UPVWmOTQ�RXO\�TXQ�\UQ[\S]�QNOUYYZ[̀U_ZO�\QUTRUPR�[T���D����ghiiECCL�XP��JiiH��[QNXWQ�UT]UTUZXVXW\�UWQNXP[Q]�SPXm�QNO�qOTQN��[P̀W[Q�XP�rWYPOmO��XWPQ\WYYXPQ[TV�YOQ[Q[XTOP\|�UPVWmOTQ�QNUQ�U�BKJiiJ}~E��YOP�\O[̂XZUQ[XT�YPO\WmYQ[̂OZ]�POTROP\�U�VW[ZQ]�YZOU�[T̂XZWTQUP]XP�WTfTXM[TVL�QN[\��XWPQ�RÒZ[TO\�QX�RX�\X�[T�QNO�S[P\Q[T\QUT̀Ob�è X̀PR[TVZ]L�OÙN�YOQ[Q[XTOP�[\�NOZR�QX�QNO�UYYZ[̀U_ZO\QUTRUPR�SXP�\NXM[TV�N[\�YZOU�MU\�[T̂XZWTQUP]�U�POU\XTU_ZOYPX_U_[Z[Q]�QNUQL�_WQ�SXP�QNO�VX̂OPTmOTQv\�m[\̀XTRẀQL�NOMXWZR�TXQ�NÛO�YZOUROR�VW[ZQ]�UTR�MXWZR�[T\QOUR�NÛO[T\[\QOR�XT�VX[TV�QX�QP[UZbcp�e�̀XWPQ�̀NUPVOR�M[QN�ROQOPm[T[TV�\ẀN�U�POU\XTU_ZOYPX_U_[Z[Q]�mW\Q�QUfO�UT�X_lÒQ[̂O�UYYPXÙNbcpd��Ô[OM[TVMNOQNOP�\ẀN�U�POU\XTU_ZO�YPX_U_[Z[Q]�On[\QOR�[T�U�V[̂OTÙ\O�[T̂XẐO\�U�jNXZ[\Q[̀�[TaW[P]�[TQX�UZZ�XS�QNO�SÙQWUZ[̀P̀Wm\QUT̀O\�\WPPXWTR[TV�QNO�YZOU�QX�ROQOPm[TO�MNOQNOPQNO�YOQ[Q[XTOP�MXWZR�NÛO�YPX̀OOROR�QX�QP[UZLo�[T̀ZWR[TVU\\O\\mOTQ�XS�jX_lÒQ[̂O�SÙQ\�\YÒ[S[̀�QX�U�YOQ[Q[XTOPL�\ẀNU\�N[\�UVOL�QNO�ZOTVQN�XS�QNO�\OTQOT̀O�NO�SÙOR�WTROP�QNOQOPm\�XS�QNO�YZOU�ROUZL�QNO�YPX\YÒQ�XS�m[T[m[�[TV�OnYX\WPOQX�XQNOP�̀NUPVOR�̀XWTQ\L�UTR�\X�XTbocpp��WPQNOPL�YPXXS�XSYPOlWR[̀O�POaW[PO\�U�YOQ[Q[XTOP�QX�\NXM�QNUQ�U�RÒ[\[XT�QXVX�jQX�QP[UZ�MXWZR�NÛO�_OOT�X_lÒQ[̂OZ]��PUQ[XTUZ�WTROPQNO�̀[P̀Wm\QUT̀O\b|�ocps��TROP�QN[\�\QUTRUPRL�[Q�[\�TXQWTPOU\XTU_ZO�QX�YPOR[̀Q�QNUQ��\b��OWZOQ�̀XWZR�NÛO�mXWTQORU�̀XZXPU_ZO�̀XZZUQOPUZ�UQQÙf�XT�NOP�VW[ZQ]�YZOU�\QOmm[TVSPXm�e�re�qPOURMU]v\�m[\̀XTRẀQb��ÒUW\O�TX�YOQ[Q[XTOP�[TQNO\O�̀XT\XZ[RUQOR�YPX̀OOR[TV\�UQQOmYQ\�QX�mOOQ�QN[\�\QUTRUPRLNXMÔOPL�QNO]�NÛO�TXQ�O\QU_Z[\NOR�QNUQ�QNO[P�VW[ZQ]�YZOU\�UPO\W_lÒQ�QX�̂ÙUQWP�UTR�QNO[P��������mXQ[XT\�UPO�\W_lÒQ�QXR[\m[\\UZ�XT�QN[\�_U\[\bcpt
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CDE�FGH�IJKHLMNHMO�GPQ�RLJKSTHT�OGH�UJVLO�WSOG�P�XSQO�JYRHOSOSJMHLQ�WGJ�LHZHSKHT�YPKJLP[XH�ZGPLIH�PMT\JL�QHMOHMZH]LHXPOHT�[PLIPSMQ�PQ�RPLO�JY�P�RXHP�PILHHNHMÔ�PMT�QRHZVXPOHQOGPO�OGH�LHPQJM�RHOSOSJMHLQ�GPKH�MJO�POOHNROHT�OJ�NP_H�OGHPRRXSZP[XH�QGJWSMI�YJL�WSOGTLPWPX�JY�P�RXHP�SQ�[HZPVQH�OGHKPQO�NP̀JLSOa�JY�OGH�ZPQHQ�SM�OGSQ�ZJMQJXSTPOHT�XSOSIPOSJMSMKJXKHT�JKHLWGHXNSMI�HKSTHMZĤ�OGH�LHPX�RLJQRHZO�JY�PXHMIOGa�QHMOHMZĤ�OGH�XPZ_�JY�PMa�ZJXJLP[XH�YPZOVPX�JL�XHIPXTHYHMQH�OJ�OGH�ZGPLIHQ�[a�RHOSOSJMHLQ̂�PMT�GSIGXa�YPKJLP[XHRXHP�THPXQbcde�fMTHHT̂�RHOSOSJMHLQ�TJ�MJO�QHH_�OJ�GPKH�OGHSLRXHPQ�WSOGTLPWM�JL�KJSTHT�[VO�SMQOHPT̂�QHH_�TSQNSQQPX�JYOGHSL�ZPQHQ�WSOG�RLH̀VTSZH�JL�PXOHLMPOSKHXâ�LHTVZOSJM�JY�OGHSLQHMOHMZHQb�gHOSOSJMHLQh�ZGJSZH�PRRHPLQ�OJ�[H�ZPXZVXPOHT̂�PQOGH�PRRLJRLSPOH�LHNHTa�YJL�P�THYHMTPMO�WGJ�PQQHLOQ�SM�RJQO]ZJMKSZOSJM�RLJZHHTSMIQ�OGPO�GSQ�RXHP�WPQ�SMKJXVMOPLa�SQ�OJILPMO�GSQ�NJOSJM�ZJMTSOSJMHT�JM�WSOGTLPWPX�JY�OGH�RXHPbcdcFGH�UJVLO�THZXSMHQ�OJ�PMPXaiH�OGHQH�RHOSOSJMHLQh�ZXPSNQVMTHL�OGH�PRRXSZP[XH�QOPMTPLT�WSOGJVO�PZ_MJWXHTIHNHMO�OGPOPM�SMTSKSTVPX�RHOSOSJMHL�WSQGHQ�OJ�WSOGTLPW�GSQ�LHQRHZOSKHRXHP�PMT̂�PO�P�NSMSNVN̂�P�QWJLM�THZXPLPOSJM�POOHQOSMI�OGPOGH�WJVXT�MJO�GPKH�RXHPTHT�IVSXOa�GPT�GH�_MJWM�JY�OGHIJKHLMNHMOjQ�NSQZJMTVZObcdk�lZZJLTSMIXâ�OGH�UJVLO�WSXXISKH�RHOSOSJMHLQ�WGJ�PXXHIH�RLH]RXHP�KSJXPOSJMQ�PTTSOSJMPX�OSNHOJ�ZJMQSTHL�WGHOGHL�OJ�QHH_�XHPKH�OJ�PNHMT�OGHSL�NJOSJMQOJ�WSOGTLPW�OGHSL�LHQRHZOSKH�RXHPQ�VMTHL�OGH�PRRXSZP[XHQOPMTPLT�YJL�QGJWSMI�OGHSL�IVSXOa�RXHPQ�WHLH�SMKJXVMOPLabgHOSOSJMHLQ�QGJVXT�[H�RLHRPLHT�OJ�PTTLHQQ�OGSQ�SQQVH�PO�OGHQOPOVQ�ZJMYHLHMZH�QHO�YJL�mPMVPLa�kn̂�kekcbop�qrstuvwxy�z{rwyt{r|sfM�NPMa�NHN[HL�ZPQHQ̂�PMa�IJKHLMNHMOPX�SMOLVQSJM�WSOGLHQRHZO�OJ�OGH�RHOSOSJMHLjQ�KSTHJ�LHZJLTSMI�ZXPSNQ�ZJVXTJMXa�GPKH�JZZVLLHT�PYOHL�RHOSOSJMHL�RXHPTHT�IVSXOa�[VO[HYJLH�GH�WPQ�QHMOHMZHTb�lQ�RHOSOSJMHLQ�PZ_MJWXHTIĤ�OGHQHRHOSOSJMHLQ�ZPMMJO�THNJMQOLPOH�OGPO�OGH�IJKHLMNHMOjQ�RJQO]RXHP�NSQZJMTVZO�LHMTHLHT�OGHSL�RXHPQ�SMKJXVMOPLab�gHOSOSJMHLQPLIVĤ�GJWHKHL̂�OGPO�}~������TJHQ�MJO�RLHZXVTH�ZXPSNQ�OGPO�OGHIJKHLMNHMO�SMOHMOSJMPXXa�PMT�VM̀VQOSYSP[Xa�[HZPNH�RLSKa�OJRLJOHZOHT�LHZJLTSMIQ�PYOHL�P�RHOSOSJMHL�HMOHLHT�P�RXHP̂�OGVQKSJXPOSMI�GSQ��S�OG�lNHMTNHMO�LSIGOQ�TVLSMI�QHMOHMZSMIb�FGHIJKHLMNHMO�PILHHQ�OGPO�}~������TJHQ�MJO�PRRXa�WGHLH�OGHPXXHIHT�ZJMQOSOVOSJMPX�KSJXPOSJM�OJJ_�RXPZH�PYOHL�P�THYHMTPMORXHPTHT�IVSXOa�[VO�NPSMOPSMQ�OGPO�OGH�UJVLO�XPZ_Q�PVOGJLSOaOJ�ILPMO�OGH�QHMOHMZSMI�LHXSHY�RHOSOSJMHLQ�LH�VHQOb�FGH�UJVLO

PTTLHQQHQ�OGSQ�SQQVH�[HXJW�SM�SOQ�TSQZVQQSJM�JY�WGHOGHL�OGHQHRHOSOSJMHLQ�GPKH�QOPMTSMIbgHOSOSJMHLQ�YVLOGHL�PLIVH�OGPO�OGHa�NPa�LHXa�JM�PMa�RLH]RXHP�ZJMQOSOVOSJMPX�KSJXPOSJMQ�OJ�ZJXXPOHLPXXa�POOPZ_�QV[QH�VHMOQOPIHQ�JY�OGH�ZLSNSMPX�RLJZHHTSMIQ̂�SMZXVTSMI�OGH�QHMOHMZĤHKHM�SY�P�RHOSOSJMHL�ZPMMJO�LHXa�JM�OGH�PXXHIHT�KSJXPOSJM�OJZGPXXHMIH�GSQ�IVSXOa�RXHPQb�FGHa�PQQHLO�OGPO�OGH�IJKHLMNHMOMHZHQQPLSXa�LHNPSMHT�RLSKa�OJ�OGJQH�RLH]RXHP�ZJNNVMSZPOSJMQPYOHL�P�RHOSOSJMHL�RXHPTHT�IVSXOa�PMT�OGVQ�OGSQ�ZJMOSMVHTYPNSXSPLSOa�WSOG�P�RHOSOSJMHLjQ�ZJMYSTHMOSPX�SMYJLNPOSJMMHZHQQPLSXa��TSQP[XHT��THYHMQH�ZJVMQHX�YLJN�YVXXa�PQQSQOSMIPMT�LHRLHQHMOSMI�GSN�TVLSMI�HPZG�QV[QH�VHMO�QOPIH�JY�OGHRLJZHHTSMIQ̂�SMZXVTSMI�QHMOHMZSMIb�lMT̂�RHOSOSJMHLQ�PLIVĤOGHLH�SQ�P�LHPQJMP[XH�RLJ[P[SXSOa�OGPO�[VO�YJL�OGHQH�TSQP[XSMIHYYHZOQ̂�OGH�LHQVXOQ�JY�OGH�RJQO]RXHP�RLJZHHTSMIQ�WJVXT�GPKH[HHM�TSYYHLHMObFGH�IJKHLMNHMO�PLIVHQ�OGPO�RHOSOSJMHLQ�PLH�[PLLHT�YLJNLHXaSMI�JM�PMa�RLH]RXHP�KSJXPOSJM�OJ�ZJXXPOHLPXXa�POOPZ_�OGHSLQHMOHMZHb�FGH�UJVLO�PILHHQb��l�RXHP�JY�IVSXOa�SQ�NJLH�OGPM�PZJMYHQQSJM�WGSZG�PTNSOQ�OGPO�OGH�PZZVQHT�TST�KPLSJVQ�PZOQ��SOSQ�SOQHXY�P�ZJMKSZOSJM��MJOGSMI�LHNPSMQ�[VO�OJ�ISKH�̀VTINHMOPMT�THOHLNSMH�RVMSQGNHMOb�cd��gHOSOSJMHLQ�ZSOH�MJ�PVOGJLSOaYJL�OGHSL�PLIVNHMÔ�WGSZG�SQ�ZJMOLPLa�OJ�OGH�OHPZGSMI�JY�OGH������OLSXJIa�PMT�}~������OGPO��P�IVSXOa�RXHP�LHRLHQHMOQ�P�[LHP_SM�OGH�ZGPSM�JY�HKHMOQ�WGSZG�GPQ�RLHZHTHT�SO�SM�OGH�ZLSNSMPXRLJZHQQ̂��PMT�OGVQ�PYOHL�RXHPTSMI�IVSXOâ�P�THYHMTPMO��NPa�MJOOGHLHPYOHL�LPSQH�SMTHRHMTHMO�ZXPSNQ�LHXPOSMI�OJ�OGH�THRLSKPOSJMJY�ZJMQOSOVOSJMPX�LSIGOQ�OGPO�JZZVLLHT�RLSJL�OJ�OGH�HMOLa�JY�OGHIVSXOa�RXHPb�cd���SMTSMI�QVZG�P�ZJMOSMVSMI�KSJXPOSJM�WJVXTLHMTHL�OGSQ�RLHZHTHMO�NHPMSMIXHQQb��JLHJKHL̂�QHKHLPX�USLZVSOZJVLOQ�GPKH�GHXT�OGPO�}~������RLHZXVTHQ�P�THYHMTPMO�YLJNZGPXXHMISMI�GSQ�QHMOHMZH�[PQHT�JM�HKSTHMZH�OGPO�OGH�THYHMTPMOZJMOHMTQ�OGH�IJKHLMNHMO�J[OPSMHT�[HYJLH�GSQ�RXHP�SM�KSJXPOSJMJY�GSQ�ZJMQOSOVOSJMPX�LSIGOQbcd��gHOSOSJMHLQh�ZJMZHLM�OGPO�OGHRLJQHZVOJL��LHNPSMHT�RLSKa�OJ��OGH�SMYJLNPOSJM�OGLJVIG�GSQQHMOHMZSMI�WJVXT�[H�OLVH�JY�PMa�PXXHIHTXa�VMZJMQOSOVOSJMPXXa]J[OPSMHT�SMYJLNPOSJM�JL�HKSTHMZH�OGPO�RLHTPOHT�P�THYHMTPMOjQRXHPb�FGVQ̂�RHOSOSJMHLQ�ZPMMJO�VQH�P�RLH]RXHP�PXXHIHT�KSJXPOSJMOJ�ZGPXXHMIH�OGHSL�QHMOHMZHb�zp����{s�{�t{r|yw��x�x|sxsCD��fM�LHQRJMQH�OJ�OGSQ�UJVLOjQ�TSLHZOSKH�YJL�PTTSOSJMPX[LSHYSMI�JM�̀VLSQTSZOSJMPX�SQQVHQ̂�OGH�IJKHLMNHMO�GPQ�LPSQHTQHKHLPX�̀VLSQTSZOSJMPX̂�NJJOMHQQ̂�PMT�RLJZHTVLPX�PLIVNHMOQb�HMHLPXXâ�OGH�IJKHLMNHMO�PLIVHQ�OGPO�ZHLOPSM�ZPOHIJLSHQ�JYRHOSOSJMHLQ�XPZ_�QOPMTSMI�OJ�ZGPXXHMIH�HSOGHL�OGHSL�ZJMKSZOSJMQ
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BC�DEFGEFHEDI�JKLME�BGKECD�MNHO�DGNFPLFQ�GB�HKNMMEFQE�GKELCDEFGEFHEDR�STU�VEGLGLBFECD�JKB�KNWE�XEEF�PEVBCGEP�YBMMBJLFQHBZVMEGLBF�BY�GKELC�H[DGBPLNM�DEFGEFHED�HNFFBG�HKNMMEFQEGKELC�DEFGEFHEDI�ND�NF\�D[HK�HKNMMEFQED�NCE�ZBBG]�ŜUVEGLGLBFECD�DEFGEFHEP�GB�DGNG[GBC\�ZNFPNGBC\�ZLFLZ[Z�GECZDHNFFBG�HKNMMEFQE�GKELC�DEFGEFHED]�S_U�VEGLGLBFECD�JKBDE�̀LaGKbZEFPZEFG�HMNLZD�NCE�XNDEP�BF�WLPEB�BC�N[PLB�CEHBCPLFQDGKNG�GKE�QBWECFZEFG�PLP�FBG�CEHELWE�[FGLM�NYGEC�GKE�VEGLGLBFECDcDEFGEFHLFQ�MNHO�DGNFPLFQ�GB�HKNMMEFQE�ELGKEC�HBFWLHGLBF�BCDEFGEFHE]�SdU�VEGLGLBFECD�HNFFBG�HKNMMEFQE�GKELC�HBFWLHGLBFBC�DEFGEFHE�LY�GKE�QBWECFZEFG�CEHELWEP�GKE�CEHBCPLFQD�NYGECGKE�VEGLGLBFECD�EFGECEP�LFGB�XLFPLFQ�VMEN�NQCEEZEFGD�NFPJECE�GKEF�DEFGEFHEP�HBFDLDGEFG�JLGK�GKE�NQCEEZEFG]�NFP�SeUVEGLGLBFECD�HNFFBG�HKNMMEFQE�HBFWLHGLBFD�LY�GKE�QBWECFZEFGCEHELWEP�GKE�CEHBCPLFQD�NYGEC�VEGLGLBFECD�EFGECEP�N�VMEN�BCJECE�HBFWLHGEPfTgh�i[CGKECI�GKE�QBWECFZEFG�BXjEHGD�GKNG�GKEVEGLGLBFD�[FLYBCZM\�YNLM�GB�DNGLDY\�GKE�HECGLYLHNGLBF�CEk[LCEZEFGBY�l[ME�̂SXUSeU�BY�GKE�l[MED�mBWECFLFQ�̀EHGLBF�̂ êenCBHEEPLFQDI�NFPI�ND�N�CED[MGI�GKE�HMNLZD�HNFFBG�XE�HBFDLPECEPfnEGLGLBFECD�CEDVBFP�GKNG�GKE�̀LaGK�bZEFPZEFG�LFGC[DLBFDNCE�VEC�DE�VCEj[PLHLNM�NFP�DNGLDY\�GKE�LFj[C\�CEk[LCEZEFGDYBC�KNXEND�CEMLEY�CEQNCPMEDD�BY�JKEF�GKE�LFGC[DLBFD�ZN\KNWE�BHH[CCEP�YBC�LFPLWLP[NM�VEGLGLBFECDf�oKE�VEGLGLBFECDCEM\I�LF�VNCGI�BF�GKLD�pB[CGqD�DGNGEP�LFGEFG�GB�VCED[ZE�GKEZLDHBFP[HG�BHH[CCEP�NG�MENDG�XEYBCE�DEFGEFHLFQ�ND�N�PLDHBWEC\DNFHGLBFfTgr�nEGLGLBFECD�PEF\�GKNG�NF\�BY�GKELC�VEGLGLBFD�NCED[XjEHG�GB�PLDZLDDNM�YBC�ZBBGFEDD�BC�MNHO�BY�DGNFPLFQf�iLFNMM\IVEGLGLBFECD�PEF\�GKNG�l[ME�̂SXU�HBZVMLNFHE�LD�j[CLDPLHGLBFNMNFP�[CQE�GKE�pB[CG�GB�LQFBCE�GKE�QBWECFZEFGqD�NCQ[ZEFGDfst�uvwxywzyiEPECNM�HB[CGD�Z[DG�KNWE�N�DGNG[GBC\�BC�HBFDGLG[GLBFNM�XNDLDGB�EaECHLDE�j[CLDPLHGLBFfTgg�bFPI�JLGKB[G�j[CLDPLHGLBFI�N�HB[CGZ[DG�PLDZLDD�GKE�HNDEfTg{�pB[CGD�GK[D�Z[DG�PEGECZLFEI�ELGKEC|}~�|������BC�[VBF�N�HKNMMEFQE�X\�N�VNCG\��NG�NF\�DGNQE�LF�GKEMLGLQNGLBFI��JKEGKEC�D[XjEHG�ZNGGEC�j[CLDPLHGLBF�EaLDGDfT{�bCGLHME����qD�HNDE�BC�HBFGCBWECD\�CEk[LCEZEFG�NVVMLED�NG�NMMDGNQED�BY�MLGLQNGLBFfT{T�b�HNDE�BC�HBFGCBWECD\�CEk[LCED�GKEVNCGLED�GB�KNWE�N�VECDBFNM�DGNOE�LF�GKE�B[GHBZE�BY�GKEMLGLQNGLBF]�NZBFQ�BGKEC�GKLFQD�N�VEGLGLBFECqD�LFj[C\�Z[DGXE�HNVNXME�BY�CEPCEDD�X\�N�YNWBCNXME�C[MLFQfT{̂��KEFHLCH[ZDGNFHED�HKNFQEI�EaGLFQ[LDKLFQ�N�VNCG\qD�LFGECEDG�LF�GKEHNDEI�LG�XEHBZED�ZBBG�NFP�LD�D[XjEHG�GB�PLDZLDDNMfT{_�b

KNXEND�VEGLGLBFECqD�CEMENDE�YCBZ�H[DGBP\�LD�BFE�D[HK�HKNFQELF�HLCH[ZDGNFHEfT{d�b�KNXEND�HBCV[D�VEGLGLBF�LD�ZBBG�JKEF�LG�FB�MBFQECVCEDEFGD�N�HNDE�BC�HBFGCBWECD\�[FPEC�bCGLHME����I���̂I�BYGKE�pBFDGLG[GLBFf�T{e�oB�DNGLDY\�GKE�HNDE�BC�HBFGCBWECD\CEk[LCEZEFGI��GKE��VEGLGLBFEC��Z[DG�KNWE�D[YYECEPI�BCXE�GKCENGEFEP�JLGKI�NF�NHG[NM�LFj[C\�GCNHENXME�GB�GKEPEYEFPNFG�NFP�MLOEM\�GB�XE�CEPCEDDEP�X\�N�YNWBCNXME�j[PLHLNMPEHLDLBFf�T{h��F�BGKEC�JBCPDI���N�F�LDD[E�XEHBZED�ZBBG�JKEFLG�XEHBZED�LZVBDDLXME�YBC�GKE�HB[CG�GB�QCNFG��NF\�EYYEHG[NMCEMLEY�JKNGDBEWECc�BF�GKNG�LDD[E�GB�N�VCEWNLMLFQ�VNCG\f�T{r��BBGFEDD�LD�N�GKCEDKBMP�LDD[E�XEHN[DE�GKE�EaLDGEFHE�BY�N�MLWEHNDE�BC�HBFGCBWECD\�LD�N�HBFDGLG[GLBFNM�VCECEk[LDLGE�GB�YEPECNMHB[CG�j[CLDPLHGLBFf�T{g������b��HCLZLFNM�HNDE�LD�ZBBG�BFM\�LY�LG�LD�DKBJF�GKNG�GKECELD�FB�VBDDLXLMLG\�GKNG�NF\�HBMMNGECNM�MEQNM�HBFDEk[EFHED�JLMMXE�LZVBDEP�BF�GKE�XNDLD�BY�GKE�HKNMMEFQEP�HBFWLHGLBFf�T{{L̀XCBF�NMDB�CEHBQFL�EP�GKNG�LG�LD�NF��BXWLB[D�YNHG�BY�MLYEGKNG�ZBDG�HCLZLFNM�HBFWLHGLBFD�PB�LF�YNHG�EFGNLM�NPWECDEHBMMNGECNM�MEQNM�HBFDEk[EFHEDf�̂����G�GKECEYBCE�YBMMBJDI�ND�GKEpB[CG�DNLP�LF��������I�GKNG���N�F�LFHNCHECNGEP�HBFWLHGqD�SBC�NVNCBMEEqDU��KNXEND��HKNMMEFQE�GB�GKE�WNMLPLG\�BY�KLD�HBFWLHGLBFNMJN\D�DNGLDYLED�GKE�HNDE�BC�HBFGCBWECD\�CEk[LCEZEFGI�XEHN[DEGKE�LFHNCHECNGLBF�SBC�GKE�CEDGCLHGLBF�LZVBDEP�X\�GKE�GECZDBY�GKE�VNCBMEU�HBFDGLG[GED�N�HBFHCEGE�LFj[C\I�HN[DEP�X\GKE�HBFWLHGLBF�NFP�CEPCEDDNXME�X\�LFWNMLPNGLBF�BY�GKEHBFWLHGLBFf�̂�T�t���������zx��xv���uvwxy x¡�wxy�¢��vx���£�w¤¤�x¡��oKE�QBWECFZEFGqD�j[CLDPLHGLBFNM�NFP�DGNFPLFQ�NCQ[ZEFGD�NCECBBGEP�LF�GKE�FNG[CE�BY�GKE�NMMEQEP�LFYLCZLG\�LPEFGLYLEP�LF�GKEWNCLB[D�HNGEQBCLED�BY�VEGLGLBFDf�¥NHK�HNGEQBC\�LD�PLDH[DDEPXEMBJI�NMGKB[QK�DBZE�KNWE�XEEF�HBFDBMLPNGEPf¦t�£��§¤�v �x��̈�u�xv�x©��wxy�ª����w¤�«z���£�¬xvz­oKE�YLCDG�HNGEQBC\�BY�ZBGLBFD�GKE�QBWECFZEFG�PLDH[DDEPLF�LGD�XCLEY�NCE�VEGLGLBFECD�JKB�KNWE�HBZVMEGEP�GKELCH[DGBPLNM�DEFGEFHED�NFP�D[XDEk[EFGM\�XEEF�PEVBCGEPf̂�̂�oKEQBWECFZEFG�HBFGEFPD�GKNG�D[HK�VEGLGLBFECD�MNHO�DGNFPLFQ�GBHKNMMEFQE�GKELC�DEFGEFHEDI�VCLZNCLM\�CEM\LFQ�BF�oEFGK�pLCH[LGVCEHEPEFG�LF�®�̄��°���~��|�±²�³��~́µ¶���|f̂�_��F�GKNG�HNDEI
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CDE�FEGCD�HIJKLIC�MINOINNEM�P�MIJEKC�PQQEPR�ST�PG�PQQERRPGCUDV�DPM�SEEG�MEQVJCEM�WVRRVUIGX�P�KLNCVMIPR�NEGCEGKE�SLCJEOPIGEM�VG�NLQEJYINEM�JEREPNEZ�PRSEIC�VGRT�IG�P�DTQVCDECIKPRNEGNE�PN�CDE�PQQERRPGC�UPN�GV�RVGXEJ�IG�CDE�KVLGCJT[\]̂FDE�FEGCD�HIJKLIC�DERM�CDPC�_EJP̀aRVJENb�MEQVJCPCIVG�cDPNERIOIGPCEM�PRR�QJPKCIKPR�KVGNEdLEGKEN�PNNVKIPCEM�UICD�NEJYIGXP�CEJO�VW�NLQEJYINEM�JEREPNEZe�KLJCPIRIGX�CDE�cJEMJENNPSIRICTeQVCEGCIPR�IG�P�MINKLNNIVG�CDPC�KICEN�fghijhkZ\]l�P�KPNECDE�QECICIVGEJN�DEJE�JERT�VG�SJVPMRT�IG�JENQVGNE�CV�CDEXVYEJGOEGCmN�SJIEW[�FDE�KVLJC�CDEG�MINOINNEM�CDE�PQQEPR�PNOVVC[�nEOVCE�DTQVCDECIKPR�KVGNEdLEGKEN�PSVLC�UDPC�OIXDCDPQQEG�IW�CDENE�QECICIVGEJN�JEEGCEJEM�UEJE�GVC�NLWWIKIEGC�IGohkpqrstkhu�WVJ�CDE�PQQEPR�CV�NLJYIYE�P�OVVCGENN�KDPRREGXE[FDE�XVYEJGOEGC�MVEN�GVC�NLXXENC�CDPC�CDET�RPKv�NCPGMIGX�CVKDPRREGXE�CDEIJ�KVGYIKCIVGN[wECICIVGEJN�WIJNC�PMMJENN�NQEKIWIK�QECICIVGEJNZ�KVJJEKCRT�PJXLIGXCDPC�HPOPJXV̀xIOEGCPRZ�HPJJIRRV̀yRIPNZ�PGM�FPSPJEǸzYIRENMV�GVC�KDPRREGXE�CDEIJ�NEGCEGKENZ�VGRT�CDEIJ�KVGYIKCIVGN[\]{|G�PMMICIVGZ�CDE�HVLJC�GVCEN�CDPC�QECICIVGEJ�xCEQDEG�}IRRVUDPN�GVC�SEEG�JEOVYEM�ST�P�MEQVJCPCIVG�VJMEJ~�DIN�KLNCVMIPRNEGCEGKE�UPN�JEMLKEM�PGM�DIN�CEJO�VW�NLQEJYINEM�JEREPNEUPN�CEJOIGPCEM�CDJVLXD�P�KVOQPNNIVGPCE�JEREPNE�VJMEJ[��ECDEJEST�DPN�UICDMJPUG�DIN�NEGCEGKIGX�KDPRREGXE�SLC�JECPIGNCDE�KDPRREGXE�CV�DIN�KVGYIKCIVG[�wECICIVGEJN�MINCIGXLIND�CDEJEOPIGIGX�GIGE�KPNEN�IMEGCIWIEM�ST�CDE�XVYEJGOEGC�IG�CDINKPCEXVJT�WJVO�ohkpqrstkhu�ST�KVGCEGMIGX�CDETZ�LGRIvE�CDEPQQERRPGC�IG�CDPC�KPNEZ�DPYE�KDPRREGXEM�CDEIJ�NLQEJYINEMJEREPNE�CEJONZ�PGM�CDPC�CDE�KVLJC�IN�KVOQERREM�CV�QJVYIME�NVOEWVJO�VW�JERIEW�GVU�CDPC�IC�DPN�KVGKRLMEMZ�VJ�REPNC�VWWEJEM�PGIGCEGC�CV�QJENLOEZ�CDPC�P�GVG̀DPJORENN�KVGNCICLCIVGPR�YIVRPCIVGCVVv�QRPKE[�aIGPRRTZ�QECICIVGEJN�KVGCEGM�CDPC�NLSNEdLEGCKDPGXEN�CV�CDE�NEGCEGKIGX�XLIMERIGEN�LGMEJOIGE�CDE�FEGCDHIJKLICmN�DVRMIGX�IG�ohkpqrstkhu�CDPC�PG�IG�LJT�IN�GVCJEMJENNPSRE�WVJ�PG�IGMIYIMLPR�LGMEJ�NLQEJYINEM�JEREPNE�UDVDPN�SEEG�MEQVJCEM�WJVO�CDE�KVLGCJT[\]�ohkpqrstkhu�JEOPIGN�SIGMIGX�VG�CDIN�HVLJCZ�PGM�QECICIVGEJNbPCCEOQCN�CV�MINCIGXLIND�CDEIJ�KPNEN�WJVO�ohkpqrstkhu�WPRR�NDVJC[�DIRE�CDIN�HVLJC�KVLRM�DTQVCDENI�E�PSVLC�QVNNISRE�IG�LJIENJERPCEM�CV�CDE�CEJO�VW�NLQEJYINEM�JEREPNE�WVJ�EPKD�VW�CDEGIGE�NLS�EKC�QECICIVGEJN�NDVLRM�CDET�PCCEOQC�CV�JEEGCEJ�CDE�GICEM�xCPCENZ�PN�CDE�QECICIVGEJN�IGYICE�CDIN�KVLJC�CV�MVZ�NLKDDTQVCDECIKPR�KVGNEdLEGKEN�UEJE�NdLPJERT�JE�EKCEM�IG�ohkpqrstkhu�PN�P�SPNIN�WVJ�JERIEW[\]��nEXPJMIGX�CDE�MECEJJEGKE�EWWEKCVW�CDE�NLQEJYINEM�JEREPNE�CEJOZ�CDIN�PRNV�PQQEPJN�DTQVCDECIKPRZPN�JEOVYPR�WJVO�CDE�KVLGCJT�IG�PGM�VW�ICNERW�QJEKRLMEN�CDEQECICIVGEJN�WJVO�KVOOICCIGX�VWWEGNEN�IG�CDE��GICEM�xCPCENZ

SEXXIGX�CDE�dLENCIVG�PN�CV�UDPC�PKCN�CDET�KPG�SE�MECEJJEM�WJVOLGMEJCPvIGX[��DIRE�VCDEJ�KIJKLICN�DPYE�MEEOEM�P�KVGCIGLIGXCDEVJECIKPR�MECEJJEGKE�EWWEKC�CV�SE�P�NLWWIKIEGCZ�CDE�FEGCDHIJKLIC�DPN�GVC�MVGE�NV[����FLJGIGX�CV�P�SJVPMEJ�MEWEGNE�CDPCZ�PN�ENCPSRINDEM�IGfghijhkZ�P�RPKv�VW�KLNCVMT�IN�IGNLWWIKIEGC�CV�JEGMEJ�NEGCEGKIGXKRPION�OVVCZ�QECICIVGEJN�NCJLXXRE�CV�PGNUEJ�P�KJICIKPR�dLENCIVG��DPC�JEMJENNPSIRICT�IN�CDEJE�WVJ�IGMIYIMLPRN�UDV�DPYE�NEJYEMCDEIJ�NEGCEGKEN�PGM�SEEG�MEQVJCEM��z�KVGCIGLIGX�IG�LJTIN�JEdLIJEM�CV�ENCPSRIND�NCPGMIGX�WVJ�CDENE�QECICIVGEJNZ�I[E[ZP�KVRRPCEJPR�KVGNEdLEGKE[\]��wECICIVGEJNb�PJXLOEGCN�WVJSJVPM�QJENLOQCIVGN�VW�NCPGMIGX�RIE�IG�NCPCEOEGCN�WJVOfghijhk�MENKJISIGX�PG�EPJRIEJ�EJP�VW�OVJE�QEJOINNIYENCPGMIGX�IG�DPSEPN�KPNEN[�FDE�fghijhk�HVLJC�GVCEM�CDPCNCPGMIGX�DPN�CIXDCEGEM�KVGNIMEJPSRT�VYEJ�CIOE[\�]�HVRRPCEJPRKVGNEdLEGKEN�KPGGVC�SE�QJENLOEM�NIOQRT�SPNEM�VG�CDEGPCLJE�VW�CDE�PRREXEM�OINKVGMLKCZ�EICDEJZ�SEKPLNEZ�PN�GVCEMIG�fghijhkZ�IC�MVEN�GVC�OPCCEJ�IW�CDE�OVVCGENN�UPN�CDE�JENLRCVW�KVGMLKC�ST�CDE�NCPCE��cOVVCGENNZ�DVUEYEJ�IC�OPT�KVOEPSVLCZ�NIOQRT�MEQJIYEN��CDE�HVLJC��VW[[[QVUEJ�CV�PKC[e\���DIRE�MECEJJEGKE�VW�WLCLJE�XVYEJGOEGCPR�OINKVGMLKC�OPTSE�NVOECDIGX�WVJ�CDE�HVLJC�CV�KVGNIMEJ�UDEG�MEYERVQIGXDPSEPN�JERIEWZ�IC�MVEN�GVCZ�NCPGMIGX�PRVGEZ�JENVRYE�CDEJEMJENNPSIRICT�INNLE[�wECICIVGEJNb�GEPJRT�NIGXLRPJ�WVKLN�VGMECEJJEGKE�PRNV�MVEN�GVC�PKKVLGC�WVJ�NTNCEOPCIK�JEOEMIENCDPC�DPYE�PRJEPMT�SEEG�IOQREOEGCEM�CV�KVJJEKC�QJPKCIKENIG�CDE��xz��PGM�QJVYIME�WIGPGKIPR�KVOQEGNPCIVG�CV�OPGTIGKPJKEJPCEM�QECICIVGEJN[�wJEYEGCIVG�VW�WLCLJE�OINKVGMLKC�PGMNVOE�OEPNLJE�VW�KVOQEGNPCIVG�DPN�PRJEPMT�SEEG�OECEM�VLCZDPSEPN�QJVKEEMIGXN�PJE�GVC�IGCEGMEM�PN�OEPGN�WVJ�JECJISLCIVGZPGM�MECEJJEGKE�UICDVLC�NVOE�JEMJENNPSIRICT�WVJ�CDE�PRREXEMIG�LJIEN�CDE�IGMIYIMLPR�QECICIVGEJN�NLWWEJEM�MVEN�GVC�NLWWIKECV�NPCINWT�CDE�JEMJENNPSIRICT�JEdLIJEOEGC�CV�QJVKEEM�LGMEJ��\\ll[�FDE�HVLJC�OLNC�SE�PSRE�CV�QJVYIME�NVOE�NVJC�VWJEMJENN�CV�CDE�IGMIYIMLPR�QJEYPIRIGX�DPSEPN�QECICIVGEJZ�GVC��LNCNTNCEOPCIK�JERIEW[\�\wECICIVGEJN�UICDIG�CDIN�KPCEXVJT�DPYE�GVC�MEOVGNCJPCEM�CDPCPMEdLPCE�KVRRPCEJPR�KVGNEdLEGKEN�WVJ�CDEIJ�KVGYIKCIVGN�E�INCGVU�CDPC�CDET�DPYE�SEEG�MEQVJCEM�WVRRVUIGX�KVOQRECIVGVW�CDEIJ�KLNCVMIPR�NEGCEGKEN[�FDET�MV�GVC�JPINE�PGT�VWCDE�VCDEJ�QVNNISRE�E�KEQCIVGN�CV�OVVCGENN[�HVGNIMEJIGXCDINZ�QECICIVGEJN�zMJIPG�zTPRP̀�PJKIPZ��PGLER��PIRVG̀_PRRENZaEJGPGMV�HPSJPR�FVJJENZ��VNE��PJKIP̀_ERPNdLE�Z�yRPMIV�PJdLE�Z��EJPJMIN�nVMJIXLE�̀FVJJENZ��VNE�xIRYP̀HPJMVGPZwPVRP�xVCV̀HPOPJXVZ�PGM��LPG�_PNdLE�̀�VGCPRYV�KPGGVCNPCINWT�CDE�JEMJENNPSIRICT�KVOQVGEGC�VW�NCPGMIGX�JEdLIJEM
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������������	
����
�����������
���
���������������������
�����
������������������������ !"!#�$%�#&"'('

�)�!"!*�+,-./-0�123425/6�7-�89:;.�4-�-5;<;0:9�=6>6�?-@250.204�$-5A/6 #B

CD�EFGHHIJKI�CFILM�NIJCIJEINO�PFLN�QDRMC�EGJJDC�SMDTLUICFINI�LJULTLURGHN�GJV�MIHLIW�XLCF�MINSIEC�CD�CFILM�EDYSHICIUNIJCIJEINO�PFILM�MIYDTGH�WMDY�CFI�ZJLCIU�[CGCIN�WDHHDXLJKCFI�IJU�DW�CFILM�ERNCDULGH�NIJCIJEIN�MIJUIMIU�CFI�\�]]̂^EFGHHIJKIN�CD�CFILM�NIJCIJEIN�YDDCO�_ISDMCGCLDJ�UDIN�JDCMIJUIM�CFILM�EDJTLECLDJ�EFGHHIJKIN�YDDC̀�FDXITIMOab�cdefdghij�ckeklml�noegoepoqPFI�QDRMC�YRNC�JIrC�GUUMINN�CFI�EGCIKDMV�DW�SICLCLDJIMN�XFDXIMI�NIJCIJEIU�CD�NCGCRCDMV�YGJUGCDMV�YLJLYRY�CIMYNO�PFIKDTIMJYIJC�GMKRIN�CFGC�CFI�QDRMC�HGEsN�GRCFDMLCV�CD�MIUREICFINI�SICLCLDJIMNt�NIJCIJEIǸ�SMIEHRULJK�CFIY�WMDY�NGCLNWVLJKCFI�EGNI�DM�EDJCMDTIMNV�MIuRLMIYIJC�WDM�vMCLEHI�www�NCGJULJKOxICLCLDJIMN�MINSDJU�CFGC�CFI�QDRMC�FGN�yMDGU�ULNEMICLDJ�RJUIM\�]]̂ �̂CD�YDULWV�G�SICLCLDJIMzN�NIJCIJEI�GN�MIHLIẀ�UINSLCIGJV�HLYLCGCLDJN�DJ�{RULELGH�GRCFDMLCV�IYyDULIU�LJ�|}�ZO[OQO\�~̂ ~̂O�xICLCLDJIMN�MIHV�DJ������������������������]|~�WDMCFLN�NXIISLJK�NIJCIJEI�EDMMIECLDJ�GRCFDMLCV̀�yRC�CFLN�MIHLGJEILN�YLNSHGEIUO�wJ�������̀�CFI�ULNCMLEC�EDRMC�UIEHLJIÙ�GN�GYGCCIM�DW�ULNEMICLDJ̀�CD�MINIJCIJEI�G�UIWIJUGJC�GWCIM�TGEGCLJKYDNC�DW�FLN�EDJTLECLDJNO]|��PFGC�EGNI�FGU�JDCFLJK�CD�UDXLCF�YGJUGCDMV�YLJLYRY�NIJCIJEIN�DM�MIURELJK�G�NIJCIJEINRy{IEC�CD�G�NCGCRCDMV�YGJUGCDMV�YLJLYRY�GN�G�WRJECLDJDW�FGyIGN�MIHLIWO�PFI�ELMERYNCGJEIN�RJUIM�XFLEF�G�EDRMCEGJ�LYSDNI�G�NIJCIJEI�HDXIM�CFGJ�CFI�NCGCRCDMV�YGJUGCDMVYLJLYRY�GMI�HLYLCIU�GJU�SMDNEMLyIUO�ZJUIM�|}�ZO[OQO�\~̂ ~̂�I�̀�G�ULNCMLEC�EDRMC�EGJ�DJHV�UITLGCI�yIHDX�CFI�NCGCRCDMVYLJLYRY�DJ�CFI�KDTIMJYIJCzN�YDCLDJ�yGNIU�DJ�NRyNCGJCLGHGNNLNCGJEIO�[GWICV�TGHTI�MIHLIW�RJUIM�\�~̂ ~̂�W��DJHV�GSSHLINLJ�HLYLCIU�ELMERYNCGJEIǸ�GJU�CFIMI�LN�JD�MIGNDJ�CD�yIHLITICFGC�NREF�MIHLIW�XGN�XLCFFIHU�GN�G�MINRHC�DW�GJV�GHHIKIUKDTIMJYIJCGH�EDJUREC�FIMIO�xICLCLDJIMN�UD�JDC�GHHIKI�CFGC�GJVDW�CFINI�INCGyHLNFIU�MDRCIN�WDM�NIJCIJELJK�yIHDX�CFI�NCGCRCDMVYLJLYRYN�XDRHU�yI�GSSHLEGyHIO�aa�xICLCLDJIMN�UD�JDC�ELCI�GJV�EGNIN�LJ�XFLEF�G�EDRMC�FGNSMDTLUIU�MIHLIW�RJUIM�\�]]̂ �̂yV�MIURELJK�G�NIJCIJEI�LYSDNIULJ�GEEDMUGJEI�XLCF�NCGCRCDMV�YGJUGCDMV�YLJLYRYǸ�JDM�FGNCFI�QDRMC�LUIJCLWLIU�GJV�NREF�EGNINO�PFI�QDRMC�YGV�JDCNIJCIJEI�GJV�DW�CFI�SICLCLDJIMN�XFD�XIMI�NRy{IEC�CD�YGJUGCDMVYLJLYRY�NIJCIJEIN�yIHDX�CFGC�MIuRLMIU�yV�NCGCRCÌ�IrEISCGN�JDCIU�GyDTIO�PFIMI�LN�JD�LJULEGCLDJ�CFGC�CFI�DRCEDYI�DWNIJCIJELJK�WDM�CFINI�SICLCLDJIMN�EDRHU�FGTI�yIIJ�GJV�ULWWIMIJCFGU�CFIMI�yIIJ�JD�EDJNCLCRCLDJGH�TLDHGCLDJO��FLHI�SICLCLDJIMNRMKI�CFLN�QDRMC�CD�GEEISC�CFGC�CFI�LJCMRNLDJ�LJCD�GCCDMJIV�EHLIJCSMLTLHIKI�XGN�LCNIHW�G�NRWWLELIJC�LJ{RMV�CD�GHHDX�CFINI�EGNIN�CD

KD�WDMXGMÙ�CFILM�MIuRINC�WHLIN�LJ�CFI�WGEI�DW�CFI�LJULTLURGH̀EGNI�yV�EGNI�GSSMDGEF�MIuRLMIU�CD�SMDTLUI�CFI�IrCMGDMULJGMVMIHLIW�NDRKFC�LJ�CFINI�EGNINOxICLCLDJIMN�RMKI�CFLN�QDRMC�CD�HDDs�yIVDJU�XFGC�LC�LNGRCFDML�IU�CD�UD�GC�NIJCIJELJK�GJU�SMDEIIU�RJWICCIMIU�RJUIM]}�ZO[OQO�\�]]̂ �̂VIC�SMDTLUI�JD�yGNLN�WDM�UDLJK�ND�yIVDJUG�KIJIMGH�ELCGCLDJ�CD�CFI�FGyIGN�NCGCRCIO]|̂�PFIMI�LN�JDGRCFDMLCV�CD�NRSSDMC�CFLN�SDNLCLDJO�PFI�DJHV�DCFIM�YICFDUDW�SDNC�NIJCIJELJK�MIHLIW�LN�NIJCIJEI�YDULWLEGCLDJ̀�XFLEFDJHV�GSSHLIN�LJ�NSIELWLÈ�HLYLCIU�ELMERYNCGJEIN�GRCFDML�IUyV�QDJKMINNO]|��PFLN�QDRMC�LN�JDC�IYSDXIMIU�CD�LKJDMINCGCRCDMV�YGJUGCDMV�YLJLYRYN�DM�DCFIM�HLYLCN�DJ�LCN�GRCFDMLCVXFIJ�MINIJCIJELJK�LJ�MINSDJNI�CD�G�\�]]̂ �̂SICLCLDJOvEEDMULJKHV̀�SICLCLDJIMN�NRy{IEC�CD�YGJUGCDMV�YLJLYRYNIJCIJEIN�FGTI�JDC�UIYDJNCMGCIU�CFGC�CFILM�NIJCIJELJKEFGHHIJKIN�GMI�MIUMINNGyHÌ�GJU�CFIV�GMI�FIMIyV�HLYLCIUCD�EFGHHIJKLJK�CFILM�EDJTLECLDJN�DJHVO�vN�DW�CDUGV̀�CFINISICLCLDJIMN�LJEHRUI��INNLI�[LHTG�GJU��DMKI�[DCD�[GHULTGMO]|��b��mfkh�def��kfoh��ophifke�q�opok�of���goi�noegoepke�PFI�KDTIMJYIJC�FGN�LUIJCLWLIU�IHITIJ�SICLCLDJIMN�XFDXIMI�NIJCIJEIU�yIWDMI�CFI�KDTIMJYIJC�MIEILTIU�ILCFIMCFI�NDRJUHINN�TLUID�DM�GRULD�MIEDMULJKN�MIHGCIU�CD�CFDNISICLCLDJIMNO]|}�PFI�KDTIMJYIJC�GJU�CFI�SICLCLDJIMN�ULNGKMIIXLCF�MINSIEC�CD�XFICFIM�CFI�QDRMC�NFDRHU�SMINRYI�CFI�NRy{IECSICLCLDJIMN�XIMI�SMI{RULEIUO�[SIELWLEGHHV̀�CFI�SGMCLIN�MGLNI�CFIuRINCLDJ�DW�XFICFIM�CFI�������� ���SMINRYSCLDJ�DW�SMI{RULEIGSSHLINO]|¡wJ�CFI�¢���£�¤MUIM̀�CFLN�QDRMC�SMITLDRNHV�EDJNLUIMIU������� ���GJU�UICIMYLJIU�CFGC�CFI�KDTIMJYIJC�FGU�JDHIKLCLYGCI�SRMSDNI�WDM�CFI�LJCMRNLDJ�LJCD�CFI�GCCDMJIV�EHLIJCSMLTLHIKI�DW�CFI�SICLCLDJIMǸ�GC�HIGNC�XLCF�MINSIEC�CD�CFI�TLUIDMIEDMULJKNO�PFLN�QDRMC�DyNIMTIU�CFGC�SDNC�������� ���EGNINLJ�CFI�PIJCF�QLMERLC�FGTI�LJULEGCIU�CFGC�LC�LN�JDC�{RNC�CFILJCMRNLDJ�LCNIHW�CFGC�YGCCIMN�XLCF�MINSIEC�CD�SMI{RULEÌ�yRC�XFGCLN�UDJI�XLCF�CFI�LYSMDSIMHV�DyCGLJIU�EDYYRJLEGCLDJN�CFGCGHND�UICIMYLJIN�XFICFIM�CFIMI�FGN�yIIJ�G�[LrCF�vYIJUYIJCTLDHGCLDJO]]¥�PFI�������� ���FDHULJK�SHGEIN�KMIGC�LYSDMCGJEIDJ�CFI�GECRGH�WGLMJINN�DW�SMDEIIULJKNO]]|�wJ�MIGWWLMYLJK������� ��̀�CFI�PIJCF�QLMERLC�UIEHLJIU�CD�SMINRYI�SMI{RULEIXFIMI�LC�XGN�RJULNSRCIU�CFGC�CFI�SMDNIERCDMN�CFIYNIHTIN�ULU
132a
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BCD�EFFGHH�IJKLKMGNGO�FCPPQBKFEDKCBH�EBO�DRQH�FCQMO�BCDRELG�QHGO�DRGP�DC�QBOGJPKBG�DRG�EFDQEM�SEKJBGHH�CS�DJKEMTUUUVWX�YCJ�IGDKDKCBGJH�ZRC�FCBFGOG�DRED�DRGJG�ZEH�BC�LKCMEDKCBQBDKM�ESDGJ�HGBDGBFKBN[�DRGJG�KH�BCDRKBN�DRG�NCLGJBPGBD�FCQMORELG�OCBG�ZKDR�DRG�JGFCJOKBNH�DRED�ZCQMO�KPIMKFEDG�DRGSEKJBGHH�FCBFGJBH�CS�\]̂__̂̀abcT�dRKH�FCBFMQHKCB�OCGH�BCDOKHJGNEJO�DRG�HGJKCQHBGHH�CS�E�NCLGJBPGBDEM�KBDJQHKCB�KBDCDRG�EDDCJBGefFMKGBD�JGMEDKCBHRKI[�ZRKFR�REH�MGO�DRKH�gCQJDDC�QBOGJDEhG�EB�QBIJGFGOGBDGO�KBLGHDKNEDKCB�EBO�KPICHGBQPGJCQH�HEBFDKCBH[�iQD�DRG�PGJG�SEFD�CS�DRG�KBDJQHKCBKH�BCD�DRG�CBMe�PEDDGJ�DRG�FCQJD�PQHD�FCBHKOGJT�jH�DRKHgCQJD�IJGLKCQHMe�CiHGJLGO[�kE�lbc�mb�nKoDR�jPGBOPGBDLKCMEDKCB�CFFQJH�ZRGBp�qrs�DRGJG�KH�E�IJCDGFDGO�EDDCJBGefFMKGBDFCPPQBKFEDKCBt�qUs�DRG�NCLGJBPGBD�IQJICHGSQMMe�KBDJQOGOKBDC�DRG�EDDCJBGefFMKGBD�JGMEDKCBHRKIt�qus�DRG�NCLGJBPGBDiGFCPGH�kIJKLe�DCv�DRG�EDDCJBGefFMKGBD�FCPPQBKFEDKCBiGFEQHG�CS�KDH�KBDJQHKCBt�EBO�qws�DRG�KBDJQHKCB�ZEH�BCD�xQHDKSKGOie�EBe�MGNKDKPEDG�MEZ�GBSCJFGPGBD�KBDGJGHDTvUUu�jD�DRG�HEPGDKPG[�DRKH�gCQJD�OGFMKBGO�DC�PEhG�E�iMEBhGD�SKBOKBN�CS�nKoDRjPGBOPGBD�LKCMEDKCBH�SCJ�EMM�IGDKDKCBGJH�RGJG[�KBOKFEDKBNDRED�GEFR�IGDKDKCBGJ�ZCQMO�BGGO�DC�PGGD�DRG�\]̂__̂̀abc�DGHDKB�CJOGJ�DC�yQEMKSe�SCJ�DRG�IJGHQPIDKCBTUUw�zGDKDKCBGJH�HDKMMHGGh�E�CBGfHK{GfSKDHfEMM�EIIJCEFR[�iQD�DRKH�gCQJD�HDEBOH�ie�KDHIJGLKCQH�OGFKHKCB�DC�EIIMe�DRG�\]̂__̂̀abc�DGHD�DC�GEFR�IGDKDKCBGJKBOKLKOQEMMeT|RGJG�KD�KH�QBOKHIQDGO�DRED�DRG�NCLGJBPGBD�FCQMO�BCD�RELGPEOG�EBe�QHG�CS�DRG�IJKLKMGNGO�FCPPQBKFEDKCBH�EH�E�JGHQMDCS�BCD�JGFGKLKBN�DRGP�QBDKM�ESDGJ�E�IGDKDKCBGJ�ZEH�HGBDGBFGO[DRKH�gCQJD�ZKMM�SCMMCZ�DRG�dGBDR�gKJFQKD}H�GoEPIMG�KB�\̂̀ a_b~�̀EBO�OGFMKBG�DC�IJGHQPG�DRG�IGDKDKCBGJ�ZEH�IJGxQOKFGOT��B�DRGEiHGBFG�CS�DRG�IJGHQPIDKCB[�DRGJG�KH�BC�BGoQH�iGDZGGB�DRGIGDKDKCBGJH��EMMGNGO�KBxQJKGH�EBO�DRG�NCLGJBPGBD}H�FCBOQFDTYCJ�DRGHG�IGDKDKCBGJH[�DRG�KBDJQHKCB�FEBBCD�iG�DKGO�DC�EBeFMEKPGO�QBSEKJBGHH�CJ�KPIJCIJKGDe�KB�DRG�FCBLKFDKCB[�IMGE[CJ�HGBDGBFKBN�IJCFGHHGHT�|KDRCQD�HQFR�E�BGoQH[�DRGHGIGDKDKCBGJH�FEBBCD�IJCFGGO�ZKDR�FMEKPH�FREMMGBNKBN�GKDRGJDRGKJ�FCBLKFDKCBH�CJ�HGBDGBFGHT�jMDRCQNR�DRG�gCQJD�REHNGBGJEMMe�IJGHQPGO�EH�DJQG�DRED�EB�KBDJQHKCB�CFFQJJGO�IJKCJDC�IMGE[�FCBLKFDKCB[�CJ�HGBDGBFKBN[�DRGHG�KBOKLKOQEMH�ZKMMiG�QBEiMG�DC�OGPCBHDJEDG�DRED�EBe�IJGHQPIDKLG�KBDJQHKCBKBFMQOGO�IJKLKMGNGO�PEDGJKEMH[�EH�DRGe�EJG�HDKMM�JGyQKJGO�DCHRCZTUU��dRG�gCQJD�ZKMM�OKHPKHH�DRG�HQixGFD�PCDKCBH�SCJ�MEFhCS�HDEBOKBN�DC�IQJHQG���UU���JGMKGST

��������������������������������������������������������������������������������������������������������������������������GoD[�DRG�NCLGJBPGBD�FCBDGBOH�DRED�DRKJDGGB�IGDKDKCBGJH�ZRCGBDGJGO�KBDC�iKBOKBN�IMGE�ENJGGPGBDH�SCJ�E�HIGFKSKF�DGJP�CSKPIJKHCBPGBD�iGSCJG�DRG�NCLGJBPGBD�JGFGKLGO�GKDRGJ�EQOKCCJ�LKOGC�JGFCJOKBNH�CS�ICDGBDKEMMe�IJKLKMGNGO�FCPPQBKFEDKCBHEBO�ZGJG�DRGB�HQiHGyQGBDMe�HGBDGBFGO�DC�DRG�ENJGGO�QICBDGJP�CS�KPIJKHCBPGBD�MEFh�HDEBOKBN�DC�FREMMGBNG�GKDRGJDRGKJ�FCBLKFDKCBH�CJ�DRGKJ�HGBDGBFGHTUU��zGDKDKCBGJH�FCBDGBODRED�DRG�KBDJQHKCB�KBDC�DRG�EDDCJBGefFMKGBD�IJKLKMGNG�IJCLKOGHHDEBOKBN�SCJ�GLGJe�IGDKDKCBGJ�JGNEJOMGHH�CS�DRG�DKPKBN�CSDRG�KBDJQHKCBTUU���GKDRGJ�ICHKDKCB�EOGyQEDGMe�EOOJGHHGH�DRG\]̂__̂̀abc�EIIJCEFR�DC�IJGxQOKFGTdRG�KBDJQHKCB�SCJ�DRGHG�IGDKDKCBGJH�CFFQJJGO�ESDGJ�NQKMDe�IMGECJ�FCBLKFDKCB[�GMKPKBEDKBN�DRG�ICHHKiKMKDe�DRED�DRG�KBDJQHKCBFCQMO�RELG�DEKBDGO�DRGHG�IGDKDKCBGJH��FCBLKFDKCBHT�jH�BCDGOEiCLG[�DRG�KBDJQHKCB�KDHGMS�KH�BCD�E�HQSSKFKGBD�KBxQJe�DC�IJCLKOGHDEBOKBNT�jiHGBD�DRG�ICHHKiKMKDe�CS�EBe�JGMEDGO�QBSEKJBGHH�CJKBxQJe�ED�DRG�FCBLKFDKCB�HDENG[�DRGHG�IGDKDKCBGJH�OC�BCD�RELGHDEBOKBN�DC�FREMMGBNG�DRGKJ�FCBLKFDKCBH�QBOGJ���UU��T CZGLGJ[�DRG�KBDJQHKCBH�KB�DRGHG�FEHGH[�QBMKhG�DRCHG�SCJDRG�IGDKDKCBGJH�KB�DRG�IJGLKCQH�OKHFQHHKCB[�CFFQJJGO�¡b¢�cbHGBDGBFKBNT� GJG[�DRG�\]̂__̂̀abc�IJGHQPIDKCB�OCGH�EIIMe[�EHDRGJG�KH�E�IJCFGGOKBN�HQiHGyQGBD�DC�DRG�KBDJQHKCB�ZRKFR�PEeRELG�iGGB�QBSEKJ�CJ�HCPGRCZ�DEKBDGOT�jD�DRKH�HDENG[�DRG�gCQJDBGGO�BCD�EBO�HRCQMO�BCD�OGDGJPKBG�ZRGDRGJ�EBe�IGDKDKCBGJHEFDQEMMe�HQSSGJGO�EB�KBxQJe�JGMEDGO�DC�DRG�KBDJQHKCB�EBOPEe�IJGHQPG�DRED�DRG�IGDKDKCBGJH�ZGJG�KBxQJGOT�dRKH�FJGEDGHHDEBOKBN�DC�HQJLKLG�DRG�NCLGJBPGBD}H�FREMMGBNG�DC�DRGHGIGDKDKCBGJH��HGBDGBFKBN�FMEKPHT�|RKMG�DRG�EFDQEM�HGBDGBFGKPICHGO�PEe�iG�JGMGLEBD�DC�ZRGDRGJ�EB�KBxQJe�ZEH�EFDQEMMeKBFQJJGO[�KD�REH�BC�iGEJKBN�CB�DRG�\]̂__̂̀abc�IJGHQPIDKCB�DGHDEBO�DRG�JGMEDGO�SEKJBGHH�FCBFGJBHT£���������������������������������������������¤����������¥��¦�������������¤§��������¤���������VW���BFCJICJEDKBN�DRG�EiCLG�OKHFQHHKCB[�DRKH�gCQJDFCBFMQOGH�DRED�ICHDfFCBLKFDKCB�CJ�IMGE�KBDJQHKCBH�IJGFMQOGFCBLKFDKCB�FREMMGBNGHT�jH�ZKDR�GEJMKGJ�FEDGNCJKGH[�IGDKDKCBGJHKB�DRKH�FEDGNCJe�ZCQMO�iG�QBEiMG�DC�OGPCBHDJEDG[�OGHIKDG�DRKHgCQJD}H�NGBGJEM�IJGHQPIDKCB[�DRED�EBeDRKBN�DRG�IJCHGFQDCJH
133a



������������	
����
�����������
���
���������������������
�����
������������������������ !"!#�$%�#&"'('

�)�!"!*�+,-./-0�123425/6�7-�89:;.�4-�-5;<;0:9�=6>6�?-@250.204�$-5A/6 #'

BCDC�EDFGH�IJ�KJLIMFLCN�EDFGFOCPCN�FLQJDRMIFJLS�TUC�QMFDLCVVKJLKCDLV�JQ�WXYZZY[\]̂�MDC�LJI�FREOFKMICN_�LJ�DCNDCVVM̀OCFLabDH�FV�EDCVCLI_�MLN�M�LCKCVVMDH�COCRCLI�JQ�M�KUMOOCLPC�IJIUCFD�KJLGFKIFJLV�KJbON�LJI�̀C�RCIScd�efghijk�lm�ckjlgnopL�qJGCR̀ CD�rsrs_�IUC�PJGCDLRCLI�QFOCN�M�NJKbRCLI�CLIFIOCNtuJIFJL�vCwbCVIFLP�xJREOFMLKC�BFIU�vbOCV�vCwbFDFLP�MOOry�zS{SxS�|�rr}}�~CIFIFJLV�IJ�̀C�{FPLCN�zLNCD�~CLMOIH�JQ~CDabDH_�rry�MDPbFLP�IUMI�OJKMO�DbOCV�MV�BCOO�MV�vbOC�r�JQIUC�vbOCV��JGCDLFLP�{CKIFJL�rr}}�~DJKCCNFLPV�DCwbFDC�MRJIFJL�IJ�̀C�VFPLCN�̀H�IUC�ECIFIFJLCD�JD�M�LC�I�QDFCLN�bLNCDECLMOIH�JQ�ECDabDHSrr��TUC�PJGCDLRCLI�FLVFVIV�IUMI�ECIFIFJLCDVRbVI�KJLQJDR�IJ�IUFV�EDJKCNbDMO�DCwbFDCRCLI�JD�IUCH�KMLLJIEDJKCCN�BFIU�IUCFD�KOMFRVSTUC�KJbDI�KJLKObNCV�IUMI�vbOC�r�̀��}�_�MV�M�KJbDI�RMNCEDJKCNbDMO�DbOC_�FV�LJI�abDFVNFKIFJLMO�̀bI�DMIUCD�M�RMLNMIJDHKOMFR�EDJKCVVFLP�DbOC_�VbKU�IUMI�FI�RbVI�̀C�CLQJDKCN�BUCLFLGJ�CN_�̀bI�FV�JIUCDBFVC�BMFGM̀OCSr�s�TUC�{bEDCRC�xJbDIUMV�C�EOMFLCN�IUMI�tIUC�EDJKCNbDMO�DbOCV�MNJEICN�̀H�IUC�xJbDIQJD�IUC�JDNCDOH�IDMLVMKIFJL�JQ�FIV�̀bVFLCVV�MDC�LJI�abDFVNFKIFJLMOMLN�KML�̀C�DCOM�CN�̀H�IUC�xJbDI�FL�IUC�C�CDKFVC�JQ�FIVNFVKDCIFJLS�r�����KJbDI�UMV�LJ�MbIUJDFIH�IJ�KDCMIC�CwbFIM̀OCC�KCEIFJLV�IJ�abDFVNFKIFJLMO�DCwbFDCRCLIVSr�r��bDIUCDRJDC_DbOCV�IUMI�MDC�LJI�abDFVNFKIFJLMO�RMH�VIFOO�̀C�RMLNMIJDH�KOMFREDJKCVVFLP�DbOCV_�BUFKU_�M̀VCLI�FLGJKMIFJL_�RMH�JIUCDBFVC�̀CBMFGCN�JD�QJDQCFICNSr��vbOC�r�̀��}��JQ�IUC�vbOCV��JGCDLFLP�{CKIFJL�rr}}~DJKCCNFLPV�DCwbFDCV�|�rr}}�ECIFIFJLV�IJ�t̀C�VFPLCN�bLNCDECLMOIH�JQ�ECDabDH�̀H�IUC�RJGMLI�JD�̀H�M�ECDVJL�MbIUJDF�CNIJ�VFPL�FI�QJD�IUC�RJGMLIS�r���TUC�MNGFVJDH�KJRRFIICCLJICV�QJD�vbOC�r�̀��V�rss��MRCLNRCLIV�VECKFQFKMOOH�bVCtML�MIIJDLCH�QJD�IUC�RJGMLI��MV�ML�C�MREOC�JQ�JLC�BUJRFPUI�̀C�MbIUJDF�CN�IJ�VFPL�JL�̀CUMOQ�JQ�IUC�RJGMLISr�}TUC�xJRRFIICC�CLGFVFJLCN�M�tLC�I�QDFCLN��VIMLNFLP�MLMOHVFVQJD�NCKFNFLP�BUCIUCD�M�VFPLCD�BMV�MKIbMOOH�MbIUJDF�CN�IJVFPL�M�RJIFJL�JL�̀CUMOQ�JQ�M�RJGMLISr���TUC�MNGFVJDHKJRRFIICC�LJICV�MOVJ�VIMIC�IUMI�KJbDIV�VUJbON�MOOJB�RJGMLIV�IJVb̀RFI�KJDDCKICN�RJIFJLV�KJLQJDRFLP�IJ�vbOC�r�̀�Sr���TUFVMEEDJMKU�̀JIU�bLNCDVKJDCV�IUC�KOMFR�EDJKCVVFLP�LMIbDC�JQ�IUCDbOC�MLN�IUC�EDJECD�DCRCNH�QJD�GFJOMIFJLV��MOOJB�ECIFIFJLCDVIJ�CFIUCD�Vb̀RFI�KCDIFQFKMIFJLV�JQ�IUCFD�RJIFJLV�JD�ECDRFIMEEJFLICN�KJbLVCO�IJ�NJ�FI�QJD�IUCR�MV�LC�I�QDFCLNS

����pL�IUC�UM̀CMV�KJLIC�I_�ry�zS{SxS�|�rr�r�EDJGFNCV�FLECDIFLCLI�EMDI�IUMI�ML�t�M�EEOFKMIFJL�QJD�BDFI�JQ�UM̀CMV�KJDEbVVUMOO�̀C�FL�BDFIFLP�VFPLCN�MLN�GCDFQFCN�̀H�IUC�ECDVJL�QJD�BUJVCDCOFCQ�FI�FV�FLICLNCN�JD�̀H�VJRCJLC�MKIFLP�FL�UFV�̀CUMOQS��pL�XY���̂]�����̂��[���_�IUC�{bEDCRC�xJbDI�RMNC�KOCMD�IUMIVIMLNFLP�IJ�EDJKCCN�MV�LC�I�QDFCLN�JL�̀CUMOQ�JQ�M�EDFVJLCDtFV�̀H�LJ�RCMLV�PDMLICN�MbIJRMIFKMOOH�IJ�BUJRCGCD�VCC�V�IJEbDVbC�ML�MKIFJL�JL�̀CUMOQ�JQ�MLJIUCDS�r�y���EMDIH�VCC�FLP�IJDCEDCVCLI�M�EDFVJLCD�FL�M�UM̀CMV�EDJKCCNFLP�RbVI������C�EOMFLBUH�IUC�DCMO�EMDIH�FL�FLICDCVI�KMLLJI�EDJVCKbIC�IUC�MKIFJL�FL�UFVJBL�̀CUMOQ �MLN��r��CVIM̀OFVU�M�VFPLFQFKMLI�DCOMIFJLVUFE�BFIUMLN�M�IDbC�NCNFKMIFJL�IJ�IUC�̀CVI�FLICDCVIV�JQ�IUC�DCMO�EMDIHFL�FLICDCVISr�����tLC�I�QDFCLN��̀CMDV�IUC�̀bDNCL�JQ�KOCMDOHCVIM̀OFVUFLP�IUC�EDJEDFCIH�JQ�UFV�JD�UCD�VIMIbV_�MLN�IUCDC̀HabVIFQH�IUC�abDFVNFKIFJL�JQ�IUC�KJbDISr�sTUC�TCLIU�xFDKbFI�MOOJBV�NCQCLNMLIV�IJ�KJDDCKI�|�rr}}�RJIFJLVIUMI�UMGC�LJI�RCI�EDJKCNbDMO�DCwbFDCRCLIVS�pL�¡¢]̂̂ ]̂�_�IUCKJbDI�KJLVFNCDCN�ML�MRCLNCN�KOMFR�QFOCN�bLNCD�|�rr}}�̀H�MEDJ�VC�OFIFPMLI�FL�ML�bLGCDFQFCN�RCRJDMLNbR�MLN�UCON�IUMIIUC�NCQCLNMLI�KJbON�KJDDCKI�UFV�RJIFJL�IJ�RCCI�IUC�EDJKCNbDMODCwbFDCRCLIV�JQ�vbOC�r�̀�Sr���pQ�vbOC�r�̀��BMV�abDFVNFKIFJLMO_IUC�DCVbOI�BJbON�UMGC�̀CCL�M�NFVRFVVMO�JQ�IUC�ECIFIFJL_�LJIDCRMLN�BFIU�ML�JEEJDIbLFIH�IJ�MRCLNS£GCL�IUJbPU�vbOC��r��̀��}��FV�M�KOMFR�EDJKCVVFLP�DbOC�MLNLJI�abDFVNFKIFJLMO_�FI�RbVI�̀C�CLQJDKCN�LJB�IUMI�FI�UMV�̀CCLFLGJ�CNSr�r�TUFV�xJbDI�BFOO�LJI�MKKCEI�ML�FLGFIMIFJL�IJRMICDFMOOH�NCOMH�MLH�QJDIUKJRFLP�EDJKCCNFLPV�FL�IUFV�KMVCNbC�IJ�IUC�ECIFIFJLCDV��LJL�KJREOFMLKC�BFIU�vbOC�r�̀�Sr��TUC�xJbDI�UMV�EDCGFJbVOH�RMNC�QFLNFLPV�JQ�QMKI�JL�BUFKU�FIRMH�DCOH�FL�CGMObMIFLP�IUC�ECIFIFJLV_�MV�BCOO�MV�JIUCD�QMKIVMLN�RMICDFMOV�FL�IUC�DCKJDNS��OOCPMIFJLV�RMNC�FL�bLKCDIFQFCNECIFIFJLV�BFOO�LJI�̀C�IDCMICN�MV�CGFNCLKC_�UJBCGCD_�MLN�IUFVxJbDI�MNGFVCV�ECIFIFJLCDV�JD�IUCFD�KJbLVCO�IJ�KJREOH�BFIU�vbOCr�̀��FL�JDNCD�IJ�EDCVCLI�EMDIFKbOMD�CGFNCLKC�FL�CMKU�RJIFJLS�V�LJICN�IUDJbPUJbI�IUFV�RCRJDMLNbR_�̀OML�CI�MEEDJMKUCVIJ�CFIUCD�NFVRFVV�JD�NCQCLN�IUCVC�RJIFJLV�MDC�FLVbQQFKFCLIQJD�IUC�QMKI�VECKFQFK�MLMOHVCV�DCwbFDCN�FL�UM̀CMV�KMVCVS¤UFOC�IUC�RJIFJLV�MDC�LJI�EDCVCLIOH�Vb̀aCKI�IJ�NFVRFVVMO_IUC�PJGCDLRCLI�UMV�FLGJ�CN�IUC�vbOC�r�̀��KCDIFQFKMIFJLDCwbFDCRCLIVS�~CIFIFJLCDV�RbVI�IUCDCQJDC�KJREOH_�JD�IUCFDRJIFJLV�BFOO�̀C�NFVRFVVCNSTUC�xJbDI�UCDC̀H�JDNCDV�MOO�ECIFIFJLCDV�IJ�GCDFQH�IUCFD�RJIFJLVJL�JD�̀CQJDC�ek¥jifjo��¦§��̈�©S�zLGCDFQFCN�RJIFJLV�BFOOC̀�Vb̀aCKI�IJ�NFVRFVVMOS�£MKU�RJIFJL�RbVI�̀C�FLNFGFNbMOOHGCDFQFCN_�EMDIFKbOMDOH�FL�OFPUI�JQ�IUFV�xJbDIªV�VIMICRCLI�JL�IUC
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BCCD�EFG�HBDHIHDJKLHMCD�NGCKNOCBN�FE�NPC�OFNHFBQ�RFLLCRNCDNFSCNPCG�HB�NPHQ�OKNNCGT�UPC�SFICGBOCBN�KBD�VCNHNHFBCGQ�WHLLWFGX�NFSCNPCG�NF�DGKEN�EFGOQ�EFG�ICGHEHRKNHFB�DHGCRNLY�ZYVCNHNHFBCGQ�KQ�WCLL�KQ�NPGFJSP�NPC�BC[N�EGHCBD�VGFRCQQT�UPC\FJGN�KBNHRHVKNCQ�NPKN�KVVFHBNCD�RFJBQCL�WHLL�NKXC�JV�NPC�BC[NEGHCBD�OKBNLC�WPCGC�BCCDCDT�UPCQC�KSGCCD�VGFVFQCD�EFGOQWHLL�ZC�QJZOHNNCD�NF�NPC�\FJGN�VGHFG�NF�NPC�QNKNJQ�RFBECGCBRCFB�]KBJKGY�̂_̀�̂âb̀�FG�CKRP�VKGNY�OJQN�EHLC�KB�C[VLKBKNHFBEFG�K�EKHLJGC�NF�RFOVLYTcd�efghijklfgUPC�EKHGBCQQ�FE�NPC�KDICGQKGY�QYQNCO�PKQ�ZCCB�RKLLCD�HBNFmJCQNHFB�ZY�NPC�KLLCSKNHFBQ�FE�SFICGBOCBN�OHQRFBDJRN�PCGCTUPC�\FJGN�PKQ�CBDCKIFGCD�NF�SHIC�NPC�RFBQFLHDKNCD�n�̂ ôoLHNHSKBNQ�KB�FVVFGNJBHNY�NF�QCCX�CEEHRHCBǸ�EKHG̀�KBD�RFBQHQNCBNGCLHCET�pBEFGNJBKNCLỲ�HN�KVVCKGQ�NPKN�OKBY�FE�VCNHNHFBCGQqRLKHOQ�EKLL�QPFGN�FE�NPC�GHSFGFJQ�QNKBDKGDQ�GCmJHGCD�EFG�PKZCKQGCLHCET�rQ�NPHQ�sGDCG�OKXCQ�RLCKG̀�NPC�GCOCDY�QFJSPN�OKYZC�VGFRCDJGKLLY�EFGCRLFQCD�EFG�OKBY�RFBQFLHDKNCD�LHNHSKBNQWPF�VLCKDCD�SJHLNYT�UPC�\FJGN�HBNCBDQ�NF�SGKBN�VCNHNHFBCGQRCGNHEHRKNCQ�FE�KVVCKLKZHLHNY�NF�EKRHLHNKNC�GCIHCW�FE�NPCQC�HQQJCQFE�EHGQN�HOVGCQQHFB�ZY�NPC�UCBNP�\HGRJHNTtuv�UPC�\FJGN�BFNCQ̀�PFWCICG̀�CIHDCBRC�FE�QYQNCOHRSFICGBOCBN�KZJQC�NPKN�RKOC�NF�LHSPN�HB�NPC�wxyz{�HBICQNHSKNHFBPKQ�BFN�SFBC�WHNPFJN�RFBQCmJCBRCQT�|JRP�CIHDCBRC�OKY�QNHLLZC�GCLCIKBN�EFG�DCNCGOHBHBS�KB�KVVGFVGHKNC�GCOCDY�QPFJLDVCNHNHFBCGQ�WPF�VGFRCCD�NF�KB�CIHDCBNHKGY�PCKGHBS�VGCIKHLFB�NPCHG�RLKHOQT�}B�KDDHNHFB̀�NPC�wxyz{�HBICQNHSKNHFB�KBDCIHDCBNHKGY�PCKGHBS�WCGC�KZLC�NF�QPHBC�LHSPN�FB�NPC�VGKRNHRCQKBD�CBIHGFBOCBN�FE�NPC�p|rs̀�WPHRP�HB�NJGB�LCD�NF�HOVFGNKBNGCEFGOQ�WHNPHB�NPC�CBNHGC�~HQNGHRN�FE��KBQKQT�r�OKBDKNFGYRFOVGCPCBQHIC�VFLHRY�WKQ�HQQJCD�HB��KY�̂ab��NPKN�HQ�LKGSCLYRJGKNHIC�FE�OKBY�FE�NPC�HQQJCQ�NPKN�RKOC�NF�LHSPN�HB�NPC�wxyz{RKQC̀�WPHRP�HBRLJDCQ�K�GCmJHGCOCBN�NPKN�VGFQCRJNFGQ�OKXCNPCHG�GCmJCQNQ�EFG�\\r�RKLLQ�HB�WGHNHBS�FB�GCmJCQN�EFGOQ�KBDVGFIHDCQ�EFG�K�EHLNCG�NCKO�VGFRCDJGCT̂���\\r̀�|CRJGJQ̀�KBDNPC�pBHNCD�|NKNCQ��KGQPKL�Q�FEEHRC�PKIC�KLL�KLQF�HOVLCOCBNCDGCEFGOQ�HB�LHSPN�FE�NPC�GCICLKNHFBQ�HB�NPCQC�RFLLCRNCD�RKQCQT�FGCFICG̀�HB�]KBJKGY�̂ âà�NPHQ�\FJGN�KVVGFICD�NPCQCNNLCOCBN�FE�K�RHIHL�RLKQQ�KRNHFB�ZGFJSPN�FB�ZCPKLE�FEDCNKHBCCQ�WPF�PKD�NPCHG�KNNFGBCY�RLHCBN�NCLCVPFBC�RKLLQ

GCRFGDCD�ZY�\\r�KBD�|CRJGJQ�UCRPBFLFSHCQ̀�}BRT̂�o�pBDCGNPHQ�QCNNLCOCBǸ�OFGC�NPKB�oaa�EFGOCG�DCNKHBCCQ�GCRCHICDVGFSGCQQHIC�VKYOCBNQ�EGFO�K��bT�o�OHLLHFB�QCNNLCOCBN�EJBD̀GKBSHBS�EGFO�KVVGF[HOKNCLY��oaà��̂ àaà�KBD��_̀aaàDCVCBDHBS�FB�NPC�BKNJGC�FE�NPCHG�HB�JGYT�UPHQ�RHIHL�KRNHFB�WKQBFN�OCKBN�NF�ZC�K�QJZQNHNJNC�EFG�PKZCKQ�GCLHCÈ�KBD�NPC�VLKHBNHEEQDHD�BFN�WKHIC�FG�EFGECHN�KBY�GHSPN�NF�EHLC�K�n�̂ ôo�OFNHFBHB�GCNJGB�EFG�VKGNHRHVKNHFB�HB�NPC�RLKQQ�KRNHFB��HB�EKRǸ�OKBYVLKHBNHEEQ�KGC�VCNHNHFBCGQ�HB�NPHQ�RFBQFLHDKNCD�KRNHFBT̂�_UPC�\FJGN�WHLL�QFFB�HQQJC�FGDCGQ�HB�HBDHIHDJKL�RKQCQ�CHNPCGDHQOHQQHBS�RLKHOQ�KQ�BFNCD�KZFIC̀�FG�SGKBNHBS�KB�CIHDCBNHKGYPCKGHBS�FB�RLKHOQ̀�KLL�RFBQHQNCBN�WHNP�NPC�VKGNHRJLKGHMCDKVVGFKRP�NPC�VKGNHCQ�OJQN�NKXC�SFHBS�EFGWKGDT��PHLCBJOCGFJQ�SLFZKL�VGFRCDJGKL�KBD�DHQRFICGY�HQQJCQ�PKIC�ZCCBKDDGCQQCD�ZY�NPC�\FJGN�FICG�NPC�LKQN�QCICGKL�YCKGQ̀�JLNHOKNCLY�PKZCKQ�GCLHCE�QFJSPN�OJQN�ZC�RFBQHDCGCD�FB�KB�HBDHIHDJKLZKQHQT�̂���������������������������������e�����NPKNNPC�SFICGBOCBN�Q��FNHFB��CmJCQNHBS�\FOVLHKBRC�WHNP��JLCQ�CmJHGHBS�KLL�̂��pT|T\T�n�̂̂ oo��CNHNHFBQ�NF�ZC�|HSBCD�pBDCG�CBKLNY�FE��CG�JGY��~FRT�_ao��HQ����g� ¡T��CNHNHFBCGQ�QPKLLICGHEY�NPCHG�OFNHFBQ�FB�FG�ZCEFGC�� ¢�j��£�uv¤�u¥u¦T�UFEKRHLHNKNC�NPHQ�RFOVLHKBRC̀�ZY�§�gj��£�ü¤�u¥u¦̀�NPC�VKGNHCQQPKLL�OCKBHBSEJLLY�RFBECG�KBD�KNNCOVN�NF�GCKRP�KSGCCOCBN�FBNPC�ICGHEHRKNHFB�EFGOQ�GCmJHGCD�NF�RCGNHEY�NPC�OFNHFBQ�JBDCG�JLC�̂�Z�T�}E�NPC�VKGNHCQ�KGC�JBKZLC�NF�GCKRP�KSGCCOCBǸ�NPCYQPKLL�GKHQC�KBY�DHQVJNCQ�HB�K��FHBN�OFNHFB�EHLCD�ZY�NPKN�QKOCDKNCT�|JRP�OFNHFB�QPKLL�ZC�LHOHNCD�NF�EHIC��o��DFJZLC�QVKRCDVKSCQ̀�CmJKLLY�DHIHDCD�ZCNWCCB�NPC�VKGNHCQT����������������������NPKN�VCNHNHFBCGQ�KEECRNCD�ZYNPC�\FJGN�Q�RFLLKNCGKL�KNNKRX�WKHICG�ZY�VLCK�GJLHBS�QPKLL�KDIHQCNPC�\FJGN�KN�NPC�]KBJKGY�̂_̀�̂âb�QNKNJQ�RFBECGCBRC�WPCNPCGNPCY�HBNCBD�NF�QCCX�LCKIC�NF�KOCBD�NPCHG�OFNHFBQT����������������d©ii�el���lfgkªFN��CVFGNCD�HB�«CDT�|JVVT̀�̂âb��¬�boa­�­®̄ °̄±̄°²³
135a



������������	
����
�����������
���
���������������������
�����
������������������������ !"!#�$%�#&"'('

�)�!"!*�+,-./-0�123425/6�7-�89:;.�4-�-5;<;0:9�=6>6�?-@250.204�$-5A/6 !#

B CDEF�GHH�IJ�GGKGLM�LNKLBFO CDEF�LNGFP QBB�RFSF�OGH�TBUVPWFQ CDEF�LVVFG CDEXF�LNOM�VOU�TYZJ[J[D\Z]XWM�LBBM�LBPM�VOG�T̂D_Z]\̀ Z\JWFL aIXZ�bDF�BLcONNPOcdefM�CDEF�VHG�TCF�gI\F�eĥF�BPF�ONBUWF�eX�i[XEhXXZi�[\�JjIJ�k]iZ]M�YZJ[J[D\Z]Xl�S[mJjè Z\ì Z\J�EnI[̀X�XJZ̀ �o]D̀ �]ZED]i[\̂X�Do�ED\_Z]XIJ[D\X�I\i�̀ ZZJ[\̂X�p[Jj�EDh\XZn�pj[nZ�JjZq�pZ]ZiZJI[\Zi�IJ�aD]]ZEJ[D\X�aD]YD]IJ[D\�Do�è Z][EI�TraaesW�[\�tZI_Z\pD]JjM�gI\XIXF�ujIJ�oIE[n[Jq�jIX�X[\EZ�vZZ\]Z\Ì Zi�aD]Za[_[EF�ujZ�aDh]J�ED\J[\hZX�JD�]ZoZ]�JD�[J�IX�aae�[\�Jj[X�k]iZ]FV wxxy�xz{z�CDEF�HV�IJ�OBKOGFH SD̀ Z�YZJ[J[D\Z]X�jI_Z�p[Jji]Ip\�JjZ[]�EDnnIJZ]In�IJJIE|�Do�JjZ[]�XZ\JZ\EZX�[\�n[̂jJ�Do�JjZ[]�]ZnZIXZ�o]D̀ �EhXJDiqFU }x~�����z����xM�PUB�RFSF�GQM�GH�TBULHW�TE[JIJ[D\X�D̀ [JJZiWFBN RFSF�aD\XJF�Ì Z\iF���FBB ����x��z��������M�QVQ�RFSF�BGUM�BLH�TBUHGWFBO ��z�IJ�BLUFBP ����x��w���x���z��������M�HQB��FOi�BQHGM�BQUL�\FV�TBNJj�a[]F�BUHHW�TE[JIJ[D\X�D̀ [JJZiWFBQ ����x��w���x���z����x��M�BBH��FPi�LGM�VN�TOi�a[]F�BUUVWFBG QLL�RFSF�LLH�TBUHQWFBL ����x��w���x���z�������M�QLL�RFSF�LQHM�LGH�TBUHQW�TiZXE][v[\̂�rE[]Eh̀ XJI\EZX�JjIJ�I]Z�XD�n[|Znq�JD�Y]Z�hi[EZJjZ�IEEhXZi�JjIJ�JjZ�EDXJ�Do�n[J[̂IJ[\̂�JjZ[]�ZooZEJ�[\�I�YI]J[EhnI]�EIXZ�[X�h\�hXJ[o[ZiFsWFBV wxx����x����z���~���M�GPG�RFSF�BLO�TONNOWFBH wxx�����x��w���x���z���������M�QQU�RFSF�PLBM�PLG�TBUHBW���x���x�������z�����x~M�QOU�RFSF�GQGM�GGVKGHTBUVVWFBU ����x��z��������M�QVQ�RFSF�BGUM�BVNKVB�TBUHGWFON w���������M�QLL�RFSF�IJ�LUO������x��w���x���z�������M�QLL�RFSF�LQHM�LGH���\FOQ�TBUHQW�TEDnnZEJ[\̂�EIXZX�[\pj[Ej�JjZ�aDh]J�jIX�i[XEhXXZi�E[]Eh̀ XJI\EZX��hXJ[oq[\̂�I�Y]ZXh̀ YJ[D\�Do�Y]Z�hi[EZWFOB  x����{��z��x��¡���M�QOO�RFSF�HGPM�HGH�TBUVGWFOO ��zOP ¢x�{������z�£x��{��M�PLG�RFSF�GVN�TBULBWFOQ ��������z��x��x��xxM�QNL�RFSF�LNG�TBUVOWFOG £x�x����z�����x��w���x�M�QOG�RFSF�HN�TBUVLWF
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BC DEE�FEGHIEJKLJM�NO�PQJREST�UBV�WXYX�ZUZT�ZZU�[XU�\]V̂ _̂�\̀a[b�cdebfc�cg�cdb�bhhbicjkb�flljlcf[ib�gh�igm[lbnoglbp�qr�sgkbe[tb[c�j[cbeibocjg[�gh�fccge[bruinjb[c�igttm[jifcjg[l�njbl�j[�cdb�j[djqjcjg[�gh�hebb�bvidf[sblqbcwbb[�pbhb[pf[c�f[p�igm[lbn�qbifmlb�gh�cdb�hbfe�gh�qbj[s�gkbedbfepXx_XB̂ DEEy�EOzOT�{giX�|̂�fc�]C}]̂�\hjelc�ijcj[s�~��HEM�DHGHER�NO��L��G�E���L�E�T�ZU|�WXYX�]U�T�]UC�\B��C_��cdb[ijcj[s��EJJS�NO��EE�ET�U||�WXYX�B̂BT�B̂CT�B̂V}|��\]V|V__XB| DEEy�EOzOy�~��HEM�DHGHER�NO��LJJ�RL�T�UUV�WXYX��C]T��CZ�\]V|]_�\cebfcj[s�f�Yjvcd��tb[ptb[c�infjt�qflbpg[�fnnbsbp�sgkbe[tb[cfn�j[cbehbeb[ib�j[�cdb�pbhb[pf[c�l�igttm[jifcjg[l�wjcd�igm[lbn�fl�ebnfcj[s�cg�̀cdbbhhbicjkb�flljlcf[ib�gh�igm[lbn�f[p�f�hfje�cejfnx_��FEGHIEJKLJMT�UBV�WXYX�fc�ZÛ�\pbliejqj[s�cdb�pbhb[pf[c�linfjt�ebsfepj[s�sgkbe[tb[cfn�j[cbehbeb[ib�j[�cdb�pbhb[pf[c�l�igttm[jifcjg[l�wjcd�igm[lbn�fl�f��mblcjg[�ghb̀hhbicjkb�flljlcf[ib�gh�igm[lbnx_��DI�����zEJ�NO��G�LJHIT�̂���X�p�]]�BT�]]U]�\]�cd��jeX�]VVZ_�\fi�[gwnbpsj[scdfc�cdb�̀qb[idtfe�x�gh�f�Yjvcd��tb[ptb[c�infjt�jl�̀cdb�hfje[bll�gh�cdb�fpkbelfer�oegibbpj[sx_���KO��EJJS�NO�EE�ET�U||�WXYX�B̂BT�B̂VT�B|U�\]V|V_�\pjlcj[smjldj[s�qbcwbb[�cdb�̀ejsdc�cg�qb�eboeblb[cbp�qr�igm[lbnx�f[pc̀db�ejsdc�cg�bhhbicjkb�flljlcf[ibx�gh�igm[lbn_XBV �L��G�E���L�E�T�ZU|�WXYX�fc�]UC}U|X�� DEE��LJJ�RL�T�UUV�WXYX�fc��CZ��FEGHIEJKLJMT�UBV�WXYX�fc�ZZU�[XUX�] FEGHIEJKLJMT�UBV�WXYX�fc�ZZ]X�B �MO�fc�ZZBX�� �MO�fc�ZZ]X�U �QH���L�NO����E���T�U|Z�WXYX�]��̂�\]V||_T�ME�S��z��EJH�HL����E����NO���HS�LK��ENEJET�|B���XBp�ÛU�\]lc��jeX�]V|̂_\�djcbT��XT�pjllb[cj[s_��REE��GQJ�NO��GJS�G�MT�]U]�YX��cX�ZT�B�B�����Z||B��V�\B�B�_T�ME�S��z��EJH�HL��GQJNO��GJS�G�MT��gX�BZ]CT�B�]V����BU�̂VV̂�\�pX��cX��ooX��m[b�̂T�B�]V_�\YgcgtfrgeT��XT�lcfcbtb[c_X�Z DEE��QH���LT�U|Z�WXYX�fc�]��̂}�|�\�djcbT��XT�pjllb[cj[s_�\[gcj[s�ig[hnjicj[s�fooegfidbl�qbcwbb[�cdb��jeimjclj[�iflbl�wdbeb�cdb�Yjvcd��tb[ptb[c�kjgnfcjg[�j[kgnkbl�cdb�cef[ltjlljg[�gh�ig[hjpb[cjfn�pbhb[lb�lcefcbsrj[hgetfcjg[_X�C ~��HEM�DHGHER�NO����R�EJzT�̂Z|��XBp�|B�T�|���\Bp��jeX�]V|Z_X�̂ ~��HEM�DHGHERO�NO�DHEE�ET�̂B̂��XBp�Z|�T�Z|C�\Ccd��jeX�]V|U_�\̀ kb[�wdbeb�cdbeb�jl�f[�j[cb[cjg[fn�j[cemljg[�qrcdb�sgkbe[tb[c�j[cg�cdb�fccge[bruinjb[c�ebnfcjg[ldjoT�oeb¡mpjib�cg�cdb�pbhb[pf[c�tmlc�qb�ldgw[�qbhgeb�f[rebtbpr�jl�sef[cbpXx�\ijcj[s��LJJ�RL�T�UUV�WXYX��CZ}CC__X�| ~��HEM�DHGHER�NO�¢LI�RL�T�Û��X�p�B̂BT�B̂Z�\|cd��jeX�]VVZ_�\dgnpj[s�cdfc�pjltjllfn�wfl�jtoegobe�qbifmlbbkb[�fllmtj[s�cdb�sgkbe[tb[c�j[cb[cjg[fnnr�kjgnfcbp�cdb�pbhb[pf[c�l�Yjvcd��tb[ptb[c�ejsdclT�db�dfp�hfjnbpcg�̀pbtg[lcefcb�f�[bvml�qbcwbb[�cdb�j[cemljg[�f[p�f[r�qb[bhjc�pbejkbp�qr�cdb�oeglbimcjg[x�\ijcj[s�~��HEMDHGHER�NO�£GN�RT�CUC��XBp�]BV|T�]����\|cd��jeX�]V|]__����GJ��NO�FLLMT�|B���XBp�]BU]T�]BUV}Z��\|cd��jeX�]V|̂_X�V ~��HEM�DHGHER�NO��LRHG��LT�̂U���XBp�BZ]T�BZU}ZZ�\�p��jeX�]V|U_�\dgnpj[s�Yjvcd��tb[ptb[c�kjgnfcjg[�hgnngwlhegt�hj[pj[s�gh�oeb¡mpjib_��~��HEM�DHGHER�NO��ENST�Ẑ �̂�XBp�B��T�B�V}]��\�p��jeX�]V̂|_�\dgnpj[s�cdfc�̀cdbj[�mjer�j[cg�oeb¡mpjib�tmlc�lcgox�wdbeb�pbhb[lb�lcefcbsr�tfcbejfn�jl�ficmfnnr�pjlinglbp�cg�cdb�oeglbimcjg[�gecdb�sgkbe[tb[c�j[cb[cjg[fnnr�lgmsdc�lmid�ig[hjpb[cjfn�j[hgetfcjg[_XU� DI�����zEJ�NO��G�LJHIT�̂���X�p�]]�BT�]]U]}UB�\]�cd��jeX�]VVZ_�\dgnpj[s�cdfc�f[�j[cb[cjg[fn�j[cemljg[�j[cgcdb�fccge[bruinjb[c�ebnfcjg[ldjo�̀tmlc�ig[lcjcmcb�f��EJ�RE�kjgnfcjg[�gh�cdb�Yjvcd��tb[ptb[cTx�f[p�cdfc�jh�cdb
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BCDEFGHEGI�JKLMNO�L�KEBPIPHLIE�QROIPSPMLIPCG�SCF�TCPGB�OCU�L�VFEQRTPMPLK�ESSEMI�CG�IWE�FEKPLXPKPIY�CS�IWE�IFPLK�VFCMEOOHROI�XE�VFEORHETZ[\Z]̂ _̀abbc�de�fgghiajU�klm�nZoT�]mkU�]l]plq�rsZtZ�tPFZ�̂lmu\U�dvwvxyh�gj�gxzỳ�b̀g{jhcU�|̂o�nZoT�̂]]]�rsZtZtPFZ�̂lmu\�rWCKTPGB�}WEG�IWE�VFPDPKEBET�MCHHRGPMLIPCG�MCGILPGO�TEILPKO�CS�IWE�TESEGTLGI~O�IFPLK�OIFLIEBYU�IWETESEGTLGI�PO�GCI�FE�RPFET�IC�VFCDE�WE�}LO�VFEQRTPMET�XY�IWE�BCDEFGHEGILK�PGIFROPCGU�XRI�VFEQRTPME�HLY�XEVFEORHET\Z]o �jaxyh��xvxyc�de��vcx̀gavjjaU�|]l�nZoT�l��U�l�|p�m�r̂OI�tPFZ�̂lm]\�rGCIPGB�IWLI�J�K�PNE�IWE�sPOIFPMI�CS�tCKRHXPLLGT��WPFT�tPFMRPIOU�}E�XEKPEDE�IWLI�VKLMPGB�IWE�EGIPFE�XRFTEG�CG�IWE�TESEGTLGI�IC�VFCDE�XCIW�TPOMKCORFELGT�ROE�CS�MCGSPTEGIPLK�PGSCFHLIPCG�PO�RGFELOCGLXKEU[�XRI�J�K�PNE�IWE��PGIW�tPFMRPIU�WC}EDEFU�}E�XEKPEDE�IWLIIWEFE�LFE�MEFILPG�MPFMRHOILGMEO�PG�}WPMW�IWE�FEDEKLIPCG�CS�MCGSPTEGIPLK�MCHHRGPMLIPCGO�XY�IWE�PGSCFHLGI�POWLFHKEOO[\���jaxyh��xvxyc�de��y�g�gbỳgU�qu��nZuT�ukU�k]�r̂OI�tPFZ�o��m\�rJ�����WE�BCDEFGHEGI~O�PGIFROPCGPGIC�IWE�LIICFGEY�MKPEGI�FEKLIPCGOWPV��PO�GCI�L��ỳ�cy��P�IW��HEGTHEGI�DPCKLIPCG��IWEFE�HROI�LKOC�XE�OCHETEHCGOIFLIPCG�CS�FEORKIPGB�VFEQRTPMEZ��EMLROE�ORMW�PGIFROPCGO�VCOE�L�OEFPCRO�FPON�IC�TESEGTLGIO��MCGOIPIRIPCGLKFPBWIOU�LGT�XEMLROE�PI�}CRKT�XE�RGFELOCGLXKY�TPSSPMRKI�SCF�HCOI�TESEGTLGIO�IC�VFCDE�VFEQRTPMEU�}E�CGKY�FE�RPFETESEGTLGIO�IC�HLNE�L�VFPHL�SLMPE�OWC}PGB�CS�VFEQRTPME�XY��VFCD�PGB��IWLI�MCGSPTEGIPLK�MCHHRGPMLIPCGO�}EFEMCGDEYET�LO�L�FEORKI��CS�IWE�BCDEFGHEGI�PGIFROPCG�PGIC�IWE�LIICFGEY�MKPEGI�FEKLIPCGOWPVZ��WE�XRFTEG�IWEG�OWPSIOIC�IWE�BCDEFGHEGI�IC�OWC}�IWLI�IWE�TESEGTLGI�}LO�GCI�VFEQRTPMET��IWLI�XRFTEG�PO�L�TEHLGTPGB�CGEZ[�r�RCIPGB�vcx̀gavjjaU�|]l�nZoT�LI�l�|p�m\\Z]u �jaxyh��xvxyc�de��vjay�cgjU�uoq�nZuT�̂�q]U�̂�|̂�rlIW�tPFZ�o��u\�rFEQEMIPGB�L�VEF�OE�FRKE�CS�VFEQRTPME��FLIWEFIWE�TESEGTLGI�XELFO�IWE�PGPIPLK�XRFTEG�CS�HLNPGB�JL�VFPHL�SLMPE�OWC}PGB�CS�VFEQRTPME[�XY�TEHCGOIFLIPGBIWE�BCDEFGHEGI�JLMIET�LSSPFHLIPDEKY�IC�PGIFRTE�PGIC�IWE�LIICFGEY�MKPEGI�FEKLIPCGOWPV�LGT�IWEFEXY�IC�CXILPG�IWEVFPDPKEBET�PGSCFHLIPCG�[�CGME�L��̀a�v��vway�OWC}PGB�WLO�XEEG�HLTEU�IWE�XRFTEG�OWPSIO�IC�IWE�BCDEFGHEGI�ICOWC}�IWEFE�WLO�XEEG�GC�VFEQRTPME�IC�IWE�TESEGTLGI�LO�L�FEORKI�CS�IWEOE�MCHHRGPMLIPCGO\Z]] �za��ajbỳ�de��vig̀xzU�|��nZuT�̂̂ uoU�̂̂ ]o�r̂llq\Z]q �he]k �he�r�RCIPGB��x̀aw��vjh�de��vczajbxgjU�]kk��Z�Z�kkmU�klo�r̂lm]\\Z]| �he�r�RCIPGB��gcy�de���v̀�U�]|m��Z�Z�q|�U�q||�r̂lmk\\Z]m �za��ajbỳU�|��nZuT�LI�̂̂ ]u�rMPILIPCGO�CHPIIET\Z]l �he�rMPIPGB��yvxzỳ�g̀h�de�_{̀cy�U�]ol��Z�Z�q]qU�qq|�r̂l||\\Zq� �he�r�RCIPGB��yvxzỳ�g̀hU�]ol��Z�Z�LI�qqm\Zq̂ �he�r�RCIPGB��g̀ àcgjU�]]l��Z�Z�LI�uk]\Zqo ]]l��Z�Z�uk̂U�uk]�r̂lm̂\���za��ajbỳU�|��nZuT�LI�̂̂ ]op]uZqu �g̀ àcgjU�]]l��Z�Z�LI�uk]�rMPILIPCGO�CHPIIET\Zq] �he�LI�ukqZqq �za��ajbỳU�|��nZuT�LI�̂̂ ]uZqk �g̀ àcgjU�]]l��Z�Z�LI�uk]e
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CD EFF�GFHIJIKF�LM�NOPQRSORT�UVW�XYZ[�UCT�CC\CD�]̂_̀Y�UVaWb�]cd̀̀_cefgh�cij_jbYCk lRQmFn�EmImFS�LM�oKOpqOT�War�sYZ[�WaWT�WUC�]aVet�ufvY�UVaWbYCW wOKKQSORT�xxW�yYzY�ie�ZrC�gYU�]gdefgh�et_�v_cdv[�[f[�{gde�v_|_ì�i�}iee_vg�d~�v_c�vvfgh�|fd̀iefdgj����fg|_jefhief|_d~~fc_vj�etie��fhte��ivvige�et_�f�}djfefdg�d~�i��dv_�_�ev_�_�v_�_[��fg�dv[_v�ed�[_e_v�~�vet_v�̀i�̀_jjg_jj�b�SFF�IHSO��KFq�m�LM��PKI�I�SORT�CVD�yYzY�raWT�rZk�gYW�]aWWZb�]{��tf̀_��gde�}v_j_ge_[��fet�j�ct�i�jfe�iefdgt_v_�T�YYY�d��v�td̀[fgh�[d_j�gde�~dv_c̀dj_�et_�}djjf�f̀fe��etie�fg�ig��g�j�ì�cij_T�i�[_̀f�_vie_�ig[�_j}_cfì̀�_hv_hfd�j�_vvdv�d~�et_�evfì�e�}_T�dv�dg_�etie�fj�cd��fg_[��fet�i�}iee_vg�d~�}vdj_c�edvfì��fjcdg[�ceT��fhte�jdfg~_ce�et_�fge_hvfe��d~�et_�}vdc__[fgh�ij�ed��ivvige�et_�hvige�d~�ti�_ij�v_̀f_~T�_|_g�f~�fe�[f[�gde�j��jeigefì̀�fg~̀�_gc_�et_���v��j�|_v[fce�b��NOPQRSORT�UVW�XYZ[�ie�CD\CW�][fjc�jjfgh�wOKKQSORbYrV E�QHHQR�FKT�DV�sYZ[�ie�aaxa\xUYra ��O��SOR�LM��F�FK�IF�SFK��OMT�CkU�sYZ[�aaUCT�aaUW�]aVet�ufvY�UVVWb�]��defgh�NO�KPI����LM��FHOmF���OK�MTCZ�sYZ[�aakaT�aakx�]aVet�ufvY�aWWCbbYrU �nMrZ �nMrx E�QHHQR�FKT�DV�sYZ[�ie�aaZWT�aaxa\xU�]i[d}efgh�ig[�i}}̀�fgh�et_�}_v�j_�v�̀_�ed�fge_gefdgì�fgev�jfdg�c̀if�j�_ci�j_�fe�fj�et_�dg̀��jeig[iv[�etie�fj�ci}i�̀_�d~�i[_��ie_̀��[_e_vvfgh�et_�e�}_�d~��fjcdg[�ce�ie�fjj�_bYrC �nM�ie�aaxU����O��SORT�CkU�sYZ[�ie�aaUW\ZV�][fjefgh�fjtfgh��_e�__g���_jefdgj�etie�cd�vej�_�}v_jj̀��i[[v_jjig[�v_jd̀|_�ig[�etdj_�etie�{�_v_̀��̀�v��fg�et_�v_cdv[�b�]��defgh�lRQmFn��OOn����O�M��OK�FKS�lRQOR���OqIH ¡¢£�LM��HPFKmSOR¤S���RqMT�UVD�sYZ[�aaWZT�aaWW�]aVet�ufvY�UVVVbbYrr Cxk�yYzY�axV�]UVVrbYrD �nM�ie�axr\xkYrk �nM�ie�axD�]��defgh�EmKQq�HIRn�LM��IS�QR�mORT�xrr�yYzY�rCkT�rkC�]aWkxbbYrW �nM�]cfeiefdg�d�fee_[bYDV �nM�ie�axk�]cfeiefdgj�d�fee_[bYDa �nMDU �nM�ie�axW\CVYDZ �nM�ie�axr�]cfefgh�EmKQq�HIRnT�xrr�yYzY�rrk�]aWkxbbYDx lRQmFn�EmImFS�LM��KORQqT�xrr�yYzY�rxkT�rCk�]aWkxb�]gdefgh�{et_�vfhte�ed�et_�_~~_cef|_�ijjfjeigc_�d~�cd�gj_̀�fjv_cdhgf¥_[�gde�~dv�fej�d�g�ji�_T���e��_ci�j_�d~�et_�_~~_ce�fj�tij�dg�et_�i�f̀fe��d~�ig�icc�j_[�ed�v_c_f|_�i~ifv�evfì�b��¦ORpIHFp§�O�FpT�Cxk�yYzY�ie�axD�]_�}̀ifgfgh�{i�|fd̀iefdg�d~�et_�zf�et�X�_g[�_ge�vfhte�ed�_~~_cef|_v_}v_j_geiefdg�fj�gde�̈cd�}̀_e_©��gef̀�et_�[_~_g[ige�fj�}v_��[fc_[Y�bYDC EmKQq�HIRnT�xrr�yYzY�ie�rWZ�]{udg~̀fce�d~�fge_v_je�c̀if�j�ijf[_T�ice�ì�fg_~~_cef|_g_jj�c̀if�j�ì̀_hfgh�i[_~fcf_gc��fg�ieedvg_��}_v~dv�igc_�iv_�j���_ce�ed�i�h_g_vì�v_��fv_�_ge�etie�et_�[_~_g[ige�i~~fv�ief|_̀�}vd|_�}v_��[fc_Y�bY�ªt_�z�}v_�_�ud�ve�tij�j��j_��_gè��t_̀[�etie�{}v_��[fc_�fj�}v_j��_[�̈�t_g�cd�gj_̀�jcdgjefe�efdgì̀��[_~fcf_ge�}_v~dv�igc_�[_}vf|_j�i�[_~_g[ige�d~�ig�i}}_ì�etie�t_�det_v�fj_��d�̀[�ti|_�ei�_gY©��¦IKpI�LM��nI�OT�aZW�zY�ueY�DZkT�Dxx�]UVaWb�]��defgh�NOF�LM��HOKFS§oKmF�IT�CUk�yYzY�xDVT�xkx�]UVVVbb��SFF
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BCDEFG�HEIEFJ�KL�MIJJN�OPIKFQNR�STU�VW�XYYZ[�\SSR�\S\�]̂U_̀�abcW�dÛef�]̀ghibjk�l�Ylc_bmnhlcbopi�mhlbq�_̀l_mgnjrph�slbhpi�_g�sbhp�l�jg_bmp�gs�lYYplh�iprYb_p�l�_bqpht�cpunpr_�scgq�_̀p�ipspjilj_�br�kpjpclhht�rnssbmbpj__g�vlcclj_�cphbpsfWwS HEQDxyzICGR�{SS�|W}W�l_�S\S�]mghhpm_bjk�mlrprfWww ~GL�l_�S�dWw\ ~GLw� HPDzzDC�FQR�wU�VWTi�l_�̂̂ {̂�]mb_bjk�HEQDxyzICGR�{SS�|W}W�l_�S�dfW\U ~GL�]ung_bjk�BCDEFG�HEIEFJ�KL��FxNJEFQR�Sd{�VWdi�̂�SR�dÛ�]�WaW�abcW�̂�w�ffW\̂ ~GL\d ~GL�l_�̂̂ {dW\T ~GL�l_�̂̂ {̂�]mb_bjk�HEQDxyzICGR�{SS�|W}W�l_�S�dfW\{ HFF��gmW�w{e�l_�̂TT�jW�wW\e HPDzzDC�FQR�wU�VWTi�l_�̂̂ T\�T�W\S ~GL�l_�̂̂ T�W\w ~GL�l_�̂̂ {UW\\ ~GL\� �I�zFQ�KL�ONN�FQR�eSS�|W}W�̂eSR�̂Se�]dÛdfW�U ~GL�l_�̂S{�Se�]mb_l_bgjr�gqb__pifW�̂ HFF��zIxy��cipc�l_�Sw�\U�]iprmcb�bjk�bj�ip_lbh�_̀p�bjr_bkl_bjk�p�pj_�bj�_̀br�hb_bkl_bgj�bj�BCDEFG�HEIEFJ�KL�FQEDC�FQf��̂\e�jWSwT�]hbr_�gs�liib_bgjlh�mlrpr�bj�gh�bjk�Yhpl�lkcppqpj_r�bj�v̀ bm̀�_̀p�kg�pcjqpj_�sgcpr_lhhpiljt�sbjibjk�gs�}b[_̀�Xqpjiqpj_��bghl_bgjr��t�lYYcg�bjk�cpinmpi�rpj_pjmpr�_g�_bqp�rpc�pi�sgc�ipspjilj_r�bjg_̀pc�mlrpr�v̀ g�̀li�Ypjibjk�qg_bgjr�sbhpi�njipc�VpiW��W�acbqW��W�{̂]kf�gc�v̀ pcp�b_�̀li�hbr_pjpi�_gR�YcgmncpiRgc�nrpi��bipg�lji�lnibg�cpmgcibjkr�gs�l__gcjpt�mhbpj_�mgqqnjbml_bgjrfW�d ~GL�l_��\W�T ~GL�l_���W�{ ~GL�l_����̂UUW�e ~GL�S ~GL�l_�̂UUW�w ~GL�l_���W��cplivltZr�jg_pr�gs�_̀prp�mgj�pcrl_bgjr�mgqYcbrpi�̂US�Ylkpr�gs�l�hpklh�YliW�\ ~GL�l_�̂UU�̂ÛW�� ~GL�l_�̂ÛW
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CDD EFGHHGIJKLM�ND�OPQR�ST�CCPUM�CCPVWPX�YZ[\Q[\]�Q̂Ẑ\QS\T�Q̂_̀ \aTbST̂Q�TcST�Tĉ�db̀âefT[̀\�ĝSb\̂Q�Sh̀fTè\Z[Q̂\T[Sg�STT̀b\̂ijeg[̂\T�Q[aefaa[̀\a�Zb̀_�S�Q̂dfTi�aĉb[ZZkl�mIGnKo�EnpnKq�rR�spIGKHqtIM�PUu�OvPQ�CDuVMCDNV�YwTc�x[bv�UDDPk�YZ[\Q[\]�Q̂Ẑ\QS\T�_SQ̂�db[_S�ZSe[̂�ac̀y[\]�̀Z�db̂zfQ[ê�yĉb̂�db[{[ĝ]̂Q�[\Z̀b_ST[̀\|ySa�T̀gQ�T̀M�S\Q�db̂âb{̂Q�hiM�_̂ _ĥba�̀Z�Tĉ�db̀âefT[̀\�T̂S_}�S\Q�|Tĉ�db̀âefT̀b�[\�ecSb]̂�̀Z�TĉeSâ�~̂dT�_fec�Yd̂bcSda�Sggk�̀Z�Tc[a�[\Z̀b_ST[̀\�[\�c[a�db[{ST̂�̀ZZ[ê}kl�mIGnKo�EnpnKq�rR��pqnLtGpIIGM�NVw�OvUQwDDM�wDNWD��YCaT�x[bv�Cw�Vk�Y|Tĉ�Q̂Ẑ\QS\T�_faT�db̀{̂�TcST�è\Z[Q̂\T[Sg�è__f\[eST[̀\a�ŷ b̂�è\{̂îQ�SaS�b̂afgT�̀Z�Tĉ�db̂â\ê�̀Z�S�]̀{̂b\_̂ \T�[\Z̀b_S\T�ST�S�Q̂Ẑ\â�_̂ T̂[\]}�ĥZ̀b̂�Tĉ�hfbQ̂\�ac[ZTa�T̀�Tĉ]̀{̂b\_̂ \T�T̀�Q̂_̀ \aTbST̂�Tĉ�Shâ\ê�̀Z�db̂zfQ[êkl�mIGnKo�EnpnKq�rR��Kr�M�uNN�OvUQ�UDDM�UDw�YPQ�x[bvCwN�k�Y|� �̂Tc[\~�TcST�Tĉ�[\�f[bi�[\T̀�db̂zfQ[ê�_faT�aT̀d�ST�Tĉ�d̀[\T�yĉb̂�STT̀b\̂ijeg[̂\T�è\Z[Q̂\êa�Sb̂SeTfSggi�Q[aeg̀âQ�T̀�Tĉ�]̀{̂b\_̂ \T�S]̂\e[̂a�b̂ad̀\a[hĝ�Z̀b�[\{̂aT[]ST[\]�S\Q�db̀âefT[\]�Tĉ�eSâ�v�}kvCDC �Hp����bQ̂b�ST�CXU�Ye[T[\]�EFGHHGIJKLM�ND�OvPQ�ST�CCVUkvCDU EFGHHGIJKLM�ND�OvPQ�ST�CCVUv��gà�b̂ĝ{S\T�T̀�Tĉ�[\Q[{[QfSg��[�Tc��_̂ \Q_̂ \T�egS[_aM�hfT�\̀T�T̀�Tĉ�[aaf̂aefbb̂\Tgi�ĥZ̀b̂�Tĉ�x̀ fbTM�Sb̂�bfg[\]a�[\�Tĉ��Hp����bQ̂b�S\Q�Tĉâ�è\àg[QST̂Q�db̀ê Q̂[\]a�b̂]SbQ[\]�TĉTcb̂ac̀gQ�ac̀y[\]�b̂�f[b̂Q�T̀�̂aTShg[ac�Tĉ�db̀T̂eT̂Q�è__f\[eST[̀\�̂ĝ_̂ \T�̀Z�d̂T[T[̀\̂ba��egS[_aM�db[{[ĝ]̂M[_dg[̂Q�S\Q�SeTfSg�yS[{̂bM�S\Q�db̀êQfbSg�Q̂Ẑ\âav�EKK��KRJRM��̀ eav�UUuM�u��vCDP EKK��KRJR��̀ ev��N�ST�UCWUuvCDV EKK��Hp����bQ̂b�ST�XvCDu EKK�GoR�ST�XWNvCDX EFGHHGIJKLM�ND�OvPQ�ST�CCVUvCDN mIGnKo�EnpnKq�rR��Ft��pqKIJM��v��S\v��̀ v�CujUDDUDj���juM��̀ ev�XD�v��c̀__Sâ\]�dĝSQ̂Q�]f[gTi�[\�Tcb̂^âdSbST̂�eSâa�TcST�Sgg�è\TS[\̂Q�Tc[a�yS[{̂b�gS\]fS]̂vCD� �oR�ST�CD�Ŷ_dcSa[a�SQQ̂QkvCDw VCC��v�v�Uu��YCwNPkvCCD �Ft��pqKIJM��v��S\v��̀ v�CujUDDUDj���M��̀ ev�XD��ST�CDvCCC �oRCCU �ov�ST�CCWCU�Ye[T[\]�mIGnKo�EnpnKq�rR��FLGqn�M�wCX�OvPQ��CVM��UVWUu�YCDTc�x[bv�UDCwk�Ye[T[\]�mIoKL�tto�rv�t�pHM��wV�OvPQ�CCuVM�CCXN�YCDTc�x[bv�UDC�kkvCCP �̀ ev��N�ST�CXWCwvCCV �̀ ev�PU��ST�uXWuNvCCu �̀ ev�uUU�ST�UwWPCvCCX �̀ ev�u���ST�uVWuuvCCN �oR�ST�uul��̀ ev�XNNvCC� EKK��KKI�rR��R�R��Io�qR���I�RM�Vwu�OvPQ�CUCNM�CUUVWUu�YCDTc�x[bv�UDDNk�Ŷ�dgS[\[\]�|gSy�̀Z�Tĉ�eSâ}�Q̀eTb[\̂[a�Q[aeb̂T[̀\SbiM�S\Q�TcST�Q[aTb[eT�èfbTa�b̂_S[\�Zb̂ �̂T̀�b̂è\a[Q̂b�Tĉ[b�̂Sbg[̂b�[\T̂bg̀efT̀bi�bfg[\]a�_SQ̂�ĥZ̀b̂Tĉ�̂\Tbi�̀Z�zfQ]_̂ \Tkv
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CCD ECC�FGHG�IJKL�IMN�OCDNPQGCIR STUVWX�YVZVW[�\]�̂_̀aWL�EKK�FGHG�JMPL�JMD�OCDKDQGCIC YWW�STUVWX�YVZVW[�\]�bWcZdefTL�MDE�gGPh�CCECL�CCEJiEM�OCRjk�lmnG�IRCIQ�Oojpjmqr�jkpj�pq�sqtuqhmjmuqpvpqh�wuvsqjpnx�rsmvjx�yvzp�{pmwzo�pvv�quq|}snmohmtjmuqpv�tvpm~o�z�tzyj��un�tuqojmjsjmuqpv�hsz�ynutzoo�tvpm~o��unwmqhmtjmwz�ynuoztsjmuq�pqh�hus�vz�}zuypnhx�tvpm~o�jkpj�pnz�zwmhzqj��nu~�jkz��ptz�u��jkz�mqhmtj~zqjQ����Z[[�\]STUVWX�YVZVW[L�CPK�HG�ljG�NDKL�KRP�OIRCKQ�Okuvhmqr�jkpj�rsmvjx�yvzp��x�mjozv��huzo�quj��pn�p��zhznpv�tnm~mqpvhz�zqhpqj��nu~�tkpvvzqrmqr�jkz�tuqojmjsjmuqpvmjx�u��jkz�ojpjsjz�u��tuqwmtjmuq�uq�hmnztj�pyyzpvQGCII STUVWX�YVZVW[�\]�b̀ WL�MDK�gGPh�CIKEL�CIDP�OCRjk�lmnG�IRCIQGCIP YWW�̂_ZX��\]�STUVWX�YVZVW[L�PDN�FGHG�NEIL�NEK�OCDNRQ�O����kz�yvzp�mo�~unz�jkpq�pq�ph~moomuq�u��ypoj�tuqhstj�mj�mo�jkz�hz�zqhpqj�o�tuqozqj�jkpj�}shr~zqj�u��tuqwmtjmuq�~px��z�zqjznzh�Q���a�ZTT�\]��UafZ_X[̀TL�PDNFGHG�NJDL�NNE�OCDNRQ�Op�hz�zqhpqj�{ku�yvzpho�rsmvjx��poos~zo�jkz�nmo��u��unhmqpnx�znnun�mq�zmjkzn�kmo�un�kmopjjunqzx�o�poozoo~zqj�u��jkz�vp{�pqh��ptjo�Q���Z_�W_�\]��̀ _Vf��Z_̀�UTZL�PDN�FGHG�NDRL�NDN�OCDNRQ�Oop~zQGCIE ^̀��UT�\]���Z�Z�ZL�PDJ�FGHG�IPKL�IEI�OCDMDQGCIJ STUVWX�YVZVW[�\]��fZ\W��bUZ�L�DED�gGPh�CIRIL�CIRM�ODjk�lmnG�IRIRQ�O�sujmqr��̀��WVVL�ECC�FGHG�pj�IMNQGCIM ��Z[[L�CPK�HG�ljG�pj�KRJ�O�sujmqr�STUVWX�YVZVW[�\]��dU�L�JPM�FGHG�MIIL�MIKiID�OIRRIQQGCIN �X]CIK �X]�Otmjmqr��Z_UTe�\]��_̀[U[WL�EMI�FGHG�PRML�PIR�OCDKPQQ��[WW�Z�[̀��Z_UTeL�EIM�FGHG�pj�PIC�Onztu~~zqhmqrprpmqoj�jkz�soz�u��jkz�jzn~��{pmwzn��ju�hzotnm�z�jkz�z��ztj�u���̀��WVVL�{kmtk�nzojo�mqojzph�uq�jkz��ptj�jkpj�jkztvpm~�mo��mnnzvzwpqj�ju�jkz�tuqojmjsjmuqpv�wpvmhmjx�u��jkz�tuqwmtjmuqG�QGCID STUVWX�YVZVW[�\]��_d�U��̀L�JPN�gGPh�CCDJL�CIRR�OCRjk�lmnG�IRRKQ�O�sujmqr�STUVWX�YVZVW[�\]�cZT�bZ�L�EDP�gPhCCDEL�CCDD�OCRjk�lmnG�IRRNQQGCPR STUVWX�YVZVW[�\]���VZ�U_ZT̀��dUTVW_̀L�JCC�gGPh�CRKNL�CRDE�OCRjk�lmnG�IRRNQ�O�sujmqr�STUVWX�YVZVW[�\]�̀ X_UedW�L�EJM�gGPh�CIEML�CIJRiJC�CRjk�lmnG�IRRMQQGCPC YWW��W]e]��STUVWX�YVZVW[�\]����Z�ZTL��uG�CN|CRCJR|RC|�g L�IRCD�¡¢�EJPNCDEL�pj�£P�O¤G�¥pqG�HzyjG�CDLIRCDQ��STUVWX�YVZVW[�\]�¦U�af_U[VL��uG�CI|IRRMM|ER|¥§̈ L�IRCM�¡¢�IDKDCJRL�pj�£E�O¤G�¥pqG� px�IEL�IRCMQ�STUVWX�YVZVW[�\]�©UTeL��uG�CI|CRCDN| ¢ªL�IRCE�¡¢�ENREKEIL�pj�£E�O¤G�¥pqG�HzyjG�IIL�IRCEQGCPI YWW��W]e]L�¤utG�PIK�pj�JMiJNGCPP JMM�FGHG�EMPL�ENE�OIRCIQ�Opvjznpjmuq�mq�unmrmqpvQGCPE �X]CPJ MDE�gGPh�CCECL�CCJEiJJL�CCJK�OCRjk�lmnG�IRCIQGCPM d̂V�[WW�STUVWX�YVZVW[�\]�̂WZ[�W�L�KIR�gG�«yy���NJEL�NJKiJD�OCRjk�lmnG�IRIRQ�Otuqtvshmqr�z�tzyjmuq��unmqz��ztjmwz|�poomojpqtz�tvpm~�mq�ojpqhpnh�yvzp�prnzz~zqjo�sozh�mq�jkz�¤mojnmtj�u��¥pqopo�{po�quj�vm~mjzh�ju�̀ a�W_fZ��mqz��ztjmwz|poomojpqtz�tvpm~o�pqh�jkpj�hmojnmtj�tusnj�znnzh��x�quj�yzn~mjjmqr�hz�zqhpqj�ju�npmozZT��mqz��ztjmwz|poomojpqtz�tvpm~L�oyztm�mtpvvx�jkpj�tusqozv�{po�mqz��ztjmwz��un��pmvsnz�ju�npmoz�tznjpmq�gusnjk«~zqh~zqj�tkpvvzqrzo�jkpj�{znz�jpqrzqjmpv�ju�jkz�yvzp�prnzz~zqj�pqh�{pmwznQG
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BCD EFF�GHIJFK�EJLJFM�NO�PLQRMS�TUV�WX�YZZ[\�]̂ Ŝ�]̂U�_D̀a�bcdX�VeBVf�_gc̀chi�jRkkFJJS�TBB�lXmX�ǹ�V]]o]Df_pcqgrqqchi�pstshpnh̀�uav�Zwsnpsp�ircẁx�uc̀avr̀�n�Zwsn�nidssysh̀fXBĈ TBB�lXmX�ǹ�V]D�_s\ZwnchchiS�zuacws�gwncyq�vt�Zdcvd�gvhq̀c̀r̀cvhnw�psZdc{ǹcvh�ynx�Zwnx�n�Znd̀�ch�s{nwrǹchi�̀asnp{cgs�dshpsdsp�|x�gvrhqswS�̀asx�nds�hv̀�̀asyqsw{sq�chpsZshpsh̀�idvrhpq�tvd�tspsdnw�gvwwǹsdnw�dswcstX}fXBCU ~L�IH��NO���RMIFS�T]V�lXmX�Ce]S�CVB�_BÛCf�_syZanqcq�ch�vdcichnwf�_�rv̀chi��FHHL�NO��F���R��S�TVC�lXmX�]BS]Vo]C�_BUD�ff��MFF�LkMR��kLMM�NO�GHIJFK�EJLJFMS�BĈ�mX�b̀X�DÛS�̂e��_VeB̂f�_qnysf��GHIJFK�EJLJFM�NO���R�FST̂ �̂lXmX��]CS��]U�_BÛUf�_zY�Zwsn�vt�ircẁx�nhp�̀as�shqrchi�gvh{cg̀cvh�gvyZdsashp�nww�vt�̀as�tng̀rnw�nhp�wsinwswsysh̀q�hsgsqqndx�̀v�qrq̀nch�n�|chpchiS�tchnw��rpiysh̀�vt�ircẁ�nhp�n�wnutrw�qsh̀shgsX}fXBTe jRkkFJJS�TBB�lXmX�ǹ�V]]�_�rv̀chi����LHH�NO�PI��L�KMRHS�CUD�lXmX�D�US�DDB�_BUDeffXBTB EJ�I��kLHK�NO��LM�IH�JRHS�T]]�lXmX�]]̂S�]̂D�_BÛTfXBTV TDT�lXmX��VS��U�_BÛ�fXBTC �KO�ǹ��̂o�UXBTT TBB�lXmX�ǹ�V]D��MFF�LkMR�~IkkS�TDT�lXmX�ǹ�]eXBT� CUD�lXmX�]VVS�D���_BUDefXBT] �vgX�]eV�ǹ�DS�BBoBTXBTD ��LK��NO�GHIJFK�EJLJFMS�CUD�lXmX�DTVS�DT̂�_BUDefXBT̂ GHIJFK�EJLJFM�NO�P�I�S��C]�lXmX�]VVS�]V̂�_VeeVf�_gc̀chi��R��IH�NO��kL�LQLS�CU��lXmX�VĈS�VTC�_BU]UffXBTU ��LK�S�CUD�lXmX�ǹ�DT̂XB�e ~Ikk�NO��R���L�JS�TDT�lXmX��VS��]�_BÛ�f�_�rv̀chi��R�J���L�RkIHL�NO��k�R�KS�Tee�lXmX�V�S�CB�_BUDeffXB�B ��LK�S�CUD�lXmX�ǹ�D���_gc̀ǹcvh�nhp�ch̀sdhnw��rv̀ǹcvh�ynd�q�vyc̀̀spfXB�V GHIJFK�EJLJFM�NO��IM�F�S�DBB�WXCp�T]eS�T]��_T̀a�bcdX�VeBCf�_�rv̀chi��F��L�L�NO�GHIJFK�EJLJFMS�T�]�WXCp�VD̂SVUe�_Bq̀�bcdX�Vee]f�_gc̀chi�~IkkS�TDT�lXmX�ǹ��Uf��MFF�LkMR���LK�S�CUD�lXmX�ǹ�D��XB�C EFF��FO�O���IM�F�S�DBB�WXCp�ǹ�T]To]����F��L�LS�T�]�WXCp�ǹ�VUeXB�T �KOB�� E�IkkIH�F��NO�~L�R�J�S�De�WXCp�BBCVS�BBTB�_Bèa�bcdX�BUU�f�_�rv̀chi�GHIJFK�EJLJFM�NO��F�RMJF�S�]VT�WXVp�BU]SVeB�_�XbX�bcdX�BUDUffXB�] �F��L�LS�T�]�WXCp�ǹ�VUT�_�rv̀chi�~Ikk�NO��R���L�JS�TDT�lXmX��VS��U�_BÛ�ffXB�D GHIJFK�EJLJFM�NO��FIMMS�]Ce�WXCp�BV]CS�BVDT�_Bèa�bcdX�VeBefXB�̂ �KO�_avwpchi�̀aǹ�s{sh�nqqrychi�̀asds�unq�nh�sddvd�̀aǹ�cq�ZwnchS�pstshpnh̀�pcp�hv̀�psyvhq̀dǹs�̀aǹ�̀acqsddvd�nttsg̀sp�acq�qr|q̀nh̀cnw�dciàqS�s\Zwnchchi�z�n�h�sddvd�vhwx�nttsg̀q�qr|q̀nh̀cnw�dciàq�uash�c̀�cq�Zds�rpcgcnwSysnhchi�̀aǹ�̀asds�cq��n�dsnqvhn|ws�Zdv|n|cwc̀x�̀aǹS�|r̀�tvd�̀as�sddvd�gwncyspS�̀as�dsqrẁ�vt�̀as�Zdvgsspchiuvrwp�an{s�|ssh�pcttsdsh̀ �}f�_�rv̀chi�GHIJFK�EJLJFM�NO��k�L�LJF¡¢LkFH�ILS���e�WXCp�BVĈS�BVTV�_Bèa�bcdXVeêffX
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BCD EFGHHGIJKLM�NO�PQRS�TU�BBVW�XYZUZ[\�]K̂_FKL̀aLb�cd�efLgKhM�VWD�iQjQ�CVCM�CCk�XBDNNllQBmO nbd�XYZUZ[\�oagK�cd�pĤLqM�VNk�iQjQ�CNOM�CNN�XBDkmllQBmB rIG_Kb�E_̂_Kg�cd�safgĝafGM�CDB�PQRS�WmRM�WkO�[QBW�XVUt�uZvQ�WOBOlQBmW wxYQ�mOW�TU�BO�[QRVQBmR nbdBmV nbd�XYZUZ[\�yaHHK__M�VBB�iQjQ�WCkM�WCD�XBDNRllQBmC nbdBmm mVO�PQRS�CkOM�CkC�XVUt�uZvQ�WOBBlQBmN nbd�TU�CDBzDW�XYZUZ[\�rIG_Kb�E_̂_Kg�cd�safgĝafGM�CDB�PQRS�WmRM�WND�XVUt�uZvQ�WOBOllQBmk nbd�TU�CDRQBmD nbd�TU�CDRzDVQBNO EKK�rIG_Kb�E_̂_Kg�cd�pLaIG{M�Vmm�iQjQ�mVkM�mCV�[QBB�XBDkVl�X|}~�TZ[Z[\�T�Yx[�Uv�YUZ�|�S|[ZT��x��Yx�[�|�v|���U���vx��YZvY���UT[Y|���t|v|��Ut|�~|v�xv�T[Y|�x��Yx�[�|���Z����x�Z[TS|��TU|�UtTUM�Z[�|��|YUM�[x�T��Z�UT[Y|x��Yx�[�|��Z��~vx�ZS|S��TU�T��lQBNB VBB�iQjQ�TU�WmOzmBQBNW nbd�TU�WmNQBNR CRm�iQjQ�mWWM�mRO�XWOOWlQBNV nbd�TU�mWDzRB�XYZUTUZx[��x�ZUU|SlQBNC �KLL̂L̂�cd�rIG_Kb�E_̂_KgM�VCm�PQRS�WNkM�WDV�XB�U�uZvQ�WOOml�XYZUZ[\��GHH�cd��a{qF̂L_M�VNV�iQjQ�CWM�CD�XBDkCllQBNm rIG_Kb�E_̂_Kg�cd�] Ĥ_KLgM�WmD�PQRS�BWONM�BWBC�XBOUt�uZvQ�WOOBlQBNN eK̂Lb�cd��bbGgaIM�NWk�PQRS�BBNOM�BBkR�XBOUt�uZvQ�WOBRlQBNk nbd�TU�BBkV�X��xUZ[\��̂bGHĤ�cd��KI_f{qhM�CCD�iQjQ�RCmM�RNW�XWOBOllQBND �t|�ux�vU���Z[ZUZT��v|�Z|��x��Ut|��xUZx[��T[S�v|YxvS�ZS|[UZ�Z|S�x�|v�U�|[U��~|UZUZx[|v���tx�|�jZ}Ut���|[S�|[UY�TZ���Tv|��T�|S�x[�T�SZx�T[S�xv��ZS|x�v|YxvSZ[\��Ut|�ij���v|Y|Z�|S��|�xv|�Ut|��|[U|v|S�Ut|Zv�\�Z�U��~�|T�QBkO wxYQ�NWW�X�|T�|SlQBkB EKK��GHH�cd�yfLIKLM�VVR�PQWS�BOmVM�BOmm�XBOUt�uZvQ�BDNBl�Xtx�SZ[\�UtTU�Ut|��UTU|��tx��S��|�T��x�|S�Ux�v|Uv�~vZ�x[|v�|[UZU�|S�Ux��|S|vT��tT�|T��v|�Z|���|�xv|��vZU�Z��TYU�T����Z���|Sl��gKK�̂Hga�rIG_Kb�E_̂_Kg�cd�]LGJF_M�VRPQRS�VDBM�VDV�XBOUt�uZvQ�BDDVl�X��T�Z[\�~�|S�\�Z�U�M�T�S|�|[ST[U���x[���T�|[�|��xv�YtT��|[\Z[\�tZ��Yx[�ZYUZx[Z��Ux�Y�TZ��UtTU�t|�SZS�[xU��x��[UTvZ���xv�Z[U|��Z\|[U���|[U|v�tZ��~�|TQ��XYZUTUZx[��x�ZUU|SllQBkW EKK��KLL̂L̂�cd�rIG_Kb�E_̂_KgM�VCm�PQRS�WNkM�WDC�XWOOmlQBkR eahqGI�cd��Ĥ�̂�̂ M�RDC�iQjQ�WRkM�WVW�XBDmDlQ
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BCD EFGGHII�JK�LHMNHOPFMQ�DBB�RSTS�UVCQ�UWX�YBZX[\]�PHH�̂GPF�_M̀IHN�aÎIHP�JK�bOFcHQ�DCC�RSTS�VW[Q�VWZ�YBZCZ\Yde�fghi�jk�lmngop�iqr�osh�hqtmnql�ujqvnuonjq�ujwfxhshqr�igg�jk�osh�kiuomig�iqr�ghlig�hghwhqot�qhuhttixp�ojtmtoinq�i�ynqrnqlQ�knqig�zmrlwhqo�jk�lmngop�iqr�i�gi{kmg�thqohquhS|\SBCV aHH�_M̀IHN�aÎIHP�JK�}~H�̂N̂Q��jS�Z[�BZXUQ�BZZD����WWB�DQ�io��U�YBto��nxS��ixS�DQ�BZZD\�Yd�p�fghirnql�lmngopQiffhggiqo�{invhr�osh�xnlso�oj�itthxo�snt��jmxos�ewhqrwhqo�uginw�kjx�osh�fmxfjth�jk�iooiu�nql�snt�thqohquhS|\]_M̀IHN�aÎIHP�JK��F�HPFMQ�U[B��S�eff���UUUQ�UUD�YDos��nxS�U��X\�Ysjgrnql�osio�mqrhx�EFGGHIIQ�osh�rhkhqriqo{invhr�shx�ixlmwhqo�osio�dshx�thqohquh�tsjmgr�yh�viuiohr�yhuimth�osh�rxmlt�mfjq�{snus�shx�thqohquh�{ituigumgiohr�{hxh�thn�hr�nq�vnjgionjq�jk�osh��jmxos�ewhqrwhqo|\]�_M̀IHN�aÎIHP�JK�a�̂ GG�FFNQ�ZU���SUr�BU[BQBUD��YVos��nxS�BZZB\�YdTwigg{jjr�uiqqjo�xhtmtunoioh����jmxos��e�whqrwhqo�ujquhxqt�tjghgp�oj�usigghqlh�oshujqtnrhxionjq�jk�osh�hvnrhquh�io�thqohqunqlS|\]�PHH�̂GPF�_M̀IHN�aÎIHP�JK�L~��GHQ��jS�CD�VCWWQ�BZCV���B[WBZQ��U�YWos��nxS�emlS�UUQ�BZCV\�Yxhgpnql�jq�EFGGHII�nq�sjgrnql�osio�yhuimth�osh�rhkhqriqo�rnr�qjo�ujqohqrosio�rhkhqth�ujmqthg�t�kingmxh�fxnjx�oj�hqoxp�jk�fghi�oj�kngh�i�tmffxhttnjq�wjonjq�jx�fmxtmh�i���[��WeYh\ftpusnioxnu�h�iwnqionjq�ikkhuohr�snt�rhuntnjq�oj�fghir�lmngopQ�sh�wip�qjo�ujggiohxiggp�iooiu��snt�thqohquh�jqosjth�lxjmqrt\]��GF�HOP�JK�_M̀IHN�aÎIHPQ��jS�ZC�BWZ�Q�U�������BUVCVBQ�io��D�V�YWos��nxS��iqS�UDQ�U���\Yxhgpnql�jq�EFGGHII�oj�xhzhuo�osh�rhkhqriqo�t�wjonjq�oj�viuioh�snt�thqohquh\SBCW �juS�W�[Q���S�eSBCX �juS�VCXSBCC �̂ JHM�FOI�JK�� Ĝ��̂ OI�aIFOHP�� McKQ��jS�BD�UBUD��e¡��¢£Q�U�BD����[[WBXUZQ�io��B�Y�S�¤iqS��mgp�ZQ�U�BD\SBCZ  NK]�PHH�̂GPF��hrS�¡S��nvS�¢S�BUYs\Y[\�Yd¥k�osh�ujmxo�rhohxwnqht�io�iqp�onwh�osio�no�giu�t�tmyzhuo�wioohxzmxntrnuonjqQ�osh�ujmxo�wmto�rntwntt�osh�iuonjqS|\SBZ� ¦O�̂~§̈�JK�©ªL�«FO�KQ�VDW�RSTS�V��Q�V�W�YU��W\�Yh�fginqnql�osio�usigghqlht�oj�tmyzhuo�wioohx�zmxntrnuonjqdwip�yh�xinthrSSSio�iqp�toilh�nq�osh�gnonlionjqQ�hvhq�ikohx�oxnig�iqr�osh�hqoxp�jk�zmrlwhqoS|\SBZB ¬H�̀P�JK�«FMI­G�b̂M®�«FO�KQ�DZD�RSTS�DXUQ�DXX�YBZZ�\SBZU  NK�io�DXX�XCSBZ[ ŌHHM�JK�L̂ P®HGG�«MI°K�bNK�F±�«F��­OPQ�VWC��S[r�XCDQ�XZD�YB�os��nxS�U��Z\�Y²mjonql�³̂MK�́~Ǹc̀̂ G��HJ̀H�JK�aIF~IQ�VWU��S[r�BUD�Q�BUDV�YB�os��nxS�U��Z\�Yd¥kQ�rmxnql�osh�fhqrhqup�jk�osh�uithQ�unxumwtoiquht�usiqlhtmus�osio�osh�fginqonkk�t�ghliggp�ujlqn�iygh�nqohxhto�nq�i�uith�nt�h�onqlmntshrQ�osh�uith�nt�wjjoQ�iqr�rntwnttigwip�yh�xh²mnxhrS|\\SBZD a�HMcHO�JK�³H�M̂Q�VU[�RSTS�BQ�X�YBZZC\SBZV ¦Ô§FM�JK�ä M̂®PQ�BDD��S[r�WZ�Q�WZB�YB�os��nxSBZZC\SBZW  NK�Y²mjonql�¬H�̀P�JK�«FMI­G�b̂M®�«FO�KQ�DZD�RSTS�DXUQ�DXX�YBZZ�\\SBZX _M̀IHN�aÎIHP�JK�L̂ M̈Q�[VZ��S[r�B[BVQ�B[U[�YB�os��nxS�U��D\�Y²mjonql�a�̀Ï�JK�µĜÌQ�UVC��S[r�BBWXQ�BBWZYB�os��nxS�U��B\\SBZC �c«GHMNFM�JK�«̀I°�F±�¦G�~¶~HO¶~HQ�B����S[r�CW[Q�CWX�YB�os��nxS�BZZW\SBZZ à�OFM�JK�·H��©FO®��[ZU�RSTS�D�Q�VX�YBZWC\SU��  NK�io�VVS
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BCD EFGHIGJ�KL�MGNHOP�QBR�STUT�DP�V�WDXXYZTBCB [\]T�̂CR�_̀�̂aYTBCR bX̂�cTRd�DDVV�WDC̀e�fghT�BCCVZTBCb ijL�_̀�DDYCaYBTBCQ QBR�STUT�DP�V�WDXXYZTBĈ [\]T�̂DC�_̀�DQTBCV ijL�_̀�D̂aDYTBCY bX̂�cTRd�_̀�DDYDaYBTBCX EFGHIGJP�QBR�STUT�_̀�V�Wkl\̀gmn�oGpqrP�bXb�STUT�_̀�bVVaVY�Wstegu�]_uvw\hw]\m̀h\xvhuy�hvklghvzvm̀�ul{ugùuèh\lne�_||�ù_nvu�\}�}vdvh_|�~ldg]g_|��h\]vvdgmnuP�̀hg_|�_md�_��v||_̀vTTTTtev��_h̀gvu�zlù�]\m̀gmlv�̀\�e_xv�_��vhu\m_|�ù_�v�gm�̀ev�\l̀]\zv��\}�̀ev�|_�ulg̀T�ZTBDC EFGHIGJP�QBR�STUT�_̀�DDaDR�Wm\̀gmn�̀e_̀�_�s�_hugz\mg\lu�xgv��\}�ù_mdgmn��e_u�dvxv|\�vd�\xvh�̀gzv�̀e_̀�]\l|d|gzg̀��hvulz�̀g\mu�hvn_hdgmn�̀ev�v�gùvm]v�\}�]\||_̀vh_|�]\muvklvm]vu�gm�e_{v_u�]e_||vmnvuZT��m�_ddg̀g\mPgm�u\zv�]_uvuP�̀evhv�z_y�{v�hv_u\m�̀\�d\l{̀�̀egu�f\lh̀�ue\l|d��hvulzv�]\||_̀vh_|�]\muvklvm]vu�v�gù�g}�v̀g̀g\mvh�e_u��hg\h�]\mxg]̀g\mu�_md�_|hv_dy�ul}}vhu�̀ev�]\muvklvm]vu�\}�̀e\uv�lm]e_||vmnvd�v|vzvm̀u�\}�egu]hgzgm_|�hv]\hdT�EGG���NGJ��KL����jJqI�P�bYC�cT�������bYXP�bXb�WDC̀e�fghT�BCDBZ�W]g̀gmn��O�����KL���JKqrPŶD�cTBd�VR̂�WDD̀e�fghTDXYBZZTBDD EFGHIGJP�QBR�STUT�_̀�DYTBDB EGG���O�qH�KL���O�qHP�Q̂Y�STUT�D̂QP�DVB�WBCDRZ�Wv��|_gmgmn�̀e_̀�̀\�u_̀gu}y��h̀g]|v�����u�]_uv�\h�]\m̀h\xvhuyhvklghvzvm̀P�s_�|g̀gn_m̀�zlù�e_xv�ul}}vhvdP�\h�{v�̀ehv_̀vmvd��g̀eP�_m�_]̀l_|�gm~lhy�̀h_]v_{|v�̀\�̀ev�dv}vmd_m̀_md�|g�v|y�̀\�{v�hvdhvuuvd�{y�_�}_x\h_{|v�~ldg]g_|�dv]gug\mT��Wkl\̀gmn�oGpqr�KL���H�����OH����JFLP�bXb�STUTbVBP�bVV�WDXXCZZTBDR Db̂�cTRd�VVD�WDXXYZTBDb ijL�_̀�VVQTBDQ [\]T�̂DC�_̀�DDTBD̂ ��}vdvh_|�dgùhg]̀�]\lh̀�z_y�z\dg}y�_�dv}vmd_m̀�u�uvm̀vm]v�\m|y��evhv�f\mnhvuu�e_u�v��hvuu|y�_l̀e\hg�vd�g̀�̀\d\�u\T�EGG�DY�STUTfT���RQYBW{ZaW]Z���Hq�Gj�E�O�Gr�KL���OI�pG��P�YD�cTRd�XbQP�XbV�WDC̀e�fghT�DXX̂ZT�f\mnhvuue_u�uv̀�}\h̀e�\m|y�̀ehvv�|gzg̀vd�]gh]lzù_m]vu�gm��eg]e�_�]\lh̀�z_y�z\dg}y�_�uvm̀vm]v��WDZ�l�\m�z\̀g\m�\}èv�[ghv]̀\h�\}�̀ev��lhv_l�\}��hgu\mu�\h�dv}vmd_m̀�lmdvh���RQYBW]ZWDZW�Z��WBZ��evm�sv��hvuu|y��vhzg̀̀vd�{yù_̀l̀v�\h�{y��l|v�RQ���_md�WRZ��evm�dv}vmd_m̀�e_u�{vvm�uvm̀vm]vd�s{_uvd�\m�_�uvm̀vm]gmn�h_mnv�̀e_̀�e_uul{uvklvm̀|y�{vvm�|\�vhvd�{y�̀ev�Uvm̀vm]gmn�f\zzguug\mT��DY�STUTfT���RQYBW]ZT��v|gv}�lmdvh�ul{uv]̀g\mWBZ�gm]|ldvu�]\z�_uug\m_̀v�hv|v_uv�lmdvh�DY�STUTfT���RQYBW]ZWDZW�ZWgZ�\hP�_|̀vhm_̀gxv|yP�e\zv�]\m}gmvzvm̀lmdvh�̀ev�f\h\m_xghlu��gdP��v|gv}P�_md� ]\m\zg]�Uv]lhg̀y��]̀�Wsf�� U��]̀�ZP��l{T�¡_��DD̂wDR̂P�DRb�Ù_̀TBYD�WBCBCZT�¢\mv�\}�̀evuv�zv_ulhvu�_hv�hv|vx_m̀�̀\�̀ev�guulvu�dgu]luuvd�evhvgmTBDV £eg|v�_|u\�uvm̀vm]vd�̀\�_�ù_̀l̀\hy�z_md_̀\hy�zgmgzlz�̀vhzP�̀ev�f\lh̀�m\̀vu�¤vhm\m��h\�m��g||�u\\m�{vhv|v_uvd�}h\z�]lù\dy�_md�e_u��g̀edh_�m�egu�z\̀g\m�̀\�hvdl]v�egu�uvm̀vm]vT�¥gu�]\mxg]̀g\m�]e_||vmnv�hvz_gmulmdgùlh{vdT
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BCD EFGH�IJKL�MNH�OH�PQF�RSTUTUFVSWX�UYSVTUZUSY�UV�T[UX�G\TS]FŴ�QSWS�\_XF�UYSVTUZUSY�\X�UVYÙUYa\_X�Q[F�[\̀S�bSSVYScFWTSYH�d[U_S�T[Ŝ�\WS�aV\b_S�TF�G[\__SV]S�T[SUW�XSVTSVGSX�YaS�TF�YScFWT\TUFVL�T[SUW�G[\__SV]SX�TF�T[SUWGFV̀UGTUFVX�WSe\UV�cFTSVTU\__̂�̀\_UY�\VY�T[SWSZFWS�T[S�YUXGaXXUFV�[SWS�\cc_USX�TF�T[Se�QUT[�Sfa\_�ZFWGSHBCg hijkkjlmno�pq�rstuoviL�wJ�xHKY�CCKB�yCJT[�zUWH�Cgg{|HBBJ EFGH�w{D�\T�C{w}{DHBBC P[S�hijkkjlmno�GFaWT�\_XF�UVXTWaGTSY�T[\TL�~�U�V�T\U_FWUV]�WS_USZ�ZFW�UVZW\GTUFVX�FZ�T[S�\TTFWVŜ�G_USVT�cWÙU_S]S�T[\T\eFaVT�TF�GFVXTUTaTUFV\_�̀UF_\TUFVXL�T[S�cWFcSW�\ccWF\G[�UX��TF�UYSVTUẐ�\VY�T[SV�VSaTW\_U�S�T[S�T\UVT�b̂�T\U_FWUV]WS_USZ�\ccWFcWU\TS�UV�T[S�GUWGaeXT\VGSX�TF�\XXaWS�T[S�YSZSVY\VT�T[S�SZZSGTÙS�\XXUXT\VGS�FZ�GFaVXS_�\VY�\Z\UW�TWU\_H�����ljvn��hvsvn��pq��s���slL�BJJ{�d��BJDww{g��K�yEH��\VH�Oa]L�B{L�BJJ{|�yfaFTUV]�hijkkjlmno�pqrstuoviL�wJ�xHKY�CCKBL�CC�K�yCJT[�zUWH�Cgg{||HBBB �ljvn��hvsvn��pq�hjlmknvulL�{B�xH�Occ�N��{IL��{g}IJ�yCJT[�zUWH�BJJB|HBBK �ks����o�no�\T�CIBH��T�Q\X�VFT�T[S�zFaWT�X�UVTSVT�TF�UVG_aYS�UVTWaXUFVX�T[\TL�\ZTSW�WS̀USQ�FZ�T[S�WSGFWYL�G_S\W_̂GFa_Y�VFT�[\̀S�FGGaWWSY�YaWUV]�T[\T�TUeS�ZW\eSH�P[S�zFaWT�Sec[\XU�SY�T[\T�~T[S�\TTFWVŜ�G_USVT�cWÙU_S]S�\VYT[S��UNT[�OeSVYeSVT�\WS�cSWXFV\_�TF�T[S�YSZSVY\VTH����q�\T�CIKHBB� ��qBB{ EFGH�{Dw�\T�C�HBBI EFGH�IJK�\T�CB}CKHBBw EFGH�ICJ�\T�CK}C�HBBD EFGH�IJ{HBBg ��q�\T�CHBKJ rs�no�pq��njmi�uoiuu��ru��q�hnop�q�u���ij�smuL�CKD��HzTH�CKL�Cw}CD�yBJCw|�y~�\VY\TFŴ�G_\Ue��cWFGSXXUV]Wa_SX�\WS�_SXX�XTSWV��T[\V��aWUXYUGTUFV\_�_UeUTX�UecFXSY�b̂�zFV]WSXX�H��Z�cWFcSW_̂�UV̀F�SYL�e\VY\TFŴG_\Ue�cWFGSXXUV]�Wa_SX�eaXT�bS�SVZFWGSYL�baT�T[Ŝ�e\̂�bS�Q\ÙSY�ZFW�ZFWZSUTSYH�|H�P[S�rs�no�zFaWTXcSGUZUG\__̂�YUZZSWSVTU\TSY�GFaWT�e\YS�cWFGSXXUV]�Wa_SX�ZWFe�XT\TaTFŴ��aWUXYUGTUFV\_�WSfaUWSeSVTXH���q�\T�CwHhnn�rnl�no�ul�n��onkq�rnl�no�ul�pq�hijl�n�jL�{IB� H�H��BDL��K{�yBJCC|�ySNc_\UVUV]�T[\T�G_\Ue�cWFGSXXUV]Wa_SX�\WS�VFV��aWUXYUGTUFV\_�Wa_SX�~T[\T�XSS��TF�cWFeFTS�T[S�FWYSW_̂�cWF]WSXX�FZ�_UTU]\TUFV�b̂�WSfaUWUV]�T[\T�T[Sc\WTUSX�T\�S�GSWT\UV�cWFGSYaW\_�XTScX�\T�GSWT\UV�XcSGUZUSY�TUeSX�|H� V_U�S��aWUXYUGTUFV\_�WSfaUWSeSVTXL�G_\Ue�cWFGSXXUV]�Wa_SX�G\V�bS�Q\ÙSY�FW�ZFWZSUTSYH�¡���osv�pq�¢nno��onn��£��q�h�iqL�wC{�xHKY�ww{L�wDK�yCJT[�zUWHBJCK|HBKC h�is�iv�pq��ljvn��hvsvn�¤�KgD� H�H�{DL�I��yCgwJ|HBKB �utkn��pq�¥���nkkL�{{C� H�H�BJ{L�BC��yBJJw|HBKK rs�noL�CKD��H�zTH�\T�CwHBK� ¦H�§F̀H�̈�BB{{�RWFGH�BHBK{ ¦H�§F̀H�̈�BB{{�RWFGH�B�\ỲUXFŴ�GFeeUTTSS�X�VFTSX�TF�BJJ��\eSVYeSVTHBKI ��q
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BCD EFGBCH IJK�LMNM�OIJP�OQC�ROJJSTMBCJ EFGBIS EFG�UV�OQIMBIO IHH�WMCX�OCOCP�OCOQ�ROSVY�Z[\M�BSOCTMBIB ]̂ �̂_̀ â b�cG�d̂ efghibgiiF�_ijkG�]̂bckG�il�mgeǹfiP�OCH�NM�ZVM�OCP�OD�RBSODTMBIC oYp�qrsp\tuptV�vwqqpvVv�VYUV�x\ryppX[tqv�z[{{�tppX�Vr�|p�vVU}pX�zY[{p�UzU[V[tq�yrux{[Utyp�z[VY�VYpyp\V[~[yUV[rt�\w{pvM��ryM�QSK�UV�Q�DM�NwyY�U�Xp{U}�[v�trV�tpypvvU\}�q[spt�VYp�uUVp\[U{v�U{\pUX}�[t�VYp�\pyr\XMBII ��̀n���\Xp\�UV�OBSMBIK _jll�cG�mib̂mecenP��M��UtM��rM�OD�ys�BCBS��������P��ryM�ODD�R�UtM�BHP�BSBSTMBIQ ]̂ �̂eFGP��ryM�ODD�O�R{[vV�r~�vpVV{puptV�y{Uvv�upu|p\vTMBID � �̀f�cG��̂ �i��HQB�WM�NwxxM�HSOP�HOO�R�M�M�M��OJJIT�RXpt}[tq�vzppx[tqP�trt�xU\V[yw{U\[�pX�trt��Xpy{U\UVr\}\p{[p~�Vr�yr{{pyVpX�YU|pUv�yUvpvP�[tvVpUX�p{pyV[tq�Vr�yrtv[Xp\�pUyY�yUvp�rt�[Vv�rztTM��������������� ��BSBC�oYruvrt��pwVp\vM��r�y{U[u�Vr�r\[q[tU{�LMNM��rsp\tuptV��r\ vM
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