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PROSPECTUS

$287,500,000

St. Mary Land & Exploration Company
         3.50% Senior Convertible Notes due 2027

and Common Stock Issuable Upon Conversion of 3.50%
Senior Convertible Notes due 2027

                We issued and sold $287,500,000 aggregate principal amount of the notes in a private offering on April 4, 2007. This prospectus may
be used by selling securityholders named in this prospectus or in prospectus supplements to resell from time to time their notes and the shares of
common stock into which the notes are convertible at fixed prices, at prevailing market prices at the time of sale, at varying prices or negotiated
prices. The selling securityholders may sell the notes or the common stock directly to purchasers or through underwriters, broker-dealers or
agents, who may receive compensation in the form of discounts, concessions or commissions. We will not receive any of the proceeds from the
sale of the notes or the shares of common stock issuable upon conversion of the notes by any of the selling securityholders.

                The notes bear interest at the rate of 3.50% per year. We will pay interest on the notes on April 1 and October 1 of each year beginning
October 1, 2007. The notes will mature on April 1, 2027. The notes are unsecured senior obligations and rank equal in right of payment with all
of our existing and any future unsecured senior debt and senior in right of payment to any future subordinated debt.

                Holders may convert their notes based on a conversion rate of 18.3757 shares of our common stock per $1,000 principal amount of
notes (which is equal to an initial conversion price of approximately $54.42 per share), subject to adjustment, contingent upon and only under
the following circumstances: (1) if the closing price of our common stock reaches or the trading price of the notes falls below specified
thresholds, (2) if the notes are called for redemption, (3) if specified distributions to holders of our common stock are made or specified
corporate transactions occur, (4) if a fundamental change occurs, or (5) during the ten trading days prior to, but excluding, the maturity date.
Upon conversion of the notes, holders will receive cash or our common stock or any combination thereof as elected by us. At any time prior to
the maturity date of the notes, we have the option to unilaterally and irrevocably elect to settle our obligations upon conversion of the notes in
cash and, if applicable, shares of common stock. If we make this election, then upon conversion, in lieu of shares of our common stock, for each
$1,000 principal amount of notes, we will pay to holders (1) an amount in cash equal to the lesser of (i) $1,000 or (ii) the conversion value
determined in the manner set forth in this prospectus, and (2) if the conversion value exceeds $1,000 we will also deliver, at our election, cash or
common stock or a combination of cash and common stock with respect to the remaining value deliverable upon conversion. If a holder elects to
convert its notes in connection with certain events that constitute a change of control before April 1, 2012, we will pay, to the extent described in
this prospectus, a make whole premium by increasing the conversion rate applicable to such notes.

                We will pay contingent interest in cash with respect to any six-month period from April 1 to September 30 and from October 1 to
March 31 commencing with the six-month period beginning on April 1, 2012, if the average trading price of a note for the five trading days
ending on the third trading day immediately preceding the first day of the relevant six-month period equals 120% or more of the principal
amount of the note.

                Holders may require us to purchase all or a portion of their notes on each of April 1, 2012, April 1, 2017 and April 1, 2022, at a
purchase price equal to 100% of the principal amount of the notes to be repurchased plus accrued and unpaid interest, if any, to, but excluding,
the applicable purchase date. On April 1, 2012, we may pay the purchase price in cash, in shares of our common stock, or in any combination of
cash and common stock. On April 1, 2017 and April 1, 2022, we must pay the purchase price in cash. In addition, if we experience a
fundamental change as described in this prospectus, holders may require us to purchase for cash all or a portion of their notes, subject to
specified exceptions, at a purchase price equal to 100% of the principal amount of the notes plus accrued and unpaid interest, if any, to, but
excluding, the fundamental change purchase date.

                We may from time to time on or after April 6, 2012 redeem for cash all or a portion of the notes at a redemption price equal to 100%
of the principal amount of the notes to be redeemed plus accrued and unpaid interest, if any, to, but excluding, the applicable redemption date.

                Our common stock is listed on the New York Stock Exchange under the symbol "SM." On June 15, 2007, the last reported sale price
of our common stock was $39.51 per share.

Investing in the notes and our common stock issuable upon conversion of the notes involves risks that
are described in the "Risk Factors" section beginning on page 8 of this prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is June 15, 2007.
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ABOUT THIS PROSPECTUS

              This prospectus is part of a "shelf" registration statement that we have filed with the Securities and Exchange Commission, or the SEC.
Selling securityholders may use this shelf registration statement to sell the 3.50% Senior Convertible Notes due 2027 that we issued on April 4,
2007, which we refer to as the notes, as well as the shares of common stock issuable upon conversion of the notes.

              This prospectus provides you with a general description of the securities any selling securityholders may offer. Each time any selling
securityholders sell securities, we may provide a prospectus supplement that will contain additional information about the terms of that offering.
The prospectus supplement may also add, update or change information contained in this prospectus. If there is any inconsistency between the
information in this prospectus and any applicable prospectus supplement, you should rely on the information in the applicable prospectus
supplement. You should read both this prospectus and any applicable prospectus supplement, together with additional information described
under the heading "Where You Can Find More Information."

You should rely only on the information contained or incorporated by reference in this prospectus and any prospectus
supplement. We have not authorized any other person to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely on it. You should assume that the information appearing in this prospectus is accurate
only as of the date of the prospectus. Our business, financial condition, results of operations and prospects may have changed since that
date.
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FORWARD-LOOKING STATEMENTS

              This prospectus, including information we incorporate by reference, contains forward-looking statements with respect to the financial
condition, results of operations, plans, objectives, intentions, future performance and business of us that are not historical facts. All statements
other than statements of historical fact included in this prospectus and the documents incorporated herein by reference are forward-looking
statements. Statements that are predictive in nature, that depend upon or refer to future events or conditions, or that include words such as "will,"
"would," "should," "plans," "likely," "expects," "anticipates," "intends," "believes," "estimates," "thinks," "may," and similar expressions, are
forward-looking statements. These statements involve known and unknown risks, uncertainties and other factors that may cause our actual
results and performance to be materially different from any future results or performance expressed or implied by these forward-looking
statements. These factors include, among other things, those matters discussed under the caption "Risk Factors," as well as the following:

�
The volatility and level of realized oil and natural gas prices;

�
unexpected drilling conditions and results;

�
unsuccessful exploration and development drilling;

�
the availability and risks of economically attractive exploration, development, and property acquisition opportunities and any
necessary financing;

�
the risks of hedging strategies;

�
lower prices realized on oil and natural gas sales resulting from our commodity price risk management activities;

�
the uncertain nature of the expected benefits from the acquisition of oil and natural gas properties;

�
production rates and reserve replacement;

�
the imprecise nature of oil and natural gas reserve estimates;

�
uncertainties inherent in projecting future rates of production from drilling activities and acquisitions;

�
drilling and operating service availability;

�
uncertainties in cash flow;

�
the financial strength of hedge contract counterparties;

�
the negative impact that lower oil and natural gas prices could have on our ability to borrow;

�
our ability to compete effectively against other independent and major oil and natural gas companies; and

�
litigation, environmental matters, the potential impact of government regulations, and the use of management estimates.
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              Except to the extent required by applicable law or regulation, we assume no obligation, and disclaim any duty, to update the
forward-looking statements in this prospectus or the documents we incorporate by reference.

ii
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SUMMARY

This summary represents highlights of information contained elsewhere or incorporated by reference in this prospectus. Because it is a
summary, it is not complete and does not contain all the information that is important to you. You should read the entire prospectus carefully,
including the "Risk Factors" section and our consolidated financial statements and related notes incorporated by reference into this prospectus.
As used in this prospectus, all references to "St. Mary," "we," "our," and "us" and all similar references are to St. Mary Land & Exploration
Company and its consolidated subsidiaries, unless the context otherwise requires.

St. Mary Land & Exploration Company

              We are an independent oil and natural gas company engaged in the exploration, exploitation, development, acquisition and production
of domestic natural gas and crude oil. We were founded in 1908, incorporated in 1915 and have been a publicly-traded entity since our initial
public offering in 1992. Our objective is to build stockholder value through consistent economic growth in reserves and production that
increases net asset value per share. We seek to invest in oil and natural gas producing assets that result in a superior return on equity while
preserving underlying capital, resulting in a return on equity to stockholders that reflects capital appreciation as well as the payment of cash
dividends. Our current resource base is predominantly onshore in the United States and is characterized by a multi-year inventory of lower to
medium risk drilling opportunities.

              Our operations are focused in the following five core operating areas in the United States:

�
The Rocky Mountain region is managed from our office in Billings, Montana. The oil and natural gas assets are located in
the Williston Basin in eastern Montana and western North Dakota as well as the major producing basins in Wyoming.
Recent activity in the northern Rockies includes drilling in the Middle Bakken formation, continued development in the Red
River formation, and drilling horizontal prospects in the Mississippian formations of the Williston Basin, principally the
Mission Canyon and Ratcliffe. Development in Wyoming includes the Greater Green River, Wind and Big Horn Basins. Our
Rocky Mountain region also includes the development of coalbed methane reserves in the Hanging Woman Basin which is
located in the northern Powder River Basin;

�
The Mid-Continent region is comprised of properties in Oklahoma and northern Texas, primarily in the Anadarko and
Arkoma basins. The most significant activity is in the Mayfield development area in Roger Mills and Beckham Counties in
western Oklahoma, and the Arkoma development in eastern Oklahoma where we are pursuing a horizontal drilling program
targeting the Wapanucka limestone, Cromwell sandstone, and Woodford shale formations. The Mid-Continent region is
managed from our office in Tulsa, Oklahoma. Due to the specific technical expertise of the Mid-Continent team, our assets
in the Constitution Field in Jefferson County, Texas, are also managed within this region;

�
The ArkLaTex region spans eastern Texas, northern Louisiana and southern Arkansas and is managed by our Shreveport,
Louisiana office. Recent activity includes the horizontal limestone program targeting resources in the James and Glen Rose
formations throughout the region. The ArkLaTex region manages our interests in a significant vertical well development
effort at the Elm Grove Field. Elm Grove continues to be a strong producing asset with recent incremental success in the
field from Hosston formation recompletions. This region also oversees our interest in the Terryville Field where we plan to
increase activity in 2007;

�
The Permian Basin region in western Texas and eastern New Mexico includes our recently acquired interests in the Sweetie
Peck Field in the Permian Basin. Our activities in this field

1
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target the producing formations of the Spraberry interval�including the Spraberry, Leonard and Wolfcamp formations. Our
legacy assets in the Permian include our waterflood projects at Parkway Delaware Unit and East Shugart Delaware Unit in
New Mexico. We opened an office in Midland, Texas in February 2007 to manage our Permian assets; and

�
The Gulf Coast region consists of onshore Texas and Louisiana properties and includes the Judge Digby Field in Pointe
Coupee Parish, Louisiana, our fee property in St. Mary Parish, Louisiana, and a presence in the offshore Gulf of Mexico.
The region is managed from our Houston, Texas office. This office has expertise in the utilization of 3-D seismic as a
"de-risking" tool to identify direct hydrocarbon indicators along the Gulf Coast and in the Gulf of Mexico.

              As of December 31, 2006, we had estimated proved reserves of 74.2 MMBbl of oil and 482.5 Bcf of natural gas, for a total of 927.6
BCFE. These estimated proved oil and natural gas reserves have a PV-10 value of $2.2 billion and a standardized measure value, including the
effect of income taxes of $1.6 billion. The percentage of proved developed reserves is 78 percent. The mix of natural gas reserves to oil reserves
is 52 percent natural gas and 48 percent oil. For the year ended December 31, 2006, we produced 92.8 BCFE, of which 61 percent was natural
gas. This total production represents an average daily production of 254.2 MMCFE.

              Our principal executive offices are located at 1776 Lincoln Street, Suite 700, Denver, Colorado 80203. Our telephone number is
(303) 861-8140. Our website address is www.stmaryland.com; information included or referred to on our website is not part of this prospectus.

2
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The Offering

              The following is a brief summary of certain terms of the notes. For a more complete description of the terms of the notes, see
"Description of Notes" in this prospectus.

Notes Offered $287.5 million aggregate principal amount of senior convertible notes due 2027.

Maturity Date April 1, 2027.

Interest and Payment Dates 3.50% per year, payable semiannually in arrears in cash on April 1 and October 1 of
each year, beginning October 1, 2007.

Contingent Interest We will pay contingent interest on the notes with respect to any six-month period from
April 1 to September 30 and from October 1 to March 31, commencing with the
six-month period beginning on April 1, 2012, if the average trading price of a note for
the five trading days ending on the third trading day immediately preceding the first day
of the relevant six-month period equals 120% or more of the principal amount of the
note. The amount of the contingent interest payable per note for any relevant six-month
period will equal 0.25% per annum of the average trading price of a note for the
applicable five trading day period described above and will be payable semiannually in
arrears in cash.

Conversion Rights Holders may convert their notes prior to the close of business on the business day before
the stated maturity date based on the applicable conversion rate only under the
following circumstances:

� during any calendar quarter beginning after June 30, 2007 (and only during such
calendar quarter), if the closing price of our common stock for at least 20 trading
days in the 30 consecutive trading days ending on the last trading day of the
immediately preceding calendar quarter is more than 130% of the conversion
price per share, which is $1,000 divided by the then applicable conversion rate;

� during the five business day period after any five consecutive trading day period
in which the trading price per $1,000 principal amount of notes for each day of
that period was less than 98% of the product of the closing price of our common
stock for each day of that period and the then applicable conversion rate;

� if the notes are called for redemption;

� if specified distributions to holders of our common stock are made, or specified
corporate transactions occur;

� if a fundamental change occurs; or

� during the 10 trading days prior to, but excluding, the maturity date.

3
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The initial conversion rate is 18.3757 shares of common stock per $1,000 principal
amount of notes. This is equivalent to an initial conversion price of approximately
$54.42 per share of common stock.

Upon conversion of the notes, holders will receive cash or our common stock or any
combination thereof as elected by us. At any time prior to the maturity date of the notes,
we have the option to unilaterally and irrevocably elect to settle our obligations upon
conversion of the notes in cash and, if applicable, shares of common stock. If we make
this election, then upon conversion of each $1,000 principal amount of notes, we will
pay to the holders, in lieu of common stock, (1) an amount in cash equal to the lesser of
(i) $1,000 and (ii) the conversion value, determined in the manner set forth in this
prospectus and (2) if the conversion value exceeds $1,000, we will also deliver, at our
election, cash or common stock or a combination of cash and common stock with
respect to the remaining value deliverable upon conversion.

Make Whole Premium If a holder elects to convert its notes in connection with certain events occurring before
April 1, 2012 that constitute a fundamental change, we will pay, to the extent described
in this prospectus, a make whole premium on notes converted in connection with a
fundamental change by increasing the conversion rate applicable to the converted notes.
The amount of the increase in the applicable conversion rate, if any, will be based on
our common stock price and the effective date of the fundamental change.

A description of how the increase in the applicable conversion rate will be determined
and a table showing the increase that would apply at various common stock prices and
fundamental change effective dates are set forth under "Description of
Notes�Determination of Make Whole Premium."

Redemption of Notes at our
Option

On or after April 6, 2012, we may redeem the notes, in whole or in part at any time or in
part from time to time, for cash at a redemption price of 100% of the principal amount
of the notes to be redeemed, plus any accrued and unpaid interest to, but excluding, the
applicable redemption date. See "Description of Notes�Redemption of Notes at Our
Option."
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Purchase of Notes by Us at the Option of Holders Holders may require us to purchase all or a portion of their notes on each of April 1,
2012, April 1, 2017 and April 1, 2022, at a purchase price equal to 100% of the
principal amount of the notes to be purchased plus accrued and unpaid interest, if any,
to, but excluding, the applicable purchase date. We may pay the purchase price on
April 1, 2012, in cash, in shares of our common stock, or in any combination of cash
and shares of our common stock; and on April 1, 2017 and April 1, 2022, in cash only.
See "Description of Notes�Purchase of Notes by Us at the Option of Holders."

Purchase of Notes at Option of Holders for Cash
Upon a Fundamental Change

Upon specified fundamental change events, holders will have the option to require us to
purchase for cash all or any portion of their notes at a price equal to 100% of the
principal amount of the notes plus accrued and unpaid interest, if any, to, but excluding,
the fundamental change purchase date. See "Description of Notes�Purchase of Notes at
Option of Holders Upon a Fundamental Change."

Ranking The notes are our direct, unsecured, senior obligations and are:

� equal in right of payment with all of our existing and any future senior debt;

� senior in right of payment to any future subordinated debt;

� effectively junior in right of payment to all of our existing and any future
secured debt, including our revolving credit facility, to the extent of the value of
the assets securing such debt; and

� effectively junior in right of payment to any existing and future debt and other
liabilities of our subsidiaries, including debt under our revolving credit facility.

As of May 31, 2007, we had outstanding $287.5 million of long-term senior unsecured
debt and $67.0 million of debt under our revolving credit facility.

The terms of the indenture under which the notes are issued do not limit our ability or
the ability of our subsidiaries to incur additional debt, including secured debt.

Use of Proceeds We will not receive any of the proceeds from the sale by the selling securityholders of
the notes or the common stock issuable upon conversion of the notes.
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DTC Eligibility The notes were issued in fully registered book-entry form and are represented by a
permanent global note without coupons. The global note is deposited with the trustee as
custodian for, and registered in the name of a nominee of, The Depository Trust
Company, or DTC. Beneficial interests in the global note are shown on, and transfers
thereof are effected only through, records maintained by DTC and its direct and indirect
participants, and your interest in the global note may not be exchanged for certificated
notes, except in limited circumstances described herein. See "Description of Note�Global
Note; Book-Entry Form."

Form and Denomination The notes have been issued in minimum denominations of $1,000 and any integral
multiple of $1,000.

Trading The notes will not be listed on any securities exchange or included in any automated
quotation system.

NYSE Symbol for Common Stock Our common stock is listed on the New York Stock Exchange under the symbol "SM."

Certain U.S. Federal Tax Considerations Under the indenture governing the notes, we and each holder and beneficial owner of a
note have agreed (in the absence of a change in law requiring a contrary treatment) to
treat the notes as indebtedness for U.S. federal income tax purposes that is subject to
Treasury regulations governing contingent payment debt instruments. Under these
regulations, even if we do not pay contingent interest, a U.S. holder (as defined below
under "Certain U.S. Federal Tax Considerations�Consequences to U.S. Holders") will be
required to include interest in gross income for U.S. federal income tax purposes at a
rate of 7.00% per annum, compounded semi-annually regardless of whether the holder
uses the cash or accrual method of tax accounting. Accordingly, each U.S. holder will
recognize taxable income significantly in excess of cash interest payments (whether
fixed or contingent) actually received in that year. For this purpose, a conversion of
notes will be treated as the receipt of a contingent payment with respect to the notes,
which may produce an adjustment to a U.S. holder's interest accruals. In addition, gain,
if any, recognized upon the sale, exchange, conversion, redemption or repurchase of a
note will generally be treated as ordinary interest income; loss, if any, will be ordinary
loss to the extent of the interest previously included in income and, thereafter, capital
loss.
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In addition, the conversion rate for the notes will be adjusted in
certain circumstances and such adjustments (or failure to make
adjustments) that have the effect of increasing your
proportionate interest in our assets or earnings may in some
circumstances result in a deemed distribution to you,
notwithstanding the fact that you do not receive a cash payment.
Any deemed distribution will be taxable as a dividend, return of
capital, or capital gain in accordance with the tax rules
applicable to corporate distributions. Deemed dividends received
by individual U.S. holders may not be eligible for the reduced
rates of tax applicable to qualified dividend income. Deemed
dividends received by non-U.S. holders (as defined under
"Certain U.S. Federal Tax Considerations�Consequences to
Non-U.S. Holders") may be subject to U.S. federal income tax
withholding, which tax may be withheld from interest, shares of
common stock or proceeds subsequently paid or credited to such
non-U.S. holders. See "Certain U.S. Federal Tax
Considerations."

Risk Factors See "Risk Factors" and other information included or
incorporated by reference in this prospectus for a discussion of
the factors you should carefully consider before deciding to
invest in the notes or shares of common stock into which the
notes are convertible.
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RISK FACTORS

Before you invest in our notes or the shares of our common stock into which the notes may be converted, you should carefully consider
the following risks, as well as the other information set forth in this prospectus and the information incorporated by reference. If any of the
following risks actually occur, our business, financial condition or results of operations may suffer. As a result, we might be unable to repay the
principal of and interest on the notes, and you could lose all or part of your investment.

Risks Relating to the Notes

Our amount of debt may limit our ability to obtain financing for acquisitions, make us more vulnerable to adverse economic conditions and
make it more difficult for us to make payments on the notes and our other debt.

              As of May 31, 2007, we had $287.5 million of total long-term senior unsecured debt outstanding and $67.0 million of debt under our
revolving credit facility. We also had $431.9 million of available debt capacity under our revolving credit facility, assuming the borrowing
conditions of this facility were met. Our revolving credit facility has a maximum loan amount of $500 million, a current borrowing base of
$1.1 billion, and we have elected a current commitment amount of $500 million.

              Our amount of debt could have important consequences to you. For example, it could:

�
make it more difficult for us to obtain additional financing in the future for our acquisitions and operations, working capital
requirements, capital expenditures, debt service or other general corporate requirements;

�
require us to dedicate a substantial portion of our cash flows from operations to the repayment of our debt and the interest
associated with our debt rather than to other areas of our business;

�
limit our operating flexibility due to financial and other restrictive covenants, including restrictions on incurring additional
debt, creating liens on our properties, making acquisitions and paying dividends;

�
make it more difficult for us to satisfy our obligations with respect to the notes;

�
place us at a competitive disadvantage compared to our competitors that have less debt; and

�
make us more vulnerable in the event of adverse economic and industry conditions or a downturn in our business.

              Our ability to make payments on our indebtedness, including the notes offered hereby, and to refinance our indebtedness and fund
planned capital expenditures will depend on our ability to generate cash in the future. This, to a certain extent, is subject to general economic,
financial, competitive, legislative, regulatory and other factors that are beyond our control. If our business does not generate sufficient cash flow
from operations or future sufficient borrowings are not available to us under our credit agreement or from other sources we might not be able to
service our debt, including the notes, or to fund our other liquidity needs. If we are unable to service our debt, due to inadequate liquidity or
otherwise, we may have to delay or cancel acquisitions, sell equity securities, sell assets or restructure or refinance our debt. We might not be
able to sell our equity securities, sell our assets or restructure or refinance our debt on a timely basis or on satisfactory terms or at all. In addition,
the terms of our existing or future debt agreements, including the indenture governing the notes and our existing and future credit agreements,
may prohibit us from pursuing any of these alternatives.

              Our debt instruments, including our credit agreement and the indenture governing these notes, also permit us to incur additional debt in
the future. In addition, the entities we may acquire in the future could have significant amounts of debt outstanding which we could be required
to assume in

8

Edgar Filing: ST MARY LAND & EXPLORATION CO - Form S-3ASR

15



connection with the acquisition, or we may incur our own significant indebtedness to consummate an acquisition.

              In addition, our revolving credit facility is subject to periodic borrowing base redeterminations. We could be forced to repay a portion
of our bank borrowings in the event of a downward redetermination of our borrowing base, and we may not have sufficient funds to make such
repayment at that time. If we do not have sufficient funds and are otherwise unable to negotiate renewals of our borrowing or arrange new
financing, we may be forced to sell significant assets.

The indenture governing the notes does not limit our ability or our subsidiaries' ability to incur indebtedness or to take other actions which may
be adverse to the interests of the holders of the notes.

              The indenture governing the notes does not contain any financial or operating covenants that would restrict or prohibit us or our
subsidiaries from undertaking certain types of transactions that could be adverse to the interests of the holders of the notes. In particular, the
indenture does not restrict us or our subsidiaries from incurring additional indebtedness. If we or our subsidiaries incur additional indebtedness,
the related risks described above could intensify. In addition, the indenture does not contain restrictions on paying dividends, making of
investments, entering into transactions with affiliates, incurring liens or issuing or repurchasing securities. Any of the actions could be adverse to
the interests of the holders of the notes.

To service our indebtedness, we will require a significant amount of cash. Our ability to generate cash depends on many factors beyond our
control.

              Our ability to make payments on our indebtedness, including the notes offered hereby, and to refinance our indebtedness and fund
planned capital expenditures will depend on our ability to generate cash in the future. This, to a certain extent, is subject to general economic,
financial, competitive, legislative, regulatory and other factors that are beyond our control.

              We believe our cash flow from operating activities and our existing capital resources, including the liquidity provided by our credit
agreement, will be sufficient to fund our operations and commitments for the next twelve months. We cannot assure you, however, that our
business will generate sufficient cash flow from operations or that future borrowings will be available to us under our revolving credit facility in
an amount sufficient to enable us to pay our indebtedness, including the notes offered hereby, or to fund our other liquidity needs. We may need
to refinance all or a portion of our indebtedness, including the notes offered hereby, on or before maturity, sell assets, reduce or delay capital
expenditures or seek additional equity financing. We cannot assure you that we will be able to refinance any of our indebtedness, on
commercially reasonable terms or at all.

The notes are effectively junior to the liabilities of our current and future subsidiaries.

              The notes are effectively junior to all existing and future debt and other liabilities of our subsidiaries. If one of our subsidiaries becomes
bankrupt, liquidates or dissolves, that subsidiary's assets would not be available to us or the holders of the notes until after payments have been
made on all of its liabilities. As a result, the payment of principal and interest on the notes is effectively subordinated in right of payment to all
debt and liabilities of the subsidiaries and, therefore, if our assets are insufficient to pay the notes in full, the assets of the subsidiaries may not be
available to pay the notes.

The notes are not secured by any of our assets. However, our credit agreement debt is secured by substantially all of our assets. As a result, if
we become insolvent, secured lenders will have a prior claim on our assets.

              The notes are not secured by any of our assets. However, our revolving credit agreement is secured by substantially all of our assets and
a pledge of the capital stock of our material subsidiaries.
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Additionally, the terms of the indenture and our revolving credit facility permit us to incur additional secured debt in the future. Accordingly, the
payment of principal and interest on the notes is effectively subordinated in right of payment to all of our secured debt with respect to the assets
securing such secured debt.

              If we become insolvent or are liquidated, or if payment under any of the instruments governing our secured debt is accelerated, the
lenders under these instruments will be entitled to exercise the remedies available to a secured lender under applicable law and pursuant to
instruments governing such debt. In that event, because the notes are not secured by any of our assets, it is possible that there will be no assets
remaining from which claims of holders of the notes can be satisfied or, if any assets remain, the remaining assets might be insufficient to satisfy
those claims in full.

              As of May 31, 2007, we had outstanding $67.0 million of secured debt, and the ability to incur up to $431.9 million of additional
secured debt under our revolving credit facility.

You should consider the U.S. federal income tax consequences of owning, converting and disposing of the notes.

              We and each holder agree to treat the notes as indebtedness for U.S. federal income tax purposes that is subject to Treasury regulations
governing contingent payment debt instruments, and U.S. holders (as defined under "Certain U.S. Federal Tax Considerations") will generally
be required to accrue interest income on the notes, subject to certain adjustments, at a rate of 7.00%, compounded semi-annually, regardless of
whether the holder uses the cash or accrual method of tax accounting. As a result of this treatment, the amount of interest income with respect to
the notes required to be included in a U.S. holder's gross income in each taxable year generally will substantially exceed the cash interest
payments on the notes (both fixed and contingent) actually received by the holder in that year. For this purpose, a conversion of the notes will be
treated as the receipt of a contingent payment with respect to the notes, which may produce an adjustment to a U.S. holder's interest accruals.
Additionally, any gain recognized upon the sale, exchange, conversion, redemption or repurchase of a note will generally be treated as ordinary
interest income; loss will be ordinary loss to the extent of interest previously included in income and, thereafter, capital loss.

              In addition, the conversion rate for the notes will be adjusted in certain circumstances, as described under "Description of
Notes�Conversion Rights�Conversion Rate Adjustments," and such adjustments (or failure to make adjustments) that have the effect of increasing
your proportionate interest in our assets or earnings may in some circumstances result in a deemed distribution to you, notwithstanding the fact
that you do not receive a cash payment. Any deemed distribution will be taxable as a dividend, return of capital, or capital gain in accordance
with the tax rules applicable to corporate distributions. Deemed dividends received by U.S. holders may not be eligible for the reduced rates of
tax applicable to qualified dividend income. Deemed dividends received by non-U.S. holders may be subject to United States federal gross
income and withholding tax at a 30% rate or such lower rate as may be specified by an applicable income tax treaty. Any withholding tax
applicable to such a constructive dividend may be withheld from interest, shares of common stock or proceeds subsequently paid or credited to
such a non-U.S. holder. You should consult your own tax advisor concerning the tax consequences of owning, converting and disposing of the
notes and any common stock received on conversion of the notes in light of your particular situation. See "Certain U.S. Federal Tax
Considerations."
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The agreements governing our debt contain various covenants that limit our discretion in the operation of our business, could prohibit us from
engaging in transactions we believe to be beneficial and could lead to the acceleration of our debt.

              Our existing and future debt agreements impose and will impose operating and financial restrictions on our activities. These restrictions
require us to comply with or maintain certain financial tests and ratios and restrict our ability and our subsidiaries' ability to:

�
incur additional debt;

�
create liens;

�
make acquisitions;

�
redeem and/or prepay certain debt;

�
sell preferred stock of subsidiaries or other assets;

�
make certain investments;

�
enter new lines of business;

�
engage in consolidations, mergers and acquisitions;

�
repurchase or redeem capital stock;

�
guarantee obligations;

�
engage in certain transactions with affiliates; and

�
pay dividends and make other distributions.

              Our credit agreement also requires us to comply with certain financial covenants, including a requirement that we maintain certain
levels of stockholders' equity and limitation of our annual dividend rate to no more than $0.25 per share. These restrictions on our ability to
operate our business could seriously harm our business by, among other things, limiting our ability to take advantage of financing, mergers and
acquisitions and other corporate opportunities.

Failure to comply with covenants in our existing or future financing agreements could result in cross-defaults under some of our financing
agreements which could jeopardize our ability to pay the notes.

              Various risks, uncertainties and events beyond our control could affect our ability to comply with these covenants and maintain the
financial tests and ratios required by the instruments governing our financing arrangements. Failure to comply with any of the covenants in our
existing or future financing agreements could result in a default under those agreements and under other agreements containing cross-default
provisions, including the indenture governing the notes. A default would permit lenders to cease to make further extensions of credit, accelerate
the maturity of the debt under these agreements and foreclose upon any collateral securing that debt. Under these circumstances, we might not
have sufficient funds or other resources to satisfy all of our obligations, including our obligations under the notes. In addition, the limitations
imposed by financing agreements on our ability to incur additional debt and to take other actions might significantly impair our ability to obtain
other financing. We also may amend the provisions and limitations of our credit facilities from time to time without the consent of the holders of
notes.
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              Our debt contains prepayment or acceleration rights at the election of the holders upon a covenant default or change in control, which
acceleration rights, if exercised, could constitute an event of default under the notes. In addition, certain lenders under our revolving credit
facility are also counterparties under our hedge agreements, which have provisions whereby the lender group may declare a default under certain
circumstances which could constitute an event of default under the
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revolving credit facility and these notes. It is possible that we would be unable to fulfill all of these obligations and make payments on the notes
simultaneously.

We may be unable to purchase the notes upon a fundamental change or on any of the purchase dates as required by the notes, which would
cause defaults under the notes and our other debt agreements.

              Holders of the notes may require us to repurchase all or a portion of the notes on each of April 1, 2012, April 1, 2017 and April 1, 2022,
at a purchase price equal to 100% of the principal amount of the notes, plus accrued interest to, but excluding, the applicable purchase date. On
April 1, 2012, we may pay the purchase price in cash, in shares of our common stock, or in any combination of cash and common stock. On
April 1, 2017 and April 1, 2022, we must pay the purchase price in cash. Following the occurrence of a fundamental change, holders of the notes
may require us to repurchase for cash all or a portion of their notes at a purchase price equal to 100% of the principal amount of the notes, plus
accrued interest to, but excluding, the date of the fundamental change purchase. In such circumstances, we will be required to repay or obtain the
requisite consent from the affected lenders to permit the repurchase of such notes for cash. If we are unable to repay all of such debt or are
unable to obtain the necessary consents, we will be unable to offer to repurchase the notes for cash, which would constitute an event of default
under the notes, which itself would also constitute a default under our credit agreement, and could constitute a default under the terms of any
future debt that we may incur. In addition, we may not have sufficient funds available at the time we are required to repurchase the notes for
cash offered hereby.

We may not be able to pay the cash portion of the conversion consideration upon conversion of the notes.

              We may not have sufficient cash to pay, or may not be permitted to pay, the cash portion of the conversion consideration upon
conversion of the notes. As described under "Description of Notes," if we have so elected, upon conversion of the notes, we will be required to
pay to the holder of a note a cash payment equal to the lesser of the principal amount of the notes being converted or the conversion value of
those notes. This payment must be made in cash, not in shares of our common stock. As a result, we may be required to pay significant amounts
in cash to holders of the notes upon conversion.

              If we do not have sufficient cash on hand at the time of conversion, we may have to borrow funds under our revolving credit facility or
raise additional funds through other debt or equity financing. Our ability to raise such financing will depend on prevailing market conditions.
Further, we may not be able to raise such financing within the period required to satisfy our obligation to make timely payment upon any
conversion. In addition, future senior debt may prohibit us from making these cash payments upon conversion of the notes, or may restrict our
ability to make such payments by requiring that we satisfy certain covenants relating to the making of restricted payments.

              We obtained the consent of the lenders under our revolving credit facility agreement for the issuance of the notes as well as for the
provisions in the indenture for the notes which allow for cash payments to be made upon conversion of the notes. However, such consent is
subject to certain conditions, including our continued compliance with the covenants under the credit agreement. If we fail to comply with these
conditions, we would not be permitted to pay the cash portion of the conversion consideration upon conversion of the notes, and any such
payments would constitute an event of default under the credit agreement. A failure to pay the conversion consideration would be an event of
default under the indenture governing the notes, which could lead to cross-defaults under our other indebtedness.
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Fluctuations in the price of our common stock may prevent you from being able to convert the notes and may impact the price of the notes and
make them more difficult to resell.

              The ability of holders of the notes to convert the notes is conditioned on the closing price of our common stock reaching a specified
threshold or the occurrence of other specified events, such as a change of control. If the closing price threshold for conversion of the notes is
satisfied during a calendar quarter, holders may convert their notes only during the subsequent calendar quarter. If such closing price threshold is
not satisfied and the other specified events that would permit a holder to convert notes do not occur, holders would not be able to convert their
notes until the period beginning ten trading days before the maturity date and ending at the close of business on the business day immediately
preceding the final maturity date. See "Description of Notes�Conversion Rights" and "�Conversion Upon Occurrence of Specified Corporate
Transactions."

              Because the notes are convertible into or based on the value of shares of our common stock, volatility or depressed prices for our
common stock could have a similar effect on the trading price of the notes and could limit the amount of cash payable, as well as the number of
shares of our common stock issuable, upon conversion of the notes. Holders who receive common stock upon conversion of the notes will also
be subject to the risk of volatility and depressed prices of our common stock.

              Our stock price and the stock market in general have from time to time experienced extreme price fluctuations. Often, these changes
have been unrelated to the operating performance of the affected companies. The trading price of our common stock is affected by many factors
including our results of operations, conditions specific to the oil and natural gas exploration and production industry, earnings and other
announcements by our competitors, conditions in securities markets in general and recommendations by securities analysts. Furthermore,
quarter-to-quarter fluctuations in our results of operations caused by changes in oil and natural gas commodity prices or other factors may have a
significant effect on the market price of our common stock. In addition, general market conditions and international political or economic factors
unrelated to our performance may affect our stock price. These and other conditions and factors could cause the price of our common stock, and
therefore the price of the notes, to fluctuate substantially over short periods.

The make whole premium that may be payable upon conversion in connection with a change of control may not adequately compensate you for
the lost option time value of your notes as a result of such change of control.

              If you convert notes in connection with a change of control occurring prior to April 1, 2012, we may be required to pay a make whole
premium by increasing the conversion rate applicable to the converted notes. While the increase in the conversion rate is designed to compensate
you for the lost option value of your notes as a result of a change of control, such increase is only an approximation of such lost value and may
not adequately compensate you for such loss. In addition, even if a change of control occurs, in certain instances described under "Description of
Notes�Determination of Make Whole Premium," there will be no such increase in the conversion rate.

If you hold notes, you are not entitled to any rights with respect to our common stock, but you are subject to all changes made with respect to
our common stock.

              If you hold notes, you are not entitled to any rights with respect to our common stock (including, without limitation, voting rights and
rights to receive any dividends or other distributions on our common stock), but you are subject to all changes affecting the common stock. You
will only be entitled to rights on the common stock if and when we deliver shares of common stock to you in exchange for your notes and in
limited cases under the anti-dilution adjustments of the notes. For example, in the event that an amendment is proposed to our restated certificate
of incorporation or restated by-laws requiring stockholder approval and the record date for determining the stockholders of
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record entitled to vote on the amendment occurs prior to delivery of the common stock, you will not be entitled to vote on the amendment,
although you will nevertheless be subject to any changes in the powers, preferences or special rights of our common stock.

We could enter into various transactions, such as acquisitions, refinancings, recapitalizations or other highly leveraged transactions, which
would not constitute a fundamental change under the terms of the notes, but which could nevertheless increase the amount of our outstanding
debt at such time, or adversely affect our capital structure or credit ratings, or otherwise adversely affect holders of the notes.

              Under the terms of the notes, a variety of acquisition, refinancing, recapitalization or other highly leveraged transactions would not be
considered fundamental change transactions. As a result, we could enter into any such transactions without being required to make an offer to
repurchase the notes even though the transaction could increase the total amount of our outstanding debt, adversely affect our capital structure or
credit ratings or otherwise materially adversely affect the holders of the notes. In addition, if such transaction is not considered a fundamental
change under the terms of the notes, holders may not be able to convert their notes.

Shares eligible for future sale may cause the market price of our common stock to drop significantly, even if our business is doing well.

              The potential for sales of substantial amounts of our common stock in the public market may have a material adverse effect on our stock
price and therefore the notes. As of May 31, 2007, 62,743,624 shares of common stock were freely tradable without substantial restriction or the
requirement of future registration under the Securities Act of 1933. Also as of that date, options to purchase 3,004,636 shares of our common
stock were outstanding, of which 2,857,478 were exercisable. These options are exercisable at prices ranging from $4.63 to $20.87 per share. In
addition, restricted stock units providing for the issuance of up to a total of 1,139,173 shares of our common stock were outstanding. As of
May 31, 2007, there were 62,836,084 shares of common stock outstanding, net of treasury shares.

An active public market may not develop for the notes, which could hinder your ability to liquidate your investment.

              There is currently no public market for the notes. The initial purchasers have informed us that they are making a market in the notes.
However, the initial purchasers are under no obligation to do so and may cease their market-making at any time without notice. In addition, the
liquidity of the trading market in the notes, and the market price quoted for the notes, may be adversely affected by changes in the overall market
for fixed income securities and by changes in our financial performance or prospects or in the prospects for companies in our industry in general.
As a result, we cannot assure you that an active trading market will develop for the notes. If no active trading market develops, you may not be
able to resell your notes at their fair market value or at all. The notes are currently eligible for trading on The PORTAL� Market. Notes sold by
means of this prospectus will no longer be eligible for trading on The PORTAL� Market. We have no plans to apply for listing of the notes on
any securities exchange.

              The liquidity of any market for the notes will depend on the number of holders of the notes, the interest of securities dealers in making a
market in the notes and other factors. Accordingly, we cannot assure you as to the development or liquidity of any market for the notes. If an
active trading market does not develop, the market price and liquidity of the notes may be materially adversely affected. If the notes are traded,
they may trade at a discount from their initial offering price depending upon prevailing interest rates, the market for similar securities, general
economic conditions, our performance and business prospects and certain other factors.
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Risks Related to Our Business

Oil and natural gas prices are volatile, and a decline in prices could hurt our profitability, financial condition, and ability to grow.

              Our revenues, operating results, profitability, future rate of growth, and the carrying value of our oil and natural gas properties depend
heavily on the prices we receive for oil and natural gas sales. Oil and natural gas prices also affect our cash flows and borrowing capacity, as
well as the amount and value of our oil and natural gas reserves.

              Historically, the markets for oil and natural gas have been volatile and they are likely to continue to be volatile. Wide fluctuations in oil
and natural gas prices may result from relatively minor changes in the supply of and demand for oil and natural gas, market uncertainty, and
other factors that are beyond our control, including:

�
Worldwide and domestic supplies of oil and natural gas;

�
the ability of the members of the Organization of Petroleum Exporting Countries to agree to and maintain production quotas;

�
pipeline, transportation, or refining capacity constraints in a regional or localized area may put downward pressure on the
realized price for oil or natural gas;

�
political instability or armed conflict in oil or natural gas producing regions;

�
worldwide and domestic economic conditions;

�
the level of consumer demand;

�
productive capacity of the industry as a whole;

�
the availability of transportation facilities;

�
weather conditions;

�
the price and availability of alternative fuels; and

�
governmental regulations and taxes.

              These factors and the volatility of oil and natural gas markets make it very difficult to predict future oil and natural gas price
movements with any certainty. Declines in oil or natural gas prices would reduce our revenues and could also reduce the amount of oil and
natural gas that we can produce economically, which could have a material adverse effect on us.

If we are not able to replace reserves, we will not be able to sustain production.

              Our future operations depend on our ability to find, develop, and acquire oil and natural gas reserves that are economically recoverable.
Our properties produce oil and natural gas at a declining rate over time. In order to maintain current production rates we must locate and develop
or acquire new oil and natural gas reserves to replace those being depleted by production. We may do this even during periods of low oil and
natural gas prices. In addition, competition for the acquisition of producing oil and natural gas properties is intense and many of our competitors
have financial and other resources for acquisitions that are substantially greater than those available to us. Therefore, we may not be able to
acquire oil and natural gas properties that contain economically recoverable reserves, or we may not be able to acquire such properties at prices
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acceptable to us. Without successful drilling or acquisition activities, our reserves, production, and revenues will decline over time.
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Competition in our industry is intense, and many of our competitors have greater financial, technical and human resources than we do.

              We face intense competition from major oil companies, independent oil and natural gas exploration and production companies,
financial buyers, and institutional and individual investors who are actively seeking oil and natural gas properties throughout the world, along
with the equipment, expertise, labor, and materials required to operate oil and natural gas properties. Many of our competitors have financial and
technical resources vastly exceeding those available to us, and many oil and natural gas properties are sold in a competitive bidding process in
which our competitors may be able to pay more for development prospects and productive properties or in which our competitors have
technological information or expertise that is not available to us to evaluate and successfully bid for the properties. In addition, shortages of
equipment, labor, or materials as a result of intense competition may result in increased costs or the inability to obtain those resources as needed.
We may not be successful in acquiring and developing profitable properties in the face of this competition.

              We also compete for people. As drilling activities have accelerated, the need for talented people has grown at a time when the number
of people available is constrained.

The actual quantities and present values of our proved oil and natural gas reserves may be less than we have estimated.

              This prospectus includes estimates of our proved oil and natural gas reserves and the estimated future net revenues from those reserves.
Reserve estimates are based on various assumptions, including assumptions required by the SEC relating to oil and natural gas prices, drilling
and operating expenses, capital expenditures, taxes, timing of operations, and availability of funds. The process of estimating reserves is
complex. This process requires significant decisions and assumptions in the evaluation of available geological, geophysical, engineering, and
economic data for each reservoir. These estimates are dependent on many variables and therefore changes often occur as these variables evolve
and commodity prices fluctuate. Therefore, these estimates are inherently imprecise.

              Actual future production, oil and natural gas prices, revenues, production taxes, development expenditures, operating expenses, and
quantities of recoverable oil and natural gas reserves will most likely vary from those estimated. Any significant variance could materially affect
the estimated quantities and present values of proved reserves disclosed by us, and the actual quantities and present values may be less than we
have previously estimated. In addition, we may adjust estimates of proved reserves to reflect production history, results of exploration and
development, prevailing oil and natural gas prices, and other factors, many of which are beyond our control. Our properties may also be
susceptible to hydrocarbon drainage from production by operators on adjacent properties.

              As of December 31, 2006, approximately 22%, or 200.1 BCFE, of our estimated proved reserves were proved undeveloped and
approximately 11% or 100.1 BCFE, were proved developed non-producing. Estimates of proved undeveloped reserves and proved developed
non-producing reserves are nearly always based on volumetric calculations rather than the performance data used to estimate producing reserves.
Recovery of proved undeveloped reserves requires significant capital expenditures and successful drilling operations. Production revenues from
proved developed non-producing reserves will not be realized until some time in the future. Our estimates of proved undeveloped reserves
assume that we will make significant capital expenditures to develop these reserves. Although we have estimated our reserves and the costs
associated with these reserves in accordance with industry standards, estimated costs may not be accurate, development may not occur as
scheduled, and actual results may not occur as estimated.

              You should not assume that the PV-10 values included in this prospectus represent the current market value of our estimated oil and
natural gas reserves. Management has based the estimated discounted future net cash flows from proved reserves on prices and costs as of the
date of the
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estimate, in accordance with SEC requirements, whereas actual future prices and costs may be materially higher or lower. For example, values
of our reserves as of December 31, 2006, were estimated using a calculated weighted-average sales price of $5.64 per Mcf of natural gas
(NYMEX Henry Hub spot price) and $61.05 per Bbl of oil (NYMEX West Texas Intermediate spot price). We ensure that we consider basis and
location differentials as of that date in estimating our reserves. During 2006 our monthly average realized natural gas prices, excluding the effect
of hedging, were as high as $8.65 per Mcf and as low as $4.97 per Mcf. For the same period our monthly average realized oil prices were as high
as $69.58 per Bbl and as low as $50.61 per Bbl. Many other factors will affect actual future net cash flows, including:

�
amount and timing of actual production;

�
supply and demand for oil and natural gas;

�
curtailments or increases in consumption by oil purchasers and natural gas pipelines; and

�
changes in governmental regulations or taxes.

              The timing of production from oil and natural gas properties and of related expenses affects the timing of actual future net cash flows
from proved reserves and thus their actual present value. Our actual future net cash flows could be less than the estimated future net cash flows
for purposes of computing PV-10 values. In addition, the 10% discount factor required by the SEC to be used to calculate PV-10 values for
reporting purposes is not necessarily the most appropriate discount factor given actual interest rates and risks to which our business and the oil
and natural gas industry in general are subject.

Our producing property acquisitions may not be worth what we paid due to uncertainties in evaluating recoverable reserves and other expected
benefits, as well as potential liabilities.

              Successful property acquisitions require an assessment of a number of factors beyond our control. These factors include exploration
potential, future oil and natural gas prices, operating costs, and potential environmental and other liabilities. These assessments are not precise
and their accuracy is inherently uncertain.

              In connection with our acquisitions, we perform a customary review of the acquired properties that will not necessarily reveal all
existing or potential problems. In addition, our review may not allow us to fully assess the potential deficiencies of the properties. We do not
inspect every well, and even when we inspect a well we may not discover structural, subsurface, or environmental problems that may exist or
arise. We may not be entitled to contractual indemnification for pre-closing liabilities, including environmental liabilities. Normally, we acquire
interests in properties on an "as is" basis with limited remedies for breaches of representations and warranties.

              In addition, significant acquisitions can change the nature of our operations and business if the acquired properties have substantially
different operating and geological characteristics or are in different geographic locations than our existing properties. To the extent that acquired
properties are substantially different than our existing properties, our ability to efficiently realize the expected economic benefits of such
acquisitions may be limited.

              Integrating acquired properties and businesses involves a number of other special risks, including the risk that management may be
distracted from normal business concerns by the need to integrate operations and systems as well as retain and assimilate additional employees.
Therefore, we may not be able to realize all of the anticipated benefits of our acquisitions.
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Exploration and development drilling may not result in commercially productive reserves.

              Oil and natural gas drilling and production activities are subject to numerous risks, including the risk that no commercially productive
oil or natural gas will be found. The cost of drilling and completing wells is often uncertain, and oil and natural gas drilling and production
activities may be shortened, delayed, or canceled as a result of a variety of factors, many of which are beyond our control. These factors include:

�
unexpected drilling conditions;

�
title problems;

�
pressure or geologic irregularities in formations;

�
equipment failures or accidents;

�
hurricanes and adverse weather conditions;

�
compliance with environmental and other governmental requirements;

�
shortages or delays in the availability of or increases in the cost of drilling rigs, fracture stimulation crews and equipment,
chemicals and supplies; and

�
shortages in availability of experienced drilling crews.

              The prevailing prices of oil and natural gas also affect the cost of and the demand for drilling rigs, production equipment, and related
services. The availability of drilling rigs can vary significantly from region to region at any particular time. Although land drilling rigs can be
moved from one region to another in response to changes in levels of demand, an undersupply of rigs in any region may result in drilling delays
and higher drilling costs for the rigs that are available in that region.

              Another significant risk inherent in our drilling plans is the need to obtain drilling permits from state, local, and other governmental
authorities. Delays in obtaining regulatory approvals and drilling permits, including delays which jeopardize our ability to realize the potential
benefits from leased properties within the applicable lease periods, the failure to obtain a drilling permit for a well, or the receipt of a permit with
unreasonable conditions or costs could have a materially adverse effect on our ability to explore on or develop our properties.

              The wells we drill may not be productive and we may not recover all or any portion of our investment in such wells. The seismic data
and other technologies that we use do not allow us to know conclusively prior to drilling a well that oil or natural gas is present, or whether it
can be produced economically. The cost of drilling, completing, and operating a well is often uncertain, and cost factors can adversely affect the
economics of a project. Drilling activities can result in dry wells or wells that are productive but do not produce sufficient net revenues after
operating and other costs to cover initial drilling and completion costs.

              Our future drilling activities may not be successful. Our overall drilling success rate or our drilling success rate for activity within a
particular area may decline. In addition, we may not be able to obtain any options or lease rights in potential drilling locations that we identify.
Although we have identified numerous potential drilling locations, we may not be able to economically produce oil or natural gas from all of
them.

Our hedging transactions may limit the prices that we receive for oil and natural gas sales and involve other risks.

              To manage our exposure to price risks in the sale of our oil and natural gas, we enter into commodity price risk management
arrangements from time to time with respect to a portion of our current or future production. We have hedged a significant portion of anticipated
future production
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from our currently producing properties using zero-cost collars and swaps. Commodity price hedging may limit the prices that we receive for our
oil and natural gas sales if oil or natural gas prices rise substantially over the price established by the hedge. In addition, these transactions may
expose us to the risk of financial loss in certain circumstances, including instances in which:

�
our production is less than expected;

�
there is a widening of price differentials between delivery points for our production and the delivery point assumed in the
hedge arrangement; or

�
the counterparties to our hedge contracts fail to perform under the contracts.

              Some of our hedging agreements may also require us to furnish cash collateral, letters of credit, or other forms of performance
assurance in the event that mark-to-market calculations result in settlement obligations by us to the counterparties, which would impact our
liquidity and capital resources. In addition, some of our hedging transactions use derivative instruments that may involve basis risk. Basis risk in
a hedging contract occurs when the index upon which the contract is based is more or less variable than the index upon which the hedged asset is
based, thereby making the hedge less effective. For example, a NYMEX index used for hedging certain volumes of production may have more
or less variability than the regional price index used for the sale of that production.

Future oil and natural gas price declines or unsuccessful exploration efforts may result in write-downs of our asset carrying values.

              We follow the successful efforts method of accounting for our oil and natural gas properties. All property acquisition costs and costs of
exploratory and development wells are capitalized when incurred, pending the determination of whether proved reserves have been discovered.
If proved reserves are not discovered with an exploratory well, the costs of drilling the well are expensed.

              The capitalized costs of our oil and natural gas properties, on a field basis, cannot exceed the estimated future net cash flows of that
field. If net capitalized costs exceed future net revenues, we must write down the costs of each such field to our estimate of fair market value.
Unproved properties are evaluated at the lower of cost or fair market value. Accordingly, a significant decline in oil or natural gas prices or
unsuccessful exploration efforts could cause a future write-down of capitalized costs.

              We review the carrying value of our properties quarterly based on prices in effect as of the end of each quarter or as of the time of
reporting our results. Once incurred, a write-down of oil and natural gas properties cannot be reversed at a later date even if oil or natural gas
prices increase.

Substantial capital is required to replace our reserves.

              We need to make substantial capital expenditures to find, acquire, develop, and produce oil and natural gas reserves. Future cash flows
and the availability of financing are subject to a number of factors, such as the level of production from existing wells, our success in locating
and acquiring new reserves, and prices paid for oil and natural gas. If oil or natural gas prices decrease or we encounter operating difficulties that
result in our cash flows from operations being less than expected, we may have to reduce our capital expenditures unless we can raise additional
funds through debt or equity financing. Debt or equity financing may not always be available to us in sufficient amounts or on acceptable terms.

              If our revenues were to decrease due to lower oil or natural gas prices, decreased production, or other reasons, and if we could not
obtain capital through our revolving credit facility or other acceptable debt or equity financing arrangements, our ability to execute our
development plans, replace our reserves, or maintain production levels could be greatly limited.
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We are subject to operating and environmental risks and hazards that could result in substantial losses.

              Oil and natural gas operations are subject to many risks, including well blowouts, craterings, explosions, uncontrollable flows of oil,
natural gas or well fluids, fires, adverse weather such as hurricanes in the Gulf Coast region, freezing conditions, formations with abnormal
pressures, pipeline ruptures or spills, pollution, releases of toxic natural gas, and other environmental risks and hazards. If any of these types of
events occurs, we could sustain substantial losses.

              Under certain limited circumstances we may be liable for environmental damage caused by previous owners or operators of properties
that we own, lease, or operate. As a result, we may incur substantial liabilities to third parties or governmental entities, which could reduce or
eliminate funds available for exploration, development, or acquisitions or cause us to incur losses.

              We maintain insurance against some, but not all, of these potential risks and losses. We have significant but limited coverage for sudden
environmental damages. We do not believe that insurance coverage for the full potential liability that could be caused by sudden environmental
damages or insurance coverage for environmental damage that occurs over time is available at a reasonable cost. In addition, pollution and
environmental risks generally are not fully insurable. Further, we may elect not to obtain other insurance coverage under circumstances where
we believe that the cost of available insurance is excessive relative to the risks presented. Accordingly, we may be subject to liability or may lose
substantial portions of certain properties in the event of environmental or other damages. If a significant accident or other event occurs and is not
fully covered by insurance, we could suffer a material loss.

              Following the hurricanes in 2004 and 2005, the insurance markets have suffered significant losses. As a result, the availability of
coverage and the cost at which such coverage will be available in the future is uncertain and as evidenced in 2006, was substantially more
expensive than in prior years.

Our operations are subject to complex laws and regulations, including environmental regulations that result in substantial costs and other risks.

              Federal, state, and local authorities extensively regulate the oil and natural gas industry. Legislation and regulations affecting the
industry are under constant review for amendment or expansion, raising the possibility of changes that may affect, among other things, the
pricing or marketing of oil and natural gas production. Noncompliance with statutes and regulations may lead to substantial penalties, and the
overall regulatory burden on the industry increases the cost of doing business and, in turn, decreases profitability.

              Governmental authorities regulate various aspects of oil and natural gas drilling and production, including the drilling of wells (through
permit and bonding requirements), the spacing of wells, the unitization or pooling of oil and natural gas properties, environmental matters, safety
standards, the sharing of markets, production limitations, plugging and abandonment, and restoration. To cover the various obligations of
leaseholders in federal waters, federal authorities generally require that leaseholders have substantial net worth or post bonds or other acceptable
assurances that such obligations will be met. The cost of these bonds or other assurances can be substantial, and we may not be able to obtain
bonds or other assurances in all cases. Under limited circumstances, federal authorities may require any of our ongoing or planned operations on
federal leases to be delayed, suspended or terminated. Any such delay, suspension or termination could have a material adverse effect on our
operations. Our development at Hanging Woman Basin is particularly affected, as a portion of our acreage is on federal lands in Montana which
have been subject to delays in permitting.

              Our operations are also subject to complex and constantly changing environmental laws and regulations adopted by federal, state, and
local governmental authorities in jurisdictions where we are engaged in exploration or production operations. New laws or regulations, or
changes to current
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requirements, could result in material costs or claims with respect to properties we own or have owned. We will continue to be subject to
uncertainty associated with new regulatory interpretations and inconsistent interpretations between state and federal agencies. Under existing or
future environmental laws and regulations, we could face significant liability to governmental authorities and third parties, including joint and
several as well as strict liability, for discharges of oil, natural gas, or other pollutants into the air, soil, or water, and we could be required to
spend substantial amounts on investigations, litigation, and remediation. Existing environmental laws or regulations, as currently interpreted or
enforced, or as they may be interpreted, enforced, or altered in the future, may have a materially adverse effect on us.

              In addition, in response to studies suggesting that emissions of certain gases may be contributing to warming of the Earth's atmosphere,
several states have adopted regulatory initiatives and one state, California, has adopted legislation aimed at reducing emissions of these gases,
generally referred to as "greenhouse gases." Methane, a primary component of natural gas, and carbon dioxide, a byproduct of the burning of
refined oil products and natural gas, are included among the types of gases targeted by these greenhouse gas initiatives and the California law.
The last session of the U.S. Congress also considered climate change legislation, with multiple bills having been introduced in the Senate that
proposed to restrict greenhouse gas emissions. Passage of climate change legislation by Congress could result in federal regulation of carbon
dioxide emissions and other greenhouse gases. The oil and gas industry may be directly affected by such legislation. Consequently, any federal
or state restrictions on emissions of greenhouse gases that may be imposed in areas of the United States in which we conduct business could
adversely affect our operations and the demand for our products.

We depend on transportation facilities owned by others.

              The marketability of our oil and natural gas production depends in part on the availability, proximity, and capacity of pipeline
transportation systems owned by third parties. The lack of available transportation capacity on these systems and facilities could result in the
shutting-in of producing wells, the delay or discontinuance of development plans for properties, or lower price realizations. Although we have
some contractual control over the transportation of our production, material changes in these business relationships could materially affect our
operations. Federal and state regulation of oil and natural gas production and transportation, tax and energy policies, changes in supply and
demand, pipeline pressures, damage to or destruction of pipelines, and general economic conditions could adversely affect our ability to
produce, gather, and transport oil and natural gas.
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USE OF PROCEEDS

              We will not receive any of the proceeds from the sale of the notes or common stock by the selling securityholders. See "Selling
Securityholders" for a list of those entities receiving proceeds from the sale of notes or common stock.

PRICE RANGE OF COMMON STOCK AND DIVIDENDS

              Our common stock is listed on the New York Stock Exchange under the symbol "SM." The following table sets forth the high and low
sales prices for our common stock for each calendar quarter during the periods indicated (as adjusted for the two-for-one stock split effected in
the form of a stock dividend distributed in March 2005).

Quarter Ended High Low

June 30, 2007 (through June 15, 2007) $ 39.51 $ 33.43
March 31, 2007 $ 38.20 $ 33.55

December 31, 2006 $ 40.85 $ 33.43
September 30, 2006 43.92 34.77
June 30, 2006 45.59 34.38
March 31, 2006 44.69 34.70

December 31, 2005 $ 41.14 $ 30.52
September 30, 2005 37.80 28.89
June 30, 2005 30.45 21.46
March 31, 2005 26.73 19.45

              On June 15, 2007, the last reported sale price for our common stock was $39.51 per share. As of February 16, 2007, we had 122
stockholders of record. Based on inquiry, we believe that the number of beneficial owners of our common stock is approximately 7,300.

              We have paid cash dividends to stockholders every year since 1940. Semi-annual dividends of $0.025 per share were paid in each of the
years 1998 through 2004. Semi-annual dividends of $0.05 per share were paid in 2005, 2006 and on May 14, 2007. We expect that our practice
of paying dividends on our common stock will continue, although the payment of future dividends will continue to depend on our earnings,
capital requirements, financial condition, and other factors. In addition, the payment of dividends is subject to covenants in our revolving credit
facility, including the requirement that we maintain certain levels of stockholders' equity and the limitation of our annual dividend rate to no
more than $0.25 per share per year. Dividends are currently paid on a semi-annual basis. Dividends paid totaled $3.1 million for the first
semi-annual dividend payment in May 2007, $5.6 million in 2006 and $5.7 million in 2005.
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CAPITALIZATION

              The following table sets forth our capitalization at March 31, 2007:

�
on an historical basis; and

�
on a pro forma basis to reflect the use of net proceeds from our issuance of the notes to the initial purchasers on April 4,
2007.

              You should read this table in conjunction with our consolidated financial statements and the related notes included in our quarterly
report on Form 10-Q for the quarterly period ended March 31, 2007, and our annual report on Form 10-K/A for the year ended December 31,
2006, which are incorporated by reference herein.

At March 31, 2007

Historical Pro Forma

(unaudited, in thousands)

Long-term debt:
Credit facility(1) $ 350,000 $ 69,290
3.50% senior convertible notes due 2027 � 287,500

Total long-term debt 350,000 356,790

Stockholder's equity:
Common stock, $0.01 par value: 200,000,000 shares authorized; 63,010,158
shares issued; 62,760,158 shares issued and outstanding, net of treasury
shares(2) 630 630
Additional paid-in capital 150,455 150,455
Treasury stock, at cost: 250,000 shares (4,203) (4,203)
Retained earnings 732,035 732,035
Accumulated other comprehensive income (34,549) (34,549)

Total stockholders' equity 844,368 844,368

Total capitalization $ 1,194,368 $ 1,201,158

(1)
As of May 31, 2007, we had approximately $67.0 million of indebtedness outstanding under our revolving credit facility.

(2)
Excludes the following at March 31, 2007: (i) 3,056,722 shares reserved for issuance pursuant to outstanding stock options and
1,138,016 shares reserved for issuance pursuant to outstanding restricted stock units; and (ii) shares issuable upon conversion of the
notes offered hereby.
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RATIO OF EARNINGS TO FIXED CHARGES

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

Quarter ended March 31, Years Ended December 31,

2007 2006 2006 2005 2004 2003 2002

Historical
Pro

forma(1) Historical
Pro

forma(1)

Ratio of earnings to
fixed charges* 9.3 12.8 37.2 24.2 25.0 23.2 18.7 16.8 10.0

*
The ratio of earnings to fixed charges has been computed by dividing earnings available for fixed charges (earnings from continuing
operations before income taxes plus fixed charges and amortization of capitalized interest less capitalized interest) by fixed charges
(interest expense plus capitalized interest).

(1)
Gives the pro forma to the use of net proceeds from our issuance of the notes to the initial purchasers on April 4, 2007.

DESCRIPTION OF OTHER DEBT

              Other than the notes, our long-term indebtedness currently includes only the obligations under our revolving credit facility.

              Wachovia Bank, National Association, Wells Fargo Bank and certain other banks have provided to us a revolving credit facility of up to
$500 million, subject to a borrowing base calculation, which is secured by mortgages on the majority of our oil and natural gas properties and a
pledge of the common stock of our material subsidiaries. We have elected an aggregate commitment amount of $500 million under our
revolving credit facility. As of May 31, 2007, the borrowing base was $1.1 billion and we had $67.0 million in outstanding loans under our
revolving credit facility.

              The borrowing base for our revolving credit facility is determined semiannually on or about April 1 and October 1, though we and the
lenders under our revolving credit facility may request additional borrowing base determinations under certain circumstances. The borrowing
base redetermination process considers the value of our oil and natural gas properties as determined by the bank syndicate. Our obligations under
our revolving credit facility are also guaranteed by our material subsidiaries. Final maturity of our revolving credit facility is currently April 7,
2010.

              Interest and commitment fees are accrued based on the borrowing base utilization percentage table below. Euro-dollar loans accrue
interest at LIBOR plus the applicable margin from the utilization table, and Alternate Base Rate (ABR) loans accrue interest at prime plus the
applicable margin from the utilization table. Commitment fees are accrued on the unused portion of the aggregate commitment amount and are
included in interest expense in the consolidated statements of operations.

Borrowing base utilization percentage <50% >50%<75% >75%<90% >90%

Euro-dollar loans 1.000% 1.250% 1.500% 1.750%
ABR loans 0.000% 0.000% 0.250% 0.500%
Commitment fee rate 0.250% 0.300% 0.375% 0.375%
              Outstanding advances under our revolving credit facility bear interest payable monthly with respect to ABR loans and at the end of each
interest period with respect to Euro-dollar loans, except for interest periods for Euro-dollar loans of more than three months duration, which are
payable at three month intervals. We can repay outstanding debt under our revolving credit facility at any time without penalty or premium,
subject to Euro-dollar loan related fees which must be paid under certain circumstances.

              Our revolving credit facility requires us to maintain certain financial covenants pertaining to minimum current ratio and a maximum
leverage ratio. We may not permit our ratio of consolidated current assets (including the unused amount of the total commitments) to
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consolidated current
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liabilities (excluding non-cash obligations under FAS 133 and the current portion of the commitment) to be less than 1.00 to 1.00 as of the end
of each fiscal quarter. We may not permit our ratio of Total Debt to EBITDA (as defined in our revolving credit facility) for the period of four
fiscal quarters immediately preceding the date of determination for which financial statements are available to be greater than 3.5 to 1.0. In
addition, we are subject to various covenants including those limiting dividends and other payments, transactions with affiliates, incurrence of
debt, change of control, asset sales, and liens on properties.
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DESCRIPTION OF NOTES

              We issued the notes under an indenture entered into between St. Mary, as issuer, and Wells Fargo Bank, National Association, as
trustee. We have summarized the material provisions of the notes below. The following description is not complete and is subject to, and
qualified by reference to, all of the provisions of the indenture and the notes, which we urge you to read because they, and not this "Description
of Notes," define your rights as a note holder. A copy of the indenture, including a form of the notes, was filed as an exhibit to our Form 8-K
filed on April 4, 2007. As used in this "Description of Notes," the words "our company," "we," "us," "our" or "the Company" refer only to St.
Mary Land & Exploration Company and do not include any of our current or future subsidiaries.

General

              The notes are limited to $287,500,000 aggregate principal amount. The notes will mature on April 1, 2027. The notes may be issued in
denominations of $1,000 or in integral multiples of $1,000. The notes are payable at the principal corporate trust office of the paying agent,
which is currently an office or agency of the trustee, or an office or agency maintained by us for such purpose, in Denver, Colorado.

              The notes are unsecured senior obligations and are:

�
equal in right of payment with all of our existing and any future senior debt;

�
senior in right of payment to any future subordinated debt;

�
effectively junior in right of payment to all of our existing and any future secured debt, including under our revolving credit
facility, to the extent of the value of the assets securing such debt; and

�
effectively junior in right of payment to any existing and future debt and other liabilities of our subsidiaries, including debt
under our revolving credit facility.

              As of May 31, 2007, we have outstanding $287.5 million of long-term senior unsecured debt and $67.0 million of long-term debt under
our revolving credit facility. All of our outstanding debt under our revolving credit facility is secured debt.

              The notes bear cash interest at the rate of 3.50% per year, and will bear contingent interest on the notes under the circumstances
described below under "�Interest�Contingent Interest." All references in this Description of Notes to "interest" include contingent interest and
additional interest, as applicable.

              Holders may, at their option, require us to purchase the notes on each of April 1, 2012, April 1, 2017 and April 1, 2022 at a purchase
price equal to 100% of the principal amount of the notes to be purchased, plus accrued and unpaid interest, if any, to, but excluding, the purchase
date. We may pay the purchase price on April 1, 2012, in cash, in shares of our common stock, or in any combination of cash and shares of our
common stock; and on April 1, 2017 and April 1, 2022, in cash only; as described under "�Purchase of Notes by Us at the Option of Holders."
Holders may, at their option, also require us to purchase the notes for cash if we experience a fundamental change, as described under "�Purchase
of Notes at Option of Holders Upon a Fundamental Change."

              We may also redeem the notes, at our option, from time to time on or after April 6, 2012 at a price equal to 100% of the principal
amount of the notes, plus accrued and unpaid interest, if any, to, but excluding, the redemption date, as described under "�Redemption of Notes at
Our Option."

              Holders may convert their notes prior to maturity based on an initial conversion rate of 18.3757 shares per $1,000 principal amount of
notes, which represents an initial conversion price of approximately $54.42 per share, only if the conditions for conversion are satisfied. See
"�Conversion
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Rights." Notes may be presented for conversion at the office of the conversion agent and for exchange or registration of transfer at the office of
the registrar. The conversion agent and the registrar shall initially be the trustee. No service charge will be made for any registration of transfer
or exchange of notes. However, we may require the holder to pay any tax, assessment or other governmental charge payable as a result of any
transfer or exchange to a person other than the holder.

              The indenture does not limit the amount of debt which may be issued by the Company or its subsidiaries under the indenture or
otherwise. Other than restrictions described below under "�Purchase of Notes at Option of Holders Upon a Fundamental Change" and
"�Determination of Make Whole Premium", the indenture does not contain any covenants or other provisions designed to afford holders of the
notes protection in the event of a highly leveraged transaction involving the Company or in the event of a decline in the credit rating of the
Company as the result of a takeover, recapitalization, highly leveraged transaction or similar restructuring involving the Company that could
adversely affect such holders.

              The notes will not be listed on a national securities exchange or interdealer quotation system. The notes are currently listed on
PORTAL�; however, notes sold by means of this prospectus will no longer be eligible for trading on PORTAL�.

Interest

General

              The notes bear interest at a rate of 3.50% per year. We also will pay contingent interest on the notes in the circumstances described
under "�Contingent Interest." We will pay interest, including any contingent interest, semiannually in arrears in cash on April 1 and October 1 of
each year, beginning on October 1, 2007, to the holders of record at the close of business on the preceding March 15 and September 15,
respectively; provided, however, that accrued and unpaid interest, including contingent interest, payable upon redemption or purchase by us
upon a fundamental change will be paid to the person to whom principal is payable, unless the redemption date or the fundamental change
purchase date, as the case may be, is after a record date and prior to the related interest payment date, in which case accrued and unpaid interest,
including contingent interest, to, but excluding, the redemption date or the fundamental change purchase date shall be paid on such interest
payment date to the record holder as of the record date.

              Each payment of cash interest on the notes will include interest accrued for the period commencing on and including the immediately
preceding interest payment date (or, if no interest has been paid, the date the notes are originally issued) through the day before the applicable
interest payment date (or redemption or purchase date). Any payment required to be made on any day that is not a business day will be made on
the next succeeding business day, and no interest on such payment will accrue or be payable for the period from and after the date on which such
payment is due to such next succeeding business day. Interest will be calculated using a 360-day year composed of twelve 30-day months.

              Except as provided below, we will pay interest on:

�
the global note to DTC in immediately available funds;

�
any certificated notes having an aggregate principal amount of $5,000,000 or less by check mailed to the holders of those
notes; and

�
any certificated notes having an aggregate principal amount of more than $5,000,000 by wire transfer in immediately
available funds if requested by the holders of those notes.
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              At maturity, interest on outstanding certificated notes will be payable at the office of the trustee as set forth herein. We will make
payments of interest at maturity on outstanding global notes to DTC in immediately available funds.

Contingent Interest

              Subject to the accrual and record date provisions described below, we will pay contingent interest to the holders of notes during any
six-month period from April 1 to September 30 and from October 1 to March 31, commencing with the six-month period beginning on April 1,
2012, if the average trading price of a note, as determined in accordance with the procedures described below, for the five trading days ending
on the third trading day immediately preceding the first day of the relevant six-month period equals 120% or more of the principal amount of the
note.

              For purposes of the foregoing provisions, the "trading price" of the notes on any date of determination means the average of the
secondary market bid quotations obtained by the trustee for $5,000,000 principal amount of the notes at approximately 3:30 p.m., New York
City time, on such determination date from three nationally recognized securities dealers we select, which may include the initial purchasers;
provided that if three such bids cannot reasonably be obtained by the trustee, but two such bids are obtained, then the average of the two bids
shall be used, and if only one such bid can reasonably be obtained by the trustee, that one bid shall be used. If the trustee cannot reasonably
obtain at least one bid for $5,000,000 principal amount of the notes from a nationally recognized securities dealer or, in our reasonable
judgment, the bid quotations are not indicative of the secondary market value of the notes, then the trading price per $1,000 principal amount of
notes will be deemed to be the product of the closing price of our common stock and the conversion rate per $1,000 principal amount of the
notes.

              The amount of contingent interest payable per note for any relevant six-month period will equal 0.25% per annum of the average
trading price of such note for the five trading day period referred to above.

              We will pay contingent interest, if any, in the same manner as we will pay interest described above under "�General" and a holder's
obligation to pay us contingent interest in connection with the conversion of any notes will also be the same as described above under "�General."

              Upon determination that holders of notes will be entitled to receive contingent interest which may become payable during a relevant
six-month period, on or prior to the start of such six-month period, we will provide notice to the trustee setting forth the amount of contingent
interest per $1,000 principal amount of notes and disseminate a press release through a public medium that is customary for such press releases.

              Under the indenture governing the notes, we and each holder of the notes agree, for U.S. federal income tax purposes, to treat the notes
as indebtedness that is subject to Treasury Regulations governing contingent payment debt instruments.

Conversion Rights

General

              Holders may convert their notes, until the close of business on the business day immediately preceding the maturity date, based on an
initial conversion rate of 18.3757 shares per $1,000 principal amount of notes, which represents an initial conversion price of approximately
$54.42 per share, only if one or more of the conditions for conversion described below under "�Conversion Based on Common Stock Price;"
"�Conversion Based on Trading Price of Notes;" "�Conversion Upon Notice of Redemption;" "�Conversion Upon Occurrence of Specified
Corporate Transactions;" "�Conversion Upon a Fundamental Change;" or "�Conversion at Maturity" are satisfied.
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              Holders who convert will receive shares of common stock, cash or a combination thereof as described below under "�Settlement Upon
Conversion." The conversion rate per $1,000 principal amount of notes in effect at any given time is referred to in this prospectus as the
"applicable conversion rate" and will be subject to adjustment as described below under "�Conversion Rate Adjustments" and "�Determination of
Make Whole Premium". The "applicable conversion price" per share of common stock as of any given time is equal to $1,000 divided by the
then applicable conversion rate. If we call notes for redemption, holders may convert their notes only from the date of notice of redemption until
the close of business on the second business day prior to the redemption date. A note for which a holder has delivered a purchase notice or a
fundamental change purchase notice, as described below, requiring us to purchase the note may be surrendered for conversion only if such
notice is withdrawn in accordance with the indenture. A holder may convert fewer than all of such holder's notes so long as the notes converted
are an integral multiple of $1,000 principal amount.

              A holder of a note otherwise entitled to a fractional share upon conversion will receive cash equal to the applicable portion of the
average of the volume weighted average prices of our common stock for each of the ten consecutive trading days of the conversion reference
period, rounding to the nearest whole cent. As used in this "Description of Notes," all references to our common stock are to our common stock,
par value $0.01 per share. See "Description of Capital Stock."

Settlement Upon Conversion

General

              Unless we have irrevocably elected to deliver cash up to the principal amount of the notes converted, in which case the provisions
described below under "�Net Share Settlement" will apply, upon conversion, holders of notes will be entitled to receive, for each $1,000 principal
amount of notes, a number of shares of our common stock equal to the then applicable conversion rate; provided that we may elect to pay cash in
lieu of all or any portion of the shares of common stock otherwise issuable upon conversion of the notes. We will inform holders who have
surrendered their notes for conversion not later than two business days after the conversion date of our election to pay cash in lieu of all or a
portion of the shares of common stock otherwise issuable upon conversion (and, if applicable, the percentage of each such share that will be so
paid in cash). The amount of cash payable in respect of the shares of common stock otherwise issuable upon conversion will be equal to the
product of (a) the percentage of each share of common stock to be paid in cash, as reflected in the above notice, (b) the number of shares of
common stock otherwise issuable upon such conversion, and (c) the average of the volume weighted average prices of the common stock for the
ten consecutive trading days commencing on the third trading day following the conversion date, appropriately adjusted to reflect stock splits,
stock dividends, combinations or similar events occurring during the relevant period.

              The "volume weighted average price" per share of our common stock on any trading day means such price as displayed on Bloomberg
(or any successor service) page SM.N <equity> VAP in respect of the period from 9:30 a.m. to 4:00 p.m. (New York City time) on such trading
day (or if such price is unavailable, the market value of one share of our common stock on such trading day determined by a nationally
recognized independent investment banking firm retained for this purpose by us).

              A "trading day" is any day on which (i) there is no market disruption event (as defined below) and (ii) the New York Stock Exchange is
open for trading, or, if our common stock is not listed on the New York Stock Exchange, any day on which the principal national securities
exchange on which our common stock is listed is open for trading, or, if the common stock is not listed on a national securities exchange, any
business day. A "trading day" only includes those days that have a scheduled closing time of 4:00 p.m. (New York City time) or the then
standard closing time for regular trading on the relevant exchange or trading system.
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              A "market disruption event" means the occurrence or existence for more than one half hour period in the aggregate on any scheduled
trading day of any suspension or limitation imposed on trading (by reason of movements in price exceeding limits permitted by the stock
exchange or otherwise) in our common stock or in any options, contracts or future contracts relating to our common stock, and such suspension
or limitation occurs or exists at any time before 1:00 p.m. (New York City time) on such day.

Net Share Settlement

              At any time prior to the maturity of the notes, we have the option to unilaterally and irrevocably elect, by notice to the trustee, to settle
our obligation to deliver shares of our common stock upon conversion in cash and, if applicable, shares of common stock as provided below. If
we have made such an election, then in lieu of the provisions described above under "�General", upon conversion of any note, a holder will
receive, for each $1,000 principal amount of notes surrendered for conversion:

�
cash in an amount equal to the lesser of (1) $1,000 and (2) the conversion value, as defined below; and

�
if the conversion value is greater than $1,000, a number of shares of our common stock, which we refer to as the "remaining
shares," equal to the sum of the daily share amounts, as defined below, for each of the ten consecutive trading days in the
conversion reference period, as defined below, appropriately adjusted to reflect stock splits, stock dividends, combinations
or similar events occurring during the conversion reference period, subject to our right to deliver cash in lieu of all or a
portion of such remaining shares as described below.

              The "conversion value" means the average of the daily conversion values, as defined below, for each of the ten consecutive trading days
of the conversion reference period.

              The "daily conversion value" means, with respect to any trading day, the product of (1) the applicable conversion rate and (2) the
volume weighted average price of our common stock on each such trading day.

              The "conversion reference period" means:

�
for notes that are converted after we have specified a redemption date, the ten consecutive trading days beginning on the
third trading day following the redemption date (in the case of notes being converted which were previously called for
redemption, including a partial redemption, this will only apply to those notes that are subject to redemption);

�
for notes that are converted during the period beginning on the 10th trading day prior to the maturity date of the notes, the
ten consecutive trading days beginning on the third trading day following the maturity date; and

�
in all other instances, the ten consecutive trading days beginning on the third trading day following the conversion date.

              The "conversion date" with respect to a note means the date on which the holder of the note has complied with all requirements under
the indenture to convert such note.

              The "daily share amount" means, for each trading day during the conversion reference period and each $1,000 principal amount of notes
surrendered for conversion, a number of shares (but in no event less than zero) determined by the following formula:

(volume weighted average price on such trading day × applicable conversion rate) - $1,000

volume weighted average price on such trading day × 10
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              On any day prior to the first trading day of the applicable conversion reference period, we may specify a percentage of the daily share
amount that will be settled in cash (referred to as the "cash percentage"). If we elect to specify a cash percentage, the amount of cash that we will
deliver in respect of each trading day in the applicable conversion reference period will equal the product of: (1) the cash percentage, (2) the
daily share amount for such trading day and (3) the volume weighted average price of our common stock on such trading day (provided that after
the consummation of a change of control in which the consideration is comprised entirely of cash, the amount used in this clause (3) will be the
cash price per share received by holders of our common stock in such change of control). The number of shares deliverable in respect of each
trading day in the applicable conversion reference period will be a percentage of the daily share amount equal to 100% minus the cash
percentage. If we do not specify a cash percentage by the start of the applicable conversion reference period, we must settle 100% of the daily
share amount for each trading day in the applicable conversion reference period with shares of our common stock; provided, however, that we
will pay cash in lieu of fractional shares otherwise issuable upon conversion of such note.

              The ability to surrender notes for conversion will expire at the close of business on the business day immediately preceding the stated
maturity date. A note for which a holder has delivered a purchase notice or a fundamental change purchase notice, as described below, requiring
us to purchase such note may be surrendered for conversion only if such notice is withdrawn in accordance with the indenture.

Conversion Based on Common Stock Price

              Holders may surrender notes for conversion on any business day in any calendar quarter commencing at any time after June 30, 2007,
and only during such calendar quarter, if, as of the last day of the preceding calendar quarter, the closing price of our common stock for at least
20 trading days in a period of 30 consecutive trading days ending on the last trading day of such preceding calendar quarter is more than 130%
of the applicable conversion price on the last day of such preceding calendar quarter, which we refer to as the "conversion trigger price."

              The "closing price" of our common stock on any trading day means the reported last sale price per share (or, if no last sale price is
reported, the average of the bid and ask prices per share or, if more than one in either case, the average of the average bid and the average ask
prices per share) on such date reported by the New York Stock Exchange, or, if our common stock is not listed on the New York Stock
Exchange as reported by the principal national securities exchange on which our common stock is listed, or otherwise as provided in the
indenture.

              The initial conversion trigger price is $70.75, which is 130% of the initial conversion price per share of common stock. The foregoing
conversion trigger price assumes that no events have occurred that would require an adjustment to the conversion rate.

              The conversion agent will, on our behalf, determine at the beginning of each calendar quarter commencing at any time after June 30,
2007 whether the notes are convertible as a result of the price of our common stock and notify us and the trustee, to the extent the trustee is not
also serving as the conversion agent.

Conversion Based on Trading Price of Notes

              Holders may also surrender notes for conversion on any business day during the five business day period after any five consecutive
trading day period in which the "trading price" per $1,000 principal amount of notes, as determined following a request by a holder of notes in
accordance with the procedures described below, for each day of that period was less than 98% of the product of the closing price of our
common stock and the then applicable conversion rate (referred to as the "trading price condition").
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              For purposes of the foregoing, the "trading price" of the notes on any date of determination means the average of the secondary market
bid quotations obtained by the trustee for $5,000,000 principal amount of the notes at approximately 3:30 p.m., New York City time, on such
determination date from three nationally recognized securities dealers we select, which may include the initial purchasers; provided that if three
such bids cannot reasonably be obtained by the trustee, but two such bids are obtained, then the average of the two bids shall be used, and if only
one such bid can reasonably be obtained by the trustee, that one bid shall be used. If the trustee cannot reasonably obtain at least one bid for
$5,000,000 principal amount of the notes from a nationally recognized securities dealer, then the trading price per $1,000 principal amount of
notes will be deemed to be less than 98% of the product of the closing price of our common stock and the then applicable conversion rate.

              In connection with any conversion upon satisfaction of the trading price condition, the trustee shall have no obligation to determine the
trading price of the notes unless we have requested such determination; and we shall have no obligation to make such request unless a holder of
the notes provides us with reasonable evidence that the trading price per $1,000 principal amount of notes would be less than 98% of the product
of the closing price of our common stock and the then applicable conversion rate. At such time, we shall instruct the trustee to determine the
trading price of the notes beginning on the next trading day and on each successive trading day until the trading price per $1,000 principal
amount of notes is greater than 98% of the product of the closing price of our common stock and the then applicable conversion rate.

Conversion Upon Notice of Redemption

              A holder may surrender for conversion a note called for redemption at any time prior to the close of business on the second business day
immediately preceding the redemption date, even if it is not otherwise convertible at such time.

Conversion Upon Occurrence of Specified Corporate Transactions

Conversions Upon Certain Distributions

              If we elect to:

�
distribute to all holders of our common stock certain rights entitling them to purchase, for a period expiring within 45 days
of the date of issuance, common stock, or securities convertible into common stock, at less than, or having a conversion
price per share less than, the closing price of our common stock on the trading day immediately preceding the declaration
date for such distribution; or

�
distribute to all holders of our common stock our assets, cash, debt securities or certain rights to purchase our securities,
which distribution has a per share value as determined by our board of directors exceeding 10% of the closing price of our
common stock on the trading day immediately preceding the declaration date for such distribution,

we will notify the holders of notes at least 20 days prior to the ex-dividend date for such distribution. Once we have given that notice, holders
may surrender their notes for conversion at any time until the earlier of the close of business on the business day prior to the ex-dividend date or
our announcement that such distribution will not take place. A holder may not convert its notes under this conversion provision upon the above
specified corporate transactions if the holder will otherwise participate in such distribution. The "ex-dividend" date is the first date upon which a
sale of the common stock does not automatically transfer the right to receive the relevant distribution from the seller of the common stock to its
buyer.
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Conversions Upon Specified Events

              If we are party to any transaction or event other than a fundamental change (including, but not limited to, any consolidation, merger or
binding share exchange that does not constitute a fundamental change, but excluding changes resulting from a subdivision or combination)
pursuant to which all or substantially all shares of our common stock would be converted into cash, securities or other property, a holder may
surrender notes for conversion at any time from and after the date that is 15 days prior to the anticipated effective date of the transaction until the
earlier of 15 days after the actual date of such transaction or the date that we announce that such transaction will not take place. We will notify
holders and the trustee as promptly as practicable following the date we publicly announce such transaction (but in no event less than 15 days
prior to the anticipated effective date of such transaction).

              Notwithstanding the foregoing, notes will not become convertible by reason of a merger, consolidation or other transaction effected
with one of our direct or indirect subsidiaries for the purpose of changing our state of incorporation to any other state within the United States or
the District of Columbia.

Conversion Upon a Fundamental Change

              We will notify the holders of notes and the trustee at least 15 days prior to the anticipated effective date of any fundamental change, as
defined below under "�Purchase of Notes at Option of Holders Upon a Fundamental Change," that we know or reasonably should know will
occur (a "fundamental change conversion notice"). Holders may surrender notes for conversion at any time beginning 15 days before the
anticipated effective date of a fundamental change and until the trading day prior to the fundamental change purchase date or the date that we
announce that such transaction will not take place. Our delivery of the fundamental change conversion notice will satisfy our obligation to
deliver an issuer fundamental change notice (as defined under "�Purchase of Notes at Option of Holders Upon a Fundamental Change") if it
contains all the information that would otherwise be required in an issuer fundamental change notice.

              If a fundamental change occurs, a holder will be able to require us to purchase all or a portion of such holder's notes as described under
"�Purchase of Notes at Option of Holders Upon a Fundamental Change." In addition, if a transaction described in clause (1), (2), or (4) of the
definition of "change in control" occurs, we will adjust the conversion rate for the notes tendered for conversion in connection with the
fundamental change transaction, as described under "�Determination of Make Whole Premium."

Conversion at Maturity

              Holders may surrender notes for conversion at any time beginning ten trading days before the maturity date and until the close of
business on the business day immediately preceding the maturity date.

              Upon determining that the holders are or will be entitled to convert their notes in accordance with the foregoing provisions, we will
promptly issue a press release or otherwise publicly disclose this information and use our reasonable efforts to post such information on our
website.

Conversion Procedures

              To convert a note, a holder must:

�
complete and manually sign a conversion notice, a form of which is on the back of the note, and deliver the conversion
notice to the conversion agent;
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�
surrender the note to the conversion agent;

�
if required by the conversion agent, furnish appropriate endorsements and transfer documents;

�
if required, pay funds equal to interest payable on the next interest payment date to which a holder is not entitled; and

�
if required, pay all transfer or similar taxes.

              If a holder's interest is in a global note, to convert such holder must comply with the last three requirements listed above and comply
with the depositary's procedures for converting a beneficial interest in a global note. On conversion of a note, a holder will receive the cash
and/or shares of common stock or other consideration described under "�Conversion Rights" above. On conversion of a note, a holder will not
receive, except as described below, any cash payment representing any accrued and unpaid interest, including contingent interest. Instead,
accrued and unpaid interest will be deemed paid by the shares of common stock and/or cash received by the holder on conversion. Delivery to
the holder of the cash consideration and any shares upon conversion of such holder's notes as described above under "�Settlement Upon
Conversion," together with any cash payment of such holder's fractional shares, will thus be deemed to satisfy our obligation to pay the principal
amount of a note and to satisfy our obligation to pay all accrued and unpaid interest.

              As a result, accrued and unpaid interest is deemed paid in full rather than cancelled, extinguished or forfeited. Holders of notes
surrendered for conversion during the period from the close of business on any regular record date next preceding any interest payment date and
prior to the opening of business of such interest payment date will receive the semiannual interest payable on such notes on the corresponding
interest payment date notwithstanding the conversion, and such notes upon surrender must be accompanied by funds equal to the amount of such
payment; provided that no such payment need be made:

�
if we have specified a redemption date that is after a record date and prior to the corresponding interest payment date;

�
if we have specified a fundamental change purchase date that is after a record date and prior to the corresponding interest
payment date; or

�
to the extent of any overdue interest, if any overdue interest exists at the time of conversion with respect to such note.

              We will not be required to convert any notes that are surrendered for conversion without payment of interest as required by this
paragraph.

              The conversion rate will not be adjusted for accrued and unpaid interest. For a discussion of the tax treatment of a holder receiving cash
consideration and shares upon surrendering notes for conversion, see "Certain U.S. Federal Tax Considerations."

              Upon conversion of a note, we will pay the cash and deliver the shares of common stock, as applicable, as promptly as practicable after
the later of the conversion date and the date all calculations necessary to make such payment and delivery have been made, but in no event later
than three business days after the later of such dates.

Conversion Rate Adjustments

              We will adjust the conversion rate for certain events, including:

              (1)         the issuance of our common stock as a dividend or distribution to holders of our common stock;
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              (2)         subdivisions and combinations of our common stock;

              (3)         the distribution to all holders of our common stock of any rights entitling them to purchase, for a period
expiring within 45 days of distribution, common stock, or securities convertible into common stock, at less than, or having a
conversion price per share less than, the then average closing price of our common stock for the ten trading day period
ending on the "ex-dividend" date for such distribution;

              (4)         the dividend or other distribution to all holders of our common stock of shares of our capital stock, other
than common stock, or evidences of our indebtedness or our assets, including securities (but excluding those rights and
warrants referred to in clause (3) above, dividends and distributions in connection with a reclassification, change,
consolidation, merger, combination, liquidation, dissolution, winding up, sale or conveyance resulting in a change in the
conversion consideration pursuant to the third succeeding paragraph, or dividends or distributions paid exclusively in cash
for which adjustment is made pursuant to clause (5) below);

              (5)         dividends or other distributions consisting exclusively of cash to all holders of our common stock in excess
of $0.05 per share in respect of each semi-annual fiscal period (or an aggregate of $0.10 per share on a calendar year basis),
whether or not paid in such fiscal period (the "dividend threshold amount", which shall be subject to adjustment on an
inversely proportional basis when the conversion rate is adjusted, except that no adjustment will be made to the dividend
threshold amount as a result of any event described in this clause (5)); and

              (6)         payments to holders in respect of a tender offer or exchange offer for our common stock by us or any of our
subsidiaries to the extent that the cash and fair market value of any other consideration included in the payment per share
exceeds the closing price of our common stock on the trading day following the last date on which tenders or exchanges may
be made pursuant to such tender offer or exchange offer.

              In the event that we pay a dividend or make a distribution to all holders of our common stock consisting of capital stock of, or similar
equity interests in, a subsidiary or other business unit of ours, the conversion rate will be adjusted, unless we make an equivalent distribution to
holders of notes, based on the market value of the securities so distributed relative to the market value of our common stock, in each case based
on the average closing prices of those securities for the 10 trading days commencing on and including the fifth trading day after the date on
which "ex-dividend trading" commences for such dividend or distribution on the New York Stock Exchange or such other national or regional
exchange or market on which the securities are then listed or quoted.

              Notwithstanding the foregoing, in no event will the conversion rate as adjusted pursuant to clauses (5) or (6) above exceed 27.1960 per
$1,000 principal amount of notes (as may be adjusted on a proportional basis for adjustments to the conversion rate under clauses (1) through (4)
above).

              In the case of the following events (each, a "business combination"):

�
any recapitalization, reclassification or change of our common stock, other than (a) a change in par value, or from par value
to no par value, or from no par value to par value, or (b) as a result of a subdivision or combination;

�
a consolidation, merger or combination involving us;

�
a sale, lease or other transfer to a third party of the consolidated assets of ours and our subsidiaries substantially as an
entirety; or

�
any statutory share exchange;
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in each case as a result of which holders of our common stock are entitled to receive stock, other securities, other property or assets (including
cash or any combination thereof) with respect to or in exchange for our common stock, then thereafter, the settlement upon conversion of any
notes will be based on, and each share of common stock otherwise deliverable in respect of any such settlement will instead consist of, the kind
and amount of shares of stock, other securities or other property or assets (including cash or any combination thereof) which holders of our
common stock are entitled to receive in respect of each share of common stock in such transaction. In the event holders of our common stock
have the opportunity to elect the form of consideration to be received in such business combination, we will make adequate provision whereby
the holders of the notes shall have a reasonable opportunity to determine the form of consideration into which all of the notes, treated as a single
class, shall be convertible from and after the effective date of such business combination. Such determination shall be based on the weighted
average of elections made by holders of the notes who participate in such determination, shall be subject to any limitations to which all of the
holders of our common stock are subject, such as pro-rata reductions applicable to any portion of the consideration payable in such business
combination and shall be conducted in such a manner as to be completed by the date which is the earlier of (a) the deadline for elections to be
made by our stockholders, and (b) two trading days prior to the anticipated effective date. We will provide notice of the opportunity to determine
the form of such consideration, as well as notice of the determination made by holders of the notes (and the weighted average of elections), by
issuing a press release, or providing other notice deemed appropriate by us, and by providing a copy of such notice to the trustee. In the event the
effective date is delayed more than 10 days beyond the initially anticipated effective date, holders of the notes shall be given the opportunity to
make subsequent similar determinations in regard to such delayed effective date. We may not become a party to any such transaction unless its
terms are materially consistent with the preceding. None of the foregoing provisions shall affect the right of a holder of notes to convert its notes
prior to the effective date of the business combination.

              To the extent that a shareholder rights plan is in effect upon conversion of the notes, holders will receive, in addition to any common
stock issuable upon conversion, the rights under the applicable rights agreement unless the rights have separated from our common stock at the
time of conversion of the notes, in which case the conversion rate will be adjusted as if we distributed to all holders of our common stock shares
of our capital stock, evidences of indebtedness or assets as described above in clause (4) above, subject to readjustment in the event of the
expiration, termination or redemption of such rights.

              The indenture permits us to increase the conversion rate, to the extent permitted by law and subject to stockholder approval
requirements, if any, of any relevant national securities exchange or automated dealer quotation system, for any period of at least 20 days. In that
case we will give at least 10 days' notice of such increase. We may also make such increase in the conversion rate, in addition to those set forth
above, as our board of directors deems advisable to avoid or diminish any income tax to holders of our common stock resulting from any
dividend or distribution of stock (or rights to acquire stock) or from any event treated as such for income tax purposes.

              For United States federal income tax purposes, adjustments to the conversion rate, or failures to make certain adjustments, that have the
effect of increasing the beneficial owners' proportionate interests in our assets or earnings may in some circumstances result in a taxable deemed
distribution to the beneficial owners. See "Certain U.S. Federal Tax Considerations."

              We will not be required to adjust the conversion rate unless the adjustment would result in a change of at least 1% of the conversion
rate. However, we will carry forward any adjustments that are less than 1% of the conversion rate and take them into account when determining
subsequent adjustments. We will not make any adjustments if holders of notes are permitted to participate in the transactions described above in
clauses (1) through (6) that would otherwise require adjustment of the conversion rate. Except as stated above, the conversion rate will not be
adjusted for the issuance of our
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common stock or any securities convertible into or exchangeable for our common stock or carrying the right to purchase our common stock or
any such security.

Determination of Make Whole Premium

              If a transaction described in clauses (1), (2), or (4) of the definition of change in control (as set forth under "�Purchase of Notes at Option
of Holders Upon a Fundamental Change") occurs prior to April 1, 2012, and a holder elects to convert its notes in connection with such
transaction, we will pay a make whole premium by increasing the applicable conversion rate for the notes surrendered for conversion if and as
required below. A conversion of notes will be deemed for these purposes to be "in connection with" such a fundamental change transaction if the
notice of conversion is received by the conversion agent from and including the effective date of the fundamental change and prior to and
including the close of business on the business day prior to the fundamental change purchase date as described under "�Purchase of Notes at
Option of Holders Upon a Fundamental Change." Any make whole premium will have the effect of increasing the amount of any cash, securities
or other assets otherwise due to the holders of notes upon conversion.

              Any increase in the applicable conversion rate will be determined by reference to the table below and is based on the date on which
such fundamental change transaction becomes effective (the "effective date") and the price (the "stock price") paid, or deemed paid, per share of
our common stock in such transaction, subject to adjustment as described below. If the holders of our common stock receive only cash in the
fundamental change transaction, the stock price shall be the cash amount paid per share of common stock. Otherwise, the stock price shall be the
average of the closing sale prices of our common stock for each of the ten consecutive trading days prior to but excluding the effective date.

              The following table sets forth the amount, if any, by which the applicable conversion rate will increase for each hypothetical stock price
and effective date set forth below:

Make Whole Premium (Increase in Applicable Conversion Rate)

Effective Date

Stock Price
April 4,
2007

April 1,
2008

April 1,
2009

April 1,
2010

April 1,
2011

April 1,
2012

$  36.77 8.8203 8.8203 8.8203 8.8203 8.8203 8.8203
    40.00 7.4949 7.2570 6.9763 6.6625 6.6243 6.6243
    45.00 5.9467 5.6338 5.2533 4.7914 4.2131 3.8465
    50.00 4.8255 4.4751 4.0425 3.5053 2.7772 1.6243
    55.00 3.9961 3.6307 3.1805 2.6178 1.8441 0.0000
    60.00 3.3688 3.0037 2.5567 2.0031 1.2531 0.0000
    65.00 2.8850 2.5304 2.1005 1.5732 0.8856 0.0000
    70.00 2.5068 2.1679 1.7598 1.2700 0.6578 0.0000
    75.00 2.2052 1.8837 1.5022 1.0524 0.5161 0.0000
    80.00 1.9614 1.6595 1.3040 0.8941 0.4255 0.0000
    85.00 1.7617 1.4783 1.1489 0.7760 0.3650 0.0000
    90.00 1.5954 1.3310 1.0255 0.6863 0.3255 0.0000
    95.00 1.4558 1.2085 0.9255 0.6161 0.2969 0.0000
  100.00 1.3367 1.1057 0.8431 0.5599 0.2745 0.0000
              The actual stock price and effective date may not be set forth in the table above, in which case:

�
If the actual stock price on the effective date is between two stock price amounts in the table or the actual effective date is
between two effective dates in the table, the amount of the conversion rate adjustment will be determined by straight-line
interpolation between the
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adjustment amounts set forth for the higher and lower stock price amounts and the two effective dates, as applicable, based
on a 365-day year;

�
If the actual stock price on the effective date exceeds $100.00 per share of our common stock (subject to adjustment as
described below), no adjustment to the applicable conversion rate will be made; and

�
If the actual stock price on the effective date is less than $36.77 per share of our common stock (subject to adjustment as
described below), no adjustment to the conversion rate will be made.

              The stock prices set forth in the first column of the table above will be adjusted as of any date on which the conversion rate of the notes
is adjusted as set forth under "�Conversion Rights�Conversion Rate Adjustments" above. The adjusted stock prices will equal the stock prices
applicable immediately prior to such adjustment multiplied by a fraction, the numerator of which is the conversion rate immediately prior to the
adjustment giving rise to the stock price adjustment and the denominator of which is the conversion rate as so adjusted. The conversion rate
adjustment amounts set forth in the table above will be adjusted in the same manner as the conversion rate as set forth above under "�Conversion
Rights�Conversion Rate Adjustments".

              Notwithstanding the foregoing, in no event will the conversion rate exceed 27.1960 per $1,000 principal amount of notes, subject to
adjustment in the same manner as the conversion rate as set forth "�Conversion Rights�Conversion Rate Adjustments" above.

              Our obligation to increase the conversion rate could be considered a penalty, in which case the enforceability thereof would be subject
to general principles of reasonableness of economic remedies and may not be enforceable.

Redemption of Notes at Our Option

              No sinking fund is provided for the notes. Prior to April 6, 2012, the notes are not subject to redemption at our option. On and after
April 6, 2012, we may redeem the notes at our option for cash, in whole or in part at any time or from time to time. We will give at least 30 days'
and no more than 60 days' notice of redemption by mail to holders of notes. If we elect to redeem notes, we will pay a redemption price equal to
100% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest, including any contingent interest, to, but excluding,
the redemption date. If the redemption date is after the close of business on the record date for the payment of an installment of interest and
before the related interest payment date, then the payment of interest becoming due on that date will be payable to the holder of record at the
close of business on the relevant record date, and the redemption price will not include such interest payment.

              If we redeem less than all of the outstanding notes, the trustee will select the notes to be redeemed in principal amounts of $1,000 or
integral multiples of $1,000. In this case, the trustee may select the notes by lot, pro rata or by any other method the trustee considers fair and
appropriate. If a portion of a holder's notes is selected for partial redemption and the holder converts a portion of the notes, the converted portion
will be deemed to be part of the portion of notes selected for redemption.

              We may, to the extent permitted by applicable law, at any time purchase the notes in the open market or by tender at any price or by
private agreement. Any note purchased by us will be surrendered to the trustee for cancellation. Any notes surrendered to the trustee may not be
reissued or resold and will be canceled promptly.
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Purchase of Notes by Us at the Option of Holders

              On the purchase dates of April 1, 2012, April 1, 2017 and April 1, 2022, we may, at the option of the holder, be required to purchase, at
the purchase price equal to 100% of the principal amount plus accrued and unpaid interest, including contingent interest, if any, to, but
excluding, the purchase date, all or a portion of such holder's outstanding notes for which a written purchase notice has been properly delivered
by such holder and not withdrawn, subject to certain additional conditions. Holders may submit their written purchase notice to the paying agent
at any time from the opening of business on the date that is 20 business days prior to such purchase date until the close of business on the
business day immediately preceding such purchase date.

              On April 1, 2017 and April 1, 2022, we must pay the purchase price in cash. On April 1, 2012, we may, at our option, elect to pay the
purchase price in cash, in shares of our common stock, or in any combination thereof. For a discussion of the tax treatment of a holder receiving
cash, shares of common stock or any combination thereof, see "Certain U.S. Federal Tax Considerations�Consequences to U.S. Holders�Sale,
Exchange, Conversion, Redemption or Repurchase of the Notes."

              We will be required to give notice on a date not less than 20 business days prior to each purchase date to all holders at their addresses
shown in the register of the registrar, and to beneficial owners as required by applicable law, stating among other things:

�
with respect to the initial purchase date only, whether we will pay the purchase price of the notes in cash, shares of our
common stock, or in any combination thereof, specifying the percentages of each and, if we elect to pay in shares of our
common stock, the method of calculating the market price of the common stock;

�
the amount of the purchase price; and

�
the procedures that holders must follow to require us to purchase their notes.

              We will also disseminate a press release through Dow Jones & Company, Inc. or Bloomberg Business News or similar manner of
distribution containing the information specified in such notice or publish that information in a newspaper of general circulation in New York
City or on our website, or through such other public medium as we deem appropriate at that time.

              The purchase notice given by each holder electing to require us to purchase notes shall state:

�
if the notes are in certificated form, the certificate numbers of the holder's notes to be delivered for purchase;

�
the portion of the principal amount of notes to be purchased, which must be $1,000 or an integral multiple of $1,000;

�
that the notes are to be purchased by us pursuant to the applicable provisions of the notes; and

�
with respect to the initial purchase date only, in the event we elect, pursuant to the notice that we are required to give, to pay
the purchase price in shares of common stock, in whole or in part, but the purchase price is ultimately to be paid to the
holder entirely in cash because any of the conditions to payment of the purchase price in shares of common stock is not
satisfied prior to the close of business on the purchase date, as described below, whether the holder elects (x) to withdraw the
purchase notice as to some or all of the notes to which it relates, or (y) to receive cash in respect of the entire purchase price
for all notes or portions of notes subject to such purchase notice.

              If the notes are not in certificated form, a holder's purchase notice must comply with appropriate DTC procedures.
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              Our right to repurchase notes, in whole or in part, with shares of common stock is subject to our satisfying various conditions,
including:

�
the registration of the shares of common stock under the Securities Act and the Exchange Act, if required; and

�
any necessary qualification or registration under applicable state securities law or the availability of an exemption from such
qualification and registration.

              If such conditions are not satisfied with respect to a holder prior to the close of business on the purchase date, we will pay the purchase
price of the notes of the holder entirely in cash.

              If we elect to deliver, in full or in partial satisfaction of the purchase price, shares of our common stock, the number of such shares we
deliver shall be equal to the portion of the purchase price to be paid in common stock divided by the market price (less a 3.0% discount) of a
share of common stock.

              We will pay cash in lieu of, and based on the market price (less a 3.0% discount), for all fractional shares of common stock in the event
we elect to deliver common stock in payment, in whole or in part, of the purchase price.

              The "market price" of our common stock means the average of the daily volume weighted average price of our common stock for the
five trading-day period ending on the third trading day prior to the purchase date, appropriately adjusted to take into account the occurrence,
during the period commencing on the first trading day during the five trading-day period and ending on the purchase date, of any event that
would result in an adjustment to the conversion rate of the notes, as described above under "�Conversion Rights�Conversion Rate Adjustments."

              Because the market price of our common stock is determined prior to the purchase date, holders of the notes bear the market risk with
respect to the value of our common stock to be received from the date the market price is determined to the purchase date.

              A holder may withdraw any purchase notice by delivering a written notice of withdrawal delivered to the paying agent prior to the close
of business on the business day prior to the purchase date. If a holder of notes delivers a purchase notice, it may not thereafter surrender those
notes for conversion unless the purchase notice is withdrawn. The notice of withdrawal shall state:

�
the principal amount being withdrawn, which must be $1,000 or an integral multiple of $1,000;

�
if the notes are in certificated form, the certificate numbers of the notes being withdrawn; and

�
the principal amount, if any, of the notes that remain subject to the purchase notice.

              If the notes are not in certificated form, a holder's withdrawal notice must comply with appropriate DTC procedures.

              In connection with any purchase pursuant to a purchase notice, we will, if required:

�
comply with the provisions of the tender offer rules under the Exchange Act which may then be applicable; and

�
file Schedule TO or any other required schedule under the Exchange Act.

              Payment of the purchase price for a note for which a purchase notice has been delivered and not validly withdrawn is conditioned upon
delivery of the note, together with necessary endorsements, to the paying agent at any time after delivery of the purchase notice. Payment of the
purchase price for
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the note will be made promptly following the later of the purchase date or the time of delivery of the note, together with necessary endorsements.

              If the paying agent holds funds sufficient to pay the purchase price of the note on the purchase date in accordance with the terms of the
indenture, then, immediately after the purchase date, whether or not the note is delivered to the paying agent:

�
such note will cease to be outstanding;

�
interest, including any additional or contingent interest, on such note will cease to accrue; and

�
all rights of holders of such note will terminate except the right to receive the purchase price upon delivery of the note.

              See "Risk Factors�Risks Relating to the Offering�We may be unable to purchase the notes upon a fundamental change or on any of the
purchase dates as required by the notes, which would cause defaults under the notes and our other debt agreements."

Purchase of Notes at Option of Holders Upon a Fundamental Change

              In the event of a fundamental change, as defined below, each holder of notes will have the right to require us to purchase for cash all of
such holder's notes, or any portion thereof in integral multiples of $1,000, on the date, which we refer to as the "fundamental change purchase
date," that is at least 30 but not more than 45 days after the later of the effective date of the fundamental change and the date we give notice of
the fundamental change, at a purchase price equal to 100% of the principal amount of the notes to be purchased, plus accrued and unpaid
interest, if any, to, but excluding, the purchase date. If such purchase date is after a record date but prior to an interest payment date, however,
then the interest payable on such date will be paid to the holder of record of the notes on the relevant record date.

              Within ten business days after we know or reasonably should know of the occurrence of a fundamental change, we are required to give
notice to all holders of record of notes, as provided in the indenture, stating among other things, the occurrence of a fundamental change and of
their resulting purchase right ("issuer fundamental change notice"). We must also deliver a copy of our notice to the trustee.

              In order to exercise the purchase right upon a fundamental change, a holder must deliver by the close of business on the business day
prior to the fundamental change purchase date a "fundamental change purchase notice" stating among other things:

�
if certificated notes have been issued, the certificate numbers of the notes to be delivered for purchase;

�
the portion of the principal amount of notes to be purchased, in integral multiples of $1,000; and

�
that the notes are to be purchased by us pursuant to the applicable provisions of the notes and the indenture.

              If the notes are not in certificated form, a holder's fundamental change purchase notice must comply with appropriate DTC procedures.

              A holder may withdraw any fundamental change purchase notice by a written notice of withdrawal delivered to the paying agent prior
to the close of business on the business day prior to the fundamental change purchase date. The notice of withdrawal must state:

�
the principal amount of the withdrawn notes, which must be an integral multiple of $1,000;
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�
if certificated notes have been issued, the certificate numbers of the withdrawn notes; and

�
the principal amount, if any, of the notes which remains subject to the fundamental change purchase notice.

              If the notes are not in certificated form, a holder's withdrawal notice must comply with appropriate DTC procedures.

              In connection with any purchase offer in the event of a fundamental change, we will, if required:

�
comply with the provisions of the tender offer rules under the Exchange Act which may then be applicable; and

�
file a Schedule TO or any other required schedule under the Exchange Act.

              Payment of the fundamental change purchase price for a note for which a fundamental change purchase notice has been delivered by a
holder and not validly withdrawn is conditioned upon delivery of the note, together with necessary endorsements, to the paying agent at any time
after delivery of such fundamental change purchase notice. Payment of the fundamental change purchase price for the note will be made
promptly following the later of the fundamental change purchase date or the time of delivery of the note, together with necessary endorsements.

              If the paying agent holds money or securities sufficient to pay the fundamental change purchase price of the note on the fundamental
change purchase date in accordance with the terms of the indenture, then, immediately after the fundamental change purchase date, the note will
cease to be outstanding and interest, including any additional or contingent interest, on such note will cease to accrue, whether or not the note is
delivered to the paying agent. Thereafter, all other rights of the holder will terminate, other than the right to receive the fundamental change
purchase price upon delivery of the note. This will be the case whether book-entry transfer of the notes is made or whether the notes are
delivered to the paying agent.

              A "fundamental change" will be deemed to occur upon a change in control or a termination of trading, each as defined below.

              A "change in contro
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