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500 North Field Drive 71 South Wacker Drive
Lake Forest, Illinois 60045 Chicago, Illinois 60606

Telephone No.: (847) 482-5053 Telephone No.: (312) 782-0600
Facsimile No.: (847) 482-5040 Facsimile No.: (312) 701-7711

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

Approximate date of commencement of proposed sale to the public:  From time to time after the Registration
Statement becomes effective.

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

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. þ

If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act of
1933, please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act of 1933, check the
following box and list the Securities Act registration statement number of the earlier effective registration statement
for the same offering.  o

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.  o

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.  o

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

Large accelerated filer þ Accelerated filer o Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE
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Proposed
Maximum Proposed Maximum Amount of

Title of each Class of Amount to be Offering Aggregate Registration
Securities to be Registered Registered Price per Unit Offering Price Fee(1)

Common Stock, par value $0.01 per
share (2 )(3) 100% (2) �
Preferred Stock, par value $0.01 per
share (2 )(3) 100% (2) �
Debt Securities (2 )(4) 100% (2) �
Subsidiary Guarantees of Debt
Securities (2 ) None (5) None(5) None(5)
Warrants (2 )(6) 100% (2) �
Rights to Purchase Common
Stock(7) (2 ) None None None
Total (2 )(3)(4)(6) 100% $500,000,000 $ 27,900

(1) Pursuant to Rule 457(o) under the Securities Act of 1933, the registration fee is calculated based on the
maximum aggregate offering price of all securities listed in the table above, and the table does not specify
information about the amount of any particular security to be registered.

Footnotes continued on following page.

The registrants hereby amend this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrants shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to said Section 8(a), may determine.
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(2) In no event will the aggregate initial price of common stock, preferred stock, debt securities and warrants offered
and sold under this registration statement exceed $500,000,000. The amount of subsidiary guarantees offered and
sold will be equal to the amount of debt securities offered and sold, and will in no event exceed $500,000,000.
Securities registered hereunder may be sold separately or together with other securities registered hereunder.

(3) There are hereby registered such indeterminate number of shares of common stock and preferred stock as may be
issued upon conversion or exchange of shares of preferred stock or debt securities, as the case may be, issued
hereunder for which no separate consideration will be received.

(4) If any such debt securities are issued with a principal amount denominated in a foreign currency or composite
currency, such amount as shall result in an aggregate principal amount equivalent to the dollar amount to be
registered at the time of the initial offering. There are hereby registered an undeterminate amount of debt
securities as may be issued upon the conversion or exchange of other debt securities or preferred stock issued
hereunder for which no separate consideration will be received.

(5) Pursuant to Rule 457(n) under the Securities Act, no separate filing fee is payable in respect of the subsidiary
guarantees.

(6) Includes warrants to purchase debt securities, warrants to purchase common stock and warrants to purchase
preferred stock.

(7) There are hereby registered such indeterminate number of Rights to Purchase Common Stock as may be issued
as a dividend for which no separate consideration will be received to holders of Common Stock and related
securities entitling such holders to subscribe for and purchase Common Stock registered hereunder.

TABLE OF OTHER REGISTRANTS

State of
Incorporation I.R.S. Employer

Exact Name of Registrant as Specified in its Charter or Organization Identification No.

Tenneco Automotive Operating Company Inc. Delaware 74-1933558
Clevite Industries Inc. Delaware 22-2940561
The Pullman Company Delaware 02-0359911
Tenneco Global Holdings Inc. Delaware 76-0450674
Tenneco International Holding Corp. Delaware 74-2067082
TMC Texas Inc. Delaware 76-0523810

c/o Tenneco Inc.
500 North Field Drive

Lake Forest, Illinois 60045
(847) 482-5000

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

David A. Wardell, Esq.
Senior Vice President and General Counsel

500 North Field Drive
Lake Forest, Illinois 60045

Telephone No.: (847) 482-5000
Facsimile No.: (847) 482-5040

(Name, Address, Including Zip Code, and Telephone Number, Including Area Code, of Agent for Service for Each of
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the Co-Registrants)

Copy to:

Jodi A. Simala, Esq.
Mayer Brown LLP

71 South Wacker Drive
Chicago, Illinois 60606

Telephone No.: (312) 782-0600
Facsimile No.: (312) 701-7711
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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 MAY 18, 2009

PROSPECTUS

$500,000,000

Tenneco Inc.

Debt Securities
Preferred Stock
Common Stock

Warrants

We may use this prospectus from time to time to offer debt securities, shares of our preferred stock, shares of our
common stock or warrants to purchase our debt securities, preferred stock or common stock. Any or all of the
securities may be offered and sold separately or together. This prospectus also covers guarantees, if any, of our
payment obligations under any debt securities, which may be given by certain of our subsidiaries, on terms to be
determined at the time of the offering. The debt securities and preferred stock may be convertible into or exchangeable
or exercisable for other securities. We will provide specific terms of these securities, and the manner in which these
securities will be offered, in supplements to this prospectus. The prospectus supplements may also add, update or
change information contained in this prospectus. You should carefully read this prospectus and any supplement before
you invest.

Our common stock is listed on the New York Stock Exchange under the symbol �TEN.�

For a discussion of factors that you should consider before you invest in our securities, see �Risk Factors� on
page 1 of this prospectus.

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 and complete. Any representation to
the contrary is a criminal offense.

Edgar Filing: TENNECO AUTOMOTIVE OPERATING CO INC - Form S-3

Table of Contents 7



The date of this prospectus is          , 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement we filed with the SEC using a �shelf� registration process. Under this
shelf process, we may sell any combination of the securities described in this prospectus in one or more offerings up
to a total dollar amount of proceeds of $500,000,000. 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 containing specific
information about the terms of that offering. The prospectus supplement may also add, update or change information
contained in this prospectus. You should read both this prospectus and any prospectus supplement, together with
additional information described under �Documents Incorporated by Reference into this Prospectus� and �Where You
Can Find More Information.�

You should rely only on the information contained in or incorporated by reference into 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. The information in this prospectus is accurate as of the
date on the front cover. The information we have filed and will file with the SEC that is incorporated by reference into
this prospectus is accurate as of the filing date of those documents. Our business, financial condition, results of
operations and prospects may have changed since those dates and may change again.

As used in this prospectus, the terms the �Company,� �Tenneco,� �we,� �us,� and �our� may, depending upon the context, refer
to Tenneco Inc., our consolidated subsidiaries, or to all of them taken as a whole.

DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus or the documents incorporated by reference into the prospectus constitute
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�forward-looking statements� as that term is defined under Section 21E of the Securities Exchange Act of 1934, as
amended, concerning, among other things, the prospects and developments of our company and business strategies for
our operations, all of which are subject to risks and uncertainties. These forward-looking statements are included in
various sections of this prospectus. They are identified as �forward-looking statements� or by their use of terms (and
variations thereof) such as �will,� �may,� �can,� �anticipate,� �intend,� �continue,� �estimate,� �expect,� �plan,� �should,� �outlook,� �believe�
and �seek,� and similar terms (and variations thereof) and phrases.

i
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Our actual results may differ materially from those anticipated in these forward-looking statements. These
forward-looking statements are affected by risks, uncertainties and assumptions that we make, including among other
things, the factors that are described in �Risk Factors� and:

� general economic, business and market conditions, including without limitation the severe financial difficulties
facing a number of companies in the automotive industry as a result of the current global economic crisis,
including the recent filing for bankruptcy protection by Chrysler LLC and a potential filing for bankruptcy
protection by General Motors, and the potential impact thereof on labor unrest, supply chain disruptions,
weakness in demand and the collectibility of any accounts receivable due to us from such companies;

� our ability to access the capital or credit markets and the costs of capital, including the recent global financial
and liquidity crisis, changes in interest rates, market perceptions of the industries in which we operate or
ratings of securities;

� the recent volatility in the credit markets, the losses which may be sustained by our lenders due to their lending
and other financial relationships and the general instability of financial institutions due to a weakened
economy;

� changes in consumer demand, prices and our ability to have our products included on top selling vehicles, such
as the significant shift in consumer preferences from light trucks, which tend to be higher margin products for
our customers and us, to other vehicles in light of higher fuel cost and the impact of the current global
economic crisis, and other factors impacting the cyclicality of automotive production and sales of automobiles
which include our products, and the potential negative impact on our revenues and margins from such
products;

� changes in automotive manufacturers� production rates and their actual and forecasted requirements for our
products, such as the recent and significant production cuts by automotive manufacturers in response to
difficult economic conditions;

� the overall highly competitive nature of the automotive parts industry, and our resultant inability to realize the
sales represented by our awarded book of business (which is based on anticipated pricing for the applicable
program over its life, and is subject to increases or decreases due to changes in customer requirements,
customer and consumer preferences, and the number of vehicles actually produced by customers);

� the loss of any of our large original equipment manufacturer (�OEM�) customers (on whom we depend for a
substantial portion of our revenues), or the loss of market shares by these customers if we are unable to achieve
increased sales to other OEMs;

� labor disruptions at our facilities or any labor or other economic disruptions at any of our significant customers
or suppliers or any of our customers� other suppliers (such as the 2008 strike at American Axle, which disrupted
our supply of products for significant General Motors platforms);

� increases in the costs of raw materials, including our ability to successfully reduce the impact of any such cost
increases through materials substitutions, cost reduction initiatives, low cost country sourcing, and price
recovery efforts with aftermarket and OEM customers;

� the cyclical nature of the global vehicle industry, including the performance of the global aftermarket sector
and the longer product lives of automobile parts;
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� our continued success in cost reduction and cash management programs and our ability to execute restructuring
and other cost reduction plans and to realize anticipated benefits from these plans;

� costs related to product warranties;

� the impact of consolidation among automotive parts suppliers and customers on our ability to compete;

� operating hazards associated with our business;

ii
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� changes in distribution channels or competitive conditions in the markets and countries where we operate,
including the impact of changes in distribution channels for aftermarket products on our ability to increase or
maintain aftermarket sales;

� the negative impact of higher fuel prices and overall market weakness on discretionary purchases of
aftermarket products by consumers;

� the cost and outcome of existing and any future legal proceedings;

� economic, exchange rate and political conditions in the foreign countries where we operate or sell our products;

� customer acceptance of new products;

� new technologies that reduce the demand for certain of our products or otherwise render them obsolete;

� our ability to realize our business strategy of improving operating performance;

� our inability to successfully integrate any acquisitions that we complete;

� changes by the Financial Accounting Standards Board or the Securities and Exchange Commission of
authoritative generally accepted accounting principles or policies;

� potential legislation, regulatory changes and other governmental actions, including the ability to receive
regulatory approvals and the timing of such approvals;

� the impact of changes in and compliance with laws and regulations, including environmental laws and
regulations, environmental liabilities in excess of the amount reserved and the adoption of the current
mandated timelines for worldwide emission regulation;

� the potential impairment in the carrying value of our long-lived assets and goodwill or our deferred tax assets;

� potential volatility in our effective tax rate;

� acts of war and/or terrorism, including, but not limited to, the events taking place in the Middle East, the
current military action in Iraq and Afghanistan, the current situation in North Korea and the continuing war on
terrorism, as well as actions taken or to be taken by the United States and other governments as a result of
further acts or threats of terrorism, and the impact of these acts on economic, financial and social conditions in
the countries where we operate; and

� the timing and occurrence (or non-occurrence) of other transactions, events and circumstances which may be
beyond our control.

Where, in any forward-looking statement, we or our management expresses an expectation or belief as to future
results, we express that expectation or belief in good faith and believe it has a reasonable basis, but we can give no
assurance that the statement of expectation or belief will result or be achieved or accomplished.

You should be aware that any forward-looking statement made by us in this prospectus or in the documents
incorporated by reference into this prospectus, or elsewhere, speaks only as of the date on which we make it. New
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risks and uncertainties come up from time to time, and it is impossible for us to predict these events or how they may
affect us. Except as otherwise required to be disclosed in periodic reports required to be filed by public companies
with the SEC pursuant to the SEC�s rules, we have no duty to update or revise these forward-looking statements. In
light of these risks and uncertainties, you should keep in mind that any scenarios or results contained in any
forward-looking statement made in this prospectus or elsewhere might not occur.

iii
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DOCUMENTS INCORPORATED BY REFERENCE INTO THIS PROSPECTUS

We file annual, quarterly and current reports and other information with the SEC. See �Where You Can Find More
Information.� The following documents are incorporated into this prospectus by reference:

� our Annual Report on Form 10-K for the year ended December 31, 2008;

� our Quarterly Report on Form 10-Q for the quarter ended March 31, 2009;

� our Current Reports on Form 8-K, dated January 13, 2009, February 5, 2009, February 5, 2009, February 5,
2009, February 23, 2009, March 13, 2009, March 16, 2009, May 14, 2009 and May 15, 2009;

� The description of Tenneco�s common stock, $0.01 par value, contained in Tenneco�s Registration Statement on
Form 10 (File No. 1-12387) originally filed with the Commission on October 30, 1996, including all
amendments or reports filed for the purpose of updating the description included therein; and

� all documents filed by us under Section 13(a), 13(c), 14 or 15(d) of the U.S. Securities Exchange Act of 1934
(the �Exchange Act�) after the date of this prospectus and until we have sold all of the securities to which this
prospectus relates or the offering is otherwise terminated.

Any statement made in this prospectus, a prospectus supplement or a document incorporated by reference in this
prospectus or a prospectus supplement will be deemed to be modified or superseded for purposes of this prospectus
and any applicable prospectus supplement to the extent that a statement contained in an amendment or subsequent
amendment to this prospectus or an applicable prospectus supplement, in any subsequent applicable prospectus
supplement or in any other subsequently filed document incorporated by reference herein or therein adds, updates or
changes that statement. Any statement so affected will not be deemed, except as so affected, to constitute a part of this
prospectus or any applicable prospectus supplement.

You may obtain a copy of these filings, excluding exhibits (unless such exhibits that are specifically incorporated by
reference), free of charge, by oral or written request directed to: Tenneco Inc., 500 North Field Drive, Lake Forest,
Illinois, 60045, Attention: General Counsel, Phone: (847) 482-5000.

iv
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THE COMPANY

Tenneco Inc. is one of the world�s largest producers of automotive emission control and ride control products and
systems. We serve both original equipment vehicle manufacturers and the repair and replacement markets worldwide,
with leading emission control brands such as Walker®, Gillettm and Fonostm and leading ride control brands including
Monroe®, Rancho®, Clevite® Elastomers and Fric Rottm.

Tenneco Inc. is a Delaware corporation. Our principal executive offices are located at 500 North Field Drive, Lake
Forest, Illinois 60045 and our telephone number at that address if (847) 482-5000. Our web site is located at
http://www.tenneco.com. The information on our web site is not part of this prospectus.

CONSOLIDATED RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings to fixed charges for the periods indicated.

Three Month
Period
Ended

Year Ended December 31, March 31,
2008 2007 2006 2005 2004 2009 2008

Ratio of earnings to fixed charges(1) � 1.46x 1.35x 1.55x � � 1.35x

(1) For purposes of computing this ratio, earnings generally consist of income before income taxes and fixed charges
excluding capitalized interest. Fixed charges consist of interest expense, the portion of rental expenses considered
representative of the interest factor and capitalized interest. Earnings were insufficient to cover fixed charges by
$121 million for the year ended December 31, 2008, $9 million for the year ended December 31, 2004 and
$44 million for the quarter ended March 31, 2009. See Exhibit 12 to each of our Annual Report on Form 10-K
for the year ended December 31, 2008 and our Quarterly Report on Form 10-Q for the quarter ended March 31,
2009, which are incorporated by reference, for the computation of this ratio.

RISK FACTORS

An investment in our securities involves a high degree of risk. Prior to making a decision about investing in our
securities, you should carefully consider the risks and uncertainties described under �Risk Factors�, �Cautionary
Statements for Purposes of the �Safe Harbor� Provisions of the Private Securities Litigation Act of 1995� or �Forward
Looking Statements and Risk Factors� in the applicable prospectus supplement and in our most recent annual report on
Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K, including any amendments to such
reports, incorporated in the registration statement of which this prospectus is a part, together with all other information
contained and incorporated by reference in this prospectus and the applicable prospectus supplement. The risks and
uncertainties described herein and therein are not the only ones facing us. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also occur. The occurrence of any of those risks and
uncertainties may materially adversely affect our financial condition, results of operations, cash flows or business. In
that case, the price or value of our securities could decline and you could lose all or part of your investment.
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USE OF PROCEEDS

Unless otherwise described in the applicable prospectus supplement, the net proceeds from the sale of the offered
securities will be used for general corporate purposes.

1
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DESCRIPTION OF DEBT SECURITIES

This section describes the general terms that will apply to any debt securities that we may offer in the future, to which
a future prospectus supplement may relate. At the time that we offer debt securities, we will describe in the prospectus
supplement that relates to that offering (1) the specific terms of the debt securities and (2) the extent to which the
general terms described in this section apply to those debt securities.

We may issue debt securities consisting of senior securities and subordinated securities. The senior securities are to be
issued under an indenture between Tenneco and The Bank of New York Mellon Trust Company, N.A., as trustee. The
subordinated securities are to be issued under a separate indenture between Tenneco and The Bank of New York
Mellon Trust Company, N.A., as trustee. Forms of the indentures for the senior securities and the subordinated
securities are included as exhibits to the registration statement to which this prospectus forms a part. In the discussion
that follows, we summarize particular provisions of the indentures. Our discussion of indenture provisions is not
complete. You should read the indentures for a more complete understanding of the provisions we describe.

The aggregate principal amount of debt securities that we may issue under each of the indentures is unlimited.

To the extent that debt securities are guaranteed, the guarantees will be set forth in the applicable indenture or
supplements thereto. To the extent that debt securities or related guarantees are secured, the security interest will be
granted under and subject to the applicable indenture or supplements thereto, security agreement, pledge agreements,
mortgages, intercreditor agreements, lien subordination agreements and other documents as may be required.

General

Debt securities offered by this prospectus will be limited to an aggregate initial public offering price of $500,000,000,
less the dollar amount of any other securities offered and sold pursuant to this prospectus. The indentures provide that
debt securities in an unlimited amount may be issued thereunder from time to time in one or more series.

Each prospectus supplement relating to a particular offering of debt securities will describe the specific terms of debt
securities. Those specific terms will include the following:

� the title of the debt securities;

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

� whether any of the debt securities are to be issuable in permanent global form;

� the date or dates on which the debt securities will mature;

� the rate or rates at which the debt securities will bear interest, if any, or the formula pursuant to which such rate
or rates shall be determined, and the date or dates from which any such interest will accrue;

� the payment dates on which interest, if any, on the debt securities will be payable;

� the terms, if any, on which the debt securities may be converted into shares of our common stock;

� any mandatory or optional sinking fund or analogous provisions;
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� each office or agency where, subject to the terms of the applicable indenture, the principal of and any premium
and interest on the debt securities will be payable and each office or agency where, subject to the terms of the
applicable indenture, the debt securities may be presented for registration of transfer or exchange;

� the date, if any, after which and the price or prices at which the debt securities may be redeemed, in whole or in
part at the option of Tenneco or the holder of debt securities, or according to mandatory redemption provisions,
and the other detailed terms and provisions of any such optional or mandatory redemption provisions;

2
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� the denominations in which any debt securities will be issuable, if other than denominations of $1,000;

� the portion of the principal amount of the debt securities, if other than the principal amount, payable upon
acceleration of maturity;

� the person who shall be the security registrar for the debt securities, if other than the trustee, the person who
shall be the initial paying agent and the person who shall be the depositary;

� the terms of subordination applicable to any series of subordinated securities; and

� any other terms of the debt securities not inconsistent with the provisions of the indentures.

Except where specifically described in the applicable prospectus supplement, the indentures do not contain any
covenants designed to protect holders of the debt securities against a reduction in the creditworthiness of Tenneco in
the event of a highly leveraged transaction or to prohibit other transactions which may adversely affect holders of the
debt securities.

We may issue debt securities as original issue discount securities to be sold at a substantial discount below their stated
principal amounts. We will describe in the relevant prospectus supplement any special United States federal income
tax considerations that may apply to debt securities issued at such an original issue discount. Special United States tax
considerations applicable to any debt securities that are denominated in a currency other than United States dollars or
that use an index to determine the amount of payments of principal of and any premium and interest on the debt
securities will also be set forth in a prospectus supplement.

Global Securities

According to the indentures, so long as the depositary�s nominee is the registered owner of a global security, that
nominee will be considered the sole owner of the debt securities represented by the global security for all purposes.
Except as provided in the relevant prospectus supplement, 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 such series in definitive form and will not be
considered the owners or holders of the debt securities under the indentures. Principal of, premium, if any, and interest
on a global security will be payable in the manner described in the relevant prospectus supplement.

Form, Exchange and Transfer

We will issue the debt securities of each series only in registered form, without coupons, and, unless otherwise
specified in the applicable prospectus supplement, only in denominations of $1,000 and integral multiples thereof.

Holders may, at their option, but subject to the terms of the indentures and the limitations that apply to global
securities, exchange their debt securities for other debt securities of the same series containing identical terms and
provisions, in any authorized denomination and of a like tenor and aggregate principal amount.

Subject to the terms of the indentures and the limitations that apply to global securities, holders may exchange debt
securities as provided above. No service charge applies for any registration of transfer or exchange of debt securities,
but the holder may have to pay any tax or other governmental charge associated with registration of transfer or
exchange. We have appointed the trustee as security registrar. Any transfer agent (in addition to the security registrar)
initially designated by us for any debt securities will be named in the applicable prospectus supplement. We may at
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any time designate additional transfer agents or cancel the designation of any transfer agent or approve a change in the
office through which any transfer agent acts. However, we will be required to maintain a transfer agent in each place
of payment for the debt securities of each series.

3
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If the debt securities are to be partially redeemed, we will not be required to:

� issue or register the transfer of or exchange any debt security during a period beginning 15 days before the day
of the selection for redemption of the debt securities of the applicable series and ending on the close of
business on the day of such selection; or

� register the transfer of or exchange any debt security selected for redemption, in whole or in part, except the
unredeemed portion of any debt security being redeemed in part.

Payment and Paying Agents

We will pay interest on a debt security on any interest payment date to the registered holder of the debt security as of
the close of business on the regular record date for payment of interest. If the debt securities do not remain in book
entry form, the record date for each interest payment date will be the close of business on the fifteenth calendar day
immediately preceding the applicable interest payment date. If we default in paying interest on a debt security, we will
pay such interest either:

� on a special record date between 10 and 15 days before the payment; or

� in any other lawful manner of payment that is consistent with the requirements of any securities exchange on
which the debt securities may be listed for trading.

We will pay the principal of and any premium and interest on the debt securities at the office of the paying agent or
paying agents that we designate. We may pay interest by check mailed to the address of the person entitled to the
payment as the address appears in the security register. We have designated the corporate trust office of the trustee as
our sole paying agent for payments on the debt securities. Any other paying agents initially designated by us for the
debt securities will be named in the applicable prospectus supplement. We may at any time designate additional
paying agents, rescind the designation of any paying agent or approve a change in the office through which any
paying agent acts.

Any money paid by us to a paying agent for the payment of the principal of or any premium or interest on any debt
security which remains unclaimed at the end of two years after the princi
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