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As filed with the Securities and Exchange Commission on May 20. 2009
Registration No. 333-159084

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

PRE-EFFECTIVE AMENDMENT NO. 1
TO
FORM S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
UNIVEST CORPORATION OF PENNSYLVANIA
(Exact Name of Registrant As Specified In Its Charter)

Pennsylvania 23-18861
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
14 North Main Street 18964
Souderton, Pennsylvania (Zip Code)

(Address of principal executive offices)

William S. Aichele Copies To:
Chairman, President and Chief Executive Officer Jane G. Davis, Esquire
UNIVEST CORPORATION OF PENNSYLVANIA SHUMAKER WILLIAMS, P.C.
14 North Main Street 1 East Market Street
Souderton, Pennsylvania 18964 York, Pennsylvania 17401
(215) 721-2400 (717) 848-5134

(Name, address, including zip code, and telephone

number, including area code, of agent for service)
Approximate date of commencement of proposed sale to the public: From time to time after the effective date of the
Registration Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. p
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. o
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. o
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
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following box. o

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

the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer p Non-accelerated filer o Smaller reporting companyo
(Do not check if a smaller reporting company)
CALCULATION OF REGISTRATION FEE

Proposed
Amount Proposed maximum
Title of each class to be maximum aggregate Amount of
of securities to registered offering offering price registration
price per
be registered 1)2)3) unit (1) 12)3) fee
Common Stock
Preferred Stock
Debt Securities
Depositary Shares
Securities Warrants
Stock Purchase Contracts
Stock Purchase Units
Total $75,000,000 100% $75,000,000 $4,185(4)

(1) Not specified as to each class of securities to be registered pursuant to General Instruction II.D. of Form S-3.

(2) The registrant is hereby registering an indeterminate amount of each identified class of securities up to a proposed
maximum aggregate offering price of $75,000,000, which may be offered from time to time in unspecified
amounts at unspecified prices. The registrant has estimated the proposed maximum aggregate offering price
solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933.
Securities registered hereunder may be sold separately, together or as units with other securities registered
hereunder. The securities registered hereunder include securities that may be purchased by underwriters to cover
over-allotments, if any.

(3) The registrant is hereby registering such indeterminate amounts of shares of common stock, $5.00 par value per
share, preferred stock, $5.00 par value per share, debt securities, and depositary shares as may be issued upon
conversion of, or exchange for, any other debt securities, preferred stock or depositary shares that provide for
conversion of, or exchange for, other securities, or upon exercise of warrants or rights under stock purchase
contracts or stock purchase units, up to a proposed maximum aggregate offering price of $75,000,000. Separate
consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of
securities being registered hereunder.

(4) Calculated pursuant to Rule 457(o) under the Securities Act of 1933. The registration fee has been previously
paid.
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
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1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 20, 2009
PROSPECTUS
UNIVEST CORPORATION OF PENNSYLVANIA
$75,000,000
COMMON STOCK
PREFERRED STOCK
DEBT SECURITIES
DEPOSITARY SHARES
SECURITIES WARRANTS
STOCK PURCHASE CONTRACTS
STOCK PURCHASE UNITS

We may offer from time to time common stock, preferred stock, debt securities, depositary shares, securities
warrants, stock purchase contracts, or stock purchase units with a total public offering price not to exceed
$75,000,000. This prospectus provides a general description of these securities. Specific terms of these securities will
be provided in supplements to and/or free writing prospectuses accompanying this prospectus; these supplements
and/or free writing prospectuses will be filed with the Securities and Exchange Commission. You should read this
prospectus and any supplement and/or free writing prospectus accompanying this prospectus carefully before you
invest.

Our common stock is listed on the NASDAQ Global Select Market under the symbol UVSP. On May 14, 2009, the
closing sale price of Univest common stock was $19.59 per share.

Investment in any securities offered by this prospectus involves risk. See Risk Factors on page 2 of this
prospectus and the risk factors disclosed in our periodic reports filed from time to time with the Securities and
Exchange Commission and in the applicable prospectus supplement or free writing prospectus accompanying
this prospectus.

The securities offered hereby are not savings accounts, deposits or other obligations of a bank or depository
institution and are not insured by the Federal Deposit Insurance Corporation or any other governmental agency.
Investment in these securities involves investment risk, including the possible loss of principal.

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

The date of this prospectus is , 2009.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
SEC ) utilizing a shelf registration process. Under this shelf registration process, we may sell any combination of

securities from time to time in one or more offerings. This prospectus provides you with a general description of the
securities we may offer. Each time we sell securities, we or parties acting on our behalf will provide a prospectus
supplement and/or free writing prospectus that will contain specific information about the terms of that offering and
the securities being sold in that offering. The applicable prospectus supplement or free writing prospectus may also
add, update or change information contained in this prospectus. You should read both this prospectus and any
prospectus supplement and any free writing prospectus prepared by us or on our behalf, together with additional
information described immediately below under the heading Where You Can Find More Information.

Any statements in this prospectus, in any accompanying prospectus supplement or in any free writing prospectus
concerning the provisions of any document are intended to be summaries. In each instance, reference is made to the
copy of that document filed or incorporated or deemed to be incorporated by reference as an exhibit to the registration
statement of which this prospectus is a part or otherwise filed with the SEC. Each statement concerning the
provisions of any document is qualified in its entirety by reference to the document so filed.

You should rely only on the information contained in or incorporated by reference in this prospectus and in any
accompanying prospectus supplement or any free writing prospectus filed by us with the Securities and Exchange
Commission and any information about the terms of securities offered conveyed to you by us, our underwriters or our
agents. We have not authorized anyone to provide you with any information that is different or to make any different
or additional representations. We are not making any offer to sell these or any securities in any jurisdiction where the
offer or sale is not permitted. You should not assume that the information contained or incorporated by reference in
this prospectus, in any accompanying prospectus supplement or in any free writing prospectus prepared by us or on
our behalf is accurate as of any date other than the date on the front of each such document.

Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to Univest,

we, us, our or similar references mean Univest Corporation of Pennsylvania and its subsidiaries.
WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC. You may read
and copy any document we file at the SEC s public reference room located at 100 F Street, N.E., Washington, D.C.
20549. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference
room. The SEC maintains an Internet site at www.sec.gov that contains reports, proxy and information statements,
and other information regarding issuers like us that file electronically with the SEC. We also maintain an Internet site
that contains information about us. The address of that site is www.univest.net. Information contained in our Internet
site is not incorporated by reference into this prospectus, and you should not consider information contained in our
Internet site as part of this prospectus.

The SEC allows us to incorporate by reference the information contained in the documents we file (SEC File
No. 000-07617) with the SEC, which means that we can disclose important information to you by referring you to
those documents. The information incorporated by reference is an important part of this prospectus, and information
that we file later with the SEC will automatically update and supersede this information. We incorporate by reference
the documents listed below and any future filings (other than filings or portions of filings that under applicable SEC
rules are furnished instead of filed) we make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities
Exchange Act of 1934, as amended (the Exchange Act ), until this prospectus is no longer deemed effective.

(1) Our Annual Report on Form 10-K for the fiscal year ended December 31, 2008;
(2) Our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009; and
1
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(3) The description of our common stock contained in our registration statement filed pursuant to Section 12 of the
Securities Exchange Act of 1934, including any amendment or report filed for the purpose of updating such
description.

Any information contained in this prospectus or in any document incorporated or deemed to be incorporated by
reference in this prospectus will be deemed to have been modified or superseded to the extent that a statement
contained in any other document we subsequently file with the SEC that also is incorporated or deemed to be
incorporated by reference in this prospectus or in an applicable prospectus supplement or free writing prospectus
modifies or supersedes the original statement. Any statement so modified or superseded will not be deemed, except as
so modified or superseded, to be a part of this prospectus.

We encourage you to read our periodic and current reports. We think these reports provide additional information
about our company which prudent investors will find important. You may request a copy of these filings as well as
any future filings incorporated by reference, at no cost, by writing to us at the following address:

Univest Corporation of Pennsylvania
Attention: Corporate Secretary
14 North Main Street
Souderton, PA 18964
(215) 721-2400
THE COMPANY

Univest Corporation of Pennsylvania, (the Company ), is a Pennsylvania corporation organized in 1973 and
registered as a bank holding company pursuant to the Bank Holding Company Act of 1956. The Company elected to
become a Financial Holding Company in 2000 as provided under Title I of the Gramm-Leach-Bliley Act. It owns all
of the capital stock of Univest National Bank and Trust Company (the Bank ), Univest Realty Corporation, Univest
Delaware, Inc., and Univest Reinsurance Corporation. The consolidated financial statements include the accounts of
the Corporation and its wholly owned subsidiaries.

The Bank is engaged in the general commercial banking business and provides a full range of banking services and
trust services to its customers. Univest Capital, Inc., formerly Vanguard Leasing, Inc., a wholly owned subsidiary of
the Bank, is located in Pennsylvania and provides lease financing. Delview, Inc., a wholly owned subsidiary of the
Bank, is a passive investment holding company located in Delaware. Delview, Inc. provides various financial services
including financial planning, investment management, insurance products and brokerage services to individuals and
businesses through its subsidiaries Univest Investments, Inc. and Univest Insurance, Inc.

Univest Realty Corporation was established to obtain, hold and operate properties for the holding company and its
subsidiaries. Univest Delaware, Inc. is a passive investment holding company located in Delaware.

Univest Reinsurance Corporation, as a reinsurer, offers life and disability insurance to individuals in connection
with credit extended to them by the Bank. Univest Investments, Inc., Univest Insurance, Inc., Univest Capital, Inc. and
Univest Reinsurance Corporation were formed to enhance the traditional banking and trust services provided by the
Bank.

RISK FACTORS

Investing in any securities that we may offer by this prospectus involves risk. You should carefully consider the
risk factors that are incorporated into this prospectus by reference to our most recent Annual Report on Form 10-K
and our subsequent Quarterly Reports on Form 10-Q and the other information contained in this prospectus, as
updated by our subsequent filings under the Exchange Act and the risk factors and other information contained in the
applicable prospectus supplement or free writing prospectus accompanying this prospectus before acquiring any of
our securities.

2
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus, including the documents incorporated into it by reference, contain various forward-looking
statements within the meaning of the Private Securities Litigation Reform Act of 1995. Any statements about our
expectations, beliefs, plans, objectives, assumptions or future events or performance are not historical facts and may
be forward-looking. These forward-looking statements often can be, but are not always, identified by the use of words
such as assume, expect, intend, plan, project, believe, estimate, predict, anticipate, may, might,

potential and similar expressions. We base these forward-looking statements on our current expectations and
projections about future events, our assumptions regarding these events and our knowledge of facts at the time the
statements are made. These forward-looking statements are subject to various risks and uncertainties that may be
outside our control and our actual results could differ materially from our projected results. Please see our most recent
Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q and the other information
contained in this prospectus for a further discussion of these and other risks and uncertainties applicable to our
business. We are not able to predict all the factors that may affect future results. Forward-looking statements speak
only as of the date of this prospectus or the date of the document incorporated by reference. Except as required by
applicable laws or regulations, we do not undertake any obligation to update or revise any forward-looking statement,
whether as a result of new information, future events or otherwise.
RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED STOCK

The following table sets forth our historical ratio of earnings to fixed charges and ratio of earnings to combined

fixed charges and preferred stock dividends for the periods indicated:

Three Months Ended
March 31, Year Ended December 31,
2009 2008 2008 2007 2006 2005 2004

Ratio of Earnings
to Fixed Charges!:
Excluding interest
on deposits 3.81X 5.66X 4.28X 4.75X 5.09X 6.49X 7.36X
Including interest on
deposits 1.60X 1.73X 1.62X 1.64X 1.80X 2.29X 2.67X
Ratio of Earnings
To Combined
Fixed Charges and
Preferred Stock
Dividends2:
Excluding interest
on deposits 3.81X 5.66X 4.28X 475X 5.09X 6.49X 7.36X
Including interest on
deposits 1.60X 1.73X 1.62X 1.64X 1.80X 2.29X 2.67X
1 The ratio of

earnings to

fixed charges is

calculated as

follows:

(Income before income taxes and effects of discontinued operations. net of tax)+(fixed charges*)

(fixed charges?*)

Table of Contents 9



Edgar Filing: UNIVEST CORP OF PENNSYLVANIA - Form S-3/A

2 The ratio of
earnings to
fixed charges
and preferred
stock dividends
is calculated as
follows:
(Income before income taxes and effects of discontinued operations. net of tax)+(fixed charges*)
[(fixed charges*) + (pretax earnings required to cover preferred stock dividends?)
3
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3 Pretax earnings

required to

cover preferred

stock dividends

are calculated as

follows:

Preferred stock dividends
1  (our effective income tax rate of 35%)

4 Fixed charges
consists of:

+ Interest on short-term borrowings
+ Interest on long-term debt

+ Portion of net rental expense deemed representative of interest

= Fixed charges, excluding interest on deposits
+ Interest on deposits

= Fixed Charges, including interest on deposits

5 The portion of
net rental
expense deemed
representative of
interest is
calculated using
the future cash
outflows over
the individual
leases and a
corresponding
treasury yield
on the date of
origination or
renewal.
USE OF PROCEEDS
Except as we may otherwise set forth in any accompanying prospectus supplement, we expect to use the net
proceeds we receive from sales of securities offered by this prospectus for general corporate purposes, which may
include the financing of our operations, repayment of short-term indebtedness, business acquisitions and capital
expenditures. Pending any specific application, we may initially invest funds in short-term marketable securities or
apply them to the reduction of short-term indebtedness.
If required, we will include a more detailed description of the use of proceeds from any specific offering of
securities in the prospectus supplement relating to that offering.
DESCRIPTION OF CAPITAL STOCK
This section describes the general terms of our common and preferred stock. A prospectus supplement and/or free
writing prospectus may provide information that is different from this prospectus. If the information in the prospectus
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supplement and/or free writing prospectus with respect to our capital stock being offered differs from this prospectus,
you should rely on the information in the prospectus supplement and/or free writing prospectus. A copy of our
amended articles of incorporation has been incorporated by reference from our filings with the SEC as an exhibit to
the registration statement. Our capital stock and the rights of the holders of our capital stock are subject to the
applicable provisions of Pennsylvania law, our amended articles of incorporation, and our amended bylaws.

The authorized capital stock of Univest consists of forty-eight million (48,000,000) shares of common stock with a
par value of $5.00 and ten million (10,000,000) shares of preferred stock with a par value of $5.00. As of
May 14, 2009, there were 13,026,870 shares of common stock issued and outstanding and no shares of preferred stock
issued or outstanding. We have no options, warrants or other rights authorized, issued or outstanding other than
options and rights granted under our various stock compensation and dividend reinvestment plans.
Common Stock

Dividends

The holders of our common stock share ratably in dividends when, as and if declared by our board of directors
from legally available funds. Declaration and payment of cash dividends depends upon cash dividend payments to it
by our direct and indirect subsidiaries, which are our primary source of revenue and cash flow. We are a legal entity
separate and distinct from our subsidiaries. Accordingly, the right of Univest, and consequently the right of creditors
and shareholders of Univest, to participate in any distribution of the assets or earnings of any subsidiary is

4
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necessarily subject to the prior claims of creditors of that subsidiary, except to the extent that claims of Univest in its
capacity as a creditor may be recognized.

Voting Rights

Until we issue any preferred stock with voting rights, the holders of shares of common stock have exclusive voting
rights. Each holder of shares of common stock has one vote for each share held. Shareholders cannot cumulate votes
in the election of directors.

Univest common stock currently trades on the NASDAQ Global Select Market of the NASDAQ Stock Market
LLC. Under the NASDAQ Stock Market s rules, shareholder approval is required for the issuance of shares of our
common stock or securities convertible into or exercisable for our common stock, if the issuance of such securities:

is in connection with the acquisition of a company, is not in connection with a public offering for cash, and
the securities to be issued will have 20% or more of the voting power outstanding before such issuance;

is in connection with the acquisition of a company in which a director, officer or substantial shareholder has
a 5% or greater interest, and the issuance of the securities could result in an increase in our outstanding
common stock or voting power of 5% or more;

is in connection with a transaction, other than a public offering, at a price less than the greater of book or
market value in which the shares issued will equal 20% or more of the shares of our common stock, or have
20% or more of the voting power, outstanding before issuance; or

would result in a change in control.

Under the NASDAQ Stock Market s rules, shareholder approval is also required to establish a stock option or
purchase plan in which stock may be acquired by officers and directors other than a broadly-based plan in which other
Univest securities holders or employees may participate.

Pre-Emptive Rights, Redemption

Holders of our common stock do not have pre-emptive rights to acquire any additional shares of Univest common
stock. Our common stock is not subject to redemption.

Liquidation Rights

In the event of our liquidation, dissolution or winding-up, whether voluntary of involuntary, holders of Univest
common stock will share ratably in any of its assets or funds that are available for distribution to its shareholders after
satisfaction, or adequate provision is made for satisfaction, of its liabilities, and after payment of any liquidation
preferences of any outstanding shares of Univest preferred stock.

Preferred Stock

Our board of directors is authorized to issue shares of Univest preferred stock without shareholder approval. Our
board of directors will determine the rights, qualifications, limitations and restrictions of each series of Univest
preferred stock at the time of issuance, including without limitation, rights as to dividends, voting and convertibility
into shares of Univest common stock. Shares of preferred stock may have dividend, redemption, voting, and
liquidation rights that take priority over the common stock, and may be convertible into common stock.

If our board of directors decides to issue any preferred stock, it may discourage or make more difficult a merger,
tender offer, business combination or proxy contest, assumption of control by a holder of a large block of our
securities or the removal of incumbent management, even if these events were favorable to the interests of
stockholders. Our board of directors, without stockholder approval, may issue preferred stock with voting and
conversion rights and dividend and liquidation preferences which may adversely affect the holders of common stock.

5
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The following description of our preferred stock, and any description of our preferred stock in a prospectus
supplement and/or free writing prospectus is subject to, and qualified in its entirety by reference to, the Pennsylvania
Business Corporation Law, and the actual terms and provisions contained in our articles of incorporation and bylaws,
each as amended from time to time.
Terms
Unless provided in a supplement to this prospectus and/or free writing prospectus, the shares of our preferred stock
to be issued will have no preemptive rights. Any prospectus supplement and/or free writing prospectus offering our
preferred stock will furnish the following information with respect to the preferred stock offered:
number of shares of preferred stock to be issued and the offering price of the preferred stock;
the title and stated value of the preferred stock;

dividend rights;

dividend rates, periods, or payment dates, or methods of calculation of dividends applicable to the preferred
stock;

the date from which distributions on the preferred stock shall accumulate, if applicable;
right to convert the preferred stock into a different type of security;

voting rights attributable to the preferred stock;

rights and preferences upon our liquidation or winding up of our affairs;

terms of redemption;

the procedures for any auction and remarketing, if any, for the preferred stock;

the provisions for a sinking fund, if any, for the preferred stock;

any listing of the preferred stock on any securities exchange;

the terms and conditions, if applicable, upon which the preferred stock will be convertible into our common
stock, including the conversion price (or the manner of its calculation);

a discussion of federal income tax considerations applicable to the preferred stock;

the relative ranking and preferences of the preferred stock as to distribution rights (including whether any
liquidation preference as to the preferred stock will be treated as a liability for purposes of determining the
availability of assets for distributions to holders of stock ranking junior to the shares of preferred stock as to
distribution rights);

any limitations on issuance of any series of preferred stock ranking senior to or on a parity with the series of
preferred stock being offered as to distribution rights and rights upon the liquidation, dissolution or winding

up of our affairs; and

any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.
Rank

Table of Contents 14



Edgar Filing: UNIVEST CORP OF PENNSYLVANIA - Form S-3/A

Unless otherwise indicated in the applicable supplement to this prospectus and/or free writing prospectus, shares of
our preferred stock will rank, with respect to payment of distributions and rights upon our liquidation, dissolution or
winding up, and allocation of our earnings and losses:

6
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senior to all classes or series of our common stock, and to all of our equity securities ranking junior to the
preferred stock;

on a parity with all equity securities issued by us, the terms of which specifically provide that these equity
securities rank on a parity with the preferred stock; and

junior to all equity securities issued by us, the terms of which specifically provide that these equity securities
rank senior to the preferred stock.

Distributions

Subject to any preferential rights of any outstanding stock or series of stock, our preferred stockholders are entitled
to receive distributions, when and as authorized by our board of directors, out of legally available funds, and share pro
rata based on the number of preferred shares, common stock and other parity equity securities outstanding.

Voting Rights

Unless otherwise indicated in the applicable supplement to this prospectus and/or free writing prospectus, holders
of our preferred stock will not have any voting rights.

Liquidation Preference

Upon the voluntary or involuntary liquidation, dissolution or winding up of our affairs, then, before any
distribution or payment shall be made to the holders of any common stock or any other class or series of stock ranking
junior to the preferred stock in our distribution of assets upon any liquidation, dissolution or winding up, the holders
of each series of our preferred stock are entitled to receive, after payment or provision for payment of our debts and
other liabilities, out of our assets legally available for distribution to stockholders, liquidating distributions in the
amount of the liquidation preference per share (set forth in the applicable supplement to this prospectus), plus an
amount, if applicable, equal to all distributions accrued and unpaid thereon (which shall not include any accumulation
in respect of unpaid distributions for prior distribution periods if the preferred stock does not have a cumulative
distribution). After payment of the full amount of the liquidating distributions to which they are entitled, the holders
of preferred stock will have no right or claim to any of our remaining assets. In the event that, upon our voluntary or
involuntary liquidation, dissolution or winding up, the legally available assets are insufficient to pay the amount of the
liquidating distributions on all of our outstanding preferred stock and the corresponding amounts payable on all of our
stock of other classes or series of equity security ranking on a parity with the preferred stock in the distribution of
assets upon liquidation, dissolution or winding up, then the holders of our preferred stock and all other such classes or
series of equity security shall share ratably in the distribution of assets in proportion to the full liquidating
distributions to which they would otherwise be respectively entitled.

If the liquidating distributions are made in full to all holders of preferred stock, our remaining assets shall be
distributed among the holders of any other classes or series of equity security ranking junior to the preferred stock
upon our liquidation, dissolution or winding up, according to their respective rights and preferences and in each case
according to their respective number of shares of stock.

Conversion Rights

The terms and conditions, if any, upon which shares of any series of preferred stock are convertible into other
securities will be set forth in the applicable supplement to this prospectus and/or free writing prospectus. These terms
will include the amount and type of security into which the shares of preferred stock are convertible, the conversion
price (or manner of calculation thereof), the conversion period, provisions as to whether conversion will be at the
option of the holders of the preferred stock or us, the events requiring an adjustment of the conversion price and
provisions affecting conversion in the event of the redemption of that preferred stock.

7
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Redemption

If so provided in the applicable supplement to this prospectus and/or free writing prospectus, our preferred stock
will be subject to mandatory redemption or redemption at our option, in whole or in part, in each case upon the terms,
at the times and at the redemption prices set forth in such supplement to this prospectus and/or free writing prospectus.
Anti-Takeover Charter and Pennsylvania Law Provisions

Our articles of incorporation and bylaws, each as amended, contain certain provisions which may have the effect of
deterring or discouraging an attempt to take control of Univest. These provisions:

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

divide our board of directors into three classes serving staggered three-year terms;

restrict the ability of shareholders to remove directors;

require that shares with at least 75% of total voting power approve a merger or other similar transaction with
a person or entity holding stock with more than 5% of Univest s total voting power, if the transaction is not
approved, in advance, by our board of directors;

do not permit shareholders actions without a meeting;

require that shares with at least 75% of total voting power approve the repeal or amendment of certain
provisions of our articles of incorporation;

eliminate cumulative voting in the election of directors; and

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

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

require that, following any acquisition by any person or group of 20% of a public corporation s voting power,
the remaining shareholders have the right to receive payment for their shares, in cash, from such person or
group in an amount equal to the fair value of the shares, including an increment representing a proportion of
any value payable for control of the corporation;

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

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

require any person or group that publicly announces that it may acquire control of a corporation, or that
acquires or publicly discloses an intent to acquire 20% or more of the voting power of a corporation, to
disgorge to the corporation any profits that it receives from sales of the corporation s equity securities
purchased over the prior 18 months;
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expand the factors and groups (including shareholders) which a corporation s board of directors can consider
in determining whether an action is in the best interests of the corporation;

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

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

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

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

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

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

DESCRIPTION OF DEBT SECURITIES

We may issue debt securities under an indenture between us and a U.S. banking institution, as the indenture
trustee. Each indenture will be subject to, and governed by, the Trust Indenture Act of 1939, as amended, and we may
supplement the indenture from time to time after we execute it.

This prospectus summarizes the material provisions of the indenture and the debt securities that we may issue
under an indenture. This summary may not describe all of the provisions of the indenture or of any of the debt
securities that might be important to you. For additional information, you should carefully read the forms of indenture
that are incorporated by reference as an exhibit to the registration statement of which this prospectus forms a part.

When we offer to sell a particular series of debt securities, we will describe the specific terms of those debt
securities in a supplement to this prospectus and/or free writing prospectus. We will also indicate in the supplement
and/or free writing prospectus whether the general terms in this prospectus apply to a particular series of debt
securities. Accordingly, for a description of the terms of a particular issue of debt securities, you should carefully read
both this prospectus and the applicable supplement and/or free writing prospectus.
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The prospectus supplement and/or free writing prospectus will describe the debt securities and the price or prices at
which we will offer the debt securities. The description will include:
the title and form of the debt securities;
any limit on the aggregate principal amount of the debt securities or the series of which they are a part;
the person to whom any interest on a debt security of the series will be paid;
the date or dates on which we must repay the principal;
the rate or rates at which the debt securities will bear interest;
the date or dates from which interest will accrue, and the dates on which we must pay interest;
the place or places where we must pay the principal and any premium or interest on the debt securities;

the terms and conditions on which we may redeem any debt security, if at all;

any obligation to redeem or purchase any debt securities, and the terms and conditions on which we must do
SO;

the denominations in which we may issue the debt securities;

the manner in which we will determine the amount of principal of or any premium or interest on the debt
securities;

the currency in which we will pay the principal of and any premium or interest on the debt securities;
the principal amount of the debt securities that we will pay upon declaration of acceleration of their maturity;

the amount that will be deemed to be the principal amount for any purpose, including the principal amount
that will be due and payable upon any maturity or that will be deemed to be outstanding as of any date;

if applicable, that the debt securities are defeasible and the terms of such defeasance;

if applicable, the terms of any right to convert debt securities into, or exchange debt securities for, shares of
our debt securities, preferred stock or common stock or other securities or property;

whether we will issue the debt securities in the form of one or more global securities and, if so, the
respective depositaries for the global securities and the terms of the global securities;

the subordination provisions that will apply to any subordinated debt securities;
any addition to or change in the events of default applicable to the debt securities and any change in the right

of the trustee or the holders to declare the principal amount of any of the debt securities due and payable;
10

Table of Contents 19



Edgar Filing: UNIVEST CORP OF PENNSYLVANIA - Form S-3/A

Table of Contents
any addition to or change in the covenants in the indentures; and

any other terms of the debt securities not inconsistent with the applicable indentures.

We may sell the debt securities at a substantial discount below their stated principal amount. We will describe U.S.
federal income tax considerations, if any, applicable to debt securities sold at an original issue discount in the
prospectus supplement. An original issue discount security is any debt security sold for less than its face value, and
which provides that the holder cannot receive the full face value if maturity is accelerated. The prospectus supplement
relating to any original issue discount securities will describe the particular provisions relating to acceleration of the
maturity upon the occurrence of an event of default. In addition, we will describe U.S. federal income tax or other
considerations applicable to any debt securities that are denominated in a currency or unit other than U.S. dollars in
the prospectus supplement.

Conversion and Exchange Rights

The prospectus supplement and/or free writing prospectus will describe, if applicable, the terms on which you may
convert debt securities into or exchange them for debt securities, preferred stock and common stock or other securities
or property. The conversion or exchange may be mandatory or may be at your option. The prospectus supplement
and/or free writing prospectus will describe how the amount of debt securities, number of shares of preferred stock
and common stock or other securities or property to be received upon conversion or exchange would be calculated.
Subordination of Subordinated Debt Securities

The indebtedness underlying any subordinated debt securities will be payable only if all payments due under our
senior indebtedness, as defined in the applicable indenture and any indenture supplement, including any outstanding
senior debt securities, have been made. If we distribute our assets to creditors upon any dissolution, winding-up,
liquidation or reorganization or in bankruptcy, insolvency, receivership or similar proceedings, we must first pay all
amounts due or to become due on all senior indebtedness before we pay the principal of, or any premium or interest
on, the subordinated debt securities. In the event the subordinated debt securities are accelerated because of an event
of default, we may not make any payment on the subordinated debt securities until we have paid all senior
indebtedness or the acceleration is rescinded. If the payment of subordinated debt securities accelerates because of an
event of default, we must promptly notify holders of senior indebtedness of the acceleration.

If we experience a bankruptcy, dissolution or reorganization, holders of senior indebtedness may receive more,
ratably, and holders of subordinated debt securities may receive less, ratably, than our other creditors. The indenture
for subordinated debt securities may not limit our ability to incur additional senior indebtedness.

Form, Exchange, and Transfer

We will issue debt securities only in fully registered form, without coupons, and only in denominations of $1,000
and integral multiples thereof, unless the prospectus supplement and/or free writing prospectus provides
otherwise. The holder of a debt security may elect, subject to the terms of the indentures and the limitations
applicable to global securities, to exchange them for other debt securities of the same series of any authorized
denomination and of similar terms and aggregate principal amount.

Holders of debt securities may present them for exchange as provided above or for registration of transfer, duly
endorsed or with the form of transfer duly executed, at the office of the transfer agent we designate for that
purpose. We will not impose a service charge for any registration of transfer or exchange of debt securities, but we
may require a payment sufficient to cover any tax or other governmental charge payable in connection with the
transfer or exchange. We will name the transfer agent in the prospectus supplement. We may designate additional
transfer agents or rescind the designation of any transfer agent or approve a change in the office through which any
transfer agent acts, but we must maintain a transfer agent in each place where we will make payment on debt
securities.

If we redeem the debt securities, we will not be required to issue, register the transfer of or exchange any debt
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security during a specified period prior to mailing a notice of redemption. We are not required to register the transfer
of or exchange of any debt security selected for redemption, except the unredeemed portion of the debt security being
redeemed.

Global Securities

The debt securities may be represented, in whole or in part, by one or more global securities that will have an
aggregate principal amount equal to that of all debt securities of that series. Each global security will be registered in
the name of a depositary identified in the prospectus supplement. We will deposit the global security with the
depositary or a custodian, and the global security will bear a legend regarding the restrictions on exchanges and
registration of transfer.

No global security may be exchanged in whole or in part for debt securities registered, and no transfer of a global
security in whole or in part may be registered, in the name of any person other than the depositary or any nominee or
successor of the depositary unless:

the depositary is unwilling or unable to continue as depositary; or

the depositary is no longer in good standing under the Exchange Act or other applicable statute or regulation.

The depositary will determine how all securities issued in exchange for a global security will be registered.

As long as the depositary or its nominee is the registered holder of a global security, we will consider the
depositary or the nominee to be the sole owner and holder of the global security and the underlying debt
securities. Except as stated above, owners of beneficial interests in a global security will not be entitled to have the
global security or any debt security registered in their names, will not receive physical delivery of certificated debt
securities and will not be considered to be the owners or holders of the global security or underlying debt
securities. We will make all payments of principal, premium and interest on a global security to the depositary or its
nominee. The laws of some jurisdictions require that some purchasers of securities take physical delivery of such
securities in definitive form. These laws may prevent you from transferring your beneficial interests in a global
security.

Only institutions that have accounts with the depositary or its nominee and persons that hold beneficial interests
through the depositary or its nominee may own beneficial interests in a global security. The depositary will credit, on
its book-entry registration and transfer system, the respective principal amounts of debt securities represented by the
global security to the accounts of its participants. Ownership of beneficial interests in a global security will be shown
only on, and the transfer of those ownership interests will be effected only through, records maintained by the
depositary or any such participant.

The policies and procedures of the depositary may govern payments, transfers, exchanges and others matters
relating to beneficial interests in a global security. We and the trustee will assume no responsibility or liability for any
aspect of the depositary s or any participant s records relating to, or for payments made on account of, beneficial
interests in a global security.

Payment and Paying Agents

We will pay principal and any premium or interest on a debt security to the person in whose name the debt security
is registered at the close of business on the regular record date for such interest.

We will pay principal and any premium or interest on the debt securities at the office of our designated paying
agent. Unless the prospectus supplement and/or free writing prospectus indicates otherwise, the corporate trust office
of the trustee will be the paying agent for the debt securities.

Any other paying agents we designate for the debt securities of a particular series will be named in the prospectus
supplement and/or free writing prospectus. We may designate additional paying agents, rescind the designation of
any paying agent or approve a change in the office through which any paying agent acts, but we must maintain a
paying agent in each place of payment for the debt securities.
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The paying agent will return to us all money we pay to it for the payment of the principal, premium or interest on
any debt security that remains unclaimed for a specified period. Thereafter, the holder may look only to us for
payment, as an unsecured general creditor.

Consolidation, Merger, and Sale of Assets

Under the terms of the indentures, so long as any securities remain outstanding, we may not consolidate or enter
into a share exchange with or merge into any other person, in a transaction in which we are not the surviving
corporation, or sell, convey, transfer or lease our properties and assets substantially as an entirety to any person,
unless:

the successor assumes our obligations under the debt securities and the indentures; and

we meet the other conditions described in the indentures.
Events of Default
Each of the following will constitute an event of default under each indenture:
failure to pay the principal of or any premium on any debt security when due;

failure to pay any interest on any debt security when due, for more than a specified number of days past the
due date;

failure to deposit any sinking fund payment when due;

failure to perform any covenant or agreement in the indenture that continues for a specified number of days
after written notice has been given by the trustee or the holders of a specified percentage in aggregate
principal amount of the debt securities of that series;

events of bankruptcy, insolvency or reorganization; and

any other event of default specified in the prospectus supplement.

If an event of default occurs and continues, both the trustee and holders of a specified percentage in aggregate
principal amount of the outstanding securities of that series may declare the principal amount of the debt securities of
that series to be immediately due and payable. The holders of a majority in aggregate principal amount of the
outstanding securities of that series may rescind and annul the acceleration if all events of default, other than the
nonpayment of accelerated principal, have been cured or waived.

Except for its duties in case of an event of default, the trustee will not be obligated to exercise any of its rights or
powers at the request or direction of any of the holders, unless the holders have offered the trustee reasonable
indemnity. If they provide this indemnification and subject to conditions specified in the applicable indenture, the
holders of a majority in aggregate principal amount of the outstanding securities of any series may direct the time,
method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred on the trustee with respect to the debt securities of that series.

No holder of a debt security of any series may institute any proceeding with respect to the indentures, or for the
appointment of a receiver or a trustee, or for any other remedy, unless:
the holder has previously given the trustee written notice of a continuing event of default;

the holders of a specified percentage in aggregate principal amount of the outstanding securities of that series
have made a written request upon the trustee, and have offered reasonable indemnity to the trustee, to
institute the proceeding;
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the trustee has failed to institute the proceeding for a specified period of time after its receipt of the
notification; and

the trustee has not received a direction inconsistent with the request within a specified number of days from
the holders of a specified percentage in aggregate principal amount of the outstanding securities of that
series.
Modification and Waiver
We and the trustee may change an indenture without the consent of any holders with respect to specific matters,
including:
to fix any ambiguity, defect or inconsistency in the indenture; and

to change anything that does not materially adversely affect the interests of any holder of debt securities of
any series.

In addition, under the indentures, the rights of holders of a series of notes may be changed by us and the trustee
with the written consent of the holders of at least a majority in aggregate principal amount of the outstanding debt
securities of each series that is affected. However, we and the trustee may only make the following changes with the
consent of the holder of any outstanding debt securities affected:

extending the fixed maturity of the series of notes;

reducing the principal amount, reducing the rate of or extending the time of payment of interest, or any
premium payable upon the redemption, of any debt securities; or

reducing the percentage of debt securities the holders of which are required to consent to any amendment.

The holders of a majority in principal amount of the outstanding debt securities of any series may waive any past
default under the indenture with respect to debt securities of that series, except a default in the payment of principal,
premium or interest on any debt security of that series or in respect of a covenant or provision of the indenture that
cannot be amended without each holder s consent.

Except in limited circumstances, we may set any day as a record date for the purpose of determining the holders of
outstanding debt securities of any series entitled to give or take any direction, notice, consent, waiver or other action
under the indentures. In limited circumstances, the trustee may set a record date. To be effective, the action must be
taken by holders of the requisite principal amount of such debt securities within a specified period following the
record date.

Defeasance

To the extent stated in the prospectus supplement and/or free writing prospectus, we may elect to apply the
provisions in the indentures relating to defeasance and discharge of indebtedness, or to defeasance of restrictive
covenants, to the debt securities of any series. The indentures provide that, upon satisfaction of the requirements
described below, we may terminate all of our obligations under the debt securities of any series and the applicable
indenture, known as legal defeasance, other than our obligation:

to maintain a registrar and paying agents and hold monies for payment in trust;

to register the transfer or exchange of the notes; and
to replace mutilated, destroyed, lost or stolen notes.
In addition, we may terminate our obligation to comply with any restrictive covenants under the debt securities of

any series or the applicable indenture, known as covenant defeasance.
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We may exercise our legal defeasance option even if we have previously exercised our covenant defeasance
option. If we exercise either defeasance option, payment of the notes may not be accelerated because of the
occurrence of events of default.

To exercise either defeasance option as to debt securities of any series, we must irrevocably deposit in trust with
the trustee money and/or obligations backed by the full faith and credit of the United States that will provide money in
an amount sufficient in the written opinion of a nationally recognized firm of independent public accountants to pay
the principal of, premium, if any, and each installment of interest on the debt securities. We may only establish this
trust if, among other things:

no event of default shall have occurred or be continuing;

in the case of legal defeasance, we have delivered to the trustee an opinion of counsel to the effect that we
have received from, or there has been published by, the Internal Revenue Service a ruling or there has been a
change in law, which in the opinion of our counsel, provides that holders of the debt securities will not
recognize gain or loss for federal income tax purposes as a result of such deposit, defeasance and discharge
and will be subject to federal income tax on the same amount, in the same manner and at the same times as
would have been the case if such deposit, defeasance and discharge had not occurred;

in the case of covenant defeasance, we have delivered to the trustee an opinion of counsel to the effect that
the holders of the debt securities will not recognize gain or loss for federal income tax purposes as a result of
such deposit, defeasance and discharge and will be subject to federal income tax on the same amount, in the
same manner and at the same times as would have been the case if such deposit, defeasance and discharge
had not occurred; and

we satisfy other customary conditions precedent described in the applicable indenture.
Notices

We will mail notices to holders of debt securities as indicated in the prospectus supplement and/or free writing
prospectus.
Title

We may treat the person in whose name a debt security is registered as the absolute owner, whether or not such
debt security may be overdue, for the purpose of making payment and for all other purposes.
Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State
of New York.

DESCRIPTION OF DEPOSITARY SHARES

We may, at our option, elect to offer fractional shares or some multiple of shares of preferred stock, rather than
individual shares of preferred stock. If we choose to do so, we will issue depositary receipts for depositary shares,
each of which will represent a fraction or a multiple of a share of a particular series of preferred stock as described
below.

The applicable prospectus supplement and/or free writing prospectus will describe the specific terms of any
issuance of depositary shares. You should read the particular terms of any depositary shares we offer in any
prospectus supplement and/or free writing prospectus, together with the more detailed form of deposit agreement,
including the form of depositary receipt relating to the depositary shares, which will be filed as an exhibit to a
document incorporated by reference in the registration statement of which this prospectus forms a part. The
prospectus supplement and/or free writing prospectus also will state whether any of the terms summarized below do
not apply to the depositary shares being offered.

15

Table of Contents 24



Edgar Filing: UNIVEST CORP OF PENNSYLVANIA - Form S-3/A

Table of Contents

General

The shares of any series of preferred stock represented by depositary shares will be deposited under a deposit
agreement among us, a bank or trust company we select, with its principal executive office in the United States and a
combined capital and surplus of at least $50,000,000, as depositary, which we refer to as the preferred stock
depositary, and the holders from time to time of depositary receipts issued under the agreement. Subject to the terms
of the deposit agreement, each holder of a depositary share will be entitled, in proportion to the fraction or multiple of
a share of preferred stock represented by that depositary share, to all the rights and preferences of the preferred stock
represented by that depositary share, including dividend, voting and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued under the deposit agreement. Depositary
receipts will be distributed to those persons purchasing the fractional or multiple shares of the related series of
preferred stock. Immediately following the issuance of shares of a series of preferred stock, we will deposit those
shares with the preferred stock depositary, which will then issue and deliver the depositary receipts to the purchasers.

Depositary receipts will only be issued evidencing whole depositary shares. A depositary receipt may evidence
any number of whole depositary shares.

Dividends and Other Distributions

The preferred stock depositary will distribute all cash dividends or other cash distributions received on the related
series of preferred stock to the record holders of depositary receipts relating to those series in proportion to the number
of the depositary shares evidenced by depositary receipts those holders own.

If we make a distribution other than in cash, the preferred stock depositary will distribute the property it receives to
the record holders of depositary receipts in proportion to the number of depositary shares evidenced by depositary
receipts those holders own, unless the preferred stock depositary determines that the distribution cannot be made
proportionately among those holders or that it is not feasible to make the distribution. In that event, the preferred
stock depositary may, with our approval, sell the property and distribute the net proceeds to the holders in proportion
to the number of depositary shares evidenced by depositary receipts they own.

The amount distributed to holders of depositary shares will be reduced by any amounts required to be withheld by
us or the preferred stock depositary on account of taxes or other governmental charges.

Conversion and Exchange

If any series of preferred stock underlying the depositary shares is subject to conversion or exchange, the
applicable prospectus supplement and/or free writing prospectus will describe the rights or obligations of each record
holder of depositary receipts to convert or exchange the depositary shares.

Voting

Upon receiving notice of any meeting at which the holders of any series of the preferred stock are entitled to vote,
the preferred stock depositary will mail the information contained in the notice of the meeting to the record holders of
the depositary receipts relating to that series of preferred stock. Each record holder of the depositary receipts on the
record date, which will be the same date as the record date for the related series of preferred stock, may instruct the
preferred stock depositary how to exercise his or her voting rights. The preferred stock depositary will endeavor,
insofar as practicable, to vote or cause to be voted the maximum number of whole shares of the preferred stock
represented by those depositary shares in accordance with those instructions received sufficiently in advance of the
meeting, and we will agree to take all reasonable action that may be deemed necessary by the preferred stock
depositary in order to enable the preferred stock depositary to do so. The preferred stock depositary will abstain from
voting shares of the preferred stock for which it does not receive specific instructions from the holder of the depositary
shares representing them.
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Redemption of Depositary Shares

Depositary shares will be redeemed from any proceeds received by the preferred stock depositary resulting from
the redemption, in whole or in part, of the series of the preferred stock represented by those depositary shares. The
redemption price per depositary share will equal the applicable fraction or multiple of the redemption price per share
payable with respect to the series of the preferred stock. If we redeem shares of a series of preferred stock held by the
preferred stock depositary, the preferred stock depositary will redeem as of the same redemption date the number of
depositary shares representing the shares of preferred stock that we redeem. If less than all the depositary shares will
be redeemed, the depositary shares to be redeemed will be selected by lot or substantially equivalent method
determined by the preferred stock depositary.

After the date fixed for redemption, the depositary shares called for redemption will no longer be deemed to be
outstanding, and all rights of the holders of the depositary shares will cease, except the right to receive the monies
payable and any other property to which the holders were entitled upon the redemption upon surrender to the preferred
stock depositary of the depositary receipts evidencing the depositary shares. Any funds deposited by us with the
preferred stock depositary for any depositary shares that the holders fail to redeem will be returned to us after a period
of two years from the date the funds are deposited.

Amendment and Termination of the Deposit Agreement

We may amend the form of depositary receipt evidencing the depositary shares and any provision of the deposit
agreement at any time and from time to time by agreement with the preferred stock depositary. However, any
amendment that materially and adversely alters the rights of the holders of depositary receipts will not be effective
unless it has been approved by the holders of at least a majority of the depositary shares then outstanding. The deposit
agreement will automatically terminate after there has been a final distribution on the related series of preferred stock
in connection with our liquidation, dissolution or winding up and that distribution has been made to the holders of
depositary shares or all of the depositary shares have been redeemed.

Charges of Preferred Stock Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the
depositary arrangements. We will pay all charges of the preferred stock depositary in connection with the initial
deposit of the related series of preferred stock, the initial issuance of the depositary shares, all withdrawals of shares of
the related series of preferred stock by holders of depositary shares and the registration of transfers of title to any
depositary shares.

However, holders of depositary shares will pay other transfer and other taxes and governmental charges and the
other charges expressly provided in the deposit agreement to be for their accounts.

Corporate Trust Office of Preferred Stock Depositary

The preferred stock depositary s corporate trust office will be set forth in the applicable prospectus supplement
and/or free writing prospectus relating to a series of depositary shares. The preferred stock depositary will act as
transfer agent and registrar for depositary receipts, and, if shares of a series of preferred stock are redeemable, the
preferred stock depositary will act as redemption agent for the corresponding depositary receipts.

Resignation and Removal of Preferred Stock Depositary

The preferred stock depositary may resign at any time by delivering to us written notice of its election to do so, and
we may at any time remove the preferred stock depositary. Any resignation or removal will take effect upon the
appointment of a successor preferred stock depositary. A successor must be appointed by us within 60 days after
delivery of the notice of resignation or removal and must be a bank or trust company having its principal office in the
United States and a combined capital and surplus of at least $50,000,000.

Reports to Holders

We will deliver all required reports and communications to holders of the preferred stock to the preferred stock

depositary, and it will forward those reports and communications to the holders of depositary shares. Upon request,
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the preferred stock depositary will provide for inspection to the holders of depositary shares the transfer books of the
depositary and the list of holders of receipts; provided that any requesting holder certifies to the preferred stock
depositary that such inspection is for a proper purpose reasonably related to such person s interest as an owner of
depositary shares evidenced by the receipts.
DESCRIPTION OF SECURITIES WARRANTS

We may issue securities warrants from time to time in one or more series for the purchase of our common stock,
debt securities or preferred stock or any combination of those securities. Securities warrants may be issued
independently or together with any shares of common stock, debt securities or shares of preferred stock offered by any
prospectus supplement and/or free writing prospectus and may be attached to or separate from these shares of
common stock, debt securities or shares of preferred stock. Each series of securities warrants will be issued under a
separate warrant agreement to be entered into between us and a warrant agent or any other bank or trust company
specified in the related prospectus supplement and/or free writing prospectus relating to the particular issue of
securities warrants. The warrant agent will act solely as our agent in connection with the securities warrants and will
not assume any obligation or relationship of agency or trust for or with any holders of securities warrants or beneficial
owners of securities warrants. The specific terms of a series of securities warrants will be described in the applicable
prospectus supplement and/or free writing prospectus relating to that series of securities warrants along with any
general provisions applicable to that series of warrants. The following description of the warrants, and any description
of the securities warrants in a prospectus supplement and/or free writing prospectus, is a summary. This summary
description is subject to, and qualified in its entirety by reference to, the underlying warrant agreement, which we will
file or incorporate by reference as an exhibit to the registration statement of which this prospectus forms a part at or
prior to the time of the sale of the securities warrants.
Terms

If securities warrants are offered by us, the prospectus supplement and/or free writing prospectus will describe the
terms of the securities warrants, including the following if applicable to the particular offering:

the title of the warrants;

the total number of warrants;
the price or prices at which the warrants will be issued and sold;

the currency, currencies, including composite currencies or currency units, in which the price of the warrants
may be payable;

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

the designation, aggregate principal amount, currency, currencies or currency units and terms of the debt
securities purchasable upon exercise of the warrants and the price at which the debt securities may be

purchased upon such exercise;

the designation and terms of the debt securities or preferred stock with which the securities warrants are
issued and the number of securities warrants issued with each debt security or share of preferred stock;

the date on and after which the securities warrants and the related common stock, debt securities or preferred
stock will be separately transferable;

if applicable, the date on which the right to exercise the securities warrants shall commence and the date on
which this right shall expire;
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if applicable, the minimum or maximum amount of the warrants which may be exercised at any one time;

a discussion of federal income tax, accounting and other special considerations, procedures and limitations
relating to the securities warrants; and

any other terms of the securities warrants including terms, procedures and limitations relating to the
exchange and exercise of the warrants.

Securities warrants may be exchanged for new securities warrants of different denominations, may (if in registered
form) be presented for registration of transfer, and may be exercised at the corporate trust office of the warrant agent
or any other office indicated in the prospectus supplement. Before the exercise of their securities warrants, holders of
securities warrants will not have any of the rights of holders of shares of common stock, the debt securities or shares
of preferred stock purchasable upon exercise, including the right to receive payments of principal of, any premium on,
or any interest on, the debt securities purchasable upon such exercise or to enforce the covenants in the indenture or to
receive payments of dividends, if any, on the common stock or preferred stock purchasable upon such exercise or to
exercise any applicable right to vote.

Exercise of Securities Warrants

Each securities warrant will entitle the holder to purchase a principal amount of debt securities or a number of
shares of common stock or preferred stock at an exercise price as shall in each case be set forth in, or calculable from,
the prospectus supplement relating to those securities warrant. Securities warrants may be exercised at the times set
forth in the prospectus supplement relating to such securities warrants. After the close of business on the expiration
date (or any later date to which the expiration date may be extended by us), unexercised securities warrants will
become void. Subject to any restrictions and additional requirements that may be set forth in the prospectus
supplement and/or free writing prospectus relating thereto, securities warrants may be exercised by delivery to the
warrant agent of the certificate evidencing the securities warrants properly completed and duly executed and of
payment as provided in the prospectus supplement and/or free writing prospectus of the amount required to purchase
the debt securities or shares of common stock or preferred stock purchasable upon such exercise. The exercise price
will be the price applicable on the date of payment in full, as set forth in the prospectus supplement and/or free writing
prospectus relating to the securities warrants. Upon receipt of the payment and the certificate representing the
securities warrants to be exercised properly completed and duly executed at the corporate trust office of the warrant
agent or any other office indicated in the prospectus supplement and/or free writing prospectus, we will, as soon as
practicable, issue and deliver the debt securities or shares of common stock or preferred stock purchasable upon such
exercise. If fewer than all of the securities warrants represented by that certificate are exercised, a new certificate will
be issued for the remaining amount of securities warrants.

DESCRIPTION OF STOCK PURCHASE CONTRACTS AND UNITS

We may issue stock purchase contracts representing contracts obligating holders to purchase from us, and us to sell
to the holders, a specified number of shares of our common stock or preferred stock (or a range of numbers of shares
pursuant to a predetermined formula) at a future date or dates. The price per share of common or preferred stock and
the number of shares of common or preferred stock may be fixed at the time the stock purchase contracts are issued or
may be determined by reference to a specific formula set forth in the stock purchase contracts.

The stock purchase contracts may be issued separately or as a part of units, often known as stock purchase units,
consisting of a stock purchase contract and either:

our debt securities;

our preferred stock; or

debt obligations of third parties, including U.S. Treasury securities.
19
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These securities or third party debt obligations would secure the holders obligations to purchase the common or
preferred stock under the stock purchase contracts.

The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units
or vice versa, and such payments may be unsecured or pre-funded on some basis. The stock purchase contracts may
require holders to secure their obligations in a specified manner, and in specified circumstances we may deliver newly
issued, prepaid stock purchase contracts, often known as prepaid securities, upon release to a holder of any collateral
securing the holder s obligations under the original stock purchase contract.

The applicable prospectus supplement and/or free writing prospectus will describe the terms of any stock purchase
contracts or stock purchase units, and, if applicable, prepaid securities. The description in the applicable prospectus
supplement and/or free writing prospectus will be a summary and reference will be made to the stock purchase
contracts, any collateral and depositary arrangements relating to the stock purchase contracts or stock purchase units;
and, if applicable the prepaid securities. Material U.S. federal income tax considerations applicable to the stock
purchase contracts and the stock purchase units will also be discussed in the applicable prospectus supplement.

PLAN OF DISTRIBUTION

We may sell the offered securities through agents, through underwriters or dealers, directly to one or more
purchasers or through a combination of any of these methods of sale. We will identify the specific plan of
distribution, including any underwriters, dealers, agents or direct purchasers and their compensation in a prospectus
supplement.

EXPERTS

The consolidated financial statements of Univest Corporation of Pennsylvania (the Company ) as of December 31,
2008 and 2007, and for each of the years in the three-year period ended December 31, 2008, and management s
assessment of the effectiveness of internal control over financial reporting as of December 31, 2008 have been
incorporated by reference herein in reliance upon the reports of KPMG LLP, independent registered public accounting
firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

The audit report covering the December 31, 2008 financial statements refers to the Company s adoption of
Statement of Financial Accounting Standards No. 123R, Share-Based Payment, effective January 1, 2006, and
Statement of Financial Accounting Standards No. 158, Employers Accounting for Defined Benefit Pension and Other
Postretirement Plans, effective December 31, 2006.

LEGAL MATTERS
Unless otherwise indicated in the applicable prospectus supplement, certain legal matters will be passed upon for us
by Shumaker Williams, P.C., Harrisburg, Pennsylvania. If legal matters in connection with offerings made pursuant to
this prospectus are passed upon by counsel for underwriters, dealers or agents, if any, such counsel will be named in
the prospectus supplement relating to such offering.
20
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The following table sets forth those expenses to be incurred by the registrant in connection with the issuance
and distribution of the securities registered, other than underwriting discounts and commissions. All the expenses,
with the exception of the Securities and Exchange Commission Registration Fee, are estimates.

Securities and Exchange Commission Registration Fee $4,185.00
Rating Agency Fees

Accounting Fees and Expenses

Legal Fees

Trustees Fees and Expenses

Miscellaneous

* K K K ¥

Total *

*  These fees will

be dependent on

the types of

securities

offered and

number of

offerings and,

therefore,

cannot be

estimated at this

time.
Item 15. Indemnification of Directors and Officers.
Pennsylvania law provides that a Pennsylvania corporation may indemnify directors, officers, employees and agents
of the corporation against liabilities they may incur in these capacities for any action taken or any failure to act,
whether or not the corporation would have the power to indemnify the person under any provision of law, unless the
action or failure to act is determined by a court to have constituted recklessness or willful misconduct.
Pennsylvania law also permits the adoption of a bylaw amendment, approved by shareholders, providing for the
elimination of a director s liability for monetary damages for any action taken or any failure to take any action unless
(1) the director has breached or failed to perform the duties of office as a director, and (2) the breach or failure to
perform constitutes self-dealing, willful misconduct or recklessness.
The bylaws of the registrant provide for (1) indemnification of directors, officers, employees and agents of the
registrant and of its subsidiaries, and (2) the elimination of a director s liability for monetary damages, to the full extent
permitted by Pennsylvania law.
Directors and officers are also insured against certain liabilities by an insurance policy obtained by the registrant.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers or persons controlling the registrant under the foregoing provisions, the registrant has been informed that, in
the opinion of the Securities and Exchange Commission, this indemnification is against public policy as expressed in
the Securities Act and is therefore unenforceable.
Item 16. List of Exhibits.
The Exhibits to this registration statement are listed in the Index to Exhibits on page II-6, which is incorporated herein
by reference.
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Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(1) To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the Calculation
of Registration Fee table in the effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;
provided, however, that paragraphs 1(i), (ii) and (iii) of this section do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that are
incorporated by reference in the registration statement or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however , that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated deemed incorporated by reference into the
registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of
securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer
or sell such securities to such purchaser:
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(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant s annual report pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934 (and, where applicable each filing of an employee benefit plan s annual report pursuant to
Section 15(d) of the Securities Act of 1934) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered herein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has
been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be
governed by the final adjudication of such issue.
The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the
trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and
regulations prescribed by the Commission under Section 305 (b) (2) of the Act.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the Borough of Souderton, Commonwealth
of Pennsylvania on May 20, 20009.

UNIVEST CORPORATION OF PENNSYLVANIA
(Registrant)

By: /s/ Jeffrey M. Schweitzer
Jeffrey M. Schweitzer
Executive Vice President and Chief
Financial
Officer (Principal Financial Officer)

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-3 has been
signed by the following persons in the capacities and on the dates indicated.

Capacity Date
/s/ William S. Aichele Chairman, President, CEO, and May 20, 2009

Director (Principal Executive
William S. Aichele Officer)
* Retired Chairman, Director May 20, 2009
Marvin A. Anders
* Chairman Emeritus May 20, 2009
Charles H. Hoeflich
* Director May 20, 2009
R. Lee Delp
* Director May 20, 2009
William G. Morral
* Director May 20, 2009
Norman L. Keller
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Thomas K. Leidy

H. Ray Mininger

*

Mark A. Schlosser

*

Paul G. Shelly

k

John U. Young

/s/ Jeffrey M. Schweitzer

Jeffrey M. Schweitzer

K. Leon Moyer
/s/ Mary Beth Liddle
Mary Beth Liddle
*By:
/s/ Jeffrey M. Schweitzer

Jeffrey M. Schweitzer
Attorney-in-Fact

Capacity
Director

Director

Director

Director

Director

Executive Vice President and
Chief Financial Officer (Principal
Financial Officer)

Vice Chairman

Senior Vice President and
Controller (Principal Accounting
Officer) Officer)
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Date
May 20, 2009

May 20, 2009

May 20, 2009

May 20, 2009

May 20, 2009

May 20, 2009

May 20, 2009

May 20, 2009
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Exhibit
Number

1.1

3.1

32

4.1

4.2

4.3

4.4

4.5

4.6

5.1

12.1

23.1

23.2

24

25.1

25.2

EXHIBIT INDEX

Description of Exhibits

Form of Underwriting Agreement (2)

Amended and Restated Articles of Incorporation of the Registrant are incorporated by reference to
Appendix A to the Registrant s Form DEF14A, filed with the Securities and Exchange Commission on
March 9, 2006.

Amended Bylaws of the Registrant, dated September 26, 2007 are incorporated by reference to

Exhibit 3.2 of the Registrant s Current Report on Form 8-K, filed with the Securities and Exchange
Commission on September 27, 2007.

Specimen of Preferred Stock Certificate (2)

Form of Indenture for Senior Debt Securities (Form of Senior Debt Securities included therein) (1)(3)

Form of Indenture for Subordinated Debt Securities (Form of Subordinated Debt Securities included
therein) (1)(3)

Form of Deposit Agreement (Form of Receipt included therein) (2)

Form of Warrant Agreement (Form of Warrant included therein) (2)

Purchase Contract Agreement setting forth Stock Purchase Contracts and Stock Purchase Units. (2)
Opinion of Shumaker Williams, P.C. as to legality

Computation of Ratio of Earnings to Fixed Charges and Preferred Stock Dividends (1)

Consent of KPMG LLP, Independent Registered Public Accounting Firm

Consent of Shumaker Williams, P.C. (included in Exhibit 5.1)

Power of Attorney (included in signature page of the Registration Statement) (1)

Form T-1 Statement of Eligibility and Qualification of the Trustee under the Indenture for Senior Debt
Securities (2)

Form T-1 Statement of Eligibility and Qualification of the Trustee under the Indenture for Subordinated
Debt Securities (2)

(1) Previously filed

as the

corresponding
exhibit to the
Registration
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2

3)

Statement on
Form S-3
(Registration
No. 159084),
filed May 8,
2009.

If applicable, to
be filed by
amendment or
as an exhibit to
a Current
Report on Form
8-K and
incorporated by
reference herein
in connection
with an offering
of the securities
registered.

If applicable,
any specific
Indenture
executed by the
Trustee
hereunder and
the Registrant
will be filed by
amendment or
as an exhibit to
a Current
Report on Form
8-K and
incorporated by
reference herein
in connection
with an offering
of the securities
registered.
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