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REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

FIRST KEYSTONE CORPORATION
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including area code, of agent for service)

With a Copy to:

Erik Gerhard, Esquire

G. Philip Rutledge, Esquire
BYBEL RUTLEDGE LLP
1017 Mumma Road, Suite 302
Lemoyne, Pennsylvania 17043

(717) 731-1700

Approximate date of commencement of the proposed sale of the securities to the public: As soon as practicable after
this registration statement becomes effective.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, check the following box. ~

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. x

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering. ~

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ~
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ~

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. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~
Accelerated filer x
Non-accelerated filer ~
Smaller reporting company x

Emerging growth company ~

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act. ~

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of
Amount maximum maximum  Amount of
each class of

to be offering  aggregate  registration
securities to
registered price per offering fee®
be registered
unit® price) @

Common Stock Par Value $2.00 per share 10,613 $27.14 $288,036.82 $ 3491



Edgar Filing: FIRST KEYSTONE CORP - Form S-3

Based upon the highest price, excluding interest, to be payable per share in connection with our rescission offer
(1)covered by this Registration Statement. The price per share will range from $26.49 to $27.14, depending on the
price originally paid by the offeree.

Aggregate purchase price, excluding interest, estimated to be payable if the rescission offer covered by this
Registration Statement is accepted in full.
3 Calculated pursuant to Rule 457(j) on the basis of the amount at which such securities were sold.

2)

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective time until the registrant shall file an amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to such 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 is not soliciting an offer to buy these securities in any jurisdiction where
the offer or the sale is not permitted.

Subject to completion, dated November 2, 2018

PROSPECTUS

FIRST KEYSTONE CORPORATION

Rescission Offer

10,613 Shares of Common Stock

par value $2.00 per share

We are offering, under the terms and conditions described in this prospectus, to rescind (the “Rescission Offer”) the
previous purchase of 10,613 shares of our common stock, par value $2.00 per share, by persons who acquired such
shares through our Dividend Reinvestment and Stock Purchase Plan (the “Plan”) through the reinvestment of cash
dividends and optional cash payments on or after March 30, 2018 or June 29, 2018 (the “Applicable Dates”) at a price
per share of $26.49 and $27.14, respectively.

If you purchased shares of our common stock pursuant to the Plan on an Applicable Date and accept the Rescission
Offer you will receive:
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In the event you sold such shares at a loss, an amount equal to the excess of the amount you paid for such shares over
-the proceeds from the sale of the shares, plus interest, less dividends that you received or that you are entitled to
receive.

In the event you continue to hold such shares, upon tender of such shares, an amount equal to the amount you paid
-for such shares, plus interest from the date of the purchase, less dividends that you received or that you are entitled to
receive.

The Rescission Offer expires 30 days after you receive the notice of the Rescission Offer (the “Expiration Date”).

As of , 2018, the market price of our common stock was $ . First Keystone’s common stock is
listed on the “Pink Sheets” OTC Markets under the symbol “FKYS.OB”.

You must accept the Rescission Offer for all of your shares of common stock subject to the Rescission Offer, as set
forth in this prospectus. You do not need to take any action to reject the Rescission Offer. If you fail to respond to the
Rescission Offer by the Expiration Date, you will be deemed by us to have rejected the Rescission Offer. Acceptance
or rejection of the Rescission Offer may prevent you from maintaining an action against us in connection with shares
of our common stock purchased pursuant to the Plan on the Applicable Dates.

The shares of our common stock subject to the Rescission Offer may not have been registered under the Securities Act
of 1933, as amended (the “Securities Act”) or the Pennsylvania Securities Act of 1972, as amended (the “1972 Act”).
These shares have now been registered with the Securities and Exchange Commission (the “SEC”) by means of a
Registration Statement on Form S-3 of which this prospectus forms a part. Accordingly, whether or not you accept the
Rescission Offer, shares of our common stock subject to the Rescission Offer will be registered under the Securities
Act with the SEC, effective as of the date of this prospectus.

Neither the SEC, the Federal Deposit Insurance Corporation, the Pennsylvania Department of Banking and
Securities nor any state securities commission has approved or disapproved these securities or passed upon the
accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The shares of common stock offered in this prospectus are not savings accounts, deposits, or other obligations
of a bank or savings association and are not insured by the FDIC or any other governmental agency and are
subject to investment risk, including the possible loss of principal.

Neither First Keystone Corporation nor its wholly-owned subsidiary, the First Keystone Community Bank, has
guaranteed the shares being offered. There can be no assurance that the trading price of the common stock
being offered will not decrease at any time.
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See “Risk Factors” beginning on page 7 for a discussion of various factors that shareholders should consider
about an investment in our common stock.

The date of this prospectus is , 2018.
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QUESTIONS AND ANSWERS ABOUT THE RESCISSION OFFER

Why are you making the Rescission Offer?

On August 2, 2007, we filed a registration statement on Form S-3 with the SEC covering the sale and issuance of
200,000 shares of our common stock under the Plan. In July 2018, we determined that, due to a bookkeeping error by
our transfer company, 10,613 shares of our common stock sold under the Plan may not have been properly registered
in accordance with the Securities Act and the 1972 Act. Accordingly, we suspended further sales and issuances of our
common stock under the Plan until a new registration statement could be filed and declared effective. On August 31,
2018, we filed a registration statement on Form S-3 covering the sale and issuance of an additional 600,000 shares of
our common stock under the 2018 Dividend Reinvestment and Stock Purchase Plan (the “2018 Plan’), which
registration statement has been declared effective by the SEC. The 2018 Plan is a successor to the Plan and operates
the same way as the Plan.

We are making the Rescission Offer with regard to 10,613 shares of our common stock sold pursuant to the Plan on or
after March 30, 2018 or June 29, 2018 (the “Applicable Dates”) at a price per share of $26.49 and $27.14, respectively.
We are making the Rescission Offer in compliance with the Securities Act and the 1972 Act which will limit any
contingent liability we may have as a result of possible noncompliance with applicable registration requirements under
the Securities Act and 1972 Act in connection with the purchase of 10,613 shares of our common stock on the
Applicable Dates.

What will I receive if I accept the Rescission Offer?

The answer to this question depends on whether you still hold the shares of our common stock purchased pursuant to
the Plan on the Applicable Dates:

If you have sold such shares at a loss, we will pay you an amount equal to the amount you paid for such shares less
the proceeds from the sale of the shares, plus interest, less dividends that you received or that you were entitled to
-receive prior to such sale. Interest will be paid on the amount originally paid for the shares during the period from the
date of purchase of the shares until the date of the sale of the shares and on the loss realized from the sale of the
shares from the date of sale through the date that payment is made.

-If you continue to hold such shares and the market price of the shares as of the Expiration Date is less than the price
you paid for the shares, plus interest from the date of purchase of the shares through the date that payment is made by

9
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us, less dividends that you received or that you are entitled to receive, we will repurchase the shares and will pay you
an amount equal to the amount you paid for such shares, plus interest from the date of purchase of the shares through
the date that payment is made by us, less dividends that you received or that you are entitled to receive.

What dividends have been paid since the first Applicable Date?

We have paid the following cash dividends since the first Applicable Date:

Record Date Payment Date Dividend Per Share
June 12, 2018 June 29, 2018 $ 0.27
September 13,2018 September 28,2018 $  0.27

10
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The amount and timing of future dividends are within the discretion of our board of directors and will depend upon
our earnings, financial requirements, governmental regulations and other factors.

When will I receive payment for my shares if I properly accept the Rescission Offer?

If you properly accept the Rescission Offer, upon tender of the shares subject to the Rescission Offer, we will mail
you a check for the proceeds to which you are entitled promptly following the Expiration Date.

Am I legally required to accept the Rescission Offer?

No. You are not legally required to accept the Rescission Offer.

What considerations should I take into account in deciding whether to accept the Rescission Offer?

The answer to this question depends on whether you still hold the shares of our common stock purchased pursuant to
the Plan on an Applicable Date.

If you no longer hold such shares, you should determine whether any such shares were sold for less than you paid for
them. You are not entitled to accept the Rescission Offer with respect to any shares you sold at a price equal to or
higher than the price you paid for them and any interest that may be due under the Rescission Offer. If any of the
shares you purchased on the Applicable Dates were sold at a loss, acceptance of the Rescission Offer, with regard to
those shares, may be economically beneficial to you. The extent to which acceptance of the Rescission Offer is
beneficial depends on the amount of the loss, the amount of interest to which you are entitled and the amount of
dividends you received or that you are entitled to receive in connection with such shares. Generally, if the amount of
dividends that you received or that you are entitled to receive with respect to shares subject to the Rescission Offer
and any applicable interest exceeds the amount of the loss you incurred upon the sale of such shares, then you will not
be entitled to accept the Rescission Offer with respect to such shares.

If you continue to hold such shares, acceptance of the Rescission Offer is not economically beneficial unless the
market value of the shares, as of the Expiration Date, is less than the amount you paid for such shares on an
Applicable Date, plus interest, less dividends that you received or that you are entitled to receive.

11
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If you no longer hold all the shares of our common stock acquired pursuant to the Plan on the Applicable Dates, we
will only repurchase those shares that are not deemed sold. Shares are deemed sold in the order in which you
purchased them. In order to determine which shares are eligible for repurchase under the Rescission Offer, all shares
acquired on your behalf pursuant to the Plan on the Applicable Dates will be matched against all sales of shares on or
after the Applicable Dates by matching the first share acquired with the first share sold. Only those purchases that do
not have matching sales are eligible for repurchase as part of the Rescission Offer. You are entitled to payment for
those shares that are deemed sold at a loss. In order to determine the amount payable with respect to shares that are
sold, the Rescission Administrator, as defined below, will use the same procedure as is used to determine which shares
are eligible for repurchase.

May I accept the Rescission Offer in part?

No. You must accept the Rescission Offer for all the common stock that was purchased on your behalf by the Plan on
the Applicable Dates and are subject to the Rescission Offer.

12
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When does the Rescission Offer expire?

The Rescission Offer expires 30 days after you receive the notice of the Rescission Offer and a copy of this
prospectus.

What do I need to do now to accept the Rescission Offer?

You should complete, sign and date the accompanying Notice of Acceptance or Rejection of Rescission Offer Form
(the “Notice Form”), included with this prospectus, and return it to:

First Keystone Corporation
111 West Front Street

P.O. Box 289

Berwick, Pennsylvania 18603

Attention: Cheryl Wynings

We must receive your properly completed Notice Form and all other required documentation before the
Expiration Date. Otherwise, you will be deemed to have rejected the Rescission Offer. We will, in our sole
discretion, determine whether your Notice Form has been properly completed and whether your acceptance of
the Rescission Offer will be accepted or rejected.

If you currently own shares subject to the Rescission Offer and you hold certificates for such shares, you must enclose
with the Notice Form the certificates for the shares to be repurchased by us, properly endorsed for transfer, with your
signature guaranteed by an eligible guarantor institution such as a commercial bank, trust company, securities broker
dealer, credit union or savings & loan that is a member of the Medallion Signature Guarantee Program. If
Computershare Trust Company, N.A., the administrator of the Plan (the “Plan Administrator”), is presently holding
certificates for the shares to be repurchased by us, or the Plan Administrator holds such shares in book-entry form,
your signature on the Notice Form must be guaranteed as described above. If you decide to accept the Rescission
Offer and intend to use the mail to return your stock certificates to us, we recommend that you use insured registered
mail, return receipt requested.

13
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If you have already sold shares subject to the Rescission Offer at a loss, you must enclose with the Notice Form proof
reasonably satisfactory to us evidencing the bona fide sale of such shares to a third party, including the sale price for
such shares. Satisfactory proof of the sale price of such shares may take the form of a receipt from the broker, dealer
or other person conducting the sale. The sale price may have been paid in either cash or property. If the sale price was
paid in property, the price will be deemed to be the fair market value of such property at the time of sale. If the proof
of the sale price is not reasonably satisfactory to us, we may require additional proof. In addition, we may require
evidence that any sale of such shares was a bona fide transfer to a third party for consideration. A gifting of shares for
no consideration is not considered to constitute a sale.

Will I have to pay any fees or commissions if I accept the Rescission Offer?

Generally, you will not pay any fees or commission if your shares of common stock subject to the Rescission Offer
are held by Computershare Trust Company, N.A. or in certificated form.

14
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What do I need to do now to reject the Rescission Offer?

You do not need to take any action to reject the Rescission Offer or you may return the Notice Form indicating that
you reject the Rescission Offer.

What happens if I do not return the Notice Form?

If you do not return the Notice Form and all other required documentation before the Expiration Date, you will be
deemed to have rejected the Rescission Offer. If you reject the Rescission Offer, you will not receive any payment
with respect to shares of our common stock subject to the Rescission Offer. In addition, the shares that you now own
that are subject to the Rescission Offer will be registered under the Securities Act, effective as of the date of this
prospectus and, unless you are deemed to be an “affiliate” of us, such shares will be freely tradable in the public market
as of the Expiration Date. Those shares owned by our affiliates will be subject to the restrictions on resale provided in
Rule 144 under the Securities Act.

If you fail to accept the Rescission Offer, it is unclear whether or not your federal rights of rescission and damages
will remain preserved. The staff of the SEC takes the position that a person’s federal right of rescission may survive a
rescission offer. However, federal courts in the past have ruled that a person who rejects or fails to accept a rescission
offer is precluded from later seeking similar relief. Generally, the federal statute of limitations for non-compliance
with the requirement to register securities under the Securities Act is one year after a violation has occurred, but in no
event more than three years after the security was bona fide offered to the public.

We believe all the sales of shares of our common stock that are the subject of the Rescission Offer were exempt from
registration under state law, except for Pennsylvania, and thus you may not be entitled to any state law remedies in
any other state than Pennsylvania. In Pennsylvania, if you affirmatively reject the Rescission Offer or fail to
affirmatively accept the Rescission Offer within 30 days in the matter described in this prospectus, any rights you may
have with respect to our failure to comply with securities registration requirements of the 1972 Act will be terminated.
However, under state law in other jurisdictions, acceptance or rejection of the Rescission Offer may preclude you
from maintaining an action against us in connection with the shares of our common stock purchased on the Applicable
Dates. We do not make any representation as to the compliance of this Rescission Offer with applicable state law
other than Pennsylvania.

Can I change my mind after I have mailed my signed Notice Form?

15
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Yes. You can change your decision about accepting or rejecting the Rescission Offer at any time before the Expiration
Date. If you change your decision and want to accept the Rescission Offer with respect to shares of our common stock
for which you did not originally elect to accept, you can do this by completing and submitting another Notice Form
for such shares. If you change your decision and want to reject the Rescission Offer after having submitted the Notice
Form, then you may reject the Rescission Offer by sending a notice that includes your name, signature, address, social
security number or taxpayer identification number, and a clear indication that you are rejecting the Rescission Offer:

First Keystone Corporation
111 West Front Street

P.O. Box 289

Berwick, Pennsylvania 18603

Attention: Cheryl Wynings

16
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This notice of rejection must be received at the above address before the Expiration Date. Otherwise, you will
be deemed to have accepted the Rescission Offer pursuant to your previous elections on the Notice Form(s).

If we receive a notice of rejection of the Rescission Offer before the Expiration Date and you had enclosed certificates
for shares of common stock with your Notice Form, we will promptly return the certificates to you.

Who can help answer my questions?

If you have questions regarding the Rescission Offer, you may call Cheryl Wynings (the “Rescission Administrator”) at
the following number, (570) 752-3671 x1175, Monday through Friday between the hours of 9:00 a.m. and 5:00 p.m.,
prevailing Eastern Time, prior to the Expiration Date.

RISK FACTORS

Nothing in this prospectus represents a recommendation by First Keystone Corporation (“First Keystone”) or anyone
else that a person buy or sell First Keystone common stock. We urge you to read this prospectus thoroughly before
you make your decision regarding the Rescission Offer.

Before making your decision concerning whether to accept or reject the Rescission Offer, you should be aware that an
investment in our common stock involves a variety of risks. You are encouraged to review the “Risk Factors” sections
of our annual reports on Form 10-K and quarterly reports on Form 10-Q, which we file with the SEC and are
incorporated by reference into this prospectus, which contains a discussion of the factors that should be considered in
connection with an investment in First Keystone common stock. For more information about accessing these reports,
please see “Where You Can Find More Information” below.

THE COMPANY

First Keystone Corporation is a registered bank holding company incorporated in the Commonwealth of Pennsylvania.
We are the holding company for our principal subsidiary, First Keystone Community Bank, a Pennsylvania chartered
commercial bank. Our corporate offices are located at 111 West Front Street, Berwick, Pennsylvania 18603, and our
telephone number is (570) 752-3671. For more information, visit the First Keystone Community Bank website at

17
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www.fkc.bank. The information on First Keystone’s website is not incorporated into this prospectus.

THE RESCISSION OFFER

Background and Reasons for the Rescission Offer

On August 3, 2007, we filed a registration statement on Form S-3 with the SEC covering the sale and issuance of
200,000 shares of our common stock under the Plan. In July 2018, we determined that, due to a bookkeeping error by
our transfer company, 10,613 shares of our common stock sold under the Plan may not have been properly registered
in accordance with the Securities Act and the 1972 Act. Accordingly, we suspended further sales and issuances of our
common stock under the Plan until a new registration statement could be filed and declared effective. On August 31,
2018, we filed a registration statement on Form S-3 covering the sale and issuance of an additional 600,000 shares of
our common stock under the 2018 Dividend Reinvestment and Stock Purchase Plan (the “2018 Plan’), which
registration statement has been declared effective by the SEC. The 2018 Plan is a successor to the Plan and operates
the same way as the Plan.

18
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We are making the Rescission Offer with regard to 10,613 shares of our common stock sold pursuant to the Plan on or
after March 30, 2018 or June 29, 2018 (the “Applicable Dates”) at a price per share of $26.49 and $27.14, respectively.
We are making the Rescission Offer in compliance with the Securities Act and the 1972 Act which will limit any
contingent liability we may have as a result of possible noncompliance with applicable registration requirements under
the Securities Act and 1972 Act in connection with the purchase of 10,613 shares of our common stock on the
Applicable Dates.

Effect of the Rescission Offer

If you affirmatively reject, or fail to accept in full, the Rescission Offer before the Expiration Date, you will not
receive any payment for the shares of our common stock subject to the Rescission Offer for which you do not accept.
In addition, such shares that you now own that are subject to the Rescission Offer, for purposes of federal securities
law, will be registered securities as of the date of this prospectus and, unless you are deemed to be an “affiliate” (as
defined in Rule 144 under the Securities Act) of us, such shares will be freely tradable in the public market as of the
Expiration Date. Those shares owned by our affiliates will be subject to the restrictions on resale provided in Rule 144
under the Securities Act.

We believe that your acceptance of the Rescission Offer will, under general theories of estoppel, preclude you from
later seeking similar relief. For federal securities law purposes, nonacceptance of the Rescission Offer may not
terminate your right to bring a civil action against us for failure to register the shares under the Securities Act before
expiration of the applicable statute of limitations. The staff of the SEC takes the position that a person’s federal right of
rescission may survive a rescission offer. However, federal courts in the past have ruled that a person who rejects or
fails to accept a rescission offer is precluded from later seeking similar relief. The statute of limitations for
enforcement of such statutory rights by a shareholder is one (1) year commencing on the date of the sale of common
stock sold in violation of the federal registration requirements, but in no event later than three (3) years after the
common stock was bona fide offered to the public.

The above discussion relates primarily to your potential rescission rights and does not address in detail the antifraud
provisions of applicable securities laws or rights under state securities laws, common law or equity. We believe all the
sales of shares of our common stock that are the subject of the Rescission Offer were exempt from registration under
state law, except for Pennsylvania, and thus you may not be entitled to any state law remedies in any other state than
Pennsylvania. In Pennsylvania, if you affirmatively reject the Rescission Offer or fail to affirmatively accept the
Rescission Offer within 30 days in the matter described in this prospectus, any rights you may have with respect to
any failure by First Keystone to comply with the securities registration requirements of the 1972 Act will be
terminated. However, under state law in other jurisdictions, acceptance or rejection of the Rescission Offer may
preclude you from maintaining an action against us in connection with the shares of our common stock purchased on
the Applicable Dates and subject to the Rescission Offer. We do not make any representation as to the compliance of
this Rescission Offer with applicable state law other than Pennsylvania.
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Terms of the Rescission Offer

If you elect to accept the Rescission Offer with respect to shares that you have already sold at a loss, you will receive
an amount equal to the amount you paid for the shares less the proceeds of the sale, plus interest, less dividends that
you received or that you were entitled to receive prior to such sale. Interest will be paid on the amount originally paid
for the shares during the period from the date of purchase of the shares until the date of sale of such shares. Interest
will also be paid on the loss realized from the date of sale of the shares through the date that payment is made.

20
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The interest rate will be determined according to federal and Pennsylvania law because we believe that no other
violation of state securities laws occurred in connection with the purchases and sales of our common stock subject to
the Rescission Offer. Under Pennsylvania law, the statutory interest rate is 6% per annum.

If you elect to accept the Rescission Offer with respect to shares that you continue to hold, you will receive an amount
equal to the amount you paid for the shares, plus 6% interest for the period from the date you purchased the shares
through the date payment is made, less dividends that you received or that you are entitled to receive.

If you no longer hold all the shares of our common stock acquired pursuant to the Plan on the Applicable Dates, we
will only repurchase those shares that are not deemed sold. Shares are deemed sold in the order in which you
purchased them. In order to determine which shares are eligible for repurchase, all shares acquired on your behalf
pursuant to the Plan on the Applicable Dates will be matched against all sales of shares on or after the Applicable
Dates by matching the first share acquired with the first share sold. Only those purchases that do not have matching
sales are eligible for repurchase as part of the Rescission Offer. You are entitled to payment for those shares that are
deemed sold at a loss. In order to determine the amount payable with respect to shares that are sold, the Rescission
Administrator will use the same procedure as is used to determine which shares are eligible for repurchase.

Since the first Applicable Date, we have paid cash dividends of $0.27 per share to holders of record of our common
stock on each of June 12, 2018 and September 13, 2018. The amount and timing of future dividends are within the
discretion of our board of directors and will depend upon our earnings, financial requirements, governmental
regulations and other factors.

The Rescission Offer expires 30 days after you receive the notice of the Rescission Offer.

If you properly accept the Rescission Offer, we will mail you a check for the proceeds to which you are entitled
promptly following the Expiration Date.

As of , 2018, the closing sale price of our common stock (as reported on the “Pink Sheets” OTC Markets) was
$ per share. For the fifty-two week period ending on such date, the per share sales price of our common
stock ranged from a high of $ to a low of

How to Accept or Reject the Rescission Offer

21
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You are not legally required to accept the Rescission Offer.

How to accept the Rescission Offer

Acceptance of the Rescission Offer is optional if you purchased shares of our common stock pursuant to the Plan on
an Applicable Date. Generally, acceptance of the Rescission Offer is economically beneficial only if you have sold
shares purchased on an Applicable Date at a loss and the loss you incurred exceeds the amount of dividends which
you received or that you were entitled to receive in connection with such shares, or if you continue to hold shares
purchased on the Applicable Dates, the market value of our common stock on the Expiration Date is less than the
price you paid on the Applicable Dates, plus 6% interest,