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1001 Fannin Street, Suite 2500
Houston, Texas 77002-6760

(713) 758-2222

Approximate date of commencement of proposed sale to the public:  From time to time after the effective date of
this Registration Statement as determined by market considerations and other factors.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.  o
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box. þ
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.  o
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. þ
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.  o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act. (Check one):
Large accelerated filer þ

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

CALCULATION OF REGISTRATION FEE

Amount to be Registered /
Proposed Maximum Offering Price /
Proposed Maximum Aggregate
Offering Price / Amount of

Title of Each Class of Securities to be Registered Registration Fee(1)(2)
Common Units
Debt Securities
Guarantees of Debt Securities(3)
Total

(1) An unspecified aggregate initial offering price or principal amount or number of the securities of each identified
class is being registered as may from time to time be issued at indeterminate prices, or upon conversion,
exchange or exercise of securities registered hereunder to the extent any such securities are, by their terms,
convertible into, or exchangeable or exerciseable for, such securities. Separate consideration may or may not be
received for securities that are issuable upon exercise, conversion or exchange of other securities. Any securities
registered hereunder may be sold separately or as units with other securities registered hereunder. In accordance
with Rules 456(b) and 457(r) under the Securities Act of 1933, the registrant is deferring payment of all of the
registration fee and will pay the registration fee subsequently in advance or on a pay-as-you-go basis.
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(2) Securities registered under registration statement File No. 333-160000 previously filed by Western Gas Partners,
LP on June 16, 2009, having an aggregate offering price of $1,250,000,000, remain unsold. In accordance with
Rule 457(p), the registration fee of $35,478 associated with such unsold securities is to be offset against the total
registration fee due in connection with this registration statement. Accordingly, no additional fee has been paid in
connection with the initial filing of this registration statement.

(3) Subsidiaries of the registrant may guarantee its debt securities. If a series of debt securities is guaranteed, such
series will be guaranteed by certain subsidiaries other than �minor� subsidiaries as such term is interpreted in
securities regulations governing financial reporting for guarantors. Pursuant to Rule 457(n), no separate fee is
payable with respect to the guarantees of the debt securities being registered.
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TABLE OF SUBSIDIARY GUARANTOR REGISTRANTS

State or Other

Jurisdiction of
I.R.S.

Employer
Incorporation

or Identification
Exact Name of Additional Registrant as Specified in its Charter(1) Organization Number

Anadarko Gathering Company LLC Delaware 74-2124323
Anadarko Wattenberg Company, LLC Delaware 26-0590096
Kerr-McGee Gathering LLC Colorado 94-3036864
MIGC LLC Delaware 95-2669193
Pinnacle Gas Treating LLC Texas 84-1353711
Western Gas Operating, LLC Delaware 26-1366749
Western Gas Wyoming, L.L.C. Wyoming 83-0324583
WGR Operating, LP Delaware 26-1366832

(1) The address for each subsidiary guarantor registrant is 1201 Lake Robbins Drive, The Woodlands, Texas
77380-1046.
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PROSPECTUS

WESTERN GAS PARTNERS, LP
Common Units
Debt Securities

We may offer, from time to time, in one or more series:

� common units representing limited partner interests in Western Gas Partners, LP; and

� debt securities, which may be either senior debt securities or subordinated debt securities.

Any direct or indirect subsidiaries of Western Gas Partners, LP may guarantee the debt securities.

The securities we may offer:

� will be offered at prices and on terms to be set forth in one or more accompanying prospectus supplements; and

� may be offered separately or together, or in separate series.

Our common units are traded on the New York Stock Exchange under the trading symbol �WES.� We will provide
information in the prospectus supplement for the trading market, if any, for any debt securities we may offer.

This prospectus provides you with a general description of the securities we may offer. Each time we offer to sell
securities we will provide a prospectus supplement that will contain specific information about those securities and the
terms of that offering, including the specific manner in which we will offer the securities. The prospectus supplement
also may add, update or change information contained in this prospectus. This prospectus may be used to offer and
sell securities only if accompanied by a prospectus supplement. We urge you to read carefully this prospectus and any
prospectus supplement carefully before you invest. You should also read the documents we refer to in the �Where You
Can Find More Information� section of this prospectus for information on us and our financial statements.

Our principal executive offices are located at 1201 Lake Robbins Drive, The Woodlands, Texas 77380. Our telephone
number is (832) 636-6000.

Investing in our securities involves risks.  You should carefully consider each of the factors described under
�Risk Factors,� which begin on page 4 of this prospectus, before you make an investment in our securities.

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.
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The date of this prospectus is May 9, 2011
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You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you
with different information. If anyone provides you with different or inconsistent information, you should not rely on
it. You should not assume that the information incorporated by reference or provided in this prospectus or any
prospectus supplement is accurate as of any date other than the date on the front of each such document. Our business,
financial condition, results of operations and prospects may have changed since that date.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we have filed with the Securities and Exchange
Commission, or SEC, using a �shelf� registration process. Under this shelf registration process, we may offer from time
to time our common units or debt securities described in this prospectus in one or more offerings. This prospectus
provides you with a general description of us and the securities offered under this prospectus.

Each time we sell securities under this prospectus, we will provide a prospectus supplement that will contain specific
information about the terms of that offering and the securities being offered. The prospectus supplement also may add
to, update, or change information in this prospectus. If there is any inconsistency between the information in this
prospectus and any prospectus supplement, the information in the prospectus supplement will control. We urge you to
read carefully this prospectus, any prospectus supplement and the additional information described below under the
heading �Where You Can Find More Information.�

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by reference to the actual documents. Copies of some of the documents referred to herein have been filed or
will be filed or incorporated by reference as exhibits to the registration statement of which this prospectus is a part,
and you may obtain copies of those documents as described below in the section entitled �Where You Can Find More
Information.�

Unless the context clearly indicates otherwise, references in this prospectus to �Western Gas Partners,� �we,� �our,� �us� or
like terms refer to Western Gas Partners, LP and its subsidiaries. �Anadarko� refers to Anadarko Petroleum Corporation
and its consolidated subsidiaries, excluding Western Gas Partners.

ABOUT WESTERN GAS PARTNERS, LP

Western Gas Partners, LP is a growth-oriented Delaware master limited partnership, or �MLP,� organized by Anadarko
Petroleum Corporation (�Anadarko�) in 2008 to own, operate, acquire and develop midstream energy assets. Our
common units are publicly traded and listed on the New York Stock Exchange, or �NYSE,� under the symbol �WES.�
With midstream assets in East and West Texas, the Rocky Mountains and the Mid-Continent, we are engaged in the
business of gathering, processing, compressing, treating and transporting natural gas, condensate, natural gas liquids
(�NGLs�) and crude oil for Anadarko and other producers and customers. As of March 31, 2011, our assets included
eleven gathering systems, six natural gas treating facilities, seven natural gas processing facilities, one NGL pipeline,
one interstate pipeline and noncontrolling interests in Fort Union Gas Gathering, L.L.C. and White Cliffs Pipeline,
L.L.C.

Approximately two-thirds of our services are provided under long-term contracts with fee-based rates with the
remainder provided under percent-of-proceeds and keep-whole contracts. We have entered into fixed-price swap
agreements with Anadarko to manage the commodity price risk otherwise inherent in our percent-of-proceeds and
keep-whole contracts. A substantial part of our business is conducted under long-term contracts with Anadarko.

We believe that one of our principal strengths is our relationship with Anadarko. Over 74% of our total natural gas
gathering, processing and transportation throughput during the year ended December 31, 2010 was comprised of
natural gas production owned or controlled by Anadarko. In addition and solely with respect to the Wattenberg
gathering system and the gathering systems included in our initial assets, which consist of MIGC LLC, Anadarko
Gathering Company LLC and Pinnacle Gas Treating LLC, all contributed to us by Anadarko concurrent with our May
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2008 initial public offering, Anadarko has dedicated to us all of the natural gas production it owns or controls from
(i) wells that are currently connected to such gathering systems, and (ii) additional wells that are drilled within one
mile of wells connected to these gathering systems, as those systems currently exist and as they are expanded to
connect additional wells in the future. As a result, this dedication will continue to expand as long as additional wells
are connected to these gathering systems.

1
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Our principal executive offices are located at 1201 Lake Robbins Drive, The Woodlands, Texas 77380-1046, and our
telephone number is (832) 636-6000. Our website is located at http://www.westerngas.com. Information contained on
our Internet website is not incorporated by reference into, and does not constitute a part of, this prospectus.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

We have made in this prospectus and the documents incorporated by reference herein, and may from time to time
otherwise make in other public filings, press releases and discussions by the management of Western Gas Holdings,
LLC, our general partner, forward-looking statements concerning our operations, economic performance and financial
condition. These statements can be identified by the use of forward-looking terminology including �may,� �will,� �believe,�
�expect,� �anticipate,� �estimate,� �continue,� or other similar words. These statements discuss future expectations, contain
projections of results of operations or financial condition or include other �forward-looking� information. Although we
believe that the expectations reflected in such forward-looking statements are reasonable, we can give no assurance
that such expectations will prove to have been correct.

These forward-looking statements involve risks and uncertainties. Important factors that could cause actual results to
differ materially from our expectations include, but are not limited to, the following risks and uncertainties:

� our assumptions about the energy market;

� future throughput, including Anadarko�s production, which is gathered or processed by or transported through
our assets;

� operating results;

� competitive conditions;

� technology;

� the availability of capital resources to fund acquisitions, capital expenditures and other contractual obligations,
and our ability to access those resources from Anadarko or through the debt or equity capital markets;

� the supply of and demand for, and the prices of, oil, natural gas, NGLs and other products or services;

� the weather;

� inflation;

� the availability of goods and services;

� general economic conditions, either internationally or nationally or in the jurisdictions in which we are doing
business;

� legislative or regulatory changes, including changes in environmental regulations; environmental risks;
regulations by the Federal Energy Regulatory Commission, or �FERC,� and liability under federal and state laws
and regulations;

� changes in the financial or operational condition of our sponsor, Anadarko, including the outcome of the
Deepwater Horizon events;
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� changes in Anadarko�s capital program, strategy or desired areas of focus;

� our commitments to capital projects;

� the ability to utilize our revolving credit facility;

� the creditworthiness of Anadarko or our other counterparties, including financial institutions, operating
partners, and other parties;

2
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� our ability to repay debt;

� our ability to maintain and/or obtain rights to operate our assets on land owned by third parties;

� our ability to acquire assets on acceptable terms;

� non-payment or non-performance of Anadarko or other significant customers, including under our gathering,
processing and transportation agreements and our $260.0 million note receivable from Anadarko; and

� other factors discussed below, elsewhere in �Risk Factors� and in �Management�s Discussion and Analysis of
Financial Condition and Results of Operations � Critical Accounting Policies and Estimates� included in our
most-recent annual report on Form 10-K and our quarterly reports on Form 10-Q and in �Risk Factors� in our
current reports on Form 8-K that are incorporated by reference herein, and in our other public filings and press
releases.

The risk factors and other factors noted throughout or incorporated by reference in this prospectus could cause our
actual results to differ materially from those contained in any forward-looking statement. We undertake no obligation
to publicly update or revise any forward-looking statements, whether as a result of new information, future events or
otherwise.

3
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RISK FACTORS

Limited partner interests are inherently different from the capital stock of a corporation, although many of the
business risks to which we are subject are similar to those that would be faced by a corporation engaged in a similar
business. Before you invest in our securities, you should carefully consider the risk factors included in our most recent
annual report on Form 10-K, quarterly reports on Form 10-Q and current reports on Form 8-K that are incorporated
herein by reference and those that may be included in the applicable prospectus supplement, together with all of the
other information included in this prospectus, any prospectus supplement and the documents we incorporate by
reference.

If any of the risks discussed in the foregoing documents were actually to occur, our business, financial condition,
results of operations, or cash flow could be materially adversely affected. In that case, our ability to make distributions
to our unitholders or pay interest on, or the principal of, any debt securities, may be reduced, the trading price of our
securities could decline and you could lose all or part of your investment.

USE OF PROCEEDS

Unless we specify otherwise in any prospectus supplement, we will use the net proceeds we receive from the sale of
securities covered by this prospectus for general partnership purposes, which may include, among other things:

� paying or refinancing all or a portion of our indebtedness outstanding at the time (some or all of which may be
owed to Anadarko);

� funding working capital;

� funding either maintenance or expansion capital expenditures; and

� funding future acquisitions either from Anadarko or third parties.

The actual application of proceeds from the sale of any particular offering of securities using this prospectus will be
described in the applicable prospectus supplement relating to such offering. The precise amount and timing of the
application of these proceeds will depend upon our funding requirements and the availability and cost of other funds.

RATIO OF EARNINGS TO FIXED CHARGES

Three
Months
Ended

March 31, Year Ended December 31,
2011 2010 2009 2008 2007 2006

Ratio of earnings to fixed charges(1) 6.8x 8.1x 12.3x 58.8x 14.5x 3.3x

(1) These ratios were computed by dividing earnings by fixed charges. For this purpose, earnings include pre-tax
income before adjustment for income or loss from equity investees, plus fixed charges to the extent they affect
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current year earnings, amortization of capitalized interest and distributed income of equity investees, then
subtracting equity income, noncontrolling interests in pre-tax income from subsidiaries that did not incur fixed
charges, and interest capitalized during the year. Fixed charges include interest expensed and capitalized,
amortized premiums, discounts and capitalized expenses related to indebtedness, and estimates of interest within
rental expenses.

4
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

We will issue debt securities under an indenture among Western Gas Partners, LP, any guarantors party thereto and a
trustee that we will name in the related prospectus supplement. If we offer senior debt securities, we will issue them
under a senior indenture. If we issue subordinated debt securities, we will issue them under a subordinated indenture.
The term �Trustee� as used in this prospectus refers to the trustee under any of the above indentures. References in this
prospectus to an �Indenture� refer to the particular indenture under which Western Gas Partners, LP issues a series of
debt securities. The debt securities will be governed by the provisions of the related Indenture and those made part of
the Indenture by reference to the Trust Indenture Act of 1939.

The debt securities may have the benefit of guarantees (each, a �guarantee�), by one or more existing or future
subsidiaries of Western Gas Partners, LP (each, a �guarantor�). If a guarantor issues a guarantee, such guarantee will be
the unsecured and, if guaranteeing senior debt securities, unsubordinated or, if guaranteeing subordinated debt
securities, subordinated obligation of the respective guarantor. Unless otherwise expressly stated or the context
otherwise requires, as used in this section, the term �guaranteed debt securities� means debt securities that, as described
in the prospectus supplement relating thereto, are guaranteed by one or more guarantors pursuant to the applicable
indenture.

This description is a summary of the material provisions of the debt securities and the Indentures. We urge you to read
the forms of Indentures filed as exhibits to the registration statement of which this prospectus is a part because those
Indentures, and not this description, govern your rights as a holder of debt securities.

General

Any series of debt securities:

� may be issued in fully registered form; and

� will be our general obligations.

The Indenture does not limit the total amount of debt securities that may be issued. Debt securities under the Indenture
may be issued from time to time in separate series, up to the aggregate amount authorized for each such series.

We will prepare a prospectus supplement and either an indenture supplement or a resolution of the board of directors
of the general partner of the issuer and accompanying officers� certificate relating to any series of debt securities that
we offer, which will include specific terms relating to some or all of the following:

� whether the debt securities are senior or subordinated debt securities;

� the form and title of the debt securities;

� the total principal amount of the debt securities;

� the date or dates on which the debt securities may be issued;

� the portion of the principal amount which will be payable if the maturity of the debt securities is accelerated;
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� the dates on which the principal of and premium, if any, on the debt securities will be payable;

� the rates at which the debt securities will bear interest and the interest payment dates for the debt securities;

� any option or conversion provisions;

� any optional redemption provisions;

� any sinking fund or other provisions that would obligate us to redeem or otherwise repurchase the debt
securities;

5
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� whether the debt securities may be issued in amounts other than $1,000 each or multiples thereof;

� any changes to or additional Events of Default or covenants; and

� any other terms of the debt securities.

This description of debt securities will be deemed modified, amended or supplemented by any description of any
series of debt securities set forth in a prospectus supplement related to that series.

The prospectus supplement will also describe any material United States federal income tax consequences or other
special considerations regarding the applicable series of debt securities, including those relating to:

� debt securities with respect to which payments of principal, premium or interest are determined with reference
to an index or formula, including changes in prices of particular securities, currencies or commodities;

� debt securities with respect to which principal, premium or interest is payable in a foreign or composite
currency;

� debt securities that are issued at a discount below their stated principal amount, bearing no interest or interest at
a rate that at the time of issuance is below market rates; and

� variable rate debt securities that are exchangeable for fixed rate debt securities.

Interest payments on debt securities in certificated form may be made by check mailed to the registered holders or, if
so stated in the applicable prospectus supplement, at the option of a holder, by wire transfer to an account designated
by the holder.

Unless otherwise provided in the applicable prospectus supplement, debt securities may be transferred or exchanged at
the office of the Trustee at which its corporate trust business is principally administered in the United States, subject
to the limitations provided in the Indenture, without the payment of any service charge, other than any applicable tax
or other governmental charge.

Any funds paid to the Trustee or any paying agent for the payment of amounts due on any debt securities that remain
unclaimed for two years will be returned to us, and the holders of the debt securities must look only to us for payment
after that time.

Certain Covenants

The covenants set forth in the Indenture include the following:

Payment of Principal, any Premium, Interest or Additional Amounts.  We will duly and punctually pay the principal
of, and premium and interest on or any additional amounts payable with respect to, any debt securities of any series in
accordance with their terms and the terms of the Indenture.

Maintenance of Office or Agency.  We will maintain an office or agency in each place of payment for each series of
debt securities for notice and demand purposes and for the purposes of presenting or surrendering debt securities for
payment, registration of transfer or exchange.
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Additional Covenants.  Any additional covenants with respect to any series of debt securities will be set forth in the
supplemental indenture or board resolution and officer�s certificate and prospectus supplement relating thereto.

Events of Default, Remedies and Notice

Events of Default

Unless otherwise specified in a supplement to the Indenture, each of the following events will be an �Event of Default�
under the Indenture with respect to a series of debt securities:

� default in any payment of interest on any debt securities of that series when due that continues for 30 days;

6
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� default in the payment of principal of or premium, if any, on any debt securities of that series when due at its
stated maturity, upon redemption, upon required repurchase or otherwise;

� default in the payment of any sinking fund payment on any debt securities of that series when due;

� failure by us to comply for 60 days after notice with the other agreements contained in the Indenture, any
supplement to the Indenture with respect to that series or any board resolution authorizing the issuance of that
series;

� if the debt securities of that series are guaranteed debt securities, the guarantee of the debt securities of that
series by any guarantor shall for any reason cease to be in full force and effect and enforceable in accordance
with its terms, except to the extent contemplated or permitted by the Indenture or the debt securities of that
series; or

� certain events of bankruptcy, insolvency or reorganization of the issuer.

Exercise of Remedies

If an Event of Default, other than an Event of Default described in the sixth bullet point above, occurs and is
continuing, the Trustee or the holders of at least 25% in principal amount of the outstanding debt securities of that
series may declare the entire principal of, premium, if any, and accrued and unpaid interest, if any, on all the debt
securities of that series to be due and payable immediately. If an Event of Default described in the sixth bullet point
above occurs, the principal of, premium, if any, and accrued and unpaid interest on all outstanding debt securities of
all series will become immediately due and payable without any declaration of acceleration or other act on the part of
the Trustee or any holders.

A default under the fourth bullet point above will not constitute an Event of Default until the Trustee or the holders of
25% in principal amount of the outstanding debt securities of that series notifies us of the default and such default is
not cured within 60 days after receipt of notice.

The holders of a majority in principal amount of the outstanding debt securities of a series may rescind any declaration
of acceleration by the Trustee or the holders with respect to the debt securities of that series, but only if:

� rescinding the declaration of acceleration would not conflict with any judgment or decree of a court of
competent jurisdiction; and

� all existing Events of Default with respect to that series have been cured or waived, other than the nonpayment
of principal, premium or interest on the debt securities of that series that has become due solely by the
declaration of acceleration.

If an Event of Default occurs and is continuing, the Trustee will be under no obligation, except as otherwise provided
in the Indenture, to exercise any of the rights or powers under the Indenture at the request or direction of any of the
holders unless such holders have offered to the Trustee reasonable indemnity or security against any costs, liability or
expense. No holder may pursue any remedy with respect to the Indenture or the debt securities of any series, except to
enforce the right to receive payment of principal, premium or interest on its own debt securities when due, unless:

� such holder has previously given the Trustee notice that an Event of Default with respect to that series is
continuing;
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� holders of at least 25% in principal amount of the outstanding debt securities of that series have requested that
the Trustee pursue the remedy;

� such holders have offered the Trustee reasonable indemnity or security against any cost, liability or expense to
be incurred thereby;

� the Trustee has not complied with such request within 60 days after the receipt of the request and the offer of
indemnity or security; and
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� the holders of a majority in principal amount of the outstanding debt securities of that series have not given the
Trustee a direction that is inconsistent with such request within such 60-day period.

The holders of a majority in principal amount of the outstanding debt securities of a series have the right, subject to
certain restrictions, to direct the time, method and place of conducting any proceeding for any remedy available to the
Trustee or of exercising any right or power conferred on the Trustee with respect to that series of debt securities. The
Trustee, however, may refuse to follow any direction that:

� conflicts with law;

� is inconsistent with any provision of the Indenture;

� the Trustee determines is unduly prejudicial to the rights of any other holder; or

� would involve the Trustee in personal liability.

Notice of Event of Default

Within 30 days after the occurrence of an Event of Default, we are required to give written notice to the Trustee and
indicate the status of the default and what action we are taking or proposes to take to cure the default. In addition, we
are required to deliver to the Trustee, within 120 days after the end of each fiscal year, a compliance certificate
indicating that we have complied with all covenants contained in the Indenture or whether any default or Event of
Default has occurred during the previous year.

Within 90 days after the occurrence of any default known to it, the Trustee must mail to each holder a notice of the
default. Except in the case of a default in the payment of principal, premium or interest with respect to any debt
securities, the Trustee may withhold such notice, but only if and so long as the board of directors, the executive
committee or a committee of directors or responsible officers of the Trustee in good faith determines that withholding
such notice is in the interests of the holders.

Amendments and Waivers

We may supplement or amend the Indenture without the consent of any holder of debt securities to, among other
things:

� cure any ambiguity, omission, defect or inconsistency;

� provide for the assumption by a successor of our obligations under the Indenture;

� secure the debt securities;

� add covenants for the benefit of the holders or surrender any right or power conferred upon us;

� in the case of any subordinated debt security, to make any change in the subordination provisions that limits or
terminates the benefits applicable to any holder of our Senior Indebtedness;

� make any change that does not adversely affect the rights of any holder;
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� reflect the addition of, succession to or release of any guarantor of guaranteed debt securities otherwise
permitted under the Indenture;

� add or appoint a successor or separate Trustee;

� comply with any requirement of the SEC in connection with the qualification of the Indenture under the
Trust Indenture Act; or

� establish the form or terms of the debt securities of any new series.

In addition, we may amend the Indenture if the holders of a majority in principal amount of all debt securities of each
series that would be affected then outstanding under the Indenture consent to it. We may

8
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not, however, without the consent of each holder of outstanding debt securities of each series that would be affected,
amend the Indenture to:

� reduce the percentage in principal amount of debt securities of any series whose holders must consent to an
amendment;

� reduce the rate of or extend the time for payment of interest on any debt securities;

� reduce the principal of or extend the stated maturity of any debt securities;

� reduce the premium payable upon the redemption of any debt securities or change the time at which any debt
securities may or shall be redeemed;

� make any debt securities payable in a currency other than that stated in the debt security;

� in the case of any subordinated debt security, make any change in the subordination provisions that adversely
affects the rights of any holder under those provisions;

� impair the right of any holder to receive payment of premium, principal or interest with respect to such holder�s
debt securities on or after the applicable due date;

� impair the right of any holder to institute suit for the enforcement of any payment with respect to such holder�s
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