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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

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

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

Large accelerated filer x Accelerated filer ¨

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

CALCULATION OF REGISTRATION FEE

Title of Each Class
of Securities to Be Registered

Amount to be Registered / Proposed Maximum
Offering Price Per  Unit / Proposed Maximum Aggregate

Offering Price / Amount Of Registration Fee (1)
Debt Securities of ONEOK, Inc.
Common Stock, par value $0.01 per share, of ONEOK, Inc. (2)
Stock Purchase Contracts and Stock Purchase Contract Units of ONEOK, Inc.
Preferred Stock, par value $0.01 per share, of ONEOK, Inc.
Depositary Shares (3)
Warrants

(1) An indeterminate aggregate initial offering price or principal amount or number of the securities of each identified class is being registered
as may from time to time be issued at indeterminate prices or upon conversion, exchange or exercise of securities registered hereunder to
the extent any such securities are, by their terms, convertible into, or exchangeable or exercisable for, such securities. Separate
consideration may or may not be received for securities that are issuable on exercise, conversion or exchange of other securities. In
accordance with Rules 456(b) and 457(r) of the Securities Act the registrant is deferring payment of all of the registration fee.

(2) Includes preferred share purchase rights. Prior to the occurrence of certain events, these rights will not be exercisable or evidenced
separately from the common stock. No separate consideration will be payable for the preferred share purchase rights.

(3) Each depositary share will be issued under a deposit agreement, will represent a fractional share of preferred stock and will be evidenced
by a depositary receipt.
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ONEOK, Inc.
Debt Securities, Common Stock, Stock Purchase Contracts,

Stock Purchase Contract Units, Preferred Stock, Depositary Shares, and Warrants

We may offer and sell, from time to time in one or more issuances, (1) one or more series of debt securities, which may be senior or
subordinated notes or debentures, or other senior or subordinated evidences of indebtedness, and which may include terms permitting or
requiring holders to convert or exchange their debt securities for common stock, preferred stock or other securities, (2) shares of our common
stock, (3) stock purchase contracts, (4) stock purchase contract units that consist of (a) a stock purchase contract and (b) senior or subordinated
debt securities, or preferred stock, U.S. Treasury securities or other debt obligations of third parties, that may be used to secure the holders�
obligations under a purchase contract, (5) shares of our preferred stock, which may include terms permitting or requiring holders to convert or
exchange their preferred stock for common stock or other securities, (6) depositary shares, or (7) warrants.

We will provide you with the specific terms of the particular securities being offered in supplements to this prospectus. Any prospectus
supplement may also add, update, or change information contained in this prospectus. You should read this prospectus and each related
prospectus supplement carefully before you make an investment decision. This prospectus may not be used to sell securities unless accompanied
by a prospectus supplement.

Our common stock, par value $0.01 per share, is listed on the New York Stock Exchange under the symbol �OKE.�

Investing in these securities involves certain risks. Please read �Risk Factors� on page 8 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this Prospectus is September 28, 2011.
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ABOUT THIS PROSPECTUS

The information contained in this prospectus is not complete and may be changed. You should rely only on the information provided in or
incorporated by reference in this prospectus, any prospectus supplement, or documents to which we otherwise refer you. We have not authorized
anyone else to provide you with different information. We are not making an offer of any securities in any jurisdiction where the offer is not
permitted. You should not assume that the information in this prospectus, any prospectus supplement or any document incorporated by reference
is accurate as of any date other than the date of the document in which such information is contained or such other date referred to in such
document, regardless of the time of any sale or issuance of a security.

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, or SEC, utilizing a �shelf�
registration process. Under this shelf process, we may sell different types of securities described in this prospectus in one or more offerings. This
prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we will provide a prospectus
supplement that will contain specific information about the terms of that offering and the securities offered by us in that offering. The prospectus
supplement may also add, update or change information in this prospectus. You should read both this prospectus and any prospectus supplement
together with additional information described under the headings �Where You Can Find More Information� and �Incorporation by Reference.�

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

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

� �ONEOK,� �we,� �our,� �us,� or similar references mean ONEOK, Inc. and its subsidiaries, predecessors and acquired businesses;

� �common stock� mean our common stock, par value $0.01 per share; and

� �securities� mean the debt securities, common stock, stock purchase contracts, stock purchase contract units, preferred stock,
depositary shares and warrants described in this prospectus.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement on Form S-3 with the SEC under the Securities Act of 1933, as amended, or the Securities Act, that
registers the securities offered by this prospectus. The registration statement, including the attached exhibits, contains additional relevant
information about us. The rules and regulations of the SEC allow us to omit some information included in the registration statement from this
prospectus.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You can read and copy any materials we file
with the SEC at its Public Reference Room at 450 Fifth Street, N.W., Washington, D.C. 20549. You can obtain information about the operations
of the SEC Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a website that contains information we file
electronically with the SEC, which you can access over the Internet at http://www.sec.gov. Our common stock is listed on the New York Stock
Exchange (NYSE: OKE), and you can obtain information about us at the offices of the New York Stock Exchange, 20 Broad Street, New York,
New York 10005. General information about us, including our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K, and amendments to those reports, is available free of charge through our website at http://www.oneok.com as soon as reasonably
practicable after we electronically file them with, or furnish them to, the SEC. Information on, or accessible through, our website is not
incorporated into this prospectus or our other securities filings and is not a part of these filings.

This prospectus is part of a registration statement we have filed with the SEC. As permitted by SEC rules, this prospectus does not contain all of
the information we have included in the registration statement and the accompanying exhibits. You may refer to the registration statement and
the exhibits for more information about us and our securities. The registration statement and the exhibits are available at the SEC�s Public
Reference Room or through its website.

INCORPORATION BY REFERENCE

The SEC allows us to �incorporate by reference� information into this document. This means that we can disclose important information to you by
referring you to another document filed separately with the SEC. The information incorporated by reference is considered to be part of this
prospectus, and information that we file later with the SEC will automatically update and supersede the previously filed information. We
incorporate by reference the documents listed below and any future filings made by us with the SEC pursuant to Sections 13(a), 13(c), 14 or
15(d) of the Securities Exchange Act of 1934, as amended, other than any portions of the respective filings that were furnished, pursuant to
Item 2.02 or Item 7.01 of Current Reports on Form 8-K (including exhibits related thereto) or other applicable SEC rules, rather than filed, prior
to the termination of the offerings under this prospectus:

� Annual Report on Form 10-K (File No. 1-13643) for the year ended December 31, 2010, filed on February 22, 2011;

� Quarterly Reports on Form 10-Q (File No. 1-13643) for the periods ended March 31, 2011, filed on May 4, 2011 and June 30, 2011,
filed on August 3, 2011;

� Current Reports on Form 8-K (File No. 1-13643) filed on January 21, 2011 (only the second and third reports filed on this date, and
with respect to the second report filed on this date, except for the information furnished pursuant to Item 7.01 and the furnished
exhibit relating to that information), January 27, 2011 (except for the information furnished pursuant to Item 7.01 and the furnished
exhibit relating to that information), February 18, 2011, April 7, 2011 (except for the information furnished pursuant to Item 7.01
and the furnished exhibit relating to that information), April 20, 2011 (except for the information furnished pursuant to Item 7.01 and
the furnished exhibit relating to that information), April 22, 2011 (except for the information furnished pursuant to Item 7.01 and the
furnished exhibit relating to that information), May 19, 2011 (except for the information furnished pursuant to Item 7.01 and the
furnished exhibit relating to that information), May 31, 2011, June 1, 2011, June 23, 2011 (except for the information furnished
pursuant to Item 7.01 and the furnished exhibit relating to that information), July 22, 2011 (both reports filed on this date, except for
the information furnished pursuant to Item 7.01 and the furnished exhibits relating to such information in each report) and August 2,
2011 (except for the information furnished pursuant to Item 7.01 and the furnished exhibit relating to that information);

�
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the description of our common stock contained in our Form 8-A registration statement filed with the SEC on November 21, 1997,
including any amendment or report filed for the purpose of updating that description; and
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� the description of our Class C preferred share purchase rights contained in our Form 8-A registration statement, as amended, filed
with the SEC on February 6, 2003, including any amendment or report filed for the purpose of updating that description.

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

ONEOK, Inc.

100 West Fifth Street

Tulsa, Oklahoma 74103

Attention: Corporate Secretary

Telephone: (918) 588-7000

You should rely only on the information contained or incorporated by reference in this prospectus or in any prospectus supplement. We have not
authorized anyone to provide you with different information. If anyone provides you with different or inconsistent information, you should not
rely on it. We are not making an offer to sell, or soliciting an offer to buy, securities in any jurisdiction where the offer and sale is not permitted.
You should assume that the information appearing or incorporated by reference in this prospectus, the applicable prospectus supplement or any
applicable pricing supplement is accurate only as of the date of the documents containing the information, regardless of the time of its delivery
or of any sale of our securities. Our business, financial condition, results of operations and prospects may have changed since those dates.

4
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

Some of the statements contained and incorporated in this prospectus are forward-looking statements within the meaning of Section 27A of the
Securities Act, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. The forward-looking statements relate to our
anticipated financial performance, management plans and objectives for our future operations, our business prospects, the outcome of regulatory
and legal proceedings, market conditions and other matters. We make these forward-looking statements in reliance on the safe harbor protections
provided under the Private Securities Litigation Reform Act of 1995. The following discussion is intended to identify important factors that
could cause future outcomes to differ materially from those set forth in the forward-looking statements.

Forward-looking statements include the items identified in the preceding paragraph, the information concerning possible or assumed future
results of our operations and other statements contained or incorporated in this prospectus or the accompanying prospectus supplement identified
by words such as �anticipate,� �estimate,� �plan,� �expect,� �forecast,� �intend,� �believe,� �should,� �project,� �goal,� �guidance,� �could,� �may,� �continue,� �might,�
�potential,� �scheduled� and other words and terms of similar meaning.

You should not place undue reliance on the forward-looking statements. Known and unknown risks, uncertainties and other factors may cause
our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or
implied by the forward-looking statements. Those factors may affect our operations, markets, products, services and prices. In addition to any
assumptions and other factors referred to specifically in connection with the forward-looking statements, factors that could cause our actual
results to differ materially from those contemplated in any forward-looking statement include, among others, the following:

� the effects of weather and other natural phenomena, including climate change, on our operations, including energy sales and demand
for our services and energy prices;

� competition from other United States and foreign energy suppliers and transporters, as well as alternative forms of energy, including,
but not limited to, solar power, wind power, geothermal energy and biofuels such as ethanol and biodiesel;

� the status of deregulation of retail natural gas distribution;

� the capital intensive nature of our businesses;

� the profitability of assets or businesses acquired or constructed by us;

� our ability to make cost-saving changes in operations;

� risks of marketing, trading and hedging activities, including the risks of changes in energy prices or the financial condition of our
counterparties;

� the uncertainty of estimates, including accruals and costs of environmental remediation;

� the timing and extent of changes in energy commodity prices;

�
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the effects of changes in governmental policies and regulatory actions, including changes with respect to income and other taxes,
pipeline safety, environmental compliance, climate change initiatives and authorized rates of recovery of natural gas and natural gas
transportation costs;

� the impact on drilling and production by factors beyond our control, including the demand for natural gas and crude oil; producers�
desire and ability to obtain necessary permits; reserve performance; and capacity constraints on the pipelines that transport crude oil,
natural gas and natural gas liquids (�NGLs�) from producing areas and our facilities;

� changes in demand for the use of natural gas because of market conditions caused by concerns about climate change;

� the impact of unforeseen changes in interest rates, equity markets, inflation rates, economic recession and other external factors over
which we have no control, including the effect on pension and postretirement expense and funding resulting from changes in stock
and bond market returns;

5
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� our indebtedness could make us vulnerable to general adverse economic and industry conditions, limit our ability to borrow
additional funds and/or place us at competitive disadvantages compared with our competitors that have less debt, or have other
adverse consequences;

� actions by rating agencies concerning the credit ratings of ONEOK and ONEOK Partners, L.P.;

� the results of administrative proceedings and litigation, regulatory actions, rule changes and receipt of expected clearances involving
the Oklahoma Corporation Commission, Kansas Corporation Commission, Texas regulatory authorities or any other local, state or
federal regulatory body, including the Federal Energy Regulatory Commission (�FERC�), the National Transportation Safety Board,
the Pipeline and Hazardous Materials Safety Administration, the EPA and the Commodities Futures Trading Commission;

� our ability to access capital at competitive rates or on terms acceptable to us;

� risks associated with adequate supply to our gathering, processing, fractionation and pipeline facilities, including production declines
that outpace new drilling;

� the risk that material weaknesses or significant deficiencies in our internal controls over financial reporting could emerge or that
minor problems could become significant;

� the impact and outcome of pending and future litigation;

� the ability to market pipeline capacity on favorable terms, including the effects of:

� future demand for and prices of natural gas and NGLs;

� competitive conditions in the overall energy market;

� availability of supplies of Canadian and United States natural gas; and

� availability of additional storage capacity;

� performance of contractual obligations by our customers, service providers, contractors and shippers;

� the timely receipt of approval by applicable governmental entities for construction and operation of our pipeline and other projects
and required regulatory clearances;

� our ability to acquire all necessary permits, consents or other approvals in a timely manner, to promptly obtain all necessary
materials and supplies required for construction, and to construct gathering, processing, storage, fractionation and transportation
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facilities without labor or contractor problems;

� the mechanical integrity of facilities operated;

� demand for our services in the proximity of our facilities;

� our ability to control operating costs;

� adverse labor relations;

� acts of nature, sabotage, terrorism or other similar acts that cause damage to our facilities or our suppliers� or shippers� facilities;

� economic climate and growth in the geographic areas in which we do business;

� the risk of a prolonged slowdown in growth or decline in the United States or international economies, including liquidity risks in
United States or foreign credit markets;

� the impact of recently issued and future accounting updates and other changes in accounting policies;

6
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� the possibility of future terrorist attacks or the possibility or occurrence of an outbreak of, or changes in, hostilities or changes in the
political conditions in the Middle East and elsewhere;

� the risk of increased costs for insurance premiums, security or other items as a consequence of terrorist attacks;

� risks associated with pending or possible acquisitions and dispositions, including our ability to finance or integrate any such
acquisitions and any regulatory delay or conditions imposed by regulatory bodies in connection with any such acquisitions and
dispositions;

� the possible loss of natural gas distribution franchises or other adverse effects caused by the actions of municipalities;

� the impact of uncontracted capacity in our assets being greater or less than expected;

� the ability to recover operating costs and amounts equivalent to income taxes, costs of property, plant and equipment and regulatory
assets in our state- and FERC-regulated rates;

� the composition and quality of the natural gas and NGLs we gather and process in our plants and transport on our pipelines;

� the efficiency of our plants in processing natural gas and extracting and fractionating NGLs;

� the impact of potential impairment charges;

� the risk inherent in the use of information systems in our respective businesses, implementation of new software and hardware, and
the impact on the timeliness of information for financial reporting;

� our ability to control construction costs and completion schedules of our pipelines and other projects; and

� the risk factors listed in the reports we have filed and may file with the SEC, which are incorporated by reference.
These factors are not necessarily all of the important factors that could cause actual results to differ materially from those expressed in our
forward-looking statements. Other factors could also have material adverse effects on our future results. These and other risks are described in
greater detail in Part 1, Item 1A, Risk Factors, in our Annual Report on Form 10-K for the year ended December 31, 2010, and Part II, Item 1A,
Risk Factors, in our Quarterly Reports on Form 10-Q for the periods ended March 31, 2011 and June 30, 2011. All forward-looking statements
attributable to us or persons acting on our behalf are expressly qualified in their entirety by these factors. Other than as required under securities
laws, we undertake no obligation to update publicly any forward-looking statement whether as a result of new information, subsequent events or
changes in circumstances, expectations or otherwise.

7
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ABOUT ONEOK

We are a diversified energy company and successor to the company founded in 1906 known as Oklahoma Natural Gas Company. Our common
stock is listed on the New York Stock Exchange under the trading symbol �OKE.� We are the sole general partner and own 42.8 percent of
ONEOK Partners, L.P. (NYSE: OKS), one of the largest publicly traded master limited partnerships. ONEOK Partners is a leader in the
gathering, processing, storage and transportation of natural gas in the United States. In addition, ONEOK Partners owns one of the nation�s
premier natural gas liquids systems, connecting NGL supply in the Mid-Continent and Rocky Mountain regions with key market centers. We are
the largest natural gas distributor in Oklahoma and Kansas and the third largest natural gas distributor in Texas, providing service as a regulated
public utility to wholesale and retail customers. Our largest distribution markets are Oklahoma City and Tulsa, Oklahoma; Kansas City, Wichita
and Topeka, Kansas; and Austin and El Paso, Texas. Our energy services business is engaged in providing premium natural gas marketing
services to its customers across the United States.

RISK FACTORS

Before you invest in our securities, you should carefully consider those risk factors included in our most recent annual report on Form 10-K and
our quarterly reports on Form 10-Q that are incorporated herein by reference and those that may be included in the applicable prospectus
supplement, together with all of the other information included in this prospectus, any prospectus supplement and the documents we incorporate
by reference in evaluating an investment in our securities.

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

USE OF PROCEEDS

Unless we inform you otherwise in an applicable prospectus supplement, ONEOK will use the net proceeds from the sale of the offered
securities for general corporate purposes. These purposes may include repayment and refinancing of debt, acquisitions, working capital, capital
expenditures and repurchases and redemptions of securities. Pending any specific application, we may initially invest funds in marketable
securities or apply them to the reduction of short-term indebtedness.

8
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RATIO OF EARNINGS TO FIXED CHARGES

Our ratio of earnings to fixed charges in each of the periods shown is as follows:

Six months ended June 30, For the years ended December 31,
                  2011                     2010 2009 2008 2007 2006
             3.57x 3.36x 3.13x 3.31x 3.20x 3.94x

For purposes of computing the ratio of earnings to fixed charges, �earnings� consists of pre-tax income from continuing operations before
adjustment for income or loss from equity investees plus fixed charges and distributed income of equity investees, less interest capitalized. �Fixed
charges� consist of interest charges, the amortization of debt discounts and issue costs and the representative interest portion of operating leases.

9
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DESCRIPTION OF DEBT SECURITIES

The following description states the general terms and provisions of our debt securities. The debt securities offered by this prospectus will be
issued under one of two separate indentures between us and U.S. Bank National Association, as trustee. We have filed the forms of indenture as
exhibits to the registration statement of which this prospectus is a part. The debt securities will be unsecured obligations of ONEOK and will be
either senior or subordinated debt. Senior debt will be issued under a senior indenture and subordinated debt will be issued under a subordinated
indenture. The senior indenture and the subordinated indenture are sometimes referred to in this prospectus individually as an �Indenture� and
collectively as the �Indentures.� Each prospectus supplement that we provide when we offer debt securities will describe the specific terms of the
debt securities offered through that prospectus supplement and any general terms outlined in this section that will not apply to those debt
securities. Unless otherwise specified in this prospectus, the term �debt securities� includes senior debt securities and subordinated debt securities
and the descriptions of the debt securities describe both the senior debt securities and the subordinated debt securities unless otherwise specified
in this prospectus or any prospectus supplement.

We have summarized the material terms and provisions of the Indentures in this section. The summary is not complete. We have filed the forms
of each of the Indentures as exhibits to the registration statement of which this prospectus forms a part. You should read the applicable form of
Indenture for additional information before you buy any debt securities. Each of the Indentures is qualified under the Trust Indenture Act. You
should refer to the Trust Indenture Act for provisions that apply to the debt securities. This summary also is subject to and qualified by reference
to the description of the particular terms of the debt securities described in the applicable prospectus supplement or supplements and pricing
supplement or supplements. Capitalized terms used but not defined in this summary have the meanings specified in the applicable Indenture. In
this section, �we,� �us� and �our� refer only to ONEOK, Inc. and not to any of our subsidiaries.

Debt securities issued under either Indenture will be issued as part of a series that will be established pursuant to a supplemental indenture or
other corporate action designating the specific terms of the series of debt securities. A prospectus supplement will describe these terms and will
include, among other things, the following:

� the title of the debt securities of the particular series and whether the debt securities will be senior debt securities or subordinated
debt securities;

� the total principal amount of those debt securities and the percentage of their principal amount at which we will issue those debt
securities;

� the date or dates on which the principal of those debt securities will be payable;

� the interest rate, the method for determining the interest rate (if the interest rate is variable), the date from which interest will accrue,
interest payment dates and record dates for interest payments;

� the place or places where payments on those debt securities will be made, where holders may surrender their debt securities for
transfer or exchange and where to serve notices or demands;

� any provisions for optional redemption or early repayment;

� any provisions that would obligate us to redeem, purchase or repay those debt securities;

� any provisions for conversion or exchange of the debt securities;
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� whether payments on the debt securities of the particular series will be payable by reference to any index, formula or other method;

� any deletions from, changes of or additions to the events of default, covenants or other provisions described in this prospectus;

� the portion of the principal amount of those debt securities that will be payable if the maturity is accelerated, if other than the entire
principal amount;

� any additional means of defeasance of all or any portion of those debt securities, any additional conditions or limitations to
defeasance of those debt securities or any changes to those conditions or limitations;
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� any provisions granting special rights to holders of the debt securities of the particular series upon the occurrence of events identified
in the prospectus supplement;

� if other than the trustee, the designation of any paying agent or security registrar for those debt securities and the designation of any
transfer or other agents or depositories for those debt securities;

� whether we will issue the debt securities of the particular series in individual certificates to each holder or in the form of temporary
or permanent global securities that a depository will hold on behalf of holders;

� the denominations in which we will issue the debt securities of the particular series or in which they may be owned, if other than
$1,000 or any integral multiple of $1,000; and

� any other terms or conditions that are consistent with the Indenture, which may include the applicability of or change in the
subordination provisions of the Indenture or providing collateral, security, assurance or guarantee for a series of debt securities.

We may sell the debt securities at a discount (which may be substantial) below their stated principal amount. These discounted debt securities
may bear no interest or interest at a rate that at the time of issuance is below market rates. We will describe in the prospectus supplement any
material United States federal income tax consequences and other special considerations.

Certain Restrictive Covenants Under Our Senior Indenture

Under the senior indenture, we have agreed to two principal restrictions on our activities for the benefit of holders of the senior debt securities.
The restrictive covenants summarized below will apply to a series of senior debt securities (unless waived or amended) as long as any of those
senior debt securities are outstanding or, unless the prospectus supplement for the series states otherwise. We have used in this summary
description capitalized terms that we have defined below under ��Glossary.� Our Restricted Subsidiaries are those that own or lease a Principal
Property.

Other than the restrictions on Liens and Sale/Leaseback transactions under the senior indenture described below, the Indentures and the debt
securities do not contain any covenants or other provisions designed to protect holders of any debt securities in the event we participate in a
highly leveraged transaction. The Indentures and the debt securities also do not contain provisions that give holders of the debt securities the
right to require us to repurchase their securities in the event of change-in-control, recapitalization or similar restructuring or otherwise or upon a
decline in our credit rating.

For these purposes, �debt� means obligations for money borrowed, evidenced by notes, bonds, debentures or other similar evidences of
indebtedness.

Limitation on Liens

We agree that we will not, and will not permit any Restricted Subsidiary to, create, incur, issue or assume any debt secured by any Lien on any
Principal Property, or on shares of stock or debt of any Restricted Subsidiary, without making effective provision for the outstanding securities
issued under the senior indenture (except as otherwise specified pursuant to an applicable supplemental indenture) to be secured by the Lien
equally and ratably with (or prior to) any and all debt and obligations secured or to be secured thereby for so long as such debt is so secured,
except that the foregoing restriction will not apply to:

� Any Lien existing on the date of the first issue of securities under the senior indenture.

� Any Lien on any Principal Property or Restricted Securities of any Person existing at the time such Person is merged or consolidated
with or into us or a Restricted Subsidiary, or such Person becomes a Restricted Subsidiary.
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� Any Lien on any Principal Property existing at the time of acquisition of such Principal Property by us or a Restricted Subsidiary,
whether or not assumed by us or such Restricted Subsidiary, provided that no such Lien may extend to any other Principal Property
of ours or of any Restricted Subsidiary.

� Any Lien on any Principal Property (including any improvements on an existing Principal Property) of ours or of any Restricted
Subsidiary, and any Lien on the shares of stock of a Restricted Subsidiary that was formed or is held for the purpose of acquiring and
holding such Principal Property, in each case to secure all or any part of the cost of acquisition, development, operation,
construction, alteration, repair or improvement of all or any part of such Principal Property (or to secure Indebtedness incurred by us
or a Restricted Subsidiary for the purpose of financing all or any
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part of such cost); provided that such Lien is created prior to, at the time of, or within 12 months after the latest of, the acquisition,
completion of construction or improvement or commencement of commercial operation of such Principal Property and provided,
further, that no such Lien may extend to any other Principal Property of us or any Restricted Subsidiary, other than any theretofore
unimproved real property on which the Principal Property is so constructed or developed or the improvement is located.

� Any Lien on any Principal Property or Restricted Securities to secure debt owing to us or to another Restricted Subsidiary.

� Any Lien in favor of governmental bodies to secure advances or other payments pursuant to any contract or statute or to
secure debt incurred to finance the purchase price or cost of constructing or improving the property subject to such Lien.

� Any Lien created in connection with a project financed with, and created to secure, non-recourse indebtedness.

� Carriers�, warehousemen�s, mechanics�, landlords�, materialmen�s, repairmen�s or other similar Liens arising in the ordinary course of
business which are not delinquent or remain payable without penalty or which are being contested in good faith and by appropriate
proceedings.

� Liens (other than Liens imposed by Employee Retirement Income Security Act of 1974) on the property of ours or any of our
Restricted Subsidiaries incurred, or pledges or deposits required, in connection with workmen�s compensation, unemployment
insurance and other social security legislation.

� Liens securing taxes that remain payable without penalty or which are being contested in good faith by appropriate proceedings
where collection thereof is stayed; provided that we have or any Restricted Subsidiary has set aside on its books reserves with respect
to such taxes (segregated to the extent required by GAAP) deemed by it to be adequate.

� Any right which any municipal or governmental body or agency may have by virtue of any franchise, license or contract to purchase
or designate a purchaser of, or order the sale of, any property of ours upon payment of reasonable compensation therefor or to
terminate any franchise, license or other rights or to regulate our property and business.

� Any Liens, neither assumed by us or any Restricted Subsidiary or on which we or any Restricted Subsidiary customarily pays
interest, existing upon real estate or rights in or relating to real estate acquired by us or any Restricted Subsidiary for sub-station,
measuring station, regulating station, gas purification station, compressor station, transmission line, distribution line or right-of-way
purposes.

� Easements or reservations in any property of ours or of any Restricted Subsidiary for the purpose of roads, pipe lines, gas
transmission and distribution lines, electric light and power transmission and distribution lines, water mains and other like purposes,
and zoning ordinances, regulations and restrictions which do not impair the use of such property in the operation of the business of
ours or of any Restricted Subsidiary.

� Any extension, renewal, substitution or replacement (or successive extensions, renewals, substitutions or replacements), in whole or
in part, of any Lien referred to in above, provided that the debt secured thereby may not exceed the principal amount of debt so
secured at the time of such renewal or refunding, and that such renewal or refunding Lien must be limited to all or any part of the
same property and improvements thereon, shares of stock or debt that secured the Lien renewed or refunded.
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