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MANNING KENNETH P
C/O SEALED AIR CORPORATION
200 RIVERFRONT BOULEVARD
ELMWOOD PARK, NJ 07407

  X
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Manning   08/13/2014
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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. Roman, Times, Serif; margin: 0pt 0">§ 3-205. Withdrawal of demand

A demand for payment may be withdrawn only with the consent of the successor.

§ 3-206. Restoration of dividend and other rights

(a) When rights restored. — The rights of a stockholder who demands payment are restored in full, if:
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(1) The demand for payment is withdrawn;

(2) A petition for an appraisal is not filed within the time required by this subtitle;

(3) A court determines that the stockholder is not entitled to relief; or

(4) The transaction objected to is abandoned or rescinded.

(b) Effect of restoration. — The restoration of a stockholder's rights entitles him to receive the dividends, distributions,
and other rights he would have received if he had not demanded payment for his stock. However, the restoration does
not prejudice any corporate proceedings taken before the restoration.

3-207. Notice and offer to stockholders

(a) Duty of successor. —

(1) The successor promptly shall notify each objecting stockholder in writing of the date the articles are accepted for
record by the Department.

(2) The successor also may send a written offer to pay the objecting stockholder what it considers to be the fair value
of his stock. Each offer shall be accompanied by the following information relating to the corporation which issued
the stock:

(i) A balance sheet as of a date not more than six months before the date of the offer;

D-4
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(ii) A profit and loss statement for the 12 months ending on the date of the balance sheet; and

(iii) Any other information the successor considers pertinent.

(b) Manner of sending notice. — The successor shall deliver the notice and offer to each objecting stockholder
personally or mail them to him by certified mail, return receipt requested, bearing a postmark from the United States
Postal Service, at the address he gives the successor in writing, or, if none, at his address as it appears on the records
of the corporation which issued the stock.

§ 3-208. Petition for appraisal; consolidation of proceedings; joinder of objectors

(a) Petition for appraisal. — Within 50 days after the Department accepts the articles for record, the successor or an
objecting stockholder who has not received payment for his stock may petition a court of equity in the county where
the principal office of the successor is located or, if it does not have a principal office in this State, where the resident
agent of the successor is located, for an appraisal to determine the fair value of the stock.

(b) Consolidation of suits; joinder of objectors. —

(1) If more than one appraisal proceeding is instituted, the court shall direct the consolidation of all the proceedings on
terms and conditions it considers proper.

(2) Two or more objecting stockholders may join or be joined in an appraisal proceeding.

§ 3-209. Notation on stock certificate

(a) Submission of certificate. — At any time after a petition for appraisal is filed, the court may require the objecting
stockholders parties to the proceeding to submit their stock certificates to the clerk of the court for notation on them
that the appraisal proceeding is pending. If a stockholder fails to comply with the order, the court may dismiss the
proceeding as to him or grant other appropriate relief.
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(b) Transfer of stock bearing notation. — If any stock represented by a certificate which bears a notation is subsequently
transferred, the new certificate issued for the stock shall bear a similar notation and the name of the original objecting
stockholder. The transferee of this stock does not acquire rights of any character with respect to the stock other than
the rights of the original objecting stockholder.

§ 3-210. Appraisal of fair value

(a) Court to appoint appraisers. — If the court finds that the objecting stockholder is entitled to an appraisal of his stock,
it shall appoint three disinterested appraisers to determine the fair value of the stock on terms and conditions the court
considers proper. Each appraiser shall take an oath to discharge his duties honestly and faithfully.

(b) Report of appraisers — Filing. — Within 60 days after their appointment, unless the court sets a longer time, the
appraisers shall determine the fair value of the stock as of the appropriate date and file a report stating the conclusion
of the majority as to the fair value of the stock.

(c) Report of appraisers — Contents. — The report shall state the reasons for the conclusion and shall include a transcript
of all testimony and exhibits offered.

(d) Report of appraisers — Service; objection. —

(1) On the same day that the report is filed, the appraisers shall mail a copy of it to each party to the proceedings.
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(2) Within 15 days after the report is filed, any party may object to it and request a hearing.

§ 3-211. Action by court on appraisers' report

(a) Order of court. — The court shall consider the report and, on motion of any party to the proceeding, enter an order
which:

(1) Confirms, modifies, or rejects it; and

(2) If appropriate, sets the time for payment to the stockholder.

(b) Procedure after order. —

(1) If the appraisers' report is confirmed or modified by the order, judgment shall be entered against the successor and
in favor of each objecting stockholder party to the proceeding for the appraised fair value of his stock.

(2) If the appraisers' report is rejected, the court may:

(i) Determine the fair value of the stock and enter judgment for the stockholder; or

(ii) Remit the proceedings to the same or other appraisers on terms and conditions it considers proper.

(c) Judgment includes interest. —

(1) Except as provided in paragraph (2) of this subsection, a judgment for the stockholder shall award the value of the
stock and interest from the date as at which fair value is to be determined under § 3-202 of this subtitle.
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§ 3-212. Surrender of stock

The successor is not required to pay for the stock of an objecting stockholder or to pay a judgment rendered against it
in a proceeding for an appraisal unless, simultaneously with payment:

(1) The certificates representing the stock are surrendered to it, indorsed in blank, and in proper form for transfer; or

(2) Satisfactory evidence of the loss or destruction of the certificates and sufficient indemnity bond are furnished.

§ 3-213. Rights of successor with respect to stock

(a) General rule. — A successor which acquires the stock of an objecting stockholder is entitled to any dividends or
distributions payable to holders of record of that stock on a record date after the close of business on the day as at
which fair value is to be determined under § 3-202 of this subtitle.

(b) Successor in transfer of assets. — After acquiring the stock of an objecting stockholder, a successor in a transfer of
assets may exercise all the rights of an owner of the stock.

(c) Successor in consolidation, merger, or share exchange. — Unless the articles provide otherwise, stock in the
successor of a consolidation, merger, or share exchange otherwise deliverable in exchange for the stock of an
objecting stockholder has the status of authorized but unissued stock of the successor. However, a proceeding for
reduction of the capital of the successor is not necessary to retire the stock or to reduce the capital of the successor
represented by the stock.

D-6
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PART II – INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

Section 2-418 of the Maryland General Corporation Law establishes provisions that a corporation may (and, unless
otherwise provided in the corporation’s charter, if the party to be indemnified is successful on the merits or otherwise,
must) indemnify any director or officer made party to any threatened, pending or completed civil, criminal,
administrative or investigative action, suit or proceeding by reason of service in the capacity of a director or officer,
against judgments, penalties, fines, settlements and reasonable expenses incurred in connection with such proceeding,
unless it is proved that (a) the act or omission for which the director or officer seeks indemnification was material to
the matter giving rise to the action, suit or proceeding and either was committed in bad faith or was the result of active
and deliberate dishonesty, (b) the director or officer actually received an improper personal benefit in money, property
or services or (c) in the case of a criminal proceeding, the director or officer had reasonable cause to believe that the
act or omission was unlawful. If the proceeding is a derivative suit in favor of the corporation, indemnification may
not be made in any proceeding in which the director or officer is adjudged to be liable to the corporation. The statute
also provides for indemnification of directors and officers by court order.

Article 15 of the Articles of Incorporation, and Article VII of the Bylaws, of Howard Bancorp, Inc. (the “Corporation”)
set forth circumstances under which directors, officers, employees and agents of the Corporation may be insured or
indemnified against liability which they incur in their capacities as such:

ARTICLES OF INCORPORATION: FIFTEENTH: The Corporation shall indemnify (A) its directors and
officers, whether serving the Corporation or at its request any other entity, to the full extent required or permitted by
the general laws of the State of Maryland now or hereafter in force, including, without limitation, the advance of
expenses to the full extent permitted by law, and (B) other employees and agents to such extent as shall be authorized
by the Board of Directors or the Corporation’s Bylaws and be permitted by law. The foregoing rights of
indemnification shall not be exclusive of any other rights to which those seeking indemnification may be entitled. The
Board of Directors may take such action as is necessary to carry out these indemnification provisions and is expressly
empowered to adopt, approve, and amend from time to time such by-laws, resolutions, or contracts implementing such
provisions or such further indemnification arrangements as may be permitted by law. No amendment of the Charter of
the Corporation or repeal of any of its provisions shall limit or eliminate the right to indemnification provided
hereunder with respect to acts or omissions occurring prior to such amendment or repeal.

BYLAWS: ARTICLE VII. INDEMNIFICATION
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As used in this Article VII, any word or words that are defined in Section 2-418 of the Maryland General Corporation
Law, as amended from time to time (the “Indemnification Section”), shall have the same meaning as provided in the
Indemnification Section.

The Corporation shall indemnify and advance expenses to a director or officer of the Corporation in connection with a
proceeding to the fullest extent permitted by and in accordance with the Indemnification Section.

With respect to an employee or agent, other than a director or officer of the Corporation, the Corporation may, as
determined by the Board of Directors of the Corporation, indemnify and advance expenses to such employee or agent
in connection with a proceeding to the fullest extent permitted by and in accordance with the Indemnification Section.

The indemnification and advancement of expenses provided by this Article VII or provided in the Corporation’s
Charter shall not be deemed exclusive of any other right, in respect of indemnification or otherwise, to which those
seeking such indemnification or advancement of expenses may be entitled under any insurance or other agreement,
vote of stockholders or disinterested Directors or otherwise.
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The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Corporation, or while a director, officer, employee or agent of the Corporation is or was
serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust, other enterprise or employee benefit plan, against any liability asserted against and incurred by
such person in any such capacity or arising out of such person’s position, whether or not the Corporation would have
the power to indemnify such person under Maryland law.

Item 21. Exhibits

(a) Exhibits. The following exhibits are filed or furnished herewith or incorporated by reference:

Exhibit

No.
Description

Incorporated by Reference

to or Filing Status:

2.1

Agreement and Plan of Merger, dated as of March 2, 2015, by and
between Howard Bancorp, Inc. and Patapsco Bancorp, Inc. (the
schedules and exhibits have been omitted pursuant to Item 601(b)(2) of
Regulation S-K.  Howard undertakes to furnish supplemental copies of
any of the omitted schedules or exhibits upon request by the Securities
and Exchange Commission.)

Exhibit 2.1 of the Company's Form
8-K filed on March 3, 2015

2.2

Purchase and Assumption Agreement, dated as of October 17, 2014, by
and among the Federal Deposit Insurance Corporation, Receiver of
NBRS Financial Bank, the Federal Deposit Insurance Corporation and
Howard Bank

Exhibit 2.1 of the Company's Form
8-K filed on October 23, 2014

3.1 Articles of Incorporation of Howard Bancorp, Inc. Exhibit 3.1 of the Company's Form
S-1 filed November 28, 2011

3.2 Articles of Amendment to Articles of Incorporation of Howard Bancorp,
Inc.

Exhibit 3.2 of the Company's Form
S-1 filed November 28, 2011

3.3 Amended and Restated Articles Supplementary of  Senior
Non-Cumulative Perpetual Preferred Stock, Series AA

Exhibit 3.3 of the Company's Form
S-1 filed November 28, 2011

3.4 Amended and Restated Bylaws of Howard Bancorp, Inc. Exhibit 3.1 of the Company's Form
8-K filed March 4, 2015

4.1 Form of Common Stock Certificate of Howard Bancorp, Inc. Exhibit 4.1 of the Company's Form
S-1 filed November 28, 2011
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4.2 Form of Certificate for the Series AA Preferred Stock Exhibit 4.2 of the Company's Form
S-1 filed November 28, 2011

II-2
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Exhibit

No.
Description

Incorporated by Reference

to or Filing Status:

5.1 Opinion of Ober, Kaler, Grimes & Shriver, a Professional
Corporation, as to the legality of the Common Stock To be filed by amendment

8.1 Opinion of Kilpatrick Townsend & Stockton LLP regarding certain
U.S. tax consequences of the merger Filed herewith

10.1* Amended and Restated Employment Agreement between Howard
Bank and Mary Ann Scully dated December 18, 2008

Exhibit 10.1 of the Company's Form
S-1 filed November 28, 2011

10.2* Amended and Restated Employment Agreement between Howard
Bank and Paul G. Brown dated December 18, 2008

Exhibit 10.2 of the Company's Form
S-1 filed November 28, 2011

10.3* Amended and Restated Employment Agreement between Howard
Bank and George C. Coffman dated December 18, 2008

Exhibit 10.3 of the Company's Form
S-1 filed November 28, 2011

10.4* Amended and Restated Employment Agreement between Howard
Bank and Charles E. Schwabe dated December 18, 2008

Exhibit 10.4 of the Company's Form
S-1 filed November 28, 2011

10.5* Howard 2004 Stock Incentive Plan Exhibit 4.2 of the Company’s Form S-8
filed April 4, 2013

10.6* Form of Nonstatutory Stock Option Certificate and Grant Agreement
under the 2004 Stock Incentive Plan

Exhibit 10.6 of the Company's Form
S-1 filed November 28, 2011

10.7* Howard 2004 Incentive Stock Option Plan Exhibit 4.5 of the Company’s Form S-8
filed April 4, 2013

10.8* Form of Incentive Stock Option Certificate and Grant Agreement
under the 2004 Incentive Stock Option Plan

Exhibit 10.8 of the Company's Form
S-1 filed November 28, 2011

10.9
Securities Purchase Agreement dated September 22, 2011 between
the Secretary of the Treasury and Howard Bancorp, Inc. pursuant to
Howard’s participation in SBLF

Exhibit 10.9 of the Company's Form
S-1 filed November 28, 2011

10.10

Letter Purchase Agreement dated September 22, 2011 between the
Secretary of the Treasury and Howard Bancorp, Inc. with respect to
Howard’s repurchase of outstanding Series A and Series B Stock
issued pursuant to TARP

Exhibit 10.10 of the Company's Form
S-1 filed November 28, 2011

10.11* Employment Agreement between Howard Bank and  Dennis E.
Finnegan Dated December 16, 2014

Exhibit 10.11 of the Company’s Form
10-K filed March 30, 2015
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10.12 Form of Investment Agreement, dated as of March 2, 2015, between
Howard Bancorp, Inc. and certain investors

Exhibit 10.1 of the Company's Form
8-K filed on March 3, 2015
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Exhibit

No.
Description

Incorporated by Reference

to or Filing Status:

10.20* Howard Bancorp, Inc.  2013 Equity Incentive Plan Exhibit 10.20 to the Company’s Form
10-K filed March 27, 2014

10.21* Employment Agreement between Howard Bank and Robert A.
Altieri dated April 30, 2013

Exhibit 10.21 to the Company’s Form
10-Q filed August 14, 2013

10.22* Form of Restricted Stock Grant Agreement under Howard
Bancorp, Inc. 2013 Equity Incentive Plan

Exhibit 4.3 of the Company’s Form S-8
filed October 28, 2013

10.23* Form of Nonstatutory Stock Option Grant Agreement under the
2013 Equity Incentive Plan

Exhibit 4.4 of the Company’s Form S-8
filed October 28, 2013

10.24* Form of Incentive Stock Option Grant Agreement under the 2013
Equity Incentive Plan

Exhibit 4.5 of the Company’s Form S-8
filed October 28, 2013

10.25* Form of Restricted Stock Grant Agreement under the 2004 Stock
Incentive Plan

Exhibit 4.3 of the Company’s Form S-8
filed April 4, 2013

10.26 Branch Purchase and Assumption Agreement between NBRS
Financial Bank and Howard Bank dated April 24, 2014

Exhibit 10.26 of the Company’s Form
8-K filed on April 29, 2014

10.27* Supplemental Executive Retirement Plan of Howard Bank,
effective December 1, 2014

Exhibit 10.27 of the Company’s Form
8-K filed January 6, 2015

21 Subsidiaries of the Registrant Exhibit 21 of the Company's Form
S-1/A filed February 13, 2012

23.1 Consent of Ober, Kaler, Grimes & Shriver, a Professional
Corporation To be filed by amendment

23.2 Consent of Stegman & Company Filed herewith

23.3 Consent of TGM Group, LLC Filed herewith

23.4 Consent of Kilpatrick Townsend & Stockton LLP Contained in the opinion included as
Exhibit 8.1

24.1 Power of Attorney Included on signature page

99.1 Consent of Griffin Financial Group, LLC Filed herewith

99.2 Consent of Keefe, Bruyette & Woods, Inc. Filed herewith
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Exhibit

No.
Description

Incorporated by Reference

to or Filing Status:

99.3 Form of Howard Bancorp, Inc. Proxy Card Filed herewith

99.4 Form of Patapsco Bancorp, Inc. Proxy Card Filed herewith

101 Interactive Data Files pursuant to Rule 405 of Regulation S-T Filed herewith

* Management compensatory plan, contract or arrangement

(b)Financial Statement Schedules.

None.

(c)Reports, Opinions and Appraisals.

Not applicable.

Item 22. Undertakings

(a)The undersigned registrant hereby undertakes:

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

(i) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933.

(ii)To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be

Edgar Filing: SEALED AIR CORP/DE - Form 4

Explanation of Responses: 16



reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement.

(iii)To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

2.
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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3.To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

4.

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

(i)Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(ii)Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

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

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

5.

The undersigned registrant undertakes as follows: That prior to any public reoffering of the securities registered
hereunder through use of a prospectus which is a part of this registration statement, by any person or party who is
deemed to be an underwriter within the meaning of Rule 145(c), the issuer undertakes that such reoffering
prospectus will contain the information called for by the applicable registration form with respect to reofferings by
persons who may be deemed underwriters, in addition to the information called for by the other items of the
applicable form.

6.

The registrant undertakes that every prospectus (i) that is filed pursuant to the paragraph immediately preceding, or
(ii) that purports to meet the requirements of section 10(a)(3) of the Securities Act of 1933 and is used in connection
with an offering of securities subject to Rule 415, will be filed as a part of an amendment to the registration
statement and will not be used until such amendment is effective, and that, for purposes of determining any liability
under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

(b)	          The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by
reference into the prospectus pursuant to Item 4, 10(b), 11, or 13 of this Form, within one business day of receipt of
such request, and to send the incorporated documents by first class mail or other equally prompt means. This includes
information contained in documents filed subsequent to the effective date of the registration statement through the
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date of responding to the request.
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(c)	          The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all
information concerning a transaction, and the company being acquired involved therein, that was not the subject of
and included in the registration statement when it became effective.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized in the City of Ellicott City, State of Maryland, on
May 5, 2015.

HOWARD BANCORP, INC.

By:/s/ Mary Ann Scully
Mary Ann Scully,
President and Chief
Executive Officer

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Mary Ann Scully as his or her true and lawful attorney-in-fact and agent, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this Registration Statement, and to file the same with all
exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorney-in-fact and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorney-in-fact and agent, or his substitute, may lawfully do or cause to be done
by virtue thereof. This power of attorney may be executed in counterparts.

Pursuant to the requirements of the Securities Act of 1933, this amendment to the registration statement has been
signed by the following persons in the capacities and on the date indicated.

Name Capacities Date

/s/ Mary Ann Scully President, Chief Executive May 5, 2015
Mary Ann Scully Officer, Chairman

(Principal Executive Officer)

/s/ George C. Coffman Chief Financial Officer May 5, 2015
George C. Coffman (Principal Accounting and

Financial Officer)

/s/ Richard G. Arnold Director May 5, 2015
Richard G. Arnold
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/s/ Nasser Basir Director May 5, 2015
Nasser Basir

/s/ Andrew E. Clark Director May 5, 2015
Andrew E. Clark

/s/ Robert J. Hartson Director May 5, 2015
Robert J. Hartson

/s/ John J. Keenan Director May 5, 2015
John J. Keenan

/s/ Paul I. Latta, Jr. Director May 5, 2015
Paul I. Latta, Jr.

/s/ Barbara K. Lawson Director May 5, 2015
Barbara K. Lawson

/s/ Kenneth C. Lundeen Director May 5, 2015
Kenneth C. Lundeen

/s/ Karen D. McGraw Director May 5, 2015
Karen D. McGraw

/s/ Richard J. Morgan Director May 5, 2015
Richard J. Morgan

/s/ Richard H. Pettingill Director May 5, 2015
Richard H. Pettingill

/s/ Donna Hill Staton Director May 5, 2015
Donna Hill Staton

/s/ Robert W. Smith, Jr. Director May 5, 2015
Robert W. Smith, Jr.
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