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Dennis R. Rilinger
Executive Vice President and General Counsel
1010 Grand Boulevard
Kansas City, Missouri 64106
(816) 860-7000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Victoria R. Westerhaus
Craig L. Evans
Stinson Morrison Hecker LLP
1201 Walnut, Suite 2900
Kansas City, Missouri 64106

(816) 842-8600

Approximate date of commencement of proposed sale to the public: From time to time 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.

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. x

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. ~

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.

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
Commission pursuant to Rule 462(e) under the Securities Act, check the following box. x
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

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.

Large accelerated filer x Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company

CALCULATION OF REGISTRATION FEE

Amount to be

Registered/ Proposed
Maximum Offering
Price per Unit/Proposed
Title of Each Class of Maximum Aggregate Amount of
Securities to be Registered (1) Offering Price Registration Fee

Common Stock (Par Value $1.00 Per Share)

Preferred Stock (Par Value $0.01 Per Share)

Depositary shares representing preferred stock (Par Value $0.01 Per Share) (3) 2) $0(2)

Warrants
Debt securities

(1) The securities covered by this registration statement may be sold or otherwise distributed separately or together. This registration statement covers offers,
sales and other distributions of the securities listed in this table from time to time at prices to be determined, as well as preferred stock distributable upon the
termination of a deposit arrangement for depositary shares so offered or sold, common stock issuable upon the exchange or conversion of preferred stock,
convertible debt securities or depositary shares representing an interest in preferred stock so offered or sold that are exchangeable for or convertible into
common stock and common stock, preferred stock, depositary shares, or debt securities upon the exercise of warrants so offered, sold or distributed. This
registration statement also covers preferred stock, depositary shares, common stock, debt securities and warrants that may be offered or sold under delayed
delivery contracts pursuant to which the counterparty may be required to purchase such securities, as well as such contracts themselves. Such contracts would
be issued with the specific securities to which they relate.

(2) An unspecified indeterminate aggregate initial offering price or number of securities of each identified class is being registered as may from time to time be
issued at unspecified indeterminate prices. Separate consideration may or may not be received for securities that are issuable on exercise, conversion or
exchange of other securities or that are represented by depositary shares. In accordance with Rules 456(b) and 457(r) under the Securities Act of 1933, as
amended, the Registrant is deferring payment of all the registration fees and will pay such fees on a pay-as-you-go basis.

(3) Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share of preferred stock or multiple shares of
preferred stock and will be evidenced by a depositary receipt.
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PROSPECTUS

UMB Financial Corporation

Common Stock, Preferred Stock, Depositary Shares, Warrants and Debt Securities

We may offer, from time to time, in one or more offerings, together or separately, in one or more series or classes and in amounts, at prices and
on terms that we will determine at the time of offering:

shares of common stock;

shares of preferred stock;

depositary shares representing preferred stock;
warrants; or

debt securities which may be either senior debt securities or subordinated debt securities.
We refer to the common stock, preferred stock, depositary shares, warrants and debt securities collectively as the securities in this prospectus.

This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be offered. We
will provide the specific terms of these securities in supplements to this prospectus or other offering materials. You should read this prospectus,
the applicable prospectus supplement and other applicable offering materials carefully before you invest.

The securities may be sold directly or to or through one or more agents, underwriters or dealers or through a combination of these methods on a
continuous or delayed basis. If any agent, dealer or underwriter is involved in selling the securities, its name, the applicable purchase price, fee,
commission or discount arrangement, and the net proceeds to us from the sale of the securities will be described in a prospectus supplement or
other offering materials. This prospectus may not be used to consummate sales of securities unless accompanied by the applicable prospectus
supplement. See Plan of Distribution.

Our common stock is listed on The NASDAQ Global Select Market under the symbol UMBF . The last reported sale price of our common stock
on the NASDAQ on April 18, 2013 was $46.72 per share.

Investing in these securities involves certain risks. See the _Risk Factors section on page 4 of this prospectus.
Before buying our securities, you should read and consider the risk factors included in our periodic reports, in
the prospectus supplements or any offering material relating to any specific offering, and in other information
that we file with the Securities and Exchange Commission which is incorporated by reference in this
prospectus. See  Where You Can Find More Information.

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.
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Our principal executive office is located at 1010 Grand Boulevard, Kansas City, Missouri 64106, and the telephone number is (816) 860-7000.

The date of this prospectus is April 23, 2013.

Table of Contents



Edgar Filing: UMB FINANCIAL CORP - Form S-3ASR

Table of Conten

TABLE OF CONTENTS

About This Prospectus
Incorporation of Certain Information by Reference
Cautionary Statement Concerning Forward-Looking Statements

—_

Risk Factors

The Company

Use of Proceeds

Ratio of Earnings to Fixed Charges
Description of Shares of Capital Stock
Description of Depositary Shares
Description of Warrants

Description of Debt Securities

Plan of Distribution

Legal Matters

Experts

Where You Can Find More Information

Table of Contents

M=l Y R . S VS B ]

N NN N = =
o o0 o0 WL W W



Edgar Filing: UMB FINANCIAL CORP - Form S-3ASR

Table of Conten
ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement (No. 333- ) that we filed with the Securities and Exchange Commission ( SEC ) using a
shelf registration process. Under this shelf process, we may sell any combination of the securities described in this prospectus from time to time
in one or more offerings.

This prospectus provides you with a general description of the securities we may offer. Each time we offer and sell securities, we will provide a
prospectus supplement or other offering materials that contain specific information about the terms of the offering and the securities offered. The
prospectus supplement or other offering materials also may add to, update or change information provided in this prospectus. You should read
this prospectus, the applicable prospectus supplement, the other applicable offering materials and the other information described in Where You
Can Find More Information and Incorporation of Certain Information by Reference prior to investing.

As allowed by SEC rules, this prospectus does not contain all the information you can find in the registration statement or the exhibits to the
registration statement. For further information, we refer you to the registration statement, including its exhibits and schedules. Statements
contained in this prospectus about the provisions or contents of any contract, agreement or any other document referred to are not necessarily
complete. For each of these contracts, agreements or documents filed as an exhibit to the registration statement, we refer you to the actual exhibit
for a more complete description of the matters involved. The registration statement can be read at the SEC website or at the SEC offices
mentioned under the heading Where You Can Find More Information.

We have not authorized any dealer, salesman or other person to give any information or to make any representation other than those contained or
incorporated by reference in this prospectus, any applicable supplement to this prospectus or any other applicable offering materials. You must
not rely upon any information or representation not contained or incorporated by reference in this prospectus or any applicable supplement to
this prospectus or any other applicable offering materials as if we had authorized it. This prospectus, any applicable prospectus supplement and
any other applicable offering materials 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 does this prospectus, any accompanying prospectus supplement or any other applicable offering
materials 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 assume that the information appearing in this prospectus, the accompanying
prospectus supplement or any other offering materials is accurate only as of the date on their respective covers, and you should assume that the
information appearing in any document incorporated or deemed to be incorporated by reference in this prospectus, any accompanying
prospectus supplement or any other applicable offering materials is accurate only as of the date that document was filed with the SEC. Our
business, financial condition, results of operations and prospects may have changed since those dates.

Unless the context otherwise requires or as otherwise indicated, when we referto  UMB, the Company, we, us or our in this prospectus or wi
we otherwise refer to ourselves in this prospectus, we mean UMB Financial Corporation and its subsidiaries. The term you refers to a
prospective investor.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference the information we file with the SEC, which means we can disclose important information to you
by referring you to those documents. The information incorporated by reference is an important part of this prospectus. Any statement contained

in a document which is incorporated by reference in this prospectus is automatically updated and superseded if information contained in this
prospectus or information we later file with the SEC, modifies or replaces that information.

The documents listed below have been filed by us under the Securities Exchange Act of 1934, as amended (the Exchange Act ), (File
No. 000-04887) and are incorporated by reference in this prospectus:

1. Our Annual Report on Form 10-K for the year ended December 31, 2012 (including, if applicable, information specifically
incorporated by reference into our Form 10-K from our definitive proxy statement and annual report to stockholders).

2. Our Current Reports on Form 8-K filed on February 15, 2013, and April 10, 2013.

3. The description of our common stock included in Amendment No. 1 on Form 8 to our General Form for Registration of Securities on
Form 10 dated March 5, 1993, including any amendments and reports filed for the purpose of updating such description.
In addition, all documents filed by us under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding any information that is deemed to
have been furnished andnot filed with the SEC) after the date of this prospectus and prior to the termination of the offering of the securities
covered by this prospectus are incorporated by reference herein.

To obtain a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits, unless they are specifically
incorporated by reference in the documents) please contact us at the following address or telephone number:

UMB Financial Corporation
Attn: Corporate Secretary
1010 Grand Boulevard
Kansas City, Missouri 64106
(816) 860-7000

Our SEC filings also are available on our Internet website at www.umb.com. Information other than SEC filings on our website is not, and you
must not consider the information to be, a part of or incorporated by reference into this prospectus.
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CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

With the exception of historical information, this prospectus and our reports filed under the Exchange Act and incorporated by reference in this
prospectus and other offering materials and documents deemed to be incorporated by reference herein or therein may contain forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the Exchange
Act, such as those pertaining to our acquisition or disposition of properties, our capital resources, future expenditures for development projects

and our results of operations. Forward-looking statements involve numerous risks and uncertainties and you should not rely on them as

predictions of actual events. There is no assurance the events or circumstances reflected in the forward-looking statements will occur. You can
identify forward-looking statements by use of words such as will be, intend, continue, believe, may, expect, hope, anticipate,
other comparable terms, or by discussions of strategy, plans or intentions. Forward-looking statements necessarily are dependent on

assumptions, data or methods that may be incorrect or imprecise.

Factors that could materially and adversely affect us include, but are not limited to, the factors listed below:

Changes in interest rates could affect our results of operations;

General economic conditions could materially impair our customers ability to repay loans, harm operating results and reduce the
volume of new loans;

General economic conditions, such as a stock market decline, could materially impair the number of investors in the equity and bond
markets, the level of assets under management and the demand for other fee-based services;

We are subject to extensive regulation in the jurisdictions in which we conduct business;

Reliance on systems, employees and certain counterparties, and certain failures, including as a result of cyber attacks, could
adversely affect our operations;

If we do not successfully handle issues that may arise in the conduct of our business and operations, our reputation could be
damaged, which could in turn negatively affect our business;

We face strong competition from other financial services firms, which could lead to pricing pressures that could materially adversely
affect our revenue and profitability;

Our framework for managing risks may not be effective in mitigating risk and loss to us;

Liquidity is essential to our business and we rely on the securities market and other external sources to finance a significant portion
of our operations;

Inability to hire or retain qualified employees could adversely affect our performance;

Changes in accounting standards could impact our reported earnings; and

Table of Contents 9

goal



Edgar Filing: UMB FINANCIAL CORP - Form S-3ASR

We are subject to a variety of litigation which may affect our business, operating results and reputation.
You should consider the risks described in the Risk Factors section of our most recent Annual Report on Form 10-K and, to the extent
applicable, our Quarterly Reports on Form 10-Q, in evaluating any forward-looking statements included or incorporated by reference in this
prospectus.

Given these uncertainties, you should not place undue reliance on these forward-looking statements. We undertake no obligation to publicly
update or revise any forward-looking statements included or incorporated by reference in this prospectus whether as a result of new information,
future events or otherwise. In light of the factors referred to above, the future events discussed or incorporated by reference in this prospectus
may not occur and actual results, performance or achievements could differ materially from those anticipated or implied in the forward-looking
statements.
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RISK FACTORS

An investment in our securities involves certain risks. Before buying our securities, you should read and consider the risk factors included in our
periodic reports, in the prospectus supplements or any offering material relating to any specific offering, and in other information that we file
with the SEC which is incorporated by reference in this prospectus. See  Where You Can Find More Information.

THE COMPANY

UMB was organized as a corporation in 1967 under Missouri law for the purpose of becoming a bank holding company registered under the
Bank Holding Company Act of 1956. In 2001, UMB elected to become a financial holding company under the Gramm-Leach-Bliley Act of
1999. The Company owns all of the outstanding stock of one commercial bank and 21 other subsidiaries.

The commercial bank is engaged in general commercial banking business. The subsidiary bank, UMB Bank, n.a. (the Bank ), whose principal
office is in Missouri, also has branches in Arizona, Colorado, Illinois, Kansas, Nebraska and Oklahoma. The Bank offers a full range of banking
services to commercial, retail, government and correspondent bank customers. In addition to standard banking functions, the Bank provides
commercial and retail banking services including investment and cash management services and a full range of trust activities for individuals,
estates, business corporations, governmental bodies and public authorities. The Company formerly had four subsidiary banks, UMB Bank, n.a.,
UMB Bank Colorado, n.a., UMB National Bank of America, n.a., and UMB Bank Arizona, n.a. These subsidiary banks were merged into the
lead subsidiary bank, UMB Bank, n.a., effective on December 31, 2012.

The significant non-banking subsidiaries of the Company include mutual fund and alternative investment services groups, single-purpose
companies that deal with brokerage services and insurance and registered investment advisors offering equity and fixed income investment
strategies for institutions and individual investors. The Company s products and services are grouped into four segments, Bank, Payment
Solutions, Institutional Investment Management, and Asset Servicing.

UMB Fund Services, Inc., located in Milwaukee, Wisconsin, Kansas City, Missouri and Boston, Massachusetts, provides fund accounting,
transfer agent, and other services to mutual fund groups. In addition, JD Clark & Co., Inc., a subsidiary of UMB Fund Services, Inc., located in
Ogden, Utah and Media, Pennsylvania provides similar services to alternative investment groups.

Scout Investments, Inc. is an institutional asset management company located in Kansas City, Missouri. Scout Investments, Inc. offers domestic
and international equity investments through its Scout Asset Management Division and fixed income investments through its Reams Asset
Management Division.

Prairie Capital Management, LLC, headquartered in Kansas City, Missouri, is a wealth management consulting firm and serves as investment
manager to proprietary pooled investment vehicles, including traditional diversified equity funds, hedge funds, and private equity funds. Prairie
Capital has branch offices in Illinois, Colorado, and Pennsylvania.

Our executive offices are located at 1010 Grand Boulevard, Kansas City, Missouri 64106. Our telephone number is (816) 860-7000.
USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement or other applicable offering materials, UMB intends to use the net proceeds
from any sale of common stock, preferred stock, depositary shares, warrants or debt securities under this prospectus for general business
purposes. Further details relating to the use of net proceeds from any specific offering will be described in the applicable prospectus supplement
or other applicable offering materials.
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RATIO OF EARNINGS TO FIXED CHARGES

The table below presents our ratio of earnings to fixed charges. The ratio of earnings to fixed charges was computed by dividing earnings by
fixed charges. For this purpose, earnings is the sum of income from continuing operations plus fixed charge. Fixed charges consist of total
interest expense, including and excluding interest on deposits. During these periods, we had no outstanding shares of preferred stock. Therefore,
the ratio of earnings to combined fixed charges and preferred stock dividends for the years ended December 31, 2012, 2011, 2010, 2009 and
2008 is not different from the ratio of earnings to fixed charges for those periods. The ratios are based solely on historical financial information
and no pro forma adjustments have been made.

Years Ended December 31 2012 2011 2010 2009 2008

Ratio of earning to fixed charges:

Excluding interest on deposits 77.9x 72.3x 52.8x 37.4x 7.0x

Including interest on deposits 9.7x 6.5x 4.5x 3.3x 2.2x
5
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DESCRIPTION OF CAPITAL STOCK

The following description of capital stock is only a summary and is subject to, and qualified in its entirety by reference to, the provisions
governing such shares contained in our Articles of Incorporation and Bylaws, copies of which we have previously filed with the SEC. Because it
is a summary, it does not contain all of the information that may be important to you. See Where You Can Find More Information for
information about how to obtain copies of the Articles of Incorporation and Bylaws. This summary also is subject to and qualified by reference
to the descriptions of the particular terms of the securities described in the applicable prospectus supplement or other applicable offering
materials.

Our Articles of Incorporation authorize us to issue up to 80,000,000 shares of common stock, par value $1.00 per share, and 1,000,000 shares of
preferred stock, par value $0.01 per share. At April 18, 2013, approximately 40,530,460 shares of common stock were outstanding. As of the
date of this prospectus, no class or series of preferred stock has been established.

Common stock

The holders of our common stock are entitled to receive such dividends as our board of directors may from time to time declare, subject to any
rights of the holders of our preferred stock. Our ability to pay dividends depends primarily upon the ability of our subsidiaries to pay dividends
or otherwise transfer funds to us.

Except as otherwise provided by law, the holders of our common stock have the exclusive right to vote for all general purposes and for the

election of directors through cumulative voting. This means each shareholder has a total vote equal to the number of shares they own multiplied

by the number of directors to be elected. These votes may be divided among all nominees equally or may be voted for one or more of the

nominees either in equal or unequal amounts. The nominees with the highest number of votes are elected; provided, however, that our Board of
Directors has adopted a policy providing that if, in the case of an uncontested election of our directors, a nominee receives a greater number of

votes withheld than for his or her election, then he or she must promptly tender his or her offer of resignation to the Board of Directors, and that
such resignation would become effective only if (and at such time as) the Board accepts it.

In the event of any dissolution or liquidation of the Company, after there shall have been paid to or set aside for the holders of shares of
outstanding Preferred Stock, if any, the full preferential amounts to which they are entitled, the holders of outstanding shares of common stock
shall be entitled to receive pro rata, according to the number of shares held by each, the remaining assets available for distribution.

Unless otherwise indicated in the applicable prospectus supplement or other applicable offering materials, all shares of common stock to be
issued from time to time under this prospectus will be fully paid and nonassessable. The holders of our common stock are not entitled to any
preemptive or preferential rights to subscribe for or purchase any part of any new or additional issue of stock or securities convertible into stock.
Our common stock does not contain any redemption provisions or conversion rights.

Computershare Trust Company, N.A. acts as transfer agent and registrar for our common stock.

The common stock of UMB Financial Corporation is listed on The NASDAQ Global Select Market under the symbol UMBF.

Preferred Stock

Our Articles of Incorporation authorize our Board of Directors to issue shares of preferred stock in series, and by compliance with the applicable

law of Missouri, to establish from time to time the number of shares to be included in each such series, and to fix the designations, powers,
preferences and rights of the shares of each such
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series and the qualifications, limitations or restrictions thereof. The authority of our Board of Directors with respect to each series includes, but
not be limited to, determination of the following:

The number of shares to constitute such series (which number may at any time, or from time to time, be increased or decreased by
the Board of Directors, notwithstanding that shares of the series may be outstanding at the time of such increase or decrease, unless
the Board of Directors shall have otherwise provided in creating such series) and the distinctive designation thereof;

The dividend rate on the shares of such series, whether or not dividends on the shares of such series will be cumulative, and the date
or dates, if any, from which dividends thereon will be cumulative;

Whether or not the shares of such series will be redeemable, and, if redeemable, the date or dates upon or after which they will be
redeemable, the amount per share payable thereon in the case of the redemption (which amount will be, in the case of each share, not
less than its preference upon involuntary liquidation, plus an amount equal to all dividends thereon accrued and unpaid, whether or
not earned or declared and which amount may vary at different redemption dates or otherwise as permitted by law) and whether such
series may be redeemed for cash, property or rights, including our securities or securities of another corporation;

The right, if any, of holders of such series to convert the same into, or exchange the same for, common stock or other securities, and
the terms and conditions of such conversion or exchange, as well as any provisions for adjustment of the conversion rate in such
events as the Board of Directors will determine;

Whether the holders of shares of such series will have voting power, in addition to the voting powers provided by law, and if such
additional voting power is established, to fix the extent thereof;

Whether such series will have a sinking fund for the redemption or repurchase of shares of that series, and, if so, the terms and
amount of such sinking fund;

The rights of the shares of such series in the event of voluntary or involuntary liquidation, dissolution or winding up of the
corporation, and the relative rights of priority, if any, of payment of shares of that series; and

Any other rights and privileges and any qualifications, limitations or restrictions of such rights and privileges of such series;
provided, however, that the designations, powers, preferences and rights, and the qualifications, limitations or restrictions thereof, so
fixed by the Board of Directors will not conflict with the Articles of Incorporation or with the resolution or resolutions adopted by
the Board of Directors, as hereinabove provided, providing for the issue of any series of preferred stock for which there are then
shares outstanding.
The issuance of preferred stock, or the issuance of any rights or warrants to purchase preferred stock, could discourage an unsolicited acquisition
proposal. In addition, the rights of holders of common stock will be subject to, and may be adversely affected by, the rights of holders of any
preferred stock that we may issue in the future.

Unless otherwise indicated in the applicable prospectus supplement or other applicable offering materials, all shares of preferred stock to be
issued from time to time under this prospectus will be fully paid and nonassessable.

The applicable prospectus supplement or other applicable offering materials will describe the specific terms as to each issuance of preferred
stock, including:
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the description or designation of the preferred stock;

the number of shares of preferred stock offered;

the voting rights, if any, of the holders of shares of preferred stock;

the offering price of the preferred stock;
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whether dividends will be cumulative and, if so, the dividend rate, when dividends will be paid, or the method of determining the
dividend rate if it is based on a formula or not otherwise fixed;

the date from which dividends on the preferred stock will accumulate;

the provisions for any auctioning or remarketing, if any, of the preferred stock;

the provision, if any, for redemption or a sinking fund;

the liquidation preference per share of preferred stock;

any listing of the preferred stock on a securities exchange;

whether the preferred stock will be convertible or exchangeable and, if so, the security into which they are convertible or
exchangeable and the terms and conditions of conversion or exchange, including the conversion price or exchange ratio or the
manner of determining it;

whether interests in the preferred stock will be represented by depositary shares as more fully described below under Description of
Depositary Shares ;

a discussion of material U.S. federal income tax considerations;

the relative ranking and preferences of the preferred stock as to dividend and liquidation rights;

any limitations on issuance of any preferred stock ranking senior to or on a parity as to dividend and liquidation rights with the series
of preferred stock being offered; and

any other specific preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends, qualifications and
terms and conditions of redemption of the preferred stock.
As described under Description of Depositary Shares, we may, at our option, elect to offer depositary shares evidenced by depositary receipts. If
we elect to do this, each depositary receipt will represent a fractional interest in a share or multiple shares of the particular series of the preferred
stock issued and deposited with a depositary. The applicable prospectus supplement or other applicable offering materials will specify that
fractional interest.
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DESCRIPTION OF DEPOSITARY SHARES

The following description, together with the additional information we include in any applicable prospectus supplement or other applicable
offering materials, summarizes the general provisions of any deposit agreement and of the depositary shares and depositary receipts
representing depositary shares that we may offer under this prospectus. Because it is a summary, it does not contain all of the information that
may be important to you. For more information, you should read the form of deposit agreement and depositary receipts which we will file as
exhibits to the registration statement of which this prospectus is part prior to an offering of depositary shares. While the terms we have
summarized below will apply generally to any depositary shares we may offer, you should also read the applicable prospectus supplement or
other applicable offering materials which will describe the particular terms of any depositary shares that we may offer in more detail. See

Where You Can Find More Information. This summary also is subject to and qualified by reference to the descriptions of the particular terms
of the securities described in the applicable prospectus supplement or other applicable offering materials and by the terms of the applicable
final deposit agreement and depositary receipts.

General

We mays, at our option, elect to offer depositary shares rather than full shares of preferred stock. In the event such option is exercised, each of the
depositary shares will represent ownership of and entitlement to all rights and preferences of a fraction of a share or multiple shares of preferred
stock of a specified series (including dividends, voting, redemption and other liquidation rights). The applicable fraction will be specified in a
prospectus supplement. If we exercise this option, we will appoint a depositary to issue depositary receipts representing those fractional interests.
Preferred shares of each series represented by depositary shares will be deposited under a separate deposit agreement between us and the
depositary. The prospectus supplement or other offering materials relating to a series of depositary shares will show the name and address of the
depositary. Subject to the terms of the applicable deposit agreement, each owner of depositary shares will be entitled to all of the dividend,
voting, conversion, redemption, liquidation and other rights and preferences of the preferred stock represented by those depositary shares.

Depositary receipts issued pursuant to the applicable deposit agreement will evidence ownership of depositary shares. Upon surrender of
depositary receipts at the office of the depositary, and upon payment of the charges provided in and subject to the terms of the applicable deposit
agreement, a holder of depositary shares will be entitled to receive the preferred stock underlying the surrendered depositary receipts. The
applicable prospectus supplement will specify whether or not the depositary shares will be listed on any securities exchange.

Dividends

A depositary will be required to distribute all cash dividends received in respect of the applicable preferred stock to the record holders of
depositary receipts evidencing the related depositary shares in proportion to the number of depositary receipts owned by the holders. Fractions
will be rounded down to the nearest whole cent.

If the dividend is other than in cash, a depositary will be required to distribute property received by it to the record holders of depositary receipts
entitled thereto, unless the depositary determines that it is not feasible to make the distribution. In that case, the depositary may, with our
approval, sell the property and distribute the net proceeds from the sale to the holders.

Depositary shares that represent preferred stock converted or exchanged will not be entitled to dividends. The deposit agreement also will
contain provisions relating to the manner in which any subscription or similar rights we offer to holders of the preferred stock will be made
available to holders of depositary shares. All dividends will be subject to obligations of holders to file proofs, certificates and other information
and to pay certain charges and expenses to the depositary.
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Withdrawal of Shares of Preferred Stock

You may receive the number of whole shares of your series of preferred stock and any money or other property represented by those depositary
receipts after surrendering the depositary receipts at the corporate trust office of the depositary, unless previously called for redemption. Partial
shares of preferred stock will not be issued. If the depositary shares that you surrender exceed the number of depositary shares that represent the
number of whole preferred stock you wish to withdraw, then the depositary will deliver to you at the same time a new depositary receipt
evidencing the excess number of depositary shares. Once you have withdrawn your preferred stock, you will not be entitled to re-deposit those
shares of preferred stock under the deposit agreement in order to receive depositary shares. We do not expect that there will be any public
trading market for withdrawn shares of preferred stock.

Redemption of Depositary Shares

If we redeem a series of the preferred stock underlying the depositary shares, the depositary will redeem those shares from the proceeds received
by it. The depositary will mail notice of redemption not less than 30 days, and not more than 60 days, before the date fixed for redemption to the
record holders of the depositary receipts evidencing the depositary shares we are redeeming at their addresses appearing in the depositary s
books. The redemption price per depositary share will be equal to the applicable fraction of the redemption price per share payable with respect
to th