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Filed by Telesp Celular Participações S.A.

pursuant to Rule 425 of the Securities Act of 1933

Subject Companies: Telesp Celular Participações S.A.

Commission File No.: 333-09470

Tele Centro Oeste Celular Participações S.A.

Commission File No.: 001-14489

Tele Sudeste Celular Participações S.A.

Commission File No.: 001-14485

Tele Leste Celular Participações S.A.

Commission File No.: 001-14481

Celular CRT Participações S.A.

This communication is not an offering document and does not constitute an offer to sell or the solicitation of an offer to buy any securities or a
solicitation of any vote or approval. Investors in American Depositary Shares (�ADSs�) of Telesp Celular Participações S.A. (�TCP�), Tele Centro
Oeste Celular Participações S.A. (�TCO�), Tele Sudeste Celular Participações S.A. (�TSD�) and Tele Leste Celular Participações S.A. (�TLE�) and
U.S. holders of ordinary shares and preferred shares of TCP, TCO, TSD, TLE and Celular CRT Participações S.A. (�CRTPart� and, together with
TCP, TCO, TSD and TLE, the �Companies�) are urged to read the U.S. prospectus applicable to that Company (or, in the case of holders of ADSs
or shares of TCP, other applicable information disseminated by TCP) when it becomes available, because they will contain important
information. The U.S. prospectuses prepared for holders of ADSs of TCO, TSD and TLE and for U.S. holders of ordinary shares and preferred
shares of TCO, TSD, TLE and CRTPart will be filed with the SEC as part of Registration Statements on Form F-4 of TCP. Investors and
security holders may obtain a free copy of the applicable U.S. prospectus (when available) and other documents filed by TCP with the SEC at
the SEC�s website at www.sec.gov. A copy of the applicable U.S. prospectus (when available) may also be obtained for free from TCP.

This communication may contain forward-looking statements. These statements are statements that are not historical facts, and are based on
management�s current view and estimates of future economic circumstances, industry conditions, company performance and financial results.
The words �anticipates,� �believes,� �estimates,� �expects,� �plans� and similar expressions, as they relate to the company, are intended to identify
forward-looking statements. Statements regarding business strategies, future synergies, future costs and future liquidity of the Companies are
examples of forward-looking statements. Such statements reflect the current views of management and are subject to a number of risks and
uncertainties. There is no guarantee that the expected events, trends or results will actually occur. The statements are based on many assumptions
and factors, including general economic and market conditions, industry conditions, and operating factors. Any changes in such assumptions or
factors could cause actual results to differ materially from current expectations.

*       *       *
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The following documents relate to the proposed corporate restructuring of the Companies:

1. �Relevant Fact� dated December 4, 2005

2. Press Release dated December 4, 2005

3. Protocol of Merger dated December 4, 2005

4. Minutes of a Meeting of the Board of Directors of TCP dated December 4, 2005

5. Minutes of a Meeting of the Board of Directors of CRTPart dated December 4, 2005

6. Notice to Shareholders of TCP dated December 4, 2005, Regarding Extraordinary General Meeting

7. Notice to Shareholders of CRTPart dated December 4, 2005, Regarding Extraordinary General Meeting

8. Notice to Shareholders of CRTPart dated December 4, 2005, Regarding Dividends

9. Notice to the Market dated December 5, 2005
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TELESP CELULAR PARTICIPAÇÕES S.A.

PUBLICLY HELD COMPANY

CNPJ/MF No. 02.558.074/0001-73 - NIRE 353001587.9-2

TELE CENTRO OESTE CELULAR PARTICIPAÇÕES S.A.

PUBLICLY HELD COMPANY

CNPJ/MF No. 02.558.132/0001-69 - NIRE 53.30000580-0

TELE SUDESTE CELULAR PARTICIPAÇÕES S.A.

PUBLICLY HELD COMPANY

CNPJ/MF No. 02.558.129/0001-45 - NIRE 3330026819-7

TELE LESTE CELULAR PARTICIPAÇÕES S.A.

PUBLICLY HELD COMPANY

C.N.P.J 02.558.144/0001-93 - N.IRE 3530032612-1

CELULAR CRT PARTICIPAÇÕES S.A.

PUBLICLY HELD COMPANY

CNPJ: 03.010.016/0001-73 NIRE 4330003902-1

RELEVANT FACT

The management of Telesp Celular Participações S.A. (�TCP�), Tele Centro Oeste Celular Participações S.A., (�TCO�), Tele Sudeste Celular
Participações S.A. (�TSD�), Tele Leste Celular Participações S.A. (�TLE�) and Celular CRT Participações S.A. (�CRTPart�) (�Companies�), under
CVM Instructions 319/99 and 358/02, comes publicly to inform that their respective Board of Directors approved the proposal to be submitted to
the Shareholders of the Companies for a corporate restructuring aiming at the merger of shares of TCO to be converted into a wholly-owned
subsidiary of TCP and merger of the companies TSD, TLE and CRTPart by TCP (�Corporate Restructuring�), in accordance with the terms and
conditions described as follows:

The management of TCP, TCO, TSD, TLE and CRTPart recognize that the Corporate Restructuring and subsequent concentration of the
Companies� shareholders in one single publicly held company, and the merger by TCP of the shares of TCO and assets of TSD, TLE and
CRTPart, with the subsequent winding-up of the merged companies, should allow their shareholders to hold an interest in a company with more
liquidity at the Brazilian and international stock exchanges, and will make easier the unification, standardization and rationalization of the
general management of the business of TCP, TCO, TSD, TLE and CRTPart, making possible a better improvement of synergies between the
mentioned Companies, who, directly or by means of the respective operators controlled by them, have been already using the brand name �VIVO�.

The Corporate Restructuring intended to be implemented does not provide for the merger of TCO, but solely the merger of its shares to the
equity of TCP, exclusively due to the fact that not only is TCO the controlling company of operating companies that provide telecommunication
services, particularly the personal mobile service (�SMP�), in the authorization areas 7 and 8 of Regions I and II under the SMP Authorization
General Plan (Anatel Resolution 321/02), but it also is itself a provider of such services in a portion of the authorization area 7 of Region II. And
the mentioned Corporate Restructuring now intends to exclusively eliminate the corporate structure of the controlling companies of SMP
providers, who operate under the brand name VIVO, initiating the process of simplification and reduction of the organizational structure of the
group.

Therefore, with the Corporate Restructuring TSD, TLE and CRTPart will be merged by TCP and dissolved, and the companies controlled by
them, operators of the SMP in Region I (provision area 3 and 9), Region II (provision area 6) and Region III (provision area 1 and 2) of the SMP
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Authorization General Plan, will be then transformed into wholly owned subsidiaries of TCP. TCO will continue to exist in the capacity of
wholly owned subsidiary of TCP such as the other SMP operators currently controlled by the holdings TSD, TLE and CRTPart to be merged
until implementation of the new restructuring, as mentioned in item 2.8 hereof.
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Taking into account that TCO will be a wholly-owned subsidiary of TCP and that TSD, TLE and CRTPart will be merged and dissolved, their
listing at CVM and BOVESPA and the registration of TCO, TSD and TLE with the Securities and Exchange Commission �SEC� and listing with
the New York Stock Exchange �NYSE� will be cancelled in order to eliminate costs associated to them.

The simplified organizational charts reproduced below show the current corporate structure and the structure after implementation of the
Corporate Restructuring. It should be pointed out that the Corporate Restructuring will not change the control structure of the involved
companies:

Chart of the current ownership structure before the Corporate Restructuring

Chart of the current ownership structure after the Corporate Restructuring

1. Implementation of the Corporate Restructuring

TCP will merge all shares of TCO and the assets of TSD, TLE and CRTPart, allocating directly to the holders of the merged shares of TCO and
holders of shares of the dissolved companies, TSD, TLE and CRTPart, the new shares to which they are entitled in the acquiring company, TCP,
pursuant to the exchange ratio established by the Companies. Concurrently with the Corporate Restructuring, the name of TCP will be changed
to Vivo Participações S.A.
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1.1. The Companies� Shares and the Exchange Ratio

1.1.1. Merger of Shares: The merger of TCO shares will not represent a change in the number or type of shares, which will be then totally held
by TCP. The shareholders, owners of common and preferred shares of TCO merged to TCP assets, will receive new shares of TCP of the same
type, that is, the merged preferred shares will be exchanged for new preferred shares of TCP to be issued on behalf of their respective owners,
and the merged common shares will be exchanged for new common shares of TCP to be issued on behalf of their respective owners.

1.1.2. Merger of companies: The common and preferred shares of TSD, TLE and CRTPart, which will be dissolved due to the merger of the
mentioned companies to the assets of TCP, will be exchanged for new shares of TCP of the same type, that is, preferred shares of the merged
companies will be exchanged for new preferred shares of TCP to be issued on behalf of the owner of the shares, and common shares of the
merged companies will be exchanged for new common shares of TCP to be issued on behalf of the owner of the cancelled shares.

1.1.3. The exchange ratio of the shares of each company, TCO, TSD, TLE and CRTPart, for TCP shares, was determined based on the
respective economic value of the Companies, appraised by Goldman Sachs & Companhia, based on the discounted cash flow method, on the
September 30, 2005. The report prepared by Goldman Sachs & Companhia states that, as the exchange ratios established by the Board of
Directors of the Companies are in line with the range of the exchange rate arising from the range of value indications of the Companies
presented in the appraisal report, consistently applied, the companies involved in the Corporate Restructuring are receiving equitable treatment
under the provisions of their respective Bylaws. The following table shows the exchange ratio of the shares currently owned by the shareholders
of TCO, TSD, TLE and CRTPart for new shares to be issued by TCP, in accordance with the criteria mentioned herein, established by the
Companies in their respective Protocols approved by the Board of Directors of each of the Companies. Shareholders whose shares will be
merged (in case of TCO) or cancelled (in case of TSD, TLE and CRTPart) and who, due to the exchange ratio, are entitled to fractional shares,
will be paid a pro rata amount for their fractions based on the net amount at market price of the fractions all together, determined in a auction (or
auctions, if applicable) to be held at Bolsa de Valores de São Paulo � Bovespa. The mentioned payment to the shareholders will be made no later
than 5 business days as from the date on which the last auction will be held.

SHARES

TCO
New shares of TCP issued in exchange for each share of the same type of the merged TCO 3.0830

TSD
New shares of TCP issued in exchange for each share of the same type of the dissolved TSD 3.2879

TLE
New shares of TCP issued in exchange for each share of the same type of the dissolved TLE 3.8998

CRTPart
New shares of TCP issued in exchange for each share of the same type of the dissolved CRTPart 7.0294
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1.2. Appraisal pursuant to the net equity at market. Exclusively for the purpose of the provisions of article 264 of Law No. 6,404/76, TCP,
TCO, TSD, TLE and CRTPart had their respective assets appraised pursuant to the same criteria and on the same date, September 30, 2005, at
market prices, by Planconsult Planejamento e Consultoria. In accordance with the mentioned criterion, the exchange ratio of the shares of TCO,
TSD, TLE and CRTPart for shares of TCP would be the following: (i) TCO: (i) each common share and each preferred share of TCO would be
exchanged for 3.5844 shares of the same type of TCP; (ii) TSD: each common share and each preferred share of TSD would be exchanged for
4.2863 shares of the same type of TCP; (iii) TLE: each common share and each preferred share of TLE would be exchanged for 4.8744 shares of
the same type of TCP; and (iv) each common share and each preferred share of CRTPart would be exchanged for 6.7258 shares of the same type
of TCP.

1.3. Appraisal of the shares and assets to be merged and consequent capital increase of TCP. The shares of TCO, as well as the respective
assets of TSD, TLE and CRTPart to be merged were appraised based on their respective net book value on September 30, 2005, pursuant to
accounting practices under the law in force (�Basis Balance Sheets�) The Valuation Reports of TCO shares and respective assets of TSD, TLE and
CRTPart for the purpose of the capital increase in the acquiring company were prepared according to articles 252 and 227 of Law 6,404/76 by
Deloitte Touche Tohmatsu Auditores Independentes, ad referendum of the shareholders of the Companies. The following amounts have been
determined in relation to each of the companies:

COMPANY Net Book Value on 09/30/2005

TCO (shares to be merged) R$  2,835,326,030.00
TSD R$ 2,048,695,003.00
TLE R$ 320,029,960.00
CRTPart R$ 1,224,158,787.00

Only for reference purposes, the net book value of TCP on the base date of September 30, 2005 is R$4,315,766,402.00.

Companies� equity variation occurring between the basis date of the valuation report on their book value and the date of the shareholders� meeting
for approval of the Corporate Restructuring will be absorbed by TCP and accounted as capital reserve (if positive) or against profits reserve (if
negative), except with regard to the profits accrued by said companies between the basis date and the end of the fiscal year of 2005 (if
applicable), which shall be kept on the books of each of the companies and dividends based thereon declared to their respective shareholders
before the completion of the merger with the holding of the shareholders� meetings, as informed in item 2.2 below.

1.3.1. Considering the amounts determined on the abovementioned basis date, the merger of TCO and the merger of TSD, TLE and CRTPart
assets will result in the capital increase of TCP in R$2,631,136,636.01 (two billion, six hundred and thirty-one million, one hundred and
thirty-six thousand and six hundred and thirty-six reais and one cent of real), represented by 258,768,433 (two hundred and fifty-eight million,
seven hundred and sixty-eight thousand, and four hundred and thirty-three) new common shares and 505,319,442 (five hundred and five million,
three hundred and nineteen thousand, and four hundred and forty-two) new preferred shares, determined based on the book value criterion
mentioned above. As a result of the mentioned increase, the capital stock of TCP will be R$9,301,289,134.27 (nine billion, three hundred and
one million, two hundred and eighty-nine thousand, and one hundred and thirty-four reais and twenty-seven cents of real). Immediately after the
transaction, TCP will have the total of 509,226,137 (five hundred and nine million, two hundred and twenty-six thousand, and one hundred and
thirty-seven) common shares and 917.186.080 (nine hundred and seventeen million, one hundred and eighty-six thousand and eighty) preferred
shares.
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1.4. Shareholders� Rights. The bylaws of TCP will be amended due to the Corporate Restructuring in order to reflect the change in the amount
of the capital stock and number of common and preferred shares represented by it. The bylaws of TCO shall be timely amended to reflect its
conversion into wholly owned subsidiary of TCP. The new common and preferred shares of TCP to be issued in exchange for the TCO merged
shares and the dissolved TSD, TLE and CRTPart will entitle their owners to the same rights of now outstanding common and preferred shares of
TCP, including, with reference to preferred shares, full voting rights while dividends to which the now outstanding preferred shares of TCP are
entitled are not paid. The shareholders holding shares issued by TCO, TSD, TLE and CRTPart will then hold TCP shares of the same type
previously held by them and with the policy and equity advantages informed in the table below, which also includes the rights currently granted
by the shares of TCP, TCO, TSD, TLE and CRTPart for comparison purposes:

COMPANY

EQUITY RIGHTS

PN Shares

POLICY RIGHTS

PN Shares

EQUITY RIGHTS

ON Shares

POLICY RIGHTS

ON Shares

TCP higher dividend of (i) 6% p.a. on the amount
resulting from the division of the total amount
of the capital by the total number of shares or
(ii) 3% of the net equity divided by the total
number of shares

�      voting right in
resolutions related to any
agreement between
associated companies which
conditions are more onerous
for the company than that
practiced in the market;

�      voting right in
resolutions concerning the
amendment or revocation of
some bylaws provisions

�      full voting right until
payment of dividends to
which they are entitled

�      minimum
mandatory dividend
of 25% on adjusted
net income paid to
all shareholders

�      full voting right

TCO higher dividend of (i) 6% p.a. on the amount
resulting from the division of the total amount
of the capital by the total number of shares or
(ii) 3% of the net equity divided by the total
number of shares

�      voting right in
resolutions related to any
agreement between
associated companies which
conditions are more onerous
for the company than that
practiced in the market;

�      voting right in
resolutions concerning the
amendment or revocation of
some bylaws provisions

�      minimum
mandatory dividend
of 25% on adjusted
net income paid to
all shareholders

�      full voting right

TSD a ten per cent (10%) dividend higher than that
allocated to each common share

�      voting rights in
resolutions related to long
term agreements between
associated companies which
clauses are notuniform;

�      minimum
mandatory dividend
of 25% on adjusted
net income paid
to all shareholders

�      full voting right
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�      voting right in resolutions
concerning the amendment
or revocation of some bylaws
provisions
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TLE higher dividend of (i) 6% p.a. on the amount
resulting from the division of the total amount
of the capital by the total number of shares or
(ii) ten per cent (10%) higher than that
allocated to each common share

�      voting rights in
resolutions related to long
term agreements between
associated companies
which clauses are
notuniform;

�      voting right in
resolutions concerning the
amendment or revocation
of some bylaws provisions

�      full voting right until
payment of dividends to
which they are entitled

�      minimum mandatory
dividend of 25% on adjusted
net income paid to all
shareholders

�      full voting right

CRTPart higher dividend of (i) 6% p.a. on the amount
resulting from the division of the total amount
of the capital by the total number of shares or
(ii) ten per cent (10%) higher than that
allocated to each common share

�      None �      minimum mandatory
dividend of 25% on adjusted
net income paid to all
shareholders

�      full voting right

The administrations of the Companies are aware of the fact that the difference between the criteria in the determination of dividends to which the
holders of preferred shares of TCP and of the other companies are entitled does not necessarily mean that the dividends to which the
shareholders of TCO, TSD, TLE and CRTPart will be entitled after the Corporate Restructuring will be higher or lower than those currently
allocated, given that the assets, liabilities and net equity of TCP will significantly change after the Corporate Restructuring. The information
relating to the composition of TCP assets after the Corporate Restructuring will be made available pursuant to the provisions of item 2.9 below.

2. Additional Information

2.1 Call for the General Meetings to approve the Corporate Restructuring The respective call notices for the Companies� special general
meetings at which the intended Corporate Restructuring will be addressed shall be published on December 6, 2005. The mentioned general
meetings will be held on February 08, 2006. The Meetings shall only be held following the required registration to be obtained with the
Securities Exchange Commission � SEC, in accordance with SEC regulations, given that the ADRs of TCP, TCO, TSD and TLE are traded in the
NYSE.

2.2. Dividends: The shares issued by TCP to be distributed to the shareholders of TCO, TSD, TLE and CRTPart will be entitled to full dividends
of TCP relating to the fiscal years in which TCP has earned profits possible to be distributed. The rights of the shareholders of TCO, TSD, TLE
and CRTPart will remain unchanged in relation to interest on net equity and dividends relating to the fiscal year of 2004, as approved in the
relevant annual shareholders meetings of the mentioned Companies carried out in 2005. It will be assured for the shareholders of the companies
having a profit balance to distribute related to the fiscal year of 2005, the right to least the mandatory dividend provided for in the bylaws, upon
the declaration of interim dividends and/or interest on shareholders� equity resolved by the management of the companies, whose amounts were
assessed to the profit accounts of the Balance Sheets drawn up on September 30, 2005, which also contemplates the estimate of the profits of the
companies up to December 31, 2005. The aforementioned interim dividends and interests on shareholders� equity shall be considered as part of
the minimum mandatory dividend to be resolved in the shareholders� meetings that approve the accounts of said fiscal year.
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2.3. Appraisal Right: The shareholders, owners of common and preferred shares of TCP, who dissent on the merger of TCO shares, and the
shareholders, owners of common shares of TCO, TSD, TLE and CRTPart, who dissent on their respective merger, as well as shareholders,
owners of preferred shares of TSD, who dissent on the resolutions relating to the merger with TCP, will have appraisal rights and may withdraw
from the respective companies, by means of the reimbursement of the shares provenly owned by them on the date of the disclosure of this
Relevant Fact, which publicly announces the terms and conditions applicable to the mentioned transaction.

2.3.1 The amount of the reimbursement to the shareholders holding common and preferred shares of TCP, who dissent on the transaction of
merger of TCO shares, calculated on the shareholders� equity of the company showed in the basis balance sheet of TCP prepared on
September 30, 2005 is of R$6.52 per share.

2.3.2. The amount of the reimbursement to shareholders holding common shares of CRTPart, who dissent on the Corporate Restructuring,
calculated on the net equity amount of the company showed in its balance sheets prepared on September 30, 2005 is R$37,50 (thirty-seven reais
and fifty cents of real) per share.

The owners of preferred shares of CRTPart will not have appraisal right, given that such shares have liquidity and dispersion in the market, as
defined in article 137, II, clauses a and b of Law No. 6,404/76.

2.3.3. In accordance with article 264, §3rd of Law No. 6,404/76, the non controlling shareholders owners of common shares of TCO, TSD and
TLE and preferred shares of TSD dissenting from the Corporate Restructuring may, during the term to exercise the appraisal right, choose the
amount of the reimbursement established based on the net equity of the respective companies or the amount determined based on the net equity
of the mentioned companies at market prices. The owners of preferred shares of TCO and TLE will not have appraisal rights, given that such
shares have liquidity and dilution in the market, as defined in article 137, II, clauses a and b of Law No. 6,404/76.

For that purpose, we inform that (i) the reimbursement amounts of the shares of TCO, TSD and TLE calculated based on the respective
accounting net equity showed in the balance sheets prepared on September 30, 2005, are the following: (a) TCO: R$21.80 (twenty-one reais and
eighty cents of real) per share; (b) TSD: R$22.31 (twenty-two reais and thirty-one cents of real) per share; and (c) TLE R$33.18 (thirty-three
reais and eighteen cents of real) per share, and that (ii) the reimbursement amounts of the shares of TCO, TSD and TLE calculated based on the
respective net equity at their market price determined based on the balance sheets prepared on September 30, 2005, are the following: (a) TCO:
R$18.38 (eighteen reais and eight cents of real) per share; (b) TSD: R$21.97 (twenty-one reais and ninety-seven cents of real) per share; and
(c) TLE R$24.99 (twenty-four reais and ninety-nine cents of real) per share.

2.4. Under the provisions of article 137, IV and V of Law No. 6,404/76, the term to exercise the appraisal right is 30 days from the date of
publication of the minutes of the meetings that approved the merger of shares and companies, as applicable, whereupon the time frame to
exercise the mentioned right and the qualification means and conditions as well as other relevant information will be disclosed by means of the
publication of the Notice to Shareholders.
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2.5. Costs. The estimate costs of the Corporate Restructuring will be approximately R$16.500.000,00 (sixteen million and five hundred thousand
reais), including costs of appraisal, audit, legal advice, publication, and other expenses.

2.6. Non existence of Conflict of Interest. Goldman Sachs & Companhia, Deloitte Touche Tohmatsu Auditores Independentes and Planconsult
Planejamento e Consultoria, responsible, respectively, for the evaluation of the Companies based on the economic value, accounting net equity,
and at market price, represent to the Companies that in relation to them, there is no conflict or communion of interest, current or potential, in
relation to the controlling and minority shareholders of the Companies, their partners, or to the Corporate Restructuring.

2.7. Analysis of Merger of Shares by Regulatory Agencies. In spite of not requiring the approval of the National Telecommunications Agency
� ANATEL, the Corporate Restructuring will be submitted to ANATEL for registration. Taking into account that the Corporate Restructuring is
made among companies pertaining to the same economic group, the transaction herein described is not subject to the approval of the Antitrust
Administrative Council � CADE. As mentioned in 2.1 above, the meetings for approval of the Corporate Restructuring shall only be held
following the required registration to be obtained with the Securities Exchange Commission � SEC, in accordance with SEC regulations, given
that the ADRs of TCP, TCO, TSD and TLE are traded in the New York Stock Exchange.

2.8. Future Transactions. Upon conclusion of the Corporate Restructuring, subject to additional studies and appropriate corporate and
regulatory approvals, the possibility of accomplishing new restructuring, including new mergers, will be taken into account in order to carry on
the simplification process of the corporate structure of VIVO companies. The possible new restructuring, if implemented, will not change the
ownership structure of VIVO companies.

2.9 Availability of Documents: The documents relating to the Merger of Shares at issue will be made available to their respective shareholders
as from 12.06.2005, from 9:00 a.m. to 12:00 a.m., and 2:00 p.m. to 5:00 p.m., São Paulo time, at the head office of each company, as follows:
(i) TCP: Avenida Roque Petroni Junior, 1464 � 4º andar � Lado �A�, Morumbi, in the city of São Paulo, State of São Paulo; (ii) TCO: Setor
Comercial Sul, Quadra 2, Bloco C, 226, 7º andar, Edifício Telebrasília Celular, Brasília-DF; (iii) TSD: Praia de Botafogo, 501, 7º andar, Torre
Corcovado, Núcleo Jurídico Empresarial, Botafogo, Rio de Janeiro, RJ (iv) TLE: Av. Roque Petroni Junior, 1464 � 4º andar � Lado �A�, Morumbi,
in the Capital of the State of São Paulo; (v) CRTPart: Av. José Bonifácio nº 245, 7º andar, in the Capital of the State of Rio Grande do Sul.
Access to the mentioned documents and information will be allowed to shareholders of the respective Companies who submit a statement
including the respective shareholding, issued within at least two (02) days in advance. For more information, call (11) 5105-2276, Mr. Charles
Edward Allen.

2.10 Notice pursuant to the SEC�s rules: This communication is not an offering document and does not constitute an offer to sell or the
solicitation of an offer to buy any securities or a solicitation of any vote or approval. Investors in American Depositary Shares (ADSs) of TCP,
TCO, TSD and TLE and U.S. holders of ordinary and preferred shares of TCP, TCO, TSD, TLE and CRTPart are urged to read the applicable
U.S. prospectus (or, in case of holders of ADSs and shares of TCP, other applicable information disclosed by TCP), when it becomes available,
because such documents will contain important information. The U.S. prospectuses prepared for the holders of ADSs of TCO, TSD and TLE
and for the U.S. holders of common and preferred shares of TCO, TSD, TLE and CRTPart will be filed with the SEC as part of Registration
Statements on Form F-4 of TCP. Investors and security holders may obtain a free copy of the applicable U.S. prospectus (when available) and
other documents filed by TCP with the SEC at the SEC�s website at www.sec.gov. A copy of the applicable U.S. prospectus (when available)
may also be obtained for free from TCP.
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São Paulo, December 4th , 2005

TELESP CELULAR PARTICIPAÇÕES S.A.

TELE CENTRO OESTE CELULAR

PARTICIPAÇÕES S.A

TELE SUDESTE CELULAR PARTICIPAÇÕES S.A.

TELE LESTE CELULAR PARTICIPAÇÕES S.A. CELULAR CRT PARTICIPAÇÕES S.A.

Paulo César Teixeira

Director of Investor Relations

This Relevant Fact is a free translation of the Portuguese original.

In case of discrepancies, the Portuguese version will prevail.
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PRESS RELEASE DATED DECEMBER 4, 2005
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Press Release

Board of Directors of TCP, TCO, TSD, TLE and

CRTPART approve Corporate Restructuring

The announced corporate restructuring will concentrate the shareholders in a single listed company, to be named Vivo Participações,
S.A., after the approval of the of the corporate restructuring in an EGM.

The companies believe that the announced transaction should allow those shareholders to participate in a company with greater
liquidity, as well as allow for cost savings through a simplified corporate structure and facilitate further synergies within Vivo.

São Paulo, December 4, 2005 - The Board of Directors of Telesp Celular Participações S.A. (�TCP�), Tele Centro Oeste Celular Participações
S.A. (�TCO�), Tele Sudeste Celular Participações S.A. (�TSD�), Tele Leste Celular Participações S.A. (�TLE�) and Celular CRT Participações S.A.
(�CRT Part.�), announce that, in meetings held on December 4, 2005, they approved the proposal to carry out a Corporate Restructuring. The
various steps involved in the Restructuring, described herein, will became effective following approval in the respective Extraordinary
Shareholders� Meetings (EGM) which are scheduled for February 8, 2006.

The Vivo restructuring will consist of the merger of shares of TCO into TCP and the merger of TSD, TLE and CRT Part. into TCP, which will
be renamed Vivo Participações S.A.

As a consequence of such restructuring, shareholders of the TCO, TSD, TLE and CRT Part. will receive shares of TCP, in accordance with the
exchange ratios determined based on the respective valuations undertaken by Goldman Sachs & Companhia (�laudos de avaliação�).

Benefits of restructuring for Shareholders

The Companies believe that the Corporate Restructuring, which will result in the concentration of the shareholders in one public company to be
named Vivo Participações S.A., listed on the São Paulo Stock Exchange (Bovespa) and NYSE, will simplify the current organizational structure,
reducing costs and creating value for the shareholders. The most relevant benefits include:

Consolidation of Vivo�s position: The shareholder restructuring is a major step in the consolidation of Vivo as the leading Brazilian mobile
operator.
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Simplified Organization: The incorporation of the Companies of the Vivo Group simplifies the current organizational structure, allowing an
increase in the operational efficiency, a simplification of internal procedures and further transparency in the management of the company as well
as the corporative governance.

Further Synergies: The Company believes that the shareholder restructuring will create important synergies.
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Lower Stock Exchange Fees: A single listing for Vivo Participações S.A should reduce current costs linked to the maintenance of the listing of
the other four listed companies.

Increasing Shares Liquidity: It is expected that the concentration of the current shareholder bases of the companies into one publicly listed
company, Vivo Participações, will provide an increase in the share liquidity in the markets in which it is listed, enhancing the liquidity and
visibility on the Bovespa and on the NYSE.

Transaction Highlights

� The proposed exchange ratios relating to the Corporate Restructuring are as follows:

3.0830 new shares or ADS of TCP for every 1 share or ADS of TCO

3.2879 new shares or ADS of TCP for every 1 share or ADS of TSD

3.8998 new shares or ADS of TCP for every 1 share or ADS of TLE

7.0294 new shares of TCP for every 1 share of CRT Part.

� Holders of voting shares (ON shares) will receive new voting shares, and holders of preferred shares (PN shares) or ADSs
representing PN shares will receive new PN shares or ADSs, respectively, of TCP, which will be renamed Vivo Participações S.A.

� The Extraordinary General Meeting to approve the transaction is scheduled to be held on February, 8, 2006.

� After the Extraordinary General Meeting upon approval of the transaction the mergers will become effective. The Companies TSD,
TLE and CRT Part. will be merged into TCP and will cease to exist. TCO will become wholly-owned subsidiary of TCP.

� Holders of ON shares and PN shares of TCP and TSD and ON shares of CRT Part., TLE and TCO that dissent from the Corporate
Restructuring will have the appraisal rights with respect to shares they are proven to hold on the date of the communication of the �Fato
Relevante� relating to the Corporate Restructuring.

� The period to exercise the appraisal rights is 30 days from the date of publication of the minutes of the EGMs.

� The rights of the shareholders of TCP, TCO, TSD, TLE and CRT Part. will remain unchanged in relation to interest on shareholders�
equity and dividends relating to the fiscal year of 2005, if the companies have a profit balance to distribute. In this regard, the Boards
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of Directors of TCO, TSD and CRT Part. approved in the meetings held on December 4,2005 the payment of interest on shareholders�
equity, and the Boards of TCO and CRT Part. also approved the payment of interim dividends, in each case related to the fiscal year of
2005, assuring to the shareholders the payment of the minimum mandatory dividends contemplated in the bylaws for the fiscal year of
2005.
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� The new TCP shares (ON and PN) which will be issued in substitution for the TCO, TSD, TLE and CRT Part. shares, will have the
same rights that the outstanding TCP ON and PN shares have today.

Advisors and appraisers

Goldman Sachs was retained by TCP as the investment bank responsible for providing the economic valuation reports of TCP, TCO, TSD, CRT
Part. and TLE (�laudos de avaliação�), which were the basis for the Board of Directors of TCP to define the exchange ratios for the proposed
mergers.

Merrill Lynch was hired by TCP to advise it on aspects of the transactions. UBS was hired by TCO, TSD, CRT Part. and TLE to act as their
advisor in connection with the transactions.

Planconsult Planejamento e Consultoria was hired by TCP and was responsible for providing the Vivo Companies� valuation according to the
book values at market prices.

Machado, Meyer, Sendacz, Opice Advogados and Simpson Thacher & Bartlett LLP, were hired by the Vivo companies to provide legal advice
on the transaction.

Deloitte Touche Tohmatsu Auditores Independentes, the Vivo Companies� independent auditors, were retained to audit the financial statements
which have been used to determine certain accounting values necessary for the transactions.

Notice in accordance with SEC regulations: This press release is not an offering document and does not constitute an offer to sell or the
solicitation of an offer to buy any securities or a solicitation of any vote or approval. Investors in American Depositary Shares of TCP, TCO,
TSD and TLE and U.S. holders of ordinary shares and preferred shares of TCP, TCO, TSD, TLE and CRT Part. and, together with TCP, TCO,
TSD and TLE, the �Companies�) are urged to read the U.S. prospectus applicable to that Company (or, in the case of holders of ADSs or shares of
TCP, other applicable information disseminated by TCP) when it becomes available, because they will contain important information. The U.S.
prospectuses prepared for holders of ADSs of TCO, TSD and TLE and for U.S. holders of ordinary shares and preferred shares of TCO, TSD,
TLE and CRT Part. will be filed with the SEC as part of Registration Statements on Form F-4 of TCP. Investors and security holders may obtain
a free copy of the applicable U.S. prospectus (when available) and other documents filed by TCP with the SEC at the SEC�s website at
www.sec.gov. A copy of the applicable U.S. prospectus (when available) may also be obtained for free from TCP.

For more information about the Corporate Restructuring, investors should consult the Relevant Fact released today, which provides more details
regarding the transaction. The Relevant Fact, which will be published on December 6, 2005 in the newspaper Gazeta Mercantil, is also available
on the websites of the Companies.
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Forward-looking statements

This press release contains forward-looking statements. These statements are statements that are not historical facts, and are based on
management�s current view and estimates of future economic circumstances, industry conditions, company performance and financial results.
The words �anticipates�, �believes�, �estimates�, �expects�, �plans� and similar expressions, as they relate to the company, are intended to identify
forward-looking statements. Statements regarding business strategies, future synergies, administrative costs and increased liquidity of the Vivo
Companies are examples of forward-looking statements. Such statements reflect the current views of management and are subject to a number of
risks and uncertainties. There is no guarantee that the expected events, trends or results will actually occur, nor that the future performance of the
Vivo Companies will be consistent with these statements. The statements are based on many assumptions and factors, including general
economic and market conditions, industry conditions, and operating factors. Any changes in such assumptions or factors could cause actual
results to differ materially from current expectations.
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PROTOCOL OF MERGER DATED DECEMBER 4, 2005
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PROTOCOL OF MERGER OF SHARES AND MERGER OF COMPANIES AND

INSTRUMENT OF JUSTIFICATION

AMONG

TELESP CELULAR PARTICIPAÇÕES S.A.

AND

TELE CENTRO OESTE CELULAR PARTICIPAÇÕES S.A.

TELE SUDESTE CELULAR PARTICIPAÇÕES S.A.

TELE LESTE CELULAR PARTICIPAÇÕES S.A.

CELULAR CRT PARTICIPAÇÕES S.A.

In this private deed, the parties described below, through their corresponding managers, hereby enter into this Protocol of Merger of Shares and
Merger of Companies and Instrument of Justification, in accordance with articles 252, 224 and 225 of Law No. 6,404, dated December 15, 1976,
and CVM Instruction No. 319, dated December 3, 1999.

(a) TELESP CELULAR PARTICIPAÇÕES S.A., with its head office located at Avenida Roque Petroni Junior, 1464, 6th floor, lado B � parte, Morumbi, in
the city of São Paulo, State of São Paulo, enrolled with the Corporate Taxpayers� List (CNPJ/MF) under No. 02.558.074/0001-73, herein
represented by its Chief Executive Officer, Mr. Roberto Oliveira de Lima, Brazilian citizen, married, business administrator, bearer of the
identity card No. 4.455.053-4, SSP/SP, enrolled with the Individual Taxpayers� List (CPF/MF) under No. 860.196.518-00, resident and domiciled
in the city of São Paulo, State of São Paulo, with business address at Av. Roque Petroni Júnior 1464, 6th floor, lado A, Morumbi, and by the Vice
President of Techonology and Networks, Mr. Javier Rodríguez García, Spanish citizen, married, bearer of the RNE V283375-2, enrolled with
the Individual Taxpayers� List (CPF/MF) under No. 055.017.127-41, resident and domiciled in the city of Rio de Janeiro, State of Rio de Janeiro,
with business address at Praia de Botafogo 501, 7th floor, Torre Corcovado (�TCP� or �Merging Company�);

and, on the other side,

(b) TELE CENTRO OESTE CELULAR PARTICIPAÇÕES S.A., with its head office located at SQS QD 02 Bloco C � Ed. Telebrasília Celular, in the city of
Brasília, Distrito Federal, enrolled with the Corporate Taxpayers� List (CNPJ/MF) under No. 02.558.132/0001-69, herein represented by its Vice
Executive President of Finance, Planning and Control, Mr. Paulo Cesar Pereira Teixeira, Brazilian citizen, married, engineer, bearer of the
identity card No. 301.540.175-9, SSP/RS, enrolled with the Individual Taxpayers� List (CPF/MF) under No. 284.875.750-72, resident and
domiciled in the city of Rio de Janeiro, State of
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Rio de Janeiro and with business address at Praia de Botafogo, 501, 7th floor, Torre Corcovado and by the Vice Executive President of
Marketing and Innovation, Mr. Luis Filipe Saraiva Castel-Branco de Avelar, Portuguese citizen, married, engineer, bearer of the RNE
V224096-0, enrolled with the Individual Taxpayers� List (CPF/MF) under No. 217.046.958-30, resident and domiciled in the city of São Paulo,
State of São Paulo and with business address at Av. Roque Petroni Junior, 1464, 6th floor, Morumbi (�TCOPart�);

(c) TELE SUDESTE CELULAR PARTICIPAÇÕES S.A., with its head office located at Praia de Botafogo, 501, 7th floor, Torre Corcovado, Sala das
Bandeiras, Botafogo, in the city of Rio de Janeiro, State of Rio de Janeiro, enrolled with the Corporate Taxpayers� List (CNPJ/MF) under
No. 02.558.129/0001-45, herein represented by its Vice Executive President of Finance, Planning and Control, Mr. Paulo Cesar Pereira Teixeira,
Brazilian citizen, married, engineer, bearer of the identity card No. 301.540.175-9, SSP/RS, enrolled with the Individual Taxpayers� List
(CPF/MF) under No. 284.875.750-72, resident and domiciled in the city of Rio de Janeiro, State of Rio de Janeiro and with business address at
Praia de Botafogo, 501, 7th floor, Torre Corcovado and by the Vice Executive President of Marketing and Innovation, Mr. Luis Filipe Saraiva
Castel-Branco de Avelar, Portuguese citizen, married, engineer, bearer of the RNE V224096-0, enrolled with the Individual Taxpayers� List
(CPF/MF) under No. 217.046.958-30, resident and domiciled in the city of São Paulo, State of São Paulo and with business address at Av.
Roque Petroni Junior, 1464, 6th floor, Morumbi (�TSD�);

(d) TELE LESTE CELULAR PARTICIPAÇÕES S.A., with its head office located at Avenida Roque Petroni Junior, 1464, Morumbi, in the city of São
Paulo, State of São Paulo, enrolled with the Corporate Taxpayers� List (CNPJ/MF) under No. 02.558.144/0001-93, herein represented by its Vice
Executive President of Finance, Planning and Control, Mr. Paulo Cesar Pereira Teixeira, Brazilian citizen, married, engineer, bearer of the
identity card No. 301.540.175-9, SSP/RS, enrolled with the Individual Taxpayers� List (CPF/MF) under No. 284.875.750-72, resident and
domiciled in the city of Rio de Janeiro, State of Rio de Janeiro and with business address at Praia de Botafogo, 501, 7th floor, Torre Corcovado
and by the Vice Executive President of Marketing and Innovation, Mr. Luis Filipe Saraiva Castel-Branco de Avelar, Portuguese citizen, married,
engineer, bearer of the RNE V224096-0, enrolled with the Individual Taxpayers� List (CPF/MF) under No. 217.046.958-30, resident and
domiciled in the city of São Paulo, State of São Paulo and with business address at Av. Roque Petroni Junior, 1464, 6th floor, Morumbi (�TLE�);
and

(e) CELULAR CRT PARTICIPAÇÕES S.A., with its head office located at Avenida José Bonifácio, No. 245, in the capital city of the State of Rio
Grande do Sul, enrolled with the Corporate Taxpayers� List (CNPJ/MF) under No. 03.010.016/0001-73, herein represented by its Vice Executive
President of Finance, Planning and Control, Mr. Paulo Cesar Pereira Teixeira, Brazilian citizen, married, engineer, bearer of the identity card
No. 301.540.175-9, SSP/RS, enrolled with the Individual Taxpayers� List (CPF/MF) under No. 284.875.750-72, resident and domiciled in the
city of Rio de Janeiro, State of Rio de Janeiro and with business address at Praia de Botafogo, 501, 7th floor, Torre Corcovado
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and by the Vice Executive President of Marketing and Innovation, Mr. Luis Filipe Saraiva Castel-Branco de Avelar, Portuguese citizen, married,
engineer, bearer of the RNE V224096-0, enrolled with the Individual Taxpayers� List (CPF/MF) under No. 217.046.958-30, resident and
domiciled in the city of São Paulo, State of São Paulo and with business address at Av. Roque Petroni Junior, 1464, 6th floor, Morumbi
(�CRTPart�).

1. JUSTIFICATION

WHEREAS, TCP, TCO, TSD, TLE and CRTPart (�Holdings�) are publicly-traded corporations, with their shares traded on BOVESPA, and,
except for CRTPart, with shares also traded on the New York Stock Exchange (NYSE), and they control companies that provide
telecommunications services, most importantly the mobile telephone service (SMP), in Regions I (operating in areas 3 and 9), II (operating in
area 6) and III (operating in areas 1 and 2) of the General Authorizations Plan of MTS (Anatel Ruling 321/02);

WHEREAS, TCP holds 90.59% of the common shares and 32.76% of the preferred shares issued by TCO and its main corporate purpose is to
hold equity interests;

WHEREAS, TCO, in addition to holding 100% of the shares representing the capital stock of the operating companies Telegoiás Celular S.A.,
Telemat Celular S.A., Telems Celular S.A., Teleron Celular S.A., Teleacre Celular S.A., Norte Brasil Telecom S.A. and TCO IP S.A., which
operate in areas 7 and 8 of Regions I and II of the General Authorizations Plan, it is also an operator of telecommunications services itself, most
importantly SMP in part of area 7 of the Region II of the General Authorization Plan;

WHEREAS, except for TCO, the main corporate purpose of all the other Holdings is to hold equity interests in operating companies that they
control and, whereas, TCP may, thus, carry out the activities currently developed by the other Holdings (except for TCO);

WHEREAS, the maintenance of several companies that have the same purpose and distinct organizational structure increases managing and
operational costs;

The parties understand that the simplification of the corporate structure of the group, by means of a corporate restructuring, consisting of the
merger into TCP of the entirety of the shares issued by TCO and of the merger of the companies TSD, TLE and CRTPart into TCP (�Corporate
Restructuring�), shall reduce the current organizational structure, decreasing costs and increasing value for the shareholders, allowing them to
hold equity interest of a company with greater liquidity in the Brazilian and international stock exchanges, as well as facilitating the unification,
standardization and rationalization of the general management of the business carried out by the involved companies and the elimination of the
costs arising from the maintenance of the trading of the shares of the companies as different entities on the BOVESPA and NYSE.
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2. CAPITAL STOCK OF THE MERGING COMPANY AND MERGED COMPANIES

2.1. Capital Stock of TCP: The subscribed and paid-in capital stock of TCP amounts to R$6,670,152,498.26 (six billion, six hundred and
seventy million, one hundred and fifty-two thousand, four hundred and ninety-eight reais and twenty-six cents), divided into 662,324,342
(six hundred and sixty-two million, three hundred and twenty-four thousand, three hundred and forty-two) shares, of which 250,457,704
(two hundred and fifty million, four hundred and fifty-seven thousand, seven hundred and four) are common shares and 411,866,638
(four hundred and eleven million, eight hundred and sixty-six thousand, six hundred and thirty-eight) are preferred shares, all of them are
book-entry shares with no par value.

2.2. Capital Stock of TCO: The subscribed and paid-in capital stock of TCO amounts to R$1,021,737,129.03 (one billion, twenty-one million,
seven hundred and thirty-seven thousand, one hundred and twenty-nine reais and three cents), divided into 130,068,158 (one hundred and
thirty million, sixty-eight thousand, one hundred and fifty-eight) shares, of which 44,332,722 (forty-four million, three hundred and
thirty-two thousand, seven hundred and twenty-two) are common shares and 85,735,436 (eighty-five million, seven hundred and
thirty-five thousand, four hundred and thirty-six) are preferred shares, all of them are book-entry shares with no par value.

2.3. Capital Stock of TSD: The subscribed and paid-up capital stock of TSD amounts to R$927,944,994.12 (nine hundred and twenty-seven
million, nine hundred and forty-four thousand, nine hundred and ninety-four reais and twelve cents), divided into 91,831,224 (ninety-one
million, eight hundred and thirty-one thousand, two hundred and twenty-four) shares, of which 39,916,217 (thirty-nine million, nine
hundred and sixteen thousand, two hundred and seventeen) are common shares and 51,915,007 (fifty-one million, nine hundred and
fifteen thousand and seven) are preferred shares, all of them are book-entry shares with no par value.

2.4. Capital Stock of TLE: The capital stock of TLE amounts to R$306,830,239.55 (three hundred and six million, eight hundred and thirty
thousand, two hundred and thirty-nine reais and fifty-five cents), divided into 9,644,278 (nine million, six hundred and forty-four
thousand, two hundred and seventy-eight) shares, of which 3,376,560 (three million, three hundred and seventy-six, five hundred and
sixty) are common shares and 6,267,718 (six million, two hundred sixty-seven thousand, seven hundred eighteen) are preferred shares, all
of them are book-entry shares with no par value.

2.5. Capital Stock of CRTPart: The capital stock of CRTPart amounts to R$327,522,450.29 (three hundred and twenty-seven million, five
hundred and twenty-two thousand, four hundred and fifty reais and twenty-nine cents), divided into 33,280,844 (thirty-three million, two
hundred and eighty thousand, eight hundred and forty-four) shares, of which 14,439,063 (fourteen million, four
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hundred and thirty-nine, sixty-three) are common shares and 18,841,781 (eighteen million, eight hundred and forty-one thousand, seven
hundred and eighty-one) are preferred shares, all of them are book-entry shares with no par value.

3. SHARES AND COMPANIES TO BE MERGED

3.1. Merger of Shares: In view of the merger into TCP of all the shares issued by TCO, held by its non-controlling shareholders, TCO shall be
converted into a wholly-owned subsidiary of TCP and the shares or possible fractions of shares of TCP, to which the shareholders of
TCO are entitled to, shall be attributed to them, in accordance with the substitution ratio set forth in item 4.3 of this Protocol.

3.2. Merger of Companies: In view of the merger of the shareholders� equity of TSD, TLE and CRTPart in their entirety into TCP, the shares
held by the shareholders of the merged companies shall be cancelled and, in replacement of their shareholders� rights that shall be
extinguished, the shares or possible fractions of shares, to which the shareholders of TCP are entitled to, shall be attributed to them, in
accordance with the substitution ratio set forth in item 4.3 of this Protocol.

3.3 The shares issued by TCO that shall be merged, as well as the shareholders� equity of TSD, TLE and CRTPart, were valued taking into
consideration their corresponding book value, as of September 30, 2005, in accordance with the accounting practices set forth by the
Brazilian corporate law. The valuations of the shares issued by TCO that shall be merged into TCP, in accordance with the provisions set
forth by the first paragraph of article 252, of Law No. 6,404, dated December 15, 1976, as well as the valuations of the corresponding
shareholders� equity of TSD, TLE and CRTPart, pursuant to article 227 of said law, were prepared by the independent auditor Deloitte
Touche Tomatsu Auditores Independentes, ad referendum of the shareholders of the companies that are part of this Protocol.

3.4 The changes to the shareholders� equity of the Companies, which occur between the base date of the valuation report of their book-entry
value and the date of the shareholders� meeting that approves the Corporate Restructuring, shall be absorbed by TCP and accounted for as
a capital reserve (if positive) or as a profits reserve (if negative), except for the profits that are recorded by such companies between the
date of the Base Balance Sheet and the end of the fiscal year of 2005 (if any), which shall be kept on the books of each company and
dividends based thereon declared to their shareholders before the consummation of the merger with the holding of the general
shareholders� meetings.
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4. CAPITAL INCREASE OF THE MERGING COMPANY, EXCHANGE RATIO, VOTING AND EQUITY RIGHTS.

4.1 Capital increase of TCP as a result of the Corporate Restructuring: As a result of the merger of the shares issued by TCO and of the
merger of TSD, TLE and CRTPart as mentioned above and, based on the corresponding equity book-values of the shares issued by TCO
and of the shareholders� equity of TSD, TLE and CRTPart on September 30, 2005, TCP shall have its capital sock increased by the
amount of R$2,631,136,636.01 (two bilion, six hundred and thirty-one million, one hundred and thirty-six thousand and six hundred and
thirty-six reais and one cent of real) and, thereafter, shall have its capital stock amounting to R$9,301,289,134.27 (nine bilion, three
hundred and one million, two hundred and eighty-nine thousand, and one hundred and thirty-four reais and twenty-seven cents of real).

4.2 Criteria for Determining the Exchange Ratio and the Valuation: The exchange ratio of the shares issued by TCO to be merged, and the
exchange ratio of the shares issued by TSD, TLE and CRTPart, to be cancelled and extinguished in view of the merger, for new shares to
be issued by TCP and to be attributed to the shareholders of TCO (non-controlling), TSD, TLE and CRTPart, were determined based on
the corresponding economic values of the companies that are parties to this Protocol, assessed by the specialized company Goldman
Sachs & Companhia, based on the methodology of discounted cash flow, considering as the base date, September 30, 2005. The
valuation report prepared by Goldman Sachs & Companhia, ad referendum of the shareholders of the companies involved, confirms that
equitable treatment is being given to such companies. The hired specialized companies, pursuant to items 3.3 above, this item 4.2 and
item 4.6, are independent companies with regard to the companies that are part of the Corporate Restructuring, in accordance with the
independent auditing rules set forth by the Brazilian Regional Accounting Council.

4.3 Exchange Ratio: The non-controlling shareholders of TCO and the shareholders of TSD, TLE and CRTPart shall receive, in exchange for
the shares issued by the corresponding companies held by them and that shall be merged (in case of TCO) or extinguished (in case of
TSD, TLE and CRTPart), new shares issued by TCP, of the same kind of shares that they hold in the capital stock of TCO, TSD, TLE
and CRTPart, in accordance with the criterion set forth in item 4.2 above. The chart below presents the exchange ratio of the shares
currently held by the shareholders of TCO, TSD, TLE and CRTPart for new shares to be issued by TCP, pursuant to the criteria referred
to herein, as set forth by the Companies. The shareholders of the companies whose shares were merged or extinguished, as the case may
be, and that, on account of the exchange ratio, are entitled to fractions of shares, shall be paid, on a pro rata basis as for the fractions of
each one, the net value at market prices of the grouped fractions, determined in an auction (or auctions, as the case may be), to be held at
the Bolsa de Valores de São Paulo � Bovespa. Said payment to the shareholders shall be carried out within five (05) business days,
counted from the date of the last auction.
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SHARES

TCO

New shares of TCP issued in substitution for each merged share of the same kind of TCO 3.0830

TSD

New shares of TCP issued in substitution for each extinguished share of the same kind of TCO 3.2879

TLE

New shares of TCP issued in substitution for each extinguished share of the same kind of TLE 3.8998

CRTPart

New shares of TCP issued in substitution for each extinguished share of the same kind of CRTPart 7.0294

4.4 Rights of the New Shares:

4.4.1 Voting Rights. The new shares of TCP to be issued on account of the Corporate Restructuring and distributed to the shareholders of TCO,
TSD, TLE and CRTPart, shall be entitled to the same rights of the outstanding common and preferred shares of TCP, including, with regard to
the preferred shares, the full right to vote as long as dividends to which the outstanding preferred shares of TCP are entitled are not paid.

4.4.2 Economic Rights. As for the dividends, the shares issued by TCP to be distributed to the shareholders of TCO, TSD, TLE and CRTPart,
shall be entitled to full dividends of TCP, relating to the fiscal years in which TCP obtains profits that can be subject to distribution. The rights
of the shareholders of TCO, TSD, TLE and CRTPart shall remain unchanged with regard to the interest on shareholders equity and dividends
relating to the fiscal year of 2004, as decided at the respective ordinary shareholders meetings of said Companies. Furthermore, the shareholders
of TCO, TSD, TLE and CRTPart, for those companies that have profits to distribute, will be assured the receipt of, at least, the mandatory
dividends set forth in the respective bylaws with respect to the fiscal year of 2005, by means of a declaration of interim dividends and/or interest
on shareholders� equity, which shall be resolved by the meeting of the Board of Directors that resolves about the Corporate Restructuring, whose
values were assessed for the account of existing profits in the duly audited Balance Sheet of September 30, 2005. Such values also consider the
estimate of the profits of the companies until December 31, 2005 that shall be attributed to the minimum mandatory dividends to be decided at
the general shareholders� meetings that approve the accounts of the current fiscal year.

4.5 Shares of the Merging Company: Based on the criterion used to set forth the exchange ratios referred to above, TCP shall issue
258,768,433 (two hundred and fifty-eight million, seven hundred and sixty-eight thousand, four hundred and thirty-three) new common
shares and 505,319,442 (five hundred and five million, three hundred and nineteen thousand, four hundred and forty-two) new preferred
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shares. Therefore, the capital stock of TCP, immediately after the transaction, shall consist of a total of 509,226,137 (five hundred and
nine million, two hundred and twenty-six thousand, one hundred and thirty-seven) issued common shares and 917,186,080 (nine hundred
and seventeen million, one hundred and eighty-six thousand and eighty) issued preferred shares.

4.6 Appraisal of the shareholders� equity, at market prices, for the purposes of complying with article 264 of Law 6,404/76: In compliance
with the provisions set forth by article 264 of Law 6,404/76 and solely for the purposes of comparing the exchange ratios resulting from
the adoption of the economic value criterion under the terms of item 4.2 above, with the exchange ratios resulting from the criterion of
shareholders� equity at market prices, TCP and TCO, TSD, TLE and CRTPart had their respective shareholders� equity valued, also
according to the same criteria and on a base date of September 30, 2005, at market prices, by the company Planconsult Planejamento e
Consultoria. According to said criteria, the exchange ratio of the shares issued by TCO, TSD, TLE and CRTPart for shares issued by
TCP should be as follows: (i) each common share and each preferred share of TCO would be replaced for 3.5844 shares of the same
kind, issued by TCP; (ii) each common share and each preferred share of TSD would be replaced for 4.2863 shares of the respective
kind, issued by TCP; (iii) each common share and each preferred share of TLE would be replaced for 4.8744 shares of the respective
kind, issued by TCP; and (iv) each common share and each preferred share of CRTPart would be replaced for 6.7258 shares of the
respective kind, issued by TCP.

5. FURTHER CONDITIONS APPLICABLE TO THE MERGER.

5.1 Corporate Acts: Extraordinary Shareholders� Meetings of TCP and of TCO, TSD, TLE and CRTPart shall be held in order to discuss and
resolve about the Corporate Restructuring presented in this Protocol, including, without limitation, the capital increase of TCP to be
subscribed and paid in as a result of the merger of all the shares issued by TCO and the conversion of such company into a wholly-owned
subsidiary and of the merger of the shareholders� equity of TSD, TLE and CRTPart, with the consequent extinguishment of these
companies.

5.2 Equitable Treatment: Goldman Sachs & Companhia carried out the analysis of the
Corporate Restructuring transaction, subject to this Protocol, and, according to the
provisions of article 30 of the Bylaws of TCP, TCO, TSD and TLE, confirmed, on the
terms set forth in the valuation report prepared by it, that equitable treatment is being given
to all the companies involved in the Corporate Restructuringalign="right"
valign="bottom"> 454

Series 2007-2
Class B notes,
one-month LIBOR
plus 0.18% per year,
due 2012 46 46
6.25% notes due
2018 (A) 647 647
Mortgage payable,
7.68%, due 2020 62 62
Senior debentures,
6.95%, due 2028 300 300
7.00% notes due
2038 (A) 343 343
Other 35 35
6.75% notes due
2014 offered hereby
(B) � 399

Total long-term debt,
including current

2,237 2,636
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Shareholders� equity:
Common stock 1,014 1,014
Retained earnings 269 269
Accumulated other
comprehensive loss (9) (9)

Total shareholders�
equity 1,274 1,274

Total capitalization $ 3,776 $ 3,910

(A) Net of unamortized discount of $3 million with respect to the 6.25% notes due 2018 and $7 million with respect
to the 7.00% notes due 2038.

(B) Net of original issue discount of approximately $1 million with respect to the 6.75% notes due 2014 offered
hereby.
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Edgar Filing: TELE LESTE CELULAR PARTICIPACOES - Form 425

Table of Contents 31



Table of Contents

DESCRIPTION OF THE NOTES

The following description of the particular terms of the Notes supplements the description of the general terms and
provisions of the �debt securities� set forth in the accompanying prospectus, to which reference is made.

The Notes will be issued under the indenture dated December 3, 2007, between us and Wells Fargo Bank, N.A., as
trustee (the �indenture�). The terms of the Notes include those expressly set forth in the indenture and those made part of
the indenture by reference to the Trust Indenture Act of 1939, as amended. You may request a copy of the indenture
from us as described under �Where You Can Find More Information.�

General

The Notes will be our unsecured senior obligations and will rank equal in right of payment to our other unsecured and
unsubordinated debt from time to time outstanding, but junior to any secured debt to the extent of the value of the
assets constituting the security. The Notes will be effectively subordinated to all liabilities, including trade payables,
of our subsidiaries to the extent of the value of the assets of such subsidiaries. Since we conduct many of our
operations through our subsidiaries, our right to participate in any distribution of the assets of a subsidiary when it
winds up its business is subject to the prior claims of the creditors of the subsidiary. This means that your right as a
holder of our Notes will also be subject to the prior claims of these creditors if a subsidiary liquidates or reorganizes or
otherwise winds up its business. Unless we are considered a creditor of the subsidiary, your claims will be recognized
behind these creditors. See �Risk Factors � The Notes are effectively subordinated to the existing and future liabilities of
our subsidiaries.� As of May 2, 2009, we had approximately $2,237,000,000 of consolidated debt outstanding, of which
approximately $850,000,000 consisted of secured debt of our subsidiaries and approximately $78,000,000 was our
secured debt.

The indenture does not limit the amount of notes, debentures or other evidences of indebtedness that we may issue
under the indenture and provides that notes, debentures or other evidences of indebtedness may be issued from time to
time in one or more series. We may from time to time, without giving notice to or seeking the consent of the holders
of the Notes, issue additional notes having the same terms (except for the issue date, the public offering price and,
under certain circumstances, the first interest payment date) and ranking equally and ratably with the Notes offered
hereby. Such additional notes, together with the Notes offered hereby, will constitute a single series of securities under
the indenture.

The Notes will be issued only in fully registered form without coupons and in minimum denominations of $2,000 or
any whole multiple of $1,000 above that amount.

Principal and interest will be payable, and the Notes will be transferable or exchangeable, at the office or offices or
agency maintained by us for these purposes. Payment of interest on the Notes may be made at our option by check
mailed to the registered holders.

No service charge will be made for any transfer or exchange of the Notes, but we may require payment of a sum
sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange.

The Notes will be represented by one or more global securities registered in the name of a nominee of DTC. Except as
described under �� Book-Entry Delivery and Settlement,� the Notes will not be issuable in certificated form.

Principal Amount; Maturity and Interest
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The Notes will initially be limited to $400,000,000 aggregate principal amount and will mature on June 1, 2014. The
Notes will bear interest at the rate of 6.75% per annum from the date of original issuance, or from the most recent
interest payment date to which interest has been paid or provided for.

We will make interest payments on the Notes semi-annually in arrears on June 1 and December 1 of each year,
commencing December 1, 2009, to the holders of record at the close of business on the preceding May 15
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and November 15, respectively. Interest on the Notes will be computed on the basis of a 360-day year consisting of
twelve 30-day months.

If an interest payment date or the maturity date with respect to the Notes falls on a day that is not a business day, the
payment will be made on the next business day as if it were made on the date the payment was due, and no interest
will accrue on the amount so payable for the period from and after that interest payment date or the maturity date, as
the case may be, to the date the payment is made.

Optional Redemption

The Notes will be redeemable at our option, at any time in whole or from time to time in part, at a redemption price
equal to the greater of:

(i)  100% of the principal amount of the Notes to be redeemed; and

(ii)  the sum of the present values of the remaining scheduled payments of principal and interest thereon (not including
any portion of such payments of interest accrued as of the date of redemption), discounted to the date of redemption
on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate (as defined
below), plus 50 basis points,

plus, in each case, any accrued and unpaid interest thereon to the date of redemption.

Definitions

�Comparable Treasury Issue� means the United States Treasury security selected by the Quotation Agent as having a
maturity comparable to the remaining term (as measured from the date of redemption) of the Notes to be redeemed
that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new
issues of corporate debt securities of comparable maturity to the remaining term of the Notes.

�Comparable Treasury Price� means, with respect to any redemption date, (i) the average of three Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest such Reference Treasury Dealer
Quotations, or (ii) if the trustee obtains fewer than five such Reference Treasury Dealer Quotations, the average of all
such quotations, or (iii) if only one Reference Treasury Dealer Quotation is received, such quotation.

�Quotation Agent� means any Reference Treasury Dealer appointed by us.

�Reference Treasury Dealer� means (i) each of Banc of America Securities LLC, J.P. Morgan Securities Inc., Goldman,
Sachs & Co. and Morgan Stanley & Co. Incorporated (or their respective affiliates that are Primary Treasury Dealers)
and their respective successors; provided, however, that if any of the foregoing shall cease to be a primary
U.S. Government securities dealer in New York City (a �Primary Treasury Dealer�), we will substitute therefor another
Primary Treasury Dealer, and (ii) any other Primary Treasury Dealers selected by us.

�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption
date, the average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue
(expressed in each case as a percentage of its principal amount) quoted in writing to the trustee by such Reference
Treasury Dealer at 5:00 p.m., New York City time, on the third business day preceding such redemption date.

�Treasury Rate� means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent
yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as
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Notwithstanding the foregoing, installments of interest on Notes that are due and payable on interest payment dates
falling on or prior to a redemption date will be payable on the interest payment date to the
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registered holders as of the close of business on the relevant record date according to the Notes and the indenture.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each
holder of the Notes to be redeemed by us or by the trustee on our behalf; provided that notice of redemption may be
mailed more than 60 days prior to a redemption date if the notice is issued in connection with a defeasance of the
Notes or a satisfaction and discharge of the Notes. Unless we default in payment of the redemption price, on and after
the redemption date, interest will cease to accrue on the Notes or portions thereof called for redemption. If less than all
of the Notes are to be redeemed, the Notes to be redeemed shall be selected by lot by DTC, in the case of Notes
represented by a global security, or by the trustee by a method the trustee deems to be fair and appropriate, in the case
of Notes that are not represented by a global security.

Sinking Fund

The Notes will not be entitled to any sinking fund.

Repurchase Upon a Change of Control Repurchase Event

If a Change of Control Repurchase Event (as defined below) occurs, unless we have exercised our right to redeem the
Notes as described above, we will make an offer to each holder of Notes to repurchase all or any part (no Note of a
principal amount of $2,000 or less will be repurchased in part) of that holder�s Notes at a repurchase price in cash equal
to 101% of the aggregate principal amount of Notes to be repurchased plus any accrued and unpaid interest on such
Notes to the date of purchase. Within 30 days following any Change of Control Repurchase Event or, at our option,
prior to any Change of Control (as defined below), but after the public announcement of an impending Change of
Control, we will mail a notice to each holder, with a copy to the trustee, describing the transaction or transactions that
constitute or may constitute the Change of Control Repurchase Event and offering to repurchase Notes on the payment
date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such
notice is mailed. The notice shall, if mailed prior to the date of consummation of the Change of Control, state that the
offer to purchase is conditioned on the Change of Control Repurchase Event occurring on or prior to the payment date
specified in the notice.

We will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and
regulations thereunder, to the extent those laws and regulations are applicable in connection with the repurchase of the
Notes as a result of a Change of Control Repurchase Event. To the extent that the provisions of any securities laws or
regulations conflict with the Change of Control Repurchase Event provisions of the Notes, we will comply with the
applicable securities laws and regulations and will not be deemed to have breached our obligations under the Change
of Control Repurchase Event provisions of the Notes by virtue of such conflict.

On the Change of Control Repurchase Event payment date, we will, to the extent lawful:

�  accept for payment all Notes or portions of Notes (in integral multiples of $1,000) properly tendered pursuant
to our offer;

�  deposit with the paying agent an amount equal to the aggregate purchase price in respect of all Notes or
portions of Notes properly tendered; and

�  deliver or cause to be delivered to the trustee the Notes properly accepted, together with an officers� certificate
stating the aggregate principal amount of Notes being purchased by us.
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The paying agent will promptly mail to each holder of Notes properly tendered the purchase price for the Notes, and
the trustee will promptly authenticate and mail (or cause to be transferred by book-entry) to each holder a new Note
equal in principal amount to any unpurchased portion of any Notes surrendered; provided, that each new Note will be
in a minimum principal amount of $2,000 or an integral multiple of $1,000 above that amount.

S-12

Edgar Filing: TELE LESTE CELULAR PARTICIPACOES - Form 425

Table of Contents 37



Table of Contents

We will not be required to make an offer to repurchase the Notes upon a Change of Control Repurchase Event if a
third party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for an
offer made by us and such third party purchases all Notes properly tendered and not withdrawn under its offer.

We have no present intention to engage in a transaction involving a Change of Control, although it is possible that we
would decide to do so in the future. We could, in the future, enter into certain transactions, including acquisitions,
refinancings or other recapitalizations, that would not constitute a Change of Control, but that could increase the
amount of debt outstanding at such time or otherwise affect our capital structure or credit ratings.

Definitions

�Below Investment Grade Rating Event� means the rating on the Notes is lowered by each of the Rating Agencies and
the Notes are rated below Investment Grade by each of the Rating Agencies on any date from the date of the public
notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public
notice of the occurrence of a Change of Control (which period shall be extended so long as the rating of the Notes is
under publicly announced consideration for possible downgrade by any of the Rating Agencies); provided that a
Below Investment Grade Rating Event otherwise arising by virtue of a particular reduction in rating shall not be
deemed to have occurred in respect of a particular Change of Control (and thus shall not be deemed a Below
Investment Grade Rating Event for purposes of the definition of Change of Control Repurchase Event hereunder) if
any of the Rating Agencies making the reduction in rating to which this definition would otherwise apply does not
announce or publicly confirm or inform the trustee in writing at its request that the reduction was the result, in whole
or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the applicable Change
of Control (whether or not the applicable Change of Control shall have occurred at the time of the Below Investment
Grade Rating Event).

�Change of Control� means the occurrence of any of the following:

(1)  the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or a series of related transactions, of all or substantially all of our properties or assets and those
of our subsidiaries taken as a whole to any �person� or �group� (as that term is used in Section 13(d)(3) of the Exchange
Act), other than us or one of our subsidiaries;

(2)  the adoption of a plan relating to our liquidation or dissolution;

(3)  the first day on which a majority of the members of our Board of Directors are not Continuing Directors; or

(4)  the consummation of any transaction or series of related transactions (including, without limitation, any merger or
consolidation) the result of which is that any �person� or �group� (as that term is used in Section 13(d)(3) of the Exchange
Act), other than us or one of our wholly-owned subsidiaries, becomes the beneficial owner, directly or indirectly, of
more than 50% of the then outstanding number of shares of our Voting Stock, measured by voting power rather than
number of shares.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, transfer, conveyance or
other disposition of �all or substantially all� of our properties or assets and those of our subsidiaries taken as a whole.
Although there is a limited body of case law interpreting the phrase �substantially all� there is no precise established
definition of the phrase under applicable law. Accordingly, the ability of a holder of Notes to require us to repurchase
its Notes as a result of a sale, transfer, conveyance or other disposition of less than all of our properties and assets and
those of our subsidiaries taken as a whole to another person or group may be uncertain.
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�Continuing Directors� means, as of any date of determination, any member of our Board of Directors who

(1)  was a member of such Board of Directors on the date of the issuance of the Notes; or

(2)  was nominated for election or elected to such Board of Directors with the approval of a majority of the Continuing
Directors who were members of such Board of Directors at the time of such nomination or election (either by a
specific vote or by approval of our proxy statement in which such member was named as a nominee for election as a
director).

Under a recent Delaware Chancery Court interpretation of the foregoing definition of �Continuing Directors,� a board of
directors may approve, for purposes of such definition, a slate of shareholder-nominated directors without endorsing
them, or while simultaneously recommending and endorsing its own slate instead. It is unclear whether our board of
directors, pursuant to Washington law, is similarly capable of approving a slate of dissident director nominees while
recommending and endorsing its own slate. If such an action is possible under Washington law, the foregoing
interpretation would permit our board to approve a slate of directors that included a majority of dissident directors
nominated pursuant to a proxy contest, and the ultimate election of such dissident slate would not constitute a �Change
of Control Repurchase Event� that would trigger your right to require us to repurchase your Notes as described above.

�Fitch� means Fitch Ratings.

�Investment Grade� means a rating of BBB- or better by Fitch (or its equivalent under any successor rating categories of
Fitch), Baa3 or better by Moody�s (or its equivalent under any successor rating categories of Moody�s) and BBB- or
better by S&P (or its equivalent under any successor rating categories of S&P) or the equivalent investment grade
credit rating from any additional Rating Agency or Rating Agencies selected by us.

�Moody�s� means Moody�s Investors Service Inc.

�Rating Agency� means (1) each of Fitch, Moody�s and S&P; and (2) if any of Fitch, Moody�s or S&P ceases to rate the
Notes or fails to make a rating of the Notes publicly available for reasons outside of our control, a �nationally
recognized statistical rating organization� within the meaning of Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act,
selected by us as a replacement agency for Fitch, Moody�s or S&P, as the case may be.

�S&P� means Standard & Poor�s Ratings Services, a division of The McGraw-Hill Companies, Inc.

�Voting Stock� means, with respect to any person, capital stock of any class or kind the holders of which are ordinarily,
in the absence of contingencies, entitled to vote for the election of directors (or persons performing similar functions)
of such person, even if the right so to vote has been suspended by the happening of such a contingency.

Book-Entry Delivery and Settlement

Global Notes

We will issue the Notes in the form of one or more global notes in definitive, fully registered, book-entry form. The
global notes will be deposited with or on behalf of DTC and registered in the name of Cede & Co., as nominee of
DTC.

DTC, Clearstream and Euroclear
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Beneficial interests in the global notes will be represented through book-entry accounts of financial institutions acting
on behalf of beneficial owners as direct and indirect participants in DTC. Investors may hold interests in the global
notes through either DTC (in the United States), Clearstream Banking, société anonyme, Luxembourg, which we refer
to as Clearstream, or Euroclear Bank S.A./N.V., as operator of the Euroclear System, which we refer to as Euroclear,
in Europe, either directly if they are participants in such systems or indirectly through organizations that are
participants in such systems. Clearstream and Euroclear will hold interests on behalf of their participants through
customers� securities accounts in Clearstream�s and Euroclear�s names on the books of their U.S. depositaries, which in
turn will hold such interests in customers� securities accounts in the U.S. depositaries� names on the books of DTC.
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We understand that:

�  DTC is a limited-purpose trust company organized under the New York Banking Law, a �banking organization�
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing
corporation� within the meaning of the New York Uniform Commercial Code and a �clearing agency� registered
under Section 17A of the Exchange Act.

�  DTC holds securities that its participants deposit with DTC and facilitates the settlement among participants
of securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in participants� accounts, thereby eliminating the need for physical
movement of securities certificates.

�  Direct participants include securities brokers and dealers, banks, trust companies, clearing corporations and
other organizations.

�  DTC is owned by a number of its direct participants and by The New York Stock Exchange, Inc., the
American Stock Exchange LLC and the Financial Industry Regulatory Authority, Inc. (successor to the
National Association of Securities Dealers, Inc.)

�  Access to the DTC system is also available to others such as securities brokers and dealers, banks and trust
companies that clear through or maintain a custodial relationship with a direct participant, either directly or
indirectly.

�  The rules applicable to DTC and its direct and indirect participants are on file with the SEC.

We understand that Clearstream is incorporated under the laws of Luxembourg as a professional depositary.
Clearstream holds securities for its customers and facilitates the clearance and settlement of securities transactions
between its customers through electronic book-entry changes in accounts of its customers, thereby eliminating the
need for physical movement of certificates. Clearstream provides to its customers, among other things, services for
safekeeping, administration, clearance and settlement of internationally traded securities and securities lending and
borrowing. Clearstream interfaces with domestic markets in several countries. As a professional depositary,
Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of the Financial Section.
Clearstream customers are recognized financial institutions around the world, including underwriters, securities
brokers and dealers, banks, trust companies, clearing corporations and other organizations and may include the
underwriters. Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a Clearstream customer either directly or
indirectly.

We understand that Euroclear was created in 1968 to hold securities for participants of Euroclear and to clear and
settle transactions between Euroclear participants through simultaneous electronic book-entry delivery against
payment, thereby eliminating the need for physical movement of certificates and any risk from lack of simultaneous
transfers of securities and cash. Euroclear provides various other services, including securities lending and borrowing
and interfaces with domestic markets in several countries. Euroclear is operated by Euroclear Bank S.A./N.V., which
we refer to as the Euroclear Operator, under contract with Euroclear Clearance Systems S.C., a Belgian cooperative
corporation, which we refer to as the Cooperative. All operations are conducted by the Euroclear Operator, and all
Euroclear securities clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator, not the
Cooperative. The Cooperative establishes policy for Euroclear on behalf of Euroclear participants. Euroclear
participants include banks (including central banks), securities brokers and dealers, and other professional financial
intermediaries and may include the underwriters. Indirect access to Euroclear is also available to other firms that clear
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through or maintain a custodial relationship with a Euroclear participant, either directly or indirectly.

We understand that the Euroclear Operator is licensed by the Belgian Banking and Finance Commission to carry out
banking activities on a global basis. As a Belgian bank, it is regulated and examined by the Belgian Banking and
Finance Commission.

We have provided the descriptions of the operations and procedures of DTC, Clearstream and Euroclear in this
prospectus supplement solely as a matter of convenience. These operations and procedures are solely
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within the control of those organizations and are subject to change by them from time to time. None of us, the
underwriters or the trustee takes any responsibility for these operations or procedures, and you are urged to contact
DTC, Clearstream and Euroclear or their participants directly to discuss these matters.

We expect that under procedures established by DTC:

�  upon deposit of the global notes with DTC or its custodian, DTC will credit on its internal system the
accounts of direct participants designated by the underwriters with portions of the principal amounts of the
global notes; and

�  ownership of the Notes will be shown on, and the transfer of ownership thereof will be effected only through,
records maintained by DTC or its nominee, with respect to interests of direct participants, and the records of
direct and indirect participants, with respect to interests of persons other than participants.

The laws of some jurisdictions may require that purchasers of securities take physical delivery of those securities in
definitive form. Accordingly, the ability to transfer interests in the Notes represented by a global note to those persons
may be limited. In addition, because DTC can act only on behalf of its participants, who in turn act on behalf of
persons who hold interests through participants, the ability of a person having an interest in Notes represented by a
global note to pledge or transfer those interests to persons or entities that do not participate in DTC�s system, or
otherwise to take actions in respect of such interest, may be affected by the lack of a physical definitive security in
respect of such interest.

So long as DTC or its nominee is the registered owner of a global note, DTC or that nominee will be considered the
sole owner or holder of the Notes represented by that global note for all purposes under the indenture and under the
Notes. Except as provided below, owners of beneficial interests in a global note will not be entitled to have Notes
represented by that global note registered in their names, will not receive or be entitled to receive physical delivery of
certificated notes and will not be considered the owners or holders thereof under the indenture or under the Notes for
any purpose, including with respect to the giving of any direction, instruction or approval to the trustee. Accordingly,
each holder owning a beneficial interest in a global note must rely on the procedures of DTC and, if that holder is not
a direct or indirect participant, on the procedures of the participant through which that holder owns its interest, to
exercise any rights of a holder of Notes under the indenture or a global note.

Neither we nor the trustee will have any responsibility or liability for any aspect of the records relating to or payments
made on account of Notes by DTC, Clearstream or Euroclear, or for maintaining, supervising or reviewing any
records of those organizations relating to the Notes.

Payments on the Notes represented by the global notes will be made to DTC or its nominee, as the case may be, as the
registered owner thereof. We expect that DTC or its nominee, upon receipt of any payment on the Notes represented
by a global note, will credit participants� accounts with payments in amounts proportionate to their respective
beneficial interests in the global note as shown in the records of DTC or its nominee. We also expect that payments by
participants to owners of beneficial interests in the global note held through such participants will be governed by
standing instructions and customary practice as is now the case with securities held for the accounts of customers
registered in the names of nominees for such customers. The participants will be responsible for those payments.

Distributions on the Notes held beneficially through Clearstream will be credited to cash accounts of its customers in
accordance with its rules and procedures, to the extent received by the U.S. depositary for Clearstream.

Securities clearance accounts and cash accounts with the Euroclear Operator are governed by the Terms and
Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and applicable
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Belgian law (collectively, the �Terms and Conditions�). The Terms and Conditions govern transfers of securities and
cash within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments with respect to
securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific
certificates to specific securities clearance accounts. The Euroclear
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Operator acts under the Terms and Conditions only on behalf of Euroclear participants and has no record of or
relationship with persons holding through Euroclear participants.

Distributions on the Notes held beneficially through Euroclear will be credited to the cash accounts of its participants
in accordance with the Terms and Conditions, to the extent received by the U.S. depositary for Euroclear.

Clearance and Settlement Procedures

Initial settlement for the Notes will be made in immediately available funds. Secondary market trading between DTC
participants will occur in the ordinary way in accordance with DTC rules and will be settled in immediately available
funds. Secondary market trading between Clearstream customers and/or Euroclear participants will occur in the
ordinary way in accordance with the applicable rules and operating procedures of Clearstream and Euroclear, as
applicable, and will be settled using the procedures applicable to conventional Eurobonds in immediately available
funds.

Cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, and directly or
indirectly through Clearstream customers or Euroclear participants, on the other, will be effected through DTC in
accordance with DTC rules on behalf of the relevant European international clearing system by the U.S. depositary;
however, such cross-market transactions will require delivery of instructions to the relevant European international
clearing system by the counterparty in such system in accordance with its rules and procedures and within its
established deadlines (European time). The relevant European international clearing system will, if the transaction
meets its settlement requirements, deliver instructions to the U.S. depositary to take action to effect final settlement on
its behalf by delivering or receiving the Notes in DTC, and making or receiving payment in accordance with normal
procedures for same-day funds settlement applicable to DTC. Clearstream customers and Euroclear participants may
not deliver instructions directly to their U.S. depositaries.

Because of time-zone differences, credits of the Notes received in Clearstream or Euroclear as a result of a transaction
with a DTC participant will be made during subsequent securities settlement processing and dated the business day
following the DTC settlement date. Such credits or any transactions in the Notes settled during such processing will be
reported to the relevant Clearstream customers or Euroclear participants on such business day. Cash received in
Clearstream or Euroclear as a result of sales of the Notes by or through a Clearstream customer or a Euroclear
participant to a DTC participant will be received with value on the DTC settlement date but will be available in the
relevant Clearstream or Euroclear cash account only as of the business day following settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures to facilitate transfers of the Notes
among participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or continue to
perform such procedures and such procedures may be changed or discontinued at any time.

Certificated Notes

We will issue certificated Notes to each person that DTC identifies as the beneficial owner of the Notes represented by
a global note upon surrender by DTC of the global note if:

�  DTC notifies us that it is no longer willing or able to act as a depositary for such global note or ceases to be a
clearing agency registered under the Exchange Act, and we have not appointed a successor depositary within
90 days of that notice or becoming aware that DTC is no longer so registered;

�  an event of default has occurred and is continuing, and DTC requests the issuance of certificated notes; or
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�  we determine not to have the Notes represented by a global note.

Neither we nor the trustee will be liable for any delay by DTC, its nominee or any direct or indirect participant in
identifying the beneficial owners of the Notes. We and the trustee may conclusively rely on, and will be protected in
relying on, instructions from DTC or its nominee for all purposes, including with respect to the registration and
delivery, and the respective principal amounts, of the certificated notes to be issued.
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following discussion summarizes certain of the United States federal income tax consequences of the purchase,
ownership and disposition of the Notes. This summary:

�  is based on the Internal Revenue Code of 1986, as amended (the �Code�), United States Treasury regulations
issued under the Code, judicial decisions and administrative pronouncements, all as in effect as of the date
hereof and all of which are subject to different interpretation or to change. Any such change may be applied
retroactively and may adversely affect the United States federal income tax consequences described in this
prospectus supplement;

�  addresses only tax consequences to investors that purchase the Notes upon their original issuance for cash at
their initial offering price, and hold the Notes as capital assets within the meaning of Section 1221 of the Code
(that is, for investment purposes);

�  does not discuss all of the tax consequences that may be relevant to particular investors in light of their
particular circumstances (such as the application of the alternative minimum tax);

�  does not discuss all of the tax consequences that may be relevant to investors that are subject to special
treatment under the United States federal income tax laws (such as insurance companies, financial institutions,
tax-exempt organizations, retirement plans, regulated investment companies, dealers in securities or
currencies, holders whose functional currency for tax purposes is not the United States dollar, persons holding
the Notes as part of a hedge, straddle, constructive sale, conversion or other integrated transaction, former
United States citizens or long-term residents subject to taxation as expatriates under Section 877 of the Code,
or traders in securities that have elected to use a mark-to-market method of accounting for their securities
holdings);

�  does not discuss the effect of other United States federal tax laws (such as estate and gift tax laws) except to
the limited extent specifically indicated below, and does not discuss any state, local or foreign tax laws; and

�  does not discuss the tax consequences to a person holding Notes through a partnership (or other entity or
arrangement classified as a partnership for United States federal income tax purposes), except to the limited
extent specifically indicated below.

We have not sought and will not seek a ruling from the Internal Revenue Service (the �IRS�) with respect to any matters
discussed in this section, and we cannot assure you that the IRS will not take a different position concerning the tax
consequences of the purchase, ownership or disposition of the Notes, or that any such position would not be sustained.

If a partnership (or other entity or arrangement classified as a partnership for United States federal income tax
purposes) holds the Notes, the tax treatment of a partner in the partnership generally will depend on the status of the
partner and the activities of the partnership. If you are a partnership or a partner in a partnership holding Notes, you
should consult your independent tax advisor regarding the tax consequences of the purchase, ownership or disposition
of the Notes.

Prospective investors should consult their independent tax advisors with regard to the application of the United
States federal income tax laws to their particular situation and the application of any other United States
federal as well as state or local or foreign tax laws and tax treaties, including gift and estate tax laws.
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WE ARE INFORMING YOU THAT (A) THIS SUMMARY IS NOT INTENDED AND WAS NOT WRITTEN
TO BE USED, AND CANNOT BE USED, BY ANY TAXPAYER FOR THE PURPOSE OF AVOIDING
PENALTIES UNDER THE UNITED STATES FEDERAL TAX LAWS THAT MAY BE IMPOSED ON THE
TAXPAYER, (B) THIS SUMMARY WAS WRITTEN IN CONNECTION WITH THE PROMOTION OR
MARKETING BY US OF THE NOTES, AND (C) EACH TAXPAYER SHOULD SEEK ADVICE BASED ON
ITS PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR.
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U.S. Holders

The following is a summary of certain United States federal income tax consequences of the purchase, ownership and
disposition of the Notes by a holder that is a �U.S. Holder.� For purposes of this summary, �U.S. Holder� means a
beneficial owner of a Note or Notes that is for United States federal income tax purposes:

�  an individual citizen or resident of the United States;

�  a corporation (or other entity taxable as a corporation for United States federal income tax purposes) created
or organized in or under the laws of the United States (or any state thereof or the District of Columbia);

�  an estate whose income is subject to United States federal income taxation regardless of its source; or

�  a trust if (i) a court within the United States is able to exercise primary supervision over its administration and
one or more United States persons (within the meaning of the Code) have the authority to control all of its
substantial decisions, or (ii) such trust has a valid election in effect under applicable United States Treasury
regulations to be treated as a United States person.

Treatment of Interest

Stated interest on the Notes will be taxable to a U.S. Holder as ordinary interest income as the interest is paid or
accrued in accordance with the U.S. Holder�s regular method of accounting for United States federal income tax
purposes.

Treatment of Dispositions of Notes

Upon the sale, exchange, redemption, retirement or other taxable disposition (collectively, a �disposition�) of a Note, a
U.S. Holder generally will recognize gain or loss equal to the difference between the amount received on such
disposition (other than amounts received in respect of accrued and unpaid interest, which will generally be taxable to
that U.S. Holder as ordinary interest income at that time in accordance with the U.S. Holder�s regular method of
accounting for United States federal income tax purposes if not previously included in the U.S. Holder�s income) and
the U.S. Holder�s adjusted tax basis in the Note, reduced by any principal payments with respect to the Note received
by the U.S. Holder. A U.S. Holder�s adjusted tax basis in a Note will be, in general, the cost of the Note to the
U.S. Holder. Gain or loss recognized on the disposition of a Note generally will be capital gain or loss and will be
long-term capital gain or loss if, at the time of such disposition, the U.S. Holder�s holding period in the Note exceeds
one year. Otherwise, such gain or loss generally will be short-term capital gain or loss. Net long-term capital gain
recognized by a non-corporate U.S. Holder generally is eligible for reduced rates of United States federal income
taxation, which rates currently are scheduled to increase on January 1, 2011. The deductibility of capital losses is
subject to limitations.

Non-U.S. Holders

The following is a summary of the United States federal income and estate tax consequences of the purchase,
ownership and disposition of the Notes by a holder that is a �Non-U.S. Holder.� For purposes of this summary,
�Non-U.S. Holder� means a beneficial owner of a Note or Notes, other than a partnership (or an entity or arrangement
classified as a partnership for United States federal income tax purposes), who is not a U.S. Holder.

Special rules may apply to Non-U.S. Holders that are subject to special treatment under the Code, including �controlled
foreign corporations� and �passive foreign investment companies.� Such Non-U.S. Holders should consult their
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independent tax advisors to determine the United States federal, state, local and other tax consequences that may be
relevant to them.
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Treatment of Interest

Subject to the discussion below concerning backup withholding, a Non-U.S. Holder will not be subject to United
States federal income or withholding tax in respect of interest income on the Notes if the interest income qualifies for
the �portfolio interest exception.� Generally, interest income will qualify for the �portfolio interest exception� if each of
the following requirements is satisfied:

�  The interest is not effectively connected with the conduct of a trade or business in the United States (and, if an
income tax treaty applies, is not attributable to a permanent establishment or fixed base maintained by the
Non-U.S. Holder in the United States);

�  The Non-U.S. Holder appropriately certifies its status as a non-United States person (as described below);

�  The Non-U.S. Holder does not directly or constructively own 10% or more of the total combined voting
power of all classes of our stock entitled to vote;

�  The Non-U.S. Holder is not for United States federal income tax purposes a �controlled foreign corporation�
that is directly or constructively related to us through stock ownership; and

�  The Non-U.S. Holder is not a bank which acquired the Notes in consideration for an extension of credit made
pursuant to a loan agreement entered into in the ordinary course of business.

The certification requirement referred to above generally will be satisfied if the Non-U.S. Holder provides us or our
paying agent with a statement on IRS Form W-8BEN (or suitable substitute or successor form), together with all
appropriate attachments, signed under penalties of perjury, identifying the Non-U.S. Holder and stating, among other
things, that the Non-U.S. Holder is not a United States person (within the meaning of the Code). If the
Non-U.S. Holder holds its Notes through a financial institution or other agent acting on the holder�s behalf, the
Non-U.S. Holder will be required to provide appropriate documentation to that agent, and that agent will then be
required to provide appropriate documentation to us or our paying agent (either directly or through other
intermediaries). For payments made to foreign partnerships and certain other pass-through entities, the certification
requirement will generally apply to the partners or other interest holders rather than the partnership or other
pass-through entity. We may be required to report annually to the IRS and to each Non-U.S. Holder the amount of
interest paid to, and the tax withheld, if any, with respect to each Non-U.S. Holder. Prospective Non-U.S. Holders
should consult their independent tax advisors regarding this certification requirement, and alternative methods for
satisfying the certification requirement.

If the requirements of the �portfolio interest exception� are not satisfied with respect to a Non-U.S. Holder, payments of
interest to that Non-U.S. Holder will be subject to a 30% United States withholding tax, unless another exemption or a
reduced withholding rate applies. For example, an applicable income tax treaty may reduce or eliminate such tax, in
which event a Non-U.S. Holder claiming the benefit of such treaty must provide the withholding agent with a properly
executed IRS Form W-8BEN (or suitable substitute or successor form) claiming the benefit of the applicable tax
treaty. Alternatively, an exemption applies to the 30% United States withholding tax if the interest is effectively
connected with the Non-U.S. Holder�s conduct of a trade or business in the United States (and, if an income tax treaty
applies, is attributable to a permanent establishment or fixed base maintained by the Non-U.S. Holder in the
United States) and the Non-U.S. Holder provides an appropriate statement to that effect on a properly executed IRS
Form W-8ECI (or suitable substitute or successor form). In the latter case, such Non-U.S. Holder generally will be
subject to United States federal income tax with respect to all income from the Notes in the same manner as
U.S. Holders, as described above, unless an applicable income tax treaty provides otherwise. In addition, such a
Non-U.S. Holder that is a corporation may be subject to a branch profits tax with respect to any such United States
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Treatment of Dispositions of Notes

Subject to the discussion below concerning backup withholding, a Non-U.S. Holder generally will not be subject to
United States federal income tax or withholding tax on gain realized upon the disposition of a Note unless:

�  the Non-U.S. Holder is an individual present in the United States for 183 days or more in the taxable year of
the disposition and certain other conditions are met; or

�  the gain is effectively connected with the Non-U.S. Holder�s conduct of a trade or business in the United States
(and, if an income tax treaty applies, is attributable to a permanent establishment or fixed base maintained by
the Non-U.S. Holder in the United States).

If the first exception applies, the Non-U.S. Holder generally will be subject to United States federal income tax at a
rate of 30% (or at a reduced rate under an applicable income tax treaty) on the amount by which capital gains
allocable to United States sources (including gains from the disposition of the Notes) exceed capital losses allocable to
United States sources. If the second exception applies, the Non-U.S. Holder generally will be subject to United States
federal income tax with respect to such gain in the same manner as U.S. Holders, as described above, unless an
applicable income tax treaty provides otherwise. Additionally, Non-U.S. Holders that are corporations may be subject
to a branch profits tax with respect to such gain at a rate of 30% (or at a reduced rate under an applicable income tax
treaty, provided certain certification requirements are met).

Treatment of Notes for United States Federal Estate Tax Purposes

A Note held, or beneficially held, by an individual who is not a citizen or resident of the United States at the time of
his or her death will not be includable in the individual�s gross estate for United States federal estate tax purposes,
provided that (i) the requirements of the �portfolio interest exception� are satisfied with respect to such individual and
(ii) at the time of death, payments with respect to such Note would not have been effectively connected with the
conduct by such holder of a trade or business in the United States. In addition, under the terms of an applicable estate
tax treaty, United States federal estate tax may not apply with respect to a Note.

Information Reporting Requirements and Backup Withholding

U.S. Holders

In general, information reporting requirements will apply to certain payments of principal and interest on and the
proceeds of dispositions of Notes unless the U.S. Holder is an exempt recipient. A backup withholding tax (currently
at a rate of 28%) may apply to such payments if the U.S. Holder fails to provide its taxpayer identification number or
certification of exempt status or has been notified by the IRS that payments to the U.S. Holder are subject to backup
withholding.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will generally
be allowed as a refund or a credit against a U.S. Holder�s United States federal income tax liability provided that the
U.S. Holder furnishes the required information to the IRS on a timely basis.

Non-U.S. Holders

In the case of payments of interest or of proceeds from the disposition of a Note to a Non-U.S. Holder, current United
States Treasury regulations provide that the backup withholding tax and certain information reporting requirements
(other than the requirements described above under �Non-U.S. Holders � Treatment of Interest�) will not apply to
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payments with respect to which either the requisite certification, as described above under �Non-U.S. Holders �
Treatment of Interest,� has been received or an exemption has otherwise been established, provided that neither the
withholding agent nor any intermediary has actual knowledge or reason to know that the Non-U.S. Holder is a
U.S. person or that the conditions of any other exemption are not in fact satisfied.
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Information reporting requirements, but not backup withholding, will apply to payment of the proceeds from a
disposition of the Notes by or through a foreign office of a U.S. broker or foreign brokers with certain types of
relationships to the United States, unless the broker has documentary evidence in its file that the Non-U.S. Holder of
the Notes is not a U.S. person and the broker has no actual knowledge or reason to know that the Non-U.S. Holder of
the Notes is a U.S. person or the Non-U.S. person establishes an exemption. Neither information reporting nor backup
withholding generally will apply to payment of the proceeds from a disposition of the Notes by or through a foreign
office of a foreign broker not subject to the preceding sentence.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will generally
be allowed as a refund or a credit against a Non-U.S. Holder�s United States federal income tax liability provided that
the Non-U.S. Holder furnishes the required information to the IRS on a timely basis.

Prospective Non-U.S. Holders should consult their independent tax advisors concerning the application of information
reporting and backup withholding rules.

THE UNITED STATES FEDERAL INCOME TAX DISCUSSION SET FORTH ABOVE IS INCLUDED FOR
GENERAL INFORMATION ONLY, IS NOT TAX ADVICE AND MAY NOT BE APPLICABLE DEPENDING
UPON A HOLDER�S PARTICULAR SITUATION. HOLDERS SHOULD CONSULT THEIR INDEPENDENT
TAX ADVISORS REGARDING THE TAX CONSEQUENCES TO THEM OF THE PURCHASE, OWNERSHIP
AND DISPOSITION OF THE NOTES, INCLUDING THE TAX CONSEQUENCES UNDER UNITED STATES
FEDERAL NON-INCOME, STATE, LOCAL, FOREIGN AND OTHER TAX LAWS (AND ANY PROPOSED
CHANGES IN APPLICABLE LAW).
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UNDERWRITING

We are offering the Notes described in this prospectus supplement through a number of underwriters. Banc of
America Securities LLC, J.P. Morgan Securities Inc., Goldman, Sachs & Co. and Morgan Stanley & Co. Incorporated
are the representatives of the underwriters. We have entered into a firm commitment underwriting agreement with the
underwriters. Subject to the terms and conditions of the underwriting agreement, we have agreed to sell to the
underwriters, and each underwriter has severally and not jointly agreed to purchase, the aggregate principal amount of
the Notes listed next to its name in the following table.

Principal Amount
Underwriters of Notes

Banc of America Securities LLC $ 120,000,000
J.P. Morgan Securities Inc. 120,000,000
Goldman, Sachs & Co. 32,000,000
Morgan Stanley & Co. Incorporated 32,000,000
RBS Securities Inc. 24,000,000
Wachovia Capital Markets, LLC 24,000,000
KeyBanc Capital Markets Inc. 16,000,000
Loop Capital Markets, LLC 16,000,000
U.S. Bancorp Investments, Inc. 16,000,000

Total $ 400,000,000

The underwriting agreement is subject to a number of terms and conditions and provides that the underwriters must
buy all of the Notes if they buy any of them. The underwriters will sell the Notes to the public when and if the
underwriters buy the Notes from us. The offering of the Notes by the underwriters is subject to receipt and acceptance
and subject to the underwriters� right to reject any order in whole or in part.

The underwriters have advised us that they propose initially to offer the Notes to the public for cash at the public
offering price set forth on the cover of this prospectus supplement, and to certain dealers at such price less a
concession not in excess of 0.350% of the principal amount of the Notes. The underwriters may allow, and such
dealers may reallow, a concession not in excess of 0.250% of the principal amount of the Notes to certain other
dealers. After the public offering of the Notes, the public offering price and other selling terms may change.

We estimate that our share of the total expenses of the offering, excluding the underwriting discount, will be
approximately $490,000.

We have agreed to indemnify the underwriters against, or contribute to payments that the underwriters may be
required to make in respect of, certain liabilities, including liabilities under the Securities Act of 1933.

The Notes are a new issue of securities with no established trading market. The Notes will not be listed on any
national securities exchange. The underwriters may make a market in the Notes after completion of the offering, but
will not be obligated to do so and may discontinue any market-making activities at any time without notice. No
assurance can be given as to the liquidity of the trading market for the Notes or that an active public market for the
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Notes will develop. If an active public market for the Notes does not develop, the market price and liquidity of the
Notes may be adversely affected.

In connection with the offering, the representatives may engage in transactions that stabilize, maintain, or otherwise
affect the price of the Notes. Specifically, the representatives may overallot in connection with the offering, creating a
short position. In addition, the representatives may bid for, and purchase, Notes in the open market to cover short
positions or to stabilize the price of Notes. Any of these activities may stabilize or maintain the market price of the
Notes above independent market levels, but no representation is made hereby of the magnitude of any effect that the
transactions described above may have on the market price of the Notes. The underwriters will not be required to
engage in these activities, and may engage in these activities, and may end any of these activities, at any time without
notice.

The representatives may also impose a penalty bid. This occurs when a particular underwriter repays to the
underwriters a portion of the underwriting discount received by it because the representatives have repurchased Notes
sold by or for the account of such underwriter in stabilizing or short covering transactions.
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The underwriters and certain of their affiliates have provided from time to time, and may provide in the future,
investment and commercial banking and financial advisory services to us and our affiliates in the ordinary course of
business, for which they have received and may continue to receive customary fees and commissions. Affiliates of
certain of the underwriters are lenders and/or agents under our revolving credit agreement. Wachovia Capital Markets,
LLC, an affiliate of the trustee, is an underwriter in the transaction.

Selling Restrictions

European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive
(each, a �Relevant Member State�), each underwriter has represented and agreed that with effect from and including the
date on which the Prospectus Directive is implemented in that Relevant Member State (the �Relevant Implementation
Date�), it has not made and will not make an offer of Notes to the public in that Relevant Member State prior to the
publication of a prospectus in relation to the Notes which has been approved by the competent authority in that
Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it
may, with effect from and including the Relevant Implementation Date, make an offer of Notes to the public in that
Relevant Member State at any time:

(a)  to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or
regulated, whose corporate purpose is solely to invest in securities;

(b)  to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial
year; (2) a total balance sheet of more than �43,000,000; and (3) an annual net turnover of more than �50,000,000, as
shown in its last annual or consolidated accounts;

(c)  to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive)
subject to obtaining the prior consent of the representatives for any such offer; or

(d)  in any other circumstances which do not require us to publish a prospectus pursuant to Article 3 of the Prospectus
Directive.

For purposes of this provision, the expression an �offer of Notes to the public� in relation to any Notes in any Relevant
Member State means the communication in any form and by any means of sufficient information on the terms of the
offer and the Notes to be offered so as to enable you to decide to purchase or subscribe for the Notes, as the same may
be varied in that Member State by any measure implementing the Prospectus Directive in that Member State, and the
expression �Prospectus Directive� means Directive 2003/71/EC and includes any relevant implementing measure in
each Relevant Member State.

United Kingdom

Each underwriter has represented and agreed that:

(a)  it has only communicated or caused to be communicated and will only communicate or cause to be communicated
an invitation or inducement to engage in investment activity (within the meaning of section 21 (financial promotion)
of the Financial Service and Markets Act 2000 (the �FSMA�)) received by it in connection with the issue or sale of the
Notes in circumstances in which section 21(1) of the FSMA does not apply to such underwriter or us; and
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(b)  it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in
relation to the Notes in, from, or otherwise involving the United Kingdom.

LEGAL MATTERS

Certain legal matters relating to the Securities offered by this prospectus will be passed upon for Nordstrom by Lane
Powell PC, Seattle, Washington. As of March 31, 2009, D. Wayne Gittinger, a shareholder at Lane Powell PC, was
the beneficial owner of 15,471,495 shares of Nordstrom common stock, including: 66,984 shares held by him
individually; 13,845,806 shares owned by his wife individually; 3,505 shares held by his wife in the Company�s 401(k)
Plan and Profit Sharing; and 1,555,200 shares held by a trust of which his wife is a trustee and beneficiary. Certain
legal matters will be passed upon for the underwriters by Shearman & Sterling LLP, New York, New York.
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PROSPECTUS

Debt Securities

Offered by

NORDSTROM, INC.

Nordstrom, Inc. may offer from time to time to sell, in one or more series, any combination of the securities described
in this prospectus.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to
purchasers, on a continued or delayed basis.

The principal executive offices of Nordstrom, Inc. are located at 1617 Sixth Avenue, Seattle, Washington 98101, and
the telephone number is (206) 628-2111.

We will provide specific terms of these securities, and the manner in which they are being offered, in supplements to
this prospectus. These securities cannot be sold unless this prospectus is accompanied by a prospectus supplement.
You should read this prospectus and any supplement carefully before you invest.

Our common stock is traded on the New York Stock Exchange under the symbol �JWN�.

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.

This prospectus is dated November 28, 2007.
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You should rely only on the information contained in or incorporated by reference in this prospectus and any
applicable prospectus supplement. We have not authorized anyone to provide you with different information.
We are not making an offer of these securities in any state where the offer is not permitted. You should assume
that the information appearing in this prospectus and any prospectus supplement, as well as the information
contained in any document incorporated by reference, is accurate as of the date of each such document only,
unless the information specifically indicates that another date applies.
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ABOUT THIS PROSPECTUS

The distribution of this prospectus may be restricted by law in certain jurisdictions. You should inform yourself about
and observe any of these restrictions. This prospectus does not constitute, and may not be used in connection with, an
offer or solicitation by anyone in any jurisdiction in which the offer or solicitation is not authorized, or in which the
person making the offer or solicitation is not qualified to do so, or to any person to whom it is unlawful to make the
offer or solicitation.

Unless the context otherwise indicates, the terms �Nordstrom� �we,� �us� and �our� mean Nordstrom, Inc. (the �Company�) and
its consolidated subsidiaries.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (SEC)
using a �shelf� registration process. Under this shelf process, we may from time to time sell any combination of the
securities described in this prospectus in one or more offerings.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement that will contain specific information about the terms of that offering. The
prospectus supplement also may add, update or change information contained in this prospectus. The registration
statement that contains this prospectus (including the exhibits to the registration statement) contains additional
information about Nordstrom and the securities offered under this prospectus. See �Where You Can Find More
Information.�
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the internet at the SEC�s web site at http://www.sec.gov or from Nordstrom�s website at
http://www.nordstrom.com. You may also read and copy any document we file at the SEC�s public reference room
located at 100 F Street, N.E., Washington, D.C. 20549. You can call the SEC at 1-800-SEC-0330 for further
information about the operation of the Public Reference Room.

i
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Our common stock is listed and traded on the New York Stock Exchange. We will refer to the New York Stock
Exchange as the �NYSE� in this prospectus. You may also inspect the information we file with the SEC at the NYSE,
20 Broad Street, New York, New York 10005.

The SEC allows us to �incorporate by reference� into this prospectus the information we file with the SEC, which means
that we can disclose important information to you by referring you to those documents. The information incorporated
by reference is considered to be part of this prospectus, and information that we file later with the SEC will
automatically update this prospectus. In other words, in the case of a conflict or inconsistency between information set
forth in this prospectus and information incorporated by reference into this prospectus, you should rely on the
information contained in the document that was filed later. You should review these filings as they may disclose a
change in our business, prospects, financial condition or other affairs after the date of this prospectus. We incorporate
by reference the documents listed below, which we have already filed with the SEC, and any future filings we will
make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the
�Exchange Act�) between the date of this prospectus and the date of the closing of each offering:

(1) our annual report on Form 10-K for the fiscal year ended February 3, 2007;

(2) our quarterly reports on Form 10-Q for the fiscal quarters ended May 5, 2007 and August 4, 2007; and

(3) our current reports on Form 8-K dated February 23, 2007, February 26, 2007 (two filings) (but only with respect to
Items 5.02 and 8.01), March 6, 2007, May 1, 2007, May 8, 2007, May 31, 2007, July 26, 2007, August 22, 2007,
August 23, 2007 (two filings), August 28, 2007 and November 19, 2007 (two filings) (but only with respect to
Items 5.02 and 8.01).

Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K,
including the related exhibits under Item 9.01, is not incorporated by reference in this prospectus.

You may request a copy of these filings (excluding exhibits), at no cost, by writing or telephoning our Director,
Investor Relations, Corporate Development at the following address:

Chris Holloway
Director, Investor Relations, Corporate Development

Nordstrom, Inc.
1617 Sixth Avenue
Seattle, WA 98101

(206) 303-3200

You should read and rely only on the information contained in or incorporated by reference in this prospectus or the
applicable prospectus supplement. We have not authorized anyone else to provide you with different information. We
are not making an offer of these securities in any state where the offer is not permitted. You should not assume that
the information in this prospectus or the applicable prospectus supplement is accurate as of any date other than the
date on the front of those documents.

ii
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CAUTIONARY STATEMENTS RELATING TO FORWARD-LOOKING INFORMATION

This prospectus and any prospectus supplement, and the documents incorporated herein or therein by reference, may
contain �forward looking statements� within the meaning of Section 27A of the Securities Act of 1933 and Section 21E
of the Exchange Act. Additionally, we or our representatives may, from time to time, make other written or verbal
forward-looking statements. Those statements relate to developments, results, conditions or other events we expect or
anticipate will occur in the future. We intend words such as �believes,� �anticipates,� �may,� �will,� �should,� �could,� �plans,�
�expects� and similar expressions to identify forward-looking statements. Those statements may relate to future
revenues, earnings, store openings, market conditions, new strategies and the competitive environment.
Forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ
materially from those indicated by the forward-looking statements. These risks and uncertainties include, but are not
limited to those described on Item 1A to our annual report on Form 10-K, which is expressly incorporated into this
prospectus by reference, and other factors as may periodically be described in our filings with the SEC.
Forward-looking statements relate to the date made, and we undertake no obligation to update them.

THE COMPANY

Nordstrom, Inc. is one of the nation�s leading fashion specialty retailers, with 157 stores located in 28 states. Founded
in 1901 as a shoe store in Seattle, today Nordstrom operates 101 large fashion specialty stores. In addition, Nordstrom
operates 51 clearance stores under the name �Nordstrom Rack,� two Jeffrey boutiques, one freestanding shoe store and
two clearance stores under the name �Last Chance Shoes and Apparel.� Nordstrom also serves customers through its
online presence at http://www.nordstrom.com and through its catalogs. Nordstrom, Inc. common stock is publicly
traded on the NYSE under the symbol JWN.

USE OF PROCEEDS

Unless we indicate a different use in the applicable prospectus supplement, the net proceeds from the sale of the
securities will be added to our general funds and will be used for general corporate purposes, which may include
capital expenditures and working capital needs, and to finance repurchases of shares of our common stock.

Until we apply the proceeds from the sale of the securities, we may temporarily invest any proceeds that are not
immediately applied to the above purposes in U.S. government or agency obligations, commercial paper, money
market accounts, short-term marketable securities, bank deposits or certificates of deposit, repurchase agreements
collateralized by U.S. government or agency obligations or other short-term investments.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table shows Nordstrom�s historical ratio of earnings to fixed charges for the thirty-nine weeks ended
November 3, 2007 and each of the previous five fiscal years. Nordstrom�s ratio of earnings to fixed charges for each of
the periods set forth below has been computed on a consolidated basis and should be read in conjunction with the
consolidated financial statements, including the notes to those financial statements, and other information set forth in
the reports filed by Nordstrom with the SEC.

For purposes of determining the ratio of earnings to fixed charges, �earnings� consist of income from continuing
operations before income tax plus fixed charges, amortization of capitalized interest, less interest capitalized during
the period. �Fixed charges� represent interest and amortization of deferred financing fees, and the portion of rental
expenses on operating leases deemed to be the equivalent of interest.
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39 Weeks Ended Fiscal Year Ended
November 3, February 3, January 28, January 29, January 31, January 1,

2007 2007 2006 2005 2004 2003

13.01x 17.52x 14.17x 7.99x 4.88x 3.03x
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THE SECURITIES WE MAY OFFER

We may sell debt securities from time to time in one or more offerings. The summaries of certain provisions of the
securities contained in this prospectus are not complete. You should refer to all the provisions of the securities and
applicable indentures for a complete description of the securities.

The particular terms of the securities offered by any prospectus supplement will be described in the prospectus
supplement relating to those securities. If indicated in a prospectus supplement, the terms of any particular securities
may differ from the terms we summarize below. The prospectus supplement will also contain information, where
applicable, about material United States federal income tax considerations relating to the securities, and the securities
exchange, if any, on which the securities will be listed.

DESCRIPTION OF DEBT SECURITIES

The following description of the debt securities sets forth the material terms and provisions of the debt securities to
which any prospectus supplement may relate. The debt securities are to be issued under an Indenture (the �Indenture�)
between Nordstrom and Wells Fargo Bank, N.A., as Trustee (the �Trustee�). The Indenture is filed as an exhibit to the
registration statement of which this prospectus is a part and may be supplemented from time to time. The particular
terms of the debt securities offered by any prospectus supplement (the �Offered Debt Securities�) and the extent, if any,
to which the general provisions may apply to the Offered Debt Securities, will be described in the prospectus
supplement relating to the Offered Debt Securities. For a complete description of the terms applicable to a particular
issuance of debt securities, you should read both this prospectus and the prospectus supplement relating to those
securities.

The following summaries of the material provisions of the Indenture and the debt securities do not purport to be
complete and are subject to, and are qualified in their entirety by reference to, all of the provisions of the Indenture,
including the definitions of some of the terms in the Indenture and the debt securities. Wherever particular articles,
sections or defined terms of the Indenture are referred to, it is intended that such articles, sections or defined terms
shall be incorporated by reference, and the statement in connection with such reference is made is qualified in its
entirety by such reference. You should review the Indenture that is filed as an exhibit to registration statement of
which this prospectus forms a part for additional information.

References to �Nordstrom,� �we,� �us� and �our� in this section are only to Nordstrom, Inc. and not to its subsidiaries.

General

The Indenture does not limit the aggregate principal amount of debt securities which may be issued and provides that
debt securities may be issued from time to time in one or more series. (Section 3.1) The Indenture does not limit the
amount of other indebtedness or debt securities, other than some secured indebtedness as described below, which may
be issued by Nordstrom or its subsidiaries.

Unless otherwise provided in a prospectus supplement, the debt securities will be unsecured obligations of Nordstrom
and will rank on parity with all other unsecured and unsubordinated indebtedness of Nordstrom.

The prospectus supplement relating to the particular debt securities offered will describe the following terms of the
Offered Debt Securities:
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(1) the title of the Offered Debt Securities and the series in which the Offered Debt Securities shall be included, which
may include medium-term notes;

(2) any limit upon the aggregate principal amount of the Offered Debt Securities;

(3) the date or dates, or the method or methods, if any, by which the date or dates on which the principal of the
Offered Debt Securities will be payable shall be determined;

(4) the rate or rates at which the Offered Debt Securities will bear interest, if any, which rate may be zero in the case
of some debt securities issued at an issue price representing a discount from the principal amount

2
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payable at maturity, or the method by which the rate or rates will be determined (including, if applicable, any
remarketing option or similar method), and the date or dates from which the interest, if any, will accrue or the method
by which the date or dates will be determined;

(5) the date or dates on which the interest, if any, on the Offered Debt Securities will be payable and any regular
record dates applicable to the date or dates on which interest will be so payable;

(6) whether and under what circumstances additional amounts on the Offered Debt Securities or any of them will be
payable and, if so, whether and on what terms Nordstrom will have the option to redeem the Offered Debt Securities
in lieu of paying the additional amounts (and the terms of the option);

(7) the place or places where the principal of, any premium or interest on or any additional amounts with respect to the
Offered Debt Securities will be payable, any of the Offered Debt Securities that are registered securities may be
surrendered for registration of transfer or exchange, and any Offered Debt Securities may be surrendered for
conversion or exchange;

(8) whether any of the Offered Debt Securities are to be redeemable at the option of Nordstrom and, if so, the date or
dates on which, the period or periods within which, the price or prices at which and the other terms and conditions
upon which the Offered Debt Securities may be redeemed, in whole or in part, at the option of Nordstrom;

(9) whether Nordstrom will be obligated to redeem or purchase any of the Offered Debt Securities pursuant to any
sinking fund or analogous provision or at the option of any holder of the Offered Debt Securities and, if so, the date or
dates on which, the period or periods within which, the price or prices at which and the other terms and conditions
upon which the Offered Debt Securities will be redeemed or purchased, in whole or in part, pursuant to the obligation,
and any provisions for the remarketing of the Offered Debt securities so redeemed or purchased;

(10) if other than denominations of $1,000 and any integral multiple of $1,000, the denominations in which any
registered securities will be issuable and, if other than a denomination of $5,000, the denominations in which any
bearer securities will be issuable;

(11) if other than the principal amount, the portion of the principal amount (or the method by which such portion will
be determined) of the Offered Debt Securities that will be payable upon declaration of acceleration of the maturity;

(12) if other than United States dollars, the currency of payment, including composite currencies, of the principal of,
any premium or interest on or any additional amounts with respect to any of the Offered Debt Securities;

(13) whether the principal of, any premium or interest on or any additional amounts with respect to the Offered Debt
Securities will be payable, at the election of Nordstrom or a holder, in a currency other than that in which the Offered
Debt Securities are stated to be payable and the date or dates on which, the period or periods within which, and the
other terms and conditions upon which, the election may be made;

(14) any index, formula or other method used to determine the amount of payments of principal of, any premium or
interest on or any additional amounts with respect to Offered Debt Securities;

(15) whether the Offered Debt Securities are to be issued in the form of one or more global securities and, if so, the
identity of the depositary for the global security or securities;

(16) any deletions from, modifications of or additions to the events of default or covenants of Nordstrom with respect
to the Offered Debt Securities;
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(17) whether some of the provisions relating to the discharge, defeasance and covenant defeasance described below
under �Discharge, Defeasance and Covenant Defeasance� will be applicable to the Offered Debt Securities; and

(18) any other terms of the Offered Debt Securities and any other deletions from or modifications or additions to the
Indenture in respect of the Offered Debt Securities. (Section 3.1)

3
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Unless otherwise provided in the prospectus supplement relating to any Offered Debt Securities, the principal,
premium, interest and additional amounts, if any, will be payable at the office or agency maintained by Nordstrom
(initially the Corporate Trust Office of the Trustee); provided that payment of interest on registered securities may be
made by check mailed to the payee at the addresses of the persons appearing on the security register or by transfer to
an account maintained by the payee with a bank located in the United States. In the case of registered securities,
interest on the debt securities will be payable on any interest payment date to the persons in whose names the debt
securities are registered at the close of business on the regular record date with respect to the interest payment date.
All paying agents initially designated by Nordstrom for the Offered Debt Securities will be named in the prospectus
supplement relating to the Offered Debt Securities. Nordstrom may at any time designate additional paying agents or
rescind the designation of any paying agent or approve a change in the office through which any paying agent acts,
except that Nordstrom will not be required to maintain a paying agent in each place of payment for the Offered Debt
Securities. (Sections 3.7 and 10.2)

Unless otherwise provided in the prospectus supplement relating to any Offered Debt Securities, the Offered Debt
Securities may be presented for transfer (duly endorsed or accompanied by a written instrument of transfer, if so
required by Nordstrom or the security registrar) or exchanged for other debt securities of the same series (containing
identical terms and provisions, in any authorized denominations, and of a like aggregate principal amount) at the
office or agency maintained by Nordstrom (initially the Corporate Trust Office of the Trustee). The transfer or
exchange shall be made without service charge, but Nordstrom may require payment of a sum sufficient to cover any
tax or other governmental charge and any other expenses payable in connection with any tax or other governmental
charge. Nordstrom will not be required to (1) issue, register the transfer of, or exchange, Offered Debt Securities
during a period beginning at the opening of business 15 days before the mailing of a notice of redemption of any of
the Offered Debt Securities and ending at the close of business on the day of the mailing of the notice of redemption
or (2) register the transfer of or exchange any Offered Debt Security so selected for redemption in whole or in part,
except the unredeemed portion of any Offered Debt Security being redeemed in part. (Section 3.5). Nordstrom has
appointed the Trustee as security registrar. Any transfer agent (in addition to the security registrar) initially designated
by Nordstrom for any Offered Debt Securities will be named in the applicable prospectus supplement. Nordstrom 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 Nordstrom will be required to maintain a transfer agent in
each place of payment for the Offered Debt Securities. (Section 10.2)

Unless otherwise indicated in the applicable prospectus supplement, the Offered Debt Securities will be issued only in
fully registered form without coupons in minimum denominations of $1,000 and any integral multiple of $1,000.
(Section 3.2) The Offered Debt Securities may be represented in whole or in part by one or more global debt securities
registered in the name of a depositary or its nominee and, if so represented, interests in the global debt security will be
shown on, and transfers will be effected only through, records maintained by the designated depositary and its
participants as described below. Where Offered Debt Securities of any series are issued in bearer form, the special
restrictions and considerations, including special offering restrictions and special U.S. Federal income tax
considerations, applicable to the Offered Debt Securities and to payment on and transfer and exchange of the Offered
Debt Securities will be described in the applicable prospectus supplement.

The debt securities may be issued as original issue discount securities (bearing no interest or bearing interest at a rate
which at the time of issuance is below market rates) to be sold for an amount less than their principal amount. Any
applicable special U.S. Federal income tax or other considerations will be described in the applicable prospectus
supplement.

If the purchase price of any Offered Debt Securities is payable in one or more foreign currencies or currency units or
if any Offered Debt Securities are denominated in one or more foreign currencies or currency units or if the principal
of, or any premium or interest on, or any additional amounts with respect to, any Offered Debt Securities is payable in
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one or more foreign currencies or currency units, the restrictions, elections, particular U.S. Federal income tax
considerations, specific terms and other information with respect to the Offered Debt Securities and the foreign
currency or currency units will be set forth in the applicable prospectus supplement.

Nordstrom will comply with Section 14(c) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�),
and any other tender offer rules within the Exchange Act, which may then be applicable, in
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connection with any obligation of Nordstrom to purchase Offered Debt Securities at the option of the holders of the
securities. Any obligation applicable to a series of debt securities will be described in the applicable prospectus
supplement.

Unless otherwise described in a prospectus supplement relating to any Offered Debt Securities, other than as described
below under �Limitation on Liens,� the Indenture does not contain any provisions that would limit the ability of
Nordstrom to incur indebtedness or that would afford holders of debt securities protection in the event of a sudden and
significant decline in the credit quality of Nordstrom or a takeover, recapitalization or highly leveraged or similar
transaction involving Nordstrom. Accordingly, Nordstrom could in the future enter into transactions that could
increase the amount of indebtedness outstanding at that time or otherwise affect Nordstrom�s capital structure or credit
rating. Reference is made to the prospectus supplement relating to the particular series of debt securities being offered
for information with respect to any deletions from, modifications or additions to the events of default described below
or covenants of Nordstrom contained in the Indenture, including any addition of a covenant or other provisions
providing event risk or similar protection.

Conversion and Exchange

The terms, if any, on which the debt securities of any series are convertible into or exchangeable for property or cash,
or a combination of the foregoing, will be set forth in the prospectus supplement covering the debt securities.

Global Securities

The debt securities of a series may be issued in whole or in part in the form of one or more global debt securities (each
a �Global Security�) that will be deposited with, or on behalf of, a depositary identified in the prospectus supplement
relating to that particular series.

The specific terms of a depositary arrangement with respect to a series of debt securities will be described in the
prospectus supplement relating to that particular series. Nordstrom anticipates that the following provisions will apply
to all depositary arrangements.

Upon the issuance of a Global Security, the depositary for the Global Security or its nominee will credit, on its
book-entry registration and transfer system, the respective principal amounts of the debt securities represented by the
Global Security. These accounts shall be designated by the underwriters or agents with respect to such debt securities
or by Nordstrom if the debt securities are offered and sold directly by Nordstrom. Ownership of beneficial interests in
a Global Security will be limited to persons that may hold interests through participants. Ownership of beneficial
interests in such a Global Security will be shown on, and the transfer of that ownership will be effected only through,
records maintained by the depositary or its nominee (with respect to interests of participants) for such Global Security
and on the records of participants (with respect to interests of persons other than participants). The laws of some states
require that some purchasers of securities take physical delivery of such securities in definitive form. These limits and
laws may impair the ability to transfer beneficial interests in a Global Security.

So long as the depositary for a Global Security, or its nominee, is the registered owner of the Global Security, such
depositary or such nominee, as the case may be, will be considered the sole owner or holder of the debt securities
represented by the Global Security for all purposes under the Indenture governing these debt securities. Except as
provided below, owners of beneficial interests in a Global Security will not be entitled to have debt securities of the
series represented by the Global Security registered in their names, will not receive or be entitled to receive physical
delivery of debt securities of a series in definitive form and will not be considered the owners or holders of the debt
securities under the Indenture.
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Principal of, any premium and interest on, and any additional amounts with respect to debt securities registered in the
name of a depositary or its nominee will be made to the depositary or its nominee, as the case may be, as the
registered owner of the Global Security representing the debt securities. Neither Nordstrom, the Trustee, the paying
agent nor the security registrar will have any responsibility or liability for any aspect of the records relating to or
payments made on account of beneficial ownership interests of the Global Security for the debt securities or for
maintaining, supervising or reviewing any records relating to the beneficial ownership interests.
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Nordstrom expects that the depositary for a series of debt securities or its nominee, upon receipt of any payment of
principal of, premium, if any, or interest on, or additional amounts with respect to debt securities, will immediately
credit participants� accounts with payments in amounts proportionate to their respective beneficial interest in the
principal amount of the Global Security for the debt securities as shown on the records of the depositary or its
nominee. Nordstrom also expects that payments by participants to owners of beneficial interests in the Global Security
held through the participants will be governed by standing instructions and customary practices, as is now the case
with securities held for the accounts of customers registered in �street name,� and will be the responsibility of the
participants.

The Indenture provides that if (1) the depositary for a series of debt securities notifies Nordstrom that it is unwilling or
unable to continue as depositary or if the depositary ceases to be eligible under the Indenture and a successor
depositary is not appointed by Nordstrom within 90 days of written notice, (2) Nordstrom determines that the debt
securities of a particular series shall no longer be represented by Global Securities and executes and delivers to the
Trustee a company order to that effect or (3) an event of default with respect to a series of debt securities shall have
occurred and be continuing, the Global Securities will be exchanged for debt securities of a series in definitive form of
like tenor and of an equal aggregate principal amount, in authorized denominations. The definitive debt securities
shall be registered in such name or names as the depositary shall instruct the Trustee. (Section 3.5) It is expected that
these instructions may be based upon directions received by the depositary from participants with respect to
ownership of beneficial interests in Global Securities.

Limitation on Liens

Under the Indenture, Nordstrom covenants that, so long as any debt securities are outstanding, it will not, and will not
permit any Restricted Subsidiary (as defined below) to create, incur, issue, assume or guarantee any indebtedness for
money borrowed (�Debt�) secured by a Mortgage (as defined below) upon any Operating Property (as defined below),
or upon shares of capital stock or Debt issued by any Restricted Subsidiary and owned by Nordstrom or any Restricted
Subsidiary, whether owned at the date of the Indenture or thereafter acquired, without effectively providing
concurrently that the outstanding debt securities (together with, if Nordstrom shall so determine, any other Debt of
Nordstrom or the Restricted Subsidiary then existing or thereafter created which is not subordinate to the debt
securities) are secured equally and ratably with or, at the option of Nordstrom, prior to the Debt so long as the Debt
shall be so secured. (Section 10.5)

The foregoing restrictions shall not apply to, and shall be excluded from Debt in any computation under the foregoing
restrictions, Debt secured by (1) Mortgages on any property existing at the time of the acquisition thereof;
(2) Mortgages on property of a corporation existing at the time the corporation is merged into or consolidated with
Nordstrom or a Restricted Subsidiary or at the time of a sale, lease or other disposition of the properties of the
corporation (or a division of the corporation) as an entirety or substantially as an entirety to Nordstrom or a Restricted
Subsidiary, provided that the Mortgage does not extend to any property owned by Nordstrom or any Restricted
Subsidiary immediately prior to a merger, consolidation, sale, lease or disposition; (3) Mortgages on property of a
corporation existing at the time the corporation becomes a Restricted Subsidiary; (4) Mortgages in favor of Nordstrom
or a Restricted Subsidiary; (5) Mortgages to secure all or part of the cost of acquisition, construction, development or
improvement of the underlying property, or to secure Debt incurred to provide funds for any of these purposes,
provided that the commitment of the creditor to extend the credit secured by the Mortgage shall have been obtained
not later than 365 days after the later of (a) the completion of the acquisition, construction, development or
improvement of the property, or (b) the placing in operation of the property; (6) Mortgages in favor of the United
States of America or any State, or any department, agency or instrumentality or political subdivision of the United
States of America or any State, to secure partial, progress, advance or other payments; and (7) Mortgages existing on
the date of the Indenture or any extension, renewal, replacement or refunding of any Debt secured by a Mortgage
existing on the date of the Indenture or referred to in clauses (1) to (3) or (5), provided that the principal amount of the
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Debt secured by the Mortgage and not otherwise authorized by clauses (1) to (3) or (5) shall not exceed the principal
amount of Debt, plus any premium or fee payable in connection with any extension, renewal, replacement or
refunding, so secured at the time of extension, renewal, replacement or refunding. (Section 10.5)
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Notwithstanding the restrictions described above, Nordstrom and its Restricted Subsidiaries may create, incur, issue,
assume or guarantee Debt secured by Mortgages without equally and ratably securing the debt securities if, at the time
of the creation, incurrence, issuance, assumption or guarantee of the Debt secured by the Mortgages, after giving
effect thereto and to the retirement of the Debt which is concurrently being retired, the aggregate amount of all
outstanding Debt secured by Mortgages which would otherwise be subject to these restrictions (other than any Debt
secured by Mortgages permitted as described in clauses (1) through (7) of the immediately preceding paragraph,
together with all Attributable Debt (as defined below) with respect to Sale and Leaseback Transactions (as defined
below) other than certain Sale and Leaseback Transactions that are permitted under paragraph (b) under the caption
�Limitation on Sale and Leaseback� below) does not exceed the greater of (a) 15% of Consolidated Net Assets (as
defined below) and (b) $150 million. (Section 10.5)

�Consolidated Net Assets� means the aggregate amount of assets (less applicable reserves and other properly
deductible items) after deducting therefrom (1) all current liabilities (excluding any indebtedness for money borrowed
having a maturity of less than 12 months from the date of the most recent consolidated balance sheet of Nordstrom but
which by its terms is renewable or extendable beyond 12 months from such date at the option of the borrower), and
(2) all investments in Subsidiaries other than Restricted Subsidiaries, all as set forth on the most recent consolidated
balance sheet of Nordstrom and computed in accordance with generally accepted accounting principles.

�Mortgage� means, with respect to any property or assets, any mortgage, or deed of trust, pledge, hypothecation,
assignment, security interest, lien, encumbrance, or other security arrangement of any kind or nature whatsoever on or
with respect to such property or assets (including any conditional sale or other title retention agreement having
substantially the same economic effect as any of the foregoing).

�Operating Property� means any real property or equipment located within the United States and owned by, or leased
to, Nordstrom or any of its Subsidiaries that has a net book value (after deduction of accumulated depreciation) in
excess of 1.0% of Consolidated Net Assets.

�Restricted Subsidiary� means any Subsidiary of Nordstrom that owns any Operating Property.

�Subsidiary� means any corporation of which at least a majority of the outstanding stock having by the terms thereof
ordinary voting power to elect a majority of the directors, managers or trustees of such corporation, irrespective of
whether or not at the time stock of any other class or classes of such corporation shall have or might have voting
power by reason of the happening of any contingency, is at the time, directly or indirectly, owned or controlled by
Nordstrom or by one or more Subsidiaries thereof, or by Nordstrom and one or more Subsidiaries thereof.
(Section 1.1)

Limitation on Sale and Leaseback

(a) Under the Indenture, Nordstrom covenants that, it will not, and will not permit any Restricted Subsidiary to, enter
into any arrangement with any person providing for the leasing by Nordstrom or any Restricted Subsidiary of any
Operating Property that has been or is to be sold or transferred by Nordstrom or such Restricted Subsidiary to such
person with the intention of taking back a lease of such property (a �Sale and Leaseback Transaction�), without equally
and ratably securing the debt securities (and, if Nordstrom shall so determine, any other Debt ranking equally with the
debt securities), unless the terms of such sale or transfer have been determined by the board of directors to be fair and
arm�s-length and either:

� within 180 days after the receipt of the proceeds of the sale or transfer, Nordstrom or any Restricted Subsidiary
applies an amount equal to the greater of the net proceeds of the sale or transfer or the fair value of such
Operating Property at the time of such sale or transfer to the prepayment or retirement (other than any

Edgar Filing: TELE LESTE CELULAR PARTICIPACOES - Form 425

Table of Contents 77



mandatory prepayment or retirement) of Senior Funded Debt (as defined below); or

� Nordstrom or such Restricted Subsidiary would be entitled, at the effective date of the sale or transfer, to incur
Debt secured by a Mortgage on such Operating Property, in an amount at least equal to the Attributable Debt
(as defined below) in respect of the Sale and Leaseback Transaction, without equally and ratably securing the
debt securities pursuant to the covenant described under ��Limitation on Liens� above. (Section 10.6)
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(b) The foregoing restriction in paragraph (a) above will not apply to any Sale and Leaseback Transaction (i) for a
term of not more than three years including renewals; or (ii) between Nordstrom and a Restricted Subsidiary or
between Restricted Subsidiaries, provided that the lessor shall be Nordstrom or a wholly owned Restricted Subsidiary.
(Section 10.6)

�Attributable Debt� in respect of a Sale and Leaseback Transaction means, at the time of determination, the present
value (discounted at the imputed rate of interest of such transaction determined in accordance with generally accepted
accounting principles) of the obligation of the lessee for net rental payments during the remaining term of the lease
included in such Sale and Leaseback Transaction (including any period for which such lease has been extended or
may, at the option of the lessor, be extended).

�Funded Debt� means Debt which matures more than one year from the date of creation, or which is extendable or
renewable at the sole option of the obligor so that it may become payable more than one year from such date or which
is classified, in accordance with U.S. generally accepted accounting principles, as long-term debt on the consolidated
balance sheet for the most-recently ended fiscal quarter (or if incurred subsequent to the date of such balance sheet,
would have been so classified) of the person for which the determination is being made. Funded Debt does not include
(1) obligations created pursuant to leases, (2) any Debt or portion thereof maturing by its terms within one year from
the time of any computation of the amount of outstanding Funded Debt unless such debt shall be extendable or
renewable at the sole option of the obligor in such manner that it may become payable more than one year from such
time, or (3) any Debt for the payment or redemption of which money in the necessary amount shall have been
deposited in trust either at or before the maturity date thereof.

�Senior Funded Debt� means all Funded Debt of Nordstrom or any person (except Funded Debt, the payment of
which is subordinated to the payment of the debt securities). (Section 1.1)

Consolidation, Amalgamation, Merger and Sale of Assets

The Indenture provides that Nordstrom may not (1) consolidate or amalgamate with or merge into any Person or
convey, transfer or lease its properties and assets as an entirety or substantially as an entirety to any Person, or
(2) permit any Person to consolidate or amalgamate with or merge into Nordstrom, or convey, transfer or lease its
properties and assets as an entirety or substantially as an entirety to Nordstrom, unless (a) in the case of (1) above, the
Person is organized and existing under the laws of the United States of America, any State or the District of Columbia,
and shall expressly assume, by supplemental indenture satisfactory in form to the Trustee, the due and punctual
payment of the principal of and premium, if any, interest on, and additional amounts, if any, all of the issued debt
securities, and the performance of Nordstrom�s obligations under the Indenture and the debt securities issued;
(b) immediately after giving effect to the transaction and treating any indebtedness which becomes an obligation of
Nordstrom or a Subsidiary as a result of the transaction as having been incurred by Nordstrom or such Subsidiary at
the time of the transaction, no event of default, and no event which after notice or lapse of time or both would become
an event of default, shall have happened and be continuing; and (c) a number of other conditions are met.

Events of Default

Each of the following events will constitute an event of default under the Indenture with respect to any series of debt
securities issued (whatever the reason for an event of default and whether it shall be voluntary or involuntary or be
effected by operation of law or pursuant to any judgment, decree or order of any court or any order, rule or regulation
of any administrative or governmental body): (1) default in the payment of any interest on any debt security of the
series, or any additional amounts payable, when interest becomes or additional amounts become due and payable, and
continuance of default for a period of 30 days; (2) default in the payment of the principal of or any premium on any
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debt security of the series, or any additional amounts payable, when principal or premium becomes or additional
amounts become due and payable either at maturity, upon any redemption, by declaration of acceleration or otherwise;
(3) default in the deposit of any sinking fund payment, when and as due by the terms of any debt security of the series;
(4) default in the performance, or breach, of any covenant or warranty of Nordstrom contained in the Indenture for the
benefit of the series or in the debt securities of the series, and the continuance of default or breach for a period of
60 days after there has been given written notice as provided in the Indenture; (5) if any event of default as defined in
any mortgage, indenture or instrument under which there may be
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issued, or by which there may be secured or evidenced, any Debt of Nordstrom (including any event of default under
any other series of debt securities), whether such Debt now exists or shall hereafter be created or incurred, shall
happen and shall consist of default in the payment of more than $100 million in principal amount of such Debt at the
maturity thereof (after giving effect to any applicable grace period) or shall result in such Debt in principal amount in
excess of $100 million becoming or being declared due and payable prior to the date on which it would otherwise
become due and payable; (6) Nordstrom shall fail within 60 days to pay, bond or otherwise discharge any uninsured
judgment or court order for the payment of money in excess of $100 million, which is not stayed on appeal or is not
otherwise being appropriately contested in good faith; (7) particular events in bankruptcy, insolvency or
reorganization of Nordstrom; and (8) any other event of default provided in or pursuant to the Indenture with respect
to debt securities of the series. (Section 5.1)

If an event of default with respect to the debt securities of any series (other than an event of default described in (7) of
the preceding paragraph) occurs and is continuing, either the Trustee or the holders of at least 25% in principal
amount of the outstanding debt securities of the series by written notice as provided in the Indenture may declare the
principal amount (or a lesser amount as may be provided for in the debt securities of the series) of all outstanding debt
securities of the series to be due and payable immediately. At any time after a declaration of acceleration has been
made, but before a judgment or decree for payment of money has been obtained by the Trustee, and subject to
applicable law and particular other provisions of the Indenture, the holders of not less than a majority in aggregate
principal amount of the debt securities may, under some circumstances, rescind and annul acceleration. An event of
default described in (7) of the immediately preceding paragraph shall cause the principal amount and accrued interest
(or a lesser amount as provided for in the debt securities of the series) to become immediately due and payable
without any declaration or other act by the Trustee or any holder. (Section 5.2)

The Indenture provides that, within 90 days after the occurrence of any event which is, or after notice or lapse of time
or both would become, an event of default with respect to the debt securities of any series (a �default�), the Trustee shall
transmit, in the manner set forth in the Indenture, notice of default to the holders of the debt securities of the series
unless the default has been cured or waived; provided, however, that except in the case of a default in the payment of
principal of, or premium, if any, or interest, if any, on, or additional amounts or any sinking fund or purchase fund
installment with respect to, any debt security of the series, the Trustee may withhold notice if and so long as the board
of directors, the executive committee or a trust committee of directors and/or responsible officers of the Trustee in
good faith determine that the withholding of the notice is in the best interest of the holders of debt securities of the
series; provided, further, that in the case of any default of the character specified in clause (4) of the first paragraph
above, with respect to debt securities of such series, no such notice to holders will be given until at least 60 days after
the occurrence thereof. (Section 6.2)

If an event of default occurs and is continuing with respect to the debt securities of any series, the Trustee may in its
discretion proceed to protect and enforce its rights and the rights of the holders of debt securities of the series by all
appropriate judicial proceedings. (Section 5.3) The Indenture provides that, subject to the duty of the Trustee during
any default to act with the required standard of care, the Trustee will be under no obligation to exercise any of its
rights or powers under the Indenture at the request or direction of the holders of the debt securities, unless the holders
shall have offered to the Trustee reasonable indemnity. (Section 6.1) Subject to the provisions for the indemnification
of the Trustee, and subject to applicable law and particular other provisions of the Indenture, the holders of a majority
in aggregate principal amount of the outstanding debt securities of any series will have the right to direct the time,
method and place of conducting any proceeding for any remedy available to the Trustee, or exercising any trust or
power conferred on the Trustee, with respect to the debt securities of the series. (Section 5.12)

Modification and Waiver
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The Indenture may be modified or amended by Nordstrom and the Trustee 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 by the
modification or amendment; provided, however, that no modification or amendment may, without the consent of the
holder of each outstanding debt security affected by the modification or amendment, (a) change the stated maturity of
the principal of, or any premium or installment of interest on, or any additional amounts with respect to, any debt
security, (b) reduce the principal amount of, or the rate (or modify the calculation of the rate) of interest on, or any
additional amounts with respect to, or any premium payable upon the redemption of any debt security,
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(c) change the obligation of Nordstrom to pay additional amounts with respect to any debt security or reduce the
amount of the principal of an original issue discount security that would be due and payable upon a declaration of
acceleration of the maturity or the amount provable in bankruptcy, (d) change the redemption provisions of any debt
security or adversely affect the right of repayment at the option of any holder of any debt security, (e) change the place
of payment or the coin or currency in which the principal of, any premium or interest on or any additional amounts
with respect to any debt security is payable, (f) impair the right to institute suit for the enforcement of any payment on
or after the stated maturity of any debt security (or, in the case of redemption, on or after the redemption date or, in the
case of repayment at the option of any holder, on or after the date for repayment), (g) reduce the percentage in
principal amount of the outstanding debt securities, the consent of whose holders is required in order to take some
actions, (h) reduce the requirements for quorum or voting by holders of debt securities in Section 15.4 of the
Indenture, (i) modify any of the provisions in the Indenture regarding the waiver of past defaults and the waiver of
some covenants by the holders of debt securities except to increase any percentage vote required or to provide that
some other provisions of the Indenture cannot be modified or waived without the consent of the holder of each debt
security affected, (j) make any change that adversely affects the right to convert or exchange any debt security into or
for shares of common stock of Nordstrom or other debt securities in accordance with its terms, or (k) modify any of
the above provisions. (Section 9.2)

The holders of at least a majority in aggregate principal amount of the debt securities of any series may, on behalf of
the holders of all debt securities of the series, waive compliance by Nordstrom with a number of restrictive provisions
of the Indenture. (Section 10.8) The holders of not less than a majority in aggregate principal amount of the
outstanding debt securities of any series may, on behalf of the holders of all debt securities of the series, waive any
past default and its consequences under the Indenture with respect to the debt securities of the series, except a default
(a) in the payment of principal of (or premium, if any), any interest on or any additional amounts with respect to debt
securities of the series or (b) in respect of a covenant or provision of the Indenture that cannot be modified or amended
without the consent of the holder of each debt security of any series. (Section 5.13)

Under the Indenture, Nordstrom is required annually to furnish to the Trustee a statement as to performance by
Nordstrom of some of its obligations under the Indenture and as to any default in such performance. Nordstrom is also
required to deliver to the Trustee a written notice within five days following any event of default or any event which
after notice or lapse of time or both would constitute an event of default. (Section 10.9)

Discharge, Defeasance and Covenant Defeasance

Nordstrom may discharge some obligations to holders of any series of debt securities that have not already been
delivered to the Trustee for cancellation and that either have become due and payable or will become due and payable
within one year (or scheduled for redemption within one year) by depositing with the Trustee, in trust, funds in
U.S. dollars or in the foreign currency in which the debt securities are payable in an amount sufficient to pay the entire
indebtedness on the debt securities with respect to principal (and premium, if any) and interest to the date of deposit
(if the debt securities have become due and payable) or to the maturity, as the case may be. (Section 4.1)

The Indenture provides that, unless the provisions of Section 4.2 of the Indenture are made inapplicable to the debt
securities of or within any series pursuant to Section 3.1 of the Indenture, Nordstrom may elect either (a) to defease
and be discharged from any and all obligations with respect to the debt securities (except for, among other things, the
obligation to pay additional amounts, if any, upon the occurrence of particular events of taxation, assessment or
governmental charge with respect to payments on the debt securities and other obligations to register the transfer or
exchange of the debt securities, to replace temporary or mutilated, destroyed, lost or stolen debt securities, to maintain
an office or agency with respect to the debt securities and to hold moneys for payment in trust) (�defeasance�) or (b) to
be released from its obligations with respect to the debt securities under certain covenants as described in the
applicable prospectus supplement, and any omission to comply with these obligations shall not constitute a default or
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an event of default with respect to the debt securities (�covenant defeasance�). Defeasance or covenant defeasance, as
the case may be, shall be conditioned upon the irrevocable deposit by Nordstrom with the Trustee, in trust, of an
amount in U.S. dollars or in the foreign currency in which the debt securities are payable at stated maturity, or
Government Obligations (as defined below), or both, applicable to the debt securities which through the scheduled
payment of principal and interest in accordance with their terms will
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provide money in an amount sufficient to pay the principal of (and premium, if any) and interest on the debt securities
on the scheduled due dates. (Section 4.2)

Such a trust may only be established if, among other things, (1) the applicable defeasance or covenant defeasance does
not result in a breach or violation of, or constitute a default under, the Indenture or any other material agreement or
instrument to which Nordstrom is a party or by which it is bound, (2) no event of default or event which with notice or
lapse of time or both would become an event of default with respect to the debt securities to be defeased shall have
occurred and be continuing on the date of establishment of the trust and, with respect to defeasance only, at any time
during the period ending on the 123rd day after such date and (3) Nordstrom has delivered to the Trustee an Opinion
of Counsel (as specified in the Indenture) to the effect that the holders of the debt securities will not recognize income,
gain or loss for U.S. Federal income tax purposes as a result of such defeasance or covenant defeasance and will be
subject to U.S. Federal income tax on the same amounts, in the same manner and at the same times as would have
been the case if such defeasance or covenant defeasance had not occurred, and such Opinion of Counsel, in the case of
defeasance, must refer to and be based upon a letter ruling of the Internal Revenue Service received by Nordstrom, a
Revenue Ruling published by the Internal Revenue Service or a change in applicable U.S. Federal income tax law
occurring after the date of the Indenture. (Section 4.2)

�Foreign Currency� means any currency, currency unit or composite currency, including, without limitation, the
Euro, issued by the government of one or more countries other than the United States of America or by any
recognized confederation or association of such governments. (Section 1.1)

�Government Obligations� means securities which are (1) direct obligations of the United States of America or the
government or the governments in the confederation which issued the Foreign Currency in which the debt securities of
a particular series are payable, for the payment of which its full faith and credit is pledged, or (2) obligations of a
Person controlled or supervised by and acting as an agency or instrumentality of the United States of America or the
government or governments which issued the Foreign Currency in which the debt securities of such series are payable,
the timely payment of which is unconditionally guaranteed as a full faith and credit obligation by the United States of
America or other government or governments, which, in the case of clauses (1) and (2), are not callable or redeemable
at the option of the issuer or issuers, and shall also include a depositary receipt issued by a bank or trust company as
custodian with respect to any Government Obligation or a specific payment of interest on or principal of or any other
amount with respect to any Government Obligation held by the custodian for the account of the holder of the
depositary receipt, provided that (except as required by law) the custodian is not authorized to make any deduction
from the amount payable to the holder of the depositary receipt from any amount received by the custodian with
respect to the Government Obligation or the specific payment of interest on or principal of or any other amount with
respect to the Government Obligation evidenced by the depositary receipt. (Section 1.1)

If after Nordstrom has deposited funds and/or Government Obligations to effect defeasance or covenant defeasance
with respect to debt securities of any series, (a) the holder of a debt security of the series is entitled to, and does, elect
pursuant to Section 3.1 of the Indenture or the terms of the debt security to receive payment in a currency other than
that in which the deposit has been made in respect of the debt security, or (b) a Conversion Event (as defined below)
occurs in respect of the Foreign Currency in which the deposit has been made, the indebtedness represented by the
debt security shall be deemed to have been, and will be, fully discharged and satisfied through the payment of the
principal of (and premium, if any) and interest, if any, on the debt security as the debt security becomes due out of the
proceeds yielded by converting the amount or other properties so deposited in respect of the debt security into the
currency in which the debt security becomes payable as a result of such election or such Conversion Event based on
(x) in the case of payments made pursuant to clause (a) above, the applicable market exchange rate for the currency in
effect on the second business day prior to the payment date, or (y) with respect to a Conversion Event, the applicable
market exchange rate for the Foreign Currency in effect (as nearly as feasible) at the time of the Conversion Event.
(Section 4.2)
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�Conversion Event� means the cessation of use of (1) a Foreign Currency both by the government of the country or
the confederation which issued the Foreign Currency and for the settlement of transactions by a central bank or other
public institutions of or within the international banking community or (2) any currency unit or composite currency
for the purposes for which it was established. (Section 1.1)
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In the event that Nordstrom effects covenant defeasance with respect to any debt securities and the debt securities are
declared due and payable because of the occurrence of any event of default other than an event of default with respect
to any covenant as to which there has been covenant defeasance, the amount in the Foreign Currency in which the
debt securities are payable, and Government Obligations on deposit with the Trustee, will be sufficient to pay amounts
due on the debt securities at the time of the stated maturity but may not be sufficient to pay amounts due on the debt
securities at the time of the acceleration resulting from the event of default. However, Nordstrom would remain liable
to make payment of the amounts due at the time of acceleration.

Governing Law

The Indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of
New York applicable to agreements made or instruments entered into and, in each case performed in, said state.
(Section 1.13)

Relationship with the Trustee

The Trustee under the Indenture, Wells Fargo Bank, N.A., also acts as trustee in connection with two other Nordstrom
indentures. These indentures are dated March 11, 1998 relating to $300,000,000 6.95% Senior Debentures due
March 15, 2028 and January 13, 1999 relating to $250,000,000 5.625% Senior Notes due January 15, 2009. In
addition, the Trustee is also the trustee under two indentures covering medium-term notes of Nordstrom Credit, Inc., a
subsidiary of Nordstrom.

PLAN OF DISTRIBUTION

Nordstrom may sell offered securities in any one or more of the following ways from time to time: (1) to or through
underwriters; (2) through dealers; (3) through agents, or (4) directly to purchasers. The prospectus supplement with
respect to the offered securities will set forth the terms of the offering of the offered securities, including the name or
names of any underwriters, dealers or agents; the purchase price of the offered securities and the proceeds to
Nordstrom from such sale; any underwriting discounts and commissions or agency fees and other items constituting
underwriters� or agents� compensation; any initial public offering price and any discounts or concessions allowed or
reallowed or paid to dealers and any securities exchange on which the offered securities may be listed. Any initial
public offering price, discounts or concessions allowed or reallowed or paid to dealers may be changed from time to
time.

The distribution of the offered securities may be effected from time to time in one or more transactions at a fixed price
or prices, which may be changed, at market prices prevailing at the time of sale, at prices related to the prevailing
market prices or at negotiated prices.

If offered securities are sold by means of an underwritten offering, Nordstrom will execute an underwriting agreement
with an underwriter or underwriters at the time an agreement for the sale of the offered securities is reached, and the
names of the specific managing underwriter or underwriters, as well as any other underwriters, and the terms of the
transaction, including commissions, discounts and any other compensation of the underwriters and dealers, if any, will
be set forth in the prospectus supplement which will be used by the underwriters to make resales of the offered
securities in respect of which this prospectus is delivered to the public. If underwriters are utilized in the sale of the
offered securities in respect of which this prospectus is delivered, the offered securities will be acquired by the
underwriters for their own account and may be resold from time to time in one or more transactions, including
negotiated transactions, at fixed public offering prices or at varying prices determined by the underwriter at the time of
sale. Offered securities may be offered to the public either through underwriting syndicates represented by managing
underwriters or directly by the managing underwriters. If any underwriter or underwriters are utilized in the sale of the
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that the obligations of the underwriters are subject to some conditions precedent and that the underwriters with respect
to a sale of offered securities will be obligated to purchase all offered securities of a series if any are purchased.
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Nordstrom may grant to the underwriters options to purchase additional offered securities, to cover over-allotments, if
any, at the public offering price (with additional underwriting discounts or commissions), as may be set forth in the
prospectus supplement relating to the offered securities. If Nordstrom grants any over-allotment option, the terms of
the over-allotment option will be set forth in the prospectus supplement relating to the offered securities.

If a dealer is utilized in the sales of offered securities in respect of which this prospectus is delivered, Nordstrom will
sell the offered securities to the dealer as principal. The dealer may then resell the offered securities to the public at
varying prices to be determined by the dealer at the time of resale. Any dealer reselling the offered securities to the
public may be deemed to be an underwriter, as that term is defined in the Securities Act of 1933, as amended (the
�Securities Act�) of the offered securities so offered and sold. The name of the dealer and the terms of the transaction
will be set forth in the prospectus supplement relating to the offered securities.

Offers to purchase offered securities may be solicited by agents designated by Nordstrom from time to time. Any
agent involved in the offer or sale of the offered securities in respect of which this prospectus is delivered will be
named, and any commissions payable by Nordstrom to the agent will be set forth, in the applicable prospectus
supplement. Unless otherwise indicated in the prospectus supplement, any agent will be acting on a reasonable best
efforts basis for the period of its appointment. Any agent may be deemed to be an underwriter, as that term is defined
in the Securities Act, of the offered securities so offered and sold.

Offers to purchase offered securities may be solicited directly by Nordstrom and the sale of the offered securities may
be made by Nordstrom directly to institutional investors or others, who may be deemed to be underwriters within the
meaning of the Securities Act with respect to any resale of the offered securities. The terms of any sales of the offered
securities will be described in the prospectus supplement relating to those sales.

Underwriters, dealers and agents may be entitled under relevant agreements entered into with Nordstrom to
indemnification by Nordstrom against some civil liabilities, including liabilities under the Securities Act that may
arise from any untrue statement or alleged untrue statement of a material fact or any omission or alleged omission to
state a material fact in this prospectus, any supplement or amendment to this prospectus, or in the registration
statement of which this prospectus forms a part, or to contribution with respect to payments which the agents,
underwriters or dealers may be required to make.

If so indicated in the prospectus supplement, Nordstrom will authorize underwriters or other persons acting as
Nordstrom�s agents to solicit offers by some institutions to purchase offered securities from Nordstrom pursuant to
contracts providing for payments and delivery on a future date. Institutions with which these contracts may be made
include commercial and savings banks, insurance companies, pension funds, investment companies, educational and
charitable institutions and others, but in all cases these institutions must be approved by Nordstrom. The obligations of
any purchaser under any contract will be subject to the condition that the purchase of the offered securities shall not at
the time of delivery be prohibited under the laws of the jurisdiction to which the purchaser is subject. The
underwriters and other agents will not have responsibility in respect of the validity or performance of the contracts.

Each series of offered securities will be a new issue and will not have an established trading market. Nordstrom may
elect to list any series of offered securities on an exchange but, unless specified in the applicable prospectus
supplement, Nordstrom shall not be obligated to do so. No assurance can be given as to the liquidity of the trading
market for and of the offered securities.

Underwriters, dealers and agents may be customers of, engage in transactions with, or perform services for,
Nordstrom and its subsidiaries in the ordinary course of business.

LEGAL MATTERS
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Certain legal matters relating to the Securities offered by this prospectus will be passed upon for Nordstrom by Lane
Powell PC, Seattle, Washington. As of November 28, 2007, D. Wayne Gittinger, a shareholder at Lane Powell PC,
was the beneficial owner of 20,980,046 shares of Nordstrom common stock, including: 66,984 shares held by him
individually; 13,853,249 shares owned by his wife individually; 3,093 shares held by his wife in the Company�s
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401(k) Plan and Profit Sharing; 1,555,200 shares held by a trust of which his wife is a trustee and beneficiary; and
5,501,520 shares held by a trust of which his wife is the beneficiary.

EXPERTS

The consolidated financial statements and related financial statement schedule and management�s report on the
effectiveness of internal control over financial reporting incorporated in this prospectus by reference from the
Company�s Annual Report on Form 10-K for the year ended February 3, 2007 have been audited by Deloitte & Touche
LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by
reference, (which reports (1) expressed an unqualified opinion on the financial statements and financial statement
schedule and include an explanatory paragraph regarding the change in accounting for stock-based compensation upon
adoption of Financial Accounting Standards Board No. 123(R), Share-Based Payment, (2) expressed an unqualified
opinion on management�s assessment regarding the effectiveness of internal control over financial reporting, and
(3) expressed an unqualified opinion on the effectiveness of internal control over financial reporting), and have been
so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and
auditing.
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$400,000,000

NORDSTROM, INC.

6.75% Notes due 2014

PROSPECTUS SUPPLEMENT
May 20, 2009

Joint Book-Running Managers

Banc of America Securities LLC
J.P. Morgan

Goldman, Sachs & Co.
Morgan Stanley

Co-Managers

RBS
Wachovia Securities

KeyBanc Capital Markets
Loop Capital Markets, LLC

U.S. Bancorp Investments, Inc.
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