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Senior Vice President, General Counsel and Secretary
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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 as determined by the registrant.

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.  ¨
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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.  ¨

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

Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨  (Do not check if a smaller reporting company) Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of each class of

securities to be registered

Amount

to be

registered (1)

Proposed

maximum

offering price

per unit (1)

Proposed

maximum

aggregate

offering price (1)(3)
Amount of

registration fee (1)(3)
Debt Securities (2) (2) (2)
Common Stock, par value $0.01 per
share (4) (2) (2) (2)
Preferred Stock, par value $0.01 per
share (2) (2) (2)
Depository Shares (2) (2) (2)
Warrants (2) (2) (2)
Rights (2) (2) (2)
Purchase Contracts (2) (2) (2)
Units (2) (2) (2)
Guarantees of Debt Securities (5)
Total $150,000,000 $19,320

(1) There are being registered hereunder such indeterminate principal amount of debt securities, such indeterminate
number of shares of common stock and preferred stock, such indeterminate amount of depository shares, such
indeterminate number of warrants to purchase common stock, preferred stock or debt securities, such
indeterminate number of rights to purchase common stock, preferred stock or warrants, and such indeterminate
number of units and purchase contracts as may be sold by the registrant from time to time, which together shall
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have an aggregate initial offering price not to exceed $150,000,000. If any debt securities are issued at an original
issue discount, then the offering price of such debt securities shall be in such greater principal amount at maturity
as shall result in an aggregate offering price not to exceed $150,000,000, less the aggregate dollar amount of all
securities previously issued hereunder. Any securities registered hereunder may be sold separately or as units with
the other securities registered hereunder. The securities registered hereunder also include such indeterminate
number of shares of common stock and preferred stock and amount of debt securities as may be issued upon
conversion of or exchange for preferred stock or debt securities that provide for conversion or exchange, upon
exercise of warrants or pursuant to the anti-dilution provisions of any of such securities. In addition, pursuant to
Rule 416 of the rules and regulations under the Securities Act of 1933, as amended (the �Securities Act�), the shares
being registered hereunder include such indeterminate number of shares of common stock and preferred stock as
may be issuable with respect to the shares being registered hereunder as a result of stock splits, stock dividends or
similar transactions.

(2) Omitted pursuant to General Instruction II.D of Form S-3 under the Securities Act.
(3) Estimated solely for the purpose of determining the registration fee in accordance with Rule 457(o) of the rules

and regulations under the Securities Act, and based upon the maximum aggregate offering price of all securities
being registered. This registration statement includes a total of $100,000,000 of unsold securities that had
previously been registered under the registrant�s registration statement on Form S-3 (333-172372) declared
effective by the Securities and Exchange Commission on February 28, 2011 (the �Prior Registration Statement�). In
connection with the registration of such unsold securities on the Prior Registration Statement, the registrant paid a
registration fee of $11,610 for such unsold securities. In accordance with Rule 415(a)(6) of the Securities Act, the
registration fee paid for the unsold securities on the Prior Registration Statement will be used to offset the current
registration fee due. Accordingly, the amount of the registration fee for the securities for sale by the registrant
under this registration statement of $19,320 has been reduced by $11,610, and a filing fee of $7,710 is being paid
herewith. Pursuant to 415(a)(6) of the Securities Act, the offering of the unsold securities registered under the
Prior Registration Statement will be deemed terminated as of the date of effectiveness of this registration
statement.

(4) Includes preferred stock purchase rights which are attached to, and trade and transfer with, the common stock.
Prior to the occurrence of certain events, such rights will not be exercisable or evidenced separately from the
common stock and will be transferred with and only with such common stock.

(5) The subsidiaries of Capital Senior Living Corporation that are named as co-registrants may fully and
unconditionally guarantee the debt securities of Capital Senior Living Corporation. No separate consideration will
be received for any guarantee of debt securities. Accordingly, pursuant to Rule 457(n) of the Securities Act, no
separate filing fee is required. The guarantees will not be traded separately.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933, as
amended, or until the registration statement shall become effective on such date as the Securities and Exchange
Commission, acting pursuant to said Section 8(a), may determine.
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TABLE OF CO-REGISTRANTS

The additional Registrant listed below is a subsidiary of Capital Senior Living Corporation and may guarantee the
debt securities.

Exact Name of Co-Registrant

as Specified in its Charter (1)

State or Other
Jurisdiction of

Incorporation or
Organization

Primary Standard
Industrial

Classification
Code

number

I.R.S.
Employer Identification

Number
Capital Senior Living Properties, Inc. Texas 8050 75-2726680

(1) The address for the co-registrant is 14160 Dallas Parkway, Suite 300, Dallas, Texas 75254.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the
offer or sale is not permitted.

Subject To Completion, Dated November 6, 2013

Prospectus

$150,000,000

CAPITAL SENIOR LIVING CORPORATION

Debt Securities

Common Stock

Preferred Stock

Depository Shares

Warrants

Rights

Purchase Contracts

Units

We may from time to time offer to sell together or separately in one or more offerings:

� debt securities consisting of senior notes, subordinated notes, debentures or other unsecured evidences of
indebtedness, in one or more series, which may be convertible into or exchangeable for preferred stock or
common stock, and the payment obligations under any series of debt securities may be fully and
unconditionally guaranteed by one or more of our subsidiaries;

� common stock, par value $0.01 per share;

� preferred stock, par value $0.01 per share, in one or more series, which may be convertible into or
exchangeable for debt securities or common stock;
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� depository shares representing an interest in a fractional share or multiple shares of our preferred stock;

� warrants to purchase common stock, preferred stock or debt securities, which may be convertible into or
exchangeable for our common stock, preferred stock or debt securities;

� rights to purchase common stock, preferred stock or warrants, which may be convertible into or exchangeable
for our common stock, preferred stock or warrants;

� purchase contracts; and

� units that include any of these securities.
The aggregate amount of the securities offered by us under this prospectus will not exceed $150,000,000. When we
decide to sell particular securities, we will provide you with the specific terms and the public offering price of the
securities we are then offering in one or more prospectus supplements to this prospectus. This prospectus may not be
used to sell securities unless accompanied by a prospectus supplement that contains a description of those securities.
The prospectus supplement may add to, change, update or supersede information contained in this prospectus. The
prospectus supplement may also contain important information about U.S. Federal income tax consequences. You
should read this prospectus, together with any applicable prospectus supplement and information incorporated by
reference in this prospectus and any applicable prospectus supplement, carefully before you decide to invest.

Our common stock, par value $0.01 per share, is listed on the New York Stock Exchange and trades under the ticker
symbol �CSU.� On November 5, 2013, the last reported sale price of our common stock on the New York Stock
Exchange was $20.90. Each prospectus supplement will indicate whether the securities offered thereby will be listed
on any securities exchange.

These securities may be sold directly by us, to or through underwriters or dealers, through agents designated from
time to time, through a combination of these methods, or through any other method permitted by law on a continuous
or delayed basis. See �Plan of Distribution� in this prospectus. We may also describe the plan of distribution for any
particular offering of these securities in any applicable prospectus supplement. If any agents, underwriters or dealers
are involved in the sale of any securities in respect of which this prospectus is being delivered, we will disclose their
names, any fees, commissions and discounts payable to them, and the nature of our arrangement with them in a
prospectus supplement. The net proceeds we expect to receive from any such sale will also be included in a prospectus
supplement.

The address of our principal executive offices is 14160 Dallas Parkway, Suite 300, Dallas, Texas 75254. Our phone
number is (972) 770-5600.

Investing in our securities involves risks. You should carefully consider the risk factors beginning on page 2 of
this prospectus and in the applicable prospectus supplement before you make an investment 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             , 2013
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, using a �shelf� registration process. Under this shelf registration process, we may sell any combination of the
securities described in this prospectus in one or more offerings up to a total dollar amount of $150,000,000. This
prospectus provides you with a general description of the securities we may offer, which is not meant to be a complete
description of each security. Each time we sell securities under this shelf registration, we will provide a prospectus
supplement that will contain specific information about the terms of that offering. The prospectus supplement may
also add, change, update or supersede the information contained in this prospectus or in the documents that we have
incorporated by reference into this prospectus. You should read the prospectus and any applicable prospectus
supplement, together with the additional information described under the heading �Available Information,� before
investing in any of the securities being offered. THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE
A SALE OF SECURITIES UNLESS IT IS ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

You should rely only on the information contained or incorporated by reference in this prospectus and any supplement
to this prospectus. We have not authorized anyone to provide you with different information. If anyone provides you
with different or inconsistent information, you should not rely on it. We are not making an offer to sell these securities
in any jurisdiction where the offer or sale is not permitted.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by reference to the actual documents. Copies of some of the documents referred to herein have been filed, will
be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part,
and you may obtain copies of those documents as described below under the heading �Available Information.�

You should not assume that the information in this prospectus and any prospectus supplement is accurate as of any
date other than the date of the document containing the information. Our business, financial condition, results of
operations and prospects may have changed since then.

Unless otherwise indicated, all references in this prospectus to �Capital Senior,� the �Company,� �we,� �us,� and �our� mean
Capital Senior Living Corporation and its consolidated subsidiaries. In this prospectus, we sometimes refer to the debt
securities, common stock, preferred stock, depository shares, warrants, rights, purchase contracts, units and guarantees
collectively as the �securities.�

- 1 -
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RISK FACTORS

Investing in our securities involves risk. Before you decide whether to purchase any of our securities, in addition to
the other information, documents or reports included in or incorporated by reference into this prospectus and any
prospectus supplement, you should carefully consider the risk factors in the section entitled �Risk Factors� in any
prospectus supplement as well as in our most recent Annual Report on Form 10-K and in our Quarterly Reports on
Form 10-Q filed subsequent to the Annual Report on Form 10-K, which are incorporated by reference into this
prospectus and any prospectus supplement in their entirety, as the same may be amended, supplemented or superseded
from time to time by our filings under the Securities Exchange Act of 1934, as amended, or the Exchange Act. For
more information, see the section entitled �Available Information.� These risks could materially and adversely affect our
business, operating results, cash flows and financial condition and could result in a partial or complete loss of your
investment.

- 2 -

Edgar Filing: CAPITAL SENIOR LIVING CORP - Form S-3

Table of Contents 11



Table of Contents

CAPITAL SENIOR LIVING CORPORATION

We are one of the largest operators of senior living communities in the United States in terms of resident capacity. We
and our predecessors have provided senior living services since 1990. As of September 30, 2013, we operated 106
senior living communities in 24 states with an aggregate capacity of approximately 14,100 residents, including 53
senior living communities that we owned, 3 senior living communities in which we had an ownership interest and 50
senior living communities that we leased. As of September 30, 2013, we also operated one home care agency. During
the year ended December 31, 2012, approximately 95% of total revenues for the senior living communities operated
by us were derived from private pay sources.

Our operating strategy is to provide quality senior living services to our residents, while achieving and sustaining a
strong, competitive position within our chosen markets, as well as to continue to enhance the performance of our
operations. We provide senior living services to the elderly, including independent living, assisted living and home
care services. Many of our communities offer a continuum of care to meet our residents� needs as they change over
time. This continuum of care, which integrates independent living and assisted living and is bridged by home care
through independent home care agencies or our home care agency, sustains residents� autonomy and independence
based on their physical and mental abilities.

Our corporate office is located at 14160 Dallas Parkway, Suite 300, Dallas, Texas 75254. Our phone number is
(972) 770-5600 and our website address is www.capitalsenior.com. Information contained on our website does not
constitute part of this prospectus or any prospectus supplement.

- 3 -
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AVAILABLE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. We have filed
with the SEC a registration statement on Form S-3 under the Securities Act of 1933, as amended, or the Securities
Act, with respect to the securities being offered under this prospectus. This prospectus, which forms part of the
registration statement, does not contain all of the information in the registration statement. We have omitted certain
parts of the registration statement, as permitted by the rules and regulations of the SEC. For further information about
us and our securities, please see the registration statement and our other filings with the SEC, including our annual,
quarterly, and current reports and proxy statements, which you may read and copy at the Public Reference Room
maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information about the
operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. Our public filings with the SEC are
also available to the public on the SEC�s Internet website at www.sec.gov. Our Internet website address is
www.capitalsenior.com. Information on our website is not incorporated into this prospectus or our other securities
filings and is not a part of this prospectus or any prospectus supplement.

We furnish holders of our common stock with annual reports containing audited financial statements prepared in
accordance with accounting principles generally accepted in the United States following the end of each fiscal year.
We file reports and other information with the SEC pursuant to the reporting requirements of the Exchange Act.

- 4 -
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to �incorporate by reference� into this prospectus the information we have filed with the SEC, which
means that we can disclose important information to you without actually including the specific information in this
prospectus by referring you to those documents. The information incorporated by reference is an important part of this
prospectus and information that we file later with the SEC will automatically update and supersede this information.
Therefore, before you decide to invest in a particular offering under this shelf registration, you should always check
for reports we may have filed with the SEC after the date of this prospectus. We incorporate by reference into this
prospectus (1) the documents listed below, (2) any future filings we make with the SEC under Sections 13(a), 13(c),
14, or 15(d) of the Exchange Act following the date of this prospectus and prior to the termination of the offering
covered by this prospectus and any prospectus supplement, and (3) any filings we make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of the registration statement of which this prospectus is a
part and prior to the effectiveness of such registration statement, in each case other than information furnished to the
SEC under Items 2.02 or 7.01 of Form 8-K and which is not deemed filed under the Exchange Act and is not
incorporated in this prospectus:

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2012, filed with the SEC on
March 8, 2013;

� our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2013, June 30, 2013 and
September 30, 2013, filed with the SEC on May 8, 2013, August 7, 2013 and November 5, 2013,
respectively;

� our Current Reports on Form 8-K, filed with the SEC on March 8, 2013 and May 28, 2013 (except any
information furnished under Items 2.02 and 7.01); and

� the description of our common stock contained in the section entitled �Description of Capital Stock� in the
Registration Statement on Form S-1 (Registration No. 333-33379), filed with the SEC on August 12, 1997,
including any amendment or report filed for the purpose of updating such description.

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained in any subsequently filed document which is or is deemed to be incorporated by reference herein modifies
or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus.

We will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered,
upon written or oral request, a copy of any document incorporated by reference in this prospectus, other than exhibits
to any such document not specifically described above. Requests for such documents should be directed to:

Capital Senior Living Corporation

14160 Dallas Parkway, Suite 300
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Dallas, Texas 75254

(972) 770-5600

Attention: David R. Brickman

- 5 -
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INFORMATION REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated into this prospectus by reference include forward-looking statements
within the meaning of sections 27A of the Securities Act and 21E of the Exchange Act. All statements, other than
statements of historical facts, included in this prospectus that address activities, events or developments that we
expect, project, believe or anticipate will or may occur in the future are forward-looking statements. These statements
can be identified by the use of forward looking terminology including �may,� �believe,� �anticipate,� �expect,� �estimate,�
�continue,� �should� or other similar words.

Forward-looking statements are not guarantees of performance. We have based these statements on our assumptions
and analyses in light of our experience and perception of historical trends, current conditions, expected future
developments and other factors we believe are appropriate in the circumstances. No assurance can be given that these
assumptions are accurate. Moreover, these statements are subject to a number of risks and uncertainties. Important
factors that could cause our actual results to differ materially from the expectations reflected in our forward-looking
statements include those described under �Risk Factors� in Item 1A and elsewhere in our Annual Reports on Form 10-K
and our Quarterly Reports on Form 10-Q, and, among others, our ability to find suitable acquisition properties at
favorable terms, financing, licensing, business conditions, risks of downturn in economic conditions generally,
satisfaction of closing conditions such as those pertaining to licensure, availability of insurance at commercially
reasonable rates, and changes in accounting principles and interpretations.

Other factors described herein, or factors that are unknown or unpredictable, could also have a material adverse effect
on future results.

All subsequent written and oral forward looking statements attributable to us or to persons acting on our behalf are
expressly qualified in their entirety by the foregoing. In light of these risks, uncertainties and assumptions, the events
anticipated by our forward-looking statements may not occur, and you should not place any undue reliance on any of
our forward-looking statements. Our forward-looking statements speak only as of the date made and we undertake no
obligation to update or revise our forward-looking statements, whether as a result of new information, future events or
otherwise.

- 6 -
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USE OF PROCEEDS

Unless we inform you otherwise in an applicable prospectus supplement, we intend to use the net proceeds from the
sales of the securities for general corporate purposes, which may include acquisitions, capital expenditures, working
capital, repayment or refinancing of indebtedness, investments in our subsidiaries, or repurchasing or redeeming our
securities. We may invest funds not required immediately for such purposes in marketable securities and short-term
investments.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated on a consolidated basis.
You should read these ratios of earnings to fixed charges in connection with our consolidated financial statements,
including the notes to those statements, incorporated by reference into this prospectus (amounts in thousands, except
ratios).

Nine-Months
Ended

September 30,
2013

Year-Ended December 31,

2012 2011 2010 2009 2008
Ratio of Earnings to Fixed Charges (A) (A) 1.19 1.44 1.21 1.23

(A) Earnings were insufficient to cover fixed charges by $8.4 million and $3.9 million for the nine months ended
September 30, 2013 and the year ended December 31, 2012, respectively.

In calculating the ratio of earnings to fixed charges, �earnings� means the sum of income before income taxes and fixed
charges exclusive of capitalized interest, and �fixed charges� means interest expensed and capitalized, amortized
premiums, discounts and capitalized expenses relating to indebtedness and an estimate of the portion of annual rental
expense on leases that represents the interest factor.

For the periods indicated above, we did not have any outstanding shares of preferred stock. Therefore, the ratio of
earnings to combined fixed charges and preferred stock dividends are identical to the ratios presented in the above
table.

- 7 -
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THE SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with any applicable prospectus supplement,
summarize certain material terms and provisions of the various types of securities that we may offer. The particular
material terms of the securities offered by a prospectus supplement will be described in that prospectus supplement.
Any prospectus supplement may add, change, update or supersede the information contained in this prospectus. The
prospectus supplement will also contain information, where applicable, about material U.S. Federal income tax
considerations relating to the offered securities, and the securities exchange, if any, on which the offered securities
will be listed. The descriptions herein and in the applicable prospectus supplement do not contain all of the
information that you may find useful or that may be important to you. You should refer to the provisions of the actual
documents whose terms are summarized herein and in the applicable prospectus supplement, because those
documents, and not the summaries, define your rights as holders of the relevant securities. For more information,
please review the forms of these documents, which are or will be filed with the SEC and will be available as described
under the heading �Available Information� above.

To the extent the information contained in the prospectus supplement differs from the summaries provided in this
prospectus, you should rely on the information in the prospectus supplement.

We may from time to time offer to sell together or separately in one or more offerings:

� debt securities consisting of senior notes, subordinated notes, debentures or other unsecured evidences of
indebtedness, in one or more series, which may be convertible into or exchangeable for preferred stock or
common stock, and the payment obligations under any series of debt securities may be fully and
unconditionally guaranteed by one or more of our subsidiaries;

� common stock, par value $0.01 per share;

� preferred stock, par value $0.01 per share, in one or more series, which may be convertible into or
exchangeable for debt securities or common stock;

� depositary shares representing an interest in a fractional share or multiple shares of our preferred stock;

� warrants to purchase common stock, preferred stock or debt securities, which may be convertible into or
exchangeable for common stock, preferred stock or debt securities;

� rights to purchase common stock, preferred stock or warrants, which may be convertible into or
exchangeable for our common stock, preferred stock or warrants;

� purchase contracts; and
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� units that include any of these securities.
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DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and provisions of our debt securities that we may offer from time to time in
one or more series. When we offer to sell a particular series of debt securities we will provide the specific terms of the
series in a prospectus supplement, which may provide information that is different from this prospectus. Accordingly,
for a description of the terms of any series of debt securities, you must refer to this prospectus, the prospectus
supplement relating to that series and the related indenture and note. To the extent the information contained in the
prospectus supplement differs from this summary description, you should rely on the information in the applicable
prospectus supplement, indenture and note.

The debt securities will either be our senior debt securities or our subordinated debt securities. The senior debt
securities and the subordinated debt securities will be issued under separate indentures between us and a Trustee.
Senior debt securities will be issued under a �senior indenture� and subordinated debt securities will be issued under a
�subordinated indenture.� Together, the senior indenture and the subordinated indenture are called the �indentures.� As
used in this description, the words �we,� �us,� and �our� refer to Capital Senior Living Corporation, and not to any of our
subsidiaries.

The following description of our debt securities is intended as a summary only and is qualified in its entirety by
reference to the applicable senior indenture, subordinated indenture, senior note and subordinated note, copies of
which are filed as exhibits to, and incorporated by reference in, the registration statement of which this prospectus
forms a part. In the summary below, we have included references to article or section numbers of the applicable
indenture so that you can easily locate these provisions. Whenever we refer in this prospectus or in the prospectus
supplement to particular articles or sections or defined terms of the indentures, those articles or sections or defined
terms are incorporated by reference herein or therein, as applicable. The indentures will be subject to and governed by
certain provisions of the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act, and we refer you to the
indentures and the Trust Indenture Act for a statement of such provisions. Capitalized terms used in the below
summary have the meanings specified in the indentures.

General

The debt securities will be our direct, unsecured obligations, which may be senior or subordinated and convertible into
shares of our common stock or preferred stock. The indentures do not limit the amount of debt securities that we may
issue and permit us to issue debt securities from time to time. The prospectus supplement relating to a particular series
of debt securities will describe the specific terms of those debt securities and the indenture, which may include,
without limitation, one or more of the following:

� the designation, aggregate principal amount and authorized denominations of the debt securities;

� whether the debt securities are senior debt securities or subordinated debt securities and, if subordinated debt
securities, the related subordination terms;

� any limit on the aggregate principal amount of the debt securities;
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� the dates on which the principal of the debt securities will be payable;

� the interest rate that the debt securities will bear and the Interest Payment Dates for the debt securities;

� the places where payments on the debt securities will be payable;

� any terms upon which the debt securities may be redeemed, in whole or in part, at our option or at the option
of the holders of the debt securities and the other detailed terms and provisions of such optional redemption;

� any conversion or exchange features;

� any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem the debt
securities;
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� the portion of the principal amount, if less than all, of the debt securities that will be payable upon
declaration of acceleration of the Maturity of the debt securities;

� whether the debt securities are defeasible;

� any addition to or change in the Events of Default;

� whether the debt securities are convertible into or exchanged for our other securities (including our capital
stock) and, if so, the terms and conditions upon which conversion or exchanges will be effected, including
the initial conversion price or conversion rate and any adjustments thereto and the conversion or exchange
period;

� any addition to or change in the covenants in the indenture applicable to the debt securities; and

� any other terms of the debt securities not inconsistent with the provisions of the applicable indenture
(Section 3.01).

Debt securities, including Original Issue Discount Securities, may be sold at a substantial discount below their
principal amount. Special United States Federal income tax considerations applicable to debt securities sold at an
original issue discount may be described in the applicable prospectus supplement. In addition, special United States
Federal income tax or other considerations applicable to any debt securities that are denominated in a currency or
currency unit other than United States dollars may be described in the applicable prospectus supplement.

Senior Debt Securities

The senior debt securities will be our direct, unsecured obligations and will constitute senior indebtedness, in each
case as defined in the applicable supplemental indenture, ranking on parity with all of our other unsecured and
unsubordinated indebtedness.

Subordination of Subordinated Debt Securities

The indebtedness evidenced by the subordinated debt securities will, to the extent set forth in the subordinated
indenture with respect to each series of subordinated debt securities, be subordinate in right of payment to the prior
payment of all of our senior debt, including the senior debt securities, and it may also be senior in right of payment to
all of our subordinated debt (Article 14 of the subordinated indenture). The prospectus supplement relating to any
subordinated debt securities will summarize the subordination provisions of the subordinated indenture applicable to
that series including:

� the applicability and effect of the subordination provisions upon any payment or distribution respecting that
series following any liquidation, dissolution or other winding-up, or any assignment for the benefit of
creditors or other marshaling of assets or any bankruptcy, insolvency or similar proceedings;
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� the applicability and effect of the subordination provisions in the event of specified defaults with respect to
any senior debt, including the circumstances under which and the periods in which we will be prohibited
from making payments on the subordinated debt securities; and

� the definition of senior debt applicable to the subordinated debt securities of that series and, if the series is
issued on a senior subordinated basis, the definition of subordinated debt applicable to that series.

The prospectus supplement will also describe as of a recent date the approximate amount of senior debt to which the
subordinated debt securities of that series will be subordinated. The subordinated indenture does not limit the amount
of senior debt that we may incur. As a result of the subordination of the subordinated debt securities, if we become
insolvent, holders of subordinated debt securities may receive less on a proportionate basis than other creditors.
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The failure to make payment on any of the subordinated debt securities by reason of the subordination provisions of
the subordinated indenture described in the prospectus supplement will not be construed as preventing the occurrence
of an Event of Default with respect to the subordinated debt securities arising from the failure to make such payment.

Subsidiary Guarantees

If the applicable prospectus supplement relating to a series of our senior debt securities provides that those senior debt
securities will have the benefit of a guarantee by any or all of our subsidiaries, payment of the principal, premium, if
any, and interest on those senior debt securities will be unconditionally guaranteed on an unsecured, unsubordinated
basis by such subsidiary or subsidiaries. The guarantee of senior debt securities will rank on parity in right of payment
with all of the other unsecured and unsubordinated indebtedness of such subsidiary or subsidiaries.

If the applicable prospectus supplement relating to a series of our subordinated debt securities provides that those
subordinated debt securities will have the benefit of a guarantee by any or all of our subsidiaries, payment of the
principal, premium, if any, and interest on those subordinated debt securities will be unconditionally guaranteed on an
unsecured, subordinated basis by such subsidiary or subsidiaries. The guarantee of the subordinated debt securities
will, to the extent set forth in the subordinated indenture with respect to each series of subordinated debt securities, be
subordinate in right of payment to all of such subsidiary�s or subsidiaries� existing and future senior indebtedness (as
defined in the related prospectus supplement), including any guarantee of the senior debt securities, to the same extent
and in the same manner as the subordinated debt securities are subordinated to our senior indebtedness (as defined in
the related prospectus supplement). See �� Subordination of Subordinated Debt Securities� above.

The obligations of our subsidiaries under any such guarantee will be limited as necessary to prevent the guarantee
from constituting a fraudulent conveyance or fraudulent transfer under applicable law.

Denominations, Exchange and Transfer

The debt securities of each series will be issued in fully registered form, without coupons, and, unless otherwise
specified in the applicable prospectus supplement, only in denominations of $1,000 and integral multiples thereof
(Section 3.02).

At the option of the holder, subject to the terms of the applicable indenture and the limitations applicable to any
Global Securities, debt securities of each series may be exchangeable for other debt securities of the same series of
any authorized denomination and of a like tenor and aggregate principal amount (Section 3.05).

Subject to the terms of the applicable indenture and the limitations applicable to any Global Securities, debt securities
may be presented for exchange as provided above or for registration of transfer, duly endorsed or with the form of
transfer endorsed thereon duly executed, at the office of the Security Registrar or at the office of any transfer agent
designated by us for such purpose. No service charge will be made for any registration of transfer or exchange of debt
securities, but we may require payment of a sum sufficient to cover any tax or other governmental charge payable in
that connection. Such transfer or exchange will be effected upon the Security Registrar or such transfer agent, as the
case may be, being satisfied with the documents of title and identity of the person making the request. The Security
Registrar and any other transfer agent initially designated by us for any debt securities will be named in the applicable
prospectus supplement (Section 3.05). We may at any time designate additional transfer agents or rescind the
designation of any transfer agent or approve a change in the office through which any transfer agent acts, except that
we will be required to maintain a transfer agent in each Place of Payment for the debt securities of each series (Section
10.02).
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If the debt securities of any series, or of any series and specified tenor, are to be redeemed in part, we will not be
required to (i) issue, register the transfer of or exchange any debt securities of that series, or of that series
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and specified tenor, as the case may be, during a period beginning at the opening of business 15 days before the day of
mailing of a notice of redemption of any such debt securities selected for redemption and ending at the close of
business on the day of such mailing or (ii) register the transfer of or exchange any debt security so selected for
redemption, in whole or in part, except the unredeemed portion of any the debt security being redeemed in part
(Section 3.05).

Modification and Waiver

We and the Trustee may, without the consent of the holders of the debt securities, enter into one or more supplemental
indentures for, among other things, any of the following purposes:

� to evidence the succession of another person to us, and the assumption by such successor of our
obligations under the applicable indenture and the debt securities;

� to add covenants by us, or to surrender any of our rights conferred by the applicable indenture, for the benefit
of the holders of the debt securities of any and all series;

� to add Events of Default for the benefit of the holders of the debt securities of any and all series;

� to establish the form or terms of any series of the debt securities;

� to evidence and provide for the acceptance of any successor Trustee with respect to one or more series of the
debt securities and to add or change any of the provisions of the applicable indenture to provide for or
facilitate the administration of the trusts thereunder by more than one Trustee pursuant to the requirements of
the applicable indenture;

� to add to, change or eliminate any of the provisions of the applicable indenture; provided that any such
addition, change or elimination shall (a) neither (i) apply to any debt security of any series created prior to
the execution of such supplemental indenture and entitled to the benefit of such provision nor (ii) modify the
rights of the holders of any such debt security with respect to such provision, or (b) become effective only
when there is no such debt security Outstanding;

� to cure any ambiguity, defect or inconsistency in, or make any other provision with respect to questions
arising under, the applicable indenture; provided that such action does not adversely affect the interests of
the holders of the debt securities thereunder in any material respect; or

� to supplement any provisions of the applicable indenture necessary to permit or facilitate the defeasance and
discharge of any series of the debt securities; provided that such action does not adversely affect the interests
of the holders of the debt securities thereunder (Section 9.01).
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In addition, with the consent of the holders of not less than a majority in aggregate principal amount of the
Outstanding debt securities of each series affected, we and the Trustee may enter into one or more supplemental
indentures for the purpose of adding any provisions to, or changing or eliminating any provisions of, the applicable
indenture, or modifying in any manner the rights of the holders of the debt securities of any series and subsidiary
guarantees, if any, under the applicable indenture; provided, however, that no such supplemental indenture shall,
without the consent of the holders of each Outstanding debt security affected thereby:

� change the Stated Maturity of the principal of, or any installment of principal of or interest on, any debt
security;

� reduce the principal amount of, or any premium payable upon redemption of or rate of interest on, any debt
security;

� reduce the amount of principal of an Original Issue Discount Security or any other debt security payable
upon acceleration of the maturity thereof;

� change our obligation to maintain an office or agency for payment of any debt securities or the currency in
which any debt security is payable;
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� impair the right to institute suit for the enforcement of any payment due on or after the stated
maturity of, or the redemption date of, the debt security, or alter the method of computation of
interest;

� reduce the percentage in principal amount of Outstanding debt securities of any series that must consent to a
supplemental indenture or any waiver provided for in the applicable indenture;

� with certain exceptions, modify any of the provisions of the applicable indenture relating to (a) the execution
of supplemental indentures with the consent of the holders of the debt securities and (b) waivers of past
defaults and covenants by holders of the debt securities;

� in the case of a series of subordinated debt securities, modify any of the applicable subordination provisions
in a manner adverse to the holders of the subordinated debt securities or any Outstanding senior debt
securities (Section 9.02); or

� release any guarantor from any of its obligations under its securities guarantee or the indenture, except in
accordance with the terms of the indenture, as amended or supplemented (Section 9.01).

The Holders of a majority in principal amount of the Outstanding debt securities of any series may waive compliance
by us with certain restrictive provisions of the applicable indenture (Section 10.06). The holders of a majority in
principal amount of the Outstanding debt securities of any series may waive any past default under the applicable
indenture, except a default in the payment of principal, premium or interest and certain covenants and provisions of
the indenture which cannot be amended without the consent of the holder of each Outstanding debt security of such
series (Section 5.13).

Each of the indentures provides that in determining whether the holders of the requisite principal amount of the
Outstanding debt securities have given, made or taken any request, demand, authorization, direction, notice, consent,
waiver or other action under the applicable indenture as of any date:

(1) the principal amount of an Original Issue Discount Security that will be deemed to be Outstanding will be
the amount of the principal that would be due and payable as of such date upon acceleration of the maturity
to such date;

(2) if, as of such date, the principal amount payable at the Stated Maturity of a debt security is not determinable,
the principal amount of such debt security deemed to be Outstanding as of such date will be the amount
determined in the manner prescribed for such debt security; and

(3) the principal amount of a debt security denominated in one or more foreign currencies or currency units that
will be deemed to be Outstanding will be the U.S. dollar equivalent, determined as of such date in the
manner prescribed for such debt security, of the principal amount of such debt security (or, in the case of a
debt security described in Clause (1) or (2) above, of the amount determined in such Clause).
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Certain debt securities, including those owned by us or any of our Affiliates, will not be deemed to be Outstanding
(Section 1.01).

Except in certain limited circumstances, we will be entitled to set any day as a record date for the purpose of
determining the holders of Outstanding debt securities of any series entitled to give, make or take any request,
demand, authorization, direction, notice, consent, waiver or other action under the applicable indenture, in the manner
and subject to the limitations provided in the applicable indenture. In certain limited circumstances, the Trustee will be
entitled to set a record date for action by the holders. If a record date is set for any action to be taken by the holders of
a particular series, only persons who are holders of Outstanding debt securities of that series on t
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