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United States Court of Appeals
For the First Circuit

_____________________ 

No. 24-1090 

UNITED STATES, 

Appellee, 

v. 

JOHN A. SAM, 

Defendant - Appellant. 
__________________ 

Before 

Montecalvo, Kayatta and Aframe, 
Circuit Judges. 

__________________   

JUDGMENT 

Entered: April 22, 2025 

This is an appeal from a judgment in the District Court for the District of Maine. The 
appellant has filed an opening brief. The Government has filed a motion for summary disposition. 

At the district court, the appellant entered into a plea agreement that contained a broad 
waiver-of-appeal provision. The appellant bears the burden to show that the waiver-of-appeal 
provision does not cover his appeal. See generally United States v. Borrero-Acevedo, 533 F.3d 11, 
18 (1st Cir. 2008) ("It is defendant's burden to show that the waiver of appellate rights was deficient 
and that he would otherwise not have pled guilty."). 

On review of the arguments in the appellant's opening brief and the points raised in the 
Government's motion, we conclude that the waiver-of-appeal term in the plea agreement is valid 
and presumptively enforceable as to this appeal and the appellant's as-applied constitutional 
challenge to his conviction. 

The appellant also has conceded that he did not raise his constitutional challenge below. 
The Government by its motion argues for waiver of this challenge based on the appellant's failure 
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to file a motion to dismiss the indictment at the district court under Federal Rule of Criminal 
Procedure 12(b)(3). See United States v. Turner, 124 F.4th 69, 75 (1st Cir. 2024) (deeming 
appellant to have waived an as-applied constitutional challenge to a felon-in-possession count 
under 18 U.S.C. § 922(g)(1) because of a failure to file a timely motion to dismiss under Rule 
12(b)(3)). The appellant, for his part, would have the court treat the omission as a mere forfeiture 
(conceding that this still would require review under the rubric of plain error). Even if we assume 
for present purposes that the appellant merely forfeited their challenge, however, see United States 
v. Langston, 110 F.4th 408, 423 (1st Cir. 2024) ("We need not resolve the parties' forfeiture versus
waiver disagreement. 'Where a defendant's claim would fail even if reviewed for plain error, we
have often declined to decide whether the defendant's failure to raise the issue below constituted
waiver or mere forfeiture.'") (quoting United States v. Acevedo-Sueros, 826 F.3d 21, 24 (1st Cir.
2016)), as the appellant concedes, he still would need to show plain error.

With that standard in mind, we conclude that it would not constitute a miscarriage of justice 
to enforce the waiver of appeal to bar the contemplated challenge because the appellant cannot 
satisfy the requirements for that exception. In order to show plain error, the appellant would need 
to show that any error "was clear or obvious." See United States v. Sansone, 90 F.4th 1, 7 (1st Cir. 
2024). The appellant cannot make that showing here. See, e.g., Langston, 110 F.4th at 419–20 
(rejecting under plain error review an as-applied constitutional challenge to a conviction under 18 
U.S.C. § 922(g)(1)); see also United States v. Thompson, 62 F.4th 37, 43 (1st Cir. 2023) (declining 
to rely on the miscarriage-of-justice exception to avoid an otherwise valid waiver-of-appeal 
provision because the contemplated constitutional challenge did not identify a sufficiently clear 
error). 

Separately from the waiver's applicability to any challenge to his conviction, based on the 
term of imprisonment imposed, the waiver-of-appeal also bars any challenge to the appellant's 
sentence. The appellant in any event develops no sentencing-based challenge. 

The Government's motion for summary disposition is GRANTED. The appeal is hereby 
DISMISSED. See Local Rule 27.0(c). 

By the Court: 

Anastasia Dubrovsky, Clerk 

cc:   
Jamesa J. Drake 
John A. Sam 
Joel B. Casey 
Andrew Kenney Lizotte 
Lindsay Feinberg 
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8QLWHG�6WDWHV�'LVWULFW�&RXUW
'LVWULFW�RI�0DLQH

�
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�&5,0,1$/�180%(5��

�����FU�������/(:

&KDQJH�RI�3OHD�+HDULQJ
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$SULO����������
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�

7+(�'(387<�&2857�&/(5.���7KH�8QLWHG�6WDWHV�'LVWULFW�

&RXUW�LV�QRZ�LQ�VHVVLRQ���7KH�+RQRUDEOH�/DQFH�:DONHU��

SUHVLGLQJ��

7+(�&2857���*RRG�PRUQLQJ���+DYH�D�VHDW��IRONV���

:H
UH�KHUH�LQ�WKH�PDWWHU�RI�8QLWHG�6WDWHV�YHUVXV�-RKQ�

6DP���7KLV�LV�&ULPLQDO�&DVH�1XPEHU������FU�����

&RXQVHO��ZRXOG�\RX�LQWURGXFH�\RXUVHOYHV��SOHDVH��

05��/,=277(���*RRG�PRUQLQJ��\RXU�+RQRU���$QGUHZ�

/L]RWWH�IRU�WKH�JRYHUQPHQW��

7+(�&2857���*RRG�PRUQLQJ��

06��'5$.(���*RRG�PRUQLQJ���-DPHVD�'UDNH�IRU�-RKQ�6DP��

7+(�&2857���*RRG�PRUQLQJ���$QG�JRRG�PRUQLQJ��0U��6DP�

<RX
UH�WKH�VDPH�-RKQ�6DP�QDPHG�DV�D�GHIHQGDQW�LQ�WKH�

LQGLFWPHQW"��

7+(�'()(1'$17���,�DP��VLU��

7+(�&2857���+RZ�IDU�GLG�\RX�JR�LQ�VFKRRO"��

7+(�'()(1'$17���,�JRW�D�*('��EXW�,�ZHQW�WR�WKH�WHQWK�

JUDGH��

7+(�&2857���&DQ�\RX�UHDG�DQG�ZULWH"��

7+(�'()(1'$17���,�FDQ��

7+(�&2857���$UH�\RX�FXUUHQWO\�WDNLQJ�DQ\�PHGLFDWLRQV"��

7+(�'()(1'$17���<HV��VLU���,
P�WDNLQJ�5HPHURQ�IRU�

VOHHS�DQG�D�FRXSOH�RI�EORRG�SUHVVXUH�SLOOV���,
P�QRW�VXUH�RI�

WKH�QDPHV�EXW��

7+(�&2857���$Q\�RWKHU�PHGLFDWLRQV"��
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7+(�'()(1'$17���1R��

7+(�&2857���'R�WKRVH�PHGLFDWLRQV�PDNH�LW�PRUH�

GLIILFXOW�IRU�\RX�WR�XQGHUVWDQG�ZKDW
V�WDNLQJ�SODFH�WRGD\"��

7+(�'()(1'$17���7KH\�GR�QRW��VLU��

7+(�&2857���2WKHU�WKDQ�WKRVH�PHGLFDWLRQV��KDYH�\RX�

FRQVXPHG�DQ\�GUXJV�LQ�WKH�ODVW����KRXUV"��

7+(�'()(1'$17���,�KDYH�QRW��

7+(�&2857���+DYH�\RX�FRQVXPHG�DQ\�DOFRKRO�LQ�WKH�ODVW�

���KRXUV"��

7+(�'()(1'$17���1R��VLU��

7+(�&2857���$QG�GLG�0V��'UDNH�H[SODLQ�WR�\RX�ZKDW�

PLJKW�KDSSHQ�DV�D�UHVXOW�RI�WKH�KHDULQJ�WRGD\�DQG�\RXU�FKDQJH�

RI�SOHD"��

7+(�'()(1'$17���<HV��

7+(�&2857���'R�\RX�DXWKRUL]H�0V��'UDNH�WR�VSHDN�RQ�

\RXU�EHKDOI�WRGD\"��

7+(�'()(1'$17���,�GR��\RXU�+RQRU��

7+(�&2857���,�XQGHUVWDQG�\RX�ZLVK�WR�FKDQJH�\RXU�SOHD�

WR�&RXQW���RI�WKH�LQGLFWPHQW��LV�WKDW�DFFXUDWH"��

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���$QG��0V��'UDNH��GR�\RX�DSSURYH�RI�WKH�

FKDQJH�RI�SOHD�DQG�UHFRPPHQG�,�DFFHSW�LW"��

06��'5$.(���,�GR��\RXU�+RQRU��

7+(�&2857���7KDQN�\RX���7KH�FOHUN�PD\�SURFHHG��

7+(�'(387<�&2857�&/(5.���-RKQ�6DP��RQ�'HFHPEHU����
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������\RX�HQWHUHG�D�SOHD�RI�QRW�JXLOW\�WR�&RXQW���RI�WKH�

LQGLFWPHQW�EHDULQJ�&ULPLQDO�'RFNHW�1XPEHU������FU�����/(:���

+RZ�GR�\RX�QRZ�SOHDG�WR�WKH�&RXQW���RI�WKH�LQGLFWPHQW��GR�\RX�

SOHDG�JXLOW\�RU�QRW�JXLOW\"�

7+(�'()(1'$17���*XLOW\��

7+(�'(387<�&2857�&/(5.���7KH�GHIHQGDQW�SOHDGV�JXLOW\�

WR�&RXQW���RI�WKH�LQGLFWPHQW��\RXU�+RQRU��

7+(�&2857���7KDQN�\RX���

0U��6DP��D�FRXSOH�RI�TXLFN�JURXQG�UXOHV�EHIRUH�ZH�

VWDUW�DVNLQJ�TXHVWLRQV���7KH�ILUVW�JURXQG�UXOH�LV�LI�DW�DQ\�

WLPH�\RX�GRQ
W�XQGHUVWDQG�D�TXHVWLRQ�WKDW�,
YH�DVNHG�RU�D�

FRQFHSW�WKDW�,
YH�H[SODLQHG��,�ZDQW�\RX�WR�LQWHUUXSW�PH�

VWUDLJKW�DZD\�VR�WKDW�,�NQRZ�WKDW�DQG�,
OO�UHSKUDVH�XQWLO�\RX�

GR�XQGHUVWDQG���'RHV�WKDW�PDNH�VHQVH�WR�\RX"�

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���7KH�RWKHU�JURXQG�UXOH�,
G�OLNH�\RX�WR�

NHHS�LQ�PLQG�LV�LI�\RX�QHHG�WR�VSHDN�ZLWK�$WWRUQH\�'UDNH�DW�

DQ\�WLPH�DQG�IRU�DQ\�UHDVRQ��OLNHZLVH��OHW�PH�NQRZ�WKDW�ULJKW�

DZD\���,
OO�JLYH�\RX�WKDW�RSSRUWXQLW\���'RHV�WKDW�DOVR�PDNH�

VHQVH"�

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���7KDQN�\RX�

6R�,�KDYH�D�IHZ�TXHVWLRQV�,�QHHG�WR�DVN�\RX�EHIRUH�,�

FDQ�DFFHSW�\RXU�SOHD���7KH�YHU\�ILUVW�RI�WKRVH�TXHVWLRQV�LV���

'LG�\RX�SOHDG�JXLOW\�WR�WKH�FKDUJH�FRQWDLQHG�LQ�WKH�LQGLFWPHQW�
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EHFDXVH�\RX�DUH�DFWXDOLW\�JXLOW\"��

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���$QG��0V��'UDNH��DUH�\RX�VR�VDWLVILHG"��

06��'5$.(���,�DP��\RXU�+RQRU��

7+(�&2857���7KDQN�\RX���

0U��6DP��GLG�\RX�UHFHLYH�D�FRS\�RI�WKH�LQGLFWPHQW"��

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���'LG�\RX�KDYH�HQRXJK�WLPH�WR�GLVFXVV�WKH�

FKDUJH�FRQWDLQHG�LQ�WKDW�GRFXPHQW�ZLWK�\RXU�ODZ\HU"��

7+(�'()(1'$17���,�GLG��VLU��

7+(�&2857���'LG�\RXU�ODZ\HU�H[SODLQ�WR�\RX�WKH�

HOHPHQWV�DQG�QDWXUH�RI�WKH�FULPH�FKDUJHG�DV�ZHOO�DV�WKH�

SHQDOWLHV�WKDW�PLJKW�EH�LPSRVHG"��

7+(�'()(1'$17���<HV��VKH�GLG��

7+(�&2857���$QG��0V��'UDNH��DUH�\RX�VDWLVILHG�WKDW�

0U��6DP�XQGHUVWDQGV�WKH�FKDUJH�FRQWDLQHG�LQ�&RXQW��"��

06��'5$.(���,�DP��\RXU�+RQRU��

7+(�&2857���0U��6DP��\RX
UH�FKDUJHG�LQ�D�VLQJOH�FRXQW�

LQGLFWPHQW���,W�FKDUJHV�\RX�ZLWK�D�IHORQ�LQ�SRVVHVVLRQ�RI�D�

ILUHDUP���'R�\RX�XQGHUVWDQG�WKDW�FKDUJH"��

7+(�'()(1'$17���,�GR��VLU��

7+(�&2857���,I�\RX
UH�QRW�D�8QLWHG�6WDWHV�FLWL]HQ��E\�

SOHDGLQJ�JXLOW\�WR�WKLV�FULPH��\RX�PD\�EH�UHPRYHG�IURP�WKH�

8QLWHG�6WDWHV��GHQLHG�FLWL]HQVKLS��DQG�GHQLHG�DGPLVVLRQ�WR�WKH�

8QLWHG�6WDWHV�LQ�WKH�IXWXUH���
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/HW�PH�UHYLHZ�ZLWK�\RX�WKH�SRWHQWLDO�SHQDOWLHV�WKDW�

DUH�DVVRFLDWHG�ZLWK�WKLV�SDUWLFXODU�RIIHQVH���%\�SOHDGLQJ�

JXLOW\�WR�WKLV�FULPH��\RX�PD\�EH�LPSULVRQHG�IRU�QRW�PRUH�WKDQ�

���\HDUV��\RX�PD\�EH�SODFHG�RQ�VXSHUYLVHG�UHOHDVH�RI�QRW�PRUH�

WKDQ�WKUHH�\HDUV�WR�IROORZ�DQ\�WHUP�RI�LPSULVRQPHQW���,I�\RX�

YLRODWH�WKH�WHUPV�RI�VXSHUYLVHG�UHOHDVH��\RX�FRXOG�EH�SXW�EDFN�

LQWR�SULVRQ�IRU�QRW�PRUH�WKDQ�WZR�\HDUV���<RX�PD\�EH�UHTXLUHG�

WR�SD\�ILQHV�LQ�DQ�DPRXQW�QRW�WR�H[FHHG������������<RX�ZLOO�EH�

UHTXLUHG�WR�SD\�D�PDQGDWRU\�VSHFLDO�DVVHVVPHQW�RI������

'R�\RX�XQGHUVWDQG�WKRVH�SRWHQWLDO�SHQDOWLHV��0U��6DP"��

7+(�'()(1'$17���,�GR��VLU��

7+(�&2857���/HW�PH�UHYLHZ�ZLWK�\RX�\RXU�WULDO�ULJKWV��

VLU���<RX�FRXOG��LI�\RX�ZLVK��VWLOO�SOHDG�QRW�JXLOW\���'R�\RX�

XQGHUVWDQG�WKDW"

7+(�'()(1'$17���,�GR��

7+(�&2857���<RX�KDYH�WKH�ULJKW�WR�D�VSHHG\�DQG�SXEOLF�

WULDO�E\�D�MXGJH�RU�D�MXU\��\RX�KDYH�WKH�ULJKW�WR�WKH�

DVVLVWDQFH�RI�\RXU�ODZ\HU�WKURXJKRXW�WKDW�WULDO���$QG�DV�\RX�

NQRZ��LI�\RX�FDQQRW�DIIRUG�D�ODZ\HU��\RX�KDYH�D�ULJKW�WR�KDYH�

RQH�DSSRLQWHG�WR�\RX�DW�JRYHUQPHQW�H[SHQVH���

$W�WULDO��\RX�ZRXOG�QRW�KDYH�WR�SURYH�WKDW�\RX�DUH�

LQQRFHQW���7KDW�LV�WUXH�EHFDXVH�\RX�ZRXOG�EH�SUHVXPHG�

LQQRFHQW���7KH�EXUGHQ�RI�SURRI�LV�RQO\�DQG�DOZD\V�RQ�WKH�

JRYHUQPHQW�WR�SURYH�\RX�JXLOW\�EH\RQG�D�UHDVRQDEOH�GRXEW���

'RHV�WKDW�PDNH�VHQVH�WR�\RX"�
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7+(�'()(1'$17���<HV��LW�GRHV��VLU���

7+(�&2857���$W�WULDO��WKH�JRYHUQPHQW
V�ZLWQHVVHV�

ZRXOG�KDYH�WR�FRPH�LQWR�RSHQ�FRXUW�DQG�WHVWLI\�LQ�IURQW�RI�\RX�

DQG�\RXU�ODZ\HU���<RXU�ODZ\HU�LQ�WXUQ�ZLOO�KDYH�WKH�

RSSRUWXQLW\�WR�FURVV�H[DPLQH��TXHVWLRQ�DOO�RI�WKH�JRYHUQPHQW
V�

ZLWQHVVHV��REMHFW�WR�DQ\�RI�WKH�JRYHUQPHQW
V�ZLWQHVVHV���

REMHFW�WR�DQ\�HYLGHQFH�WKH�JRYHUQPHQW�ZLVKHG�WR�RIIHU��RIIHU�

HYLGHQFH�IDYRUDEOH�WR�\RX��DQG�FRPSHO�ZLWQHVVHV�WR�FRPH�WR�

FRXUW�ZKR�PLJKW�EH�UHOXFWDQW�WR�GR�VR���

$W�WULDO��\RX
G�KDG�KDYH�WKH�ULJKW��0U��6DP��WR�

WHVWLI\�LI�\RX�ZDQWHG�WR�GR�WKDW���(TXDOO\�LPSRUWDQW��KRZHYHU��

\RX
G�KDYH�WKH�ULJKW�QRW�WR�WHVWLI\���1R�RQH�FDQ�PDNH�\RX�

WHVWLI\�DW�\RXU�RZQ�FULPLQDO�WULDO���,I�\RX�FKRVH�QRW�WR�

WHVWLI\��ZKDW�,�ZRXOG�GR�LV�LQVWUXFW�WKH�MXU\�WKDW�LW�FRXOG�

GUDZ�QR�LQIHUHQFH�RU�VXJJHVWLRQ�RI�\RXU�JXLOW�PHUHO\�IURP�WKH�

IDFW�WKDW�\RX
YH�GHFLGHG�QRW�WR�WHVWLI\���,Q�SODLQ�(QJOLVK�

ZKDW�WKDW�PHDQV�LV��,�ZRXOG�WHOO�WKH�MXU\�LW�FRXOG�QRW�KROG�

WKDW�GHFLVLRQ�DJDLQVW�\RX�RU�FRQVLGHU�LW�LQ�DQ\�ZD\�LQ�LWV�

GHOLEHUDWLRQV�DV�WR�ZKHWKHU�WKH�JRYHUQPHQW�PHW�LWV�EXUGHQ�RI�

SURRI���'RHV�WKDW�PDNH�VHQVH"�

7+(�'()(1'$17���<HV��VLU���

7+(�&2857���$W�WULDO��\RX�FRXOG�EH�IRXQG�JXLOW\�RQO\�

RQ�D�XQDQLPRXV�YRWH�RI�WKH�MXU\���

,I�,�DFFHSW�\RXU�JXLOW\�SOHD�WRGD\��0U��6DP��\RX
OO�

KDYH�JLYHQ�XS�\RXU�ULJKW�WR�D�WULDO�DQG�DOO�WKH�DVVRFLDWHG�
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ULJKWV�WR�WKH�ULJKW�WR�WULDO�WKDW�ZH
YH�MXVW�GLVFXVVHG��DQG�

WKHUH�ZLOO�EH�QR�WULDO�RI�DQ\�NLQG�RQ�WKLV�FKDUJH���,
OO�HQWHU�

D�MXGJPHQW�RI�JXLOW\�DQG�VHQWHQFH�\RX�RQ�WKH�EDVLV�RI�\RXU�

JXLOW\�SOHD���,I�DOO�RI�WKDW�KDSSHQV��\RX
OO�KDYH�YLUWXDOO\�QR�

ULJKW�RI�DSSHDO�IURP�\RXU�FRQYLFWLRQ���'R�\RX�XQGHUVWDQG�DOO�

RI�WKRVH�WULDO�ULJKWV�WKDW�,
YH�MXVW�UHYLHZHG�ZLWK�\RX"��

7+(�'()(1'$17���,�GR��VLU��

7+(�&2857���$QG�LQ�OLJKW�RI�WKDW�XQGHUVWDQGLQJ��0U��

6DP��GR�\RX�VWLOO�FKRRVH�WR�SOHDG�JXLOW\�WR�&RXQW���RI�WKH�

LQGLFWPHQW"��

7+(�'()(1'$17���,�GR��VLU��

7+(�&2857���9HU\�JRRG���,
P�JRLQJ�WR�KDYH�D�IHZ�PRUH�

TXHVWLRQV�IRU�\RX���%XW�IRU�WKH�WLPH�EHLQJ��,
OO�WXUQ�P\�

DWWHQWLRQ�WR�$86$�/L]RWWH�DQG�DVN�KLP�WR�SURYLGH�XV�ZLWK�D�

VXPPDU\�RI�WKH�HYLGHQFH�WKH�JRYHUQPHQW�ZRXOG�H[SHFW�WR�SURGXFH�

VKRXOG�\RXU�PDWWHU�SURFHHG�WR�WULDO���

0U��/L]RWWH��

05��/,=277(���7KDQN�\RX��\RXU�+RQRU���

2Q�$SULO���WK��HDUOLHU�WKLV�ZHHN��ZH�ILOHG�D�

SURVHFXWLRQ�YHUVLRQ�RI�WKH�RIIHQVH�FLWLQJ�WKH�HYLGHQFH����WKH�

DGPLVVLEOH�HYLGHQFH�WKDW�ZH
G�EH�UHO\LQJ�RQ��SURRI�EH\RQG�D�

UHDVRQDEOH�GRXEW��WKDW�WKHUH�ZDV�D�YLRODWLRQ�RI�����J�������

(VVHQWLDOO\��0U��6DP�ZDV�SUHYLRXVO\�FRQYLFWHG�LQ�

)HEUXDU\�������D�VHULRXV�IHORQ\�LQ�WKH�6WDWH�RI�0DLQH���+H�

NQHZ�KH�ZDV�D�IHORQ�DW�WKH�WLPH�KH�SRVVHVVHG��LQ�0D\�RI�������
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�

LQ�&DULERX��0DLQH��D�-LPHQH]�$UPV�������$&3�SLVWRO���+H�ZDV�

IRXQG�VWRSSHG�DW�D�WUDIILF�VWRS�LQ�&DULERX��0DLQH���7KH�

ILUHDUP�ZDV�UHFRYHUHG���,W
V�UHPDLQLQJ�LQ�$7)�FXVWRG\���,W�ZDV�

PDQXIDFWXUHG�RXW�RI�WKH�6WDWH�RI�0DLQH�DQG��WKHUHIRUH��

WUDYHOHG�LQ�LQWHUVWDWH�FRPPHUFH�WR�WKH�JUHDW�6WDWH�RI�0DLQH���

7KDQN�\RX��

7+(�&2857���7KDQN�\RX���

0V��'UDNH��KDYH�\RX�UHYLHZHG�WKH�SURVHFXWLRQ�YHUVLRQ�

ZLWK�0U��6DP"��

06��'5$.(���,�KDYH��\RXU�+RQRU��

7+(�&2857���$UH�\RX�VDWLVILHG�WKH�JRYHUQPHQW�FDQ��LQ�

IDFW��SURGXFH�WKH�HYLGHQFH�WKDW
V�GHVFULEHG�LQ�WKDW�GRFXPHQW"��

06��'5$.(���<HV��\RXU�+RQRU��

7+(�&2857���$UH�\RX�IXUWKHU�VDWLVILHG�WKH�DGPLVVLEOH�

SDUW�RI�WKDW�HYLGHQFH�ZRXOG�SHUPLW�D�SURSHUO\�LQVWUXFWHG�MXU\�

WR�GHWHUPLQH�WKDW�\RXU�FOLHQW�LV�JXLOW\�EH\RQG�D�UHDVRQDEOH�

GRXEW�IRU�WKH�FULPH�WR�ZKLFK�KH�KDV�SOHG�JXLOW\�WRGD\"��

06��'5$.(���,�DP��\RXU�+RQRU��

7+(�&2857���0U��6DP��GR�\RX�XQGHUVWDQG�WKH�HYLGHQFH�

WKH�SURVHFXWRU�ZRXOG�SURGXFH�VKRXOG�\RXU�PDWWHU�SURFHHG�WR�

WULDO"��

7+(�'()(1'$17���,�GR��VLU��

7+(�&2857���:H
UH�UHIHUULQJ�WR�WKH�GRFXPHQW�FDOOHG�

�WKH�SURVHFXWLRQ�YHUVLRQ����+DYH�\RX�UHDG�WKDW�GRFXPHQW�LQ�LWV�

HQWLUHW\"��
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7+(�'()(1'$17���,�KDYH��VLU��

7+(�&2857���+DYH�\RX�GLVFXVVHG�LW�ZLWK�$WWRUQH\�

'UDNH"��

7+(�'()(1'$17���,�KDYH��

7+(�&2857���$QG�KDV�VKH�DQVZHUHG�DOO�RI�\RXU�

TXHVWLRQV�WR�\RXU�VDWLVIDFWLRQ"��

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���'R�\RX�GLVDJUHH�ZLWK�DQ\�RI�WKH�

LQIRUPDWLRQ�WKDW�LV�FRQWDLQHG�LQ�WKDW�GRFXPHQW"��

7+(�'()(1'$17���,�GR�QRW��

7+(�&2857���7KDQN�\RX��VLU�

,�GR�ILQG�WKDW�WKHUH�LV�D�VXIILFLHQW�IDFWXDO�EDVLV�

IRU�0U��6DP
V�JXLOW\�SOHD�WR�&RXQW���RI�WKH�LQGLFWPHQW���

0U��6DP��KDV�DQ\RQH�WKUHDWHQHG�\RX�RU�WULHG�WR�IRUFH�

\RX�LQ�DQ\�ZD\�WR�SOHDG�JXLOW\"��

7+(�'()(1'$17���7KH\�KDYH�QRW��VLU��

7+(�&2857���,�XQGHUVWDQG�WKDW�DV�D�UHVXOW�RI�

FRQYHUVDWLRQV�EHWZHHQ�\RX�DQG�0V��'UDNH�DQG�0U��/L]RWWH�WKDW�

WKHUH
V�D�ZULWWHQ�SOHD�DJUHHPHQW�LQ�WKLV�FDVH���,V�WKDW�DOVR�

\RXU�XQGHUVWDQGLQJ"��

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���$Q\�SULRU�IRUPDO�SOHD�RIIHUV�H[WHQGHG�WR�

WKH�GHIHQGDQW��0U��/L]RWWH"��

05��/,=277(���<RXU�+RQRU��WKHUH�ZHUH�WZR���7KH�PRVW�

UHFHQW�RI�ZKLFK�LV�ILOHG�RQ�WKH�GRFNHW���7KH�RQO\�PDWHULDO�

12a



�

�

�

�

�

�

�

�

�

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

��

8QLWHG�6WDWHV�'LVWULFW�&RXUW
'LVWULFW�RI�0DLQH

��

GLIIHUHQFH�ZDV�WKH�DSSHOODWH�ZDLYHU�ZDV�VHW�DW�D�KLJKHU�PRQWK�

WRWDO���7KH�FXUUHQW�WRWDO�LV�QRZ�����

7+(�&2857���7KDQN�\RX���

$QG��0V��'UDNH��GRHV�WKDW�VTXDUH�ZLWK�\RXU�

XQGHUVWDQGLQJ�RI�WKH�KLVWRU\�RI�WKH�SULRU�IRUPDO�RIIHUV"��

06��'5$.(���<HV��\RXU�+RQRU��

7+(�&2857���9HU\�JRRG���

0U��6DP��GR�\RX�KDYH�D�FRS\�RI�WKH�SOHD�DJUHHPHQW�LQ�

IURQW�RI�\RX�ULJKW�QRZ"��2U�LI�0U��/L]RWWH�ZRXOG�EH�VR�NLQG�

WR��SHUKDSV��IXUQLVK�D�FRS\���

7KDQN�\RX��0U��/L]RWWH�

$OO�ULJKW���7XUQ�WR�SDJH�����7KDW
V�WKH�ODVW�SDJH�RI�

WKH�GRFXPHQW���

<RX�OHW�PH�NQRZ�ZKHQ�\RX
UH�WKHUH��0U��6DP���

7+(�'()(1'$17���2ND\���,
P�WKHUH��

7+(�&2857���,V�WKDW�\RXU�VLJQDWXUH�RQ�SDJH��"��

7+(�'()(1'$17���,W�LV��VLU��

7+(�&2857���'LG�\RX�VLJQ�WKDW�GRFXPHQW�YROXQWDULO\"��

7+(�'()(1'$17���,�GLG��

7+(�&2857���'LG�\RX�UHDG�DQG�XQGHUVWDQG�HYHU\WKLQJ�LQ�

WKH�GRFXPHQW�EHIRUH�\RX�VLJQHG�LW"��

7+(�'()(1'$17���,�GLG��VLU��

7+(�&2857���,Q�VLJQLQJ�WKH�GRFXPHQW��GLG�\RX�LQWHQG�

WR�DJUHH�WR�DOO�RI�LWV�WHUPV�DQG�FRQGLWLRQV"��

7+(�'()(1'$17���<HV��VLU��
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7+(�&2857���,�ZDQW�WR�UHYLHZ�D�FRXSOH�RI�SURYLVLRQV�

ZLWK�\RX�VSHFLILFDOO\���2QH�RI�WKRVH�RFFXUV�DW�SDJH����

SDUDJUDSK�����,W
V�HQWLWOHG��DJUHHPHQWV�UHJDUGLQJ�VHQWHQFLQJ��

'R�\RX�VHH�ZKDW�,
P�UHIHUULQJ�WR"��

7+(�'()(1'$17���,�GR��VLU��

7+(�&2857���$OO�ULJKW���<RX
OO�EH�KDSS\�WR�NQRZ�WKDW�

,
P�QRW�JRLQJ�WR�UHDG�WKDW�SURYLVLRQ�WR�\RX��ZKLFK�FRQVXPHV�

WKH�EXON�RI�SDJH���DQG�VRPH�RI�SDJH�����

:KDW�WKDW�SURYLVLRQ�WHOOV�PH�LV�WKDW�WKH�DWWRUQH\V�

KDYH�DJUHHG��DQG�\RX�KDYH�DJUHHG��WKDW�WKH�DWWRUQH\V�ZLOO�EH�

PDNLQJ�FHUWDLQ�VHQWHQFLQJ�UHFRPPHQGDWLRQV�WR�PH�DW�WKH�WLPH�RI�

\RXU�VHQWHQFLQJ���7KH�RQO\�WKLQJ�,�ZDQW�\RX�WR�EHDU�LQ�PLQG�

DERXW�WKDW�LV�WKDW�WKRVH�DUH�QRQ�ELQGLQJ�UHFRPPHQGDWLRQV���

0HDQLQJ��,
P�IUHH�WR�DFFHSW�DV�OLWWOH�RU�DV�PXFK�RI�WKRVH�

UHFRPPHQGDWLRQV�DV�,�WKLQN�LW
V�GHVHUYHG�XQGHU�WKH�ODZ�DQG�WKH�

IDFWV�RI�\RXU�FDVH���'RHV�WKDW�PDNH�VHQVH"�

7+(�'()(1'$17���,W�GRHV��VLU��

7+(�&2857���9HU\�JRRG���

7KH�QH[W�SURYLVLRQ�,
G�OLNH�WR�UHYLHZ�ZLWK�\RX�LV�DW�

WKH�YHU\�QH[W�SDJH��SDJH����SDUDJUDSK�����,W
V�HQWLWOHG�

�DSSHDO�ZDLYHUV����

'R�\RX�VHH�ZKDW�,
P�UHIHUULQJ�WR"��

7+(�'()(1'$17���,�GR��VLU��

7+(�&2857���7KDW�SURYLVLRQ�VD\V�WKDW�\RX�XQGHUVWDQG�

WKDW�IHGHUDO�ODZ�DIIRUGV�\RX�WKH�ULJKW�WR�DSSHDO�DQ\�VHQWHQFH�
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,�LPSRVH���+RZHYHU��NQRZLQJ�WKDW��\RX
UH�JLYLQJ�XS�\RXU�ULJKW�

WR�DSSHDO�DQ\�VHQWHQFH�RI�LPSULVRQPHQW�WKDW�GRHV�QRW�H[FHHG�

���PRQWKV���

'R�\RX�VHH�ZKDW�,
P�UHDGLQJ"��

7+(�'()(1'$17���<HV��VLU���

7+(�&2857���2ND\���6R�,�ZDQW�WR�PDNH�VXUH�WKDW�\RX
UH�

XQGHUVWDQGLQJ�DQG�P\�XQGHUVWDQGLQJ�DUH�LQ�OHDJXH���

0\�XQGHUVWDQGLQJ�RI�ZKDW�WKDW�PHDQV�LV�LI�,�LPSRVH�D�

VHQWHQFH�RI����PRQWKV�RU�VRPHWKLQJ�OHVV�WKDQ����PRQWKV��\RX�

ZRXOG�QRW�KDYH�WKH�ULJKW�WR�DSSHDO�WKDW�W\SH�RI�VHQWHQFH���

,V�WKDW�\RXU�XQGHUVWDQGLQJ"��

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���&RQYHUVHO\��LI�,�KDSSHQ�WR�LPSRVH�D�

VHQWHQFH�RI����PRQWKV�DQG�D�GD\�RU�VRPHWKLQJ�JUHDWHU�WKDQ�

WKDW��\RX�ZRXOG�LQ�IDFW�KDYH�WKH�ULJKW�WR�DSSHDO�WKDW�W\SH�RI�

VHQWHQFH���

,V�WKDW�DOVR�\RXU�XQGHUVWDQGLQJ"��

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���7KDQN�\RX��VLU���7KDW
V�DOO�,�ZDQWHG�WR�

UHYLHZ�ZLWK�UHVSHFW�WR�WKH�SOHD�DJUHHPHQW��

6LU��WKHUH�DUH�DGYLVRU\�6HQWHQFLQJ�&RPPLVVLRQ�

JXLGHOLQHV�WKDW�ZLOO�DIIHFW�\RXU�VHQWHQFH���$QG�,�KDYH�WZR�GR�

WZR�WKLQJV��JHQHUDOO\�VSHDNLQJ���2QH�LV��,�KDYH�WR�ILJXUH�RXW�

ZKDW�WKH�JXLGHOLQH�UDQJH�LV�LQ�\RXU�FDVH���,�DP�UHTXLUHG�WR�

FRQVLGHU�WKDW�UDQJH��DOWKRXJK��LW
V�QRW�ELQGLQJ�RQ�PH���$QG�
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,
P�DOVR�UHTXLUHG�WR�FRQVLGHU�DOO�RI�WKH�RWKHU�VHQWHQFLQJ�

IDFWRUV�WKDW�\RX�ZLOO�RIWHQ�KHDU�WKH�ODZ\HUV�UHIHU�WR�DV�

�����D��IDFWRUV���$QG�WKDW
V�DOO�TXLWH�D�PRXWKIXO��0U��6DP���

0\�RQO\�TXHVWLRQ�WR�\RX�DERXW�DOO�RI�WKDW�LV��KDYH�

\RX�DQG�0V��'UDNH�GLVFXVVHG�KRZ�WKRVH�IDFWRUV�PD\�DIIHFW�\RXU�

VHQWHQFH"��

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���$UH�\RX�LQ�SDLQ�ZKLOH�VWDQGLQJ�RU�LQ�

GLVFRPIRUW"��

7+(�'()(1'$17���1R��

7+(�&2857���$UH�\RX�VXUH"��

7+(�'()(1'$17���<HV��

7+(�&2857���$OO�ULJKW���,�WKRXJKW�\RX�ZHUH�OHDQLQJ�WR�

RQH�VLGH���,�GRQ
W�ZDQW�WR�\RX�VWDQG�LI�LW
V�XQFRPIRUWDEOH�

IRU����

7+(�'()(1'$17���,�KDYH�D�EDG�OHJ�EXW�LW�GRHVQ
W�KXUW���

,W
V�MXVW�,
P�VWDQGLQJ�IXQQ\��

7+(�&2857���,I�\RX
UH�LQ�DQ\�GLVFRPIRUW�RU�SDLQ��

\RX
UH�IUHH�WR�VLW�ZKLOH�DQVZHULQJ�P\�TXHVWLRQV��

7+(�'()(1'$17���2ND\���

7+(�&2857���9HU\�JRRG��

7+(�'()(1'$17���7KDQN�\RX��

7+(�&2857���0U��6DP��,�GRQ
W�NQRZ�ZKDW�WKH�JXLGHOLQHV�

DUH�LQ�\RXU�FDVH�XQWLO�,
P�DEOH�WR�UHDG�D�SUHVHQWHQFH�

LQYHVWLJDWLRQ�UHSRUW�RU�D�SUHVHQWHQFH�UHSRUW���7KDW
V�D�IDLUO\�
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FRPSUHKHQVLYH�UHSRUW�WKDW�WKH�SUREDWLRQ�RIILFH�ZLOO�DXWKRU�IRU�

DOO�RI�XV�WR�UHDG���$IWHU�WKDW�LV�GRQH��,
OO�JLYH�\RX�DQG�0V��

'UDNH�DQG�0U��/L]RWWH�DQ�RSSRUWXQLW\�DOO�WR�REMHFW�WR�DQ\�RI�

WKH�LQIRUPDWLRQ�WKDW�LV�FRQWDLQHG�LQ�WKDW�UHSRUW���7R�WKH�

H[WHQW�WKDW�WKRVH�REMHFWLRQV�FDQ
W�EH�UHVROYHG�E\�DJUHHPHQW��

DQG�YHU\�RIWHQ�WKH\�FDQ��,
OO�UHVROYH�DQ\�UHPDLQLQJ�REMHFWLRQV�

XVXDOO\�DW�WKH�WLPH�RI�\RXU�VHQWHQFLQJ�KHDULQJ���,W
V�

LPSRUWDQW�WKDW�\RX�XQGHUVWDQG�,�PD\�QRW�IROORZ�WKH�JXLGHOLQH�

UDQJH���,�PD\�LPSRVH�D�VHQWHQFH�WKDW�LV�OHVV�VHYHUH�WKDQ�WKDW�

FDOOHG�IRU�E\�WKH�JXLGHOLQHV�RU�D�VHQWHQFH�WKDW�LV�PRUH�VHYHUH�

WKDQ�WKDW�FDOOHG�IRU�E\�WKH�JXLGHOLQHV���

,I�,�KDSSHQ�WR�LPSRVH�D�VHQWHQFH�WKDW�LV�PRUH�VHYHUH�

WKDQ�WKH�JXLGHOLQH�UDQJH��LW
V�LPSRUWDQW�DOVR�WKDW�\RX�NQRZ�

WKDW�ZRXOG�QRW�EH�D�UHDVRQ�IRU�\RX�WR�EH�SHUPLWWHG�WR�ZLWKGUDZ�

\RXU�JXLOW\�SOHD���'R�\RX�XQGHUVWDQG�WKDW"��

7+(�'()(1'$17���<HV��VLU��

7+(�&2857���9HU\�JRRG�

%RWK�\RX�DQG�WKH�JRYHUQPHQW�KDYH�WKH�ULJKW�WR�DSSHDO�

DQ\�VHQWHQFH�,�LPSRVH��XQOHVV�WKDW�ULJKW�KDV�EHHQ�OLPLWHG�E\�

WKH�ZULWWHQ�SOHD�DJUHHPHQW�WKDW�ZH�UHYLHZHG�WRJHWKHU���<RX
OO�

EH�UHTXLUHG�WR�VHUYH�LQ�D�MDLO�RU�SULVRQ�DOO�RI�DQ\�

LPSULVRQPHQW�WHUP�,�LPSRVH�H[FHSW�IRU�JRRG�WLPH�GHGXFWLRQV���

$VLGH�IURP�WKH�ZULWWHQ�SOHD�DJUHHPHQW�WKDW�ZH�UHYLHZHG�

WRJHWKHU��0U��6DP��KDV�DQ\RQH�PDGH�DQ\�SURPLVH�WR�\RX�LQ�DQ�

HIIRUW�WR�JHW�\RX�WR�SOHDG�JXLOW\"��
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7+(�'()(1'$17���1R��VLU�

7+(�&2857���+DV�DQ\RQH�PDGH�DQ\�SURPLVH�WR�\RX�DV�WR�

ZKDW�VHQWHQFH�,
OO�LPSRVH"��

7+(�'()(1'$17���1R��VLU��

7+(�&2857���+DV�DQ\RQH�PDGH�DQ\�SURPLVH�WR�\RX�DV�WR�

ZKDW�WKH�SURVHFXWRU
V�VHQWHQFLQJ�UHFRPPHQGDWLRQ�ZLOO�EH�RWKHU�

WKDQ�ZKDW�LV�FRQWDLQHG�LQ�WKH�SOHD�DJUHHPHQW"��

7+(�'()(1'$17���1R��VLU��

7+(�&2857���$QG�WKHQ�,
P�JRLQJ�WR�DVN�\RX�IRU�WKH�

YHU\�ODVW�WLPH��0U��6DP��GR�\RX�VWLOO�FKRRVH�WR�SOHDG�JXLOW\�

WR�&RXQW���RI�WKH�LQGLFWPHQW"��

7+(�'()(1'$17���,�GR��VLU��

7+(�&2857���0V��'UDNH��GR�\RX�VWLOO�UHFRPPHQG�,�

DFFHSW�WKH�SOHD"��

06��'5$.(���<HV��\RXU�+RQRU��

7+(�&2857���7KDQN�\RX���

0U��6DP��,�ILQG�WKDW�\RX
YH�XQGHUVWRRG�P\�TXHVWLRQV�

DQG�SURYLGHG�DSSURSULDWH�UHVSRQVHV���,W
V�DSSDUHQW�WR�PH�WKDW�

\RX
UH�QRW�XQGHU�WKH�LQIOXHQFH�RI�DQ\�VXEVWDQFH�WKDW�PLJKW�

RWKHUZLVH�DIIHFW�\RXU�MXGJPHQW���<RX�DFNQRZOHGJH�WKDW�\RX�DUH�

LQ�IDFW�JXLOW\�DV�FKDUJHG�LQ�&RXQW���RI�WKH�LQGLFWPHQW���<RX�

NQRZ�RI�\RXU�ULJKW�WR�D�WULDO�DQG�WKH�DVVRFLDWHG�ULJKWV�ZLWK�

WKH�ULJKW�WR�WULDO���<RX�NQRZ�WKH�PD[LPXP�SRVVLEOH�SXQLVKPHQW�

WKDW�PD\�EH�LPSRVHG�LI�\RX�ZHUH�FRQYLFWHG���$QG�,�DOVR�ILQG�

WKDW�\RX
YH�QRW�EHHQ�FRHUFHG�EXW�WKDW�\RX�KDYH�YROXQWDULO\�DQG�
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8QLWHG�6WDWHV�'LVWULFW�&RXUW
'LVWULFW�RI�0DLQH

��

NQRZLQJO\�SOHDGHG�JXLOW\�WR�&RXQW���RI�WKH�LQGLFWPHQW���,��

WKHUHIRUH��DFFHSW�\RXU�JXLOW\�SOHD�DQG�DGMXGLFDWH�\RX�JXLOW\���

,
P�DOVR�RUGHULQJ�WKH�SUHSDUDWLRQ�RI�WKH�SUHVHQWHQFH�

LQYHVWLJDWLRQ�UHSRUW���$�YHU\�TXLFN�ZRUG�DERXW�WKDW��0U��6DP���

$V�\RX�PD\�KDYH�JDWKHUHG�E\�QRZ��WKDW
V�WKH�PRVW�LPSRUWDQW�

GRFXPHQW�,
OO�KDYH�DYDLODEOH�WR�PH�DV�,�WKLQN�DERXW�D�IDLU�DQG�

MXVW�VHQWHQFH�LQ�\RXU�FDVH���,W
V�FULWLFDO�WKDW�\RX��ZKHQ�

SUREDWLRQ�UHDFKHV�RXW�WR�\RX�DQG�\RXU�ODZ\HU�ZLWK�TXHVWLRQV�

DERXW�LQIRUPDWLRQ�WKDW�ZLOO�ILQG�LWV�ZD\�LQWR�WKDW�UHSRUW��

WKDW�\RX�EH�DV�FDQGLG�DQG�IRUWKULJKW�DV�\RX�FDQ�EH�VR�WKDW�,�

KDYH�WKH�YHU\�EHVW�LQIRUPDWLRQ�LQ�WKDW�UHSRUW�VSHFLILFDOO\�

DERXW�\RX���'R�\RX�XQGHUVWDQG"

7+(�'()(1'$17���,�GR��VLU��

7+(�&2857���9HU\�JRRG�

0U��/L]RWWH��DQ\WKLQJ�HOVH�IURP�WKH�JRYHUQPHQW�WKLV�

PRUQLQJ"��

05��/,=277(���2QO\�RQH�PDWWHU��\RXU�+RQRU��

7+(�&2857���<HV��

05��/,=277(���7KH�ILUHDUP�DQG�DPPXQLWLRQ�ZHUH�ERWK�

DGPLQLVWUDWLYHO\�IRUIHLWHG�LQ�'HFHPEHU�RI�ODVW�\HDU���

$FWXDOO\��'HFHPEHU�RI��������,�FRUUHFW�P\VHOI���,�VHHN�OHDYH�

RI�WKH�&RXUW�WR�GLVPLVV�WKH�IRUIHLWXUH�DOOHJDWLRQ�IURP�WKH�

LQGLFWPHQW��SOHDVH��

7+(�&2857���,�WDNH�LW�QR�REMHFWLRQ�WR�WKDW��0V��

'UDNH"��
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8QLWHG�6WDWHV�'LVWULFW�&RXUW
'LVWULFW�RI�0DLQH

��

06��'5$.(���1R��\RXU�+RQRU��

7+(�&2857���'LVPLVVHG���

$Q\WKLQJ�HOVH��0U��/L]RWWH"��

05��/,=277(���1R���7KDQN�\RX��\RXU�+RQRU��

7+(�&2857���7KDQN�\RX�

0V��'UDNH"��

06��'5$.(���1R��\RXU�+RQRU���7KDQN�\RX��

7+(�&2857���7KDQN�\RX��0U��6DP���*RRG�OXFN�WR�\RX���

:H
OO�VHH�\RX�DW�VHQWHQFLQJ���

&RXUW
V�LQ�UHFHVV��

7+(�'(387<�&2857�&/(5.���$OO�ULVH�

�&RXUW�FRQFOXGHV�DW�������D�P��

�

�����������
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