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Incorporation or Organization) Identification Number)
8875 Aero Drive, Suite 200

San Diego, California 92123

(858) 445-4581

(Address, Including Zip Code, and Telephone Number, Including Area Code, of Registrant�s Principal Executive Offices)

Ronald E. Naves, Jr.

Senior Vice President and General Counsel

ENCORE CAPITAL GROUP, INC.

8875 Aero Drive, Suite 200

San Diego, California 92123

(877) 445-4581

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service)

Copies to:

Stephen H. Kay, Esq.

Hogan Lovells US LLP

1999 Avenue of the Stars, Suite 1400

Los Angeles, CA 90067

(310) 785-4600

Approximate date of commencement of proposed sale to the public: From time to time after this registration statement becomes effective, as
determined by market conditions and other factors.

If the only securities being registered on this form are being offered pursuant to dividend or interest reinvestment plans, 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
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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

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. 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

Proposed

maximum
offering price

per share

Proposed

maximum aggregate

offering price(1)(2)

Amount of

registration fee
Primary Offering by Encore Capital Group, Inc.:
Debt Securities �  �  $150,000,000(4) $10,695.00(4)(5)

Common Stock, par value $0.01 per share
Preferred Stock, par value $0.01 per share
Depositary Shares (3)

Warrants
Secondary Offering by Selling Securityholders:
Common Stock, par value $0.01 per share 9,172,094 $20.26(6) $185,826,624.44(6) $13,249.44(6)

(1) Such indeterminate number or amount of debt securities, common stock, preferred stock, depositary shares, and warrants to purchase any
combination of the foregoing securities, as may from time to time be issued by the registrant at indeterminate prices, with an aggregate
initial offering price not to exceed $150,000,000 or the equivalent thereof in one or more foreign currencies, foreign currency units or
composite currencies. Securities registered hereunder may be sold separately, together or as units with other securities registered
hereunder.

(2) Subject to footnote (1), there are also being registered hereunder an indeterminate principal amount or number of shares of the securities of
each identifiable class that may be issued by the registrant upon conversion, settlement or exercise of, or in exchange for, other securities
registered hereunder, as the case may be.

(3) Subject to footnote (1), there are being registered hereunder an indeterminate number of depositary shares to be evidenced by depositary
receipts issued pursuant to a deposit agreement. If the Registrant elects to offer to the public fractional interests in shares of preferred stock
registered hereunder, depositary receipts will be distributed to those persons purchasing such fractional interests, and the shares of
preferred stock will be issued to the depositary under the deposit agreement.
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(4) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act of 1933. Pursuant to
Rule 457(o) and General Instruction II.D. of Form S-3, which permits the registration fee to be calculated on the basis of the maximum
offering price of all the securities listed, the table does not specify by each class information as to the amount to be registered or proposed
maximum offering price per unit.

(5) The registrant previously paid a registration fee of $10,695 pursuant to previously filed Registration Statement on Form S-3, File No.
333-163876, as amended (the �Prior Registration Statement�), originally filed with the Securities and Exchange Commission on December
21, 2009 and subsequently declared effective on January 15, 2010. In accordance with Rule 429 under the Securities Act, the registrant
hereby offsets against the current filing fee the $10,695 paid in connection with the Prior Registration Statement (File No. 333-163876).

(6) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities Act based upon the average
high and low per share sale price as reported on NASDAQ on May 21, 2010.
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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.

STATEMENT PURSUANT TO RULE 429(b)

The registrant is filing this registration statement pursuant to Rule 429 under the Securities Act. Pursuant to Rule 429, the securities being
registered hereby include the securities registered under the registrant�s Registration Statement on Form S-3 (File No. 333-163876), (the �Prior
Registration Statement�) which was filed on December 21, 2009 and became effective on January 15, 2010. This registration statement, which is
a new registration statement, upon effectiveness will also constitute a post-effective amendment to the Prior Registration Statement to deregister
those securities.
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The information in this prospectus is not complete and may be changed. We and the selling securityholders may not sell these securities
until the registration statement filed with Securities and Exchange Commission is effective. This prospectus is not an offer to sell these
securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

The information contained 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 the
solicitation of an offer to buy these securities in any state where the offer or sale is not permitted.

Subject To Completion, Dated May 25, 2010

PROSPECTUS

ENCORE CAPITAL GROUP, INC.

$150,000,000

Debt Securities

Common Stock

Preferred Stock

Depositary Shares

Warrants

Up to 9,172,094 Shares of Common Stock

Offered by Selling Securityholders

We may, from time to time, offer and sell debt securities, preferred stock, either separately or represented by depositary shares, common stock or
warrants, either separately or in units, in one or more offerings having a total initial offering price not to exceed $150,000,000. The debt
securities, preferred stock and warrants may be convertible into or exercisable or exchangeable for common or preferred stock or debt securities.
In addition, selling securityholders who acquired shares of common stock in the manner described in this prospectus and who will be identified
in a prospectus supplement may offer and sell from time to time, up to 9,172,094 shares of our common stock, at prices and on terms that will be
determined at the time the securities are offered. We will specify in the accompanying prospectus supplement more specific information about
any such offering. We will not receive any of proceeds from the sale of common stock by selling securityholders.

This prospectus describes some of the general terms that may apply to the securities we may offer and sell and the general manner in which they
may be offered. Each time we offer securities, we will provide one or more supplements to this prospectus that contains specific information
about the offering and the terms of any securities being sold. Before investing, you should carefully read this prospectus and any related
prospectus supplement. The prospectus supplements may also add, update or change information contained in this prospectus.

The shares of common to be offered and sold by the selling securityholders or any of their respective pledgees, donees, transferees or other
successors-in-interest are being registered to permit the offer and sale of these shares from time to time, in amounts, at prices and on terms
determined at the time of offering. The shares of common stock to be offered and sold by the selling securityholders may be sold through
ordinary brokerage transactions, directly to market makers of our shares or through any other means described in the section of this prospectus
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entitled �Plan of Distribution� beginning on page 19, or by any applicable prospectus supplement.

Except in the case of offers and sales by the selling securityholders or any of their respective pledges, donees, transferees or other
successors-in-interest in circumstances described under �Plan of Distribution,� this prospectus may not be used to offer or sell securities unless
accompanied by a prospectus supplement.

Our common stock is traded on the NASDAQ Global Select Market under the symbol �ECPG.� On May 24, 2010, the closing price of our
common stock on the NASDAQ Global Select Market was $20.16 per share.

Investing in our securities involves risks. See the section entitled �Risk Factors� on page 4.

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

The date of this prospectus is             , 2010.
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You should rely only on the information incorporated by reference or provided in this prospectus, any prospectus supplement and the
registration statement. We have not, and the selling securityholders have not, authorized anyone else to provide you with different information.
If anyone provides you with different or inconsistent information, you should not rely on it. We and the selling securityholders are not making
an offer to sell these securities in any state where the offer or sale is not permitted. You should assume that the information in this prospectus
and any prospectus supplement, or incorporated by reference, is accurate only as of the dates of those documents. Our business, financial
condition, results of operations and prospects may have changed since those dates.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a �shelf� registration,
or continuous offering, process. Under this shelf registration process, we may, from time to time, offer and sell any combination of debt
securities, preferred stock, either separately or represented by depositary shares, common stock or warrants, either separately or in units, in one
or more offerings with a maximum aggregate offering price of $150,000,000. The selling securityholders may use this shelf registration
statement as supplemented with a prospectus to sell an aggregate 9,172,094 shares of our common stock.

This prospectus provides you with a general description of the securities we or the selling securityholders may offer. Each time we or the selling
securityholders sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that offering
and the offered securities. Any prospectus supplement may also add, update or change information contained in this prospectus. Any statement
that we make

i
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in this prospectus will be modified or superseded by any inconsistent statement made by us in a prospectus supplement. The registration
statement we filed with the SEC includes exhibits that provide more detail of the matters discussed in this prospectus. You should read this
prospectus and the related exhibits filed with the SEC and any prospectus supplement, together with additional information described under the
heading �Where You Can Find More Information,� before making your investment decision.

Unless the context otherwise requires, references in this prospectus and the accompanying prospectus supplement to �Encore,� �the Company,� �we,�
�us� and �our� refer to Encore Capital Group, Inc. and its subsidiaries.

ii
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PROSPECTUS SUMMARY

This summary contains a general summary of the information contained in this prospectus. It may not include all the information that is
important to you. You should read the entire prospectus, the prospectus supplement delivered with the prospectus, if any, and the documents
incorporated by reference before making an investment decision.

Encore Capital Group, Inc.

We are a systems-driven purchaser and manager of charged-off consumer receivable portfolios and, through our wholly owned subsidiary
Ascension Capital Group, Inc. (�Ascension�), a provider of bankruptcy services to the finance industry. We acquire receivable portfolios at deep
discounts from their face values using our proprietary valuation process that is based upon an analysis of the individual consumer attributes of
the underlying accounts. Based upon our ongoing analysis of these accounts, we employ a dynamic mix of collection strategies to maximize our
return on investment. The receivable portfolios we purchase consist primarily of unsecured, charged-off domestic consumer credit card, auto
loan deficiency and telecom receivables purchased from national financial institutions, major retail credit corporations, telecom companies and
resellers of such portfolios. From September 2005 through June 2007, we also purchased healthcare receivables from hospitals and resellers of
healthcare receivables. In September 2007, we exited our healthcare purchasing and internal collection activities, although we are still receiving
collections from certain healthcare portfolios that we own. Acquisitions of receivable portfolios are financed from operating cash flows and
borrowings from third parties. See Note 8 to our consolidated financial statements in our most recent Annual Report on Form 10-K and Note 9
to our consolidated financial statements in our most recent Quarterly Report on Form 10-Q for further discussion of our debt. Encore is a
Delaware holding company whose assets consist of investments in its subsidiaries.

We have been in the collection business for 56 years and started purchasing portfolios for our own account approximately 19 years ago. From
our inception through December 31, 2009, we have invested approximately $1.4 billion to acquire 28.8 million consumer accounts with a face
value of approximately $43.8 billion.

We have established certain relationships with credit card issuers, other lenders and resellers that allow us to purchase portfolios directly through
negotiated transactions, and we participate in the auction-style purchase processes that typify our industry. In addition, we enter into �forward
flow� arrangements in which we agree to buy receivables that meet agreed upon parameters over the course of the contract term.

We evaluate each portfolio for purchase using the proprietary valuation and underwriting processes developed by our in-house team of
statisticians. Unlike many of our competitors, which we believe primarily base their purchase decisions on numerous aggregated portfolio-level
factors, including the originator, the type of receivables to be purchased, or the number of collection agencies the accounts have been placed
with previously, we base our purchase decisions primarily on our analysis of the specific accounts included in a portfolio. Based upon this
analysis, we determine a value for each account, which we aggregate to produce a valuation of the entire portfolio. We believe this capability
allows us to perform more accurate valuations of receivable portfolios. We have successfully applied this methodology to receivables across
multiple asset classes.

After we purchase a portfolio, we continuously refine our analysis of the accounts to determine the best strategy for collection. As with our
purchase decisions, our collection strategies are based on account level criteria. Our collection strategies include:

� the use of a nationwide network of collection attorneys to pursue legal action where appropriate;

� outbound calling, driven by proprietary, predictive software, by our own collection workforce located at our three domestic call
centers and our international call center in India;

� the use of multiple third party collection agencies;

� direct mail campaigns coordinated by our in-house marketing group;
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� the transfer of accounts to a credit card provider, generating a payment to us; and

� the sale of accounts where appropriate.
Encore was incorporated in Delaware in 1999. Our principal executive offices are located at 8875 Aero Drive, Suite 200, San Diego, California
92123, and our telephone number is (877) 445-4581. Our internet website is www.encorecapitalgroup.com. We make our electronic filings with
the Securities Exchange Commission (the �SEC�), including our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K and amendments to these reports available on our website free of charge as soon as practicable after we file or furnish them with the
SEC. Information on our website is not a part of, or incorporated by reference into, this prospectus.

The Offering

Securities offered by us We may offer and sell any of these securities from time to time:

�   shares of our common stock

�   our debt securities

�   shares of our preferred stock

�   depositary shares with respect to fractional shares of our preferred stock

�   warrants to purchase shares of our common stock, debt securities, preferred stock or
depositary shares; or

�   any combination of our common stock, debt securities, preferred stock, depositary shares or
warrants.

Common stock offered by the selling
securityholders

Up to 9,172,094 shares.

Selling securityholders See �Selling Securityholders� on page 19 for more information on the selling securityholders.

Use of proceeds We intend to use the net proceeds from the sale of our securities offered by us for general
corporate purposes. Any accompanying prospectus supplement will set forth our intended use
of net proceeds.

We will not receive any proceeds from the sale of shares of common stock by the selling
securityholders.

Common Stock
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We or the selling securityholders may offer shares of our common stock. See �Description of
Common Stock� on page 16.

Debt Securities Our debt securities may be convertible into our common stock, preferred stock, debt securities
or other securities or property. For any particular debt securities we offer, the applicable
prospectus supplement will describe the specific designation, the aggregate principal or face
amount and the purchase price; the ranking, whether senior or subordinated; the stated
maturity; the redemption terms, if any; the conversion terms, if any; the rate or manner of
calculating the rate and the payment dates for interest, if any; the amount or manner of
calculating the amount payable at maturity and whether that amount may be paid by
delivering cash, securities or other property; and any other specific terms. We will issue the
senior and subordinated debt securities under separate indentures between us and a trustee we
will identify in an applicable prospectus supplement.

2
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Preferred Stock We may offer our preferred stock in one or more series. For any particular series we offer, the
applicable prospectus supplement will describe the specific designation; the aggregate number
of shares offered; the rate and periods, or manner of calculating the rate and periods, for
dividends, if any; the stated value and liquidation preference amount, if any; the voting rights,
if any; the terms on which the series will be convertible into or exchangeable for other
securities or property, if any; the redemption terms, if any; and any other specific terms.

Warrants We may offer warrants to purchase our common stock, debt securities and preferred stock.
For any particular warrants we offer, the applicable prospectus supplement will describe the
underlying security; expiration date; the exercise price or the manner of determining the
exercise price; the amount and kind, or the manner of determining the amount and kind, of
any security to be delivered by us upon exercise; and any other specific terms. We may issue
the warrants under warrant agreements between us and one or more warrant agents.

Plan of Distribution We and the selling securityholders may offer and sell the securities from time to time through
ordinary brokerage transactions, directly to market makers of our shares or through any other
means described in the section entitled �Plan of Distribution� beginning on page 19 or
otherwise as described in any accompanying prospectus supplement. Any particular offering
by us or the selling securityholders of securities will be made through a plan of distribution
described in an accompanying prospectus supplement.

Listing If any securities other than our common stock are to be listed or quoted on a securities
exchange or quotation system, the applicable prospectus supplement will say so.

Nasdaq Global Select Stock Market symbol for
Common Stock

�ECPG�

Risk Factors See �Risk Factors� and the other information contained in this prospectus and to which we refer
you for a discussion of factors you should consider carefully before deciding to invest in our
securities.

3
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider and evaluate all of the information contained in this
prospectus, any accompanying prospectus supplement, and in the documents we incorporate by reference in this prospectus before you decide to
purchase our securities. In particular, you should carefully consider and evaluate the risks and uncertainties described in �Part I � Item 1A. Risk
Factors� of our most recent Form 10-K, as updated by the additional risks and uncertainties set forth in other filings we make with the SEC or any
accompanying prospectus supplement, which information is incorporated in this prospectus by reference. Any of the risks and uncertainties set
forth therein could materially and adversely affect our business, results of operations and financial condition, which in turn could materially and
adversely affect the trading price or value of our securities. As a result, you could lose all or part of your investment.

FORWARD-LOOKING STATEMENTS

When used in this prospectus, the words �expects,� �believes,� �anticipates,� �estimates,� �may,� �could,� �intends,� and similar expressions are intended to
identify forward-looking statements. These statements are subject to known and unknown risks and uncertainties that could cause actual results
to differ materially from those projected or otherwise implied by the forward-looking statements. These forward-looking statements speak only
as of the date of this prospectus. Given these risks and uncertainties, you should not place undue reliance on these forward-looking statements.
We will discuss many of these risks and uncertainties in greater detail in any prospectus supplement under the heading �Risk Factors.� Additional
cautionary statements or discussions of risks and uncertainties that could affect our results or the achievement of the expectations described in
forward-looking statements may also be contained in the documents we incorporate by reference into this prospectus.

These forward-looking statements speak only as of the date of this prospectus. We expressly disclaim any obligation or undertaking to release
publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in our expectations with regard
thereto or any change in events, conditions or circumstances on which any such statement is based. You should, however, review additional
disclosures we make in our Annual Report on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K filed with the
SEC.

USE OF PROCEEDS

Unless we state otherwise in the accompanying prospectus supplement, we intend to use the net proceeds from the sale of the securities offered
by this prospectus for general corporate purposes. General corporate purposes may include additions to working capital, financing of capital
expenditures, repayment or redemption of existing indebtedness, and future acquisitions and strategic investment opportunities. Pending the
application of net proceeds, we expect to invest the net proceeds in investment grade, interest-bearing securities. We will not receive any
proceeds from the sale of common stock by selling securityholders.

The selling securityholders will pay any underwriting discounts and commissions and expenses incurred by the selling securityholders for
brokerage, accounting, tax or legal services or any other expenses incurred by the selling securityholders in connection with sales by them. We
will bear all other costs, fees and expenses incurred in effecting the registration of the securities covered by this prospectus, including, but not
limited to, all registration and filing fees and fees and expenses of our counsel and accountants and certain expenses of counsel to certain selling
securityholders.

4
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RATIO OF EARNINGS TO FIXED CHARGES

The ratio of earnings to fixed charges for each of the periods indicated are set forth in the following table. We have not included a ratio of
earnings to combined fixed charges and preferred stock dividends because we do not have any preferred stock outstanding as of the date of this
prospectus.

Year Ended December 31, Quarter Ended
March 31, 

20102005 2006 2007 2008 2009
Ratio of earnings to fixed charges(1) 2.48 2.02 1.53 2.08 4.05 4.54

(1) The ratio of earnings to fixed charges is computed by dividing earnings before taxes plus fixed charges by fixed charges. Fixed charges
means the sum of the following: (i) interest expense (including interest expense from capital leases), (ii) amortized premiums, discounts
and capitalized expenses related to indebtedness, and (iii) the estimated portion of rental expense deemed by us to be representative of the
interest factor of rental payments under operating leases.

DESCRIPTION OF DEBT SECURITIES

As of May 24, 2010, we have approximately $42.9 million principal amount of outstanding 3.375% Convertible Subordinated Notes due
September 19, 2010.

The following is a summary of the general terms of the debt securities. We will file a prospectus supplement that may contain additional terms
when we issue debt securities. The terms presented here, together with the terms in a related prospectus supplement, will be a description of the
material terms of the debt securities. You should also read the indenture under which the debt securities are to be issued. We have filed a form of
indenture governing different types of debt securities with the SEC as an exhibit to the registration statement of which this prospectus is a part.
All capitalized terms have the meanings specified in the indenture.

We may issue, from time to time, debt securities, in one or more series. The debt securities we offer will be issued under an indenture between
us and the trustee named in the indenture. These debt securities that we may issue include senior debt securities, subordinated debt securities,
convertible debt securities and exchangeable debt securities. The following is a summary of the material provisions of the indenture filed as an
exhibit to the registration statement of which this prospectus is a part. For each series of debt securities, the applicable prospectus supplement for
the series may change and supplement the summary below.

General Terms of the Indenture

The indenture does not limit the amount of debt securities that we may issue. It provides that we may issue debt securities up to the principal
amount that we may authorize and they may be in any currency or currency unit that we may designate. Except for the limitations on
consolidation, merger and sale of all or substantially all of our assets contained in the indenture, the terms of the indenture do not contain any
covenants or other provisions designed to give holders of any debt securities protection against changes in our operations, financial condition or
transactions involving us. For each series of debt securities, any restrictive covenants for those debt securities will be described in the applicable
prospectus supplement for those debt securities.

We may issue the debt securities issued under the indenture as �discount securities,� which means they may be sold at a discount below their stated
principal amount. These debt securities, as well as other debt securities that are not issued at a discount, may, for United States federal income
tax purposes, be treated as if they were issued with �original issue discount,� or OID, because of interest payment and other characteristics. Special
United States federal income tax considerations applicable to debt securities issued with original issue discount will be described in more detail
in any applicable prospectus supplement.

5
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You should refer to the prospectus supplement relating to a particular series of debt securities for a description of the following terms of the debt
securities offered by that prospectus supplement and by this prospectus:

� the title and authorized denominations of those debt securities;

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

� the date or dates on which principal and premium, if any, of the debt securities of that series is payable;

� interest rates, and the dates from which interest, if any, on the debt securities of that series will accrue, and the dates when interest is
payable and the maturity;

� the right, if any, to extend the interest payment periods and the duration of the extensions;

� if the amount of payments of principal or interest is to be determined by reference to an index or formula, or based on a coin or
currency other than that in which the debt securities are stated to be payable, the manner in which these amounts are determined and
the calculation agent, if any, with respect thereto;

� the place or places where and the manner in which principal of, premium, if any, and interest, if any, on the debt securities of that
series will be payable and the place or places where those debt securities may be presented for transfer and, if applicable, conversion
or exchange;

� the period or periods within which, the price or prices at which, the currency or currencies in which, and other terms and conditions
upon which those debt securities may be redeemed, in whole or in part, at our option or the option of a holder of those securities, if
we or a holder is to have that option;

� our obligation or right, if any, to redeem, repay or purchase those debt securities pursuant to any sinking fund or analogous provision
or at the option of a holder of those securities, and the terms and conditions upon which the debt securities will be redeemed, repaid
or purchased, in whole or in part, pursuant to that obligation;

� the terms, if any, on which the debt securities of that series will be subordinate in right and priority of payment to our other debt;

� the denominations in which those debt securities will be issuable;

� if other than the entire principal amount of the debt securities when issued, the portion of the principal amount payable upon
acceleration of maturity as a result of a default on our obligations;

�
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whether those debt securities will be issued in fully registered form without coupons or in a form registered as to principal only with
coupons or in bearer form with coupons;

� whether any securities of that series are to be issued in whole or in part the form of one or more global securities and the depositary
for those global securities;

� if other than United States dollars, the currency or currencies in which payment of principal of or any premium or interest on those
debt securities will be payable;

� if the principal of or any premium or interest on the debt securities of that series is to be payable, or is to be payable at our election or
the election of a holder of those securities, in securities or other property, the type and amount of those securities or other property,
or the manner of determining that amount, and the period or periods within which, and the terms and conditions upon which, any
such election may be made;
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� the events of default and covenants relating to the debt securities that are in addition to, modify or delete those described in this
prospectus;

� conversion or exchange provisions, if any, including conversion or exchange prices or rates and adjustments thereto;

� whether and upon what terms the debt securities may be defeased, if different from the provisions set forth in the indenture;

� the nature and terms of any security for any secured debt securities;

� the terms applicable to any debt securities issued at a discount from their stated principal amount; and

� any other specific terms of any debt securities.
The applicable prospectus supplement will present material United States federal income tax considerations for holders of any debt securities
and the securities exchange or quotation system on which any debt securities are to be listed or quoted.

Conversion or Exchange Rights

Debt securities may be convertible into or exchangeable for shares of our equity securities or other securities. The terms and conditions of
conversion or exchange will be stated in the applicable prospectus supplement. The terms will include, among others, the following:

� the conversion or exchange price;

� the conversion or exchange period;

� provisions regarding our ability or the ability of any holder to convert or exchange the debt securities;

� events requiring adjustment to the conversion or exchange price; and

� provisions affecting conversion or exchange in the event of our redemption of the debt securities.
Consolidation, Merger or Sale

The terms of the indenture prevent us from (i) consolidating or merging with or into, or transferring or leasing all or substantially all of our
assets to, any person, unless the successor corporation or person to which our assets are transferred or leased is organized under the laws of the
United States, any state of the United States or the District of Columbia and it expressly assumes our obligations under the debt securities and
the indenture or (ii) completing such a transaction unless immediately after completing the transaction, no event of default under the indenture,
and no event that, after notice or lapse of time or both, would become an event of default under the indenture, has occurred and is continuing.
When the person to whom our assets are transferred or leased has assumed our obligations under the debt securities and the indenture, we will be
discharged from all our obligations under the debt securities and the indenture except in limited circumstances.

This covenant would not apply to any recapitalization transaction, a change of control affecting us or a highly leveraged transaction, unless the
transaction or change of control were structured to include a merger or consolidation or transfer or lease of all or substantially all of our assets.
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The indenture provides that the following will be �events of default� with respect to any series of debt securities:

� failure to pay interest for 30 days after the date payment is due and payable;
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� failure to pay principal or premium, if any, on any debt security when due, either at maturity, upon any redemption, by declaration or
otherwise and, in the case of technical or administrative difficulties, only if such default persists for a period of more than three
business days;

� failure to make sinking fund payments when due and continuance of such default for a period of 30 days;

� failure to perform other covenants for 60 days after notice that performance was required;

� events in bankruptcy, insolvency or reorganization relating to us; or

� any other event of default provided in the applicable officer�s certificate, resolution of our board of directors or the supplemental
indenture under which we issue a series of debt securities.

An event of default for a particular series of debt securities does not necessarily constitute an event of default for any other series of debt
securities issued under the indenture. For each series of debt securities, any modifications to the above events of default will be described in the
applicable prospectus supplement for those debt securities.

The indenture provides that if an event of default specified in the first, second, third, fourth or sixth bullets above occurs and is continuing, either
the trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series may declare the principal
amount of all those debt securities (or, in the case of discount securities or indexed securities, that portion of the principal amount as may be
specified in the terms of that series) to be due and payable immediately. If an event of default specified in the fifth bullet above occurs and is
continuing, then the principal amount of all those debt securities (or, in the case of discount securities or indexed securities, that portion of the
principal amount as may be specified in the terms of that series) will be due and payable immediately, without any declaration or other act on the
part of the trustee or any holder. In certain cases, holders of a majority in principal amount of the outstanding debt securities of any series may,
on behalf of holders of all those debt securities, rescind and annul a declaration of acceleration.

The indenture imposes limitations on suits brought by holders of debt securities against us. Except for actions for payment of overdue principal
or interest, no holder of debt securities of any series may institute any action against us under the indenture unless:

� the holder has previously given to the trustee written notice of default and continuance of such default;

� the holders of at least 25% in principal amount of the outstanding debt securities of the affected series have requested that the trustee
institute the action;

� the requesting holders have offered the trustee indemnity for the reasonable expenses and liabilities that may be incurred by bringing
the action;

� the trustee has not instituted the action within 60 days of the request and offer of indemnity; and

� the trustee has not received inconsistent direction by the holders of a majority in principal amount of the outstanding debt securities
of the affected series.

We will be required to file annually with the trustee a certificate, signed by one of our officers, stating whether or not the officer knows of any
default by us in the performance, observance or fulfillment of any condition or covenant of the indenture.

Discharge, Defeasance and Covenant Defeasance
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We may discharge obligations to holders of any series of debt securities that have not already been delivered to the trustee for cancellation and
that have either become due and payable or are by their terms to become due and payable, or are scheduled for redemption, within one year. We
may effect a discharge by irrevocably depositing with the trustee cash or government obligations denominated in the currency of the debt
securities, as trust funds, in an amount certified to be enough to pay when due, whether at maturity, upon redemption or otherwise, the principal
of, and any premium and interest on, the debt securities and any mandatory sinking fund payments.

Unless otherwise provided in the applicable prospectus supplement, we may also discharge any and all of our obligations to holders of any series
of debt securities at any time, which we refer to as defeasance. We may also be released from the obligations imposed by any covenants of any
outstanding series of debt securities and provisions of the indenture, and we may omit to comply with those covenants without creating an event
of default under the trust declaration, which we refer to as covenant defeasance. We may effect defeasance and covenant defeasance only if,
among other things:

� we irrevocably deposit with the trustee cash or government obligations denominated in the currency of the debt securities, as trust
funds, in an amount certified to be enough to pay at maturity, or upon redemption, the principal (including any mandatory sinking
fund payments) of, and any premium and interest on, all outstanding debt securities of the series; and

� we deliver to the trustee an opinion of counsel from a nationally recognized law firm to the effect that the holders of the series of
debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as a result of the defeasance or covenant
defeasance and that defeasance or covenant defeasance will not otherwise alter the holders� U.S. federal income tax treatment of
principal, and any premium and interest payments on, the series of debt securities.

In the case of a defeasance by us, the opinion we deliver must be based on a ruling of the Internal Revenue Service issued, or a change in U.S.
federal income tax law occurring, after the date of the indenture, since such a result would not occur under the U.S. federal income tax laws in
effect on that date.

Although we may discharge or decrease our obligations under the indenture as described in the two preceding paragraphs, we may not avoid,
among other things, our duty to register the transfer or exchange of any series of debt securities, to replace any temporary, mutilated, destroyed,
lost or stolen series of debt securities or to maintain an office or agency in respect of any series of debt securities.

Modification of the Indenture

The indenture provides that we and the trustee may enter into supplemental indentures without the consent of the holders of debt securities to,
among other things:

� evidence the assumption by a successor entity of our obligations;

� add to our covenants for the benefit of the holders of debt securities, or to surrender any rights or power conferred upon us;

� add any additional events of default;

� cure any ambiguity or correct any inconsistency or defect in the indenture;

�
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