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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934 (Amendment No. 1)

Southwall Technologies Inc.
(Name of Issuer)

Common Stock
(Title of Class of Securities)

                                                                                      _______844909200_________
(CUSIP Number)

David Goldman
GAMCO Investors, Inc.
One Corporate Center

Rye, New York 10580-1435
(914) 921-5000

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

______________________November 23, 2011________________________
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box  .
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CUSIP No. 844909200
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
Gabelli Funds, LLC                                                         I.D. No.  13-4044523

2 Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
   None

      5 Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)  X

6 Citizenship or place of organization
   New York

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

None (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

13 Percent of class represented by amount in row (11)

0.00%

14 Type of reporting person (SEE INSTRUCTIONS)
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CUSIP No. 844909200
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
GAMCO Asset Management, Inc.                                 I.D. No.  13-4044521

2 Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
 None

5 Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

6 Citizenship or place of organization
   New York

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

None (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

13 Percent of class represented by amount in row (11)

0.00%

14 Type of reporting person (SEE INSTRUCTIONS)
    IA, CO
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CUSIP No. 844909200
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
Gabelli Securities, Inc.                                                                I.D. No.  13-3379374

2 Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
None

5 Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

6 Citizenship or place of organization
   Delaware

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

None (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

13 Percent of class represented by amount in row (11)

0.00%

14 Type of reporting person (SEE INSTRUCTIONS)
    HC, CO, IA
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CUSIP No. 844909200
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
GGCP, Inc.                                                                                                                              I.D.
No.  13-3056041

2 Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
None

5 Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

6 Citizenship or place of organization
Wyoming

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None  (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None  (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

None  (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

13 Percent of class represented by amount in row (11)

0.00%

14 Type of reporting person (SEE INSTRUCTIONS)
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CUSIP No. 844909200
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
GAMCO Investors, Inc.                                                                                                           I.D.
No.  13-4007862
Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
None

5 Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

6 Citizenship or place of organization
  New York

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None  (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None  (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

None  (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

13 Percent of class represented by amount in row (11)

0.00%

14 Type of reporting person (SEE INSTRUCTIONS)
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CUSIP No. 844909200
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
Mario J. Gabelli

2 Check the appropriate box if a member of a group (SEE INSTRUCTIONS) (a)

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
None

5 Check box if disclosure of legal proceedings is required pursuant to items 2 (d) or 2 (e)

6 Citizenship or place of organization
   USA

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None  (Item 5)

: 8
:
:
:

The tax consequences of an investment in your notes are
uncertain, both as to the timing and character of any
inclusion in income in respect of your notes.
The Internal Revenue Service announced on December
7, 2007 that it is considering issuing guidance regarding
the proper U.S. federal income tax treatment of an
instrument such as your notes, and any such guidance
could adversely affect the tax treatment and the value of
your notes. Among other things, the Internal Revenue
Service may decide to require the holders to accrue
ordinary income on a current basis and recognize
ordinary income on payment at maturity, and could
subject non-U.S. investors to withholding tax.
Furthermore, in 2007, legislation was introduced in
Congress that, if enacted, would have required holders
that acquired instruments such as your notes after the bill
was enacted to accrue interest income over the term of
such instruments even though there will be no interest
payments over the term of such instruments. It is not
possible to predict whether a similar or identical bill will
be enacted in the future, or whether any such bill would
affect the tax treatment of your notes. We describe these
developments in more detail under “Supplemental
Discussion of Federal Income Tax Consequences” on
page S-41 of the accompanying product supplement no.
1,738. You should consult your tax advisor about this
matter. Except to the extent otherwise provided by law,
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GS Finance Corp. intends to continue treating the notes
for U.S. federal income tax purposes in accordance with
the treatment described under “Supplemental Discussion
of Federal Income Tax Consequences” on page S-41 of
the accompanying product supplement no. 1,738 unless
and until such time as Congress, the Treasury
Department or the Internal Revenue Service determine
that some other treatment is more appropriate.
United States Alien Holders Should Consider the
Withholding Tax Implications of Owning the Notes
The Treasury Department has issued regulations under
which amounts paid or deemed paid on certain financial
instruments (“871(m) financial instruments”) that are
treated as attributable to U.S.-source dividends could be
treated, in whole or in part depending on the
circumstances, as a “dividend equivalent” payment that is
subject to tax at a rate of 30% (or a lower rate under an
applicable treaty), which in the case of any amounts a
United States alien holder receives upon the sale,
exchange or maturity of the notes, could be collected via
withholding. If these regulations were to apply to the
notes, we may be required to withhold such taxes if any
U.S.-source dividends are paid on the stocks included in
the underlier during the term of the notes. We could also
require a United States alien holder to make
certifications (e.g., an applicable Internal Revenue
Service Form W-8) prior to the maturity of the notes in
order to avoid or minimize withholding obligations, and
we could withhold accordingly (subject to the United
States alien holder’s potential right to claim a refund from
the Internal Revenue Service) if such certifications were
not received or were not satisfactory. If withholding was
required, we would not be required to pay any additional
amounts with respect to amounts so withheld. These
regulations generally will apply to 871(m) financial
instruments (or a combination of financial instruments
treated as having been entered into in connection with
each other) issued (or significantly modified and treated
as retired and reissued) on or after January 1, 2021, but
will also apply to certain 871(m) financial instruments
(or a combination of financial instruments treated as
having been entered into in connection with each other)
that have a delta (as defined in the applicable Treasury
regulations) of one and are issued (or significantly
modified and treated as retired and reissued) on or after
January 1, 2017. In addition, these regulations will not
apply to financial instruments that reference a “qualified
index” (as defined in the regulations). We have
determined that, as of the issue date of your notes, your
notes will not be subject to withholding under these
rules. In certain limited circumstances, however, you
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should be aware that it is possible for United States alien
holders to be liable for tax under these rules with respect
to a combination of transactions treated as having been
entered into in connection with each other even when no
withholding is required. You should consult your tax
advisor concerning these regulations, subsequent official
guidance and regarding any other possible alternative
characterizations of your notes for U.S. federal income
tax purposes.

PS-13
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Foreign Account Tax Compliance Act (FATCA)
Withholding May Apply to Payments on Your Notes,
Including as a Result of the Failure of the Bank or
Broker Through Which You Hold the Notes to Provide
Information to Tax Authorities
Please see the discussion under “United States Taxation —
Taxation of Debt Securities — Foreign Account Tax
Compliance Act (FATCA) Withholding” in the
accompanying prospectus for a description of the
applicability of FATCA to payments made on your
notes. The discussion in that section is hereby modified
to reflect regulations proposed by the Treasury
Department indicating its intent to eliminate the
requirements under FATCA of withholding on gross
proceeds from the sale, exchange, maturity or other
disposition of relevant financial instruments. The
Treasury Department has indicated that taxpayers may
rely on these proposed regulations pending their
finalization.

PS-14
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THE UNDERLIER
The S&P 500® Index includes a representative sample of
500 leading companies in leading industries of the U.S.
economy. The S&P 500® Index is calculated, maintained
and published by S&P Dow Jones Indices LLC (“S&P”).
As of July 31, 2017, companies with multiple share class
lines are no longer eligible for inclusion in the S&P
500® Index. Constituents of the S&P 500® Index prior to
July 31, 2017 with multiple share class lines will be
grandfathered in and continue to be included in the S&P
500® Index. If an S&P 500® Index constituent
reorganizes into a multiple share class line structure, that
company will be reviewed for continued inclusion in the
S&P 500® Index at the discretion of the S&P Index
Committee. Also as of July 31, 2017, the criteria
employed by S&P for purposes of making additions to
the S&P 500® Index were changed as follows:

●

with respect to the “U.S. company” criterion, (i) the IEX
was added as an “eligible exchange” for the primary listing
of the relevant company’s common stock and (ii) the
former “corporate governance structure consistent with
U.S. practice” requirement was removed; and

●

with respect to constituents of the S&P MidCap 400®
Index and the S&P SmallCap 600® Index that are being
considered for addition to the S&P 500® Index, the
financial viability, public float and/or liquidity eligibility
criteria no longer need to be met if the S&P Index
Committee decides that such an addition will enhance
the representativeness of the S&P 500® Index as a
market benchmark.
As of February 25, 2019, the 500 companies included in
the S&P 500® Index were divided into eleven Global
Industry Classification Sectors. The Global Industry
Classification Sectors include (with the approximate
percentage currently included in such sectors indicated
in parentheses): Communication Services (10.08%),
Consumer Discretionary (9.92%), Consumer Staples
(7.09%), Energy (5.42%), Financials (13.31%), Health
Care (14.92%), Industrials (9.76%), Information
Technology (20.58%), Materials (2.72%), Real Estate
(2.97%) and Utilities (3.23%). (Sector designations are
determined by the underlier sponsor using criteria it has
selected or developed. Index sponsors may use very
different standards for determining sector designations.
In addition, many companies operate in a number of
sectors, but are listed in only one sector and the basis on
which that sector is selected may also differ. As a result,
sector comparisons between indices with different index
sponsors may reflect differences in methodology as well
as actual differences in the sector composition of the
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indices.) As of the close of business on September 21,
2018, S&P and MSCI, Inc. updated the Global Industry
Classification Sector structure. Among other things, the
update broadened the Telecommunications Services
sector and renamed it the Communication Services
sector. The renamed sector includes the previously
existing Telecommunication Services Industry group, as
well as the Media Industry group, which was moved
from the Consumer Discretionary sector and renamed
the Media & Entertainment Industry group. The Media
& Entertainment Industry group contains three
industries: Media, Entertainment and Interactive Media
& Services. The Media industry continues to consist of
the Advertising, Broadcasting, Cable & Satellite and
Publishing sub-industries. The Entertainment industry
contains the Movies & Entertainment sub-industry
(which includes online entertainment streaming
companies in addition to companies previously classified
in such industry prior to September 21, 2018) and the
Interactive Home Entertainment sub-industry (which
includes companies previously classified in the Home
Entertainment Software sub-industry prior to September
21, 2018 (when the Home Entertainment Software
sub-industry was a sub-industry in the Information
Technology sector)), as well as producers of interactive
gaming products, including mobile gaming applications).
The Interactive Media & Services industry and
sub-industry includes companies engaged in content and
information creation or distribution through proprietary
platforms, where revenues are derived primarily through
pay-per-click advertisements, and includes search
engines, social media and networking platforms, online
classifieds and online review companies. The Global
Industry Classification Sector structure changes are
effective for the S&P 500® Index as of the open of
business on September 24, 2018 to coincide with the
September 2018 quarterly rebalancing.
The above information supplements the description of
the underlier found in the accompanying general terms
supplement no. 1,734. This information was derived
from information prepared by the underlier sponsor,
however, the percentages we have listed above are
approximate and may not match the information
available on the underlier sponsor’s website due to
subsequent corporate actions or other activity relating to
a particular stock. For more details about the underlier,
the underlier sponsor and license agreement between the
underlier sponsor and the issuer, see “The Underliers —
S&P 500® Index” on page S-40 of the accompanying
general terms supplement no. 1,734.

Edgar Filing: SOUTHWALL TECHNOLOGIES INC /DE/ - Form SC 13D/A

18



The S&P 500® Index is a product of S&P Dow Jones
Indices LLC, and has been licensed for use by GS
Finance Corp. (“Goldman”). Standard & Poor’s® and S&P®
are registered trademarks of Standard & Poor’s Financial
Services LLC; Dow Jones® is a registered trademark of
Dow Jones Trademark Holdings LLC (“Dow Jones”) and
these trademarks have been licensed for use by S&P
Dow Jones Indices LLC and sublicensed for certain
purposes by Goldman. Goldman’s notes are not
sponsored, endorsed, sold or promoted by S&P Dow
Jones Indices LLC,

PS-15
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Dow Jones, Standard & Poor’s Financial Services LLC or
any of their respective affiliates and neither S&P Dow
Jones Indices LLC, Dow Jones, Standard & Poor’s
Financial Services LLC or any of their respective
affiliates make any representation regarding the
advisability of investing in such notes.

PS-16

Edgar Filing: SOUTHWALL TECHNOLOGIES INC /DE/ - Form SC 13D/A

20



Table of Contents
Historical Closing Levels of the Underlier
The closing level of the underlier has fluctuated in the
past and may, in the future, experience significant
fluctuations. Any historical upward or downward trend
in the closing level of the underlier during the period
shown below is not an indication that the underlier is
more or less likely to increase or decrease at any time
during the life of your notes.
You should not take the historical levels of the underlier
as an indication of the future performance of the
underlier. We cannot give you any assurance that the
future performance of the underlier or the underlier
stocks will result in your receiving an amount greater
than the outstanding face amount of your notes on the
stated maturity date.
Neither we nor any of our affiliates make any
representation to you as to the performance of the
underlier. Before investing in the offered notes, you
should consult publicly available information to
determine the levels of the underlier between the date of
this pricing supplement and the date of your purchase of
the offered notes. The actual performance of the
underlier over the life of the offered notes, as well as the
cash settlement amount, may bear little relation to the
historical closing levels shown below.
The graph below shows the daily historical closing
levels of the underlier from January 1, 2008 through
February 25, 2019. We obtained the closing levels in the
graph below from Bloomberg Financial Services,
without independent verification.

Historical Performance of the S&P 500® Index

PS-17
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SUPPLEMENTAL DISCUSSION OF U.S. FEDERAL
INCOME TAX CONSEQUENCES
You will be obligated pursuant to the terms of the notes —
in the absence of a change in law, an administrative
determination or a judicial ruling to the contrary — to
characterize each note for all tax purposes as a pre-paid
derivative contract in respect of the underlier, as
described under “Supplemental Discussion of Federal
Income Tax Consequences” on page S-41 of the
accompanying product supplement no. 1,738. Pursuant
to this approach, it is the opinion of Sidley Austin llp
that upon the sale, exchange or maturity of your notes, it
would be reasonable for you to recognize capital gain or
loss equal to the difference, if any, between the amount
of cash you receive at such time and your tax basis in
your notes. Pursuant to Treasury regulations, Foreign
Account Tax Compliance Act (FATCA) withholding (as
described in “United States Taxation — Taxation of Debt
Securities — Foreign Account Tax Compliance Act
(FATCA) Withholding” in the accompanying prospectus)
will generally apply to obligations that are issued on or
after July 1, 2014; therefore, the notes will generally be
subject to the FATCA withholding rules. Pursuant to
recently proposed regulations, the Treasury Department
has indicated its intent to eliminate the requirements
under FATCA of withholding on gross proceeds from
the sale, exchange, maturity or other disposition of
relevant financial instruments. The Treasury Department
has indicated that taxpayers may rely on these proposed
regulations pending their finalization.
SUPPLEMENTAL PLAN OF DISTRIBUTION;
CONFLICTS OF INTEREST
See “Supplemental Plan of Distribution” on page S-49 of
the accompanying product supplement no. 1,738 and
“Plan of Distribution — Conflicts of Interest” on page 94 of
the accompanying prospectus. GS Finance Corp.
estimates that its share of the total offering expenses,
excluding underwriting discounts and commissions, will
be approximately $10,000.
GS Finance Corp. will sell to GS&Co., and GS&Co. will
purchase from GS Finance Corp., the aggregate face
amount of the offered notes specified on the front cover
of this pricing supplement. GS&Co. proposes initially to
offer the notes to the public at the original issue price set
forth on the cover page of this pricing supplement, and
to certain securities dealers at such price less a
concession not in excess of 3.5% of the face amount.
GS&Co. is an affiliate of GS Finance Corp. and The
Goldman Sachs Group, Inc. and, as such, will have a
“conflict of interest” in this offering of notes within the
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meaning of Financial Industry Regulatory Authority,
Inc. (FINRA) Rule 5121. Consequently, this offering of
notes will be conducted in compliance with the
provisions of FINRA Rule 5121. GS&Co. will not be
permitted to sell notes in this offering to an account over
which it exercises discretionary authority without the
prior specific written approval of the account holder.
We will deliver the notes against payment therefor in
New York, New York on February 28, 2019. Under Rule
15c6-1 of the Securities Exchange Act of 1934, trades in
the secondary market generally are required to settle in
two business days, unless the parties to any such trade
expressly agree otherwise. Accordingly, purchasers who
wish to trade notes on any date prior to two business
days before delivery will be required to specify
alternative settlement arrangements to prevent a failed
settlement.
We have been advised by GS&Co. that it intends to
make a market in the notes. However, neither GS&Co.
nor any of our other affiliates that makes a market is
obligated to do so and any of them may stop doing so at
any time without notice. No assurance can be given as to
the liquidity or trading market for the notes.
The notes will not be listed on any securities exchange
or interdealer quotation system.

PS-18
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VALIDITY OF THE NOTES AND GUARANTEE
In the opinion of Sidley Austin LLP, as counsel to GS
Finance Corp. and The Goldman Sachs Group, Inc.,
when the notes offered by this pricing supplement have
been executed and issued by GS Finance Corp., the
related guarantee offered by this pricing supplement has
been executed and issued by The Goldman Sachs Group,
Inc., and such notes have been authenticated by the
trustee pursuant to the indenture, and such notes and the
guarantee have been delivered against payment as
contemplated herein, (a) such notes will be valid and
binding obligations of GS Finance Corp., enforceable in
accordance with their terms, subject to applicable
bankruptcy, insolvency and similar laws affecting
creditors’ rights generally, concepts of reasonableness
and equitable principles of general applicability
(including, without limitation, concepts of good faith,
fair dealing and the lack of bad faith), provided that such
counsel expresses no opinion as to the effect of
fraudulent conveyance, fraudulent transfer or similar
provision of applicable law on the conclusions expressed
above and (b) such related guarantee will be a valid and
binding obligation of The Goldman Sachs Group, Inc.,
enforceable in accordance with its terms, subject to
applicable bankruptcy, insolvency and similar laws
affecting creditors' rights generally, concepts of
reasonableness and equitable principles of general
applicability (including, without limitation, concepts of
good faith, fair dealing and the lack of bad faith),
provided that such counsel expresses no opinion as to the
effect of fraudulent conveyance, fraudulent transfer or
similar provision of applicable law on the conclusions
expressed above. This opinion is given as of the date
hereof and is limited to the laws of the State of New
York and the General Corporation Law of the State of
Delaware as in effect on the date hereof. In addition, this
opinion is subject to customary assumptions about the
trustee’s authorization, execution and delivery of the
indenture and the genuineness of signatures and certain
factual matters, all as stated in the letter of such counsel
dated July 10, 2017, which has been filed as Exhibit 5.6
to the registration statement on Form S-3 filed with the
Securities and Exchange Commission by GS Finance
Corp. and The Goldman Sachs Group, Inc. on July 10,
2017.

PS-19
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We have not authorized anyone to provide any
information or to make any representations other than
those contained or incorporated by reference in this
pricing supplement, the accompanying product
supplement no. 1,738, the accompanying general terms
supplement no. 1,734, the accompanying prospectus
supplement or the accompanying prospectus. We take no
responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give
you. This pricing supplement, the accompanying product
supplement no. 1,738, the accompanying general terms
supplement no. 1,734, the accompanying prospectus
supplement and the accompanying prospectus is an offer
to sell only the notes offered hereby, but only under
circumstances and in jurisdictions where it is lawful to
do so. The information contained in this pricing
supplement, the accompanying product supplement no.
1,738, the accompanying general terms supplement no.
1,734, the accompanying prospectus supplement and the
accompanying prospectus is current only as of the
respective dates of such documents.
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