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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
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If delivery of the prospectus is expected to be made pursuant to Rule 434,
please check the following box. [X]
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securities to be registered
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$1,000,000,000(12) 100%

(1) The proposed maximum offering price per unit will be determined from time
to time by the registrant in connection with the issuance by the registrant
of the securities registered hereunder.

(2) Estimated solely for the purpose of calculating the registration fee
pursuant to Rule 457 (o).

(3) Not specified as to each class of securities to be registered pursuant to
General Instruction II.D. to Form S-3.

(4) Subject to note (12) below, there is being registered an indeterminate
principal amount of debt securities.

(5) Subject to note (12) below, there is being registered an indeterminate
number of shares of common stock.

(6) Subject to note (12) below, there is being registered an indeterminate
number of shares of preferred stock.

(7) Subject to note (12) below, there is being registered an indeterminate

number of depositary shares to be evidenced by depositary receipts issued
pursuant to a deposit agreement. If the registrant elects to offer to the
public fractional interests in shares of preferred stock, then depositary
receipts will be distributed to those persons purchasing the fractional
interests and the shares will be issued to the depositary under the deposit
agreement.

(8) Subject to note (12) below, there is being registered hereunder an
indeterminate amount and number of warrants, representing rights to
purchase debt securities, preferred stock or common stock.

(9) Subject to note (12) below, there is being registered hereunder an
indeterminate amount and number of stock purchase contracts, representing
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obligations to purchase preferred stock, depositary shares, common stock or
other securities.

(10) Subject to note (12) below, there is being registered hereunder an
indeterminate amount and number of stock purchase units, consisting of
stock purchase contracts together with debt securities, preferred stock,
warrants or debt obligations of third parties securing the holders'
obligations to purchase the securities under the stock purchase contracts.

(11) Subject to note (12) below, this Registration Statement also covers such
indeterminate amount of securities as may be issued in exchange for, or
upon conversion or exercise of, as the case may be, the debt securities,
preferred stock, depositary shares or warrants registered hereunder and
such indeterminate amount of securities as may be issued upon settlement of
the stock purchase contracts or stock purchase units registered hereunder.
No separate consideration will be received for any securities registered
hereunder that are issued in exchange for, or upon conversion of, as the
case may be, the debt securities, preferred stock, depositary shares or
warrants.

(12) In no event will the aggregate initial offering price of all securities
issued from time to time pursuant to this Registration Statement exceed
$1,000,000,000 or the equivalent thereof in one or more foreign currencies,
foreign currency units or composite currencies. Such amount represents the
offering price of any preferred stock, common stock and depositary shares,
the principal amount of any debt securities issued at their stated
principal amount, the issue price rather than the principal amount of any
debt securities issued at an original issue discount, the issue price of
any warrants, the exercise price of any securities issuable upon the
exercise of warrants, and the issue price of any securities issued upon
settlement of the stock purchase contracts or stock purchase units. 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. Any offering of securities denominated
other than in U.S. dollars will be treated as the equivalent of U.S.
dollars based on the exchange rate applicable to the purchase of such
securities at the time of initial offering. Any securities registered
hereunder may be sold separately or as units with other securities
registered hereunder.

(13) Calculated pursuant to Rule 457 (o) at the statutory rate of $92 per
$1,000,000 of securities registered.

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 the Registration Statement shall become
effective on such date as the Commission, acting pursuant to said Section 8 (a),
may determine.

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 1is 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 February 21, 2002
PROSPECTUS

$1,000,000,000
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Danaher Corporation

Debt Securities
Preferred Stock
Common Stock
Warrants
Depositary Shares
Stock Purchase Contracts
Stock Purchase Units

We will provide the specific terms of the securities in one or more supplements
to this prospectus. You should read this prospectus and the related prospectus
supplement carefully before you invest in our securities. This prospectus may
not be used to offer and sell our securities unless accompanied by a prospectus
supplement describing the method and terms of the offering of those offered
securities.

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

Neither the Securities and Exchange Commission nor any state securities
regulator has approved or disapproved of these securities, or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is , 2002.
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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 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 $1,000,000,000 or the equivalent denominated in foreign currencies.
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. This
prospectus does not contain all of the information included in the registration
statement. For a more complete understanding of the offering of the securities,
you should refer to the registration statement, including its exhibits. The
prospectus supplement may also add, update or change information contained in
this prospectus. The prospectus supplement may also contain information about
any material federal income tax considerations relating to the securities
covered by the prospectus supplements. You should read both this prospectus and
any prospectus supplement together with additional information under the heading
"Where You Can Find More Information."

You should rely only on the information contained or incorporated by reference
in this prospectus and any prospectus supplement. We have not authorized anyone
to provide you with different information. We are not making offers to sell the
securities in any jurisdiction in which an offer or solicitation is not
authorized or in which the person making such offer or solicitation is not
qualified to do so or to anyone to whom it is unlawful to make an offer or
solicitation.

The information in this prospectus is accurate as of the date on the front
cover. You should not assume that the information contained in this prospectus
is accurate as of any other date.

When used in this prospectus, the terms "Danaher," "we," "our" and "us" refer to
Danaher Corporation and its consolidated subsidiaries, unless otherwise
specified.

FORWARD LOOKING INFORMATION

This document and the documents incorporated by reference in this document may
include "forward looking statements" within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act. All statements, other than
statements of historical facts, that address activities, events or developments
that we intend, expect, project, believe or anticipate will or may occur in the
future are forward looking statements. Those statements are characterized by
terminology such as "believe," "anticipate," "should," "intend," "plan," "will,"
"expects," "estimates," "projects," "positioned," "strategy" and similar
expressions. These statements are based on assumptions and assessments made by
our management in light of its experience and its perception of historical
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trends, current conditions, expected future developments and other factors it
believes to be appropriate. These forward looking statements are subject to a
number of risks and uncertainties, including but not limited to continuation of
our longstanding relationship with major customers, our ability to integrate
acquired businesses into our operations and realize planned synergies, the
extent to which acquired businesses are able to meet our expectations and
operate profitably, changes in regulations (particularly environmental
regulations) which could affect demand for products in the Process/Environmental
Controls segment and unanticipated developments that could occur with respect to
contingencies such as environmental matters and litigation. In addition, we are
subject to risks and uncertainties that affect the manufacturing sector
generally including, but not limited to, economic, competitive, governmental and
technological factors affecting our operations, markets, products, services and
prices. Forward looking statements are not guarantees of future performance, and
actual results, developments and business decisions may differ from those
envisaged by such forward looking statements. We disclaim any duty to update any
forward looking statements, all of which are expressly qualified by the
foregoing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other
information with the SEC under the Securities Exchange Act of 1934. You may read
and copy all or any portion of this information at the SEC's principal office in
Washington, D.C. , and copies of all or any part thereof may be obtained from
the Public Reference Section of the SEC, 450 Fifth Street, N.W., Washington,
D.C. 20549, and at the SEC's regional offices located at 175 W. Jackson Blvd.,
Suite 900, Chicago, Illinois 60604 and at 233 Broadway, New York, New York
10279, after payment of fees prescribed by the SEC. Please call the SEC at
1-800-SEC-0330 for further information about the public reference rooms.

The SEC also maintains a web site that contains reports, proxy statements and
other information about issuers, like Danaher, who file electronically with the
SEC. The address of that site is www.sec.gov.

You can also inspect reports, proxy statements and other information about
Danaher at the offices of the New York Stock Exchange, 20 Broad Street, New
York, New York 10005.

This prospectus is part of the registration statement and does not contain all
of the information included in the registration statement. Whenever a reference
is made in this prospectus to any contract or other document of Danaher, the
reference may not be complete and you should refer to the exhibits that are a
part of the registration statement for a copy of the contract or document.

The SEC allows us to "incorporate by reference" information into this
prospectus, which means that we can disclose important information to you by
referring you to another document filed separately with the SEC. The information
incorporated by reference is deemed to be part of this prospectus, except for
any information superseded by information contained directly in this prospectus.
This prospectus incorporates by reference the documents set forth below that
Danaher has previously filed with the SEC. These documents contain important
information about Danaher and its finances.

Danaher SEC Filings (File No. 1-08089) Period

Quarterly Reports on Form 10-Q Quarterly periods ended March 30,
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2001, June 29, 2001 and September 28,

2001

Current Reports on Form 8-K Filed on January 22, 2001 and August
1, 2001

Annual Report on Form 10-K Fiscal year ended December 31, 2000

The description of Danaher common stock Filed on November 3, 1986
as set forth in its Registration

Statement on form 8-B, including all

amendments and reports filed for the

purpose of updating such description

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Securities Exchange Act of 1934 after the date of this prospectus and before the
termination of the offering shall also be deemed to be incorporated herein by
reference. In addition, all documents filed by us pursuant to Sections 13(a),
13(c), 14 or 15(d) of the Exchange Act after the date of the initial
registration statement and prior to the effectiveness of the registration
statement shall be deemed to be incorporated herein by reference. Any statement
contained in any document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus or in any
other subsequently filed document which also is or is deemed to be incorporated
by reference in this prospectus modifies or supersedes such statement. Any
statement so modified or superseded shall not be deemed, except as so modified
or superseded, to constitute a part of this prospectus.

To obtain a copy of these filings at no cost, you may write or telephone us at
the following address:

Danaher Corporation

2099 Pennsylvania Avenue, N.W., 12th Floor
Washington, D.C. 20006-1813

Attention: Investor Relations

(202) 828-0850

Exhibits to the filings will not be sent, however, unless those exhibits have
specifically been incorporated by reference into such document.

DANAHER CORPORATION

Danaher Corporation designs, manufactures and markets industrial and consumer
products with strong brand names, proprietary technology and major market
positions in two principal segments: Process/Environmental Controls and Tools
and Components. For the year ended December 31, 2001, the Process/Environmental
Controls and Tools and Components segments comprised approximately 69% and 31%
of net sales, respectively.

Our Process/Environmental Controls segment consists of Hach Company, the Dr.
Bruno Lange Group, McCrometer, Videojet, Fluke Corporation, Fluke Networks,
Gilbarco, Veeder- Root Company, the Danaher Industrial Controls Group, the
Danaher Motion Control Group (including the General Purpose Systems Division,
the Motion Components Division and the Special Purpose Systems Division), the
controls business units of Joslyn Corporation and Pacific Scientific, M&M
Precision Systems, Danaher Power Solutions, QualiTROL Corporation, Gems Sensors,
Kollmorgen Artus, and Kollmorgen Electro-Optical. These companies produce and
sell compact, professional electronic test tools; product identification
equipment and consumables; retail petroleum automation products; underground
storage tank leak detection systems; motion, position, speed, temperature and
level instruments and sensing devices; power switches and controls;



Edgar Filing: DANAHER CORP /DE/ - Form S-3

communication line products; power protection products; liquid flow and quality
measuring devices; quality assurance products and systems; safety devices; and
electronic and mechanical counting and controlling devices. Our sales personnel
and independent representatives distribute these products to original equipment
manufacturers, distributors and other end-users.

Our Tools and Components segment consists of the Danaher Hand Tool Group,
including Special Markets, Professional Tool Division and Asian Tool Division,
Matco Tools, Jacobs Chuck Manufacturing Company, Delta Consolidated Industries,
Jacobs Vehicle Systems Company, Hennessy Industries and the hardware and
electrical apparatus lines of Joslyn Manufacturing Company. This segment is one
of the largest worldwide producers and distributors of general purpose
mechanics' hand tools and automotive specialty tools. These companies also
manufacture tool boxes and storage devices, diesel engine retarders, wheel
service equipment, drill chucks, custom designed headed tools and components,
hardware and components for the power generation and transmission industries,
high quality precision socket screws, fasteners, and high quality miniature
precision parts.

We manage our two principal business segments with a management philosophy that
we call the Danaher Business System. The Danaher Business System is based on the
following principles:

continuous improvement, a concept embodied in the Japanese word Kaizen;
management process based on Policy Deployment;

total associate involvement;

performance measured by customer satisfaction; and

enhanced profitability.

The Danaher Business System approach uses customer satisfaction as a guideline
for continuous improvements in quality, delivery, cost and growth within our
businesses. We use the Policy Deployment management process to develop one-year
operating plans that reflect our long-term strategic objectives and link major
strategic objectives with specific support plans throughout the organization.
The Danaher Business System's focus on associate involvement includes fostering
a team working environment and encouraging personnel development and creativity.
We measure our performance by customer satisfaction, gauged by improvements in
quality, on-time delivery, cost position and service. Finally, the Danaher
Business System focuses on enhancing our profitability to allow for long term
growth. We began employing the Danaher Business System in 1988 and created an
executive level function to train associates of existing and acquired businesses
in 1992.

Danaher Corporation was incorporated in the State of Delaware on October 3,
1986, and our principal executive offices are located at 2099 Pennsylvania
Avenue, N.W., 12th Floor, Washington, DC 20006- 1813. Our telephone number is
(202) 828-0850.

For additional information concerning Danaher, please see our Form 10-K and our
other filings with the SEC, which are incorporated by reference into this

document. See "Where You Can Find More Information."

USE OF PROCEEDS
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Unless we inform you otherwise in the prospectus supplement, we expect to use
the net proceeds from the sale of securities for general corporate purposes.
These purposes may include, but are not limited to:

reduction or refinancing of debt or other corporate obligations;
acquisitions;

capital expenditures; and

working capital.

Pending any specific application, we may initially invest funds in short- term
marketable securities or apply them to the reduction of short-term indebtedness.

RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges for each of the periods indicated is as
follows:

Nine Months Ended Year Ended December 31,

September 28, September 29,
2001 2000 2000 1999 1998 1997 1996

5.2 4.9 5.0x 5.2x 3.3x 5.0x 6.4x

These ratios include Danaher Corporation and its consolidated subsidiaries. The
ratio of earnings to fixed charges was computed by dividing earnings by fixed
charges for the periods indicated. For these ratios, earnings consist of net
income and fixed charges consist of interest and rent expenses.

DESCRIPTION OF DEBT SECURITIES

This section describes the general terms and provisions of the debt securities
that we may issue separately, upon exercise of a debt warrant, in connection
with a stock purchase contract or as part of a stock purchase unit from time to
time in the form of one or more series of debt securities. The applicable
prospectus supplement will describe the specific terms of the debt securities
offered through that prospectus supplement as well as any general terms
described in this section that will not apply to those debt securities. As used
in this prospectus, "debt securities" means the senior and subordinated
debentures, notes, bonds and other evidences of indebtedness that we issue and a
trustee authenticates and delivers under the applicable indenture. As used in
this "Description of Debt Securities," the terms "Danaher," "we," "our" and "us"
refer to Danaher Corporation and do not, unless the context otherwise indicates,
include our subsidiaries.

Our unsecured senior debt securities will be issued under an indenture to be
entered into by us and a trustee. The unsecured subordinated debt securities
will be issued under a separate indenture to be entered into by us and the same
or another trustee. A form of the senior debt indenture is filed as an exhibit
to the registration statement of which this prospectus is a part and is
incorporated by reference into this prospectus. A form of the subordinated debt
indenture is filed as an exhibit to the registration statement of which this
prospectus is a part and is incorporated by reference into this prospectus. The
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following summaries of certain provisions of the indentures and the debt
securities are not complete and the summaries are subject to the detailed
provisions of the applicable indenture. You should refer to the applicable
indenture for more specific information. In addition, you should consult the
applicable prospectus supplement for particular terms of our debt securities. We
refer to the "senior indenture" and the "subordinated indenture" as the
"indenture".

The indentures will not limit the aggregate principal amount of debt securities
that we may issue, and will permit us to issue securities from time to time in
one or more series. The general provisions of the indentures do not contain any
provisions that would limit our ability to incur indebtedness or that would
afford holders of debt securities protection in the event of a highly leveraged
or similar transaction involving us. However, the senior indenture does restrict
us and our subsidiaries from granting certain security interests on certain of
our or their property or assets unless the senior debt securities are equally
secured. See "-- Covenants in the Senior Indenture" below.

The debt securities will be unsecured obligations of Danaher. We currently
conduct substantially all of our operations through subsidiaries, and the
holders of debt securities (whether senior or subordinated debt securities) will
be effectively subordinated to the creditors of our subsidiaries. This means
that creditors of our subsidiaries will have a claim to the assets of our
subsidiaries that is superior to the claim of our creditors, including holders
of our debt securities.

The applicable prospectus supplement will describe the following terms of any
series of debt securities that we may offer:

the title and type of the debt securities;
whether the debt securities will be senior or subordinated debt
securities, and, with respect to debt securities issued under the

subordinated debt indenture, as applicable, that the subordination
provisions of the indenture

shall apply to the securities of that series or that any different
subordination provisions, including different definitions of the terms
"senior indebtedness" or "existing subordinated indebtedness," shall
apply to securities of that series;

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

the person who will receive interest payments on any debt securities
if other than the registered holder;

the price or prices at which we will sell the debt securities;

the maturity date or dates of the debt securities;

the rate or rates, which may be fixed or wvariable, per annum at which
the debt securities will bear interest and the date from which such

interest will accrue;

the dates on which interest will be payable and the related record
dates;

whether any index, formula or other method will determine payments of

10
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principal, premium or interest and the manner of determining the
amount of such payments;

the place or places of payments on the debt securities;
whether the debt securities are redeemable;

any redemption dates, prices, obligations and restrictions on the debt
securities;

any mandatory or optional sinking fund or purchase fund or analogous
provisions;

the denominations of the debt securities if other than $1,000 or
multiples of $1,000;

the currency of principal and interest payments if other than U.S.
dollars, and the manner of determining the equivalent thereof in U.S.
dollars for any purpose under the indenture;

if the principal of or any premium or interest on any debt securities
of any series 1is payable, at our election or the election of the
holder, in one or more currencies other than that in which such debt
securities are stated to be payable, the currency or currencies in
which such principal, premium or interest shall be payable and other
terms and conditions regarding such payment;

the amount that we will pay the holder if the maturity of the debt
securities is accelerated, if other than their principal amount;

the amount that will be deemed to be the principal amount of the debt
securities as of a particular date before maturity if the principal
amount payable at the stated maturity date will not be able to be
determined on that date;

the applicability of the legal defeasance and covenant defeasance
provisions in the applicable indenture;

if the debt securities will be issued only in the form of one or more
book-entry securities, the name of the depositary or its nominee and
the circumstances under which the book-entry security may be
transferred or exchanged to someone other than the depositary or its
nominee;

any provisions granting special rights if certain events happen;

any deletions from, changes in or additions to the events of default
or the covenants specified in the indenture, or to the right of the
trustee or the requisite holders of such securities to declare the
principal amount of such securities due and payable;

any trustees, authenticating or paying agents, transfer agents,
registrars or other agents for the debt securities;

any conversion or exchange features of the debt securities;

whether we will issue the debt securities as original issue discount
securities for federal income tax purposes;

11
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any special tax implications of the debt securities;
the terms of payment upon acceleration; and

any other material terms of the debt securities not inconsistent with
the provisions of the indenture.

Debt securities may bear interest at fixed or floating rates. We may issue our
debt securities at an original issue discount, bearing no interest or bearing
interest at a rate that, at the time of issuance, is below market rate, to be
sold at a substantial discount below their stated principal amount. Generally
speaking, i1f our debt securities are issued at an original issue discount and
there is an event of default or acceleration of their maturity, holders will
receive an amount less than their principal amount. Tax and other special
considerations applicable to any series of debt securities, including original
issue discount debt, will be described in the prospectus supplement in which we
offer those debt securities.

We will have the ability under the indenture to reopen a previously issued
series of debt securities and issue additional debt securities of that series or
establish additional terms of the series. We are also permitted to issue debt
securities with the same terms as previously issued debt securities.

We will comply with Section 14 (e) under the Exchange Act and any other tender
offer rules under the Exchange Act that may then apply to any obligation we may
have to purchase debt securities at the option of the holders. Any such
obligation applicable to a series of debt securities will be described in the
related prospectus supplement.

Payment and Paying Agents

Unless the applicable prospectus supplement indicates otherwise, payment of
interest on a debt security (other than a bearer debt security) on any interest
payment date will be made to the person in whose name such debt security is
registered at the close of business on the regular record date for such interest
payment.

Generally, we will pay the principal of, premium, if any, and interest on our
registered debt securities either at the office of the paying agent designated
by us in the applicable prospectus supplement or, if we elect, we may pay
interest by mailing a check to your address as it appears on our register or by
wire transfer to an account maintained by the person entitled thereto as
specified in the securities register. We may at any time designate additional
payving agents or rescind the designation of any paying agent or approve a change
in the office through which any paying agent acts, except that we will be
required to maintain a paying agent in each place of payment for the debt
securities of a particular series.

All moneys paid by us to a paying agent or the trustee, or held, for the payment
of the principal of or any premium or interest on any debt security which remain
unclaimed at the end of two years after such principal, premium or interest has
become due and payable will be repaid to us, or discharged from trust, and the
holder of such debt security shall thereafter, as an unsecured general creditor,
look only to us for payment thereof.

Senior Debt Securities
Senior debt securities will be issued under the senior indenture. Payment of the

principal of, premium, if any, and interest on senior debt securities will rank
on a parity with all of our other unsecured and unsubordinated debt.

12
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Subordinated Debt Securities

Subordinated debt securities will be issued under the subordinated indenture.
Subordinated debt securities of a particular series will be subordinate in right
of payment, to the extent and in the manner set forth in the indenture and the
prospectus supplement relating to those subordinated debt securities, to the
prior payment of all of our indebtedness that is designated as senior
indebtedness with respect to that series. The definition of senior indebtedness
will include, among other things, senior debt securities and will be
specifically set forth in that prospectus supplement.

Upon any payment or distribution of our assets to creditors or upon our total or
partial liquidation or dissolution or in a bankruptcy, receivership, or similar
proceeding relating to us or our property, holders of senior indebtedness will
be entitled to receive payment in full of the senior indebtedness before holders
of subordinated debt securities will be entitled to receive any payment with
respect to the subordinated debt securities and, until the senior indebtedness
is paid in full, any distribution to which holders of subordinated debt
securities would otherwise be entitled (other than securities of Danaher or any
other corporation provided for by a plan of reorganization or readjustment the
payment of which is subordinate, at the least to the extent provided pursuant to
these subordination provisions, to the payment of all senior indebtedness then
outstanding and to any securities issued in respect thereof under any such plan
of reorganization or readjustment) will be made to the holders of senior
indebtedness, all as described in the applicable prospectus supplement. In the
event of any such proceeding, after payment in full of all sums owing with
respect to senior indebtedness, the holders of subordinated debt securities,
together with the holders of any of our obligations ranking on a parity with the
subordinated debt securities, will be entitled to be paid from our remaining
assets the amounts then due and owing with respect to such subordinated debt
securities and other obligations, before any payments or distributions will be
made on account of any of our capital stock or other obligations ranking junior
to such subordinated debt securities and other obligations.

If we default in the payment of any principal of, premium, if any, or interest
on any senior indebtedness when the same becomes due and payable, whether at
maturity or at a date fixed for prepayment or by declaration of acceleration or
otherwise, then, upon written notice of such default to us by the holders of
senior indebtedness or any trustee therefor, unless and until such default shall
have been cured or waived or shall have ceased to exist, no direct or indirect
payment shall be made or agreed to be made on account of the principal, premium,
if any, or interest on any of the subordinated debt securities, or in respect of
any redemption, repayment, retirement, purchase or other acquisition of any of
the subordinated debt securities.

By reason of this subordination, in the event of insolvency, our creditors who
are holders of senior indebtedness or holders of any indebtedness or preferred
stock of our subsidiaries, as well as certain of our general creditors, may
recover more, ratably, than the holders of the subordinated debt securities.

Events of Default
Except as may be provided otherwise in a prospectus supplement, any of the
following events will constitute an event of default for a series of debt

securities under the indenture:

failure to pay interest on our debt securities of that series for
thirty days past the applicable due date;
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failure to pay principal of, or premium, if any, on our debt
securities of that series when due (whether at maturity, upon
acceleration or otherwise);

failure to deposit any sinking fund payment on debt securities of that
series when due;

failure to perform, or breach of, any other covenant, agreement or
warranty for the benefit of the holders of the security in the
indenture, other than a covenant, agreement or warranty a default in
whose performance or breach is dealt with elsewhere in the indenture,
or which is included in the indenture solely for the benefit of a
different series of our debt securities, which continues for 90 days
after written notice from the trustee or holders of 25% of the
outstanding principal amount of the debt securities of that series as
provided in the indenture;

specified events relating to our bankruptcy, insolvency or
reorganization; and

any other event of default provided with respect to debt securities of
that series pursuant to the applicable supplement.

An event of default with respect to one series of debt securities is not
necessarily an event of default for another series.

If there is an event of default with respect to a series of our debt securities,
which continues for the requisite amount of time, either the trustee or holders
of at least 25% of the aggregate principal amount outstanding of that series may
declare the principal amount of all of the debt securities of that series to be
due and payable immediately, except that if an event of default occurs due to
bankruptcy, insolvency or reorganization as provided in the applicable
indenture, then the principal of and interest on the debt securities shall
become due and payable immediately without any act by the trustee or any holder
of debt securities. If the securities were issued at an original issue discount,
less than the stated principal amount may become payable. However, at any time
after an acceleration with respect to debt securities of any series has
occurred, but before a judgment or decree based on such acceleration has been
obtained, the holders of a majority in principal amount of the outstanding debt
securities of that series may, under certain circumstances, rescind and annul
such acceleration.

The holders of a majority in aggregate principal amount of the outstanding debt
securities of a series may, on behalf of the holders of all debt securities of
that series, waive any past default or event of default and its consequences for
that series, except (1) a default in the payment of the principal, premium, or
interest with respect to those debt securities or (2) a default with respect to
a provision of the applicable indenture that cannot be amended without the
consent of each holder affected by the amendment. In case of a waiver of a
default, that default shall cease to exist, and any event of default arising
from that default shall be deemed to have been cured for all purposes. The
holders of a majority in aggregate principal amount outstanding of the debt
securities of any series may also, on behalf of the holders of all debt
securities of that series, waive, with respect to that series, our compliance
with certain restrictive covenants in the applicable indenture.

If any event which is, or after notice or lapse of time or both would become, an
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event of default (collectively referred to in this paragraph as a default)
occurs and is continuing with respect to debt securities of a particular series
and if it is known to any specified responsible officer of the trustee, the
trustee will mail to each holder of such debt securities notice of such default
within 90 days after it occurs or, if later, after the trustee obtains knowledge
of such default. Except in the case of default in the payment of principal,
premium, or interest with respect to the debt securities of that series or in
the making of any sinking fund payment with respect to the debt securities of
that series, the trustee may withhold such notice if and so long as the
corporate trust committee or a committee of specified responsible officers of
the trustee in good faith determines that withholding the notice is in the
interests of the holders of such debt securities.

A holder may institute a suit against us for enforcement of such holder's rights
under the applicable indenture, for the appointment of a receiver or trustee, or
for any other remedy only if the following conditions are satisfied:

the holder gives the trustee written notice of a continuing event of
default with respect to a series of our debt securities held by that
holder;

holders of at least 25% of the aggregate principal amount of the
outstanding debt securities of that series make a request, in writing,
and offer reasonable indemnity, to the trustee for the trustee to
institute the requested proceeding;

the trustee does not receive direction contrary to the holder's
request from holders of a majority in aggregate principal amount of
the outstanding debt securities of that series within 60 days
following such notice, request and offer of indemnity under the terms
of the applicable indenture; and

the trustee does not institute the requested proceeding within 60 days
following such notice.

The indentures will require us every year to deliver to the trustee a statement
as to performance of our obligations under the indentures and as to any
defaults.

A default in the payment of any of our debt securities, or a default with
respect to our debt securities that causes them to be accelerated, may give rise
to a cross—-default under our other indebtedness.

Satisfaction and Discharge of the Indentures

An indenture will generally cease to be of any further effect with respect to a
series of debt securities if:

we have delivered to the applicable trustee for cancellation all debt
securities of that series (with certain limited exceptions); or

all debt securities of that series not previously delivered to the
trustee for cancellation have become due and payable, will become due
and payable within one year, or are to be called for redemption within
one year under arrangements satisfactory to the trustee, and in any
such case we have deposited with the trustee as trust funds the entire
amount sufficient to pay at maturity or upon redemption all of the
principal, premium and interest due with respect to those debt
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securities;

and if, in either case, we also pay or cause to be paid all other sums payable
under the applicable indenture by us and deliver to the trustee an officer's
certificate and opinion of counsel stating that all conditions precedent to the
satisfaction and discharge of the indenture have been complied with.

Legal Defeasance And Covenant Defeasance

Any series of our debt securities may be subject to the defeasance and discharge
provisions of the applicable indenture if so specified in the applicable
prospectus supplement. If those provisions are applicable, we may elect either:

legal defeasance, which will permit us to defease and be discharged
from, subject to limitations, all of our obligations with respect to
those debt securities, including any subordination provisions; or

covenant defeasance, which will permit us to be released from our
obligations to comply with certain covenants relating to those debt
securities as described in the applicable prospectus supplement, which
may include obligations concerning subordination of our subordinated
debt securities.

If we exercise our legal defeasance option with respect to a series of debt
securities, payment of those debt securities may not be accelerated because of
an event of default. If we exercise our covenant defeasance option with respect
to a series of debt securities, payment of those debt securities may not be
accelerated because of an event of default related to the specified covenants.

Unless otherwise provided in the applicable prospectus supplement, we may invoke
legal defeasance or covenant defeasance with respect to any series of our debt
securities only if:

with respect to debt securities denominated in U.S. dollars, we
irrevocably deposit with the trustee, in trust, an amount in U.S.
dollars, U.S. government obligations (taking into account payment of
principal and interest thereon in accordance with their terms) or a
combination thereof which will provide money in an amount sufficient
to pay, when due upon maturity or redemption, as the case may be, the
principal of, premium, if any, and interest on those debt securities;

with respect to debt securities denominated in a currency other than
U.S. dollars, we irrevocably deposit with the trustee, in trust, an
amount in such currency, obligations of the foreign government that
issued such currency (taking into account payment of principal and
interest thereon in accordance with their terms) or a combination
thereof which will provide money in an amount sufficient to pay, when
due upon maturity or redemption, as the case may be, the principal of,
premium, if any, and interest on those debt securities;

we deliver to the trustee a certificate from a nationally recognized
firm of independent accountants expressing their opinion that the
payments of principal and interest when due on the deposited U.S.
government obligations or foreign government obligations, as
applicable, plus any deposited money will provide cash at such times
and in such amounts as will be sufficient to pay the principal,
premium, and interest when due with respect to all the debt securities
of that series to maturity or redemption, as the case may be;

10
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no event which is, or after notice or lapse of time would become, an
event of default under the indenture shall have occurred and be
continuing at the time of such deposit or, with regard to any default
relating to our bankruptcy, insolvency or reorganization, at any time
on or prior to the 90th day after such deposit;

the deposit does not cause the trustee to have a conflicting interest
within the meaning of the Trust Indenture Act (assuming all securities
under the indenture are in default within the meaning of such Act);

the deposit is not a default under any other agreement binding on us;

such deposit will not result in the trust arising from such deposit
constituting an investment company under the Investment Company Act of
1940, as amended, unless such trust is registered under, or exempt
from, such Act;

we deliver to the trustee an opinion of counsel addressing certain
federal income tax matters relating to the defeasance;

if the securities are to be redeemed prior to the stated maturity
(other than from mandatory sinking fund payments or analogous

payments), notice of such redemption shall have been duly given or
provision for such notice satisfactory to the trustee shall have been
made;

with respect to any series of subordinated debt securities, at the
time of such deposit, (1) no default in the payment of principal,
premium or interest with respect to any senior indebtedness shall have
occurred and be continuing, (2) no event of default shall have
resulted in any senior indebtedness becoming, and continuing to be,
due and payable prior to the date it would otherwise have become due
and payable (unless payment of such senior indebtedness has been
provided for), and (3) no other event of default shall have occurred
and be continuing which permits the holders thereof to declare such
indebtedness due and payable prior to the date it would otherwise have
become due and payable; and

we deliver to the trustee an officers' certificate and an opinion of
counsel, each stating that all conditions precedent to the defeasance
and discharge of the debt securities of that series as contemplated by
the applicable indenture have been complied with.

Modification and Waiver

We and the trustee may enter into supplemental indentures for the purpose of
modifying or amending an indenture with the consent of holders of at least a
majority in aggregate principal amount of each series of our outstanding debt
securities affected. However, unless otherwise provided in the applicable
prospectus supplement, the consent of all of the holders of our debt securities
that are affected thereby is required for any of the following modifications or
amendments:

to reduce the percentage in principal amount of debt securities of any
series whose holders must consent to a supplemental indenture, or
consent to any waiver of compliance with certain provisions of the
indenture, or consent to certain defaults under the indenture, in each
case as provided for in the indenture;

to reduce the rate of or extend the time for payment of interest on
any debt security or reduce the amount of any interest payment to be
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made with respect to any debt security;

to reduce the principal of or change the stated maturity of principal
of, or any installment of principal of or interest on, any debt
security or reduce the amount of principal of any original issue
discount security that would be due and payable upon declaration of
acceleration of maturity;

to reduce the premium payable upon the redemption of any debt
security;

to make any debt security, or any premium or interest thereon, payable
in a currency other than that stated in that debt security;

11

to change any place of payment where any debt security or any premium
or interest thereon is payable;

to modify the subordination provisions of our subordinated debt
securities in a manner adverse to holders of such debt securities;

to change the right to convert any debt security in accordance with
its terms;

to impair the right to bring a lawsuit for the enforcement of any
payment on or after the stated maturity of any debt security (or in
the case of redemption, on or after the date fixed for redemption);

to modify the provisions of the indenture with respect to
subordination of debt securities in a manner adverse to any registered
holder of a debt security; or

generally, to modify any of the above provisions of the indenture or
any provisions providing for the waiver of past defaults or waiver of
compliance with certain covenants, except to increase the percentage
in principal amount of debt securities of any series whose holders
must consent to an amendment or waiver, as applicable, or to provide
that certain other provisions of the indenture cannot be modified or
waived without the consent of the holder of each outstanding debt
security affected by the modification or waiver.

In addition, we and the trustee with respect to an indenture may enter into
supplemental indentures without the consent of the holders of debt securities
for one or more of the following purposes (in addition to any other purposes
specified in an applicable prospectus supplement) :

to evidence that another person has become our successor and that the
successor assumes our covenants, agreements, and obligations in the
indenture and in the debt securities;

to surrender any of our rights or powers under the indenture, or to
add to our covenants further covenants for the protection of the
holders of all or any series of debt securities;

to add any additional events of default for the benefit of the holders
of all or any series of debt securities;

to cure any ambiguity, to correct or supplement any provision in the
indenture that may be defective or inconsistent with any other
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provision in the indenture, or to make other provisions in regard to
matters or questions arising under the indenture, in each case to the
extent such action does not adversely affect the interests of any
holders of debt securities of any series in any material respect;

to add to or change any of the provisions of the indenture as
necessary to permit or facilitate the issuance of debt securities in
bearer form, registrable or not registrable as to principal, and with
or without interest coupons, or to permit or facilitate the issuance
of debt securities in uncertificated form;

to secure the debt securities;

to add to, change, or eliminate any of the provisions of the indenture
with respect to one or more series of debt securities, so long as the
addition, change, or elimination not otherwise permitted under the
indenture will (1) neither apply to any debt security of any series
created before the execution of the supplemental indenture and
entitled to the benefit of that provision nor modify the rights of the
holders of that debt security with respect to that provision or (2)
become effective only when there is none of that debt security
outstanding;

to evidence and provide for the acceptance of appointment by a
successor or separate trustee with respect to the debt securities of
one or more series and to add to or change any of the provisions of
the indenture as necessary to provide for the administration of the
indenture by more