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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 144

NOTICE OF PROPOSED SALE OF SECURITIES

PURSUANT TO RULE 144 UNDER THE SECURITIES ACT OF 1933

SEC USE ONLY
DOCUMENT SEQUENCE NO.

CUSIP NUMBER

WORK LOCATION

ATTENTION: Transmit for filing 3 copies of this form concurrently with either placing an order with a broker to execute sale or executing a
sale directly with a market maker.

1 (a) NAME OF ISSUER (Please type or print)

W. P. Carey Inc.

(b) IRS IDENT. NO.

45-4549771

(c) S.E.C. FILE NO.

001-13779
1 (d) ADDRESS OF ISSUER STREET CITY                STATE        ZIP CODE    (e) TELEPHONE NO.

AREA CODE NUMBER
50 Rockefeller Plaza, New York, NY 10020 212 492-1100        
2 (a) NAME OF PERSON FOR WHOSE ACCOUNT
        THE SECURITIES ARE TO BE SOLD

Estate of Wm. Polk Carey

(b) RELATIONSHIP TO 
       ISSUER

10% Stockholder

(c) ADDRESS        
STREET         CITY        STATE        ZIP CODE

Estate of Wm. Polk Carey, C/O Wm. Polk Carey
Estate, LLC, 55 East 59TH Street, Suite 1700, New
York, NY 10022

INSTRUCTION: The person filing this notice should contact the issuer to obtain the I.R.S. Identification Number and the S.E.C. File Number.

3 (a) (b)
SEC

USE ONLY (c) (d) (e) (f) (g)
Title of the

Class of

Name and Address of Each Broker Through Whom the

Securities are to be Offered or Each Market MakerBroker-Dealer

Number of SharesAggregate

Market

Number of Shares

or Other Units

Approximate

Date of Sale

Name of Each

Securities
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Securities

To Be Sold

who is Acquiring the Securities File Number or Other
Units

To Be Sold

(See instr.
3(c))

Value

(See instr. 3(d))

Outstanding

(See instr.
3(e))

(See instr. 3(f))

(MO. DAY YR.)

Exchange

(See instr. 3(g))

Common Stock Goldman, Sachs & Co.

200 West Street

New York, NY 10282

1,083,000 $75,441,780

(as of 8/02/2013)

68,145,288

(as of 4/26/2013)

8/5/2013 New York Stock
Exchange
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INSTRUCTIONS:
1. (a) Name of issuer

(b) Issuer�s I.R.S. Identification Number
(c) Issuer�s S.E.C. file number, if any
(d)

(e)

Issuer�s address, including zip code

Issuer�s telephone number, including area code

2. (a) Name of person for whose account the securities are to be sold
(b) Such person�s relationship to the issuer (e.g., officer, director, 10% stockholder, or member of immediate family of any of the

foregoing)
(c) Such person�s address, including zip code

3. (a) Title of the class of securities to be sold
(b) Name and address of each broker through whom the securities are intended to be sold
(c) Number of shares or other units to be sold (if debt securities, give the aggregate face amount)
(d) Aggregate market value of the securities to be sold as of a specified date within 10 days prior to the filing of this notice
(e) Number of shares or other units of the class outstanding, or if debt securities the face amount thereof outstanding, as shown by the

most recent report or statement published by the issuer

Approximate date on which the securities are to be sold(f)
(g) Name of each securities exchange, if any, on which the securities are intended to be sold

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form
displays a currently valid OMB control number.

SEC 1147 (08-07)
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TABLE I � SECURITIES TO BE SOLD

Furnish the following information with respect to the acquisition of the securities to be sold

and with respect to the payment of all or any part of the purchase price or other consideration therefor:

Title of

the Class

Date you  

Acquired  
Nature of Acquisition Transaction

Name of Person from Whom Acquired

(If gift, also give date donor acquired)
Amount of

Securities Acquired

Date of  

Payment  
Nature of 
Payment

Common Stock 9/28/2012 Shares issued in connection with the
merger of W.P. Carey & Co. LLC

into the Issuer

Issuer 11,110,060 9/28/2012 Conversion of
Listed Shares

INSTRUCTIONS: If the securities were purchased and full payment therefor was not made in
cash at the time of purchase, explain in the table or in a note thereto the nature
of the consideration given. If the consideration consisted of any note or other
obligation, or if payment was made in installments describe the arrangement
and state when the note or other obligation was discharged in full or the last
installment paid.

TABLE II � SECURITIES SOLD DURING THE PAST 3 MONTHS

Furnish the following information as to all securities of the issuer sold during the past 3 months by the person for whose account the
securities are to be sold.

Name and Address of Seller Title of Securities Sold Date of Sale    
Amount of    

Securities Sold     Gross Proceeds    

REMARKS:

INSTRUCTIONS:

See the definition of �person� in paragraph (a) of Rule 144. Information is
to be given not only as to the person for whose account the securities are
to be sold but also as to all other persons included in that definition. In
addition, information shall be given as to sales by all persons whose
sales are required by paragraph (e) of Rule 144 to be aggregated with
sales for the account of the person filing this notice.

ATTENTION: The person for whose account the securities to which this
notice relates are to be sold hereby represents by signing this notice that he
does not know any material adverse information in regard to the current and
prospective operations of the Issuer of the securities to be sold which has not
been publicly disclosed. If such person has adopted a written trading plan or
given trading instructions to satisfy Rule 10b5-1 under the Exchange Act, by
signing the form and indicating the date that the plan was adopted or the
instruction given, that person makes such representation as of the plan
adoption or instruction date.

August 5, 2013

DATE OF NOTICE

/s/ Jan. F. Karst, Co-Executor of the Estate of Wm. Polk Carey

(SIGNATURE)
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DATE OF PLAN ADOPTION OR GIVING OF INSTRUCTION,

IF RELYING ON RULE 10B5-1

/s/ H. Augustus Carey, Co-Executor of the Estate of Wm. Polk Carey
(SIGNATURE)

The notice shall be signed by the person for whose account the
securities are to be sold. At least one copy of the notice shall be
manually signed. Any copies not manually signed shall bear typed or
printed signatures.

ATTENTION: Intentional misstatements or omission of facts constitute Federal Criminal Violations (See 18 U.S.C. 1001)
SEC 1147 (02-08)

ce="Times New Roman" style="font-size:10.0pt;">The Company�s Restated Certificate of Incorporation provides that
it shall indemnify and hold harmless its officers and directors to the fullest extent authorized by the DGCL, as the
DGCL exists or is amended to permit the Company to provide broader indemnification rights than the DGCL
provided prior to such amendment, against all expense, liability and loss (including attorneys� fees), reasonably
incurred or suffered by such person in connection therewith; provided, however, that the Company shall indemnify
any such person seeking indemnification in connection with a proceeding initiated by such person only if such
proceeding was authorized by the Board.

II-1

Edgar Filing: W. P. Carey Inc. - Form 144

5



Table of Contents

In addition, the Company�s Amended and Restated By-laws require the Company to indemnify its officers and directors to the extent permitted
by the DGCL.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Company pursuant to the foregoing provisions or otherwise, the Company has been advised that in the opinion of the SEC such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable.

Item 16. Exhibits.

See Exhibit Index attached hereto and incorporated by reference.

Item 17. Undertakings.

(a)  The undersigned Registrant hereby undertakes:

(1)  To file, during any period in which offers or sales are being made, a post-effective amendment to
this registration statement:

(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration
statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a
fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any
increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed
that which was registered) and any deviation from the low or high end of the estimated maximum offering range may
be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the aggregate, the changes in
volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement;

(iii)  To include any material information with respect to the plan of distribution not previously disclosed
in the registration statement or any material change to such information in the registration statement;
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provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the SEC by the
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the
registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the
registration statement.

(2)  That, for the purpose of determining any liability under the Securities Act, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)  To remove from registration by means of a post-effective amendment any of the securities being
registered which remain unsold at the termination of the offering.

(4)  That, for the purpose of determining liability under the Securities Act to any purchaser:

II-2
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(i)  Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and

(ii)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a
registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or
(x) for the purpose of providing the information required by Section 10(a) of the Securities Act shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(b)  The undersigned Registrant hereby further undertakes that, for purposes of determining any liability
under the Securities Act, each filing of the Registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the
Exchange Act (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(c)  Insofar as indemnification for liabilities arising under the Securities Act may be permitted to
directors, officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the
Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed
in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer
or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by
the final adjudication of such issue.

II-3
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EXHIBIT INDEX

Exhibit No. Description of Document

5.1* Opinion of Willkie Farr & Gallagher LLP (counsel).

10.1+ Management Agreement, dated as of November 17, 2017, by and between Take-Two Interactive Software, Inc. and
ZelnickMedia Corporation.

10.2* Restricted Unit Agreement, dated as of April 13, 2018, by and between Take-Two Interactive Software, Inc. and
ZelnickMedia Corporation.

23.1* Consent of Willkie Farr & Gallagher LLP (counsel) (included in Exhibit 5.1).

23.2* Consent of Ernst & Young LLP (independent registered public accounting firm).

23.3* Consent of KPMG Auditores, S.L., Independent Auditors of Social Point, S.L.

24.1* Powers of Attorney (included on signature page).

* Filed herewith.

+ Incorporated by reference to Exhibit 10.1 to the Company�s Current Report on Form 8-K dated November 22, 2017 and incorporated herein by
reference.
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SIGNATURES AND POWER OF ATTORNEY

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it
meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of New York, State of New York on April 13, 2018.

TAKE-TWO INTERACTIVE SOFTWARE, INC.

By: /s/ Strauss Zelnick
Name: Strauss Zelnick
Title: Chairman and Chief Executive Officer

Each person whose signature appears below constitutes and appoints each of Strauss Zelnick and Daniel P. Emerson his true and lawful
attorney-in-fact and agent, with full power of substitution and re-substitution, for him in his name, place and stead, in any and all capacities, to
sign any and all amendments to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the Securities and Exchange Commission, and hereby grants to such attorney-in-fact and agent full power and authority to do
and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or could do in
person, hereby ratifying and confirming all that said attorney-in-fact and agent or his substitute or substitutes may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
indicated and on the date set forth above.

/s/ Strauss Zelnick /s/ Lainie Goldstein
Strauss Zelnick Lainie Goldstein
Chairman and Chief Executive Officer Chief Financial Officer
(Principal Executive Officer) (Principal Financial and Accounting Officer)

/s/ Michael Dornemann /s/ Michael Sheresky
Michael Dornemann Michael Sheresky
Lead Independent Director Director

/s/ J Moses /s/ LaVerne Srinivasan
J Moses LaVerne Srinivasan
Director Director

/s/ Susan Tolson
Susan Tolson
Director

S-1
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