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Ohio 31-1210837
(State or other jurisdiction of (LLR.S. Employer
incorporation or organization) Identification Number)

3 Easton Oval, Suite 500
Columbus, Ohio 43219
(614) 418-8000

(Address, including zip code, and telephone number, including area code, of registrant s principal executive
offices)

J. Thomas Mason, Esq.
M/1 Homes, Inc.
3 Easton Oval, Suite 500
Columbus, Ohio 43219
(614) 418-8000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With a copy to:
Adam K. Brandt, Esq.
Vorys, Sater, Seymour and Pease LLP
52 East Gay Street
Columbus, OH 43215

(614) 464-6400
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Approximate date of commencement of proposed sale to the public: From time to time after this 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.

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 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 L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,

or a smaller reporting company. See the definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer ~ (Do not check if a smaller reporting company) Smaller reporting company
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CALCULATION OF REGISTRATION FEE

Proposed
Proposed maximum
Title of each class of maximum aggregate Amount of
Amount to be  offering price
securities to be registered (1) registered (1) per unit (2)  offering price (3) registration fee (3)

Debt securities
Guarantees of debt securities (4)
Common shares
Preferred shares
Depositary shares (5)
Warrants (6)
Rights (7)
Stock purchase contracts
Units
Total $400,000,000 2) $400,000,000 3)

(1) Information with respect to each class of securities is omitted pursuant to General Instruction II.D. of Form S-3
under the Securities Act of 1933, as amended (the Securities Act ). An indeterminate amount of debt securities,
guarantees of debt securities, common shares, preferred shares, depositary shares, warrants, rights, stock purchase
contracts and units of one or more of those securities are being registered as may from time to time be issued at
indeterminate prices having an aggregate initial offering price not to exceed $400,000,000 (in United States dollars
or, if any securities are issued in a foreign currency, currency unit or composite currency, the equivalent thereof in
such other currency, currency unit or composite currency). The aggregate principal amount of the debt securities
may be increased if any debt securities are issued at an original issue discount by an amount such that the offering
price to be received by the registrant shall be equal to the above amount to be registered. The securities registered
hereunder also include such indeterminate amounts of securities as may be issued upon exercise, conversion or
exchange of the securities registered hereunder and such indeterminate amounts of securities as may be issued with
respect to the securities registered hereunder to prevent dilution resulting from stock splits, stock dividends or
similar transactions. Separate consideration may or may not be received for securities that are issuable upon
exercise, conversion or exchange of other securities.

(2) The proposed maximum offering price per class of securities 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 securities pursuant to General Instruction II.D. of Form S-3 under the Securities Act.

(3) Previously paid.

(4) The guarantees are the full and unconditional guarantee of M/I Homes, Inc. s obligations under its debt securities
by its wholly-owned subsidiaries listed on the following page. No separate consideration will be received for the
guarantees. No additional registration fee is payable with respect to the guarantees pursuant to Rule 457(n) under
the Securities Act.

(5) Each depositary share will represent a fractional interest of a preferred share.

(6) Warrants to purchase debt securities, common shares, preferred shares, depositary shares or units of two or more
of those securities.

(7) Rights evidencing the right to purchase debt securities, common shares, preferred shares or depositary shares.
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The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 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.
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TABLE OF CO-REGISTRANTS

The following direct and indirect wholly-owned subsidiaries of M/l Homes, Inc. may guarantee the debt securities of
M/1 Homes, Inc. registered hereunder and are co-registrants under this Registration Statement.

State or other jurisdiction LR.S. Employer
of incorporation or

Exact name of co-registrant as specified in its charter* organization Identification Number
MHO Holdings, LLC Florida 75-3087795
MHO, LLC Florida 75-3087795
M/I Homes First Indiana LL.C Indiana 31-1210837
M/I Homes of Austin, LLC Ohio 80-0739449
M/I Homes of Central Ohio, LL.C Ohio 36-4530649
M/I Homes of Charlotte, LL.C Delaware 73-1668983
M/I Homes of Chicago, LLC Delaware 41-2240732
M/I Homes of Cincinnati, LLC Ohio 37-1466139
M/1 Homes of DC, LL.C Delaware 73-1668967
M/I Homes of DFW, LLC Delaware 46-3294033
M/I Homes of Florida, LLC Florida 75-3087790
M/1 Homes of Houston, LLC Delaware 80-0569230
M/I Homes of Indiana, L.P. Indiana 04-3661814
M/I Homes of Orlando, LLC Florida 75-3087793
M/I Homes of Raleigh, LL.C Delaware 73-1668974
M/I Homes of San Antonio, LL.C Delaware 80-0687761
M/1 Homes of Tampa, LLC Florida 75-3087792
M/I Homes of West Palm Beach, LLC Florida 75-3087794
M/I Homes Second Indiana LL.C Indiana 31-1210837
M/1 Homes Service, LLC Ohio 31-1626248
M/I Properties LLC Ohio 31-1210837
Northeast Office Venture, Limited Liability Company Delaware 31-1444839
Prince Georges Utilities, LLC Maryland 27-2403139
The Fields at Perry Hall, L.L.C. Maryland 52-2293749
Wilson Farm, L.L..C. Maryland 52-2009441

* The address, including zip code, and telephone number, including area code, of each co-registrant s principal
executive offices are the same as those of M/l Homes, Inc. The name, address, including zip code, and telephone
number, including area code, of each co-registrant s agent for service are the same as those of M/I Homes, Inc. The
primary standard industrial classification code number of each co-registrant is 1531.
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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 is not soliciting an offer to buy these securities in any jurisdiction where
the offer or sale is not permitted.

Subject to completion, dated December 9, 2013

PROSPECTUS

$400,000,000

M/I Homes, Inc.

Debt Securities
Guarantees of Debt Securities
Common Shares
Preferred Shares
Depositary Shares
Warrants
Rights
Stock Purchase Contracts

Units

We may offer from time to time debt securities, common shares, preferred shares, depositary shares, warrants to
purchase debt securities, common shares, preferred shares, depositary shares or units of two or more of those
securities, rights to purchase debt securities, common shares, preferred shares or depositary shares, stock purchase
contracts and units of one or more of those securities having an aggregate offering price not to exceed $400,000,000
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(in United States dollars or, if any securities are issued in a foreign currency, currency unit or composite currency, the
equivalent thereof in such other currency, currency unit or composite currency). The debt securities may be either
senior debt securities or subordinated debt securities. This prospectus also covers guarantees, if any, of our payment
obligations under the debt securities, which may be given from time to time by one or more of our subsidiaries, on
terms to be determined at the time of the offering.

We may sell the securities from time to time in one or more separate offerings, in amounts, at prices and on terms to
be determined at the time of offering. This prospectus describes the general terms of the securities and the general
manner in which the securities may be offered. Each time we offer securities, we will provide a prospectus supplement
that will describe the specific terms of the securities offered and the specific manner in which we will offer the
securities. This prospectus may not be used to consummate a sale of any securities unless accompanied by a
prospectus supplement. The prospectus supplement or supplements may also add, update or change information
contained in this prospectus. You should read this prospectus, the applicable prospectus supplement and the additional
information described under Where You Can Find More Information carefully before you invest in any securities.

Our common shares are listed on the New York Stock Exchange ( NYSE ) under the symbol MHO. Unless we state
otherwise in the applicable prospectus supplement, we will not list any of the securities on any securities exchange.

We may sell the securities directly to purchasers or to or through underwriters, dealers or agents. The applicable
prospectus supplement will provide the names of any underwriters, dealers or agents, the specific terms of the plan of
distribution, any over-allotment option and any applicable fees, discounts or commissions.

Investing in our securities involves a high degree of risk. See _Risk Factors on page 5 of this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation

to the contrary is a criminal offense.

The date of this prospectus is , 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange

Commission (the SEC ) utilizing a shelf registration process. Under this shelf registration process, we may, from time
to time, offer any combination of the securities described in this prospectus, in one or more separate offerings. The
aggregate initial offering price of all securities sold under this prospectus will not exceed $400,000,000.

This prospectus describes the general terms of the securities we may offer and the general manner in which we may
offer the securities. Each time we offer securities under this prospectus, we will provide a prospectus supplement that
will describe the specific terms of the securities offered and the specific manner in which we will offer the

securities. The prospectus supplement may also add, update or change information contained in this prospectus. If
there is any inconsistency between the information in this prospectus and the applicable prospectus supplement, you
should rely on the information in the applicable prospectus supplement. You should read this prospectus and the
applicable prospectus supplement, together with the information described under the heading Where You Can Find
More Information, before deciding whether to invest in any of our securities.

You should rely only on the information contained or incorporated by reference in this prospectus and the applicable
prospectus supplement. We have not authorized anyone to provide you with different or additional information. If
anyone provides you with different, additional or inconsistent information, you should not rely on it. This prospectus
is not an offer to sell these securities, and it is not soliciting an offer to buy these securities, in any jurisdiction where it
is not permitted. You should not assume that the information contained in this prospectus or the applicable prospectus
supplement is accurate as of any date other than the date on the cover of the applicable document, or that any
information we have incorporated by reference herein or therein is accurate as of any date other than the date of the
document incorporated by reference.

Unless the context otherwise requires, all references in this prospectus to the Company, we, us, and our referto M/
Homes, Inc. and its consolidated subsidiaries.

Table of Contents 10



Edgar Filing: M | HOMES INC - Form S-3/A

Table of Conten
FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated herein by reference may contain forward-looking statements within
the meaning of Section 27A of the Securities Act of 1933, as amended (the Securities Act ), and Section 21E of the
Securities Exchange Act of 1934, as amended (the Exchange Act ), including, but not limited to, statements regarding
our future business, financial condition, liquidity and results of operations. Forward-looking statements reflect our
current expectations, estimates or projections concerning future results or events. We use words such as expects,
anticipates, targets, goals, projects, intends, plans, believes, seeks, estimates, variations of such wort
expressions to identify forward-looking statements. Forward-looking statements are not guarantees of future
performance and involve a number of risks and uncertainties that could cause actual results to differ materially from
those in such forward-looking statements. Such risks and uncertainties will be described under the Risk Factors
heading of any applicable prospectus supplement and under similar headings in our periodic reports filed with the
SEC, which are incorporated by reference in this prospectus, and include, among other factors:

the homebuilding industry is cyclical and affected by changes in general economic, real estate and other
business conditions that could adversely affect our results of operations, financial position and cash flows;

although the homebuilding industry generally experienced improved conditions in 2012 and in the
year-to-date 2013 compared to those in effect during the recent downturn, a renewed deterioration in
industry conditions or in broader economic conditions could have adverse effects on our business and results
of operations;

increased competition levels in the homebuilding and mortgage lending industries could result in a reduction
in our new contracts and homes delivered, along with decreases in the average sales prices of sold and
delivered homes and/or decreased mortgage originations, which would have a negative impact on our results
of operations;

a reduction in the availability of mortgage financing or an increase in mortgage interest rates or down
payment requirements could adversely affect our business;

if land is not available at reasonable prices or terms, our homes sales revenue and results of operations could
be negatively impacted and/or we could be required to scale back our operations in a given market;

our strategies in responding to the adverse conditions in the homebuilding industry over the past several
years and the implementation of additional strategies may not be successful, despite signs of modest
recovery in the housing industry in 2012 and in the year-to-date 2013;

our land investment exposes us to significant risks, including potential impairment charges, that could
negatively impact our profits if the market value of our inventory declines;
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supply shortages and other risks related to the demand for skilled labor and building materials could increase
costs and delay deliveries;

tax law changes could make home ownership more expensive or less attractive;

increases in our cancellations could have a negative impact on our gross margins from home sales and home
sales revenue;

inflation can adversely affect us, particularly in a period of declining home sale prices;

our limited geographic diversification could adversely affect us if the homebuilding industry in our markets
declines;

we may not be successful in integrating acquisitions or implementing our growth strategies;
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we have financial needs that we meet through the capital markets, including the debt and secondary
mortgage markets, and disruptions in these markets could have an adverse impact on our results of
operations, financial position and/or cash flows;

the mortgage warehousing agreement of our financial services segment will expire in March 2014;

reduced numbers of home sales may force us to absorb additional carrying costs;

if our ability to resell mortgages to investors is impaired, we may be required to broker loans;

mortgage investors could seek to have us buy back loans or compensate them for losses incurred on
mortgages we have sold based on claims that we breached our limited representations or warranties;

we may not be able to benefit from net operating loss carryforwards;

our net operating loss carryforwards could be substantially limited if we experience an ownership change as
defined in Section 382 of the Internal Revenue Code of 1986, as amended (the Code );

our results of operations, financial condition and cash flows could be adversely affected if pending or future
legal claims against us are not resolved in our favor;

the terms of our indebtedness may restrict our ability to operate and, if our financial performance declines,
we may be unable to maintain compliance with the covenants in the documents governing our indebtedness;

our indebtedness could adversely affect our financial condition, and we and our subsidiaries may incur
additional indebtedness, which could increase the risks created by our indebtedness;

in the ordinary course of business, we are required to obtain performance bonds, the unavailability of which
could adversely affect our results of operations and/or cash flows;

we can be injured by failures of persons who act on our behalf to comply with applicable regulations and
guidelines;

because of the seasonal nature of our business, our quarterly operating results can fluctuate;
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product liability litigation and warranty claims that arise in the ordinary course of business may be costly;

our subcontractors can expose us to warranty costs and other risks;

natural disasters and severe weather conditions could delay deliveries, increase costs and decrease demand
for homes in affected areas;

we are subject to extensive government regulations, which could restrict our homebuilding or financial
services business and cause us to incur significant expense;

new government regulations may make it more difficult for potential purchasers to finance home purchases
and may reduce the number of mortgage loans our financial services segment makes;

information technology failures and data security breaches could harm our business;

we are dependent on the services of certain key employees, and the loss of their services could hurt our
business; and

such other factors as may be described from time to time in our filings with the SEC.
The factors identified in this section are not intended to represent a complete list of all the factors that could adversely
affect our business, operating results, financial condition or cash flows. Other factors not presently known to us or that
we currently deem immaterial to us may also have an adverse effect on our business, operating results, financial
condition or cash flows, and the factors we have identified could affect us to a greater extent than we currently
anticipate. Many of the important factors that will determine our future financial
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performance and financial condition are beyond our ability to control or predict. You are cautioned not to put undue
reliance on any forward-looking statements, which speak only as of the date they are made. Except as required by
applicable law or the rules and regulations of the SEC, we undertake no obligation to publicly update any
forward-looking statements, whether as a result of new information, future events or otherwise. However, any further
disclosures made on related subjects in our subsequent filings and reports with the SEC should be consulted. This
discussion is provided as permitted by the Private Securities Litigation Reform Act of 1995, and all of our
forward-looking statements are expressly qualified in their entirety by the cautionary statements contained or
referenced in this section.
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M/I HOMES, INC.

M/I Homes, Inc. is one of the nation s leading builders of single-family homes. We commenced homebuilding
activities in 1976. Since that time, we have sold and delivered over 86,000 homes. We design, market, construct and
sell single-family homes, attached townhomes and condominiums to first-time, move-up, empty-nester and luxury
buyers under the M/I Homes, Showcase Homes and Triumph Homes trade names.

We have homebuilding operations in the following geographic markets: Columbus and Cincinnati, Ohio; Indianapolis,
Indiana; Chicago, Illinois; Tampa and Orlando, Florida; Austin, Dallas/Fort Worth, Houston and San Antonio, Texas;
Charlotte and Raleigh, North Carolina; and the Virginia and Maryland suburbs of Washington, D.C. We support our
homebuilding operations by providing mortgage financing services through our wholly-owned subsidiary, M/I
Financial Corp. ( M/I Financial ), and title services through subsidiaries that are either wholly- or majority-owned by
us.

Our financial reporting segments consist of: Midwest homebuilding; Southern homebuilding; Mid-Atlantic
homebuilding; and financial services. Our homebuilding operations comprise the most substantial part of our business,
representing 97% of consolidated revenue for the year ended December 31, 2012. Our financial services operations
generate revenue from originating and selling mortgages and collecting fees for title insurance and closing services.

M/1 Homes, Inc. is an Ohio corporation incorporated through predecessor entities in 1973. Our principal executive
offices are located at 3 Easton Oval, Suite 500, Columbus, Ohio 43219. The telephone number of our corporate
headquarters is (614) 418-8000 and our website address is www.mihomes.com. Information on our website is not
incorporated by reference in or otherwise a part of this prospectus or any applicable prospectus supplement.

RISK FACTORS

Investing in our securities involves a high degree of risk. Before you decide to invest in our securities, you should
carefully consider and evaluate all of the information included and incorporated by reference in this prospectus,
including the risk factors incorporated herein by reference from our most recent Annual Report on Form 10-K, as
updated by our subsequent Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and other filings with the
SEC, as well as the risk factors set forth under the Risk Factors heading in any applicable prospectus supplement. It is
possible that our business, financial condition, liquidity or results of operations could be materially adversely affected
by any of these risks. In addition, see Forward-Looking Statements above for a description of certain risks and
uncertainties associated with our business. The market or trading price of our securities could decline due to any of
these risks and uncertainties, and you may lose all or a part of your investment.
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RATIO OF EARNINGS TO FIXED CHARGES AND RATIO OF EARNINGS TO
COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
The following table sets forth our ratio of earnings to fixed charges and our ratio of earnings to combined fixed

charges and preferred stock dividends, or the deficiency of earnings available to cover fixed charges and combined
fixed charges and preferred stock dividends, as appropriate, for the periods indicated.

Nine Months
Ended Fiscal Year Ended December 31,
September Séptember 30,
(Dollars in thousands) 2013 2012 2012 2011 2010 2009 2008
Ratio of earnings to fixed charges 2.16 1.47 1.59
Coverage deficiency $32,673 $24,085 $90,820 $211,906
Ratio of earnings to combined
fixed charges and preferred stock
dividends 1.96 1.47 1.59
Coverage deficiency $32,673 $24,085 $90,820 $219,769

The ratio of earnings to fixed charges is determined by dividing earnings by fixed charges. Earnings consist of (loss)
income from continuing operations before income taxes, loss (income) of unconsolidated joint ventures, fixed charges
and interest amortized to cost of sales, excluding capitalized interest. Fixed charges consist of interest incurred,
amortization of debt costs and that portion of operating lease rental expense (33%) deemed to be representative of
interest. The ratio of earnings to combined fixed charges and preferred stock dividends is determined by dividing
earnings by combined fixed charges and preferred stock dividends. Preferred stock dividends represent dividends on
our outstanding 9.75% Series A Preferred Shares multiplied by the ratio which pre-tax income from continuing
operations bears to income from continuing operations.

USE OF PROCEEDS

Unless otherwise stated in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the
securities offered hereunder for general corporate purposes. General corporate purposes may include the acquisition of
land, land development, home construction, repayment of indebtedness, payment of dividends, repurchase of shares,
mergers, acquisitions and other strategic investments.
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DESCRIPTION OF DEBT SECURITIES

The following description of the debt securities sets forth certain general terms that may apply to the debt securities
that we may offer under this prospectus. The debt securities may be issued as senior debt securities or subordinated
debt securities. The indebtedness represented by the senior debt securities will rank equally with all of our other
unsubordinated debt. The indebtedness represented by the subordinated debt securities will rank junior and be
subordinate in right of payment to the prior payment in full of our senior debt, to the extent and in the manner set forth
in the prospectus supplement for the securities. See ~ Subordination below. The debt securities may be guaranteed by
certain of our direct and indirect wholly-owned subsidiaries. See ~ Guarantees below.

We will issue the senior debt securities under a senior indenture, which we will enter into with a trustee to be named
in the senior indenture, and we will issue the subordinated debt securities under the subordinated indenture, dated
September 11, 2012, among the Company, the guarantors named therein and U.S. Bank National Association, as
trustee. These indentures are sometimes collectively referred to as the indentures and individually referred to as an

indenture, the senior indenture orthe subordinated indenture, as applicable. The form of senior indenture and the
subordinated indenture are filed as exhibits to the registration statement of which this prospectus is a part. The trustee
under each indenture is referred to as the indenture trustee. The indentures are subject to and governed by the Trust
Indenture Act of 1939, as amended (the Trust Indenture Act ), and may be supplemented or amended from time to
time. Prior to issuing any senior debt securities, we will select an indenture trustee for the indenture relating to the
issuance of senior debt securities, qualify such indenture trustee under the Trust Indenture Act and execute such
indenture.

The indentures give us broad authority to set the particular terms of each series of debt securities, including the right
to modify certain of the terms contained in the applicable indenture. We will describe the specific terms of a series of
debt securities and the extent, if any, to which the specific terms of the debt securities modify the terms of the
applicable indenture in the prospectus supplement relating to the debt securities.

This summary is subject to, and qualified in its entirety by reference to, the indentures, which contain the full legal
text of the matters described in this section, and the description of the specific terms of the debt securities in the
applicable prospectus supplement.

General

We will be able to issue an unlimited amount of debt securities under each indenture in one or more series. We need
not issue all debt securities of one series at the same time and, unless otherwise provided in the applicable prospectus
supplement, we may reopen a series, without the consent of the holders of the debt securities of that series, for
issuances of additional debt securities of that series.

Prior to the issuance of each series of debt securities, we will specify the terms of the particular securities in a
supplemental indenture or in a resolution of our board of directors or in one or more officers certificates pursuant to a

board resolution. We will describe in the applicable prospectus supplement the terms of the series of debt securities
being offered, including the following:

the title of, and the price at which we will sell, the debt securities;
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the principal amount being offered and, if a series, the total amount authorized and the total amount
outstanding;

any limit on the aggregate principal amount of the debt securities;

the date or dates on which principal will be payable or how to determine such dates;

the rate or rates or method of determination of interest, the date from which interest will accrue, the dates on
which interest will be payable, which we refer to as the interest payment dates, any record dates for the
interest payable on the interest payment dates, and our right, if any, to defer payment of interest and the
maximum length of any such deferral period;
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the place of payment on the debt securities;

any obligation or option we have to redeem, purchase or repay debt securities, or any option of the registered
holder to require us to redeem or repurchase debt securities, and the terms and conditions upon which the
debt securities will be redeemed, purchased or repaid;

the denominations in which the debt securities will be issuable (if other than denominations of $1,000 and
any integral multiple thereof);

the currency or currencies, including composite currencies or currency units, in which payment of the
principal of, and premium, if any, or interest on, any of the debt securities will be payable if other than the
currency of the United States of America;

the terms and conditions upon which the currency in which the debt securities are payable may change;

any index, formula or other method used to determine the amount of principal, premium, if any, or interest;

if other than the entire principal amount, the portion of the principal amount of the debt securities that will be
payable if the maturity date of the debt securities is accelerated;

any event of default applicable to the debt securities;

any covenants included for the benefit of the holders of the debt securities;

provisions, if any, restricting the declaration of dividends or requiring the maintenance of any asset ratio or
the creation or maintenance of reserves;

provisions relating to modification of the terms of the debt securities or the rights of holders of the debt
securities;

provisions, if any, restricting the incurrence of additional debt or the issuance of additional securities;

whether the debt securities are to be issued in whole or in part in the form of one or more global debt
securities and, if so, the identity of the depositary for the global debt securities;
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whether the debt securities will be convertible into or exchangeable for our common shares or preferred
shares and the terms of any such conversion or exchange;

the terms of the subordination of any series of subordinated debt securities;

restrictions, if any, on transfer, sale or other assignment of the debt securities;

provisions, if any, for a sinking fund or other analogous fund;

information describing any book-entry features of the debt securities;

whether the debt securities are to be offered at a price such that they will be deemed to be offered at an
original issue discount as defined in Section 1273(a) of the Code;

whether the debt securities will be secured or unsecured, and the terms of any secured debt securities;

whether or not the debt securities will be guaranteed by any of our subsidiaries and, if so, the names of the
initial guarantors;

the name of the indenture trustee, the nature of any material relationship between us or our
affiliates and the indenture trustee, the percentage of debt securities of a series necessary to
require the indenture trustee to take action, and what indemnification the indenture trustee may
require before proceeding to take action;

a discussion of any material United States federal income tax considerations applicable to the debt securities;
and
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any other terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any
terms that may be required by us or advisable under applicable laws or regulations or in connection with the
marketing of the debt securities.

Guarantees

Any series of debt securities issued under this prospectus may be guaranteed by certain of our direct and indirect
wholly-owned subsidiaries. If we issue a series of guaranteed debt securities, the guarantees will be set forth in a
supplemental indenture relating to such series, and the applicable prospectus supplement will describe the terms and
conditions of the guarantees.

Unless otherwise stated in the applicable prospectus supplement, each guarantor of a series of guaranteed debt
securities will fully and unconditionally guarantee, on a joint and several basis, the due and punctual payment of the
principal of, and premium, if any, and interest on, the debt securities of such series and all other amounts due and
payable under the applicable indenture, when and as such amounts become due and payable, all in accordance with the
terms of such debt securities and the applicable indenture.

Unless otherwise stated in the applicable prospectus supplement, the obligations of each guarantor under its guarantee
will be limited to the maximum amount as will, after giving effect to all other contingent and fixed liabilities of such
guarantor, result in the obligations of such guarantor under such guarantee not constituting a fraudulent conveyance or
transfer under applicable law. However, there can be no assurance that, notwithstanding such limitation, a court would
not determine that a guarantee constituted a fraudulent conveyance or transfer under applicable law. If that were to
occur, the court could void the guarantor s obligations under its guarantee, subordinate that guarantee to other debt and
liabilities of the guarantor or take other action detrimental to holders of the debt securities of the applicable series,
including directing the holders to return any payments received from the guarantor.

Unless otherwise stated in the applicable prospectus supplement:

each guarantee of a series of senior debt securities will be the unsecured senior obligation of the applicable
guarantor, and will rank pari passu in right of payment with all unsecured debt of the guarantor that is not, by
its terms, expressly subordinated in right of payment to the guarantee; and

each guarantee of a series of subordinated debt securities will be the unsecured subordinated obligation of
the applicable guarantor, and will be subordinate and subject in right of payment to the prior payment in full
of all senior indebtedness of the guarantor to the same extent and manner that payments with respect to the
subordinated debt securities are subordinated in right of payment to the prior payment in full of all senior
indebtedness of the issuer of such debt securities. See ~ Subordination below.

Any guarantor may be released as a guarantor, and its guarantee terminated:

upon a sale or disposition of all or substantially all of its assets (whether by merger or otherwise), in
accordance with the applicable indenture, to any person other than us;

if it merges with and into us, with us surviving the merger; or
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if we exercise our legal defeasance option or covenant defeasance option with respect to such series of debt
securities, or if the obligations under the applicable indenture are satisfied and discharged in accordance with
the terms of the indenture.
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Payment of Debt Securities Interest

Unless otherwise stated in the applicable prospectus supplement, we will pay interest on the debt securities on each
interest payment date to the person in whose name the debt securities are registered as of the close of business on the
regular record date relating to the interest payment date.

However, if we default in paying interest on the debt securities, we will pay defaulted interest in either of the two
following ways:

First, we will propose to the indenture trustee a payment date for the defaulted interest. Next, the indenture
trustee will choose a special record date for determining which registered holders are entitled to the
payment. The special record date will be between 10 and 15 days before the payment date we

propose. Finally, we will pay the defaulted interest on the payment date to the registered holders of the debt
securities as of the close of business on the special record date.

Alternatively, we can propose to the indenture trustee any other lawful manner of payment that is consistent
with the requirements of any securities exchange on which the debt securities are listed for trading. If the
indenture trustee believes our proposal is practicable, payment will be made as proposed.

Payment of Debt Securities Principal

Unless otherwise stated in the applicable prospectus supplement, we will pay the principal of and premium, if any, on
the debt securities at stated maturity, upon redemption or otherwise, upon presentation of the debt securities at the
office of the indenture trustee, as our paying agent. Any other paying agent initially designated by us for the debt
securities of a particular series will be named in the applicable prospectus supplement.

Form; Transfers; Exchanges

The debt securities will be issued:

only in fully registered form;

without interest coupons; and

unless otherwise specified in a prospectus supplement, in denominations that are integral multiples of
$1,000.
Subject to the terms of the indentures and the limitations described in the applicable prospectus supplement, you may
have your debt securities divided into debt securities of smaller denominations (of at least $1,000) or combined into
debt securities of larger denominations, as long as the total principal amount is not changed. This is referred to as an
exchange.
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Subject to the terms of the indentures and the limitations described in the applicable prospectus supplement, you may
exchange or transfer debt securities at the office of the indenture trustee. The indenture trustee acts as our agent for
registering the debt securities in the names of holders and transferring debt securities. We may appoint another agent
or act as our own agent for this purpose. The entity performing the role of maintaining the list of registered holders is
referred to as the security registrar. The security registrar will also perform transfers and exchanges.

In our discretion, we may change the place for registration of transfer of the debt securities and may remove and/or
appoint one or more additional security registrars.

Unless otherwise stated in the applicable prospectus supplement, there will be no service charge for any transfer or
exchange of the debt securities, but you may be required to pay a sum sufficient to cover any tax or other

governmental charge payable in connection with the transfer or exchange. We may block the transfer or exchange of
(i) debt securities during a period of 15 days prior to giving any notice of redemption or (ii) any debt

10
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securities selected for redemption in whole or in part, except for the unredeemed portion of any debt securities being
redeemed in part. All debt securities issued upon any transfer or exchange of debt securities will be valid obligations
of us, evidencing the same debt, and entitled to the same benefits under the applicable indenture, as the debt securities
surrendered upon such transfer or exchange.

Redemption

We will set forth the terms, if any, for redemption of the debt securities in the applicable prospectus

supplement. Unless otherwise stated in the applicable prospectus supplement, and except with respect to debt
securities redeemable at the option of the registered holder, debt securities will be redeemable upon notice by mail
between 30 and 60 days prior to the redemption date. If less than all of the debt securities of any series are to be
redeemed, the indenture trustee will select the debt securities to be redeemed. In the absence of any provision for
selection, the indenture trustee will choose a method of random selection it deems fair and appropriate.

Debt securities will cease to bear interest on the redemption date. We will pay the redemption price and any accrued
interest once you surrender the debt securities for redemption. If only a portion of your debt securities is redeemed, the
indenture trustee will deliver to you, without charge, new debt securities of the same series for the remaining portion.

Events of Default

Unless otherwise stated in the applicable prospectus supplement, an event of default occurs with respect to the debt
securities of any series if:

we do not pay any interest on any debt securities of the applicable series within 30 days of the due date and
the time for payment has not been extended or deferred;

we do not pay the principal of or premium, if any, on any debt securities of the applicable series on the due
date and the time for payment has not been extended or deferred;

we do not deposit any sinking fund payment when due by the terms of the applicable debt securities;

we remain in breach of a covenant or warranty (excluding covenants and warranties not applicable to the
affected series) of the applicable indenture for 90 days after we receive a written notice of default stating we
are in breach and requiring remedy of the breach (which notice must be sent by either the indenture trustee or
the registered holders of at least 10% of the aggregate principal amount of debt securities of the affected
series);

we file for bankruptcy or other specified events in bankruptcy, insolvency, receivership or reorganization
occur;
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we fail to convert or exchange any debt securities which are convertible into or exchangeable for
our common shares or preferred shares when required by the terms of such securities; or

any other event of default specified in the applicable indenture or prospectus supplement occurs.
No event of default with respect to a series of debt securities necessarily constitutes an event of default with respect to
the debt securities of any other series issued under the indentures.

Remedies
Acceleration. If an event of default occurs and is continuing with respect to any series of debt securities, then either
the indenture trustee or the registered holders of not less than 25% in aggregate principal amount of the outstanding

debt securities of that series may declare the principal amount of all of the debt securities of that series to be due and
payable immediately. If an event of default relating to our bankruptcy, insolvency,

11
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receivership or reorganization occurs with respect to any series of debt securities, the principal amount of all of the
debt securities of that series will become automatically due and payable without any declaration or other action on the
part of the indenture trustee or any registered holder.

Rescission of Acceleration. After the declaration of acceleration has been made and before the indenture trustee has
obtained a judgment or decree for payment of the money due on any series of debt securities, the registered holders of
not less than a majority in aggregate principal amount of the outstanding debt securities of that series may rescind and
annul the declaration of acceleration and its consequences if we pay or deposit with the indenture trustee a sum
sufficient to pay:

all overdue interest;

the principal and premium, if any, which have become due other than by the declaration of acceleration and
overdue interest on these amounts;

interest on overdue interest to the extent lawful; and

all amounts due to the indenture trustee under the indenture,
and all events of default with respect to the affected series, other than the nonpayment of the principal which has
become due solely by the declaration of acceleration, have been cured or waived as provided in the applicable
indenture.

For more information regarding the waiver of events of defaults, see =~ Waiver of Default and of Compliance below.
Control by Registered Holders; Limitations. Subject to the applicable indenture, if an event of default with respect to

the debt securities of any series occurs and is continuing, the registered holders of a majority in principal amount of
the outstanding debt securities of that series will have the right to:

direct the time, method and place of conducting any proceeding for any remedy available to the indenture
trustee; or

exercise any trust or power conferred on the indenture trustee with respect to the debt securities of the
affected series.
The rights of registered holders to make such direction are subject to the following limitations:

such direction may not conflict with any law or the applicable indenture; and
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such holders must offer to the