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Title of Each Class of Amount Proposed Proposed Amount of
Securities to be Registered Registered Maximum Offering Maximum Registration
Price Per Unit Aggregate Fee(1)
Offering Price
5.375% Senior Notes due 2022 $150,000,000 100.00% $150,000,000 $17,190.00

(1) Calculated in accordance with Rule 457(r) under the Securities Act of 1933, as amended.
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Susquehanna &

$150,000,000
5.375% Senior Notes due 2022

Interest payable February 15 and August 15
Issue price: 100%

We will pay interest on the notes at an annual rate equal to 5.375% and will pay interest on February 15 and August 15
of each year, beginning on February 15, 2013. The notes will mature on August 15, 2022.

The notes will be unsecured and unsubordinated obligations of Susquehanna Bancshares, Inc. and will rank equally
among themselves and with all of our other unsecured and unsubordinated indebtedness. The notes will not be
guaranteed by any of our subsidiaries.

The notes will be issued only in registered book-entry form, in minimum denominations of $2,000 and integral multiples of
$1,000 in excess thereof.

The notes will not be listed on any securities exchange. Currently there is no public market for the notes.

See the information under “Risk factors” beginning on page S-7 and the risk factors contained in our Annual
Report on Form 10-K for the year ended December 31, 2011 incorporated by reference herein for a discussion
of certain risks that you should consider in connection with an investment in the notes.

The notes are not deposits or other obligations of a bank and are not insured or guaranteed by the Federal Deposit
Insurance Corporation or any other governmental agency.

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

Per Note Total
Public offering price(1) 100.000% $ 150,000,000
Underwriting discount and commissions 0.650% $ 975,000
Proceeds to Susquehanna Bancshares, Inc. (before expenses)(1) 99.350% $ 149,025,000

(1) Plus accrued and unpaid interest, if any, from August 13, 2012

The underwriters expect to deliver the notes in book-entry form only through the facilities of The Depository Trust
Company and its participants, including the Euroclear System or Clearstream Banking, S.A., against payment in New
York, New York on or about August 13, 2012.

Sole Bookrunner

J.P. Morgan

Lead Manager
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You should rely only on the information contained in or incorporated by reference in this prospectus
supplement or the accompanying prospectus. We have not, and the underwriters have not, authorized any
other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell the
notes in any jurisdiction where the offer or sale is not permitted. You should assume that the information
appearing in this prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein and therein is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed since those dates.
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About this prospectus supplement

This document consists of two parts. The first part is the prospectus supplement, which describes the specific terms of
the offering. The second part is the prospectus, which describes more general information, some of which may not apply
to the offering. You should read both this prospectus supplement and the accompanying prospectus, together with the
additional information described under the headings “Incorporation of certain documents by reference” below and
“Where you can find more information” in the accompanying prospectus.

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus supplement to
“Susquehanna,” “we,” “our,” and “us” refer to Susquehanna Bancshares, Inc. and its consolidated subsidiaries, including
Susquehanna Bank, our principal banking subsidiary.

If the information set forth in this prospectus supplement differs in any way from the information set forth in the
accompanying prospectus, you should rely on the information set forth in this prospectus supplement.

Currency amounts in this prospectus supplement are stated in U.S. dollars.

Incorporation of certain documents by reference

The SEC allows us to “incorporate by reference” into this prospectus supplement the information we file with the SEC.
This enables us to disclose important information to you by referring you to these documents. The information
incorporated by reference is deemed to be part of this prospectus supplement, and the information we file with the SEC
after the date of this prospectus supplement will automatically update, modify and, where applicable, supersede any
information included in this prospectus supplement, the accompanying prospectus, or incorporated by reference in this
prospectus supplement or the accompanying prospectus. We incorporate by reference into this prospectus supplement
the following documents filed with the SEC (other than, in each case, documents or information deemed to be furnished
and not filed in accordance with SEC rules). The SEC file number for these documents is 1-33872.

» our Annual Report on Form 10-K for the year ended December 31, 2011 filed with the SEC on February 29, 2012
(including the portions of our Proxy Statement on Schedule 14A, filed on April 11, 2012, incorporated by
reference therein);

e our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2012 and June 30, 2012 filed
with the SEC on May 9, 2012 and August 3, 2012, respectively;

* our Current Reports on Form 8-K filed with the SEC on January 11, 2012, February 21, 2012, May 7,
2012, June 22, 2012 and July 24, 2012.

We also incorporate by reference into this prospectus supplement all documents filed by us pursuant to Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act between the date of this prospectus and the termination of the offering of
securities under this prospectus, such as Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K and proxy statements. Any statement contained in a document incorporated by reference in this
prospectus supplement will be deemed to be modified or superseded for purposes of this prospectus supplement to the
extent that any statement contained in this prospectus supplement or in any subsequently filed document which also is or
is deemed to be incorporated by reference in this prospectus supplement modifies or supersedes this statement. Any
statement modified or superseded in this way will not be deemed, except as so modified or superseded, to constitute a
part of this prospectus supplement. The information incorporated by reference contains information about us and our
financial condition and performance and is an important part of this prospectus supplement.

S-i
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Upon written or oral request, we will provide to you, without charge, a copy of any of the documents incorporated by
reference in this prospectus supplement but not delivered with the prospectus supplement, excluding all exhibits that we
have not specifically incorporated into this document by reference. You may obtain documents incorporated by reference
in this document by requesting them by writing or telephoning us at:

Susquehanna Bancshares, Inc.
26 North Cedar Street
Lititz, Pennsylvania 17543
(717) 626-4721
Attention: Corporate Secretary

Additional information, including information regarding the annual, quarterly and current reports, proxy statements and
other information filed by Susquehanna Bancshares, Inc. with the SEC under the Exchange Act is available by following
the instructions under “Where you can find more information” in the accompanying prospectus.

Special note regarding forward-looking statements

Certain statements in this prospectus supplement, the accompanying prospectus and the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus may be considered to be “forward-looking
statements” as that term is defined in the U.S. Private Securities Litigation Reform Act of 1995, such as statements that
include the words “expect,” “estimate,” “project,” “anticipate,” “should,” “intend,” “probability,” “risk,” “target,” “objective”
and similar expressions or variations on such expressions. In particular, this document includes forward-looking
statements relating to, but not limited to, general economic conditions; the impact of new regulations on our business;
our potential exposures to various types of market risks, such as interest rate risk and credit risk; whether our allowance
for loan and lease losses is adequate to meet probable loan and lease losses; our ability to achieve loan growth; our
ability to maintain sufficient liquidity; our ability to manage credit quality; and our ability to achieve our financial goals.
Such statements are subject to certain risks and uncertainties. For example, certain of the market risk disclosures are
dependent on choices about essential model characteristics and assumptions and are subject to various limitations. By
their nature, certain of the market-risk disclosures are only estimates and could be materially different from what actually
occurs in the future. As a result, actual income gains and losses could materially differ from those that have been
estimated. Other factors that could cause actual results to differ materially from those estimated by the forward-looking
statements contained in this prospectus supplement, the accompanying prospectus and the documents incorporated by
reference in this prospectus supplement and the accompanying prospectus include, but are not limited to:

" ou ” o " o ”ou ” ou " ou ” u

» adverse changes in our loan and lease portfolios and the resulting credit-risk-related losses and expenses;
» adverse changes in regional real estate values;

» interest rate fluctuations which could increase our cost of funds or decrease our yield on earning assets and
therefore reduce our net interest income;

» decreases in our loan and lease quality and origination volume;

» the adequacy of loss reserves;
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e impairment of goodwill or other assets;
» the loss of certain key officers, which could adversely impact our business;
» continued relationships with major customers;

» the ability to continue to grow our business internally and through acquisition and successful integration of bank
and non-bank entities while controlling our costs;

» adverse national and regional economic and business conditions;
» compliance with laws and regulatory requirements of federal and state agencies;

» competition from other financial institutions in originating loans, attracting deposits, and providing various financial
services that may affect our profitability;

» the ability to hedge certain risks economically;
« our ability to effectively implement technology driven products and services;

» changes in consumer confidence, spending and savings habits relative to the bank and non-bank financial services
we provide;

» changes in legal or regulatory requirements or the results of regulatory examinations that could adversely impact
our business and financial condition and restrict growth;

» the impact of federal laws and related rules and regulations on our business operations and competitiveness;

» the effects of and changes in trade, monetary and fiscal policies, and laws, including interest rate policies of the
Federal Reserve Board;

» the effects of and changes in the rate of FDIC premiums;
» costs associated with the integration of businesses or banks we acquire or have acquired; and

* our success in managing the risks involved in the foregoing.

Additional factors that may cause future results to differ materially from forward-looking statements can be found in
portions of our periodic and current reports filed with the SEC and incorporated by reference in this prospectus
supplement. These factors include, for example, those discussed in the “Risk Factor” section beginning on page S-7 of
this prospectus supplement and “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the year ended
December 31, 2011. There is no assurance that any list of risks and uncertainties or risk factors is complete.

Any forward-looking statements made by or on behalf of us in this prospectus supplement, the accompanying
prospectus or the documents incorporated by reference in this prospectus supplement or the accompanying prospectus
speak only as of the date of this prospectus supplement, the accompanying prospectus or such document incorporated
by reference in this prospectus supplement or the accompanying prospectus, as the case may be. We do not undertake
to update forward-looking statements to reflect the impact of circumstances or events that arise after the date the
forward-looking statement was made.

S-iii
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Summary

The following summary should be read together with the information contained in other parts of this prospectus
supplement and the accompanying prospectus. This summary highlights selected information from this prospectus
supplement and the accompanying prospectus to help you understand the offering of the notes. You should read
this prospectus supplement and the accompanying prospectus, including the documents we incorporate by
reference in this prospectus supplement and the accompanying prospectus, carefully to understand fully the terms
of the notes as well as the other considerations that are important to you in making a decision about whether to
invest in the notes. You should pay special attention to the “Risk factors” section beginning on page S-7 of this
prospectus supplement and in “ltem 1A. Risk Factors” in our Annual Report on Form 10-K for the year ended
December 31, 2011, which is incorporated by reference in this prospectus supplement, before you determine
whether an investment in the notes is appropriate for you.

Susquehanna Bancshares, Inc.

Susquehanna is a financial holding company incorporated under Pennsylvania law in 1982. We provide a wide range
of retail and commercial banking and financial services through our subsidiaries in the mid-Atlantic region. In addition
to a commercial bank, we operate a trust and investment company, an asset management company (which provides
investment advisory, asset management, brokerage and retirement planning services), a property and casualty
insurance brokerage company and a vehicle leasing company. As of June 30, 2012, we had total assets of
approximately $18.0 billion, consolidated net loans and leases of $12.6 billion, deposits of $12.7 billion, and
shareholders’ equity of $2.5 billion.

Our Bank Subsidiary. Our commercial bank subsidiary, Susquehanna Bank, is a Pennsylvania state-chartered bank
that operated 260 banking offices as of June 30, 2012. It provides a wide range of retail banking services, including
checking, savings and club accounts, check cards, debit cards, money market accounts, certificates of deposit,
individual retirement accounts, home equity lines of credit, residential mortgage loans, home improvement loans,
automobile loans, personal loans, and internet banking services. It also provides a wide range of commercial banking
services, including business checking accounts, cash management services, money market accounts, land acquisition
and development loans, commercial loans, floor plan, equipment and working capital lines of credit, small business
loans, and internet banking services. We provide our bank subsidiary guidance in the areas of credit policy and
administration, risk assessment, investment advisory administration, strategic planning, investment portfolio
management, asset liability management, liquidity management and other financial, administrative and control
services.

Our Non-bank Subsidiaries. Our non-bank subsidiaries offer a variety of financial services to complement our core
banking operations, broaden our customer base, and diversify our revenue sources. The Addis Group, LLC provides
commercial, property and casualty insurance, and risk management programs for medium and large sized
companies. Susquehanna Trust & Investment Company, a subsidiary of Susquehanna Bank, provides traditional trust
and custodial services, and acts as administrator, executor, guardian, and managing agent for individuals, businesses
and non-profit entities. Valley Forge Asset Management Corp. offers investment advisory, asset management and
brokerage services for institutional and high net worth individual clients, and retirement planning services. Stratton
Management Company provides equity management of assets for institutions, pensions, endowments and high net
worth individuals. Boston Service Company, Inc. (t/a Hann Financial Service Corp.) provides comprehensive
consumer vehicle financing services.

Our executive offices are located at 26 North Cedar Street, Lititz, Pennsylvania 17543. Our telephone number is
(717) 626-4721, and our web site address is www.susguehanna.net. Information contained on our website is not
incorporated into, and does not constitute part of, this prospectus supplement.

S-1
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Summary of offering

The following summary contains basic information about the notes and is not intended to be complete. It does not
contain all the information that is important to you. For a more complete understanding of the notes, you should read
the section of this prospectus supplement entitled “Description of the notes.”

Issuer Susquehanna Bancshares, Inc., a Pennsylvania corporation.

Securities offered $150,000,000 aggregate principal amount of 5.375% Senior Notes due 2022 (the
“notes”).

Issue date August 13, 2012.

Maturity August 15, 2022.

Interest We will pay interest on the notes at the rate of 5.375% per year payable in cash on

February 15 and August 15 of each year, beginning on February 15, 2013.

Ranking The notes will be Susquehanna’s unsecured unsubordinated obligations and will rank
equally with all of our other unsecured unsubordinated indebtedness, and will be
effectively subordinated to any secured indebtedness to the extent of the value of the
collateral securing such indebtedness, and structurally subordinated to the existing and
future indebtedness of our subsidiaries.

As of June 30, 2012, our consolidated subsidiaries had, in the aggregate, outstanding
debt and other liabilities, including deposits, of approximately $15.5 billion, all of which
would structurally rank senior to the notes in case of liquidation or otherwise (excluding
intercompany liabilities). As of June 30, 2012, Susquehanna (not including our
consolidated subsidiaries) had no outstanding unsecured unsubordinated debt and
approximately $520.7 million of outstanding unsecured subordinated debt.

The indenture does not limit the amount of additional indebtedness we or our
subsidiaries may incur.

Restrictive covenants We will issue the notes under a senior debt indenture between us and The Bank of New
York Mellon Trust Company, N.A., as trustee, and a supplemental indenture thereto
between us and the trustee. The senior debt indenture, as supplemented by the
supplemental indenture, includes provisions that, among other things, restrict our ability
to dispose of or issue shares of voting stock of Susquehanna Bank and to transfer our
assets substantially as an entirety or merge or consolidate with or into other entities,
without satisfying the conditions described in the section entitled “Description of the
notes—Certain covenants” in this prospectus supplement and the section entitled
“Description of debt securities — Covenants” in the accompanying prospectus.

No guarantees The notes are not guaranteed by any of our subsidiaries. As a result, the notes will be
structurally subordinated to the liabilities of our subsidiaries as discussed above under
“Ranking.”

S-2
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Use of proceeds We expect to receive net proceeds from this offering of approximately $148.7 million
after deducting underwriting discounts and commissions and estimated expenses
payable by us. We intend to use the proceeds, along with available cash:

e toredeem our 9.375% Capital Efficient Notes maturing in December 2057 and
having an aggregate principal amount of $125,010,000, at 100% of the principal
amount thereof plus accrued and unpaid interest thereon, from an affiliated
Delaware statutory trust, Susquehanna Capital I, which will use the redemption
proceeds to redeem its 9.375% Capital Securities, Series |, having an
aggregate liquidation amount of $125,010,000, plus accrued and unpaid
distributions thereon;

* toredeem our 11.00% Junior Subordinated Deferrable Interest Debentures,
Series Il, maturing in March 2040 and having an aggregate principal amount of
$50,010,000, at 100% of the principal amount thereof plus accrued and unpaid
interest thereon, from an affiliated Delaware statutory trust, Susquehanna
Capital I, which will use the redemption proceeds to redeem its 11.00%
Cumulative Trust Preferred Securities, Series I, having an aggregate liquidation
amount of $50,010,000, plus accrued and unpaid distributions thereon;

e to redeem our 9.00% Subordinated Notes due July 1, 2015 originally issued by
Tower Bancorp, Inc. (which we acquired on February 17, 2012) having an
aggregate principal amount of $12,000,000, at 100% of the principal amount
thereof plus accrued and unpaid interest thereon;

e to redeem our 9.00% Subordinated Notes due July 1, 2014 originally issued by
Tower Bancorp, Inc. having an aggregate principal amount of $9,000,000, at
100% of the principal amount thereof plus accrued and unpaid interest thereon;
and

« for general corporate purposes.

See the section entitled “Use of proceeds.”

Listing The notes will not be listed on any securities exchange.

Additional notes The notes initially will be limited to an aggregate principal amount of $150,000,000,
subject to our ability to “reopen” the series of notes and issue additional notes of the
same series.

S-3
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The following table presents selected summary consolidated financial and other data as of and for the periods
presented. The selected historical financial data as of December 31, 2011 and 2010 and for each of the years in the
three-year period ended December 31, 2011 are derived from our audited consolidated financial statements and
related notes, which are incorporated by reference into this prospectus supplement and the accompanying
prospectus. The selected historical financial data for prior years is derived from our audited consolidated financial
statements which are not incorporated by reference into this prospectus supplement and accompanying prospectus.
The selected historical data as of June 30, 2012 and 2011 and for the six-month period ended June 30, 2012 and
2011 are derived from our unaudited consolidated financial statements and related notes, which are incorporated by
reference into this prospectus supplement and the accompanying prospectus. Such unaudited financial statements
have been prepared on the same basis as our annual consolidated financial statements and include all adjustments,
consisting of only normal recurring adjustments, necessary for the fair presentation of the data in all material
respects. The results for any interim period are not necessarily indicative of the results of operations to be expected
for a full fiscal year.
As of or for the six
months ended June 30, As of or for the year ended December 31,
(in thousands, except per share amounts) 2012(1) 2011 2011(2) 2010 2009 2008 2007(3)
Statement of Income Data:
Interest income $ 349,795 $ 294,759 $ 594,768 $ 613695 $ 643824 $ 697,000 $ 526,157
Interest expense 63,003 83,650 161,618 187,189 235,008 298,768 250,254
Net interest income 286,792 211,109 433,150 426,506 408,816 398,302 275,903
Provision for loan and lease losses 35,000 63,000 110,000 163,000 188,000 63,831 21,844
Noninterest income 79,326 74,521 182,668 152,148 163,699 142,309 120,659
Noninterest expenses 241,830 197,039 460,180 382,650 382,472 367,201 276,955
Income before taxes 89,288 25,591 45,638 33,004 2,043 109,579 97,763
Net income $ 61266 $ 20816 $ 54905 $ 31,847 $ 12675 $ 82,606 $ 69,093
Preferred stock dividends and accretion — —_ — 15,572 16,659 792 —
Net (loss) income applicable to common
shareholders $ 61266 $ 20816 $ 54905 $ 16275 $ (3,984) $ 81814 $ 69,093
Cash dividends declared on common stock 14,105 3,899 11,212 4,757 31,898 89,462 52,686
Per Common Share Data:
Net income
Basic $ 034 $ 016 $ 040 $ 013 $  (0.05) $ 095 $ 1.23
Diluted 0.34 0.16 0.40 0.13 (0.05) 0.95 1.23
Cash dividends declared on common stock 0.08 0.03 0.08 0.04 0.37 1.04 1.01
Dividend payout ratio 23.0% 18.7% 20.4% 29.2% n/m(4) 109.3% 76.3%
Financial Ratios:
Return on average total assets 0.72% 0.30% 0.38% 0.23% 0.09% 0.62% 0.78%
Return on average shareholders’ equity 5.04 211 2.67 1.53 0.65 4.8 6.66
Return on average tangible shareholders’
equity (5) 10.77 5.05 6.01 3.69 219 13.35 11.56
Average equity to average assets 14.34 14.23 14.31 15.00 14.31 12.92 11.66
Net interest margin 4.03 3.62 3.60 3.67 3.58 3.62 3.67
Efficiency ratio 60.77 66.77 66.83 64.62 65.28 66.46 69.10
Capital Ratios:
Leverage 9.95% 10.37% 10.73% 10.27% 9.73% 9.92% 10.24%
Tier 1 risk-based capital 12.63 12.68 13.65 12.65 11.17 11.17 9.23
Total risk-based capital 14.38 14.75 15.41 14.72 13.48 13.52 11.31
Credit Quality
Net charge-offs/Average loans and leases 0.55% 1.38% 1.16% 1.46% 1.32% 0.42% 0.25%
Nonperforming assets/Loans and leases
plus foreclosed real estate 1.26 2.26 1.88 2.23 2.48 1.20 0.78
ALLL/Nonaccrual loans and leases 150 99 120 97 79 108 156
ALLL/Total loans and leases 1.51 1.96 1.80 1.99 1.75 1.18 1.01
Period-End Balances
Total assets $18,040,009 $14,157,744 $14,974,789 $13,954,085 $13,689,262 $13,682,988 $13,077,994
Investment securities 2,866,119 2,615,203 2,431,515 2,417,611 1,875,267 1,879,891 2,063,952
Loans and leases, net of unearned income 12,585,912 9,636,187 10,447,930 9,633,197 9,827,279 9,653,873 8,751,590

S-4
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As of or for the six

months ended June 30, As of or for the year ended December 31,

(in thousands, except per share amounts) 2012(1) 2011 2011(2) 2010 2009 2008 2007(3)
Deposits $12,690,524 $9,402,515 $10,290,472 $9,191,207 $8,974,363 $9,066,493 $8,945,119
Total borrowings 2,342,681 2,434,567 2,241,052 2,578,197 2,512,894 2,428,085 2,131,156
Shareholders’ equity 2,544,730 2,022,902 2,189,628 1,984,802 1,981,081 1,945918 1,729,014

Summary Share Data:

Common shares outstanding (period end) 186,424 130,070 157,068 129,966 86,474 86,174 85,935
Average common shares outstanding
Basic 179,471 129,744 136,509 121,031 86,257 85,987 56,297
Diluted 180,156 129,826 136,876 121,069 86,257 86,037 56,366
Common shareholders of record 13,078 11,103 12,747 11,301 11,668 12,035 11,144
At period end:
Book value per common share $13.67 $15.55 $13.96 $15.27 $19.53 $19.21 $20.12
Tangible book value per common share 6.59 7.50 7.28 7.18 7.25 6.77 8.44
Market price per common share 10.28 8.00 8.38 9.68 5.89 15.91 18.44

(1) On February 17, 2012, we completed our acquisition of Tower Bancorp, Inc. All transactions since the acquisition date are included in our consolidated
financial statements.

(2) On October 1, 2011, we completed our acquisition of Abington Bancorp, Inc. All transactions since the acquisition date are included in our consolidated
financial statements.

(3) On November 16, 2007, we completed our acquisition of Community Banks, Inc. All transactions since the acquisition date are included in our
consolidated financial statements.

(4) Not meaningful.

(5) Supplemental Reporting of Non-GAAP-based Financial Measures

Return on average tangible shareholders’ equity is a non-GAAP-based financial measure calculated using non-GAAP amounts. The most directly comparable
measure is return on average shareholder equity, which is calculated using GAAP-based amounts. We calculate return on average tangible shareholders’
equity by excluding the balance of intangible assets and their related amortization expense from our calculation of return on average shareholder equity.
Management uses the return on average tangible shareholders’ equity in order to review our core operating results. This is consistent with the treatment by
bank regulatory agencies which excludes goodwill and other intangible assets from the calculation of risk-based capital ratios. A reconciliation of return on
average shareholder equity to return on average tangible shareholders’ equity is set forth below.

2011 adjusted for net realized gain on acquisition, merger related expenses, and loss on extinguishment of debt.

Six months
ended June 30, Years ended December 31,
2012 2011 2011 2010 2009 2008 2007

Return on average shareholder equity (GAAP

basis) 5.04% 2.11% 2.67% 1.53% 0.65% 4.80% 6.66%
Effect of excluding average intangible assets and

related amortization 5.73 2.94 3.34 2.16 1.54 8.55 4.90
Return on average tangible shareholders’ equity 10.77 5.05 6.01 3.69 2.19 13.35 11.56

S-5
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Ratio of earnings to fixed charges

The following table sets forth (i) our historical ratio of earnings to fixed charges for the periods indicated and (ii)
our pro forma ratio of earnings to fixed charges for the periods indicated, which gives effect to the issuance of
the notes offered hereby and the use of net proceeds of approximately $148.7 million therefrom, along with
available cash, to redeem the various securities described under “Use of Proceeds.”

Pro Forma Historical
Six months  Year ended Six months
ended December 31, ended Years ended December 31,
June 30, 2012 2011 June 30, 2012 2011 2010 2009 2008 2007
Ratio of Earnings to
Fixed Charges:
Excluding interest
on deposits 4.53x 1.67x 3.83x 1.51x 1.08x 1.03x 2.13x 2.55x
Including interest on
deposits — — 2.34x 1.27x 1.04x 1.01x 1.36x 1.39x
S-6
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Risk factors

Investing in the notes involves risks, including the risks described below that are specific to the notes and those that
could affect us and our business. You should not purchase notes unless you understand these investment risks.
Please be aware that other risks may prove to be important in the future. New risks may emerge at any time, and we
cannot predict such risks or estimate the extent to which they may affect our financial performance. Before purchasing
any notes, you should carefully consider the following discussion of risks and the other information in this prospectus
supplement and the accompanying prospectus, and carefully read the risks described in the documents incorporated
by reference in this prospectus supplement, including those set forth in “ltem 1A. Risk Factors” in our Annual Report
on Form 10-K for the year ended December 31, 2011.

Risks relating to the notes

The notes are our obligations and not obligations of our subsidiaries and will be structurally subordinated to
the claims of our subsidiaries’ creditors.

The notes are exclusively our obligations and not those of our subsidiaries. We are a holding company that conducts
substantially all of our operations through our bank and non-bank subsidiaries. As a result, our ability to make payments
on the notes will depend primarily upon the receipt of dividends and other distributions from our subsidiaries. If we do not
receive sufficient cash dividends and other distributions from our subsidiaries, it is unlikely that we will have sufficient
funds to make payments on the notes.

Our subsidiaries are separate and distinct legal entities. Our subsidiaries have no obligation to pay any amounts due on
the notes or to provide us with funds to pay our obligations, whether by dividends, distributions, loans or other payments.
In addition, any dividend payments, distributions, loans or advances to us by our subsidiaries in the future will require the
generation of future earnings by our subsidiaries and may require regulatory approval. Regulations of the Board of
Governors of the Federal Reserve System and Pennsylvania Department of Banking affect the ability of Susquehanna
Bank to pay dividends and other distributions to us and to make loans to us. If Susquehanna Bank is unable to make
dividend payments to us and sufficient capital is not otherwise available, we may not be able to make principal and
interest payments on our debt, including the notes.

In addition, our right to participate in any distribution of assets of any of our subsidiaries upon the subsidiary’s liquidation
or otherwise, and thus your ability as a holder of the notes to benefit indirectly from such distribution, will be subject to
the prior claims of creditors of that subsidiary (including, in the case of Susquehanna Bank, its depositors), except to the
extent that we are a creditor of such subsidiary with claims that are recognized. As a result, the notes effectively will be
subordinated to all existing and future liabilities and obligations of our subsidiaries, including deposit liabilities. At June 30,
2012 the aggregate amount of all debt and other liabilities of our consolidated subsidiaries, including deposits, that would
structurally rank senior to the notes was approximately $15.5 billion (excluding intercompany liabilities). Our subsidiaries
may incur additional debt and liabilities in the future, all of which would rank structurally senior to the notes.

The notes will be effectively junior to all of our and our subsidiaries’ secured indebtedness.

The notes will be effectively subordinated to any secured debt we or our subsidiaries may incur, to the extent of the
value of the assets securing such debt. In the event that we are declared bankrupt, become insolvent or are liquidated or
reorganized, any debt that ranks ahead of the notes will be entitled to be paid in full from our assets before any payment
may be made with respect to the notes. Holders of the notes will participate ratably with all holders of our unsecured
indebtedness that is deemed to be of the same ranking as the notes, and potentially with all of our other general
creditors, based upon the respective amounts owed to each holder or creditor, in our remaining assets. In any of the
foregoing events, we may not have sufficient assets to pay amounts due on the notes. As a result, if holders of the notes
receive any payments, they may receive less, ratably, than holders of secured indebtedness.
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There are limited covenants in the indenture.

Neither we nor any of our subsidiaries is restricted from incurring additional debt or other liabilities, including additional
senior debt, under the indenture. If we incur additional debt or liabilities, our ability to pay our obligations on the notes
could be adversely affected. We expect to incur, from time to time, additional debt and other liabilities. In addition,
except to the extent described under “Description of the notes—Certain covenants—Limitation on disposition of stock of
Susquehanna Bank,” we are not restricted under the indenture from granting security interests over our assets, or from
paying dividends or issuing or repurchasing our securities.

In addition, the indenture and the notes do not contain, among other things, provisions which would afford holders of the
notes protection in the event of a highly leveraged or other transaction involving our company which could adversely
affect the holders of the notes, except to the extent described under “Description of the notes—Certain covenants”
included in this prospectus supplement and the section entitled “Description of debt securities — Covenants” in the
accompanying prospectus.

The notes are not insured or guaranteed by the FDIC.

The notes are not deposits or other obligations of a bank and are not insured or guaranteed by the FDIC or any other
governmental agency.

You may be unable to sell the notes because there is no public trading market for the notes.

The notes are a new issue of securities with no established trading market. The notes will not be listed on any securities
exchange or included in any automated quotation system. Consequently, the notes will be relatively illiquid and you may
be unable to sell your notes. Although the representatives of the underwriters have advised us that, following completion
of the offering of the notes, one or more of the underwriters currently intend to make a secondary market in the notes,
they are not obligated to do so and may discontinue any market-making activities at any time without notice. Accordingly,
a trading market for the notes may not develop or any such market may not have sufficient liquidity.

The price at which you will be able to sell your notes prior to maturity will depend on a number of factors and
may be substantially less than the amount you originally invest.

We believe that the value of the notes in any secondary market will be affected by the supply and demand of the notes,
the interest rate and a number of other factors. Some of these factors are interrelated in complex ways. As a result, the
effect of any one factor may be offset or magnified by the effect of another factor. The following paragraphs describe
what we expect to be the impact on the market value of the notes of a change in a specific factor, assuming all other
conditions remain constant.

United States interest rates. We expect that the market value of the notes will be affected by changes in United States
interest rates. In general, if United States interest rates increase, the market value of the notes may decrease.

Our credit rating, financial condition and results. Actual or anticipated changes in our credit ratings or financial condition
may affect the market value of the notes. In general, if our credit ratings or financial condition change adversely, the
market value of the notes may decrease.

The impact of one of the factors above, such as an increase in United States interest rates, may offset some or all of
any change in the market value of the notes attributable to another factor, such as an improvement in our credit rating.
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Our credit ratings may not reflect all risks of an investment in the notes.

The credit ratings assigned to the notes may not reflect the potential impact of all risks related to structure and other
factors on any trading market, if any, for, or trading value of, your notes. In addition, real or anticipated changes in our
credit ratings will generally affect any trading market, if any, for, or trading value of, your notes. Accordingly, you should
consult your own financial and legal advisors as to the risks entailed by an investment in the notes and the suitability of
investing in the notes in light of your particular circumstances.

S-9
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Use of proceeds

We expect to receive net proceeds from this offering of approximately $148.7 million after deducting underwriting
discounts and commissions and estimated expenses payable by us. We intend to use the proceeds, along with available
cash:

» toredeem our 9.375% Capital Efficient Notes maturing in December 2057 and having an aggregate principal
amount of $125,010,000, at 100% of the principal amount thereof plus accrued and unpaid interest thereon, from
an affiliated Delaware statutory trust, Susquehanna Capital I, which will use the redemption proceeds to redeem
its 9.375% Capital Securities, Series, having an aggregate liquidation amount of $125,010,000 (the “Trust |
Capital Securities”), plus accrued and unpaid distributions thereon;

» to redeem our 11.00% Junior Subordinated Deferrable Interest Debentures, Series Il, maturing in March 2040
and having an aggregate principal amount of $50,010,000, at 100% of the principal amount thereof plus accrued
and unpaid interest thereon, from an affiliated Delaware statutory trust, Susquehanna Capital I, which will use the
redemption proceeds to redeem its 11.00% Cumulative Trust Preferred Securities, Series Il, having an aggregate
liquidation amount of $50,010,000 (the “Trust Preferred Securities”), plus accrued and unpaid distributions
thereon;

» to redeem our 9.00% Subordinated Notes due July 1, 2015 originally issued by Tower Bancorp, Inc. (which we
acquired on February 17, 2012) having an aggregate principal amount of $12,000,000, at 100% of the principal
amount thereof plus accrued and unpaid interest thereon;

e to redeem our 9.00% Subordinated Notes due July 1, 2014 originally issued by Tower Bancorp, Inc. having an
aggregate principal amount of $9,000,000, at 100% of the principal amount thereof plus accrued and unpaid
interest thereon; and

« for general corporate purposes.

Certain underwriters or their affiliates may be holders of the Trust | Capital Securities or the Trust Preferred Securities.
As a result, some of the underwriters or their affiliates may receive part of the net proceeds of this offering by reason of
the redemption of the Trust Preferred Securities.
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Capitalization

The following table sets forth our cash and cash equivalents and consolidated capitalization as of June 30, 2012:

e on an actual basis; and

* on an as adjusted basis to give effect to the issuance of the notes offered hereby and the use of net proceeds of
approximately $148.7 million therefrom, along with available cash, to redeem the various securities described

under “Use of Proceeds.”

The table should be read in conjunction with the financial statements incorporated herein by reference.

(Unaudited, dollars in thousands)

As of June 30, 2012

Cash and cash equivalents

Long-term debt (including current portion)
6.05% Fixed rate subordinated notes due 2012
2.45% Floating rate subordinated notes due 2014
5.37% Floating rate subordinated notes due 2018
2.85% Fixed rate subordinated notes due 2014 (1)
2.85% Fixed rate subordinated notes due 2015 (1)
n/m (2) Other fixed rate notes

10.30% Fixed rate junior subordinated notes due 2027 (1)
3.67% Floating rate junior subordinated notes due 2032 (1)

1.83% Junior subordinated notes due 2036

9.38% Fixed/Floating rate junior subordinated notes due 2057

3.88% Floating rate junior subordinated notes due 2033

3.36% Floating rate junior subordinated notes due 2033

1.91% Fixed/Floating rate junior subordinated notes due 2036 (1)
8.58% Fixed/Floating rate junior subordinated notes due 2036 (1)
2.11% Fixed/Floating rate junior subordinated notes due 2037 (1)
3.78% Floating rate junior subordinated notes due 2033

11.00% Junior subordinated notes due 2040

3.93% Floating rate junior subordinated notes due 2033 (1)
3.90% Floating rate junior subordinated notes due 2037 (1)
5.58% Fixed rate junior subordinated notes due 2039 (1)
5.375% Senior notes due 2022 offered hereby

Total long-term debt

Shareholders’ equity
Common stock, $2.00 par value, 400,000,000 shares authorized; 186,423,824

shares outstanding

Treasury stock, at cost 202,883 shares

Additional paid-in capital

Retained earnings

Accumulated other comprehensive loss, net of taxes
Total shareholders’ equity
Total capitalization

Actual As adjusted

$ 443,521 $ 393,600
75,000 75,000
75,000 75,000
25,000 25,000
10,177 —
14,096 —
1,025 1,025
16,481 16,481
5,775 5,775
51,547 51,547
125,010 —
15,464 15,464
15,464 15,464
10,310 10,310
9,658 9,658
20,619 20,619
3,093 3,093
50,010 —
9,776 9,776

3,847 3,847

9,339 9,339

— 150,000

$ 546,691 $ 497,398
$ 372,848 $ 372,848
(1,282) (1,282)
1,643,474 1,643,474
572,818 572,818
(43,128) (43,128)

$ 2,544,730 2,544,730
$ 3,534,942 $ 3,435,728

(1) Interest rate and balances reflect the effect of purchase accounting adjustments.

(2) Not meaningful.
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Description of the notes

We will issue the notes under a senior debt indenture (the “Base Indenture”), between us and The Bank of New York
Mellon Trust Company, N.A., as trustee (the “Trustee”), and a supplemental indenture thereto between us and the
Trustee (the “Supplemental Indenture” and, together with the Base Indenture, the “Indenture”). By its terms the Indenture
incorporates certain provisions of the Trust Indenture Act of 1939 as in effect on the date of the Indenture. We urge you
to read the indenture because it, and not this description, defines your rights as a holder of the notes.

The following describes certain terms and provisions of the notes. You should read this description together with the
more general description of the terms of the Indenture and any debt securities issued under the Indenture under
“Description of debt securities” in the accompanying prospectus. This description is not complete and is subject to, and
is qualified in its entirety by reference to, all the provisions of the Indenture.

In this “Description of the notes,” unless otherwise indicated, all references to “Susquehanna,” “we,” “us,” and “our” are
only to Susquehanna Bancshares, Inc. and not to any of its subsidiaries.

General

The notes initially will be limited to an aggregate principal amount of $150,000,000, subject to our ability to “reopen” the
series of notes and issue additional notes of the same series. The notes will be issued only in registered book-entry form
without coupons, in denominations of $2,000 and integral multiples of $1,000 in excess thereof. We do not intend to
apply for listing of the notes on any securities exchange or automated guotation system. Payment of the full principal
amount of the notes will be due on August 15, 2022.

The notes are unsecured unsubordinated obligations of ours and will rank equally with our other unsecured
unsubordinated indebtedness, and will be effectively subordinated to any secured indebtedness of ours to the extent of
the value of the collateral securing such indebtedness. The notes are not deposits or other obligations of a bank and are
not insured or guaranteed by the FDIC or any other governmental agency.

We are a holding company and we conduct substantially all of our operations through our principal subsidiary Bank and
our other subsidiaries. As a result, our ability to make payments on the notes will depend primarily upon the receipt of
dividends and other distributions from our subsidiaries. There are various regulatory restrictions on the ability of
Susquehanna Bank to pay dividends or make other payments to us. See “Supervision and Regulation” in our Annual
Report on Form 10-K for the year ended December 31, 2011.

In addition, our subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to
pay amounts due under our contracts or otherwise to make any funds available to us. Our subsidiaries may, without
notice or consent of the holders of the notes, incur additional debt and liabilities in the future, all of which would rank
structurally senior to the notes. Our right to participate in any distribution of assets of any of our subsidiaries upon the
subsidiary’s liquidation or otherwise, and thus your ability as a holder of the notes to benefit indirectly from such
distribution, will be subject to the prior claims of creditors of that subsidiary (including, in the case of Susquehanna Bank,
its depositors), except to the extent that we are a creditor of such subsidiary with claims that are recognized. As a
result, the notes effectively will be subordinated to all existing and future liabilities and obligations of our subsidiaries,
including deposit liabilities. As of June 30, 2012, our consolidated subsidiaries had, in the aggregate, outstanding debt
and other liabilities, including deposits, of approximately $15.5 billion (excluding intercompany liabilities), all of which
would structurally rank senior to the notes in case of liquidation or otherwise. As of June 30, 2012, Susquehanna (not
including our consolidated subsidiaries) had no outstanding unsecured unsubordinated debt and approximately $520.7
million of outstanding unsecured subordinated debt.
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We may, from time to time, without notice or consent from the holders of the notes, incur additional unsubordinated
indebtedness ranking equally with the notes, as well as secured unsubordinated indebtedness effectively ranking senior
to the notes to the extent of the value of the collateral securing such indebtedness and subordinated indebtedness
ranking junior to the notes.

The notes are not redeemable at the option of us or the holders prior to maturity, and are not subject to any sinking
funds.

Interest

The notes will bear interest at a fixed rate of 5.375% per annum. We will pay interest semi-annually on February 15 and
August 15 of each year, beginning on February 15, 2013. All payments of interest will be made to the persons in whose
names the notes are registered on the 15th calendar day prior to the interest payment date, whether or not such day is
a business day. Interest on the notes at maturity will be payable to the persons to whom principal is payable. A
“business day” means any day, other than a Saturday or a Sunday, on which banking institutions in New York City, New
York are open for business.

We will compute the amount of interest payable on the notes for any full semi-annual period on the basis of a 360-day
year of twelve 30-day months.

If any interest payment date or the date of maturity of the notes is not a business day, then we will pay the amount
payable on that date on the next succeeding day that is a business day, without making any additional interest or other
payments because of the delay.

Payments of principal, interest and other amounts on the notes issued in book-entry form will be made as described
below under “—Book entry; delivery and form.”

Waiver of Replacement Capital Covenant

The Indenture provides that the notes will not be entitled to benefit in any way from the Replacement Capital Covenant,
dated as of December 12, 2007, entered into by the Company in favor of certain holders of the Company’s debt, and
subsequently amended by an amendment dated as of July 18, 2012 (as amended, the “Replacement Capital Covenant”).
Under this provision, the notes will never become Eligible Debt or Covered Debt (as such terms are defined in the
Replacement Capital Covenant), and the holders of the notes will never be entitled to become Covered Debtholders (as
defined in the Replacement Capital Covenant). Any person purchasing or otherwise acquiring a note or any interest in a
note will be deemed to have agreed to this waiver of the Replacement Capital Covenant.

Certain covenants
Limitation on disposition of stock of Susquehanna Bank

The Indenture contains a covenant by us that, so long as any of the notes issued under the Indenture are outstanding
(but subject to our right to consolidate with or merge into another person or dispose of our assets substantially as an
entirety to another person, as permitted under the covenant described below under “Description of debt securities
—Covenants— Merger and sale of assets” in the accompanying prospectus) neither we nor any intermediate subsidiary
(as defined below) will sell, assign, transfer, grant a security interest in or otherwise dispose of any shares of voting
stock of Susquehanna Bank (or any securities convertible into, or options, warrants or rights to subscribe for or
purchase, shares of voting stock of Susquehanna Bank), except to us or an intermediate subsidiary. In addition, the
covenant provides that neither we nor any intermediate subsidiary will permit Susquehanna Bank to issue any shares of
its voting stock (or securities convertible into, or options, warrants or rights to subscribe for or purchase, shares of its
voting stock), other than to us or an intermediate subsidiary, nor will we permit any intermediate subsidiary that owns
any shares of, or securities convertible into, or options, warrants or rights to subscribe for or purchase shares of, voting
stock of Susquehanna Bank to cease to be an intermediate subsidiary. These restrictions will not apply if:

. any such disposition of voting stock of Susquehanna Bank (or any securities convertible into, or options, warrants
or rights to subscribe for or purchase, shares of voting stock of Susquehanna Bank) is made for fair market
value, as determined by our board of directors or the board of directors of the intermediate subsidiary, as the
case may be (which determination shall be final), and evidenced by a duly adopted resolution thereof delivered to
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. after giving effect to the transaction, we and any one or more of our intermediate subsidiaries will own collectively
at least 80% of the issued and outstanding voting stock of Susquehanna Bank (or any successor to Susquehanna
Bank) free and clear of any security interest.

The above covenant also does not restrict Susquehanna Bank from being consolidated with or merged into another
domestic banking corporation, if after the merger or consolidation we and any one or more intermediate subsidiaries own
at least 80% of the voting stock of the resulting bank and no event of default (as defined below) (and no event which,
after notice or lapse of time or both, would become an event of default) has occurred and is continuing.

An “intermediate subsidiary” is defined in the Indenture as a subsidiary, other than Susquehanna Bank, (1) that is
organized under the laws of any domestic jurisdiction and (2) of which all the shares of capital stock, and all securities
convertible into, and options, warrants and rights to purchase, shares of such capital stock are owned directly or
indirectly by us, free and clear of any security interest.

“Voting stock” of any specified person means the capital stock of such person that is at the time entitled to vote
generally in the election of the board of directors of such person.

Limitation on merger and sale of assets

The Indenture contains a covenant by us that we may not, in a single transaction or a series of related transactions,
consolidate or merge with or into any other person or permit any other person to consolidate or merge with or into us or
transfer, sell, lease or otherwise dispose of all or substantially all of our assets unless we meet certain conditions
described under “Description of debt securities—Covenants—Merger and sale of assets” in the accompanying
prospectus.

Events of Default

The Indenture provides the following events of default with respect to the notes:
» our failure to pay interest on any notes for 30 days when due;
» our failure to pay principal on any notes when due;

» our failure to observe or perform our obligations described under “Certain covenants—Limitation on merger and
sale of assets” above;

« our failure to perform for 60 days after notice given by the Trustee or the holders of at least 25% in principal
amount of the notes any other covenant in the Indenture other than those described in the three bullet points
above and other than a covenant included in the Indenture solely for the benefit of a series of debt securities
other than the notes;

» our failure to pay beyond any applicable grace period, or the acceleration (which is not rescinded or cured within
30 days of notice of acceleration) of, indebtedness in excess of $50,000,000; and
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» certain events of bankruptcy or insolvency, whether voluntary or not, with respect to us or any material subsidiary.

If an event of default regarding the notes should occur and be continuing, either the Trustee or the holders of at least
25% in the principal amount of the notes may declare the principal amount, together with all accrued and unpaid interest,
if any, of the notes due and payable. If an event of default regarding the notes results from certain events of bankruptcy,
insolvency or reorganization with respect to us or any material subsidiary, such amount with respect to the notes will be
due and payable immediately without any declaration or other act on the part of the holders of the notes or the Trustee.

No event of default regarding one series of debt securities issued under the Indenture is necessarily an event of default
regarding any other series of debt securities (including the notes).

Holders of a majority in principal amount of the notes will be entitled to control certain actions of the Trustee under the
Indentures and to waive certain past defaults regarding the notes. The Trustee shall be under no obligation to exercise
any of the rights or powers vested in it by the Indenture at the request or direction of any of the holders of the notes,
unless such one or more of such holders shall have offered to the Trustee reasonable security or indemnity against the
costs, expenses and liabilities which might be incurred by the Trustee in compliance with such request or direction.

If an event of default occurs and is continuing regarding the notes, the Trustee may use any sums that it holds under the
relevant Indenture for its own reasonable compensation and expenses incurred prior to paying the holders of the notes.

Before any holder of the notes may institute action for any remedy, the holders of not less than 25% in principal amount
of the notes must request the Trustee to take action. Holders of the notes must also offer security or indemnity
reasonably satisfactory to the Trustee against liabilities incurred by the Trustee for taking such action, and the Trustee
must have failed to institute any proceeding within 60 days after receiving such notice and offer of indemnity. These
limitations do not apply if the holders of a majority of the notes give an inconsistent direction. In addition, these limitations
also do not apply to a suit by a holder of the notes to enforce payment of principal, interest or premium, if any.

The Trustee will, within 90 days after any default occurs, give notice of the default to the holders of the notes, unless the
default was already cured or waived. Unless there is a default in paying principal, interest or any premium when due, the
Trustee can withhold giving notice to the holders if it determines in good faith that the withholding of notice is in the
interest of the holders.

We are required to furnish to the Trustee an annual statement as to compliance with all conditions and covenants under
the Indenture.

Book-entry; delivery and form

The notes will be issued in the form of one or more registered notes in global form, without interest coupons. The global
notes will be deposited on the issue date with the Depository Trust Company, or DTC, as depository, and registered in
the name of Cede & Co., as nominee of DTC, for credit to an account of a direct or indirect participant in DTC (including
the Euroclear System or Clearstream Banking, S.A.) or will remain in the custody of the Trustee pursuant to the FAST
Balance Certificate Agreement between DTC and the Trustee.

Except as described under “Description of global securities; book-entry issuance” in the accompanying prospectus, the
global notes may be transferred in whole, and not in part, solely to another nominee of DTC or a successor to DTC or its
nominee. All interests in the global notes will be subject to the procedures and requirements of DTC.

Notices
Any notices required to be given to the holders of the notes will be given to DTC.
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Material United States federal income tax consequences

The following is a summary of the material United States federal income tax consequences of the acquisition, ownership
and disposition of the notes by U.S. Holders (as defined below) and Non-U.S. Holders (as defined below), but does not
purport to be a complete analysis of all the potential tax considerations. This summary is based upon the United States
Internal Revenue Code of 1986, as amended (the “Code”), the Treasury Regulations (the “Regulations”) promulgated
thereunder, and administrative and judicial interpretations thereof, all as of the date hereof and all of which are subject to
change, possibly on a retroactive basis. This summary is limited to the tax consequences with respect to notes that are
purchased by an initial holder at their original issue price for cash and that are held as capital assets within the meaning
of Section 1221 of the Code (generally, property held for investment). This summary does not address the tax
consequences to subsequent purchasers of the notes. This summary does not purport to deal with all aspects of United
States federal income taxation that might be relevant to particular holders in light of their circumstances or status, nor
does it address specific tax consequences that may be relevant to particular holders (including, for example, financial
institutions, broker-dealers, traders in securities that elect mark-to-market treatment, insurance companies, partnerships
or other pass-through entities, United States expatriates, tax-exempt organizations, U.S. Holders that have a functional
currency other than the United States dollar, or persons who hold notes as part of a straddle, hedge, conversion or other
integrated financial transaction). In addition, this summary does not address United States federal alternative minimum,
estate and gift tax consequences or consequences under the tax laws of any state, local or foreign jurisdiction. We have
not sought, and will not seek, any ruling from the Internal Revenue Service (the “IRS") with respect to the statements
made and the conclusions reached in this summary, and we cannot assure you that the IRS will agree with such
statements and conclusions.

If a partnership holds notes, the tax treatment of a partner in the partnership generally will depend upon the status of the
partner and the activities of the partnership. If you are a partner in a partnership holding notes, you should consult your
tax advisor.

THIS SUMMARY IS FOR GENERAL INFORMATION ONLY. PROSPECTIVE PURCHASERS OF THE NOTES ARE
URGED TO CONSULT THEIR OWN TAX ADVISORS CONCERNING THE UNITED STATES FEDERAL INCOME

TAXATION AND OTHER TAX CONSEQUENCES TO THEM OF ACQUIRING, OWNING AND DISPOSING OF THE
NOTES, AS WELL AS THE APPLICATION OF STATE, LOCAL AND FOREIGN INCOME AND OTHER TAX LAWS.

For purposes of the following summary, a “U.S. Holder” is a beneficial owner of notes that is, for United States federal
income tax purposes, (i) a citizen or individual resident of the United States; (ii) a corporation or other entity taxable as a
corporation created or organized under the laws of the United States, any state thereof, or the District of Columbia;

(ii) an estate, the income of which is subject to United States federal income tax regardless of its source; or (iv) a trust,
if a court within the United States is able to exercise primary supervision over the trust’s administration and one or more
United States persons have the authority to control all of its substantial decisions or if a valid election to be treated as a
United States person is in effect with respect to such trust. A “Non-U.S. Holder” is a beneficial owner of notes that is
neither a U.S. Holder nor a partnership for United States federal income tax purposes.
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United States federal income taxation of U.S. Holders
Payments of stated interest

Stated interest on a note will generally be taxable to a U.S. Holder as ordinary income at the time such interest is
received or accrued, depending on the holder’s regular method of accounting for United States federal income tax
purposes.

Disposition of the notes

Upon the sale, exchange or other taxable disposition of a note, a U.S. Holder will generally recognize taxable gain or loss
equal to the difference between (i) the sum of all cash plus the fair market value of all other property received on such
disposition (except to the extent such cash or other property is attributable to accrued but unpaid interest, which is
treated as interest as described above) and (ii) such holder’s adjusted tax basis in the note. A U.S. Holder’s adjusted tax
basis in a note generally will equal the cost of the note to such holder. Any gain or loss recognized on the disposition of a
note generally will be capital gain or loss, and will be long-term capital gain or loss if, at the time of such disposition, the
U.S. Holder’s holding period for the note is more than one year. Long-term capital gain of non-corporate U.S. Holders is
generally taxed at preferential rates.

Backup withholding and information reporting

For each calendar year in which the notes are outstanding, we generally are required to provide the IRS with certain
information, including the beneficial owner’s name, address and taxpayer identification number, the aggregate amount of
interest paid to that beneficial owner during the calendar year and the amount of tax withheld, if any. This obligation,
however, does not apply with respect to payments to certain types of U.S. Holders, including corporations and
tax-exempt organizations, provided that they establish entitlement to an exemption.

In the event that a U.S. Holder subject to the reporting requirements described above fails to provide its correct taxpayer
identification number in the manner required by applicable law, or underreports its tax liability, we, our agent or paying
agents, or a broker may be required to “backup” withhold a tax at the current rate of 28% of each payment on the notes
and on the proceeds from a sale of the notes.

Backup withholding is not an additional tax and may generally be refunded or credited against the U.S. Holder’s United
States federal income tax liability, provided that the required information is timely furnished to the IRS.

U.S. Holders should consult their own tax advisors regarding their qualifications for an exemption from backup
withholding, and the procedure for establishing such exemption, if applicable.

New Medicare surtax on net investment income

For taxable years beginning after December 31, 2012, a U.S. Holder that is an individual or estate, or a trust that does
not fall into a special class of trusts that is exempt from such tax, will be subject to a 3.8% Medicare tax on the lesser of
(1) the United States Holder’s “net investment income” (or undistributed “net investment income” in the case of an estate
or trust) for the relevant taxable year and (2) the excess of the United States Holder’s modified adjusted gross income
for the taxable year over a certain threshold (which in the case of individuals will be between $125,000 and $250,000
depending on the individual's circumstances). Net investment income generally includes interest income and net gains
from the disposition of the notes, unless such interest income or net gains are derived in the ordinary course of the
conduct of a trade or business (other than a trade or business that consists of certain passive or trading activities). If a
U.S. Holder is an individual, estate or trust, it should consult its tax advisor regarding the applicability of the Medicare tax
to income and gains in respect of its investment in the notes.
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United States federal income taxation of Non-U.S. Holders
Payments of interest

Subject to the discussion of under “— Backup withholding and information reporting” and “— Additional withholding
requirements” below, payments of interest on the notes to a Non-U.S. Holder will generally not be subject to United
States federal withholding tax under the “portfolio interest exemption,” provided that:

1. such payments are not effectively connected with the Non-U.S. Holder’s conduct of a United States trade or
business;

2. the Non-U.S. Holder does not actually or constructively own 10% or more of the total combined voting power of all
classes of our stock entitled to vote;

3. the Non-U.S. Holder is not a controlled foreign corporation that, for United States federal income tax purposes, is
related (within the meaning of Section 864(d)(4) of the Code) to us;

4. the Non-U.S. Holder is not a bank described in Section 881(c)(3)(A) of the Code; and

5. either (a) the beneficial owner of the notes certifies on IRS Form W-8BEN (or a suitable substitute form or
successor form), under penalties of perjury, that it is not a “U.S. person” (as defined in the Code) and provides
its name and address, or (b) a securities clearing organization, bank or other financial institution that holds
customers’ securities in the ordinary course of its trade or business (a “financial institution”) and holds the notes on
behalf of the beneficial owner certifies to us or our agent, under penalties of perjury, that a properly executed IRS
Form W-8BEN (or a suitable substitute form or successor form) has been received from the beneficial owner by it
or by a financial institution between it and the beneficial owner and furnishes us with a copy thereof.

If a Non-U.S. Holder cannot satisfy the requirements of the “portfolio interest exemption,” payments of interest made to
such Non-U.S. Holder will be subject to a 30% United States federal withholding tax unless the beneficial owner of the
note provides a properly executed:

1. IRS Form W-8BEN (or a suitable substitute form or successor form) claiming, under penalties of perjury, an
exemption from, or reduction in, withholding tax under an applicable income tax treaty, or

2. IRS Form W-8ECI (or a suitable substitute form or successor form) stating that interest paid on the note is not
subject to withholding tax because it is effectively connected with such Non-U.S. Holder’s conduct of a United
States trade or business (in which case such interest will be subject to regular graduated United States tax rates
as described below).

Non-U.S. Holders should consult their own tax advisors about the specific methods for satisfying these requirements. A
claim for exemption will not be valid if the person receiving the applicable form has actual knowledge or reason to know
that the statements on the form are false.

If interest on the note is effectively connected with a United States trade or business of the beneficial owner (and, if
required by an applicable income tax treaty, attributable to a United States permanent establishment or fixed base), the
Non-U.S. Holder, although exempt from the withholding tax described above (provided the applicable certification
requirements are satisfied), will be subject to United States federal income tax on such interest on a net income basis in
the same manner as if it were a U.S. Holder. In addition, if such Non-U.S. Holder is a foreign corporation, it may be
subject to a branch profits tax equal to 30% (unless reduced by an applicable income tax treaty) in respect of such
interest.
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Disposition of the notes

No withholding of United States federal income tax will generally be required with respect to any gain or income realized
by a Non-U.S. Holder upon the sale, exchange or other disposition of a note (except to the extent such income is
attributable to accrued but unpaid interest, which will be treated as interest as described above under “—United States
federal income taxation of Non-U.S. Holders—Payments of interest”).

Except with respect to accrued and unpaid interest, a Non-U.S. Holder will not be subject to United States federal
income tax on gain realized on the sale, exchange or other disposition of a note unless the Non-U.S. Holder is an
individual who is present in the United States for a period or periods aggregating 183 or more days in the taxable year of
the disposition and certain other conditions are met, or such gain is effectively connected with a United States trade or
business (and, if required by an applicable treaty, is attributable to a United States permanent establishment or fixed
base). Accrued and unpaid interest realized on a sale, exchange or other disposition of a note will be treated as
discussed under “—United States federal income taxation of Non-U.S. Holders—Payments of interest.”

Backup withholding and information reporting

United States backup withholding tax will not apply to payments of interest on a note or proceeds from the sale or other
disposition of a note payable to a Non-U.S. Holder if the certification described in “—United States federal income
taxation of Non-U.S. Holders— Payments of interest” is duly provided by such Non-U.S. Holder or the Non-U.S. Holder
otherwise establishes an exemption, provided that the payor does not have actual knowledge or reason to know that the
holder is a U.S. person or that the conditions of any claimed exemption are not satisfied. Certain information reporting
still may apply to interest payments even if an exemption from backup withholding is established. Copies of any
information returns reporting interest payments and any withholding also may be made available to the tax authorities in
the country in which a Non-U.S. Holder resides under the provisions of an applicable income tax treaty.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding tax rules from a payment
to a Non-U.S. Holder will be allowed as a refund or a credit against such Non-U.S. Holder’s United States federal income
tax liability, provided that the requisite procedures are followed.

Non-U.S. Holders should consult their own tax advisors regarding their particular circumstances and the availability of and
procedure for establishing an exemption from backup withholding.

Additional withholding requirements

Under recently enacted legislation and administrative guidance, the relevant withholding agent may be required to
withhold 30% on interest income paid after December 31, 2013 and the gross proceeds from a disposition of debt
obligations paid after December 31, 2014 to (i) a foreign financial institution unless such foreign financial institution
agrees to verify, report and disclose its United States account holders and meets certain other specified requirements or
(ii) a non-financial foreign entity that is the beneficial owner of the payment unless such entity certifies that it does not
have any substantial United States owners or provides the name, address and taxpayer identification number of each
substantial United States owner and such entity meets certain other specified requirements. The legislation contains a
grandfathering provision that exempts from withholding any payment under, or gross proceeds from a disposition of, an
obligation that is outstanding on March 18, 2012, and proposed Regulations would extend this grandfathering provision to
obligations that are outstanding on January 1, 2013, unless any such obligation undergoes a “significant modification”
(within the meaning of Section 1.1001-3 of the Regulations) after such date. These proposed Regulations are not
effective until finalized, however, and unless and until they are so finalized, taxpayers are not entitled to rely on them.
Non-U.S. Holders should consult their own tax advisors regarding this legislation and whether it may be relevant to their
acquisition, ownership and disposition of the notes.
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Certain ERISA considerations

The following is a summary of certain considerations associated with the purchase and holding of the notes by an
employee benefit plan subject to Title | of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA), a plan described in Section 4975 of the Code which is subject to Section 4975 of the Code (including an
individual retirement account (“IRA) and a Keogh plan) or provisions under other federal, state, local, non-U.S. or other
laws or regulations that are similar to one or more provisions of Title | of ERISA or Section 4975 of the Code
(collectively, “Similar Laws”) and any entity whose underlying assets include “plan assets” by reason of any such
employee benefit plan’s investment in such entity (each of which we refer to as a “Plan”).

EE I S S S S

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRCULAR 230, HOLDERS OF THE NOTES ARE
HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF UNITED STATES FEDERAL TAX ISSUES IN THIS
PROSPECTUS SUPPLEMENT IS NOT INTENDED OR WRITTEN TO BE RELIED UPON, AND CANNOT BE RELIED
UPON, BY HOLDERS OF NOTES FOR THE PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON
SUCH HOLDERS UNDER THE CODE; (B) SUCH DISCUSSION IS INCLUDED HEREIN BY THE ISSUER IN
CONNECTION WITH THE PROMOTION OR MARKETING (WITHIN THE MEANING OF CIRCULAR 230) BY THE
ISSUER OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN; AND (C) HOLDERS OF NOTES SHOULD
SEEK ADVICE BASED ON THEIR PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.

EE I S I S

General fiduciary matters. ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject
to Title | of ERISA or Section 4975 of the Code (each, an “ERISA Plan”) and prohibit certain transactions involving the
assets of an ERISA Plan with its fiduciaries or other interested parties. In general, under ERISA and the Code, any
person who exercises any discretionary authority or control over the administration of such an ERISA Plan or the
management or disposition of the assets of such an ERISA Plan, or who renders investment advice for a fee or other
compensation to such an ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan. Plans that are
governmental plans (as defined in Section 3(32) of ERISA), certain church plans (as defined in Section 3(33) of ERISA
or Section 4975(g)(3) of the Code) and non-U.S. plans (as described in Section 4(b)(4) of ERISA) are not subject to the
requirements of ERISA or Section 4975 of the Code (but may be subject to similar prohibitions under Similar Laws).

In considering the purchase or holding of the notes with a portion of the assets of a Plan, a fiduciary should determine
whether the investment is in accordance with the documents and instruments governing the Plan and the applicable
provisions of ERISA, the Code or any Similar Law relating to a fiduciary’s duties to the Plan including, without limitation,
the prudence, diversification, delegation of control and prohibited transaction provisions of ERISA, the Code and any
other applicable Similar Laws.

Prohibited transaction issues. Section 406 of ERISA prohibits ERISA Plans from engaging in specified transactions
involving plan assets with persons or entities who are “parties in interest,” within the meaning of Section 3(14) of ERISA,
and Section 4975 of the Code imposes an excise tax on certain “disqualified persons,” within the meaning of

Section 4975 of the Code, who engage in similar transactions, in each case unless an exemption is available. A party in
interest or disqualified person who engages in a non-exempt prohibited transaction may be subject to excise taxes and
other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of an ERISA Plan that engages in such
a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code. In the case of
an IRA, the occurrence of a prohibited transaction could cause the IRA to lose its tax-exempt status.
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The underwriters or the issuer may be parties in interest or disqualified persons with respect to many ERISA Plans and
the purchase and/or holding of notes by an ERISA Plan with respect to which the issuer, an underwriter or certain of the
issuer’s or underwriter’s affiliates is considered a party in interest or a disqualified person may constitute or result in a
direct or indirect prohibited transaction under Section 406 of ERISA and/or Section 4975 of the Code, unless the
investment is acquired and is held in accordance with an applicable statutory, class or individual prohibited transaction
exemption. In this regard, the U.S. Department of Labor has issued prohibited transaction class exemptions, or “PTCEs,”
that may apply to the acquisition and holding of the notes. These class exemptions include, without limitation, PTCE
84-14 respecting transactions determined by independent qualified professional asset managers, PTCE 90-1 respecting
insurance company pooled separate accounts, PTCE 91-38 respecting bank collective investment funds, PTCE 95-60
respecting life insurance company general accounts and PTCE 96-23 respecting transactions determined by in-house
asset managers. In addition, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the Code each provides a limited
exemption, commonly referred to as the “service provider exemption,” from the prohibited transaction provisions of
ERISA and Section 4975 of the Code for certain transactions between an ERISA Plan and a person that is a party in
interest and/or a disqualified person (other than a fiduciary or an affiliate that, directly or indirectly, has or exercises any
discretionary authority or control or renders any investment advice with respect to the assets of any ERISA Plan involved
in the transaction) solely by reason of providing services to the ERISA Plan or by relationship to a service provider,
provided that the ERISA Plan pays no more than adequate consideration in connection with the transaction. There can
be no assurance that all of the conditions of any such exemptions will be satisfied at the time that the notes are acquired
by a purchaser, or thereafter, if the facts relied upon for utilizing a prohibited transaction exemption change.

Because of the foregoing, the notes should not be acquired or held by any person investing “plan assets” of any Plan,
unless such acquisition and holding will not constitute a non-exempt prohibited transaction under ERISA or Section 4975
of the Code or a similar violation of any applicable Similar Laws.

Representation. Each purchaser and holder of notes will be deemed to have represented and warranted that either (i) it
is not a Plan and no portion of the assets used to acquire or hold the notes (or any interest therein) constitutes assets of
any Plan or (ii) the acquisition and holding of a note (or any interest therein) will not constitute a non-exempt prohibited
transaction under Section 406 of ERISA or Section 4975 of the Code or a similar violation under any applicable Similar
Laws.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these rules
and the penalties that may be imposed upon persons involved in non-exempt prohibited transactions, it is particularly
important that fiduciaries or other persons considering purchasing notes on behalf of, or with the assets of, any Plan,
consult with their counsel regarding the potential applicability of ERISA, Section 4975 of the Code and any Similar Laws
to such investment and whether an exemption would be applicable to the purchase and holding of the notes. The
acquisition, holding and, to the extent relevant, disposition of notes by or to any Plan is in no respect a representation by
us or any of our affiliates or representatives that such an investment meets all relevant legal requirements with respect to
investments by such Plans generally or any particular Plan, or that such an investment is appropriate for Plans generally
or any particular Plan.
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Underwriting

Under the terms and subject to the conditions contained in an underwriting agreement, dated August 8, 2012 (the
“underwriting agreement”), the underwriters named below (the “underwriters”), for whom J.P. Morgan Securities LLC is
acting as representative (the “representative”), have severally agreed to purchase, and we have agreed to sell to them,
severally, the respective principal amount of notes set forth opposite their names below:

Principal

Underwriter amount of notes
J.P. Morgan Securities LLC $ 105,000,000
Jefferies & Company, Inc. 30,000,000
Keefe, Bruyette & Woods, Inc. 15,000,000
Total $ 150,000,000

The underwriting agreement provides that the underwriters are obligated to purchase all of the notes if any are
purchased.

The underwriters propose to offer the notes initially at the public offering price on the cover page of this prospectus
supplement and to selling group members at that price less a selling concession of 0.40% of the principal amount of the
notes. The underwriters and the selling group members may allow a discount of 0.25% of the principal amount of the
notes on sales to other brokers/dealers. After the initial offering of the notes, the price to public and other selling terms
may from time to time be varied by the underwriters. The offering of the notes by the underwriters is subject to receipt
and acceptance and subject to the underwriters’ right to reject any order in whole or in part.

The aggregate proceeds to us are set forth on the cover page of this prospectus supplement before deducting our
expenses in offering the notes. We estimate that we will pay approximately $360,000 for expenses, excluding
underwriting discounts, allocable to the offering.

We have agreed to indemnify the several underwriters against certain liabilities, including liabilities under the Securities
Act of 1933, or to contribute to payments that the underwriters may be required to make in respect thereof.

We have agreed for a period from the date of this prospectus supplement through and including the issue date of the
notes, without the prior written consent of the representatives, not to offer, sell, contract to sell, pledge or otherwise
dispose of, directly or indirectly, any securities that are substantially similar to the notes, that are issued or guaranteed
by us and that have a tenor of more than one year.

The notes are new issues of securities with no established trading market. One or more underwriters intend to make a
secondary market for the notes. However, they are not obligated to do so and may discontinue making a secondary
market for the notes at any time without notice. No assurance can be given as to how liquid the trading market for the
notes will be.

In connection with the offering, the underwriters may engage in transactions that stabilize the market price of the notes.
Such transactions consist of bids or purchases to peg, fix or maintain the price of the notes. If the underwriters create a
short position in the notes in connection with the offering, i.e., if they sell more notes than are listed on the cover page of
this prospectus supplement, the underwriters may reduce that short position by purchasing notes in the open market.
Purchases of a security to stabilize the price or to reduce a short position may cause the price of the security to be
higher than it might be in the absence of these purchases.

The underwriters also may impose a penalty bid. This occurs when a particular underwriter repays to the underwriters a
portion of the underwriting discount received by it because the representatives have repurchased notes sold by or for the
account of such underwriter in stabilizing or short covering transactions.
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Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect that
the transactions described above may have on the price of the notes. In addition, neither we nor the underwriters make
any representation that the underwriters will engage in these transactions or that these transactions, once commenced,
will not be discontinued without notice.

Some of the underwriters and their affiliates have engaged in, and may in the future engage in, investment banking and
other commercial dealings in the ordinary course of business with us and our affiliates. They have received, and may in
the future receive, customary fees and commissions for these transactions.

The underwriters and their respective affiliates are full service financial institutions engaged in various activities, which
may include securities trading, commercial and investment banking, financial advisory, investment management, principal
investment, hedging, financing and brokerage activities.

In the ordinary course of their various business activities, the underwriters and their respective affiliates may make or
hold a broad array of investments and actively trade debt and equity securities (or related derivative securities) and
financial instruments (including bank loans) for their own account and for the accounts of their customers and may at any
time hold long and short positions in such securities and instruments. Such investment and securities activities may
involve securities and instruments of the issuer.

Selling restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a “Relevant Member State”), each underwriter has represented and agreed that with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant Member State it has not made and will not make
an offer of notes which are the subject of the offering contemplated by this prospectus to the public in that Relevant
Member State other than:

(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as
permitted under the Prospectus Directive, subject to obtaining the prior consent of the relevant dealer or dealers
nominated by the Issuer for any such offer; or

(c) inany other circumstances falling within Article 3(2) of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of notes to the public” in relation to any notes in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the offer
and the notes to be offered so as to enable an investor to decide to purchase or subscribe for the notes, as the same
may be varied in that Relevant Member State by any measure implementing the Prospectus Directive in that Relevant
Member State, the expression “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including
the 2010 PD Amending Directive), and includes any relevant implementing measure in the Relevant Member State and
the expression “2010 PD Amending Directive” means Directive 2010/73/EU.
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United Kingdom
Each underwriter has represented and agreed that:

() it has only communicated or caused to be communicated and will only communicate or cause to be communicated
an invitation or inducement to engage in investment activity (within the meaning of Section 21 of the Financial
Services and Markets Act 2000) received by it in connection with the issue or sale of the notes in circumstances in
which Section 21(1) of the Financial Services and Markets Act 2000 does not apply to us or the subsidiary
guarantors; and

(b) it has complied and will comply with all applicable provisions of the Financial Services and Markets Act 2000 with
respect to anything done by it in relation to the notes in, from or otherwise involving the United Kingdom.

Validity of notes

The validity of the notes offered hereby will be passed upon for us by Morgan, Lewis & Bockius LLP and certain legal
matters in connection with the notes will be passed upon for the underwriters by Simpson Thacher & Bartlett LLP.

Experts

The consolidated financial statements of Susquehanna Bancshares, Inc. and subsidiaries as of December 31, 2011 and
2010, and for each of the years in the three-year period ended December 31, 2011, and management’s assessment of
the effectiveness of internal control over financial reporting as of December 31, 2011 have been incorporated by
reference herein and in the registration statement in reliance upon the reports of PricewaterhouseCoopers LLP, an
independent registered public accounting firm, incorporated by reference herein, and given upon the authority of said firm
as experts in accounting and auditing.
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Prospectus

Susquehanna

Susquehanna Bancshares, Inc.
Susquehanna Capital Il
Susquehanna Capital lli
Susquehanna Capital IV

Debt securities
Capital securities
Guarantees
Warrants

Purchase contracts
Units

Preferred stock
Depository shares

Common stock

Susquehanna Bancshares, Inc., Susquehanna Capital 11, Susquehanna Capital 11l and Susquehanna Capital 1V may offer and sell these
securities from time to time, in one or more classes or series as described in this prospectus and an accompanying prospectus
supplement. These entities may offer and sell these securities in amounts, at prices and on terms that such entities determine at the
time of the offering.

Susquehanna Bancshares, Inc., Susquehanna Capital 11, Susquehanna Capital 11l and Susquehanna Capital 1V may provide more
specific terms of the securities in supplements to this prospectus. A prospectus supplement may modify or supersede information
contained in this prospectus. You should read this prospectus and the applicable prospectus supplement carefully before you invest in
the securities described in the applicable prospectus supplement. This prospectus may not be used to consummate sales of securities
unless accompanied by a prospectus supplement describing the method and terms of the applicable offering.

Susquehanna Bancshares, Inc., Susquehanna Capital 11, Susquehanna Capital 11l and Susquehanna Capital 1V may sell the securities to
or through underwriters and also to other purchasers or through agents. The names of the underwriters will be stated in the applicable
prospectus supplements and other offering material. These entities may also sell securities directly to investors.

The common stock of Susquehanna Bancshares, Inc. trades on the NASDAQ Global Select Market under the trading symbol “SUSQ.”
Any such common stock that we sell pursuant to any supplement to this prospectus will be listed for quotation on the NASDAQ
Global Select Market upon official notice of issuance.

Investing in these securities involves certain risks. See “Risk Factors” on page 1 of this Prospectus.

You should read this prospectus and the applicable supplement, together with the documents incorporated by reference, carefully
before you invest in our securities.

These securities are unsecured and are not savings accounts, deposits or other obligations of any of our bank or non-bank
subsidiaries and are not insured or guaranteed by the Federal Deposit Insurance Corporation or any other governmental agency.
These securities involve investment risks, including possible loss of principal.

This prospectus is not an offer to sell these securities, and it is not soliciting an offer to buy these securities in any jurisdiction
where the offer or sale is not permitted.

Neither the Securities and Exchange Commission, referred to as the SEC, nor any state securities commission
has approved or disapproved of these securities or passed upon the adequacy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is March 8, 2010.
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You should rely only on the information contained in this prospectus and the accompanying prospectus supplement, including the
information incorporated by reference as described under “Where you can find more information,” and any free writing prospectus
that we prepare and distribute. We have not authorized anyone to provide you with different information. If you receive any other
information, you should not rely on it. You should not assume that the information in this prospectus or any prospectus supplement is

truthful or complete at any date other than the date appearing on the cover page of those documents.
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Risk factors

You should carefully consider the specific risks set forth under “Risk factors” in our periodic reports referred to in “Documents
incorporated by reference” below and, if included in a prospectus supplement, under “Risk factors” in the applicable prospectus
supplement.

About this prospectus

This prospectus is part of a registration statement that Susquehanna Bancshares, Inc. (“Susquehanna™) and Susquehanna Capital
I, Susquehanna Capital 11l and Susquehanna Capital IV (each of which we refer to as a “trust issuer”) have filed with the SEC using a
“shelf” registration process. Under this shelf registration process, Susquehanna and the trust issuers may sell the securities described
in this prospectus in one of more offerings.

Unless the context indicates otherwise, the terms “Susquehanna,” “we,” “our,” or “us” refer to Susquehanna Bancshares, Inc.,
together with its subsidiaries, as applicable, except that in the sections “Description of securities we may offer,” “Description of debt
securities,” “Description of capital securities,” “Description of guarantees,” “Description of warrants,” “Description of units,”
“Description of purchase contracts” and “Description of capital stock,” below, these terms refer solely to Susquehanna Bancshares,
Inc.

This prospectus provides you with a general description of our and the trust issuers’ securities. Each time our and the trust
issuers’ securities are sold, the applicable issuer will provide a prospectus supplement that will contain specific information about
the terms of that offering. The prospectus supplement may also modify or supersede information contained in this prospectus.
References to this prospectus or the prospectus supplement also mean the information contained in other documents we have filed
with the SEC and have referred you to in this prospectus or an accompanying prospectus supplement. If this prospectus is inconsistent
with the prospectus supplement, you should rely on the prospectus supplement. You should read both this prospectus and the
prospectus supplement applicable to any offering, together with any additional information that we refer you to as discussed under
“Where you can find more information.”

Where you can find more information

Susquehanna Bancshares, Inc.

Susquehanna Bancshares, Inc. files annual, quarterly and current reports, proxy statements and other information with the SEC
under the Securities Exchange Act of 1934, as amended, referred to herein as the Exchange Act. You may read and copy this
information at prescribed rates at the following location of the SEC:

Public Reference Room
100 F Street, N.E.
Washington, D.C. 20549

You can also obtain additional information about the operation of the SEC’s public reference facilities by calling the SEC at
1-800-SEC-0330. The SEC also maintains an Internet web site that contains reports, proxy and information statements and other
information about issuers like Susquehanna who file electronically with the SEC. The address of that website is http://www.sec.gov.

1
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The common stock of Susquehanna Bancshares, Inc. is traded on the NASDAQ Global Select Market and quoted under the
symbol “SUSQ.” You can also inspect information about Susquehanna by visiting NASDAQ’s web site (www.nasdag.com). Our
website is www.susquehanna.net. Information contained in our website does not constitute part of this prospectus.

The trust issuers

There are no separate financial statements of the trust issuers in this prospectus. Susquehanna does not believe the financial
statements would be helpful to the holders of the capital securities of the trust issuers because:

» Susquehanna, a reporting company under the Exchange Act, will directly or indirectly own all of the voting securities of
each trust issuer;

» none of the trust issuers has any independent operations or proposes to engage in any activity other than issuing securities
representing undivided beneficial interests in its assets and investing the proceeds in junior subordinated debentures issued
by Susquehanna; and

» the obligations of each trust issuer under the capital securities will be guaranteed by Susquehanna as and to the extent set
forth under “Description of guarantees.”

None of the trust issuers is currently subject to the information reporting requirements of the Exchange Act. We anticipate that the
trust issuers will not be required to file any information reports under the Exchange Act with the SEC following the effective date of
the registration statement that contains this prospectus.

Documents incorporated by reference

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC. This enables us to
disclose important information to you by referring you to these documents. The information incorporated by reference is deemed to be
part of this prospectus, and the information we file with the SEC after the date of this prospectus will automatically update, modify
and, where applicable, supersede any information included in this prospectus or incorporated by reference in this prospectus. \We
incorporate by reference into this prospectus the following documents filed with the SEC (other than, in each case, documents or
information deemed to be furnished and not filed in accordance with SEC rules). The SEC file number for these documents is
1-33872.

e Susquehanna’s Annual Report on Form 10-K, filed with the SEC on March 1, 2010, as amended by our Annual Report on
Form 10-K/A, filed with the SEC on March 3, 2010, for the year ended December 31, 2009; and

» the description of Susquehanna’s common stock set forth in our Current Report on Form 8-K, filed with the SEC on
February 19, 2008.

We also incorporate by reference into this prospectus all documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act between the date of this prospectus and the termination of the offering of securities under this prospectus, such as
Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and proxy statements. Any statement
contained in a document incorporated by reference in this prospectus will be deemed to be modified or superseded for purposes of
this prospectus to the extent that any statement contained in this prospectus or in any subsequently filed document which also is or is
deemed to
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be incorporated by reference in this prospectus modifies or supersedes this statement. Any statement modified or superseded in this
way will not be deemed, except as so modified or superseded, to constitute a part of this prospectus or any supplement to this
prospectus. The information incorporated by reference contains information about us and our financial condition and performance and
is an important part of this prospectus.

Upon written or oral request, we will provide to you, without charge, a copy of any of the documents incorporated by reference
in this prospectus but not delivered with the prospectus, excluding all exhibits that we have not specifically incorporated into this
document by reference. You may obtain documents incorporated by reference in this document by requesting them by writing or
telephoning us at:

Susquehanna Bancshares, Inc.
26 North Cedar Street
Lititz, Pennsylvania 17543
(717) 626-4721
Attention: Corporate Secretary

Additional information, including information regarding the annual, quarterly and current reports, proxy statements and other
information filed by Susquehanna Bancshares, Inc. with the SEC under the Exchange Act is available by following the instructions
provided in this Registration Statement under “Where you can find more information.”

Special note on forward-looking information

Certain statements in this prospectus, the applicable prospectus supplement and the documents incorporated by reference in this
prospectus may be considered to be “forward-looking statements,” such as statements that include the words “expect,” “estimate,”
“project,” “anticipate,” “should,” “intend,” “probability,” “risk,” “target,” “objective,” and similar expressions or variations on such
expressions. In particular, certain documents incorporated by reference into this document may include forward-looking statements
relating to: expectations regarding Susquehanna’s future operating results or financial condition, expectations regarding the timing of a
repurchase of the securities issued to the U.S. Treasury, Susquehanna’s potential exposures to various types of market risks, such as
interest rate risk and credit risk; whether Susquehanna’s allowance for loan and lease losses is adequate to meet probable loan and
lease losses; our ability to maintain loan growth; our ability to maintain sufficient liquidity; our ability to manage credit quality; our
ability to monitor the impact of the recession on the commercial and industrial, commercial real estate, and consumer segments; the
impact of a breach by Auto Lenders Liquidation Center, Inc., a third-party residual value guarantor of our auto leasing subsidiary, on
residual loss exposure; the unlikelihood that more than 10% of the home equity line of credit loans in securitization transactions will
convert from variable interest rates to fixed interest rates; our ability to collect all amounts due under our outstanding synthetic
collateralized debt obligations; and our ability to achieve our financial goals. Such statements are subject to certain risks and
uncertainties. As a result, actual income gains and losses could materially differ from those that have been estimated. Factors that
could cause actual results to differ materially from those estimated by the forward-looking statements contained in this prospectus, the
applicable prospectus supplement and the documents incorporated by reference in this prospectus include, but are not limited to:

« adverse changes in our loan and lease portfolios and the resulting credit-risk-related losses and expenses;
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» adverse changes in the automobile industry;

» interest rate fluctuations, which could increase our cost of funds or decrease our yield on earning assets and therefore
reduce our net interest income;

» the adequacy of loss reserves;

» impairment of goodwill or other assets;

» the loss of certain key officers, which could adversely impact our business;
» continued relationships with major customers;

» the ability to continue to grow our business internally and through acquisition and successful integration of bank and
non-bank entities while controlling our costs;

« adverse national and regional economic and business conditions;
« compliance with laws and regulatory requirements of federal and state agencies;

» competition from other financial institutions in originating loans, attracting deposits, and providing various financial
services that may affect our profitability;

» the ability to hedge certain risks economically;
» our ability to effectively implement technology driven products and services;

» changes in consumer confidence, spending and savings habits relative to the bank and non-bank financial services we
provide;

» greater reliance on wholesale funding because our loan growth has outpaced our deposit growth and we have no current
access to securitization markets;

» changes in legal or regulatory requirements or the results of regulatory examinations that could adversely impact our
business and financial condition and restrict growth;

» the impact of the Emergency Economic Stabilization Act of 2008 (“EESA”) and the American Recovery and Reinvestment
Act of 2009 (“ARRA”) and related rules and regulations on our business operations and competitiveness, including the
impact of executive compensation restrictions, which may affect our ability to retain and recruit executives in competition
with other firms that do not operate under those restrictions;

» future legislative or administrative changes to the Troubled Asset Relief Program’s Capital Purchase Program enacted
under the EESA,;

» the effects of and changes in trade, monetary and fiscal policies, and laws, including interest rate policies of the Federal
Reserve Board,;

» the effects of and changes in the rate of Federal Deposit Insurance Corporation premiums; and

e our success in managing the risks involved in the foregoing.

4
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Additional factors that may cause future results to differ materially from forward-looking statements can be found in portions of
our periodic and current reports filed with the SEC and incorporated by reference in this prospectus. These factors include, for
example, those discussed in Part I, Item 1A: Risk Factors in Susquehanna’s Annual Report on Form 10-K, filed with the SEC on
March 1, 2010, as amended by our Annual Report on Form 10-K/A, filed with the SEC on March 3, 2010, for the year ended
December 31, 2009, to which reference is hereby made. There is no assurance that any list of risks and uncertainties or risk factors is
complete.

Any forward-looking statements made by or on behalf of us or the trust issuers in this prospectus, any applicable prospectus
supplement or in a document incorporated by reference into this prospectus speak only as of the date of this prospectus, that
prospectus supplement or such document incorporated by reference, as the case may be. We do not undertake to update forward-
looking statements to reflect the impact of circumstances or events that arise after the date the forward-looking statement was made.

Susquehanna Bancshares, Inc.

Susquehanna is a financial holding company incorporated under Pennsylvania law in 1982. We provide a wide range of retail
and commercial banking and financial services through our subsidiaries in the mid-Atlantic region. In addition to operating a
commercial bank, we operate a trust and investment company, an asset management company, an investment management company, a
property and casualty insurance brokerage company and a vehicle leasing company.

Bank operations

Our commercial banking operations comprise an extensive branch network and maintain a strong market presence in our primary
markets of Central and Southeastern Pennsylvania, Southern New Jersey, Maryland, and Northern West Virginia. Our commercial
bank subsidiary, Susquehanna Bank, is a Pennsylvania state-chartered bank that operates 221 banking offices. It provides a
wide-range of retail banking services, including checking, savings and club accounts, check cards, debit cards, money market
accounts, certificates of deposit, individual retirement accounts, home equity lines of credit, residential mortgage loans, home
improvement loans, automobile loans, personal loans, and internet banking services. It also provides a wide-range of commercial
banking services, including business checking accounts, cash management services, money market accounts, land acquisition and
development loans, commercial loans, floor plan, equipment and working capital lines of credit, small business loans and internet
banking services.

We manage our bank subsidiary’s operations through divisions based on geographic market, which allows each division to
retain flexibility with regard to loan approvals and product pricing, while enjoying the economies of scale and cost savings realized
as a result of consolidated support functions. We believe that this approach differentiates us from other large competitors because it
gives our bank greater flexibility to better serve its markets and increase responsiveness to the needs of local customers. We also
provide our bank subsidiary guidance in the areas of credit policy and administration, risk assessment, investment advisory
administration, strategic planning, investment portfolio management, asset liability management, liquidity management and other
financial, administrative and control services.
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Non-bank operations

Susquehanna Trust & Investment Company, Valley Forge Asset Management Corp. and Stratton Management Company, LLC
operate primarily in the same market areas as our banking operations. The Addis Group, LLC operates primarily in Southeastern
Pennsylvania, Southern New Jersey and Northern Delaware. Boston Service Company, Inc. (which conducts business under the name
“Hann Financial Service Corp.”) operates primarily in New Jersey, Eastern Pennsylvania and Southeastern New York. Susquehanna
Commercial Finance, Inc. operates throughout the continental United States.

Our non-bank subsidiaries offer a variety of financial services to complement our core banking operations, broaden our
customer base, and diversify our revenue sources. The Addis Group, LLC provides commercial, property and casualty insurance, and
risk management programs for medium and large sized companies. Susquehanna Trust & Investment Company, a subsidiary of
Susquehanna Bank, provides traditional trust and custodial services, and acts as administrator, executor, guardian, and managing agent
for individuals, businesses and non-profit entities. Valley Forge Asset Management Corp. offers investment advisory, asset
management and brokerage services for institutional and high net worth individual clients, and, directly and through a subsidiary,
retirement planning services. Stratton Management Company, LLC provides equity management of assets for institutions, pensions,
endowments and high net worth individuals. Boston Service Company, Inc. (which conducts business under the name “Hann Financial
Service Corp.”) provides comprehensive consumer vehicle financing services.

Our executive offices are located at 26 North Cedar Street, Lititz, Pennsylvania 17543, our telephone number is
(717) 626-4721, and our website address is www.susquehanna.net. Information contained in our website is not incorporated into,
and does not constitute part of, this prospectus.

The trust issuers

Purpose and ownership of the trust issuers

Each of the trust issuers is a statutory trust organized under Delaware law by us and the trustees of the trust issuers. The trust
issuers were established solely for the following purposes:

» toissue and sell the capital securities, as well as the common securities that we will purchase, all of which will represent
undivided beneficial ownership interests in the assets of each trust issuer;

» to use the gross proceeds from the issuance and sale of the capital securities and related common securities to purchase
junior subordinated debentures from us; and

» toengage in other activities that are directly related to the activities described above, such as registering the transfer of the
capital securities.

Because each trust issuer was established only for the purposes listed above, the applicable series of junior subordinated
debentures will be the sole assets of the applicable trust issuer, and payments under such junior subordinated debentures will be the
sole source of income to such trust issuer.

As issuer of the junior subordinated debentures, and as borrower, we will generally pay:

» all fees and expenses related to the trust issuer and the offering of each trust issuer’s capital securities; and
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» all ongoing costs, expenses and liabilities of the trust issuers, except those obligations of the trust issuers to pay amounts
due to holders of their capital securities pursuant to the terms of such securities.

Each trust issuer will offer the capital securities to you by use of this prospectus and an applicable prospectus supplement, and
we will retain all of the common securities. The common securities will rank equally with the capital securities, except that the
common securities will be subordinated to the capital securities to the extent and under the circumstances described below under
“Description of capital securities—subordination of common securities.”

For so long as the capital securities of a particular trust issuer remain outstanding, we will promise to:

» cause such trust issuer to remain a statutory trust and not to voluntarily dissolve, wind-up, liquidate or terminate the
statutory trust, except as permitted by the relevant trust agreement;

e owndirectly or indirectly all of the common securities of such trust issuer;

« use our commercially reasonable efforts to ensure that such trust issuer will not be an “investment company” for purposes
of the Investment Company Act of 1940; and

» take no action that would be reasonably likely to cause such trust issuer to be classified as other than a grantor trust for
United States federal income tax purposes.

The trustees

Each trust issuer’s business and affairs will be conducted by its four trustees: the property trustee, the Delaware trustee and two
administrative trustees. We refer to these trustees collectively as the “trust issuer trustees.” In each case, the two administrative
trustees of each trust issuer will be individuals who are our employees. The property trustee of each trust issuer will act as sole
trustee under each trust agreement for purposes of the Trust Indenture Act of 1939 and will also act as trustee under the guarantees and
the indenture.

W, as owner of the common securities of each trust issuer, have the sole right to appoint, remove and replace any of the trust
issuer trustees unless an event of default occurs under the indenture relating to the debt securities owned by the trust issuer. In that
event, the holders of a majority in liquidation amount of the capital securities of that trust issuer will have the right to remove and
appoint the property trustee and the Delaware trustee.

Each trust issuer is a legally separate entity, and the assets of one are not available to satisfy the obligations of any of the others
or of any other statutory trust the common securities of which are owned by us.

Additional information

For additional information concerning the particular trust issuer issuing a series of capital securities, see the applicable
prospectus supplement. We anticipate that the trust issuers will not be required to file any information reports under the Exchange Act
with the SEC following the effective date of the registration statement that contains this prospectus. In addition, any required
disclosure concerning the trust issuers and any issued capital securities will be disclosed in the footnotes to our financial statements
included in our periodic reports to the SEC.

Office of the trust issuers

The principal executive office of each trust issuer is c/o Susquehanna Bancshares, Inc., 26 North Cedar Street, Lititz,
Pennsylvania 17543, and the telephone number is (717) 626-4721.
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Use of proceeds

Except as may be otherwise described in a prospectus supplement accompanying this prospectus, Susquehanna expects to use
the net proceeds from the sale of the offered securities for general corporate purposes.

Each trust issuer will use all proceeds received from the sale of its capital securities and common securities to acquire a series
of corresponding junior subordinated debentures. Unless otherwise described in a prospectus supplement, we will, in turn, use these
funds as specified above.

The foregoing represents our intentions based upon our present plans and business conditions. The occurrence of unforeseen
events or changed business conditions, however, could result in the application of the proceeds of the offering in a manner other than
as described in this prospectus.

Ratio of earnings to fixed charges and preferred stock dividend requirements

Consolidated ratio of earnings to fixed charges

The following unaudited table presents the consolidated ratio of earnings to fixed charges as defined in Item 503(d) of Regulation
S-K for Susquehanna. You should read these ratios in conjunction with Exhibit 12.2 filed as an exhibit to the registration statement of
which this prospectus is a part.

For the Years Ended December 31,
2009 2008 2007 2006 2005

Earnings to Fixed Charges:
Excluding interest on Deposits 1.03X 213X 255X 3.29X 3.20X
Including interest on Deposits 1.01X 1.36X 139X 158X 1.76X

Consolidated ratio of earnings to fixed charges and preferred stock dividend requirements

The following unaudited table presents the consolidated ratio of earnings to fixed charges and preferred stock dividend requirements
as defined in Item 503(d) of Regulation S-K for Susquehanna. You should read these ratios in conjunction with Exhibit 12.2 filed as
an exhibit to the registration statement of which this prospectus is a part.

For the Years Ended December 31,
2009 2008 2007 2006 2005

Earnings to Fixed Charges:
Excluding interest on Deposits 0.79X 210X 255X 3.29X 3.20X
Including interest on Deposits 0.92X 136X 1.39X 158X 1.76X

These ratios pertain to Susquehanna and our subsidiaries. For purposes of calculating the ratio of earnings to fixed charges,
earnings represent earnings before income taxes plus fixed charges. Fixed charges, excluding interest on deposits, include interest
expense, one third (the proportion deemed representative of the interest factor) of rents, net of income from subleases, and capitalized
interest. Fixed charges, including interest on deposits, include the foregoing items plus interest on deposits. As of December 31,
2009, we had 300,000 shares of preferred stock outstanding, which pay cumulative compounding dividends quarterly in arrears of
5% per year until December 12, 2012, and 9% thereafter. During the year ended December 31, 2009, we paid $13,875,000 in
preferred dividends. No shares of preferred stock were outstanding prior to December 12, 2008.
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Description of securities we may offer

This prospectus contains general descriptions of the debt securities, capital securities, guarantees, warrants, units, purchase
contracts, preferred stock, depositary shares and common stock that we or the trust issuers may offer and sell from time to time. These
summary descriptions are not meant to be complete descriptions of each security. However, at the time of an offering and sale, this
prospectus, together with the accompanying prospectus supplement and any other offering materials, will contain the material terms of
the securities being offered, including the specific types, amounts, prices and other detailed terms.
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Description of debt securities

In this section, references to “holders” mean those who own debt securities registered in their own names on the books that we
or the trustee maintains for this purpose, and not those who own beneficial interests in debt securities registered in street name or in
debt securities issued in book-entry form through one or more depositaries. Owners of beneficial interests in the debt securities
should read the section below entitled “—Denominations, registrations and transfer.”

General

Any debt securities offered by this prospectus will be either senior or subordinated debt securities, which may be junior
subordinated debt securities. We will issue senior debt under a senior debt indenture, which may be supplemented from time to time
by one or more supplemental indentures. Unless otherwise specified in the accompanying prospectus supplement, we will issue
subordinated debt securities (which may include junior subordinated debentures) under a subordinated debt indenture, which may be
supplemented from time to time by one or more supplemental indentures. We sometimes refer to the senior debt indenture and the
subordinated debt indenture individually as an “indenture” and collectively as the “indentures.” The trustee under each of the senior
debt indenture and the subordinated debt indenture is The Bank of New York Mellon Trust Company, N.A., (*The Bank of New York
Mellon”). We have filed forms of the indentures with the SEC as exhibits to the registration statement of which this prospectus forms
a part. You can obtain copies of the indentures by following the directions outlined in “Where you can find more information,” or by
contacting the trustee.

The following summary briefly describes the material provisions of the indentures and the debt securities, other than pricing and
related terms, and other terms specific to a particular series of debt that will be disclosed for the particular issuance in the applicable
prospectus supplement. The summary is not complete. You should read the provisions of the applicable indenture, including the
defined terms, for provisions that may be important to you. The summary below and that contained in any prospectus supplement are
qualified in their entirety by reference to the applicable indenture. You should also read the particular terms of a series of debt
securities, which will be described in more detail in an applicable prospectus supplement. Throughout the summary we have included
parenthetical references to the indenture sections, which, except for subordination provisions addressed only in the subordinated debt
indenture, are the same in each indenture, to help you locate the provisions being discussed.

The indentures provide that our unsecured senior or subordinated debt securities may be issued in one or more series, with
different terms, in each case as we authorize from time to time. \We also have the right, from time to time, to issue debt securities of
any series previously issued. (Section 3.01)

Information in the prospectus supplement
The prospectus supplement for any offered series of debt securities will describe the following terms, as applicable:
 the title or designation;

» whether the debt is senior or subordinated;

10
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» the aggregate principal amount offered and authorized denominations;

» the initial public offering price;

» the maturity date or dates;

» any sinking fund or other provision for payment of the debt securities prior to their stated maturity;

» whether the debt securities are fixed-rate debt securities or floating rate debt securities or original issue discount debt
securities;

» ifthe debt securities are fixed-rate debt securities, the yearly rate at which the debt security will bear interest, if any;
» if the debt securities are floating-rate debt securities, the method of calculating the interest rate;
» if the debt securities are original issue discount debt securities, their yield to maturity;

 the date or dates from which any interest will accrue, or how such date or dates will be determined, and the interest
payment dates and any related record dates;

» if other than in U.S. Dollars, the currency or currency unit in which payment will be made;
» any provisions for the payment of additional amounts for taxes;

» the denominations in which the currency or currency unit of the securities will be issuable if other than denominations of
$1,000 and integral multiples thereof;

» whether the debt securities will be convertible into or exchangeable for other securities and, if so, the terms and conditions
upon which such debt securities will be convertible or exchangeable;

» the terms and conditions on which the debt securities may be redeemed at our option;

» any obligation we may have to redeem, purchase or repay the debt securities at the option of a holder upon the happening
of any event and the terms and conditions of redemption, purchase or repayment;

» the names and duties of any co-indenture trustees, depositaries, auction agents, authenticating agents, calculation agents,
paying agents, transfer agents or registrars for the debt securities;

» any material provisions of the applicable indenture described in this prospectus that do not apply to the debt securities;
» the ranking of the specific series of debt securities relative to other outstanding indebtedness, including subsidiaries’ debt;

» if the debt securities are subordinated, the aggregate amount of outstanding indebtedness, as of a recent date, that is senior
to the subordinated securities, and any limitation on the issuance of additional senior debt;

» the place where we will pay principal and interest;
» additional provisions, if any, relating to the defeasance of the debt securities;
» any United States federal income tax consequences relating to the offered securities, if material;

» the dates on which premiums, if any, will be paid,;
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» our right, if any, to defer payment of interest and the maximum length of this deferral period;
» any listing of the debt securities on a securities exchange; and

» any other specific terms of the debt securities.

Unless otherwise specified in the applicable prospectus supplement, we will issue the debt securities only in registered form.
(Section 3.02) As currently anticipated, debt securities of a series will trade in book-entry form, and global securities will be issued
in physical form (paper).

We will issue senior debt securities under the senior debt indenture. These senior debt securities will rank on an equal basis
with all our other unsecured debt and unsubordinated debt.

We will issue subordinated debt securities under the subordinated debt indenture. Subordinated debt will rank subordinate and
junior in right of payment, to the extent and in the manner set forth in the subordinated debt indenture, to all our “senior indebtedness”
(both secured and unsecured). (Section 15.01)

In general, the holders of all senior debt securities are first entitled to receive payment of the full amount unpaid on senior
indebtedness before the holders of any of the subordinated debt securities are entitled to receive a payment on account of the principal
or interest on the indebtedness evidenced by the subordinated debt securities in certain events.

If we default in the payment of any principal, premium, interest or other monetary amounts due and payable on any senior
indebtedness, after any applicable grace period, we cannot make a payment on account of, redeem or otherwise acquire the
subordinated debt securities unless and until the default is cured, waived or ceases to exist. (Section 15.04)

If there is any insolvency, bankruptcy, liquidation or other similar proceeding relating to us or our property, then all senior
indebtedness must be paid in full before any payment may be made to any holders of subordinated debt securities. (Section 15.02)

Furthermore, if we default in the payment of the principal of and accrued interest on any subordinated debt securities that are
declared due and payable upon an event of default under the subordinated debt indenture, holders of all our senior indebtedness will
first be entitled to receive payment in full in cash before holders of such subordinated debt can receive any payments. (Section 15.03)

Unless otherwise specified in the applicable prospectus supplement, “senior indebtedness” means:

» the principal, interest and any other amounts owing in respect of our indebtedness for borrowed money or indebtedness of
others that we guarantee and indebtedness evidenced by bonds, notes, debentures or other similar instruments or letters of
credit issued by us, including any senior debt securities issued under any senior debt indenture, or letters of credit;

» all capitalized lease obligations;

 all hedging obligations;

» all obligations representing the deferred purchase price of property; and

» all deferrals, renewals, extensions and refundings of obligations of the type referred to above;

but “senior indebtedness” does not include:
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» subordinated debt securities; and

» any indebtedness that by its terms is subordinated to, or ranks on an equal basis with, our subordinated debt securities.

Certain series of the subordinated debt securities may be subject to supplemental indentures that alter the definitions of
indebtedness and senior indebtedness as defined in the subordinated debt indenture. Because the definitions of indebtedness and
senior indebtedness applicable to some of the series of subordinated debt may differ in a number of respects from the definitions
applicable to other series, it is possible that holders of certain series of subordinated debt securities may receive more or less upon
our bankruptcy, liquidation or dissolution or upon an acceleration of the corresponding series of subordinated debt securities than
holders of other series of subordinated debt securities.

Covenants
Merger and sale of assets
We may not, in a single transaction or a series of related transactions:
» consolidate or merge with or into any other person or permit any other person to consolidate or merge with or into us; or
» transfer, sell, lease or otherwise dispose of all or substantially all of our assets,

unless, in either such case:

» we are the surviving company or, in a transaction in which we do not survive or in which we sell, lease or otherwise
dispose of all or substantially all of our assets, the successor entity to us is organized under the laws of the United States,
or any state thereof or the District of Columbia, and expressly assumes, by supplemental indentures, all of our obligations
under the indentures;

» immediately after giving effect to the transaction, no default on the debt securities exists; and

« anofficer’s certificate and an opinion of counsel concerning certain matters are delivered to the trustee. (Section 8.01)

Other covenants

In addition, any offered series of debt securities may have additional covenants which will be described in the applicable
prospectus supplement.

Modification of the indentures

Under the indentures, we and the relevant trustee may amend the indentures, without the consent of any holder of the debt
securities to:

» evidence the succession of another obligor to the company and the assumption of the covenants in the indentures and in the
debt securities by such successor;

» add to our covenants for the benefit of the holders of all or any series of debt securities (and if such covenants are to be for
the benefit of less than all series of debt securities, stating that such covenants are expressly being included for the benefit
of such series) or to surrender any rights or power conferred upon us;
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A7 of 92 8/9/2012 4:29



Prospectus Supplement http://www.sec.gov/Archives/edgar/data/700863/0001193125123472C

Table of Contents

» add any additional events of default;

» add or change any provision of the indentures to permit the issuance of the debt securities in bearer form, registrable or not
registrable as to principal, with or without interest coupons;

» add to, change or eliminate any of the provisions of the indentures in respect of one or more series of debt securities,
provided that any such addition, change or elimination (i) will neither apply to any debt security created prior to the
execution of the supplemental indenture nor adversely affect the rights of the holders thereof in any material respect or
(i1) will become effective only when no such debt securities are outstanding;

» secure the debt securities;
» establish the form or terms of debt securities of any series as permitted in the indentures;
» establish provisions with respect to conversion rights, if any;

 reflect our consolidation or merger with or into any other person or permit the consolidation or merger of any other person
with or into us, or the transfer, sale, lease or other disposition of all or substantially all of our assets, in conformity with
the limitations set forth in the indentures;

» permit the issuance of uncertificated debt securities in addition to, or in place of, certificated debt securities;
» appoint a successor trustee under either indenture;

e cure ambiguities, defects or inconsistencies, provided that the amendment may not adversely affect the interests of holders
of debt securities in any material respect;

» conformany provisions of the indentures to the “Description of debt securities” contained in this prospectus or any similar
section or subsection in an applicable prospectus supplement; or

» maintain the qualification of the indentures under the Trust Indenture Act. (Section 9.01)

We and the trustee may, with the consent of the holders of at least a majority in aggregate principal amount of the debt securities
of a series or such other percentage as may be specified in the applicable prospectus supplement, modify the applicable indenture or
the rights of the holders of the securities of such series. However, no such modification may, without the consent of each holder of an
affected debt security:

» change the fixed maturity of any such debt securities or the date on which any payment of interest on the debt securities is
due and payable;

 reduce the principal amount or interest rate on any debt security;

» reduce the premium payable upon any redemption of the debt securities;

» reduce the amount of principal payable on the acceleration of any debt securities issued originally at a discount;
» change the place of payment of, or type of currency for payment of, debt securities;

» impair the right to sue for the enforcement of any payment of principal, or any installment of interest or premium on or after
the maturity (including in connection with a redemption, on or after the redemption date) of the debt securities;
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adversely affect the right, if any, to convert such debt securities, or modify the provisions of the indentures with respect to
the ranking of the debt securities in a manner adverse to the holder thereof;

reduce the percentage of debt securities of a series whose holders need to consent to a modification or a waiver;

modify any of the provisions in the applicable indentures related to modifications that require the consent of the holders of
at least a majority in aggregate principal amount of the debt securities of a series or provisions in the applicable indentures
related to the waiver of past defaults by the holders of debt securities, except to increase any such percentage or provide
that certain other provisions may not be modified without the consent of each holder of the debt securities;

adversely affect any right of repayment or repurchase at the option of the holder of debt securities;
reduce or postpone any sinking fund; or

in the case of the subordinated debt indenture, modify any provision affecting the subordination or ranking of the Securities
ina manner which adversely affects the holders. (Section 9.02)

Events of default

Unless otherwise specified in an applicable prospectus supplement, each indenture provides that events of default regarding any
series of debt securities will be:

our failure to pay interest on any debt security of such series for 30 days when due;
our failure to pay principal on any debt security of such series when due;
our failure to make any deposit of any sinking fund payment when due on debt securities of such series;

our failure to perform for 60 days after notice given by the trustee or the holders of at least 25% in principal amount of the
outstanding debt securities any other covenant in the relevant indenture other than a covenant (i) included in the relevant
indenture solely for the benefit of a series of debt securities other than such series or (ii) expressly excluded from events
giving rise to a default, including the obligation to file SEC filings with the trustee;

our failure to pay beyond any applicable grace period, or the acceleration (which is not rescinded or cured within 30 days
of notice of acceleration) of, indebtedness in excess of $50,000,000; and

certain events of bankruptcy or insolvency, whether voluntary or not, with respect to us or any material subsidiary.

In addition, the applicable prospectus supplement will describe any other event of default set forth in the applicable prospectus
supplement.

If an event of default regarding debt securities of any series issued under the indentures should occur and be continuing, either
the trustee or the holders of at least 25% in the principal amount of outstanding debt securities of such series may declare the
principal amount, together with all accrued and unpaid interest, if any, of each debt security of that series due and payable. If an
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event of default regarding debt securities results from certain events of bankruptcy, insolvency or reorganization with respect to us or
any material subsidiary, such amount with respect to the debt securities will be due and payable immediately without any declaration
or other act on the part of the holders of outstanding debt securities or the trustee. (Section 5.02)

No event of default regarding one series of debt securities issued under an indenture is necessarily an event of default regarding
any other series of debt securities.

Holders of a majority in principal amount of the outstanding debt securities of any series will be entitled to control certain
actions of the trustee under the indentures and to waive certain past defaults regarding such series. (Sections 5.12 and 5.13) The
indenture trustee shall be under no obligation to exercise any of the rights or powers vested in it by the indenture at the request or
direction of any of the holders of debt securities, unless such one or more of such holders shall have offered to the indenture trustee
reasonable security or indemnity against the costs, expenses and liabilities which might be incurred by the indenture trustee in
compliance with such request or direction. (Section 6.01)

If an event of default occurs and is continuing regarding a series of debt securities, the trustee may use any sums that it holds
under the relevant indenture for its own reasonable compensation and expenses incurred prior to paying the holders of debt securities
of such series. (Section 5.06)

Before any holder of any series of debt securities may institute action for any remedy, the holders of not less than 25% in
principal amount of the debt securities of that series outstanding must request the trustee to take action. Holders must also offer
reasonable indemnity satisfactory to the trustee against liabilities incurred by the trustee for taking such action, and the trustee must
have failed to institute any proceeding within 60 days after receiving such notice and offer of indemnity. These limitations do not
apply if the holders of a majority of debt securities of the applicable series give an inconsistent direction. (Section 5.07) In addition,
these limitations also do not apply to a suit by a holder of any series of debt securities to enforce payment of principal, interest or
premium, if any, and the right to convert such debt security, if applicable. (Section 5.08)

Each trustee will, within 90 days after any default occurs, give notice of the default to the holders of the debt securities of that
series, unless the default was already cured or waived. Unless there is a default in paying principal, interest or any premium when
due, the trustee can withhold giving notice to the holders if it determines in good faith that the withholding of notice is in the interest
of the holders. (Section 6.05)

We are required to furnish to each trustee an annual statement as to compliance with all conditions and covenants under the
indenture. (Section 10.05)

Defeasance

After we have irrevocably deposited with the trustee cash or U.S. government securities, in trust for the benefit of the holders,
sufficient to pay the principal of, premium, if any, and interest on the debt securities of such series when due, and satisfied certain
other conditions described below, we may elect to have our obligations under the applicable indenture discharged with respect to the
outstanding debt securities of any series (“legal defeasance and discharge™). Legal defeasance and discharge means that we will be
deemed to have paid and discharged the entire
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indebtedness represented by the outstanding debt securities of such series under the applicable indenture, except for:

» the rights of holders of the debt securities to receive principal, interest and any premium when due from amounts deposited
with the trustee, which will be held in trust funds for the purpose of such payments;

» our obligations with respect to the debt securities concerning issuing temporary debt securities, registration of transfer of
debt securities, mutilated, destroyed, lost or stolen debt securities and the maintenance of an office or agency where
securities may be presented for payment, transfer, exchange or, if applicable, conversion for security payments held in
trust;

» the rights, powers, trusts, duties and immunities of the trustee; and

» the defeasance provisions of the indenture.

Alternatively, we may elect to have our obligations released with respect to certain covenants in the applicable indenture
(“covenant defeasance™). The released obligations include:

» our obligations regarding delivery of reports to the trustee and holders of debt securities;
» our obligations relating to a merger, consolidation or sale of all or substantially all of our assets; and

» our obligation to present and keep in full force and effect our corporate existence.

Any omission to comply with these obligations so released will not constitute a default or an event of default with respect to the
debt securities of any series. In the event covenant defeasance occurs, certain events relating to these obligations, as well as the
failure to deposit a sinking fund payment when due and the failure to pay or acceleration of indebtedness in excess of $50,000,000, as
described above under “—Events of default,” will no longer constitute an event of default for that series.

In order to exercise either legal defeasance or covenant defeasance with respect to outstanding debt securities of any series, we
must irrevocably have deposited or caused to be deposited with the trustee as trust funds cash or specified United States government
obligations in an amount, in each case, sufficient without reinvestment, in the written opinion of a nationally recognized firm of
independent certified public accountants, to pay and discharge all of the principal, interest and any premium at due date or maturity. In
addition:

» inthe case of legal defeasance, we must have delivered to the trustee an opinion of counsel confirming that (i) we have
received from, or there has been published by, the Internal Revenue Service, a ruling or (ii) since the date of the indenture,
there has been a change in the applicable Federal income tax law, in either case, to the effect that the holders of the debt
securities of that series will not recognize gain or loss for federal income tax purposes as a result of the deposit,
defeasance and discharge to be effected and will be subject to the same federal income tax as would be the case if the
deposit, defeasance and discharge did not occur;

» inthe case of covenant defeasance and discharge, we must have delivered to the trustee an opinion of counsel stating that,
under then applicable federal income tax law, the holders of the debt securities of that series will not recognize gain or
loss for U.S. federal income tax purposes as a result of the deposit and covenant defeasance to be effected and will be
subject to the same federal income tax as would be the case if the deposit and covenant defeasance did not occur;
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» no default with respect to the outstanding debt securities of that series may have occurred and be continuing at the time of
such deposit after giving effect to the deposit or, in the case of legal defeasance and discharge, no default relating to
bankruptcy or insolvency may have occurred and be continuing at any time on or before the 90th day after the date of such
deposit, it being understood that this condition is not deemed satisfied until after the 90th day;

» the legal defeasance and discharge or covenant defeasance must not cause the trustee to have a conflicting interest within
the meaning of the Trust Indenture Act, assuming all debt securities of a series were in default within the meaning of such
Act;

» the legal defeasance and discharge or covenant defeasance must not result in a breach or violation of, or constitute a
default under, any other agreement or instrument to which we are a party;

» we must deliver to the trustee an opinion of counsel that any trust arising from such deposit does not require registration
under the Investment Company Act of 1940, as amended;

* no event or condition may exist that, under the defeasance provisions of the indentures, would prevent us from making
payments of principal, premium, if any, or interest on the applicable debt securities on the date of deposit or at any time on
or before the 90th day after the date of such deposit, it being understood that this condition is not deemed satisfied until
after the 90th day; and

» we must deliver to the trustee an officers’ certificate and an opinion of counsel stating that all conditions precedent with
respect to the legal defeasance and discharge or covenant defeasance have been complied with. (Article XIII).

Governing law

Unless otherwise stated in the applicable prospectus supplement, the debt securities and the indentures will be governed by the
law of the State of New York. (Section 1.13)

Concerning our relationship with the trustee

The Bank of New York Mellon Trust Company also acts as the trustee for certain securities issued by us and the trust issuers. \We
and the trust issuers have and may continue to have banking and other business relationships with The Bank of New York Mellon and
its affiliate, BNY Mellon Trust of Delaware, and any subsequent trustee, in the ordinary course of business.

Payment and paying agents

Distributions on the debt securities, other than interest payments and payments on debt securities represented by global
securities, will be made in the designated currency against surrender of the debt securities at the principal corporate trust office or
agency of the trustee in New York, New York. Payment will be made to the registered holder at the close of business on the record
date for such payment. Interest payments will be made at the principal corporate trust office or agency of the trustee in New York,
New York, or by a check mailed to the holder at his registered address. Payments in any other manner will be specified in the
applicable prospectus supplement.
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Calculation agents

Calculations relating to floating-rate debt securities will be made by the calculation agent, an institution that we appoint as our
agent for this purpose. We may appoint one of our affiliates as calculation agent. We may appoint a different institution to serve as
calculation agent from time to time after the original issue date of the debt security without your consent and without notifying you of
the change. The initial calculation agent will be identified in the applicable prospectus supplement.

Denominations, registrations and transfer

Unless an accompanying prospectus supplement states otherwise, debt securities will be represented by one or more global
certificates registered in the name of a nominee for The Depository Trust Company, or DTC. In such case, each holder’s beneficial
interest in the global securities will be shown on the records of DTC, and transfers of beneficial interests will only be effected
through DTC’s records.

A holder of debt securities may only exchange a beneficial interest in a global security for certificated securities registered in
the holder’s name if:

» DTC notifies us that it is unwilling or unable to continue serving as the depositary for the relevant global securities or DTC
ceases to maintain certain qualifications under the Exchange Act, and no successor depositary has been appointed for 90

days;
« anevent of default exists with respect to such global security;
» we direct the applicable trustee to do so; or

» we determine, in our sole discretion, that the global security shall be exchangeable.

If debt securities are issued in certificated form, they will only be issued in the minimum denomination specified in the
accompanying prospectus supplement and integral multiples of such denomination. Transfers of debt securities in certificated form
may be registered at the trustee’s corporate office or at the offices of any paying agent or trustee appointed by us under the Indentures.
Exchanges of debt securities for an equal aggregate principal amount of debt securities in different denominations may also be made
at such locations. Holders will not have to pay any service charge for any registration of transfer or exchange of debt securities, but
we may require payment of a sum sufficient to cover any tax or other governmental charge payable in connection with such
registration of transfer or exchange of debt securities. (Section 3.05)

Description of junior subordinated debentures

Unless otherwise specified in the applicable prospectus supplement, we may issue our junior subordinated debentures under the
subordinated debt indenture, as may be supplemented from time to time by one or more supplemental indentures. Unless otherwise
specified in the applicable prospectus supplement, each time a trust issuer issues a new series of capital securities, we will issue a
new series of junior subordinated debentures. There is no limit on the aggregate principal amount of junior subordinated debentures
we may issue, and we may issue the junior subordinated debentures from time to time in one or more series under a supplemental
indenture or pursuant to a resolution of our board of directors.
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Description of capital securities

The following description of the terms and provisions of the capital securities summarizes the general terms that may apply to each
series of capital securities. The trust agreement of the applicable trust issuer will be amended and restated before the issuance of
capital securities by that trust issuer. We refer to that amended and restated trust agreement as the “trust agreement,” a form of which
has been filed as an exhibit to the registration statement of which this prospectus is a part. The description of the trust agreement
below is not complete, and we refer you to the trust agreement for each trust issuer, entered into in connection with an issuance of a
series of capital securities, which will be filed as an exhibit to a Current Report on Form 8-K and the terms of which may differ from
the description below.

Formation of trust issuers

When a trust issuer issues a series of capital securities, the trust agreement relating to that trust issuer will contain, and the
prospectus supplement relating to that series will summarize, the terms and other provisions relating to that series of capital
securities, as applicable. Each trust issuer will issue only one series of capital securities.

The trust agreement of each trust issuer will be qualified as an indenture under the Trust Indenture Act of 1939. Unless the
applicable prospectus supplement states otherwise, The Bank of New York Mellon will act as property trustee and its affiliate, BNY
Mellon Trust of Delaware, will act as Delaware trustee under each relevant trust agreement.

Each series of capital securities will represent undivided beneficial ownership interests in the assets of the applicable trust
issuer. The holders of the capital securities will be entitled to preference over the holders of the corresponding series of common
securities for distributions from the applicable trust issuer and amounts payable on redemption or liquidation of the trust issuer under
the circumstances described under “—Subordination of common securities,” as well as other benefits as described in the relevant
trust agreement.

Specific terms of each series

When a trust issuer issues a series of capital securities, the applicable prospectus supplement will summarize the particular
amount, price and other terms and provisions of that new series of capital securities. Those terms may include the following:

» the distinctive designation of the capital securities;
» the number of capital securities issued by the applicable trust issuer and the liquidation value of each capital security;

» the annual distribution rate (or method of determining that rate) for capital securities issued by the applicable trust issuer
and the date or dates upon which those distributions will be payable;

» whether distributions on capital securities issued by the applicable trust issuer may be deferred and, if so, the maximum
number of distributions that may be deferred and the terms and conditions of those deferrals;

» whether distributions on capital securities issued by the trust issuer will be cumulative, and, if so, the date or dates or
method of determining the date or dates from which distributions on capital securities issued by that trust issuer will be
cumulative;
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» the amount or amounts that will be paid out of the assets of the applicable trust issuer to the holders of capital securities of
the trust issuer upon voluntary or involuntary dissolution, winding up or termination of the applicable trust issuer;

» the obligation, if any, of the applicable trust issuer to purchase or redeem capital securities issued by the applicable trust
issuer and the price or prices at which, the period or periods within which, and the terms and conditions upon which
capital securities issued by the applicable trust issuer will be purchased or redeemed, in whole or in part, in accordance
with that obligation;

» the denominations in which any capital securities of the series will be issuable;

» the voting rights, if any, of capital securities issued by the applicable trust issuer in addition to those required by law,
including the number of votes per capital security and any requirement for the approval by the holders of capital securities
as a condition to a specified action or amendment to the relevant trust agreement; and

« any other relevant rights, preferences, privileges, limitations or restrictions of capital securities issued by the applicable
trust issuer.

All capital securities a trust issuer offers will be guaranteed by us to the extent set forth below under the caption “Description of
guarantees” in this prospectus. The applicable prospectus supplement will also describe the United States federal income tax
considerations applicable to each offering of capital securities.

Redemption or exchange

Upon the redemption or repayment, in whole or in part, of any series of junior subordinated debentures owned by a trust issuer,
the trust issuer will use the proceeds from that redemption or repayment to redeem corresponding capital securities and common
securities having an aggregate liquidation amount equal to the principal amount of the junior subordinated debentures that are
redeemed at a redemption price equal to their liquidation amount plus accumulated and unpaid distribution payments to the date of
redemption. Except to the extent described under “—Subordination of common securities” below, the capital securities and related
common securities will be redeemed in proportion to their respective aggregate liquidation amounts outstanding.

We have the right to dissolve a trust issuer at any time and, after satisfaction of its liabilities to its creditors as provided under
applicable law, to cause the trust issuer to distribute the junior subordinated debentures owned by it to the holders of its capital
securities and related common securities in exchange for those securities.

Subordination of common securities

In connection with the issuance of capital securities, each trust issuer will also issue a new series of common securities to
Susquehanna. Except as described below or in the applicable prospectus supplement, the common securities will be entitled to
receive distributions on the same dates and at the same rate and otherwise have substantially identical terms as the capital securities.

If on any distribution date or redemption date for the capital and common securities, an event of default has occurred and is
continuing under the applicable subordinated debt indenture, the applicable trust issuer may not make any distribution payments and
may not make any other
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payment for the redemption, liquidation or acquisition of its common securities unless such trust issuer has paid in full, or provided
for full payment of:

» all accumulated and unpaid distributions on all of the trust issuer’s capital securities; and

» inthe case of a redemption or liquidation, the full redemption price of all capital securities called for redemption or the
full liquidation price of all capital securities.

If an event of default under the trust agreement occurs as a result of the occurrence of an event of default under the indenture, as
holder of the common securities, we will be deemed to have waived our right to take action with respect to that event of default until
all events of default with respect to the capital securities are cured, waived or otherwise eliminated. Until that cure, waiver or
elimination, the property trustee will act solely on behalf of the holders of the capital securities and not on our behalf, and only the
holders of the capital securities will have the right to direct the property trustee regarding remedies under the relevant trust
agreement.

Liquidation distribution upon dissolution
Each trust agreement will provide that the relevant trust issuer will dissolve on the first to occur of the following events:

» the expiration of the term of the trust as described in the trust agreement;
» specified events relating to our bankruptcy, dissolution or liquidation;

« our election to distribute junior subordinated debentures to the holders of the capital securities and related common securities as
described above under “—Redemption or exchange;”

» the mandatory redemption of the trust issuer’s capital securities and related common securities as described above under
“—Redemption or exchange;” and

» the entry of a court order for the dissolution of the trust issuer.

Upon an early dissolution event described above, other than a mandatory redemption of the trust issuer’s capital securities and
related common securities, the trust issuer trustees will liquidate the trust issuer as soon as possible by distributing the junior
subordinated debentures to the holders of capital securities and related common securities. If the property trustee determines that such
a distribution is not practical, after satisfaction of the trust issuer’s liabilities to its creditors under applicable law, the holders of the
capital securities and related common securities will be entitled to receive the liquidation amount of their securities, plus
accumulated and unpaid dividends to the date of payment. Except as described under “—Subordination of common securities” above,
that payment will be made to the holders of the capital securities and related common securities in proportion to their respective
aggregate liquidation amounts outstanding.

Events of default; notice
Any one of the following events constitutes an event of default under the applicable trust agreement:

» the occurrence of an event of default under the indenture with respect to the related series of junior subordinated
debentures held by the trust issuer;

* adefault by the property trustee in the payment of any distribution on the capital securities or common securities (subject to any
deferral provisions) and continuance of that default for 30 days;
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» adefault by the property trustee in the payment of any redemption price of any capital security or common security when it
becomes due and payable;

 adefault in the performance, or breach, in any material respect, of any other covenant or warranty of the trust issuer trustees in the
trust agreement and the continuance of that default, or breach, for 90 days after notice to the defaulting trust issuer trustee or
trustees by the holders of at least 25% in aggregate liquidation amount of the outstanding capital securities; or

» the occurrence of an event of bankruptcy or insolvency relating to the property trustee and our failure to appoint a
successor property trustee within 90 days.

Within 10 business days after the occurrence of an event of default under the trust agreement actually known to the property
trustee, the property trustee will notify the holders of the capital securities, the administrative trustees and Susquehanna of such
default. The existence of an event of default does not entitle the holders of capital securities to accelerate the maturity of those
securities.

The property trustee must give notice to the holders of capital securities of any notice of default with respect to the
corresponding junior subordinated debentures.

Limitation on consolidations, mergers and sales of assets

Except as contemplated in “—Liquidation distribution upon dissolution,” a trust issuer may not merge with or into, consolidate
or amalgamate with, or sell or lease substantially all of its properties and assets to any corporation or other person, unless:

» the administrative trustees consent to the proposed transaction;

» the successor is a trust organized under the laws of any state and assumes all of the obligations of the trust issuer regarding
the capital securities or substitutes other securities for the capital securities with substantially the same terms;

* we appoint a trustee of the successor possessing the same powers and duties as the property trustee;

» the successor securities to the capital securities are listed on the same national securities exchange or other organization on
which the capital securities were listed;

« the transaction does not cause the ratings, if any, on the capital securities or the successor securities to be downgraded by a
“nationally recognized ratings organization,” as such termis defined by the SEC for purposes of Rule 436(g)(2) under the
Securities Act;

» the transaction does not adversely affect the rights, preferences or privileges of the holders of the capital securities in any
material respect;

» the successor has a purpose substantially identical to that of the trust issuer;
* independent counsel to the trust issuer delivers an opinion that:

»  the transaction does not adversely affect the rights, preferences or privileges of the holders of the capital securities
in any material respect; and

»  following the transaction, neither the successor nor the trust issuer would have to register as an “investment
company” under the Investment Company Act of 1940;

e we, or asuccessor which will own all of the common securities of the trust issuer or its successor, will guarantee
the capital securities, or the successor securities, to the same extent as the capital securities are guaranteed by our
guarantee; and
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»  the trust issuer and the successor would each continue to be classified as a grantor trust for United States federal
income tax purposes, unless each holder of capital securities consents to a change in that classification.

\Voting rights; amendment of the trust agreement

Except as provided below and under “Description of guarantees—amendments” or as otherwise described in the applicable
prospectus supplement, as a holder of capital securities you will not have any voting rights.

W, the property trustee and the administrative trustees may, without the consent of the holders of the capital securities, amend
the applicable trust agreement to cure any ambiguity or correct or supplement inconsistent provisions or to modify the trust agreement
to the extent necessary to ensure that the trust issuer is classified as a grantor trust. However, we may not amend any applicable trust
agreement in any manner that would adversely affect in any material respect the interests of any holder of the capital securities.

We and the trust issuer trustees may also amend the applicable trust agreement with the consent of the holders of a majority of
the aggregate liquidation amount of the capital and common securities of the applicable trust issuer, provided that we have received
an opinion of counsel that the amendment will not affect the trust issuer’s status as a grantor trust or its exemption under the Investment
Company Act of 1940. Without the consent of each holder affected by the amendment, no amendment will:

» change the amount or timing of any distribution on the capital securities or the common securities;
» otherwise adversely affect the amount of any required distribution; or

 restrict the right of a holder of capital securities or common securities to institute suit to enforce payment.

For so long as any junior subordinated debentures are held by the property trustee, the trust issuer trustees will not take any of
the following actions without the consent of the holders of a majority of the aggregate liquidation amount of the capital securities:

» direct the time, method or place for conducting any proceeding for any remedy available to the indenture trustee or
executing any trust or power conferred on the indenture trustee with respect to such debentures;

* waive any past default that is waivable under the indenture;
« rescind or annul any declaration that the principal of the junior subordinated debentures is due; or

» consent to any modification or termination of the indenture or the junior subordinated debentures.

However, in the case of any action that would require the consent of each affected holder of junior subordinated debentures
under the indenture, the property trustee will not give any such consent without the consent of each holder of the corresponding capital
securities.

Capital securities owned by us, a trust issuer trustee or any of our or their affiliates will not be treated as outstanding for
purposes of the above provisions.

In addition to the required consents described above, the trust issuer trustees must obtain an opinion of counsel experienced in
the relevant matters that the action would not cause the trust issuer to be classified as other than a grantor trust for United States
federal income tax purposes.
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The trust issuer trustees will not revoke any action approved by a vote of the holders of the capital securities except by
subsequent vote of the holders of the capital securities.

Payment and paying agent

The paying agent for the relevant trust issuer will make payments on definitive, certificated capital securities by check mailed to the
address of the holder entitled to that payment at the holder’s address as it appears in the capital securities register. The paying agent
will make payment on global securities as specified under “Description of global securities; book-entry issuance” below. Unless
otherwise specified in the applicable prospectus supplement, the property trustee will act as paying agent for the capital securities. In
the event the property trustee ceases to be the paying agent, the administrative trustees of the trust issuer will appoint a successor bank
or trust company acceptable to us and the property trustee to act as paying agent.

Registrar and transfer agent
Unless otherwise specified in the applicable prospectus supplement, the property trustee will act as registrar and transfer agent
for the capital securities.

The registrar will not impose any charge for registration of transfer but may require the payment of any tax or governmental charges
that may be imposed in connection with the transfer or exchange.

A trust issuer is not required to register transfers of the capital securities after the capital securities have been called for
redemption.

Information concerning the property trustee

Other than the duty to act with the required standard of care during an event of default under the applicable trust agreement, the
property trustee is required to perform only those duties that are specifically set forth in the trust agreement and is not required to
exercise any of its powers at the request of any holder of capital securities unless it is offered reasonable indemnity for the costs,
expenses and liabilities that might be incurred by it.

Miscellaneous
The administrative trustees are authorized and directed to conduct the affairs of each trust issuer in a way that:

« will not cause the trust issuer to be deemed an investment company required to register under the Investment Company Act
of 1940;

» will not cause the trust issuer to be classified as other than a grantor trust for United States federal income tax purposes;
and

» will cause the junior subordinated debentures to be treated as indebtedness for United States federal income tax purposes.

No trust issuer may borrow money or issue debt or mortgage or pledge any of its assets. Holders of the capital securities do not
have preemptive or similar rights.

Governing law

Each trust agreement and the related capital securities will be governed by and construed in accordance with the laws of the
State of Delaware.
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Description of guarantees

The following description of the terms and provisions of the guarantee agreements summarizes the general terms that will apply
to each guarantee that Susquehanna delivers in connection with a series of capital securities and related common securities, unless
otherwise specified in the applicable prospectus supplement. This description is not complete, and we refer you to the form of the
guarantee agreement, a copy of which we filed as an exhibit to the registration statement of which this prospectus is a part. We
sometimes refer to the guarantee agreement as a “guarantee agreement” or a “guarantee,” as applicable.

When a trust issuer sells a series of its capital securities and related common securities, we will execute and deliver a guarantee
of that series of capital securities and common securities under a guarantee agreement for the benefit of the holders of those capital
securities and related common securities. Only one guarantee will be issued by Susquehanna in connection with the issuance of
capital securities and related common securities by the applicable trust issuer. Each guarantee agreement will be qualified as an
indenture under the Trust Indenture Act of 1939. Unless the applicable prospectus supplement states otherwise, The Bank of New
York Mellon will act as guarantee trustee under each guarantee agreement.

Specific terms of the guarantees

Except as stated in the applicable prospectus supplement, Susquehanna will irrevocably and unconditionally agree to pay in full
the following payments or distributions on each corresponding series of capital securities and related common securities, to the extent
that they are not paid by, or on behalf of, the applicable trust issuer:

» any accumulated and unpaid distributions required to be paid on the capital securities and related common securities, to the
extent that the applicable trust issuer has sufficient funds available for those payments at the time;

» the redemption price regarding any capital securities and related common securities called for redemption, to the extent
that the applicable trust issuer has sufficient funds available for those redemption payments at the time; and

* upona voluntary or involuntary dissolution, winding up or liquidation of the applicable trust issuer, unless the
corresponding series of junior subordinated debentures is distributed to holders of the capital securities and related
common securities, the lesser of:

« the total liquidation amount of the capital securities and related common securities and all accumulated and unpaid
distributions on them to the date of payment; and

»  the amount of assets of the trust issuer remaining available for distribution to holders of the capital securities and
related common securities after satisfaction of liabilities to creditors.

We may satisfy our obligation to make the payments described above by direct payment of the required amounts by us to the
holders of the applicable capital securities and related common securities or by causing the applicable trust issuer to pay those
amounts to the holders. In addition, our obligation to make the payments described above will exist regardless of any defense, right of
setoff or counterclaim that the applicable trust issuer may have or assert, other than the defense of payment. Payments under the
guarantee agreement will be made on the capital securities and related common securities on a pro rata basis. However, if an event of
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default has occurred and is continuing with respect to any series of related subordinated debt securities, the total amounts due on the
capital securities will be paid before any payment is made on the common securities.

Each guarantee will apply only to the extent that the applicable trust issuer has sufficient funds available to make the required
payments. If we do not make interest payments on the junior subordinated debentures held by the applicable trust issuer, then the trust
issuer will not be able to pay distributions on the capital securities or common securities issued by the trust issuer and will not have
funds legally available for those payments. In that event, the remedy of a holder of a series of capital securities or common securities
is to institute legal proceedings directly against us as permitted under the indenture for the related series of junior subordinated
debentures.

Nature of the guarantee

Susquehanna will, through the relevant trust agreement, the guarantee, the junior subordinated debentures and the indenture, taken
together, fully and unconditionally guarantee the applicable trust issuer’s obligations under the capital securities and related common
securities. No single document standing alone or operating in conjunction with fewer than all of the other documents constitutes this
guarantee. It is only the combined operation of these documents that has the effect of providing a full and unconditional guarantee of
the applicable trust issuer’s obligations under the capital securities.

Each guarantee will constitute a guarantee of payment and not of collection. This means that the guaranteed party may institute a
legal proceeding directly against us to enforce its rights under a guarantee without first instituting a legal proceeding against any other
person or entity. In addition, each guarantee will not be discharged except by payment in full of the amounts due under it to the extent
they have not been paid by the applicable trust issuer or upon distribution of junior subordinated debentures to the holders of the
capital securities and related common securities in exchange for all of the capital securities and related common securities.

Ranking

Each guarantee will constitute our unsecured obligation and will rank subordinate and junior in right of payment to our other
liabilities to the same extent as the subordinated debt securities.

The guarantees will not place a limitation on the amount of additional debt that we may incur.

Amendments

Unless otherwise specified in the applicable prospectus supplement, each guarantee may be amended under the following two
circumstances:

» regarding changes to the guarantee that do not materially adversely affect the rights of holders of the applicable capital
securities, no consent of those holders will be required; and

» all other amendments to the guarantee may be made only with the prior approval of the holders of not less than a majority
of the total liquidation amount of the outstanding capital securities to which the guarantee relates.

The manner of obtaining the necessary approvals to amend a guarantee are the same as for holders of the capital securities,
which are described above under “Description of capital securities—voting rights; amendment of the trust agreement.”
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Assighment

All guarantees and agreements contained in a guarantee will bind our successors, assigns, receivers, trustees and representatives
and will inure to the benefit of the holders of the related capital securities and related common securities then outstanding.

Events of default and remedies
An event of default under a guarantee will occur upon our failure to (1) make any of our payments under the guarantee agreement
or (2) perform any of our other obligations under the guarantee agreement for 90 days after notice of the failure.

The holders of not less than a majority in total liquidation amount of the capital securities to which a guarantee relates have the right
to direct the time, method and place of conducting any proceeding for any remedy available to the guarantee trustee regarding the
guarantee or to direct the exercise of any trust or power conferred upon the guarantee trustee under the guarantee.

If the guarantee trustee fails to enforce a guarantee, then any holder of the corresponding series of capital securities may institute
a legal proceeding directly against us to enforce its rights under that guarantee, without first instituting a legal proceeding against the
applicable trust issuer that issued the capital securities, the guarantee trustee or any other person or entity.

Information concerning the guarantee trustee

The guarantee trustee, other than during the occurrence and continuance of a default by us in the performance of a guarantee,
undertakes to perform only the duties that are specifically set forth in the guarantee. After a default under the guarantee, the guarantee
trustee must exercise the same degree of care and skill as a prudent person would exercise or use under the circumstances in the
conduct of his own affairs. Subject to this provision, the guarantee trustee is under no obligation to exercise any of the powers vested
in it by a guarantee at the request of any holder of capital or common securities to which the guarantee relates unless it is offered
reasonable indemnity against the costs, expenses and liabilities that might be incurred by that action.

Termination of the guarantees
Each guarantee will terminate upon any of the following events:

« the full payment of the redemption price of all capital securities and related common securities of the applicable trust
issuer;

 the full payment of the amounts payable upon liquidation of the applicable trust issuer; or

 the distribution of the junior subordinated debentures held by the applicable trust issuer to the holders of the capital
securities and related common securities of the trust issuer in exchange for all of the capital securities and related common
securities of the trust issuer.

Each guarantee will continue to be effective or will be reinstated, if at any time any holder of related capital securities and
related common securities issued by the applicable trust issuer is required to restore payment of any sums paid under the applicable
capital securities and related common securities or the guarantee.

Governing law
The guarantees will be governed by and construed in accordance with the laws of the State of New York.
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Description of warrants

Susquehanna may issue warrants for the purchase of debt securities, preferred or common stock or other securities. Warrants
may be issued independently or together with debt securities, preferred or common stock or other securities described in this
registration statement or offered by any prospectus supplement, in any combination, and may be attached to or separate from any such
offered securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between Susquehanna
and a bank or trust company, as warrant agent, all as will be set forth in the prospectus supplement relating to the particular issue of
warrants. The warrant agent will act solely as our agent in connection with the warrants and will not assume any obligation or
relationship of agency or trust for or with any holders or beneficial owners of warrants.

The following summary of certain provisions of the warrants does not purport to be complete and is subject to, and is qualified
inits entirety by reference to, all provisions of the warrant agreements.

Reference is made to the prospectus supplement relating to the particular issue of warrants offered pursuant to such prospectus
supplement and/or other offering material for the terms of and information relating to such warrants, including, where applicable:

» the designation, aggregate principal amount, currencies, denominations and terms of the series of debt securities
purchasable upon exercise of warrants to purchase debt securities and the price at which such debt securities may be
purchased upon such exercise;

» the number of shares of preferred or common stock purchasable upon the exercise of warrants to purchase preferred or
common stock and the price at which such number of shares of stock may be purchased upon such exercise;

 the designation and number of units of other securities purchasable upon the exercise of warrants to purchase other
securities and the price at which such number of units of such other securities may be purchased upon such exercise;

» the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;
» U.S. federal income tax consequences applicable to such warrants;
» the amount of warrants outstanding as of the most recent practicable date; and

» any other terms of such warrants.

Warrants will be issued in registered form only. The exercise price for warrants will be subject to adjustment in accordance
with the applicable prospectus supplement.

Each warrant will entitle the holder thereof to purchase such principal amount of debt securities or such number of shares of
preferred or common stock or other securities at such exercise price as shall in each case be set forth in, or calculable from, the
prospectus supplement relating to the warrants, which exercise price may be subject to adjustment upon the occurrence of certain
events as set forth in such prospectus supplement and/or other offering material. After the close of business on the expiration date, or
such later date to which such expiration date may be extended by us, unexercised warrants will become void. The place or places
where, and the manner in which, warrants may be exercised shall be specified in the prospectus supplement relating to such warrants.
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Prior to the exercise of any warrants to purchase debt securities, preferred or common stock or other securities, holders of such
warrants will not have any of the rights of holders of the type of securities purchasable upon such exercise, including the right to
receive payments of principal, premium or interest on any debt securities purchasable upon such exercise or to enforce covenants in
the applicable Indenture, or to receive payments of dividends, if any, on any preferred or common stock purchasable upon such
exercise or to recover distributions or other payments on any such other securities, or to exercise any applicable right to vote.

Description of units

As specified in the applicable prospectus supplement, Susquehanna may issue units comprised of one or more of the other
securities described in this prospectus in any combination. Each unit may also include debt obligations of third parties, such as
U.S. Treasury securities. Each unit will be issued so that the holder of the unit is also the holder of each security included in the unit.
Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The applicable prospectus
supplement will describe:

» the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances the securities comprising the units may be held or transferred separately;

» adescription of the terms of any unit agreement governing the units;
» adescription of the provisions for the payment, settlement, transfer or exchange of the units;
» whether the units will be issued in fully registered or global form; and

« adescription of the book-entry procedures (if different from those described in this prospectus), enforcement rights, United
States federal income tax considerations and distribution plans with respect to such securities.

The descriptions of the units and any applicable underlying security or pledge or depositary arrangements in this prospectus and
in any prospectus supplement are summaries of the material provisions of the applicable agreements and are subject to, and qualified
in their entirety by reference to, the terms and provisions of the applicable agreements, forms of which have been or will be filed as
exhibits to the registration statement of which this prospectus forms a part.
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Description of purchase contracts

As specified in the applicable prospectus supplement, Susquehanna may issue purchase contracts obligating holders to purchase
from Susquehanna and Susquehanna to sell to the holders, a number of debt securities, shares of common stock or preferred stock, or
other securities described in this prospectus or the applicable prospectus supplement, in any combination, at a future date or dates.
The purchase contracts may require that we make periodic payments to the holders of the purchase contracts. These payments may be
unsecured or prefunded on some basis to be specified in the applicable prospectus supplement.

The prospectus supplement relating to any purchase contracts will specify the material terms of the purchase contracts and any
applicable pledge or depositary arrangements, including one or more of the following:

» The stated amount that a holder will be obligated to pay under the purchase contract in order to purchase debt securities,
common stock, preferred stock, or other securities described in this prospectus or the formula by which such amount shall
be determined.

» The settlement date or dates on which the holder will be obligated to purchase such securities. The prospectus supplement
will specify whether the occurrence of any events may cause the settlement date to occur on an earlier date and the terms
on which an early settlement would occur.

» The events, if any, that will cause our obligations and the obligations of the holder under the purchase contract to terminate.

» The settlement rate, which is a number that, when multiplied by the stated amount of a purchase contract, determines the
number of securities that we will be obligated to sell and a holder will be obligated to purchase under that purchase
contract upon payment of the stated amount of that purchase contract. The settlement rate may be determined by the
application of a formula specified in the prospectus supplement. If a formula is specified, it may be based on the market
price of such securities over a specified period or it may be based on some other reference statistic.

»  Whether the purchase contracts will be issued separately or as part of units consisting of a purchase contract and an
underlying security, which may have an aggregate principal amount equal to the stated amount. Any underlying securities
may be pledged by the holder to secure its obligations under a purchase contract.

» The type of underlying security, if any, that is pledged by the holder to secure its obligations under a purchase contract.
Underlying securities may be debt securities, common stock, preferred stock, or other securities (including debt securities
of third parties, such as U.S. Treasury securities) described in this prospectus or the applicable prospectus supplement.

» The terms of any pledge arrangement relating to any underlying securities, including the terms on which distributions or
payments of interest and principal on any underlying securities will be retained by a collateral agent, delivered to us, as
applicable, or be distributed to the holder.

» The amount of the contract fee, if any, that may be payable by Susquehanna to the holder or by the holder to Susquehanna,
the date or dates on which the contract fee will be payable and the extent to which the issuer or the holder, as applicable,
may defer payment of the contract fee on those payment dates. The contract fee may be calculated as a percentage of the
stated amount of the purchase contract or otherwise.
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The descriptions of the purchase contracts and any applicable underlying security or pledge or depository arrangements in this
prospectus and in any prospectus supplement are summaries of the material provisions of the applicable agreements and are subject to
and qualified in their entirety by reference to the terms and provisions of the purchase contract agreement, pledge agreement and
deposit agreement, forms of which will be filed as exhibits to the registration statement of which this prospectus forms a part.

Description of capital stock

Description of preferred stock

Our authorized preferred stock consists of 5,000,000 shares of preferred stock, no par value. Of such number of shares of
preferred stock, our board of directors has designated 300,000 shares as “Fixed Rate Cumulative Perpetual Preferred Stock, Series
A" referred to in this prospectus as the Series A preferred stock, the terms of which are described under “—Series A preferred
stock” following this section.

We may issue preferred stock from time to time in one or more series, without shareholder approval, when authorized by our
board of directors. Subject to limitations prescribed by law, our board of directors is authorized to fix for any series of preferred
stock the number of shares of such series and the voting powers (if any), designations and preferences, priorities, qualifications,
privileges, limitations, restrictions, options, conversion rights, dividend features, retirement features, liquidation features, redemption
features and any other special or relative rights that may be desired for any such series.

For any series of preferred stock that we may issue pursuant to this prospectus, our board of directors will determine, and the
prospectus supplement relating to such series will describe:

» the designation and number of shares of such series;

» the rate (or the method for determining such rate) and time at which, and the preferences and conditions under which, any
dividends will be paid on shares of such series, as well as whether such dividends are cumulative or non-cumulative and
participating or non-participating;

» any provisions relating to convertibility or exchangeability of the shares of such series;

» the rights and preferences, if any, of holders of shares of such series upon our liquidation, dissolution or winding up of our
affairs;

» the voting powers, if any, of the holders of shares of such series;
e any provisions relating to the redemption of the shares of such series;

« any limitations on our ability to pay dividends or make distributions on, or acquire or redeem, other securities while shares
of such series are outstanding;

» any conditions or restrictions on our ability to issue additional shares of such series or other securities; and

» any other relevant terms, preferences, limitations or restrictions.
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Description of Series A preferred stock
General

Our board has designated 300,000 shares of our preferred stock as Series A preferred stock, all of which shares of Series A
preferred stock were issued to the U.S. Treasury in a transaction exempt from the registration requirements of the Securities Act. The
issued and outstanding shares of Series A preferred stock are validly issued, fully paid and nonassessable.

Dividends payable on shares of Series A preferred stock

The Series A preferred stock pays cumulative compounding dividends quarterly in arrears of 5% per year until December 12,
2012, and 9% thereafter. The quarterly dividend payment dates on the Series A preferred stock are each
February 15, May 15, August 15 and November 15, commencing on February 15, 2009.

Dividends payable during any dividend period are computed on the basis of a 360-day year consisting of twelve 30-day months.
Dividends payable with respect to the Series A preferred stock are payable to holders of record of shares of Series A preferred stock
on the date that is 15 calendar days immediately preceding the applicable dividend payment date or such other record date as the
board of directors or any duly authorized committee of the board determines, so long as such record date is not more than 60 nor less
than 10 days prior to the applicable dividend payment date.

If we determine not to pay any dividend or a full dividend with respect to the Series A preferred stock, we are required to
provide written notice to the holders of shares of Series A preferred stock prior to the applicable dividend payment date.

We are subject to various regulatory policies and requirements relating to the payment of dividends, including requirements to
maintain adequate capital above regulatory minimums. The Board of Governors of the Federal Reserve System, or the Federal
Reserve Board, is authorized to determine, under certain circumstances relating to the financial condition of a bank holding company,
such as Susquehanna, that the payment of dividends would be an unsafe or unsound practice and to prohibit payment thereof. In
addition, we are subject to provisions of the Pennsylvania Business Corporation Law of 1988, as amended, which we refer to as the
“BCL,” relating to the payment of dividends.

Priority of dividends
With respect to the payment of dividends and the amounts to be paid upon liquidation, the Series A preferred stock ranks:
» senior to our common stock and all other equity securities designated as ranking junior to the Series A preferred stock; and

« equally with all other equity securities designated as ranking on a parity with the Series A preferred stock with respect to
the payment of dividends and distribution of assets upon any liquidation, dissolution or winding-up of Susquehanna.

So long as any shares of Series A preferred stock remain outstanding, unless all accrued and unpaid dividends for all prior dividend
periods have been paid or are contemporaneously declared and
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paid in full, no dividend whatsoever shall be paid or declared on our common stock or other junior stock, other than a dividend
payable solely in shares of our common stock. We and our subsidiaries also may not purchase, redeem or otherwise acquire for
consideration any shares of our common stock, or as applicable, any other class or series of Susquehanna stock ranking junior to the
Series A preferred stock, which we refer to as “junior stock,” unless we have paid in full all accrued dividends on the Series A
preferred stock for all prior dividend periods, other than:

» purchases, redemptions or other acquisitions of our common stock or other junior stock in connection with the
administration of our employee benefit plans in the ordinary course of business pursuant to a publicly announced
repurchase plan up to the increase in diluted shares outstanding resulting from the grant, vesting or exercise of equity-based
compensation;

» purchases or other acquisitions by broker-dealer subsidiaries of Susquehanna solely for the purpose of market-making,
stabilization or customer facilitation transactions in junior stock, as applicable, any class or series of Susquehanna stock
that does not expressly rank junior or senior to the Series A preferred stock, which we refer to as “parity stock,” in the
ordinary course of its business;

» purchases or other acquisitions by broker-dealer subsidiaries of Susquehanna for resale pursuant to an offering by
Susquehanna of our stock that is underwritten by the related broker-dealer subsidiary;

» anydividends or distributions of rights or junior stock in connection with any shareholders’ rights plan or repurchases of
rights pursuant to any shareholders’ rights plan;

» acquisition of record ownership of junior stock or parity stock for the beneficial ownership of any other person who is not
Susquehanna or a subsidiary of Susquehanna, including as trustee or custodian; and

» the exchange or conversion of junior stock for or into other junior stock or of parity stock for or into other parity stock or
junior stock but only to the extent that such acquisition is required pursuant to binding contractual agreements entered into
before December 12, 2008 or any subsequent agreement for the accelerated exercise, settlement or exchange thereof for
common stock.

If we repurchase shares of Series A preferred stock from a holder other than the U.S. Treasury, we must offer to repurchase a
ratable portion of the Series A preferred stock then held by the U.S. Treasury.

On any dividend payment date for which full dividends are not paid, or declared and funds set aside therefor, on the Series A
preferred stock and any other parity stock, all dividends paid or declared for payment on that dividend payment date (or, with respect
to parity stock with a different dividend payment date, on the applicable dividend date therefor falling within the dividend period and
related to the dividend payment date for the Series A preferred stock), with respect to the Series A preferred stock and any other
parity stock shall be declared ratably among the holders of any such shares who have the right to receive dividends, in proportion to
the respective amounts of the undeclared and unpaid dividends relating to the dividend period.

Subject to the foregoing, such dividends (payable in cash, stock or otherwise) as may be determined by our board of directors
(or a duly authorized committee of the board) may be declared and paid on our common stock and any other stock ranking equally
with or junior to the Series A preferred stock from time to time out of any funds legally available for such payment, and the Series A
preferred stock will not be entitled to participate in any such dividend. However, prior to the earlier of December 12, 2011 and the
date on which the Series A
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preferred stock has been redeemed in full or transferred by the U.S. Treasury, we must obtain the consent of the U.S. Treasury to
declare or pay dividends on our common stock in an amount greater than our last quarterly cash dividend per share declared prior to
the initial issuance of the Series A preferred stock ($0.26 per share).

Redemption

Except as described below in connection with the provisions of ARRA, the Series A preferred stock may not be redeemed prior
to February 15, 2012 unless we have received aggregate gross proceeds from one or more Qualified Equity Offerings (as defined
below) of at least $75,000,000, which equals 25% of the aggregate liquidation amount of the Series A preferred stock on the date of
issuance. In such a case, we may redeem the Series A preferred stock, subject to the approval of the Federal Reserve Board, in whole
or in part, upon notice as described below, up to a maximum amount equal to the aggregate net cash proceeds received by us from
such qualified equity offerings. A “Qualified Equity Offering” is a sale and issuance for cash by us, to persons other than Susquehanna
or its subsidiaries after December 12, 2008, of shares of perpetual preferred stock, common stock or a combination thereof, that in
each case qualify as tier 1 capital of Susquehanna at the time of issuance under the applicable risk-based capital guidelines of the
Federal Reserve Board. Qualified Equity Offerings do not include issuances made pursuant to agreements or arrangements entered
into, or pursuant to financing plans that were publicly announced, on or prior to October 13, 2008.

On or after February 15, 2012, the Series A preferred stock may be redeemed, in whole or in part, at any time and from time to
time, subject to the approval of the Federal Reserve Board and subject to notice as described below.

Notwithstanding the foregoing, under the provisions of ARRA, as implemented by guidance issued by the U.S. Treasury, after
consultation with the U.S. Treasury and Federal Reserve, we may redeem the Series A preferred stock at any time, from any source of
funds and without being subject to any waiting period; provided, that any such redemption must consist of at least 25% of the issue
price of the Series A preferred stock. In considering any redemption request, the U.S. Treasury and Federal Reserve have stated that
they will use the existing supervisory procedures for approving redemption requests for capital instruments, which generally will take
into account the contribution of the U.S. Treasury’s investment amount to our overall soundness, capital adequacy and ability to lend.

In any redemption, the redemption price is an amount equal to the per-share liquidation amount plus accrued and unpaid
dividends to but excluding the date of redemption. The Series A preferred stock is not subject to any mandatory redemption, sinking
fund or similar provisions. Holders of shares of Series A preferred stock have no right to require the redemption or repurchase of the
Series A preferred stock.

If fewer than all of the outstanding shares of Series A preferred stock are to be redeemed, the shares to be redeemed will be
selected either pro rata from the holders of record of shares of Series A preferred stock in proportion to the number of shares held by
those holders or in such other manner as our board of directors or a committee thereof may determine to be fair and equitable.

We will mail notice of any redemption of Series A preferred stock by first class mail, postage prepaid, addressed to the holders
of record of the shares of Series A preferred stock to be redeemed at their respective last addresses appearing on our books. This
mailing will be at least 30 days and not more than 60 days before the date fixed for redemption. Any notice mailed or
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otherwise given as described in this paragraph will be conclusively presumed to have been duly given, whether or not the holder
receives the notice, and failure duly to give the notice by mail or otherwise, or any defect in the notice or in the mailing or provision
of the notice, to any holder of Series A preferred stock designated for redemption will not affect the redemption of the Series A
preferred stock of any other holder. Each notice of redemption will set forth the applicable redemption date, the redemption price, the
place where shares of Series A preferred stock are to be redeemed, and the number of shares of Series A preferred stock to be
redeemed (and, if less than all shares of Series A preferred stock held by the applicable holder, the number of shares to be redeemed
from the holder).

Shares of Series A preferred stock that are redeemed, repurchased or otherwise acquired by us will revert to authorized but
unissued shares of our preferred stock.

Liquidation rights

In the event that we voluntarily or involuntarily liquidate, dissolve or wind up our affairs, holders of Series A preferred stock
will be entitled to receive an amount per share, referred to as the total liquidation amount, equal to the fixed liquidation preference of
$1,000 per share, plus any accrued and unpaid dividends, whether or not declared, to the date of payment. Holders of the Series A
preferred stock will be entitled to receive the total liquidation amount out of our assets that are available for distribution to
shareholders, after payment or provision for payment of our debts and other liabilities but before any distribution of assets is made to
holders of our common stock or any other shares ranking, as to that distribution, junior to the Series A preferred stock.

If our assets are not sufficient to pay the total liquidation amount in full to all holders of Series A preferred stock and all holders
of any shares of outstanding parity stock, the amounts paid to the holders of Series A preferred stock and other shares of parity stock
will be paid pro rata in accordance with the respective total liquidation amount for those holders. If the total liquidation amount per
share of Series A preferred stock has been paid in full to all holders of Series A preferred stock and other shares of parity stock, the
holders of our common stock or any other shares ranking, as to such distribution, junior to the Series A preferred stock will be
entitled to receive all of our remaining assets according to their respective rights and preferences.

For purposes of the liquidation rights, neither the sale, conveyance, exchange or transfer of all or substantially all of our
property and assets, nor the consolidation or merger by us with or into any other corporation or by another corporation with or into
us, will constitute a liquidation, dissolution or winding-up of our affairs.

Voting rights
Except as indicated below or otherwise required by law, the holders of Series A preferred stock do not have any voting rights.

Election of Two Directors upon Non-Payment of Dividends. If the dividends on the Series A preferred stock have not been
paid for an aggregate of six quarterly dividend periods or more (whether or not consecutive), the authorized number of directors then
constituting our board of directors will be increased by two. Holders of Series A preferred stock, together with the holders of any
outstanding parity stock with like voting rights, referred to as voting parity stock, voting as a single class, will be entitled to elect the
two additional members of our board of directors, referred to as the preferred stock directors, at the next annual meeting (or at a
special meeting called for the purpose of electing the preferred stock directors prior to the next annual meeting)
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and at each subsequent annual meeting until all accrued and unpaid dividends for all past dividend periods have been paid in full. The
election of any preferred stock director is subject to the qualification that the election would not cause us to violate the corporate
governance requirement of the NASDAQ Stock Market (or any other exchange on which our securities may be listed) that listed
companies must have a majority of independent directors.

Upon the termination of the right of the holders of Series A preferred stock and voting parity stock to vote for preferred stock
directors, as described above, the preferred stock directors will immediately cease to be qualified as directors, their term of office
will terminate immediately and the number of authorized directors of Susquehanna will be reduced by two. The holders of a majority
of shares of Series A preferred stock and voting parity stock, voting as a class, may remove any preferred stock director, with or
without cause, and the holders of a majority of the shares Series A preferred stock and voting parity stock, voting as a class, may fill
any vacancy created by the removal of a preferred stock director. If the office of a preferred stock director becomes vacant for any
other reason, the remaining preferred stock director may choose a successor to fill such vacancy for the remainder of the unexpired
term.

Other Voting Rights.  So long as any shares of Series A preferred stock are outstanding, in addition to any other vote or
consent of shareholders required by law or by our Amended and Restated Articles of Incorporation, the vote or consent of the holders
of at least 66 2/3% of the shares of Series A preferred stock at the time outstanding, voting separately as a single class, given in person
or by proxy, either in writing without a meeting or by vote at any meeting called for the purpose, shall be necessary for effecting or
validating:

» any amendment or alteration of our Amended and Restated Articles of Incorporation, to authorize or create or increase the
authorized amount of, or any issuance of, any shares of, or any securities convertible into or exchangeable or exercisable
for shares of, any class or series of capital stock ranking senior to the Series A preferred stock with respect to payment of
dividends and/or distribution of assets on any liquidation, dissolution or winding up of Susquehanna;

« any amendment, alteration or repeal of any provision of our Amended and Restated Articles of Incorporation so as to
adversely affect the rights, preferences, privileges or voting powers of the Series A preferred stock; or

» any consummation of a binding share exchange or reclassification involving the Series A preferred stock or of a merger or
consolidation of Susquehanna with another entity, unless the shares of Series A preferred stock remain outstanding
following any such transaction or, if Susquehanna is not the surviving entity, are converted into or exchanged for preference
securities and such remaining outstanding shares of Series A preferred stock or preference securities have rights,
preferences, privileges and voting powers that are not materially less favorable than the rights, preferences, privileges or
voting powers of the Series A preferred stock, taken as a whole.

To the extent of the voting rights of the Series A preferred stock, each holder of Series A preferred stock will have one vote for
each share of Series A preferred stock with respect to any matter as to which such holder’s shares of Series A preferred stock are
entitled.

The foregoing voting provisions will not apply if, at or prior to the time when the vote or consent would otherwise be required,
all outstanding shares of Series A preferred stock have been redeemed or called for redemption upon proper notice and sufficient
funds have been set aside by us for the benefit of the holders of Series A preferred stock to effect the redemption.
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Description of depositary shares
General

We may offer fractional shares of preferred stock, rather than full shares of preferred stock. If we do so, we may issue receipts
for depositary shares that each represent a fraction of a share of a particular series of preferred stock. The prospectus supplement
will indicate that fraction. The shares of preferred stock represented by depositary shares will be deposited under a depositary
agreement between us and a bank or trust company that meets certain requirements and is selected by us, which we refer to as the
“bank depositary.” Each owner of a depositary share will be entitled to all the rights and preferences of the preferred stock
represented by the depositary share. The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary
agreement. Depositary receipts will be distributed to those persons purchasing the fractional shares of preferred stock in accordance
with the terms of the offering.

We have summarized some common provisions of a depositary agreement and the related depositary receipts. The forms of the
depositary agreement and the depositary receipts relating to any particular issue of depositary shares will be filed with the SEC at the
time we issue depositary shares, and you should read those documents for provisions that may be important to you. If any particular
terms of the depositary agreements and the related depositary receipts described in the prospectus supplement differ from any of the
terms described herein, then the terms described herein will be deemed superseded by that prospectus supplement. The name and
address for any bank depositary will be provided in the prospectus supplement.

Dividends and other distributions

If we pay a cash distribution or dividend on a series of preferred stock represented by depositary shares, the bank depositary
will distribute such dividends to the record holders of such depositary shares. If the distributions are in property other than cash, the
bank depositary will distribute the property to the record holders of the depositary shares. However, if the bank depositary
determines that it is not feasible to make the distribution of property, the bank depositary may, with our approval, sell such property
and distribute the net proceeds from such sale to the record holders of the depositary shares.

Redemption of depositary shares

If we redeem a series of preferred stock represented by depositary shares, the bank depositary will redeem the depositary
shares from the proceeds received by the bank depositary in connection with the redemption. The redemption price per depositary
share will equal the applicable fraction of the redemption price per share of the preferred stock. If fewer than all the depositary
shares are redeemed, the depositary shares to be redeemed will be selected by lot or pro rata as the bank depositary may determine.

\oting the preferred stock

Upon receipt of notice of any meeting at which the holders of the preferred stock represented by depositary shares are entitled to
vote, the bank depositary will mail the notice to the record holders of the depositary shares relating to such preferred stock. Each
record holder of these depositary shares on the record date, which will be the same date as the record date for the preferred stock,
may instruct the bank depositary as to how to vote the preferred stock represented by such holder’s depositary shares. The bank
depositary will endeavor, insofar as
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practicable, to vote the amount of the preferred stock represented by such depositary shares in accordance with such instructions, and
we will take all action that the bank depositary deems necessary in order to enable the bank depositary to do so. The bank depositary
will abstain from voting shares of the preferred stock to the extent it does not receive specific instructions from the holders of
depositary shares representing such preferred stock.

Amendment and termination of the depositary agreement

The form of depositary receipt evidencing the depositary shares and any provision of the depositary agreement may be amended
by agreement between the bank depositary and us. However, any amendment that materially and adversely alters the rights of the
holders of depositary shares will not be effective unless such amendment has been approved by the holders of at least a majority of
the depositary shares then outstanding. The depositary agreement may be terminated by the bank depositary or us only if

 all outstanding depositary shares have been redeemed, or

« there has been a final distribution in respect of the preferred stock in connection with any liquidation, dissolution or
winding up of our company, and such distribution has been distributed to the holders of depositary receipts.

Charges of bank depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay charges of the bank depositary in connection with the initial deposit of the preferred stock and any
redemption of the preferred stock. Holders of depositary receipts will pay other transfer and other taxes and governmental charges
and any other charges, including a fee for the withdrawal of shares of preferred stock upon surrender of depositary receipts, as are
expressly provided in the depositary agreement to be for their accounts.

Withdrawal of preferred stock

Except as may be provided otherwise in the applicable prospectus supplement, upon surrender of depositary receipts at the
principal office of the bank depositary, subject to the terms of the depositary agreement, the owner of the depositary shares may
demand delivery of the number of whole shares of preferred stock and all money and other property, if any, represented by those
depositary shares. Partial shares of preferred stock will not be issued. If the depositary receipts delivered by the holder evidence a
number of depositary shares in excess of the number of depositary shares representing the number of whole shares of preferred stock
to be withdrawn, the bank depositary will deliver to such holder at the same time a new depositary receipt evidencing the excess
number of depositary shares. Holders of preferred stock thus withdrawn may not thereafter deposit those shares under the depositary
agreement or receive depositary receipts evidencing depositary shares therefor.

Miscellaneous

The bank depositary will forward to holders of depositary receipts all reports and communications from us that are delivered to
the bank depositary and that we are required to furnish to the holders of the preferred stock.
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Neither the bank depositary nor we will be liable if we are prevented or delayed by law or any circumstance beyond our control
in performing our obligations under the depositary agreement. The obligations of the bank depositary and us under the depositary
agreement will be limited to performance in good faith of our duties thereunder, and we will not be obligated to prosecute or defend
any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory indemnity is furnished. We may rely
upon written advice of counsel or accountants, or upon information provided by persons presenting preferred stock for deposit,
holders of depositary receipts or other persons believed to be competent and on documents believed to be genuine.

Resignation and removal of bank depositary

The bank depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the
bank depositary. Any such resignation or removal will take effect upon the appointment of a successor bank depositary and its
acceptance of such appointment. The successor bank depositary must be appointed within 60 days after delivery of the notice of
resignation or removal and must be a bank or trust company meeting the requirements of the depositary agreement.

Description of common stock

Our authorized common stock consists of two hundred million (200,000,000) shares of common stock, par value $2.00 per
share. As of February 22, 2010, 86,747,350 shares of our common stock were outstanding and 4,196,024 shares were reserved for
issuance pursuant to our equity compensation plans. The holders of our common stock are entitled to one vote for each share held of
record on all matters submitted to a vote of the shareholders and shall not have the right to cumulate their votes. Accordingly, the
holders of a majority of the shares of common stock entitled to vote in any election of directors may elect all of the directors standing
for election. As of the filing date of this Registration Statement, our board of directors is currently classified into two classes. At the
2011 annual meeting of our shareholders and thereafter, our board of directors will no longer be classified, and all directors will be
nominated for one-year terms.

Subject to preferences that may be applicable to any outstanding shares of preferred stock, the holders of our common stock are
entitled to receive ratably such dividends as may be declared by the board of directors out of funds legally available for distribution.
Upon the liquidation, dissolution or winding up of Susquehanna, the holders of our common stock are entitled to share ratably in all
assets remaining after payment of liabilities and the liquidation preferences of any outstanding shares of preferred stock. The holders
of our common stock have no preemptive rights and no right to convert their stock into any other securities.

There are no redemption or sinking fund provisions applicable to our common stock. The holders of our common stock will
have no liability for further calls or assessments and will not be personally liable for the payment of our debts except as they may be
liable by reason of their own conduct or acts.

All outstanding shares of our common stock were validly issued and are fully paid and nonassessable.

American Stock Transfer & Trust Company serves as the registrar and transfer agent for our common stock. Our common stock
trades on the NASDAQ Global Select Market under the trading symbol “SUSQ.”
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Description of global securities; book-entry issuance
Global securities

We and the trust issuers have obtained the information in this section concerning DTC, Clearstream Banking S.A.
(“Clearstream”) and Euroclear Bank S.A./N.V,, as operator of the Euroclear System (“Euroclear”), and the book-entry system and
procedures from sources that we and the trust issuers believe to be reliable, but we and the trust issuers take no responsibility for the
accuracy of this information.

We and the trust issuers may issue securities offered pursuant to this prospectus and any accompanying prospectus supplement in
the form of one or more global securities, which we will refer to as the “global securities,” that will be deposited with or on behalf
of a depositary. Unless otherwise indicated in the applicable prospectus supplement, the depositary with respect to the global
securities will be DTC, and the following is a summary of the depositary arrangements applicable to those global securities.

Each global security will be deposited with or on behalf of DTC or its nominee and will be registered in the name of a nominee of
DTC. DTC will thus be the only registered holder of these securities. That means that we, the trust issuers, any trustee, issuing and
paying agent, registrar, or other agent of Susquehanna or the applicable trust issuer for the securities will be entitled to treat the
registered holder, DTC, as the holder of the securities for all purposes. Except under the limited circumstances described below,
global securities will not be exchangeable for definitive securities.

Only institutions that have accounts with DTC, which we refer to as “DTC participants,” or persons that may hold interests
through DTC participants may own beneficial interests in a global security. DTC will maintain records reflecting ownership of
beneficial interests in the global securities by persons that hold through those DTC participants and transfers of those ownership
interests within those DTC participants. DTC will have no knowledge of the actual beneficial owners of the securities. The laws of
some jurisdictions require that some types of purchasers take physical delivery of securities in definitive form. Those laws may
impair your ability to transfer beneficial interests in a global security.

DTC has advised us and the trust issuers that upon the issuance of a global security and the deposit of that global security with
or on behalf of DTC, DTC will credit on its book-entry registration and transfer system, the respective liquidation amount represented
by that global security to the accounts of the DTC participants.

We or the applicable trust issuer will make distributions and other payments on the global securities to DTC or its hominee as
the registered owner of the global security. We and the trust issuers expect that DTC will, upon receipt of any distribution, redemption
or other payment on a global security, immediately credit the DTC participants’ accounts with payments in proportion to their
beneficial interests in the global security, as shown on the records of DTC or its nominee. We and the trust issuers also expect that
standing instructions and customary practices will govern payments by DTC participants to owners of beneficial interests in the
global securities held through those participants, as is now the case with securities held for the accounts of customers in bearer form
or registered in “street name.” The DTC participants will be responsible for those payments.

None of Susquehanna, the trust issuers, the property trustee, the paying agent or the registrar, or any of their respective agents,
will have any responsibility or liability for any aspect of the records of DTC, any nominee or any DTC participant relating to
beneficial interests in a global security or for any payments made on any global security.
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Except as provided below, as an owner of a beneficial interest in a global security, you will not be entitled to receive physical
delivery of securities in definitive form and will not be considered a holder of the securities for any purpose. Accordingly, you must
rely on the procedures of DTC and the DTC participant through which you own your interest to exercise any rights of a holder of the
securities pursuant to the instruments governing the securities.

We and the trust issuers understand that, under existing industry practices, in the event that the issuer of a global security requests
any action of holders, or an owner of a beneficial interest in a global security desires to take any action that a holder is entitled to
take, DTC would authorize the DTC participants holding the relevant beneficial interests to take that action, and those DTC
participants would authorize beneficial owners owning through them to take that action or would otherwise act upon the instructions
of the beneficial owners owning through them.

Unless otherwise indicated in the applicable prospectus supplement, a global security is exchangeable for definitive securities
registered in the name of persons other than DTC only if;

« DTC is unwilling or unable to continue as depositary, and we or a trust issuer are not able to locate a qualified successor
depositary;

» we or the applicable trust issuer, in such issuer’s sole discretion, determine that the securities issued in the form of one or
more global securities will no longer be represented by a global security; or

» ifapplicable to the particular type of security, after the occurrence of an event of default, owners of beneficial interests in
the securities aggregating at least a majority in stated amount of the securities advise the issuer in writing that the
continuation of a book-entry system is no longer in their best interest.

A global security that is exchangeable as described in the preceding paragraph will be exchangeable in whole for definitive,
certificated securities in registered form of like tenor and of an equal aggregate stated amount and in a denomination equal to the
stated amount security specified in the applicable prospectus supplement or in integral multiples of that denomination. The registrar
will register the definitive securities in the name or names instructed by DTC. We expect that those instructions may be based upon
directions received by DTC from DTC participants with respect to ownership of beneficial interests in the global securities.

DTC has advised us and the trust issuers that it is a limited-purpose trust company organized under the New York Banking Law,
a “banking organization” within the meaning of the New York Banking Law, a member of the Federal Reserve System, a “clearing
corporation” within the meaning of the New York Uniform Commercial Code and a “clearing agency” registered under the Exchange
Act. DTC holds the securities of its participants and facilitates the clearance and settlement of securities transactions among its
participants in such securities through electronic book-entry changes in accounts of its participants. The electronic book-entry system
eliminates the need for physical certificates. DTC’s participants include securities brokers and dealers, including underwriters,
banks, trust companies, clearing corporations and certain other organizations, some of which, and/or their representatives, own DTC.
Banks, brokers, dealers, trust companies and others that clear through or maintain a custodial relationship with a DTC participant,
either directly or indirectly, also have access to DTC’s book-entry system. The rules applicable to DTC and its participants are on
file with the SEC.

42

76 of 92 8/9/2012 4:29



Prospectus Supplement http://www.sec.gov/Archives/edgar/data/700863/0001193125123472C

Table of Contents

Holding beneficial interests through Euroclear and Clearstream

If specified in the applicable prospectus supplement, you may elect to hold interests in securities offered pursuant to this
prospectus and such prospectus supplement outside the United States through Clearstream or Euroclear, if you are a participant in or
customer of the relevant system, or indirectly through an organization that is a participant in or customer of the relevant system.
Clearstream and Euroclear will hold interests on behalf of their participants and customers through customer securities accounts in
Clearstream’s and Euroclear’s names on the books of their respective depositaries. Those depositaries will in turn hold those
interests in customer securities accounts in the depositaries’ names on the books of DTC. Unless otherwise specified in the
applicable prospectus supplement, The Bank of New York Mellon will act as depositary for each of Clearstream and Euroclear.

Clearstream has advised us and the trust issuers that it is incorporated under the laws of Luxembourg as a professional
depositary. Clearstream holds securities for its customers and facilitates the clearance and settlement of securities transactions
between its customers through electronic book-entry transfers between their accounts. Clearstream provides its customers with,
among other things, services for safekeeping, administration, clearance and settlement of internationally traded securities and
securities lending and borrowing. Clearstream interfaces with domestic securities markets in several countries through established
depository and custodial relationships. As a professional depositary, Clearstream is subject to regulation by the Luxembourg
Commission for the Supervision of the Financial Sector, also known as the Commission de Surveillance du Sector Financier. Its
customers are recognized financial institutions around the world, including underwriters, securities brokers and dealers, banks, trust
companies, clearing corporations and other organizations. Its customers in the United States are limited to securities brokers and
dealers and banks. Indirect access to Clearstream is also available to other institutions such as banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with Clearstream customers.

Clearstream will credit distributions with respect to interests in global securities held through Clearstream to cash accounts of
its customers in accordance with its rules and procedures to the extent received by the U.S. depositary for Clearstream.

Euroclear has advised us and the trust issuers that it was created in 1968 to hold securities for participants of Euroclear
(“Euroclear participants”) and to clear and settle transactions between Euroclear participants through simultaneous electronic
book-entry delivery against payment, thereby eliminating the need for physical movement of certificates and any risk from lack of
simultaneous transfers of securities and cash. Euroclear provides various other services, including securities lending and borrowing,
and interfaces with domestic markets in several countries. Euroclear is operated by Euroclear Bank S.A./N.V. (the “Euroclear
operator™) under contract with Euroclear plc, a U.K. corporation. All operations are conducted by the Euroclear operator, and all
Euroclear securities clearance accounts and Euroclear cash accounts are accounts with the Euroclear operator, not Euroclear plc.
Euroclear plc establishes policy for Euroclear on behalf of Euroclear participants. Euroclear participants include banks, including
central banks, securities brokers and dealers and other professional financial intermediaries. Indirect access to Euroclear is also
available to other firms that clear through or maintain a custodial relationship with a Euroclear participant, either directly or
indirectly. The Euroclear operator is a Belgian Bank. As such, it is regulated by the Belgian Banking and Finance Commission.

Securities clearance accounts and cash accounts with the Euroclear operator are governed by the terms and conditions governing
use of Euroclear and the related operating procedures of
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Euroclear and applicable Belgian law. These terms, conditions and procedures govern transfers of securities and cash within
Euroclear, withdrawals of securities and cash from Euroclear and receipts of payments with respect to securities in Euroclear. All
securities in Euroclear are held on a fungible basis without attribution of specific securities clearance accounts. The Euroclear
operator acts under the terms and conditions applicable only on behalf of Euroclear participants and has no record of or relationship
with persons holding through Euroclear participants.

Euroclear will credit distributions with respect to interests in global securities held beneficially through Euroclear to the cash
accounts of Euroclear participants in accordance with Euroclear’s terms and conditions and operating procedures and applicable
Belgian law, to the extent received by the U.S. depositary for Euroclear.

Euroclear has further advised us and the trust issuers that investors that acquire, hold and transfer interests in the global
securities by book-entry through accounts with the Euroclear operator or any other securities intermediary are subject to the laws and
contractual provisions governing their relationship with their intermediary, as well as the laws and contractual provisions governing
the relationship between such intermediary and each other intermediary, if any, standing between themselves and the global securities.

Global clearance and settlement procedures

Unless otherwise specified in the applicable prospectus supplement, initial settlement for global securities will be made in
immediately available funds. Secondary market trading between DTC participants will occur in the ordinary way in accordance with
DTC rules and will be settled in immediately available funds using DTC’s Same-Day Funds Settlement System. Secondary market
trading between Clearstream customers and/or Euroclear participants will occur in the ordinary way in accordance with the
applicable rules and operating procedures of Clearstream and Euroclear and will be settled using the procedures applicable to
conventional eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or indirectly
through Clearstream customers or Euroclear participants, on the other, will be effected in DTC in accordance with DTC rules on
behalf of the relevant European international clearing system by the U.S. depositary for that system; however, those cross-market
transactions will require delivery by the counterparty in the relevant European international clearing system of instructions to that
system in accordance with its rules and procedures and within its established deadlines (European time). The relevant European
international clearing system will, if the transaction meets its settlement requirements, deliver instructions to the U.S. depositary for
that system to take action to effect final settlement on its behalf by delivering or receiving interests in global securities in DTC, and
making or receiving payment in accordance with normal procedures for same-day funds settlement applicable to DTC. Clearstream
customers and Euroclear participants may not deliver instructions directly to their respective U.S. depositaries.

Because of time-zone differences, credits of interests in global securities received through Clearstream or Euroclear as a result
of a transaction with a DTC participant will be made during subsequent securities settlement processing and dated the business day
following the DTC settlement date. Such credits or any transactions in global securities settled during such processing will be
reported to the relevant Euroclear participant or Clearstream customer on such business day. Cash received in Clearstream or
Euroclear as a result of sales of interests in global securities by or through a Clearstream customer or a Euroclear participant to a
DTC participant
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will be received with value on the DTC settlement date but will be available in the relevant Clearstream or Euroclear cash account
only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the procedures described above in order to facilitate transfers of
interests in global securities among DTC participants, Clearstream customers and Euroclear participants, they are under no obligation
to perform those procedures and those procedures may be discontinued at any time. Neither we, the trust issuers nor any paying agent
will have any responsibility for the performance by DTC, Euroclear or Clearstream or their respective direct or indirect participants
of their obligations under the rules and procedures governing their operations.

Certain ERISA matters

Each fiduciary of any of the following, which we collectively refer to as “Plans”:

« anemployee benefit plan subject to Title | of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA™);

« aplandescribed in Section 4975(e)(1) of the Internal Revenue Code (the “Code™) (including an individual retirement
account and a Keogh plan) or a plan subject to one or more provisions under other applicable federal, state, local,
non-U.S. or other laws or regulations that contain one or more provisions that are similar to the provisions of Title | of
ERISA or Section 4975 of the Code (“Similar Laws”); and

» any entity whose underlying assets include “plan assets” by reason of any such Plan’s investment in that entity;

should consider the fiduciary standards and the prohibited transaction provisions of ERISA, applicable Similar Laws and

Section 4975 of the Code in the context of the Plan’s particular circumstances before authorizing an investment in our securities.
Among other factors, the fiduciary should consider whether the investment would satisfy the applicable prudence and diversification
requirements of ERISA or any Similar Law and would be consistent with the documents and instruments governing the Plan.

Section 406 of ERISA and Section 4975 of the Code prohibit Plans subject to Title | of ERISA or Section 4975 of the Code
(each, an “ERISA Plan™) from engaging in certain transactions involving “plan assets” with persons who are “parties in interest”
under ERISA or “disqualified persons” under the Code (collectively, “Parties in Interest”). A violation of these “prohibited
transaction” rules may result in an excise tax, penalty or other liability under ERISA and/or Section 4975 of the Code, unless
exemptive relief is available under an applicable statutory or administrative exemption. In the case of an individual retirement
account, the occurrence of a prohibited transaction involving the individual who established the individual retirement account, or his
or her beneficiaries, would cause the individual retirement account to lose its tax exempt status, unless exemptive relief is available.
Employee benefit plans that are governmental plans, as defined in Section 3(32) of ERISA, certain church plans, as defined in
Section 3(33) of ERISA, and foreign plans, as described in Section 4(b)(4) of ERISA, are not subject to the requirements of ERISA
or Section 4975 of the Code, but may be subject to Similar Laws.

Under ERISA and a regulation issued by the U.S. Department of Labor, which we refer to as the “plan assets regulation,” the
assets of the applicable issuer would be deemed to be “plan assets” of an ERISA Plan for purposes of ERISA and Section 4975 of
the Code if “plan assets” of the ERISA
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Plan were used to acquire an equity interest in the applicable issuer and no exception were applicable under the plan assets
regulation. The plan assets regulation defines an “equity interest” as any interest in an entity, other than an instrument that is treated as
indebtedness under applicable local law and has no substantial equity features, and specifically includes a beneficial interestin a
trust.

Under exceptions contained in the plan assets regulation, the assets of the applicable issuer would not be deemed to be “plan
assets” of investing ERISA Plans if:

» immediately after the most recent acquisition of an equity interest in the applicable issuer, less than 25% of the total value
of each class of equity interests in the applicable issuer were held by “benefit plan investors”, within the meaning of
Section 3(42) of ERISA and entities whose underlying assets are deemed to include “plan assets” under ERISA; or

» the securities are “publicly-offered securities” for purposes of the plan assets regulation. “Publicly-offered securities” are
securities which are widely held, freely transferable, and either (i) part of a class of securities registered under
Section 12(b) or 12(g) of the Exchange Act or (ii) sold as part of an offering pursuant to an effective registration statement
under the Securities Act of 1933 and then timely registered under the Exchange Act.

We cannot assure that benefit plan investors will hold less than 25% of the total value of each class of equity interests in the
applicable issuer at the completion of the initial offering or thereafter, and we do not intend to monitor or take any other measures to
assure satisfaction of the conditions to this exception. We expect that certain series of our securities will be offered in a manner
consistent with the requirements of the publicly-offered securities exception described above; however, we cannot assure that the
securities would be considered to be publicly-offered securities under the plan assets regulation.

Certain transactions involving the applicable issuer could be deemed to constitute direct or indirect prohibited transactions under
ERISA and/or Section 4975 of the Code with respect to an ERISA Plan if our securities were acquired with “plan assets” of the
ERISA Plan and the assets of the applicable issuer were deemed to be “plan assets” of ERISA Plans investing in the applicable
issuer. For example, if we were a Party in Interest with respect to an ERISA Plan, either directly or by reason of our ownership of our
bank subsidiaries, extensions of credit between us and the applicable issuer, including the junior subordinated debentures and the
guarantees, would likely be prohibited by Section 406(a)(1)(B) of ERISA and Section 4975(c)(1)(B) of the Code, unless exemptive
relief were available under an applicable exemption. In addition, if we were considered to be a fiduciary with respect to the
applicable issuer as a result of certain powers we hold (such as our powers to remove and replace the property trustee and the
administrative trustees), it is possible that the optional redemption of the junior subordinated debentures would be considered to be a
prohibited transaction under Section 406(b) of ERISA and Section 4975(c)(1)(E) of the Code. In order to avoid these prohibited
transactions, each ERISA Plan, by purchasing capital securities of a trust issuer, will be deemed to have directed the applicable trust
issuer to invest in the junior subordinated debentures and to have appointed the property trustee.

The Department of Labor has issued five prohibited transaction class exemptions (“PTCEs”) that may provide exemptive relief
for direct or indirect prohibited transactions that may arise from the purchase or holding of the securities. Those class exemptions are:

» PTCE 96-23 (for eligible transactions determined by in-house asset managers);

» PTCE 95-60 (for eligible transactions involving insurance company general accounts);
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» PTCE 91-38 (for eligible transactions involving bank collective investment funds);
» PTCE 90-1 (for eligible transactions involving insurance company pooled separate accounts); and

» PTCE 84-14 (for eligible transactions determined by independent qualified professional asset managers).

These class exemptions may not, however, apply to all of the transactions that could be deemed prohibited transactions in
connection with an ERISA Plan’s investment in our or a trust issuer’s securities. Because our securities and the trust issuers’ capital
securities may be deemed to be equity interests in the applicable issuer for purposes of applying ERISA and Section 4975 of the
Code, these securities may not be purchased or held by any ERISA Plan or any person investing “plan assets” of any ERISA Plan,
unless the purchase and holding is eligible for the exemptive relief available, and the conditions for exemptive relief will be
satisfied, under PTCE 96-23, 95-60, 91-38, 90-1 or 84-14 or another applicable exemption.

By directly or indirectly purchasing or holding our or a trust issuer’s securities or any interest in them you will be deemed to
have represented that either:

e youare nota Planand are not purchasing the securities on behalf of or with “plan assets” of any Plan; or

» your purchase, holding and disposition of our or a trust issuer’s securities will not violate any applicable Similar Laws
and either (i) will not result in a non-exempt prohibited transaction under ERISA or the Code, or (ii) if it could result in
such a prohibited transaction, it satisfies the requirements of, and is entitled to full exemptive relief under, PTCE 96-23,
95-60, 91-38, 90-1 or 84-14 or another applicable exemption.

If a purchaser or holder of our securities or a trust issuer’s securities that is an ERISA Plan elects to rely on an exemption other
than PTCE 96-23, 95-60, 91-38, 90-1 or 84-14, Susquehanna or the applicable trust issuer may require a satisfactory opinion of
counsel or other evidence of the availability of that exemption.

Due to the complexity of the above rules and the penalties that may be imposed upon persons involved in non-exempt prohibited
transactions, it is particularly important that fiduciaries or other persons considering purchasing our or a trust issuer’s securities on
behalf of or with “plan assets” of any ERISA Plan consult with their counsel regarding the potential consequences if the assets of the
applicable issuer were deemed to be “plan assets” and regarding the availability of exemptive relief under PTCE 96-23, 95-60,
91-38, 90-1 or 84-14 or any other applicable exemption. In addition, fiduciaries of Plans not subject to Title | of ERISA or
Section 4975 of the Code, in consultation with their advisors, should consider the impact of their respective applicable Similar Laws
on their investment in our or a trust issuer’s securities, and the considerations discussed above, to the extent applicable.
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Certain provisions of Susquehanna’s Amended and Restated Articles of Incorporation, Amended and Restated By-laws and
Pennsylvania law

Our Amended and Restated Articles of Incorporation and Amended and Restated By-laws

Board of directors’ evaluation of an acquisition transaction

Our Amended and Restated Articles of Incorporation provide that our board of directors may oppose, recommend, or remain
neutral with respect to an “acquisition transaction,” as defined below, on the basis of the board of directors’ evaluation of what is in
the best interests of Susquehanna. When considering whether to oppose, recommend or remain neutral with respect to an acquisition
transaction, the board of directors may evaluate any or all of the following:

» the adequacy of the consideration being offered, not only in relation to the adequacy of the consideration being offered and
the then current market price of Susquehanna’s securities, but also in relation to (a) the historical and present operating
results or financial position of Susquehanna, (b) whether equal or more favorable consideration could be obtained
currently or in the future in a freely negotiated transaction with another party, and (c) the future value of Susquehanna as a
continuing independent entity;

» the economic or social effects that the acquisition transaction might have on the employees, depositors, and customers of
Susquehanna or our subsidiaries and the communities they serve;

» the reputations and business practices of an offeror and its management and affiliates and whether they might affect the
business of Susquehanna and our subsidiaries, the future value of Susquehanna’s securities and the employees, depositors,
customers and the communities served by Susquehanna and our subsidiaries; and

» any antitrust or other legal, administrative or regulatory difficulties that might be created by the acquisition transaction.

If our board of directors determines that an acquisition transaction should be opposed, it may take any lawful action to
accomplish its purpose, including the following:

» advising shareholders not to accept the offer;

 litigation against the offeror;

» filing complaints with governmental and regulatory authorities;

» causing Susquehanna to acquire its own securities;

» selling or otherwise issuing authorized but unissued securities or treasury stock or granting options with respect thereto;

» making an acquisition of another entity that the board of directors believes in good faith to be in the best interest of
Susquehanna and that also creates an antitrust or other regulatory problem for the offeror; and

» seeking a more favorable offer from another individual or entity.
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Under our Amended and Restated Articles of Incorporation, the term “acquisition transaction” means any action, proposal, plan
or attempt by any corporation or other business entity or any person or group to:

» make any tender offer or exchange offer for any equity security of Susquehanna;
» merge or consolidate Susquehanna, or any subsidiary of Susquehanna, with or into another corporation or entity;
» purchase or otherwise acquire all or substantially all of the assets of Susquehanna or of any of its subsidiaries; or

» undertake any transaction or series of transactions similar in purpose, form or effect to any of the foregoing.

\otes required to approve business combinations

Our Amended and Restated Articles of Incorporation include special voting requirements in connection with the approval of any
business combination. A “business combination” includes any one or more of the following transactions:

« any merger or consolidation of Susquehanna or any subsidiary with or into (i) a “20% shareholder,” (as defined therein) or
(i) any other corporation (whether or not itself a 20% shareholder) which is, or after such merger or consolidation would
be, an affiliate of a 20% shareholder; or

» anysale, lease, exchange, mortgage, pledge, transfer or other disposition (in one transaction or in a series of related
transactions) to or with any 20% shareholder of assets, whether of Susquehanna or any subsidiary or subsidiaries of
Susquehanna, or any combination thereof, the aggregate value of which is equal to or greater than 10% of Susquehanna’s
consolidated shareholders equity; or

» the issuance or transfer by Susquehanna or by any subsidiary (in one transaction or in a series of related transactions) of
any securities of Susquehanna or any subsidiary to any 20% shareholder or affiliate of a 20% shareholder in exchange for
cash, securities or other property or any combination thereof, having an aggregate fair market value equal to or greater than
10% of Susquehanna’s consolidated shareholders equity; or

» anyreclassification of securities (including any reverse stock split), recapitalization, reorganization, merger or
consolidation of Susquehanna with any of its subsidiaries or any similar transaction (whether or not with, into or otherwise
involving a 20% shareholder) which has the effect, directly or indirectly, of increasing the proportionate share of the
outstanding shares of any class of equity or convertible securities of Susquehanna or any subsidiary, which is directly or
indirectly owned by any 20% shareholder or any affiliate of a 20% shareholder;

» provided, however, no transaction described above will constitute a business combination if the board of directors has by
resolution authorized or ratified the execution and delivery of a written agreement in principle, memorandum of
understanding or letter of interest respecting such transaction prior to the time the 20% shareholder involved in such
transaction acquired, directly or indirectly, more than 10% of the outstanding capital stock of Susquehanna which would be
entitled to vote on such transaction.
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Under the special voting provisions of our Amended and Restated Articles of Incorporation, the following votes are required in
connection with the approval of any business combination:

» the affirmative vote of the holders of the outstanding capital stock of Susquehanna entitled to cast at least 85% of the votes
which all shareholders are entitled to cast on the matter;

» the affirmative vote of the holders of at least 75% of the votes which all shareholders are entitled to cast on the matter, if
and only if all of the following conditions are satisfied:

(1) the ratio of (a) the aggregate amount of cash and the fair market value of all other consideration to be received in such
business combination by Susquehanna, a subsidiary, or the holders of common stock, as the case may be, divided by the number
of shares of common stock issued and outstanding immediately prior to the first public announcement relating to such business
combination, to (b) the market price of the common stock per share immediately prior to the first public announcement relating
to such business combination, is at least as great as the ratio of (c) the highest per-share price (including brokerage
commissions, transfer taxes and soliciting dealers’ fees) which the 20% shareholder has paid for any shares of common stock
acquired by it within the three-year period prior to the record date for determining shareholders entitled to vote on such business
combination, to (d) the market price of the common stock immediately prior to the initial acquisition by the 20% shareholder of
any common stock;

(2) the aggregate amount of the cash and fair market value of other consideration to be received in such business combination by
Susquehanna, a subsidiary or the holders of common stock, as the case may be, divided by the number of shares of common
stock issued and outstanding immediately prior to the first public announcement relating to such business combination, is not less
than the highest per-share price (including brokerage commissions, transfer taxes and soliciting dealers’ fees) paid by the 20%
shareholder for any block of common stock owned by it;

(3) the form of consideration to be received by holders of common stock in such business combination will be no less favorable
than the consideration paid by the 20% shareholder in acquiring the largest block of common stock already owned by it;

(4) after the 20% shareholder has acquired ownership of not less than 20% of the then outstanding votes, referred to as a 20%
interest, and prior to the consummation of the subject business combination:

(a) the 20% shareholder has taken all action necessary to ensure that Susquehanna’s board of directors included at all
times representation by continuing director(s) proportionate to the ratio that the voting shares which from time to time are
owned by persons who are neither 20% shareholders nor substantial shareholders, as defined below under “—Substantial
shareholder status implications,” bear to all voting shares outstanding at the respective times (with a continuing director to
occupy any resulting fractional board position);

(b) the 20% shareholder has not acquired any newly issued shares of stock, directly or indirectly, from Susquehanna
(except upon conversion of convertible securities acquired by it prior to obtaining a 20% interest or as a result of a pro rata
stock dividend or stock split); and

(c) the 20% shareholder has not acquired any additional shares of Susquehanna’s outstanding common stock or
securities convertible into or exchangeable for common stock, except as a part of the transaction which resulted in the 20%
shareholder acquiring its 20% interest;
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(5) prior to the consummation of the subject business combination, the 20% shareholder has not (a) received the benefit, directly
or indirectly (except proportionately as a shareholder), of any loans, advances, guarantees, pledges or other financial assistance
or tax credits provided by Susquehanna, or (b) made any major change in Susquehanna’s business or equity capital structure
without the unanimous approval of the whole board; and

(6) a proxy statement meeting the requirements of the Securities Exchange Act of 1934 has been mailed to all holders of voting
shares for the purpose of soliciting shareholder approval of the business combination.

Any of the following which are not a business combination subject to provisions set forth above, requires the affirmative vote of
the holders of at least 66 2/3% of the votes which all shareholders are entitled to cast on the matter:

(1) any merger or consolidation of Susquehanna with or into another corporation;

(2) any merger or consolidation of a subsidiary with or into another corporation if (a) the resulting, surviving or continuing
corporation, as the case may be, would not be a subsidiary, or (b) the total number of common shares of Susquehanna issued or
delivered in connection with such transaction, plus those initially issuable upon conversion of any other shares, securities or
obligation to be issued in connection with such transaction, exceed 15% of the common shares of Susquehanna outstanding
immediately prior to the date on which such transaction is consummated,;

(3) any sale, lease, exchange, mortgage, pledge, transfer or other disposition of all or substantially all of the assets of
Susquehanna;

(4) any sale, lease, exchange, mortgage, pledge, transfer or other disposition of all or substantially all the assets of a subsidiary
whose total assets exceed 20% of the total assets of Susquehanna as reflected on the most recent consolidated balance sheet of
Susquehanna; or

(5) any sale of all or substantially all of the stock in a subsidiary whose total assets exceed 20% of the total assets of
Susquehanna as reflected on the most recent consolidated balance sheet of Susquehanna.

Transactions involving Susquehanna or a subsidiary that are not business combinations or that are not described in (1) through
(5) above, require only such shareholder approval, if any, as may be required pursuant the BCL.

\otes required to approve liquidation or dissolution

Any plan or proposal for the liquidation or dissolution of Susquehanna, which would require or permit a distribution of any
surplus remaining after paying off all debts and liabilities of Susquehanna to its shareholders in accordance with their respective
rights and preferences, will require the affirmative vote of the holders of at least 66 2/3% of the votes which all shareholders are
entitled to cast on the matter; provided that the affirmative vote of the holders of at least 85% of the votes which all shareholders are
entitled to cast on the matter will be required for any such plan or proposal which would permit such distribution to shareholders to
be made other than in cash.

Substantial shareholder status implications

Our Amended and Restated Articles of Incorporation also provide that from and after the date any person becomes a
“substantial shareholder,” as defined below, and until such time as such
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person ceases to be a substantial shareholder, holders of issued and outstanding voting shares of any class or series beneficially
owned by such substantial shareholder, as of any record date for the determination of shareholders entitled to vote on or consent to
any matter, in excess of 10% of the then issued and outstanding shares of such class or series will, subject to certain provisions set
forth below and in the Amended and Restated Articles of Incorporation, be entitled to cast 1/10th of one vote per share for each such
share in excess of 10% of the then issued and outstanding shares of such class or series.

Notwithstanding the foregoing, in the event a substantial shareholder, or an affiliate thereof, or any other person deemed to be
the beneficial owner of voting shares also beneficially owned by such substantial shareholder, consummates a tender offer, holders of
all voting shares beneficially owned by the substantial shareholder will be entitled to cast one vote per share (or such greater or
lesser number of votes per share as provided for each share of such class of stock under our Amended and Restated Articles of
Incorporation) on each matter voted on or consented to by our shareholders. The number of votes that may be cast by any record
owner by virtue of the provisions in respect of voting shares of any class or series beneficially owned by a substantial shareholder
will be a number equal to the total number of votes that a single record owner of all voting shares of such class or series beneficially
owned by such substantial shareholder would be entitled to cast, multiplied by a fraction:

» the numerator of which is the number of shares of such class or series beneficially owned by the substantial shareholder
and owned of record by the record owner; and

 the denominator of which is the total number of shares of such class or series beneficially owned by the substantial
shareholder.

Neither a substantial shareholder, nor the record owners of any voting shares beneficially owned by such substantial
shareholders, will be permitted to cast, by virtue of his or her beneficial or record ownership of voting shares of any class or series
beneficially owned by the substantial shareholder, in excess of 35% of the total number of votes that the holders of all then
outstanding voting shares of such class or series would be entitled to cast until such time as the substantial shareholder consummates a
tender offer, the requirements of which are set forth in our Amended and Restated Articles of Incorporation.

The term “substantial shareholder,” under Susquehanna’s Amended and Restated Articles of Incorporation means any person,
other than Susquehanna or any subsidiary, who or which is the beneficial owner, directly or indirectly, of more than 10% of the
outstanding voting shares (determined solely on the basis of the total number of voting shares so beneficially owned and without
giving effect to the number or percentage of votes entitled to be cast in respect of such shares) in relation to the total number of voting
shares issued and outstanding. A person will not be deemed to be a substantial shareholder for any purposes hereof, if such person (or
an affiliate thereof or any other person deemed to be the beneficial owner of voting shares also beneficially owned by such person),
prior to the time such person becomes the beneficial owner, directly or indirectly, of more than 10% of the outstanding voting shares,
commences and consummates a tender offer for any and all shares of common stock, the terms of which will be approved and
recommended to shareholders, as in the best interests of Susquehanna and our shareholders, by two-thirds of the members of the
whole board (but only if at least a majority of the members of the board of directors acting upon such matter will be continuing
directors).
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Pennsylvania anti-takeover provisions

Under the BCL, certain anti-takeover provisions apply to Pennsylvania registered corporations (e.g., publicly traded companies)
including those relating to (i) control share acquisitions, (ii) disgorgement of profits by certain controlling persons, (iii) business
combination transactions with interested shareholders, and (iv) the rights of shareholders to demand fair value for their stock
following a control transaction. Pennsylvania law allows corporations to opt-out of these anti-takeover provisions. Susquehanna has
not opted out of any of these anti-takeover provisions. A general summary of these applicable anti-takeover provisions is set forth
below.

Control share acquisitions

Pennsylvania law regarding control share acquisitions relates to the act of acquiring for the first time voting power over voting
shares (other than shares owned since January 1, 1988 and any additional shares distributed with respect to such shares) equal to at
least 20%, 33 1/3% and 50% of the voting power of the corporation. Once a control share acquisition has occurred, then all shares in
excess of the triggering threshold, plus shares purchased at any time with the intention of acquiring such voting power and shares
purchased within 180 days of the date the triggering threshold was exceeded, are considered control shares. Control shares cannot
vote either until their voting rights have been restored by two separate votes of the shareholders, described below, at a meeting or
until they have been transferred to a person who does not thereby also become the holder of control shares.

The holder of control shares may wait until the next annual or special meeting after the acquisition took place to submit the
question of the restoration of voting rights to the shareholders, or the acquiring person may accelerate the process by agreeing to
underwrite the cost of a special meeting of shareholders for that purpose. In either case, the acquiring person is required to furnish for
distribution to the shareholders an information statement containing a detailed disclosure concerning the acquiring person, its
intentions with respect to ownership of securities of the corporation and other matters. As an alternative, a person proposing to make
a control share acquisition may request prospective approval by the shareholders of the exercise of the voting rights of the shares
proposed to be acquired. Two shareholder approvals are required to approve the restoration of voting rights. First, the approval of an
absolute majority of all voting power must be obtained. All voting shares are entitled to participate in this vote. Second, the approval
of an absolute majority of all disinterested shareholders must be obtained.

For a period of 24 months after the later of (i) a control share acquisition by an acquiring person who does not properly request
consideration of voting rights, or (ii) the denial of such a request or lapse of voting rights, the corporation may redeemall the control
shares at the average public market sales price of the shares on the date notice of the call for redemption is given by the corporation.

Disgorgement of profits by certain controlling persons

Pennsylvania law regarding disgorgement of profits by certain controlling persons applies in the event that (i) any person or
group publicly discloses that the person or group may acquire control of the corporation, or (ii) a person or group acquires (or
publicly discloses an intent to acquire) 20% or more of the voting power of the corporation and, in either case, sells shares within 18
months thereafter. Any profits from sales of equity securities of the corporation received by the person or group during such 18-month
period will belong to the corporation if the securities that were sold were acquired during the 18-month period or within 24 months
prior thereto.
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Business combination transactions with interested shareholders

Pennsylvania law regarding business combination transactions with interested shareholders provides that a person who acquires
the direct or indirect beneficial ownership of shares entitled to cast at least 20% of the votes entitled to be cast for the election of
directors becomes an “interested shareholder.” A corporation subject to this provision may not effect mergers or certain other
business combinations with the interested shareholder for a period of five years, unless:

» the business combination or the acquisition of stock by means of which the interested shareholder became an interested
shareholder is approved by the corporation’s board of directors prior to such stock acquisition;

» the business combination is approved by the affirmative vote of the holders of all the outstanding common shares of the
corporation; or

» the business combination is approved by the affirmative vote of the holders of a majority of all shares entitled to vote,
excluding votes of shares held by the interested shareholders, and at the time of such vote, the interested shareholder is the
beneficial owner of at least 80% of the voting shares of the corporation. This exception applies only if the value of the
consideration to be paid by the interested shareholder in connection with the business combination satisfies certain fair
price requirements.

After the five-year restricted period, an interested shareholder of the corporation may engage in a business combination with the
corporation if (i) the business combination is approved by the affirmative vote of a majority of the shares other than those beneficially
owned by the interested shareholder and its affiliates, or (ii) the merger is approved at a shareholders meeting and certain fair price
requirements are met.

Rights of shareholders to demand fair value for stock following a control transaction

Pennsylvania law regarding the ability of shareholders to dispose of their stock following a control transaction provides,
generally, that a person or group that acquires more than 20% of the voting power to elect directors of the corporation is a controlling
person and must give prompt notice to each shareholder of record. The other shareholders are then entitled to demand that the
controlling person pay them the fair value of their shares under specified procedures. Fair value may not be less than the highest price
paid per share by the controlling person at any time during the 90-day period ending on and including the date on which the
controlling person became such, plus any increment representing any value, such as a control premium, that is not reflected in such
price.

Limitations on liability and indemnification matters

Our Amended and Restated By-laws provide indemnification to our directors and officers against liabilities they may incur as
such provided that the particular person acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to,
the best interests of the corporation, and, with respect to any criminal proceeding, had no reasonable cause to believe his or her
conduct was unlawful. Our Amended and Restated By-laws also permit us to pay the expenses of a director or officer incurred in
defending an action or proceeding in advance of the final disposition thereof upon receipt of an undertaking from such person to repay
the amounts advanced unless it is ultimately determined that such person is entitled to indemnification from
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the corporation. We have also entered into employment agreements with certain of our principal officers which also provide for
indemnification for liabilities and expenses incurred in such capacity, except in circumstances where the act giving rise to the claim
for indemnification is determined by a court to have constituted willful misconduct or recklessness. Susquehanna maintains, on behalf
of its directors and officers, insurance protection against certain liabilities arising out of the discharge of their duties, as well as
insurance covering Susquehanna for indemnification payments made to its directors and officers for certain liabilities.

Plan of distribution

Susquehanna and the trust issuers may sell the securities being offered by use of this prospectus and an applicable prospectus
supplement:

o through underwriters;
» through dealers;
» through agents; or

» directly to purchasers.

Susquehanna and the trust issuers will set forth the terms of the offering of any securities being offered in the applicable
prospectus supplement.

If we or a trust issuer utilize underwriters in an offering of securities using this prospectus, we or the applicable trust issuer will
execute an underwriting agreement with those underwriters. The underwriting agreement will provide that the obligations of the
underwriters with respect to a sale of the offered securities are subject to various conditions precedent and that the underwriters will
be obligated to purchase all the offered securities if any are purchased. Underwriters may sell those securities to or through dealers.
The underwriters may change any initial public offering price and any discounts or concessions allowed or reallowed or paid to
dealers from time to time. If we or a trust issuer utilize underwriters in an offering of securities using this prospectus, the applicable
prospectus supplement will contain a statement regarding the intention, if any, of the underwriters to make a market in the offered
securities.

If we or a trust issuer utilize a dealer in an offering of securities using this prospectus, the relevant issuer will sell the offered
securities to the dealer, as principal. The dealer may then resell those securities to the public at a fixed price or at varying prices to
be determined by the dealer at the time of resale.

Susquehanna and the trust issuers may also use this prospectus to offer and sell securities through agents designated by the
applicable issuer from time to time. Unless otherwise indicated in the applicable prospectus supplement, any agent will be acting on a
reasonable efforts basis for the period of appointment.

The securities may also be offered and sold, if so indicated in the prospectus supplement, in connection with a remarketing upon
their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms,
acting as principals for their own accounts or as agents for Susquehanna or the trust issuers. The prospectus supplement will identify
any remarketing firm and will describe the terms of its agreement, if any, with Susquehanna or the trust issuers and any compensation
to such remarketing firm in connection with the remarketing.
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Susquehanna and the trust issuers may offer to sell securities either at a fixed price or at prices that may be changed, at market
prices prevailing at the time of sale, at prices related to prevailing market prices or at negotiated prices.

Underwriters, dealers, agents or remarketing firms participating in a distribution of securities by use of this prospectus and an
applicable prospectus supplement may be deemed to be underwriters, and any discounts and commissions received by them and any
profit realized by them on resale of the offered securities, whether received froman issuer or from purchasers of offered securities
for whom they act as agent, may be deemed to be underwriting discounts and commissions under the Securities Act.

Under agreements that we or a trust issuer may enter into, underwriters, dealers, agents or remarketing firms who participate in
the distribution of securities by use of this prospectus and an applicable prospectus supplement may be entitled to indemnification by
us or a trust issuer against some types of liabilities, including liabilities under the Securities Act, or to reimbursement for some types
of expenses.

Underwriters, dealers, agents or remarketing firms or their affiliates may engage in transactions with, or perform services for,
Susquehanna and the trust issuers, or their affiliates, in the ordinary course of business.

Offerings of capital securities will be conducted in compliance with Rule 2310 of the Conduct Rules of FINRA, as applicable.
For any offering not listed on an exchange or NASDAQ, under Rule 2310, a FINRA member or person associated with a FINRA
member shall have reasonable grounds to believe, on the basis of information obtained from an offeree concerning his investment
objectives, other investments, financial situation and needs, and any other information known by the member or associated person,
that (a) the offeree is or will be in a financial position appropriate to enable him to realize to a significant extent the benefits
described in this prospectus, including the tax benefits, if any, (b) the offeree has a fair market net worth sufficient to sustain the risks
inherent in the securities, including loss of investment and lack of liquidity and (c) the securities are otherwise suitable for the
offeree.

The direct or indirect wholly-owned subsidiaries of Susquehanna may use this prospectus and the applicable prospectus
supplement in connection with offers and sales of securities in the secondary market. Those subsidiaries may act as principal or agent
in those transactions. Secondary market sales will be made at prices related to prevailing market prices at the time of sale.

Susquehanna and the trust issuers may also use this prospectus to solicit offers to purchase securities directly. Except as set forth
in the applicable prospectus supplement, none of the administrative trustees, directors, officers, and employees of each of
Susquehanna, the trust issuers and Susquehanna’s bank subsidiary, will solicit or receive a commission in connection with these
direct sales. Those persons may respond to inquiries by potential purchasers and perform ministerial and clerical work in connection
with direct sales.
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Validity of securities

Unless otherwise indicated in the applicable prospectus supplement, the validity of the securities offered by this prospectus will
be passed upon for us by Morgan, Lewis & Bockius LLP, Philadelphia, Pennsylvania. Richards, Layton & Finger, P.A., Wilmington,
Delaware, special Delaware counsel to Susquehanna and the trust issuers, will provide an opinion regarding certain matters relating
to Delaware law. Morgan, Lewis & Bockius LLP will rely on the opinion of Richards, Layton & Finger, P.A., as to certain matters of
Delaware law.

Experts

The financial statements and Management’s Report on Internal Control over Financial Reporting of Susquehanna Bancshares,
Inc. incorporated in this prospectus by reference to Susquehanna’s Annual Report on Form 10-K, filed with the SEC on March 1,
2010, as amended by the Annual Report on Form 10-K/A, filed with the SEC on March 3, 2010, for the year ended December 31,
2009, have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.
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