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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
Under

THE SECURITIES ACT OF 1933

HUDSON HIGHLAND GROUP, INC.
(Exact name of registrant as specified in its charter)

Delaware 59-3547281
(State or other jurisdiction of (I.R.S. Employer
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incorporation or organization) Identification No.)
560 Lexington Avenue

New York, New York 10022

(212) 351-7300

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

Latham Williams

Senior Vice President, Legal Affairs and Administration,

Corporate Secretary

Hudson Highland Group, Inc.

560 Lexington Avenue

New York, New York 10022

(212) 351-7300

with a copy to:

Benjamin F. Garmer, III

John K. Wilson
Foley & Lardner LLP

777 East Wisconsin Avenue
Milwaukee, Wisconsin 53202

(414) 271-2400
(Name, address, including zip code, and

telephone number, including area code, of agent for service)

Approximate date of commencement of proposed sale to the public: From time to time after 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, please check the following box.   x

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

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

If this Form is a registration statement pursuant to General Instruction I.D. filed to register additional securities or additional classes of securities
pursuant to Rule 462(e) under the Securities Act, check the following box.   ¨

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

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 Securities Exchange
Act of 1934. (Check one):
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Large accelerated filer ¨ Accelerated filer x

Non-accelerated filer ¨ Smaller reporting company ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to Be Registered

Proposed
Maximum
Aggregate

Offering Price(1)(2)(3)
Amount of

Registration Fee
Debt Securities (4) (10)
Common Stock, $.001 par value, and related Preferred Share Purchase Rights (5) (10)
Preferred Stock, $.001 par value (6) (10)
Warrants (7) (10)
Stock Purchase Contracts (8) (10)
Stock Purchase Units (9) (10)
Total $30,000,000 $1,674.00

(1) In no event will the aggregate offering price of all securities issued from time to time pursuant to this registration statement exceed
$30,000,000 or the equivalent thereof in foreign currencies, foreign currency units or composite currencies. Such amount represents the
principal amount of any debt securities issued at their stated principal amount, the offering price rather than the principal amount of any
debt securities issued at an original issue discount, the offering price of any common stock and the offering 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.

(2) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(o) under the Securities Act of 1933, as
amended.

(3) Subject to note (1) above, 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 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. Any securities registered hereunder may be sold separately or as units with other securities 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 or warrants.

(4) Subject to note (1) above, there is being registered hereunder an indeterminate principal amount of debt securities. Any offering of debt
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 debt securities at the time of initial offering.

(5) Subject to note (1) above, there is being registered hereunder an indeterminate number of shares of common stock and related rights to
purchase shares of the registrant�s series A junior participating preferred stock, which rights are attached to all shares of common stock.
Until the occurrence of certain prescribed events, the rights are not exercisable, are evidenced by the certificates representing the common
stock and are transferred with and only with the common stock. The value attributable to the rights, if any, is reflected in the value of the
common stock and no separate consideration is to be received for the rights.

(6) Subject to note (1) above, there is being registered hereunder an indeterminate number of shares of preferred stock.
(7) Subject to note (1) above, there is being registered hereunder an indeterminate amount and number of warrants, representing rights to

purchase debt securities, preferred stock or common stock.
(8) Subject to note (1) above, there is being registered hereunder an indeterminate amount and number of stock purchase contracts,

representing obligations to purchase common stock or other securities.
(9) Subject to note (1) above, 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 other securities or debt obligations of third parties
securing the holders� obligations to purchase the securities under the stock purchase contracts.

(10) Not specified as to each class of securities to be registered hereunder pursuant to General Instruction II.D. of Form S-3.
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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
Commission, acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where this offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED DECEMBER 9, 2009

Prospectus

Hudson Highland Group, Inc.

$30,000,000 Aggregate Amount

Debt Securities

Common Stock

Preferred Stock

Warrants

Stock Purchase Contracts

Stock Purchase Units

We may offer and sell from time to time up to an aggregate initial offering price of $30,000,000 of our securities in one or more classes or series
and in amounts, at prices and on terms that we will determine at the times of the offerings.

We will provide specific terms of the securities, including the offering prices, in one or more supplements to this prospectus or possibly other
offering material. The supplements or other offering material may also add, update or change information contained in this prospectus. You
should read this prospectus, any supplement and any other offering material relating to the specific issue of securities carefully before you
invest.

Our common stock is listed on the Nasdaq Global Market under the symbol �HHGP.�
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An investment in our securities involves risk. Prior to making a decision about purchasing any securities, you
should carefully consider the risks and uncertainties specifically set forth in the �Risk Factors� section in our
Annual Report on Form 10-K and Quarterly Reports on Form 10-Q and in any applicable prospectus
supplement or other offering material or in such other document we refer you to in any prospectus supplement
or other offering material.

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

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

Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to �Hudson�, �our company�, �we�, �our�, �us� or
similar references mean Hudson Highland Group, Inc.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, utilizing a �shelf�
registration process. Under this shelf registration process, we may, from time to time, sell the securities or combinations of the securities
described in this prospectus in one or more offerings with a maximum aggregate offering price of up to $30,000,000. This prospectus provides
you with a general description of the securities that we may offer. Each time we offer securities, we will provide a prospectus supplement and/or
other offering material that will contain specific information about the terms of that offering. The prospectus supplement and/or other offering
material may also add, update or change information contained in this prospectus. You should read this prospectus, any prospectus supplement
and any other offering material together with additional information described under the heading �Where You Can Find More Information.�

You should rely only on the information contained or incorporated by reference in this prospectus, in any prospectus supplement and in any
other offering material. We have not authorized any other person to provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it.

We are not making offers to sell or solicitations to buy the securities in any jurisdiction in which an offer or solicitation is not authorized or in
which the person making that offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer or solicitation.

You should not assume that the information in this prospectus, any prospectus supplement or any other offering material, or the information we
previously filed with the SEC that we incorporate by reference in this prospectus, any prospectus supplement and/or other offering material, is
accurate as of any date other than its respective date. Our business, financial condition, results of operations and prospects may have changed
since those dates.

2
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any supplement to this prospectus and/or other offering material and the information incorporated by reference in this
prospectus, any prospectus supplement and/or other offering material may contain forward-looking statements within the meaning of Private
Securities Litigation Reform Act of 1995. We intend these forward-looking statements to be covered by the safe harbor provisions for
forward-looking statements in the Private Securities Litigation Reform Act of 1995. Forward-looking statements include information concerning
possible or assumed future risks and may be preceded by or include forward-looking words such as �believes,� �expects,� �may,� �anticipates,� �projects�
or similar expressions. All statements other than statements of historical facts included in this prospectus or any supplement to this prospectus
and/or other offering material, including those regarding our financial position, business strategy and plans and objectives of management for
future operations, are forward-looking statements. We caution that these statements and any other forward-looking statements in this prospectus,
any supplement to this prospectus and the information incorporated by reference in this prospectus or any prospectus supplement and/or other
offering material only reflect our expectations and are not guarantees of performance. These statements involve risks, uncertainties and
assumptions, including, among others, those we identify from time to time in materials that we file with the SEC that are incorporated by
reference into this prospectus. Numerous important factors described in this prospectus, or any supplement to this prospectus and/or other
offering material and the information incorporated by reference in this prospectus or any prospectus supplement and/or other offering material
could affect these statements and could cause actual results to differ materially from our expectations. We undertake no obligation to update or
revise publicly any forward-looking statements, whether as a result of new information, future events or otherwise.

HUDSON HIGHLAND GROUP, INC.

We are one of the world�s largest specialized professional staffing and talent management solutions providers. We provide professional staffing
services on a permanent and contract consulting basis and a range of talent management services to businesses operating in many industries. We
help our clients in recruiting and developing employees for professional level functional and managerial positions. We are organized into three
reportable segments, Hudson Americas, Hudson Europe and Hudson Asia Pacific.

Our three regional businesses provide professional contract consultants and permanent recruitment services to a wide range of clients. With
respect to temporary and contract personnel, we focus on providing candidates with specialized functional skills and competencies, such as
accounting and finance, legal and information technology. The length of a contract assignment can vary, but engagements at the professional
level tend to be longer than those in the general clerical or industrial sectors. With respect to permanent recruitment, we focus on mid-level
professionals typically earning between $50,000 and $150,000 annually and possessing the professional skills and/or profile required by clients.
We provide permanent recruitment services on both a retained and contingent basis. In larger markets, our sales strategy focuses on both clients
operating in particular industry sectors, such as financial services, or technology, and candidates possessing particular professional skills, such as
accounting and finance, information technology, legal and human resources. We use both traditional and interactive methods to select potential
candidates for our clients, employing a suite of products that assesses talent and helps predict whether a candidate will be successful in a given
role.

Our regional businesses also provide organizational effectiveness and development services through their talent management units. These
services encompass candidate assessment, competency modeling, leadership development, performance management, and career transition.
These services enable us to offer clients a comprehensive set of management services, across the entire employment life cycle from attracting,
assessing and selecting best-fit employees to engaging and developing those individuals to help build a high-performance organization.

Our principal offices are located at 560 Lexington Avenue, New York, New York 10022, and our telephone number is (212) 351-7300.

3
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USE OF PROCEEDS

Unless otherwise indicated in the applicable prospectus supplement or other offering material, we expect to use the net proceeds from the sale of
any securities offered by this prospectus for some or all of the following purposes:

� repayment or refinancing of a portion of our existing short-term and long-term debt;

� capital expenditures;

� additional working capital;

� acquisitions; and

� other general corporate purposes.
Pending such uses, we anticipate that we will invest the net proceeds in interest-bearing instruments or other investment-grade securities or use
the net proceeds to reduce our short-term debt.

RATIO OF EARNINGS TO FIXED CHARGES

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

Nine Months
Ended

September 30, Year Ended December 31,
2009 2008 2007 2006 2005 2004

Ratio of earnings to fixed charges  (a)  (a) 3.2  (a)  (a)  (a) 

(a) The earnings for the nine months ended September 30, 2009 and the years ended December 31, 2008, 2006, 2005, and 2004 were
inadequate to cover total fixed charges. The coverage deficiencies in earnings available for fixed charges for a one-to-one ratio for the nine
months ended September 30, 2009 and the years ended December 31, 2008, 2006, 2005, and 2004 were (in thousands) $40,257, $66,415,
$5,900, $12,486, and $34,448 respectively.

For purposes of calculating the ratio of earnings to fixed charges, earnings (losses) represent income (loss) from continuing operations before
provision for (benefit of) income taxes, cumulative effect of accounting changes and fixed charges; and fixed charges represent interest expenses
and estimated interest portions of operating leases.

4
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DESCRIPTION OF DEBT SECURITIES

The following description of the terms of the debt securities sets forth general terms that may apply to the debt securities and provisions of the
indentures that will govern the debt securities, and is not complete. We will describe the particular terms of any debt securities in the prospectus
supplement and/or other offering material relating to those debt securities.

The debt securities will be either our senior debt securities or our subordinated debt securities. The senior debt securities will be issued under an
indenture dated as of November 25, 2003, between us and The Bank of New York Mellon (formerly known as The Bank of New York), as
trustee. We refer to this indenture as the �senior indenture.� The subordinated debt securities will be issued under an indenture dated as of
November 25, 2003 between us and The Bank of New York Mellon (formerly known as The Bank of New York), as trustee. We refer to this
indenture as the �subordinated indenture� and the senior indenture and the subordinated indenture together as the �indentures.�

The following is a summary of some provisions of the indentures. The following summary does not purport to be complete, and is subject to,
and qualified in its entirety by reference to, all of the provisions of each indenture. Copies of the entire indentures are exhibits to the registration
statement of which this prospectus is a part. See �Where You Can Find More Information.� We encourage you to read our indentures because the
applicable indenture, and not this description, sets forth your rights as a holder of our debt securities. We will describe the particular terms of
any debt securities in the prospectus supplement relating to those debt securities. Parenthetical section references under this heading are
references to sections to each of the indentures unless we indicate otherwise.

General Terms

Neither indenture limits the amount of debt securities that we may issue. (Section 301). Each indenture provides that debt securities may be
issued up to the principal amount authorized by us from time to time. The senior debt securities will be unsecured and will have the same rank as
all of our other unsecured and unsubordinated debt. The subordinated debt securities will be unsecured and will be subordinated to all senior
indebtedness as set forth below. None of our subsidiaries will have any obligations with respect to the debt securities. Therefore, our rights and
the rights of our creditors, including holders of senior debt securities and subordinated debt securities, to participate in the assets of any
subsidiary will be subject to the prior claims of the creditors of our subsidiaries.

We may issue the debt securities in one or more separate series of senior debt securities and/or subordinated debt securities. (Section 301). The
prospectus supplement relating to the particular series of debt securities being offered will specify the particular amounts, prices and terms of
those debt securities. These terms may include:

� the title of the debt securities and the series in which the debt securities will be included;

� the authorized denominations and aggregate principal amount of the debt securities;

� the date or dates on which the principal and premium, if any, are payable;

� the rate or rates per annum at which the debt securities will bear interest, if there is any interest, or the method or methods of
calculating interest and the date from which interest will accrue;

� the place or places where the principal of and any premium and interest on the debt securities will be payable;

� the dates on which the interest will be payable and the corresponding record dates;

�
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the period or periods within which, the price or prices at which, and the terms and conditions on which, the debt securities may be
redeemed, in whole or in part, at our option;

� any obligation to redeem, repay or purchase debt securities pursuant to any sinking fund or analogous provisions or at the option of a
holder;

5
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� the portion of the principal amount of the debt securities payable upon declaration of the acceleration of the maturity of the debt
securities;

� the person to whom any interest on any debt security will be payable if other than the person in whose name the debt security is
registered on the applicable record date;

� any events of default, covenants or warranties applicable to the debt securities;

� if applicable, provisions related to the issuance of debt securities in book-entry form;

� the currency, currencies or composite currency of denomination of the debt securities;

� the currency, currencies or composite currencies in which payments on the debt securities will be payable and whether the holder
may elect payment to be made in a different currency;

� whether and under what conditions we will pay additional amounts to holders of the debt securities;

� the terms and conditions of any conversion or exchange provisions in respect of the debt securities;

� the terms pursuant to which our obligation under the indenture may be terminated through the deposit of money or government
obligations;

� whether the debt securities will be subordinated in right of payment to senior indebtedness and the terms of any such subordination;
and

� any other specific terms of the debt securities not inconsistent with the applicable indenture. (Section 301).
Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any securities exchange.

Unless the applicable prospectus supplement specifies otherwise, we will issue the debt securities in fully registered form without coupons. If we
issue debt securities of any series in bearer form, the applicable prospectus supplement will describe the special restrictions and considerations,
including special offering restrictions and special federal income tax considerations, applicable to those debt securities and to payment on and
transfer and exchange of those debt securities.

U.S. Federal Income Tax Considerations

We may issue the debt securities as original issue discount securities, bearing no interest or bearing interest at a rate, which, at the time of
issuance, is below market rates, to be sold at a substantial discount below their principal amount. We will describe some special U.S. federal
income tax and other considerations applicable to any debt securities that are issued as original issue discount securities in the applicable
prospectus supplement. We encourage you to consult with your own competent tax and financial advisors on these important matters.

Payment, Registration, Transfer and Exchange
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Subject to any applicable laws or regulations, we will make payments on the debt securities at a designated office or agency, unless the
applicable prospectus supplement otherwise sets forth. At our option, however, we may also make interest payments on the debt securities in
registered form:

� by checks mailed to the persons entitled to interest payments at their registered addresses; or

� by wire transfer to an account maintained by the person entitled to interest payments as specified in the security register.
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Unless the applicable prospectus supplement otherwise indicates, we will pay any installment of interest on debt securities in registered form to
the person in whose name the debt security is registered at the close of business on the regular record date for that installment of interest.
(Section 307). If a holder wishes to receive a payment by wire transfer, the holder should provide the paying agent with written wire transfer
instructions at least 15 days prior to the payment date.

Unless the applicable prospectus supplement otherwise sets forth, debt securities issued in registered form will be transferable or exchangeable
at the agency we may designate from time to time. Debt securities may be transferred or exchanged without service charge, other than any tax or
other governmental charge imposed in connection with the transfer or exchange. (Section 305).

Consolidation, Merger or Sale by the Company

Each indenture generally permits a consolidation or merger between us and another U.S. corporation. It also permits the sale or transfer by us of
all or substantially all of our property and assets and the purchase by us of all or substantially all of the property and assets of another
corporation. These transactions are permitted if:

� the resulting or acquiring corporation, if other than us, assumes all of our responsibilities and liabilities under the indenture,
including the payment of all amounts due on the debt securities and performance of the covenants in the indenture; and

� immediately after the transaction, no event of default exists. (Section 801).
Even though each indenture contains the provisions described above, we are not required by either indenture to comply with those provisions if
we sell all of our property and assets to another U.S. corporation if, immediately after the sale, that corporation is one of our wholly-owned
subsidiaries. (Section 801).

If we consolidate or merge with or into any other corporation or sell all or substantially all of our assets according to the terms and conditions of
each indenture, the resulting or acquiring corporation will be substituted for us in the indentures with the same effect as if it had been an original
party to the indentures. As a result, the successor corporation may exercise our rights and powers under each indenture, in our name or in its own
name and we will be released from all our liabilities and obligations under each indenture and under the debt securities. (Section 801).

Events of Default, Notice and Certain Rights on Default

Unless otherwise stated in the applicable prospectus supplement, an �event of default,� when used with respect to any series of debt securities,
means any of the following:

� failure to pay interest on any debt security of that series for 30 days after the payment is due;

� failure to pay the principal of or any premium on any debt security of that series when due;

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

� failure to perform any other covenant in the applicable indenture that applies to debt securities of that series for 90 days after we have
received written notice of the failure to perform in the manner specified in the indenture;

� default under any debt, including other series of debt securities, or under any mortgage, lien or other similar encumbrance, indenture
or instrument, including the indentures, which secures any debt, and which results in acceleration of the maturity of an outstanding
principal amount of debt greater than $50 million, unless the acceleration is rescinded, or the debt is discharged, within 10 days after
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we have received written notice of the default in the manner specified in the indenture;

� certain events in bankruptcy, insolvency or reorganization; or

� any other event of default that may be specified for the debt securities of that series when that series is created. (Section 502).
If an event of default for any series of debt securities occurs and continues, the trustee or the holders of at least 25% in aggregate principal
amount of the outstanding debt securities of the series may declare the entire principal of all
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the debt securities of that series to be due and payable immediately. If a declaration occurs, the holders of a majority of the aggregate principal
amount of the outstanding debt securities of that series can, subject to certain conditions, rescind the declaration. (Section 502).

The prospectus supplement relating to each series of debt securities which are original issue discount securities will describe the particular
provisions that relate to the acceleration of maturity of a portion of the principal amount of that series when an event of default occurs and
continues.

An event of default for a particular series of debt securities does not necessarily constitute an event of default for any other series of debt
securities issued under either indenture.

Each indenture requires us to file an officers� certificate with the trustee each year that states that certain defaults do not exist under the terms of
the indenture. The trustee will transmit by mail to the holders of debt securities of a series notice of any default.

Other than its duties in the case of a default, a trustee is not obligated to exercise any of its rights or powers under an indenture at the request,
order or direction of any holders, unless the holders offer the trustee indemnification satisfactory to the trustee. (Section 603). If indemnification
satisfactory to the trustee is provided, then, subject to certain other rights of the trustee, the holders of a majority in principal amount of the
outstanding debt securities of any series may, with respect to the debt securities of that series, direct the time, method and place of:

� conducting any proceeding for any remedy available to the trustee; or

� exercising any trust or power conferred upon the trustee. (Section 512).
The holder of a debt security of any series will have the right to begin any proceeding with respect to the applicable indenture or for any remedy
only if:

� the holder has previously given the trustee written notice of a continuing event of default with respect to that series;

� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made a written request
of, and offered reasonable indemnification to, the trustee to begin the proceeding;

� the trustee has not started the proceeding within 60 days after receiving the request; and

� the trustee has not received directions inconsistent with the request from the holders of a majority in aggregate principal amount of
the outstanding debt securities of that series during those 60 days. (Section 507).

The holders of not less than a majority in aggregate principal amount of any series of debt securities, by notice to the trustee for that series, may
waive, on behalf of the holders of all debt securities of that series, any past default or event of default with respect to that series and its
consequences. (Section 513). A default or event of default in the payment of the principal of, or premium or interest on, any debt security and
certain other defaults may not, however, be waived. (Sections 508 and 513).

Modification of the Indentures

We, as well as the trustee for a series of debt securities, may enter into one or more supplemental indentures, without the consent of the holders
of any of the debt securities, in order to:
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� evidence the succession of another corporation to us and the assumption of our covenants by a successor;

� add to our covenants or surrender any of our rights or powers;

� add additional events of default for any series;

� add, change or eliminate any provision affecting debt securities that are not yet issued;
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� secure the debt securities;

� establish the form or terms of debt securities not yet issued;

� evidence and provide for successor trustees;

� add, change or eliminate any provision affecting registration as to principal of debt securities;

� permit the exchange of debt securities;

� change or eliminate restrictions on payment in respect of debt securities;

� change or eliminate provisions or add any other provisions that are required or desirable in accordance with any amendments to the
Trust Indenture Act, on the condition that this action does not adversely affect the interests of any holder of debt securities of any
series issued under the indenture in any material respect; or

� cure any ambiguity or correct any mistake. (Section 901).
In addition, with the consent of the holders of not less than a majority in aggregate principal amount of the outstanding debt securities of all
series affected by the supplemental indenture, we and the trustee may execute supplemental indentures adding any provisions to or changing or
eliminating any of the provisions of the applicable indenture or any supplemental indenture or modifying the rights of the holders of debt
securities of that series. No such supplemental indenture may, however, without the consent of the holder of each debt security that is affected:

� change the time for payment of principal or interest on any debt security;

� reduce the principal of, or any installment of principal of, or interest on, any debt security;

� reduce the amount of premium, if any, payable upon the redemption of any debt security;

� reduce the amount of principal payable upon acceleration of the maturity of an original issue discount debt security;

� impair the right to institute suit for the enforcement of any payment on or for any debt security;

� reduce the percentage in principal amount of the outstanding debt securities of any series the consent of whose holders is required for
modification or amendment of the indenture or for waiver of compliance with certain provisions of the indenture or for waiver of
certain defaults;

� modify the provisions relating to waiver of some defaults or any of the foregoing provisions;
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� change the currency of payment;

� adversely affect the right to repayment of debt securities of any series at the option of the holders of those debt securities; or

� change the place of payment. (Section 902).
Any supplemental indenture will be filed with the SEC as an exhibit to:

� a post-effective amendment to the registration statement of which this prospectus is a part;

� an annual report on Form 10-K;

� a quarterly report on Form 10-Q; or

� a current report on Form 8-K.

9
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Defeasance and Covenant Defeasance

When we use the term defeasance, we mean discharge from some or all of our obligations under an indenture. If we deposit with the trustee
sufficient cash or government obligations to pay the principal, interest, any premium and any mandatory sinking fund or analogous payments
due to the stated maturity or a redemption date of the debt securities of a particular series, then at our option:

� we will be discharged from our obligations for the debt securities of that series, the holders of the debt securities of the affected
series will no longer be entitled to the benefits of the indenture, except for registration of transfer and exchange of debt securities and
replacement of lost, stolen or mutilated debt securities, and those holders may look only to the deposited funds or obligations for
payment, which is referred to as �defeasance�; or

� we will no longer be under any obligation to comply with certain covenants under the applicable indenture as it relates to that series,
and some events of default will no longer apply to us, which is referred to as �covenant defeasance.� (Sections 403 and 1501).

Unless the applicable prospectus supplement specifies otherwise and except as described below, the conditions to both defeasance and covenant
defeasance are as follows:

� it must not result in a breach or violation of, or constitute a default or event of default under, the applicable indenture, or result in a
breach or violation of, or constitute a default under, any other of our material agreements or instruments;

� certain bankruptcy-related defaults or events of default with respect to us must not have occurred and be occurring during the period
commencing on the date of the deposit of the trust funds to defease the debt securities and ending on the 91st day after that date;

� we must deliver to the trustee an officer�s certificate and an opinion of counsel addressing compliance with the conditions of the
defeasance or covenant defeasance; and

� we must comply with any additional conditions to the defeasance or covenant defeasance that the applicable indenture may impose
on us. (Sections 403 and 1501).

In the event that government obligations deposited with the trustee for the defeasance of such debt securities decrease in value or default
subsequent to their being deposited, we will have no further obligation, and the holders of the debt securities will have no additional recourse
against us, for any decrease in value or default. If indicated in the prospectus supplement, in addition to obligations of the United States or an
agency or instrumentality of the United States, government obligations may include obligations of the government or an agency or
instrumentality of the government issuing the currency in which debt securities of such series are payable.

We may exercise our defeasance option for the debt securities even if we have already exercised our covenant defeasance option. If we exercise
our defeasance option, payment of the debt securities may not be accelerated because of default or an event of default. If we exercise our
covenant defeasance option, payment of the debt securities may not be accelerated because of default or an event of default with respect to the
covenants to which the covenant defeasance is applicable. If, however, acceleration occurs, the realizable value at the acceleration date of the
money and government obligations in the defeasance trust could be less than the principal and interest then due on the debt securities, because
the required deposit in the defeasance trust is based on scheduled cash flow rather than market value, which will vary depending on interest rates
and other factors.

Conversion and Exchange Rights

The debt securities of any series may be convertible into or exchangeable for other securities of our company or another issuer or property or
cash on the terms and subject to the conditions set forth in the applicable prospectus supplement. (Section 301).
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Governing Law

The indentures and the debt securities will be governed by, and construed under, the laws of the State of New York without regard to conflicts of
laws principles thereof.

Regarding the Trustee

We may from time to time maintain lines of credit, and have other customary banking relationships, with the trustee under the senior indenture
or the trustee under the subordinated indenture.

10
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The indentures and provisions of the Trust Indenture Act of 1939, which we refer to in this prospectus as the Trust Indenture Act, that are
incorporated by reference therein, contain limitations on the rights of the trustee, should it become one of our creditors, to obtain payment of
claims in certain cases or to realize on certain property received by it in respect of any such claim as security or otherwise. The trustee is
permitted to engage in other transactions with us or any of our affiliates; provided, however, that if it acquires any conflicting interest (as defined
under the Trust Indenture Act), it must eliminate such conflict or resign.

Additional Terms Applicable to Subordinated Debt Securities

The subordinated debt securities will be unsecured. The subordinated debt securities will be subordinate to the prior payment in full in cash of all
senior indebtedness.

The term �senior indebtedness� is defined as:

� any of our indebtedness, whether outstanding on the issue date of the subordinated debt securities of a series or incurred later;

� accrued and unpaid interest, including interest accruing on or after the filing of any petition in bankruptcy or for reorganization
relating to us to the extent post-filing interest is allowed in such proceeding, in respect of:

� our indebtedness for money borrowed; and

� indebtedness evidenced by notes, debentures, bonds or other similar instruments for the payment of which we are responsible
or liable;

� contingent reimbursement obligations with respect to letters of credit issued or supported by our working capital lenders for our
account; and

� obligations, liabilities, fees and expenses that we owe to our working capital lenders;
unless the instrument creating or evidencing these obligations provides that these obligations are not senior or prior in right of payment to the
subordinated debt securities. Notwithstanding the foregoing, �senior indebtedness� will not include:
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