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630 Dundee Road, Suite 400
Northbrook, IL 60062

March 10, 2009
Dear Stockholder:

You are cordially invited to attend the Annual Meeting of Stockholders of IDEX Corporation which will be held on
Tuesday, April 7, 2009, at 9:00 a.m. Central Time, at The Westin Chicago North Shore, 601 North Milwaukee
Avenue, Wheeling, Illinois 60090.

Details of the business to be conducted at the Annual Meeting are given in the attached Notice of Annual Meeting and
Proxy Statement. Included with the Proxy Statement is a copy of the Company s 2008 Annual Report. We encourage
you to read the Annual Report. It includes information on the Company s operations, markets, products and services,
as well as the Company s audited financial statements.

Whether or not you attend the Annual Meeting, it is important that your shares be represented and voted. Therefore,
we urge you to sign, date, and promptly return the accompanying proxy card in the enclosed envelope. Alternatively,
you can vote over the telephone or the Internet as described on the proxy card. If you decide to attend the Annual
Meeting, you will be able to vote in person, even if you have previously submitted your proxy card, or voted by
telephone or over the Internet.

On behalf of the Board of Directors, I would like to express our appreciation for your continued interest in the affairs
of the Company. We look forward to seeing you at the Annual Meeting.

Sincerely,
Lawrence D. Kingsley

Chairman of the Board, President and
Chief Executive Officer
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IDEX CORPORATION

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
APRIL 7, 2009

To the Stockholders:

The Annual Meeting of Stockholders of IDEX Corporation (the Company ) will be held on Tuesday, April 7, 2009, at
9:00 a.m. Central Time, at The Westin Chicago North Shore, 601 North Milwaukee Avenue, Wheeling, Illinois
60090, for the following purposes:

1. To elect three directors for a term of three years.
2. To ratify the appointment of Deloitte & Touche LLP as auditors of the Company for 2009.
3. To transact such other business as may properly come before the meeting.

The Board of Directors fixed the close of business on February 20, 2009, as the record date for the determination of
stockholders entitled to notice of, and to vote at, the Annual Meeting.

By Order of the Board of Directors

Frank J. Notaro
Vice President-General Counsel
and Secretary

March 10, 2009
Northbrook, Illinois

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON APRIL 7, 2009
The Proxy Statement and 2008 Annual Report of IDEX Corporation are available at:
http://ir.idexcorp.com/financials.cfm
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PROXY STATEMENT

The Company has prepared this Proxy Statement in connection with the solicitation by the Company s Board of
Directors of proxies for the Annual Meeting of Stockholders to be held on Tuesday, April 7, 2009, at

9:00 a.m. Central Time, at The Westin Chicago North Shore, 601 North Milwaukee Avenue, Wheeling, Illinois
60090. The Company commenced distribution of this Proxy Statement and the accompanying materials on March 10,
2009.

The Company will bear the costs of preparing and mailing this Proxy Statement and other costs of the proxy
solicitation made by the Company s Board of Directors. Certain of the Company s officers and employees may solicit
the submission of proxies authorizing the voting of shares in accordance with the Board of Directors

recommendations, but no additional remuneration will be paid by the Company for the solicitation of those proxies.
These solicitations may be made by personal interview, telephone, email or facsimile transmission. The Company has
made arrangements with brokerage firms and other record holders of the Company s Common Stock for the
forwarding of proxy solicitation materials to the beneficial owners of that stock. The Company will reimburse those
brokerage firms and others for their reasonable out-of-pocket expenses in connection with this work. In addition, the
Company has engaged Morrow & Co., LLC, 470 West Ave., Stamford, Connecticut to assist in proxy solicitation and
collection at a cost of $5,500, plus out-of-pocket expenses.
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VOTING AT THE MEETING

The record of stockholders entitled to notice of, and to vote at, the Annual Meeting was taken as of the close of
business on February 20, 2009, and each stockholder will be entitled to vote at the meeting any shares of the
Company s Common Stock held of record on that date. 79,500,979 shares of the Company s Common Stock were
outstanding at the close of business on February 20, 2009. Each share entitles its holder of record to one vote on each
matter upon which votes are taken at the Annual Meeting. No other securities are entitled to be voted at the Annual
Meeting.

A quorum of stockholders is necessary to take action at the Annual Meeting. A majority of outstanding shares of the
Company s Common Stock present in person or represented by proxy will constitute a quorum. The Company will
appoint election inspectors for the meeting to determine whether or not a quorum is present, and to tabulate votes cast
by proxy or in person at the Annual Meeting. Under certain circumstances, a broker or other nominee may have
discretionary authority to vote certain shares of Common Stock if instructions have not been received from the
beneficial owner or other person entitled to vote. The election inspectors will treat directions to withhold authority,
abstentions and broker non-votes (which occur when a broker or other nominee holding shares for a beneficial owner
does not vote on a particular proposal because such broker or other nominee does not have discretionary voting power
with respect to that item and has not received instructions from the beneficial owner) as present and entitled to vote
for purposes of determining the presence of a quorum for the transaction of business at the Annual Meeting. The
election of directors requires a plurality vote, and the ratification of the appointment of Deloitte & Touche LLP as
auditors of the Company for 2009 requires a majority vote, of the shares of the Company s Common Stock present in
person or represented by proxy at the meeting. Directions to withhold authority and abstentions will have no effect on
the election of directors, because directors are elected by a plurality of votes cast. Abstentions and broker non-votes
will be treated as shares voted against the ratification of the appointment of Deloitte & Touche LLP as auditors of the
Company for 2009.

The Company requests that you mark the accompanying proxy card to indicate your votes, sign and date it, and return
it to the Company in the enclosed envelope, or vote by telephone or over the Internet as described on the proxy card.
If you vote by telephone or over the Internet, you should not mail your proxy card. If your completed proxy card or
telephone or Internet voting instructions are received prior to the meeting, your shares will be voted in accordance
with your voting instructions. If you sign and return your proxy card but do not give voting instructions, your shares
will be voted FOR the election of the Company s nominees as directors, FOR the ratification of the appointment of
Deloitte & Touche LLP as auditors of the Company for 2009, and in the discretion of the proxy holders as to any other
business which may properly come before the meeting. Any proxy solicited hereby may be revoked by the person or
persons giving it at any time before it has been exercised at the Annual Meeting by giving notice of revocation to the
Company in writing prior to the meeting. If you decide to attend the Annual Meeting, you will be able to vote in
person, even if you have previously submitted your proxy card, or voted by telephone or over the Internet. The
Company requests that all such written notices of revocation to the Company be addressed to Frank J. Notaro, Vice
President-General Counsel and Secretary, IDEX Corporation, 630 Dundee Road, Suite 400, Northbrook, IL 60062.
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PROPOSAL1 ELECTION OF DIRECTORS

The Company s Restated Certificate of Incorporation, as amended, provides for a three-class Board, with one class
being elected each year for a term of three years. The Board of Directors currently consists of eight members, three of
whom are Class II directors whose terms will expire at this year s Annual Meeting, two of whom are Class III directors
whose terms will expire at the Annual Meeting to be held in 2010, and three of whom are Class I directors whose

terms will expire at the Annual Meeting to be held in 2011.

The Company s Board of Directors has nominated three individuals for election as Class II directors to serve for a
three-year term expiring at the Annual Meeting to be held in 2012, or upon the election and qualification of their
successors. The nominees of the Board of Directors are William M. Cook, Frank S. Hermance, and Michael T.
Tokarz. Messrs. Cook, Hermance and Tokarz are currently serving as directors of the Company. The nominees and
the directors serving in Class III and Class I whose terms expire in future years and who will continue to serve after
the Annual Meeting are listed below with brief statements setting forth their present principal occupations and other
information, including any directorships in other public companies.

If for any reason any of the nominees for a Class II directorship are unavailable to serve, proxies solicited hereby may
be voted for a substitute. The Board, however, expects the nominees to be available.

3
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The Company s Board of Directors Recommends a Vote FOR
the Nominees in Class II Identified Below.

Nominees for Directorship
Class II: Nominees for Three-Year Term

WILLIAM M. COOK Director since April 2008
Chairman, President and Chief Executive Officer Age 55
Donaldson Company, Incorporated

Mr. Cook has been Chairman since August 2005, and President and Chief Executive Officer since August 2004, of
Donaldson Company, Incorporated. He served as Senior Vice President, International and Chief Financial Officer,
Donaldson Company, Incorporated, from prior to 2004 to August 2004. Mr. Cook is a director of Donaldson
Company, Incorporated. He is a member of the Audit Committee of the Board of Directors.

FRANK S. HERMANCE Director since January 2004
Chairman and Chief Executive Officer Age 60
AMETEK, Inc.

Mr. Hermance has been Chairman and Chief Executive Officer of AMETEK, Inc. since prior to 2004. Mr. Hermance
is a director of AMETEK, Inc. He is a member of the Compensation Committee of the Board of Directors.

MICHAEL T. TOKARZ Director since September 1987
Member Age 59
The Tokarz Group L.L.C.

Mr. Tokarz has been a member of The Tokarz Group L.L.C. since prior to 2004. Mr. Tokarz is a director of Conseco,
Inc., MVC Capital, Inc., Mueller Water Products, Inc., and Walter Industries, Inc. He is Chairman of the
Compensation Committee, and a member of the Executive Committee, of the Board of Directors.

4
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Other Incumbent Directors

Class III: Three-Year Term Expires in 2010

RUBY R. CHANDY Director since April 2006
Vice President Chief Marketing Officer Age 47
Rohm and Haas Company

Ms. Chandy has been Vice President Chief Marketing Officer of Rohm and Haas Company since 2007. Ms. Chandy
served as Vice President of Marketing and Commercial Excellence, Thermo Fisher Scientific, from prior to 2004 to
2007. She is a member of the Audit Committee and Nominating and Corporate Governance Committee of the Board
of Directors.

NEIL A. SPRINGER Director since February 1990
Managing Director Age 70
Springer & Associates, L.L.C.

Mr. Springer has been Managing Director of Springer & Associates, L.L.C. since prior to 2004. Mr. Springer is a

director of Mueller Water Products, Inc. He is the Chairman of the Nominating and Corporate Governance
Committee, and a member of the Audit Committee and the Executive Committee, of the Board of Directors.

Class I: Three-Year Term Expires in 2011

BRADLEY J. BELL Director since June 2001
Executive Vice President and Chief Financial Officer Age 56
Nalco Company

Mr. Bell has been Executive Vice President and Chief Financial Officer of Nalco Company since prior to 2004.
Mr. Bell is a director of Compass Minerals International, Inc. He is Chairman of the Audit Committee of the Board of
Directors.

LAWRENCE D. KINGSLEY Director since March 2005
Chairman of the Board, President and Chief Executive Officer Age 46
IDEX Corporation

Mr. Kingsley was appointed Chairman of the Board by the Board of Directors on April 4, 2006. Mr. Kingsley has
been President and Chief Executive Officer and a director of the Company since March 22, 2005. From August 2004
to March 2005, Mr. Kingsley served as Chief Operating Officer of the Company. From March 2004 to August 2004,
Mr. Kingsley served as Corporate Vice President and Group Executive, Danaher Corporation, responsible for the
Sensors and Controls businesses. He served as President, Industrial Controls Group, Danaher Corporation, from prior
to 2004 to July 2004. Mr. Kingsley is a director of Cooper Industries, Ltd. He is Chairman of the Executive
Committee of the Board of Directors.

GREGORY F. MILZCIK Director since April 2008
President and Chief Executive Officer Age 49
Barnes Group Inc.
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Mr. Milzcik has been President and Chief Executive Officer of Barnes Group Inc. since October 2006. In 2006, prior
to his appointment as President, Mr. Milzcik served as Executive Vice President and Chief Operating Officer, Barnes
Group Inc. He served as President, Associated Spring Group, Barnes Group Inc., from prior to 2004 to 2006.

Mr. Milzcik is a director of Barnes Group Inc. He is a member of the Compensation Committee of the Board of
Directors.
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CORPORATE GOVERNANCE
Information Regarding the Board of Directors and Committees

The Board of Directors has the ultimate authority for the management of the Company s business. In February 2009,
the Board affirmed the Company s Corporate Governance Guidelines which, along with the charters of the Board
committees, the Company s Code of Business Conduct and Ethics, and Standards for Director Independence provide
the framework for the governance of the Company. The Company s Corporate Governance Guidelines address matters
such as composition, size and retirement age of the Board, Board membership criteria, the role and responsibilities of
the Board, director compensation, share ownership guidelines, and the frequency of Board meetings (including
meetings to be held without the presence of management). The Company s Code of Business Conduct and Ethics sets
forth the guiding principles of business ethics and certain legal requirements applicable to all of the Company s
employees and directors. Copies of the current Corporate Governance Guidelines, the charters of the Board
committees, the Code of Business Conduct and Ethics, and Standards for Director Independence are available on the
Company s website at www.idexcorp.com, or may be obtained by stockholders without charge by sending a written
request to Heath A. Mitts, Vice President-Corporate Finance, IDEX Corporation, 630 Dundee Road, Suite 400,
Northbrook, Illinois 60062.

The Board selects the Company s executive officers, delegates responsibilities for the conduct of the Company s
operations to those officers, and monitors their performance. During 2008, the Board held six meetings. The
independent (non-management) directors met in regular executive sessions without management at each in-person
meeting of the Board. Generally, the Chairman of the Nominating and Corporate Governance Committee presides at
the non-management executive sessions.

The Board has adopted standards for determining whether a director is independent from management. These
standards are based upon the listing standards of the New York Stock Exchange and applicable laws and regulations,
and are available on the Company s website as described above. The Board has affirmatively determined, based on
these standards, that the following directors, three of whom are standing for election to the Board, are independent:
Mr. Bell, Ms. Chandy, and Messrs. Cook, Hermance, Milzcik, Springer and Tokarz. The Board has also determined
that Mr. Kingsley, who is not standing for election to the Board, is not independent. Mr. Kingsley is the Chairman of
the Board, President and Chief Executive Officer of the Company. The Board has also determined that all Board
standing committees are composed entirely of independent directors.

Important functions of the Board are performed by committees comprised of members of the Board. Subject to
applicable provisions of the Company s By-Laws and based on the recommendations of the Nominating and Corporate
Governance Committee, the Board as a whole appoints the members of each committee each year at its first meeting.
The Board may, at any time, appoint or remove committee members or change the authority or responsibility

delegated to any committee, subject to applicable law and listing standards. There are four standing committees of the
Board: the Nominating and Corporate Governance Committee, the Audit Committee, the Compensation Committee,
and the Executive Committee. Each committee other than the Executive Committee (whose powers are set forth in
enabling resolutions of the Board) has a written charter that is available on the Company s website as described above.

The Nominating and Corporate Governance Committee s primary purpose and responsibilities are to: develop and
recommend to the Board corporate governance principles and a code of business conduct and ethics; develop and
recommend criteria for selecting new directors; identify individuals qualified to become directors consistent with
criteria approved by the Board, and recommend to the Board such individuals as nominees to the Board for its
approval; screen and recommend to the Board individuals qualified to become Chief Executive Officer and any other
senior officer whom the committee may wish to approve; and oversee evaluations of the Board, individual Board

11
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members and Board committees. The members of the Nominating and Corporate Governance Committee are
Ms. Chandy and Mr. Springer. During 2008, the Nominating and Corporate Governance Committee held one meeting.

It is the policy of the Nominating and Corporate Governance Committee to consider nominees for the Board
recommended by the Company s stockholders in accordance with the procedures described under STOCKHOLDER
PROPOSALS AND DIRECTOR NOMINATIONS FOR 2010 ANNUAL MEETING. Stockholder

6
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nominees who are nominated in accordance with these procedures will be given the same consideration as nominees
for director from other sources.

The Nominating and Corporate Governance Committee selects nominees for the Board who demonstrate the
following qualities:

Experience (in one or more of the following):
high-level leadership experience in business or administrative activities;
specialized expertise in the industries in which the Company competes;
financial expertise;
breadth of knowledge about issues affecting the Company; and
ability and willingness to contribute special competencies to Board activities.
Personal attributes:
personal integrity;

loyalty to the Company and concern for its success and welfare, and willingness to apply sound independent
business judgment;

awareness of a director s vital part in the Company s good corporate citizenship and corporate image;
time available for meetings and consultation on Company matters; and
willingness to assume fiduciary responsibilities.

Qualified candidates for membership on the Board are considered without regard to race, color, religion, sex, ancestry,
national origin or disability. In the past, the Company has hired Russell Reynolds and Crist Associates, executive
search firms, to help identify and facilitate the screening and interviewing of director candidates. After conducting an
initial evaluation of a candidate, the Nominating and Corporate Governance Committee will interview that candidate
if it believes the candidate might be suitable to be a director. The Committee may also ask the candidate to meet with
other members of the Board. If the Committee believes a candidate would be a valuable addition to the Board of
Directors, it will recommend to the full Board appointment or election of that candidate. Annually, the Nominating
and Corporate Governance Committee reviews the qualifications and backgrounds of the directors, as well as the
overall composition of the Board, and recommends to the full Board the slate of directors for nomination for election
at the annual meeting of stockholders.

The Audit Committee s primary duties and responsibilities are to: monitor the integrity of the Company s financial
reporting process and systems of internal control regarding finance, accounting and legal compliance; monitor the
independence and performance of the Company s independent auditor and monitor the performance of the Company s
internal audit function; hire and fire the Company s auditor and approve any audit and non-audit work performed by
the independent auditor; provide an avenue of communication among the independent auditor, management and the
Board of Directors; prepare the report that the rules of the Securities and Exchange Commission require to be included
in the Company s annual proxy statement; and administer the Company s Related Person Transactions Policy (see

13
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TRANSACTIONS WITH RELATED PERSONS). The members of the Audit Committee are Mr. Bell, Ms. Chandy,
and Messrs. Cook and Springer. The Board of Directors has determined that Mr. Bell is the audit committee financial
expert, as defined by the rules of the Securities and Exchange Commission. During 2008, the Audit Committee held
11 meetings.

The Compensation Committee s primary duties and responsibilities are to: establish the Company s compensation
philosophy and structure the Company s compensation programs to be consistent with that philosophy; establish the
compensation of the Chief Executive Officer and other senior officers of the Company; develop and recommend to the
Board of Directors compensation for the Board; and prepare the compensation committee report the rules of the
Securities and Exchange Commission require to be included in the Company s annual proxy statement. The members
of the Compensation Committee are Messrs. Hermance, Milzcik and Tokarz. During 2008, the Compensation
Committee held five meetings.

14
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The Executive Committee is empowered to exercise the authority of the Board in the management of the Company
between meetings of the Board, except that the Executive Committee may not fill vacancies on the Board, amend the
Company s By-Laws or exercise certain other powers reserved to the Board or delegated to other Board committees.
The members of the Executive Committee are Messrs. Kingsley, Springer and Tokarz. During 2008, the Executive
Committee did not hold any meetings.

During 2008, each member of the Board of Directors attended more than 75% of the aggregate number of meetings of
the Board of Directors and of committees of the Board of which he or she was a member. The Company encourages
its directors to attend the Annual Meeting of Stockholders but has no formal policy with respect to that attendance. All
of the directors attended the 2008 Annual Meeting of Stockholders.

Committee Interlocks and Insider Participation

During 2008, Messrs. Hermance, Milzcik and Tokarz served as the members of the Compensation Committee. Neither
Mr. Hermance, Mr. Milzcik nor Mr. Tokarz (i) was an officer or employee of the Company or any of its subsidiaries
during 2008, (ii) was formerly an officer of the Company or any of its subsidiaries, or (iii) had any relationship
requiring disclosure by the Company under Item 404 of Regulation S-K under the Securities Act of 1933, as amended.
There were no relationships between the Company s executive officers and the members of the Compensation
Committee that require disclosure under Item 407(e)(4) of Regulation S-K.

Communications with the Board of Directors

Stockholders and other interested parties may contact the Board or any of the individual directors, including the
presiding director, by writing to Frank J. Notaro, Vice President-General Counsel and Secretary, IDEX Corporation,
630 Dundee Road, Suite 400, Northbrook, Illinois 60062. Inquiries sent by mail will be reviewed, sorted and
summarized by Mr. Notaro before they are forwarded to the Board or an individual director.

TRANSACTIONS WITH RELATED PERSONS

The Board of Directors has adopted a written Related Person Transactions Policy regarding the review, approval and
ratification of transactions with related persons. All related party transactions are approved by the Audit Committee. If
the transaction involves a related person who is a director or immediate family member of a director, that director will
not be included in the deliberations. In approving the transaction, the Audit Committee must determine that the
transaction is fair and reasonable to the Company.

15
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SECURITY OWNERSHIP

The following table furnishes information as of February 20, 2009, except as otherwise noted, with respect to shares
of the Company s Common Stock beneficially owned by (i) each director and nominee for director, (ii) each officer
named in the Summary Compensation Table, (iii) directors, nominees and executive officers of the Company as a
group, and (iv) any person who is known by the Company to be a beneficial owner of more than five percent of the
outstanding shares of Common Stock. Except as indicated by the notes to the following table and with respect to
Deferred Compensation Units, or DCUSs, issued under the Directors Deferred Compensation Plan and the IDEX
Corporation Deferred Compensation Plan for Officers (the Officers Deferred Compensation Plan ), the holders listed
below have sole voting power and investment power over the shares beneficially held by them. Under Securities and
Exchange Commission rules, the number of shares shown as beneficially owned includes shares of Common Stock
subject to options that are exercisable currently or will be exercisable within 60 days of February 20, 2009. Shares of
Common Stock subject to options that are exercisable within 60 days of February 20, 2009, are considered to be
outstanding for the purpose of determining the percentage of the shares held by a holder, but not for the purpose of
computing the percentage held by others. An * indicates ownership of less than one percent of the outstanding
Common Stock.

Shares Deferred Percent

Beneficially Compensation of
Name and Address of Beneficial Owner Owned Units(1) Class
Directors and Nominees
(other than Executive Officers):
Bradley J. Bell(2) 68,514 *
Ruby R. Chandy(2) 13,899 *
William M. Cook(2) 6,390 *
Frank S. Hermance(2) 43,764 6,906 *
Gregory F. Milzcik(2) 4,390 *
Neil A. Springer(2) 89,326 *
Michael T. Tokarz(2) 346,387 24,720 *
Named Executive Officers:
Lawrence D. Kingsley(3)(4) 1,019,377 *
Dominic A. Romeo(3)(4) 324,988 *
John L. McMurray(3)(4) 246,603 3,925 *
Frank J. Notaro(3)(4) 72,223 *
Bradley A. Spiegel(3)(4) 38,070 *
Directors, Nominees and All
Executive Officers as a Group: (16 persons)(5) 2,420,104 35,551 3.0
Other Principal Beneficial Owners:
T. Rowe Price Associates, Inc.(6) 8,022,130 9.7

100 East Pratt Street

Baltimore, Maryland 21202

Ariel Capital Management, Inc.(7) 4,244,344 5.1
307 North Michigan Avenue, Suite 500

Chicago, IL 60601
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(1) DCUs are awarded under the Directors Deferred Compensation Plan and the Officers Deferred Compensation
Plan and are payable in Common Stock. The value of these DCUs depends directly on the performance of the
Common Stock. The DCUs are not included in Shares Beneficially Owned.

(2) Includes 61,313, 10,688, 3,375, 41,063, 3,375, 66,375 and 25,875 shares under exercisable options for Mr. Bell,
Ms. Chandy, and Messrs. Cook, Hermance, Milzcik, Springer and Tokarz, respectively. Includes 1,523 shares of
restricted stock issued to Ms. Chandy on April 4, 2006, which vest on April 4, 2009; 1,013 shares of restricted
stock issued to Mr. Bell, Ms. Chandy, and Messrs. Hermance, Springer and Tokarz on February 12, 2007, which
vest on February 12, 2010; 675 shares of restricted stock issued to Mr. Bell, Ms. Chandy, and Messrs. Hermance,
Springer and Tokarz on February 20, 2008, which vest on February 20, 2011; and 1,015 shares of restricted

9
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stock issued to Messrs. Cook and Milzcik on April 8, 2008, which vest on April 8, 2011. The restricted shares
held by Mr. Bell, Ms. Chandy, and Messrs. Cook, Hermance, Milzcik, Springer and Tokarz may vest earlier than
the dates indicated above upon a change of control of the Company or failure to be reelected to the Board. All
shares of restricted stock are eligible for dividends.

Includes 422,416, 218,135, 226,562, 61,655 and 38,070 shares under exercisable options for Messrs. Kingsley,
Romeo, McMurray, Notaro and Spiegel, respectively.

Includes shares of restricted stock awarded by the Company as follows:

Mr. Kingsley was awarded 172,500 shares of restricted stock on August 23, 2004, as an inducement to accept
employment as the Company s Chief Operating Officer. Such shares were not granted under a plan approved by
stockholders. Under the terms of the award, 34,500 of the shares vested on August 23 in each of the years 2005,
2006, 2007 and 2008, and 34,500 of the shares will vest on August 23, 2009. In connection with the vesting of
shares in 2005, 2006, 2007 and 2008, Mr. Kingsley surrendered 11,842, 13,611, 13,610 and 13,610 shares,
respectively, to satisfy withholding taxes. In connection with his promotion to Chief Executive Officer on
March 22, 2005, Mr. Kingsley was awarded 150,000 shares of restricted stock under the Incentive Award Plan.
Under the terms of such award, 37,500 shares vested on March 22 in each of the years 2006, 2007 and 2008, and
37,500 of the shares will vest on March 22, 2009. In connection with the vesting of the shares in 2006, 2007 and
2008, Mr. Kingsley surrendered 14,794, 14,795 and 5,875 shares to satisfy withholding taxes. In addition,

Mr. Kingsley was awarded 26,715 shares of restricted stock under the Incentive Award Plan on March 22, 2005,
which vest on March 22, 2009; 27,188 shares of restricted stock under the Incentive Award Plan on April 4,
2006, which vest on April 4, 2010; 29,228 shares of restricted stock under the Incentive Award Plan on April 3,
2007, which vest on April 3, 2011; and 36,667 shares of restricted stock under the Incentive Award Plan on
April 8, 2008, which vest on April 8, 2011; provided he is employed by the Company on such vesting dates. To
motivate and retain Mr. Kingsley, Mr. Kingsley was awarded 242,800 shares of restricted stock under the
Incentive Award Plan on April 8, 2008, which vests in 50% installments in 2011 and 2013, but vesting may be
accelerated if the Company s share price for any five consecutive trading days equals or exceeds $65.90 (twice the
closing price of the shares on the date of grant). At December 31, 2008, Mr. Kingsley held 434,598 non-vested
shares of restricted stock.

Mr. Romeo was awarded 6,060 shares of restricted stock under the Incentive Award Plan on March 22, 2005,
which vest on March 22, 2009; 3,000 shares of restricted stock under the Incentive Award Plan on September 27,
2005, which vest on September 27, 2009; 5,820 shares of restricted stock under the Incentive Award Plan on
April 4, 2006, which vest on April 4, 2010; 6,473 shares of restricted stock under the Incentive Award Plan on
April 3, 2007, which vest on April 3, 2011; and 10,500 shares of restricted stock under the Incentive Award Plan
on April 8, 2008, which vest on April 8, 2011; provided he is employed by the Company on such vesting dates.
To motivate and retain Mr. Romeo, Mr. Romeo was awarded 74,000 shares of restricted stock under the
Incentive Award Plan on April 8, 2008, of which approximately 16.67% will vest on April 8, 2009,
approximately 16.67% will vest on April 8, 2010, and the remaining 66.66% will vest on April 8, 2011. At
December 31, 2008, Mr. Romeo held 105,853 non-vested shares of restricted stock.

Messrs. McMurray and Notaro were awarded 4,860 and 3,960 shares of restricted stock, respectively, under the
Incentive Award Plan on March 22, 2005, which vest on March 22, 2009; Messrs. McMurray and Notaro were
awarded 3,300 and 3,210 shares of restricted stock, respectively, under the Incentive Award Plan on April 4,
2006, which vest on April 4, 2010; 4,271 and 3,398 shares of restricted stock, respectively, under the Incentive
Award Plan on April 3, 2007, which vest on April 3, 2011; and 6,000 and 4,725 shares of restricted stock,
respectively, under the Incentive Award Plan on April 8, 2008, which vest on April 8, 2011; provided the
executive is employed by the Company on such vesting dates. Mr. Notaro voluntarily cancelled his April 8, 2008
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restricted stock grant when he announced his intention to leave the Company in 2009.

The restricted shares held by Messrs. Kingsley, Romeo, McMurray and Notaro may vest earlier than the dates
indicated above upon a change of control of the Company and certain other events. Further, the restricted shares
held by Mr. McMurray vest in the event of his retirement. See Outstanding Equity Awards at 2008 Fiscal Year
End under EXECUTIVE COMPENSATION.

All shares of restricted stock are eligible for dividends.

10
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(5) Includes 1,262,487 shares under options that are exercisable currently or will be exercisable within 60 days of
February 20, 2009, and 625,600 non-vested shares of restricted stock.

(6) Based solely on information in Schedule 13G, as of December 31, 2008, filed by T. Rowe Price Associates, Inc.
( Price Associates ) with respect to Common Stock owned by Price Associates and certain other entities which
Price Associates directly or indirectly controls or for which Price Associates is an investment advisor on a
discretionary basis.

(7) Based solely on information in a Schedule 13G, as of December 31, 2008, filed by Ariel Capital Management,
Inc. ( Ariel ) with respect to Common Stock owned by Ariel and certain other entities which Ariel directly or
indirectly controls or for which Ariel is an investment advisor on a discretionary basis.

11
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EXECUTIVE COMPENSATION

Compensation Committee Report
The Compensation Committee has reviewed the following Compensation Discussion and Analysis and discussed its
contents with the Company s management. Based on this review and discussion, the Compensation Committee
recommended to the Board that the Compensation Discussion and Analysis be included in this Proxy Statement.
Michael T. Tokarz, Chairman
Frank S. Hermance
Gregory F. Milzcik

Compensation Discussion and Analysis

Philosophy and Overview of Compensation
The Company s executive compensation philosophy is to have a compensation program that (1) aligns the interests of
management and stockholders, (2) motivates and retains the management team, and (3) results in executives holding
meaningful amounts of the Company s Common Stock.

The Company carries out its compensation philosophy by:

Compensating executives at the median of the market in which the Company competes for management talent,
if the Company performs at target.

Providing executives with additional compensation if the Company performs above target.

Paying executives a significant portion of their compensation in the form of long-term equity awards that vest
over time.

Requiring executives to hold targeted amounts of the Company s Common Stock.

12
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Total Compensation

The material elements of 2008 compensation for the named executive officers, or NEOs, in the Summary
Compensation Table, including Lawrence D. Kingsley, who is the chief executive officer, or CEO, and Dominic A.
Romeo, who is the chief financial officer, or CFO, are outlined below:

Element

Total Direct Compensation

Base Salary

Short-Term Incentives

Long-Term Incentives

Long-Term Incentives Restricted

Stock

Retirement Benefits

Annual Bonus

Stock Options

Purpose

Reward each executive for current
and future performance through a
combination of base salary, short-
and long-term performance-based
incentives, and benefits.

Provide a fixed level of current cash
compensation to reflect the
executive s primary duties and
responsibilities.

Provide performance-based cash
compensation in excess of base
salary.

Provide long-term compensation
tied to increases in the price of the
Company s stock, and retention of
the executive.

Provide long-term compensation
tied to the value of the Company s
stock, and retention of the
executive.

Provide overall wealth accumulation
and retention of executives.

Characteristics

Non-variable and variable cash,
non-cash and equity-based
components of compensation, all
targeted in the 50th to 75th
percentile range of market.
Targeted in the 50th to 75th
percentile range of market and
adjusted annually to reflect market
changes, salary budgets, and
individual performance.

Targeted in the 50th to 75th
percentile range of market, with
actual award based on Company and
individual performance.

Targeted in the 50th to 75th
percentile range of market, adjusted
based on Company and individual
performance, priced on grant date,
and vested ratably over four years.
Targeted in the 50th to 75th
percentile range of market, adjusted
based on Company and individual
performance, and cliff vested in
three years.

Various market-based retirement
and welfare benefits and perquisites.

The Compensation Committee targets the following approximate mix of annual compensation for the CEO and other

NEOs:

Element of Compensation

Base Salary
Target Annual Incentives
Target Long-Term Incentives

Percent of Total
Direct Compensation

Other
CEO NEOs
20% 40%
20 25
60 35
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Role of Compensation Committee and Data Used

The Compensation Committee establishes the Company s compensation philosophy, structures the Company s
compensation programs to be consistent with that philosophy, and approves each element of each executive officer s
compensation. In the case of the CEO, the compensation determinations made by the Compensation Committee are
ratified by the entire Board.

The Compensation Committee performs periodic reviews of executive pay tally sheets. The tally sheets outline each
executive s annual pay target and actual and total accumulated wealth under various performance and

13
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employment scenarios. Data from the tally sheets is considered by the Compensation Committee when setting target
total compensation. Generally, the Compensation Committee reviews and adjusts target total compensation levels
annually. Actual total compensation may vary from target based on Company and individual performance, and
changes in stock price over time.

Generally, the amount of compensation realized historically, or potentially realizable in the future, from past
compensation awards does not directly impact the level at which future pay opportunities are set. When granting
equity awards, the Compensation Committee reviews both individual performance and the positioning of previously
granted equity awards within established grant ranges.

To assist the Compensation Committee in discharging its responsibilities, the Compensation Committee retained
Towers Perrin to act as an outside consultant. Towers Perrin is engaged by, and reports directly to, the Compensation
Committee. Towers Perrin works with the Compensation Committee, in conjunction with management, to structure

the Company s compensation programs and evaluate the competitiveness of its executive compensation levels. Towers
Perrin s primary areas of assistance to the Compensation Committee are:

Gathering market compensation data for all executive positions;
Advising on the terms of equity awards; and
Reviewing materials to be used in the Company s proxy statement.

Towers Perrin periodically provides the Compensation Committee and management market data on a variety of
compensation-related topics. The Compensation Committee authorized Towers Perrin to interact with the Company s
management, as needed, on behalf of the Compensation Committee, to obtain or confirm information.

Market Benchmarking

The Compensation Committee reviews data from various benchmark groups (discussed below) as one input in
determining appropriate target compensation levels. For 2008, the Compensation Committee reviewed the benchmark
data in a range from the 25th to 75th percentiles by each pay element, as well as in the aggregate. Individual pay
decisions were made on the basis of individual performance, years of experience, skill set, perceived value of the
position (or the individual) to the organization, as well as the market pay data. The Compensation Committee believes
that to attract and retain qualified management, pay levels (including base salary, incentive compensation at target,
and benefits) should be targeted in a range from the 50th to 75th percentile of pay levels for comparabl>

Consolidation, Merger and Sale of Assets

The indenture will provide that we will not consolidate with or merge into any other person or convey, transfer or lease substantially all of
our properties to any person, and no person may consolidate with or merge into us unless (i) the successor is organized under the laws of the
United States or any state or the District of Columbia, and the successor expressly assumes our obligations under the indenture and the debt
securities, (i1) after giving effect to the transaction, no event of default under the indenture, and no event which, after notice or lapse of time, or
both, would become an event of default under the indenture, exists, and (iii) certain other conditions as prescribed in the indenture are met.

The general provisions of the indenture do not afford holders of the debt securities protection in the event of a highly leveraged or other
transaction that we may become involved in that may adversely affect holders of the debt securities.

Events of Default

Each of the following will constitute an event of default under the indenture with respect to debt securities of any series:
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(a) our failure to pay principal of or any premium on any debt security of that series when due, whether at maturity, upon
redemption, by accelerating the maturity or otherwise;

(b) our failure to pay any interest on any debt securities of that series when due, continued for 30 days;
(c) our failure to deposit any sinking fund payment, when due, in respect of any debt security of that series;

(d) our failure to observe or perform any other covenant or warranty of ours contained in the indenture (other than a covenant
included in the indenture solely for the benefit of a series other than that series), which failure continues for 90 days after written
notice to us by the trustee, or the holders of at least 25% in principal amount of the outstanding debt securities of that series, as
provided in the indenture;

(e) with respect to senior debt securities, acceleration of any indebtedness for borrowed money by us having an aggregate
principal amount outstanding of at least $25 million (or such other amount as may be agreed upon), if such indebtedness has not been
discharged, or such acceleration has not been rescinded or annulled, within 10 days after written notice has been given by the trustee,
or the holders of at least 25% in principal amount of the outstanding debt securities of that series, as provided in the indenture; or

(f) certain events related to our bankruptcy, insolvency or reorganization.

An event of default for a particular series of debt securities does not necessarily constitute an event of default for any other series of debt
securities issued under the indenture. If an event of default relating to the payment of interest, principal or any sinking fund installment involving
any series of debt securities has occurred and is continuing, either the trustee or the holders of not less than 25% in aggregate principal amount
of the outstanding debt securities of that series by notice as provided in the indenture may declare the principal amount of the debt securities of
that series (or, in the case of any debt security that is an original issue discount security or the principal amount of which is not then
determinable, such portion of the principal amount of such debt security, or such other amount in lieu of such principal amount, as may be
specified in the terms of such debt security) to be due and payable immediately.
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If an event of default (other than those described in clause (f) above) occurs and is continuing with respect to debt securities of any series at
the time outstanding, then the trustee or the holders of not less than 25% in aggregate principal amount of all of the series of debt securities
outstanding may declare the entire principal amount of all of the series of debt securities due and payable immediately.

If, however, an event of default (other than those described in clause (f) above) has occurred and is continuing for less than all of the series
of debt securities, then the trustee or the holders of not less than 25% in aggregate principal amount of each affected series of the debt securities
may declare the entire principal amount of all debt securities of such affected series due and payable immediately.

If an event of default described in clause (f) above with respect the debt securities of any series at the time outstanding shall occur, the
principal amount of all the debt securities of that series (or, in the case of any such original issue discount security or other debt security, such
specified amount) will automatically, and without any action by the trustee or any holder, become immediately due and payable.

At any time following any declaration of acceleration, but before a judgment or decree based on acceleration, the holders of a majority in
aggregate principal amount of the outstanding debt securities of that series may, under certain circumstances, rescind and annul such
acceleration if all events of default, other than the non-payment of accelerated principal (or other specified amount), have been cured or waived
as provided in the indenture. For information as to waiver of defaults, see " Modification and Waiver" below.

Subject to the provisions of the indenture relating to the duties of the trustee in case an event of default occurs and is continuing, the trustee
will be under no obligation to exercise any of its rights or powers under the indenture at the request or direction of any of the holders, unless
such holders shall have offered to the trustee reasonable indemnity. Subject to such provisions for the indemnification of the trustee, the holders
of a majority in aggregate principal amount of the outstanding debt securities of any series will have the right to direct the time, method and
place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with respect
to the debt securities of that series so long as such direction does not conflict with any rule of law or with the indenture, and the trustee may take
any other action deemed proper by the trustee which is not inconsistent with such direction.

No holder of a debt security of any series will have any right to institute any proceeding with respect to the indenture, or for the
appointment of a receiver or a trustee, or for any other remedy thereunder, unless (i) such holder has previously given to the trustee written
notice of a continuing event of default with respect to the debt securities of that series, (ii) the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of that series have made written request, (iii) such holder or holders have offered reasonable indemnity
to the trustee to institute such proceeding as trustee and (iv) the trustee has failed to institute such proceeding, and has not received from the
holders of a majority in aggregate principal amount of the outstanding debt securities of that series a direction inconsistent with such request,
within 60 days after such notice, request and offer. However, such limitations do not apply to a suit instituted by a holder of a debt security for
the enforcement of payment of the principal of or any premium or interest on such debt security on or after the applicable due date specified in
such debt security.

We will be required to furnish to the trustee annually a statement by certain of our officers as to whether or not we, to the best of such
officers' knowledge, are in default in the performance or observance of any of the terms, provisions and conditions of the indenture and, if so,

specifying all such known defaults and the nature and status thereof.
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Modifications of and amendments to the indenture may be made by us and the trustee with the consent of the holders of a majority in
aggregate principal amount of the outstanding debt securities of each series of debt securities affected by such modification or amendment;

provided , however, that no modification or amendment may, without the consent of the holder of each outstanding debt security affected:
(a) change the stated maturity of the principal of, or any installment of principal of or interest on, any debt security;
(b) reduce the principal amount of, or any premium or interest on, any debt security;

(c) reduce the amount of principal of an original issue discount debt security or any other debt security payable upon
acceleration of the maturity;

(d) change the place or currency of payment of principal of, or any premium or interest on, any debt security;
(e) modify any of the subordination provisions in a manner adverse to the holders of those securities;
(f) impair the right to institute suit for the enforcement of any payment on or with respect to any debt security;

(g) reduce the percentage in principal amount of outstanding debt securities of any series, the consent of whose holders is
required for modification or amendment of the indenture;

(h) reduce the percentage in principal amount of outstanding debt securities of any series necessary for waiver of compliance
with certain provisions of the indenture or for waiver of certain defaults; or

(1) except as provided by the indenture, modify provisions of the indenture relating to modification and waiver.

In addition, as described in the indenture, certain modifications and amendments to the indenture may be made by us and the trustee
without the consent of holders of debt securities.

The holders of at least a majority in principal amount of the outstanding debt securities of any series may waive compliance by us with
certain restrictive provisions of the indenture. The holders of not less than a majority in principal amount of the outstanding debt securities of
any series may, on behalf of all holders of such series of debt securities, waive any past default under the indenture, except a default in the
payment of principal, premium or interest and certain covenants and provisions of the indenture which cannot be amended without the consent
of the holder of each outstanding debt security of such series affected.

The indenture will provide that in determining whether the holders of the requisite principal amount of the outstanding debt securities have
given or taken any direction, notice, consent, waiver or other action under the indenture as of any date, (i) the principal amount of an original
issue discount security that will be deemed to be outstanding will be the amount of the principal thereof that would be due and payable as of
such date upon acceleration of the maturity to such date, (ii) if, as of such date, the principal amount payable at the stated maturity of a debt
security is not determinable (for example, because it is based on an index), the principal amount of such debt security deemed to be outstanding
as of such date will be an amount determined in the manner prescribed for such debt security, and (iii) the principal amount of a debt security
denominated in one or more foreign currencies or currency units that will be deemed to be outstanding will be the U.S. dollar equivalent,
determined as of such date in the manner prescribed for such debt security, of the principal amount of
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such debt security (or, in the case of a debt security described in clause (i) or (ii) above, of the amount described in such clause). Certain debt
securities, including those for whose payment or redemption money has been deposited or set aside in trust for the holders and those that have
been fully defeased pursuant to the indenture, will not be deemed to be outstanding.

Except in certain limited circumstances, we will be entitled to set any day as a record date for the purpose of determining the holders of
outstanding debt securities of any series entitled to give or take any direction, notice, consent, waiver or other action under the indenture, in the
manner and subject to the limitations provided in the indenture. In certain limited circumstances, the trustee will be entitled to set a record date
for action by holders. If a record date is set for any action to be taken by holders of a particular series, such action may be taken only by persons
who are holders of outstanding debt securities of that series on the record date. To be effective, such action must be taken by holders of the
requisite principal amount of such debt securities within a specified period following the record date. For any particular record date, this period
will be 180 days or such other period as may be specified by us (or the trustee, if it set the record date), and may be shortened or lengthened (but
not beyond 180 days) from time to time.

Defeasance and Covenant Defeasance

If and to the extent indicated in the applicable prospectus supplement, we may elect, at our option at any time, to have the provisions of
Section 1302 of the indenture, relating to defeasance and discharge of indebtedness, or Section 1303 of the indenture, relating to defeasance of
certain restrictive covenants in the indenture, applied to the debt securities of any series, or to any specified part of a series.

Defeasance and Discharge. The indenture provides that, upon our exercise of our option (if any) to have Section 1302 of the indenture
applied to the debt securities, we will be discharged from all our obligations (and, if applicable, provisions relating to subordination will cease to
be effective) with respect to such debt securities (except for certain obligations to exchange or register the transfer of debt securities, to replace
stolen, lost or mutilated debt securities, to maintain paying agencies and to hold moneys for payment in trust) upon the irrevocable deposit in
trust for the benefit of the holders of such debt securities of money or United States government obligations, or both, which, through the
payment of principal and interest in respect thereof in accordance with their terms, will provide money in an amount sufficient to pay the
principal of and any premium and interest on such debt securities on the respective stated maturities in accordance with the terms of the
indenture and such debt securities. Such defeasance or discharge may occur only if, among other things, we have delivered to the trustee an
opinion of counsel to the effect that we have received from, or there has been published by, the United States Internal Revenue Service a ruling,
or there has been a change in tax law, in either case to the effect that holders of such debt securities will not recognize gain or loss for federal
income tax purposes as a result of such deposit, defeasance and discharge and will be subject to federal income tax on the same amount, in the
same manner and at the same times as would have been the case if such deposit, defeasance and discharge were not to occur.

Defeasance of Certain Covenants . The indenture provides that, upon our exercise of our option (if any) to have Section 1303 of the
indenture applied to the debt securities, we may omit to comply with certain restrictive covenants of the indenture and any that may be described
in the applicable prospectus supplement, and the occurrence of certain events of default, which are described above in clause (d) (with respect to
such restrictive covenants) and clause (e) under " Events of Default" on pages 16-17 of this prospectus and any that may be described in the
applicable prospectus supplement, will be deemed not to be or result in an event of default, in each case with respect to such debt securities. We,
in order to exercise such option, will be required to deposit, in trust for the benefit of the holders of such debt securities, money or United States
government obligations, or both, which, through the payment of principal and interest in respect thereof in accordance with their terms, will
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provide money in an amount sufficient to pay the principal of and any premium and interest on such debt securities on the respective stated
maturities in accordance with the terms of the indenture and such debt securities. We will also be required, among other things, to deliver to the
trustee an opinion of counsel to the effect that holders of such debt securities will not recognize gain or loss for federal income tax purposes as a
result of such deposit and defeasance of certain obligations and will be subject to federal income tax on the same amount, in the same manner
and at the same times as would have been the case if such deposit and defeasance were not to occur. In the event we exercised this option with
respect to any debt securities and such debt securities were declared due and payable because of the occurrence of any event of default, the
amount of money and United States government obligations so deposited in trust would be sufficient to pay amounts due on such debt securities
at the time of their respective stated maturities but may not be sufficient to pay amounts due on such debt securities upon any acceleration
resulting from such event of default. In such case, we would remain liable for such payments.

Notices
Notices to holders of debt securities will be given by mail to the addresses of such holders as they may appear in the security register.
Title

We, the trustee and any of our agents or agents of the trustee may treat the person in whose name a debt security is registered as the
absolute owner thereof (whether or not such debt security may be overdue) for the purpose of making payment and for all other purposes.

Governing Law
The indenture and the debt securities will be governed by, and construed in accordance with, the law of the State of New York.
Regarding the Trustee

The trustee will have all the duties and responsibilities of an indenture trustee specified in the Trust Indenture Act of 1939. The trustee is
not required to expend or risk its own funds or otherwise incur financial liability in performing its duties or exercising its rights and powers if it
reasonably believes that it is not reasonably assured of repayment or adequate indemnity.

DESCRIPTION OF WARRANTS

In this section, we describe the general terms and provisions of the warrants for the purchase of debt securities, preferred stock or common
stock that we may issue. Warrants issued pursuant to this prospectus may be issued independently or together with any debt securities, preferred
stock or common stock. Warrants sold with other securities may be attached to or separate from the other securities. Each series of warrants will
be issued under a separate warrant agreement to be entered into between us and a warrant agent who will be specified in the warrant agreement
and in the prospectus supplement. The warrant agent will act solely as our agent in connection with the warrants of that series and will not
assume any obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants.

This summary of some of the terms and other provisions of the warrants that may be issued is not complete and is qualified in its entirety by
reference to the applicable warrant agreement and related warrant certificate and the prospectus supplement, which both will be filed with the
SEC. You should refer to this prospectus, the prospectus supplement, the warrant agreement, including the forms of securities warrant certificate
representing the securities warrants, relating to the specific warrants that
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we may offer for the complete terms of the warrant agreement and the warrants. For more information on how you can obtain copies of the
applicable warrant agreement, if we offer warrants, see "Where You Can Find More Information." We urge you to read the applicable warrant
agreement and the applicable prospectus supplement and any other offering material in their entirety.

The applicable prospectus supplement related to an issuance of warrants will describe the following terms, where applicable, of the
warrants in respect of which this prospectus is being delivered:

the title of the warrants;

the aggregate number of the warrants;

the price or prices at which the warrants will be issued;

the currency or currencies (including composite currencies) in which the price or prices of the warrants may be payable;

the designation, amount and terms of the offered securities purchasable upon exercise of the warrants;

if applicable, the date on and after which the warrants and the offered securities purchasable upon exercise of the warrants
will be separately transferable;

the terms of the securities purchasable upon exercise of such warrants and the procedures and conditions relating to the

exercise of such warrants;

any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise
price of the warrants;

the date on which the right to exercise the warrants shall commence and the date on which the right shall expire;

if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

information with respect to book-entry procedures, if any; and

any other material terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of
the warrants.

The prospectus supplement relating to any warrants to purchase equity securities may also include, if applicable, a discussion of certain
U.S. federal income tax and Employee Retirement Income Security Act of 1974 considerations.

Warrants for the purchase of preferred stock and common stock will be offered and exercisable for U.S. dollars only. Warrants will be
issued in registered form only.

Each warrant will entitle its holder to purchase the principal amount of debt securities or the number of shares of preferred stock or
common stock at the exercise price set forth in, or calculable as set forth in, the applicable prospectus supplement and warrant agreement.

30



Edgar Filing: IDEX CORP /DE/ - Form DEF 14A

After the close of business on the expiration date, unexercised warrants will become void. We will specify the place or places where, and
the manner in which, warrants may be exercised in the applicable prospectus supplement.

Upon receipt of payment and the warrant certificate properly completed and duly executed at the corporate trust office of the warrant agent
or any other office indicated in the applicable prospectus supplement, we will, as soon as practicable, forward the purchased securities. If less
than all of the warrants represented by the warrant certificate are exercised, a new warrant certificate will be issued for the remaining warrants.
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Prior to the exercise of any warrants to purchase debt securities, preferred stock or common stock, holders of the warrants will not have any
of the rights of holders of the debt securities, preferred stock or common stock purchasable upon exercise, including (i) in the case of warrants
for the purchase of debt securities, the right to receive payments of principal of, any premium or interest on the debt securities purchasable upon
exercise or to enforce covenants in the applicable indenture, or (ii) in the case of warrants for the purchase of preferred stock or common stock,
the right to vote or to receive any payments of dividends on the preferred stock or common stock purchasable upon exercise.

DESCRIPTION OF UNITS

In this section, we describe the general terms and provisions of the units that we may offer. We may issue units comprising one or more of
the securities described in this prospectus in any combination. Each unit will be issued so that the holder of the unit also is the holder of each
security included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The unit
agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately at any time
or at any time before a specified date.

The applicable prospectus supplement will specify the following terms of any units in respect of which this prospectus is being delivered:

the terms of the units and of any of the common stock, preferred stock, warrants and debt securities comprising the units,
including whether and under what circumstances the units may be traded separately;

a description of the terms of any unit agreement governing the units;

a description of the provisions for the payment, settlement, transfer or exchange of the units or the securities comprising
those units; and
whether the units will be issued fully registered or in global form.
The description in the applicable prospectus supplement and other offering material of any units we offer will not necessarily be complete
and will be qualified in its entirety by reference to the applicable unit agreement, which will be filed with the SEC if we offer units. For more

information on how you can obtain copies of the applicable unit agreement if we offer units, see "Where You Can Find More Information." We
urge you to read the applicable unit agreement and the applicable prospectus supplement and any other offering material in their entirety.

PLAN OF DISTRIBUTION

We may sell the securities described in this prospectus to or through one or more agents, underwriters, dealers or directly to purchasers on a
continuous or delayed basis.

The distribution of the securities may be effected from time to time in one or more transactions at a fixed price or prices, which may be
changed from time to time, at market prices prevailing at the times of sale, at prices related to such prevailing market prices or at negotiated

prices.

Each time that we use this prospectus to sell our securities, we will also provide a prospectus supplement. For each series of securities, the
applicable prospectus supplement will set forth the terms of the offering including:

the public offering price;

the name or names of any underwriters, dealers or agents;
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the purchase price of the securities;
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the proceeds from the sale of the securities to us;

any underwriting discounts, agency fees, or other compensation payable to underwriters or agents;

any discounts or concessions allowed or re-allowed or repaid to dealers; and

the securities exchanges on which the securities will be listed, if any.

If we use underwriters in the sale of securities, the securities will be acquired by the underwriters for their own account. The underwriters
may then resell the securities in one or more transactions at a fixed public offering price or at varying prices determined at the time of sale or
thereafter. The securities may be either offered to the public through underwriting syndicates represented by managing underwriters, or directly
by underwriters. The obligations of the underwriters to purchase the securities will be subject to certain conditions. The underwriters will be
obligated to purchase all the securities offered if they purchase any securities. The public offering price and any discounts or concessions
allowed or re-allowed or paid to dealers may be changed from time to time.

If we use dealers in the sale of securities, we will sell securities to such dealers as principals. The dealers may then resell the securities to
the public at varying prices to be determined by such dealers at the time of resale. We may solicit offers to purchase the securities directly, and
we may sell the securities directly to institutional or other investors, who may be deemed underwriters within the meaning of the Securities Act
with respect to any resales of those securities. The terms of these sales will be described in the applicable prospectus supplement. If we use
agents in the sale of securities, unless otherwise indicated in the prospectus supplement, they will use their reasonable best efforts to solicit
purchases for the period of their appointment. Unless otherwise indicated in a prospectus supplement, if we sell directly, no underwriters, dealers
or agents would be involved. We will not make an offer of securities in any jurisdiction that does not permit such an offer.

We may grant underwriters who participate in the distribution of securities an option to purchase additional securities to cover
overallotments, if any, in connection with the distribution. Any underwriter may engage in overallotment, stabilizing transactions, short covering
transactions and penalty bids in accordance with SEC orders, rules and regulations and applicable law. To the extent permitted by applicable law
and SEC orders, rules and regulations, an overallotment involves sales in excess of the offering size, which create a short position. Stabilizing
transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. To the extent
permitted by applicable law and SEC orders, rules and regulations, short covering transactions involve purchases of the common stock in the
open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to reclaim a selling concession from
a dealer when the common stock originally sold by the dealer is purchased in a covering transaction to cover short positions. Those activities
may cause the price of the common stock to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the
activities at any time.

Unless otherwise mandated by order or other action taken by the SEC, any underwriters who are qualified market makers on the Nasdaq
Stock Market may engage in passive market making transactions in the common stock on the Nasdaq Stock Market in accordance with Rule 103
of Regulation M, during the business day prior to the pricing of the offering, before the commencement of offers or sales of the common stock.
Passive market makers must comply with applicable volume and price limitations and must be identified as passive market makers. In general a
passive market maker must display its bid at a price not in excess of the highest independent bid for such security; if all independent bids are
lowered below the passive market maker's bid, however, the passive market maker's bid must then be lowered when certain purchase limits are
exceeded.
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Underwriters, dealers and agents that participate in any distribution of securities may be deemed to be underwriters as defined in the
Securities Act. Any discounts, commissions or profit they receive when they resell the securities may be treated as underwriting discounts and
commissions under the Securities Act. Only underwriters named in the prospectus supplement are underwriters of the securities offered in the
prospectus supplement. We may have agreements with underwriters, dealers and agents to indemnify them against certain civil liabilities,
including certain liabilities under the Securities Act, or to contribute with respect to payments that they may be required to make.

We may authorize underwriters, dealers or agents to solicit offers from certain institutions whereby the institution contractually agrees to
purchase the securities from us on a future date at a specific price. This type of contract may be made only with institutions that we specifically
approve. Such institutions could include banks, insurance companies, pension funds, investment companies and educational and charitable
institutions. The underwriters, dealers or agents will not be responsible for the validity or performance of these contracts.

Each series of securities will be a new issue of securities and will have no established trading market, other than our common stock, which
is listed on the Nasdaq Global Select Market. Unless otherwise specified in the applicable prospectus supplement, the securities will not be listed
on any exchange. It has not presently been established whether the underwriters, if any, of the securities will make a market in the securities. If
the underwriters make a market in the securities, such market making may be discontinued at any time without notice. No assurance can be
given as to the liquidity of the trading market for the securities.

Agents, dealers and underwriters may be entitled to indemnification by us against certain civil liabilities, including liabilities under the
Securities Act, or to contribution with respect to payments which the agents, dealers or underwriters may be required to make in respect thereof.
Agents, dealers or underwriters may be customers of, engage in transactions with, or perform services for us and our subsidiaries in the ordinary
course of business.

LEGAL MATTERS

Holland & Knight LLP, Washington, D.C., will pass upon certain legal matters with respect to the securities offered by us from time to time
pursuant to this prospectus, unless we indicate otherwise in a prospectus supplement. As of April 22, 2019, attorneys employed by that law firm
beneficially owned approximately 10,582 shares of our common stock.

The name of the law firm advising any underwriters or agents with respect to certain issues relating to any offering will be set forth in the
applicable prospectus supplement.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference to the Company's Annual Report on Form 10-K for the
year ended December 31, 2018 have been so incorporated in reliance on the report of Crowe LLP, independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of Grandpoint Capital, Inc. and its subsidiaries as of and for the years ended December 31, 2017 and
2016 incorporated by reference in this prospectus from the Company's Amendment No. 1 to the Registration Statement on Form S-4 (File
No. 333-224167) that the Company filed with the SEC on April 18, 2018 and that was declared effective on April 20, 2018, or the Registration
Statement, have been audited by Moss Adams LLP, independent auditors, as stated in their report, which is included in the Registration
Statement and incorporated herein by reference. Such consolidated financial statements have been so incorporated in reliance upon the report of
such firm given upon their authority as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution

The expenses related to the registration of the securities will be borne by the registrant. Such expenses, other than underwriting discounts
and commissions and the SEC registration fee, are estimated to be as follows:

SEC registration fee $ +
Legal fees and expenses $ *
Accounting fees and expenses $ *
Printing and other miscellaneous fees and expenses $ *
Total $ *

Deferred in accordance with Rule 456(b) and 457(r) of the Securities Act.

Estimated expenses are not presently known.

Item 15. Indemnification of Directors and Officers.

The following is a summary of relevant provisions of our second amended and restated certificate of incorporation, or our certificate of
incorporation, and certain provisions of the General Corporation Law of the State of Delaware, or the DGCL. We urge you to read the full text
of these documents, forms of which have been filed with the SEC, as well as the referenced provisions of the DGCL because they are the legal
documents and provisions that will govern matters of indemnification with respect to our directors and officers.

We are incorporated under the laws of the state of Delaware. Section 145 of the DGCL provides that a corporation may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding whether civil,
criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that he or she is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees), judgments, fines
and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or proceeding if he or she
acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. A similar standard is applicable in the
case of derivative actions, except that indemnification only extends to expenses (including attorneys' fees) incurred in connection with the
defense or settlement of such action, and the statute requires court approval before there can be any indemnification where the person seeking
indemnification has been found liable to the corporation.

The DGCL provides that any indemnification must be made by us only as authorized in the specific case upon a determination that
indemnification is proper in the circumstances because the person has met the applicable standard of conduct. Such determination must be made,
with respect to person who is a director or officer at the time of such determination, (1) by a majority of our directors who are not parties to the
action, suit or proceeding, even though less than a quorum, or (2) by a committee of such directors designated by majority vote of such directors,
even though less than a quorum, or (3) if there are no such directors, or if such directors so direct, by independent legal counsel in a written
opinion, or (4) by our stockholders.

1I-1

37



Edgar Filing: IDEX CORP /DE/ - Form DEF 14A

Table of Contents

The statute provides that it is not exclusive of other indemnification that may be granted by a corporation's bylaws, disinterested director
vote, stockholder vote, agreement or otherwise.

Our certificate of incorporation provides for the indemnification of directors, officers and certain of our authorized representatives to the
fullest extent permitted by the DGCL, except that indemnification in an action, suit or proceeding initiated by a director, officer or our
authorized representative is permitted only if our board of directors authorized the initiation of that action, suit or proceeding. In addition, as
permitted by the DGCL, our certificate of incorporation provides that our directors shall have no personal liability to us or our stockholders for
monetary damages for breach of fiduciary duty as a director, except (1) for any breach of the director's duty of loyalty to us or our stockholders,
(2) for acts or omissions not in good faith or which involve intentional misconduct or knowing violation of the law, (3) the unlawful payment of
dividends or unlawful stock purchase or redemption, or (4) for any transaction in which the director derived improper personal benefit.

Item 16. Exhibits

Exhibit
No.
1.1

3.1

32

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

5.1

23.1

232

233

24.1

25.1

EXHIBIT INDEX

Description
Form of Underwriting Agreement®

Second Amended and Restated Certificate of Incorporation of Pacific Premier Bancorp, Inc.(1)

Amended and Restated Bylaws of Pacific Premier Bancorp, Inc., as amended(2)

Form of Indenture for Debt Securities

Form of Debt Security (included as part of Exhibit 4.1)

Form of certificate of designation of series of preferred stock*

Form of warrant agreement*

Form of unit agreement™®

Specimen Stock Certificate of Pacific Premier Bancorp, Inc.(3)

Form of preferred stock certificate*®

Form of warrant certificate®

Form of unit certificate*

Opinion of Holland & Knight LLP

Consent of Crowe LLP (with respect to Pacific Premier Bancorp, Inc.)

Consent of Moss Adams LLP (with respect to Grandpoint Capital, Inc.)

Consent of Holland & Knight LLP (included in Exhibit 5.1)

Power of Attorney of certain officers, directors and trustees (located on the signature page to the Registration Statement)

Statement of Eligibility of Trustee on Form T-1 to act as Trustee under the Indenture*
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To be filed, as applicable, by amendment or as an exhibit to a document incorporated by reference herein for the specific offering of
securities, if any, to which it relates.
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Any specific indenture executed by the Trustee thereunder and the Registrant will be filed by amendment or as an exhibit to a Current
Report on Form 8-K and incorporated herein by reference.

Incorporated by reference to Exhibit 3.1 of the Registrant's Form 8-K filed with the SEC on May 15, 2018.

Incorporated by reference to Exhibit 3.2 of the Registrant's Form 8-K filed with the SEC on May 15, 2018.

Incorporated by reference to Exhibit 4.0 of the Registrant's Registration Statement on Form S-1 (Registration No. 333-20497) filed
with the SEC on January 27, 1997.

Item 17. Undertakings

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 of 1933;

(1) 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 Securities and Exchange Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and
price represent no more than 20 percent change in the maximum aggregate offering price set forth in the "Calculation of
Registration Fee" table in the effective registration statement; and

(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;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(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 Commission by the Registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 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 of 1933, 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.
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(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) each prospectus filed by a 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 of 1933 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.

(5) That, for the purpose of determining liability of a Registrant under the Securities Act of 1933 to any purchaser in the initial
distribution of the securities, the undersigned Registrant undertakes that in a primary offering of securities of an undersigned
Registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if
the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned Registrant will
be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

(i) any preliminary prospectus or prospectus of an undersigned Registrant relating to the offering required to be filed
pursuant to Rule 424;

(i) any free writing prospectus relating to the offering prepared by or on behalf of an undersigned Registrant or used
or referred to by an undersigned Registrant;

(iii) the portion of any other free writing prospectus relating to the offering containing material information about an
undersigned Registrant or its securities provided by or on behalf of an undersigned Registrant; and

(iv) any other communication that is an offer in the offering made by an undersigned Registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, each filing of the Registrant's annual report
pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit
plan's annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) 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.
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(7) Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of
1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by a
Registrant of expenses incurred or paid by a director, officer or controlling person of a 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,
that 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 of
1933 and will be governed by the final adjudication of such issue.

(8) To file an application for the purpose of determining the eligibility of the trustee to act under subsection (a) of Section 310 of
the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the
Trust Indenture Act.

II-5
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Exhibit

No.
1.1

3.1

32

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

5.1

23.1

232

233

24.1

25.1

EXHIBIT INDEX

Description
Form of Underwriting Agreement®

Second Amended and Restated Certificate of Incorporation of Pacific Premier Bancorp. Inc., as amended(1

Amended and Restated Bylaws of Pacific Premier Bancorp. Inc.(2)

Form of Indenture for Debt Securities

Form of Debt Security (included as part of Exhibit 4.1)

Form of certificate of designation of series of preferred stock*

Form of warrant agreement*

Form of unit agreement™®

Specimen Stock Certificate of Pacific Premier Bancorp, Inc.(3

Form of preferred stock certificate*®

Form of warrant certificate®

Form of unit certificate*

Opinion of Holland & Knight LLP

Consent of Crowe LLP (with respect to Pacific Premier Bancorp. Inc.

Consent of Moss Adams LLP (with respect to Grandpoint Capital. Inc.)

Consent of Holland & Knight LLP (included in Exhibit 5.1)

Power of Attorney of certain officers. directors and trustees (located on the signature page to the Registration Statement)

Statement of Eligibility of Trustee on Form T-1 to act as Trustee under the Indenture*

)

@

To be filed, as applicable, by amendment or as an exhibit to a document incorporated by reference herein for the specific offering of
securities, if any, to which it relates.

Any specific indenture executed by the Trustee thereunder and the Registrant will be filed by amendment or as an exhibit to a Current
Report on Form 8-K and incorporated herein by reference.

Incorporated by reference to Exhibit 3.1 of the Registrant's Form 8-K filed with the SEC on May 15, 2018.
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Incorporated by reference to Exhibit 3.2 of the Registrant's Form 8-K filed with the SEC on May 15, 2018.

Incorporated by reference to Exhibit 4.0 of the Registrant's Registration Statement on Form S-1 (Registration No. 333-20497) filed
with the SEC on January 27, 1997.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, 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 Irvine, State of California, on April 23, 2019.

PACIFIC PREMIER BANCORP, INC.

By: /sl STEVEN R. GARDNER

Steven R. Gardner
Chairman, President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose individual signature appears below hereby authorizes and appoints Steven R. Gardner and Ronald J. Nicolas, Jr., and
each of them, with full power of substitution and full power to act without the other, as his true and lawful attorney-in-fact and agent to act in his
name, place and stead and to execute in the name and on behalf of each person, individually and in each capacity stated below, and to file any
and all amendments, including any and all amendments to this registration statement, all post-effective amendments and any subsequent
registration statement for the same offering which may be filed under Rule 462 under the Securities Act of 1933, as amended, and to file the
same with exhibits thereto and other documents in connection therewith, with the Securities and Exchange Commission.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following
persons on behalf of the Registrant and in the capacities indicated on April 23, 2019.

Signature Title

/s/ STEVEN R. GARDNER
Chairman, President and Chief Executive Officer

(Principal Executive Officer)

Steven R. Gardner

/s/ RONALD J. NICOLAS, JR.
Senior Executive Vice President and Chief Financial Officer

(Principal Financial Officer)

Ronald J. Nicolas, Jr.

/s/ LORI WRIGHT . . . . . . L
Executive Vice President and Chief Accounting Officer (Principal

Accounting Officer)

Lori Wright

/s/ JEFF C. JONES

Director
Jeff C. Jones
11-7
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Signature

/s/ JOSEPH L. GARRETT

Joseph L. Garrett

/s MICHAEL J. MORRIS

Michael J. Morris

/s/ JOHN J. CARONA

John J. Carona

/s CORA M. TELLEZ

Cora M. Tellez

/s AYAD A. FARGO

Ayad A. Fargo

/s/ ZAREH H. SARRAFIAN

Zareh H. Sarrafian

/s/ M. CHRISTIAN MITCHELL

M. Christian Mitchell
1I-8

Title

Director

Director

Director

Director

Director

Director

Director
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