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As filed with the Securities and Exchange Commission on June 6, 2008
Registration No. 333-                    

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

Under
THE SECURITIES ACT OF 1933

GOODRICH CORPORATION
(Exact Name of Registrant as Specified in its Charter)

NEW YORK
(State or Other Jurisdiction of
Incorporation or Organization)

34-0252680
(I.R.S. Employer

Identification No.)

Four Coliseum Centre
2730 West Tyvola Road

Charlotte, North Carolina 28217
(Address of Principal Executive Offices) (Zip Code)

GOODRICH CORPORATION 2008 GLOBAL EMPLOYEE STOCK PURCHASE PLAN
(Full Title of the Plan)

Sally L. Geib, Esq.
Vice President, Associate General Counsel and Secretary

Goodrich Corporation
Four Coliseum Centre

2730 West Tyvola Road
Charlotte, North Carolina 28217

(Name and Address of Agent for Service)
(704) 423-7000

(Telephone Number, Including Area Code, of Agent for Service)

Copy to:
Vincent M. Lichtenberger, Esq.

Senior Counsel and Assistant Secretary
Goodrich Corporation
Four Coliseum Centre

2730 West Tyvola Road
Charlotte, North Carolina 28217
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(704) 423-7000

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer þ Accelerated filer o Non-accelerated filer o Smaller reporting
company o

(Do not check if a smaller reporting company)
CALCULATION OF REGISTRATION FEE

Title of Each Class Proposed Maximum Proposed Maximum Amount of
of Securities to Amount to be Offering Price per Aggregate Registration
be Registered Registered (1) Share (2) Offering Price (2) Fee (2)
Common Stock, par value $5.00 per
share 3,000,000 shares $61.24 $183,720,000 $7,220.20

(1) Pursuant to Rule
416(a) under the
Securities Act of
1933, this
registration
statement also
registers such
additional shares
of Common
Stock that
become available
under the
foregoing plan in
connection with
changes in the
number of
outstanding
Common Stock
because of events
such as
recapitalizations,
stock dividends,
stock splits and
reverse stock
splits, and any
other securities
with respect to
which the
outstanding
shares are
converted or
exchanged.

Edgar Filing: GOODRICH CORP - Form S-8

Table of Contents 3



(2) Pursuant to Rule
457(h) and Rule
457(c) under the
Securities Act of
1933, the
proposed
maximum
offering price per
share and the
registration fee
are based on the
reported average
of the high and
low trade prices
of the Common
Stock on the New
York Stock
Exchange on
June 3, 2008.

In addition, pursuant to Rule 416(c) under the Securities Act of 1933, this registration statement also covers an
indeterminate amount of interests to be offered or sold pursuant to the employee benefit plan described herein.
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PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1. Plan Information.*
Item 2. Registrant Information and Employee Plan Annual Information.*

* Information
required by
Part I to be
contained in the
Section 10(a)
prospectus is
omitted from
this registration
statement in
accordance with
Rule 428 under
the Securities
Act of 1933, as
amended (the
�Securities Act�)
and the Note to
Part I of Form
S-8.

PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Certain Documents by Reference.
     The following documents filed by the registrant with the Securities and Exchange Commission are hereby
incorporated by reference:
     (a) The registrant�s Annual Report on Form 10-K for the year ended December 31, 2007;
     (b) The registrant�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2008; and
     (c) The description of the registrant�s Common Stock contained in the registrant�s Registration Statement on Form
8-A/A filed August 11, 2003, including any amendment or report filed for the purpose of updating such description.
     All documents subsequently filed by the registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities
Exchange Act of 1934, prior to the filing of a post-effective amendment which indicates that all securities offered
have been sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by
reference in this registration statement and to be a part hereof from the date of filing of such documents.
     Any statement contained herein or in a document incorporated or deemed to be incorporated by reference herein
shall be deemed to be modified or superseded for purposes of this registration statement to the extent that such
statement is modified or superseded by a subsequently filed document which also is or is deemed to be incorporated
by reference herein. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this registration statement.
Item 4. Description of Securities.
     Not applicable.
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Item 5. Interests of Named Experts and Counsel.
     Vincent M. Lichtenberger, Senior Counsel and Assistant Secretary of the Company, will pass upon the validity of
the Common Stock to be issued pursuant to the Goodrich Corporation 2008 Global Employee Stock Purchase Plan.
Mr. Lichtenberger holds restricted stock units and options to purchase shares of Common Stock in an aggregate
amount of less than 0.1% of the outstanding Common Stock.
Item 6. Indemnification of Directors and Officers.
     Under the registrant�s Restated Certificate of Incorporation, no member of the registrant�s Board of Directors will
have any personal liability to it or the registrant�s shareholders for damages for any breach of duty in such capacity,
unless (a) such liability was for an act or omission prior to the adoption of these provisions of the Restated Certificate
of Incorporation or (b) a judgment or other final adjudication adverse to the director establishes that (i) his acts or
omissions were in bad faith or involved intentional misconduct or a knowing violation of law, (ii) he personally
gained in fact a financial profit or other advantage to which he was not legally entitled or (iii) his acts violated section
719 of the New York Business Corporation Law (generally relating to the improper declaration of dividends, improper
purchases of shares, improper distribution of assets after dissolution, or making improper loans to directors contrary to
specified statutory provisions). Reference is made to Article TWELFTH of the Restated Certificate of Incorporation
filed as Exhibit 4(a) to this Registration Statement.
     Under the registrant�s bylaws, the registrant agrees to indemnify its directors and officers and every other person
who it may indemnify under the indemnification provisions for directors and officers of the New York Business
Corporation Law. In addition, the bylaws provide that any person who is made, or threatened to be made, a party to or
involved in an action, suit or proceeding by reason of the fact that he or his testator or intestate is or was (or agreed to
become) a director or officer of the registrant or is or was (or agreed to serve) any other entity in any capacity will be
indemnified by the registrant unless a final judgment establishes that the director or officer (i) acted in bad faith or
was deliberately dishonest and such bad faith or dishonesty was material to the matter adjudicated or (ii) gained a
financial profit or other advantage to which he was not legally entitled. The bylaws provide that the indemnification
rights will be deemed to be �contract rights� and continue after a person ceases to be a director or officer or after
rescission or modification of the bylaws with respect to prior occurring events. They also provide directors and
officers with the benefit of any additional indemnification that may be permitted by later amendment to the New York
Business Corporation Law. The bylaws further provide for advancement of expenses and specify procedures in
seeking and obtaining indemnification. Reference is made to Article VI of the bylaws filed as Exhibit 4(b) to this
Registration Statement.
     The registrant has insurance to indemnify its directors and officers, within the limits of its insurance policies, for
those liabilities in respect of which indemnification insurance is permitted under the laws of the State of New York.
The registrant has also entered into indemnification agreements with its officers and directors that specify the terms of
its indemnification obligations. In general, these indemnification agreements provide that the registrant will indemnify
its officers and directors to the fullest extent now permitted under current law and to the extent that the law is
amended to increase the scope of permitted indemnification. They also provide for the advance payment of expenses
to a director or officer incurred in an indemnifiable claim, subject to repayment if it is later determined that the
director
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or officer was not entitled to be indemnified. Under these agreements the registrant agrees to reimburse the director or
officer for any expenses that he incurs in seeking to enforce his rights under the indemnification agreement, and the
registrant has the opportunity to participate in the defense of any indemnifiable claims against the director or officer.
     Reference is made to Sections 721-726 of the New York Business Corporation Law, which are summarized below.
     Section 721 of the New York Business Corporation Law provides that indemnification pursuant to the New York
Business Corporation Law will not be deemed exclusive of other indemnification rights to which a director or officer
may be entitled, provided that no indemnification may be made if a judgment or other final adjudication adverse to the
director or officer establishes that (i) his acts were committed in bad faith or were the result of active and deliberate
dishonesty, and, in either case, were material to the cause of action so adjudicated, or (ii) he personally gained in fact a
financial profit or other advantage to which he was not legally entitled.
     Section 722(a) of the New York Business Corporation Law provides that a corporation may indemnify a person
made, or threatened to be made, a party to any civil or criminal action or proceeding, other than an action by or in the
right of the corporation to procure judgment in its favor but including an action by or in the right of any other
corporation or entity which any director or officer served in any capacity at the request of the corporation, by reason
of the fact that he or his testator or intestate was a director or officer of the corporation or served such other entity in
any capacity, against judgments, fines, amounts paid in settlement and reasonable expenses, including attorneys� fees
actually and necessarily incurred as a result of such action or proceeding, or any appeal therein, if such director or
officer acted, in good faith, for a purpose which he reasonably believed to be in, or, in the case of service to any other
entity, not opposed to, the best interests of the corporation and, in criminal actions or proceedings, in addition, had no
reasonable cause to believe that his conduct was unlawful. With respect to actions by or in the right of the corporation
to procure judgment in its favor, Section 722(c) of the New York Business Corporation Law provides that a person
who is or was a director or officer of the corporation or who is or was serving as a director or officer of any other
corporation or entity may be indemnified only against amounts paid in settlement and reasonable expenses, including
attorneys� fees, actually and necessarily incurred in connection with the defense or settlement of such an action, or any
appeal therein, if such director or officer acted, in good faith, for a purpose which he reasonably believed to be in, or,
in the case of service to any other entity, not opposed to, the best interests of the corporation and that no
indemnification may be made in respect of (1) a threatened action, or a pending action which is settled or otherwise
disposed of, or (2) any claim, issue or matter as to which such person has been adjudged to be liable to the
corporation, unless and to the extent an appropriate court determines that the person is fairly and reasonably entitled to
partial or full indemnification.
     Section 723 of the New York Business Corporation Law specifies the manner in which the corporation may
authorize payment of such indemnification. It provides that indemnification by a corporation is mandatory in any case
in which the director or officer has been successful, whether on the merits or otherwise, in defending an action. In the
event that the director or officer has not been successful or the action is settled, indemnification may be made by the
corporation only if authorized by any of the corporate actions set forth in Section 723 (unless the corporation has
provided for indemnification in some other manner as otherwise permitted by Section 721 of the New York Business
Corporation Law).

4

Edgar Filing: GOODRICH CORP - Form S-8

Table of Contents 8



Table of Contents

     Section 724 of the New York Business Corporation Law provides that upon proper application by a director or
officer, indemnification shall be awarded by a court to the extent authorized under Sections 722 and 723 of the New
York Business Corporation Law.
     Section 725 of the New York Business Corporation Law contains certain other miscellaneous provisions affecting
the indemnification of directors and officers, including provision for the return of amounts paid as indemnification if
any such person is ultimately found not to be entitled to the indemnification.
     Section 726 of the New York Business Corporation Law authorizes the purchase and maintenance of insurance to
indemnify (1) a corporation for any obligation which it incurs as a result of the indemnification of directors and
officers under the above sections, (2) directors and officers in instances in which they may be indemnified by a
corporation under such sections, and (3) directors and officers in instances in which they may not otherwise be
indemnified by a corporation under such sections, provided the contract of insurance covering such directors and
officers provides, in a manner acceptable to the New York State Superintendent of Insurance, for a retention amount
and for co-insurance.
Item 7. Exemption from Registration Claimed.
     Not applicable.
Item 8. Exhibits.
     The following exhibits are filed as part of this registration statement:

4.1 Restated Certificate of Incorporation of Goodrich Corporation, filed as Exhibit 3.1 to Goodrich Corporation�s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2003, is incorporated herein by
reference.

4.2 By-Laws of Goodrich Corporation, as amended, filed as Exhibit 3.1 to Goodrich Corporation�s Form 8-K filed
on July 26, 2007, is incorporated herein by reference.

5 Opinion of Vincent M. Lichtenberger, Esq., Senior Counsel and Assistant Secretary of the Company, as to the
legality of the Common Stock being registered.

15. Letter re: unaudited interim financial information.

23.1 Consent of Independent Registered Public Accounting Firm � Ernst & Young LLP.

23.2 Consent of Vincent M. Lichtenberger, Esq. (contained in his opinion filed as Exhibit 5).

24 Power of Attorney.
5
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Item 9. 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 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 a 20 percent change in the maximum aggregate offering price set forth in the
�Calculation of Registration Fee� table in the effective registration statement; and
     (iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to the
Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement.
     (2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
     (3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.
     (b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan�s annual report pursuant to
Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

6
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     (c) 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 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.

7
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Signatures
     Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Charlotte, State of North Carolina,
on this 6th day of June, 2008.

GOODRICH CORPORATION  

By /s/ Scott E. Kuechle  
Scott E. Kuechle 
Executive Vice President and
Chief Financial Officer 

     Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below on
June 6th, 2008 by the following persons in the capacities indicated.

Name Title

/s/ Marshall O. Larsen

Marshall O. Larsen

Chairman, President and
Chief Executive Officer and
Director
(Principal Executive Officer)

/s/ Scott E. Kuechle

Scott E. Kuechle

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

/s/ Scott A. Cottrill

Scott A. Cottrill

Vice President and Controller
(Principal Accounting Officer)

/s/ Diane C. Creel *

Diane C. Creel

Director 

8
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Name Title

/s/ George A. Davidson, Jr. *

George A. Davidson, Jr.

Director 

/s/ Harris E. DeLoach, Jr. *

Harris E. DeLoach, Jr.

Director 

/s/ James W. Griffith *

James W. Griffith

Director 

/s/ William R. Holland *

William R. Holland

Director 

/s/ John J. Jumper *

John J. Jumper

Director 

/s/ Lloyd W. Newton *

Lloyd W. Newton

Director 

/s/ Douglas E. Olesen *

Douglas E. Olesen

Director 

/s/ A. Thomas Young *

A. Thomas Young

Director 

* The
undersigned, as
attorney-in-fact,
does hereby sign
this Registration
Statement on
behalf of each of
the officers and
directors
indicated above.

/s/ Vincent M. Lichtenberger

Vincent M. Lichtenberger
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Exhibit Index

4.1 Restated Certificate of Incorporation of Goodrich Corporation, filed as Exhibit 3.1 to Goodrich Corporation�s
Quarterly Report on Form 10-Q for the quarter ended September 30, 2003, is incorporated herein by reference.

4.2 By-Laws of Goodrich Corporation, as amended, filed as Exhibit 3.1 to Goodrich Corporation�s Form 8-K filed
on July 26, 2007, is incorporated herein by reference.

5 Opinion of Vincent M. Lichtenberger, Esq., Senior Counsel and Assistant Secretary of the Company, as to the
legality of the Common Stock being registered.

15. Letter re: unaudited interim financial information.

23.1 Consent of Independent Registered Public Accounting Firm � Ernst & Young LLP.

23.2 Consent of Vincent M. Lichtenberger, Esq. (contained in his opinion filed as Exhibit 5).

24 Power of Attorney.
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7,921,800

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

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

5.4%
12.
Type of Reporting Person (See Instructions)

IN/HC
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1. Names of Reporting Persons. BRIAN KATZ KLEIN
2. Check the Appropriate Box if a Member of a Group (See Instructions) (a)    ¨

(b)    ¨
3. SEC Use Only
4. Citizenship or Place of Organization United States

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY EACH

REPORTING
PERSON WITH

5. Sole Voting Power 0
6. Shared Voting Power 7,921,800
7. Sole Dispositive Power 0
8. Shared Dispositive Power 7,921,800

9. Aggregate Amount Beneficially Owned by Each Reporting
Person

7,921,800

10. Check if the Aggregate Amount in Row (9) Excludes Certain Shares (See Instructions) ¨
11. Percent of Class Represented by Amount in Row (9) 5.4%
12. Type of Reporting Person (See Instructions) IN/HC
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  Item 1.

 (a) Name of Issuer: Canadian Superior Energy Inc.

 (b) Address of Issuer's Principal Executive
Office:

Suite 3300, 400 Third Avenue, SW
Calgary, Alberta, Canada  T2P 4H2

  Item 2.

 (a)  Name of Person(s) Filing: Steelhead Navigator Master, L.P. ("Navigator")
Steelhead Partners, LLC ("Steelhead")
James Michael Johnston
Brian Katz Klein

 (b) Address of Principal Business Office or,
if none, Residence:

The business address of each reporting person is
1301 First Avenue, Suite 201, Seattle, WA  98101

 (c) Citizenship: Reference is made to Item 4 of pages 2, 3, 4 and 5 of this Schedule 13G
(this "Schedule"), which Items are incorporated by reference herein

 (d) Title of Class of Securities: Common Stock, no par value

 (e) CUSIP Number: 136655101

Item
3.

If this statement is filed pursuant to §§240.13d-1(b) or 240.13d-2(b) or (c), check whether the person filing is a:

¨(a)Broker or dealer registered under section 15 of the Act (15 U.S.C. 78o).

¨(b)Bank as defined in section 3(a)(6) of the Act (15 U.S.C. 78c).

¨(c)Insurance company as defined in section 3(a)(19) of the Act (15 U.S.C. 78c).

¨(d)Investment company registered under section 8 of the Investment Company Act of 1940 (15 U.S.C 80a-8).

ý(e)An investment adviser in accordance with §240.13d-1(b)(1)(ii)(E);

¨(f)An employee benefit plan or endowment fund in accordance with §240.13d-1(b)(1)(ii)(F);

ý(g)A parent holding company or control person in accordance with § 240.13d-1(b)(1)(ii)(G);

¨(h)A savings associations as defined in Section 3(b) of the Federal Deposit Insurance Act (12 U.S.C. 1813);

-6-
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¨(i)A church plan that is excluded from the definition of an investment company under section 3(c)(14) of the
Investment Company Act of 1940 (15 U.S.C. 80a-3);

¨(j)Group, in accordance with §240.13d-1(b)(1)(ii)(J).

Item
4.

Ownership.  Provide the following information regarding the aggregate number and percentage of the class of
securities of the issuer identified in Item 1.

Reference is hereby made to Items 5-9 and 11 of pages 2, 3, 4, and 5 of this Schedule, which Items are incorporated
by reference herein.

The securities to which this Schedule relates (the “Securities”) are owned by Navigator.  Steelhead, as Navigator’s
investment manager and as the sole member of Navigator’s general partner, and J. Michael Johnston and Brian K.
Klein, as the member-managers and owners of Steelhead, may therefore be deemed to beneficially own Securities
owned by Navigator for the purposes of Rule 13d-3 of the Securities Exchange Act of 1934, as amended (the “Act”)
insofar as they may be deemed to have the power to direct the voting or disposition of those Securities.

Neither the filing of this Schedule nor any of its contents shall be deemed to constitute an admission that Steelhead,
Mr. Johnston or Mr. Klein is, for any other purpose, the beneficial owner of any of the Securities, and each of
Steelhead, Mr. Johnston and Mr. Klein disclaims beneficial ownership as to the Securities, except to the extent of his
or its pecuniary interests therein.

Under the definition of “beneficial ownership” in Rule 13d-3 under the Act, it is also possible that the individual general
partners, executive officers, and members of the foregoing entities might be deemed the “beneficial owners” of some or
all of the Securities insofar as they may be deemed to share the power to direct the voting or disposition of the
Securities.  Neither the filing of this Schedule nor any of its contents shall be deemed to constitute an admission that
any of such individuals is, for any purpose, the beneficial owner of any of the Securities, and such beneficial
ownership is expressly disclaimed.

The calculation of percentage of beneficial ownership in item 11 of pages 2, 3, 4 and 5 was derived from the
Issuer’s  Report of Foreign Issuer on Form 6-K filed with the Securities and Exchange Commission on June 6, 2008, in
which the Issuer stated that the number of shares of its common stock, no par value per share, outstanding was
approximately 148,000,000.

Item
5.

Ownership of Five Percent or Less of a Class

Not Applicable.

Item
6.

Ownership of More than Five Percent on Behalf of Another Person.

Not Applicable.
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Item
7.

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

Not Applicable.

Item
8.

Identification and Classification of Members of the Group

Not Applicable.

Item
9.

Notice of Dissolution of Group

Not Applicable.

Item
10.

 Certification

By signing below the undersigned certify that, to the best of their knowledge and belief, the securities referred to
above were acquired and are held in the ordinary course of business and were not acquired and are not held for the
purpose of or with the effect of changing or influencing the control of the issuer of the securities and were not
acquired and are not held in connection with or as a participant in any transaction having that purpose or effect.

-8-
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Signature

After reasonable inquiry and to the best of their knowledge and belief, the undersigned certify that the information set
forth in this statement is true, complete and correct.

Dated: August 21, 2008 STEELHEAD PARTNERS, LLC

By:     /s/ James Michael Johnston                    
James Michael Johnston
Its Member-Manager

JAMES MICHAEL JOHNSTON

/s/ James Michael Johnston                          
James Michael Johnston

BRIAN KATZ KLEIN

/s/ Brian Katz Klein                                 
Brian Katz Klein

By signing below the undersigned certifies that, to the best of its knowledge and belief, the securities referred to above
were not acquired and are not held for the purpose of or with the effect of changing or influencing the control of the
issuer of the securities and were not acquired and are not held in connection with or as a participant in any transaction
having that purpose or effect.

Signature

After reasonable inquiry and to the best of its knowledge and belief, the undersigned certifies that the information set
forth in this statement is true, complete and correct.

Dated: August 21, 2008 STEELHEAD NAVIGATOR MASTER, L.P.
By:Steelhead Partners, LLC, its Investment
Manager

By:     /s/ James Michael Johnston                    
James Michael Johnston
Its Member-Manager

EXHIBIT INDEX
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                    Exhibit A Joint Filing Undertaking Page 9
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EXHIBIT A

JOINT FILING UNDERTAKING

The undersigned, being authorized thereunto, hereby execute this agreement as an exhibit to this Schedule 13G to
evidence the agreement of the below-named parties, in accordance with rules promulgated pursuant to the Securities
Exchange Act of 1934, to file this Schedule, as it may be amended, jointly on behalf of each of such parties.

Dated: August 21, 2008 STEELHEAD NAVIGATOR MASTER, L.P.
By:Steelhead Partners, LLC, its Investment
Manager

By:   /s/ James Michael
Johnston                        
James Michael Johnston
Its Member-Manager

STEELHEAD PARTNERS, LLC

By:   /s/ James Michael
Johnston                         
James Michael Johnston
Its Member-Manager

JAMES MICHAEL JOHNSTON

/s/ James Michael Johnston                            
James Michael Johnston

BRIAN KATZ KLEIN

/s/ Brian Katz Klein                                  
Brian Katz Klein
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