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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this registration statement.
If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment plans, please check the following box. ~

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

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

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

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

If this Form is a post effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.

CALCULATION OF REGISTRATION FEE

Amount to be Registered/Proposed
Maximum Offering Price
Per Unit/Proposed Maximum Amount of
Securities to be Registered Aggregate Offering (1)(2) Registration Fee (3)

Title of Each Class of

Debt Securities

Subsidiary Guarantees of Debt Securities (4)

Common Stock

Class A Common Stock

Preferred Stock

Warrants

Total $ 500,000,000 $ 15,350

(1) An indeterminate number of the securities of each identified class is being registered as may from time to time be issued at indeterminate prices. Separate
consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other securities. Subject to Rule 462(b) under
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the Securities Act of 1933, in no event will the aggregate initial offering price of the securities issued under this registration statement exceed $500,000,000,
or if any securities are issued in any foreign currency units, the U.S. dollar equivalent of $500,000,000. If any debt securities are issued at an original issue
discount, then the offering price of such debt securities shall be in such greater principal amount as shall result in an aggregate initial offering price not to
exceed $500,000,000, less the aggregate dollar amount of all securities previously issued hereunder. Any securities registered hereunder may be sold
separately or as units with other securities registered hereunder. The securities registered hereunder also include such indeterminate amounts and numbers of
common stock, Class A common stock, preferred stock and debt securities as may be issued upon conversion of or exchange for preferred stock or debt
securities that provide for conversion or exchange, upon exercise of warrants or pursuant to the anti-dilution provisions of any such securities.

The proposed maximum aggregate offering price per class of security will be determined from time to time by the registrant in connection with the issuance
by the registrant of the securities registered hereunder and is not specified as to each class of security pursuant to General Instruction IL.D of Form S-3 under
the Securities Act of 1933.

Estimated solely for purposes of calculating the registration fee pursuant to Rule 457(o0) under the Securities Act of 1933. Pursuant to Rule 457(p) under the
Securities Act of 1933, the registrant hereby offsets the entire registration fee of $15,350 required in connection with this Registration Statement by
$26,951.50 that has been previously paid with respect to $194,337,500 aggregate offering price of securities that already were registered by Central Garden &
Pet Company pursuant to Registration Statement No. 333-122031, which became effective on February 2, 2005, that have not yet been issued and sold. The
remaining unused $11,601.50 from the previous Registration Statement may be used to offset future registration fees in accordance with Rule 457(p). No
filing fee is payable in respect of the guarantees, as no separate consideration will be paid or received in respect of such guarantees.

Pursuant to Rule 457(n), there is no separate registration fee for the guarantees.

The registrant and the additional registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a)
of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting pursuant
to said Section 8(a), may determine.

* Information regarding additional registrants is contained in the Table of Additional Registrants on the following page.
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TABLE OF ADDITIONAL REGISTRANTS

STATE OR OTHER ADDRESS, INCLUDING
JURISDICTION OF LR.S. EMPLOYER ZIP CODE, AND
INCORPORATION OR IDENTIFICATION TELEPHONE NUMBER,
NAME ORGANIZATION NUMBER INCLUDING AREA CODE
All-Glass Aquarium Co., Inc. Wisconsin 39-1144104 &
B2E Biotech, LLC Delaware 20-2228567 *
B2E Corporation New York 11-3243032 o
Cedar Works, LLC Ohio 31-1675814 *
Farnam Companies, Inc. Arizona 86-0101524 £
Four Paws Products Ltd. New York 11-2210716 *
Grant Laboratories, Inc. California 94-2499748 e
Gro Tec, Inc. Georgia 58-1734869 *
Gulfstream Home & Garden, Inc. Florida 58-2255720 e
Interpet USA, LLC Delaware 65-1217772 *
Kaytee Products, Incorporated Wisconsin 39-0399490 .
Matthews Redwood & Nursery Supply, California 94-3534820 *
Inc.
New England Pottery, LLC Delaware 57-1198837 £
Norcal Pottery Products, Inc. California 94-2371088 *
Oceanic Systems, Inc. Texas 75-1771403 £
Pennington Seed, Inc. Delaware 58-2394553 *
Pennington Seed, Inc. of Nebraska Nebraska 47-0792215 i
Pets International, Ltd. Illinois 36-3390302 *
Phaeton Corporation Florida 59-2490166 *
Seeds West, Inc. Arizona 86-0811151 *
T.F.H. Publications, Inc. Delaware 22-1918893 .
Thompson s Veterinary Supplies, Inc. Arizona 86-0113603
Wellmark International California 94-3273583 .

* The name, address, including zip code, and telephone number of the agent for service of process is William E. Brown, Central Garden & Pet
Company, 1340 Treat Boulevard, Suite 600, Walnut Creek, California 94597, Telephone (925) 948-4000.
EXPLANATORY NOTE

This Registration Statement on Form S-3 is being filed since the issuer no longer meets the eligibility requirements for using its previously filed
Registration Statement on Form S-3/ASR as of the filing on November 28, 2007 of its Form 10-K for the fiscal year ended September 29, 2007.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 28, 2007

PROSPECTUS

$500,000,000
Debt Securities
Subsidiary Guarantees of Debt Securities
Common Stock
Class A Common Stock
Preferred Stock

Warrants

We will provide more specific terms of these securities in supplements to this prospectus or in one or more documents incorporated by reference
into this prospectus. The prospectus supplements and documents incorporated by reference into this prospectus may also add, update or change
information contained in this prospectus. You should read this prospectus, including any documents incorporated by reference into this
prospectus, and the applicable prospectus supplement carefully before you invest.

We may offer up to $500,000,000 of these securities from time to time in amounts, at prices and on other terms to be determined at the time of
offering. Our subsidiaries may guarantee any debt securities that we may offer pursuant to this prospectus and a prospectus supplement.

Our common stock and Class A common stock trade on the Nasdaq Global Select Market under the symbols CENT and CENTA |, respectively.

Investing in our securities involves risks. You should carefully consider the risk factors set forth in the
applicable supplement to this prospectus before investing in any securities that may be offered. See
Risk Factors on page 2.

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

The date of this prospectus is , 2007
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not authorized any other person to
provide you with different or additional information. If anyone provides you with different or additional information, you should not rely on it.
You should assume that the information contained or incorporated by reference in this prospectus is accurate as of the date on the front cover of
this prospectus or the date of the document incorporated by reference. Our business, financial condition, results of operations and prospects may
have changed since then. We are not making an offer to sell the securities offered by this prospectus in any jurisdiction where the offer or sale is
not permitted.
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CENTRAL GARDEN & PET COMPANY

Central Garden & Pet is a leading innovator, marketer and producer of quality branded products. We are one of the largest suppliers in the lawn
and garden and pet supplies industries.

Our pet supplies products include: products for dogs and cats, including edible bones, premium healthy edible and non-edible chews,
ultra-premium dog and cat food, leashes, collars, toys, pet carriers, grooming supplies and other accessories; products for birds, small
animals and specialty pets, including food, cages and habitats, toys, chews and related accessories; animal and household health and
insect control products; products for fish, reptiles and other aquarium-based pets, including aquariums, furniture and lighting
fixtures, pumps, filters, water conditioners and supplements, and information and knowledge resources; and products for horses and
livestock. These products are sold under a number of brand names including Adams, All-Glass Aquarium®, Altosid®, Aqueon,
BioSpot®, Breeder s Choic®, Coralife®, Farnam® , Four Paws®, Interpet, Kaytee®, Kent Marine®, Nylabone®, Pet Select®, Pre Strike,
Oceanic Systems®, Super Pet®, TFH, Zilla, and Zodiac®.

Our lawn and garden supplies products include: proprietary and non-proprietary grass seed; wild bird feed, bird feeders, bird houses
and other birding accessories; weed, grass, ant and other herbicide, insecticide and pesticide products; and decorative outdoor
lifestyle and lighting products including pottery, trellises and other wood products and holiday lighting. These products are sold
under a number of brand names including AMDRO®, GKI/Bethlehem Lighting®, Grant ,slronite®, Lilly Miller®, Matthews Four
Seasons, New England Pottery®, Norcal Pottery®, Pennington®, Over n Out, Sevifi and The Rebels®.
We were incorporated in Delaware in June 1992 and are the successor to a California corporation that was incorporated in 1955. Our executive
offices are located at 1340 Treat Boulevard, Suite 600, Walnut Creek, California 94597, and our telephone number is (925) 948-4000. Our
website is located at www.central.com. The information on our website is not incorporated by reference in this prospectus.

RECENT DEVELOPMENTS

As of July 1, 2007, we determined that there was no goodwill impairment. However, due to the continuing challenging business conditions and
the resulting weakness in our stock price as of our fiscal year end on September 29, 2007 (on which date our market capitalization was
approximately $642.9 million) and through December 27, 2007 (on which date our market capitalization was approximately $393.3 million), we
may need to perform our impairment testing of goodwill during the next six months.

ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using the SEC s shelf
registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in one or

more offerings up to an aggregate offering price of $500,000,000. This prospectus provides you with a general description of the securities we

may sell. Each time we sell securities under this prospectus, we will provide a prospectus supplement that will contain specific information

about the terms of that offering. The prospectus supplement may also add, update or change information contained in this prospectus. If so, the
prospectus supplement should be read as superseding this prospectus. You should read this prospectus, the applicable prospectus supplement,

and the additional information described below under the headings Where You Can Find More Information and Certain Documents Incorporated
By Reference.

In this prospectus we use the terms Central, we, wus, our, and our company and similar phrases to refer to Central Garden & Pet Company, a
Delaware corporation, and its consolidated subsidiaries.
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SUBSIDIARY GUARANTORS

All-Glass Aquarium Co., Inc., B2E Biotech, LLC, B2E Corporation, Cedar Works, LLC, Farnam Companies, Inc., Four Paws Products Ltd.,
Grant Laboratories, Inc., Gro Tec, Inc., Gulfstream Home & Garden, Inc., Interpet USA, LLC, Kaytee Products, Incorporated, Matthews
Redwood & Nursery Supply, Inc., New England Pottery, LLC, Norcal Pottery Products, Inc., Oceanic Systems, Inc., Pennington Seed, Inc.,
Pennington Seed, Inc. of Nebraska, Pets International, Ltd., Phaeton Corporation, Seeds West, Inc., T.F.H. Publications, Inc., Thompson s
Veterinary Supplies, Inc. and Wellmark International are 100% owned subsidiaries as of the date of this prospectus. These subsidiaries may
unconditionally guarantee any series of debt securities of Central offered by this prospectus, as set forth in a related prospectus supplement.

RISK FACTORS

Investing in the securities to be offered pursuant to this prospectus may involve a high degree of risk. These risks will be set forth in a prospectus
supplement relating to the securities to be offered by that prospectus supplement. You should carefully consider the important factors set forth
under the heading Risk Factors in the applicable supplement to this prospectus before investing in any securities that may be offered.

FORWARD-LOOKING STATEMENTS

Some statements and disclosures in this prospectus, including the documents incorporated by reference, are forward-looking statements.
Forward-looking statements include statements concerning our plans, objectives, goals, strategies, future events, future revenues or performance,

capital expenditures, financing needs, plans or intentions relating to acquisitions, our competitive strengths and weaknesses, our business

strategy and the trends we anticipate in the industry and economies in which we operate and other information that is not historical information.

When used in this prospectus, the words estimates, expects, anticipates, projects, plans, intends, believes and variations of such words
expressions are intended to identify forward-looking statements. All forward-looking statements, including, without limitation, our examination

of historical operating trends, are based upon our current expectations and various assumptions. Our expectations, beliefs and projections are

expressed in good faith, and we believe there is a reasonable basis for them, but we cannot assure you that our expectations, beliefs and

projections will be realized.

There are a number of risks and uncertainties that could cause our actual results to differ materially from the forward-looking statements
contained in this prospectus, including the documents incorporated by reference. Important factors that could cause our actual results to differ
materially from the forward-looking statements we make in this prospectus are set forth or incorporated by reference in this prospectus,
including the factors described in the sections titled Risk Factors in this prospectus and in the applicable supplement to this prospectus and in

Item 1A Risk Factors in our Annual Report on Form 10-K for the fiscal year ended September 29, 2007. If any of these risks or uncertainties
materialize, or if any of our underlying assumptions are incorrect, our actual results may differ significantly from the results that we express in,
or imply by, any of our forward-looking statements. We do not undertake any obligation to revise these forward-looking statements to reflect
future events or circumstances. Presently known risk factors include, but are not limited to, the following factors:

seasonality and fluctuations in our operating results and cash flow;

fluctuations in market prices for seeds and grains;

supply shortages in small animals and pet birds;

adverse weather conditions;

inability to comply with the terms of our indebtedness;
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limitations in our debt capacity as a result of deterioration in operating results coupled with our current outstanding indebtedness and
seasonal borrowing needs;

dependence on a few customers for a significant portion of each of our businesses;

consolidation trends in the retail industry;

uncertainty of our product innovations and marketing programs;

competition in our industries;

risks associated with our acquisition strategy;

dependence upon our key executive officers;

rising energy prices, fuel and related petrochemical costs;

implementation of a new enterprise resource planning information technology system over the next several years;

potential environmental liabilities and product liability claims;

risks associated with international sourcing;

litigation and product liability claims; and

the voting power associated with our Class B stock.
RATIO OF EARNINGS TO FIXED CHARGES

The table below sets forth our ratio of earnings to fixed charges for each of the periods indicated:

Fiscal Year Ending
September 27, September 25, September 24, September 30, September 29,
2003 2004 2005 2006 2007
3.59 4.36 4.23 3.31 1.98

For purposes of computing the ratio of earnings to fixed charges, earnings consist of income (loss) before taxes and cumulative effect of
accounting change, excluding income and losses associated with equity investees and before fixed charges. Fixed charges consist of interest
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expense, the portion of rental expense under operating leases deemed by management to be representative of the interest factor and amortization
of deferred financing costs.

For the periods indicated above, we had no outstanding shares of preferred stock with required dividend payments. Therefore, the ratios of
earnings to fixed charges and preferred stock dividends are identical to the ratios presented in the table above.

USE OF PROCEEDS
Unless indicated otherwise in the applicable prospectus supplement, we expect to use the net proceeds from the sale of our securities for general
corporate purposes, including, but not limited to, acquisitions, repayment or refinancing of borrowings, working capital or capital expenditures.

Additional information on the use of net proceeds from the sale of securities offered by this prospectus may be set forth in the prospectus
supplement relating to such offering.
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THE SECURITIES WE MAY OFFER
Overview

We may offer from time to time under this prospectus various series of debt securities, which may be senior or subordinated, which may include
subsidiary guarantees of debt securities, shares of our common stock, Class A common stock and preferred stock, and warrants to purchase any
of such securities with a total value up to $500,000,000, at prices and on terms to be determined by market conditions at the time of offering.

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 to be attached to the
front of this prospectus will describe the specific amounts, prices and other important terms of the securities that we offer. The prospectus
supplement may also add to or change information contained in this prospectus. If so, the prospectus supplement should be read as superseding
this prospectus. You should read both this prospectus and any prospectus supplement together with additional information described under the
headings Where You Can Find More Information and Certain Documents Incorporated By Reference. For more details on the terms of the
securities, you should also read the exhibits filed with our registration statement, of which this prospectus is a part.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.
DESCRIPTION OF DEBT SECURITIES
General

We may issue debt securities from time to time in one or more distinct series, including senior debt securities and subordinated debt securities.
This section summarizes the material terms of our senior and subordinated debt securities that are common to all series of such debt securities.
Most of the financial and other terms of any series of debt securities that we offer will be described in the prospectus supplement to be attached
to the front of this prospectus. The senior and subordinated debt securities will be issued under an indenture between us and a bank or trust
company which will be identified in a prospectus supplement, as trustee. The indentures for the senior and subordinated debt securities will be
subject to and governed by the Trust Indenture Act of 1939, as amended.

Senior and Subordinated Debt Securities

This section is a summary of the material terms of the indentures for the senior and subordinated debt securities and does not describe every

aspect of the debt securities that may be issued under these indentures. We urge you to read the indentures for the senior and subordinated debt
securities, because they, and not this description, define your rights as a holder of these debt securities. Some of the definitions are repeated in

this section, but for the rest you will need to read the indentures for the senior and subordinated debt securities. We have filed the forms of the
indentures for the senior and subordinated debt securities as exhibits to a registration statement that we have filed with the SEC, of which this
prospectus is a part. See  Where You Can Find More Information and Certain Documents Incorporated By Reference, for information on how to
obtain copies of the indentures.

‘We can issue an unlimited amount of debt securities under the indentures for the senior and subordinated debt securities. However, certain of our
existing or future debt agreements may limit the amount of senior and subordinated debt securities we may issue. We can issue senior and
subordinated debt securities from time to time and in one or more series as determined by us. In addition, we can issue senior and subordinated
debt securities of any series with terms different from the terms of senior and subordinated debt securities of any other series and the terms of
particular senior and subordinated debt securities within any series may differ from each other, all without the consent of the holders of
previously issued series of senior and subordinated debt securities. The senior and subordinated debt securities will be unsecured obligations of
our company.
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Because we may issue both senior debt securities and subordinated debt securities, our references in this section to the debt securities are to each

of the senior and subordinated debt securities and our references to the indenture are to each of the indentures for the senior and subordinated

debt securities, unless the context requires otherwise. In this section, we refer to these senior and subordinated debt securities collectively as the
debt securities and we refer to the indentures for the senior and subordinated debt securities collectively as the indentures.

The applicable prospectus supplement for a series of debt securities we issue will describe, among other things, the following terms of the
offered debt securities:

The title of the debt securities and whether the debt securities will be senior debt securities or subordinated debt securities.

The aggregate principal amount of the debt securities, the percentage of their principal amount at which the debt securities will be
issued and the date or dates when the principal of the debt securities will be payable or how those dates will be determined.

The interest rate or rates, which may be fixed or variable, that the debt securities will bear, if any, and how the rate or rates will be
determined.

The date or dates from which any interest will accrue or how the date or dates will be determined, the date or dates on which any
interest will be payable, any regular record dates for these payments or how these dates will be determined and the basis on which
any interest will be calculated, if other than on the basis of a 360-day year of twelve 30-day months.

The place or places of payment, transfer, conversion and exchange of the debt securities and where notices or demands to or upon us
in respect of the debt securities may be served.

Provisions relating to subsidiary guarantees, if any.

Any optional redemption provisions.

Any sinking fund or other provisions that would obligate us to repurchase or redeem the debt securities.

Whether the amount of payments of principal of, or premium, if any, or interest on the debt securities will be determined with
reference to an index, formula or other method, which could be based on one or more commodities, equity indices or other indices,
and how these amounts will be determined.

Any changes or additions to the events of default under the applicable indenture or our covenants, including additions of any
restrictive covenants, with respect to the debt securities.

If not the principal amount of the debt securities, the portion of the principal amount that will be payable upon acceleration of the
maturity of the debt securities or how that portion will be determined.

Table of Contents 12



Edgar Filing: THOMPSON'S VETERINARY SUPPLIES, INC. - Form S-3

Any changes or additions to the provisions concerning defeasance and covenant defeasance contained in the indentures that will be
applicable to the debt securities.

Any provisions granting special rights to the holders of the debt securities upon the occurrence of specified events.

If other than the trustee, the name of any paying agent, security registrar and transfer agent for the debt securities.

If the debt securities are not to be issued in book-entry form only and held by DTC, as depositary, the form of such debt securities,
including whether such debt securities are to be issuable in permanent or temporary global form, as registered securities, bearer
securities or both, any restrictions on the offer, sale or delivery of bearer securities and the terms, if any, upon which bearer securities
of the series may be exchanged for registered securities of the series and vice versa, if permitted by applicable law and regulations.

If other than U.S. dollars, the currency or currencies of such debt securities.
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The person to whom any interest in a debt security will be payable, if other than the registered holder at the close of business on the
regular record date.

The denomination or denominations that the debt securities will be issued, if other than denominations of $1,000 or any integral
multiples in the case of the registered securities and $5,000 or any integral multiples in the case of the bearer securities.

Whether such debt securities will be convertible into or exchangeable for any other securities and, if so, the terms and conditions
upon which such debt securities will be so convertible or exchangeable.

A discussion of federal income tax, accounting and other special considerations, procedures and limitations with respect to the debt
securities.

Whether and under what circumstances we will pay additional amounts to holders in respect of any tax assessment or government
charge, and, if so, whether we will have the option to redeem the debt securities rather than pay such additional amounts.

Any other terms of the debt securities that are consistent with the provisions of the indentures.
For purposes of this prospectus, any reference to the payment of principal of, any premium on, or any interest on, debt securities will include
additional amounts if required by the terms of such debt securities.

The indentures do not limit the amount of debt securities that we are authorized to issue from time to time. The indentures also provide that there
may be more than one trustee thereunder, each for one or more series of debt securities. At a time when two or more trustees are acting under the
applicable indenture, each with respect to only certain series, the term debt securities means the series of debt securities for which each
respective trustee is acting. If there is more than one trustee under the applicable indenture, the powers and trust obligations of each trustee will
apply only to the debt securities for which it is trustee. If two or more trustees are acting under the applicable indenture, then the debt securities
for which each trustee is acting would be treated as if issued under separate indentures.

We may issue debt securities with terms different from those of debt securities that may already have been issued. Without the consent of the
holders thereof, we may reopen a previous issue of a series of debt securities and issue additional debt securities of that series unless the
reopening was restricted when that series was created.

There is no requirement that we issue debt securities in the future under any indenture, and we may use other indentures or documentation,
containing different provisions in connection with future issues of other debt securities.

We may issue the debt securities as original issue discount securities, which are debt securities, including any zero-coupon debt securities, that
are issued and sold at a discount from their stated principal amount. Original issue discount securities provide that, upon acceleration of their
maturity, an amount less than their principal amount will become due and payable. We will describe the U.S. federal income tax consequences
and other considerations applicable to original issue discount securities in any prospectus supplement relating to them.

Conversion and Exchange

If any debt securities are convertible into or exchangeable for other securities, the prospectus supplement will explain the terms and conditions
of such conversion or exchange, including:

the conversion price or exchange ratio, or the calculation method for such price or ratio;

the conversion or exchange period, or how such period will be determined;
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if conversion or exchange will be mandatory or at our option or at the option of the holder;
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any requirements with respect to the reservation of shares of securities for purposes of conversion;

provisions for adjustment of the conversion price or the exchange ratio; and

provisions affecting conversion or exchange in the event of the redemption of the debt securities.
Such terms may also include provisions under which the number or amount of other securities to be received by the holders of such debt
securities upon conversion or exchange would be calculated according to the market price of such other securities as of a time stated in the
prospectus supplement.

Form, Exchange and Transfer

The debt securities will be issued:

as registered securities; or

if so provided in the prospectus supplement, as bearer securities (unless otherwise stated in the prospectus supplement, with interest
coupons attached); or

in global form, see  Legal Ownership of Securities Global Securities; or

in denominations that are even multiples of $1,000, in the case of registered securities, and in even multiples of $5,000, in the case of
bearer securities, unless otherwise specified in the applicable prospectus supplement.
You may have your registered securities divided into registered securities of smaller denominations or combined into registered securities of
larger denominations, as long as the aggregate principal amount is not changed. This is called an exchange.

You may exchange or transfer registered securities of a series at the office of the trustee described in the debt securities. The trustee maintains
the list of registered holders and acts as our securities registrar for registering debt securities in the names of holders and transferring debt
securities. However, we may appoint another trustee to act as our securities registrar or we may act as our own securities registrar. If we
designate additional securities registrars, they will be named in the prospectus supplement. We may cancel the designation of any particular
securities registrar. We may also approve a change in the office through which any securities registrar acts. If provided in the prospectus
supplement, you may exchange your bearer securities for registered securities of the same series so long as the total principal amount is not
changed. Unless otherwise specified in the prospectus supplement, bearer securities will not be issued in exchange for registered securities.

You will not be required to pay a service charge to transfer or exchange debt securities, but you may in certain circumstances be required to pay
for any tax or other governmental charge associated with the exchange or transfer. The transfer or exchange will only be made if the transfer
agent is satisfied with your proof of ownership and/or transfer documentation.

If the debt securities are redeemable and we redeem less than all of the debt securities of a particular series, we may block the transfer or
exchange of debt securities for 15 days before the day we mail the notice of redemption or publish such notice (in the case of bearer securities)
and ending on the day of that mailing or publication in order to freeze the list of holders to prepare the mailing. At our option, we may mail or
publish such notice of redemption through an electronic medium. We may also refuse to register transfers or exchanges of debt securities
selected for redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security being
partially redeemed.
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Paying and Paying Agents

If you are a holder of registered securities, we will pay interest to you if you are a direct holder in the list of registered holders at the close of
business on a particular day in advance of each due date for interest, even if you no longer own the security on the interest due date. That
particular time and day, usually about two weeks in advance of the interest due date, is called the Regular Record Date and is stated in the
prospectus supplement. Holders buying and selling debt securities must work out between them how to compensate for the fact that we will pay
all the interest for an interest period to the one who is the registered holder on the Regular Record Date. The most common manner is to adjust
the sales price of the debt securities to prorate interest fairly between buyer and seller. This prorated interest amount is called accrued interest.

With respect to registered securities, we will pay interest, principal and any other money due on the debt securities at the place and time
described in the debt securities. You must make arrangements to have your payments picked up at or wired from that place. We may also choose
to pay interest by mailing checks or making wire transfers.

Street name and other indirect holders should consult their banks or brokers for information on how they will receive payments.

If bearer securities are issued, unless otherwise provided in the prospectus supplement, we will maintain an office or agency outside the United
States for the payment of all amounts due on the bearer securities. If debt securities are listed on the Luxembourg Stock Exchange or any other
stock exchange located outside the United States, we will maintain an office or agency for such debt securities in any city located outside the
United States required by such stock exchange. The initial locations of such offices and agencies will be specified in the prospectus supplement.
Unless otherwise provided in the prospectus supplement, payment of interest on any bearer securities on or before maturity will be made only
against surrender of coupons for such interest installments as they mature. Unless otherwise provided in the prospectus supplement, no payment
with respect to any bearer security will be made at any office or agency of our company in the United States or by check mailed to any address
in the United States or by transfer to an account maintained with a bank located in the United States. Notwithstanding the foregoing, payments
of principal, premium and interest, if any, on bearer securities payable in U.S. dollars may be made, at the office of our paying agent described
in a prospectus supplement (but only if) payment of the full amount in U.S. dollars at all offices or agencies outside the United States is illegal or
effectively precluded by exchange controls or other similar restrictions.

Regardless of who acts as the paying agent, all money paid by us to a paying agent that remains unclaimed at the end of two years after the
amount is due to registered holders will be repaid to us. After that two-year period, you may look only to us for payment and not to the trustee,
any other paying agent or anyone else.

We may also arrange for additional payment offices, and may cancel or change these offices, including our use of the trustee s corporate trust
office. We may also choose to act as our own paying agent. We must notify you of changes in identities of the paying agents for any particular
series of debt securities.

Notices

With respect to registered securities, Central and the trustee will send notices regarding the debt securities only to registered holders, using their
addresses as listed in the list of registered holders. With respect to bearer securities, Central and the trustee will give notice by publication in a
newspaper of general circulation in the City of New York or in such other cities that may be specified in a prospectus supplement. At our option,
we may send or publish notices through an electronic medium as specified in the applicable prospectus supplement.
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Events of Default

You will have special rights if an event of default occurs in respect of the debt securities of your series and is not cured, as described later in this
subsection.

The term event of default in respect of the debt securities of your series means any of the following:

We do not pay the principal of or any premium on a debt security of such series on its due date.

We do not pay interest on a debt security of such series within 30 days of its due date whether at maturity, upon redemption or upon
acceleration.

We do not deposit any sinking fund payment in respect of debt securities of such series on its due date.

We remain in breach of a covenant in respect of debt securities of such series for 60 days after we receive a written notice of default
stating we are in breach and requiring that we remedy the breach. The notice must be sent by either the trustee or holders of 25% of
the principal amount of debt securities of such series.

We file for bankruptcy or certain other events in bankruptcy, insolvency or reorganization occur.

Any other event of default in respect of debt securities of such series described in the prospectus supplement occurs.
The events of default described above may be added to or modified as described in the applicable prospectus supplement. An event of default for
a particular series of debt securities does not necessarily constitute an event of default for any other series of debt securities issued under an
indenture. The trustee may withhold notice to the holders of debt securities of any default (except in the payment of principal or interest) if it
considers such withholding of notice to be in the best interests of the holders.

Remedies if an Event of Default Occurs. If an event of default has occurred and has not been cured with respect to one or more series of debt
securities, the trustee or the holders of 25% in principal amount of the debt securities of the affected series may declare the entire principal
amount of all the debt securities of that series to be due and immediately payable. Only a portion of the principal is payable if the securities were
issued at a discount. This is called a declaration of acceleration of maturity. If an event of default occurs because of certain events in bankruptcy,
insolvency or reorganization, the principal amount of all the debt securities of that series will be automatically accelerated, without any action by
the trustee or any holder. There are special notice and timing rules which apply to the acceleration of subordinated debt securities which are
designed to protect the interests of holders of senior debt. A declaration of acceleration of maturity may be cancelled by the holders of at least a
majority in principal amount of the debt securities of the affected series if (1) we have paid or deposited with the trustee a sum sufficient in cash
to pay all principal, interest and additional amounts, if any, which have become due other than by the declaration of acceleration of maturity,

(2) all existing events of default, other than the nonpayment of principal of or premium or interest, if any, on the debt securities of such series
which have become due solely because of the acceleration, have been cured or waived and (3) the rescission would not conflict with any
judgment or decree of a court of competent jurisdiction.
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