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

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

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

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

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

If this form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ¨

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

Indicated 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 x Accelerated filer ¨

Non-accelerated filer ¨  (Do not check if a smaller reporting company) 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 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 24, 2009

PROSPECTUS

$1,000,000,000

Pennsylvania Real Estate Investment Trust

Common Shares of Beneficial Interest

Preferred Shares of Beneficial Interest

Senior Debt Securities

Senior Subordinated Debt Securities

Subordinated Debt Securities

Warrants

Shareholder Rights

Units

We may use this prospectus to offer and sell securities from time to time. The types of securities we may sell include:

� common shares of beneficial interest, $1.00 par value per share;

� preferred shares of beneficial interest;

� debt securities, which may be senior debt securities, senior subordinated debt securities or subordinated debt securities;

� warrants exercisable for shares, preferred shares, debt securities or other securities or rights;

� shareholder rights; and

� units consisting of two or more classes of securities.
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The form in which we are to issue the securities, their specific designation, aggregate principal amount or aggregate initial offering price,
maturity, if any, rate and times of payment of interest or dividends, if any, redemption, conversion, and sinking fund terms, if any, voting or
other rights, if any, and other specific terms will be described in a supplement to this prospectus, together with the terms of the offering of such
securities.

Our common shares of beneficial interest are traded on the New York Stock Exchange under the symbol �PEI.� On February 23, 2009, the last
reported sale price of our shares of beneficial interest on the New York Stock Exchange was $3.67 per share.

Any prospectus supplement will contain information, where applicable, as to any other listing on a securities exchange of the securities covered
by such prospectus supplement. The prospectus supplement may add to, update or change the information in this prospectus. You should read
this prospectus and any prospectus supplement carefully before you invest in our securities. This prospectus may not be used to sell securities
unless it is accompanied by a prospectus supplement.

You should consider the risks that we have described in �Risk Factors� on page 2 of this prospectus and included
in documents that we file with the Securities and Exchange Commission before investing in our securities.

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.

The date of this prospectus is             , 2009.
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References in this prospectus to �we,� �our,� �us� and �our Company� refer to Pennsylvania Real Estate Investment Trust, a Pennsylvania
business trust, PREIT Associates, L.P., and any of our other subsidiaries. PREIT Associates, L.P., is a Delaware limited partnership of
which we are the sole general partner and to which we refer in this prospectus as our operating partnership. All references to �common
shares� refer to Pennsylvania Real Estate Investment Trust�s common shares of beneficial interest, par value $1.00 per share.

You should rely only on the information contained in this prospectus, in an accompanying prospectus supplement or incorporated by
reference herein or therein. We have not authorized anyone to provide you with information or make any representation that is not
contained or incorporated by reference in this prospectus or an accompanying prospectus supplement. If anyone provides you with
different or inconsistent information, you should not rely on it. This prospectus and any accompanying prospectus supplement do not
constitute an offer to sell or a solicitation of an offer to buy any securities other than the registered securities to which they relate, and
this prospectus and any accompanying prospectus supplement do not constitute an offer to sell or the solicitation of an offer to buy
securities in any jurisdiction where, or to any person to whom, it is unlawful to make such an offer or solicitation. You should not
assume that the information contained in this prospectus and any accompanying prospectus supplement is correct on any date after the
respective dates of the prospectus and such prospectus supplement or supplements, as applicable, even though this prospectus and such
prospectus supplement or supplements are delivered or securities are sold pursuant to the prospectus and such prospectus supplement
or supplements at a later date. Since the respective dates of the prospectus contained in this registration statement and any
accompanying prospectus supplement, our business, financial condition, results of operations and prospects might have changed.

i
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SUMMARY

The Company

We are a Pennsylvania business trust founded in 1960 and one of the first equity REITs in the United States, and we have a primary investment
focus on retail shopping malls and power and strip centers located in the Mid-Atlantic region or in the eastern half of the United States. Our
portfolio currently consists of a total of 56 properties. Our operating portfolio contains 52 retail properties in 13 states and includes 38 shopping
malls and 14 strip and power centers. The retail properties have a total of approximately 34.4 million square feet. The retail properties we
consolidate for financial reporting purposes have a total of approximately 29.9 million square feet, of which we own approximately 23.5 million
square feet. The retail properties that are owned by unconsolidated partnerships with third parties have a total of approximately 4.5 million
square feet, of which 2.9 million square feet are owned by such partnerships. The ground-up development portion of our portfolio contains four
properties.

We are a fully integrated, self-managed and self-administered REIT that has elected to be treated as a REIT for federal income tax purposes. We
are required each year to distribute to our shareholders at least 90% of our net taxable income (excluding net capital gain) and to meet certain
other requirements in order to maintain the favorable tax treatment associated with qualifying as a REIT.

We hold our interests in our portfolio of properties through our operating partnership, PREIT Associates, L.P. We are the sole general partner of
our operating partnership and, as of September 30, 2008, held a 94.6% controlling interest in our operating partnership. We consolidate our
operating partnership for financial reporting purposes. We own our interests in our properties through various ownership structures, including
partnerships or tenancy in common arrangements. We own interests in some of these properties directly and have pledged the entire economic
benefit of ownership to our operating partnership.

We provide management, leasing and development services through our subsidiaries PREIT Services, LLC, which generally develops and
manages properties that we consolidate for financial reporting purposes, and PREIT-RUBIN, Inc., which generally develops and manages
properties in which we own interests through partnerships with third parties and properties that are owned by third parties in which we do not
own an interest. PREIT-RUBIN is a taxable REIT subsidiary, as defined by federal tax laws, which means that it is able to offer an expanded
menu of services to tenants without jeopardizing our continued qualification as a REIT under federal tax law.

Our primary objective is to maximize long term value for our shareholders. To that end, our business goals are to maximize rental income, tenant
sales and occupancy at our properties in order to maximize cash flows, funds from operations, funds available for distribution to shareholders,
and other operating measures and results, and ultimately to maximize the values of our properties.

Our principal corporate offices are located at The Bellevue, 200 South Broad Street, Philadelphia, Pennsylvania 19102-3803, and our telephone
number is (215) 875-0700. We maintain a web site that contains information about us at www.preit.com. The information included on the web
site is not, and should not be considered to be, a part of this prospectus.

About this Prospectus

This prospectus is part of a registration statement we filed with the Securities and Exchange Commission, or SEC, using a �shelf� registration
process. Under the shelf registration process, using this prospectus, together with a prospectus supplement, we may sell, from time to time, in
one or more offerings, any combination of the securities described in this prospectus in a dollar amount that does not exceed $1,000,000,000, in
the aggregate.

This prospectus provides you with a general description of the securities we may offer. Each time we offer securities, we will provide a
prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also add, update
or change information contained in this prospectus. You should read this prospectus, the applicable prospectus supplement and the information
incorporated by reference in this prospectus before making an investment in our securities. See �Where You Can Find More Information.� If there
is any inconsistency between the information in this prospectus and any prospectus supplement, you should rely on the information in the
prospectus supplement.

- 1 -
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RISK FACTORS

Investment in the securities offered pursuant to this prospectus involves risks. You should carefully consider the risk factors incorporated into
this prospectus by reference to our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q and the other information
contained in this prospectus, as updated by our subsequent filings under the Securities Exchange Act of 1934, as amended, or the Exchange Act,
and the risk factors and other information contained in any applicable prospectus supplement before acquiring any of such securities. The
occurrence of any of the events described in these risks might cause you to lose all or part of your investment in the offered securities. Please
also refer to the section below entitled �Forward-Looking Statements.�

FORWARD LOOKING STATEMENTS

This prospectus and the information incorporated by reference herein contains certain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Exchange Act. Such statements are based
on assumptions and expectations that may not be realized and are inherently subject to risks, uncertainties and other factors, many of which
cannot be predicted with accuracy and some of which might not even be anticipated. When used, the words �anticipate,� �believe,� �estimate,� �expect,�
�intend,� �may,� �might,� �plan,� �project,� �result,� �should,� �will� and similar expressions that do not relate solely to historical matters are intended to identify
forward looking statements. Future events and actual results, performance, transactions or achievements, financial and otherwise, may differ
materially from the results, performance, transactions or achievements expressed or implied by the forward-looking statements. Risks,
uncertainties and other factors that might cause such differences, some of which could be material, include, but are not limited to:

� general economic, financial and political conditions, including credit market conditions, changes in interest rates or the possibility of
war or terrorist attacks;

� changes in local market conditions, such as the supply of or demand for retail space, or other competitive factors;

� changes in the retail industry, including any deterioration in the financial condition of our tenants, which may lead to consolidation
and store closings;

� concentration of our properties in the Mid-Atlantic region;

� risks relating to development and redevelopment activities, including risks associated with construction and receipt of governmental
and tenant approvals;

� our ability to raise capital through public and private offerings of debt or equity securities and other financing risks, including the
availability of adequate funds at a reasonable cost;

� our ability to manage simultaneously several redevelopment and development projects, including projects involving mixed use;

� our ability to maintain and increase property occupancy and rental rates;

� our dependence on our tenants� business operations and their financial stability;
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� increases in operating costs that cannot be passed on to tenants;

� our ability to acquire additional properties and our ability to integrate acquired properties into our existing portfolio;

� our short- and long-term liquidity position;

� possible environmental liabilities;

� our ability to obtain insurance at a reasonable cost; and

� existence of complex regulations, including those relating to our status as a REIT, and the adverse consequences if we were to fail to
qualify as a REIT.

While forward-looking statements reflect our good faith beliefs, they are not guarantees of future performance. We do not intend to update or
revise any forward-looking statements, whether as a result of new information, future events or otherwise. For a further discussion of these and
other factors that could impact our future results, performance or transactions, see the section above entitled �Risk Factors,� including the risks
incorporated therein from our most recent Annual Report on Form 10-K and Quarterly Reports on Form 10-Q, as updated by our future filings,
including any applicable prospectus supplement.

- 2 -

Edgar Filing: PENNSYLVANIA REAL ESTATE INVESTMENT TRUST - Form S-3/A

Table of Contents 9



Table of Contents

WHERE TO FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S-3, of which this prospectus is a part. This prospectus and any accompanying
prospectus supplement do not contain all of the information set forth in the registration statement and exhibits and schedules to the registration
statement. For further information with respect to our Company and the securities registered hereby, reference is made to the registration
statement, including the exhibits and schedules to the registration statement. Statements contained in this prospectus and any accompanying
prospectus supplement as to the contents of any contract or other document referred to in, or incorporated by reference in, this prospectus and
any accompanying prospectus supplement are not necessarily complete and, where that contract or other document is an exhibit to the
registration statement, each statement is qualified in all respects by the exhibit to which the reference relates.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Copies of the registration statement and
other documents we file with the SEC may be examined without charge at the public reference room of the SEC, 100 F Street, N.E.,
Washington, D.C. 20549. Information about the operation of the public reference room may be obtained by calling the SEC at 1-800-SEC-0330.
Copies of all or a portion of the documents we file with the SEC can be obtained from the public reference room of the SEC upon payment of
prescribed fees. Our SEC filings are also available to you on the SEC�s website at http://www.sec.gov. In addition, you can inspect reports and
other information we file with the SEC at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

- 3 -
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� in this prospectus certain information we file with the SEC, which means that we may disclose
important information in this prospectus by referring you to the document that contains the information. The information incorporated by
reference is considered to be a part of this prospectus, and the information we file later with the SEC will automatically update and supersede the
information filed earlier. We incorporate by reference the documents listed below and any future filings we make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act until the offering of the shares covered by this prospectus is completed, including all
filings made after the date of the initial filing of the registration statement of which this prospectus is a part and prior to the effectiveness of the
registration statement; provided, however, that we are not incorporating by reference any additional documents or information furnished and not
filed with the SEC:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2007;

� our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2008, June 30, 2008 and September 30, 2008;

� our Current Reports on Form 8-K, filed with the SEC on January 28, 2008, February 26, 2008, April 14, 2008, May 27, 2008,
August 29, 2008, September 10, 2008, September 18, 2008, December 1, 2008, December 19, 2008, December 23, 2008,
December 31, 2008 and February 13, 2009; and

� the description of our common shares contained in our Registration Statement on Form 8-A dated December 17, 1997, and all
amendments or reports filed with the SEC for the purpose of updating such description.

You may obtain copies of any of these filings by contacting us at the address and phone number indicated below or by contacting the SEC or
NYSE as described above. You may request a copy of these filings, and any exhibits we have specifically incorporated by reference as an
exhibit in this prospectus, at no cost, by writing or telephoning our General Counsel at:

Pennsylvania Real Estate Investment Trust

200 South Broad Street

Philadelphia, PA 19102-3803

(215) 875-0700

Attention: General Counsel

Readers should only rely on the information provided or incorporated by reference in this prospectus or in any applicable supplement to this
prospectus. Readers should not assume that the information in this prospectus or any applicable supplement is accurate as of any date other than
the date on the front cover of the applicable document.

USE OF PROCEEDS

We do not currently know either the number or type of securities that will be ultimately sold pursuant to this prospectus or the prices at which
such securities will be sold. Unless otherwise specified in the applicable prospectus supplement accompanying this prospectus, we intend to use
the net proceeds of any sale of securities for the acquisition, development and improvement of properties, repayment of indebtedness, capital
expenditures, working capital, and other general corporate purposes. Pending such use, we may temporarily invest the net proceeds of any
offering.
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RATIO OF COMBINED FIXED CHARGES AND PREFERRED DIVIDENDS TO EARNINGS

Our ratio of combined fixed charges and preferred dividends to earnings for the fiscal years ended December 31, 2007, 2006, 2005, 2004 and
2003 and for the nine-month period ended September 30, 2008 were as follows:

Nine months ended
September 30,

2008

Year ended
December 31,

2007

Year ended
December 31,

2006

Year ended
December 31,

2005

Year ended
December 31,

2004

Year ended
December 31,

2003
1.34 1.01 0.90 0.71 0.69 0.45

The ratio of combined fixed charges and preferred dividends to earnings were computed by dividing our fixed charges and preferred dividends
by our earnings. For this purpose, fixed charges are comprised of (1) interest charges, whether expensed or capitalized, (2) amortization of
premiums, discounts and capitalized expenses relating to our indebtedness and (3) preferred dividends on our previously outstanding 11%
Non-Convertible Senior Preferred Shares. Earnings have been calculated as net income from operations plus fixed charges, amortization of
capitalized interest and distributed income of investments in unconsolidated joint ventures minus capitalized interest.

- 5 -
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GENERAL DESCRIPTION OF SECURITIES

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. 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 shares of beneficial interest, par value $1.00 per share;

� preferred shares of beneficial interest;

� debt securities, including senior debt securities, senior subordinated debt securities and subordinated debt securities;

� warrants to purchase shares, preferred shares, debt securities and/or any combination thereof;

� shareholder rights;

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

� any combination of the foregoing securities.
In this prospectus, we refer to the shares, preferred shares, debt securities, warrants, shareholder rights and units collectively as �securities.� The
total dollar amount of all securities that we may issue under this prospectus will not exceed $1,000,000,000. 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.

DESCRIPTION OF COMMON SHARES

The following summary of the material terms of our shares of beneficial interest does not include all of the terms of the shares and should be
read together with our Trust Agreement and By-laws and with applicable Pennsylvania law. Our Trust Agreement and By-laws are incorporated
by reference as exhibits to the registration statement of which this prospectus is a part. See �Where to Find Additional Information.�

Authorized Common and Preferred Shares

Under our Trust Agreement, we have the authority to issue up to 100,000,000 shares of beneficial interest, $1.00 par value per share, and up to
25,000,000 preferred shares.

Common Shares

Voting, Dividend and Other Rights. Subject to the provisions of our Trust Agreement regarding excess shares, (1) the holders of our common
shares are entitled to one vote per share on all matters voted on by shareholders, including elections of trustees, and (2) subject to the rights of
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holders of any preferred shares, the holders of our common shares are entitled to a pro rata portion of any distributions declared from time to
time by our board of trustees from funds available for those distributions, and upon liquidation are entitled to receive pro rata all of the assets
available for distribution to those holders. The majority of common shares voting on a matter at a meeting at which at least a majority of the
outstanding shares are present in person or by proxy constitutes the act of the shareholders, except with respect to the election of trustees (see
below). Our Trust Agreement permits the holders of securities of our affiliates to vote with our shareholders on specified matters, and the
partnership agreement of our operating partnership grants that right to certain holders of currently outstanding partnership units of our operating
partnership, with respect to fundamental changes in us (i.e., mergers, consolidations and sales of substantially all of our assets). Shareholders do
not have any pre-emptive rights to purchase our securities.

- 6 -
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Our Trust Agreement provides that our board of trustees may authorize the issuance of multiple classes and series of shares of beneficial interest
and classes and series of preferred shares having preferences to the existing shares in any matter, including rights in liquidation or to dividends
and conversion rights (including shareholder rights plans), and other securities having conversion rights, and may authorize the creation and
issuance by our subsidiaries and affiliates of securities having conversion rights in respect of our shares. Accordingly, the rights of holders of our
existing common shares are subject and junior to preferred rights, as to dividends and in liquidation (and other such matters) and to the extent set
forth in any subsequently authorized preferred shares or class of preferred shares.

Board of Trustees. Our board of trustees is in the process of becoming declassified, with nine out of thirteen members of the board of trustees
subject to election for one year terms in 2009 and four members currently serving three year terms that expire in 2010. Our Trust Agreement
does not provide for cumulative voting in the election of trustees, and the candidates receiving the highest number of votes are elected to the
office of trustee, subject to the majority voting provisions contained in our corporate governance guidelines.

Trustee Nomination Process. Our Trust Agreement provides that nominations for election to the office of trustee at any annual or special
meeting of shareholders shall be made by the trustees or by shareholders. Shareholder notice of a nomination of a trustee candidate for election
at an annual meeting must generally be delivered not less than 90 days nor more than 120 days prior to the anniversary date of the prior year�s
meeting, and for election at an annual meeting that is not within 30 days of such anniversary date or for a special meeting, not later than 10 days
following the date on which notice of the meeting is mailed or disclosed publicly, whichever comes first. Shareholders making nominations of
trustee candidates must hold at least two percent (2%) of the outstanding shares. Nominations not made in accordance with the procedures in the
Trust Agreement will not be considered.

Limited Liability of Shareholders

Our Trust Agreement provides that shareholders, to the fullest extent permitted by applicable law, are not liable for any act, omission or liability
of a trustee and that the trustees have no power to bind shareholders personally. Nevertheless, there may be liability in some jurisdictions that
may decline to recognize a business trust as a valid organization. With respect to all types of claims in any such jurisdiction, and with respect to
tort claims, certain contract claims and possible tax claims in jurisdictions where the business trust is treated as a partnership for certain
purposes, shareholders may be personally liable for such obligations to the extent that we do not satisfy those claims. We conduct substantially
all of our business in jurisdictions other than the Commonwealth of Pennsylvania in entities recognized in the relevant jurisdiction to limit the
liability of equity owners. We carry insurance in amounts that we deem adequate to cover foreseeable tort claims.

Restrictions on Ownership

Among the requirements for qualification as a REIT under the Internal Revenue Code, or the Code, are (1) not more than 50% in value of our
outstanding shares, including the common shares (after taking into account options to acquire shares), may be owned, directly or indirectly, by
five or fewer individuals (as defined in the Code to include certain entities) during the last half of a taxable year, (2) the shares must be
beneficially owned by 100 or more persons during at least 335 days of a taxable year of 12 months or during a proportionate part of a shorter
taxable year, and (3) certain percentages of our gross income must be from particular activities. In order to continue to qualify as a REIT under
the Code, our board of trustees has adopted, and our shareholders have approved, provisions of our Trust Agreement that restrict the ownership
and transfer of shares, or the Ownership Limit Provisions.

The Ownership Limit Provisions provide that no person may beneficially own, or be deemed to own by virtue of the attribution provisions of the
Code, more than 9.9% of any separate class of our shares. The trustees may exempt a person from the Ownership Limit Provisions with a ruling
from the Internal Revenue Service or an opinion of counsel or our tax accountants to the effect that such ownership will not jeopardize our status
as a REIT.

Issuance or transfers of shares in violation of the Ownership Limit Provisions or which would cause us to be beneficially owned by fewer than
100 persons are void ab initio and the intended transferee acquires no rights to the shares.

In the event of a purported transfer or other event that would, if effective, result in the ownership of shares in violation of the Ownership Limit
Provisions, such transfer or other event with respect to that number of shares that would be owned by the transferee in excess of the Ownership
Limit Provisions are automatically exchanged for an equal number of excess shares, or the Excess Shares, authorized by our Trust Agreement,
according to the rules set forth therein, to the extent necessary to insure that the purported transfer or other event does not result in the

- 7 -
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ownership of shares in violation of the Ownership Limit Provisions. Any purported transferee or other purported holder of Excess Shares is
required to give written notice to us of a purported transfer or other event that would result in the issuance of Excess Shares.

Excess Shares are not treasury shares but rather continue as issued and outstanding shares of beneficial interest. While outstanding, Excess
Shares will be held in trust. The trustee of such trust shall be our Company. The beneficiary of such trust shall be designated by the purported
holder of the Excess Shares. Excess Shares are not entitled to any dividends or distributions. If, after the purported transfer or other event
resulting in an exchange of shares of beneficial interest for Excess Shares and prior to our discovery of such exchange, dividends or distributions
are paid with respect to the shares that were exchanged for Excess Shares, then such dividends or distributions are to be repaid to us upon
demand. Excess Shares participate ratably (based on the total number of shares and Excess Shares) in any liquidation, dissolution or winding up
of our Company. Except as required by law, holders of Excess Shares are not entitled to vote such shares on any matter. While Excess Shares are
held in trust, any interest in that trust may be transferred by the trustee only to a person whose ownership of shares will not violate the
Ownership Limit Provisions, at which time the Excess Shares will be automatically exchanged for the same number of shares of the same type
and class as the shares for which the Excess Shares were originally exchanged. Prior to any transfer of any interest in the Excess Shares held in
trust, the purported transferee or other purported holder, as the case may be, must give advance notice to us of the intended transfer and we must
waive in writing our purchase rights. Our Trust Agreement contains provisions that are designed to insure that the purported transferee or other
purported holder of Excess Shares does not receive in return for such a transfer an amount that reflects any appreciation in the shares for which
Excess Shares were exchanged during the period that such Excess Shares were outstanding. Any amount received by a purported transferee or
other purported holder in excess of the amount permitted to be received must be paid to our Company. If the foregoing restrictions are
determined to be invalid by any court of competent jurisdiction, then the intended transferee or holder of any Excess Shares may be deemed, at
our option, to have acted as an agent on our behalf in acquiring such Excess Shares and to hold such Excess Shares on our behalf.

Our Trust Agreement further provides that Excess Shares shall be deemed to have been offered for sale to our Company at the lesser of (1) the
price paid for the shares by the purported transferee or, in the case of a gift, devise or other transaction, the market price for such shares at the
time of such gift, devise or other transaction or (2) the market price for the shares on the date we or our designee exercises its option to purchase
the Excess Shares. We may purchase such Excess Shares during a 90-day period, beginning on the date of the violative transfer if the original
transferee-shareholder gives notice to us of the transfer or, if no notice is given, the date the board of trustees determines that a violative transfer
or other event resulting in an exchange of shares for the Excess Shares has occurred.

Each shareholder upon demand is required to disclose to us in writing such information with respect to the direct, indirect and constructive
ownership of shares as the board of trustees deems necessary to comply with the provisions of our Trust Agreement or the Code applicable to a
REIT or to comply with the requirements of any taxing authority or governmental agency. Certificates representing shares of any class or series
issued after September 29, 1997 will bear a legend referring to the restrictions described above.

Registrar and Transfer Agent

The registrar and transfer agent for our common shares is Wells Fargo Bank, N.A.

DESCRIPTION OF PREFERRED SHARES OF BENEFICIAL INTEREST

Our Trust Agreement authorizes our board of trustees from time to time to establish and issue, in one or more classes or series, up to 25,000,000
preferred shares. The following description of the preferred shares sets forth certain general terms and provisions of the preferred shares to
which any prospectus supplement may relate. The statements below describing the preferred shares are in all respects subject to and qualified in
their entirety by reference to the applicable provisions of our Trust Agreement. We do not currently have any outstanding series of preferred
shares.
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General

Our board of trustees is empowered by our Trust Agreement to designate and issue from time to time one or more series of preferred shares
without shareholder approval. The board of trustees may determine the relative rights, preferences, privileges, qualifications, limitations and
restrictions of each series of preferred shares so issued. Because the board of trustees has the power to establish the rights and preferences of
each series of preferred shares, it may afford the holders of any series of preferred shares preferences and rights, voting or otherwise, senior to
the rights of holders of other shares. The preferred shares will, when issued, be fully paid and nonassessable.

The prospectus supplement relating to any preferred shares offered thereby will contain specific terms, including:

� the title and stated value of such preferred shares;

� the number of such preferred shares offered, the liquidation preference per share and the offering price of such preferred shares;

� the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation thereof applicable to such preferred shares;

� the date from which dividends on such preferred shares will accumulate, if applicable;

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

� the provision for a sinking fund, if any, for such preferred shares;

� the provision for redemption, if applicable, of such preferred shares;

� any listing of such preferred shares on any securities exchange;

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

� any other specific terms, preferences, rights, limitations or restrictions of such preferred shares;

� a discussion of federal income tax considerations applicable to such preferred shares;

� the relative ranking and preferences of such preferred shares as to dividend rights and rights upon our liquidation, dissolution or
winding up of our affairs;

� any limitations on issuance of any series of preferred shares ranking senior to or on a parity with such series of preferred shares as to
dividend rights and rights upon our liquidation, dissolution or winding up of our affairs; and
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� any limitations on direct or beneficial ownership and restrictions on transfer, in each case as may be appropriate to preserve our
status as a REIT.

Rank

Unless otherwise specified in the prospectus supplement, the preferred shares will, with respect to dividend rights and rights upon our
liquidation, dissolution or winding up, rank (i) senior to all classes or series of our common shares, and to all other equity securities ranking
junior to such preferred shares; (ii) on a parity with all equity securities we issue with terms that specifically provide that such equity securities
rank on a parity with the preferred shares; and (iii) junior to all equity securities we issue with terms that specifically provide that such equity
securities rank senior to the preferred shares.

Dividends

Holders of the preferred shares of each series will be entitled to receive, when, as and if declared by our board of trustees, out of our assets
legally available for payment, cash dividends at such rates and on such dates as will be set forth in the applicable prospectus supplement. These
dividends will be payable to holders of record as they appear on our share transfer books on the record dates fixed by the board of trustees.

Dividends on any series of preferred shares may be cumulative or non-cumulative, as provided in the applicable prospectus supplement. If
cumulative, dividends will accumulate from and after the date set forth in the applicable prospectus supplement. If the board of trustees fails to
declare a dividend on any series of the preferred shares for which dividends are non-cumulative, then the holders of that series will have no right
to receive a dividend in respect of the dividend period ending on the applicable dividend payment date. In this case, we will not be obligated to
pay the dividend accrued for this period, whether or not dividends on the series are declared payable on any future dividend payment date.
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If any preferred shares of any series are outstanding, we will neither declare nor pay or set apart for payment any dividends on any of our capital
shares that rank on a parity with or junior to those preferred shares, unless:

� where preferred shares have a cumulative dividend, we have declared full cumulative dividends and have either paid these dividends
or have set apart a sum sufficient for payment for all past dividend periods and the then current dividend period; or

� where preferred shares do not have a cumulative dividend, we have declared full dividends for the then current dividend period and
have either paid or set aside a sum sufficient for the payment thereof.

Except in the same two cases noted above, we also will not redeem, purchase or otherwise acquire any of our capital shares that rank on a parity
with or junior to our preferred shares for cash, nor will we pay or make available any sinking fund for the redemption of any such shares. We
may, however, convert or exchange these shares for other capital shares that rank junior to the preferred shares both as to dividends and upon
liquidation.

When we do not pay or set aside a sum sufficient for the payment of full dividends on our preferred shares and on any other series of preferred
shares ranking on a parity as to dividends, all dividends that we declare on these preferred shares will be declared pro rata so that the amount of
dividends declared per share is proportionate to the accrued dividends per share on the respective series of preferred shares. We will not pay
interest, or money in lieu of interest, in respect of any dividend payment or payments on preferred shares that may be in arrears.

Redemption

If so provided in the applicable prospectus supplement, the preferred shares 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.

The prospectus supplement relating to a series of preferred shares that is subject to mandatory redemption will specify the number of such
preferred shares that will be redeemed by us in each year commencing after a date to be specified, at a redemption price per share to be
specified, together with an amount equal to all accrued and unpaid dividends thereon (which shall not, if such preferred shares do not have a
cumulative dividend, include any accumulation in respect of unpaid dividends for prior dividend periods) to the date of redemption. The
redemption price may be payable in cash or other property, as specified in the applicable prospectus supplement.

Notwithstanding the foregoing, we will not redeem less than all of our then outstanding preferred shares unless:

� where preferred shares have a cumulative dividend, we have declared full cumulative dividends and have either paid these dividends
or have set apart a sum sufficient for payment for all past dividend periods and the then current dividend period; or

� where the preferred shares do not have a cumulative dividend, we have declared full dividends for the then current dividend period
and have either paid or set aside a sum sufficient for the payment thereof.

The foregoing, however, will not prevent us from purchasing or acquiring preferred shares to preserve our REIT status or pursuant to a purchase
or exchange offer made on the same terms to holders of all outstanding preferred shares of such series.

If fewer than all of the outstanding preferred shares of any series are to be redeemed, the number of shares to be redeemed will be determined by
us and such shares may be redeemed pro rata from the holders of record of such shares in proportion to the number of such shares held or for
which redemption is requested by such holder (with adjustments to avoid redemption of fractional shares) or by lot in a manner determined by
us.
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Liquidation Preference

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

Voting Rights

Holders of preferred shares will have the voting rights set forth in the applicable prospectus supplement.

Conversion Rights

The terms and conditions, if any, upon which any series of preferred shares is convertible into common shares, preferred shares or other
securities will be set forth in the applicable prospectus supplement relating thereto. Such terms will include the number of securities into which
the preferred shares are convertible, the conversion price (or manner of calculation thereof), the conversion period, provisions as to whether
conversion will be at the option of the holders of our preferred shares, the events requiring an adjustment of the conversion price and provisions
affecting conversion in the event of the redemption of such series of preferred shares and the listing on the New York Stock Exchange of the
securities into which the preferred shares are convertible.

Limited Liability of Shareholders

As discussed above under �Description of Common Shares � Limited Liability of Shareholders,� our Trust Agreement provides that shareholders, to
the fullest extent permitted by applicable law, are not liable for any act, omission or liability of a trustee and that our trustees have no general
power to bind shareholders personally. Notwithstanding the foregoing, there may be liability in some jurisdictions that may decline to recognize
a business trust as a valid organization. With respect to all types of claims in such jurisdictions, and with respect to tort claims, certain contract
claims and possible tax claims in jurisdictions where the business trust is treated as a partnership for certain purposes, shareholders may be
personally liable for such obligations to the extent that we do not satisfy such claims. We conduct substantially all of our business in
jurisdictions other than the Commonwealth of Pennsylvania in entities recognized in the relevant jurisdiction to limit the liability of equity
owners. We carry insurance in amounts which the trustees deem adequate to cover foreseeable tort claims.

Restrictions on Ownership

As discussed above under �Description of Common Shares � Restrictions on Ownership,� for us to qualify as a REIT under the Code, not more than
50% in value of our outstanding shares, including any preferred shares, may be owned, directly or indirectly, by five or fewer individuals (as
defined in the Code to include certain entities) during the last half of a taxable year. To assist us in meeting this requirement, we may take
certain actions to limit the beneficial ownership, directly or indirectly, by a single person our outstanding equity securities, including any
preferred shares. Therefore, the terms of each series of preferred shares may contain provisions restricting the ownership and transfer of
preferred shares.
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Registrar and Transfer Agent

The Registrar and Transfer Agent for the preferred shares will be set forth in the applicable prospectus supplement.

DESCRIPTION OF DEBT SECURITIES

The following is a general description of the debt securities which we may issue from time to time. The particular terms relating to each debt
security will be set forth in a 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 senior subordinated debt securities will have a junior position to all of our senior debt. The subordinated debt securities will have a
junior position to all of our senior debt and all of our senior subordinated debt. The senior debt securities will be issued under a senior debt
indenture, the senior subordinated debt securities will be issued under a senior subordinated debt indenture, and the subordinated debt securities
will be issued under a subordinated debt indenture. The indentures will be qualified under the Trust Indenture Act of 1939.

We have summarized below the material provisions of the indentures. The summary is not complete and is subject in all respects to the
provisions of, and is qualified in its entirety by reference to, the forms of indentures, which are filed as exhibits to the registration statement. You
should read the indentures for provisions that may be important to you. The indentures may be supplemented or revised in connection with the
filing of a prospectus supplement and such later version will govern any debt securities issued in conjunction with that prospectus supplement.

Terms Applicable to All Debt Securities

No Limit on Debt Amounts. The indentures do not limit the amount of debt which can be issued under the indentures. These amounts are set
from time to time by our board of trustees.

Prospectus Supplements. The applicable prospectus supplement will summarize the specific terms for the debt securities and the related offering
including, with respect to each series of debt securities, some or all of the following:

� title and form of the securities;

� offering price;

� any limit on the amount that may be issued;

� maturity date(s);

� interest rate or the method of computing the interest rate;

� dates on which interest will accrue, or how the dates will be determined, the interest payment dates and any related record dates;

� the place or places where debt securities may be surrendered for registration of transfer or for exchange, where notices and demands
to or upon us in respect of the debt securities and the indentures may be served and where notices to holders will be published;

� terms and conditions on which the debt securities may be redeemed, in whole or in part, at our option;
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� date(s), if any, on which, and the price(s) at which we are obligated to redeem, or at the holder�s option to purchase, in whole or in
part, the debt securities and related terms and provisions;

� details of any required sinking fund payments;

� the currency or currencies in which the debt securities will be denominated or payable, if other than U.S. dollars;

� any index, formula or other method by which payments on the debt securities will be determined, and any special voting or
defeasance provisions in connection with a determination, if the amount of payments are to be determined with reference to an index,
formula or other method;

� the persons to whom payments of interest will be made;

� any provisions granting special rights to holders when a specified event occurs;

� any changes to or additional events of default or covenants;
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� any special tax implications of the debt securities; including under what circumstances, if any, and with what procedures and
documentation we will pay additional amounts on the debt securities held by a non-U.S. person in respect of taxes, assessments or
similar charges withheld or deducted and, if so, the terms related to any option we will have to redeem those debt securities rather
than pay those additional amounts;

� whether or not the debt securities will be issued in global form and who the depository will be;

� any restrictions on the registration, transfer or exchange of the debt securities;

� terms, if any, on which a series of debt securities may be convertible into or exchangeable for our shares, preferred shares or other
debt securities, including provisions as to whether conversion or exchange is mandatory, at the option of the holder or at our option;

� if the debt securities are convertible or exchangeable, the events or circumstances which will result in adjustments to the conversion
or exchange price and the formulae for determining the adjusted price;

� whether the debt securities are secured or unsecured, and if secured, the amount and form of the security and related terms;

� subordination terms of any senior subordinated debt securities and subordinated debt securities; and

� any other terms that are not inconsistent with the indenture applicable to a series of debt securities, including any terms which may
be required by or advisable under United States laws or regulations or advisable (as determined by us) in connection with the
marketing of that series of debt securities.

Unless otherwise provided in an applicable indenture relating to debt securities, the debt securities will be issued only in fully registered form,
without coupons, in denominations of $1,000 or any integral multiple thereof. No service charge will be made for any transfer or exchange of the
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, other than exchanges not involving any transfer, like the issuance of definitive securities in replacement of temporary
securities or the issuance of new securities upon surrender of a security that is redeemed or purchased in part.

A series of debt securities may be issued under the relevant indenture as original issue discount securities, which are securities that are offered
and sold at a substantial discount from their stated principal amount. In addition, debt securities offered and sold at their stated principal amount
may under some circumstances, pursuant to applicable Treasury Regulations, be treated as issued at an original issue discount for federal income
tax purposes. Federal income tax consequences and other special considerations applicable to any such original issue discount securities (or
other debt securities treated as issued at an original issue discount) will be described in the prospectus supplement relating to those securities.

Covenants. We will agree in the indentures to:

� pay the principal, interest and any premium on the debt securities when due;

� maintain an office or agency in New York City, where debt securities may be surrendered for registration of transfer or for exchange
and where notices and demands to or upon us in respect of the debt securities and the relevant indenture(s) may be served;

�
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prepare and file or deliver certain reports, as more fully specified in the relevant indenture, with the trustee under the relevant
indenture, the SEC, and/or registered holders of debt securities, as the case may be;

� deliver to the trustee under the relevant indenture, as more fully specified in that indenture, officers� certificates relating to our
compliance under the relevant indenture and the occurrence of any default or event of default under that indenture;

� file with the trustee under the relevant indenture and the SEC, in accordance with, and as may be required by, the rules and
regulations prescribed from time to time by the SEC, the additional information, documents and reports with respect to compliance
by us with the conditions and covenants provided for in the relevant indenture;

� unless our board of trustees determines that it is no longer desirable in the conduct of our business and our significant subsidiaries,
taken as a whole, and that there will be no adverse impact in any material respect to the holders of debt securities, subject to those
exceptions as more fully specified in the relevant indenture, do or cause to be done all things necessary to preserve and keep in full
force and effect:

� our existence as a business trust, and the corporate, partnership or other existence of each of our significant subsidiaries, in
accordance with their respective organizational documents;
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� the rights, licenses and franchises of us and certain of our subsidiaries; and

� not at any time seek application of any applicable stay, extension or usury law that may affect the covenants or the performance
under the indentures.

Consolidation, Merger and Sale of Assets. We will not consolidate with or merge into any other entity or transfer all or substantially all of our
assets unless:

� we are the surviving entity, or the surviving entity is an entity organized under the laws of the United States, any state of the United
States or the District of Columbia;

� the successor or surviving entity assumes all of our obligations under the debt securities and the indentures pursuant to supplemental
indentures in forms reasonably satisfactory to the trustee(s) under the relevant indentures; and

� immediately after the consolidation, merger or transfer, no event of default and no event which, after notice or lapse of time, or both,
would become an event of default, will have happened and be continuing.

Upon any consolidation, merger or transfer, the successor will be substituted for us under the indenture and we will be relieved of all obligations
and covenants under the indenture and the debt securities, but we will not be relieved of the obligation to pay the principal of and interest on the
debt securities, except in the case of a sale of all of our assets that meets the requirements stated in the immediately preceding paragraph.

Satisfaction and Discharge. Upon our request, the relevant indenture will no longer be effective with respect to any series for almost all purposes
if either:

� all outstanding securities of that series have been delivered to the trustee for cancellation, we have paid all sums payable in respect of
that series and we have delivered to the trustee a certificate and opinion of legal counsel that all conditions precedent to satisfaction
and discharge have been fulfilled; or

� the only securities which are still outstanding have, or within one year will, become due and payable or are to be called for
redemption, we have deposited with the trustee funds which are sufficient to make all future payments, no default or event of default
will have occurred and be continuing on the date of that deposit and that deposit will not result in a breach of any other instrument by
which we are bound, we have paid all other sums payable in respect of that series, and we have delivered to the trustee a certificate
and opinion of counsel that all conditions precedent to satisfaction and discharge have been fulfilled.

Legal Defeasance and Covenant Defeasance. Under each indenture, we may elect with respect to a series of debt securities at our option and
subject to the satisfaction of the conditions described below, either:

� to be deemed to have paid and discharged the entire indebtedness represented by the outstanding debt securities of the applicable
series and to have satisfied all of our other obligations under the debt securities of the applicable series and under the provisions of
the relevant indenture, which we refer to as legal defeasance; or

� to be released from some of our obligations under the relevant indenture as well as other obligations specified in any board
resolutions, officer�s certificate or supplemental indenture, which we refer to as covenant defeasance.

We can exercise legal or covenant defeasance if we put in place the following arrangements:
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� we must irrevocably deposit with the applicable indenture trustee (or another trustee meeting certain eligibility requirements and
agreeing to be bound by the applicable provisions of the relevant indenture), in trust, for the benefit of the holders of the applicable
series of debt securities:

� cash in United States dollars;
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� non-callable and non-redeemable direct obligations of the United States of America or of an agency or instrumentality
controlled or supervised by the United States of America, in each instance, the payment of which is unconditionally
guaranteed as a full faith and credit obligation of the United States of America; or

� a combination of the foregoing that, in each case, is sufficient, in the opinion of a nationally recognized firm of independent
public accountants, to pay the principal of, interest and premium, if any, on the outstanding debt securities of the applicable
series on their stated maturity or applicable redemption date, as the case may be, and any mandatory sinking fund payments
applicable to that particular series of the debt securities on the day on which the payments are due;

� we must deliver to the trustee an opinion of counsel confirming that the holders of the outstanding securities of the applicable series
will not recognize income, gain or loss for federal income tax purposes as a result of the defeasance;

� no default or event of default shall have occurred and be continuing on the date of the deposit of the amounts to be held in trust for
the benefit of the holders (other than a default or event of default resulting from the borrowing of funds to be applied to the deposit)
or in the case of any insolvency-related defaults, at any time in the period ending on the 91st day after the date of the deposit (or
greater period of time in which any such deposit of trust funds may remain subject to bankruptcy or insolvency laws which apply to
the deposit by us); and

� we must deliver to the trustee an officers� certificate and an opinion of counsel, each stating that all conditions precedent provided for
or relating to legal defeasance or covenant defeasance, as the case may be, have been complied with.

After satisfying the conditions for legal defeasance, the applicable debt securities will be deemed outstanding only for limited purposes as more
fully set forth in the relevant indenture. After legal defeasance, the holders of outstanding debt securities will have to rely solely on the deposits
we make to the trust for repayment on the debt securities.

After satisfying the conditions for covenant defeasance, the debt securities of the applicable series will be deemed not outstanding for the
purposes of the covenants from which we have been released, but will continue to be deemed outstanding for all other purposes under the
relevant indenture.

The applicable prospectus supplement may further describe additional provisions, if any, permitting legal defeasance or covenant defeasance,
including any modifications to the provisions described above, with respect to the debt securities of or within a particular series.

Information Concerning the Trustee. The prospectus supplement with respect to particular debt securities will describe any relationship that we
may have with the trustee for the debt securities offered. We may also maintain bank accounts, borrow money and have other customary banking
or investment banking relationships with the trustee, or its affiliates, in the ordinary course of business.

Form, Exchange, Transfer. Unless otherwise specified in the prospectus supplement, debt securities will be issued in registered form without
coupons. They may also be issued in global form with accompanying book-entry procedures as outlined below.

A holder of debt securities of any series can exchange the debt securities for other debt securities of the same series, in any authorized
denomination and with the same terms and aggregate principal amount. They are transferable at the corporate trust office of the trustee or at any
transfer agent designated by us for that purpose. No service charge will be made for any transfer or exchange of the 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, other than
exchanges not involving any transfer, like the issuance of definitive securities in replacement of temporary securities or the issuance of new
securities upon surrender of a security that is redeemed or purchased in part.
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Global Securities. The registered debt securities may be issued in the form of one or more fully registered global securities that will be deposited
with and registered in the name of a depositary or with a nominee for a depositary identified in the prospectus supplement.

The specific terms of the depositary arrangement with respect to any debt securities to be represented by a registered global security will be
described in the prospectus supplement.

Ownership of beneficial interests in a registered global security will be limited to persons that have accounts with the depositary for such
registered global security (�participants�) or persons that may hold interests through participants. Upon the issuance of a registered global security,
the depositary will credit, on its book-entry registration and transfer system, the participants� accounts with the principal amounts of the debt
securities represented by the registered global security beneficially owned by such participants. Ownership of beneficial interests in such
registered global security will be shown on, and the transfer of such ownership interests will be effected, only through records maintained by the
depositary for such registered global security or on the records of participants for interests of persons holding through participants.

So long as the depositary for a registered global security, or its nominee, is the registered owner of a registered global security, the depositary or
the nominee will be considered the sole owner or holder of the debt securities represented by the registered global security for all purposes.
Except as set forth below, owners of beneficial interests in a registered global security will not:

� be entitled to have the debt securities represented by such registered global security registered in their names;

� receive or be entitled to receive physical delivery of such debt securities in definitive forms; and

� be considered the owners or holders of the debt securities.
Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of the depositary for such
registered global security and, if such person is not a participant, on the procedures of the participant through which such person owns its
interest, to exercise any rights of a holder under the applicable indenture. We understand that under existing industry practices, if we request any
action of holders, or if an owner of a beneficial interest in a registered global security desires to take any action which a holder is entitled to take
under the applicable indenture, the depositary would authorize the participants holding the relevant beneficial interests to take such action, and
such participants would authorize beneficial owners owning through such participants to take such action.

Principal, premium, if any, and interest payments on debt securities represented by a registered global security registered in the name of a
depositary or its nominee will be made to such depositary or its nominee, as the case may be, as the registered owner of such registered global
security. Neither we nor the trustee 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.

We expect that the depositary for any debt securities represented by a registered global security, upon receipt of any payment of principal,
premium or interest will immediately credit participants� accounts with payments in amounts proportionate to their respective beneficial interests
in such registered global security as shown on the records of such depositary. We also expect that payments by participants to owners of
beneficial interests in such a registered global security held by the participants will be governed by standing customer instructions and customary
practices, as is now the case with securities held for the accounts of customers in bearer form or registered in �street name.�

We may at any time determine not to have any of the debt securities of a series represented by one or more registered global securities and, in
such event, will issue debt securities of such series in definitive form in exchange for all of the registered global security or securities
representing such debt securities. Any debt securities issued in definitive form in exchange for a registered global security will be registered in
such name or names as the depositary shall instruct the relevant trustee. We expect that such instructions will be based upon directions received
by the depositary from participants with respect to ownership of beneficial interests in such registered global security.
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If provided in a prospectus supplement relating to a series of debt securities, the debt securities of that series may also be issued in the form of
one or more global securities that will be deposited with a common depositary identified in the prospectus supplement. The specific terms and
procedures, including the specific terms of the depositary arrangement, with respect to any portion of a series of debt securities to be represented
by a global security will be described in the prospectus supplement.

Particular Terms of the Senior Debt Securities

Ranking of Senior Debt Securities. The senior debt securities will constitute part of our senior debt and rank equally with all our other senior and
unsecured debt. The senior debt securities will be senior to our senior subordinated debt and subordinated debt.

Events of Default. The following are events of default under a series of senior debt securities:

� we fail to pay the principal, any premium, if any, or any sinking fund payment, on any senior debt securities of that series when due;

� we fail to pay interest on any senior debt securities of that series within 30 days following the due date;

� we fail to observe or perform any other covenant, representation, warranty or other agreement in the senior indenture applicable to
that series and that failure continues for 60 days after we receive notice to comply from the trustee or holders of at least 25% in
aggregate principal amount of the outstanding senior debt securities of all series affected by that failure, treating all those series as a
single class;

� certain events of bankruptcy or insolvency occur, whether voluntary or not.
The prospectus supplement for a particular series may describe additional or different events of default that apply to that series. An event of
default with respect to one series of senior debt securities does not necessarily constitute an event of default with respect to any other series of
senior debt securities.

If a default or an event of default occurs and is continuing, and if a responsible officer of the trustee under the indenture has actual knowledge
thereof, the trustee will mail to the holders of senior debt securities of the affected series a notice to that effect within 90 days after it occurs.
Except in the case of a default in the payment of principal or interest, the trustee under the senior indenture may withhold notice if and so long as
a committee of the trustee�s responsible officers in good faith determines that withholding the notice is in the interests of the holders.

If an event of default with respect to one or more series of senior debt securities occurs and is continuing, the trustee or the holders of at least
25% in aggregate principal amount of the then outstanding senior debt securities of all series with respect to which the event of default occurs
and is continuing, treating all those series as a single class, may declare the principal of, premium, if any, and accrued and unpaid interest of all
the senior debt securities of those series to be immediately due and payable. The holders of a majority in aggregate principal amount of the then
outstanding senior debt securities of all series covered by such declaration may annul or rescind the declaration and any related payment default
that resulted from the declaration but not any other payment default. Certain events of bankruptcy and insolvency will result in all outstanding
series of senior debt securities becoming due and payable immediately without any further action on the part of the trustee or the holders.

The senior indenture entitles the trustee to be indemnified by the holders before proceeding to exercise any right or power at the request of any
of the holders.

The holders of a majority in principal amount of the outstanding senior debt securities of all series with respect to which an event of default
occurs and is continuing, treating all those series as a single class, may direct the time, method and place of conducting any proceeding for any
remedy available to the trustee or exercising any trust power conferred on it, except that:

� the direction cannot conflict with any law or regulation or the indenture;
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� the trustee need not take any action which might involve it in personal liability or be unduly prejudicial to the holders of the senior
debt securities not joining in the action.

A holder may pursue a remedy directly under the indenture or the series of senior debt securities, but before doing so, the following must occur:

� the holder must give to the trustee written notice that an event of default has occurred and is continuing;

� the holders of at least 25% in principal amount of the then outstanding senior debt securities of all affected series, treating all those
series as a single class, must make a written request to the trustee to pursue the remedy;

� the holder, or holders, must offer and, if requested, provide to the trustee an indemnity satisfactory to the trustee against any loss,
liability or expense from the taking of the action;

� the trustee does not comply with the request within 60 days after receipt of the request and offer and, if requested, the provision of
indemnity; and

� during the 60 day period, the holders of a majority in principal amount of the then outstanding senior debt securities of all those
series, treating all those series as a single class, do not give the trustee a direction inconsistent with the written request.

However, holders have an absolute right to receipt of principal, premium, if any, and interest on or after the respective due dates and to institute
suit for the enforcement of those payments. The right of a holder of senior debt securities to bring suit for the enforcement of any payments of
principal, premium, if any, and interest on senior debt securities on or after the respective due dates may not be impaired or affected without the
consent of that holder.

The holders of a majority in principal amount of the senior debt securities then outstanding of all affected series, treating all such series as a
single class, may by notice to the trustee on behalf of all holders of the senior debt securities of such series waive any past defaults, except:

� a continuing default in payment of the principal of, premium, if any, or interest on, or any sinking fund payment on, senior debt
securities of the series; and

� a continuing default in respect of a covenant or provision of the indenture which cannot be amended or modified without the consent
of each holder of senior debt securities affected.

We will periodically file statements with the trustees regarding our compliance with covenants in the senior indenture.

Modifications and Amendments. Except as provided below, or more fully specified in the senior indenture, the senior indenture may be amended
or supplemented by us and the trustee with the consent of holders of a majority in principal amount of all series of senior debt securities affected
by the amendment or supplement, treating all such series as a single class. In addition, the record holders of a majority in principal amount of the
outstanding senior debt securities of all series affected by the waiver, treating all such series as a single class, may, with respect to those series,
waive defaults under, or compliance with, the provisions of the senior indenture. However, some amendments or waivers require the consent of
each holder of any senior debt security affected. Without the consent of each holder, an amendment or waiver may not:

� reduce the principal amount of the senior debt securities of any series whose holders must consent to an amendment, supplement or
waiver;
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� reduce the principal or change the fixed maturity of the principal of, premium, if any, or mandatory sinking fund obligation, if any,
of any senior debt securities of any series or alter the provisions with respect to the redemption of the senior debt securities;

� reduce the rate, or change the time for payment, of interest, including default interest, on any senior debt security of any series;

� waive a default or event of default in the payment of principal of, or interest or premium on, the senior debt securities of any series,
except a rescission of acceleration of the senior debt securities by the holders of a majority in aggregate principal amount of the
senior debt securities of any series and a waiver of the payment default that resulted from that acceleration;
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� make any senior debt security of any series payable in currency other than that stated in the senior debt securities of that series;

� make any change in the provisions of the senior indenture relating to waivers of past defaults or the rights of the holders of senior
debt securities to receive payments of principal of or interest or premium on the senior debt securities;

� waive a redemption payment with respect to any senior debt security;

� make any change in the right of any holders of senior debt securities regarding waivers of defaults or impair or affect the right of any
holder of a senior debt security of any series to receive payment of principal, premium, if any, and interest on that security on or after
the due date expressed in that security or to bring suit for the enforcement of any payment on or after the due date; or

� make any change in the above amendment and waiver provisions.
We and the trustee under the senior indenture may amend or supplement the senior indenture or the senior debt securities issued thereunder
without the consent of any holder:

� to evidence the succession of another person to us, or successive successions, and the assumption by the successors of our
covenants, agreements and obligations under the indenture;

� to add other covenants, restrictions or conditions for the protection of the holders of all or any series of senior debt securities;

� to add events of default;

� to provide for the issuance of senior debt securities in coupon form and to provide for exchangeability of those senior debt securities
under the indenture in fully registered form;

� to provide for the issuance of and to establish the form, terms and conditions of senior debt securities of any series;

� to evidence and provide for the acceptance of appointment by a successor trustee and to add or change any of the provisions of the
indenture necessary to provide for or facilitate the administration of the trusts under the indenture by more than one trustee;

� to cure any ambiguity, or to correct or supplement any provision in the indenture which may be defective or inconsistent with any
other provision contained in the indenture or in any supplemental indenture, or to make any other provisions with respect to matters
or questions arising under that indenture, so long as the interests of holders of senior debt securities of any series are not adversely
affected in any material respect under that indenture; or

� to make any change that does not adversely affect the rights of any holder.
Particular Terms of the Senior Subordinated Debt Securities

Ranking of Senior Subordinated Debt Securities. The senior subordinated debt securities will rank senior to any subordinated debt securities and
will be subordinated and junior in right of payment to any senior debt securities issued by us, as well as certain other indebtedness incurred by us
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to the extent set forth in the applicable indenture. All series of the senior subordinated debt securities will rank equally with each other.

Subordination. Unless the prospectus supplement indicates otherwise, the following provisions will apply to the senior subordinated debt
securities. Our obligations under the senior subordinated debt securities will be subordinated in right of payment to our obligations under our
senior debt. For this purpose, �senior debt� generally includes any indebtedness that does not expressly provide that it is on a parity with or
subordinated in right of payment to the senior subordinated debt securities. Specifically, senior debt includes obligations under any credit facility
with banks or other institutional lenders and obligations under the senior debt securities described in this prospectus. Senior debt will not
include:

� any liability for federal, state, local or other taxes;

� any indebtedness to any of our subsidiaries or other affiliates;

� any trade payables;

� any indebtedness that we may incur in violation of the senior subordinated indenture; or
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� obligations under any subordinated debt securities.
If we distribute our assets to creditors upon any dissolution, winding-up, liquidation or reorganization or in bankruptcy, insolvency, receivership
or similar proceedings, we must first pay all amounts due or to become due on all senior debt before we pay the principal of, or any premium or
interest on, the senior subordinated debt securities.

We may not make any payment on the senior subordinated debt securities if a default in the payment of the principal, premium, if any, interest or
other obligations, including a default under any repurchase or redemption obligation in respect of designated senior debt, occurs and continues
beyond any applicable grace period. We may not make any payment on the senior subordinated debt securities if any other default occurs and
continues with respect to designated senior debt that permits holders of the designated senior debt to accelerate its maturity and the trustee
receives a notice of default from us, a holder of designated senior debt or other person permitted to give notice. We may not resume payments on
the senior subordinated debt securities until the defaults are cured or specified time periods pass, unless the maturity of the senior debt is actually
accelerated.

The term �designated senior debt� means our obligations under any particular senior debt if the amount of that senior debt is at least the amount
specified in the applicable prospectus supplement and the debt instrument expressly provides that the senior debt will be designated senior debt
with respect to the senior subordinated debt securities.

We expect that the terms of some of our senior debt will provide that an event of default under the senior subordinated debt securities or an
acceleration of their maturity will constitute an event of default under the senior debt. In that case, if the maturity of the senior subordinated debt
securities is accelerated because of an event of default, we may not make any payment on the senior subordinated debt securities until we have
paid all senior debt or the acceleration has been rescinded. If the payment of the senior subordinated debt securities is accelerated because of an
event of default, we must promptly notify the holders of senior debt of the acceleration.

If we experience a bankruptcy, dissolution or reorganization, holders of senior debt may receive more, ratably, and holders of the senior
subordinated debt securities may receive less, ratably, than our other creditors.

The indenture for senior subordinated debt securities may not limit our ability to incur additional senior debt.

The subordination provisions may not be amended in a manner adverse to the holders of the senior subordinated debt securities without the
consent of the holders of at least 75% of the aggregate principal amount of senior subordinated debt securities then outstanding affected by the
amendment, voting as a single class.

Events of Default. The following are events of default under a series of senior subordinated debt securities:

� we fail to pay the principal, any premium, if any, or any sinking fund payment, on any senior subordinated debt securities of that
series when due;

� we fail to pay interest on any senior subordinated debt securities of that series within 30 days following the due date;

� we fail to observe or perform any other covenant, representation, warranty or other agreement in the senior subordinated indenture
applicable to that series and that failure continues for 60 days after we receive notice to comply from the trustee or holders of at least
25% in aggregate principal amount of the outstanding senior subordinated debt securities of all series affected by that failure, treating
all those series as a single class;

� certain events of bankruptcy or insolvency occur, whether voluntary or not.
The prospectus supplement for a particular series may describe additional or different events of default that apply to that series. An event of
default with respect to one series of senior subordinated debt securities does not necessarily constitute an event of default with respect to any
other series of senior subordinated debt securities.
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thereof, the trustee will mail to the holders of senior subordinated debt securities of the affected series a notice to that effect within 90 days after
it occurs. Except in the case of a default in the payment
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of principal or interest, the trustee under the senior subordinated indenture may withhold notice if and so long as a committee of the trustee�s
responsible officers in good faith determines that withholding the notice is in the interests of the holders.

If an event of default with respect to one or more series of senior subordinated debt securities occurs and is continuing, the trustee or the holders
of at least 25% in aggregate principal amount of the then outstanding senior subordinated debt securities of all series with respect to which the
event of default occurs and is continuing, treating all those series as a single class, may declare the principal of, premium, if any, and accrued
and unpaid interest (subject to applicable subordination provisions in the senior subordinated indenture) of all the senior subordinated debt
securities of those series to be immediately due and payable. The holders of a majority in aggregate principal amount of the then outstanding
senior subordinated debt securities of all series covered by such declaration may annul and rescind the declaration and any related payment
default that resulted from the declaration but not any other payment default. Certain events of bankruptcy and insolvency will result in all
outstanding series of senior subordinated debt securities becoming due and payable immediately without any further action on the part of the
trustee or the holders.

The senior subordinated indenture entitles the trustee to be indemnified by the holders before proceeding to exercise any right or power at the
request of any of the holders.

The holders of a majority in principal amount of the outstanding senior subordinated debt securities of all series with respect to which an event
of default occurs and is continuing, treating all those series as a single class, may direct the time, method and place of conducting any
proceeding for any remedy available to the trustee or exercising any trust power conferred on it, except that:

� the direction cannot conflict with any law or regulation or the indenture;

� the trustee may take any other action deemed proper by the trustee which is not inconsistent with the direction; and

� the trustee need not take any action which might involve it in personal liability or be unduly prejudicial to the holders of the senior
subordinated debt securities not joining in the action.

A holder may pursue a remedy directly under the senior subordinated indenture or the series of senior subordinated debt securities, but before
doing so, the following must occur:

� the holder must give to the trustee written notice that an event of default has occurred and is continuing;

� the holders of at least 25% in principal amount of the then outstanding senior subordinated debt securities of all affected series,
treating all those series as a single class, must make a written request to the trustee to pursue the remedy;

� the holder, or holders, must offer and, if requested, provide to the trustee an indemnity satisfactory to the trustee against any loss,
liability or expense from the taking of the action;

� the trustee does not comply with the request within 60 days after receipt of the request and offer and, if requested, the provision of
indemnity; and

� during the 60 day period, the holders of a majority in principal amount of the then outstanding senior subordinated debt securities of
all those series, treating all those series as a single class, do not give the trustee a direction inconsistent with the written request.

However, holders have an absolute right to receipt of principal, premium, if any, and interest on or after the respective due dates and to institute
suit for the enforcement of those payments. The right of a holder of senior subordinated debt securities to bring suit for the enforcement of any
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payments of principal, premium, if any, and interest on senior subordinated debt securities on or after the respective due dates, without regard to
acceleration or default, may not be impaired or affected without the consent of that holder.

The holders of a majority in principal amount of the senior subordinated debt securities then outstanding of all affected series, treating all such
series as a single class, may by notice to the trustee on behalf of all holders of the senior subordinated debt securities of such series waive any
past defaults, except:

� a continuing default in payment of the principal of, premium, if any, or interest on, or any sinking fund payment on, senior
subordinated debt securities of the series; and
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� a continuing default in respect of a covenant or provision of the indenture which cannot be amended or modified without the consent
of each holder of senior subordinated debt securities affected.

We will periodically file statements with the trustees regarding our compliance with covenants in the senior subordinated indenture.

Modifications and Amendments. Except as provided below, or more fully specified in the senior subordinated indenture, the senior subordinated
indenture may be amended or supplemented by us and the trustee with the consent of holders of a majority in principal amount of all series of
senior subordinated debt securities affected by the amendment or supplement, treating all such series as a single class. In addition, the record
holders of a majority in principal amount of the outstanding senior subordinated debt securities of all series affected by the waiver, treating all
such series as a single class, may, with respect to those series, waive defaults under, or compliance with, the provisions of the senior
subordinated indenture. However, some amendments or waivers require the consent of each holder of any senior subordinated debt security
affected. Without the consent of each holder, an amendment or waiver may not:

� reduce the principal amount of the senior subordinated debt securities of any series whose holders must consent to an amendment,
supplement or waiver;

� reduce the principal or change the fixed maturity of the principal of, premium, if any, or mandatory sinking fund obligation, if any,
of any senior subordinated debt securities of any series or alter the provisions with respect to the redemption of the senior
subordinated debt securities;

� reduce the rate, or change the time for payment, of interest, including default interest, on any senior subordinated debt security of any
series;

� waive a default or event of default in the payment of principal of, or interest or premium on, the senior subordinated debt securities
of any series, except a rescission of acceleration of the senior subordinated debt securities by the holders of a majority in aggregate
principal amount of the senior subordinated debt securities of any series and a waiver of the payment default that resulted from that
acceleration;

� make any senior subordinated debt security of any series payable in currency other than that stated in the senior subordinated debt
securities of that series;

� make any change in the provisions of the senior subordinated indenture relating to waivers of past defaults or the rights of the holders
of senior subordinated debt securities to receive payments of principal of or interest or premium on the senior subordinated debt
securities;

� waive a redemption payment with respect to any senior subordinated debt security;

� make any change in the right of any holders of senior subordinated debt securities regarding waivers of defaults or impair or affect
the right of any holder of a senior subordinated debt security of any series to receive payment of principal, premium, if any, and
interest on that security on or after the due date expressed, without regard to acceleration or default, in that security or to bring suit
for the enforcement of any payment on or after the due date; or

� make any change in the above amendment and waiver provisions.
We and the trustee under the senior subordinated indenture may amend or supplement the senior subordinated indenture or the senior
subordinated debt securities issued thereunder without the consent of any holder:
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� to evidence the succession of another person to us, or successive successions, and the assumption by the successors of our covenants,
agreements and obligations under the senior subordinated indenture;

� to add other covenants, restrictions or conditions for the protection of the holders of all or any series of senior subordinated debt
securities;

� to add events of default;

� to provide for the issuance of senior subordinated debt securities in coupon form and to provide for exchangeability of those senior
subordinated debt securities under the indenture in fully registered form;
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� to provide for the issuance of and to establish the form, terms and conditions of senior subordinated debt securities of any series;

� to evidence and provide for the acceptance of appointment by a successor trustee and to add or change any of the provisions of the
indenture necessary to provide for or facilitate the administration of the trusts under the indenture by more than one trustee;

� to cure any ambiguity, or to correct or supplement any provision in the indenture which may be defective or inconsistent with any
other provision contained in the indenture or in any supplemental indenture, or to make any other provisions with respect to matters
or questions arising under that indenture, so long as the interests of holders of senior subordinated debt securities of any series are
not adversely affected in any material respect under that indenture; or

� to make any change that does not adversely affect the rights of any holder.
Particular Terms of the Subordinated Debt Securities

Ranking of Subordinated Debt Securities. The subordinated debt securities will be subordinated and junior in right of payment to any senior debt
securities and senior subordinated debt securities issued by us, as well as certain other indebtedness incurred by us to the extent set forth in the
prospectus supplement.

Subordination. Unless the prospectus supplement indicates otherwise, the subordination provisions of the subordinated debt securities will be the
same as those of the senior subordinated debt securities just described, with the following exceptions:

� �Senior debt� will include our obligations under the senior subordinated debt securities, as well as under the other debt specified above;
and

� Different series of subordinated debt securities may rank senior to other series. In that case, our obligations under the higher-ranking
series of subordinated debt will be �senior debt� in relation to the lower-ranking series.

Events of Default. The following are events of default under a series of subordinated debt securities:

� we fail to pay the principal, any premium, if any, or any sinking fund payment, on any subordinated debt securities of that series
when due;

� we fail to pay interest on any subordinated debt securities of that series within 30 days following the due date;

� we fail to observe or perform any other covenant, representation, warranty or other agreement in the subordinated indenture
applicable to that series and that failure continues for 60 days after we receive notice to comply from the trustee or holders of at least
25% in aggregate principal amount of the outstanding subordinated debt securities of that series and all other series that rank equal
with that series and with respect to which that default has occurred, treating all those series as a single class;

� certain events of bankruptcy or insolvency occur, whether voluntary or not.
The prospectus supplement for a particular series may describe additional or different events of default that apply to that series. An event of
default with respect to one series of subordinated debt securities does not necessarily constitute an event of default with respect to any other
series of subordinated debt securities.
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If a default or an event of default occurs and is continuing, and if a responsible officer of the trustee under the indenture has actual knowledge
thereof, the trustee will mail to the holders of subordinated debt securities of the affected series a notice to that effect within 90 days after it
occurs. Except in the case of a default in the payment of principal or interest, the trustee under the subordinated indenture may withhold notice if
and so long as a committee of the trustee�s responsible officers in good faith determines that withholding the notice is in the interests of the
holders.

If an event of default with respect to any series of subordinated debt securities occurs and is continuing, the trustee or the holders of at least 25%
in aggregate principal amount of the then outstanding subordinated debt securities of that series and all other series that rank equal with that
series and with respect to which the event of default occurs and is continuing, treating all those series as a single class, may declare the principal
of, premium, if
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any, and accrued and unpaid interest (subject to applicable subordination provisions in the relevant indenture) of all the subordinated debt
securities of those series to be immediately due and payable. The holders of a majority in aggregate principal amount of the then outstanding
subordinated debt securities of all series covered by such declaration may annul and rescind the declaration and any related payment default that
resulted from the declaration but not any other payment default. Certain events of bankruptcy and insolvency will result in all outstanding series
of subordinated debt securities becoming due and payable immediately without any further action on the part of the trustee or the holders.

The subordinated indenture entitles the trustee to be indemnified by the holders before proceeding to exercise any right or power at the request
of any of the holders.

The holders of a majority in principal amount of the outstanding subordinated debt securities of all series with respect to which an event of
default occurs and is continuing and that rank equal with each other, treating all those series as a single class, may direct the time, method and
place of conducting any proceeding for any remedy available to the trustee or exercising any trust power conferred on it with respect to those
series, except that:

� the direction cannot conflict with any law or regulation or the subordinated indenture;

� the trustee may take any other action deemed proper by the trustee which is not inconsistent with the direction; and

� the trustee need not take any action which might involve it in personal liability or be unduly prejudicial to the holders of the
subordinated debt securities not joining in the action.

A holder may pursue a remedy directly under the indenture or the series of subordinated debt securities, but before doing so, the following must
occur:

� the holder must give to the trustee written notice that an event of default has occurred and is continuing;

� the holders of at least 25% in principal amount of the then outstanding subordinated debt securities of all affected series that rank
equal with each other, treating all those securities as a single class, must make a written request to the trustee to pursue the remedy;

� the holder, or holders, must offer and, if requested, provide to the trustee an indemnity satisfactory to the trustee against any loss,
liability or expense from the taking of the action;

� the trustee does not comply with the request within 60 days after receipt of the request and offer and, if requested, the provision of
indemnity; and

� during the 60 day period, the holders of a majority in principal amount of the then outstanding subordinated debt securities of all
those series, treating all those securities as a single class, do not give the trustee a direction inconsistent with the written request.

However, holders have an absolute right to receipt of principal, premium, if any, and interest on or after the respective due dates and to institute
suit for the enforcement of those payments. The right of a holder of subordinated debt securities to bring suit for the enforcement of any
payments of principal, premium, if any, and interest on subordinated debt securities on or after the respective due dates may not be impaired or
affected without the consent of that holder.

The holders of a majority in principal amount of the subordinated debt securities then outstanding of all affected series that rank equal with each
other, treating all such series as a single class, may by notice to the trustee on behalf of all holders of the subordinated debt securities of such
series waive any past defaults, except:
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� a continuing default in payment of the principal of, premium, if any, or interest on, or any sinking fund payment on, subordinated
debt securities of the series; and

� a continuing default in respect of a covenant or provision of the indenture which cannot be amended or modified without the consent
of each holder of each debt securities affected.

We will periodically file statements with the trustee regarding our compliance with covenants in the subordinated indenture.

- 24 -
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Modifications and Amendments. Except as provided below, or more fully specified in the subordinated indenture, the subordinated indenture
may be amended or supplemented by us and the trustee with the consent of holders of a majority in principal amount of each series of debt
securities affected by the amendment or supplement, that rank equal with each other, treating all such series as a single class. In addition, the
record holders of a majority in principal amount of the outstanding subordinated debt securities of all series affected by the waiver that rank
equal with each other, treating all such series as a single class, may, with respect to those series, waive defaults under, or compliance with, the
provisions of the subordinated indenture. However, some amendments or waivers require the consent of each holder of any subordinated debt
security affected. Without the consent of each holder, an amendment or waiver may not:

� reduce the principal amount of the subordinated debt securities of any series whose holders must consent to an amendment,
supplement or waiver;

� reduce the principal or change the fixed maturity of the principal of, premium, if any, or mandatory sinking fund obligation if any, of
any subordinated debt securities of any series or alter the provisions with respect to the redemption of the subordinated debt
securities;

� reduce the rate, or change the time for payment, of interest, including default interest, on any subordinated debt security of any
series;

� waive a default or event of default in the payment of principal of, or interest or premium on, the subordinated debt securities of any
series, except a rescission of acceleration of the subordinated debt securities by the holders of a majority in aggregate principal
amount of the subordinated debt securities of any series and a waiver of the payment default that resulted from that acceleration;

� make any subordinated debt security of any series payable in currency other than that stated in the debt securities of that series;

� make any change in the provisions of the subordinated indenture relating to waivers of past defaults or the rights of the holders of
subordinated debt securities to receive payments of principal of or interest or premium on the subordinated debt securities;

� waive a redemption payment with respect to any subordinated debt security;

� make any change in the right of any holders of subordinated debt securities regarding waivers of defaults or impair or
affect the right of any holder of a subordinated debt security of any series to receive payment of principal, premium, if any,
and interest on that security on or after the due date expressed in that security or to bring suit for the enforcement of any
payment on or after the due date; or

� make any change in the above amendment and waiver provisions.
We and the trustee under the subordinated indenture may amend or supplement the indenture or the debt securities issued thereunder without the
consent of any holder:

� to evidence the succession of another person to us, or successive successions, and the assumption by the successors of our covenants,
agreements and obligations under the subordinated indenture;
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� to add other covenants, restrictions or conditions for the protection of the holders of all or any series of subordinated debt securities;

� to add events of default;

� to provide for the issuance of subordinated debt securities in coupon form and to provide for exchangeability of those subordinated
debt securities under the indenture in fully registered form;

� to provide for the issuance of and to establish the form, terms and conditions of subordinated debt securities of any series;

� to evidence and provide for the acceptance of appointment by a successor trustee and to add or change any of the provisions of the
indenture necessary to provide for or facilitate the administration of the trusts under the indenture by more than one trustee;

� to cure any ambiguity, or to correct or supplement any
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