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SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO.1
to

FORM S-3
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Synaptics Incorporated
(Exact Name of Registrant as Specified in its Charter)

Delaware 77-0118518

(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

3120 Scott Blvd.
Santa Clara, California 95054

(408) 454-5100
(Address, including zip code, and telephone number, including area code,

of Registrant�s principal executive offices)
Francis F. Lee

Chief Executive Officer
3120 Scott Blvd.

Santa Clara, California 95054
(408) 454-5100

(Name, address, including zip code, and telephone number,
including area code, of agent for service)

Copies to:
Robert S. Kant, Esq.

Greenberg Traurig, LLP
2375 East Camelback Road, Suite 700

Phoenix, Arizona 85016
(602) 445-8000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date
of the Registration Statement.
     If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. o
     If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. þ
     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
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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. o
     If this form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed
to register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act,
check the following box. o
     Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated
filer, or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller
reporting company� in Rule 12b-2 of the Exchange Act.

Large
accelerated filer

þ

Accelerated filer
o

Non-accelerated filer o Smaller reporting company o

(Do not check if a smaller reporting company)
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, as
amended, or until the 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 February 5, 2009
PROSPECTUS

$250,000,000
Common Stock
Preferred Stock
Debt Securities

Depositary Shares
Warrants

Purchase Contracts
Units

     We may offer and sell from time to time, in one or more series or issuances and on terms that we will determine at
the time of the offering, any combination of the securities described in this prospectus, up to an aggregate amount of
$250,000,000.
     We will provide specific terms of any offering in a supplement to this prospectus. Any prospectus supplement may
also add, update, or change information contained in this prospectus. You should carefully read this prospectus and
the applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated in this
prospectus before you purchase any of the securities offered hereby.
     These securities may be offered and sold in the same offering or in separate offerings; to or through underwriters,
dealers, and agents; or directly to purchasers. The names of any underwriters, dealers, or agents involved in the sale of
our securities and their compensation will be described in the applicable prospectus supplement.
     Our common stock is listed on the NASDAQ Global Select Market under the symbol �SYNA.� We will make
application to list any shares of common stock sold by us under this prospectus and any prospectus supplement on the
NASDAQ Global Select Market. We will provide information in any applicable prospectus supplement regarding any
listing of securities other than shares of our common stock on any securities exchange.
     This prospectus may not be used to consummate a sale of our securities unless accompanied by the applicable
prospectus supplement.

You should consider the risks that we have described in this prospectus and in the accompanying prospectus
supplement before you invest. See �Risk Factors� on page 2.

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

The date of this prospectus is                     , 2008
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ABOUT THIS PROSPECTUS
     This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or
the SEC, utilizing a �shelf� registration process. Under this shelf registration process, we may sell any combination of
the securities registered in one or more offerings, up to a total dollar amount of $250,000,000. This prospectus
provides you with general information. We will provide a prospectus supplement that contains specific information
about any offering by us.
     The prospectus supplement also may add, update, or change information contained in the prospectus. You should
read both this prospectus and the prospectus supplement related to any offering as well as additional information
described under the heading �Where You Can Find More Information.�
     We have not authorized anyone to provide you with information different from that contained or incorporated by
reference in this prospectus or any accompanying prospectus supplement or any �free writing prospectus.� We are
offering to sell, and seeking offers to buy, securities only in jurisdictions in which offers and sales are permitted. The
information contained in this prospectus and in any accompanying prospectus supplement is accurate only as of the
date of their covers, regardless of the time of delivery of this prospectus or any prospectus supplement or of any sale
of our securities. Our business, financial condition, results of operations, and prospects may have changed since those
dates. You should rely only on the information contained or incorporated by reference in this prospectus or any
accompanying prospectus supplement. To the extent there is a conflict between the information contained in this
prospectus and the prospectus supplement, you should rely on the information in the prospectus supplement, provided
that if any statement in one of these documents is inconsistent with a statement in another document having a later
date � for example, a document incorporated by reference into this prospectus or any prospectus supplement � the
statement in the document having the later date modifies or supersedes the earlier statement.
     In this prospectus, the terms �we,� �our,� and �us� refer to Synaptics Incorporated and its subsidiaries, unless otherwise
specified.
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PROSPECTUS SUMMARY
The following summary does not contain all of the information that may be important to purchasers of our

securities. Prospective purchasers of securities should carefully review the detailed information and financial
statements, including the notes thereto, appearing elsewhere in or incorporated by reference into this prospectus.

Our Company
     We are a leading worldwide developer and supplier of custom-designed human interface solutions that enable
people to interact more easily and intuitively with a wide variety of mobile computing, communications,
entertainment, and other electronic devices. We currently target the personal computer, or PC, market and the market
for digital lifestyle products, including mobile smartphones, portable digital music and video players, and other select
electronic device markets with our customized human interface solutions.
     We are a market leader in providing human interface solutions to our target markets. Our original equipment
manufacturer, or OEM, customers include most of the tier one PC OEMs and many of the world�s largest OEMs for
mobile smartphones, and portable digital music players. We generally supply custom designed human interface
solutions to our OEM customers through their contract manufacturers, which take delivery of our products and pay us
directly for them. Through our new OneTouch offering, we now offer not only our custom module solutions but also
enable our customers to access our technologies to develop their own human interface designs for capacitive buttons
and scrolling applications for products such as mobile smartphones, portable digital music and video players, and
notebook peripherals.

Our Strategy
     Our objective is to continue to enhance our position as a leading supplier of human interface solutions for the PC
market and for the markets for digital lifestyle products. Key elements of our strategy include the following:

� extend our technological leadership,

� enhance our position in the PC market,

� capitalize on growth of new markets,

� emphasize and expand customer relationships,

� pursue strategic relationships and acquisitions, and

� continue virtual manufacturing.
Our History

     We were founded in March 1986 as a California corporation. In January 2002, we effected a reincorporation of our
company in the state of Delaware by merging Synaptics Incorporated, a California corporation, with and into
Synaptics Incorporated, a Delaware corporation.

Our Offices
     We maintain our principal executive offices are located at 3120 Scott Blvd., Santa Clara, California 95054. Our
telephone number is (408) 454-5100. Our website is located at www.synaptics.com. Other than as described in �Where
You Can Find More Information� below, the information on, or that can be accessed through, our web site is not
incorporated by reference in this prospectus or any prospectus supplement, and you should not consider it to be a part
of this prospectus or any prospectus supplement. Our web site address is included as an inactive textual reference
only.

RISK FACTORS
     Investing in our securities involves a high degree of risk. Please see the risk factors described under the caption
�Risk Factors� in our Annual Report on Form 10-K for the fiscal year ended June 30, 2008 on file with the SEC, which
is incorporated by reference in this prospectus, and in any accompanying prospectus supplement.

2
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Before making an investment decision, you should carefully consider these risks as well as information we include or
incorporate by reference in this prospectus and in any accompanying prospectus supplement. The risks and
uncertainties we have described are not the only ones facing our company. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also affect our business operations.

WHERE YOU CAN FIND MORE INFORMATION
     We file annual, quarterly, and current reports; proxy statements; and other information with the SEC under the
Securities Exchange Act of 1934, as amended, or the Exchange Act. Through our website at www.synaptics.com, you
may access, free of charge, our filings, as soon as reasonably practical after we electronically file them with or furnish
them to the SEC. Other information contained in our website is not incorporated by reference in, and should not be
considered a part of, this prospectus or any accompanying prospectus supplement. You also may read and copy any
document we file at the SEC�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the
SEC at 1-800-SEC-0330 for further information on the public reference room. Our SEC filings are also available to
the public from the SEC�s website at www.sec.gov.
     This prospectus is part of a registration statement on Form S-3 that we filed with the SEC to register the securities
offered hereby under the Securities Act of 1933, as amended, or the Securities Act. This prospectus does not contain
all of the information included in the registration statement, including certain exhibits and schedules. You may obtain
the registration statement and exhibits to the registration statement from the SEC at the address listed above or from
the SEC�s internet site.

FORWARD-LOOKING STATEMENTS
     This prospectus and each prospectus supplement includes and incorporates forward-looking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. All statements, other than
statements of historical facts, included or incorporated in this prospectus or any prospectus supplement regarding our
strategy, prospects, plans, objectives, future operations, future revenue and earnings, projected margins and expenses,
technological innovations, future products or product development, product development strategies, potential
acquisitions or strategic alliances, the success of particular product or marketing program, the amount of revenue
generated as a result of sales to significant customers, market environment, competitive environment, financial
position, and liquidity and anticipated cash needs and availability are forward-looking statements. The words
�anticipates,� �believes,� �estimates,� �expects,� �intends,� �may,� �plans,� �projects,� �will,� �would,� and similar expressions are
intended to identify forward-looking statements.
     Actual results or events could differ materially from the forward-looking statements we make. Among the factors
that could cause actual results to differ materially are the factors discussed under �Risk Factors� in our Form 10-K for
the fiscal year ended June 30, 2008. We also will include or incorporate by reference in each prospectus supplement
important factors that we believe could cause actual results or events to differ materially from the forward-looking
statements that we make. Should one or more known or unknown risks or uncertainties materialize, or should
underlying assumptions prove inaccurate, actual results could differ materially from past results and those anticipated,
estimated, projected, or implied by these forward-looking statements. You should consider these factors and the other
cautionary statements made in this prospectus, any prospectus supplement, or the documents we incorporate by
reference in this prospectus as being applicable to all related forward-looking statements wherever they appear in this
prospectus, any prospectus supplement, or the documents incorporated by reference. While we may elect to update
forward-looking statements wherever they appear in this prospectus, any prospectus supplement, or the documents
incorporated by reference, we do not assume, and specifically disclaim, any obligation to do so, whether as a result of
new information, future events, or otherwise. Our forward-looking statements do not reflect the potential impact of
any future acquisitions, mergers, dispositions, joint ventures, or investments we may make.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
     The SEC allows us to incorporate by reference the information we file with the SEC, which means that we can
disclose important information to you by referring you to those documents. The information that we incorporate by
reference is considered to be part of this prospectus. Information that we file with the SEC in the future and
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incorporate by reference in this prospectus automatically updates and supersedes previously filed information as
applicable.
     We incorporate by reference into this prospectus the following documents filed by us with the SEC, other than any
portion of any such documents that are not deemed �filed� under the Exchange Act in accordance with the Exchange
Act and applicable SEC rules:

� Annual Report on Form 10-K for the year ended June 30, 2008.

� Quarterly Report on Form 10-Q for the quarter ended September 30, 2008.

� Quarterly Report on Form 10-Q for the quarter ended December 31, 2008.

� Current Report on Form 8-K filed with the SEC on July 31, 2008.

� Current Report on Form 8-K filed with the SEC on October 24, 2008.

� The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal
year ended June 30, 2008 from our definitive proxy statement filed with the SEC on September 19, 2008.

� The description of our common stock contained in the Registration Statement on Form 8-A (Registration
No. 000-49602), filed with the SEC on August 16, 2002, including any amendments or reports filed for the
purpose of updating such description.

     We also incorporate by reference into this prospectus all documents (other than any portions of any such
documents that are not deemed �filed� under the Exchange Act in accordance with the Exchange Act and applicable
SEC rules) filed by us under Section 13(a), 13(c), 14, or 15(d) of the Exchange Act after the date of the initial
registration statement and before effectiveness of the registration statement, and after the date of this prospectus.
     You may request a copy of these filings at no cost, by writing or telephoning us as follows:

Synaptics Incorporated
Attention: Corporate Secretary

3120 Scott Blvd.
Santa Clara, California 95054

(408) 454-5100
     Any statement contained in a document that is incorporated by reference will be modified or superseded for all
purposes to the extent that a statement contained in this prospectus or any accompanying prospectus supplement, or in
any other document that is subsequently filed with the SEC and incorporated by reference, modifies or is contrary to
that previous statement. Any statement so modified or superseded will not be deemed a part of this prospectus or any
accompanying prospectus supplement, except as so modified or superseded. Since information that we later file with
the SEC will update and supersede previously incorporated information, you should look at all of the SEC filings that
we incorporate by reference to determine if any of the statements in this prospectus or any accompanying prospectus
supplement or in any documents previously incorporated by reference have been modified or superseded.

PROSPECTUS SUPPLEMENTS
     This prospectus provides you with a general description of various offerings that we may make of our securities.
Each time that we sell securities under this prospectus, we will provide a prospectus supplement that will contain
specific information about the terms of that offering. The prospectus supplement may add to, update, or change
information contained in this prospectus and should be read as superseding this prospectus. 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 prospectus supplement will describe the terms of any offering of securities, including the offering price to the
public in that offering, the purchase price and net proceeds of that offering, and the other specific terms related to that
offering of securities.
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RATIO OF EARNINGS TO FIXED CHARGES
     Our ratio of earnings to fixed charges for each of the five most recently completed fiscal years and any required
interim periods will each be specified in a prospectus supplement or in a document that we file with the SEC and
incorporate by reference pertaining to the issuance, if any, by us of debt securities in the future.

DILUTION
     We will set forth in a prospectus supplement the following information regarding any material dilution of the
equity interests of investors purchasing securities in an offering under this prospectus:

� the net tangible book value per share of our equity securities before and after the offering;

� the amount of the change in such net tangible book value per share attributable to the cash payments made by
purchasers in the offering; and

� the amount of any immediate dilution from the public offering price, which will be absorbed by such
purchasers.

SECURITIES WE MAY OFFER
     The descriptions of the securities contained in this prospectus, together with the applicable prospectus supplements,
summarize the material terms and provisions of the various types of securities that we may offer. We will describe in
the applicable prospectus supplement relating to any securities the particular terms of the securities offered by that
prospectus supplement. If we indicate in the applicable prospectus supplement, the terms of the securities may differ
from the terms we have summarized below. We will also include in the prospectus supplement information, when
applicable, about material U.S. federal income tax considerations relating to the securities, and the securities
exchange, if any, on which the securities will be listed.
     We may sell from time to time, in one or more offerings, any one or more of the following:

� common stock, including the associated rights;

� preferred stock;

� debt securities;

� depositary shares;

� warrants to purchase common stock, preferred stock, debt securities, and/or depositary shares;

� purchase contracts;

� units, consisting of common stock, preferred stock, debt securities, depositary shares, and/or warrants in any
combination; or

� any combination of the foregoing securities.
     In this prospectus, we refer to the common stock (including the associated rights), preferred stock, debt securities,
depositary shares, warrants, purchase contracts, and units collectively as �securities.� The total dollar amount of all
securities that we may issue under this prospectus will not exceed $250,000,000.
     If we issue debt securities at a discount from their original stated principal amount, then, for purposes of
calculating the total dollar amount of all securities issued under this prospectus, we will treat the initial offering price
of the debt securities as the total original principal amount of the debt securities.
     This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.

5
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USE OF PROCEEDS
     Except as may be otherwise set forth in any prospectus supplement accompanying this prospectus, we will use the
net proceeds we receive from sales of securities offered hereby for general corporate purposes, which may include the
repayment of indebtedness outstanding from time to time and for working capital, capital expenditures, acquisitions,
and repurchases of our common stock or other securities. Pending these uses, the net proceeds may also be
temporarily invested in cash equivalents or short-term securities.

DESCRIPTION OF COMMON STOCK
     This section describes the general terms of our common stock. A prospectus supplement may provide information
that is different from this prospectus. If the information in the prospectus supplement with respect to our common
stock being offered differs from this prospectus, you should rely on the information in the prospectus supplement. A
copy of our certificate of incorporation, as amended, has been incorporated by reference from our filings with the SEC
as an exhibit to the registration statement of which this prospectus is a part. Our common stock and the rights of the
holders of our common stock are subject to the applicable provisions of the Delaware General Corporation Law,
which we refer to as �Delaware law,� our certificate of incorporation, as amended, our amended and restated bylaws, the
rights of the holders of our preferred stock, if any, as well as some of the terms of our credit agreement and any other
outstanding indebtedness.
     We have the authority to issue 60,000,000 shares of common stock, par value $0.001 per share, of which
34,043,741 shares of our common stock were outstanding as of January 30, 2009.
     The following description of our common stock, and any description of our common stock in a prospectus
supplement, may not be complete and is subject to, and qualified in its entirety by reference to, Delaware law and the
actual terms and provisions contained in our certificate of incorporation, as amended, and amended and restated
bylaws, each as amended from time to time.
Voting Rights
     Each outstanding share of our common stock is entitled to one vote per share of record on all matters submitted to
a vote of stockholders and to vote together as a single class for the election of directors and in respect of other
corporate matters. At a meeting of stockholders at which a quorum is present, for all matters other than the election of
directors, a majority of the votes cast decides all questions, unless the matter is one upon which a different vote is
required by express provision of law or our certificate of incorporation, as amended, or amended and restated bylaws.
Our company has a staggered board of directors divided into three classes, meaning approximately one-third of the
members of the board of directors are elected as a class for a three year term at each annual stockholder meeting.
Directors of each class standing for election will be elected by a majority of the votes of the shares present at a
meeting. Holders of shares of common stock do not have cumulative voting rights with respect to the election of
directors or any other matter.
Dividends
     Holders of our common stock are entitled to receive dividends or other distributions when, as, and if declared by
our board of directors. The right of our board of directors to declare dividends, however, is subject to any rights of the
holders of other classes of our capital stock, any indebtedness outstanding from time to time, and the availability of
sufficient funds under Delaware law to pay dividends.
Preemptive Rights
     The holders of our common stock do not have preemptive rights to purchase or subscribe for any of our capital
stock or other securities.
Redemption
     The shares of our common stock are not subject to redemption by operation of a sinking fund or otherwise.
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Liquidation Rights
     In the event of any liquidation, dissolution, or winding up of our company, subject to the rights, if any, of the
holders of other classes of our capital stock, the holders of shares of our common stock are entitled to receive any of
our assets available for distribution to our stockholders ratably in proportion to the number of shares held by them.
Options and Other Stock-Based Rights
     From time to time, we have issued and expect to continue to issue options, and other stock-based rights to
directors, officers, and employees of our company. As of December 31, 2008, a total of 7,167,437 shares of common
stock were issuable upon exercise of vested options and upon vesting of deferred stock units.
Listing
     Our common stock is listed on the NASDAQ Global Select Market under the symbol �SYNA.�
Transfer Agent and Registrar
     The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, 59 Maiden
Lane, New York, NY 11219.

DESCRIPTION OF PREFERRED STOCK
     This section describes the general terms of our preferred stock to which any prospectus supplement may relate. A
prospectus supplement will describe the terms relating to any preferred stock to be offered by us in greater detail and
may provide information that is different from terms described in this prospectus. If the information in the prospectus
supplement with respect to the particular preferred stock being offered differs from this prospectus, you should rely on
the information in the prospectus supplement. A copy of our certificate of incorporation, as amended, has been
incorporated by reference from our filings with the SEC as an exhibit to the registration statement of which this
prospectus is a part. A designation of rights or certificate of amendment to our certificate of incorporation will specify
the terms of the preferred stock being offered, and will be filed or incorporated by reference as an exhibit to the
registration statement before the preferred stock is issued. The following description of our preferred stock, and any
description of the preferred stock in a prospectus supplement may not be complete and is subject to, and qualified in
its entirety by reference to, Delaware law and the actual terms and provisions contained in our certificate of
incorporation, as amended, and amended and restated bylaws, each as amended from time to time.
     We have the authority to issue 10,000,000 shares of preferred stock, par value $0.001 per share, which are issuable
in series on terms to be determined by our board of directors. Accordingly, our board of directors is authorized,
without action by the stockholders, to issue preferred stock from time to time with the dividend, liquidation,
conversion, voting, and other rights and restrictions as it may determine. All shares of any one series of our preferred
stock will be identical, except that shares of any one series issued at different times may differ as to the dates from
which dividends may be cumulative. All series shall rank equally and shall provide for other terms as described in the
applicable prospectus supplement. As of December 31, 2008, there were no issued and outstanding shares of our
preferred stock.
Terms of Preferred Stock
     Unless provided in a prospectus supplement, the shares of our preferred stock to be issued will have no preemptive
rights. Any prospectus supplement offering our preferred stock will furnish the following information with respect to
the preferred stock offered by that prospectus supplement:

� the title and stated value of the preferred stock;

� the number of shares of preferred stock to be issued and the offering price of the preferred stock;

� any dividend rights;
7
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� any dividend rates, periods, or payment dates, or methods of calculation of dividends applicable to the
preferred stock;

� the date from which distributions on the preferred stock will accumulate, if applicable;

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

� any right to convert the preferred stock into a different type of security;

� any voting rights attributable to the preferred stock;

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

� any terms of redemption;

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

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

� any listing of the preferred stock on any securities exchange;

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

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

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

� any other specific terms, preferences, rights, limitations, or restrictions of the preferred stock.
Rank
     Unless otherwise indicated in the applicable prospectus supplement, shares of our preferred stock will rank, with
respect to payment of distributions and rights upon our liquidation, dissolution, or winding up, and allocation of our
earnings and losses:

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

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

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

Distributions
     Subject to any preferential rights of any outstanding stock or series of stock, our preferred stockholders will be
entitled to receive distributions when, as, and if declared by our board of directors, out of legally available funds and
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to share pro rata based on the number of preferred shares, common stock, and other parity equity securities
outstanding. The rates and dates of payment of dividends will be set forth in the prospectus supplement relating to the
applicable series of preferred stock. Dividends will be payable to holders of record of preferred stock as they appear
on our books or, if applicable, the records of the depositary referred to below on the record dates fixed by the board of
directors. Dividends on a series of preferred stock may be cumulative or noncumulative.
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     We may not declare, pay, or set apart for payment dividends on the preferred stock unless full dividends on other
series of preferred stock that rank on an equal or senior basis have been paid or sufficient funds have been set apart for
payment for

� all prior dividend periods of other series of preferred stock that pay dividends on a cumulative basis; or

� the immediately preceding dividend period of other series of preferred stock that pay dividends on a
noncumulative basis.

     Partial dividends declared on shares of preferred stock and each other series of preferred stock ranking on an equal
basis as to dividends will be declared pro rata. A pro rata declaration means that the ratio of dividends declared per
share to accrued dividends per share will be the same for each series of preferred stock. Similarly, we may not declare,
pay, or set apart for payment non-stock dividends or make other payments on the common stock or any other of our
stock ranking junior to the preferred stock until full dividends on the preferred stock have been paid or set apart for
payment for

� all prior dividend periods if the preferred stock pays dividends on a cumulative basis; or

� the immediately preceding dividend period if the preferred stock pays dividends on a noncumulative basis.
Voting Rights
     Unless otherwise indicated in the applicable prospectus supplement, holders of our preferred stock will not have
any voting rights.
Liquidation Preference
     Upon the voluntary or involuntary liquidation, dissolution, or winding up of our affairs, then, before any
distribution or payment shall be made to the holders of any common stock or any other class or series of stock ranking
junior to the preferred stock in our distribution of assets upon any liquidation, dissolution, or winding up, the holders
of each series of our preferred stock will be entitled to receive, after payment or provision for payment of our debts
and other liabilities, out of our assets legally available for distribution to stockholders, liquidating distributions in the
amount of the liquidation preference per share (set forth in the applicable prospectus supplement), plus an amount, if
applicable, equal to all distributions accrued and unpaid thereon (which shall not include any accumulation in respect
of unpaid distributions for prior distribution periods if the preferred stock does not have a cumulative distribution).
Unless otherwise specified in the applicable prospectus supplement, after payment of the full amount of the
liquidating distributions to which they are entitled, the holders of preferred stock will have no right or claim to any of
our remaining assets. In the event that, upon our voluntary or involuntary liquidation, dissolution, or winding up, the
legally available assets are insufficient to pay the amount of the liquidating distributions on all of our outstanding
preferred stock and the corresponding amounts payable on all of our other classes or series of equity securities ranking
on a parity with the preferred stock in the distribution of assets upon liquidation, dissolution, or winding up, then the
holders of our preferred stock and all other such classes or series of equity securities will share ratably in the
distribution of assets in proportion to the full liquidating distributions to which they would otherwise be respectively
entitled.
     If the liquidating distributions are made in full to all holders of preferred stock, our remaining assets will be
distributed among the holders of any other classes or series of equity security ranking junior to the preferred stock
upon our liquidation, dissolution, or winding up, according to their respective rights and preferences and in each case
according to their respective number of shares of stock.
Conversion Rights
     The terms and conditions, if any, upon which shares of any series of preferred stock are convertible into other
securities will be set forth in the applicable prospectus supplement. These terms will include the amount and type of
security into which the shares of preferred stock are convertible, the conversion price (or manner of calculation
thereof), the conversion period, provisions as to whether conversion will be at the option of the holders
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of the preferred stock or us, the events requiring an adjustment of the conversion price, and provisions affecting
conversion in the event of the redemption of that preferred stock.
Redemption
     If so provided in the applicable prospectus supplement, our preferred stock will be subject to mandatory
redemption or redemption at our option, in whole or in part, in each case upon the terms, at the times, and at the
redemption prices set forth in such prospectus supplement. Unless we default in the payment of the redemption price,
dividends will cease to accrue after the redemption date on shares of preferred stock called for redemption and all
rights of holders of such shares will terminate, except for the right to receive the redemption price. No series of
preferred stock will receive the benefit of a sinking fund except as set forth in the applicable prospectus supplement.
Registrar and Transfer Agent
     The registrar and transfer agent for our preferred stock will be set forth in the applicable prospectus supplement.
     If our board of directors decides to issue any preferred stock, it may discourage or make more difficult a merger,
tender offer, business combination, or proxy contest, assumption of control by a holder of a large block of our
securities, or the removal of incumbent management, even if these events were favorable to the interests of
stockholders. Our board of directors, without stockholder approval, may issue preferred stock with voting and
conversion rights and dividend and liquidation preferences that may adversely affect the holders of our other equity or
debt securities.

DESCRIPTION OF DEBT SECURITIES
     This prospectus describes certain general terms and provisions of the debt securities we may offer under this
prospectus and one or more prospectus supplements. When we offer to sell a particular series of debt securities, we
will describe the specific terms of the series in a prospectus supplement. The following description of debt securities
will apply to the debt securities offered by this prospectus unless we provide otherwise in the applicable prospectus
supplement. The applicable prospectus supplement for a particular series of debt securities may specify different or
additional terms.
     We may issue �senior,� �senior subordinated,� or �subordinated� debt securities. �Senior securities� will be direct
obligations of ours and will rank equally and ratably in right of payment with other indebtedness of ours that is not
subordinated. �Senior subordinated securities� will be subordinated in right of payment to the prior payment in full of
senior indebtedness, as defined in the applicable prospectus supplement, and may rank equally and ratably with the
senior subordinated notes and any other senior subordinated indebtedness. �Subordinated securities� will be
subordinated in right of payment to senior subordinated securities.
     We need not issue all debt securities of one series at the same time. Unless we provide otherwise, we may reopen a
series, without the consent of the holders of such series, for issuances of additional securities of that series.
     We will issue senior debt securities and senior subordinated debt securities under a senior indenture, which we will
enter into with the trustee to be named in the senior indenture, and we will issue the subordinated debt securities under
a subordinated indenture, which we will enter into with the trustee to be named in the subordinated indenture. We use
the term �indenture� or �indentures� to refer to both the senior indenture and the subordinated indenture. Each indenture
will be subject to and governed by the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act, and we
may supplement the indenture from time to time. Any trustee under any indenture may resign or be removed with
respect to one or more series of debt securities, and we may appoint a successor trustee to act with respect to that
series. We have filed a form of indenture between us as the issuer and American Stock Transfer and Trust Company
as the indenture trustee, as an exhibit to this registration statement, of which this prospectus forms a part. The terms of
the senior indenture and subordinated indenture will be substantially similar, except that the subordinated indenture
will include provisions pertaining to the subordination of the subordinated debt securities and senior subordinated debt
securities to the senior debt securities and any other of our senior securities. The following statements relating to the
debt securities and the indenture are summaries only, are subject
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to change, and are qualified in their entirety to the detailed provisions of the indenture, any supplemental indenture,
and the discussion contained in any prospectus supplements.
General
     The debt securities will be our direct obligations. We may issue debt securities from time to time and in one or
more series as our board of directors may establish by resolution or as we may establish in one or more supplemental
indentures. The particular terms of each series of debt securities will be described in a prospectus supplement relating
to the series. We may issue debt securities with terms different from those of debt securities that we previously issued.
     We may issue debt securities from time to time and in one or more series with the same or various maturities, at
par, at a premium, or at a discount. We will set forth in a prospectus supplement, relating to any series of debt
securities being offered, the initial offering price, and the following terms of the debt securities:

� the title of the debt securities;

� the series designation and whether they are senior securities, senior subordinated securities, or subordinated
securities;

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

� the price or prices (expressed as a percentage of the aggregate principal amount) at which we will issue the
debt securities and, if other than the principal amount of the debt securities, the portion of the principal amount
of the debt securities payable upon the maturity of the debt securities;

� the date or dates on which we will pay the principal on the debt securities;

� the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates
(including any commodity, commodity index, stock exchange index, or financial index) at which the debt
securities will bear interest, the date or dates from which interest will accrue, the date or dates on which interest
will commence and be payable, and any regular record date for the interest payable on any interest payment
date;

� the place where principal, interest, and any additional amounts will be payable and where the debt securities
can be surrendered for transfer, exchange, or conversion;

� the terms, if any, by which holders of the debt securities may convert or exchange the debt securities for our
common stock, preferred stock, or any other security or property;

� if convertible, the initial conversion price, the conversion period, and any other terms governing such
conversion;

� any subordination provisions or limitations relating to the debt securities;

� any sinking fund requirements;

� any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous
provisions or at the option of a holder of debt securities;

� the dates on which and the price or prices at which we will repurchase the debt securities at the option of the
holders of debt securities and other detailed terms and provisions of these repurchase obligations;
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� the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any
integral multiple thereof;

� the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity
date, if other than the principal amount;

� whether we will issue the debt securities in certificated or book-entry form;
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� whether the debt securities will be in registered or bearer form and, if in registered form, the denominations if
other than in even multiples of $1,000 and, if in bearer form, the denominations and terms and conditions
relating thereto;

� the designation of the currency, currencies, or currency units in which payment of principal of, premium, and
interest on the debt securities will be made;

� if payments of principal of, and interest and any additional amounts on, the debt securities will be made in one
or more currencies or currency units other than that or those in which the debt securities are denominated, the
manner in which the exchange rate with respect to these payments will be determined;

� the manner in which the amounts of payment of principal of, and interest and any additional amounts on, the
debt securities will be determined, if these amounts may be determined by reference to an index based on a
currency or currencies other than that in which the debt securities are denominated or designated to be payable
or by reference to a commodity, commodity index, stock exchange index, or financial index;

� any applicability of the defeasance provisions described in this prospectus or any prospectus supplement;

� whether and under what circumstances, if any, we will pay additional amounts on any debt securities in respect
of any tax, assessment, or governmental charge and, if so, whether we will have the option to redeem the debt
securities instead of making this payment;

� any addition to or change in the events of default described in this prospectus or in the indenture with respect to
the debt securities and any change in the acceleration provisions described in this prospectus or in the indenture
with respect to the debt securities;

� any addition to or change in the covenants described in this prospectus or in the indenture with respect to the
debt securities;

� if the debt securities are to be issued upon the exercise of debt warrants, the time, manner, and place for them
to be authenticated and delivered;

� any securities exchange on which we will list the debt securities;

� any restrictions on transfer, sale, or other assignment;

� any provisions relating to any security provided for the debt securities;

� any provisions relating to any guarantee of the debt securities;

� any other terms of the debt securities, which may modify or delete any provision of the indenture as it applies
to that series; and

� any depositaries, interest rate calculation agents, exchange rate calculation agents, or other agents with respect
to the debt securities.

     We may issue debt securities that are exchangeable for or convertible into shares of our common stock or other
securities or property. The terms, if any, on which the debt securities may be exchanged for or converted into shares of
our common stock or other securities or property will be set forth in the applicable prospectus supplement. Such terms
may include provisions for conversion, either mandatory, at the option of the holder, or at our option, in which case
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the number of shares of common stock or other securities or property to be received by the holders of debt securities
would be calculated as of a time and in the manner stated in the prospectus supplement.
     We may issue debt securities at less than the principal amount payable upon maturity. We refer to these securities
as �original issue discount securities.� If material or applicable, we will describe in the applicable prospectus
supplement special U.S. federal income tax, accounting, and other considerations applicable to original issue discount
securities.
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     If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign
currency unit or units, or if the principal of, and interest and any additional amounts on any series of debt securities is
payable in a foreign currency or currencies or a foreign currency unit or units, we will provide you with information
on the restrictions, elections, general tax considerations, specific terms, and other information with respect to that
issue of debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable
prospectus supplement.
     Except as may be set forth in any prospectus supplement relating to the debt securities, an indenture will not
contain any other provisions that would limit our ability to incur indebtedness or that would afford holders of the debt
securities protection in the event of a highly leveraged or similar transaction involving us or in the event of a change
in control. You should review carefully the applicable prospectus supplement for information with respect to events of
default and any covenants applicable to the debt securities being offered.
Payments and Paying Agents
     Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any
debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest.
     We will pay principal of, and interest and any additional amounts on, the debt securities of a particular series at the
office of the paying agents designated by us, except that, unless we otherwise indicate in the applicable prospectus
supplement, we may make interest payments by check, which we will mail to the holder, or by wire transfer to certain
holders.  Unless we otherwise indicate in a prospectus supplement, we will designate the corporate trust office of the
trustee as our sole paying agent for payments with respect to debt securities of each series.  We will name in the
applicable prospectus supplement any other paying agents that we initially designate for the debt securities of a
particular series. 
Form, Transfer, and Exchange
     Each debt security will be represented by either one or more global securities registered in the name of The
Depository Trust Company, as depositary, or a nominee of the depositary (as a �book-entry debt security�), or a
certificate issued in definitive registered form (as a �certificated debt security�), as described in the applicable
prospectus supplement. Except as described under �Global Debt Securities and Book-Entry System� below, book-entry
debt securities will not be issuable in certificated form.

Certificated Debt Securities
     You may transfer or exchange certificated debt securities at the trustee�s office or paying agencies in accordance
with the terms of the indenture. No service charge will be made for any transfer or exchange of certificated debt
securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in
connection with a transfer or exchange.
     You may transfer certificated debt securities and the right to receive the principal of, and interest and any
additional amounts on certificated debt securities only by surrendering the old certificate representing those
certificated debt securities and either we or the trustee will reissue the old certificate to the new holder, or we or the
trustee will issue a new certificate to the new holder.

Global Debt Securities and Book-Entry System
     Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, the
depositary, and registered in the name of the depositary or a nominee of the depositary. Ownership of beneficial
interests in book-entry debt securities will be limited to persons that have accounts with the depositary for the related
global debt security, whom we refer to as participants, or persons that may hold interests through participants.
     Except as described in this prospectus or any applicable prospectus supplement, beneficial owners of book-entry
debt securities will not be entitled to have securities registered in their names, will not receive or be entitled to
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receive physical delivery of a certificate in definitive form representing securities, and will not be considered the
owners or holders of those securities under the indenture. Accordingly, to exercise any rights of a holder under the
indenture, each person beneficially owning book-entry debt securities must rely on the procedures of the depositary
for the related global debt security and, if that person is not a participant, on the procedures of the participant through
which that person owns its interest.
     We understand, however, that under existing industry practice, the depositary will authorize the persons on whose
behalf it holds a global debt security to exercise certain rights of holders of debt securities, and the indenture provides
that we, the trustee, and our respective agents will treat as the holder of a debt security the persons specified in a
written statement of the depositary with respect to that global debt security for purposes of obtaining any consents or
directions required to be given by holders of the debt securities pursuant to the indenture.
     We will make payments of principal of, and interest and any additional amounts on, book-entry debt securities to
the depositary or its nominee, as the case may be, as the registered holder of the related global debt security. We, the
trustee, and any other agent of ours or agent of the trustee will not have any responsibility or liability for any aspect of
the records relating to or payments made on account of beneficial ownership interests in a global debt security or for
maintaining, supervising, or reviewing any records relating to such beneficial ownership interests.
     Any certificated debt securities issued in exchange for a global debt security will be registered in such name or
names as the depositary shall instruct the trustee. We expect that such instructions will be based upon directions
received by the depositary from participants with respect to ownership of book-entry debt securities relating to such
global debt security.
     For additional discussion of book entry and certificated securities, see the section entitled �Legal Ownership of
Securities� included in this prospectus. We have obtained the foregoing information in this section and the �Legal
Ownership of Securities� section concerning the depositary and the depositary�s book-entry system from sources we
believe to be reliable. We take no responsibility for the depositary�s performance of its obligations under the rules and
regulations governing its operations.
No Protection in the Event of a Change in Control
     Unless we provide otherwise in the applicable prospectus supplement, the debt securities will not contain any
provisions that may afford holders of the debt securities protection in the event we have a change in control or in the
event of a highly leveraged transaction (whether or not such transaction results in a change in control).
Covenants
     Unless we provide otherwise in the applicable prospectus supplement, the debt securities will not contain any
restrictive covenants, including covenants restricting us or any of our subsidiaries from incurring, issuing, assuming,
or guaranteeing any indebtedness secured by a lien on any of our or our subsidiaries� property or capital stock or
restricting us or any of our subsidiaries from entering into any sale and leaseback transactions.
Merger, Consolidation, and Sale of Assets
     Unless we provide otherwise in the applicable prospectus supplement, we may not merge with or into or
consolidate with, or convey, transfer, or lease all or substantially all of our properties and assets to, any person (a
�successor person�), and we may not permit any person to merge into, or convey, transfer, or lease its properties and
assets substantially as an entirety to us, unless the following applies:

� either (a) the company is the surviving entity or (b) the successor person is a corporation, partnership,
trust, or other entity organized and validly existing under the laws of any U.S. domestic jurisdiction
and expressly assumes our obligations on the debt securities and under the indenture;

� immediately after giving effect to the transaction, no event of default, and no event that, after notice
or lapse of time, or both, would become an event of default, shall have occurred and be continuing
under the indenture; and
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� certain other conditions that may be set forth in the applicable prospectus supplement are met.
     This covenant would not apply to any recapitalization transaction, a change in control of us, or a transaction in
which we incur a large amount of additional debt unless the transactions or change in control included a merger,
consolidation, or transfer or lease of substantially all of our assets. Except as may be described in the applicable
prospectus supplement, there are no covenants or other provisions in the indenture providing for a �put� right or
increased interest or that would otherwise afford holders of debt securities additional protection in the event of a
recapitalization transaction, a change in control of us, or a transaction in which we incur a large amount of additional
debt.
Events of Default Under the Indenture
     Unless we provide otherwise in the applicable prospectus supplement, an �event of default� will mean, with respect
to any series of debt securities, any of the following:

� default in the payment of any interest upon any debt security of that series when it becomes due and payable
and continuance of that default for a period of 30 days (unless the entire amount of such payment is deposited
by us with the trustee or with a paying agent before the expiration of the 30-day period);

� default in the payment of principal of, and any other amounts due on, any debt security of that series when due
and payable either at maturity, redemption, or otherwise;

� default in the deposit of any sinking fund payment, when and as due in respect of any debt security of that
series;

� default in the performance or breach of any other covenant or warranty by us in the indenture (other than a
covenant or warranty that has been included in the indenture solely for the benefit of a series of debt securities
other than that series) or in the debt security, which default continues uncured for a period of 60 days after we
receive written notice from the trustee or we and the trustee receive written notice from the holders of not less
than a majority in principal amount of the outstanding debt securities of that series as provided in the indenture;

� we, pursuant to or within the meaning of any applicable bankruptcy law, commence a voluntary case, consent
to the entry of an order for relief against us in an involuntary case, consent to the appointment of a custodian
for all or substantially all of our property, make a general assignment for the benefit of our creditors, or admit
in writing our inability generally to pay our debts as they become due; or, similarly, a court enters an order or
decree under any applicable bankruptcy law that provides for relief against us in an involuntary case, appoints
a custodian for all or substantially all of our properties, or orders our liquidation (and the order remains in
effect for 60 days); and

� any other event of default provided with respect to debt securities of that series that is included in any
supplemental indenture or is described in the applicable prospectus supplement accompanying this prospectus.

     No event of default with respect to a particular series of debt securities (except as to certain events of bankruptcy,
insolvency, or reorganization) necessarily will constitute an event of default with respect to any other series of debt
securities. An event of default may also be an event of default under our bank credit agreements or other debt
securities in existence from time to time and under certain guaranties by us of any subsidiary indebtedness. In
addition, certain events of default or an acceleration under the indenture may also be an event of default under some of
our other indebtedness outstanding from time to time.
     Unless we provide otherwise in the applicable prospectus supplement, if an event of default with respect to debt
securities of any series at the time outstanding occurs and is continuing (other than certain events of our bankruptcy,
insolvency, or reorganization), then the trustee or the holders of not less than a majority in principal amount of the
outstanding debt securities of that series may, by written notice to us (and to the trustee if given by the holders),
declare to be due and payable immediately the principal (or, if the debt securities of that series are discount securities,
that portion of the principal amount as may be specified in the terms of that series) of and accrued and unpaid interest,
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events of bankruptcy, insolvency, or reorganization, the principal (or such specified amount) of and accrued and
unpaid interest, if any, of all outstanding debt securities will become and be immediately due and payable without any
declaration or other act by the trustee or any holder of outstanding debt securities.
     At any time after an acceleration with respect to debt securities of a series has been made, but before a judgment or
decree for payment of the money due has been obtained by the trustee, the holders of not less than a majority in
principal amount of the outstanding debt securities of that series may cancel the acceleration and annul its
consequences if the rescission would not conflict with any judgment or decree and if all existing events of default with
respect to that series have been cured or waived except nonpayment of principal (or such lesser amount) or interest
that has become due solely because of the acceleration.
     The indenture also provides that the holders of not less than a majority in principal amount of the outstanding debt
securities of any series may waive any past default with respect to that series and its consequences, except a default
involving the following:

� our failure to pay the principal of, and interest and any additional amounts on, any debt security; or

� a covenant or provision contained in the indenture that cannot be modified or amended without the consent of
the holders of each outstanding debt security affected by the default.

     The trustee is generally required to give notice to the holders of debt securities of each affected series within
90 days of a default actually known to a responsible officer of the trustee unless the default has been cured or waived.
The indenture provides that the trustee may withhold notice to the holders of debt securities of any series of any
default or event of default (except in payment on any debt securities of that series) with respect to debt securities of
that series if it in good faith determines that withholding notice is in the interest of the holders of those debt securities.
     Unless we provide otherwise in the applicable prospectus supplement, the indenture will provide that the trustee
will be under no obligation to exercise any of its rights or powers under the indenture at the request or discretion of
any holder of any such outstanding debt securities unless the trustee receives indemnity satisfactory to it against any
loss, liability, or expense. Subject to certain rights of the trustee, the holders of a majority in principal amount of the
outstanding debt securities of any series will have the right to direct the time, method, and place of conducting any
proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee with
respect to the debt securities of that series. The trustee may, however, refuse to follow any discretion that conflicts
with the indenture or any law or which may be unduly prejudicial to the holders of the debt securities of the applicable
series not joining in the discretion.
     Unless we provide otherwise in the applicable prospectus supplement, no holder of any debt security of any series
will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or for the
appointment of a receiver or trustee, or for any remedy under the indenture, unless
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