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Three Months Ended Six Months Ended
June 30, June 30,

Percent Percent
2009 2008 Change 2009 2008 Change

Revenues
    Electronic payment processing services $ 235,936          247,455          (4.7)             % $ 468,056   493,124   (5.1)        %
    Merchant acquiring services 69,694            65,607            6.2              135,171   127,321   6.2         
    Other services 45,091            49,993            (9.8)             92,941     95,740     (2.9)        
      Revenues before reimbursable items 350,721          363,055          (3.4)             696,168   716,185   (2.8)        
    Reimbursable items 61,272            66,575            (8.0)             124,759   133,270   (6.4)        
       Total revenues 411,993          429,630          (4.1)             820,927   849,455   (3.4)        

Expenses
    Salaries & other personnel expense 148,509          144,304          2.9              292,851   289,529   1.1         
    Net technology & facilities expense 72,935            74,225            (1.7)             146,921   146,481   0.3         
    Spin related expenses -                  1,255              (100.0)         -           8,150       (100.0)    
    Other operating expenses 46,498            46,423            0.2              95,502     89,082     7.2         
       Expenses before reimbursable items 267,942          266,207          0.7              535,274   533,242   0.4         
    Reimbursable items 61,272            66,575            (8.0)             124,759   133,270   (6.4)        
       Total operating expenses 329,214          332,782          (1.1)             660,033   666,512   (1.0)        

Operating income 82,779            96,848            (14.5)           160,894   182,943   (12.1)      

Nonoperating (expense) income (2,278)             (429)                nm (3,737)      852          nm

Income from continuing operations before income
taxes, noncontrolling interests and equity in income of 
of equity investments 80,501            96,419            (16.5)           157,157   183,795   (14.5)      

Income taxes 29,229            33,981            (14.0)           56,644     66,888     (15.3)      
Income from continuing operations before noncontrolling
   interests and equity in income of equity investments 51,272            62,438            (17.9)           100,513   116,907   (14.0)      

Equity in income of equity investments 1,626              1,109              46.6            2,669       3,271       (18.4)      
Income from continuing operations, net of tax 52,898            63,547            (16.8)           103,182   120,178   (14.1)      
(Loss) income from discontinued operations, net of tax 1,120              234                 nm (2,223)      467          nm

Net income 54,018            63,781            (15.3)           100,959   120,645   (16.3)      
Net income attributable to the noncontrolling interests (571)                (697)                18.1            (986)         (947)         (4.1)        

Net income attributable to TSYS $ 53,447            63,084            (15.3)           % $ 99,973     119,698   (16.5)      %

Basic earnings per share:
Income from continuing operations to TSYS 
  common shareholders* $ 0.27 0.32 (16.4)           % $ 0.52 0.60 (13.8)      %

(Loss) income from discontinued operations to TSYS
  common shareholders* 0.01 0.00 nm (0.01) 0.00 nm

Net income attributable to TSYS common shareholders* $ 0.27 0.32 (14.9)           % $ 0.51 0.60 (16.0)      %

Diluted earnings per share:
Income from continuing operations to TSYS 
  common shareholders* $ 0.27 0.32 (16.2)           % $ 0.52 0.60 (13.7)      %

(Loss) income from discontinued operations to TSYS
  common shareholders* 0.01 0.00 nm (0.01) 0.00 nm

Net income attributable to TSYS common shareholders* $ 0.27 0.32 (14.8)           % $ 0.51 0.60 (15.9)      %

Dividends declared per share $ 0.07                0.07                $ 0.14         0.14         

Amounts attributable to TSYS common shareholders:
  Income from continuing operations, net of tax $ 52,327            62,850            $ 102,196   119,231   
  (Loss) income from discontinued operations, net of tax 1,120              234                 (2,223)      467          
  Net income $ 53,447 63,084 $ 99,973 119,698

nm = not meaningful
     
Note: Certain amounts have been reclassified to conform with the presentation adopted in 2009.

          * Basic and diluted EPS amounts for continuing operations and net income do not total due to rounding.

          Basic and diluted EPS is computed based on the two-class method in accordance
          with FSP EITF 03-6-1.  EPS for 2009 and 2008 have been recast to show retroactive
          adoption of FSP EITF 03-6-1.

(in thousands, except per share data)

- more -

TSYS
Financial Highlights

(unaudited)
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Common Participating Common Participating Common Participating Common Participating
Stock Securities Stock Securities Stock Securities Stock Securities

Basic Earnings per share:
   Net income $ 53,447            63,084       99,973       119,698  

   Less income allocated to nonvested awards (413)               413              (566)           566                 (816)           816              (1,003)     1,003           

      Net income allocated to common stock for 
         EPS calculation ( a ) $ 53,034            413              62,518       566                 99,157       816              118,695  1,003           

Average common shares outstanding ( b ) 195,634          1,530           196,281     1,781              195,466     1,614           196,513  1,665           

Average common shares and participating securities 197,164          198,062     197,080     198,178  

Basic Earnings per share ( a )/( b ) $ 0.27                0.27             0.32           0.32                0.51           0.51             0.60        0.60             

Diluted Earnings per share:

   Net income $ 53,447            63,084       99,973       119,698  
   Less income allocated to nonvested awards (413)               413              (565)           565                 (815)           815              (1,000)     1,000           
      Net income allocated to common stock for 
         EPS calculation ( c ) $ 53,034            413              62,519       565                 99,158       815              118,698  1,000           

Average common shares outstanding 195,634          1,530           196,281     1,781              195,466     1,614           196,513  1,665           

Increase due to assumed issuance of shares related
  to common equivalent shares outstanding 351                 689            358            680         

Average common and common 
  equivalent shares outstanding ( d ) 195,985          1,530           196,970     1,781              195,824     1,614           197,193  1,665           

Average common and common 
  equivalent shares and participating securities 197,515          198,751     197,438     198,858  

Diluted Earnings per share ( c )/( d ) $ 0.27                0.27             0.32           0.32                0.51           0.51             0.60        0.60             

In June 2008, the Financial Accounting Standards Board (FASB) issued FASB Staff Position Emerging Issues Task Force No. 03-6-1 (FSP EITF 03-6-1), "Determining Whether Instruments 
Granted in Share-Based Payment Transactions Are Participating Securities",  and it became effective for TSYS beginning January 1, 2009.  Under this standard, unvested awards of share-
based payments with rights to receive dividends or dividend equivalents, such as our nonvested awards, are considered participating securities for purposes of calculating earnings per 
share (“EPS”).  Under the two-class method required by EITF 03-6-1, a portion of net income is allocated to these participating securities and therefore is excluded from the calculation of 
EPS allocated to common stock, as shown in the table above.  This FSP requires retrospective applications for periods prior to the effective date and as a result, all prior period earnings per 
share data presented herein have been adjusted to conform to these provisions.  

- more -

June 30, 2009 June 30, 2008 June 30, 2009 June 30, 2008
Three Months Ended Three Months Ended Six Months Ended Six Months Ended

TSYS
Earnings Per Share

(unaudited)
(in thousands, except per share data)
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North America International Merchant Spin-Related North America International Merchant Spin-Related
Services Services Services Costs Consolidated Services Services Services Costs Consolidated

Revenues before reimbursable items $ 222,949                  73,283                       62,153                   -                         358,385       232,928                77,032                       58,291                   -                         368,251       
Intersegment revenues (6,707)                     (591)                          (366)                       -                         (7,664)          (4,663)                   (286)                          (247)                       -                         (5,196)          
        Revenues before reimbursable items
              from external customers $ 216,242                  72,692                     61,787                 -                       350,721     228,265               76,746                     58,044                 -                       363,055     

Total revenues $ 264,984                  76,432                       80,338                   -                         421,754       282,686                79,902                       74,567                   -                         437,155       
Intersegment revenues (8,804)                     (591)                          (366)                       -                         (9,761)          (6,992)                   (286)                          (247)                       -                         (7,525)          
        Revenues from external customers $ 256,180                  75,841                     79,972                 -                       411,993     275,694               79,616                     74,320                 -                       429,630     

Depreciation and amortization $ 21,192                    8,776                         8,149                     -                         38,117         24,358                  8,797                         6,682                     -                         39,837         

Intersegment expenses $ 1,633                      (3,584)                       (7,809)                    -                         (9,760)          2,639                    (2,648)                       (7,514)                    -                         (7,523)          

Segment operating income $ 58,177                    9,219                         15,383                   -                         82,779         68,276                  11,741                       18,086                   (1,255)                    96,848         

Income from continuing operations before income 
taxes, noncontrolling interest and equity income
of equity investments 59,341                    5,890                       15,270                 -                       80,501       68,527                 10,867                     18,280                 (1,255)                  96,419       

Income tax expense $ 21,489                    2,513                         5,227                     -                         29,229         23,494                  4,298                         6,637                     (448)                       33,981         

Equity in income of equity investments $ 601                         1,025                         -                         -                         1,626           807                       302                            -                         -                         1,109           

Income from continuing operations $ 38,453                    4,402                         10,043                   -                         52,898         45,840                  6,871                         11,643                   (807)                       63,547         

Identifiable assets 1,471,374               353,547                     219,179                 -                         2,044,100    1,326,835             354,861                     181,556                 -                         1,863,252    
Intersegment eliminations (408,939)                 (352)                          (30)                         -                         (409,321)      (314,768)               (1,716)                       (84)                         -                         (316,568)      
      Total assets 1,062,435               353,195                   219,149               -                       1,634,779  1,012,067            353,145                   181,472               -                       1,546,684  

North America International Merchant Spin-Related North America International Merchant Spin-Related
Services Services Services Costs Consolidated Services Services Services Costs Consolidated

Revenues before reimbursable items $ 446,732                  143,867                     120,359                 -                         710,958       468,788                144,989                     113,420                 -                         727,197       
Intersegment revenues (12,595)                   (1,436)                       (759)                       -                         (14,790)        (9,894)                   (689)                          (429)                       -                         (11,012)        
        Revenues before reimbursable items
              from external customers $ 434,137                  142,431                   119,600               -                       696,168     458,894               144,300                   112,991               -                       716,185     

Total revenues $ 533,773                  150,235                     155,836                 -                         839,844       569,697                149,726                     145,504                 -                         864,927       
Intersegment revenues (16,722)                   (1,436)                       (759)                       -                         (18,917)        (14,354)                 (689)                          (429)                       -                         (15,472)        
        Revenues from external customers $ 517,051                  148,799                   155,077               -                       820,927     555,343               149,037                   145,075               -                       849,455     

Depreciation and amortization $ 44,701                    16,483                       16,235                   -                         77,419         49,090                  16,492                       13,236                   -                         78,818         

Intersegment expenses $ 2,944                      (6,647)                       (15,214)                  -                         (18,917)        5,413                    (6,189)                       (14,694)                  -                         (15,470)        

Segment operating income $ 116,211                  15,223                       29,460                   -                         160,894       138,747                19,186                       33,160                   (8,150)                    182,943       

Income from continuing operations before income 
taxes, noncontrolling interest and equity income
of equity investments 117,396                  10,678                     29,083                 -                       157,157     138,664               19,618                     33,663                 (8,150)                  183,795     

Income tax expense $ 41,082                    5,391                         10,171                   -                         56,644         50,002                  7,212                         12,045                   (2,371)                    66,888         

Equity in income of equity investments $ 1,267                      1,402                         -                         -                         2,669           1,695                    1,576                         -                         -                         3,271           

Income from continuing operations $ 77,581                    6,689                         18,912                   -                         103,182       90,357                  13,982                       21,618                   (5,779)                    120,178       

           States to clients domiciled in the United States or other countries.  Revenues from International Services include electronic payment 
           processing services and other services provided from outside the United States to clients based mainly outside the United States.
           Revenues from Merchant Services include TSYS Acquiring's merchant acquiring and related services.

           Certain amounts have been reclassified to conform with the presentation adopted in 2009.

TSYS
Segment Breakdown

(in thousands)

Three Months Ended June 30, 2009 Three Months Ended June 30, 2008

(unaudited)

-more-

 Note:  Revenues from North America Services include electronic payment processing services and other services provided from the United 

Six Months Ended June 30, 2009 Six Months Ended June 30, 2008
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June 30, 2009 Dec 31, 2008
(unaudited) (unaudited)

Assets
  Current assets:

   Cash and cash equivalents $ 344,443                    211,365                 
   Restricted cash 26,418                     31,128                  
   Accounts receivable, net 227,583                    246,767                 
   Deferred income tax assets 16,949                      29,615                   
   Prepaid expenses and other current assets 80,096                      88,612                   
   Current assets of discontinued operations 19,931                      24,570                   

        Total current assets 715,420                    632,057                 
  Property and equipment, net 280,336                    279,653                 
  Computer software, net 200,785                    202,038                 
  Contract acquisition costs, net 132,567                    131,568                 
  Goodwill 168,104                    165,995                 
  Equity investments, net 71,706                      74,012                   
  Other intangible assets, net 15,739                      17,452                   
  Other assets 43,417                      40,768                   
  Long-term assets of discontinued operations 6,705                        7,245                     
        Total assets $ 1,634,779                 1,550,788              

 Liabilities 
   Current liabilities: 
      Current portion of notes payable $ 6,851                        8,575                     
      Accrued salaries and employee benefits 25,439                      46,696                   
      Accounts payable 29,627                      32,440                   
      Current portion of obligations under capital leases 5,814                        6,344                     
      Other current liabilities 152,052                    131,515                 
      Current liabilities of discontinued operations 13,222                      10,998                   
        Total current liabilities 233,005                    236,568                 
    Notes payable, excluding current portion 197,495                    196,295                 
    Deferred income tax liabilities 51,456                      60,578                   
    Obligations under capital leases, excluding current portion 14,293                      13,576                   
    Other long-term liabilities 43,654                      40,709                   
    Long-term liabilities of discontinued operations 416                           2,212                     
        Total liabilities 540,319                    549,938                 
 Equity 

 Shareholders' equity: 
    Common stock 20,083                      20,036                   
    Additional paid-in capital 133,082                    126,889                 
    Accumulated other comprehensive income, net 8,062                        (6,627)                    
    Treasury stock (69,950)                     (69,641)                  
    Retained earnings 992,638                    920,292                 
       Total shareholders' equity 1,083,915                 990,949                 
 Noncontrolling interests in consolidated subsidiaries 10,545                      9,901                     
       Total equity 1,094,460                 1,000,850              

        Total liabilities and equity $ 1,634,779                 1,550,788              

Note: Certain amounts have been reclassified to conform with the presentation adopted in 2009.

- more -

TSYS
Balance Sheet
(in thousands)
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2009 2008

Cash flows from operating activities:
   Net income attributable to TSYS $ 99,973                119,698                  
   Adjustments to reconcile net income attributable to TSYS to net cash 

  provided by operating activities: 
       Net income attributable to the noncontrolling interests 986                     947                         
       Equity in income of equity investments (2,669)                (3,271)                     
       Dividends received from equity investments 4,718                  3,248                      
       Net loss (gain) on currency translation adjustments 3,953                  (2,141)                     
       Depreciation and amortization 77,967                79,755                    
       Amortization of debt issuance costs 77                       77                           
       Share-based compensation 9,237                  15,675                    
       Excess tax benefit from share-based payment arrangements (6)                        (81)                          
       Provisions for bad debt expense and billing 
          adjustments 646                     3,201                      
       Charges for transaction processing provisions 4,014                  (541)                        
       Deferred income tax benefit (6,502)                (9,016)                     
       Loss on disposal of equipment, net 9                         159                         
 (Increase) decrease in: 
        Accounts receivable 22,198                (14,130)                   
        Prepaid expenses, other current assets and other long-term assets 18,830                870                         
 Increase (decrease) in: 
         Accounts payable (7,376)                686                         
         Accrued salaries and employee benefits (20,218)            (37,814)                 
         Other current liabilities and other long-term liabilities 13,258                17,150                    
           Net cash provided by operating activities 219,095              174,472                  

 Cash flows from investing activities: 
   Purchases of property and equipment, net (13,784)              (26,296)                   
   Additions to licensed computer software from vendors (12,709)              (8,598)                     
   Additions to internally developed computer software (12,918)              (8,332)                     
   Cash used in acquisitions (293)                   -
   Additions to contract acquisition costs (17,105)              (28,417)                   
           Net cash used in investing activities (56,809)              (71,643)                   

 Cash flows from financing activities: 
   Proceeds from borrowings of long-term debt 5,334                  2,506                      
   Principal payments on long-term debt borrowings and 

 capital lease obligations (9,786)                (6,870)                     
   Proceeds from exercise of stock options 2                         251                         
   Excess tax benefit from share-based payment arrangements 6                         81                           
   Repurchase of common stock (329)                   (23,594)                   
   Subsidiary dividends paid to noncontrolling shareholders (235)                   (241)                        
   Dividends paid on common stock (27,595)              (27,768)                   
           Net cash used in financing activities (32,603)              (55,635)                   
 Effect of exchange rate changes on cash and cash equivalents (3,422)                91                           
           Net increase in cash and cash equivalents 126,261              47,285                    
 Cash and cash equivalents at beginning of period 220,019              210,518                  
 Cash and cash equivalents at end of period $ 346,280              257,803                  

Note: Certain amounts have been reclassified to conform with the presentation adopted in 2009.

The results of TDM are reported as "discontinued operations" for all periods presented pending its sale, 

and are deemed immaterial for cash flow purposes.

- more -

TSYS
Cash Flow

(in thousands)
Six Months Ended June 30,

(unaudited)
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Geographic Area Data:
The following geographic area data represents revenues for the three months ended June 30 based on where the client
    is domiciled:

(dollars in millions) 2009 % 2008 %
Percent 
Change

United States $ 297.4             72.2             % $ 311.9     72.6     % (4.7)        %
Europe 60.7               14.7             68.3       15.9     (11.1)      
Canada 33.5               8.1               31.3       7.3       7.1         

Japan 11.1               2.7               8.1         1.9       36.0       
Mexico 2.0                 0.5               4.0         0.9       (49.3)      

Other 7.3                 1.8               6.0         1.4       21.4       
$ 412.0             100.0           % $ 429.6     100.0   % (4.1)        %

The following geographic area data represents revenues for the six months ended June 30 based on where the client
    is domiciled:

(dollars in millions) 2009 % 2008 %
Percent 
Change

United States $ 597.9             72.8             % $ 624.2     73.5     % (4.2)        %
Europe 118.5             14.5             127.2     15.0     (6.8)        
Canada 64.1               7.8               62.9       7.4       1.9         

Japan 22.2               2.7               15.6       1.8       42.3       
Mexico 4.2                 0.5               7.7         0.9       (45.4)      

Other 14.0               1.7               11.9       1.4       17.9       
$ 820.9             100.0           % $ 849.5     100.0   % (3.4)        %

Geographic Area Revenue by Operating Segment:
The following table reconciles revenues by geography to revenues by reporting segment for the three months ended June 30:

(dollars in millions) 2009 2008 2009 2008 2009 2008
United States $ 217.7             237.9           -        -       79.7       74.0         

Europe 0.2                 0.2               60.5       68.1     -         -           
Canada 33.4               31.1             -        -       0.1         0.2           

Japan -                 -              11.1       8.1       -         -           
Mexico 2.0                 4.0               -        -       -         -           

Other 2.9                 2.5               4.2         3.4       0.2         0.1           
$ 256.2             275.7           75.8       79.6     80.0       74.3         

The following table reconciles revenues by geography to revenues by reporting segment for the six months ended June 30:

(dollars in millions) 2009 2008 2009 2008 2009 2008
United States $ 443.4             479.7           -        0.1       154.5     144.4       

Europe 0.4                 0.5               118.1     126.7   -         -           
Canada 63.9               62.6             -        -       0.2         0.3           

Japan -                 -              22.2       15.6     -         -           
Mexico 4.2                 7.7               -        -       -         -           

Other 5.1                 4.9               8.5         6.6       0.4         0.4           
$ 517.0             555.4           148.8     149.0   155.1     145.1       

Three Months Ended June 30,

Six Months Ended June 30,

- more -

Merchant
Services

Three Months Ended June 30,

Six Months Ended June 30,
North America International Merchant

Services

International
Services

North America
Services

Services Services
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Supplemental Information:

(in millions) 2009 % 2008 %
Percent 
Change

  Consumer 191.2                       54.7     % 211.9                       56.8           % (9.8)         %
  Retail 51.7                         14.8     58.6                         15.7           (11.6)       

  Commercial 44.4                         12.7     41.7                         11.2           6.4           
Government services 22.4                         6.4       24.5                         6.6             (8.6)         

Stored Value 34.4                         9.9       31.2                         8.4             10.1         
Debit 5.4                           1.5       5.0                           1.3             7.7           

349.5                       100.0   % 372.9                       100.0         % (6.3)         %

(in millions) June 30, 2009 June 30, 2008
Percent 
Change

QTD Average Accounts on File 347.9                       371.6                       (6.4)         %
YTD Average Accounts on File 348.9                       370.9                       (5.9)         %

(in millions) 2009 % 2008 %
Percent 
Change

  Domestic 261.2                       74.7     % 289.0                       77.5           % (9.6)         %
  International 88.3                         25.3     83.9                         22.5           5.2           

349.5                       100.0   % 372.9                       100.0         % (6.3)         %

Note: The accounts on file between domestic and international is based on the geographic domicile of processing clients.

Growth in Accounts on File (in millions) :
 June 2008 to      

June 2009 
 June 2007 to      

June 2008 
Beginning balance 372.9                       439.2                       
Change in accounts on file due to:

Internal growth of existing clients 30.6                         39.5                         
New clients 23.1                         30.1                         

Purges/Sales (37.0)                        (13.3)                        
Deconversions (40.1)                        (122.6)                      

Ending balance 349.5                       372.9                       

Number of Employees (FTEs): 2009 2008
At June 30, 8,001                       7,582                       
Quarterly average for period ended June 30, 8,040                       7,572                       
YTD average for period ended June 30, 8,048                       7,388                       

Accounts on File at June 30,

Accounts on File at June 30,

- more -
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Percent Percent
2009 2008 Change 2009 2008 Change

Consolidated
Constant currency (1) $ 429,772         429,630       0.0          % $ 861,288         849,455       1.4          %
Foreign currency (2) (17,779)         -              (4.1)         (40,361)         -              (4.8)         
Total revenues $ 411,993         429,630       (4.1)         % $ 820,927         849,455       (3.4)         %

Constant currency (1) $ 85,723           96,848         (11.5)       % $ 167,101         182,943       (8.7)         %
Foreign currency (2) (2,944)           -              (3.0)         (6,207)           -              (3.4)         
Operating income $ 82,779           96,848         (14.5)       % $ 160,894         182,943       (12.1)       %

International Services
Constant currency (1) $ 94,211           79,902         17.9        % $ 190,596         149,726       27.3        %
Foreign currency (2) (17,779)         -              (22.3)       (40,361)         -              (27.0)       
Total revenues $ 76,432           79,902         (4.3)         % $ 150,235         149,726       0.3          %

Constant currency (1) $ 12,163           11,741         3.6          % $ 21,430           19,186         11.7        %
Foreign currency (2) (2,944)           -              (25.1)       (6,207)           -              (32.4)       
Operating income $ 9,219             11,741         (21.5)       % $ 15,223           19,186         (20.7)       %

(1)  Reflects current period results on a non-GAAP basis as if foreign currency rates did not change
      from the comparable prior year period.
(2)  Reflects the impact of calculated changes in foreign currency rates from the comparable
      period.

Reconciliation of GAAP to  Non-GAAP

Six Months Ended June 30,

- more -

Constant Currency Comparison
(unaudited)

(in thousands)

Three Months Ended June 30,
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Twelve Months Ended
March 31, June 30, September 30, December 31, December 31,

2008 2008 2008 2008 2008

Revenues before reimbursable items $ 353,130 363,055 372,703 367,866 $ 1,456,754
Reimbursable items 66,696 66,575 66,742 64,879 264,892
  Total revenues 419,826 429,630 439,445 432,745 1,721,646

  Total expenses 333,730 332,782 344,155 342,304 1,352,971
   Operating income 86,096 96,848 95,290 90,441 368,675
Nonoperating income 1,280              (429)                     (82) 5,003 5,772
Income before income taxes 87,376 96,419 95,208 95,444 374,447
Income taxes 32,907 33,981 34,091 30,227 131,206
Income before equity income 54,469 62,438 61,117 65,217 243,241
Equity income 2,162 1,109 3,062 1,064 7,397
Income from continuing operations, net of tax 56,631 63,547 64,179 66,281 250,638
Income from discontinued operations, net of tax 233 234 269 302 1,038
Net income 56,864 63,781 64,448 66,583 251,676
Noncontrolling interests             (250)              (697)                   (374)                   (255)                               (1,576)
Net income attributable to TSYS common shareholders $ 56,614 63,084 64,074 66,328 $ 250,100

(unaudited)
2008 Income Statement Presenting TDM as Discontinued Operations

(in thousands)

Three Months Ended

- #### -
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