Edgar Filing: ST PAUL COMPANIES INC /MN/ - Form S-3

ST PAUL COMPANIES INC /MN/
Form S-3
November 21, 2001



Edgar Filing: ST PAUL COMPANIES INC /MN/ - Form S-3

Table of Contents

As filed with the Securities and Exchange Commission on November 21, 2001

REGISTRATION STATEMENT NO. 333-
333-44122

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

THE ST. PAUL COMPANIES, INC. Minnesota 41-0518860
ST. PAUL CAPITAL TRUST 11
Delaware 41-6495364(Exact name of
Registrant as
specified in its charter) (State or other
jurisdiction of
incorporation or organization) (L.R.S.
Employer Identification No.)

385 Washington Street
St. Paul, Minnesota 55102
(651) 310-7911
(Address, including zip code, and telephone number, including area code, of
Registrant s principal executive offices)

Bruce A. Backberg
Senior Vice President
The St. Paul Companies, Inc.
385 Washington Street, St. Paul, Minnesota 55102
(651) 310-7916
(Name, address, including zip code, and telephone number, including
area code, of agent for service)

Copy to:

Donald R. Crawshaw
Sullivan & Cromwell
125 Broad Street
New York, New York 10004
(212) 558-4000

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

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

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.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.

CALCULATION OF REGISTRATION FEE

Proposed Amount
Maximum Proposed Maximum of
Offering Price
Title of Each Class of Securities to be Amount to be Per Aggregate Offering Registration
Registered Registered(8)(9) Unit(10)(11) Price(6)(8)(9)(11) Fee(3)(12)

Senior Debt Securities of The St. Paul Companies, Inc (H(2)(3)(6)

Subordinated Debt Securities of The St Paul Companies, Inc. (1)(2)(6)

Preferred Stock of The St. Paul Companies, Inc. (1)(2)(6)

Depositary Shares of The St. Paul Companies, Inc. (DH(2)(6)

Common Stock, without par value, of The St. Paul Companies,

Inc. (1H)(2)(6) 100% $ 1,000,000 $ 250

Warrants of The St. Paul Companies, Inc. (H4)

Stock Purchase Contracts of The St. Paul Companies, Inc. (1)(5)

Units of The St. Paul Companies, Inc. (€))]

Preferred Securities of St. Paul Capital Trust II (1)(7)

The St. Paul Companies, Inc. Guarantee of Preferred Securities

of St. Paul Capital Trust 11 (1)(7)

TOTAL $1,000,000

1) Such indeterminate number, principal amount or liquidation amount of senior debt securities, subordinated debt securities,

preferred stock, depositary shares, common stock, warrants, stock purchase contracts and units of The St. Paul Companies,
Inc. and of the preferred securities of St. Paul Capital Trust II and the related guarantee of The St. Paul Companies, Inc. as
may from time to time be issued at indeterminate prices. The securities registered hereunder shall not have an aggregate
offering price which exceeds $1,000,000 in United States dollars or the equivalent in any other currency.

(2) Also

includes such

indeterminate

number of

senior debt

securities,

subordinated

debt securities
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and shares of
common stock,
preferred stock
and depositary
shares as may
be issued upon
conversion or
exchange of any
senior debt
securities,
subordinated
debt securities,
preferred stock
or depositary
shares that
provide for
conversion or
exchange into
other securities
or upon exercise
of warrants for
such
securities.(3) Pursuant
to Rule 429
under the
Securities Act,
the prospectus
filed as part of
this Registration
Statement also
relates to
$1,000,000,000
maximum
aggregate
offering price of
The St. Paul
Companies,

Inc. sdebt
securities that
were previously
registered
pursuant to
Registration
Statement

No. 333-44122
and have not yet
been issued and
sold; a filing fee
of $264,000
was paid with
respect to those
debt
securities.(4) Warrants
may be sold
separately or
with senior debt
securities,
subordinated
debt securities,
preferred stock,
common stock,
depositary
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shares or
preferred
securities.(5) Includes
an
indeterminate
number of
shares of
common stock
or preferred
stock, as
applicable, to be
issuable by The
St. Paul
Companies, Inc.
upon settlement
of stock
purchase
contracts.(6) No
separate
consideration
will be received
for the senior
debt securities,
subordinated
debt securities,
preferred stock,
depositary
shares or
common stock
issuable upon
conversion of or
in exchange for
senior debt
securities,
subordinated
debt securities,
preferred stock
or depositary
shares. In
addition, no
separate
consideration
will be received
for any
preferred
securities
redeemed for
subordinated
debt securities
in lieu of
cash.(7) Includes
the rights of
holders of the
preferred
securities under
the guarantee of
preferred
securities and
back-up
undertaking,
consisting of
obligations by
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The St. Paul
Companies,
Inc., as set forth
in the amended
and restated
declaration of
trust, the
subordinated
debt securities
indenture and
any
supplemental
indenture
thereto, in each
case as further
described in the
Registration
Statement. No
separate
consideration
will be received
for any
guarantee or
any back-up
undertakings.(8) In
United States
dollars or the
equivalent
thereof in any
other currency,
currency unit or
units, or
composite
currency or
currencies.(9) Such
amount
represents the
principal
amount of any
senior debt
securities,
subordinated
debt securities
or preferred
securities issued
at their principal
or liquidation
amount, the
issue price
rather than the
principal or
liquidation
amount of any
senior debt
securities,
subordinated
debt securities
or preferred
securities issued
at an original
issue discount,
the liquidation
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preference of
any preferred
stock or
depositary
shares, the
amount
computed
pursuant to

Rule 457(c) for
any common
stock, the issue
price of any
warrants and the
exercise price of
any securities
issuable upon
exercise of
warrants.(10) Estimated
solely for the
purpose of
computing the
registration
fee.(11) Exclusive
of accrued
interest and
distributions, if
any.(12) Calculated
pursuant to

Rule 457(0) of
the rules and
regulations
under the
Securities Act.

This Registration Statement, which is a new Registration Statement, also constitutes Post-Effective Amendment No. 1 to Registration
Statement No. 333-44122, which was declared effective on August 30, 2000. Such Post-Effective Amendment shall hereafter become
effective concurrently with the effectiveness of this Registration Statement and in accordance with Section 8(c) of the Securities Act of
1933. Pursuant to Rule 429 under the Securities Act of 1933, the prospectus filed as part of this Registration Statement also constitutes a
prospectus for Registration Statement No. 333-44122; the $1,000,000,000 of securities remaining unsold from Registration Statement
No. 333-44122 will be combined with the $1,000,000 aggregate amount of securities to be registered pursuant to this Registration
Statement to enable The St. Paul Companies, Inc. to offer an aggregate amount of $1,001,000,000 of securities pursuant to the combined
prospectus.

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 1933 or until this Registration Statement shall become effective on such date as the
Securities and Exchange 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 NOVEMBER 21, 2001

$1,001,000,000

THE ST. PAUL COMPANIES, INC.

Senior Debt Securities
Subordinated Debt Securities
Preferred Stock
Depositary Shares
Common Stock
Warrants
Stock Purchase Contracts
and

Units

ST. PAUL CAPITAL TRUST 11

Preferred Securities
guaranteed to the extent set forth herein
by The St. Paul Companies, Inc.

We will provide you with more specific terms of these securities in supplements to this prospectus. You should read this prospectus and the
applicable prospectus supplement carefully before you invest.

We may offer these securities from time to time in amounts, at prices and on other terms to be determined at the time of offering. The total
offering price of the securities offered to the public will be limited to $1,001,000,000.

The St. Paul Companies, Inc. s common shares are listed on the New York Stock Exchange under the symbol SPC .

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

Prospectus dated ,2001.
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THE ST. PAUL COMPANIES, INC.

The St. Paul Companies, Inc. and its subsidiaries constitute one of the oldest insurance organizations in the United States, dating back to
1853. We are a management company principally engaged, through our subsidiaries, in providing commercial property-liability insurance and
reinsurance products and services worldwide. We also have a presence in the asset management industry through our 78% majority ownership of
The John Nuveen Company. As a management company, we oversee the operations of our subsidiaries and provide them with capital and
management and administrative services. At September 30, 2001, our total assets were $37.7 billion, our total shareholders equity was $6.0
billion. In 2000, insurance and reinsurance underwriting accounted for approximately 95% of our consolidated revenues from continuing
operations, and asset management operations accounted for approximately 5% of consolidated revenues from continuing operations.

Our principal and registered executive offices are located at 385 Washington Street, St. Paul, Minnesota 55102, and our telephone number
is (651) 310-7911. Unless the context otherwise indicates, the terms The St. Paul , we , us or our mean The St. Paul Companies, Inc. and its
consolidated subsidiaries.

ST. PAUL CAPITAL TRUST II

St. Paul Capital Trust II, or the Trust , is a statutory business trust created under Delaware law. The Trust exists for the exclusive purposes
of:

issuing the preferred securities, which represent preferred undivided beneficial ownership interests in the Trust s assets;

issuing the common securities, which represent common undivided beneficial ownership interests in the Trust s assets, to us in a
total liquidation amount equal to at least 3% of the Trust s total capital;

using the proceeds from the issuances to buy our subordinated debt securities;
maintaining the Trust s status as a grantor trust for federal income tax purposes; and

engaging in only those other activities necessary, advisable or incidental to these purposes, such as registering the transfer of
preferred securities.

Any subordinated debt securities we sell to the Trust will be the sole assets of the Trust, and, accordingly, payments under the subordinated
debt securities will be the sole revenues of the Trust. We will acquire and own all of the common securities of the Trust, which will have an
aggregate liquidation amount equal to at least 3% of the total capital of the Trust. The common securities will rank on a parity with, and
payments will be made on the common securities pro rata with, the preferred securities, except that upon an event of default under the amended
and restated declaration of trust resulting from an event of default under the subordinated debt securities, our rights as holder of the common
securities to distributions and payments upon liquidation or redemption will be subordinated to the rights of the holders of the preferred
securities.

The Trust has a term of 50 years, but may dissolve earlier as provided in its amended and restated declaration of trust. The Trust s business
and affairs are conducted by the trustees. The trustees for the Trust are JPMorgan Chase Bank, as institutional trustee, Chase Manhattan Bank
USA, National Association, as the Delaware trustee, and two regular trustees or administrative trustees who are officers of The St. Paul
Companies, Inc. JPMorgan Chase Bank, as institutional trustee, will act as sole indenture trustee under the amended and restated declaration of
trust. JPMorgan Chase Bank will also act as guarantee trustee under the guarantee and as indenture trustee under the subordinated debt
indenture.

The duties and obligations of each trustee are governed by the amended and restated declaration of trust. As issuer of the subordinated debt
securities to be purchased by the Trust and as sponsor of the Trust, we will pay all fees, expenses, debts and obligations (other than the payment
of distributions and other payments on the preferred securities) related to the Trust and any offering of the Trust s preferred securities and will
pay, directly or indirectly, all ongoing costs, expenses and liabilities of the Trust. The principal executive office of the Trust is c/o The St. Paul
Companies, Inc., 385 Washington Street, St. Paul, Minnesota 55102 and its telephone number is (651) 310-7911.
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RATIOS OF EARNINGS TO FIXED CHARGES AND EARNINGS TO
COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS

The following table sets forth our ratio of consolidated earnings to fixed charges for the years and the periods indicated:

Nine Months
Ended
September
30,
2001(1) Year Ended December 31,
2000 1999 1998 1997 1996
Ratio of earnings to fixed charges 9.03 6.43 1.65 10.06 10.59

Ratio of earnings to combined fixed charges and preferred
stock dividends
832 5.88 1.52 8.88 8.3l

(1) The loss in the nine months ended September 30, 2001 was inadequate to cover fixed charges by $446 million and combined fixed
charges and preferred stock dividends by $456 million.
Earnings consist of income from continuing operations before income taxes plus fixed charges, net of capitalized interest. Fixed charges
consist of interest expense before reduction for capitalized interest and one-third of rental expense, which is considered to be representative of an
interest factor.

USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, we expect to use the net proceeds from the sale of the securities for
general corporate purposes, which may include, among other things, working capital, contributions of capital to our insurance underwriting
subsidiaries, capital expenditures, the repurchase of shares of common stock, the repayment of short-term borrowings or acquisitions. Unless
otherwise indicated in an accompanying prospectus supplement, St. Paul Capital Trust II will use all proceeds received from the sale of its
preferred securities to purchase our subordinated debt securities.

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 or continuous process. Under this shelf process, we may sell any combination of the securities described in this prospectus in one or
more offerings up to a total dollar amount of $1,001,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a
prospectus supplement containing specific information about the terms of the securities being offered. A prospectus supplement may include a
discussion of any risk factors or other special considerations applicable to those securities or to us. A prospectus supplement may also add,
update or change information in this prospectus. If there is any inconsistency between the information in this prospectus and the applicable
prospectus supplement, you should rely on the information in the prospectus supplement. You should read both this prospectus and any
prospectus supplement together with additional information described under the heading Where You Can Find More Information .

The registration statement containing this prospectus, including exhibits to the registration statement, provides additional information about
us and the securities offered under this prospectus. The registration statement can be read at the SEC web site or at the SEC offices mentioned
under the heading Where You Can Find More Information .

When acquiring any securities discussed in this prospectus, you should rely only on the information provided in this prospectus and in the
applicable prospectus supplement, including the information incorporated by reference. Neither we, nor any underwriters or agents, have
authorized anyone to provide you with different information. We are not offering the securities in any state where the offer is prohibited. You
should not assume that the information

Table of Contents 12



Edgar Filing: ST PAUL COMPANIES INC /MN/ - Form S-3

-

Table of Contents

13



Edgar Filing: ST PAUL COMPANIES INC /MN/ - Form S-3

Table of Contents

in this prospectus, any prospectus supplement, or any document incorporated by reference, is truthful or complete at any date other than the date
mentioned on the cover page of these documents.

We may sell securities to underwriters who will sell the securities to the public on terms fixed at the time of sale. In addition, the securities
may be sold by us directly or through dealers or agents designated from time to time. If we, directly or through agents, solicit offers to purchase
the securities, we reserve the sole right to accept and, together with any agents, to reject, in whole or in part, any of those offers.

Any prospectus supplement will contain the names of the underwriters, dealers or agents, if any, together with the terms of offering, the
compensation of those underwriters and the net proceeds to us. Any underwriters, dealers or agents participating in the offering may be deemed
underwriters within the meaning of the Securities Act of 1933 (the Securities Act ).

Unless otherwise stated, currency amounts in this prospectus and any prospectus supplement are stated in United States dollars ( $ ).

A SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Some of the information presented or incorporated by reference in this prospectus contains forward-looking statements within the meaning
of the Private Securities Litigation Reform Act of 1995. Such statements are not historical facts and include expressions about management s
confidence and strategies and management s expectations about new and existing programs and products, relationships, opportunities, technology
and market conditions. These statements may be identified by such forward-looking terminology as expect , look , believe , anticipate , may ,
or similar statements or variations of such terms. Examples of these forward-looking statements include statements concerning: market and other
conditions and their effect on future premiums, revenues, earnings, cash flow and investment income; price increases; improved loss experience;
and expense savings resulting from the restructuring actions announced in recent years.

In light of the risks and uncertainties inherent in future projections, many of which are beyond our control, actual results could differ
materially from those in forward-looking statements. These statements should not be regarded as a representation that anticipated events will
occur or that expected objectives will be achieved. Risks and uncertainties include, but are not limited to, the following: the outcome of the
current review of our businesses and the execution of strategic initiatives resulting from such review; the direction of the economy, especially as
it has been affected by recent developments, including the terrorist attack on September 11, 2001 and the global war on terrorism; competitive
considerations, including the ability to implement price increases and possible actions by competitors; general economic conditions including
changes in interest rates and the performance of financial markets; changes in domestic and foreign laws, regulations and taxes; changes in the
demand for, pricing of, or supply of insurance or reinsurance; catastrophic events of unanticipated frequency or severity; loss of significant
customers; judicial decisions and rulings; and various other matters. We undertake no obligation to release publicly the results of any future
revisions we may make to forward-looking statements to reflect events or circumstances after the date hereof or to reflect the occurrence of
unanticipated events.
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DESCRIPTION OF DEBT SECURITIES
WE MAY OFFER

We may issue senior or subordinated debt securities. Neither the senior debt securities nor the subordinated debt securities will be secured
by any of our property or assets. Thus, by owning a debt security, you are one of our unsecured creditors.

The senior debt securities will constitute part of our senior debt, will be issued under a senior debt indenture described below and will rank
equally with all of our other unsecured and unsubordinated debt.

The subordinated debt securities will constitute part of our subordinated debt, will be issued under a subordinated debt indenture described
below and will be subordinate in right of payment to all of our senior indebtedness , as defined in the subordinated debt indenture. The
prospectus supplement for any series of subordinated debt securities will indicate the approximate amount of senior indebtedness outstanding as
of the end of the most recent fiscal quarter. Neither indenture limits our ability to incur additional senior indebtedness.

Debt securities in this prospectus refers to both the senior debt securities and the subordinated debt securities.

The senior debt securities and the subordinated debt securities are each governed by a document called an indenture the senior debt
indenture, in the case of the senior debt securities, and the subordinated debt indenture, in the case of the subordinated debt securities. Each
indenture is a contract between us and JPMorgan Chase Bank, which acts as trustee. The indentures are substantially identical, except for the
covenant described below under ~ Restrictive Covenants Limitations on Liens and Other Encumbrances on Voting Stock of Designated
Subsidiaries , which is included only in the senior debt indenture, and the provisions relating to subordination, which are included only in the
subordinated debt indenture.

Reference to the indenture or the trustee with respect to any debt securities means the indenture under which those debt securities are
issued and the trustee under that indenture.

The trustee has two main roles:

First, the trustee can enforce your rights against us if we default on our obligations under the terms of the applicable indenture or
the debt securities. There are some limitations on the extent to which the trustee acts on your behalf, described later under
Remedies if an Event of Default Occurs ; and

Second, the trustee performs administrative duties for us, such as sending you interest payments, transferring your debt securities to
a new buyer if you sell and sending you notices.
The indentures and their associated documents contain the full legal text of the matters described in this section. The indentures and the
debt securities are governed by the laws of the State of New York. A copy of the form of each indenture is an exhibit to our registration
statement. See  Where You Can Find More Information for information on how to obtain a copy.

We may issue as many distinct series of debt securities under either indenture as we wish. This section summarizes the material terms of
the debt securities that are common to all series, although the prospectus supplement which describes the terms of each series of debt securities
may also describe differences with the material terms summarized here.

Because this section is a summary, it does not describe every aspect of the debt securities. This summary is subject to and qualified in its
entirety by reference to all the provisions of the indentures, including definitions of some of the terms used in the indentures. We describe the
meaning for only the more important terms. Whenever we refer to the defined terms of the indentures in this prospectus or in the prospectus
supplement, those defined terms are incorporated by reference here or in the prospectus supplement. You must look to the indentures for the
most complete description of what we describe in summary form in this prospectus.

This summary also is subject to and qualified by reference to the description of the particular terms of your series described in the
prospectus supplement. Those terms may vary from the terms described in this prospectus. The prospectus supplement relating to each series of
debt securities will be attached to the front of this prospectus.

4-
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There may also be a further prospectus supplement, known as a pricing supplement, which contains the precise terms of debt securities you are
offered.

We may issue the debt securities as original issue discount securities, which are securities that are offered and sold at a substantial discount
to their stated principal amount. The prospectus supplement relating to original issue discount securities will describe federal income tax
consequences and other special considerations applicable to them. The debt securities may also be issued as indexed securities or securities
denominated in foreign currencies or currency units, as described in more detail in the prospectus supplement relating to any of the particular
debt securities. The prospectus supplement relating to specific debt securities will also describe any special considerations and any material
additional tax considerations applicable to such debt securities.

In addition, the specific financial, legal and other terms particular to a series of debt securities are described in the prospectus supplement
and the pricing supplement relating to the series. The prospectus supplement relating to a series of debt securities will describe the following
terms of the series:

the title of the series of debt securities;

whether it is a series of senior debt securities or a series of subordinated debt securities;

any limit on the aggregate principal amount of the series of debt securities;

the person to whom interest on a debt security is payable, if other than the holder on the regular record date;
the date or dates on which the series of debt securities will mature;

the rate or rates, which may be fixed or variable, per annum at which the series of debt securities will bear interest, if any, and the
date or dates from which that interest, if any, will accrue;

the place or places where the principal of (and premium, if any) and interest on the debt securities is payable;

the dates on which interest, if any, on the series of debt securities will be payable and the regular record dates for the interest
payment dates;

any mandatory or optional sinking funds or analogous provisions or provisions for redemption at our option or the option of the
holder;

the date, if any, after which and the price or prices at which the series of debt securities may, in accordance with any optional or
mandatory redemption provisions, be redeemed and the other detailed terms and provisions of those optional or mandatory
redemption provisions, if any;

if the debt securities may be converted into or exercised or exchanged for our common stock or preferred stock or any other of our
securities, the terms on which conversion, exercise or exchange may occur, including whether conversion, exercise or exchange is
mandatory, at the option of the holder or at our option, the period during which conversion, exercise or exchange may occur, the
initial conversion, exercise or exchange price or rate and the circumstances or manner in which the amount of common stock or
preferred stock or other securities issuable upon conversion, exercise or exchange may be adjusted;

if other than denominations of $1,000 and any integral multiple thereof, the denominations in which the series of debt securities
will be issuable;

if other than the principal amount thereof, the portion of the principal amount of the series of debt securities which will be payable
upon the declaration of acceleration of the maturity of such series of debt securities;

the currency of payment of principal, premium, if any, and interest on the series of debt securities;

if the currency of payment for principal, premium, if any, and interest on the series of debt securities is subject to our or a holder s
election, the currency or currencies in which payment can be made and the period within which, and the terms and conditions upon
which, the election can be made;

-5-
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any index, formula or other method used to determine the amount of payment of principal or premium, if any, and interest on the
series of debt securities;

the applicability of the provisions described under ~ Restrictive Covenants Defeasance ;

any event of default under the series of debt securities if different from those described under =~ Default and Related Matters What Is
an Event of Default? ;

if the series of debt securities will be issuable only in the form of a global security, as described under Legal Ownership Global
Securities , the depository or its nominee with respect to the series of debt securities and the circumstances under which the global
security may be registered for transfer or exchange in the name of a person other than the depository or its nominee;

any proposed listing of the series of debt securities on any securities exchange; and

any other special feature of the series of debt securities.
Those terms may vary from the terms described here. Accordingly, this summary also is subject to and qualified by reference to the
description of the terms of the series described in the prospectus supplement. The prospectus supplement relating to each series of debt securities
will be attached to the front of this prospectus.

Legal Ownership
Street Name and Other Indirect Holders

Investors who hold debt securities in accounts at banks or brokers will generally not be recognized by us as legal holders of debt securities.
This is called holding in  street name . Instead, we would recognize only the bank or broker, or the financial institution the bank or broker uses to
hold its debt securities. These intermediary banks, brokers and other financial institutions pass along principal, interest and other payments on
the debt securities, either because they agree to do so in their customer agreements or because they are legally required to do so. If you hold debt
securities in street name, you should check with your own institution to find out:

how it handles securities payments and notices;
whether it imposes fees or charges;
how it would handle voting if ever required;

whether and how you can instruct it to send you debt securities registered in your own name so you can be a direct holder as
described below; and

how it would pursue rights under the debt securities if there were a default or other event triggering the need for holders to act to
protect their interests.
Direct Holders

Our obligations, as well as the obligations of the trustee and those of any third parties employed by us or the trustee, run only to persons or
entities who are the direct holders of debt securities (i.e., those who are registered as holders of debt securities). As noted above, we do not have
obligations to you if you hold in street name or through other indirect means, either because you choose to hold debt securities in that manner or
because the debt securities are issued in the form of global securities as described below. For example, once we make payment to the registered
holder, we have no further responsibility for the payment even if that registered holder is legally required to pass the payment along to you as a
street name customer but does not do so.

Global Securities

What Is a Global Security? A global security is a special type of indirectly held security, as described above under ~ Street Name and Other
Indirect Holders .
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If we choose to issue debt securities in the form of global securities, the ultimate beneficial owners can only be indirect holders. We do this
by requiring that the global security be registered in the name of a financial institution we select and by requiring that the debt securities
included in the global security not be transferred to the name of any other direct holder unless the special circumstances described below occur.
The financial institution that acts as the sole direct holder of the global security is called the depositary.

Any person wishing to own a debt security included in the global security must do so indirectly by virtue of an account with a broker, bank
or other financial institution that in turn has an account with the depositary. The prospectus supplement indicates whether your series of debt
securities will be issued only in the form of global securities.

Special Investor Considerations for Global Securities. As an indirect holder, an investor s rights relating to a global security will be
governed by the account rules of the investor s financial institution and of the depositary, as well as general laws relating to securities transfers.
We do not recognize this type of investor as a registered holder of debt securities and instead deal only with the depositary that holds the global
security.

If you are an investor in debt securities that are issued only in the form of global securities, you should be aware that:

you cannot get debt securities registered in your own name;
you cannot receive physical certificates for your interest in the debt securities;

you will be a street name holder and must look to your own bank or broker for payments on the debt securities and protection of
your legal rights relating to the debt securities. See ~ Street Name and Other Indirect Holders ;

you may not be able to sell interests in the debt securities to some insurance companies and other institutions that are required by
law to own their securities in the form of physical certificates;

the depositary s policies will govern payments, transfers, exchange and other matters relating to your interest in the global security.
We and the trustee have no responsibility for any aspect of the depositary s actions or for its records of ownership interests in the
global security. We and the trustee also do not supervise the depositary in any way; and

the depositary will require that interests in a global security be purchased or sold within its system using same-day funds for
settlement.

Special Situations When Global Security Will Be Terminated. In a few special situations described later, the global security will terminate
and interests in it will be exchanged for physical certificates representing debt securities. After that exchange, the choice of whether to hold debt
securities directly or in street name will be up to you. You must consult your own bank or broker to find out how to have your interests in debt
securities transferred to your own name, so that you will be a direct holder. The rights of street name investors and direct holders in the debt
securities have been previously described in the subsections entitled, ~ Street Name and Other Indirect Holders and  Direct Holders .

The special situations for termination of a global security are:
when the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary;

when we notify the trustee that we wish to terminate the global security; or

when an event of default on the debt securities has occurred and has not been cured.
Defaults are discussed later under Default and Related Matters .

The prospectus supplement may also list additional situations for terminating a global security that would apply only to the particular series
of debt securities covered by the prospectus supplement. When a global security terminates, the depositary (and not we or the trustee) is
responsible for deciding the names of the institutions that will be the initial direct holders.

-7-
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In the remainder of this description you means direct holders and not street name or other indirect holders of debt securities.
Indirect holders should read the previous subsection entitled  Street Name and Other Indirect Holders .

Overview of the Remainder of this Description
The remainder of this description summarizes:

Additional Mechanics relevant to the debt securities under normal circumstances, such as how you transfer ownership and where
we make payments;

your rights under several Special Situations, such as if we merge with another company or if we want to change a term of the debt
securities;

Subordination Provisions in the subordinated debt indenture that may prohibit us from making payments on those securities;

a Restrictive Covenant contained in the senior debt indenture that restricts our ability to incur liens and other encumbrances on the
voting stock of some of our subsidiaries. A particular series of debt securities may have additional restrictive covenants;

situations in which we may invoke the provisions relating to Defeasance;
your rights if we Default or experience other financial difficulties; and

our Relationship With the Trustee.
Additional Mechanics

Form, Exchange and Transfer
The debt securities will be issued:

only in fully registered form;
without interest coupons; and

unless otherwise indicated in the prospectus supplement, in denominations that are even multiples of $1,000.
You may have your debt securities broken into more debt securities of smaller denominations or combined into fewer debt securities of
larger denominations, as long as the total principal amount is not changed. This is called an exchange.

You may exchange or transfer debt securities at the office of the trustee. The trustee acts as our agent for registering debt securities in the
names of holders and transferring debt securities. We may change this appointment to another entity or perform the service ourselves. The entity
performing the role of maintaining the list of registered direct holders is called the security registrar. It will also register transfers of the debt
securities.

You will not be required to pay a service charge to transfer or exchange debt securities, but you may be required to pay for any tax or other
governmental charge associated with the exchange or transfer. The transfer or exchange will only be made if the security registrar is satisfied
with your proof of ownership.

If we designate additional transfer agents, they will be named in the prospectus supplement. We may cancel the designation of any
particular transfer agent. We may also approve a change in the office through which any transfer agent acts.

If the debt securities are redeemable and we redeem less than all of the debt securities of a particular series, we may block the transfer or
exchange of debt securities during the period beginning 15 days before the day we mail the notice of redemption and ending on the day of that
mailing, in order to freeze the list of holders to prepare the
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mailing. We may also refuse to register transfers or exchanges of debt securities selected for redemption, except that we will continue to permit
transfers and exchanges of the unredeemed portion of any debt security being partially redeemed.

Payment and Paying Agents

We will pay interest to you if you are a direct holder listed in the trustee s records at the close of business on a particular day in advance of
each due date for interest, even if you no longer own the debt security on the interest due date. That particular day, usually about two weeks in
advance of the interest due date, is called the regular record date and is stated in the prospectus supplement. Holders buying and selling debt
securities must work out between them how to compensate for the fact that we will pay all the interest for an interest period to the one who is the
registered holder on the regular record date. The most common manner is to adjust the sales price of the debt securities to pro rate interest fairly
between buyer and seller. This pro rated interest amount is called accrued interest.

We will pay interest, principal and any other money due on the debt securities at the corporate trust office of the trustee in New York City.
That office is currently located at 450 West 33rd Street, 15th Floor, New York, New York 10001. You must make arrangements to have your
payments picked up at or wired from that office. We may also choose to pay interest by mailing checks.

Street name and other indirect holders should consult their banks or brokers for information on how they will receive payments.

We may also arrange for additional payment offices, and may cancel or change these offices, including our use of the trustee s corporate
trust office. These offices are called paying agents. We may also choose to act as our own paying agent. We must notify you of changes in the
paying agents for any particular series of debt securities.

Notices

We and the trustee will send notices regarding the debt securities only to direct holders, using their addresses as listed in the trustee s
records.

Regardless of who acts as paying agent, all money paid by us to a paying agent that remains unclaimed at the end of one year after the
amount is due to direct holders will be repaid to us. After that one-year period, you may look only to us for payment and not to the trustee, any
other paying agent or anyone else.

Special Situations
Mergers and Similar Events

We are generally permitted to consolidate or merge with another company or firm. We are also permitted to sell or lease substantially all of
our assets to another firm, or to buy or lease substantially all of the assets of another firm. However, we may not take any of these actions unless
the following conditions (among others) are met:

Where we merge out of existence or sell or lease substantially all our assets, the other firm may not be organized under a foreign
country s laws; that is, it must be a corporation, partnership or trust organized under the laws of a State of the United States or the
District of Columbia or under federal law, and it must agree to be legally responsible for the debt securities.

The merger, sale of assets or other transaction must not cause a default on the debt securities, and we must not already be in default,
unless the merger or other transaction would cure the default. For purposes of this no-default test, a default would include an event
of default that has occurred and not been cured. A default for this purpose would also include any event that would be an event of
default if the requirements for giving us notice of our default or our default having to exist for a specific period of time were
disregarded.

It is possible that the merger, sale of assets or other transaction would cause some of our property to become subject to a mortgage

or other legal mechanism giving lenders preferential rights in that property over other lenders, including the direct holders of the

senior debt securities, or over our general creditors if we fail to pay them back. We have promised in our senior debt indenture to

limit these preferential rights on voting stock of any designated subsidiaries, called liens, as discussed under ~ Restrictive Covenants
9-
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Limitation on Liens and Other Encumbrances on Voting Stock of Designated Subsidiaries . If a merger or other transaction would
create any liens on the voting stock of our designated subsidiaries, we must comply with that restrictive covenant. We would do this
either by deciding that the liens were permitted, or by following the requirements of the restrictive covenant to grant an equivalent
or higher-ranking lien on the same voting stock to the direct holders of the senior debt securities.

Modification and Waiver

There are four types of changes we can make to either indenture and the debt securities issued under that indenture.

Changes Requiring Your Approval. First, there are changes that cannot be made to your debt securities without your specific approval.
Following is a list of those types of changes:

change the payment due date of the principal or interest on a debt security;
reduce any amounts due on a debt security;

reduce the amount of principal payable upon acceleration of the maturity of a debt security (including the amount payable on an
original issue discount security) following a default;

change the place or currency of payment on a debt security;

impair your right to sue for payment of any amount due on your debt security;

impair any right that you may have to exchange or convert the debt security for or into securities or other property;

reduce the percentage of direct holders of debt securities whose consent is needed to modify or amend the applicable indenture;

reduce the percentage of direct holders of debt securities whose consent is needed to waive our compliance with certain provisions
of the applicable indenture or to waive certain defaults; and

modify any other aspect of the provisions dealing with modification and waiver of the applicable indenture.
Changes Requiring a Majority Vote. The second type of change to a particular indenture and the debt securities is the kind that requires a vote
in favor by direct holders of debt securities owning a majority of the principal amount of all series affected thereby, voting together as a single
class. Most changes, including waivers, as described below, fall into this category, except for changes noted above as requiring the approval of
the holders of each security affected thereby, and, as noted below, changes not requiring approval.

Each indenture provides that a supplemental indenture which changes or eliminates any covenant or other provision of the applicable
indenture which has expressly been included solely for the benefit of one or more particular series of securities, or which modifies the rights of
the holders of securities of such series with respect to such covenant or other provision, shall be deemed not to affect the rights under the
applicable indenture of the holders of securities of any other series.

Changes Not Requiring Approval. The third type of change does not require any vote by holders of debt securities. This type is limited to
clarifications and certain other changes that would not adversely affect holders of the debt securities.

Changes by Waiver Requiring a Majority Vote. Fourth, we need a vote by direct holders of senior debt securities owning a majority of the

principal amount of the particular series affected to obtain a waiver of certain of the restrictive covenants, including the one described later under
Restrictive Covenants Limitation on Liens and Other Encumbrances on Voting Stock of Designated Subsidiaries . We also need such a majority

vote to obtain a waiver of any past default, except a payment default listed in the first category described later under ~ Default and Related

Matters Events of Default .

Modification of Subordination Provisions. In addition, we may not modify the subordination provisions of the subordinated debt indenture in a
manner that would adversely affect the outstanding subordinated debt securities of
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any one or more series in any material respect, without the consent of the direct holders of a majority in aggregate principal amount of all
affected series, voting together as one class.

Further Details Concerning Voting. When taking a vote, we will use the following rules to decide how much principal amount to attribute to a
debt security:

for original issue discount securities, we will use the principal amount that would be due and payable on the voting date if the
maturity of the debt securities were accelerated to that date because of a default;

for debt securities whose principal amount is not known (for example, because it is based on an index) we will use a special rule for
that debt security described in the prospectus supplement; or

for debt securities denominated in one or more foreign currencies or currency units, we will use the U.S. dollar equivalent.
Debt securities will not be considered outstanding, and therefore will not be eligible to vote, if we have deposited or set aside in trust for

you money for their payment or redemption. Debt securities will also not be eligible to vote if they have been fully defeased as described under
Defeasance Full Defeasance .

We will generally be entitled to set any day as a record date for the purpose of determining the direct holders of outstanding debt securities
that are entitled to vote or take other action under the applicable indenture. In some circumstances, the trustee will be entitled to set a record date
for action by direct holders. If we or the trustee set a record date for a vote or other action to be taken by holders of a particular series, that vote
or action may be taken only by persons who are direct holders of outstanding securities of that series on the record date and must be taken within
90 days following the record date.

Street name and other indirect holders should consult their banks or brokers for information on how approval may be granted or
denied if we seek to change an indenture or the debt securities or request a waiver.

Subordination Provisions

Direct holders of subordinated debt securities should recognize that contractual provisions in the subordinated debt indenture may prohibit
us from making payments on those securities. Subordinated debt securities are subordinate and junior in right of payment, to the extent and in
the manner stated in the subordinated debt indenture, to all of our senior indebtedness, as defined in the subordinated debt indenture, including
all debt securities we have issued and will issue under the senior debt indenture.

Under the subordinated debt indenture, senior indebtedness includes all of our obligations to pay principal, premium, interest, penalties,
fees and other charges:

for borrowed money;

in the form of or evidenced by other instruments, including obligations incurred in connection with our purchase of property, assets
or businesses;

under capital leases;

under letters of credit, bankers acceptances or similar facilities;

issued or assumed in the form of a deferred purchase price of property or services, such as master leases;
under swaps and other hedging arrangements;

pursuant to our guarantee of another entity s obligati
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