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LIGAND PHARMACEUTICALS INC
Form SC 13G
September 09, 2005

UNITED STATES
SECURITIES EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13G

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

LIGAND PHARMACEUTICALS INCORPORATED

(Name of Issuer)

Common Stock, $0.001 par value per share

(Title of Class of Securities)

53220K207

(CUSIP Number)

September 9, 2005

(Date of Event which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule
is filed:

[ 1 Rule 13d-1(b)
[X] Rule 13d-1(c)
[ 1 Rule 13d-1(d)

* The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities,
and for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required 1in the remainder of this cover page shall not be
deemed to be "filed" for the purpose of Section 18 of the Securities Exchange
Act of 1934 ("Act") or otherwise subject to the liabilities of that section of
the Act but shall be subject to all other provisions of the Act (however, see
the Notes).

Continued on following pages
Page 1 of 10 Pages
Exhibit Index: Page 9
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SCHEDULE 13G

CUSIP No.:53220K207 Page 2 of 10 Pages

Names of Reporting Persons.

I.R.S. Identification Nos. of above persons (entities only).

GLENVIEW CAPITAL MANAGEMENT, LLC

2. Check the Appropriate Box if a Member of a Group
a) [ ]
b) [X]
3. SEC Use Only
4. Citizenship or Place of Organization
Delaware
Number of 5 Sole Voting Power None
Shares 0 0—oo—om oo
Beneficially 6. Shared Voting Power 3,704,800
Owned by Each ~  —=——=—-——————————————————————— -~ ———————————
Reporting 7. Sole Dispositive Power None
Person With = -
8 Shared Dispositive Power 3,704,800
9. Aggregate Amount Beneficially Owned by Each Reporting Person
3,704,800
10. Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See
Instructions)
[ ]
11. Percent of Class Represented by Amount in Row (9)
5.0% based on 73,932,315 shares outstanding as of October 29, 2004.
12. Type of Reporting Person:

00

SCHEDULE 13G

CUSIP No.:53220K207 Page 3 of 10 Pages
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1. Names of Reporting Persons.

I.R.S. Identification Nos. of above persons (entities only).

GLENVIEW CAPITAL GP, LLC

2 Check the Appropriate Box if a Member of a Group
(a) [ 1
(b) [X]
3 SEC Use Only
4. Citizenship or Place of Organization
Delaware
Number of 5. Sole Voting Power None
Shares =0 0-o-mmmm oo
Beneficially 6. Shared Voting Power 3,704,800
Owned by Edach ~  @--—f—7"""""""""""""""""""""""“"""—"——
Reporting 7. Sole Dispositive Power None
Person With = -
8 Shared Dispositive Power 3,704,800
9. Aggregate Amount Beneficially Owned by Each Reporting Person
3,704,800

10. Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See
Instructions)

11. Percent of Class Represented by Amount in Row (9)

5.0% based on 73,932,315 shares outstanding as of October 29, 2004.

12. Type of Reporting Person:

00
SCHEDULE 13G
CUSIP No.: 53220K207 Page 4 of 10 Pages
1. Names of Reporting Persons.

I.R.S. Identification Nos. of above persons (entities only).

LAWRENCE M. ROBBINS
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2. Check the Appropriate Box if a Member of a Group

(a) [ ]

(b) [X]
5. sECUseomly
4. Citizenship or Place of Organization

United States of America

Number of 5. Sole Voting Power None

Shares =0 0—ommmmm oo

Beneficially 6. Shared Voting Power 3,704,800

Owned by Edch ~  @--——7"""""""""""""""""""""""“""“"——

Reporting 7. Sole Dispositive Power None

Person With = -
8 Shared Dispositive Power 3,704,800

9. Aggregate Amount Beneficially Owned by Each Reporting Person

3,704,800

10. Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See
Instructions)

11. Percent of Class Represented by Amount in Row (9)

5.0% based on 73,932,315 shares outstanding as of October 29, 2004.

12. Type of Reporting Person:

IA
Page 5 of 10 Pages
Item 1(a). Name of Issuer:
Ligand Pharmaceuticals Incorporated (the "Issuer)
Item 1 (b). Address of Issuer's Principal Executive Offices:
10275 Science Center Drive, San Diego, CA 92121-1117.
Item 2(a). Name of Person Filing

This Statement is filed on behalf of each of the following persons
(collectively, the "Reporting Persons"):

i) Glenview Capital Management, LLC ("Glenview Capital
Management") ;
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ii) Glenview Capital GP, LLC ("Glenview Capital GP"); and
iii) Lawrence M. Robbins ("Mr. Robbins").

This Statement relates to Shares (as defined herein) held for the
accounts of Glenview Capital Partners, L.P., a Delaware 1limited partnership
("Glenview Capital Partners"), Glenview Institutional Partners, L.P., a
Delaware limited partnership ("Glenview Institutional Partners"), Glenview
Capital Master Fund, Ltd., a Cayman Islands exempted company ("Glenview Capital
Master Fund"), GCM Little Arbor Master Fund, Ltd., a Cayman Islands exempted
company ("GCM Little Arbor Master Fund"), GCM Little Arbor Institutional
Partners, L.P., a Delaware limited partnership ("GCM Little Arbor Institutional
Partners"), and GCM Little Arbor Partners, L.P., a Delaware limited partnership
("GCM Little Arbor Partners").

Glenview Capital Management serves as investment manager to each
of Glenview Capital Partners, Glenview Institutional Partners, Glenview Capital
Master Fund, GCM Little Arbor Master Fund, GCM Little Arbor Institutional

Partners, and GCM Little Arbor Partners. In such capacity, Glenview Capital
Management may be deemed to have voting and dispositive power over the Shares
held for the accounts of each of Glenview Capital Partners, Glenview

Institutional Partners, Glenview Capital Master Fund, GCM Little Arbor Master
Fund, GCM Little Arbor Institutional Partners, and GCM Little Arbor Partners.
Glenview Capital GP is the general partner of Glenview Capital Partners,
Glenview Institutional Partners, GCM Little Arbor Institutional Partners and
GCM Little Arbor Partners. Glenview Capital GP also serves as the sponsor of
the Glenview Capital Master Fund and the GCM Little Arbor Master Fund. In such
capacities, Glenview Capital GP may be deemed to have voting and dispositive
power over the Shares held for the accounts of each of Glenview Capital
Partners, Glenview Institutional Partners, Glenview Capital Master Fund, GCM
Little Arbor Master Fund, GCM Little Arbor Institutional Partners, and GCM
Little Arbor Partners. Mr. Robbins is the Chief Executive Officer of Glenview
Capital Management and Glenview Capital GP.

Item 2(b). Address of Principal Business Office or, if None, Residence
The address of the principal business office of each of Glenview

Capital Management, Glenview Capital GP, and Mr. Robbins is 399 Park Avenue,
Floor 39, New York, New York 10022.

Page 6 of 10 Pages

Item 2(c). Citizenship
i) Glenview Capital Management 1is a Delaware limited liability
company;
ii) Glenview Capital GP is a Delaware limited liability company;
and

iii) Mr. Robbins is a citizen of the United States of America.
Item 2(d). Title of Class of Securities:
Common Stock, $0.001 par value per share (the "Shares")

Item 2 (e). CUSIP Number:
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53220K207

Item 3. If This Statement is Filed Pursuant to ss.ss.240.13d-1(b) or
240.13d-2(b) or (c), Check Whether the Person Filing is a:

This Item 3 is not applicable.
Item 4. Ownership:
Item 4 (a). Amount Beneficially Owned:

As of September 9, 2005, each of the Reporting Persons may be
deemed to be the beneficial owner of 3,704,800 Shares. This amount consists of:
(A) 275,300 Shares held for the account of Glenview Capital Partners; (B)
2,048,100 Shares held for the account of Glenview Capital Master Fund; (C)
1,069,900 Shares held for the account of Glenview Institutional Partners; (D)
242,400 Shares held for the account of GCM Little Arbor Master Fund, (E) 64,400
Shares held for the account of GCM Little Arbor Institutional Partners, and
(F) 4,700 Shares held for the account of GCM Little Arbor Partners.

Item 4 (b). Percent of Class:

The number of Shares of which each of the Reporting Persons may be
deemed to be the beneficial owner constitutes approximately 5.0% of the total
number of Shares outstanding (based upon information provided by the Issuer in
its most recently-filed quarterly report on Form 10-Q, there were approximately
73,932,315 Shares outstanding as of October 29, 2004).

Item 4 (c). Number of Shares of which such person has:

Glenview Capital Management, Glenview Capital GP, and Mr. Robbins:

(1) Sole power to vote or direct the vote: 0
(ii) Shared power to vote or direct the vote: 3,704,800
(iii) Sole power to dispose or direct the disposition of: 0
(iv) Shared power to dispose or direct the disposition of: 3,704,800

Page 7 of 10 Pages

Item 5. Ownership of Five Percent or Less of a Class:
This Item 5 is not applicable

Item 6. Ownership of More than Five Percent on Behalf of Another Person:
This Item 6 is not applicable

Item 7. Identification and Classification of the Subsidiary Which Acquired
the Security Being Reported on By the Parent Holding Company:

This Item 7 is not applicable.
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Item 8. Identification and Classification of Members of the Group:

This Item 8 is not applicable.

Item 9. Notice of Dissolution of Group:
This Item 9 is not applicable.
Item 10. Certification:

By signing below each of the Reporting Persons certifies that, to
the best of their knowledge and belief, the securities referred to above were
not acquired and are not held for the purpose of or with the effect of changing
or influencing the control of the 1issuer of the securities and were not

acquired and are not held in connection with or as a participant in any
transaction having that purpose or effect.

Page 8 of 10 Pages

SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I

certify that the information set forth in this statement is true, complete and
correct.
Date: September 9, 2005 GLENVIEW CAPITAL MANAGEMENT, LLC

By: /s/ Lawrence M. Robbins

Name: Lawrence M. Robbins
Title: Chief Executive Officer

Date: September 9, 2005 GLENVIEW CAPITAL GP, LLC

By: /s/ Lawrence M. Robbins

Name: Lawrence M. Robbins
Title: Chief Executive Officer

Date: September 9, 2005 LAWRENCE M. ROBBINS

/s/ Lawrence M. Robbins

Page 9 of 10 Pages

EXHIBIT INDEX
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Page No
Joint Filing Agreement, dated September 9, 2005, by and
among Glenview Capital Management, LLC, Glenview Capital
GP, LLC, and Lawrence M. Robbins............oiiiiiinann.. 10

Page 10 of 10 Pages

EXHIBIT A
JOINT FILING AGREEMENT

The wundersigned hereby agree that the statement on Schedule 13G with

respect to the Common Stock of Ligand Pharmaceuticals Incorporated dated as of
September 9, 2005 1is, and any amendments thereto (including amendments on
Schedule 13D) signed by each of the undersigned shall be, filed on behalf of
each of us pursuant to and in accordance with the provisions of Rule 13d-1 (k)
under the Securities Exchange Act of 1934, as amended.

Date:

Date:

Date:

September 9, 2005 GLENVIEW CAPITAL MANAGEMENT, LLC

By: /s/ Lawrence M. Robbins

Name: Lawrence M. Robbins
Title: Chief Executive Officer

September 9, 2005 GLENVIEW CAPITAL GP, LLC

By: /s/ Lawrence M. Robbins

Name: Lawrence M. Robbins
Title: Chief Executive Officer

September 9, 2005 LAWRENCE M. ROBBINS

/s/ Lawrence M. Robbins

;background-color:#cceeff;padding-left:2px;padding-top:2px;padding-bottom:2px;">
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Per Common Share Data

Book value at year-end

$
36.87

34.80

32.82

32.27

$

33.38

Market value at year-end
30.34

25.80

42.24

29.57
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19.85

Market value for the year

High
34.00

43.53

45.85

32.30

45.19

Low

26.25

21.48

29.68

11.72

15.05

10
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Other Data (share data in millions)

Average common shares outstanding - basic
191

185

170

149

149

Average common shares outstanding - diluted
192

186

173

149

149

Number of banking centers
489

494

444

11
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439
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Number of employees (full-time equivalent)

8,967

9,397

9,001

9,330

10,186

(a)

F-123

See Supplemental Financial Data section for reconcilements of non-GAAP financial
measures.

12
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly

caused this report to be signed on its behalf by the undersigned, thereunto duly authorized as of February 19, 2013.
COMERICA INCORPORATED

By: /s/ Ralph W. Babb, Jr.
Ralph W. Babb, Jr.
Chairman, President and Chief Executive Officer
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed by the following
persons on behalf of the registrant in the capacities indicated as of February 19, 2013.

/s/ Ralph W. Babb, Jr. Chairman, President and Chief Executive Officer and
Ralph W. Babb, Jr. Director (Principal Executive Officer)

/s/ Karen L. Parkhill Vice Chairman and Chief Financial Officer

Karen L. Parkhill (Principal Financial Officer)

/s/ Muneera S. Carr Executive Vice President and Chief Accounting Officer
Muneera S. Carr (Principal Accounting Officer)

/s/ Roger A. Cregg
Roger A. Cregg Director

/s/ T. Kevin DeNicola
T. Kevin DeNicola Director

/s/ Jacqueline P. Kane
Jacqueline P. Kane Director

/s/ Richard G. Lindner
Richard G. Lindner Director

/s/ Alfred A. Piergallini
Alfred A. Piergallini Director

/s/ Robert S. Taubman
Robert S. Taubman Director

/s/ Reginald M. Turner, Jr.
Reginald M. Turner, Jr. Director

/s/ Nina G. Vaca
Nina G. Vaca Director

S-1

13
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EXHIBIT INDEX

2.1

3.1

32

33

4.1

4.2

43

4.4

10.17

10.1A}

Agreement and Plan of Merger, dated as of January 16, 2011, by and among Comerica Incorporated,
Sterling Bancshares, Inc., and, from and after its accession to the Agreement, Sub (as defined therein) (the
schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K) (filed as Exhibit
2.1 to Registrant's Current Report on Form 8-K dated January 16, 2011, and incorporated herein by
reference).

Restated Certificate of Incorporation of Comerica Incorporated (filed as Exhibit 3.2 to Registrant's
Current Report on Form 8-K dated August 4, 2010, and incorporated herein by reference).

Certificate of Amendment to Restated Certificate of Incorporation of Comerica Incorporated (filed as
Exhibit 3.2 to Registrant's Quarterly Report on Form 10-Q for the quarter ended March 31, 2011, and
incorporated herein by reference).

Amended and Restated Bylaws of Comerica Incorporated (filed as Exhibit 3.3 to Registrant's Quarterly
Report on Form 10-Q for the quarter ended March 31, 2011, and incorporated herein by reference).

[Reference is made to Exhibits 3.1, 3.2 and 3.3 in respect of instruments defining the rights of security
holders. In accordance with Regulation S-K Item No. 601(b)(4)(iii), the Registrant is not filing copies of
instruments defining the rights of holders of long-term debt because none of those instruments authorizes
debt in excess of 10% of the total assets of the registrant and its subsidiaries on a consolidated basis. The
Registrant hereby agrees to furnish a copy of any such instrument to the SEC upon request.]

Warrant Agreement, dated May 6, 2010, between the registrant and Wells Fargo Bank, N.A. (filed as
Exhibit 4.1 to Registrant's Registration Statement on Form 8-A dated May 7, 2010, and incorporated
herein by reference).

Form of Warrant (filed as Exhibit 4.1 to Registrant's Registration Statement on Form 8-A dated May 7,
2010, and incorporated herein by reference).

Warrant Agreement, dated as of June 9, 2010, between Comerica Incorporated (as successor to Sterling
Bancshares, Inc.) and American Stock Transfer & Trust Company, LLC (filed as Exhibit 4.1 to Sterling
Bancshares, Inc.'s Registration Statement on Form 8-A12B filed on June 10, 2010 (File No. 001-34768)
and incorporated herein by reference).

Form of Warrant (filed as Exhibit 4.2 to Registrant's Registration Statement on Form S-4 (File No.
333-172211), and incorporated herein by reference).

(not applicable)

Comerica Incorporated 2006 Amended and Restated Long-Term Incentive Plan (filed as Exhibit 10.1 to
Registrant's Annual Report on Form 10-K for the year ended December 31, 2010, and incorporated herein
by reference).

Form of Standard Comerica Incorporated Non-Qualified Stock Option Agreement under the Comerica
Incorporated Amended and Restated 2006 Long-Term Incentive Plan (filed as Exhibit 10.7 to Registrant's
Annual Report on Form 10-K for the year ended December 31, 2006, and incorporated herein by
reference).

14
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Form of Standard Comerica Incorporated Non-Qualified Stock Option Agreement under the Comerica
Incorporated Amended and Restated 2006 Long-Term Incentive Plan (2011 version) (filed as

Exhibit 10.44 to Registrant's Annual Report on Form 10-K for the year ended December 31, 2010, and
incorporated herein by reference).

Form of Standard Comerica Incorporated Non-Qualified Stock Option Agreement under the Comerica
Incorporated Amended and Restated 2006 Long-Term Incentive Plan (2012 version) (filed as Exhibit
10.1C to Registrant's Annual Report on Form 10-K for the year ended December 31, 2011, and
incorporated herein by reference) .

Form of Standard Comerica Incorporated Restricted Stock Award Agreement (non-cliff vesting) under the
Amended and Restated Comerica Incorporated 2006 Long-Term Incentive Plan (filed as Exhibit 10.11 to
Registrant's Annual Report on Form 10-K for the year ended December 31, 2006, and incorporated herein
by reference).

Form of Standard Comerica Incorporated Restricted Stock Award Agreement (non-cliff vesting) under the
Amended and Restated Comerica Incorporated 2006 Long-Term Incentive Plan (2011 version) (filed as
Exhibit 10.46 to Registrant's Annual Report on Form 10-K for the year ended December 31, 2010, and
incorporated herein by reference).

Form of Standard Comerica Incorporated Restricted Stock Award Agreement (non-cliff vesting) under the
Amended and Restated Comerica Incorporated 2006 Long-Term Incentive Plan (2012 version) (filed as
Exhibit 10.1F to Registrant's Annual Report on Form 10-K for the year ended December 31, 2011, and
incorporated herein by reference).

Form of Standard Comerica Incorporated Restricted Stock Award Agreement (cliff vesting) under the
Comerica Incorporated 2006 Amended and Restated Long-Term Incentive Plan (filed as Exhibit 99.1 to
Registrant's Current Report on Form 8-K dated January 22, 2007, and incorporated herein by reference).

15
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10.1H}

10.117

10.1J7

10.1K¥

10.1L7

10. 1M

10.2F

10.2A%}

10.2Bt

10.2Cy

Form of Standard Comerica Incorporated Restricted Stock Award Agreement (cliff vesting) under the
Comerica Incorporated 2006 Amended and Restated Long-Term Incentive Plan (2011 version) (filed as
Exhibit 10.45 to Registrant's Annual Report on Form 10-K for the year ended December 31, 2010, and
incorporated herein by reference).

Form of Standard Comerica Incorporated Restricted Stock Award Agreement (cliff vesting) under the
Comerica Incorporated 2006 Amended and Restated Long-Term Incentive Plan (2012 version) (filed as
Exhibit 10.11 to Registrant's Annual Report on Form 10-K for the year ended December 31, 2011, and
incorporated herein by reference).

Form of Standard Comerica Incorporated Restricted Stock Award Agreement (cliff vesting) under the
Comerica Incorporated 2006 Amended and Restated Long-Term Incentive Plan (long-term restricted
version) (filed as Exhibit 10.41 to Registrant's Annual Report on Form 10-K for the year ended December
31, 2009, and incorporated herein by reference).

Form of Standard Comerica Incorporated Restricted Stock Unit Agreement under the Amended and
Restated Comerica Incorporated 2006 Long-Term Incentive Plan (2011 version) (filed as Exhibit 10.47 to
Registrant's Annual Report on Form 10-K for the year ended December 31, 2010, and incorporated herein
by reference).

Form of Standard Comerica Incorporated Restricted Stock Unit Agreement under the Amended and
Restated Comerica Incorporated 2006 Long-Term Incentive Plan (2011 version 2) (filed as Exhibit 10.5 to
Registrant's Quarterly Report on Form 10-Q for the quarter ended September 30, 2011, and incorporated
herein by reference).

Form of Standard Comerica Incorporated Performance Restricted Stock Unit Agreement under the
Amended and Restated Comerica Incorporated 2006 Long-Term Incentive Plan (2012 version) (filed as
Exhibit 10.1 to Registrant's Current Report on Form 8-K dated November 19, 2012, and incorporated
herein by reference).

Comerica Incorporated 1997 Amended and Restated Long-Term Incentive Plan (filed as Exhibit 10.1 to
Registrant's Annual Report on Form 10-K for the year ended December 31, 2001, and incorporated herein
by reference).

Form of Standard Comerica Incorporated Non-Qualified Stock Option Agreement under the Amended
and Restated Comerica Incorporated 1997 Long-Term Incentive Plan (filed as Exhibit 10.4 to Registrant's
Quarterly Report on Form 10-Q for the quarter ended September 30, 2004, and incorporated herein by
reference).

Form of Standard Comerica Incorporated Restricted Stock Award Agreement (non-cliff vesting) under the
Amended and Restated Comerica Incorporated 1997 Long-Term Incentive Plan (filed as Exhibit 10.3 to
Registrant's Quarterly Report on Form 10-Q for the quarter ended September 30, 2004, and incorporated
herein by reference).

Form of Standard Comerica Incorporated Restricted Stock Award Agreement (cliff vesting) under the
Comerica Incorporated 1997 Amended and Restated Long-Term Incentive Plan (filed as Exhibit 10.2 to
Registrant's Quarterly Report on Form 10-Q for the quarter ended September 30, 2004, and incorporated
herein by reference).

16
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Amended and Restated Sterling Bancshares, Inc. 2003 Stock Incentive and Compensation Plan effective
April 30, 2007 (filed as Exhibit 10.1 Sterling Bancshares, Inc.'s Current Report on Form 8-K dated August
14, 2007 (File No. 000-20750), and incorporated herein by reference).

1994 Incentive Stock Option Plan of the Sterling Bancshares, Inc. (filed as Exhibit 10.1 Sterling
Bancshares, Inc.'s Annual Report on Form 10-K for the year ended December 31, 1994 (File No.
000-20750), and incorporated herein by reference).

Comerica Incorporated Amended and Restated Employee Stock Purchase Plan (amended and restated
November 15, 2011) (filed as Exhibit 10.6 to Registrant's Annual Report on Form 10-K for the year ended
December 31, 2011, and incorporated herein by reference).

Comerica Incorporated 2011 Management Incentive Plan (filed as Exhibit 10.1 to Registrant's Current
Report on Form 8-K dated April 26, 2011, and incorporated herein by reference).

Form of Standard Comerica Incorporated No Sale Agreement under the Comerica Incorporated Amended
and Restated Management Incentive Plan (filed as Exhibit 10.5 to Registrant's Quarterly Report on
Form 10-Q for the quarter ended September 30, 2004, and incorporated herein by reference).

Amended and Restated Benefit Equalization Plan for Employees of Comerica Incorporated (amended and
restated March 24, 2009, with amendments effective January 1, 2009) (filed as Exhibit 10.1 to Registrant's
Current Report on Form 8-K dated March 24, 2009, and incorporated herein by reference).

1999 Comerica Incorporated Amended and Restated Deferred Compensation Plan (amended and restated
on July 26, 2011) (filed as Exhibit 10.1 to Registrant's Current Report on Form 8-K dated July 26, 2011,
and incorporated herein by reference).

17
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10.107

10.117

10.12%

10.13%

10.14%

10.157

10.15A7

10.15Bt

10.15C+t

10.15D¥

10.15E¥

1999 Comerica Incorporated Amended and Restated Common Stock Deferred Incentive Award Plan
(amended and restated on July 26, 2011) (filed as Exhibit 10.2 to Registrant's Current Report on Form 8-K
dated July 26, 2011, and incorporated herein by reference).

Amended and Restated Comerica Incorporated Stock Option Plan For Non-Employee Directors (amended
and restated on May 22, 2001) (filed as Exhibit 10.12 to Registrant's Annual Report on Form 10-K for the
year ended December 31, 2002, and incorporated herein by reference)

Amended and Restated Comerica Incorporated Stock Option Plan For Non-Employee Directors of
Comerica Bank and Affiliated banks (amended and restated May 22, 2001) (filed as Exhibit 10.13 to
Registrant's Annual Report on Form 10-K for the year ended December 31, 2002, and incorporated herein
by reference).

Amended and Restated Comerica Incorporated Non-Employee Director Fee Deferral Plan (amended and
restated on November 18, 2008, with amendments effective December 31, 2008) (filed as Exhibit 10.22 to
Registrant's Annual Report on Form 10-K for the year ended December 31, 2008, and incorporated herein
by reference).

Amended and Restated Comerica Incorporated Common Stock Non-Employee Director Fee Deferral Plan
(amended and restated on November 18, 2008, with amendments effective December 31, 2008) (filed as
Exhibit 10.23 to Registrant's Annual Report on Form 10-K for the year ended December 31, 2008, and
incorporated herein by reference).

Comerica Incorporated Amended and Restated Incentive Plan for Non-Employee Directors (amended and
restated on November 18, 2008, with amendments effective December 31, 2008) (filed as Exhibit 10.24 to
Registrant's Annual Report on Form 10-K for the year ended December 31, 2008, and incorporated herein
by reference).

Form of Standard Comerica Incorporated Non-Employee Director Restricted Stock Unit Agreement under
the Comerica Incorporated Amended and Restated Incentive Plan for Non-Employee Directors (filed as
Exhibit 10.2 to Registrant's Quarterly Report on Form 10-Q for the quarter ended June 30, 2005, and
incorporated herein by reference).

Form of Standard Comerica Incorporated Non-Employee Director Restricted Stock Unit Agreement under
the Comerica Incorporated Amended and Restated Incentive Plan for Non-Employee Directors (Version
2) (filed as Exhibit 10.6 to Registrant's Quarterly Report on Form 10-Q for the quarter ended June 30,
2006, and incorporated herein by reference).

Form of Standard Comerica Incorporated Non-Employee Director Restricted Stock Unit Agreement under
the Comerica Incorporated Amended and Restated Incentive Plan for Non-Employee Directors

(Version 2.5) (filed as Exhibit 10.48 to Registrant's Annual Report on Form 10-K for the year ended
December 31, 2010, and incorporated herein by reference).

Form of Standard Comerica Incorporated Non-Employee Director Restricted Stock Unit Agreement under
the Comerica Incorporated Amended and Restated Incentive Plan for Non-Employee Directors

(Version 3) (filed as Exhibit 10.1 to Registrant's Quarterly Report on Form 10-Q for the quarter ended
June 30, 2009, and incorporated herein by reference).
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Form of Standard Comerica Incorporated Non-Employee Director Restricted Stock Unit Agreement under
the Comerica Incorporated Amended and Restated Incentive Plan for Non-Employee Directors (Version
4) (filed as Exhibit 10.4 to Registrant's Quarterly Report on Form 10-Q for the quarter ended June 30,
2011, and incorporated herein by reference).

Form of Director Indemnification Agreement between Comerica Incorporated and certain of its directors
(filed as Exhibit 10.6 to Registrant's Annual Report on Form 10-K for the year ended December 31, 2002,
and incorporated herein by reference).

Supplemental Benefit Agreement with Eugene A. Miller (filed as Exhibit 10.1 to Registrant's Quarterly
Report on Form 10-Q for the quarter ended September 30, 2002, and incorporated herein by reference).

Supplemental Pension and Retiree Medical Agreement with Ralph W. Babb Jr. (filed as Exhibit 10.2 to
Registrant's Quarterly Report on Form 10-Q for the quarter ended June 30, 1998, and incorporated herein
by reference).

Restrictive Covenants and General Release Agreement by and between Elizabeth S. Acton and Comerica
Incorporated dated April 20, 2012 (filed as Exhibit 10.1 to Registrant's Current Report on Form 8-K dated
April 25, 2012, and incorporated herein by reference).

Restrictive Covenants and General Release Agreement by and between Dale E. Greene and Comerica
Incorporated dated August 22, 2011 (filed as Exhibit 10.1 to Registrant's Current Report on Form 8-K
dated August 22, 2011, and incorporated herein by reference).

Restrictive Covenants and General Release Agreement by and between Mary Constance Beck and
Comerica Incorporated dated January 21, 2011 (filed as Exhibit 10.1 to Registrant's Current Report on
Form 8-K dated January 21, 2011, and incorporated herein by reference).
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Restrictive Covenants and General Release Agreement by and between Joseph J. Buttigieg, III and
Comerica Incorporated dated April 23, 2010 (filed as Exhibit 10.1 to Registrant's Current Report on Form
8-K dated April 23, 2010, and incorporated herein by reference).

Restrictive Covenants and General Release Agreement by and between Dennis J. Mooradian and
Comerica Incorporated dated February 20, 2009 (filed as Exhibit 10.1 to Registrant's Current Report on
Form 8-K dated February 25, 2009, and incorporated herein by reference).

Form of Change of Control Employment Agreement (BE4 and Higher Version without gross-up or
window period-current) (filed as Exhibit 10.42 to Registrant's Annual Report on Form 10-K for the year
ended December 31, 2009, and incorporated herein by reference).

Schedule of Named Executive Officers Party to Change of Control Employment Agreement (BE4 and
Higher Version without gross-up or window period-current).

Form of Change of Control Employment Agreement (BE4 and Higher Version) (filed as Exhibit 10.1 to
Registrant's Current Report on Form 8-K dated November 18, 2008, and incorporated herein by
reference).

Schedule of Named Executive Officers Party to Change of Control Employment Agreement (BE4 and
Higher Version)

Form of Change of Control Employment Agreement (BE2-BE3 Version) (filed as Exhibit 10.2 to
Registrant's Current Report on Form 8-K dated November 18, 2008, and incorporated herein by
reference).

Waiver of Senior Executive Officers dated November 14, 2008 (filed as Exhibit 10.2 to Registrant's
Current Report on Form 8-K dated November 13, 2008, regarding U.S. Department of Treasury's Capital
Purchase Program, and incorporated herein by reference).

Amendments to Benefit Plans and Related Consent of Senior Executive Officers dated November 14,
2008 (filed as Exhibit 10.3 to Registrant's Current Report on Form 8-K dated November 13, 2008,
regarding U.S. Department of Treasury's Capital Purchase Program, and incorporated herein by
reference).

Form of Agreement Regarding Portion of Salary Payable in Phantom Stock Units (filed as Exhibit 10.1 to
Registrant's Current Report on Form 8-K dated January 26, 2010, and incorporated herein by reference).

Letter Agreement dated November 14, 2008 by and between the Registrant and the United States
Department of the Treasury (filed as Exhibit 10.1 to Registrant's Current Report on From 8-K dated
November 13, 2008, regarding U.S. Department of Treasury's Capital Purchase Program, and
incorporated herein by reference).

Implementation Agreement dated July 28, 2005 between Framlington Holdings Limited, Guarantors as
named in the Agreement and AXA Investment Managers SA (restated to reflect amendments on
September 7, 2005) (filed as Exhibit 10.4 to Registrant's Quarterly Report on Form 10-Q for the quarter
ended September 30, 2005, and incorporated herein by reference).
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Second Amendment Agreement dated October 31, 2005 in relation to an Implementation Agreement
dated July 28, 2005 (as amended on September 7, 2005) (filed as Exhibit 10.5 to Registrant's Quarterly
Report on Form 10-Q for the quarter ended September 30, 2005, and incorporated herein by reference).

FINRA Settlement Term Sheet, dated September 16, 2008 (filed as Exhibit 10.1 to Registrant's Quarterly
Report on Form 10-Q for the quarter ended September 30, 2008 and incorporated herein by reference).

FINRA Letter of Acceptance, Waiver and Consent, effective January 5, 2009 (regarding settlement of
auction rate securities investigation) (filed as Exhibit 10.39 to Registrant's Annual Report on Form 10-K

for the year ended December 31, 2008, and incorporated herein by reference).

Statement regarding Computation of Net Income Per Common Share (incorporated by reference from
Note 15 on page F-97 of this Annual Report on Form 10-K).

(not applicable)
(not applicable)
(not applicable)
(not applicable)
(not applicable)
Subsidiaries of Registrant

(not applicable)
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23.1

24

31.1

31.2

32

33

34

35

100

101

Consent of Ernst & Young LLP
(not applicable)

Chairman, President and CEO Rule 13a-14(a)/15d-14(a) Certification of Periodic Report (pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002)

Executive Vice President and CFO Rule 13a-14(a)/15d-14(a) Certification of Periodic Report (pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002)

Section 1350 Certification of Periodic Report (pursuant to Section 906 of the Sarbanes-Oxley Act of
2002)

(not applicable)

(not applicable)

(not applicable)

(not applicable)

Financial statements from Annual Report on Form 10-K of the Registrant for the year ended

December 31, 2012, formatted in Extensible Business Reporting Language: (i) the Consolidated Balance
Sheets, (ii) the Consolidated Statements of Income, (iii) the Consolidated Statements of Changes in
Shareholders' Equity, (iv) the Consolidated Statements of Cash Flows and (v) the Notes to Consolidated
Financial Statements.

Management contract or compensatory plan or arrangement.

File No. for all filings under Exchange Act, unless otherwise noted: 1-10706.
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