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CALCULATION OF REGISTRATION FEE

Amount Maximum
Maximum
Title of Each Class of to be Offering Price  Aggregate
Amount of

Securities Offered Registered Per Security Offering Price Registration Fee (1)
4.35% Notes due 2029 $700,000,000 99.687%  $697,809,000 $84,574.46
Guarantees of 4.35% Notes due 2029 2) ) 2) 2)
5.20% Notes due 2048 $550,000,000 99.086%  $544,973,000 $66,050.73
Guarantees of 5.20% Notes due 2048 2) ) 2) 2)
Total $1,250,000,000 $1,242,782,000 150,625.19

(1) Calculated in accordance with Rule 457(r) of the Securities Act of 1933, as amended (the Securities Act ).
(2) No separate filing fee is required pursuant to Rule 457(n) under the Securities Act.
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PROSPECTUS SUPPLEMENT
(To Prospectus Dated July 6, 2017)

$1,250,000,000

ONEOK, Inc.
$700,000,000 4.35% Notes due 2029

$550,000,000 5.20% Notes due 2048

We are offering $700,000,000 aggregate principal amount of our 4.35% notes due 2029 (the 2029 notes ) and
$550,000,000 aggregate principal amount of our 5.20% notes due 2048 (the new 2048 notes ). The new 2048 notes
offered hereby will be an additional issuance of the 5.20% notes due 2048 issued by us in an aggregate principal
amount of $450 million on July 2, 2018 (the existing 2048 notes and together with the new 2048 notes, the 2048
notes ), will be fungible with the existing 2048 notes, and will be consolidated with and form a single series with the
existing 2048 notes. The new 2048 notes offered hereby will have the same terms as the existing 2048 notes, other
than the settlement date and offering price, and will have the same CUSIP number as the existing 2048 notes.
Immediately after giving effect to the issuance of the new 2048 notes offered hereby, the aggregate principal amount
of the new 2048 notes offered hereby and the existing 2048 notes issued on July 2, 2018 will be $1,000,000,000. In
this prospectus supplement, the term notes collectively refers to the 2029 notes the new 2048 notes, and, unless the
context otherwise requires, the existing 2048 notes.

The 2029 notes will bear interest at the rate of 4.35% per year and will mature on March 15, 2029. The 2048 notes
will bear interest at a rate of 5.20% per year and will mature on July 15, 2048. Interest on the 2029 notes is payable on
March 15 and September 15 of each year, beginning on September 15, 2019. Interest on the new 2048 notes is payable
on January 15 and July 15 of each year, beginning on July 15, 2019. The new 2048 notes are offered at the public
offering price plus accrued interest from January 15, 2019, the most recent interest payment date to which interest has
been paid on the existing 2048 notes. Interest on the 2029 notes will accrue from March 13, 2019 and interest on the
new 2048 notes will accrue from January 15, 2019. We may redeem the 2029 notes and the 2048 notes, in whole or in
part, at any time at the redemption prices described under Description of the Notes Optional Redemption.

The notes will be senior unsecured obligations of ours and will rank equally in right of payment with all of our
existing and future unsecured senior debt.

The notes will be fully and unconditionally guaranteed, jointly and severally, on a senior unsecured basis by certain of
our subsidiaries. Each guarantee will rank equally in right of payment with all of such guarantor s existing and future

unsecured senior debt. The notes and the guarantees will be effectively junior to any secured indebtedness of ours or
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any guarantor to the extent of the value of the assets securing such indebtedness and structurally subordinated to all
indebtedness and other obligations of our subsidiaries that do not guarantee the notes.

Investing in the notes involves risks. See _Risk Factors beginning on page S-6 of this prospectus supplement and
on page 7 of the accompanying base prospectus.

Offering Proceeds to us
Price to Underwriting Before
Public(1)(2) Discounts Expenses
Per 2029 note 99.687% 0.650% 99.037%
Total $ 697,809,000 $ 4,550,000 $ 693,259,000
Per new 2048 note 99.086% 0.875% 98.211%
Total $ 544,973,000 $ 4,812,500 $ 540,160,500

(1) Plus accrued interest, if any, on the 2029 notes from March 13, 2019, if settlement occurs after that date.

(2) Plus accrued interest on the new 2048 notes from January 15, 2019 to but excluding the settlement date, totaling
$4,607,777.78. Such accrued interest must be paid by the purchasers of the new 2048 notes offered hereby.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or determined if this prospectus supplement or the accompanying base

prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The notes will not be listed on any national securities exchange. Currently, there is no public market for the 2029
notes. We expect that the notes will be ready for delivery in registered book-entry form only through the facilities of
The Depository Trust Company for the accounts of its participants, including Clearstream Banking S.A., and
Euroclear Bank S.A./N.V., as operator of the Euroclear System, against payment in New York, New York, on or
about March 13, 2019.

Joint Book-Runners

Barclays Goldman Sachs & Co. LLC MUFG TD Securities
BofA Merrill Lynch Citigroup Mizuho Securities PNC Capital Markets LL.C
RBC Capital Markets Scotiabank US Bancorp Wells Fargo Securities

Co-Managers

BB&T Capital Markets Deutsche Bank Securities J.P. Morgan Morgan Stanley
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Credit Suisse Regions Securities LL.C SMBC Nikko The Williams Capital Group, L.P.
The date of this prospectus supplement is March 11, 2019.
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This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering. The second part is the accompanying base prospectus, which gives more general information, some of which
may not apply to this offering of notes. Generally, when we refer only to the prospectus, we are referring to both parts
combined. If information varies between this prospectus supplement and the accompanying base prospectus, you

should rely on the information in this prospectus supplement.

Any statement made in this prospectus supplement, the accompanying base prospectus or in a document incorporated
or deemed to be incorporated by reference into this prospectus supplement or the accompanying base prospectus will
be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement
contained in this prospectus supplement, the accompanying base prospectus or in any other subsequently filed
document that is also incorporated by reference into this prospectus supplement modifies or supersedes that statement.
Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part
of this prospectus supplement or the accompanying base prospectus. Please read Where You Can Find More
Information and Incorporation by Reference in this prospectus supplement and the accompanying base prospectus.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights certain information about ONEOK. It is not complete and does not contain all the
information that you should consider before investing in the notes. You should carefully read this prospectus
supplement, the accompanying base prospectus and the other documents incorporated by reference herein and therein
to understand fully ONEOK, the terms of the notes and the tax and other considerations that are important in making
your investment decision. Please read Risk Factors and the other cautionary statements in this prospectus
supplement, the accompanying base prospectus and our Annual Report on Form 10-K for the year ended

December 31, 2018, which is incorporated by reference herein, for information regarding risks you should consider
before investing in the notes.

Unless we otherwise indicate or unless the context requires otherwise, all references in this prospectus supplement to

we, our, us, the Company, ONEOK or similar references mean ONEOK, Inc. and its consolidated
subsidiaries and predecessors. References to ONEOK Partners refer to ONEOK Partners, L.P., our wholly-owned
subsidiary. References to the Intermediate Partnership refer to ONEOK Partners Intermediate Limited
Partnership, a wholly-owned subsidiary of ONEOK Partners, L.P.

ONEOK, Inc.

ONEOK is a corporation incorporated under the laws of the state of Oklahoma, and our common stock is listed on the
New York Stock Exchange, or NYSE, under the trading symbol OKE. We are a leading midstream service provider
and own one of the nation s premier natural gas liquids (NGLs) systems, connecting NGL supply in the
Mid-Continent, Permian and Rocky Mountain regions with key market centers and an extensive network of natural
gas gathering, processing, storage and transportation assets. We apply our core capabilities of gathering, processing,
fractionating, transporting, storing and marketing natural gas and NGLs through vertical integration across the
midstream value chain to provide our customers with premium services while generating consistent and sustainable
earnings growth.

Our Principal Executive Offices
Our principal executive offices are located at 100 West Fifth Street, Tulsa, Oklahoma, 74103-4298, and our telephone
number at that address is (918) 588-7000. The information above concerning us is only a summary and does not
purport to be comprehensive. We maintain a website at www.oneok.com that provides information about our business

and operations. Information contained on this website, however, is not incorporated into or otherwise a part of this
prospectus supplement or the accompanying base prospectus.

S-1
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The Offering

References to we, us and our in this section titled The Offering refer to ONEOK, Inc. and not to any of its
subsidiaries.

Issuer ONEOK, Inc.

Notes Offered $700 million aggregate principal amount of 4.35% notes due 2029.

$550 million aggregate principal amount of 5.20% notes due 20438.

The new 2048 notes offered hereby will be an additional issuance of the
existing 2048 notes issued by us in an aggregate principal amount of
$450 million on July 2, 2018, will be fungible with the existing 2048
notes, and will be consolidated with and form a single series with the
existing 2048 notes. The new 2048 notes offered hereby will have the
same terms as the existing 2048 notes, other than the settlement date and
offering price, and will have the same CUSIP number as the existing
2048 notes. Immediately after giving effect to the issuance of the new
2048 notes offered hereby, the aggregate principal amount of the new
2048 notes offered hereby and the existing 2048 notes will be $1.0
billion.

Maturity The 2029 notes will mature on March 15, 2029.

The 2048 notes will mature on July 15, 2048.

Interest Rate The 2029 notes will bear interest at the rate of 4.35% per annum,
accruing from March 13, 2019.

The 2048 notes will bear interest at the rate of 5.20% per annum,
accruing from January 15, 2019.

Interest Payment Dates Interest on the 2029 notes will be payable semi-annually in arrears on
March 15 and September 15 of each year, beginning on September 15,
2019, and at maturity or, if applicable, upon their earlier redemption.
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Interest on the 2048 notes will be payable semi-annually in arrears on
January 15 and July 15 of each year, beginning on July 15, 2019, and at
maturity or, if applicable, upon their earlier redemption. Purchasers of
the new 2048 notes will be entitled to receive the full amount of the next
interest payment on July 15, 2019.

Optional Redemption Prior to December 15, 2028 (three months prior to their maturity date) in
the case of the 2029 notes, and prior to January 15, 2048 (six months
prior to their maturity date) in the case of the 2048 notes, we may redeem
the notes of the applicable series, in whole or in part, at any time and
from time to time, at our option, at the redemption price described in this
prospectus supplement under Description of the Notes Optional
Redemption.

S-2
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Guarantees

Ranking

Covenants

Table of Contents

On or after December 15, 2028 (three months prior to their maturity
date), we may redeem the 2029 notes, in whole or in part, at any time and
from time to time, at a redemption price equal to 100% of the principal
amount of the notes being redeemed plus accrued and unpaid interest to
the redemption date. On or after January 15, 2048 (six months prior to
their maturity date), we may redeem the 2048 notes, in whole or in part,
at any time and from time to time, at a redemption price equal to 100%
of the principal amount of the notes being redeemed plus accrued and
unpaid interest to the redemption date.

The notes will be fully and unconditionally guaranteed, jointly and
severally, on an unsecured basis by ONEOK Partners and the
Intermediate Partnership.

The notes will be unsecured and unsubordinated obligations and will

rank equally with all of our other existing and future unsecured and
unsubordinated debt and ONEOK Partners existing and future unsecured
and unsubordinated debt that we guarantee. The notes will be structurally
subordinated to all indebtedness and liabilities of our subsidiaries, other
than ONEOK Partners and the Intermediate Partnership, which will
guarantee the notes. As of December 31, 2018, after giving effect to this
offering, we and the guarantors would have had approximately

$10.7 billion of indebtedness. Assuming we had completed this offering
on December 31, 2018, after giving effect to the application of the net
proceeds as described in  Use of Proceeds in this prospectus supplement,
the notes and the guarantees would have been structurally subordinated

to approximately $29.0 million of outstanding indebtedness of our
non-guarantor subsidiaries.

The guarantee of the notes by ONEOK Partners and the Intermediate
Partnership will be unsecured and unsubordinated obligations of
ONEOK Partners and the Intermediate Partnership and will rank equally
with their guarantees of our existing $2.5 billion revolving credit
agreement, our $1.5 billion term loan facility, our approximately

$4.5 billion of notes outstanding (excluding the notes contemplated
hereby) and certain of our existing and future unsecured and
unsubordinated debt. In addition, the guarantee of the notes by ONEOK
Partners will rank equally with its existing $4.9 billion of notes
outstanding and certain of its existing and future unsecured and
unsubordinated debt.

We will issue the notes under an indenture containing covenants for your
benefit. The covenants restrict our ability, with certain exceptions, to:

10
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merge or consolidate with another entity or transfer all or
substantially all of our property and assets;

incur liens; and

enter into sale and leaseback transactions.
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The indenture will not limit the amount of unsecured debt we or our
subsidiaries may incur. The indenture restricts our and certain of our
subsidiaries ability to incur secured indebtedness (subject to certain
exceptions) unless the same security is also provided for the benefit of
holders of the notes.

Use of Proceeds We estimate the net proceeds from this offering, after deducting
underwriting discounts and the estimated expenses of this offering
payable by us and exclusive of accrued interest, will be approximately
$1.23 billion. We anticipate using the net proceeds from this offering for
general corporate purposes, which may include repayment of existing
indebtedness and funding of capital expenditures. See Use of Proceeds.

Conflicts of Interest Affiliates of the underwriters are holders under our $2.5 billion
commercial paper program. As described in Use of Proceeds, some of the
net proceeds of this offering may be used to repay outstanding amounts
under our $2.5 billion commercial paper program. Because more than
5% of the proceeds of this offering, not including underwriting discounts
and commissions, may be received by affiliates of the underwriters, this
offering is being conducted in compliance with the requirements of
FINRA Rule 5121, as administered by FINRA. Accordingly, the
underwriters will not confirm any sales to any account over which it
exercises discretionary authority without the specific written approval of
the account holder. Pursuant to FINRA Rule 5121, the appointment of a
qualified independent underwriter is not necessary in connection with
this offering.

Further Issues We may, at any time, without notice to or consent of the holders of the
2029 notes or 2048 notes, create and issue further notes ranking equally
and ratably in all respects with the 2029 notes or 2048 notes, as
applicable, so that such further notes will be consolidated and form a
single series with either, the 2029 notes or 2048 notes, as applicable, with
the same terms as the applicable series of notes. See Description of the
Notes Further Issues.

Risk Factors An investment in the notes involves risks. See Risk Factors in this
prospectus supplement, the accompanying base prospectus and the
documents incorporated by reference into this prospectus supplement and
the accompanying base prospectus for a discussion of factors you should
carefully consider before deciding to invest in the notes.

Governing Law The indenture and the notes will be governed by the laws of the State of
New York.
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U.S. Bank National Association.
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Summary Consolidated Financial and Other Data

Set forth below is our summary historical consolidated financial data for the periods indicated. The operating data for
the years ended December 31, 2016, 2017, and 2018 has been derived from our audited financial statements included
in our Annual Report on Form 10-K for the year ended December 31, 2018, which is incorporated by reference into
this prospectus supplement. Our summary historical results are not necessarily indicative of results to be expected in
future periods.

The summary financial data should be read together with, and is qualified in its entirety by reference to, our historical
consolidated financial statements, the accompanying notes and Management s Discussion and Analysis of
Financial Condition and Results of Operations, which are set forth in our Annual Report on Form 10-K for the year
ended December 31, 2018, which is incorporated by reference herein.

Years Ended December 31,
2016 2017 2018
(thousands of dollars, except share and per share data)

Operating data:

Total revenues $ 8,920,934 $ 12,173,907 $ 12,593,196

Cost of sales and fuel 6,496,124 9,538,045 9,422,708

Operations and maintenance 658,233 724,314 803,146

Depreciation and amortization 391,585 406,335 428,557

Impairment of long-lived assets 15,970

General taxes 88,849 98,396 103,922

Gain on sale of assets (9,635) (924) (601)
Operating income 1,295,778 1,391,771 1,835,464

Equity in net earnings from investments 139,690 159,278 158,383

Impairment of equity investments (4,270)

Allowance for equity funds used during construction 209 107 7,962

Other income 6,091 15,385 674

Other expense (14,161) (35,812) (14,928)
Interest expense (net of capitalized interest of $10,591,

$5,510 and $28,062, respectively) (469,651) (485,658) (469,620)
Income before income taxes 957,956 1,040,801 1,517,935

Income taxes (212,406) (447,282) (362,903)
Income from continuing operations 745,550 593,519 1,155,032

Income (loss) from discontinued operations, net of tax (2,051)

Net income 743,499 593,519 1,155,032

Less: Net income attributable to noncontrolling interests 391,460 205,678 3,329

Net income attributable to ONEOK $ 352,039 $ 387,841 $ 1,151,703

Earnings per share of common stock from continuing

operations

Net earnings per share, basic $ 1.68 $ 1.30 $ 2.80

Net earnings per share, diluted $ 1.67 $ 1.29 $ 2.78

Earnings per share of common stock

Net earnings per share, basic $ 1.67 $ 1.30 $ 2.80

Net earnings per share, diluted $ 1.66 $ 1.29 $ 2.78
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Average shares (thousands)

Basic 211,128 297,477

Diluted 212,383 299,780

Dividends declared per share of common stock $ 2.46 $ 2.72
S-5
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RISK FACTORS

An investment in the notes involves risks. You should carefully consider all of the information contained in this
prospectus supplement, the accompanying base prospectus and the documents incorporated by reference into this
prospectus supplement and the accompanying base prospectus as provided under Where You Can Find More
Information, including our Annual Report on Form 10-K for the year ended December 31, 2018 and the risk factors
described under Risk Factors therein. This prospectus supplement, the accompanying base prospectus and the
documents incorporated by reference into this prospectus supplement and the accompanying base prospectus also
contain forward-looking statements that involve risks and uncertainties. Please read Cautionary Statement
Regarding Forward-Looking Statements in this prospectus supplement and in the accompanying base prospectus.
Our actual results could differ materially from those anticipated in such forward-looking statements as a result of
certain factors, including the risks described elsewhere in this prospectus supplement, the accompanying base
prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying base
prospectus. If any of these risks occur, our business, financial condition or results of operation could be adversely
affected.

Risks Related to the Notes

Our indebtedness and guarantee obligations could impair our financial condition and our ability to fulfill our
obligations, including our obligations under the notes.

As of December 31, 2018, prior to giving effect to this offering, we had total consolidated indebtedness of
approximately $9.5 billion (exclusive of unamortized debt issuance costs and discounts). See Capitalization.

Our indebtedness and guarantee obligations could have significant consequences to you. For example, they could:

make it more difficult for us to satisfy our obligations with respect to the notes and our other
indebtedness due to the increased debt-service obligations, which could, in turn, result in an event of
default on such other indebtedness or the notes;

impair our ability to obtain additional financing in the future for working capital, capital expenditures,
acquisitions or general business purposes;

diminish our ability to withstand a downturn in our business or the economy;

require us to dedicate a substantial portion of our cash flows from operations to debt-service payments,
reducing the availability of cash for working capital, capital expenditures, acquisitions, dividends or
general corporate purposes;

limit our flexibility in planning for, or reacting to, changes in our business and the industry in which
we operate; and
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place us at a competitive disadvantage compared with our competitors that have proportionately less
debt and fewer guarantee obligations.
If we are unable to meet our debt-service obligations, we could be forced to restructure or refinance our indebtedness,
seek additional equity capital or sell assets. We may be unable to obtain financing or sell assets on satisfactory terms,
or at all.

We are not prohibited under the indenture governing the notes from incurring additional indebtedness. Our incurrence
of significant additional indebtedness could exacerbate the negative consequences mentioned above and could
materially adversely affect our ability to repay the notes.

S-6
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We have a holding company structure in which our subsidiaries and affiliates conduct our operations and own
our operating assets, causing us to be dependent upon their distributions to make payments on the notes.

As we are a holding company, our subsidiaries and affiliates conduct a substantial portion of our operations and own a
substantial portion of our operating assets. As a result, our ability to make required payments on the notes depends on
the performance of our subsidiaries and their ability to make distributions, dividends, loans or advances to us. The
ability of our subsidiaries to make distributions, dividends, loans or advances to us may be restricted by, among other
things, future credit facilities, applicable state partnership laws and other laws and regulations. If we are unable to
obtain the funds necessary to pay the principal amount of the notes at maturity, we may be required to adopt one or
more alternatives, such as a refinancing of the notes. We cannot assure you that we would be able to refinance the
notes on acceptable terms or at all.

As a result of our holding company structure, the notes will be structurally subordinated to liabilities and
indebtedness of our subsidiaries other than ONEOK Partners and the Intermediate Partnership, which
guarantee the notes, and effectively subordinated to any of our and the guarantors secured indebtedness to the
extent of the assets securing such indebtedness.

A substantial portion of our operating assets are in our subsidiaries or our affiliates. The notes are not guaranteed by
our subsidiaries or other affiliates, other than ONEOK Partners and the Intermediate Partnership, and our subsidiaries
and such affiliates are not prohibited under the indenture from incurring additional indebtedness. As a result, holders
of the notes will be structurally subordinated to claims of third-party creditors, including holders of indebtedness, of
these non-guarantor subsidiaries and such affiliates. Claims of those other creditors, including trade creditors, secured
creditors, governmental authorities, and holders of indebtedness or guarantees issued by our non-guarantor
subsidiaries, will generally have priority as to the assets of our non-guarantor subsidiaries over claims by the holders
of the notes. As a result, rights of payment of holders of our indebtedness, including the holders of the notes, will be
structurally subordinated to all those claims of creditors of our non-guarantor subsidiaries. Assuming we had
completed this offering on December 31, 2018, after giving effect to the application of the net proceeds as described
in Use of Proceeds in this prospectus supplement, the notes and the guarantees would have been structurally
subordinated to approximately $29.0 million of outstanding indebtedness of our non-guarantor subsidiaries. In
addition, if either of ONEOK Partners or the Intermediate Partnership is no longer our subsidiary or no longer has any
capital markets debt securities outstanding or guarantees any capital markets debt securities issued by us or the other
guarantor, in each case other than the notes, so long as no default or event of default under the indenture has occurred
or is continuing, they will be released from their obligations under the indenture, and its guarantees will no longer be
in effect.

In addition, holders of our and the guarantors secured indebtedness would have claims with respect to the assets
constituting collateral for such indebtedness that are prior to your claims under the notes or the guarantees. We do not
currently have any secured indebtedness, but may have secured indebtedness in the future. In the event of a default on
such secured indebtedness or our bankruptcy, liquidation or reorganization, our assets would be available to satisfy
obligations with respect to the indebtedness secured thereby before any payment could be made on the notes or the
guarantees. While the indenture governing the notes places some limitations on our ability to create liens, there are
significant exceptions to these limitations, including with respect to sale and leaseback transactions, which will allow
us to secure some kinds of indebtedness without equally and ratably securing the notes. To the extent the value of the
collateral is not sufficient to satisfy the secured indebtedness, the holders of that indebtedness would be entitled to
share with the holders of the notes and the holders of other claims against us with respect to our other assets.
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Your ability to transfer the notes at a time or price you desire may be limited by the absence of an active
trading market, which may not develop.

Although we have registered the offer and sale of the notes under the U.S. Securities Act of 1933, as amended (the

1933 Act ), we do not intend to apply for the listing of the notes on any securities exchange or for the quotation of the
notes in any automated dealer quotation system. In addition, although the underwriters have informed us that they
intend to make a market in each series of notes, as permitted by applicable laws and regulations, they are not obligated
to do so, and they may discontinue their market making activities at any time without notice. Further, the 2029 notes
are a new issue of securities for which there is no established public market. An active market for the notes may not
develop or, if developed, may not continue. In the absence of an active trading market, you may not be able to transfer
the notes within a time or at a price you desire or at all.

An event of default may require us to offer to repurchase certain of our and ONEOK Partners senior notes,
including the notes offered by this prospectus supplement, or may impair our ability to access capital.

The indentures governing certain of our and ONEOK Partners senior notes include an event of default upon the
acceleration of other indebtedness of $15 million or more for certain of our senior notes or $100 million or more for
certain of our senior notes and ONEOK Partners senior notes. Such events of default would entitle the trustee or the
holders of 25% in aggregate principal amount of our or ONEOK Partners outstanding senior notes to declare those
senior notes immediately due and payable in full. We may not have sufficient cash on hand to repurchase and repay
any accelerated senior notes (including any notes offered hereby), which may cause us to borrow money under our
credit facilities or seek alternative financing sources to finance the repurchases and repayment. We could also face
difficulties accessing capital or our borrowing costs could increase, impacting our ability to obtain financing for
acquisitions or capital expenditures, to refinance indebtedness and to fulfill our debt obligations.

S-8
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USE OF PROCEEDS
We estimate the net proceeds from this offering, after deducting underwriting discounts and the estimated expenses of
this offering payable by us and exclusive of accrued interest, will be approximately $1.23 billion. We anticipate using

the net proceeds from this offering for general corporate purposes, which may include repayment of existing
indebtedness and funding of capital expenditures.

S-9
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of December 31, 2018, on:

a historical basis; and

an as adjusted basis to give effect to the offering of the notes offered hereby.
This table should be read in conjunction with our historical consolidated financial statements and the notes to those
financial statements that are incorporated by reference into this prospectus supplement and the accompanying base
prospectus. You should also read this table in conjunction with Management s Discussion and Analysis of Financial
Condition and Results of Operation in our Annual Report on Form 10-K for the year ended December 31, 2018, which
is incorporated by reference herein.

December 31, 2018
As
Historical Adjusted
(thousands of dollars)

Cash and cash equivalents $ 11,975 $ 1,243,095
Debt, including current maturities:
4.35% notes due 2029 $ $ 700,000
5.20% notes due 2048 450,000 1,000,000
$2.5 billion revolving credit agreement (1)
$1.5 billion term loan facility (2) 550,000 550,000
$2.5 billion commercial paper program (3)
Current maturities of long-term debt (4) 507,650 507,650
Other long-term debt 7,943,704 7,943,704
Total debt 9,451,354 10,701,354
Total shareholders equity 6,579,543 6,579,543
Noncontrolling interest in consolidated subsidiaries
Total equity 6,579,543 6,579,543
Total capitalization $ 16,030,897 $17,280,897

(1) As of December 31, 2018, ONEOK had no borrowings outstanding under its revolving credit agreement.
(2) As of December 31, 2018, $950 million was available for borrowing under the $1.5 billion term loan facility.
(3) As of December 31, 2018, ONEOK had no outstanding commercial paper notes.

“)
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paid on March 1, 2019.
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DESCRIPTION OF THE NOTES

The following description is a summary of the material terms of our notes. The descriptions in this prospectus
supplement and the accompanying base prospectus contain a description of certain terms of the notes and the
indenture under which the notes will be issued but do not purport to be complete, and reference is hereby made to the
indenture that is an exhibit to the registration statement of which this prospectus supplement and the accompanying
base prospectus are a part and to the U.S. Trust Indenture Act of 1939, as amended. This summary supplements the
description of debt securities in the accompanying base prospectus and, to the extent it is inconsistent, replaces the
description in the accompanying base prospectus. We urge you to read the indenture because it, and not this
description, defines your rights as a holder of the notes. The following description of the notes and the description of
the debt securities contained in the accompanying base prospectus are not complete and are subject to, and are
qualified in their entirety by reference to, all the provisions of the indenture. You may request a copy of the indenture
from us as set forth under Where You Can Find More Information below. Whenever particular defined terms of the
indenture are referred to, those defined terms are incorporated herein by reference. In this Description of the
Notes, referencesto we, us and our referto ONEOK, Inc. and not to any of its subsidiaries.

General

Each series of notes will be issued under a senior indenture (as amended and supplemented from time to time,
including supplements setting forth the terms of the notes) between us, ONEOK Partners, the Intermediate Partnership
and U.S. Bank National Association, as trustee (the indenture, as supplemented, is referred to as the indenture ). The
new 2048 notes offered under this prospectus supplement will be an additional issuance of the existing 2048 notes
issued by us in an aggregate principal amount of $450 million on July 2, 2018, will be fungible with the existing 2048
notes, and will be consolidated with and form a single series with the existing 2048 notes.

The notes will be senior debt securities that will be our direct, unsecured obligations and will rank equally with all of
our existing and future unsecured senior indebtedness. The notes will be guaranteed by ONEOK Partners and
Intermediate Partnership, two of our subsidiaries, however, such guarantors will not otherwise be subject to the
covenants, obligations and duties provided for in the indenture solely in their capacity as guarantors. Each guarantee
will rank equally in right of payment with all of such guarantor s existing and future unsecured senior debt. The notes
will be effectively junior to any secured indebtedness of any guarantor to the extent of the value of the assets securing
such indebtedness and structurally subordinated to all indebtedness and other obligations of our subsidiaries that do
not guarantee the notes. Assuming we had completed this offering on December 31, 2018, after giving effect to the
application of the net proceeds as described in Use of Proceeds in this prospectus supplement, the notes and the
guarantees would have been structurally subordinated to approximately $29.0 million of outstanding indebtedness of
our non-guarantor subsidiaries.

We will issue the 2029 notes in an initial aggregate principal amount of $700,000,000. We will issue the new 2048
notes in an initial aggregate principal amount of $550,000,000. Immediately after giving effect to the issuance of the
new 2048 notes offered hereby, the aggregate principal amount of the new 2048 notes offered hereby and the existing
2048 notes issued on July 2, 2018 will be $1,000,000,000.

We will issue the notes in minimum denominations of $2,000 and whole multiples of $1,000 in excess thereof.
Because we conduct a substantial portion of our operations through our subsidiaries, our ability to service our debt,
including our obligations under the notes, and other obligations are largely dependent on the earnings of our

subsidiaries and the payment of those earnings to us, in the form of distributions, dividends, loans or advances from
our subsidiaries or the repayment of loans or advances from us by our subsidiaries. Any payment of distributions,
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restrictions. Our non-guarantor subsidiaries and affiliates have no obligation to pay any amounts due on the notes. The
notes will be structurally subordinated to all of the existing and future debt and other liabilities of our non-guarantor
subsidiaries and will be effectively subordinated to all of our and the guarantors future secured debt to the extent of
the value of the collateral securing such debt.

The notes will not be subject to a sinking fund provision.

The notes are subject to defeasance at our option as provided in the indenture. Unless we redeem the 2029 notes prior
to maturity, the entire principal amount of the 2029 notes will mature and become due and payable, together with any
accrued and unpaid interest thereon, on March 15, 2029. Unless we redeem the 2048 notes prior to maturity, the entire
principal amount of the 2048 notes will mature and become due and payable, together with any accrued and unpaid
interest thereon, on July 15, 2048.

The indenture does not contain provisions that afford holders of the notes protection in the event we are involved in a
highly leveraged transaction or other similar transaction that may adversely affect such holders. The indenture does
not limit our ability to issue or incur other unsecured debt or issue preferred stock.

Interest

Interest on the 2029 notes will accrue at 4.35% per annum from March 13, 2019. Interest on the 2029 notes will be
payable in U.S. dollars semi-annually in arrears on March 15 and September 15 of each year (each, a 2029 notes
Interest Payment Date ), beginning on September 15, 2019 and at maturity or, if applicable, earlier redemption. Interest
payable on a 2029 notes Interest Payment Date will be paid to the person in whose name the 2029 note is registered at
the close of business on March 1 or September 1, as the case may be (whether or not a business day in the City of

New York), immediately preceding such 2029 notes Interest Payment Date.

Interest on the new 2048 notes will accrue at 5.20% per annum from January 15, 2019. Interest on the new 2048 notes
will be payable in U.S. dollars semi-annually in arrears on January 15 and July 15 of each year (each, a 2048 notes
Interest Payment Date and each of a 2048 notes Interest Payment Date and a 2029 notes Interest Payment Date, an

Interest Payment Date ), beginning on July 15, 2019 and at maturity or, if applicable, earlier redemption. Interest
payable on a 2048 notes Interest Payment Date will be paid to the person in whose name the 2048 note is registered at
the close of business on January 1 or July 1, as the case may be (whether or not a business day in the City of New
York), immediately preceding such 2048 notes Interest Payment Date.

Interest payable at maturity or earlier redemption will be paid against presentation and surrender of the related notes.
Interest on the notes will be computed on the basis of a 360-day year consisting of twelve 30-day months.

If any Interest Payment Date, the maturity date or any redemption date is not a business day in New York, New York,
the required payment shall be made on the next succeeding day that is a business day as if it were made on the date
such payment was due and no interest shall accrue on the amount so payable for the period from and after such
Interest Payment Date, maturity date or redemption date, as the case may be, to such next business day.

Optional Redemption
On or after December 15, 2028 (three months prior to their maturity date), we may redeem the 2029 notes, in whole or
in part, at any time and from time to time, on at least 30 days, but not more than 60 days, prior notice mailed to each

holder of the 2029 notes to be redeemed, at a redemption price equal to 100% of the principal amount of the 2029
notes being redeemed plus accrued and unpaid interest to the redemption date. On or after January 15, 2048 (six
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holder of the 2048 notes to be redeemed, at a redemption price equal to 100% of the principal amount of the 2048
notes being redeemed plus accrued and unpaid interest to the redemption date.

Prior to December 15, 2028 (three months prior to their maturity date) in the case of the 2029 notes and prior to
January 15, 2048 (six months prior to their maturity date) in the case of the 2048 notes, the notes of each series will be
redeemable, in whole or in part, at any time and from time to time, at our option, at a redemption price equal to the
greater of:

100% of the principal amount of the notes; or

as determined by the quotation agent, the sum of the present values of the remaining scheduled
payments of principal and interest on the notes to be redeemed that would be due if the notes matured
on the Par Call Date (not including any portion of those payments of interest accrued as of the
redemption date) discounted to the redemption date on a semi-annual basis assuming a 360-day year
consisting of twelve 30 day months at the adjusted treasury rate plus 30 basis points for the 2029 notes
and 35 basis points for the 2048 notes

plus, in each case, accrued and unpaid interest on the notes to the redemption date.

The quotation agent means the reference treasury dealer appointed by us to serve in that capacity. With respect to the
2029 notes, the term reference treasury dealer means each of Barclays Capital Inc., Goldman Sachs & Co. LLC and
any other reference treasury dealer selected by either MUFG Securities Americas Inc. or TD Securities (USA) LLC
and their respective successors. With respect to the 2048 notes, the term reference treasury dealer means each of
Citigroup Global Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated, Mizuho Securities USA LLC and
Wells Fargo Securities, LLC and their respective successors. If, however, any of Barclays Capital Inc., Citigroup
Global Markets Inc., Goldman Sachs & Co. LLC, Merrill Lynch, Pierce, Fenner & Smith Incorporated, Mizuho
Securities USA LLC, Wells Fargo Securities, LLC or any other reference treasury dealer selected by either MUFG
Securities Americas Inc. or TD Securities (USA) LLC ceases to be a primary U.S. government securities dealer in the
United States, we will substitute another primary treasury dealer, as applicable.

The adjusted treasury rate means, for any redemption date, the rate per annum equal to the semi-annual equivalent
yield to maturity of the comparable treasury issue, assuming a price of the comparable treasury issue (expressed as a
percentage of its principal amount) equal to the comparable treasury price for that redemption date. The comparable
treasury issue means the U.S. treasury security selected by the quotation agent as having a maturity comparable to the
remaining term of such notes to be redeemed, assuming the notes matured on the Par Call Date, that would be used, at
the time of a selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of such notes assuming the notes matured on the Par Call
Date. The Par Call Date means December 15, 2028, with respect to the 2029 notes, and January 15, 2048 with respect
to the 2048 notes, the date that is three months and six months prior to the maturity date of the 2029 notes and the
2048 notes, respectively.

The comparable treasury price means, for any redemption date, the reference treasury dealer quotation for the
redemption date.

A reference treasury dealer quotation means, with respect to any redemption date, the average, as determined by us, of
the bid and asked prices for the comparable treasury issue (expressed, in each case, as a percentage of its principal
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amount) quoted in writing to the trustee on the third business day preceding the redemption date.

In case of a partial redemption, selection of the notes for redemption will be made by such method as the trustee in its
discretion deems appropriate and fair and may provide for the selection for redemption of portions of the principal of
notes. While the notes are held pursuant to the book-entry system, selection of notes for partial redemption will be
made by the depositary pursuant to its practices and procedures. Notice of any redemption will be mailed by first class
mail at least 30 days but not more than 60 days before the redemption date to each holder of the notes to be redeemed
at its registered address. If any note is to be redeemed in part only, the notice
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of redemption that relates to the note will state the portion of the principal amount of the note to be redeemed. A new
note in a principal amount equal to the unredeemed portion of the note will be issued in the name of the holder of the
note upon surrender for cancellation of the original note. Unless we default in payment of the redemption price, on
and after the redemption date, interest will cease to accrue on the notes or the portions of the notes called for
redemption.

Mandatory Redemption

We will not be required to make any mandatory sinking fund payments with regard to the notes or to redeem any of
the notes before maturity.

Covenants

The notes will have the benefit of the covenants set forth under Description of Debt Securities Certain Restrictive
Covenants Under Our Senior Indenture and Description of Debt Securities Consolidation, Merger and Sale of Assets
the accompanying base prospectus.

Guarantees

ONEOK Partners and the Intermediate Partnership will unconditionally guarantee the payment of the notes on a senior
unsecured basis, however, will not otherwise be subject to the covenants, obligations and duties provided for in the
indenture solely in their capacity as guarantors. Notwithstanding the preceding sentence, ONEOK Partners and/or the
Intermediate Partnership will be released from their obligations under the indenture, and its guarantees will no longer
be in effect, if such guarantor is (i) no longer our subsidiary or (ii) no longer (x) an obligor on, or issuer of, any capital
markets debt securities or (y) a guarantor of any capital markets debt securities issued by us or the other guarantor, in
each case other than the notes, so long as no default or event of default under the indenture has occurred or is
continuing. In such event, such guarantor will give the trustee notice, and we and the trustee will execute and deliver a
supplemental indenture reflecting the release of the guarantee. Such guarantor will also be released from its
obligations under the indenture, and its guarantee will no longer be in effect, if either a legal defeasance or satisfaction
and discharge of the indenture occur.

ONEOK Partners and the Intermediate Partnership s guarantees will be senior unsecured obligations of ONEOK
Partners and the Intermediate Partnership and will rank equally in right of payment with their guarantees of our

$2.5 billion revolving credit agreement, our $1.5 billion term loan facility and our other outstanding series of senior
notes, together with any of their other existing and future indebtedness that is not expressly subordinated to their
guarantees. ONEOK Partners and the Intermediate Partnership s guarantees will be structurally subordinated to all
indebtedness of our other subsidiaries.

Events of Default

The notes will have the events of default set forth under Description of Debt Securities Events of Default in the
accompanying base prospectus.

Further Issues
We may from time to time, without the consent of existing holders, create and issue additional notes having the same
terms and conditions as either or both series of notes in all respects, except for settlement date, issue price and, if

applicable, the first payment of interest on the additional notes. Additional notes issued in this manner will be
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consolidated with, and will form a single series with, the applicable series of outstanding notes. If any such additional
notes are not fungible with the applicable series of outstanding notes for U.S. federal income tax purposes, they will
be issued with a different CUSIP number (or other applicable identifying number).
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The indenture and the notes for all purposes shall be governed by and construed in accordance with the laws of the
State of New York.

Trustee and Paying Agent

U.S. Bank National Association is the trustee, paying agent and registrar under the indenture and the notes. We
maintain customary banking relationships with U.S. Bank National Association.

Book-Entry System

We have obtained the information in this section concerning The Depository Trust Company ( DTC ), Clearstream
Banking S.A., Luxembourg ( Clearstream, Luxembourg ) and Euroclear Bank S.A./N.V. ( Euroclear ) and their
book-entry systems and procedures from sources that we believe to be reliable. We take no responsibility for an
accurate portrayal of this information. In addition, the description of the clearing systems in this section reflects our
understanding of the rules and procedures of DTC, Clearstream, Luxembourg and Euroclear as they are currently in
effect. Those systems could change their rules and procedures at any time.

The notes will initially be represented by one or more fully registered global notes. Each such global note will be
deposited with, or on behalf of, DTC or any successor thereto and registered in the name of Cede & Co. (DTC s
nominee). You may hold your interests in the global notes in the United States through DTC, or in Europe through
Clearstream, Luxembourg or Euroclear, either as a participant in such systems or indirectly through organizations
which are participants in such systems. Clearstream, Luxembourg and Euroclear will hold interests in the global notes
on behalf of their respective participating organizations or customers through customers securities accounts in
Clearstream, Luxembourg s or Euroclear s names on the books of their respective depositaries, which in turn will hold
those positions in customers securities accounts in the depositaries names on the books of DTC. Citibank, N.A. will
act as depositary for Clearstream, Luxembourg and JP Morgan Chase Bank will act as depositary for Euroclear.

So long as DTC or its nominee is the registered owner of the global securities representing the notes, DTC or such
nominee will be considered the sole owner and holder of the notes for all purposes of the notes and the indenture.
Except as provided below, owners of beneficial interests in the notes will not be entitled to have the notes registered in
their names, will not receive or be entitled to receive physical delivery of the notes in definitive form and will not be
considered the owners or holders of the notes under the indenture, including for purposes of receiving any reports
delivered by us or the trustee pursuant to the indenture. Accordingly, each person owning a beneficial interest in a
note must rely on the procedures of DTC or its nominee and, if such person is not a participant, on the procedures of
the participant through which such person owns its interest, in order to exercise any rights of a holder of notes.

Unless and until we issue the notes in fully certificated, registered form under the limited circumstances described
below under the heading  Certificated Notes :

you will not be entitled to receive a certificate representing your interest in the notes;

all references in this prospectus supplement or in the accompanying base prospectus to actions by
holders will refer to actions taken by DTC upon instructions from its direct participants; and
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notices to holders will refer to payments and notices to DTC or Cede & Co., as the registered holder of
the notes, for distribution to you in accordance with DTC procedures.
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The Depository Trust Company

DTC will act as securities depositary for the notes. The notes will be issued as fully registered notes registered in the
name of Cede & Co. DTC has advised us that it is:

a limited-purpose trust company organized under the New York Banking Law;

a banking organization under the New York Banking Law;

a member of the Federal Reserve System;

a clearing corporation under the New York Uniform Commercial Code; and

a clearing agency registered under the provisions of Section 17A of the U.S. Securities Exchange Act
of 1934, as amended (the Exchange Act ).
DTC holds securities that its direct participants deposit with DTC. DTC facilitates the settlement among direct
participants of securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in direct participants accounts, thereby eliminating the need for physical movement
of securities certificates.

Direct participants of DTC include securities brokers and dealers (including the underwriters), banks, trust companies,
clearing corporations and certain other organizations. DTC is owned by a number of its direct participants. Indirect
participants of DTC, such as securities brokers and dealers, banks and trust companies, can also access the DTC
system if they maintain a custodial relationship with a direct participant.

If you are not a direct participant or an indirect participant and you wish to purchase, sell or otherwise transfer
ownership of, or other interests in, notes, you must do so through a direct participant or an indirect participant. DTC
agrees with and represents to DTC participants that it will administer its book-entry system in accordance with its

rules and by-laws and requirements of law. The U.S. Securities and Exchange Commission (the SEC ) has on file a set
of the rules applicable to DTC and its direct participants.

Purchases of notes under DTC s system must be made by or through direct participants, which will receive a credit for
the notes on DTC s records. The ownership interest of each beneficial owner is in turn to be recorded on the records of
direct participants and indirect participants. Beneficial owners will not receive written confirmation from DTC of their
purchase, but beneficial owners are expected to receive written confirmations providing details of the transaction, as
well as periodic statements of their holdings, from the direct participants or indirect participants through which such
beneficial owners entered into the transaction. Transfers of ownership interests in the notes are to be accomplished by
entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners will not receive
certificates representing their ownership interests in notes, except as provided below in  Certificated Notes.

To facilitate subsequent transfers, all notes deposited with DTC are registered in the name of DTC s nominee, Cede &
Co. The deposit of notes with DTC and their registration in the name of Cede & Co. effect no change in beneficial
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ownership. DTC has no knowledge of the actual beneficial owners of the notes. DTC s records reflect only the identity
of the direct participants to whose accounts such notes are credited, which may or may not be the beneficial owners.
The participants will remain responsible for keeping account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants and by direct participants and indirect participants to beneficial owners, will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.
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Clearstream, Luxembourg has advised us that it is incorporated under the laws of Luxembourg as a professional
depository. Clearstream, Luxembourg holds securities for its customers and facilitates the clearance and settlement of
securities transactions between its customers through electronic book-entry changes in accounts of its customers, thus
eliminating the need for physical movement of certificates. Clearstream, Luxembourg provides to its customers,
among other things, services for safekeeping, administration, clearance and settlement of internationally traded
securities and securities lending and borrowing. Clearstream, Luxembourg interfaces with domestic markets in a
number of countries. Clearstream, Luxembourg is an indirect participant in DTC.

Clearstream, Luxembourg customers are recognized financial institutions around the world, including underwriters,
securities brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. Indirect
access to Clearstream, Luxembourg is also available to others, such as banks, brokers, dealers and trust companies that
clear through, or maintain a custodial relationship with, a Clearstream, Luxembourg customer either directly or
indirectly.

The Euroclear System

Euroclear has advised us that the Euroclear System was created in 1968 to hold securities for participants in the
Euroclear System and to clear and settle transactions between Euroclear participants through simultaneous electronic
book-entry delivery against payment, thus eliminating the need for physical movement of certificates and risk from
lack of simultaneous transfers of securities and cash. Transactions on the Euroclear System may now be settled in
many currencies, including U.S. dollars. The Euroclear System provides various other services, including securities
lending and borrowing and interfaces with domestic markets in several countries generally similar to the arrangements
for cross-market transfers with DTC described below.

The Euroclear System is operated by Euroclear (the Euroclear Operator ), under contract with Euroclear Clearance
System, S.C., a Belgian cooperative corporation. The Euroclear Operator conducts all operations, and all Euroclear
securities clearance accounts and Euroclear cash accounts are accounts with the Euroclear Operator, not the
cooperative. The cooperative establishes policy for the Euroclear System on behalf of Euroclear participants.
Euroclear participants include banks (including central banks), securities brokers and dealers and other professional
financial intermediaries and may include the underwriters. Indirect access to the Euroclear System is also available to
other firms that clear through or maintain a custodial relationship with a Euroclear participant, either directly or
indirectly. Euroclear is an indirect participant in DTC.

The Terms and Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System
and applicable Belgian law govern securities clearance accounts and cash accounts with the Euroclear Operator.
Specifically, these terms and conditions govern:

transfers of securities and cash within the Euroclear System;

withdrawal of securities and cash from the Euroclear System; and

receipts of payments with respect to securities in the Euroclear System.
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All securities in the Euroclear System are held on a fungible basis without attribution of specific certificates to
specific securities clearance accounts. The Euroclear Operator acts under the terms and conditions only on behalf of
Euroclear participants and has no record of or relationship with persons holding securities through Euroclear
participants.

Euroclear further has advised us that investors that acquire, hold and transfer interests in the notes by book-entry
through accounts with the Euroclear Operator or any other securities intermediary are subject to the laws and
contractual provisions governing their relationship with their intermediary, as well as the laws and contractual
provisions governing the relationship between such an intermediary and each other intermediary, if any, standing
between themselves and the notes.
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The Euroclear Operator has advised us that under Belgian law, investors that are credited with securities on the

records of the Euroclear Operator have a co-property right in the fungible pool of interests in securities on deposit

with the Euroclear Operator in an amount equal to the amount of interests in securities credited to their accounts. In

the event of the insolvency of the Euroclear Operator, Euroclear participants would have a right under Belgian law to
the return of the amount and type of interests in securities credited to their accounts with the Euroclear Operator. If the
Euroclear Operator did not have a sufficient amount of interests in securities on deposit of a particular type to cover

the claims of all Euroclear participants credited with such interests in securities on the Euroclear Operator s records, all
Euroclear participants having an amount of interests in securities of such type credited to their accounts with the
Euroclear Operator would have the right under Belgian law to the return of their pro rata share of the amount of

interest in securities actually on deposit.

Under Belgian law, the Euroclear Operator is required to pass on the benefits of ownership in any interests in
securities on deposit with it, such as dividends, voting rights and other entitlements, to any person credited with such
interests in securities on its records.

Book-Entry Format

Under the book-entry format, the trustee will pay interest or principal payments to Cede & Co., as nominee of DTC.
DTC will forward the payment to the direct participants, who will then forward the payment to the indirect
participants (including Clearstream, Luxembourg or Euroclear) or to you as the beneficial owner. You may experience
some delay in receiving your payments under this system. Neither we, the trustee under the indenture nor any paying
agent has any direct responsibility or liability for the payment of principal or interest on the notes to owners of
beneficial interests in the notes.

DTC is required to make book-entry transfers on behalf of its direct participants and is required to receive and
transmit payments of principal, premium, if any, and interest on the notes. Any direct participant or indirect
participant with which you have an account is similarly required to make book-entry transfers and to receive and
transmit payments with respect to the notes on your behalf. We and the trustee under the indenture have no
responsibility for any aspect of the actions of DTC, Clearstream, Luxembourg or Euroclear or any of their direct or
indirect participants. In addition, we and the trustee under the indenture have no responsibility or liability for any
aspect of the records kept by DTC, Clearstream, Luxembourg, Euroclear or any of their direct or indirect participants
relating to or payments made on account of beneficial ownership interests in the notes or for maintaining, supervising
or reviewing any records relating to such beneficial ownership interests. We also do not supervise these systems in
any way.

The trustee will not recognize you as a holder under the indenture, and you can only exercise the rights of a holder
indirectly through DTC and its direct participants. DTC has advised us that it will only take action regarding a note if
one or more of the direct participants to whom the note is credited directs DTC to take such action and only in respect
of the portion of the aggregate principal amount of the notes as to which that participant or participants has or have
given that direction. DTC can only act on behalf of its direct participants. Your ability to pledge notes to non-direct
participants, and to take other actions, may be limited because you will not possess a physical certificate that
represents your notes.

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to the notes unless
authorized by a direct participant in accordance with DTC s procedures. Under its usual procedures, DTC will mail an
omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns Cede & Co. s consenting or
voting rights to those direct participants to whose accounts the notes are credited on the record date (identified in a
listing attached to the omnibus proxy).
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relevant U.S. tax laws and regulations. Clearstream, Luxembourg or the Euroclear Operator, as the case may be, will
take any other action permitted to be taken by a holder under the indenture on behalf of a Clearstream, Luxembourg
customer or Euroclear participant only in accordance with its relevant rules and procedures and subject to its
depositary s ability to effect those actions on its behalf through DTC.

DTC, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order to facilitate transfers
of the notes among participants of DTC, Clearstream, Luxembourg and Euroclear. However, they are under no
obligation to perform or continue to perform those procedures, and they may discontinue those procedures at any time.

Transfers Within and Among Book-Entry Systems

Transfers between DTC s direct participants will occur in accordance with DTC rules. Transfers between Clearstream,
Luxembourg customers and Euroclear participants will occur in accordance with its applicable rules and operating
procedures.

DTC will effect cross-market transfers between persons holding directly or indirectly through DTC, on the one hand,
and directly or indirectly through Clearstream, Luxembourg customers or Euroclear participants, on the other hand, in
accordance with DTC rules on behalf of the relevant European international clearing system by its depositary.
However, cross-market transactions will require delivery of instructions to the relevant European international
clearing system by the counterparty in that system in accordance with its rules and procedures and within its
established deadlines (European time). The relevant European international clearing system will, if the transaction
meets its settlement requirements