
VIRTUS INVESTMENT PARTNERS, INC.
Form 424B2
June 29, 2010

Filed Pursuant to Rule 424(b)(2)

Registration Statement 333-165964

PROSPECTUS

$100,000,000

Common Stock, Series C Junior Participating Preferred Stock Purchase Rights Preferred Stock, Warrants, Depositary Shares, Stock Purchase
Contracts and Stock Purchase Units and Debt Securities

Offered by Virtus Investment Partners, Inc.

1,724,126 Shares

Common Stock

Offered by Selling Shareholders

We may from time to time offer, in one or more series or classes, separately or together, and in amounts, at prices and on terms to be set forth in
one or more supplements to this prospectus, the following securities:

� shares of common stock, par value $0.01 per share;

� shares of preferred stock, par value $0.01 per share;

� warrants to purchase shares of common stock or preferred stock;

� depositary shares;

� stock purchase contracts and stock purchase units;
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� debt securities; or

� any combination of these securities.
We refer to the common stock, Series C junior participating preferred stock purchase rights, preferred stock, warrants, depositary shares, stock
purchase contracts and stock purchase units and debt securities collectively as the �securities� in this prospectus. The securities we may offer will
have an aggregate public offering price of $100,000,000. We may offer and sell these securities in amounts, at initial prices and on terms
determined at the time of the offering.

This prospectus also includes the resale by the selling security holders named herein of up to 1,724,126 shares of our common stock, issuable
upon the conversion of outstanding Series B Voting Convertible Preferred Stock. The registration of these shares does not necessarily mean the
selling stockholders will convert outstanding Series B Voting Convertible Preferred Stock into common stock or offer or sell all or any of these
shares of common stock if converted. When and if outstanding Series B Voting Convertible Preferred Stock is converted into common stock and
sold, we will not receive any of the proceeds from the sale of the common stock by the selling stockholders.

        This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be
offered. The specific terms of any securities to be offered, and the specific manner in which they may be offered, will be set forth in the
applicable prospectus supplement. The prospectus supplement may also contain information, where applicable, about certain U.S. federal
income tax considerations relating to, and any listing on a securities exchange of, the securities covered by such prospectus supplement. It is
important that you read both this prospectus and the applicable prospectus supplement before you invest in the securities.

        We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, or through a
combination of these methods, on a continuous or delayed basis. The prospectus supplement will describe the terms of the plan of distribution,
set forth the names of any agents, dealers or underwriters involved in the sale of the securities, and set forth any applicable commissions or
discounts. See �Plan of Distribution� beginning on page 21 for more information on this topic. No securities may be sold without delivery of a
prospectus supplement describing the method and terms of the offering of those securities. Our net proceeds, if applicable, from the sale of these
securities will also be set forth in a prospectus supplement.

Our common stock is traded on the NASDAQ Global Market under the trading symbol �VRTS.� On June 25, 2010, the closing sale price of our
common stock was $19.32 per share.

Our principal executive offices are located at 100 Pearl St., 9th Floor, Hartford, CT 06103, and our telephone number is (800) 248-7971.

Investing in our securities involves risks. You should read carefully the information contained in this prospectus under the heading �Risk
Factors� beginning on page 3 of this prospectus and the risk factors described in our Securities and Exchange Commission filings,
including �Item 1A � Risk Factors� in our most recent Annual Report on Form 10-K for the year ended December 31, 2009 and in our
subsequent Quarterly Reports on Form 10-Q, before investing in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 29, 2010
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different or additional information, you should not rely on it. We are not making an offer to sell, nor are we soliciting an offer to buy,
these securities in any jurisdiction where the offer or sale is not permitted. The information appearing in this prospectus, any
accompanying prospectus supplement and the documents incorporated by reference herein or therein is accurate only as of their
respective dates or on other dates which are specified in those documents. Our business, financial condition, results of operations and
prospects may have changed since those dates.

Edgar Filing: VIRTUS INVESTMENT PARTNERS, INC. - Form 424B2

3



ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a �shelf�
registration process for the delayed offering and sale of securities pursuant to Rule 415 under the Securities Act of 1933, as amended, or the
Securities Act. Under the shelf registration process, we and the selling stockholders may, from time to time, sell the securities described in this
prospectus in one or more offerings. This prospectus provides you with a general description of the securities we may offer. Each time we or the
selling stockholders sell securities, we will provide a prospectus supplement containing specific information about the terms of the securities
being offered and the specific manner in which they will be offered and the names of any selling stockholders, if applicable. A prospectus
supplement, which we or the selling stockholders will provide each time securities are offered, will provide the names of any underwriters,
dealers or agents involved in the sale of the securities, and any applicable fee, commission, or discount arrangements with them. The prospectus
supplement may also add, update or change information contained in this prospectus.

This prospectus and any accompanying prospectus supplement do not contain all of the information included in the registration statement. We
have omitted parts of the registration statement in accordance with the rules and regulations of the SEC. For further information, we refer you to
the registration statement on Form S-3 of which this prospectus is a part, including its exhibits. Statements contained in this prospectus and any
accompanying prospectus supplement about the provisions or contents of any agreement or other document are not necessarily complete. If the
SEC�s rules and regulations require that an agreement or document be filed as an exhibit to the registration statement, please see that agreement
or document for a complete description of these matters.

You should read this prospectus together with any additional information you may need to make your investment decision. You should also read
and carefully consider the information in the documents we have referred your to in �Where You Can Find More Information� below. Information
incorporated by reference after the date of this prospectus may add, update or change information contained in this prospectus. Any information
in such subsequent filings that is inconsistent with this prospectus will supersede the information in this prospectus or any earlier prospectus
supplement.

As used in this prospectus, unless the context otherwise requires, the terms �we,� �us,� �our� and �Virtus� refer to all entities owned or controlled by
Virtus Investment Partners, Inc.

1
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INFORMATION ABOUT VIRTUS INVESTMENT PARTNERS, INC.

We operate primarily through our subsidiaries collectively known as Virtus Investment Partners which commenced operations on November 1,
1995 through a reverse merger with Duff & Phelps Corporation. From 1995 to 2001, we were a majority-owned indirect subsidiary of The
Phoenix Companies, Inc. (�Phoenix�). On January 11, 2001, a subsidiary of Phoenix acquired the outstanding shares not already owned and we
became an indirect wholly-owned subsidiary of Phoenix. On October 31, 2008, after the sale of convertible preferred stock to Harris Bankcorp,
Inc. (�Harris Bankcorp�), a subsidiary of the Bank of Montreal, we became an indirect, majority-owned subsidiary of Phoenix. On December 31,
2008, Phoenix distributed 100% of our common stock to Phoenix stockholders in a spin-off transaction, excluding the net assets and business of
our subsidiary, Goodwin Capital Advisers, Inc. (�Goodwin�), which had historically been a wholly owned subsidiary of us. Following the spin-off,
Phoenix has no ownership interest in us and Harris Bankcorp owns 100% of our outstanding shares of Series B Voting Convertible Preferred
Stock, or Series B.

We are a provider of investment management products and services to individuals and institutions. We operate a multi-manager investment
management business, comprised of affiliated managers, each having its own distinct investment style, autonomous investment process and
brand. We believe our customers value this approach, especially institutional customers who appreciate individual managers with distinctive
cultures and styles.

Investors have an array of needs driven by factors such as market conditions, risk tolerance and investment goals. A key element of our business
is offering a variety of investment styles and multiple disciplines to meet those needs. To that end, for our mutual funds, we supplement the
investment capabilities of our affiliated managers with those of select unaffiliated sub-advisors. We do that by partnering with unaffiliated
sub-advisors whose strategies we believe appeal to investors and are not typically available to retail mutual fund customers.

We provide our products in a number of forms and through multiple distribution channels. Our retail products include open-end mutual funds,
closed-end funds and separately managed accounts. Our fund family of open-end funds is distributed primarily through intermediaries. Our
closed-end funds trade on the New York Stock Exchange. Retail separately managed accounts are comprised of intermediary programs,
sponsored and distributed by unaffiliated brokerage firms, and private client accounts, which are offerings to the high net-worth clients of our
affiliated managers. We also manage institutional accounts for corporations, multi-employer retirement funds and foundations, endowments and
special purpose funds. Our earnings are primarily driven by asset-based investment management fees charged on these various products. These
fees are based on a percentage of assets under management and are calculated using daily or weekly average assets or assets at the end of the
preceding quarter.

Our principal offices are located at 100 Pearl St., 9th Floor, Hartford, CT 06103 and our telephone number is (800) 248-7971. We maintain a
website at www.virtus.com. Information contained on our website is not, and should not be interpreted to be, incorporated by reference into this
prospectus or used in connection with this offering.

2
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents that are incorporated by reference herein contain certain statements, that are, or may be considered to be,
forward-looking statements within the meaning of The Private Securities Litigation Reform Act of 1995, as amended, Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements that are not historical
facts, including statements about our beliefs or expectations, are forward-looking statements. These statements may be identified by such
forward-looking terminology as �expect,� �estimate,� �plan,� �intend,� �believe,� �anticipate,� �may,� �should,� or similar statements or variations of such terms
or the negative of such terms.

Our forward-looking statements are based on a series of expectations, assumptions and projections about us, are not guarantees of future results
or performance, and involve substantial risks and uncertainty, including assumptions and projections concerning our assets under management,
net cash inflows and outflows, operating cash flows, and future credit facilities, for all forward periods. All of our forward-looking statements
are made as of the date of this prospectus or the date of the documents incorporated by reference into this prospectus.

We can give no assurance that such expectations or forward-looking statements will prove to be correct. Actual results may differ materially. We
do not undertake or plan to update or revise any such forward-looking statements to reflect actual results, changes in plans, assumptions,
estimates or projections, or other circumstances occurring after the date of this prospectus, even if such results, changes or circumstances make it
clear that any forward-looking information will not be realized. If there are any future public statements or disclosures by us which modify or
impact any of the forward-looking statements contained in or accompanying this prospectus, such statements or disclosures will be deemed to
modify or supersede such statements in this prospectus.

Our business and our forward-looking statements involve substantial known and unknown risks and uncertainties, including those discussed
under �Risk Factors� and �Management�s Discussion and Analysis of Financial Condition and Results of Operations� in our Annual Report on Form
10-K for the year ended December 31, 2009, as well as the following risks and uncertainties: (a) the effects of adverse market and economic
developments on all aspects of our business; (b) any poor relative investment performance of our investment management strategies and any
resulting outflows of assets; (c) any lack of availability of additional financing, as may be needed, on satisfactory terms or at all; (d) any
inadequate performance of third-party relationships; (e) the withdrawal of assets from under our management; (f) our ability to attract and retain
key personnel in a competitive environment; (g) the ability of independent trustees of our mutual funds and closed-end funds, and other clients
to terminate their relationships with us; (h) the possibility that our goodwill or intangible assets could become impaired, requiring a charge to
earnings; (i) the strong competition we face in our business; (j) potential adverse regulatory and legal developments; (k) the difficulty of
detecting misconduct by our employees, sub-advisors and distribution partners; (l) changes in accounting standards; (m) the ability to satisfy the
financial covenants under existing debt agreements; and (n) certain other risks and uncertainties described in this prospectus or in any of our
other filings with the SEC.

An occurrence of, or any material adverse change in, one or more of the risk factors or risks and uncertainties referred to in this prospectus or
included in our other periodic reports filed with the SEC could materially and adversely affect our operations, financial results, cash flows,
prospects, and liquidity.

Other factors which may impact our continuing operations, prospects, financial results and liquidity or which may cause actual results to differ
from such forward-looking statements are discussed or included in our periodic reports filed with the SEC and are available on our website at
www.virtus.com under �Investor Relations.� You are urged to carefully consider all such factors.

RISK FACTORS

Investment in our securities involves a high degree of risk. You should carefully consider the risks described in the section �Risk Factors�
contained in our Annual Report on Form 10-K for the year ended December 31, 2009 and any updates to those Risk Factors in our subsequent
Quarterly Reports on Form 10-Q, or any applicable prospectus supplement or other offering material, in addition to the other information
contained in this prospectus, before purchasing any of our securities. The section �Risk Factors� contained in our Annual Report on Form 10-K for
the year ended December 31, 2009 is incorporated herein by reference. Additional risks and uncertainties not currently known to us or that we
currently deem to be immaterial may also materially and adversely affect our business operations. Any of these risks described could materially
adversely affect our business, financial condition, results of operations, or ability to make distributions to our stockholders. In such case, you
could lose all or a portion of your original investment.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

For the three months ended March 31, 2010, our ratio of earnings to combined fixed charges and preferred stock dividends was 1.7. For the
years ended December 31, 2009, 2008, 2007, 2006 and 2005, our earnings were insufficient to cover our combined fixed charges and preferred
stock dividends by approximately $6.1 million, $588.5 million, $20.3 million, $74.4 million, and $46.0 million, respectively. For the purposes of
computing the ratio of earnings to combined fixed charges and preferred stock dividends, earnings consist of pretax income (loss) before income
or loss from equity investees plus fixed charges and preferred stock dividends. Fixed charges consist of interest expense and an estimated portion
of rentals representing interest costs.

4
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USE OF PROCEEDS

Except as described in any prospectus supplement, we currently intend to use the net proceeds from the sale of securities for general corporate
purposes, which may include working capital, capital expenditures, repurchases and redemptions of our securities, repayment or refinancing of
indebtedness or the acquisition of complementary businesses which further our corporate strategy. We will have significant discretion in the use
of any net proceeds. Investors will be relying on the judgment of our management regarding the application of the proceeds of any sale of the
securities. We may invest the net proceeds temporarily until we use them for their stated purpose.

If and when we offer a particular series of securities, we will describe the intended use of the net proceeds from that offering in a prospectus
supplement. The actual amount of net proceeds we spend on a particular use will depend on many factors, including our future revenue growth,
if any, our future capital expenditures and the amount of cash required by our operations. Many of these factors are beyond our control.
Therefore, we will retain broad discretion in the use of the net proceeds.

We will not receive any of the proceeds from sales of common stock, if any, by the selling stockholders.

5
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DESCRIPTION OF COMMON STOCK

The following description of the terms of our common stock is only a summary. This description is subject to, and qualified in its entirety by
reference to, our Certificate of Incorporation and Bylaws, each of which has previously been filed with the SEC and which we incorporate by
reference as exhibits to the registration statement of which this prospectus is a part, and the General Corporation Law of the State of Delaware
or DGCL.

Authorized Shares

We are authorized to issue up to 1,000,000,000 shares of common stock. As of June 28, 2010, 5,870,064 shares of our common stock were
issued and outstanding and were held by approximately 125,589 holders of record.

Dividends

We do not currently plan on paying any cash dividends. However, subject to the conditions discussed below, the owners of our common stock
may receive dividends when declared by our board of directors, or the Board, from funds legally available for the payment of dividends. All
decisions regarding the declaration and payment of dividends will be evaluated from time to time in light of our financial condition, earnings,
growth prospects, other uses of cash, funding requirements, applicable law and other factors our Board deems relevant.

We currently have Series B outstanding which is held by Harris Bankcorp. At June 28, 2010, 45,000 shares of Series B were authorized, issued
and outstanding. The Series B ranks senior to our common stock and to any other class or series of stock that we may issue in the future unless,
subject to the approval of the Series B, the terms of such stock expressly provide otherwise, and ranks junior to our existing and future
indebtedness and liabilities. The holders of our Series B are entitled to receive dividends, when and if declared by our Board (excluding those
directors that represent Harris Bankcorp who do not vote on Series B dividends), equal to 8.0% per annum of the stated value of the Series B,
before any dividends are declared or paid upon any of our equity securities, such as our common stock, that rank junior to the Series B with
respect to payment of dividends or rights upon liquidation. Subject to certain limitations, these dividends may be paid either in cash or, subject to
approval of the holders of the Series B, additional shares of our Series B at our discretion. In addition, the holders of our Series B are entitled to
share in any dividends paid on shares of our common stock on a pro rata basis with the holders of our common stock. Dividends payable on our
Series B are cumulative and will continue to accumulate daily, whether or not declared and paid and whether or not there are net profits legally
available for the payment of dividends. Subject to certain exceptions, if we fail to pay any dividend required to be paid to the holders of the
Series B, no dividends may be declared or paid on any common stock or other junior stock, and no redemption or acquisition of our common
stock may be made by us until all required dividends on our Series B have been paid in full. In the event that we at any time elect to pay the
quarterly dividend on the Series B in additional shares of preferred stock, any such issued preferred shares could also be converted into shares of
our common stock, which, if such conversion were to occur, would result in additional dilution of our common stock. In addition, any additional
shares of Series B issued would generally be entitled to all other rights of the current Series B shares.

Voting Rights

Each share of common stock is entitled to one vote in the election of directors and all other matters submitted to a stockholder vote. Except as
otherwise required by law or provided in any resolution adopted by our Board with respect to any future series of preferred stock, the holders of
our common stock vote with the Series B (on an as converted basis) on all matters submitted to a vote of stockholders with the exception of the
election of directors. The Series B is entitled to vote as a separate class to elect a Series B director (and Harris Bankcorp is entitled to nominate
another director for election by our common stock) and a separate affirmative vote of at least 66 2/3% of the Series B is required before we can
create, authorize or issue of any equity securities that would rank equally with or senior to the Series B or before we modify any rights,
preferences, privileges or powers of any equity securities in a manner that would adversely affect the Series B, including any amendments to our
Bylaws or Certificate of Incorporation that would have such an adverse effect. In addition, so long as at least 66 2 /3% of the Series B remains
outstanding, the Series B is entitled to vote separately as a class on certain corporate transactions, including, among other things, any merger or
sale of all or substantially all of our or our subsidiaries� assets (or similar transactions) until December 31, 2011; any issuance of our or our
subsidiaries� equity securities, except in certain limited circumstances; changes to the size of our Board; or our repurchase or other acquisition of
our outstanding common stock.
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In general, all matters submitted to a meeting of stockholders, other than as described in this section , shall be decided by vote of a majority of
the shares of the our common stock and Series B (voting on an as converted basis) present in person or represented by proxy at the meeting and
entitled to vote on the matter. Directors subject to election by holders of our common stock are elected by a plurality of the shares of our
common stock present in person or represented by proxy at the meeting and entitled to vote on the election of directors. Any director subject to
election by holders of our Series B is elected by a majority of the shares of our Series B present in person or represented by proxy at the meeting
and entitled to vote on such election. There are no cumulative voting rights.

The approval of at least 75% of the shares of our outstanding common stock entitled to vote will be necessary to approve any amendment to our
Bylaws. At least 66 2/3% of the shares of our outstanding common stock (including the Series B voting on an as converted basis) entitled to vote
will be necessary to approve any amendment to our Certificate of Incorporation relating to the number of and removal of directors, the classified
nature of our Board, the manner of filling vacancies thereon, or the location of advance notice provisions relating to the election of directors in
our Bylaws. Other amendments to our Bylaws and Certificate of Incorporation, and certain extraordinary transactions (such as a merger or
consolidation involving us or a sale of all or substantially all of our assets), must be approved by a majority of our outstanding common stock
(including the Series B voting on an as converted basis) entitled to vote, provided that, except as otherwise required by law, our common stock is
not entitled to vote on any amendment of our Certificate of Incorporation or to a preferred stock certificate of designation (including the Series B
Certificate of Designation) that relates solely to one or more outstanding series of preferred stock if the holders of such series are entitled, either
separately or together with the holders of one or more other series of preferred stock, to vote on that matter as a separate class pursuant to the
Certificate of Incorporation or a preferred stock certificate of designation or pursuant to the DGCL as currently in effect or as the same may be
amended.

Conversion

Holders of Series B may convert any or all of their shares into shares of our common stock at any time. In the event that the holders of a majority
of the outstanding Series B approve a conversion of the Series B, all of the shares of Series B will be converted automatically into shares of our
common stock. The conversion rate for each share of Series B is currently 38.3139 shares of our common stock for each share of Series B. The
conversion rate is subject to customary anti-dilution adjustments. In the event that the closing price of our common stock exceeds 175% of the
then applicable conversion price for at least twenty days out of the previous thirty days on which our common stock has traded, we may elect to
cause each share of Series B to be converted into shares of our common stock at the conversion rate then in effect. However, holders of Series B
may elect to retain their shares of Series B and forfeit their right to thereafter participate in any dividends paid on our common stock.

6
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Liquidation Rights

If we liquidate, dissolve or wind-up our business, whether voluntarily or not, our common stockholders would share equally in the distribution of
all assets remaining after payment to creditors and any of our preferred stockholders.

Upon our liquidation, and after satisfaction of creditors and before any distribution is made to holders of any junior stock, holders of Series B
will be entitled to receive a per share amount equal to the greater of (i) the stated value then in effect, plus any accumulated but unpaid dividends
thereon through the date of liquidation, or (ii) the amount holders of Series B would be entitled to receive immediately prior to such liquidation
if their Series B were converted into our common stock at the conversion rate then in effect immediately prior to such liquidation, plus all
declared accumulated but unpaid dividends on our common stock through the date of liquidation.

Preemptive Rights

Our common stock has no preemptive or similar rights.

Listing

The shares of our common stock are listed on the Nasdaq Global Market under the symbol �VRTS.�

Stockholder Liability

Delaware law provides that no stockholder, including holders of preferred stock, shall be personally liable for our acts and obligations and that
our funds and property shall be the only recourse for these acts or obligations.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Mellon Investor Services LLC.

Anti-Takeover Provisions

Certificate of Incorporation; Bylaws

Our Certificate of Incorporation and Bylaws contain provisions that could make more difficult the acquisition of us by means of a tender offer, a
proxy contest or otherwise. These provisions are summarized below.

Classes of Preferred Stock. Under our Certificate of Incorporation, our Board has the full authority permitted by Delaware law to determine the
voting rights, if any, and designations, preferences, limitations and special rights of any class or any series of any class of the preferred stock,
which may be greater than those of our common stock. The effects of the issuance of a new series or class of preferred stock might include,
among other things, restricting dividends on our common stock, diluting the voting power of our common stock, impairing the liquidation rights
of our common stock, or delaying or preventing a change in control of the Company.

Removal of Directors; Filling Vacancies. Our Certificate of Incorporation and Bylaws provide that directors may be removed only for cause and
only upon the affirmative vote of holders of at least a majority of the voting power of all the outstanding shares of stock entitled to vote
generally in the election of directors, voting together as a single class. Additionally, subject to the rights of the holders of preferred stock, only
our Board will be authorized to fix the number of directors and to fill any vacancies on our Board. These provisions could make it more difficult
for a potential acquirer to gain control of our Board.

Stockholder Action. Our Certificate of Incorporation and Bylaws provide that stockholder action can be taken only at an annual or special
meeting of stockholders and may not be taken by written consent in lieu of a meeting. Our Certificate of Incorporation and Bylaws provide that
special meetings of stockholders can be called only by our Chairman of the Board or pursuant to a resolution adopted by our Board.
Stockholders are not permitted to call a special meeting or to require that the Board call a special meeting of stockholders.

Advance Notice Procedures. Our Bylaws establish an advance notice procedure for stockholders to make nominations of candidates for election
as directors, or bring other business before an annual or special meeting of our stockholders. This notice procedure provides that only persons
who are nominated by, or at the direction of our Board, the Chairman of the Board, or by a stockholder who has given timely written notice to
our Secretary prior to the meeting at which directors are to be elected, will be eligible for election as directors. This procedure also requires that,
in order to raise matters at an annual or special meeting, those matters be raised before the meeting pursuant to the notice of meeting we deliver
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or by, or at the direction of, our Chairman or by a stockholder who is entitled to vote at the meeting and who has given timely written notice to
our Secretary of his intention to raise those matters at the annual meeting. If our Chairman determines that a person was not nominated, or other
business was not brought before the meeting, in accordance with the notice procedure, that person will not be eligible for election as a director,
or that business will not be conducted at the meeting.

Classified Board of Directors. Our Certificate of Incorporation provides for our Board to be divided into three classes of directors, as nearly
equal in number as possible, serving staggered terms. Approximately one-third of our Board will be elected each year. Under Section 141 of the
DGCL, directors serving on a classified Board can only be removed for cause. Our Board consists of nine directors. The three Class I directors
have a term expiring in 2012, the three Class II directors have a term expiring in 2010 and the three Class III directors have a term expiring in
2011. At each annual meeting of stockholders, a class of directors will be elected for a three-year term to succeed the directors of the same class
whose terms are then expiring.

The provision for a classified Board could prevent a party that acquires control of a majority of the outstanding voting stock from obtaining
control of our Board until the second annual stockholders meeting following the date the acquiror obtains the controlling stock interest. The
classified Board provision could have the effect of discouraging a potential acquiror from making a tender offer for our shares or otherwise
attempting to obtain control of us and could increase the likelihood that our incumbent directors will retain their positions. We believe that a
classified Board will help to assure the continuity and stability of our Board and our business strategies and policies as determined by our Board,
because a majority of the directors at any given time will have prior experience on our Board. The classified Board provision should also help to
ensure that our Board, if confronted with an unsolicited proposal from a third party that has acquired a block of our voting stock, will have
sufficient time to review the proposal and appropriate alternatives and to seek the best available result for all stockholders.

7
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Amendments. Our Certificate of Incorporation provides that the affirmative vote of the holders of at least 66 2/3% of the voting power of the
outstanding shares entitled to vote, voting together as a single class, is required to amend the provisions of our Certificate of Incorporation
relating to the number and removal of our directors, the classified nature of our Board and the manner of filling vacancies thereon, or the
location of advance notice provisions relating to the election of directors in our Bylaws. Our Bylaws further provide that our Bylaws may be
amended by our Board or by the affirmative vote of the holders of at least 75% of the outstanding shares entitled to vote, voting together as a
single class.

Stockholder Protection; Rights Agreement

We entered into a rights agreement, dated as of December 29, 2008, between us and Mellon Investor Services LLC as Rights Agent (the �Rights
Agreement�) for the purpose of deterring any potential coercive or unfair takeover tactics in the event of an unsolicited takeover attempt. Pursuant
to the Rights Agreement, one preferred share purchase right (a �Right�) was issued for each share of common stock outstanding as of the close of
business on December 31, 2008 (the �Rights Record Date�) and will be issued for each share of common stock that becomes outstanding between
the Rights Record Date and the earlier of the Distribution Date and the Expiration Date (as such terms are defined in the Rights Agreement). The
Rights will initially trade with, and be inseparable from, the common stock, and no separate Rights Certificates will be distributed. Once the
Rights become exercisable, each Right will entitle the registered holder to purchase from us one one-thousandth of a share of our Series C Junior
Participating Preferred Stock, par value $0.01 per share (the �Series C Preferred Stock�), at a price of $75.00 per one one-thousandth of a share of
Series C Preferred Stock, subject to adjustment (the �Purchase Price�).

Shares of Series C Preferred Stock purchasable upon exercise of the Rights will not be redeemable. Each share of Series C Preferred Stock will
be entitled to a minimum preferential quarterly dividend payment of the greater of (a) $1.00 per share or (b) an amount equal to 1000 times the
dividend declared per share of common stock. In the event of liquidation, the holders of the shares of Series C Preferred Stock will be entitled to
a minimum preferential liquidation payment of $1,000 per share but will be entitled to an aggregate payment of 1,000 times the payment made
per share of common stock. Each share of Series C Preferred Stock will have 1,000 votes, voting together with our common stock. Finally, in the
event of any merger, consolidation or other transaction in which shares of the common stock are exchanged, each share of Series C Preferred
Stock will be entitled to receive 1,000 times the amount received per share of common stock. These rights are protected by customary
anti-dilution provisions. The value of the one one-thousandth interest in a share of Series C Preferred Stock purchasable upon exercise of each
Right should, because of the nature of the Series C Preferred Stock dividend, liquidation and voting rights, approximate the value of one share of
common stock.

The Rights are not exercisable until the Distribution Date. The rights will expire (the �Expiration Date�) at the earliest of (1) the close of business
on June 19, 2011, unless that date is extended, (2) the time at which we redeem the rights, as described below, or (3) the time at which we
exchange the rights, as described below. Our Board of Directors may redeem the Rights in whole, but not in part, at a price of $0.01 per Right
(the �Redemption Price�), appropriately adjusted to reflect any stock split, stock dividend or similar transaction. Immediately upon any redemption
of the Rights, the right to exercise the Rights will terminate and the only right of the holders of Rights will be to receive the Redemption Price.
The Rights have certain anti-takeover effects. If the Rights become exercisable, the Rights will cause substantial dilution to a person or group
that attempts to acquire us on terms not approved by our Board of Directors, except pursuant to any offer conditioned on a substantial number of
Rights being acquired. The Rights should not interfere with any merger or other business combination approved by the Board of Directors since
the Rights may be redeemed by us at a nominal price prior to the time that a person or group has acquired beneficial ownership of 15% or more
of the outstanding shares of common stock. Thus, the Rights are intended to encourage persons who may seek to acquire control of us to initiate
such an acquisition through negotiations with the Board of Directors. However, the effect of the Rights may be to discourage a third party from
making a partial tender offer or otherwise attempting to obtain a substantial equity position in our equity securities or seeking to obtain control
of us. To the extent any potential acquirors are deterred by the Rights, the Rights may have the effect of preserving incumbent management in
office.

Delaware Law

We are also subject to the provisions of Delaware law described below regarding business combinations with interested stockholders.

Section 203 of the DGCL applies to a broad range of business combinations between a Delaware corporation and an interested stockholder. The
Delaware law definition of �business combination� includes mergers, sales of assets, issuances of voting stock and certain other transactions. An
�interested stockholder� is defined as any person who owns, directly or indirectly, 15% or more of the outstanding voting stock of a corporation, or
within the last three years owned 15% or more of a corporation�s stock and is presently an affiliate or associate of that corporation.

Section 203 of the DGCL prohibits a corporation from engaging in a business combination with an interested stockholder for a period of three
years following the date on which the stockholder became an interested stockholder, unless:
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� the Board of Directors approved the business combination before the stockholder became an interested stockholder, or the
Board of Directors approved the transaction that resulted in the stockholder becoming an interested stockholder;

� upon completion of the transaction which resulted in the stockholder becoming an interested stockholder, such stockholder owned at
least 85% of the voting stock outstanding when the transaction began other than shares held by directors who are also officers and
other than shares held by certain employee stock plans; or

� the Board of Directors approved the business combination after the stockholder became an interested stockholder and the business
combination was approved at a meeting by at least two-thirds of the outstanding voting stock not owned by such stockholder.

These limitations on business combinations with interested stockholders do not apply to a corporation that does not have a class of stock listed
on a national securities exchange, authorized for quotation on an interdealer quotation system of a registered national securities association or
held of record by more than 2,000 stockholders.

Our Board has expressly approved the equity investment by Harris Bankcorp prior to it becoming an interested stockholder of the Company
under Section 203 of the DGCL.

8
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DESCRIPTION OF PREFERRED STOCK

The following description of the terms of our preferred stock is only a summary. The specific terms of any series of preferred stock will be
described in the applicable prospectus supplement. This description and the description contained in any prospectus supplement are subject to
and qualified in their entirety by reference to our Certificate of Incorporation, which will include the certificate of designation relating to each
series of preferred stock, and our Bylaws, and the DGCL.

General

Our charter provides that we may issue up to 250,000,000 shares of preferred stock, $0.01 par value per share. As of June 28, 2010, 45,000
shares of preferred stock were designated as Series B and all such shares are issued and outstanding.

The following description of the preferred stock sets forth general terms and provisions of the preferred stock to which any prospectus
supplement may relate. The statements below describing the preferred stock are in all respects subject to and qualified in their entirety by
reference to the applicable provisions of our Certificate of Incorporation and Bylaws and any applicable certificates of designation of a series of
preferred stock which may differ from the terms we describe below. The issuance of preferred stock could adversely affect the voting power,
dividend rights and other rights of holders of common stock.

Terms

Prior to issuance of shares of each class or series of preferred stock, our Board of Directors is required by the DGCL and our charter to fix the
terms, preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends and other distributions, qualifications and
terms or conditions of redemption for each class or series.

Reference is made to the prospectus supplement relating to the series of preferred stock offered thereby for the specific terms thereof, including:

� The title and stated value of the preferred stock;

� The number of shares of the series of preferred stock, the liquidation preference per share of the preferred stock and the offering
price of the preferred stock;

� The dividend rate(s), period(s) and/or payment day(s) or method(s) of calculation thereof applicable to the preferred stock;

� The date from which dividends on the preferred stock shall accumulate, if applicable;

� The procedures for any auction and remarketing, if any, for the preferred stock;

� The provision for a sinking fund, if any, for the preferred stock;

� The provision for redemption, if applicable, of the preferred stock;

� Any listing of the preferred stock on any securities exchange;

� The terms and conditions, if applicable, upon which the preferred stock may or will be convertible into our common stock, including
the conversion price or manner of calculation thereof;
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� The relative ranking and preferences of the preferred stock as to dividend rights and rights upon liquidation, dissolution or winding
up of our affairs;

� Whether depositary shares representing the preferred stock will be offered and, if so, the fraction or multiple of a share that each
depositary share will represent;

� A discussion of U.S. federal income tax considerations applicable to the preferred stock; and

� Any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.
Rank

Unless otherwise specified in the applicable certificate of designation and described in the applicable prospectus supplement, the preferred stock
will, with respect to dividend rights and rights upon liquidation, dissolution or winding up of our company, rank:

(a) senior to all classes or series of common stock and to all capital stock issued by us the terms of which provide that the capital stock shall rank
junior to the preferred stock;

(b) on a parity with all capital stock issued by us other than those referred to in clauses (a) and (c); and

(c) junior to all capital stock issued by us which the terms of the preferred stock provide will rank senior to it.

9
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Dividends

Unless otherwise specified in the certificate of designation and described in the applicable prospectus supplement, the preferred stock will have
the rights with respect to payment of dividends set forth below.

Holders of the preferred stock of each series will be entitled to receive, when, as and if authorized by our Board and declared by us, out of our
assets legally available for payment, cash dividends in the amounts and on the dates as will be set forth in, or pursuant to, the certificate of
designation and described in the applicable prospectus supplement. Each dividend shall be payable to holders of record as they appear on our
share transfer books on the record dates as shall be fixed by our Board.

Dividends on any series of preferred stock may be cumulative or non-cumulative, as provided in the certificate of designation and described in
the applicable prospectus supplement. Dividends, if cumulative, will be cumulative from and after the date set forth in the certificate of
designation and described in the applicable prospectus supplement. If the Board fails to authorize a dividend payable on a dividend payment date
on any series of preferred stock for which dividends are non-cumulative, then the holders of this series of preferred stock will have no right to
receive a dividend in respect of the related dividend period and we will have no obligation to pay the dividend accrued for the period, whether or
not dividends on this series of preferred stock are declared payable on any future dividend payment date.

If preferred stock of any series is outstanding, no full dividends will be declared and paid or declared and set apart for payment on any of our
capital stock of any other series ranking, as to dividends, on a parity with or junior to the preferred stock of this series for any period unless:

� if this series of preferred stock has a cumulative dividend, full cumulative dividends have been or contemporaneously are declared
and paid or declared and a sum sufficient for the payment thereof set apart; or

� if this series of preferred stock does not have a cumulative dividend, full dividends for the then current dividend period have been or
contemporaneously are declared and paid or declared and a sum sufficient for the payment thereof set apart.

When dividends are not paid in full or a sum sufficient for the full payment is not so set apart upon preferred stock of any series and the shares
of any other series of preferred stock ranking on a parity as to dividends with the preferred stock of this series, all dividends declared upon the
preferred stock of this series and any other series of preferred stock ranking on a parity as to dividends with the preferred stock shall be declared
pro rata so that the amount of dividends declared per share of preferred stock of this series and the other series of preferred stock shall in all
cases bear to each other the same ratio that accrued dividends per share on the preferred stock of this series and the other series of preferred
stock, which shall not include any accumulation in respect of unpaid dividends for prior dividend periods if the preferred stock does not have a
cumulative dividend, bear to each other. No interest, or sum of money in lieu of interest, shall be payable in respect of any dividend payment or
payments on preferred stock of this series which may be in arrears.

Except as provided in the immediately preceding paragraph, unless (a) if this series of preferred stock has a cumulative dividend, full cumulative
dividends on the preferred stock of this series have been or contemporaneously are declared and paid or declared and a sum sufficient for the
payment thereof set apart for payment for all past dividend periods, and (b) if this series of preferred stock does not have a cumulative dividend,
full dividends on the preferred stock of this series have been or contemporaneously are declared and paid or declared and a sum sufficient for the
payment thereof set apart for payment for the then current dividend period, no dividends, other than in shares of common stock or other capital
stock ranking junior to the preferred stock of this series as to dividends and upon liquidation, shall be declared and paid or declared and set aside
for payment or other distribution shall be declared and made upon the common stock, or any of our other capital stock ranking junior to or on a
parity with the preferred stock of this series as to dividends or upon liquidation, nor shall any shares of common stock, or any other of our capital
stock ranking junior to or on a parity with the preferred stock of this series as to dividends or upon liquidation, be redeemed, purchased or
otherwise acquired for any consideration or any moneys be paid to or made available for a sinking fund for the redemption of any of the shares
by us except by conversion into or exchange for other of our capital stock ranking junior to the preferred stock of this series as to dividends and
upon liquidation.

Redemption

The terms on which any series of preferred stock may be redeemed will be described in the relevant prospectus supplement. All shares of
preferred stock that we redeem, purchase or acquire, including shares surrendered for conversion or exchange, will be cancelled and restored to
the status of authorized but unissued shares of preferred stock unless otherwise provided in the certificate of designation creating the class or
series of preferred stock.

Liquidation Preference
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        Upon any voluntary or involuntary liquidation, dissolution or winding up of our affairs, before any distribution or payment shall be made to
the holders of any common stock or any other class or series of our capital stock ranking junior to the preferred stock of this series, the holders
of the preferred stock shall be entitled to receive out of our assets of our company legally available for distribution to stockholders liquidating
distributions in the amount of the liquidation preference per share that is set forth in the certificate of designation and described in the applicable
prospectus supplement, plus an amount equal to all dividends accumulated and unpaid thereon, which shall not include any accumulation in
respect of unpaid dividends for prior dividend periods if the preferred stock does not have a cumulative dividend. After payment of the full
amount of the liquidating distributions to which they are entitled, the holders of preferred stock will have no rights or claim to any of our
remaining assets. In the event that, upon any voluntary or involuntary liquidation, dissolution or winding up, our available assets are insufficient
to pay the amount of the liquidating distributions on all outstanding preferred stock of this series and the corresponding amounts payable on all
shares of other classes or series of capital stock of our company ranking on a parity with the preferred stock in the distribution of assets, then the
holders of the preferred stock and all other classes or series of capital stock shall share ratably in any distribution of assets in proportion to the
full liquidating distributions to which they would otherwise be respectively entitled.

Voting Rights

Holders of preferred stock will not have any voting rights, except as from time to time as required by law, or as otherwise provided in the
certificate of designation or the resolutions establishing such series and as described in the applicable prospectus supplement.

Conversion Rights

The terms and conditions, if any, upon which any series of preferred stock is convertible into shares of common stock will be set forth in the
certificate of designation and described in the applicable prospectus supplement. The terms will include the number of shares of common stock
into which the shares of preferred stock are convertible, the conversion price, or manner of calculation thereof, the conversion period, provisions
as to whether conversion will be at the option of the holders of our preferred stock or us, the events requiring an adjustment of the conversion
price and provisions affecting conversion in the event of the redemption of the preferred stock.
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Stockholder Liability

Delaware law provides that no stockholder, including holders of preferred stock, shall be personally liable for our acts and obligations and that
our funds and property shall be the only recourse for these acts or obligations.

Registrar and Transfer Agent

The Registrar and Transfer Agent for our Series B is Mellon Investor Services, LLC.

11
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DESCRIPTION OF DEPOSITARY SHARES

The following description of the terms of the depositary shares is only a summary. This description is subject to, and qualified in its entirety by
reference to, the provisions of the deposit agreement, our charter and the form of articles supplementary for the applicable series of preferred
stock, which will be described in the applicable prospectus supplement and may differ from the terms we describe below.

General

We may, at our option, elect to offer depositary shares rather than full shares of preferred stock. In the event such option is exercised, each of the
depositary shares will represent ownership of and entitlement to all rights and preferences of a fraction of a share of preferred stock of a
specified series (including dividend, voting, redemption and liquidation rights). The applicable fraction will be specified in the applicable
prospectus supplement. The shares of preferred stock represented by the depositary shares will be deposited with a depositary named in the
applicable prospectus supplement, under a deposit agreement among our company, the depositary and the holders of the certificates evidencing
depositary shares, or depositary receipts. Depositary receipts will be delivered to those persons purchasing depositary shares in the offering. The
depositary will be the transfer agent, registrar and dividend disbursing agent for the depositary shares. Holders of depositary receipts agree to be
bound by the deposit agreement, which requires holders to take certain actions such as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus does not purport to be complete and is subject to, and qualified in its
entirety by, the provisions of the deposit agreement and the form of the certificate of designation for the applicable series of preferred stock
which will be described in the applicable prospectus supplement and may differ from the terms we describe below.

Dividends

The depositary will distribute all cash dividends or other cash distributions received in respect of the series of preferred stock represented by the
depositary shares to the record holders of depositary receipts in proportion to the number of depositary shares owned by such holders on the
relevant record date, which will be the same date as the record date fixed by our company for the applicable series of preferred stock. The
depositary, however, will distribute only such amount as can be distributed without attributing to any depositary share a fraction of one cent, and
any balance not so distributed will be added to and treated as part of the next sum received by the depositary for distribution to record holders of
depositary receipts then outstanding.

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record holders of depositary receipts
entitled thereto, in proportion, as nearly as may be practicable, to the number of depositary shares owned by such holders on the relevant record
date, unless the depositary determines (after consultation with our company) that it is not feasible to make such distribution, in which case the
depositary may (with the approval of our company) adopt any other method for such distribution as it deems equitable and appropriate, including
the sale of such property (at such place or places and upon such terms as it may deem equitable and appropriate) and distribution of the net
proceeds from such sale to such holders.

No distribution will be made in respect of any depositary share to the extent that it represents any preferred stock converted into excess stock.

Liquidation Preference

In the event of the liquidation, dissolution or winding up of the affairs of our company, whether voluntary or involuntary, the holders of each
depositary share will be entitled to the fraction of the liquidation preference accorded each share of the applicable series of preferred stock as
described in the applicable prospectus supplement.

Redemption

If the series of preferred stock represented by the applicable series of depositary shares is redeemable, such depositary shares will be redeemed
from the proceeds received by the depositary resulting from the redemption, in whole or in part, of preferred stock held by the depositary.
Whenever we redeem any preferred stock held by the depositary, the depositary will redeem as of the same redemption date the number of
depositary shares representing the preferred stock so redeemed. The depositary will mail the notice of redemption promptly upon receipt of such
notice from us and not less than 30 nor more than 60 days prior to the date fixed for redemption of the preferred stock and the depositary shares
to the record holders of the depositary receipts.

Voting
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        Promptly upon receipt of notice of any meeting at which the holders of the series of preferred stock represented by the applicable series of
depositary shares are entitled to vote, the depositary will mail the information contained in such notice of meeting to the record holders of the
depositary receipts as of the record date for such meeting. Each such record holder of depositary receipts will be entitled to instruct the
depositary as to the exercise of the voting rights pertaining to the number of shares of preferred stock represented by such record holder�s
depositary shares. The depositary will endeavor, insofar as practicable, to vote such preferred stock represented by such depositary shares in
accordance with such instructions, and we will agree to take all action which may be deemed necessary by the depositary in order to enable the
depositary to do so. The depositary will abstain from voting any of the preferred stock to the extent that it does not receive specific instructions
from the holders of such depositary receipts.

Withdrawal of Preferred Stock

Upon surrender of depositary receipts at the principal office of the depositary and payment of any unpaid amount due the depositary, and subject
to the terms of the deposit agreement, the owner of the depositary shares evidenced thereby is entitled to delivery of the number of whole shares
of preferred stock and all money and other property, if any, represented by such depositary shares. Partial shares of preferred stock will not be
issued. If the depositary receipts delivered by the holder evidence a number of depositary shares in excess of the number of depositary shares
representing the number of whole shares of preferred stock to be withdrawn, the depositary will deliver to such holder at the same time a new
depositary receipt evidencing such excess number of depositary shares. Holders of preferred stock thus withdrawn will not thereafter be entitled
to deposit such shares under the deposit agreement or to receive depositary receipts evidencing depositary shares therefor.
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Amendment and Termination of Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time and from time to
time be amended by agreement between our company and the depositary. However, any amendment which materially and adversely alters the
rights of the holders (other than any change in fees) of depositary shares will not be effective unless such amendment has been approved by at
least a majority of the depositary shares then outstanding. No such amendment may impair the right, subject to the terms of the deposit
agreement, of any owner of any depositary shares to surrender the depositary receipt evidencing such depositary shares with instructions to the
depositary to deliver to the holder of the depositary receipts all money and other property, if any, represented thereby, except in order to comply
with mandatory provisions of applicable law.

The deposit agreement will be permitted to be terminated by our company upon not less than 30 days prior written notice to the applicable
depositary if a majority of each series of preferred stock affected by such termination consents to such termination. Upon such termination, the
depositary will be required to deliver or make available to each holder of depositary receipts, upon surrender of the depositary receipts held by
such holder, such number of whole or fractional shares of preferred stock as are represented by the depositary shares evidenced by such
depositary receipts together with any other property held by such depositary with respect to such depositary receipts. In addition, the deposit
agreement will automatically terminate if (i) all outstanding depositary shares thereunder shall have been redeemed, (ii) there shall have been a
final distribution in respect of the related preferred stock in connection with any liquidation, dissolution or winding-up of our company and such
distribution shall have been distributed to the holders of depositary receipts evidencing the depositary shares representing such preferred stock or
(iii) each share of the related preferred stock shall have been converted into stock of our company not so represented by depositary shares.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay
charges of the depositary in connection with the initial deposit of the preferred stock and initial issuance of the depositary shares, and
redemption of the preferred stock and all withdrawals of preferred stock by owners of depositary shares. Holders of depositary receipts will pay
transfer, income and other taxes and governmental charges and certain other charges as are provided in the deposit agreement. In certain
circumstances, the depositary may refuse to transfer depositary shares, may withhold dividends and distributions, and may sell the depositary
shares of certain holders of depositary receipts if such charges are not paid by such holders.

Miscellaneous

The depositary will forward to the holders of depositary receipts all reports and communications from us which are delivered to the depositary
and which we are required to furnish to the holders of the preferred stock. In addition, the depositary will make available for inspection by
holders of depositary receipts at the principal office of the depositary, and at such other places as it may from time to time deem advisable, any
reports and communications received from us which are received by the depositary as the holder of preferred stock.

Neither the depositary nor our company assumes any obligation or will be subject to any liability under the deposit agreement to holders of
depositary receipts other than for its negligence or willful misconduct. Neither the depositary nor our company will be liable if it is prevented or
delayed by law or any circumstance beyond its control in performing its obligations under the deposit agreement. The obligations of our
company and the depositary under the deposit agreement will be limited to performance in good faith of their duties thereunder, and they will
not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory indemnity
is furnished. Our company and the depositary may rely on written advice of counsel or accountants, on information provided by holders of the
depositary receipts or other persons believed in good faith to be competent to give such information and on documents believed to be genuine
and to have been signed or presented by the proper party or parties.

In the event the depositary shall receive conflicting claims, requests or instructions from any holders of depositary receipts, on the one hand, and
our company, on the other hand, the depositary shall be entitled to act on such claims, requests or instructions received from our company.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the depositary. Any
such resignation or removal will effect upon the appointment of a successor depositary and its acceptance of such appointment. Such successor
depositary must be appointed within 60 days after delivery of the notice for resignation or removal and must be a bank or trust company having
its principal office in the United States of America and having a combined capital and surplus of at least $50,000,000.
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DESCRIPTION OF WARRANTS

The following description of the terms of the warrants is only a summary. This description is subject to, and qualified in its entirety by reference
to, the provisions of the warrant agreement and warrants which will be described in the applicable prospectus supplement.

We may issue warrants for the purchase of common stock, preferred stock or depositary shares and may issue warrants independently or together
with common stock, preferred stock, depositary shares or attached to or separate from such securities. We may issue each series of warrants
directly to purchasers or under a separate warrant agreement between us and a warrant agent, as specified in the applicable prospectus
supplement.

The warrant agent will act solely as our agent in connection with the warrants and will not act for or on behalf of warrant holders. The following
sets forth certain general terms and provisions of the warrants that may be offered under this registration statement. Further terms of the warrants
and the applicable warrant agreement will be set forth in the applicable prospectus supplement.

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

� the title of such warrants;

� the aggregate number of such warrants;

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

� the type and number of securities purchasable upon exercise of such warrants;

� the designation and terms of the other securities, if any, with which such warrants are issued and the number of such warrants issued
with each such offered security;

� the date, if any, on and after which such warrants and the related securities will be separately transferable;

� the price at which each security purchasable upon exercise of such warrants may be purchased;

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

� the minimum or maximum amount of such warrants that may be exercised at any one time;

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

� any anti-dilution protection;

� a discussion of certain U.S. federal income tax considerations; and
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� any other terms of such warrants, including terms, procedures and limitations relating to the transferability, exercise and exchange of
such warrants.

Warrant certificates will be exchangeable for new warrant certificates of different denominations and warrants may be exercised at the corporate
trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Prior to the exercise of their warrants,
holders of warrants will not have any of the rights of holders of the securities purchasable upon such exercise or to any dividend payments or
voting rights as to which holders of the shares of common stock or preferred stock purchasable upon such exercise may be entitled.

Each warrant will entitle the holder to purchase for cash such number of shares of common stock or preferred stock, at such exercise price as
shall, in each case, be set forth in, or be determinable as set forth in, the applicable prospectus supplement relating to the warrants offered
thereby. Unless otherwise specified in the applicable prospectus supplement, warrants may be exercised at any time up to the expiration date set
forth in the applicable prospectus supplement. After the expiration date, unexercised warrants will be void.

Warrants may be exercised as set forth 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 capital stock purchasable upon such exercise. If less than all of the warrants represented
by such warrant certificate are exercised, a new warrant certificate will be issued for the remaining amount of warrants.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

The following description of the terms of the stock purchase contracts and stock purchase units is only a summary. This description is subject to,
and qualified in its entirety by reference to, the provisions of the stock purchase contracts and stock purchase units agreements which will be
described in the applicable prospectus supplement and may be different than the terms set forth below.

We may issue stock purchase contracts and stock purchase units for the purchase of shares of common stock or preferred stock. These stock
purchase contracts and stock purchase units may be issued independently or together with any other security offered hereby and may or may not
be transferable by the person receiving the stock purchase contracts and stock purchase units in such offering. In connection with any offering of
stock purchase contracts and stock purchase units, we may enter into a standby arrangement with one or more underwriters or other purchasers
pursuant to which the underwriters or other purchasers may be required to purchase all or a portion of any securities remaining unsubscribed for
after such offering.

We may issue stock purchase contracts for a specified number of shares of common stock at a future date or dates. The price per share of
common stock and the number of shares of common stock may be fixed at the time the stock purchase contracts are issued or may be determined
by reference to a specific formula stated in the stock purchase contracts.

The stock purchase contracts may be issued separately or as part of units that we call �stock purchase units.� Stock purchase units consist of a
stock purchase contract and either our debt securities or debt obligations of third parties, including United States treasury securities, securing the
holders� obligations to purchase the common stock under the stock purchase contracts.

The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, and these
payments may be unsecured or refunded on some basis. The stock purchase contracts may require holders to secure their obligations in a
specified manner.

We may enter into derivative transactions or forward sale agreements on shares of securities with third parties. In such event, we may pledge the
shares underlying such transactions to the counterparties under such agreements, to secure our delivery obligation. The counterparties or third
parties may borrow shares of securities from us or third parties and sell such shares in a public offering. This prospectus may be delivered in
conjunction with such sales. Upon settlement of such transactions, we may deliver shares of securities to the counterparties that, in turn, the
counterparties may deliver to us or third parties, as the case may be, to close out the open borrowings of securities. The counterparty in such
transactions will be an underwriter and will be identified in the applicable prospectus supplement.

The applicable prospectus supplement will describe the specific terms of the stock purchase contracts or stock purchase units. The descriptions
in the applicable prospectus supplement will only be summaries, and you should read the stock purchase contracts and, if applicable, the
collateral or depositary arrangements relating to the stock purchase contracts and stock purchase units. Material United States federal income tax
considerations applicable to the stock purchase contracts and the stock purchase units will also be discussed in the applicable prospectus
supplement.
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DESCRIPTION OF DEBT SECURITIES

The following description of the terms of our debt securities is only a summary. The specific terms of any series of debt securities will be
governed by the applicable indenture and described in the applicable prospectus supplement, which such terms may differ from those set forth
below.

We may offer any combination of senior debt securities or subordinated debt securities. We may issue the senior debt securities and the
subordinated debt securities under separate indentures between us, as issuer, and the trustee or trustees identified in the applicable prospectus
supplement. Further information regarding the trustee may be provided in the applicable prospectus supplement. The form for each type of
indenture is filed as an exhibit to the registration statement of which this prospectus is a part. We use the term �indentures� in this prospectus to
refer to both the senior indenture and the subordinated indenture. The indentures will be qualified under the Trust Indenture Act of 1939, as
amended, or Trust Indenture Act. We use the term �debenture trustee� to refer to either the trustee under the senior indenture or the trustee under
the subordinated indenture, as applicable.

The following summaries of material provisions of the senior debt securities, the subordinated debt securities and the indentures are not
complete and are subject to, and qualified in their entirety by reference to, all the provisions of the indenture applicable to a particular series of
debt securities. The prospectus supplement will describe the particular terms of any debt securities we may offer and may supplement the terms
summarized below. We urge you to read the applicable prospectus supplements related to the debt securities that we may sell under this
prospectus, as well as the indenture that contains the terms of the debt securities. Except as we may otherwise indicate, the terms of the senior
indenture and the subordinated indenture are identical.

General

Within the total dollar amount of this shelf registration statement, we may issue an unlimited principal amount of debt securities in separate
series. We may specify a maximum aggregate principal amount for the debt securities of any series. The debt securities will have terms that are
consistent with the indentures. Senior debt securities will be unsubordinated obligations and will rank equal with all our other unsubordinated
debt. Subordinated debt securities will be paid only if all payments due under our senior indebtedness, including any outstanding senior debt
securities, have been made. In addition, unless otherwise specified in the applicable prospectus supplement the debt securities will be structurally
subordinated to all existing and future liabilities, including trade payables, of our subsidiaries, and the claims of creditors of those subsidiaries,
including trade creditors, will have priority as to the assets and cash flows of those subsidiaries.

The indentures may or may not limit the amount of other debt that we may incur or whether that debt is senior to the debt securities offered by
this prospectus, and may or may not contain financial or similar restrictive covenants. The indentures may or may not contain any provision to
protect holders of debt securities against a sudden or dramatic decline in our ability to pay our debt.

The prospectus supplement will describe the debt securities, the price or prices at which we will offer the debt securities and the other terms of
the debt securities which may include:

� the title;

� the principal amount being offered, and if a series, the total amount authorized and the total amount outstanding;

� any limit on the amount that may be issued;

� whether or not we will issue the series of debt securities in global form, the terms and who the depositary will be;

� the maturity date;

�
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whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a
United States person for tax purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;

� the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will begin to
accrue, the dates interest will be payable and the regular record dates for interest payment dates or the method for determining such
dates;

� whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

� the terms of the subordination of any series of subordinated debt;

� the place where payments will be payable;

� restrictions on transfer, sale or other assignment, if any;

� our right, if any, to defer payment of interest and the maximum length of any such deferral period;

� the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt securities pursuant to any
optional or provisional redemption provisions and the terms of those redemption provisions;

� the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous fund
provisions or otherwise, to redeem, or at the holder�s option to purchase, the series of debt securities and the currency or currency unit
in which the debt securities are payable;

� whether the indenture will restrict our ability or the ability of our subsidiaries to:

� incur additional indebtedness;

� issue additional securities;

� create liens;

� pay dividends or make distributions in respect of our capital stock or the capital stock of our subsidiaries;
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� redeem capital stock;

� place restrictions on our subsidiaries� ability to pay dividends, make distributions or transfer assets;

� make investments or other restricted payments;

� sell or otherwise dispose of assets;

� enter into sale-leaseback transactions;

� engage in transactions with stockholders or affiliates;

� issue or sell stock of our subsidiaries; or

� effect a consolidation or merger;

� whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based, asset-based or other financial
ratios;

� a discussion of certain material or special United States federal income tax considerations applicable to the debt securities;

� information describing any book-entry features;

� whether the debt securities are to be offered at a price such that they will be deemed to be offered at an �original issue discount� as
defined in paragraph (a) of Section 1273 of the Internal Revenue Code, or whether the debt securities are sold in a package with
another security and the allocation of the offering price between the two securities may have the effect of offering the debt security at
such an original issue discount;

� the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral
multiple thereof; and

� any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any additional events of
default or covenants provided with respect to the debt securities, and any terms that may be required by us or advisable under
applicable laws or regulations.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement the terms on which a series of debt securities may be convertible into or exchangeable
for our common stock or our other securities. We will include provisions as to whether conversion or exchange is mandatory, at the option of the
holder or at our option. We may include provisions pursuant to which the number of shares of our common stock or our other securities that the
holders of the series of debt securities receive would be subject to adjustment.
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Consolidation, Merger or Sale

The indentures do not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of all
or substantially all of our assets. However, any successor to or acquiror of such assets must assume all of our obligations under the indentures or
the debt securities, as appropriate. If the debt securities are convertible for our other securities or securities of other entities, the person with
whom we consolidate or merge or to whom we sell all of our property must make provisions for the conversion of the debt securities into
securities that the holders of the debt securities would have received if they had converted the debt securities before the consolidation, merger or
sale.

Events of Default Under the Indenture

Unless otherwise specified in the applicable indenture and prospectus supplement, the following will be events of default under the indentures
with respect to any series of debt securities that we may issue:

� if we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment has not been extended
or deferred;

� if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable and the time for payment has not
been extended or delayed;

� if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a covenant
specifically relating to another series of debt securities, and our failure continues for 90 days after we receive notice from the
debenture trustee or holders of at least 25% in aggregate principal amount of the outstanding debt securities of the applicable series;
and

� if specified events of bankruptcy, insolvency or reorganization occur.
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The applicable indenture may include, and the prospectus supplement will describe, any additional events of default.

If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of default specified in the last
bullet point above, the debenture trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that
series, by notice to us in writing, and to the debenture trustee if notice is given by such holders, may declare the unpaid principal, premium, if
any, and accrued interest, if any, due and payable immediately. If an event of default specified in the last bullet point above occurs with respect
to us, the principal amount and accrued interest, if any, of each issue of debt securities then outstanding shall be due and payable without any
notice or other action on the part of the debenture trustee or any holder.

The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any default or event of default
with respect to the series and its consequences, except defaults or events of default regarding payment of principal, premium, if any, or interest,
unless we have cured the default or event of default in accordance with the indenture. Any waiver shall cure the default or event of default.
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Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the debenture trustee will be under
no obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable series
of debt securities, unless such holders have offered the debenture trustee reasonable indemnity. The holders of a majority in 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 debenture trustee, or exercising any trust or power conferred on the debenture trustee, with respect to the debt securities
of that series, provided that:

� the direction so given by the holder is not in conflict with any law or the applicable indenture; and

� subject to its duties under the Trust Indenture Act, the debenture trustee need not take any action that might involve it in personal
liability or might be unduly prejudicial to the holders not involved in the proceeding.

A holder of the debt securities of any series will only have the right to institute a proceeding under the indentures or to appoint a receiver or
trustee, or to seek other remedies if:

� the holder has given written notice to the debenture trustee of a continuing event of default with respect to that series;

� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request,
and such holders have offered reasonable indemnity to the debenture trustee to institute the proceeding as trustee; and

� the debenture trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate principal
amount of the outstanding debt securities of that series other conflicting directions within 90 days after the notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or
interest on, the debt securities.

We will periodically file statements with the debenture trustee regarding our compliance with specified covenants in and the absence of default
under the indentures.

Modification of Indenture; Waiver

We and the debenture trustee may change an indenture without the consent of any holders with respect to specific matters including:

� to fix any ambiguity, defect or inconsistency in the indenture;

� to comply with the provisions described above under �Consolidation, Merger or Sale�;

� to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture Act;

� to add to, delete from or revise the conditions, limitations, and restrictions on the authorized amount, terms, or purposes of issue,
authentication and delivery of debt securities, as set forth in the indenture;

� to provide for the issuance of and establish the form and terms and conditions of the debt securities of any series as provided under
�General� to establish the form of any certifications required to be furnished pursuant to the terms of the indenture or any series of debt
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securities, or to add to the rights of the holders of any series of debt securities;

� to evidence and provide for the acceptance of appointment hereunder by a successor trustee;

� to provide for uncertificated debt securities and to make all appropriate changes for such purpose;

� to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the holders, and to make the
occurrence, or the occurrence and the continuance, of a default in any such additional covenants, restrictions, conditions or
provisions an event of default; or

� to change anything that does not materially adversely affect the interests of any holder of debt securities of any series.
In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the debenture trustee with the
written consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is
affected. However, we and the debenture trustee may only make the following changes with the consent of each holder of any outstanding debt
securities affected:

� extending the fixed maturity of the series of debt securities;

� reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any premium payable
upon the redemption of any debt securities; or

� reducing the percentage of debt securities, the holders of which are required to consent to any amendment, supplement, modification
or waiver.

Discharge

Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except for
specified obligations, including obligations to:

� register the transfer or exchange of debt securities of the series;

� replace stolen, lost or mutilated debt securities of the series;

� maintain paying agencies;
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� hold monies for payment in trust;

� recover excess money held by the debenture trustee;

� compensate and indemnify the debenture trustee; and

� appoint any successor trustee.
In order to exercise our rights to be discharged, we must deposit with the debenture trustee money or government obligations sufficient to pay all
the principal of, any premium and interest on, the debt securities of the series on the dates payments are due.

Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise specify in the applicable
prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures provide that we may issue debt securities
of a series in temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository Trust
Company, or any depositary named by us and identified in a prospectus supplement with respect to that series. At the option of the holder,
subject to the terms of the indentures and the limitations applicable to global securities described in the applicable prospectus supplement, the
holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series, in any authorized
denomination and of like tenor and aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders
of the debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer
endorsed thereon duly executed if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer
agent designated by us for this purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we
will make no service charge for any registration of transfer or exchange, but we may require payment of any taxes or other governmental
charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that we
initially designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer
agent or approve a change in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each
place of payment for the debt securities of each series.

If we elect to redeem the debt securities of any series, we will not be required to:

� issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening of business 15
days before the day of mailing of a notice of redemption of any debt securities that may be selected for redemption and ending at the
close of business on the day of the mailing; or

� register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion
of any debt securities we are redeeming in part.

Information Concerning the Debenture Trustee

The debenture trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform only
those duties as are specifically set forth in the applicable indenture. Upon an event of default under an indenture, the debenture trustee must use
the same degree of care as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the
debenture trustee is under no obligation to exercise any of the powers given to it by the indentures at the request of any holder of debt securities
unless it is offered reasonable security and indemnity against the costs, expenses and liabilities that it might incur. The debenture trustee, as well
as any material relationships it has with us or our affiliates, will be identified in the prospectus supplement relating to debt securities.

Payment and Paying Agents
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Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any
interest payment date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of
business on the regular record date for the interest.

        We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents
designated by us, except that unless we otherwise indicate in the applicable prospectus supplement, we will make interest payments by check
that we will mail to the holder or by wire transfer to certain holders. Unless we otherwise indicate in a prospectus supplement, we will designate
the corporate trust office of the debenture trustee as our sole paying agent for payments with respect to debt securities of each series. We will
name in the applicable prospectus supplement any other paying agents that we initially designate for the debt securities of a particular series. We
will maintain a paying agent in each place of payment for the debt securities of a particular series.

All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or interest on any debt securities
that remains unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the
holder of the debt security thereafter may look only to us for payment thereof.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State specified in the applicable
indenture and the prospectus supplement, except to the extent that the Trust Indenture Act is applicable.

Subordination of Subordinated Debt Securities

The subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to certain of our other indebtedness
to the extent described in a prospectus supplement. The subordinated indenture does not limit the amount of subordinated debt securities that we
may issue. It also does not limit us from issuing any other secured or unsecured debt.
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SELLING STOCKHOLDER

We are registering an aggregate of 1,724,126 shares of common stock to permit Harris Bankcorp and its permitted assignees that receive their
shares after the date of this prospectus, to resell the shares in the manner contemplated under �Plan of Distribution.� The common stock is issuable
upon the conversion of 45,000 shares of our Series B Convertible Preferred Stock currently owned by Harris Bankcorp.

The Series B Voting Convertible Preferred Stock were acquired by Harris Bankcorp pursuant to an Investment and Contribution Agreement (the
�Investment Agreement�) dated October 30, 2008, among us and our former parent companies, Phoenix, and Phoenix Investment Management
Company, and Harris Bankcorp. The shares were issued by us to Harris Bankcorp via a private placement transaction in reliance upon Section
4(2) of the Securities Act of 1933, as amended, prior to our spin-off from our former parent companies. The acquisition was effectuated through
use of a two-step closing process, the first step of which was completed effective October 31, 2008 and the second step of which was completed
effective December 31, 2008, in connection with our spin-off from our former parent companies.

The table below presents information regarding the beneficial ownership of outstanding shares of common stock by Harris Bankcorp and the
shares that they may sell or otherwise dispose of from time to time under this prospectus. This information may change from time to time, and
any changed information will be presented in a prospectus supplement if and when necessary and required. The shares set forth below may also
be sold by certain transferees or successors-in-interest of Harris Bankcorp.

The number of shares of common stock in the column �Number of Shares Offered Hereby� represents all of the shares of common stock that
Harris Bankcorp may offer under this prospectus, subject to increase from time to time upon the trigger of certain anti-dilution provisions with
respect to the Series B Voting Convertible Preferred Stock. In addition, the table assumes that Harris Bankcorp will sell all of such shares.
However, because Harris Bankcorp may offer from time to time all or some of their shares under this prospectus, or in another permitted
manner, we cannot assure you as to the actual number of shares that will be sold or otherwise disposed of by Harris Bankcorp or that will be held
by Harris Bankcorp after completion of such sales. We do not know how long Harris Bankcorp will hold the shares before selling them.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated in the footnotes to the following table,
Harris Bankcorp has sole voting and investment power with respect to the shares set forth below. The percentage of beneficial ownership is
based on 5,870,064 shares of common stock outstanding on June 28, 2010.

Name of Stockholder Shares Beneficially Owned

Number of

Shares Offered
Hereby

Shares Beneficially
Owned After Sale of
Shares Offered Hereby

Number (1)(2) Percentage Number Percentage
Harris Bankcorp, Inc. 1,724,126 22.7% 1,724,126 0 0

(1) Beneficial ownership is determined in accordance with the rules and regulations of the Securities and Exchange Commission.
(2) Also includes an indeterminate number of shares of common stock as may be issuable upon conversion of our Series B Voting Convertible

Preferred Stock and sold by Harris Bankcorp with respect to the securities being registered hereunder as a result of stock splits, stock
dividends or similar transactions as well as with respect to anti-dilution adjustments with respect to the conversion of the Series B Voting
Convertible Preferred Stock.

As a condition of the Investment Agreement, Harris Bankcorp has the right to nominate one director to our board of directors, so long as it
beneficially owns at least 10% of our common stock (including shares issuable on the conversion of our Series B Voting Convertible Preferred
Stock). Additionally, so long as at least 66 2/3% of the Series B Voting Convertible Preferred Stock initially sold to Harris Bankcorp remains
outstanding, the holders of a majority of the outstanding shares of Series B Voting Convertible Preferred Stock have the right to elect one
director to our board of directors pursuant to the Certification of Designations of the Series B Voting Convertible Preferred Stock.

Harris Bankcorp is an affiliate of registered broker-dealers. Harris Bankcorp acquired the shares being registered for resale in the ordinary
course of business and at the time of such acquisition, it had no agreements or understandings, directly or indirectly, with any person to
distribute the shares. In the event that Harris Bankcorp transfers all or a portion of the Series B Voting Convertible Preferred Stock or the
common stock into which the Series B Voting Convertible Preferred Stock is convertible, and such person wishes to sell common stock under
this prospectus, we will file with the SEC a prospectus supplement identifying such persons as selling stockholders.
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PLAN OF DISTRIBUTION

We or the selling stockholders may sell the offered securities:

� directly to purchasers,

� through agents,

� through dealers,

� through underwriters,

� directly to our stockholders, or

� through a combination of any of these methods of sale.
The prospectus supplement relating to a series of the offered securities will set forth its offering terms, including the name or names of any
underwriters, dealers or agents, the purchase price of the offered securities and the proceeds to us or a selling stockholder from the sale, any
underwriting discounts, commissions and other items constituting underwriters� compensation, any initial public offering price and any
underwriting discounts, commissions and other items allowed or reallowed or paid to dealers or agents and any securities exchanges on which
the offered securities may be listed.

We or the selling stockholders may use one or more underwriters in the sale of the offered securities, in which case the offered securities will be
acquired by the underwriter or underwriters for their own account and may be resold from time to time in one or more transactions either:

� at a fixed price or prices, which may be changed,

� at market prices prevailing at the time of sale,

� at prices related to the prevailing market prices, or

� at negotiated prices.
Offerings of securities covered by this prospectus may also be made into an existing trading market for such securities in transactions at other
than a fixed price, either:

� on or through the facilities of NASDAQ or any other securities exchange or quotation or trading service on which such securities
may be listed, quoted or traded at the time of sale; and/or

� to or through a market maker otherwise than on NASDAQ or such other securities exchanges or quotation or trading services.
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Such at-the-market offerings, if any, may be conducted by underwriters acting as our principal or agent, who may also be third-party sellers of
securities as described above.

In addition, we may sell some or all of the securities covered by this prospectus through:

� purchases by a dealer, as principal, who may then resell those securities to the public for its account at varying prices
determined by the dealer at the time of resale or at a fixed price agreed to with us at the time of sale;

� block trades in which a dealer will attempt to sell as agent, but may position or resell a portion of the block, as principal, in order to
facilitate the transaction; and/or

� ordinary brokerage transactions and transactions in which a broker-dealer solicits purchasers.
We or a selling stockholder may directly solicit offers to purchase offered securities. Agents designated by us or a selling stockholder from time
to time may also solicit offers to purchase offered securities. Any agent designated by us or a selling stockholder, who may be deemed to be an
�underwriter� as that term is defined in the Securities Act, involved in the offer or sale of the offered securities in respect of which this prospectus
is delivered will be named, and any commissions payable by us or a selling stockholder to such agent will be set forth in the prospectus
supplement.

If a dealer is utilized in the sale of the offered securities in respect of which this prospectus is delivered, we or the selling stockholder will sell
the offered securities to the dealer, as principal. The dealer, who may be deemed to be an �underwriter� as that term is defined in the Securities
Act, may then resell the offered securities to the public at varying prices to be determined by the dealer at the time of resale.

        If an underwriter is, or underwriters are, used in the sale, we or a selling stockholder (if any) will execute an underwriting agreement with
the underwriters at the time of sale to the underwriters. The names of the underwriters will be set forth in the prospectus supplement, which will
be used by the underwriter to make resales of the offered securities in respect of which this prospectus is delivered to the public. In connection
with the sale of offered securities, the underwriter may be deemed to have received compensation from us or the selling stockholder in the form
of underwriting discounts or commissions and may also receive commissions from purchasers of offered securities for whom they may act as
agents. Underwriters may also sell offered securities to or through dealers, and the dealers may receive compensation in the form of discounts,
concessions or commissions from the underwriters and/or commissions from the purchasers for whom they may act as agents.
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If so indicated in the applicable prospectus supplement, we or a selling stockholder will authorize underwriters, dealers or other persons to solicit
offers by certain institutions to purchase offered securities from us or a selling stockholder at the public offering price set forth in the applicable
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a future date or dates. Institutions with
which these contracts may be made include commercial and savings banks, insurance companies, pension funds, investment companies,
educational and charitable institutions and others. The obligations of any purchasers under any delayed delivery contract will not be subject to
any conditions except that:

� the purchase of the offered securities shall not at the time of delivery be prohibited under the laws of the jurisdiction to which the
purchaser is subject, and

� if the offered securities are also being sold to underwriters, we or a selling stockholder will have sold to the underwriters the offered
securities not sold for delayed delivery.

The underwriters, dealers and other persons will not have any responsibility in respect of the validity or performance of such delayed delivery
contracts. The prospectus supplement relating to the contracts will set forth the price to be paid for offered securities pursuant to the contracts,
the commission payable for solicitation of the contracts and the date or dates in the future for delivery of offered securities pursuant to the
contracts.

Offered securities may also be offered and sold, if so indicated in the prospectus supplement, in connection with a remarketing upon their
purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms, acting as
principals for their own accounts or as agents for us or a selling stockholder. Any remarketing firm will be identified and the terms of its
agreement, if any, with us or a selling stockholder and its compensation will be described in the applicable prospectus supplement. Remarketing
firms may be deemed to be underwriters in connection with their remarketing of offered securities.

Unless otherwise set forth in the applicable prospectus supplement, the obligations of underwriters to purchase the offered securities will be
subject to certain conditions precedent, and such underwriters will be obligated to purchase all such securities, if any are purchased. In
connection with the offering of securities, we or the selling stockholder may grant to the underwriters an option to purchase additional securities
to cover over-allotments at the initial public offering price, with an additional underwriting commission, as may be set forth in the
accompanying prospectus supplement. If we or the selling stockholder grants any over-allotment option, the terms of such over-allotment option
will be set forth in the prospectus supplement for such securities.

Underwriters, dealers, remarketing firms and agents may be entitled, under agreements that may be entered into with us or a selling stockholder,
to indemnification by us or a selling stockholder against certain civil liabilities, including liabilities under the Securities Act, or to contribution
with respect to payments which they may be required to make in respect thereof. Underwriters, dealers, remarketing firms and agents may be
customers of, engage in transactions with, or perform services for, us or the selling stockholder in the ordinary course of business.

Any underwriter may engage in over-allotment, stabilizing transactions, short-covering transactions and penalty bids in accordance with
Regulation M under the Exchange Act. Over-allotment 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. Short-covering
transactions involve purchases of the securities 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 securities originally sold by the dealer are purchased in a
covering transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would otherwise be. If
commenced, the underwriters may discontinue any of the activities at any time.

The anticipated date of delivery of offered securities will be set forth in the applicable prospectus supplement relating to each offer.
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LEGAL MATTERS

Unless the applicable prospectus supplement indicates otherwise, certain matters relating to the validity of the securities will be passed upon on
behalf of Virtus by Day Pitney LLP, Morristown, New Jersey.

EXPERTS

The consolidated financial statements and management�s assessment of the effectiveness of internal control over financial reporting (which is
included in Management�s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual
Report on Form 10-K for the year ended December 31, 2009 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, incorporated by reference herein and given on the authority of said firm as experts in
auditing and accounting.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we file with it, which means that we can disclose important
information to you by referring you to those documents. Information incorporated by reference is considered to be part of this prospectus, except
for any information that is superseded by information included directly in this prospectus. Any statement contained in this prospectus or a
document incorporated by reference in this prospectus will be deemed to be modified or superseded for purposes of this prospectus to the extent
that a statement contained in this prospectus or in any other subsequently filed document that is incorporated by reference in this prospectus
modifies or supersedes the statement. Any statement so modified or superseded will not be deemed, except as so modified or superseded, to
constitute a part of this prospectus. We incorporate by reference the documents listed below (excluding any portions of such documents that
have been �furnished� but not �filed� for purposes of the Exchange Act).

� Annual Report on Form 10-K for the fiscal year ended December 31, 2009 filed with the SEC on March 8, 2010;

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2010 filed with the SEC on May 4, 2010;

� Current Reports on Form 8-K filed on January 21, 2010, February 2, 2010, April 8, 2010 and May 24, 2010;

� The description of our common stock contained in our Registration Statement on Form 10 filed with the SEC on December 19, 2008,
and any amendment or report filed for the purpose of updating such description; and

� The description of preferred share purchase rights contained in our Current Report on Form 8-K filed with the SEC on January 2,
2009 and any amendment or report filed for the purpose of updating such description.

We also incorporate by reference all additional documents that we file with the SEC that are made after the initial filing date of this registration
statement of which this prospectus is a part and the effectiveness of the registration statement, as well as between the date of this prospectus and
the termination of any offering of securities offered by this prospectus under the terms of:

� Sections 13(a) and (c) of the Exchange Act;

� Section 14 of the Exchange Act; and

� Section 15(d) of the Exchange Act.
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We are not, however, incorporating, in each case, any documents or information that have been �furnished� but not �filed� for purposes of the
Exchange Act..

We will provide a copy of any and all of the information that is incorporated by reference in this prospectus to any person, including any
beneficial owner, to whom a prospectus is delivered, without charge, upon written or oral request. Written requests for copies should be directed
to the following address:

Virtus Investment Partners, Inc. � Investor Relations

100 Pearl Street

Hartford, Connecticut, 06103

(800) 248-7971
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WHERE YOU CAN FIND MORE INFORMATION

We are currently subject to the information requirements of the Exchange Act and in accordance therewith file periodic reports, proxy
statements and other information with the SEC.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act with respect to the securities that may be sold under
this prospectus. This prospectus does not contain all of the information set forth in the registration statement, certain parts of which are omitted
in accordance with the rules and regulations of the SEC. For further information about us and the shares to be sold in this offering, please refer to
the registration statement and its exhibits. Statements contained in this prospectus as to the contents of any contract, agreement or other
document referred to, are not necessarily complete, and in each instance please refer to the copy of the contract, agreement or other document
filed as an exhibit to the registration statement, each statement being qualified in all respects by this reference.

Our periodic and current reports, and any amendments to those reports, are available, free of charge, as soon as reasonably practicable after such
material is electronically filed with or furnished to the SEC on our website: www.virtus.com. The information on our website is not incorporated
by reference into this prospectus.

You may read and copy all or any portion of the registration statement or any reports, proxy statements and other information we file with the
SEC at the public reference facility maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. Copies of such material are also
available by mail from the Public Reference Branch of the SEC at 100 F Street, N.E., Washington, D.C. 20549 at prescribed rates.

Please call the SEC at 1-800-SEC-0330 for more information on the public reference rooms.

The SEC also maintains a web site that contains reports, proxy and information statements, and other information regarding issuers that file
electronically with the SEC. These materials may be obtained electronically by accessing the SEC�s web site at http://www.sec.gov.
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Common Stock, Series C Junior Participating Preferred Stock Purchase Rights Preferred Stock, Warrants, Depositary Shares, Stock Purchase
Contracts and Stock Purchase Units and Debt Securities

PROSPECTUS
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