
NOTICE OF ORDER IMPOSING RESTRICTIONS ON  
CERTAIN TRANSFERS OF INTERESTS IN THE COLONIAL BANCGROUP, INC. 

 
On August 25, 2009, The Colonial BancGroup, Inc. (the "Debtor") filed a chapter 11 bankruptcy case  

(the "Case") in the United States Bankruptcy Court for the Middle District of Alabama, Northern Division 
("Court"), conducted under Case No. 09-32303.  On September 8, 2009, the Court entered an interim order 
[Doc No. 67] (the "Interim Order"), which, among other things, imposed procedures and restrictions 
("Restrictions") on trading in the Debtor's common stock (including any Option (as defined below)  to acquire 
common stock, the "Colonial Common Stock") and in the Debtor's preferred stock (the "Colonial Preferred 
Stock"; and together with the Colonial Common Stock, the "Colonial Stock"), in order to preserve the 
Debtor's net operating loss carryforwards ("NOLs") and certain other tax attributes (together with the NOLs, 
the "Tax Attributes") for purposes of the Internal Revenue Code of 1986, as amended (the "Tax Code").  The 
Interim Order was supplemented by an order entered on September 30, 2009 (the "Supplemental Order").  

These Restrictions are effective as of August 26, 2009, 11:13 a.m. central time (the "Effective 
Date") and are described in detail in the Interim Order and Supplemental Order which may be found 
and reviewed at www.phrd.com/forms.aspx.  

These Restrictions apply to any person or Entity (as such term is defined for purposes of section 382 of 
the Tax Code and the U.S. Department of Treasury regulations ("Treasury Regulations"), including persons 
acting pursuant to formal or informal understandings among themselves to make a coordinated acquisition) (A) 
who beneficially owns (as defined below), on or after the Effective Date at least (i) 9,630,245 shares of Colonial 
Common Stock (representing approximately 4.75% of all issued and outstanding shares of Colonial Common 
Stock), (ii) 14,250 shares of Colonial Preferred Stock (representing approximately 4.75% of all issued and 
outstanding shares of Colonial Preferred Stock ), or (iii) 4.75% of any combination of the shares of Colonial 
Stock (in each case, a "Substantial Equityholder") and (B) who as a result of a transfer on or after the Effective 
Date would become a Substantial Equityholder.  Whether a person or Entity "beneficially owns" shares of 
Colonial Stock (or any variation thereof of Colonial Stock, including Options to acquire Colonial Stock) shall be 
determined in accordance with applicable rules under section 382 of the Tax Code, the Treasury Regulations 
and rulings issued by the Internal Revenue Service, and, to the extent provided in those rules, from time to time 
shall include, without limitation, direct and indirect ownership (e.g., a holding company would be considered to 
beneficially own all stock owned or acquired by its subsidiaries), ownership by a holder's family members and 
any group of persons acting pursuant to formal or informal understandings to make a coordinated acquisition of 
stock, and in certain cases, the ownership of an Option to acquire Colonial Stock.  An "Option" to acquire 
Colonial Stock includes any contingent purchase, warrant, convertible debt, put, stock subject to risk of 
forfeiture, contract to acquire such stock, or similar interest regardless of whether it is contingent or otherwise 
not currently exercisable. 

Any acquisition, disposition or other transfer in violation of the Restrictions shall be null and void 
ab initio as an act in violation of the automatic stay under section 362 of the Bankruptcy Code and may 
lead to contempt, compensatory damages, punitive damages or sanctions being imposed by the Court.  A 
brief outline of the actions required under the Restrictions is provided below.  However, all persons and Entities 
considering an acquisition, disposition or other transfer of Colonial Stock on or after the Effective Date are 
directed to the Interim Order at www.phrd.com/forms.aspx to determine the precise scope and details of the 
Restrictions: 

 
(1) Notice of Substantial Colonial Stock Ownership. Any Substantial Equityholder shall "File and Serve" (as 
defined below) a Notice of Substantial Stock Ownership, using the form that can be obtained at 
www.phrd.com/forms.aspx, on or before the date that is the later of (a) 10 days after the entry of the Interim 
Order or any subsequent  final order, as applicable, and (b) 10 days after that person or Entity qualifies as a 
Substantial Equityholder. 
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(2) Acquisition of Colonial Stock or Options. At least 15 business days prior to the proposed date of any 
transfer of Colonial Stock (including any Option) that would result in an increase in the amount of Colonial 
Stock beneficially owned by any person or Entity that currently is or subsequently becomes a Substantial 
Equityholder or that would result in a person or Entity becoming a Substantial Equityholder (a "Proposed 
Equity Acquisition Transaction"), such person, Entity or Substantial Equityholder (a "Proposed Equity 
Transferee") shall File and Serve a Notice of Intent to Purchase, Acquire, or Otherwise Accumulate or Transfer 
Colonial Stock ("Equity Acquisition Notice"), using the form that can be obtained at 
www.phrd.com/forms.aspx.  

 
(3) Disposition of Colonial Stock or Options. At least 15 business days prior to the proposed date of any 
transfer or other disposition of Colonial Stock that would result in a decrease in the amount of Colonial Stock 
beneficially owned by a Substantial Equityholder or that would result in a person or Entity ceasing to be a 
Substantial Equityholder, such person, Entity or Substantial Equityholder (a "Proposed Equity Transferor") shall 
File and Serve a Notice of Intent to Sell, Trade, or Otherwise Transfer Colonial Stock (an "Equity Disposition 
Notice," and together with an Equity Acquisition Notice, an "Equity Trading Notice"), using the form that 
can be obtained at www.phrd.com/forms.aspx. 

 
(4) Objection Procedures. The Debtor and any Official Committee of Unsecured Creditors ("Committee") 
appointed in the Case shall have 10 business days after the filing of an Equity Trading Notice (the "Equity 
Objection Deadline") to file with the Court and serve on a Proposed Equity Transferee or a Proposed Equity 
Transferor, as the case may be, an objection to any proposed transfer of Colonial Stock (including Options) 
described in such Equity Trading Notice on the grounds that such transfer may adversely affect the Debtor's 
ability to utilize the Tax Attributes (an "Equity Objection") as a result of an ownership change under section 
382 or section 383 of the Tax Code.  If either the Debtor or the Committee files an Equity Objection by the 
Equity Objection Deadline, then the Proposed Equity Transaction shall not be effective unless approved by a 
final and nonappealable order of the Court.  If neither the Debtor nor the Committee files an Equity Objection 
by the Equity Objection Deadline, or if the Debtor and the Committee (if and when appointed) provide 
written authorization to the Proposed Equity Transferee or the Proposed Equity Transferor, as the case may 
be, approving the Proposed Equity Transaction, prior to the Equity Objection Deadline, then such Proposed 
Equity Transaction may proceed solely as specifically described in the Equity Trading Notice. Any further 
Proposed Equity Transaction must be the subject of additional notices as set forth herein with an additional 15 
business day waiting period. 

 
On  November 17, 2009, the Court will hold a Final Hearing to consider any objections to these 

restrictions or other relief requested by the Debtor.  To object, you must File and Serve a written objection 
by no later than November 5, 2009.  "File and Serve" means, with respect to the filing of any documents with 
the court, to: (a) file the document with the Clerk of the Court, located at Frank M. Johnson, Jr. Federal 
Building and United States Courthouse, One Church Street, Montgomery, Alabama 36104; and (b) serve a 
copy of the document on the date the action is required  so that it is received by no later than 5:00 p.m. (prevailing 
central time) by the following: (i) The Colonial BancGroup, Inc., c/o Kevin O'Halloran, CRO, P. O. Box 
723657, Atlanta, Georgia 31139; (ii) Parker, Hudson, Rainer & Dobbs LLP, attorneys for the Debtor, 1500 
Marquis Two Tower, 285 Peachtree Center Avenue, N.E., Atlanta, Georgia 30303 (Attn: C. Edward Dobbs, 
Esq. and Rufus T. Dorsey, IV, Esq.); and (iii) the Office of the Bankruptcy Administrator, Frank M. Johnson, 
Jr. Federal Building and United States Courthouse, One Church Street, Suite 103, Montgomery, Alabama 
36104. 
 
 


