51.

a.

Amend Form S-3 (referenced in §239.13) as follows:

Remove the sentence and check box immediately preceding the

“Calculation of Registration Fee” table;

b.

Add two check boxes to the cover page immediately before “Calculation

of Registration Fee” table;

C.

d.

1.C;

n.

0.

Revise the Note to the “Calculation of Registration Fee” Table;
Revise the introductory paragraph to General Instruction L.;
Remove the word “or” at the end of General Instruction I.C.2.;

Revise paragraph 3., and add paragraphs 4., and 5. to General Instruction

Add a note to General Instruction 1.C.;

Add paragraph D. to General Instruction L.;

Revise paragraph D. of General Instruction IL;

Add paragraphs E., F., and G. to General Instruction II.;

Revise the heading of General Instruction IV ;

Designate the current text under General Instruction I'V. as paragraph A;
Add a heading to paragraph A to General Instruction IV.;

Add paragraph B. to General Instruction IV ;

In Item 12(c)(2)(i1) to Part I revise the phrase “450 Fifth Street, N.W.,” to

read “100 F Street, N.E.,”; and

p-

Add paragraph (d) of Item 12 to Part L.

The revisions and additions read as follows:
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Note: The text of Form S-3 does not and this amendment will not appear in the

Code of Federal Regulations.
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933
* * * * *

If this Form is a registration statement pursuant to General Instruction [.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.
O

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

box. O

Notes to the “Calculation of Registration Fee” Table (“Fee Table™):

1. Specific details relating to the fee calculation shall be furnished in notes to
the Fee Table, including references to provisions of Rule 457 (§230.457 of this chapter)
relied upon, if the basis of the calculation is not otherwise evident from the information

presented in the Fee Table.
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2. If the filing fee is calculated pursuant to Rule 457(0) under the Securities
Act, only the title of the class of securities to be registered, the proposed maximum
aggregate offering price for that class of securities, and the amount of registration fee
need to appear in the Fee Table. Where two or more classes of securities are being
registered pursuant to General Instruction II.D., however, the Fee Table need only specify
the maximum aggregate offering price for all classes; the Fee Table need not specify by
each class the proposed maximum aggregate offering price (see General Instruction
IL.D.).

3. If the filing fee is calculated pursuant to Rule 457(r) under the Securities
Act, the Fee Table must state that it registers an unspecified amount of securities of each
identified class of securities and must provide that the issuer is relying on Rule 456(b)
and Rule 457(r). If the Fee Table is amended in a post-effective amendment to the
registration statement or in a prospectus filed in accordance with Rule 456(b)(1)(ii)
(§230.456(b)(1)(i1) of this chapter) , the Fee Table must specify the aggregate offering
price for all classes of securities in the referenced offering or offerings and the applicable
registration fee.

4. Any difference between the dollar amount of securities registered for such
offerings and the dollar amount of securities sold may be carried forward on a future
registration statement pursuant to Rule 457 under the Securities Act.

GENERAL INSTRUCTIONS
l. Eligibility Requirements for Use of Form S-3
This instruction sets forth registrant requirements and transaction requirements for

the use of Form S-3. Any registrant which meets the requirements of [.A. below
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(“Registrant Requirements”) may use this Form for the registration of securities under the
Securities Act of 1933 (“Securities Act”) which are offered in any transaction specified in
I.B. below (“Transaction Requirement”) provided that the requirement applicable to the
specified transaction are met. With respect to majority-owned subsidiaries, see
Instruction I.C. below. With respect to well-known seasoned issuers and majority-owned
subsidiaries of well-known seasoned issuers, see Instruction I.D. below.

% % % % %
C. Majority-owned Subsidiaries. If a registrant is a majority-owned subsidiary,
security offerings may be registered on this Form if:

* * * * *

3. the parent of the registrant-subsidiary meets the Registrant Requirements
and the applicable Transaction Requirement, and provides a full and unconditional
guarantee, as defined in Rule 3-10 of Regulation S-X (§210.3-10 of this chapter), of the
payment obligations on the securities being registered, and the securities being registered
are non-convertible securities, other than common equity;

4. the parent of the registrant-subsidiary meets the Registrant Requirements
and the applicable Transaction Requirement, and the securities of the registrant-
subsidiary being registered are full and unconditional guarantees, as defined in Rule 3-10
of Regulation S-X, of the payment obligations on the parent’s non-convertible securities,
other than common equity, being registered; or

5. the parent of the registrant-subsidiary meets the Registrant Requirements
and the applicable Transaction Requirement, and the securities of the registrant-

subsidiary being registered are guarantees of the payment obligations on the non-
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convertible securities, other than common equity, being registered by another majority-
owned subsidiary of the parent where the parent provides a full and unconditional
guarantee, as defined in Rule 3-10 of Regulation S-X, of such non-convertible securities.

Note to General Instruction I.C.: With regard to paragraphs 1.C.3, 1.C.4, and I.C.5

above, the guarantor is the issuer of a separate security consisting of the guarantee, which
must be concurrently registered, but may be registered on the same registration statement
as are the non-convertible guaranteed securities.

D. Automatic Shelf Offerings by Well-Known Seasoned Issuers.

Any registrant that is a well-known seasoned issuer, as defined in Rule 405, at the
most recent eligibility determination date specified in paragraph (2) of that definition may
use this Form for registration under the Securities Act of securities offerings, other than
pursuant to Rule 415(a)(1)(vii) or (viii) (§230.415(a)(1)(vii) or (viii) of this chapter), as
follows:

1. The securities to be offered are:

(a) Any securities to be offered pursuant to Rule 415, Rule 430A, or Rule
430B (§230.415, §230.430A, or §230.430B of this chapter) by:

(1) A registrant that is a well-known seasoned issuer by reason of paragraph
(1)(1)(A) of the definition in Rule 405; or

(1)) A registrant that is a well-known seasoned issuer only by reason of
paragraph (1)(i)(B) of the definition in Rule 405 if the registrant also is eligible to register
a primary offering of its securities pursuant to Transaction Requirement [.B.1 of this

Form;
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(b)  Non-convertible securities, other than common equity, to be offered
pursuant to Rule 415, Rule 430A, or Rule 430B by a registrant that is a well-known
seasoned issuer only by reason of paragraph (1)(i)(B) of the definition in Rule 405 and
does not fall within Transaction Requirement I.B.1 of this Form;

(c) Securities of majority-owned subsidiaries of the parent registrant to be
offered pursuant to Rule 415, Rule 430A, or Rule 430B if the parent registrant is a well-
known seasoned issuer and the securities of the majority-owned subsidiary being
registered meet the following requirements:

(1) Securities of a majority-owned subsidiary that is a well-known seasoned
issuer at the time it becomes a registrant, other than by virtue of paragraph (1)(ii) of the
definition of well-known seasoned issuer in Rule 405;

(i1) Securities of a majority-owned subsidiary that are non-convertible
securities, other than common equity, and the parent registrant provides a full and
unconditional guarantee, as defined in Rule 3-10 of Regulation S-X, of the payment
obligations on the non-convertible securities;

(i)  Securities of a majority-owned subsidiary that are a guarantee of:

(A)  Non-convertible securities, other than common equity, of the parent
registrant being registered;

(B)  Non-convertible securities, other than common equity, of another
majority-owned subsidiary being registered and the parent registrant has provided a full
and unconditional guarantee, as defined in Rule 3-10 of Regulation S-X, of the payment

obligations on such non-convertible securities; or
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(iv)  Securities of a majority-owned subsidiary that meet the conditions of
Transaction Requirement [.B.2. of this Form (Primary Offerings of Non-Convertible
Investment Grade Securities).

(d) Securities to be offered for the account of any person other than the issuer
(“selling security holders™), provided that the registration statement and the prospectus
are not required to separately identify the selling security holders or the securities to be
sold by such persons until the filing of a prospectus, prospectus supplement, post-
effective amendment to the registration statement, or periodic or current report under the
Exchange Act that is incorporated by reference into the registration statement and
prospectus, identifying the selling security holders and the amount of securities to be sold
by each of them and, if included in a periodic or current report, a prospectus or
prospectus supplement is filed, as required by Rule 430B, pursuant to Rule 424(b)(7)
(§230.424(b)(7) of this chapter).

2. The registrant pays the registration fee pursuant to Rules 456(b) and
457(r) or in accordance with Rule 456(a).

3. If the registrant is a majority-owned subsidiary, it is required to file and
has filed reports pursuant to Section 13 or Section 15(d) of the Exchange Act and
satisfies the requirements of the Form with regard to incorporation by reference or
information about the majority-owned subsidiary is included in the registration statement
(or a post-effective amendment to the registration statement).

4. The registrant may register additional securities or classes of its or its
majority-owned subsidiaries’ securities on a post-effective amendment pursuant to Rule

413(b) (§203.413(b) of this chapter).
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5. An automatic shelf registration statement and post-effective amendment
will become effective immediately pursuant to Rule 462(e) and (f) (§230.462(e) and (f)
of this chapter) upon filing. All filings made on or in connection with automatic shelf
registration statements on this Form become public upon filing with the Commission.

1. Application of General Rules and Regulations
* * * * *

D. Non-Automatic Shelf Registration Statements. Where two or more
classes of securities being registered on this Form pursuant to General Instruction I.B.1.
or [.B.2. are to be offered pursuant to Rule 415(a)(1)(x) (§230.415(a)(1)(x) of this
chapter), and where this Form is not an automatic shelf registration statement, Rule
457(0) permits the registration fee to be calculated on the basis of the maximum offering
price of all the securities listed in the Fee Table. In this event, while the Fee Table would
list each of the classes of securities being registered and the aggregate proceeds to be
raised, the Fee Table need not specify by each class information as to the amount to be
registered, proposed maximum offering price per unit, and proposed maximum aggregate
offering price.

E. Automatic Shelf Registration Statements. Where securities are being
registered on this Form pursuant to General Instruction I.D., Rule 456(b) permits, but
does not require, the registrant to pay the registration fee on a pay-as-you-go basis and
Rule 457(r) permits, but does not require, the registration fee to be calculated on the basis
of the aggregate offering price of the securities to be offered in an offering or offerings
off the registration statement. If a registrant elects to pay all or a portion of the

registration fee on a deferred basis, the Fee Table in the initial filing must identify the
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classes of securities being registered and provide that the registrant elects to rely on Rule
456(b) and Rule 457(r), but the Fee Table does not need to specify any other information.
When the registrant amends the Fee Table in accordance with Rule 456(b)(1)(ii), the
amended Fee Table must include either the dollar amount of securities being registered if
paid in advance of or in connection with an offering or offerings or the aggregate offering
price for all classes of securities referenced in the offerings and the applicable registration
fee.

F. Information in Automatic and Non-Automatic Shelf Registration
Statements. Where securities are being registered on this Form pursuant to General
Instruction [.B.1, [.B.2, I.B.5, I.C., or L.D., information is only required to be furnished as
of the date of initial effectiveness of the registration statement to the extent required by
Rule 430A or Rule 430B. Required information about a specific transaction must be
included in the prospectus in the registration statement by means of a prospectus that is
deemed to be part of and included in the registration statement pursuant to Rule 430A or
Rule 430B, a post-effective amendment to the registration statement, or a periodic or
current report under the Exchange Act incorporated by reference into the registration
statement and the prospectus and identified in a prospectus filed, as required by Rule
430B, pursuant to Rule 424(b) (§230.424(b) of this chapter).

G. Selling Security Holder Offerings. Where a registrant eligible to register
primary offerings on this Form pursuant to General Instruction I.B.1 registers securities
offerings on this Form pursuant to General Instruction [.B.1 or I.B.3 for the account of
persons other than the registrant, if the offering of the securities, or securities convertible

into such securities, that are being registered on behalf of the selling security holders was
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completed and the securities, or securities convertible into such securities, were issued
and outstanding prior to the original date of filing the registration statement covering the
resale of the securities, the registrant may, as permitted by Rule 430B(b), in lieu of
identifying selling security holders prior to effectiveness of the resale registration
statement, refer to unnamed selling security holders in a generic manner by identifying
the initial transaction in which the securities were sold. Following effectiveness, the
registrant must include in a prospectus filed pursuant to Rule 424(b)(7), a post-effective
amendment to the registration statement, or an Exchange Act report incorporated by
reference into the prospectus that is part of the registration statement (which Exchange
Act report is identified in a prospectus filed, as required by Rule 430B, pursuant to Rule
424(b)(7)) the names of previously unidentified selling security holders and amounts of
securities that they intend to sell. If this Form is being filed pursuant to General
Instruction I.D. by a well-known seasoned issuer to register securities being offered for
the account of persons other than the issuer, the registration statement and the prospectus
included in the registration statement do not need to designate the securities that will be
offered for the account of such persons, identify them, or identify the initial transaction in
which the securities, or securities convertible into such securities, were sold until the
registrant files a post-effective amendment to the registration statement, a prospectus
pursuant to Rule 424(b), or an Exchange Act report (and prospectus filed, as required by
Rule 430B, pursuant to Rule 424(b)(7)) containing information for the offering on behalf

of such persons.

IV.  Registration of Additional Securities and Additional Classes of Securities
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A. Registration of Additional Securities Pursuant to Rule 462(b).
% % % % %

B. Registration of Additional Securities or Classes of Securities or
Additional Registrants After Effectiveness. A well-known seasoned issuer relying on
General Instruction I.D. of this Form may register additional securities or classes of
securities, pursuant to Rule 413(b) by filing a post-effective amendment to the effective
registration statement. The well-known seasoned issuer may add majority-owned
subsidiaries as additional registrants whose securities are eligible to be sold as part of the
automatic shelf registration statement by filing a post-effective amendment identifying
the additional registrants, and the registrant and the additional registrants and other
persons required to sign the registration statement must sign the post-effective
amendment. The post-effective amendment must consist of the facing page; any
disclosure required by this Form that is necessary to update the registration statement to
reflect the additional securities, additional classes of securities, or additional registrants;
any required opinions and consents; and the signature page. Required information,
consents, or opinions may be included in the prospectus and the registration statement
through a post-effective amendment or may be provided through a document
incorporated or deemed incorporated by reference into the registration statement and the
prospectus that is part of the registration statement, or, as to the required information
only, contained in a prospectus filed pursuant to Rule 424(b) that is deemed part of and
included in the registration statement and prospectus that is part of the registration

statement.
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PART I

INFORMATION REQUIRED IN PROSPECTUS

% % % % %
Item 12. Incorporation of Certain Information by Reference.
% % % % %

(d) Any information required in the prospectus in response to Item 3 through
Item 11 of this Form may be included in the prospectus through documents filed pursuant
to Section 13(a), 14, or 15(d) of the Exchange Act that are incorporated or deemed

incorporated by reference into the prospectus that is part of the registration statement.

% % % % %

52. Amend Form S-4 (referenced in §239.25) as follows:

a. Revise paragraphs B.1.b., B.1.c., C.1.b., and C.1.c. to the General
Instructions;

b. In Item 11(c)(2) to Part I revise the phrase “450 Fifth Street, N.W.,” to
read “100 F Street, N.E.,”;

c. Revise the heading and introductory text of Item 12 of Part [;

d. Revise the introductory text of Item 13 of Part I;

e. In Item 13(d)(2) to Part I revise the phrase “450 Fifth Street, N.-W.,” to
read “100 F Street, N.E.,”;

f. Revise the heading and introductory text of Item 14 of Part [;

g. Revise the heading and paragraph (a) of Item 16 of Part I;

h. Revise the heading and introductory text of Item 17 of Part [;
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