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

David S. Elkouri

Executive Vice President, General Counsel

and Secretary

Petrohawk Energy Corporation

1000 Louisiana, Suite 5600

Houston, Texas 77002

(832) 204-2700

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

Copy to:

William T. Heller IV

Thompson & Knight LLP

333 Clay St., Suite 3300

Houston, Texas 77002

(713) 654-8111

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 conditions 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.  ¨

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other
than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x
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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. 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.  x

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
class of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

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

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

CALCULATION OF REGISTRATION FEE

Title of each Class of Securities to be Registered
Amounts to be
Registered(1)

Proposed Maximum
Offering

Price per Unit

Proposed Maximum
Aggregate

Offering Price

Amount of

Registration Fee(2)
Debt Securities
Preferred Stock, $0.001 par value per share
Common Stock, $0.001 par value per share
Depositary Shares             (3)  
Warrants
Guarantee of Debt Securities             (4)  

(1) There is being registered hereunder such indeterminate number or amount of securities of each identified class as may from time to time be issued by the
registrant at indeterminate prices and as may be issuable upon conversion, redemption, exchange, exercise or settlement of any securities registered
hereunder, including under any applicable antidilution provisions.

(2) In accordance with Rules 456(b) and 457(r), the registrant is deferring payment of all of the registration fee.
(3) Each depositary share will be issued under a depositary agreement, will represent an interest in a fractional share or multiple shares of preferred stock and will

be evidenced by a depositary receipt.
(4) Subsidiaries of Petrohawk Energy Corporation named as co-registrants may fully and unconditionally guarantee on an unsecured basis the debt securities of

Petrohawk Energy Corporation. In accordance with Rule 457(n), no separate fee is payable with respect to the guarantee of the Debt Securities being
registered.
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*ADDITIONAL SUBSIDIARY GUARANTOR REGISTRANTS

EXACT NAME OF ADDITIONAL
REGISTRANT AS SPECIFIED IN ITS CHARTER

STATE OR OTHER
JURISDICTION OF

INCORPORATION OR
ORGANIZATION

PRIMARY STANDARD
INDUSTRIAL

CLASSIFICATION
CODE NUMBER

I.R.S. EMPLOYEE
IDENTIFICATION NO.

Petrohawk Operating Company Texas 1311 75-2472880
P-H Energy, LLC Texas 1311 None
Petrohawk Holdings, LLC Delaware 1311 20-3066517
Petrohawk Properties, LP Texas 1311 75-2702317
Winwell Resources, L.L.C. Louisiana 1311 72-1277420
WSF, Inc. Louisiana 1311 72-1169871
KCS Resources, LLC Delaware 1311 22-2889587
KCS Energy Services, Inc. Delaware 1311 76-0516389
One Tec, LLC Texas 1311 None
One Tec Operating, LLC Texas 1311 None
HK Energy Marketing, LLC Delaware 1311 86-0876964
Hawk Field Services, L.L.C. Oklahoma 1311 75-1560304
Bison Ranch LLC Idaho 1311 None
Medallion California Properties Company Texas 1311 76-0267470
Proliq, Inc. New Jersey 1311 22-1516527
Kaiser Trading, LLC Oklahoma 1311 20-8706421
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PROSPECTUS

Debt Securities

Preferred Stock

Common Stock

Depositary Shares

Warrants

We, Petrohawk Energy Corporation, may offer from time to time our senior debt securities, subordinated debt securities, preferred stock,
depositary shares representing preferred stock, common stock, and warrants. Our subsidiaries may guarantee the senior or subordinated debt
securities offered by this prospectus.

This prospectus describes the general terms of the securities offered by us and the general manner in which we will offer these securities. The
specific terms of any securities we offer, including any guarantees by our subsidiaries, will be included in a supplement to this prospectus. The
prospectus supplement will also describe the specific manner in which we will offer the securities. Any prospectus supplement may also add,
update or change information contained in this prospectus. You should read this prospectus and the accompanying prospectus supplement
carefully before you make your investment decision.

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

Investing in securities involves significant risks. You should carefully read the risk factors included in the
applicable prospectus supplement and in our periodic reports and other information filed with the Securities
and Exchange Commission before investing in our securities.

We may sell these securities to or through underwriters, to other purchasers and/or through agents. The supplements to this prospectus will
specify the names of and arrangements with any underwriters or agents.

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.

This prospectus is dated September 14, 2009.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, which we refer to as the �SEC,�
using a �shelf� registration process. Under this shelf registration process, we may, over time, offer and sell any combination of the securities
described in this prospectus in one or more offerings. This prospectus provides you with a general description of the securities that we may offer.
Each time we offer securities, we will provide one or more prospectus supplements that will contain specific information about the terms of that
offering. A prospectus supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with the additional information described under the heading �Where You Can Find More
Information� below. You should rely only on the information included or incorporated by reference in this prospectus and the applicable
prospectus supplement. We have not authorized anyone else to provide you with different information. We are not making an offer to sell in any
jurisdiction in which the offer is not permitted. You should not assume that the information in this prospectus, any prospectus supplement or any
other document incorporated by reference in this prospectus is accurate as of any date other than the dates of the applicable documents in which
such information appears.

Unless the context requires otherwise or unless otherwise noted, all references in this prospectus or any prospectus supplement to �Petrohawk� and
to the �Company,� �we,� �us� or �our� are to Petrohawk Energy Corporation and its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

Each time we offer to sell securities, we will provide a prospectus supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change information contained in this prospectus. This prospectus, together with the
applicable prospectus supplement, will include or refer you to all material information relating to each offering.
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We file annual, quarterly and current reports, proxy statements and other information with the SEC (File No. 001-33334). Our SEC filings are
available to the public over the Internet at the SEC�s website at www.sec.gov and at our website at www.petrohawk.com. You may also read and
copy at prescribed rates any document we file at the SEC�s public reference room at 100 F Street, N.E., Washington, D.C. 20549. You may
obtain information on the operation of the SEC�s public reference room by calling the SEC at 1-800-SEC-0330.

Our common stock is listed on the New York Stock Exchange under the symbol �HK.� Our reports, proxy statements and other information may
be read and copied at the New York Stock Exchange at 20 Broad Street, 7th Floor, New York, New York 10005.

The SEC allows us to �incorporate by reference� the information that we file with them, which means that we can disclose important information
to you by referring you to other documents. The information incorporated by reference is an important part of this prospectus, and information
that we file later with the SEC will automatically update and supersede this information. We incorporate by reference the following documents
and all documents that we subsequently file with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than, in each case,
information furnished rather than filed):

� our Annual Report on Form 10-K for the fiscal year ended December 31, 2008, filed on February 25, 2009, as amended on Form
10-K/A filed on April 2, 2009 and on Form 10-K/A filed on April 30, 2009;

� our Quarterly Reports on Form 10-Q for the quarter ended March 31, 2009, filed on May 6, 2009, and for the quarter ended June 30,
2009, filed on August 4, 2009;

� our Current Reports on Form 8-K filed on January 22, 2009, January 28, 2009, February 26, 2009, February 27, 2009, June 12,
2009, June 23, 2009, August 7, 2009, August 10, 2009 and September 9, 2009, and on Form 8-K/A filed September 9, 2009; and

� the description of our common stock set forth in our registration statement on Form 8-A filed pursuant to Section 12 of the Exchange
Act on February 28, 2007.

You may request a copy of these filings (other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that
filing), at no cost, by writing to us at the following address or calling the following number:

Petrohawk Energy Corporation

Attn: Investor Relations

1000 Louisiana, Suite 5600

Houston, Texas 77002

Phone (832) 204-2700

investors@petrohawk.com

ii
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FORWARD-LOOKING STATEMENTS

The information discussed in this prospectus, our filings with the SEC and our public releases include �forward-looking statements� within the
meaning of Section 27A of the Securities Act of 1933, as amended, referred to as the Securities Act, and Section 21E of the Securities Exchange
Act of 1934, as amended, referred to as the Exchange Act. All statements, other than statements of historical facts, concerning, among other
things, planned capital expenditures, potential increases in oil and natural gas production, the number of anticipated wells to be drilled in the
future, future cash flows and borrowings, pursuit of potential acquisition opportunities, our financial position, business strategy and other plans
and objectives for future operations, are forward-looking statements. These forward-looking statements are identified by their use of terms and
phrases such as �may,� �expect,� �estimate,� �project,� �plan,� �believe,� �intend,� �achievable,� �anticipate,� �will,� �continue,� �potential,� �should,� �could� and similar
terms and phrases. Although we believe that the expectations reflected in these forward-looking statements are reasonable, they do involve
certain assumptions, risks and uncertainties. The actual results could differ materially from those anticipated in these forward-looking statements
as a result of certain factors, including, but not limited to, the following factors:

� our ability to successfully develop our large inventory of undeveloped acreage primarily held in resource-style areas in Louisiana,
Arkansas and Texas, including our resource-style plays such as Haynesville, Fayetteville and Eagle Ford Shales;

� the volatility in commodity prices for oil and natural gas, including continued declines in prices;

� the possibility that the industry may be subject to future regulatory or legislative actions (including any additional taxes and changes
in environmental regulation);

� the possibility that the United States economy remains in an extended recessionary period, which would negatively impact the price
of commodities, including oil and natural gas;

� the presence or recoverability of estimated oil and natural gas reserves and the actual future production rates and associated costs;

� the possibility that production decline rates in some of our resource-style plays are greater than we expect;

� our ability to generate sufficient cash flow from operations, borrowings or other sources to enable us to fully develop our
undeveloped acreage positions;

� our ability to replace oil and natural gas reserves;

� environmental risks;

� drilling and operating risks;

� exploration and development risks;
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� competition, including competition for acreage in resource-style areas;

� management�s ability to execute our plans to meet our goals;

� our ability to retain key members of our senior management and key technical employees;

� our ability to obtain goods and services, such as drilling rigs and tubulars, and access to adequate gathering systems and pipeline
take-away capacity, to support our drilling program;

� our ability to secure firm transportation for natural gas we produce and to sell natural gas at market prices;

� general economic conditions, whether internationally, nationally or in the regional and local market areas in which we do business,
may be less favorable than expected, which could adversely affect the demand for oil and natural gas and make it difficult to access
financial markets;

iii
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� continued hostilities in the Middle East and other sustained military campaigns or acts of terrorism or sabotage; and

� other economic, competitive, governmental, legislative, regulatory, geopolitical and technological factors may negatively
impact our businesses, operations or pricing.

Finally, our future results will depend upon various other risks and uncertainties, including, but not limited to, those detailed in our other filings
with the SEC that are incorporated by reference herein and in the section entitled �Risk Factors� included elsewhere in this prospectus. For
additional information regarding risks and uncertainties, please read our other filings with the SEC under the Exchange Act and the Securities
Act, including our most recent Annual Report on Form 10-K and our subsequent Quarterly Reports on Form 10-Q. All forward-looking
statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary statements in this
paragraph and elsewhere in this prospectus and in the documents incorporated by reference. Other than as required under the securities laws, we
do not assume a duty to update these forward-looking statements, whether as a result of new information, subsequent events or circumstances,
changes in expectations or otherwise.

iv
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The following highlights information about us and our business contained elsewhere or incorporated by reference in this prospectus. It
is not complete and does not contain all of the information that you should consider before investing in our securities. To fully
understand our business you should carefully read this prospectus together with the more detailed information incorporated by
reference in this prospectus.

THE COMPANY

We are an independent energy company engaged in the exploration, development and production of predominately natural gas properties located
onshore in the United States. Our properties are primarily located in Louisiana, Texas, Arkansas and Oklahoma. We organize our operations into
two principal regions: the Mid-Continent, which includes our Louisiana and Arkansas properties; and the Western, which includes our Texas
and Oklahoma properties.

At December 31, 2008, our estimated total proved oil and natural gas reserves, as prepared by our independent reserve engineering firm,
Netherland, Sewell & Associates, Inc., were approximately 1,418 billion cubic feet of natural gas equivalent (Bcfe), consisting of 14 million
barrels of oil, and 1,335 billion cubic feet of natural gas and natural gas liquids. Approximately 56% of our proved reserves were classified as
proved developed. We maintain operational control of approximately 83% of our proved reserves.

Corporate Information

Petrohawk is a Delaware corporation with principal offices located at 1000 Louisiana Street, Suite 5600, Houston, Texas 77002, telephone
number (832) 204-2700, fax number (832) 204-2800, and our website can be found at www.petrohawk.com. Unless specifically incorporated by
reference in this prospectus, information that you may find on our website, or any other website, is not part of this prospectus.

1
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RISK FACTORS

An investment in our securities involves risks. Before you invest in our securities, you should carefully consider the risk factors discussed or
incorporated by reference in the applicable prospectus supplement, together with all the other information contained in the applicable prospectus
supplement, this prospectus, or incorporated by reference, including the risk factors and other cautionary statements described under the heading
�Risk Factors� included in our most recent Annual Report on Form 10-K, and, to the extent applicable, in our Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K. If any of these risks were to materialize, our business, results of operations, cash flows and financial condition
could be materially adversely affected. In that case, our ability to 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.

2
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USE OF PROCEEDS

Unless otherwise stated in the prospectus supplement accompanying this prospectus, we intend to use the net proceeds we receive from the sale
of the securities offered by this prospectus and any accompanying prospectus supplement for one or more of the following purposes:

� refinance, in whole or in part, existing indebtedness;

� finance, in whole or in part, the cost of acquisitions;

� finance capital expenditures and capacity expansion; and/or

� general corporate purposes and working capital.
Until we apply the proceeds from a sale of securities to their intended purposes, we may invest these proceeds in short-term investments.

RATIO OF EARNINGS TO FIXED CHARGES

We have computed our ratio of earnings to fixed charges for each of the periods set forth below. Ratio of earnings to fixed charges is calculated
by dividing earnings by fixed charges. For this purpose, �earnings� represent the aggregate of pre-tax income from continuing operations plus
fixed charges. �Fixed charges� include interest expensed, amortization of debt issuance costs, the amortization of debt discounts and premiums and
the portion of non-capitalized rental expense deemed to be the equivalent of interest.

You should read the ratio information below in conjunction with the �Management�s Discussion and Analysis of Financial Condition and Results
of Operations� and the financial statements and the notes thereto in our Annual Report on Form 10-K, as amended, for year ended December 31,
2008 and our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2009 and June 30, 2009, which are incorporated herein by
reference.

Six Months Ended
June 30,

Year Ended
December 31,

2009 2008 2008 2007 2006 2005 2004
Ratio of earnings to fixed charges �  (1) �  (2) �  (3) 1.6 3.1 �  (4) 3.8

(1) Due to our loss for the six months ended June 30, 2009, the ratio coverage was less than 1:1. We would have had to generate additional
earnings of $1.6 billion to achieve a coverage ratio of 1:1.

(2) Due to our loss for the six months ended June 30, 2008, the ratio coverage was less than 1:1. We would have had to generate additional
earnings of $239.2 million to achieve a coverage ratio of 1:1.

(3) Due to our loss in 2008, the ratio coverage was less than 1:1. We would have had to generate additional earnings of $533.0 million to
achieve a coverage ratio of 1:1.

(4) Due to our loss in 2005, the ratio coverage was less than 1:1. We would have had to generate additional earnings of $25.7 million to
achieve a coverage ratio of 1:1.
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be either our senior debt securities (�Senior Debt Securities�) or our subordinated debt securities (�Subordinated Debt
Securities�). The Senior Debt Securities and the Subordinated Debt Securities will be issued under separate indentures among us, the Subsidiary
Guarantors of such Debt Securities, if any, and a trustee to be determined (the �Trustee�). Senior Debt Securities will be issued under a �Senior
Indenture� and Subordinated Debt Securities will be issued under a �Subordinated Indenture.� Together, the Senior Indenture and the Subordinated
Indenture are called �Indentures.�

The Debt Securities may be issued from time to time in one or more series. The particular terms of each series that are offered by a prospectus
supplement will be described in the prospectus supplement.

Unless the Debt Securities are guaranteed by our subsidiaries as described below, the rights of Petrohawk and our creditors, including holders of
the Debt Securities, to participate in the assets of any subsidiary upon the latter�s liquidation or reorganization, will be subject to the prior claims
of the subsidiary�s creditors, except to the extent that we may ourself be a creditor with recognized claims against such subsidiary.

We have summarized selected provisions of the Indentures below. The summary is not complete. The form of each Indenture has been filed with
the SEC as an exhibit to the registration statement of which this prospectus is a part, and you should read the Indentures for provisions that may
be important to you. Capitalized terms used in the summary have the meanings specified in the Indentures.

General

The Indentures provide that Debt Securities in separate series may be issued thereunder from time to time without limitation as to aggregate
principal amount. We may specify a maximum aggregate principal amount for the Debt Securities of any series. We will determine the terms
and conditions of the Debt Securities, including the maturity, principal and interest, but those terms must be consistent with the Indenture. The
Debt Securities will be our unsecured obligations.

The Subordinated Debt Securities will be subordinated in right of payment to the prior payment in full of all of our Senior Debt (as defined) as
described under ��Subordination of Subordinated Debt Securities� and in the prospectus supplement applicable to any Subordinated Debt
Securities. If the prospectus supplement so indicates, the Debt Securities will be convertible into our common stock.

If specified in the prospectus supplement respecting a particular series of Debt Securities, Petrohawk Operating Company, P-H Energy, LLC,
Petrohawk Holdings, LLC, Petrohawk Properties, LP, Winwell Resources, L.L.C., WSF, Inc., KCS Resources, LLC, KCS Energy Services, Inc.,
One Tec, LLC, One Tec Operating, LLC, HK Energy Marketing, LLC, Hawk Field Services, L.L.C., Bison Ranch LLC, Medallion California
Properties Company, Proliq, Inc. and Kaiser Trading, LLC (each a �Subsidiary Guarantor�) will fully and unconditionally guarantee (the
�Subsidiary Guarantee�) that series as described under ��Subsidiary Guarantee� and in the prospectus supplement. Each Subsidiary Guarantee will be
an unsecured obligation of the Subsidiary Guarantor. A Subsidiary Guarantee of Subordinated Debt Securities will be subordinated to the Senior
Debt of the Subsidiary Guarantor on the same basis as the Subordinated Debt Securities are subordinated to our Senior Debt.

The applicable prospectus supplement will set forth the price or prices at which the Debt Securities to be issued will be offered for sale and will
describe the following terms of such Debt Securities:

(1) the title of the Debt Securities;

(2) whether the Debt Securities are Senior Debt Securities or Subordinated Debt Securities and, if Subordinated Debt Securities, the
related subordination terms;

4
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(3) whether any Subsidiary Guarantor will provide a Subsidiary Guarantee of the Debt Securities;

(4) any limit on the aggregate principal amount of the Debt Securities;

(5) each date on which the principal of the Debt Securities will be payable;

(6) the interest rate that the Debt Securities will bear and the interest payment dates for the Debt Securities;

(7) each place where payments on the Debt Securities will be payable;

(8) any terms upon which the Debt Securities may be redeemed, in whole or in part, at our option;

(9) any sinking fund or other provisions that would obligate us to redeem or otherwise repurchase the Debt Securities;

(10) the portion of the principal amount, if less than all, of the Debt Securities that will be payable upon declaration of acceleration of the
Maturity of the Debt Securities;

(11) whether the Debt Securities are defeasible;

(12) any addition to or change in the Events of Default;

(13) whether the Debt Securities are convertible into our common stock and, if so, the terms and conditions upon which conversion will
be effected, including the initial conversion price or conversion rate and any adjustments thereto and the conversion period;

(14) any addition to or change in the covenants in the Indenture applicable to the Debt Securities; and

(15) any other terms of the Debt Securities not inconsistent with the provisions of the Indenture.
Debt Securities, including any Debt Securities that provide for an amount less than the principal amount thereof to be due and payable upon a
declaration of acceleration of the Maturity thereof (�Original Issue Discount Securities�), may be sold at a substantial discount below their
principal amount. Special United States federal income tax considerations applicable to Debt Securities sold at an original issue discount may be
described in the applicable prospectus supplement. In addition, special United States federal income tax or other considerations applicable to any
Debt Securities that are denominated in a currency or currency unit other than United States dollars may be described in the applicable
prospectus supplement.

Subordination of Subordinated Debt Securities

The indebtedness evidenced by the Subordinated Debt Securities will, to the extent set forth in the Subordinated Indenture with respect to each
series of Subordinated Debt Securities, be subordinate in right of payment to the prior payment in full of all of our Senior Debt, including the
Senior Debt Securities, and it may also be senior in right of payment to all of our Subordinated Debt. The prospectus supplement relating to any
Subordinated Debt Securities will summarize the subordination provisions of the Subordinated Indenture applicable to that series including:
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� the applicability and effect of such provisions upon any payment or distribution respecting that series following any liquidation,
dissolution or other winding-up, or any assignment for the benefit of creditors or other marshalling of assets or any bankruptcy,
insolvency or similar proceedings;

� the applicability and effect of such provisions in the event of specified defaults with respect to any Senior Debt, including the
circumstances under which and the periods during which we will be prohibited from making payments on the Subordinated Debt
Securities; and

� the definition of Senior Debt applicable to the Subordinated Debt Securities of that series and, if the series is issued on a senior
subordinated basis, the definition of Subordinated Debt applicable to that series.

The prospectus supplement will also describe as of a recent date the approximate amount of Senior Debt to which the Subordinated Debt
Securities of that series will be subordinated.

5
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The failure to make any payment on any of the Subordinated Debt Securities by reason of the subordination provisions of the Subordinated
Indenture described in the prospectus supplement will not be construed as preventing the occurrence of an Event of Default with respect to the
Subordinated Debt Securities arising from any such failure to make payment.

The subordination provisions described above will not be applicable to payments in respect of the Subordinated Debt Securities from a
defeasance trust established in connection with any legal defeasance or covenant defeasance of the Subordinated Debt Securities as described
under ��Legal Defeasance and Covenant Defeasance.�

Subsidiary Guarantee

If specified in the prospectus supplement, one or more of the Subsidiary Guarantors will guarantee the Debt Securities of a series. As of the date
of this prospectus, Petrohawk Energy Corporation has no material independent assets or operations apart from the assets and operations of its
subsidiaries. Consequently, in the event that we offer Debt Securities that are guaranteed by one or more of the Subsidiary Guarantors, we
expect that the structure of such Subsidiary Guarantees would qualify for the exception in Rule 3-10 of Regulation S-X and would not require
the filing of separate financial statements for each Subsidiary Guarantor. Unless otherwise indicated in the prospectus supplement, the following
provisions will apply to the Subsidiary Guarantee of the Subsidiary Guarantor.

Subject to the limitations described below and in the prospectus supplement, one or more of the Subsidiary Guarantors will jointly and severally,
fully and unconditionally guarantee the punctual payment when due, whether at Stated Maturity, by acceleration or otherwise, of all our payment
obligations under the Indentures and the Debt Securities of a series, whether for principal of, premium, if any, or interest on the Debt Securities
or otherwise (all such obligations guaranteed by a Subsidiary Guarantor being herein called the �Guaranteed Obligations�). The Subsidiary
Guarantors will also pay all expenses (including reasonable counsel fees and expenses) incurred by the applicable Trustee in enforcing any rights
under a Subsidiary Guarantee with respect to a Subsidiary Guarantor.

In the case of Subordinated Debt Securities, a Subsidiary Guarantor�s Subsidiary Guarantee will be subordinated in right of payment to the Senior
Debt of such Subsidiary Guarantor on the same basis as the Subordinated Debt Securities are subordinated to our Senior Debt. No payment will
be made by any Subsidiary Guarantor under its Subsidiary Guarantee during any period in which payments by us on the Subordinated Debt
Securities are suspended by the subordination provisions of the Subordinated Indenture.

Each Subsidiary Guarantee will be limited in amount to an amount not to exceed the maximum amount that can be guaranteed by the relevant
Subsidiary Guarantor without rendering such Subsidiary Guarantee voidable under applicable law relating to fraudulent conveyance or
fraudulent transfer or similar laws affecting the rights of creditors generally.

Each Subsidiary Guarantee will be a continuing guarantee and will:

(1) remain in full force and effect until either (a) payment in full of all the applicable Debt Securities (or such Debt Securities are
otherwise satisfied and discharged in accordance with the provisions of the applicable Indenture) or (b) released as described in the
following paragraph;

(2) be binding upon each Subsidiary Guarantor; and

(3) inure to the benefit of and be enforceable by the applicable Trustee, the Holders and their successors, transferees and assigns.
In the event that (a) a Subsidiary Guarantor ceases to be a Subsidiary, (b) either legal defeasance or covenant defeasance occurs with respect to
the series or (c) all or substantially all of the assets or all of the
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Capital Stock of such Subsidiary Guarantor is sold, including by way of sale, merger, consolidation or otherwise, such Subsidiary Guarantor will
be released and discharged of its obligations under its Subsidiary Guarantee without any further action required on the part of the Trustee or any
Holder, and no other person acquiring or owning the assets or Capital Stock of such Subsidiary Guarantor will be required to enter into a
Subsidiary Guarantee. In addition, the prospectus supplement may specify additional circumstances under which a Subsidiary Guarantor can be
released from its Subsidiary Guarantee.

Form, Exchange and Transfer

The Debt Securities of each series will be issuable only in fully registered form, without coupons, and, unless otherwise specified in the
applicable prospectus supplement, only in denominations of $1,000 and integral multiples thereof.

At the option of the Holder, subject to the terms of the applicable Indenture and the limitations applicable to Global Securities, Debt Securities
of each series will be exchangeable for other Debt Securities of the same series of any authorized denomination and of a like tenor and aggregate
principal amount.

Subject to the terms of the applicable Indenture and the limitations applicable to Global Securities, Debt Securities may be presented for
exchange as provided above or for registration of transfer (duly endorsed or with the form of transfer endorsed thereon duly executed) at the
office of the Registrar or at the office of any transfer agent designated by us for such purpose. No service charge will be made for any
registration of transfer or exchange of Debt Securities, but we may require payment of a sum sufficient to cover any tax or other governmental
charge payable in that connection. Such transfer or exchange will be effected upon the Registrar or such transfer agent, as the case may be, being
satisfied with the documents of title and identity of the person making the request. The Registrar and any other transfer agent initially designated
by us for any Debt Securities will be named in the applicable prospectus supplement. We may at any time designate additional transfer agents or
rescind the designation of any transfer agent or approve a change in the office through which any transfer agent acts, except that we will be
required to maintain a transfer agent in each Place of Payment for the Debt Securities of each series.

If the Debt Securities of any series (or of any series and specified tenor) are to be redeemed in part, we will not be required to (1) issue, register
the transfer of or exchange any Debt Security of that series (or of that series and specified tenor, as the case may be) during a period beginning at
the opening of business 15 days before the day of mailing of a notice of redemption of any such Debt Security that may be selected for
redemption and ending at the close of business on the day of such mailing or (2) register the transfer of or exchange any Debt Security so
selected for redemption, in whole or in part, except the unredeemed portion of any such Debt Security being redeemed in part.

Global Securities

Some or all of the Debt Securities of any series may be represented, in whole or in part, by one or more Global Securities that will have an
aggregate principal amount equal to that of the Debt Securities they represent. Each Global Security will be registered in the name of a
Depositary or its nominee identified in the applicable prospectus supplement, will be deposited with such Depositary or nominee or its custodian
and will bear a legend regarding the restrictions on exchanges and registration of transfer thereof referred to below and any such other matters as
may be provided for pursuant to the applicable Indenture.

Notwithstanding any provision of the Indentures or any Debt Security described in this prospectus, no Global Security may be exchanged in
whole or in part for Debt Securities registered, and no transfer of a Global Security in whole or in part may be registered, in the name of any
Person other than the Depositary for such Global Security or any nominee of such Depositary unless:

(1) the Depositary has notified us that it is unwilling or unable to continue as Depositary for such Global Security or has ceased to be
qualified to act as such as required by the applicable Indenture, and in either case we fail to appoint a successor Depositary within 90
days;
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(2) an Event of Default with respect to the Debt Securities represented by such Global Security has occurred and is continuing and the
Trustee has received a written request from the Depositary to issue certificated Debt Securities; or

(3) other circumstances exist, in addition to or in lieu of those described above, as may be described in the applicable prospectus
supplement.

All certificated Debt Securities issued in exchange for a Global Security or any portion thereof will be registered in such names as the
Depositary may direct.

As long as the Depositary, or its nominee, is the registered holder of a Global Security, the Depositary or such nominee, as the case may be, will
be considered the sole owner and Holder of such Global Security and the Debt Securities that it represents for all purposes under the Debt
Securities and the applicable Indenture. Except in the limited circumstances referred to above, owners of beneficial interests in a Global Security
will not be entitled to have such Global Security or any Debt Securities that it represents registered in their names, will not receive or be entitled
to receive physical delivery of certificated Debt Securities in exchange for those interests and will not be considered to be the owners or Holders
of such Global Security or any Debt Securities that is represents for any purpose under the Debt Securities or the applicable Indenture. All
payments on a Global Security will be made to the Depositary or its nominee, as the case may be, as the Holder of the security. The laws of
some jurisdictions may require that some purchasers of Debt Securities take physical delivery of such Debt Securities in certificated form. These
laws may impair the ability to transfer beneficial interests in a Global Security.

Ownership of beneficial interests in a Global Security will be limited to institutions that have accounts with the Depositary or its nominee
(�participants�) and to persons that may hold beneficial interests through participants. In connection with the issuance of any Global Security, the
Depositary will credit, on its book-entry registration and transfer system, the respective principal amounts of Debt Securities represented by the
Global Security to the accounts of its participants. Ownership of beneficial interests in a Global Security will be shown only on, and the transfer
of those ownership interests will be effected only through, records maintained by the Depositary (with respect to participants� interests) or any
such participant (with respect to interests of Persons held by such participants on their behalf). Payments, transfers, exchanges and other matters
relating to beneficial interests in a Global Security may be subject to various policies and procedures adopted by the Depositary from time to
time. None of us, the Subsidiary Guarantors, the Trustees or the agents of us, the Subsidiary Guarantors or the Trustees will have any
responsibility or liability for any aspect of the Depositary�s or any participant�s records relating to, or for payments made on account of, beneficial
interests in a Global Security, or for maintaining, supervising or reviewing any records relating to such beneficial interests.

Payment and Paying Agents

Unless otherwise indicated in the applicable prospectus supplement, payment of interest on a Debt Security on any Interest Payment Date will be
made to the Person in whose name such Debt Security (or one or more Predecessor Securities) is registered at the close of business on the
Regular Record Date for such interest.

Unless otherwise indicated in the applicable prospectus supplement, principal of and any premium and interest on the Debt Securities of a
particular series will be payable at the office of such Paying Agent or Paying Agents as we may designate for such purpose from time to time,
except that at our option payment of any interest on Debt Securities in certificated form may be made by check mailed to the address of the
Person entitled thereto as such address appears in the Security Register. Unless otherwise indicated in the applicable prospectus supplement, the
corporate trust office of the Trustee under the Senior Indenture in The City of New York will be designated as sole Paying Agent for payments
with respect to Senior Debt Securities of each series, and the corporate trust office of the Trustee under the Subordinated Indenture in The City
of New York will be designated as the sole Paying Agent for payment with respect to Subordinated Debt Securities of each series. Any other
Paying Agents initially designated by us for the Debt Securities of a particular series will be named in
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the applicable prospectus supplement. We may at any time designate additional Paying 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 money paid by us to a Paying Agent for the payment of the principal of or any premium or interest on any Debt Security which remains
unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid to us, and the Holder of
such Debt Security thereafter may look only to us for payment.

Consolidation, Merger and Sale of Assets

Unless otherwise specified in the prospectus supplement, we may not consolidate with or merge into, or transfer, lease or otherwise dispose of
all or substantially all of our assets to, any Person (a �successor Person�), and may not permit any Person to consolidate with or merge into us,
unless:

(1)
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