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As filed with the Securities and Exchange Commission on November 26, 2008
Registration No. 333-

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM S-3
REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933
PHH CORPORATION
(Exact name of registrant as specified in its charter)

MARYLAND 52-0551284
(State or other jurisdiction of incorporation or (LR.S. employer identification number)
organization)
3000 LEADENHALL ROAD

MT. LAUREL, NEW JERSEY 08054
(856) 917-1744
(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)
Terence W. Edwards
President and Chief Executive Officer
PHH Corporation
3000 Leadenhall Road
Mt. Laurel, New Jersey 08054
(856) 917-1744
(Name, address, including zip code, and telephone number, including area code of agent for service)
Copies to:
Wm. David Chalk, Esquire
DLA Piper LLP (US)
6225 Smith Avenue
Baltimore, Maryland 21209
(410) 580-3000
Approximate date of commencement of proposed sale to the public: As soon as practicable after this Registration
Statement becomes effective.
If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. p
If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o
If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Securities and Exchange Commission pursuant to Rule 462(e) under the
Securities Act, check the following box. o

Table of Contents 2



Edgar Filing: PHH CORP - Form S-3

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. o

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 . Non-accelerated filer o Smaller reporting
. Accelerated filer o . .
filer p (Do not check if a smaller reporting company o
company)

CALCULATION OF REGISTRATION FEE

Proposed
Maximum
Proposed Amount
Maximum Aggregate of
Amount Offering
Title of Each Class of Securities To Be Price Per Offering Registration
To Be Registered Registered(1) Share(1) Price(2)(3)(4) Fee(6)
Common Stock, par value $0.01 per share(4)
Preferred Stock, par value $0.01 per share(4)
Debt Securities(4)
Warrants(4)(5)
Units(4)(5)
Total $2,000,000,000 $78,600

(1) Not applicable pursuant to Form S-3 General Instruction II(D).

(2) The Registrant is hereby registering an indeterminate amount and number of each identified class of the identified
securities up to a proposed maximum aggregate offering price of $2,000,000,000, which may be offered from
time to time at indeterminate prices, including securities that may be purchased by underwriters. The Registrant
has estimated the proposed maximum aggregate offering price solely for the purpose of calculating the
registration fee pursuant to Rule 457(o) under the Securities Act of 1933, as amended. Securities registered
hereunder may be sold separately, together or as units with other securities registered hereunder.

(3) If any debt securities are issued at an original issue discount, such greater principal amount as shall result in an
aggregate initial offering price equal to the amount to be registered. If any debt securities are issued with a
principal amount denominated in a foreign currency or composite currency, such principal amount as shall result
in an aggregate initial offering price equivalent thereto in United States (U.S.) dollars at the time of initial
offering.

(4) In addition to the securities issued directly under this registration statement, we are registering an indeterminate
number of shares of common stock and preferred stock as may be issued upon conversion or exchange of the
securities issued directly under this registration statement. No separate consideration will be received for any
shares of common stock or preferred stock so issued upon conversion or exchange.

(5) Includes warrants to purchase common stock, warrants to purchase preferred stock and warrants to purchase debt
securities.
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(6) Pursuant to Rule 415(a)(6) and Rule 457(p) under the Securities Act, the Registrant hereby offsets the total
registration fee due under this registration statement by the amount of the filing fee associated with the unsold
securities from the Registrant s Form S-3 registration statement, filed by the Registrant with the Securities and
Exchange Commission (the SEC ) on September 22, 2000, as amended (SEC File No. 333-46434 registering
securities for a maximum aggregate offering price of $2,625,000,000 (the Prior Registration Statement )). Of that
amount, the Registrant has previously sold debt securities for an aggregate offering price of $1,751,000,000,
leaving a balance of unsold securities with an aggregate offering price of $874,000,000. The associated filing fee
of $230,736 for such unsold securities, calculated under Rule 457(0), is hereby used to offset the current
registration fee due under this registration statement. Pursuant to Rule 415(a)(6), the offering of the unsold
securities registered under the Prior Registration Statement will be deemed terminated as of the date of
effectiveness of this registration statement.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its

effective date until the registrant shall file a further amendment which specifically states that this registration

statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Securities and Exchange

Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 26, 2008
$2,000,000,000
PHH CORPORATION
Common Stock
Preferred Stock
Debt Securities
Warrants to Purchase Common Stock, Preferred Stock or Debt Securities
and Units

We may from time to time in one or more offerings offer and sell up to $2,000,000,000 aggregate dollar amount of
common stock, preferred stock, debt securities, warrants to purchase common stock, preferred stock or debt securities,
or any combination of the foregoing, either individually or as units comprised of one or more of the other securities.
We will provide the specific terms for each of these securities in supplements to this prospectus. We may sell these
securities to or through underwriters or dealers and also to other purchasers or through agents. We will set forth the
names of any underwriters, dealers or agents in the accompanying prospectus supplement applicable to the sale of
such securities. You should read carefully this prospectus and any supplement before you invest.

Where necessary, the applicable prospectus supplement will contain information about certain United States
Federal income tax considerations relating to, and any listing on a securities exchange of, the securities covered by
such prospectus supplement.

Our common stock is listed on the New York Stock Exchange under the symbol PHH.

Investing in our securities involves risk. See Risk Factors on page 4.
This prospectus may not be used to offer or sell any securities unless it is accompanied by the applicable
prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The date of this prospectus is , 2008.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or
the SEC, using a shelf registration process. Under this shelf registration process, we may from time to time in one or
more offerings sell common stock, preferred stock, debt securities or warrants to purchase common stock, preferred
stock or debt securities, or any combination of the foregoing, either individually or as units comprised of one or more
of the other securities, in one or more offerings up to a total dollar amount of $2,000,000,000. We have provided to
you in this prospectus a general description of the securities we may offer. Each time we sell securities, we will, to the
extent required by law, provide a prospectus supplement that will contain specific information about the terms of the
offering. We may also add, update or change in any accompanying prospectus supplement or any related free writing
prospectus we may authorize to be delivered to you any of the information contained in this prospectus. To the extent
there is a conflict between the information contained in this prospectus and the prospectus supplement or any related
free writing prospectus, you should rely on the information in the prospectus supplement or the related free writing
prospectus, provided that if any statement in one of these documents is inconsistent with a statement in another
document having a later date  for example, a document incorporated by reference in this prospectus or any prospectus
supplement or any related free writing prospectus the statement in the document having the later date modifies or
supersedes the earlier statement.

We have not authorized any dealer, agent or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus and any accompanying prospectus
supplement. You must not rely upon any information or representation not contained or incorporated by reference in
this prospectus or an accompanying prospectus supplement. This prospectus and the accompanying prospectus
supplement, if any, do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
registered securities to which they relate, nor do this prospectus and the accompanying prospectus supplement
constitute an offer to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is
unlawful to make such offer or solicitation in such jurisdiction. You should not assume that the information contained
in this prospectus and the accompanying prospectus supplement, if any, is accurate on any date subsequent to the date
set forth on the front of the document or that any information we have incorporated by reference is correct on any date
subsequent to the date of the document incorporated by reference (as our business, financial condition, results of
operations and prospects may have changed since that date), even though this prospectus and any accompanying
prospectus supplement is delivered or securities are sold on a later date.

As permitted by the rules and regulations of the SEC, the registration statement, of which this prospectus forms a
part, includes additional information not contained in this prospectus. You may read the registration statement and the
other reports we file with the SEC at the SEC s web site or at the SEC s offices described below under the heading

Where You Can Find Additional Information.
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SUMMARY

This summary highlights selected information from this prospectus and does not contain all of the information that
you need to consider in making your investment decision. You should carefully read the entire prospectus, including
the risks of investing discussed under Risk Factors beginning on page 4, the information incorporated by reference,
including our financial statements, and the exhibits to the registration statement of which this prospectus is a part.
When used in this prospectus, the terms PHH , we , our , us orthe Company referto PHH Corporation and its
consolidated subsidiaries, unless otherwise indicated or as the context otherwise requires.
Our Company

We are a leading outsource provider of mortgage and fleet management services. We are incorporated in Maryland
and began operating as an independent, publicly traded company on February 1, 2005 following a spin-off, or the
Spin-Off, from Cendant Corporation (now known as Avis Budget Group, Inc.). We conduct our business through
three operating segments: a Mortgage Production segment, a Mortgage Servicing segment and a Fleet Management
Services segment. Our principal offices are located at 3000 Leadenhall Road, Mount Laurel, New Jersey 08054 and
our telephone number is (856) 917-1744.
Mortgage Production Segment

Our Mortgage Production segment focuses on providing private-label mortgage services to financial institutions
and real estate brokers. Our Mortgage Production segment originates, purchases and sells mortgage loans throughout
the U.S. through PHH Mortgage Corporation and its subsidiaries (which we refer to collectively as PHH Mortgage ),
which includes our mortgage venture with Realogy Corporation ( Realogy ), PHH Home Loans, LLC, (which we refer
to as either PHH Home Loans or the Mortgage Venture ). Our Mortgage Production segment includes our appraisal
services business, Speedy Title & Appraisal Review Services, LLC. We are a leading outsource provider of residential
mortgage loan origination services. The Mortgage Production segment principally generates revenue through
fee-based mortgage loan origination services and sales of originated and purchased mortgage loans into the secondary
market. We also provide appraisal services utilizing a network of third-party professional licensed appraisers offering
local coverage throughout the U.S. and also provide credit research, flood certification and tax services.
Mortgage Servicing Segment

Our Mortgage Servicing segment services mortgage loans that either PHH Mortgage or PHH Home Loans
originated. Our Mortgage Servicing segment also purchases mortgage servicing rights, or MSRs, and acts as a
subservicer for certain clients that own the underlying MSRs. Our Mortgage Servicing segment also includes our
mortgage reinsurance business, Atrium Insurance Corporation, or Atrium, a wholly owned subsidiary and a New York
domiciled monoline mortgage guaranty insurance company. Mortgage loan servicing consists of collecting loan
payments, remitting principal and interest payments to investors, managing escrow funds for the payment of
mortgage-related expenses such as taxes and insurance and otherwise

1
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administering our mortgage loan servicing portfolio. PHH Mortgage typically retains the MSRs on the mortgage loans
that it sells. MSRs are the rights to receive a portion of the interest coupon and fees collected from the mortgagors for
performing specified mortgage servicing activities. We principally generate revenue for our Mortgage Servicing
segment through fees earned for servicing mortgage loans held by investors. Atrium provides mortgage reinsurance to
certain third-party insurance companies that provide primary mortgage insurance, or PMI, on loans originated in our
Mortgage Production segment, which generally includes conventional loans with an original loan amount in excess of
80% of the property s original appraised value. PMI benefits mortgage lenders as well as investors in asset-backed
securities and/or pools of whole loans that are backed by insured mortgages. While we do not underwrite PMI
directly, we provide reinsurance that covers losses in excess of a specified percentage of the principal balance of a
given pool of mortgage loans, subject to a contractual limit. In exchange for assuming a portion of the risk of loss
related to the reinsured loans, Atrium receives premiums from the third-party insurance companies.

Fleet Management Services Segment

Our Fleet Management Services segment provides commercial fleet management services to corporate clients and
government agencies throughout the U.S. and Canada through our wholly owned subsidiary, PHH Vehicle
Management Services Group LLC, or PHH Arval. PHH Arval is a fully integrated provider of fleet management
services with a broad range of product offerings, including management and leasing of vehicles and other fee-based
services for our clients vehicle fleets. We offer fully integrated services that provide solutions to clients subject to
their business objectives. We provide corporate clients and government agencies the following services and products:

Fleet Leasing and Fleet Management Services. These services include vehicle leasing, fleet policy analysis and
recommendations, benchmarking, vehicle recommendations, ordering and purchasing vehicles, arranging for vehicle
delivery and administration of the title and registration process, as well as tax and insurance requirements, pursuing
warranty claims and remarketing used vehicles. We also offer various leasing plans, financed primarily through the
issuance of variable-rate notes and borrowings through an asset-backed structure.

Maintenance Services. We offer clients vehicle maintenance service cards that are used to facilitate payment for
repairs and maintenance. We maintain an extensive network of third-party service providers in the U.S. and Canada to
ensure ease of use by the clients drivers. The vehicle maintenance service cards provide customers with the following
benefits: (i) negotiated discounts off of full retail prices through our convenient supplier network; (ii) access to our
in-house team of certified maintenance experts that monitor transactions for policy compliance, reasonability and
cost-effectiveness and (iii) inclusion of vehicle maintenance transactions in a consolidated information and billing
database, which assists clients with the evaluation of overall fleet performance and costs.

Accident Management Services. We provide our clients with comprehensive accident management services such
as immediate assistance upon receiving the initial accident report from the driver (e.g., facilitating emergency towing
services and car rental assistance), an organized vehicle appraisal and repair process through a network of third-party
preferred repair
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and body shops and coordination and negotiation of potential accident claims. Our accident management services
provide our clients with the following benefits: (i) convenient, coordinated 24-hour assistance from our call center;
(ii) access to our relationships with the repair and body shops included in our preferred supplier network, which
typically provide clients with favorable terms and (iii) expertise of our damage specialists, who ensure that vehicle
appraisals and repairs are appropriate, cost-efficient and in accordance with each client s specific repair policy.

Fuel Card Services. We provide our clients with fuel card programs that facilitate the payment, monitoring and
control of fuel purchases through PHH Arval. Fuel is typically the single largest fleet-related operating expense. By
using our fuel cards, our clients receive the following benefits: access to more fuel brands and outlets than other
private-label corporate fuel cards, point-of-sale processing technology for fuel card transactions that enhances clients
ability to monitor purchases and consolidated billing and access to other information on fuel card transactions, which
assists clients with the evaluation of overall fleet performance and costs. Our fuel card offered through a relationship
with Wright Express in the U.S. and through a proprietary card in Canada offers expanded fuel management
capabilities on one service card.

SECURITIES WE MAY OFFER

We may offer shares of common stock, shares of preferred stock, debt securities or warrants to purchase common
stock, preferred stock or debt securities, or any combination of the foregoing, either individually or as units comprised
of one or more of the other securities. We may offer up to $2,000,000,000 of securities under this prospectus.

3
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RISK FACTORS
Investment in our securities involves risks. Prior to making a decision about investing in our securities, you should

consider carefully the risk factors, together with all of the other information contained or incorporated by reference in
this prospectus and any prospectus supplement, including any additional specific risks described in the section entitled

Risk Factors contained in any supplements to this prospectus and in our Annual Report on Form 10-K for the fiscal
year ended December 31, 2007 and in our quarterly reports on Form 10-Q for the quarterly periods ended March 31,
2008, June 30, 2008 and September 30, 2008 filed with the SEC, as well as any amendments thereto reflected in
subsequent filings with the SEC, which are incorporated herein by reference in their entirety. Each of these risk factors
could have a material adverse affect on our business, results of operations, financial position or cash flows, which may
result in the loss of all or part of your investment.

SPECIAL NOTE REGARDING FORWARD-LOOKING INFORMATION
This prospectus, any prospectus supplement and the information incorporated by reference in this prospectus and
any prospectus supplement may include forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, or the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended,
which we refer to as the Exchange Act. These forward-looking statements are subject to known and unknown risks,
uncertainties and other factors and were derived utilizing numerous important assumptions that may cause our actual
results, performance or achievements to differ materially from any future results, performance or achievements
expressed or implied by such forward-looking statements. Prospective investors are cautioned not to place undue
reliance on these forward-looking statements. Statements preceded by, followed by or that otherwise include the
words believes, expects, anticipates, intends, projects, estimates, plans, may increase, may fluctuate
expressions or future or conditional verbs such as will,  should, would, may and could are generally forward-lool]
nature and are not historical facts. Factors and assumptions involved in the derivation of forward-looking statements,
and the failure of such other assumptions to be realized as well as other factors may also cause actual results to differ
materially from those projected. Most of these factors are difficult to predict accurately and are generally beyond our
control. These factors and assumptions may have an impact on the continued accuracy of any forward-looking
statements that we make. Except for our ongoing obligations to disclose material information under the federal
securities laws, we undertake no obligation to release publicly any revisions to any forward-looking statements, to
report events or to report the occurrence of unanticipated events unless required by law. For any forward-looking
statements contained in any document, we claim the protection of the safe harbor for forward-looking statements
contained in the Private Securities Litigation Reform Act of 1995.
4

Table of Contents 11



Edgar Filing: PHH CORP - Form S-3

Table of Contents

RATIO OF EARNINGS TO FIXED CHARGES
We present below our ratio of earnings to fixed charges. Earnings available to cover fixed charges consist of (Loss)

income from continuing operations before income taxes and minority interest plus fixed charges. Fixed charges

consist of interest expense, including amortization of debt issuance costs, and the portion of rental expense we believe

to be representative of interest.

Nine
months
ended
September
30,
2008 2007
Earnings available to cover
fixed charges:
(Loss) income from continuing
operations before income taxes
and minority interest $ (65 $ @5
Plus: fixed charges 254 492
Earnings available to cover
fixed charges $ 189 $ 447
Fixed charges):
Interest expense, including
amortization of deferred
financing costs $ 247 $ 480
Interest portion of rental
payment 7 12
Total fixed charges $ 254 $ 492
Ratio of earnings to fixed
charges 0.74x2) 0.91x)

() Consists of
interest expense
on all
indebtedness
(including
amortization of
deferred
financing costs)
and the portion
of operating
lease rental
expense that is
representative of

Table of Contents

Year Ended December 31,

2006 2005 2004

(Dollars in millions)

$ @ $ 159 $ 172
477 360 262

$ 473 $ 519 $ 434
$ 465 $ 348 $ 250
12 12 12

$ 477 $ 360 $ 262
0.99x(2) 1.44x 1.66x

2003

333
246

579

235

11

246

2.35x
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the interest
factor.

() Earnings were
deficient to
cover fixed
charges by
$65 million,
$45 million and
$4 million for
the nine months
ended
September 30,
2008 and the
years ended
December 31,
2007 and 2006,
respectively

USE OF PROCEEDS

Except as described in any prospectus supplement, we currently intend to use the net proceeds from the sale of the
securities for general corporate purposes, which may include the repayment or refinancing of indebtedness or the
acquisition of complementary products or companies.

When we offer a particular series of securities, we will describe the intended use of the net proceeds from that
offering in a prospectus supplement.

The actual amount of net proceeds we spend on a particular use will depend on many factors, including, our future
revenue growth, if any, our future capital expenditures and the amount of cash required by our operations. Many of
these factors are beyond our control. Therefore, we will retain broad discretion in the use of the net proceeds.

5
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SECURITIES WE MAY OFFER

We may offer shares of common stock, shares of preferred stock, debt securities or warrants to purchase common
stock, preferred stock or debt securities, or any combination of the foregoing, either individually or as units comprised
of one or more of the other securities. We may offer up to $2,000,000,000 of securities under this prospectus. If
securities are offered as units, we will describe the terms of the units in a prospectus supplement.

DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK

The following description of our common stock and preferred stock, together with any additional information we
include in any applicable prospectus supplements, summarizes the material terms and provisions of our common stock
and the preferred stock that we may offer in offerings under this prospectus. For the complete terms of our common
stock and preferred stock, please refer to our charter and by-laws, which are exhibits to the registration statement that
includes this prospectus. The terms of our common stock and preferred stock may also be affected by Maryland law.
Common Stock

We are authorized to issue 108,910,000 shares of common stock, of which 54,256,294 shares were issued and
outstanding as of October 16, 2008. The holders of our common stock possess exclusive voting rights in us, except to
the extent our board of directors specifies voting power with respect to any other class of securities issued in the
future. Each holder of our common stock is entitled to one vote for each share held of record on each matter submitted
to a vote of stockholders, including the election of directors. Stockholders do not have any right to cumulate votes in
the election of directors.

Subject to preferences that may be granted to the holders of preferred stock, each holder of our common stock is
entitled to share ratably in distributions to stockholders and to receive ratably such dividends as may be declared by
our board of directors out of funds legally available therefor. In the event of our liquidation, dissolution or winding up,
the holders of our common stock will be entitled to receive, after payment of all of our debts and liabilities and of all
sums to which holders of any preferred stock may be entitled, the distribution of any of our remaining assets. Holders
of our common stock have no conversion, exchange, sinking fund, redemption or appraisal rights (other than such as
may be determined by our board of directors in its sole discretion) and have no preemptive rights to subscribe for any
of our securities.

Under the Maryland General Corporation Law, a Maryland corporation generally, including as described below
regarding the power to issue additional shares of common stock and preferred stock, cannot dissolve, amend its
charter, merge, sell all or substantially all of its assets, engage in a share exchange or engage in similar transactions
outside the ordinary course of business unless approved by the affirmative vote of stockholders holding at least
two-thirds of the shares entitled to vote on the matter. A Maryland corporation may provide, however, in its charter
for approval of these matters by a lesser percentage, but not less than a majority of all of the votes entitled to be cast
on the matter. Our charter provides for approval of these matters by a majority of all the votes entitled to be cast.

6
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Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Mellon Investor Services LLC, South Hackensack, New
Jersey.
Rights Plan

We entered into a Rights Agreement, dated as of January 28, 2005, with The Bank of New York, as rights agent
(the Rights Agreement ). The Rights Agreement entitles our stockholders to acquire shares of our common stock at a
price equal to 50% of the then-current market value in limited circumstances when a third party acquires beneficial
ownership of 15% or more of our outstanding common stock or commences a tender offer for at least 15% of our
common stock, in each case, in a transaction that our board of directors does not approve. Because, under these
limited circumstances, all of our stockholders would become entitled to effect discounted purchases of our common
stock, other than the person or group that caused the rights to become exercisable, the existence of these rights would
significantly increase the cost of acquiring control of our company without the support of our board of directors. The
existence of the Rights Agreement could therefore deter potential acquirers and reduce the likelihood that stockholders
receive a premium for our common stock in an acquisition.
Preferred Stock

We are authorized to issue 1,090,000 shares of common stock, none of which were issued and outstanding as of
October 16, 2008. Our board is authorized to classify or reclassify any unissued portion of our authorized shares of
common stock to provide for the issuance of shares of other classes or series, including preferred stock in one or more
series. We may issue preferred stock from time to time in one or more classes or series, with the exact terms of each
class or series established by our board. Without seeking stockholder approval, our board may issue preferred stock
with voting and other rights that could adversely affect the voting power of the holders of our common stock.

The rights, preferences, privileges and restrictions of the preferred stock of each series will be fixed by the articles
supplementary relating to each series. A prospectus supplement relating to each series will specify the terms of the
preferred stock, including, but not limited to:

the distinctive designation and the maximum number of shares in the series;
the terms on which dividends, if any, will be paid;
the voting rights, if any, on the shares of the series;
the terms and conditions, if any, on which the shares of the series shall be convertible into, or exchangeable for,
shares of any other class or classes of capital stock;
the terms on which the shares may be redeemed, if at all;
the liquidation preference, if any; and
7
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any or all other preferences, rights, restrictions, including restrictions on transferability, and qualifications of
shares of the series.

The issuance of preferred stock may delay, deter or prevent a change in control.

We will describe the specific terms of a particular series of preferred stock in the prospectus supplement relating to
that series. The description of preferred stock above and the description of the terms of a particular series of preferred
stock in the prospectus supplement are not complete. You should refer to the applicable articles supplementary for
complete information. The prospectus supplement will contain a description of U.S. federal income tax consequences
relating to the preferred stock.

Possible Anti-Takeover Effects of Maryland Law and our Charter and Bylaws

Our charter and bylaws contain provisions that may make it more difficult for a third party to acquire control of us
without the approval of our board of directors. In addition, provisions of the Maryland General Corporation Law may
hinder or delay an attempted takeover of our company other than through negotiation with our board of directors.
These provisions could discourage attempts to acquire us or remove our management even if some or a majority of
our stockholders believe this action to be in their best interest, including attempts that might result in our stockholders
receiving a premium over the market price of their shares of our common stock.

Number of Directors; Classified Board of Directors, Removal; Vacancies. The number of directors on our board
may only be altered by the action of a majority of our board of directors. Our board of directors is divided into three
classes serving staggered three-year terms, with the directors in one of these classes being elected each year.

Section 2-406(b)(3) of the Maryland General Corporation Law provides that stockholders of corporations that have
classified boards may only remove directors for cause. Our charter provides that directors may be removed from office
by stockholders only for cause, and then only by the vote of the holders of not less than two-thirds of the outstanding
shares of stock entitled to vote generally in the election of directors. In addition, vacancies and newly created
directorships resulting from any increase in the size of our board of directors or the death, resignation or removal of a
director may be filled only by the affirmative vote of a majority of the directors then in office, even if the remaining
directors do not constitute a quorum.

Power to Issue Preferred Stock. Our board of directors, without further action by the holders of our common stock,
may issue shares of preferred stock from time to time and in one or more classes or series. Our board of directors is
vested with authority to fix by resolution the designations and the powers, preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restrictions thereof, including, without limitation, the
dividend rate, conversion or exchange rights, redemption price and liquidation preference of any class or series of
shares of preferred stock, and to fix the number of shares constituting any such class or series.

Power to Reclassify Shares of Our Stock. Our charter authorizes our board of directors to classify and reclassify
any unissued shares of capital stock into other classes or series of stock.
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Prior to issuance of shares of each class or series, our board of directors is required by the Maryland General
Corporation Law and by our charter to set the terms, preferences, conversion or other rights, voting powers,
restrictions, limitations as to dividends or other distributions, qualifications and terms of conditions of redemption for
each class or series.

Power to Authorize Additional Shares of Common Stock and Preferred Stock. Our board of directors, without any
action by the stockholders, may amend our charter from time to time to increase or decrease the aggregate number of
shares of stock or the number of shares of stock of any class or series that we have authority to issue. We believe that
the power to issue additional shares of our common stock or preferred stock and to classify or reclassify unissued
shares of common or preferred stock and thereafter to issue the classified or reclassified shares provides us with
increased flexibility in structuring possible future financings and acquisitions and in meeting other needs which might
arise.

Special Stockholders Meetings. Our bylaws provide that special meetings of stockholders, unless otherwise
required by statute, may be called only by the board of directors or by our chairman or president, or by our
stockholders only upon the written request of stockholders entitled to cast at least a majority of all the votes entitled to
be cast at the meeting.

Advance Notice Provisions. Our bylaws establish an advance written notice procedure for stockholders seeking to
nominate candidates for election as directors at any annual meeting of stockholders and to bring business before an
annual meeting of our stockholders. Our bylaws provide that only persons who are nominated by our board or by a
stockholder who has given timely written notice to our secretary before the meeting to elect directors will be eligible
for election as our directors. Our bylaws also provide that any matter to be presented at any meeting of stockholders
must be presented either by our board or by a stockholder in compliance with the procedures in our bylaws. A
stockholder must give timely written notice to our secretary of its intention to present a matter before an annual
meeting of stockholders. Our board then will consider whether the matter is one that is appropriate for consideration
by our stockholders under the Maryland General Corporation Law and the SEC s rules.

Maryland Business Combination Act. In addition to these provisions of our charter and bylaws, we are subject to
the provisions of Maryland Business Combination Act which prohibits transactions between a Maryland corporation
and an interested stockholder or an affiliate of an interested stockholder for five years after the most recent date on
which the interested stockholder becomes an interested stockholder. Generally, an interested stockholder is a person
who, together with affiliates and associates, beneficially owns, directly or indirectly, 10% or more of a Maryland
corporation s voting stock. These provisions could have the effect of delaying, preventing or deterring a change in
control of our company or reducing the price that certain investors might be willing to pay in the future for shares of
our common stock.

Maryland Control Share Acquisition Act. The Maryland Control Share Acquisition Act may deny voting rights to
shares involved in an acquisition of one-tenth or more of the voting stock of a Maryland corporation. Our by-laws
contain a provision exempting any share of our capital stock from the control share acquisition statute to the fullest
extent permitted by the Maryland General Corporation Law. However, our board of directors has the exclusive right to
amend our by-laws and, subject to their fiduciary duties, could at any time in the future amend the by-laws to remove
this exemption provision.
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Insurance Regulations Concerning Change Of Control. Atrium is subject to insurance regulations in the State of
New York. Pursuant to these regulations, any person proposing to acquire, directly or indirectly, 10% or more of
Atrium s outstanding common stock (which would include the acquisition of 10% or more of our common stock), or
otherwise proposing to engage in a transaction involving a change in control of Atrium, would be required to obtain
the prior approval of the New York Superintendent of Insurance.

DESCRIPTION OF DEBT SECURITIES

We may offer any combination of senior debt securities or subordinated debt securities. Debt securities are
unsecured obligations to repay advanced funds. We may issue the senior debt securities and the subordinated debt
securities under separate indentures between us, as issuer, and the trustee or trustees identified in the prospectus
supplement. We filed the form for each type of indenture as an exhibit to the registration statement of which this
prospectus is a part.

We will describe the particular terms of any debt securities we may offer in a prospectus supplement. The
following summaries of the debt securities and the indentures are not complete. We urge you to read the indentures
and the description of the debt securities included in the prospectus supplement.

General

The debt securities will be our unsecured obligations and will rank on a parity with all of our other unsecured and
unsubordinated indebtedness. The debt securities will be issued under an indenture between us and the trustee
identified in a prospectus supplement. Unless we specify a different place in the applicable supplement, principal of
and interest, if any, on the debt securities will be payable at the corporate offices of the applicable trustee.

The indenture does not limit the aggregate principal amount of the debt securities or of any particular series of
offered debt securities that we may issue and provides that debt securities may be issued thereunder from time to time
in one or more series.

A prospectus supplement relating to a particular series of debt securities will contain some or all of the following
terms of the offered debt securities:

the title of the offered debt securities and the series of which the offered debt securities shall be a part;
any limit on the aggregate principal amount of the offered debt securities;
the price, expressed as a percentage of the aggregate principal amount thereof, at which the offered debt securities
will be issued;
the date or dates on which the offered debt securities will mature or the manner in which such dates are
determined,;
10
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the rate or rates, which may be fixed or variable, per annum at which the offered debt securities will bear interest,
if any or, if applicable, the formula by which such interest will be calculated;

the date from which such interest, if any, on the offered debt securities will accrue, the dates on which such
interest, if any, will be payable, the date on which payment of such interest, if any, will commence and the record
dates for such interest payment dates, if any;

the dates, if any, on which and the price or prices at which the offered debt securities will, pursuant to any sinking
fund provisions, be redeemed by us and the other detailed terms and provisions of such sinking funds;

the date, if any, after which and the price or prices at which the offered debt securities may, pursuant to any
optional redemption provisions, be redeemed at our option or the option of the holder thereof and the other detailed
terms and provisions of such optional redemption;

the denominations in which the offered debt securities are authorized to be issued;

whether any principal and/or interest of the offered debt securities is denominated in a currency other than United
States dollars;

the identity of the trustee and the indenture under which the offered debt securities are issued;

the portion of principal amount that will be payable upon declaration of acceleration of the maturity date if other
than the principal amount of the offered debt securities;

if amounts of principal and, if applicable, premium and interest may be determined by reference to an index based
on a currency or currencies or by reference to a commodity, commodity index, stock exchange index or financial
index, then the manner in which such amounts will be determined;

the provisions, if any, relating to any collateral provided for the offered debt securities;

any events of default, if not otherwise described below under Events of Default ;

the terms and conditions, if any, for conversion into or exchange for shares of our common stock or preferred
stock;

the place or places where principal and, if applicable, premium and interest, is payable;

the terms and conditions, if any, upon which any offered debt securities shall be subordinated in right of payment
to other indebtedness of us; and

any other terms of the offered debt securities.

Debt securities bearing no interest or interest at a rate which at the time of issuance is below market rates may be
issued under the indenture and offered and sold at a substantial discount from the principal amount thereof. Special
federal income tax, accounting and other considerations applicable thereto will be described in any supplement
relating to those debt securities. The senior debt securities are not subordinated in right of payment to any other
indebtedness of us; see discussion below under Subordination for a description of the subordination provisions
applicable to the subordinated debt securities. However, our right and the right of our creditors, including the holders
of debt securities, under general equitable principles to participate in any distributions of assets of any subsidiary upon
our liquidation or reorganization or otherwise is, unless we substantively consolidate with our subsidiaries, likely to be
subject to the prior claims of creditors of the subsidiary, except to the extent that our claims as a creditor may be
recognized.

The debt securities will be issued only in fully registered form without coupons. Offered debt securities may be
presented at the corporate offices of the applicable trustee or as otherwise specified in a prospectus supplement for
registration of transfer or exchange without service charge, but we may require payment to cover taxes or other
governmental charges payable in connection therewith.

We may issue debt securities denominated in or payable in a foreign currency or currencies or a foreign currency
unit or units. If we do, we will describe the restrictions, elections, and general tax considerations relating to the debt
securities and the foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.
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Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more fully registered global
notes that will be deposited with, or on behalf of, a depositary identified in the prospectus supplement relating to that
series. Global securities will be issued in registered form and in either temporary or permanent form. Unless and until
it is exchanged for debt securities in definitive form, a global security may not be transferred except as a whole by the
depositary for such global security to a nominee of such depositary or by a nominee of such depositary to such
depositary or another nominee of such depositary or by such depositary or any such nominee to a successor of such
depositary or a nominee of such successor.

The specific terms of the depositary arrangement with respect to a series of debt securities will be described in the
prospectus supplement relating to such series. We anticipate that the following provisions will apply to any depositary
arrangements.

Upon the issuance of a global security, the depositary for such global security or its nominee will credit the
accounts of persons held with it with the respective principal amounts of the debt securities represented by such global
security. The accounts shall be designated by the underwriters or agents with respect to the debt securities or by us if
the debt securities are offered and sold directly by us. Ownership of beneficial interests in a global security will be
limited to persons that have accounts with the depositary for such global security or its nominee or persons that may
hold interests through participants. Ownership of beneficial interests in the global security will be shown on, and the
transfer of ownership will be effected only through, records maintained by the depositary, with respect to participants
interests, for the global security or by participants or persons that hold through participants, with respect to beneficial
owners interests.

Exchange and/or Conversion Rights

We may issue debt securities which can be exchanged for or converted into shares of our common stock or
preferred stock. If we do, we will describe the terms of exchange or conversion in the prospectus supplement relating
to these debt securities.
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No Protection in the Event of Change of Control

The general provisions of the indentures do not afford holders of our debt securities protection in the event of a
highly leveraged or other transaction involving us that may adversely affect holders of debt securities. Any covenants
or other provisions providing for a put or increased interest or otherwise would afford holders of our debt securities
additional protection in the event of a recapitalization transaction, a change of control of the Company, or a highly
leveraged transaction. If we offer any covenants or provisions of this type with respect to any debt securities covered
by this prospectus, we will describe them in the applicable prospectus supplement.
Covenants

Unless otherwise indicated in this prospectus or the applicable prospectus supplement, our debt securities will not
have the benefit of any covenants that limit or restrict our business or operations, the pledging of our assets or the
incurrence by us of indebtedness. We will describe in the applicable prospectus supplement any material covenants in
respect of a series of debt securities.

13
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Consolidation Merger and Sale of Assets
We have agreed in the indentures that we will not consolidate with or merge into any other person or convey,

transfer, sell or lease our properties and assets substantially as an entirety to any person, unless:
the person formed by the consolidation or into or with which we are merged or the person to which our
properties and assets are conveyed, transferred, sold or leased, is a corporation organized and existing under the
laws of the U.S., any state or the District of Columbia or a corporation or comparable legal entity organized
under the laws of a foreign jurisdiction and, if we are not the surviving person, the surviving person has
expressly assumed all of our obligations, including the payment of the principal of and, premium, if any, and
interest on the debt securities and the performance of the other covenants under the indenture; and
immediately before and immediately after giving effect to the transaction, no event of default, and no event
which, after notice or lapse of time or both, would become an event of default, has occurred and is continuing
under the indenture.
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Events of Default
The following shall constitute events of default with respect to debt securities of any series then outstanding:

default for a period of 30 days in payment of any interest on the debt securities of such series when due;

default in payment of principal of (or premium, if any, on) the debt securities of such series;

default in the deposit of any sinking fund payment, when and as due by the terms of a debt security of that series;

default in performance of any other covenant in the applicable indenture with respect to a series of debt securities,

continued for 90 days after written notice to us by the trustee or by the holders of at least 25% in principal amount of
the Outstanding debt securities of that series; and

certain events of bankruptcy, insolvency or reorganization.

If an event of default with respect to debt securities of any series shall occur and be continuing, the applicable
trustee or the holders of 25% in principal amount of the Outstanding debt securities of such series may declare the
principal and accrued interest of all of the debt securities of that series to be due and payable immediately. We will
comply with applicable tender offer rules under the Exchange Act in the event that the occurrence of an event of
default results in the repurchase of debt securities.

The indenture provides that the trustee will, within 90 days after the occurrence of a default under the indenture,
give to holders of the series of debt securities with respect to which a default has occurred notice of all uncured
defaults known to it but, except in the case of a default in the payment of principal (including any sinking fund
payment) or premium, if any, or interest on or Redemption Price (if called for redemption) of a series of debt
securities with respect to which such default has occurred, the trustee shall be protected in withholding such notice if
it in good faith determines that the withholding of such notice is in the interest of such holders.

The indenture contains a provision entitling the trustee, subject to the duty of such trustee during default to act with
the required standard of care, to be indemnified by the holders of a series of debt securities with respect to which a
default has occurred before proceeding to exercise any right or power under the indenture at the request of such
holders. Subject to such right of indemnification, each indenture provides that the holders of a majority in principal
amount of the Outstanding debt securities of such series may direct the time, method and place of conducting any
proceeding for any remedy available to the trustee or exercising any trust or power conferred upon the trustee.

We will be required to furnish to the trustees annually a statement as to the fulfillment by us of all of its obligations
under the indenture.
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Modification and Waiver

From time to time, we and the trustee may, without the consent of holders of the debt securities of one or more
series, amend an indenture or the debt securities of one or more series, or supplement an indenture, for certain
specified purposes, including:

to evidence the succession of another corporation to the Companys;

to add to the covenants of the Company for the benefit of the holders of all or any series of debt securities or to
surrender any right or power therein conferred upon the Companys;

to add additional events of default;

to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as
permitted by the indenture;

to change or eliminate any provision of any indenture, provided no debt security outstanding of any series is
entitled to the benefit of such provision;

to cure any ambiguity, defect or inconsistency, or make any other change that does not materially and
adversely affect the rights of any holder; and

to appoint a successor trustee under the indenture with respect to one or more series.

From time to time we and the trustee may, with the consent of holders of at least a majority in principal amount of
an outstanding series of debt securities, amend or supplement an indenture or the debt securities of a series, or waive
compliance in a particular instance by us with any provision of an indenture or the debt securities. We may not,
however, without the consent of each holder affected by such action, modify or supplement an indenture or the debt
securities or waive compliance with any provision of an indenture or the debt securities in order to:

change the stated maturity date or the principal of, premium, if any, or any installment of interest (or any
additional amount) on, any such debt security;

reduce the principal amount or rate of interest thereon;

change the redemption price, if applicable;

change the place or currency of payment of principal of or premium, if any, or interest on any debt security;
impair the right to institute suit for the enforcement of any such payment on or after the stated maturity thereof;
reduce the percentage of outstanding debt securities necessary to modify or amend the respective indentures;

modify the foregoing requirements or reduce the percentage of outstanding debt securities necessary to waive
any past default or compliance with certain restrictive provisions to less than a majority; or
reduce the amount of principal of an original issue discount security payable upon acceleration of the maturity
thereof.

Subordination

The indebtedness evidenced by the subordinated debt securities and the payment of the principal of and premium,
if any, and interest, if any, on each and all of the subordinated debt securities are subordinated in right of payment to
the prior payment in full of senior indebtedness and, unless specifically designated as ranking junior to our other
subordinated debt securities, rank equally with all of our other subordinated debt securities which have not been
specifically designated as ranking junior to our other subordinated debt securities. We have not issued any
subordinated debt ranking junior to the subordinated debt securities but we reserve the right to issue such junior
subordinated debt.

If we default in the payment of any senior indebtedness, unless and until such default shall have been cured or
waived, no direct or indirect payment shall be made on account of the principal of and premium, if any, or interest, if
any, on the subordinated debt securities, or in respect of any sinking fund for, or redemption, retirement or purchase or
other acquisition of any of the subordinated debt securities.
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If any other event of default occurs with respect to any senior indebtedness, permitting the holders thereof to
accelerate the maturity thereof, then, unless and until such event of default shall have been cured or waived, no direct
or indirect payment shall be made on account of the principal of, or premium, if any, or interest, if any, on any
subordinated debt securities or in respect of any sinking fund for, or redemption, retirement, purchase or other
acquisition of the subordinated debt securities, during any period of 90 days after written notice of such default shall
have been given to us by any holder of senior indebtedness or during any period in which any judicial proceeding is
pending in respect of such default and a notice of acceleration of the maturity of such senior indebtedness has been
transmitted to us in respect of such default.

In the event of: (1) any insolvency, bankruptcy, receivership, liquidation, reorganization, readjustment or other
similar proceeding relating to us, our creditors or our property; (2) any proceeding for the liquidation, dissolution or
other winding up of us, whether voluntary or involuntary, whether or not involving bankruptcy proceedings; (3) any
assignment by us for the benefit of creditors; or (4) any other marshalling of our assets, all senior indebtedness shall
first be paid in full before any payment or distribution shall be made to any holder of subordinated debt securities.
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If any such payment or distribution to be paid to the holders of senior indebtedness shall be made to any holder of
subordinated debt securities in contravention of the foregoing and before all of the senior indebtedness shall have been
paid in full, such payment or distribution shall be received in trust for the benefit of, and shall be paid over or
delivered and transferred to, the holders of senior indebtedness at the time outstanding in accordance with the
priorities then existing among such holders for applications to the payment of all senior indebtedness remaining
unpaid.

Senior indebtedness shall not be deemed to have been paid in full unless the holders thereof shall have received
cash equal to the amount of senior indebtedness then outstanding. Upon payment in full of all senior indebtedness, the
holders of subordinated debt securities shall be subrogated to all rights of any holders of senior indebtedness to
receive any further payments or distributions applicable to the senior indebtedness until all amounts owing on the
subordinated debt securities shall have been paid in full, and such amounts or distributions which otherwise would be
paid or distributed to the holders of senior indebtedness, shall, as between us and our creditors (other than the holders
of senior indebtedness), on the one hand, and the holders of the subordinated debt securities, on the other hand, be
deemed to be a payment by us on account of senior indebtedness and not on account of the subordinated debt
securities.

Concerning the Trustee

We will identify the trustee with respect to any series of debt securities in the prospectus supplement relating to the
applicable debt securities. You should note that if the trustee becomes a creditor of ours, the indentures and the Trust
Indenture Act of 1939 limit the rights of the trustee to obtain payment of claims in certain cases, or to realize on
certain property received in respect of any such claim, as security or otherwise. The trustee and its affiliates may
engage in, and will be permitted to continue to engage in, other transactions with us and our affiliates. If, however, the
trustee acquires any conflicting interest within the meaning of the Trust Indenture Act of 1939, it must eliminate such
conflict or resign.

The holders of a majority in principal amount of the then outstanding debt securities of any series may direct the
time, method and place of conducting any proceeding for exercising any remedy available to the trustee. If an event of
default occurs and is continuing, the trustee, in the exercise of its rights and powers, must use the degree of care and
skill of a prudent person in the conduct of his or her own affairs. Subject to that provision, the trustee will be under no
obligation to exercise any of its rights or powers under the indenture at the request of any of the holders of the debt
securities, unless they have offered to the trustee reasonable indemnity or security.

We may maintain general banking and credit relations with the trustees in the ordinary course of business.

DESCRIPTION OF WARRANTS
Warrant to Purchase Common Stock or Preferred Stock
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