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President and Chief Executive Officer
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Shippensburg, Pennsylvania 17257
(717) 532-6114

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent For Service)
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Dean H. Dusinberre, Esquire
Paul F. Wessell, Esquire
Rhoads & Sinon LLP
One South Market Square, 12" Floor
Harrisburg, PA 17101

(717) 233-5731

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration
statement.

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. b

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.
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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 L.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.
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction LD. 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. (Check one):

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

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum Amount of
Title of Each Class of Amount to be Offering Price Per Aggregate Offering
Securities to be Registered Registered (1)(2)(3) Unit (3) Price (3)(4)(5) Registration Fee (3)
Common stock, no par value
Preferred Stock, par value $1.25 per share (6)
Debt securities (7)
Warrants
Depositary Shares (6)
Units (8)
TOTAL $80,000,000 $5,704

(1) Also includes an indeterminate number of shares of each identified class as may be issued by the Registrant upon exercise, conversion or
exchange of any securities that provide for such issuance. Except as provided in Rule 426(b) under the Securities Act, in no event will the
aggregate offering price of all types of securities issued by the Registrant pursuant to this registration statement exceed $80,000,000.

(2) Pursuant to Rule 416 under the Securities Act, this registration statement also covers any additional securities that may be offered or issued
in connection with any stock split, stock dividend or similar transaction.

(3) Pursuant to General Instruction II.D. of Form S-3, the table lists each of the classes of securities being registered and the aggregate
proceeds to be raised, but does not specify by each class information as to the amount to be registered, proposed maximum offering price
per unit, and proposed maximum aggregate offering price.

(4) The proposed maximum aggregate offering price has been estimated solely to calculate the registration fee in accordance with Rule 457(0)
under the Securities Act.

(5) Includes consideration received by us, if applicable, for registered securities that are issuable upon exercise, conversion or exchange of
other registered securities.

(6) If fractional shares of the preferred stock registered hereunder are offered, depositary shares, evidenced by depositary receipts, will be
issued to the depositary under any such agreement.

(7) May consist of one or more series of senior or subordinated debt. If any debt securities are issued at an original issue discount, then such
greater amount as may be sold for an initial aggregate offering price up to the proposed maximum aggregate offering price.

(8) Each unit will be issued under a unit agreement or indenture and will represent an interest in two or more securities, which may or may not
be separable from one another.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the

Registrant files a further amendment which specifically states that this registration statement is to become effective in accordance with

Section 8(a) of the Securities Act or until the registration statement becomes effective on the date the Commission, acting under

Section 8(a), determines.
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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 February 8, 2010

PROSPECTUS

ORRSTOWN FINANCIAL SERVICES, INC.
$80,000,000
Common Stock
Preferred Stock
Debt Securities
Warrants
Depositary Shares

Units

We may offer and sell from time to time, together or separately, in one or more offerings, any combination of the securities listed above. The
securities we may offer may be convertible into or exchangeable for other securities. The maximum aggregate initial public offering price of the
securities offered through this prospectus is $80,000,000.

This prospectus provides a general description of these securities. We will provide the specific terms of the securities offered in supplements to
this prospectus. This prospectus may not be used to sell securities unless accompanied by a prospectus supplement. The prospectus
supplement and any related free writing prospectus may also add, update or change information contained in this prospectus. Please read this
prospectus, the applicable prospectus supplement and any related free writing prospectus, as well as any documents incorporated by reference in
this prospectus or any prospectus supplement, carefully before you invest in any of our securities.

Our common stock is quoted on the NASDAQ Capital Market, under the symbol ORRF. On February 5, 2010, the last quoted sale price of our
common stock was $29.72 per share. None of the other securities that we may offer are currently traded on any securities exchange. You are
urged to obtain current market quotations of the common stock.

We may offer and sell the securities on a continuous or delayed basis, through agents, dealers or underwriters, or directly to purchasers. The
prospectus supplement for each offering of securities will describe in detail the plan of distribution for that offering. If agents or any dealers or
underwriters are involved in the sale of the securities, the applicable prospectus supplement will set forth the names of the agents, dealers or
underwriters and any applicable commissions or discounts. Net proceeds from the sale of securities will be set forth in the applicable prospectus
supplement. For general information about the distribution of securities offered, please see Plan of Distribution in this prospectus.

Investing in our securities involves risks. You should carefully consider the risk factors referred to on page 3 of this prospectus and set
forth in the documents incorporated or deemed incorporated by reference into this prospectus and in the applicable prospectus
supplement or free writing prospectus before making any decision to invest in our securities.
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Neither the Securities and Exchange Commission nor any state securities commission or regulatory body 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 securities are not savings accounts, deposits or obligations of any bank and are not insured by the Federal Deposit Insurance
Corporation or any other governmental agency.

The date of this Prospectus is ,2010
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No dealer, salesperson or other person has been authorized to give any information or to make any representations in connection with the offer
made by this prospectus or any prospectus supplement or any free writing prospectus other than those contained in, or incorporated by reference
in, this prospectus or any prospectus supplement or related free writing prospectus, and if given or made, such information or representations
must not be relied upon as having been authorized by us or any agent, underwriter or dealer. This prospectus, any prospectus supplement or any
free writing prospectus does not constitute an offer to sell or a solicitation of any offer to buy any securities in any jurisdiction to any person to
whom it is unlawful to make an offer or solicitation in such jurisdiction. The delivery of this prospectus, any prospectus supplement or any free
writing prospectus or any sale of a security at any time does not imply that the information contained herein or therein is correct as of any time

subsequent to their respective dates.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission (the SEC ) using a
shelf registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus as
being offered, from time to time in one or more offerings, up to a total dollar amount of $80,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a

prospectus supplement that will contain specific information about all of the terms of that offering. We may also authorize one or more free

writing prospectuses to be provided to you that may contain material information relating to that offering. The applicable prospectus supplement
(and any related free writing prospectus that we may authorize to be provided to you) may also add, update or change information contained in

this prospectus or in the documents that we have incorporated by reference. This prospectus does not contain all of the information set forth in

the registration statement and the exhibits to the registration statement. You should read this prospectus and the applicable prospectus

supplement and any related free writing prospectus together with additional information from the sources described in Where You Can Find
More Information and Incorporation of Certain Documents by Reference in this prospectus. You should not assume that the information in this
prospectus, the prospectus supplements, any free writing prospectus or any document incorporated by reference is accurate as of any date other
than the date of the applicable document.

You should rely only on the information provided or incorporated by reference in this prospectus, any free writing prospectus and any
prospectus supplement, if applicable. We have not authorized anyone to provide you with different information.

Referencesto we, wus, our, Orrstown Financial Services, Orrstown orthe Company refer to Orrstown Financial Services, Inc. and its direc
indirectly owned subsidiaries, unless the context otherwise requires. The term you refers to a prospective investor.

CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Certain of the statements made in this prospectus, including information incorporated herein by reference to other documents, are
forward-looking statements within the meaning and protections of Section 27A of the Securities Act of 1933, as amended and Section 21E of the
Securities Exchange Act of 1934, as amended.

Forward-looking statements include statements with respect to our beliefs, plans, objectives, goals, expectations, anticipations, assumptions,
estimates, intentions, and future performance, and involve known and unknown risks, uncertainties and other factors, which may be beyond our
control, and which may cause our actual results, performance or achievements to be materially different from future results, performance or
achievements expressed or implied by such forward-looking statements.

All statements other than statements of historical fact are statements that could be forward-looking statements. You can identify these

forward-looking statements through our use of words such as may , will , anticipate , assume , should , indicate , would , believe , cont
expect , estimate , continue , plan , pointto , project , could , intend , target ,and other similar words and expressions of the future. Th

forward-looking statements may not be realized due to a variety of factors, including, without limitation:

general political and economic conditions may be less favorable than expected;

developments concerning credit quality in various corporate lending industry sectors as well as consumer and other types of credit,
may result in an increase in the level of our provision for credit losses, nonperforming assets, net charge-offs and reserve for credit
losses;
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customer borrowing, repayment, investment, and deposit practices generally may be less favorable than anticipated; and interest rate
and currency fluctuations, equity and bond market fluctuations, and inflation may be greater than expected;

the mix of interest rates and maturities of our interest earning assets and interest bearing liabilities (primarily loans and deposits) may
be less favorable than expected;

competitive product and pricing pressures among financial institutions within our markets may increase;

legislative or regulatory developments, including changes in laws or regulations concerning taxes, banking, securities, capital
requirements and risk-based capital guidelines, reserve methodologies, deposit insurance and other aspects of the financial services
industry, may adversely affect the businesses in which we are engaged or our financial results;

legal and regulatory proceedings and related matters with respect to the financial services industry, including those directly involving
the Company and its subsidiaries, could adversely affect the Company or the financial services industry generally;

pending and proposed changes in accounting rules, policies, practices, and procedures could adversely affect our financial results;

instruments and strategies used to manage exposure to various types of market and credit risk could be less effective than anticipated,
and we may not be able to effectively mitigate our risk exposures in particular market environments or against particular types of risk;

terrorist activities or other hostilities may adversely affect the general economy, financial and capital markets, specific industries, and
the Company;

technological changes may be more difficult or expensive than anticipated; and

other factors and risks described under Risk Factors in our Annual Report on Form 10-K for the year ended December 31, 2008 and in
any of our subsequent reports that we have made or make with the SEC under the Exchange Act
Because such forward-looking statements are subject to risks and uncertainties, actual results may differ materially from those
expressed or implied by such statements. The foregoing list of important factors is not exclusive and you are cautioned not to place
undue reliance on these forward-looking statements, which speak only as of the date of this document or, in the case of documents
incorporated by reference, the dates of those documents. We do not undertake to update any forward-looking statements, whether
written or oral, that may be made from time to time by or on behalf of us.

10
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THE COMPANY

We are a Pennsylvania business corporation incorporated on November 17, 1987 and a financial holding company registered under the
Gramm-Leach-Bliley Act, as amended. Our primary activity consists of owning and supervising our only subsidiary, Orrstown Bank, a
state-chartered Pennsylvania bank.

Orrstown Bank was originally organized in 1919. The Bank is engaged in providing bank and bank-related services through twenty-one
(21) offices in South Central Pennsylvania (principally Franklin, Perry and Cumberland Counties) and in Washington County, Maryland.

Through Orrstown Bank we offer a full array of deposit accounts and retail banking services, engage in consumer and commercial lending and
provide a variety of trust services.

As of September 30, 2009, we had total deposits of approximately $849.1 million, total assets of approximately $1.16 billion and shareholders
equity of approximately $110.6 million. Orrstown Financial Services operating revenues and net income are derived primarily from Orrstown
Bank through the payment of dividends.

Our principal executive offices are located at 77 East King Street, Shippensburg, Pennsylvania 17257, and our telephone number at that address
is (717) 532-6114. We maintain an Internet website at www.orrstown.com. The foregoing website address is intended to be an inactive textual
reference only. The information on this website is not a part of this prospectus.

RISK FACTORS

Investing in our securities involves risk. You should carefully consider the specific risks set forth in Risk Factors in the applicable prospectus
supplement and any related free writing prospectus and under the captions Risk Factors in any of our filings with the SEC, including our most
recent Annual Report on Form 10-K, and in all other information appearing in this prospectus or incorporated by reference into this prospectus
and any applicable prospectus supplement. For additional information, please see the sources described in Where You Can Find More
Information.

These risks are not the only risks we face. Additional risks not presently known to us, or that we currently view as immaterial, may also impair
our business, If any of the risks described in our SEC filings or any prospectus supplement or any additional risks actually occur, our business,
financial condition, results of operations and cash flows could be materially and adversely affected. In that case, the value of our securities could
decline substantially and you could lose all or part of your investment.

11
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USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds from the sale of the securities offered hereby. Unless otherwise specified in the
applicable prospectus supplement or any related free writing prospectus, we currently expect to use the net proceeds of our sale of securities for
general corporate purposes.

General corporate purposes may include, among other purposes, contribution to the capital of our bank subsidiary to support its lending and
investing activities; repayment of our debt; redemption of our capital stock; to support or fund acquisitions of other institutions or branches if
opportunities for such transactions become available; and other permitted activities. We may temporarily invest funds that we do not
immediately need for these purposes in investment securities or use them to make payments on our borrowings.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical consolidated ratio of earnings to fixed charges for the periods shown. No shares of preferred stock
were outstanding during any annual or quarterly period reported below and no preferred dividends were paid.

Nine Months
Ended Year ended Year ended Year ended Year ended Year ended
September 30, December 31, December 31, December 31, December 31, December 31,
2009 2008 2007 2006 2005 2004
(Unaudited)
Ratio of earnings to fixed
charges:
Excluding interest on
deposits 5.2x 4.4x 5.1x 6.2x 7.4x 7.1x
Including interest on deposits 2.1x 2.0x 1.8x 1.9x 2.5x 2.6x

Note: For the purpose of computing the ratios of earnings to fixed charges, earnings consist of consolidated (loss) income before provision for
income taxes, preferred stock dividends on a fully taxable equivalent basis and fixed charges. Fixed charges consist of interest expense,
and the ratios are presented in two separate calculations one including, and one excluding, interest expense on deposits.

12
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SECURITIES WE MAY OFFER

The securities that may be offered from time to time through this prospectus are:

common stock;

preferred stock, which we may issue in one or more series;

debt securities, which we may issue in one or more series;

warrants entitling the holders to purchase common stock or debt securities;

depositary shares; and

units.

We will describe in a prospectus supplement that we will deliver with this prospectus the terms of particular securities that we may offer in the
future. This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement. In each prospectus

supplement we will include, if relevant and material, the following information:

type and amount of securities which we propose to sell;

initial public offering price of the securities;

maturity;

original issue discount, if any;

rates and times of payment of interest, dividends or other payments, if any;

redemption, conversion, exercise, exchange, settlement or sinking fund terms, if any;

ranking;

voting or other rights, if any;

13
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conversion, exchange or settlement prices or rates, if any, and, if applicable, any provisions for changes to or adjustments in the
conversion, exchange or settlement prices or rates and in the securities or other property receivable upon conversion, exchange or
settlement;

names of the underwriters, agents or dealers, if any, through or to which we or any selling securityholder will sell the securities;

compensation, if any, of those underwriters, agents or dealers;

details regarding over-allotment options, if any;

net proceeds to us;

information about any securities exchange or automated quotation system on which the securities will be listed or traded;

material United States federal income tax considerations applicable to the securities;

any material risk factors associated with the securities; and

any other material information about the offer and sale of the securities.
In addition, the applicable prospectus supplement and any related free writing prospectus may add, update or change the information contained
in this prospectus or in the documents we have incorporated by reference.

14
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DESCRIPTION OF OUR COMMON STOCK

The following is a description of our common stock, certain provisions of our amended articles of incorporation and amended by-laws and
certain provisions of applicable law. The following is qualified by applicable law and by the provisions of our amended articles of incorporation
and by-laws, copies of which have been filed with the SEC and are also available upon request from us. You should read the prospectus
supplement, which will contain additional information and which may update or change some of the information below.

Authorized Shares

Our articles of incorporation provide that we may issue up to 50,000,000 shares of common stock, with no par value, and 500,000 shares of
preferred stock, par value $1.25 per share.

Shareholder Liability

All outstanding shares of our common stock are fully paid and nonassessable. Under the Pennsylvania Business Corporation Law of 1988, as
amended, shareholders generally are not personally liable for a corporation s acts or debts.

Dividends; Liquidation; Dissolution

Subject to the preferential rights of any other shares or series of capital stock, holders of shares of Orrstown common stock are entitled to receive
dividends on shares of common stock if, as and when authorized and declared by the Orrstown board out of funds legally available for dividends
and to share ratably in the assets of Orrstown legally available for distribution to its shareholders in the event of its liquidation, dissolution or
winding-up after payment of, or adequate provision for, all known debts and liabilities of Orrstown.

Voting Rights

Each outstanding share of Orrstown common stock entitles the holder to one vote on all matters submitted to a vote of shareholders, including
the election of directors. Unless a larger vote is required by law, the Orrstown articles of incorporation or the Orrstown bylaws, when a quorum
is present at a meeting of shareholders, a majority of the votes properly cast upon any question other than the election of directors shall decide
the question. A plurality of the votes properly cast for the election of a person to serve as a director shall elect such person. Except as otherwise
required by law or except as provided with respect to any other class or series of capital stock, the holders of Orrstown common stock possess
the exclusive voting power. There is no cumulative voting in the election of directors. The Orrstown board is classified into three classes with
each class as nearly equal in number as possible. This means, in general, that one-third of the members of the Orrstown board are subject to
reelection at each annual meeting of shareholders.

Preemptive Rights; Redemption

Holders of Orrstown common stock have no conversion, sinking fund or redemption rights or preemptive rights to subscribe for any of
Orrstown s classes of stock.

Preferred Stock

The Orrstown board is authorized, without any further vote or action by the Orrstown shareholders, to issue 500,000 shares of preferred stock,
$1.25 par value per share, in one or more series, to establish the number of shares in each series and to fix the designation, powers, preferences
and rights of each such series and the qualifications, limitations or restrictions of the series, in each case, if any, as are permitted by Pennsylvania
law. Because the Orrstown board has the power to establish the preferences and rights of each class or series of
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preferred stock, it may afford the shareholders of any series or class of preferred stock preferences, powers and rights, voting or otherwise,
senior to the rights of holders of shares of Orrstown common stock. The issuance of shares of preferred stock could have the effect of delaying,
deferring or preventing a change in control of Orrstown.

Anti-Takeover Provisions
Articles of Incorporation and By-Laws

Orrstown s articles of incorporation and bylaws contain certain provisions that may have the effect of deterring or discouraging an attempt to take
control of Orrstown. Among other things, these provisions:

empower Orrstown s board of directors, without shareholder approval, to issue shares of Orrstown preferred stock the terms of which,
including voting power, are set by Orrstown s board;

divide Orrstown s board of directors into three classes serving staggered three year terms;

restrict the ability of shareholders to remove directors;

require that shares with at least 75% or, in certain circumstances, a majority of total voting power, approve certain transactions with
significant beneficial owners of Orrstown common stock;

require that shares with at least 75% or, in certain instances, a majority of total voting power, approve the repeal or amendment of
certain provisions of Orrstown s articles of incorporation;

require that, following any acquisition by any person or group of 10% of Orrstown s voting power, the remaining shareholders have the
right to receive for their shares, at least the highest price paid by such person for any of the shares then directly or indirectly owned by
such person;

eliminate cumulative voting in the election of directors; and

require advance notice of nominations for the election of directors and the presentation of shareholder proposals at meetings of
shareholders.
Pennsylvania Business Corporation Law

The Pennsylvania Business Corporation Law of 1988, as amended, also contains certain provisions applicable to Orrstown that may have the
effect of deterring or discouraging an attempt to take control of Orrstown. These provisions, among other things:

prohibit for five years, subject to certain exceptions, a business combination (which includes a merger or consolidation of the
corporation or a sale, lease or exchange of assets) with a person or group beneficially owning 20% or more of a public corporation s
voting power (Subchapter 25F of the Business Corporation Law);

prevent a person or group acquiring different levels of voting power (20%, 33% and 50%) from voting any shares over the applicable
threshold, unless disinterested shareholders approve such voting rights (Subchapter 25G of the Business Corporation Law);

16
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require any person or group that publicly announces that it may acquire control of a corporation, or that acquires or publicly discloses
an intent to acquire 20% or more of the voting power of a corporation, to disgorge to the corporation any profits that it receives from
sales of the corporation s equity securities purchased over the prior 18 months (Subchapter 25H of the Business Corporation Law);

expand the factors and groups (including shareholders) which a corporation s board of directors can consider in determining whether an
action is in the best interests of the corporation;

provide that a corporation s board of directors need not consider the interests of any particular group as dominant or controlling;

17
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provide that a corporation s directors, in order to satisfy the presumption that they have acted in the best interests of the corporation,
need not satisfy any greater obligation or higher burden of proof with respect to actions relating to an acquisition or potential
acquisition of control;

provide that actions relating to acquisitions of control that are approved by a majority of disinterested directors are presumed to satisty
the directors fiduciary duty, unless it is proven by clear and convincing evidence that the directors did not assent to such action in
good faith after reasonable investigation; and

provide that the fiduciary duty of a corporation s directors is solely to the corporation and may be enforced by the corporation or by a
shareholder in a derivative action, but not by a shareholder directly.
The Pennsylvania Business Corporation Law also explicitly provides that the fiduciary duty of directors does not require them to:

redeem any rights under, or to modify or render inapplicable, any shareholder rights plan;

render inapplicable, or make determinations under, provisions of the Pennsylvania Business Corporation Law relating to control
transactions, business combinations, control-share acquisitions or disgorgement by certain controlling shareholders following attempts
to acquire control; or

act as the board of directors, a committee of the board or an individual director, solely because of the effect the action might have on
an acquisition or potential acquisition of control of the corporation or the consideration that might be offered or paid to shareholders in
such an acquisition.

Transfer Agent and Registrar

The transfer agent and registrar for shares of our common stock is Registrar and Transfer Company.

18
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DESCRIPTION OF PREFERRED STOCK

The complete terms of the preferred stock will be contained in the prospectus supplement and in the applicable certificate of designation for the
preferred shares that may be adopted by our board of directors in the future. You should read the certificate of designation and the prospectus
supplement, which will contain additional information and which may update or change some of the information below.

General

Our board of directors is authorized to issue up to 500,000 shares of preferred stock, par value $1.25 per share, in one or more series, without
shareholder approval. Our board of directors has the discretion to determine the designations, rights, preferences, privileges, qualifications and
restrictions, including voting rights, dividend rights, conversion rights, redemption privileges, liquidation preferences and sinking fund terms, of
each series of preferred stock, any or all of which may be greater than the rights of the common stock. The terms of any series of preferred stock
designated by our board of directors will be set forth in a certificate of designation which we will include as an exhibit to the registration
statement that includes this prospectus, or as an exhibit to a filing with the SEC that is incorporated by reference into this prospectus. The
description of preferred stock in any prospectus supplement will not necessarily describe all of the terms of the preferred stock in detail. You
should read the applicable certificate of designation for a complete description of all of the terms. As of the date of this prospectus, our board of
directors has not designated any shares of the preferred stock.

Terms

You should refer to the prospectus supplement relating to the offering of any series of preferred stock for specific terms of the shares, including
the following terms:

title and stated or liquidation value;

number of shares offered and initial offering price;

voting rights and other protective provisions;

any dividend rate(s), payment period(s) and/or payment date(s) or method(s) of calculation of any of those terms that apply to those
shares;

date from which dividends will accumulate, if applicable;

terms and amount of a sinking fund, if any, for purchase or redemption;

redemption rights, including conditions and the redemption price(s), if applicable;

listing on any securities exchange;

terms and conditions, upon which shares will be convertible into common stock or any other securities, including the conversion price,
rate or other manner of calculation, conversion period and anti-dilution provisions, if applicable;
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terms and conditions upon which shares will be exchangeable into debt securities or any other securities, including the exchange price,
rate or other manner of calculation, exchange period and any anti-dilution provisions, if applicable;

the relative ranking and preference as to dividend rights and rights upon liquidation, dissolution or the winding up of our affairs,
including liquidation preference amount;

any limitation on issuance of any series of preferred stock ranking senior to or on a parity with that series of preferred stock as to
dividend rights and rights upon liquidation, dissolution or the winding up of our affairs;

any other specific terms, preferences, rights, privileges, limitations or restrictions; and

a discussion of applicable material U.S. federal income tax consequences.
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Ranking

Unless we provide otherwise in a prospectus supplement, the preferred stock offered through that supplement will, with respect to dividend
rights and rights upon our liquidation, dissolution or winding up, rank:

senior to all classes or series of our common stock, and to all other equity securities ranking junior to the offered shares of preferred
stock;

on a parity with all of our equity securities ranking on a parity with the offered shares of preferred stock; and

junior to all of our equity securities ranking senior to the offered shares of preferred stock.
The term equity securities does not include convertible debt securities.

Voting Rights

Unless otherwise indicated in the applicable prospectus supplement, holders of our preferred stock will not have any voting rights, except as may
be required by applicable law.

Dividends

Subject to any preferential rights of any outstanding stock or series of stock, our preferred shareholders are entitled to receive dividends, when
and as authorized by our board of directors, out of legally available funds, as specified in the applicable prospectus supplement.

Redemption

If we provide for a redemption right in a prospectus supplement, the preferred stock offered through that supplement will be subject to
mandatory redemption or redemption at our option, in whole or in part, in each case upon the terms, at the times and at the redemption prices set
forth in that prospectus supplement.

Liquidation Preference

In the event of our voluntary or involuntary dissolution, liquidation, or winding up, the holders of any series of our preferred stock will be
entitled to receive, after distributions to holders of any series or class of our capital stock ranking senior, an amount equal to the stated or
liquidation value of the shares of the series plus, if applicable, an amount equal to accrued and unpaid dividends. If the assets and funds to be
distributed among the holders of our preferred stock will be insufficient to permit full payment to the holders, then the holders of our preferred
stock will share ratably in any distribution of our assets in proportion to the amounts that they otherwise would receive on their shares of our
preferred stock if the shares were paid in full.

Conversion Rights

The terms and conditions, if any, upon which any series of preferred stock is convertible into common stock or other securities will be set forth
in the prospectus supplement relating to the offering of those shares of preferred stock. These terms typically will include number of shares of
common stock or other securities into which the preferred stock is convertible; conversion price (or manner of calculation); conversion period;
provisions as to whether conversion will be at the option of the holders of the preferred stock or at our option; events, if any, requiring an
adjustment of the conversion price; and provisions affecting conversion in the event of the redemption of that series of preferred stock.

Transfer Agent and Registrar

We will identify the transfer agent and registrar for any series of preferred stock offered by this prospectus in a prospectus supplement.
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DESCRIPTION OF DEBT SECURITIES

The complete terms of the debt securities will be contained in the indenture and indenture supplement applicable to the debt securities. These
documents have been or will be included or incorporated by reference as exhibits to the registration statement of which this prospectus is a part.
You should read the indenture and indenture supplement. You should also read the prospectus supplement, which will contain additional
information and which may update or change some of the information below.

General

We may issue debt securities, in one or more series, as either senior or subordinated debt or as senior or subordinated convertible or
exchangeable debt. The senior debt securities will rank equally with any other unsubordinated debt that we may have and may be secured or
unsecured. The subordinated debt securities will be subordinate and junior in right of payment, to the extent and in the manner described in the
instrument governing the debt, to all or some portion of our senior indebtedness. Any convertible debt securities that we may issue will be
convertible into or exchangeable for common stock or other securities of ours or of a third party. Conversion may be mandatory or at your
option and would be at prescribed conversion rates.

The debt securities will be issued under one or more indentures, which are contracts between us and a national banking association or other
eligible party, as trustee. While the terms we have summarized below will apply generally to any debt securities that we may offer under this
prospectus, we will describe the particular terms of any debt securities that we may offer in more detail in a prospectus supplement (and any free
writing prospectus).

We will issue the senior notes under the senior indenture which we will enter into with the trustee named in the senior indenture. We will issue
the subordinated notes under the subordinated indenture which we will enter into with the trustee named in the subordinated indenture. We have
filed forms of these documents as exhibits to the registration statement of which this prospectus is a part. We use the term indentures to refer to
both the senior indenture and the subordinated indenture.

The indentures will be qualified under the Trust Indenture Act of 1939, as amended. We use the term indenture trustee to refer to either the
senior trustee or the subordinated trustee, as applicable.

The following summaries of the material provisions of the senior notes, the subordinated notes and the indentures are not complete and are
qualified in their entirety by reference to all of the provisions of the indenture applicable to a particular series of debt securities. You should read
the applicable prospectus supplement (and any free writing prospectus that we may authorize to be provided to you) related to the series of debt
securities being offered, as well as the complete indentures that contain the terms of the debt securities. Forms of indentures have been filed as
exhibits to the registration statement of which this prospectus is a part, and supplemental indentures and forms of debt securities containing the
terms of the debt securities being offered will be filed as exhibits to the registration statement of which this prospectus is a part or will be
incorporated by reference from reports that we file with the SEC. Except as we may otherwise indicate, the terms of the senior indenture and the
subordinated indenture are identical.

The following are some of the terms relating to a series of debt securities that could be described in a prospectus supplement:

title;

principal amount being offered, and, if a series, the total amount authorized and the total amount outstanding;

any limit on the amount that may be issued;

whether we will issue the series of debt securities in global form and, if so, the terms and who the depositary will be;
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maturity date;

principal amount due at maturity, and whether the debt securities will be issued with any original issue discount;

whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a
United States person for tax purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;

annual interest rate, which may be fixed or variable, or the method for determining the rate, the date interest will begin to accrue, the
dates interest will be payable and the regular record dates for interest payment dates or the method for determining such dates;

whether the debt securities will be secured or unsecured, and the terms of any secured debt;

terms of the subordination of any series of subordinated debt;

place where payments will be payable;

restrictions on transfer, sale or other assignment, if any;

our right, if any, to defer payment of interest and the maximum length of any such deferral period;

date, if any, after which, the conditions upon which, and the price at which we may, at our option, redeem the series of debt securities
pursuant to any optional or provisional redemption provisions, and any other applicable terms of those redemption provisions;

provisions for a sinking fund, purchase or other analogous fund, if any;

date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous fund provisions
or otherwise, to redeem, or at the holder s option to purchase, the series of debt securities;

whether the indenture will restrict our ability or the ability of our subsidiaries to:

incur additional indebtedness;

issue additional securit