Edgar Filing: ENTERTAINMENT PROPERTIES TRUST - Form S-3ASR

ENTERTAINMENT PROPERTIES TRUST
Form S-3ASR
February 28, 2007



Edgar Filing: ENTERTAINMENT PROPERTIES TRUST - Form S-3ASR

Table of Contents

As filed with the Securities and Exchange Commission on February 28, 2007

Registration No. 333-
UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
Form S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

ENTERTAINMENT PROPERTIES TRUST
(Exact name of registrant as specified in its charter)

Maryland 43-1790877
(State or other jurisdiction of incorporation or (LR.S. Employer ldentification No.)
organization)

30 West Pershing Road, Suite 201
Kansas City, Missouri 64108
(816) 472-1700
(Address, including zip code, and telephone number, including area code, of registrant s principal executive offices)

Gregory K. Silvers, Esq.
Vice President, Chief Operating Officer, General Counsel and Secretary
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30 West Pershing Road, Suite 201
Kansas City, Missouri 64108
(816) 472-1700
(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Craig L. Evans, Esq.
Stinson Morrison Hecker LLP
1201 Walnut, Suite 2900
Kansas City, Missouri 64106
(816) 842-8600

Approximate date of commencement of proposed sale to the public: From time to time 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, 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. x
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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
following box. x

If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction 1.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

CALCULATION OF REGISTRATION FEE

Proposed Maximum  Proposed Maximum

Title of Each Class of Amount to be Offering Price Aggregate Amount of

Securities to be Registered(1) Registered per Unit Offering Price Registration Fee
Debt securities 2)(3)4) 2)(3)4) 2)(34) 2)(5)
Preferred shares of beneficial

interest, $0.01 par value per

share 2)3)4) (2)3)4) 2)3)4) (2)(5)
Depositary shares

representing preferred shares
of beneficial interest, $0.01
par value per share 2)3) 2)3) 2)3) 2)(5)
Common shares of beneficial
interest, $0.01 par value per
share 2)3)4) (2)3)4) 2)3)4) (2)(5)
Warrants 2)3)4) (2)3)4) 2)3)4) (2)(5)
Total

(1) Any securities registered hereunder may be sold separately or as units with other securities registered hereunder.

(2) Not applicable pursuant to Form S-3 General Instruction II. E.

(3) The registrant is registering an indeterminate number and amount of securities of each identified class as may
from time to time be issued at indeterminate prices. Separate consideration may or may not be received for
securities that are issuable on exercise, conversion or exchange of other securities.

(4) Pursuant to Rule 429 of the Securities Act of 1933, the prospectus contained herein also relates to $18,875,000 of
debt securities, preferred shares, common shares and warrants of the registrant contained in the registration
statement on Form S-3/S-11 (File No. 333-113626) which amount is being carried forward in this Registration

Statement.

(5) Deferred in reliance on Rule 456(b) and Rule 457(r) under the Securities Act of 1933. Pursuant to Rule 457(p)
under the Securities Act of 1933, the filing fee associated with the securities carried forward described in Note
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(4) above and previously paid with the earlier registration statement described in Note (4) above is $2,381.96 and
is applied to this Registration Statement.
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PROSPECTUS
Entertainment Properties Trust

Debt Securities, Common Shares, Preferred Shares,
Depositary Shares and Warrants

We may offer, from time to time, in one or more series or classes and in amounts, at prices and on terms that we will
determine at the time of offering:

debt securities which may be either senior debt securities or subordinated debt securities;
common shares of beneficial interest ( common shares );

preferred shares of beneficial interest ( preferred shares );

depositary shares representing preferred shares of beneficial interest ( depositary shares ); or
warrants.

These securities may be offered and sold separately or together in units with other securities described in this
prospectus. We will provide the specific terms of these securities in supplements to this prospectus or other offering
materials. You should read this prospectus, the applicable prospectus supplement and other applicable offering
materials carefully before you invest.

The securities may be sold directly or through agents, underwriters or dealers. If any agent, dealer or underwriter is
involved in selling the securities, its name, the applicable purchase price, fee, commission or discount arrangement,
and the net proceeds to us from the sale of the securities will be described in a prospectus supplement or other offering
materials. See Plan of Distribution.

Our common shares are listed on the New York Stock Exchange under the symbol EPR . The last reported sale price of
our common shares on the New York Stock Exchange on February 26, 2007 was $67.88 per share. Our Series A
Cumulative Redeemable Preferred Shares ( Series A Preferred Shares ), Series B Cumulative Redeemable Preferred
Shares ( Series B Preferred Shares ) and Series C Cumulative Convertible Preferred Shares ( Series C Preferred Shares )
are listed on the New York Stock Exchange under the symbols EPR PrA , EPRPrB ,and EPR PrC , respectively.

To preserve our qualification as a real estate investment trust or REIT for U.S. federal income tax purposes and for
other purposes, we impose restrictions on ownership of our common and preferred shares. See U.S. Federal Income
Tax Considerations and Description of Certain Provisions of Maryland Law and EPR s Declaration of Trust and
Bylaws in this prospectus.

Investing in these securities involves certain risks. See the Risk Factors section on page 3 of this prospectus as

well as the Risk Factors section of our most recent annual report on Form 10-K and, to the extent applicable,
our quarterly reports on Form 10-Q.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved

of these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

Our principal executive office is located at 30 W. Pershing Road, Suite 201, Kansas City, Missouri 64108. The
telephone number for our principal executive office is (816) 472-1700.

The date of this prospectus is February 27, 2007.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement (No. 333- ) that we filed with the Securities and Exchange
Commission ( SEC )using a shelf registration process. Under this shelf process, we may sell any combination of the
securities described in this prospectus 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 offer and sell
securities, we will provide a prospectus supplement or other offering materials that contain specific information about
the terms of the offering and the securities offered. The prospectus supplement or other offering materials also may
add to, update or change information provided in this prospectus. You should read this prospectus, the applicable
prospectus supplement, the other applicable offering materials and the other information described in Available
Information and Incorporation of Certain Information by Reference prior to investing.

As allowed by SEC rules, this prospectus does not contain all the information you can find in the registration
statement or the exhibits to the registration statement. For further information, we refer you to the registration
statement, including its exhibits and schedules. Statements contained in this prospectus about the provisions or
contents of any contract, agreement or any other document referred to are not necessarily complete. For each of these
contracts, agreements or documents filed as an exhibit to the registration statement, we refer you to the actual exhibit
for a more complete description of the matters involved.

We have not authorized any dealer, salesman or other person to give any information or to make any representation
other than those contained or incorporated by reference in this prospectus, any applicable supplement to this
prospectus or any other applicable offering materials. You must not rely upon any information or representation not
contained or incorporated by reference in this prospectus or any applicable supplement to this prospectus or any other
applicable offering materials as if we had authorized it. This prospectus, any applicable prospectus supplement and
any other applicable offering materials do not constitute an offer to sell or the solicitation of an offer to buy any
securities other than the registered securities to which they relate. Nor do this prospectus, any accompanying
prospectus supplement or any other applicable offering materials constitute an offer to sell or the solicitation of an
offer to buy securities in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in
such jurisdiction. You should assume that the information appearing in this prospectus, the accompanying prospectus
supplement or any other offering materials is accurate only as of the date on their respective covers, and you should
assume that the information appearing in any document incorporated or deemed to be incorporated by reference in this
prospectus, any accompanying prospectus supplement or any other applicable offering materials is accurate only as of
the date that document was filed with the SEC. Our business, financial condition, results of operations and prospects
may have changed since those dates.

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to we, us, our,

Company or EPR mean Entertainment Properties Trust. When we refer to our Declaration of Trust we mean
Entertainment Properties Trust s Amended and Restated Declaration of Trust, including the articles supplementary for
each series of preferred shares, as amended. When we refer to our Bylaws we mean Entertainment Properties Trust s
Bylaws, as amended.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to incorporate by reference the information we file with the SEC, which means we can disclose

important information to you by referring to those documents. The information incorporated by reference is an
important part of this prospectus. Any statement contained in a document which is incorporated by reference in this
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prospectus is automatically updated and superseded if information contained in this prospectus or information we later
file with the SEC, modifies or replaces that information.

The documents listed below have been filed by us under the Securities Exchange Act of 1934, as amended (the
Exchange Act ), (File No. 1-13561) and are incorporated by reference in this prospectus:

1. Our annual report on Form 10-K for the year ended December 31, 2006 filed on February 28, 2007.

2. The description of our common shares included in our registration statement on Form 8-A filed on November 4,
1997.
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3. The description of our Series A Preferred Shares included in our registration statement on Form 8-A filed on
May 24, 2002.

4. The description of our Series B Preferred Shares included in our registration statement on Form §-A filed on
January 12, 2005.

5. The description of our Series C Preferred Shares included in our registration statement on Form 8-A filed on
December 21, 2006.

In addition, all documents filed by us under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding any
information that is deemed to have been furnished and not filed with the SEC) after the date of this prospectus and
prior to the termination of the offering of the securities covered by this prospectus are incorporated by reference

herein.

To obtain a free copy of any of the documents incorporated by reference in this prospectus (other than exhibits, unless
they are specifically incorporated by reference in the documents) please contact us at:

Investor Relations Department
Entertainment Properties Trust
30 W. Pershing Road, Suite 201
Kansas City, Missouri 64108
(816) 472-1700/FAX (816) 472-5794
Email info @eprkc.com

Our SEC filings also are available on our Internet website at www.eprkc.com. The information on our website is not,
and you must not consider the information to be, a part of this prospectus.

CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING STATEMENTS

With the exception of historical information, this prospectus and our reports filed under the Exchange Act and
incorporated by reference in this prospectus and other offering materials and documents deemed to be incorporated by
reference herein or therein may contain forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the Exchange Act, such as those
pertaining to our acquisition or disposition of properties, our capital resources, future expenditures for development
projects and our results of operations. Forward-looking statements involve numerous risks and uncertainties and you
should not rely on them as predictions of actual events. There is no assurance the events or circumstances reflected in
the forward-looking statements will occur. You can identify forward-looking statements by use of words such as will
be, intend, continue, believe, may, expect, hope, anticipate, goal, forecast, or other comparable teri
discussions of strategy, plans or intentions. Forward-looking statements necessarily are dependent on assumptions,
data or methods that may be incorrect or imprecise.

Factors that could materially and adversely affect us include, but are not limited to, the factors listed below:
General business and economic conditions;
Our ability to compete effectively;

Defaults in the performance of lease terms by our tenants;
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Risk of our tenants filing for bankruptcy;

Risk of our tenants not renewing their leases;

The concentration of leases with our single largest tenant;
Our continued qualification as a REIT;

Risks relating to real estate ownership and development;
Risks associated with use of leverage to acquire properties;

2
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Fluctuations in interest rates;

Acts of terrorism;

Risk of potential uninsured losses, including from natural disasters;

Risks involved in joint ventures;

Risks in leasing multi-tenant properties;

Risks of environmental liability;

Our ability to raise capital;

Our ability to pay distributions to our shareholders;

Changes in laws and regulations, including tax laws and regulations;

Risks associated with changes in the Canadian exchange rate; and

Certain limits on change in control imposed under law and by our Declaration of Trust and Bylaws.
You should consider the risks described in the Risk Factors section of our most recent annual report on Form 10-K
and, to the extent applicable, our quarterly reports on Form 10-Q, in evaluating any forward-looking statements
included or incorporated by reference in this prospectus.
Given these uncertainties, you should not place undue reliance on these forward-looking statements. We undertake no
obligation to publicly update or revise any forward-looking statements included or incorporated by reference in this
prospectus whether as a result of new information, future events or otherwise. In light of the factors referred to above,
the future events discussed or incorporated by reference in this prospectus may not occur and actual results,
performance or achievements could differ materially from those anticipated or implied in the forward-looking
statements.

RISK FACTORS

An investment in our securities involves certain risks. See the Risk Factors section of our most recent annual report on
Form 10-K and, to the extent applicable, our quarterly reports on Form 10-Q, to read about factors you should
consider before investing in our securities.

THE COMPANY

We are a self-administered real estate investment trust, or REIT. As of February 26, 2007, our real estate portfolio
consists of:

megaplex movie theatre properties (including joint venture properties)

entertainment retail centers (including joint venture properties)
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other specialty properties

megaplex movie theatre properties, entertainment retail centers and other specialty properties under
development

land parcels leased to restaurant and retail operators adjacent to several of our theatre properties
We generally lease our single-tenant properties to tenants on a long-term triple-net basis that requires the tenant to
assume the primary risks involved in operating the property and to pay substantially all expenses associated with the
operation and maintenance of the property. We also provide secured mortgage financing, as appropriate, and we own

multi-tenant properties which are managed for us by third-party management companies.

3
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Beginning with our taxable year ended December 31, 1997, we elected to be treated as a REIT for U.S. federal income
tax purposes. In order to maintain our status as a REIT, we must comply with a number of requirements under federal
income tax law that are discussed in U.S. Federal Income Tax Considerations.

Our executive offices are located at 30 W. Pershing Road, Suite 201, Kansas City, Missouri 64108. Our telephone
number is (816) 472-1700.

USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement or other applicable offering materials, EPR
intends to use the net proceeds from any sale of common shares, preferred shares, depositary shares, warrants or debt
securities under this prospectus for general business purposes, which may include funding the acquisition,
development or financing of properties and repayment of debt. Further details relating to the use of net proceeds from
any specific offering will be described in the applicable prospectus supplement or other applicable offering materials.

RATIO OF EARNINGS TO FIXED CHARGES AND
RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERRED
SHARE DISTRIBUTIONS

The table below presents our ratio of earnings to fixed charges by dividing earnings by fixed charges. For this

purpose, earnings is the sum of net income before equity in earnings of unconsolidated subsidiaries, minority interest
in earnings and fixed charges (excluding capitalized interest) plus distributed income from unconsolidated joint
ventures. Fixed charges consist of interest incurred on all indebtedness. The ratios are based solely on historical
financial information and no pro forma adjustments have been made.

Years Ended December 31
2006 2005 2004 2003 2002

Ratio of earning to fixed charges 27X 2.6X 2.3X 2.2X 2.2X

The table below presents our ratio of earnings to combined fixed charges and preferred share distributions by dividing
earnings by combined fixed charges and preferred share distributions. The terms earnings and fixed charges have the
meanings assigned above. The ratios are based solely on historical financial information and no pro forma adjustments
have been made.

Years Ended December 31
2006 2005 2004 2003 2002

Ratio of earning to combined fixed charges and preferred
share distributions 22X 2.0X 2.0X 1.8X 1.9X
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus
supplements or other applicable offering materials, summarizes the material terms and provisions of the debt
securities that we may offer under this prospectus. Because it is a summary, it does not contain all information that
may be important to you. If you want more information, you should read the forms of indentures we have filed as
exhibits to the registration statement of which this prospectus is a part. While the terms we have summarized below
will apply generally to any future debt securities we may offer, we will describe the particular terms of any debt
securities that we may offer in more detail in the applicable prospectus supplement or other offering materials. This
summary is also subject to and qualified by reference to the descriptions of the particular terms of the securities
described in the applicable prospectus supplement or other applicable offering materials and by the terms of the
applicable final indenture, applicable indenture supplement and debt security. See Available Information.

General

The debt securities that we may issue will constitute debentures, notes, bonds or other evidences of indebtedness of
the Company, to be issued in one or more series, which may include senior debt securities, subordinated debt
securities and senior subordinated debt securities. The particular terms of any series of debt securities we offer,
including the extent to which the general terms set forth below may be applicable to a particular series, will be
described in a prospectus supplement relating to such series.

Debt securities that we may issue will be issued under one or more separate indentures between us and a trustee to be
named in the related prospectus supplement. Senior debt securities will be issued under a senior indenture and
subordinated debt securities will be issued under a subordinated indenture. Together the senior indenture and the
subordinated indenture are called indentures. We have filed the forms of the indentures as exhibits to the registration
statement of which this prospectus is a part. If we enter into any indenture supplement, we will file a copy of that
supplement with the SEC.

Unless otherwise indicated in the applicable prospectus supplement, the debt securities will be our direct obligations.
The senior debt securities will rank equally with all of our other senior and unsubordinated debt. The subordinated
debt securities will have a junior position to certain of our debt, as described in the subordinated securities themselves
or under the supplemental indenture under which they are issued. Unless we otherwise provide, we may reopen a
series, without the consent of the holders of the series, for issuances of additional securities of that series.

We conduct a significant portion of our operations through our subsidiaries. Therefore, holders of debt securities will
have a position junior to the prior claims of creditors of our subsidiaries, including trade creditors, debtholders,
secured creditors, taxing authorities and guarantee holders, and any preferred stockholders, except to the extent that
we may ourselves be a creditor with recognized and unsubordinated claims against any subsidiary. Our ability to pay
principal of and premium, if any, and interest on any debt securities is, to a large extent, dependent upon the payment
to us of dividends, interest or other charges by our subsidiaries.

The following description is a summary of the material provisions of the forms of indentures. It does not restate the
indentures in their entireties. The indentures are governed by the Trust Indenture Act of 1939. The terms of the debt
securities include those stated in the indentures and those made part of the indentures by reference to the Trust
Indenture Act. We urge you to read the indentures because they, and not this description, define your rights as a
holder of the debt securities. The following description is subject to and qualified by reference to the terms of the final
indentures and any supplement thereto.
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Information You Will Find in the Prospectus Supplement or Other Offering Materials
The indentures provide that we may issue debt securities from time to time in one or more series and that we may
denominate the debt securities and make them payable in foreign currencies. The indentures do not limit the aggregate

principal amount of debt securities that can be issued thereunder. The prospectus supplement or other

5
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offering materials for a series of debt securities will provide information relating to the terms of the series of debt
securities being offered, which may include:

the issue price of the debt securities of the series;
the title and denominations of the debt securities of the series;

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

the date or dates on which the principal and premium, if any, with respect to the debt securities of the series are
payable, the amount or amounts of such payments or principal and premium, if any, or the method of
determination thereof;

the amount payable upon maturity or upon acceleration;

the rate or rates, which may be fixed or variable, at which the debt securities of the series shall bear interest, if
any, or the method of calculating and/or resetting such rate or rates of interest;

any limits on ownership or transferability;

the person to whom such interest will be payable, if other than the person in whose name the debt securities are
registered;

the dates from which such interest shall accrue or the method by which such dates shall be determined and the
basis upon which interest shall be calculated;

the interest payment dates for the series of debt securities or the method by which such dates will be
determined, the terms of any deferral of interest and any right of ours to extend the interest payment periods;

the place or places where the principal of and any premium and interest on the series of debt securities will be
payable, or where the debt securities may be surrendered for conversion, transfer or exchange;

the terms and conditions, if any, upon which debt securities of the series may be redeemed, in whole or in part,
at our option or otherwise;

our obligation, if any, to redeem, purchase, or repay debt securities of the series pursuant to any sinking fund or
other specified event or at the option of the holders and the terms of any such redemption, purchase, or
repayment;

the terms, if any, upon which the debt securities of the series may be convertible into or exchanged for other
securities, including, among other things, the initial conversion or exchange price or rate and the conversion or
exchange period;

if the amount of principal, premium, if any, or interest with respect to the debt securities of the series may be

determined with reference to an index, formula or other method, the manner in which such amounts will be
determined,;
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if any payments on the debt securities of the series are to be made in a currency or currencies (or by reference
to an index or formula) other than that in which such securities are denominated or designated to be payable,
the currency or currencies (or index or formula) in which such payments are to be made and the terms and
conditions of such payments;

any additional amounts payable in respect of taxes or government charges or assessments;

the extent to which the debt securities of the series, in whole or any specified part, shall be defeasible pursuant
to the indenture and the terms and conditions of such defeasance;

the currency or currencies in which payment of the principal and premium, if any, and interest with respect to
debt securities of the series will be payable, or in which the debt securities of the series shall be denominated,
and the particular provisions applicable thereto;

whether the debt securities of the series will be secured or guaranteed and, if so, on what terms;

6

Table of Contents 18



Edgar Filing: ENTERTAINMENT PROPERTIES TRUST - Form S-3ASR

Table of Contents

the covenants and events of default if different from or in addition to those described in this prospectus;
any addition to or change in the events of default with respect to the debt securities of the series;

the identity of any trustees, authenticating or paying agents, transfer agents or registrars;

the applicability of, and any addition to or change in, the covenants currently set forth in the indenture;
the subordination, if any, of the debt securities of the series and terms of the subordination;

whether our subsidiaries will provide guarantees of the debt securities, and the terms of any subordination of
such guarantee;

provisions, if any, granting special rights to holders of the debt securities upon the occurrence of such events as
may be specified;

whether we will issue the debt securities in certificate or book entry form;

whether such debt securities shall be issuable in registered form or bearer form, and if in registered form, the
denomination if other than in even multiples of $1,000, and any restrictions applicable to the offering, sale or
delivery of bearer debt securities;

identity of registrar and paying agent;

the forms of the debt securities of the series;

the terms, if any, which may be related to warrants, options, or other rights to purchase securities issued by the
Company in connection with debt securities of the series;

whether the debt securities will be governed by, and the extent to which the debt securities will be governed by,
any law other than the laws of the State of New York;

any other terms of the debt securities of the series which are not prohibited by the indenture.
Subordination
We will describe in the applicable prospectus supplement or other offering materials the terms and conditions, if any,
upon which any series of subordinated securities is subordinated to debt securities of another series or to our other
indebtedness. The terms will include a description of:

the indebtedness ranking senior to the debt securities being offered;

the restrictions, if any, on payments to the holders of the debt securities being offered while a default with
respect to the senior indebtedness is continuing;

the restrictions, if any, on payments to the holders of the debt securities being offered following an event of
default; and
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provisions requiring holders of the debt securities being offered to remit some payments to holders of senior
indebtedness.

Interest Rate

Debt securities that bear interest will do so at a fixed rate or a floating rate.

Original Issue Discount

One or more series of debt securities offered by this prospectus may be sold at a substantial discount below their
stated principal amount, bearing no interest or interest at a rate that at the time of issuance is below market rates. The
material federal income tax consequences and special considerations applicable to any series of debt securities

generally will be described in the applicable prospectus supplement or other applicable offering materials.

7
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Registered Global Securities

We may issue registered debt securities of a series in the form of one or more fully registered global securities. We
will deposit the registered global security with a depositary or with a nominee for a depositary identified in the
prospectus supplement or other offering materials relating to such series. The global security or global securities will
represent and will be in a denomination or aggregate denominations equal to the portion of the aggregate principal
amount of outstanding registered debt securities of the series to be represented by the registered global security or
securities. Unless otherwise specified in the applicable prospectus supplement or other applicable offering materials,
unless it is exchanged in whole or in part for debt securities in definitive registered form, a registered global security
may not be transferred, except as a whole in three cases:

by the depositary for the registered global security to a nominee of the depositary;
by a nominee of the depositary to the depositary or another nominee of the depositary; and
by the depositary or any nominee to a successor of the depositary or a nominee of the successor.

The prospectus supplement or other offering materials relating to a series of debt securities will describe the specific
terms of the depositary arrangement concerning any portion of that series of debt securities to be represented by a
registered global security. We anticipate that the following provisions will generally apply to all depositary
arrangements.

Upon the issuance of a registered global security, the depositary will credit, on its book-entry registration and transfer
system, the principal amounts of the debt securities represented by the registered global security to the accounts of
persons that have accounts with the depositary. These persons are referred to as participants. Any underwriters, agents
or debtors participating in the distribution of debt securities represented by the registered global security will

designate the accounts to be credited. Only participants or persons that hold interests through participants will be able

to beneficially own interests in a registered global security. The depositary for a global security will maintain records

of beneficial ownership interests in a registered global security for participants. Participants or persons that hold

through participants will maintain records of beneficial ownership interests in a global security for persons other than
participants. These records will be the only means to transfer beneficial ownership in a registered global security.

The laws of some states may require that specified purchasers of securities take physical delivery of the securities in
definitive form. These laws may limit the ability of those persons to own, transfer or pledge beneficial interests in
global securities.

So long as the depositary, or its nominee, is the registered owner of a registered global security, the depositary or its
nominee will be considered the sole owner or holder of the debt securities represented by the registered global security
for all purposes under the indenture. Except as set forth below, or in the applicable supplemental indenture, owners of
beneficial interests in a registered global security:

may not have the debt securities represented by a registered global security registered in their names;

will not receive or be entitled to receive physical delivery of debt securities represented by a registered global
security in definitive form; and

will not be considered the owners or holders of debt securities represented by a registered global security under
the indenture.
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Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of
the depositary for the registered global security and, if the person is not a participant, on the procedures of the
participant through which the person owns its interests, to exercise any rights of a holder under the indenture
applicable to the registered global security.

Payment of Interest on and Principal of Registered Global Securities

Unless otherwise specified in the applicable prospectus supplement or other applicable offering materials, we will
make payments of principal, premium, if any, interest on and additional amounts with respect to debt securities

8
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represented by a registered global security registered in the name of a depositary or its nominee to the depositary or its
nominee as the registered owner of the registered global security. None of the Company, the trustee, or any paying

agent for debt securities represented by a registered global security will have any responsibility or liability for

any aspect of the records relating to, or payments made on account of, beneficial ownership interests in such
registered global security;

maintaining, supervising, or reviewing any records relating to beneficial ownership interests;

the payments to beneficial owners of the global security of amounts paid to the depositary or its nominee; or

any other matter relating to the actions and practices of the depositary, its nominee or any of its participants.
Generally, a depositary, upon receipt of any payment of principal, premium, interest on or additional amounts with
respect to the global security, will immediately credit participants accounts with payments in amounts proportionate to
their beneficial interests in the principal amount of a registered global security as shown on the depositary s records.

Generally, payments by participants to owners of beneficial interests in a registered global security held through
participants will be governed by
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