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Investmenr Bankers ® Investment Brokers ’ 99 Pine Street
Albany, NY 12207

518-449.5131
Fax 518-449-4894

www.mcginnsmith.com

August 4, 2004

Mr. Thomas Urbelis

Urbelis, Fieldsteel & Balin, LLP
155 Federal Street

Boston, MA 02110

Dear Tom:

Thanks for agreeing to be the Trustee for the Private Annuity Trust that I spoke to
you about. 'Please sign and have notarized the Declaration of Trust and apply for the tax
ID pumber. Return to me ASAP, as they are originals. Tax returns will be done by
. Piaker & Lyons, the accountants for the firm and Lynn and I. You and I will be able to
consult on investments, but I am not eligible to exercise any direct control over the Trust
or its investments. We will discuss some options to accomplish that at a later date. We
will discuss a fee for your services at that time also. . : ‘

The Trust was drawn by Bruce Hoover of Sullivan and Oliverio in Buffalo, New

York. His number is 716-854-5300, and you may call if you have any questions. Geoff -
is-the alternative Trustee. The Trust was drawn at the direction of Daniel Blake of
Buffalo who researched the concept at my direction. ‘

Regards,

=
David L. Smith
President

DLS/pas.

Enclosures
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DECLARATION OF TRUST

. THIS INDENTURE is made the "-..‘y‘dav of 416U ST , 2004, between David L. Smith
and Lynn A. Smith, residing at Saratoga Springs, New York 12866, (herein
called the "Donors™), and Thomas Ude 1, with offices at 6 Eastman Road, Andover, Masschuserns
018104009 (the “Trustee”) and shall be known as the DAVID A. & LYNN A. SMITH
IRREVOCABLE TRUST U/A DATED AUGUST Y, 2004 :

WITNESSETH: :

5 The Donors hereby transfer and deliver unto the Trustee the property described in Schedule
A, attached hereto, the receipt of which is hereb owledged by the Trustee. The Donors have
two (2) children, *aﬂdﬂ This Trust is created for the benefit of the
Donors’ children and their issue, o - : :

~ TO HAVE AND TO HOLD such’ property. unto the ' Trustee, IN TRus:,
- NEVERTHELESS, as follows: ' . : .

FIRST: During the lives of the Donors, the Trustee shall manage, invest and reinvest
the trust estate to satisfy all obligations of the Trust and the Trust shall be divided and managed in two
(2) separate and equal shares for each child and any issue of such child (the “Beneficiaries) and

“complex” trust under applicable federal and state tax Jaws. - I _
During the lives of the Donors, the Trustee is authorized, in his discretion, at any time to
terminate each trust share and thereupon to pay over and distribute the principal thereof, and any
income then accrued or held, to each child, of if such child is predeceased, to the issue of such child

in equal shares, and if there are no issue, then to other child, and if such other child is predeceased,

If in any year a contribution is made to the trust estate by the Donors, the Trustee shall
promptly notify each of the Beneficiaries, or, if any such person shall be a minor, his or her parent or
guardian other than the Donors, of such contribution, and each such beneficiary, or such parent or
guardian acting on a Beneficiary's behalf during such Beneficiary's minority, shall have the right at
any time within thirty (30) days of receipt of such notice to withdraw from the trust estate an amount
not in excess of the lesser of the following: (i) such Beneficiary's pro rata share of the amount of such
contribution and (ii) the annual exclusion available to the Donors for United States Federal gift tax
purposes with respect to the Beneficiary's pro rata share of such contribution, after taking into account
any other gifts made-by the Donors to such person in that year. In satisfaction of such right of
withdrawal, the Trustee may distribute to a Beneficiary any asset held in the trust estate (inchuding
any insurance policies or any interests in such policies or borrow against such policies), valued as of

I .
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the date of withdrawal. Such right of withdrawal shall not be cumulative with respect to any prior
contributions made to the trust and, if such right of withdrawal is not exercised within such thirtv (30)
day period, it shall lapse. provided that the amount with respect to which the right of withdrawal shall
lapse for any Beneficiary in any year shall not exceed the maximum annual amount with respect w0
which a power of appointment may lapse and not be considered a release of such power for United
States Federal gift tax purposes under Section 2514 of the Internal Revenue Code of 1986, or any
provision successor thereto, as in effect for that year (hereinafter, the "maximum lapse amount"), and
if any Beneficiary has a right of withdrawal in any year which shall exceed the maximum lapse
amount, the power for the beneficiary for that year shall lapse only to the extent of the maximum
lapse amount, and any excess withdrawal right shall continue to be exercisable by the Beneficiary, but
shall lapse, in the next succeeding year, or years, to the extent of the maximum lapse amount for such
year, on the second day of such yeat. The right of withdrawal hereunder shall be exercised by written
notice delivered to the Trustee. The Donors may instruct the Trustee that any Beneficiary shall not
have a withdrawal right as described in this article with respect to any contribution during the
calendar year, and to disregard a demand by any Beneficiary with respect to any contribution s
by the Donors. Each right of withdrawal granted hereunder is personal to the person holding such .
right and shall expire if he or she dies, is adjudicated bankrupt, shall take advantage of any of the
provisions of the bankruptcy act or of any federal or state statute relating to insolvency, shall make an
assignment for the benefit of his or her creditors, or shall be adjudicated an incompetent. -

SECOND; Upon the death of the second Donor to die, the Trustee shall collect, as
principal of the trust estate, the net proceeds of any jnsurance. policies then included in the trust estate
and payable to the Trustee, or ary other benefits or proceeds payable to the Trustee as beneficiaries,
+ after deduction of all charges against such policies or benefits by way of advances, loans, premums |
or otherwise, and any amounts so collected shall be divided equally and added to each share for each
child of the Donors. The Trustee may use any part of the income or principal of the trust estate to
meet expenses incurred in collecting any such proceeds or benefits. If, however, the Trustee in their
discretion shall determine that the income and principal on band in the trust estate-may not be
sufficient to meet any expenses and obligations to which the Trustee may be subjected in any
litigation to enforce payment of any insurance policy, benefits or proceeds then included in the trast
estate, then the Trustee shall not be required to enter into or maintain any litigation to enforce
payment of any such amounts until he shall have been indemnified to his satisfaction against all such
expenses and obligations. The Trustee is authorized to compromise and adjust any such claims, upon
such terms and conditions as they may deem advisable, and the decision of the Trustees in this
respect shall be binding and conclusive upon all persons then or thereafer interested in the trust

estate. .

THIRD: Upon the death of the second Donor’ to die, the Trustee shall administer and
distribute the each trust share hereunder, inchuding the remaining principal of the such trust share,
and any income, to the child for whom such trust share is held, of if such child is predeceased, to the
issue of such child in equal shares, and if there are no issue, then to other child, and if such other child
is predeceased, then to the issue of such other child in equal shares.

FOURTH: - If any peréon whose life measures the duration of a trust hereunder and any
remainderman of such trust shall die under such circumstances that there is reasonable doubt as to
who died first, then such person whose life measures the duration of such trust shall be conclusively

2
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deemed to have survived such remainderman for the purpeses of all provisions of this Indenture.

FIFTH: If any principal or income of any trust created hereunder sha!l become
payable to or be set apart to be distributed to a minor, the Trustes shall ha: = absolute discreton either
to pay over such principal or income at any time to the guardian of the property of such minor
appointed in any jurisdiction, or to any custodian for such minor under the Uniform Transfers to
Minors Act of any state (including the Trustee or a custodian designated by the Trustee) or to retain
the same for such minor during minority. In paying over any property o a custodian, the Trustee
may direct that the property be retained until the beneficiary reaches the age of twenty-one. In case of
retention, the Trustee may apply such principal or income, and any income therefrom, to the support,
maintenance, education or other benefit of such minor, irrespective of the other resources of such
minor or of his or her parents or guardians. Any such application may be made either directly or by
payments to such guardian of the property or parent of such minor or to the person with whom such
‘minor may reside, in any case without requiring any bond, and the receipt of any such person shall be
a complete discharge to the Trustee, who shall not be bound to see to the application of any sicis
payment. In holding any property for any minor, the Trustees shall have all the powers and discretion
hereinafter conferred. : . -

SIXTH: Without limitation of the powers conferred by statute or general rules of law,
the Trustee is specifically authorized and empowered with respect to any property held by them:
(1) . To retain any property transferred to any trust hereunder, as long as the
Trustee in his absolute discretion shall deem it advisable to do 50;

(2)  To invest any funds in any stocks, bonds, limited partnership interests or other
securities or property, real or personal (including any securities of or issued by any corporate
trustes or investment in any common or commingled fund or finds maintained by any
corporate trustee), notwithstanding that such investments may not be of the character allowed

- to trustees by statute or general rules of law, and without any duty to diversify investments,
the intention ‘hereof being to give the broadest investment powers and discretion to the
Trustees; : :

-3 To sell (at public or private sale, without application to any court) or otherwise
dispose of any property, whether real or personal, for cash or on credit, in such manner and
on such terms and conditions as the Trustee may deem best, and no person dealing with the
Trustee shall be bound to see to the application of any moneys paid;

(4)  To manage, operate, repair, improve, mortgage and lease for any period
(whether expiring before or after the termination of any trust created hereunder) any real
estate; . .

(5)  Except to the extent prohibited by law, to cause any securities to be registered
in the names of the Trustee’s nominees, or to hold any securities in such condition that the
Trustee will pass by delivery;

. (&)  To employ such attoreys, accountants, custodians, investment counsel, real
estate consultants and other persons as the Trustee may deem advisable in the administration

3
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of any trust hereunder, and to pay thern such compensation as the Trustee may deem proper,
without any diminution of or offset against the commissions te which the Trustee shall be

entiiled by law;

(7}  To maintain margin accounts with one or more individuals, partnerships,
associations, banks or other corporations on such terms and conditions as the Trustee in his
discretion shall determine, and to conduct such transactions in such accounts as he shall so
determine, and to pledge all or any portion of any trust hereunder as security for the payment
of the respective debit balances in such accounts;

8- 'fo engage in any arbitrage transactions and transactions involving short sales,
and to buy or sell or write options, for the purchase or sale of securities or other property
(commonly known as puts and calls), whether covered or uncovered;

® To use any securities or brokerage firm in the purchase or sale ot siv.. .,

bonds or other securities or property for the account of any trust hereunder and to pay such

* firm ‘such brokerage commissions or other compensation in connection therewith as the

Trustees may desm proper, notwithstanding that the Trustee may be members of, or

otherwise connected with, such firm, and without diminution of or offset against the
commissions to which the Trustee may be entitled by law;

(10) To purchase property from the Donors in exchange for a private annuity
payable to the Donors; . '

. (11) To distribute any income or principal of any trust hereunder in cash or in kind
and, if in kind, in a. fashion other than pro rata, having regard in such event to the
characteristics, including tax characteristics, of the property being distributed and to income,
needs and tax status of the recipient; '

(12) To borrow such amounts, from such persons (including the Trustee or any
beneficiary of any trust hereunder) and for such purposes as the Trustee may deem advisable
and to pledge any assets of any trust hereunder to secure the repayment of any amounts so
borrowed, . : .

(13) To lend such amounts, to such persons, for such purposes and upon such
terms (whether secured or unsecured) as the Trustee may deem advisable;

(14)  In general, to exercise all powers in the management of the trust estate which
any individual could exercise in the management of property owned in his own right.

SEVENTH: Any trust estate held hereunder may be increased from time to time by the

addition of such property as may be added to it by the Donors or by any other person with the consent
of the Trustee. , :

EIGHTH:  The Trustee is empowered to pay any taxes which r'néy become payable from

time to time with respect to the trust estate, or any transfer thereof or transaction affecting the same,

4
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under the laws of any jurisdiction. which the Trustee is advised may validly tax the same.

NINTH: (A)  If the Trustee hereunder shall die or is unabie or unwilling to act as
trustes, then the Doncrs may appoint 1 Trustee, independent of tie Donors. Anv such appointment
so made may be reioked by the maker thereof, Dy written mstrument, dulyv sxecuted and
acknowledged, ai any ©me prior to the happening of the event upon which it is to become effective,
and a new appointment may be made as above provided. Upon the happening of the event upon
which such appointment is to take effect and upon qualifying as hereinafter provided any successor
Trustee so appointed shall become a Trustee hereunder, as though originally named herein.

. (B)  Any Trustee acting hereunder may resign and be discharged from any
trust created hereunder by giving, persomally or by mail, _written notice of resignation, duly
acknowledged, to the Donors, or if they shall not then be living, to the remaindermen of such trust (or
- if any income beneficiary shall be a minor, to either of his or her parents or to the guardian of his or
her property). Such notice shall specify the date when such resignation shall take effect, which date
(except as the persons entitled to such notice shall otherwise consent) shall be at least thirty.day: ziw:
the service or mailing thereof. .

. (C) . In case any Trustee at any time acting hereunder for any reason shall
cease to act, the retiring Trustee or his or her personal representative, as the case may be, shall upon
the effective date of his or her resignation or upon his or her death turn over the trust estate or any
portion of it under his or her control to the Trustee who shall thereafter be acting hereunder, and shall
execute and deliver all instruments which may be deemed necessary more effectively to vest title in

such Trustee. _ . . .
(D)  Any successor Trustee appointed as above provided and then entitled

to act shall qualify as such by delivering or mailing written acceptance of such trust; duly
acknowledged, to any other Trustee then acting hereunder and to the income beneficiaries or, if any
be minors, to their parent or the adult with whom they reside. :

. (E)  'The Trustee sh e sole authority to make decisions required or
authorized by this Identure. Either ﬂor shall serve as co-trustee for

. the limited and express purpose of executing such ‘documents or Instruments to fulfill decisions and
actions taken by the' Trustee, in the absence of the Trustee to execute any such document .or
instrument. g

TENTH: The Trustée at any time acting hereunder at any time may render an account
of their proceedings to the income beneficiary of any trust during the accounting period (or, if such
person shall have died during or after the accounting period, -to his or her personal representative);
provided, however, that if any person to whom an account would be so rendered shall be a minor,
such account instead may be rendered to either of such minor's parents other than an accounting
Trustee or the guardian of his or her property. If approved in writing by the parties to whom such
account shall have been rendered as above provided, such account shall be final, binding and
conclusive upon all persons who may then or thereafter have any interest in the trust estate. The
Trustee also at any time may render a judicial account of his proceedings.

In an accounting or other proceeding in which all persons interested in any trust hereunder are
required by law to be served with process, if a party to the proceeding has the same or a similar
interest as a person under a disability, it shall not be necessary 1o serve process upon the person under
a disability, it being the Donors’ intention to avoid the appointment of a guardian ad litern wherever
possible.
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ELEVENTH; Except as otherwise expressly provided herein, all estates. powers. trusts.
duties and discretion herein created or conferred upon the Trustee shall extend to any Trustee who at
any time may be acting hereunder, whether or not named herein.

No bond or other security shall be required of any trustee hereunder in any jurisdiction.

TWELTH: This Declaration and the trust(s) created hereunder shall be irrevocable, shall
take effect upon acceptance by the Trustee and in all respects shall be construed and regulated by law
of the State of New York. No beneficial interest under this trust, whether income or principal, is
subject to anticipation, assignment, pledge, sale, or transfer in any manner, and no beneficiary may
anticipate, encumber, or charge such interest Each beneficiary's interest, while in the possession of .
the Trustees will not be liable for or subject to the debts, contracts, obligations, Habilities, accounts
and/or creditors of any beneficiary.

. THIRTEENTH. (A) This article states the Donors' tax purposes in creatiny s
trust, and all provisions of this trust shall be construed so as best to effect these purposes and to the
extent required, the Trust shall be reformed-to effect these overriding fax purposes and no Trustee -
shall exercise any discretion in a manner that may reasonably be expectéd to frustrate the
accomplishment of any of these purposes: ' A

(1) Al gifts made to this trust shall be complete gifts of present interests for
federal gift tax purposes. : _
(2) . The assets of this trust shall be excluded from the Donors' gross estates for
federal estate tax purposes. . - o
‘ (3) ~ This trust shall be a separate taxpayer for federal income tax purposes. At no
time shall this trust be deemed to be owned by the Donors for federal income tax purposes. _
(B)  The Trustee is authorized to grant to, or, if granted, to take away from,
a Beneficiary by an instrument in writing, signed and delivered to the Beneficiary, the power to
appoint, by will admitted to probate, any part or all of the principal of a trust share held for such
_ Beneficiary. This power of appointment, if granted, shall be exercisable only by a specific reference
thereto in the Beneficiary’s will and shall not be deemed to have been exercised by any general
residuary article contained therein.

: (C)  The Trustee may exercise the authority granted to them hereunder for
any reason whatsoever, whether-to take advantage of any generation-skipping transfer exemption
under Chapter 13 of the Internal Revenue Code, to reduce the overall transfer taxes payable upon a
distribution or the death of a Beneficiary or for any other reason. 4

(D)  Upon the death of any Beneficiary hereunder, if any estate, transfer,
succession or other inheritance taxes, and any interest and penalties thereon, are imposed on such
Beneficiary's estate by reason of the fact that any portion of the property held by the Trustee in trust
hereunder is included in such Beneficiary's estate for Federal estate tax purposes and if no direction is
made in such Beneficiary's will by specific reference to such trust concerning the payment of such
taxes, and any interest and penalties thereon, then the Trustee shall pay from the principal of such
trust an amount equal to such taxes, interest and penalties imposed by the United States or any state
or subdivision thereof, so that such Beneficiary's estate shall not be required to bear any larger amount
of estate, transfer, succession or inheritance taxes, and any interest and penalties thereon, than it
would have had to pay if the property held in such trust were no included in such Beneficiary's estate.
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IN WITNESS WHEREOF, the parties hereto have duly executed this instrumnent under seal
as of the dayv and vear first above written.

DANIEL S. BLAKE
" NOTARY PUBLIC - STATE OF NY
QUALIFIED IN ERIE CO.
MY COMMISSION EX {PIRES 9-5-.,2003’

_jﬂmajﬁmﬁ_mﬂ&
Thomas Urbelis, Trustee
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STATEOFNEW YORK ) NOTARY PUBLIC - STATE OF N
: ss: QUALIFIED IN SRIE CO.

1Y COMMIESIOH EXPIRES &5 £88 T

COUNTY OF ERIE )

On this i day of /ﬁ-’?u s7 2004 before me personally came David A. Smith, to me
known and known to me to be the individual described in and who executed the foregoing
mstrument, and'he acknowledged to me that he executed the same.

otary Public

NOTARDANIEL S. BLAKE -
. . Y PUBLIC - STATE OF NY
'STATEOFNEW YORK . ) : QUALIFIED IN ERIE CO.

: ss: MY COMMISSION EXPIRES 9-5- 200 6~

 COUNTY OFERIE )

On this _f day of 490 s# 2004, before me personally came Lynn A. Smith, to me
known and known to me to be the individual described in and who executed the foregoing
instrument, and she gcknowledgcd to me that she executed the same.

‘ . fotary Public .
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COMMONWEALTH OF MASSACHUSETTS

SUFFOLK, SS.

On this 9™ day of August, 2004, before me, the undersigned notary public, personally
appeared Thomas J. Urbelis, proved to me through: satisfactory evidence of identifization, which
1s personal knowledge, to be the person whose name is signed on the preceding or attached
document, and acknowledged that he signed it voluntarily for its stated purpose.

} :
?é% 1 Qan Qusasethb ¢
Lori Ann Durrane Hawe/Notary Public
My Commission Expires:
£ LOALANN DURANNE HAWE
Notery Public
Commonwaalth of Massi.icxil
‘@ My Commigsion Expires
October 10, 2008

documentd
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EXHIBIT 13
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Investment Bankers » Investinent Brokers 99 Pine Street
Albany, NY 12207

518-449.5131

‘ Fax 518-449.4594

December 21, 2084w meginnsmith.com

Mr. Thomas J. Urbelis
Urbelis, Fieldsteel & Bailin, LLP
155 Federal Street, 4" Floor
Boston, MA 02110

Dear Mr. Urbelis:

Please sign the enclosed documents where indicated and retarn them as soon as possible
in the return overnight envelope:

1. David & Lynn Smith Irrev. Trust - [Ik7-1-7

/7 Documents to be signed for Pine Street Capital Partners LP
(T;\.e C - Subscription Booklet
- Letter of Authorization to transfer funds ($100,000)
- Letter of Authorization to transfer funds (3 Blank forms)

2. U/W Phyllis Parkhurst fho 0-1-5

- Documents to be signed for Third Albany Income Notes 5.75%
- Subscription Agreement
- Purchaser Questionnaire
- Letter of Authorization to transfer finds ($31,042.20)

~ Please enclose a check for $8,957.80 payable to: M&T Bank Escrow Agent for TAIN

3. U/W Phyllis Parkhurst oo, I 1 -1 -4

Documents to be signed for Third Albany Income Notes 5.75%
- Subscription Agresment
- Purchaser Questionnaire
- Letter of Authorization to transfer funds (829,761.66)

Please enclose a check for $5,238.34 payable to: M&T Bank Escrow Agent for TAIN

4, ] Phyllis hurst fb 2-1-3 |

Documents to be signed for Third Albany Income Notes 10.25%
- Subscription Agreement
- Purchaser Questionnaire
- Letter of Authorization to transfer funds ($34,753.42)

Please enclose a check for $5,246.58 payable to: M&T Bank Escrow Agent for TAIN
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A~ 3-1-C

wn

Documents to be signed for Third Albany Income Motes 10.25%
- Subscription Agreement

- Purchaser Questionnaire
- Letter of Authorization to transfer funds ($20,000)

- Request for Outside Purchase
- Non- Affiliation Letter

6. — I -1-7

to be signed for Third Albany Income Notes 10.25%

Subscription Agreement

- Purchaser Questionnaire .
.= Letter of Authorization to transfer funds ($40,000)

- Request for Outside Purchase

- Non- Affiliation Letter

Documents

Integrated Alanm Services, Iuc. has not received the original certificates or affidavits of
loss for the 12% 5 Year Promissory Notes that were called on November 22, 2004 for the
Parkhurst accounts.  If you have the original certificates please return them or sign the enclosed
affidavits of loss. Upon receipt the principal will be deposited to the Bear Stearns accourts. '

Ifyoﬁ have any questions, please do not hesitate to call David Smith or me at 518-449-

5131.
Sincerely .
) Q\Ib‘q \Qvu:.[.tk.ﬂ Ao
Patty Sicl

/ps

Enclosures
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H
§ 2818 ; Chapter 507

TAE COMMCNWEALTHE GF MASEACHUSETTS
!
i
In che Zear Two Thousend and Jour
'

AN ACT FURTHER RECULATING PUBLIC CONSTRUCTION.

'
Wherces, The defersed operation of this ackt weuld teand to defeatc its pur-
poss, which is !erthwith to further rogulote public construction, tharefora it
{z herady deslaged cto bc an emergency law, n&cusazy for the ipmidlate preser-

vation of the public ooi:xvmienct

e dlc -n.u-tcd Ly the Scpote and House of Representotives in Gewa.l Court
1lasscrpied, and By the adtharity of the samc, as Lollows:

' .
SECTION 1. Sectiom ¢4D 1/2 of chuptar 143 of the O¢nersl Laws, inscrted

by sectlon 18 of chlptle: 193 of the acta of 2004, is hereby amcnded by gtrik-

,;\ ing ocut subsection (i) +nd inserting in place thercof the following subscc-
\ tion:- "
':'l'\‘ (i} Notwithstonding subsccktions (a) &o (h), inclusive, if the awarding
W. authority qualifies less than 3 gemeral contractors to submir bids pursuant to
™~ c‘m‘.d: aubcection (h) ana:he prequalification process was required purmuant to
V\ \4) sald subsectiom (a), the awnrdiné authoricy aball zmjaet all responsca ond is-
? |° sue at leost 1 maw roquest for qualifications and, 4@ the awarding authority
™ ™ »till praqualifiec lus:thon 3 gencral conuractors te submit bide pursuane to
\‘ T caid subzection (h), den the owarding authority may reject 021 rupomea and
e e iegue A pev nqueat torlqu;luicuhiom invite general bids purpuant to gce-

cions 448 to 44E, ;xsc:l.u::ive. or, if the.avarding suthority prequalifies ac
loazt 2 generadl cmtncl{nra, than the awarding avthority may invite bids from

rthe 2 pregualificd guderal contractors. If the awnrding sutbority qualifies
lesa than 3 general conli'zactora to submit kids pursuent to sald subsection (h)

4

the prequalificaticn precess was initiated at the cpticm of the awarding

APPROVED:
- TAKES EFFECT.

uthopity pursuant to :[said subsection (a), the anzdin§ authority may reject
all rcoponses and issuc @ new request for qualifications, invize gencxal bids
oursuant to suid sections 498  to 44E, inclusive, without Jfurther
prequalification, or, 1:' the swarding. authority prequalifics abt least 2 gener-
bl contractors, then the awarding authority may invite bids from the 2
proqualified general contractorc. An awarding authority ra-iesuing a request

{
'
1
1
i
i
!

1
02-4  Y00/200°d  9.18-1 EIELISPLIS ATDIIM SYIMYT-HOMI  MAS2:E0 §002-90-834
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2 8y
=
MOGINN, SMrTH & Co, INC
29 PiNg STREET
ALBANY, NY 18807

RACSIMILE TRANSMITTAL SHEET

TO: : © RROM:
= Thomay Urbol,. A
COMPANY: DATE: v
' ’é‘/aa / oY -
FAX NUMBEK TOTAL NO. OF PAGBS INCLUDING COVER:
_Gblr-3301an : :
PHONE - : i SENDER'S PHONE NUMBBR,
A ' o } S .(518) 449-5131
RE . . B . SEROBR'S FAX NUMBBH. .
. ! (518) 449-4894

O urGENT O ror REVIEW [ pPLEASE COMMBNT O reease REPLY 0 PLBASE RECYCLE

'.%~'§%W'{Jcp+v arol
px bocde e ot Sig 44Tt 89e,

o CONMDENTWLITY NOTS
THE DOCUMENT(Y) ACCOMPANYING THIS RACEIMILE TRANSMISSION CONTAINS INFORMATION FROM MCGINN,
-swm&Co.,mcmamoommmonmmemnnsmmmmowmmmmnm :

‘ RECIPIENT NAMED ABOVE. Dmdomoﬂmosmmmmouoom&mmmmmml Ir
YOU RECETVE THIS TRANSMISSTON IN ERROR, PLEASE CONTACT \
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ANNEX I
FORM OF SUBSCRIPTION AGREEMENT FOR
INSTITUTIONAL AND INDIVIDUAL ACCREDITED INVESTORS

Deerfield Triarc C'apital Corp.
8700 West Bryn Maw:r Avenue
Chicago, Lllinois 60631

Credit Suisse First Boston LLC
Deutsche Bank Securities Inc.

Bear, Stearns & Co. Inc.,

as representatives of the initial purchasers
c/o Credit Suisse First Boston LLC,

11 Madison Avenue .

New York, NY 10010-3629 .

Dear Sirs: . = .

In connection with the uadersignedy proposed purchase of shares of the common stock, pes
value $0.001 per share (the “Common Stock”), of Deerficld Triarc Capital Corp. (the “Company")
from the Company, the undersigned confirms that: . .

1. Upon the terms and subject to the conditions set forth in this letter and that certain
Purchase/Placement Agreement (the “Agreement”), dated as of December |, 2004, by and
among the Company and Credit Suisse First Boston LLC (“CSFB"), Deutsche Bank Securities
Inc. (“DB") and Bear, Stearns & Co. Inc. (“Bear Stearns™), as rapresentatives of the several
initial purchasers, the undersigned hereby irrevocably subscribes for and agrees to purchase
from the Company such number of shares of Common Stock as is set forth on the signature
page of this letter at a price equal to $ per share (the “Purchase Price”) on the terms
provided for herein and in the Offering Memorandum (defined below). The undersigned
understands and agrees that the Company reserves the right to accept or reject the
undersigned’s subscription for the common stock for any reason or for no-reason, in whole or
in part, at any time prior to its acceptance by the Company, and the same shall be deemed to
be accepted by the Company only when this Subscription Agreement is signed by a duly
authorized person by or on behalf of the Company; the Company may do 30 in counterpart
form. In the event of rcjection of the catire subscription, the undersigned's payment hereunder
will be returned promptly to the undersigned along with this Subscription Agreement,. and this
Subscription Agreement shall have no force or effect.

2. The undersigned agrees to deliver to CSFB on or before the business day preceding
-the Closing Date (as such termn is defined in the Agreement) the Purchase Price by wire
transfer of United States dollars in immediately available funds to an CSFB account specified
by CSFB and authorizes CSFB to deliver the Purchase Price on the undersigned’s behalf to
the Company in accordance with Section 2 of the Agreément,

- 3. The undersigned has received a copy of the preliminary offering memorandum, subject
to completion, dated November 24, 2004, and will receive a copy of the fnal offering
memorandum, rélating to the offering of the Common Stock described therein (collectively, as
amended, the “Offering Memorandum"), and the undersigned understands and agrees that the
Offering Memorandum speaks ounly as of its date and that the information contained in the
Offering Memorandum may not be correct or complete as of any time subsequent to.that
date. .

4. The undersigned understands and agrees that the Common Stock is being offered in a
transaction not involving any public offering within the United States within the meaning of
the Securities Act of 1933, as amended (the “Securities Act’) and that the Common Stock has
not been registered under the Securities Act and, unless so registered, may not be sold except
as permitted in the following sentence. The undersigned agrees, on its own behalf and on
behalf of each account for which it acquires any Common Stock, that, if in the future it

Annex III-1
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decides to offer, resell, pledge or otherwise transfer such Common Stock prior to the date
which is two years after the date of purchase (the “Resaie Restriction Termination Da::"), such
Common 3tock may be offered, resold, pledged or otherwisz transferrad only (a) to t&:
Company or a subsidiary thercof, (b) pursuant to a vegistration statement that has bec..
declared and is effective under the Securities Act, (c) pursvant to offars and sales to non-U.S.
persons' (a “Regulation S Investor') thar occur outside the United States within the meaning
of Regulation S under the Securities Act, or (d) pursuant to any other available exemption
from the registration requirements of the Securities Act, subject in each of the foregoing cases
to any requirement of law that the disposition of our property or the property of such
investor account or accounts be at all times within our or their contrc] and subject to
compliance with any applicable state securities laws. The foregoing restrictions on resale will
not apply subsequent to the Resale Restriction Termination Date. The undersignad
understinds that the registrar and transfer agent for the Common Stock will not be required
to accept for registration of transfer any Common Stock acquired by it, except upon

. presemtation of evidence satisfactory to the Company and the transfer eagent that an exemption
to the registration requirsment undsr the Securities Act and the rules and regufations .
thersunder.have been complied with. The undersigned further understands that any certificates
representing Common Stock acquired by it will bear a legend reflecting the substance of this
paragraph. The undemgngd acknowledges, on its own behalf and on behalf of any investor
account for which it is purchasing the Common Stock, that the Company ahd CSFB reserve
the right to restrict any offer, sale or other transfer of the Common Stock (i) pursuant to
clauses (c) or (d) sbove prior to the Resale Restriction Termination Date, ox (ii) prior to the
end of the one-year restricted period within the meaning of Rule 903(b)(3) of Regulation §
under. the Securities Act, and to require the completion, execution and delivery of a letter
from the transferec substantially in the form of the Transferee's Letter attached hereto as
Exhibit A and certifications and other information satisfactory to the Company snd the-
registrar and transfer agent and an opinion of counsel approved by the Company and the
registrar aind transfer agent to ensure compliance with the Securities Act and the rules and
regulations theréunder.

S. The undersigned is an Accxedxted Iavestor as defined.in Rule 501(a) uader the
Secunues Act.

6. The undersigned has such knowledge and experience ip financial and business matters
as to be capable of evaluating the merits and risks of -an investment in the Common Stock,
and each of the undemgned and any account for which the undersigned is acting is able to

" bear the economic risk of such investment and can afford the complete loss of such '
investment. The undersigned is aware that there are substantial risks incident to the purchase

of the Common Stock, including those summarized under “Risk Factors" in the Offering
Memorandum.

7. The undersigned is acquiring the Common Stock for the undersigned's account and not
for the account of others for investment purposes and not with a view to, or for offer or sale
. in connection with, any distribution in violation of the Securities Act. The undersigned was
not formed for the specific purpose of acquiring the Common Stock.

8. The undersigned is acquiring the Common Stock for the undersigned’s own account or
for one or more accounts (each of which is an Accredited Investor) as to each of which the
undersigned exercises sole investment discretion and is authorized to make the representations,
and enter into the agreements, contained in this letter and the Offering Memorandum.

! In order to qualify as a non-U.S. person under Regulation S, (a) the undersigneds principal
address must be outside the United States, (b) the undersigned was located outside the United
States at the time any offer to buy the Common Stock was made to it and at the time that the
buy order wss originated by it, and (c) the undersigned is not a “U.S. person” (as defined in
Rule 902(k) under the Securities Act).

Annex IJI-2
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9. The undersigned has rececived such information s the undersigned desms necessary in
order to make an investment decision with respect to the Common Stock. The undersigned
acknowledges that the undersigned and the undsrsigned’s advisor(s), if any, have had the right
to ask questions of and receive answers from the Company and its officers and directors, and
to obtain such information concerning the terms and condjtions of this offering of the
Common Stock, as the undersigned and the undersigneds advisor(s), if any, deem necessary (o
verify the accuracy of (i) the information in the Offering Memorandum snd (ii) any other
information that the undersigned deems relevant to making an investment in the Common
Stock. The undersigned represents and agrees that prior to the undersigned’s agreement to
purchase Common Stock, the undersigned and the undersigned’s advisor(s), if any, will have
asked such questions, received -such answers and obtained such informstion ss the undersigned
deems necessary to verify the accuracy of (i) the information in the Offering Memorandum -
and (ii) any other information that the undersigned deems relevant to making an investmant
in Common Stock. The undersigned became. aware of this offering of the Common Stock and
the Common Stock was offered to the undersigned solely by means of the Offering
Memorandum or by direct contact between the undersigned or you. The undersigned did not
become aware of, nor were the shares of Common Stogk offersd to the undersizned by anx
other meauns, including, in each case, by any form of general solicitation or general adver:.::,.
The undersigned understands and agrees that the Common Stock offered pursuant to the '
Offering Memorandum is not being offered in a manneor involving a public offering under, or
in a distribution in violation of, the Securities Act, or any state securities laws. In making the
decision to purchase the Common Stock, the undersigned relied solely on the information set
forth in the Offering Memorandum and any other information obtained by the undersigned
directly from the Company as a result of eny inquiries by the undersigned or the
undersigned’s advisor(s). A

10. The undersigned hereby makes the representations and warranties deemed made by it
under the section of the Offering Memorandum eatitled “Notice to Investors™ and agrees to
be bound by the restrictions set forth in such section.

-11. The "undersigned '(che.ck applicable box)i

O is:
Qis/not:

an “affiliate” (as defined in Rule 144 under the Securities Act) of the Company or acting on
!?ehalf of an affiliate of the Company. .

12. The undersigned (check applicable box):

0 g ‘

lzﬁxz/not and, for so long as it owns the Common Stock, will not be:
acting on behalf ‘of (i) an “cmployce benefit plan™ (as defined in Section 3(3) of the
Employee Retirement Income Security Act of 1974, as Amended (“ERISA")), whether or not -
it is subject to Title I of ERISA (for example, a pention plan, profit sharing plan, 401(k) plan
or other plan subject to ERISA, or any “employec benefit plan” that is exempt from ERISA
because, 3.g., it is maintained by a governmental employer or is a church or a foreign plan,
(ii) a plan described in Section 4975 of the Internal Revenue Code (for example a qualified
plan, a qualified annuity plan, an individual retirement account or arrangement, an Archer
MSA or a Coverdell Education Savings Account), (iif) an entity whose underlying assets
inclode “plan assets” by reason of a plan’s investment in such entity (including but not limited
to an insurance company general account), or (iv) an entity that otherwise counstitutes a
“bepefit plan investor” within the meaning of the DOL Regulation Section 2510.3-101 (29
C.ER. Sections 2510.3-101) (for example a fund, and the assets of that fund are deemed to be
“plan assets” under DOL Regulation Section 2510.3-101, 29 CFR. Section 2510.3-101, by
application of the “look through” rule under the reguldtion) (each, a “Covered Plan™).

13. The undersigned represents, warrants and agrees that it (check applicable box):
Amnex I3 l
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Ois :
is not and, for 5o long as it owns the Common Stock, will not be:

using the assets of a Coversd Flan (as defined in Section 12 above) that is subjest to Title I
of ERISA or Section 4575 of the Internal Revenue Code 1o acquire or hold the Common
Stock, . :

14. The undersigned represents, warrants and agrees that its acquisition and holding of the
Common Stock will not constitute or result in a non-exempt prohibited transaction under
Scction 406 of ERISA or Section 4975 of the Internal Revenue Code or a violation of any
applicable other laws or regulations that contain one or more provisions that are similar to
the provisions of Title I of ERISA: or Section 4975 of the Internal Revenue Code.

" 15. The undersigned (check applicable box):

[ is: .
Eygnot and, for 30 long as it owns the Common Stock, will not be:

a person who has discretionary authority or control with respect to the assets of the Company
or a person who provides investment advice for a fee (direct or indirect) with respect to such
assets or aan affiliate of such person (a “Controlling Person™).

16. The undersigned represents, warrants and agrees that it will not transfer or assign its
interest in the Common Stock to any transferee (including any change in the source of funds
* that is a result of a transfer to an affiliate or a different account) unless such transferee
Tepresents, warrants and agrees that (i) the transferee is not (and will not be), and is not
acting on behalf of a person who is (or will be), a Covered Plan or Coutrolling Person and
(if) such transferee will obtain from its transferee the representations and agreement set forth
in this senteace (including without limitaton clauses (i) and (ii)). . :

17. The undersigned acknowledges that CSFB has acted as agent for the Company in
connection with the sale of the Comamon Stock. The undersigned consents to CSFB'S actions
in this regard and hereby waives any and all claims, actions, liabifities, damages or demands it
may have against CSFB in connection with any alleged conflict of interest arising from CSFB's
cngagement as an agent of the Company with respect to the sale by the Company of the
Common Stock to the undersigned. .. ' . .

18. The undersigned understands that there is no established market for the Common
Stock and there is no guarantee that a public market for the Commen Stock may develop.

. 19. The undersigned acknowledges that .CSFB, the Company and others will rely on the
acknowledgments, rapresontationt and warrsnties contained in this letter. The undersigned
agrees to promptly notify CSFB and the Company if any ‘of. the acknowledgments,
representations and warranties set forth herein are no longer accurate. The undersigned agrees
that each purchase by the undersigned of securities from the Company will constitute a
reaffirmation of the acknowledgments, representations and -warranties l_xcre'in (as modified by
any such notice) as of the time of such purchase. . :

20. CSFB and the Company are entitled to rely upon this letter and are irrevocably
authorized to produce this letter or a copy bereof to any interested party in any
administrative or legal proceeding or official inquiry with respect to the matters covered
hereby. . :

NOTE: YOU MUST COMPLETE AND SIGN THE PURCHASER QUESTIONNAIRE
ATTACHED HERETO.

THIS LETTER SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE
WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO

Annex III4
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'PURCHASER QUESTIONNAIRE
Accredited Investor Status for Individual Investors (Piease check all applizgble toxes):

[J (1) 1 am a director, executive officer or general partner of the issuer of the securities being
offered or sold, or a director, executive officsr or general partner of a general partner of
that issuer; . .

3 (2) I am a natural person whose individual net worth or joint net worth with my spouse, at the
time of purchase, exceeds $1,000,000; or ‘

(7 (3) I am a natural person who had an individual income in excess of $200,000 in each of the
two most recent years or joint income with my spouse in excess of $300,000 in each of
those years and have a reasonable expectation of reaching thé same iricome level in the

- current year. .
If other than natural person, check one: -. If Joint Ownership, check one: ) )
[] General Partmership ~ T Joint Tenaats w/Rights of Survivorship
[J Limited Partnership . ' {") Tenants-in-Common - :
[J Corporation . [0 Community Property

{J Subchapter S Corporation
O “Grantor” Trust

t
TJ Estate

Accredited Investor Status for [n;srlmdoml Investors (Please check all applicable baxes):

{3 (i) The undersigned is either: a bank as defined in section 3(a)(2) of the Securities Act ora
. savings and loan association or other institution as defined in Section 3(a)(5)(A) of the
. Securities act, whether acting in its individual or fiduciary capacity; a broker-dealer

registered pursuant to Section 15 of the Securities Exchange Act of 1934; an insurance
company as defined in Section 2(a)(13) of the Securities “Act; an investment company
registered under the Investment Company Act of 1940 or-a business development company
as defined in Section 2(a)(48) of that Act; a Small Business Investment Company licensed
by the U.S. Small Business Administration under Section 301(c) or (d) of the Small
Business Investment Act of 1958; a plan established and maintained by a state, its political
subdivigions, or any agency or instrumentality of a state or its political subdivisions, for the
benefit of its employees, having total assets in excess of $5,000,000; an employee benefit
plan within the meaning of the Employee Retirement Income Security Act of 1974, in
which the .investment decision is made by a plan fiduciary, as defined in Section 3(21) of
such Act, which is cither a bank, ssvings and loan asgociation, insurance company, or -
registered investment adviser, or an emplayee benefit plan having total sssets in excess of
$5,000,000, or, if a self-directed plan, in which the investment decisions are made solely by
persons that are accredited investors: .

(O (i) The undersigned is a private business development eamimny as defined in
Section 202(a)(22) of the Investment Advisers Act of 1940; . :

[ (iii) The undersigned is an organization described in Section 501(c)(3) of the Internal Revenue
Code, corporation, Massachusetts or similar business trust, or partnership, not formed for
the specific purpose of acquiring the Common Shares, with total assets in excess of
'$5,000,000; Lo

: %v) The undersigned is a trust with total assets in excess of $5,000,000, not formed for the

specific purpose of acquiring the Common Shares, whose purchase js directed by a

sophisticated person as described in Rule 506(b)(2)(ii) under the Securities Act; or

{(v) The undersigned is an entity in which all of the equity owners are accredited investors.
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McGinn, Smith & Co., Inc.
99 Pine Street
Albany, NY 12207

To Whom It May Concern:

. Please accept this letter as authorization to wire $750 00 from the account of
David L. Smith & Lynn A. Smith Irrev. Trust, account # 700 to:

Bank: _.
ABA#:
‘Account Name:
Account Number:
FFC:
Account#:
Account Name:

Sincerely,

homas J. elis,
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PRINCIPLES OF CONFLICTS OF LAWS THAT WOULD REQUIRE THE APPLICATION
OF THE LAW OF ANY OTHER STATE. H o

Date: /2/,- ", 2004 Very truly yours,
Darvl ~. Ges , By:
Ry L. S 4 Print Name:
\Frreveell Fea/ LG  Compay Name:
ey /oty Address:

. 2004 "
Signature of investor X W%mﬁ,ﬂ‘mk Signature of joint investor, if applicable

Z Z_Sémg‘g {Z éé{" 7)%573 =3

(Name of investor) (Name of joint investor, if applicable)

If the investor is an individual, the investor’s State/Province of Residence i
If the investor is a corporation, partaership, trust or other legal entity it -

* is organized under the laws of: H . )

* has its principal place of business in: Q.‘,Z ; and . Al

¢ was formed for. the purpose of: 2124 é—_? « W?’/@K q@nm erA”
Investor's Social Security Number or Taxpayer ~  Joint investor’s Social Security Number or

Ideutification Number: Taxpayer Identification Number:

(Please indicate name and capacity of person (Please i ‘mca'te name and capacity of person
signing above if the investor is other than a signing above if the joint investor is other
natural person.) ‘than & natural person.)

Residence or Principal Place’ of Business - Mailing Address if different:

Address: I ) ' '

Strest 4 Street

T

City, State, Zip Code

2ol l. Su lE
Attn:

S /<70« zﬂ’l-uu;s; e M.
e 4 . City, State, Zip Code

At
Telephone No.: S/%5- - €53 -6 23 - Telephone No.:
Telecopier No.: Telecopier No.:

Name of Placement Agent Sales Representaﬁve;ﬁ L Qg.,,/(/ , PEGrrg Sa ,MQ e
Number of Common Shares ( leO\oé minimum) lubs';ﬁbed for:

Subscription Amount: § 25 0,00

NOTE: THE FOLLOWING MUST BE COMPLETED
Name of DTC Participant:

Participant’s DTC Account Number:

Investor’s Account Number with Participant:

Annex III-S
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PINE STREET CAPITAL PARTNERS LLC

March !, 2005

Mr. Thomas Urbelis, Esq.
2 Rolling Brook Dr.
Saratoga Springs, NY 12866

Re: David L. Smith & Lynn A. Smith Irrev. Trust
Dear Mr. Urbelis:

The initial closing of capital on behalf of Pine Street Capital Partners, LP was held on January 6,
2005, at which time each Limited Partner made a capital contribution equal to 10% of their i
capital commitment. This contribution was evidenced by a 5-year Note bearing interest at 9% per
annum. Our Limited Partnership Agreement and Subscription Documents provide that an
additional thirty percent (30%) of each Limited Partner’s total capital commitment is due sixty
(60) days after the date of closing, or in our case, on March 8, 2005.

In your specific case, the required capital contribution is $300,000. Please make your check
payable to: “M&T Bank Escrow Agent for Pine Street Capital Partners, LP”. A return
envelope has been provided for your convenience. If you wish to send your payment by wire
transfer the instructions follow:

Bank: M&T Bank

ABA Routing Number: [IIlR2246

Account Name: Trust Division

Account Number: INSSNENEGEGN0200

FFC:

Account #: K73

Account Name: Pine Street Capital Partners, LP

This second capital contribution shall also be evidenced by a 9% Note.due December 31, 2009.
This Note will be sent to you shortly.

~ We appreciate your support. If you have any questions, please do not hesnatc to contact us
directly at the address and number shown above.

Very truly yours,

.%/ MT

David L. Smith
Managing Partner

' DLS/pas

) 99 PINE STREET ¢ ALBANY, NY 12207 e PHONE: 518-449-9070 o Fax: 518-449-1315
55 BROADWAY, 26TH FLOOR * INEW YORK, NY 10006 * PHOWE: 213.785-4377 o Fax: 212-202-6097
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McGinn, Smith & Co., Inc.
99 Pine Street
Albany, NY 12207

To Whom It May Conccm

Please accept this letter as authonzatlon to wire $300.000.00 from the David I..
Smith & Lynn A. Smith Irrevocable Trust dtd 8/4/04, account 7-700 to:

Bank: M&T Bank .
ABA #: HEEE0046
Account Name: Trust Division
Account Name: _)200
FFC: : :
Accountt: 478 '
b Account Name: Pine Street Capital Partners, LP

Sincerely,

W S
Thomas Ut‘be);s TTEE .
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Aol Fp Tom UrbeCS Y J12fes”

: 2>
/I/f cGinnSmith uer?

& Company. Inc.
Investment Bankers ® [nvestment Brokers . - 99 Pine Street
Albany, NY 12207
518-449-5131

Fax 518-449-4894 -

www.mcginnsmith.com

April 12, 2005

Urbelis, Fieldsteel, LLP:
Attn: Thomas Urbelis
155 Federal Street
Boston, MA 02110

Re: 2004 Taxes — Trust
Dear Mr. Urbeli‘s:

Please find the enclosed check in the amount of $2,300.00. This check represents
payment for the 2004 taxes for the David and Lynn Smith Irrevocable Trust as follows:

$1,800.00 Federal Taxes
$ 500.00 New York State Taxes

Also enclosed is a letter of anthorization to issue a check in the amount of
-$2,300.00 from the David and Lynn Smith lrrevocable Trust (held at Bear Stearns
Securities Corp.) payable to David L. Smith to reimburse these payments to him.

Please sign thlS letter of authorization and return it to my attention in the envelope
provided. .

Please feel free to call David L. Smith or me with any questions regarding this
matter. S K

Sincerely,

David % Mc uade -

Operations Manager
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April 12, 2005

McGinn, Smith & Co., Inc.
99 Pine Street, 5™ Floor
_ Albany, NY 12207-2776

Re: I -300 David L. Smith & Lynn A. Smith Irrevocable Trust
Dear Sirs:

: Please accept this letter as authorization to issue a check in the amount of
$2,300.00 payable to:

David L. Smith _

2 Rolling Brook Drive

Saratoga Springs, NY 12866

Thank you for your prompt attention to this matter.

Sincerely,

%

omas Urbelis - Trustee
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DAVID L. SMITH . ; ™ 1650
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McGinnSmith
&Company. Inc.
. DAVID L. SMITH
President
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MCGINN, SMITH & CO., INC.
99 PINE STREET
ALBANY, NY 12207

Fax number: 518-449-4894

FACSIMILE TRANSMITTAL SHEET

et p— g (el

FROM: David Smith

COMPLNY: DATE: May 9, 2005
EaX WUMBER: TOTAL NO. OF PAGES INCLUDING COVER,
617-338-0122 . . 20 ‘
EHOKE: i SENDER’S PHONE NUMBER:
617-338-2200 . (518) 449-5131
CONFIDENTIALITY NOTE

TEE DCILMENT (S) ACCOMPANYING THIS FACSIMILE TRANSMISSION CONTAINS INFORMATION FROM MCGIN,
SWITH & 20, INC, WHICH IS CONFIDENTIAL OR PRIVILEGED. THIS INFORMATION IS INTENDED ONLY FOR TEE
RECEPRENT NAMED ABOVE. DISCLOSURE OF ANY OF THE INFORMATION CONTAINED HEREIN IS PROHIBITED. =
QU RECEIVE THIS TRANSMISSION IN ERROR, PLEASE CONTACT THE SENDER IMMEDIATELY.
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k3

-7 eirment Bepkers  Investment Brokers 99 Pine Sirasr
Albany, NY 12207

518-445.333:

Fax 518-443.2594

www.mcginnsraltia.com

LS Mr. Thomas Ulbeus
FAX# 617-338-0122
FROI\'I: David L. Smith
DATE: : May 9, 2005

SUBJECT: ' Deerfield Triarc Capital Corp.

FOR IMMEDIATE ATTENTION

Tom,

Please sign page 7 of the first section and page 11 of the second section and fax
bzck to me immediately. This must be submitted today! You only need to send me the
sigrature pages, keep the rest for your file. Any questions call me. My fax is: 518-445-
4594,
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.

. 3ZERFIELD TRIARC
i Caclia Cay

2pr €, 2008
—esr Stockholder:

Dearficld Triare Capital Corp. (the “Company™ hereby
wotifies you (sach recipisnr of this notce, 8 “Holder’) that the
Company has filed with the Securities and Exchange Commission (the
“SEC™) 8 registration statement on Form $-11 (Registration No. 333-
i23762) (the i in connection with is
iuidal public offering (the “IPQ") of shares of common stock, par
value $0.001 per share, of the Company (the “Common Stock™. The
Compeny also intends to apply o List its Comznon Stock 0g &e Naw
York Stock Bxchange. ST o '

This notice is being provided pursuant to the Registration
Kights Agreemeat, dated Decembar 23, 2004, among the Company, on
ti¢ one hand, and Credit Suisse First Boston LLC, Deutsche Bank
Szenrides Inc. and Bear, Steams & Co. Inc. for the bepefit of the
Iaitial Purchasers and the Holders (a5 defloed therein), on the other
bard, (the . In accordance with and
satject to the terms of the Registration Rights Agreement, you may
regest to include the. shares of Coxmraon Stock you currently hold in
tte PO Registration Statement. L

{20 Ragistration Statement

The managing underwriters of the proposed IPO are expected
1o, be Credis Suisse First Boston LLC, Doutsche Bank Securities Inc.,
ead UBS Secutities LLC. In order to sell any of your Common Stock
pursuant to the IPO Registration Statement, you must fill vut and sign
tae following docwments enclosed herewith end return them to the

Compaay by April 26, 2005:

(1)  Registration Notice and Questioonaire (the “"Notics” :.

and -

@ Questionnaire to be completed by all directors, officers
and’ stockholders of the Compaty as required by the
National Association of Securties Dealers, Inc. (the

"NASD Questiommaize”™). '

Robp PR s

Dearfield Toigre Capizal s,
8700 West Brvm vawre 2. o

South Towar, Sufsa j5n)
Chicago, Minots ¢35
Phone: (773) 3801723

. Facsimile, [773) 380160}

W eesfeldthan: |

Bogpel of s, 25
Nelson Palty, Chalrren

Howard Rubin
Cregary H, Sashs
. lonathan W. fsisey

. L T T

Jonathen W. Tvirar
C’lbl' (4 :?;y A
Raber C. <ren

Preatsany
Marvin Shyesr -
Ser/op Vive Prosicent:
Chiel Einanclel Orfiesr
and tresseear
Frederlek L. White
Senjar Vice Presich s,
General Cov syl
and Sxav nyp

04/25/08 MON 11:38 ({TX/RX NoO 70331
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i,

- DEERFIELD TRIARC

>
yf

.é}
: oy

The managing underwritars of the proposed IPO have advised the Company thay,
stbject o market conditions, thay roay be unable to waderwrie all of the ghareg oi
Common Stock that Holders may raquest to Includs. Depending on the number of shayes
¥ Comamon Stock thar the Company and the requesting Holders propose to offer in the
PO, the managing Undsrwriters may, pursnant o the Ragistration Rights Agreement,
arelude shares of Commoen Smckthatyoumaypmposetoindndeintbemo
Regisuation Statement if they determine in g§ood faith that marketing factors requirs a
iiraitation on the pumber of shares to be underwritten ix the 1PO.

Shelf Registration Sraternent

"If you do not elect to participate in the Company's IPO, the Compahy will remain
obiigated under tha Registration Rights Agreement to register your Common Stoek fre

Zoel-up

In addition, in connection with the IPO, the underwritars have requested that all
Holders be restricted from offering, selling, pledging, contracting to sell or granting eny
“pion or contract to purchase shares of Common Stock. As a result, in accordance witk
the Registration Rights Agreement, all Holders, whether or not they request to include, or
i fact do include, apy shares of their Common Stock in the IPO Regiswration Statesnene,-
ill be deemed 10 have sgreed not to effect any sale or distribution of Commeon Stock for

. & period of 180 days following the effective date of the JPO Registration Statement.

. Your Addittonal Obligotions

Flease note also thar in order for your shares 1o be fncluded 'in the PO
Registration Smepqnt, yol must enter into an undeywriting agreement with the

sitomey, indemnitics, lock-np agreements, security escrow agreements and other
dosliments reasonably required under the verms of such underwriting, and furnish to the

- Company such infonmation as the Company may reasonably request.

Wihdrawal Rights and Obligarions

You may elect 1o withdraw from the IPO and not includs sucbshaxes i the IPO
Fegistration Statement by notifying the Compsny and the mapaging Jnderwriters i

writing of such election to withdraw at least ten (10) business days prior 1o the effective -

tate of the IPO Registration Statement, unless in the opinion of counse! such withdrawal
weuld necessitate a recircularion of the JPO prospectus 1o investors, in which case, you
ranst deliver such written notice at least tweaty (20) business days prior o the effectivia
&ate of the IPO Registration Stateraent. Once the price rango for the IPO has been
¢stenmined, the Company will notify ¥olders who havs elected to patticipate in the IPO

F.22,272

04725705 MON 11:3% {TX/RX NO 7033}
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.The information set forth in fhis letter is qualified in jts entirety by 1me

gistration Rights Agreement. Yon should carefolly review thoee
decision whether 10 inclade your Shares of Comnmon
Frock In the PO Registration Statement, '

Please review the enclosed Regiswation Notice and Questionnaire, consider
whether you wish w Include your shares of Common Stock in the IPO Regismation
Sratement, coruplete the information roquested and sign, date and retum the completed
Registredon Notice and Questionnaire and NASD Questonnaire 1o Deerfleld Triare
Capital Corp.a: =~ ST . ,

Deertield Txiarc Capital Carp.
Attention: Frederick L. White, Esq.
8700 West Bryn Mawr Avenue, 12® Nloor
Chicago, Olincis 60631

Pleass send the completed Registration Notice and Questionnaire and NASD
{Juestionnaire to the above address by registered or certified mail, retom receipt
icquestad, or by overnight courier. You may also send it by facsimile, Attantion:

: ?esdcﬁckLWhite._Esq.,nGn) 380-1601. ' ’
!

Sineetely,

42k

Prederick L. White, Exq. ‘
Senior Vice President, Geneyal -
Counsel and Secretary

=47

04/25/05 MON 11:43 (TX/RX NO 7034)
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REGISTRATION NOTICE AND QUESTIONNAIRE:

- _The undersigned beneficial owner of commen stock, par value $0.001 per shore
{the "Common Stock™), of Deerficld Triare Capital Corp. (the “Company”), understands
“het the Comtpany has filed with the Securities and Exchange Commission (the “SEC™ a
cegismation statement on Form 8-11, which will Frovide for the regismation under the
secarities Act of 1933, as amended (the “Securides Act”), of Common Stock to be issued
4nd sold by the Company (the “IPO Registration Statemant™) o the public (an “TPC™), -

Each beneficial owner is entitled 1o the benefits of the Registration Righes
Agresmant (the “Registration Rights Agteement”), dated as of Decamber 23, 2004,
nmong the Company, Credit Suisse First Boston LLC, Deutsche Bank Securities Ing, sud
Sear, Sweamns & Co. Inc. A copy of the Regiemation Rights Agreeruenr is available from

the Company upon request at the address set forth below. .

In order w scll or otherwise dispose of any sharas of Common Stock pursuent to

the PO Registration Staternent, a beneficial ownsr of Common Stock geaesally will be -

sequired o be named as a selling sacurity holler in s ralatd pfospecivs, defive:
prospectis to purchasers of Common Stock and be bound by those provisions of the
Reglswarion Rights Agreement applicable to such beneficial owner (including cerrain
indemoification provisions as described befow).. Beneficial owners are required to
complete and delivér the documents listed below and retarn each to the '

by April 26, 2005 In order to be named a$ selling security holders in the IPO
Registration Stateraent and related prospectus at the time of effectiveness:

(1)  This Notice of Election and Questionnairs (the "Nqﬁ_ce")ﬁ and

(2) A gucstionnaire to be cxecuted by each holder of equity securities of the
Company a8 required by the National Association of Securites Dealers, Inc, (the “NASD
uegtionnairs™), ' T o S

Beneficial owners that do not complete this Notics and the NASD

Questionnaire and deliver each to the Company as provided herein will not be
named a8 selling security holders in ths prospectus and therefore will wot be

parmitied to sell any Common Stock pursuant to the YPO Reglstration Statement.

. Certain legal consequences may arise from being named s selling security
.}olders in the IPO Registration Statement and the related ‘prospectus.  Accordingly,

holders and beneficial owners of Common Stock are advised to consult their ovm:

securitics law counsel regarding ths consequences of being named or not being gamed as
& selling security helder in the IPO Registration Statament and the ralared Prospectus.

04/25/05 MON 11:4_3 [TX/RX NG 7034]
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NOTICE OF ELECTION

The unadarsizned bensficial owoer of Common Stock haweby givas motice 1o the
Zimpany of its elscrion to z2ll or otharwiss dispose of Common Stock benaficially
swaed by it and listed in Frem (4) (unless ctherwise specified undar Hem (4)) pursuant o
Z1e IPO Regisration Statsmant. The undersignad, by signing and returning this novice,
understands that it will be bound by the tarmms and conditions of this Notice and the
ZKezistration Rights Agreement,

The undersigned uaderstands aud agrees that by signing and returning this notice
o the Company in’ order to elect to include any Common Stock in the IPO Registration
Stetsment in order to be sold in the IPO;

(¢))] it will be required to execurs an underwriting agreement in cusiomary
form with the represantatives of undarwritess exlasted fac o OO i
“Underwrivers™) and any other representation required by law, any

- questionnaires, powers of attorney, inderanities, Jock-up agreements,
securites escrow aprecments and other documents reasonably required
under the tarms of such underwriting, and to furnish the Company such
information as the Company may reasonebly request in writing for
inclusion in the PO Registration Statement;

(2) it is decmed to have agreed not to effect any public sale or distrbution of
securities of the Company of the same or similar elass or classes of the
sscurities included in the IPO Registration Statement or any securities
convertible into or exchangeable pr exercisabls for such gecurides,
including a sale pursuant to Ruls 144 or Rule 144A under the Securities
Act, during such periods as reasonably requested by the Underwriters (but
in no event for a period longer than one hundred eighty (180) days
following the effective date of the IPO Registradon Statemant);

(3)  the Underwriters may cxclude somé or all of the shares of Common Stock
that the undersigned proposes to include in the IPO if such Underwriters
determine in good faith that moarketing factors require & Iimitation on the
numbm-ofahanstobeunduwﬂneninmel?_o (@ “IPQ Cutback™); and

(4)  If the undersigned disapproves of the terms of the IPO, it may withdraw

therettombymimnoﬁaetolhccampanyandtthndurwﬁm,

" delivered at least ten (10) business days prior 10 the effective date of the

IPO Regiswadon Stmement, provided, that if, in the opinion of counsel

such withdrawal would necessitate a recircularion of the Prospectus w0

tnvestors, the undersigned sball be required to deliver such written notice

at Jeast twenty (20) business days prior to the effective date of the PO
Registration Statemeat (s “Holder Withdrawal”), ‘

The undersigned also understends that the Campany has the righr to terminate or
withdraw- the JPO Regismation Statement ar any time prior to its effectivensss (a

5

BBy

04/25/05 MON 11:43 [TI/RX NO 7034}
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Company Withdrawai, Holder Withdrawal, PO Cutback, or 2 Holder's decision pot 1o
.ncJuda:mComnmchkfmtbelPOthc“ Stock™), the
hdersigned also understands that (D the Co will £la a regisration Staternagy
sroviding for the resale from time 1o time by ths holders of the Commron
Stoek In accordsnce with the Registration Rigius Agreement (a “Shelf Registration
ZTvement”) and (2) the undersigned may elect to include its Comnon Stock
iz ¢he Shelf Registration Statemnent.

The undarsighed agress 10 cxecute and daliver cach of the following docurnenrs, g
Torm of each of which will be provided ar a later dare; ‘

)] a power of attorney granting Jopathan W, Trutter and Frederick I.. White,
e3 the undersigned’s anomeys-in-fact, each with full power and authority to act in the
name of the undersigned with Jespeot to all matters arlsing fo connection with sale of
siipres of Common Stock by the undersigned to the Underwriters; Inclnding, bt g0

{ ' S

120 and (b) execute such .underwriting agreement on bebalf of the undersigned and

iperform its obligations thereunder (the “Power of Attorney”); and

) ,aclutodyagrecmentpursmnttowh{chmycaﬁﬁcamtormw
Cormmon Stock that the undersigned sells in the IPO will be depositad with the custodian
taereunder. : ‘ ' ~

The undersigned heteby provides the following {nformadon to the Company and -

sepresents and warrants that such information is accurate-and complete:

References below 1w “you" are to you as the undersigned Holder or 10 the
crgenization ther yoo represent, as applicable. :

1. (a) Phasapﬁntortypeyournamuoryonrornnizaﬂon’smmumcuyasu

46130
P.018/02e g

F.,18-23
Mg
It

should appeartuthglroneeis&auonsment).q 7’(‘w~ob¢c‘fé 7;;05;:.

Dagil 4 Sy ecl byaa A, Sm, datecl /5,

(») Full Legal Name of Registered Holder Gf not the umo- as (ufp above)
through which Shares of Common Stack listed in Item (3) below ars held:

04/25/05 MON 11:43 [TX/RX NO 7034}
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Address for Notices to Holder: ) L P
5./0 Uer/LS/ ;;—,.e[wfff—et; :

It Fe:éw S £ Y Feen
Bostern , #12 oasne

Telephone: CL7 37§ -0
Fax; Lol = B3R H7> %,
Email address:

Contact Person: o men (4. Le e 3

Beneficial Ownership of Con'unon Stock:

Type and Amount of Shares of Commoen Stock beneficially owned: Eisis;
indicate the type and amount of Shares of Common Stock beneficially owned by
you on the appropriate lines below.) - . :

IYPE .C_UM.AMQ_IM

—_144A (QIBSY): 244572103
e Private Placement (IAIs and Als?): 244572202 H0,099 a4,
Regulation S: . 244572301
Regulation §: D ' (ISIN No.) U244 1P 104

Please indicate whether you wish to include Shares-of Common Stock In the
IPO Registration Statement relating to the IPO of the Common Stock of
Deerfteld Triarc Capital Corp. : -

es O No

If “yes,” please provide the number of Shares of Common Stock requested by you
to be registered under the IPO Registration Statement. . '

Number of Shares to be registered (IPO): R
G,. C Y

-Beneficial Ownership of Securities of the Company other than the Shares of
Common Stock by the Selling Security Holder: S

Except as set forth below in this Item (5), the undersigned is not the beneficial or
registered owner of any securities of the Company other than the Shares of

Common Stock listed above in Item (3).

qualified institutional buyers” (a5 defined in Rule 144A under the Securities Act of 1933, as
zxended (the “Securities Act™) A

institutional “accredited investors” (25 defined in Rule 501(2)(1), (@), (3), (7), or (8) of the Securities
Act) and individual “accredited investors” (as defined in Rule 501(a)(4), (5), or (6) of the Securities
Ack)

}



. g t46-8 Filed 06/03/10 Pagev20ief3@ r .: .-
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o Address for Notices to Holder; '
._@LMLWI : LN T

Telephons: B LG TP -S/3,
Fax: LG - SYI- e Y
Email address:
Contact Person: M&‘ﬂ__
5. Beneficial Ownership of Coromen Stock:
Type and Amount of Shares of Common Stock beneficlally owned:  (Please

indicats the type and emount of Shares of Common Stock beneficially owned by

you on the sppropriate lines below.)
e 1444 (QIBS"): 244572103 :
- Private Placement (IAIs and Als%);- 244572202 30,660 St s
= Rogulxtion §: 24457230 1
—— Regulation 5: (SIN No.) U244 1P 104

4, Please indicate whether youn wish to jnchide Shares of Common Stock in the
IPO Registration Statemsent relating to the IPO of the Common Stoek of
Deerfleld Triarc Capital Corp. : S .

B{cs . O No -

X “yes,” please provide the number of Shares of Cormmon Stock requested by yoi
to be registered tmder the PO Registration Statemnent. o .

Number of Shn;'cs to be reglstered (IPO):
G, co

Beneficial Ownership of Securities of ths Company other than th-Sharesor
Conimon Stock by the Selling Security Holdes: ’

Except as set forth below in this Jtem (5), the undersigned Is not the benefictal o
registored owner of eny securities of the Company other than the Shares of .
Cornmon Stock listed above in Itam (3), - B

“qualified instimational buyers” (as defined in Rule 1444, under the Securities Act of 1933, as
asveaded (the “Securitien Ast™))

insttudonal “nocreditad investoes” {8g efined in Ruls 561(1)(!). (D, (3, (7 or (%) of ths Secwritics
Act) and Sadividdal “sccredited iovestors™ (ax defined jn Rule SOL(a)(4), (5), ar (6) of the Saquwitice

Act)

th

e

04/25/05 MON 11:43 [TI/RX NO 7034}
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Type and amoum of securities of the Company beneficially owned other than the
Shares of Comtmon Stoak owned by the Hoﬁ]dar-
a7

Have you or :rour organization, if applicable, had 3y pesition, office or other
material relationship sinse the Ioception of the Company In November 2084
with the Cotmpany, Deerfield Capital Management LLC, or any affiliates of

0 Yes Bﬁ:

If yes, please indicate the nature ©f aay such relationship below:

~ eithex?

Broker-Dealer Statns:

- Is the undersigned a registered brokersdu;xy
) No

0 Yes
Note: Tn general we will be required to identify any registered broker-dealer gs aq

- underwriter in the prospectus.

- Affiliation with Broker-Dealers:

Is the undersigned an affillate of a registered broker-dealer? An “affiligte”
of a apecified person or entity means a person or eatity that directly, op
indirectly through one or more intermediaries, controls or is controlled by,

-or Is under common control with, the persan or egtity specified,’

. O Yes No
If 50, pleass answer the remaining questions in this sestion.

{a) Please describe the affiliation between the nndexrsigned and any
registered broker-dealers:

04/25/05 MON 11:43 [TX/RX NO 7034}
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10

(t)  If the sharss of Common Stock wers purchased by the
otwmmmmmmdm,ﬂmomm

ciremmstances:
A /A

o oY

{c) If the umdersigned, at theﬁmeofitspurchaseofthzslnm of
Common Stock, had any agreements or understandings, divectly or
indirectly, with any person to distribute the shares of Comimon Stoek, plesss
describe such agreements or anderstandings: ’

S

purchase had any agreemeats aor understandings, * directly or indirecdy, o
disuibute the shares of Common Stock, we must'idcnﬁfy'the undersigned as an

Beneficial Ownership by Natural Persons:

Please atate tb.e name of the pexson who has voting or investment power over

theshamofCommonStockwdbythetmdﬂsiuad? Please describe who

B -3
R

Posis

has or szhares: (a)voﬁngpo*wer,whichindudnthepownrtnvon,orto )

direct the voting of, such secority; and/or, (b)investruent power, which
inclodes the power to dispose, or to direct the dispasition of, the Commeon
Stock held by the undersigned directly or fndirectly, through any contract,
arrangement, understanding, relationship. o

"'7:40/'»_& S ///Péng'S' = "7;'Q£Z-o$

Except as set forth below, the undersigned (including its donees or pledgees)
intends to distribute the Shares of Conumon Stock Hsted above in Iter: (4)
pursuant to the IPO Registration Statement only pursuant to the
underwriting arrangexments tobcdcscdbed!ntheprospecm forming a part
of the IPO Registration Statement. ‘

| ML

04/25/05 MON 11:43 [TX/RX NO 7¢34)
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The undersigned acknowlsdges that it understands its obligation to comply with
IZe provisicns of the Securides Bxchange Acr of 1934, ag amended, and the roles
Lzeveunder relating to srock manipaiation, particulardy Regulaton M thereunder (or any
ELET8350r riles or raguladens), in connectien with any offering of Shares of Cammon
322 purseant w© the IPO Regiswration Statement. The undersigned agress that neither &
or any person actng oo fts behalf will engage in any transaction ia violation of sueh
Raisions.

The Holder hersby ackmowledges its cbligations under the Registration Rights
£.greement 10 indexnify and hold hermless certain persons sat forth therein.

Pursnant to the Regisuation Rights Agreement, the Company agresd under cmm
sirtnmstances to indemmify the Holders ageinst certain liabilities.

s taade in Writing at the address set forth in em (2).

In the eveat any Holder transfers all or any portion of the Common Stock listed in
ey (3) above after the date bnvmichsuchinfwmaﬂun!spmvidedtotheCompmy.the
ZIolder will noify the transferee(s) at the time of tensfer of irs tights and obligations
amjixr this Registration Notice and Questionnaire and the Registration Rights Agreement.

By signing this Registration Notice and Questionnairs, the undetsigned consenrs’
#3 the disclosure of the informatiem contained berein fn its answers to Items (1) through
{10} above and the inclusion of such informaticn in the IPO Registration Statemsnt and
«dss related prospectus. The undersigned upderstands thar such infarmztion will be relied
Jpan by the Corpany without Independent Investigation or inquiry In connmection with
dig preparation or amendment of the PO Registration Staterment and the related
Jrogpectis, : '

10

04/25/05 MON 11:43 [TX/RX NO 70341
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Pleass sign apd dare this Registration Notice apd Questionnaire
~Juestioonaire end provide the imformation requested below, Please

Pag &b mic3s E. 33/23

F.023/024  sugny

and NASP
relum  your

stagpleted Regisgation Notice and Questiopnaire to Deerfield Triarc Capinal Cerp.,
Shhontjon:  Frederick L. Wi, Esq., 8700 Wost Bryn Mawx Avenus, 17% Flooy,

dcego, Minols 60631, in the manver set forth in the accompanying letter,

s of Holder: Dau,
) (Type or Print)
THamas Unpats, T7EE
)¢
tignaturs of Holder or Person Signing on Behalf of
Holder if Holder is an Entiry

A L Sui, K acl by /. S 7K Zrreo calls

Tree s L Kerll
Bhrey

vides Zngalep . Due HMay 7 Zoog

Lelephone Number:
Facshmile Number:
Eranil Address;

Address: o :
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NAME: Y944 Zhomey o
T3 THE DIRECTORS, OFFICERS AND STOCKHOLDERS OF DEERFIELD TRLA R
' CAPITAL CORP, RC

This questionnairs is being fumishad 1o you In your capacity as a direcior, or a parsag
8> ttzome a ditecror, officer, or a person salected to becompe an officer, or slockbold:;. or amﬁ
<l of the unregistered equity securities acquired prior to the fling of the Registration Statement on
Furas 5-11 relating to the proposed offering (the “Ragistrarion Statement”), of Deearfield Triaxe Capital
Catp., & Maryland carporation and/er its subsidiaries (col!ectiwly._ the “Company™) wgd coniterns

g:‘&":f'.iziﬁ <y .-. - -~1;-m nire or op o B&pArg set and stine l : ’.. re. If}’ﬂ
gussdon i “neo,” ‘none,” or ‘yot applicable,” please o indicate in ths Space provided. Unanswsped
quzstiong will delay the proposed offering, _

Plause complete, date imd sign two coples of rhis questormaire and TeUm ape to Fredarick L,
‘White, ¥ay., Senior Vice Presidant, General Counse] and Secretary of the Company, at fax no, 773y 380-
1601 for receipt not later thag April 26, 2005, The otbér copy is for your files. After you have retemyed
the questionnatre, if you leaxn of ary informartion that would change your response to any queston iy this
quesstionnaire, cither as ‘a yesult of your review of 8 draft or an amendment o the Registration Stasamsnt

v ctharwise, please inform the person named above of such change,

" Smestion )1: Indicate whether you bhave any informarion pertaining to sty armngsmeny op
derlings or compensation agreement entered into since the Company*s inception providing for the xeceipe
of;myimnof.valuemd/ormr&rcfanywmwu.o dons ar othar securitios fram the to any
“wzderwriter or related parson,” “metaber”.of the NASD or between & “person associamd with a member”
of the NASD on the one hand and the Company or any “affiliate,” “oontrolling™ streholder, officer or

divestor thereof on the other hend dariog the Inst 18 months, of proposed arangemears or deaiings
1 other than informsasion

reluiing t0 the proposed underwriting agresmant to be entered inmo in conpection with the Proposed public
ofitrleg of the Company’s securltles. ‘/

I know of no such infarmarion
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Ikaow of such informadon

Lescriprion:

Funher, indicate if you huve entered fno any srrangements prior to the Gling of the Registraton
Sreiement, which provide for the receipt of amy item of value and/or the wansfer of any warrants, apticas
of 2kt securities from the Company to any “underwriter ar relatsd person,” “member” of the NASYS or

" butivezn a “person associated Wilhamcmbex"oftheNASD ontheonehandax;dtbcComnywznv
"l “vontolling" sharshoider, officer or director thereof on ths othsr hand, or POpSsO W e -
ties

such 5 arrangement within 90 days at commencement of the salos of the securities.
Yes No, /"‘ : '

¥ “yes,” please idendfy the parties invalved and provide ths material termis of the axangemeny,

Response:

uesdon 2:  Stats below whether (8) you or any “mssociate” or “affillars™ of yours -exe g
“merber” of the NASD, a “conwolling™ shareholder of an NASD “mamber,” a “person assoctared vtk 5
femer,” & direct or indirect “affiliate” of 3 “member,” or an “undarwriter or related persan™ with Tespect
1o &i¢ proposed offering; (b) you or xoy “associaw” or “affilime” of yours owns any stock or other ..

. sesurides-of any NASD »"—‘member"—uorpumhxsed-tn'me‘bﬁeﬁ IDarket; {c) yoii have any assoclarlon or
acher sitiliation with a “member” of the NASD otherwise than through share ownership; or (d) you or any
“8955izte™ or “affiliate” of yours has made or recsjved any ourstanding subordinated Joans to sny NasSh
“marber.” [ yor are a genera) or limited parmership, & “20" answer assercs that no such reladanship
exints Sor you as well s far each of your gensral or Hmited partners, .

Yes . No,

H “yes,” pleasa.idznrjfy the NASD “member,” provide its name, address and telephons moamiber
ot deseribs your relationship, Tpciuding, in the case of 2 general or limited parmner, the name of the
PESIE .

-f you answer “ne to both Question 2 sud Quesron 3, you need not respand to Question &,
Response:

663! 3.000004 RICHMOND 1430383v2
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Sk CLC S G, S, IH PG ~mmmnte, 7 sy
PV Pone 57 P bamy , iy o,
S/F - YFP- sy,
Qagsgon 3: State below whether you or any “associnte” or “affiliate™ of yours has bsap en
udsrverdver, or a “controlling” person or member of any investnent banking or brokerags firm wich hes

ez o might be an underwriter for securities of the Campany er aay “affiliate” thereof Including, bui yor
iimiced 1o, the common stock now being registered. ’ C ;

Yes No \//

If “yes," plesse identify the NASD “member,” describt your relstonship, including, in the cags
of 2 gonsee) or Henived partner, the name of the parmer and stam wWhather sl MATD Tma o
preicipating in the proposed publlc offaring, and, if so, the capacity in which such NASD “memier ¢
prvisipadng, ) '

I you answer *no’ to both Queston 2 and Question 3, you ased not respund to Question 4.
. Resvonge:

Cuestion 4: If your amswer 1o Question 2 or Question 3 was “yes," set forth below informavion ss
to all purchases and acquisitions (in¢luding contracts foe purchase or acquisition) of securities or other
intzas of value of the Company or any “affilise,” “controlling™ shareholder, officer or director thereof, by
you or any of yoor “affiliates™ or “associates” since the Company*s formation, as well a5 to all proposed
puschazes and acquisiions which are to be consummared js whole or in payt within the wext twelve (12)

raeieis,
Seller or Amount and PricecrOthee =~ Description of
Proseecrive Selles  Nators of Securities  Comsideration Qig i
Peveecd b . S,/ 4 56,660 #/5.00 /2/?/6‘/ Dacrd A. S;,F
;Tw.t;-‘.,.,:)j S, XX 74 _ 3 e I%u:t:r;’&
> ’/ "
- it 7 o Shoaw Moldle. ..o
Rl ol P 'Y
,..JS,. f‘ ; c:" b ,'"’-f' : E AR A &25.&
S "/5’/96’ , ' - e C g o m/-»*”'
| M&rﬁ; S, L0
. G\ ] a-_;’-‘
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Questlen 30 Ser forth below infonmacion s to all eales and disposittons (including ecntacis o
3:=1L ot to dispase) of securidies ar ather irems of valus of the Company or any of its “2fAlaras’ gince roe
Climpany’s formation, by You ar, to your knowledge, the Company or any “afffiiats” * comtroliing
sunrskeldsr, officer or directar theraof Ot a0y other “persans™ 1o any NASD “member," wy “BiTsan
“ndewriter or related person”  Also ser forth below information as 1o &) Proposed sales and
disporitions by you or, to your kmowledgs, the Company or any “affilints,” “controlling™ sharstcldar,
ofllsei or director thersof or any other persons 1o any NASD “mamber " iy “parson associatad with 3
fezmoer” of the NASD, any person “affiljared” with a wember of the NASD or any “underwrirer or
reinzee person” which are to be consummated in Whole ar in panr within the next twelve (123 mepen
“lter than v salz or disposition in connestion with the propossd publje offering. Also ser forth below a
Eiteiption of the relationship, offilistion or association of you and. if known, the other PUY or Dardes o
€23 gbave mansactions with an underwriter or other person or entity in the stream of distribuvioy wivy
n&ipess o the offering,

Seller or . Amouut snd Price or Qrher : o ,;';‘-cswlgzt':‘.:x'

NOTE: All of the underwriters may not be set forth in the inirig] fling of the Reglstearion
Seuozment, They will be lsted in (he fina) Frospectus, coples of which will be sent 1o you ar a Jater daze,
A4 with ell other questions herein, you should advise us of any changes in your Iesponses &g scom as
possible after you leasn of such changes, either 83 & resuht of your rcvicvy of subsequant dratts of
szreséments of the Registrarion Statement (including the prospectus) or otherwise.

Response: | ' /70,7‘(—
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T

Lo TURE X1 77 YT

Dnestion ;. Except as o sdy arrangement between ths Company, Credit Suisse Firsr Boston
~C:5, Douwens Bank Seomides, Ine., and GBS Securities LLC in connection with the proposed inirsl
Alide offering, do you know of any armagement made or to bs made by sny “persen” or o any
ezsaevlon already effected (1) to Limit or resiric the sale of the Company’s Common Stock desing tha
»uncd of the offering of the Comrmoen Stock 0 bo registered, () o sabllize the merker Sor
Cuppany’s Common Stock, (i) to wirthheld commissions or otherwise to hold cach underwritar or daaler
rzspensible for the distdbution of his, her or its pardcipation jn the offering, (iv) w© grant any discounts or
perreemt of kay commisaions 1o any nnderwriter or the paymeant of any finder’s fas or similay Payment or
{v} to allocata any of the Compady’s Common Stock to be registered to you or any of your “asgociatas” or
"t Haves™ of to any officer ar director of the Cornpany? .

Responss: Vo V

Question §: Do you or any of your “affiliates” or “associates™ have a material reladonghip with
¢ interzst in Credit Suisse First Boston LLC, Devtschs Bank Sccurides, Inc., UBS Securides L1 or ®ay
other duler manager, investment banking firm or vnderwriting organizarion?

yes  Daced L. S, A, b«./uo—?, e Pasents
Respanse:

. FwiE

l Lyan H. S, /¥ Frosusk Bal Sl/vlesy o>

'7 Ate Grﬁﬂ, St 1 P > c., & DA D an [ 4 ){'Q

WI#S pv M"ﬂlll Som . /X 7 oy /dup;?‘mm, >
bentan F',r»;“%/- Aus Scriel ap as
Question 8- Please state the full nams, f?u:'x of orgsnization (e.g.. corporation, partership, ),
uates ef business done by and principal place of business of cach “associnte™ and “affiliae” of yours
vetstred to in the answers to this questiotinaira and your relatfonship with such “associxte® or “affilinte,"
i applicable.

Regponse: M{,é;/}r//} 5;-,,%{24. Peex .
: m~e»\l--7 7 A RSO

(MM a 724.“_9 5'-@.-:.;..4,/114 éM?M}M

Cponsll herdpun By :
7’7 /9/4’-9 5—7/.
5 //44-«‘7, G ey
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COuastign 1% Indicsa balow whether you have any knowledge thar more than 109 of 14
“gsregats nol proceeds of the propesed publie offaring, not including underwriting compansarisg, ary
-wanded o be paid 10 (1) “werbers” “participating™ In the distburion of the proposed offaring )]
presons assoclsted with o mamber” (3} parsons “affiiigred™ with “mexbers” and (iv) members o 4,
jtutedinze Bmily" of such peTIOonsS.

Besponse:
Ikave no such knowledges |7

Thave such knowledge

Quaston 11: Pleass describe balow any “conflict of interest™ that you, or “meyribeg®
indeatified by you in Question 2 above, may have with the Comnpany. : ‘ i

s Slene.

4

Question 1% Ars you now or bave you ever bien interested in or “afflliated” with any of the
fivms of Delaitte & Tovche LLP, Cliffard ClunccUSU.PwHtm;on&WimamsILP? :

Yes ~No v
If 50, please identify the party or pasties involved and deseribe such jorarest ar affiliadon,
E g N .

I understand and agres that Tdy responses to thiy Questionnaire and lny farure communicarions
regeeding these maners will be relicd upen by the Company, the underwriters and thair respective cowrsel
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