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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the
following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering: o
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment
thereto that shall become effective upon filing with the Commission pursuant to Rule 462(e) under the
Securities Act, check the following box: þ
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D.
filed to register additional securities or additional classes of securities pursuant to Rule 413(b) under the
Securities Act, check the following box: o

Calculation of Registration Fee

Proposed
Proposed maximum maximum Amount of

Title of each class of securities to be offering price per aggregate offering registration
registered Amount to be registered unit price fee

Common stock, par value $0.01 per
share, including related rights to
purchase Series A Junior Participating
Preferred Stock(1) 2,244,843(2) 42.58(3) 95,585,415(3) $2,934(4)

(1) Each share of
the registrant�s
common stock
being registered
hereunder, if
issued before
the termination
of the
registrant�s
preferred share
rights
agreement,
includes
Series A Junior
Participating
Preferred Stock
purchase rights.
Before the
occurrence of
certain events,
the Series A
Junior
Participating
Preferred Stock
purchase rights
will not be
exercisable or
evidenced
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separately from
the registrant�s
common stock
and have no
value except as
reflected in the
market price of
the shares to
which they are
attached.

(2) Represents
shares that are
issuable, or have
been issued,
upon the
exercise of
warrants for the
registrant�s
common stock.
Pursuant to
Rule 416 under
the Securities
Act of 1933, the
number of
shares of
common stock
registered
hereby includes
an indeterminate
number of
shares of
common stock
that may be
issued in
connection with
stock splits,
stock dividends
or similar
transactions.

(3) Estimated
pursuant to Rule
457(c) under the
Securities Act
of 1933 solely
for purposes of
calculating the
amount of
registration fee,
based on the
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average of the
high and low
prices as
reported on the
NASDAQ
Global Market
on July 24,
2007.

(4) A filing fee of
$2,934.00 has
been transmitted
to the SEC in
connection with
the securities
offered pursuant
to this
registration
statement.
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PROSPECTUS
2,244,843 Shares
Common Stock

The selling stockholders identified in this prospectus or any supplement to this prospectus may, from time to time,
offer and sell up to 2,244,843 shares of our common stock that are issuable, or that have been issued, upon the
exercise of warrants to purchase our common stock. These warrants were originally issued by, and exercisable for
shares of the common stock of, Solexa, Inc. In January 2007, we acquired Solexa and assumed these warrants, which
then became warrants for shares of our common stock.
We are not selling any of the shares of common stock covered by this prospectus, and we will not receive any
proceeds from the sale of shares by the selling stockholders.
Our common stock is quoted on the NASDAQ Global Market under the symbol �ILMN.� On July 27, 2007 the last
reported sales price per share of our common stock on the NASDAQ Global Market was $46.70.
Investing in our common stock involves a high degree of risk. Before buying any shares, you should read the
discussion of material risks of investing in our common stock under the caption �Risk Factors,� beginning on
page 2.
Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus or any supplement
to this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is July 30, 2007.
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You should rely only on the information contained in or incorporated by reference into this prospectus and any
applicable prospectus supplement, and the information contained in any permitted free writing prospectuses we have
authorized for use with respect to this prospectus. We have not authorized anyone to provide you with different or
additional information. This document may only be used where it is legal to sell our common stock. You should not
assume that the information contained in this prospectus, any related prospectus supplement, any related permitted
free writing prospectus we have authorized or any document incorporated by reference into this prospectus or any
applicable prospectus supplement is accurate as of any date other than its date, regardless of when you receive those
documents or when any particular sale of our common stock occurs.
This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission, or
SEC. We have identified in this prospectus all of the selling stockholders currently known by us to own the warrants
or underlying shares that are described in this prospectus. From time to time, we may file with the SEC supplements
to this prospectus identifying additional selling stockholders who may become known to us after the date of this
prospectus.
This prospectus and the information incorporated by reference into this prospectus include trademarks, service marks
and trade names owned by us or others. All trademarks, service marks and trade names included or incorporated by
reference in this prospectus are the property of their respective owners.
Unless the context requires otherwise, the words �Illumina,� �we,� �company,� �us� and �our� refer to Illumina, Inc. and its
subsidiaries, and the term �you� refers to a prospective investor.
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Prospectus summary
This summary highlights selected information appearing elsewhere or incorporated by reference in this prospectus
and may not contain all of the information that is important to you. This prospectus includes information about the
shares the selling stockholders identified in this prospectus are offering as well as information regarding our business
and detailed financial data. You should read this prospectus in its entirety, including the information incorporated by
reference in this prospectus.
BUSINESS OVERVIEW
We are a leading developer, manufacturer and marketer of next-generation life science tools and integrated systems
for the large scale analysis of genetic variation and biological function. Using our proprietary technologies, we
provide a comprehensive line of products and services that currently serve the sequencing, genotyping and gene
expression markets, and we expect to enter the market for molecular diagnostics. Our customers include leading
genomic research centers, pharmaceutical companies, academic institutions, clinical research organizations and
biotechnology companies. Our tools provide researchers around the world with the performance, throughput, cost
effectiveness and flexibility necessary to perform the billions of genetic tests needed to extract valuable medical
information from advances in genomics and proteomics. We believe this information will enable researchers to
correlate genetic variation and biological function, which will enhance drug discovery and clinical research, allow
diseases to be detected earlier and permit better choices of drugs for individual patients.
Recent Developments
On January 26, 2007, we completed the acquisition of Solexa, Inc. for approximately 13.1 million shares of our
common stock. Solexa develops and commercializes genetic analysis technologies used to perform a range of
analyses, including whole genome resequencing, gene expression analysis and small RNA analysis. We believe our
combined company is the only company with genome-scale technology for genotyping, gene expression and
sequencing, the three cornerstones of modern genetic analysis.
OUR CORPORATE INFORMATION
We were incorporated in California in April 1998 and reincorporated in Delaware in July 2000. Our principal
executive offices are located at 9885 Towne Centre Drive, San Diego, California 92121, and our telephone number is
(858) 202-4500. We maintain an Internet website at www.illumina.com. We have not incorporated by reference into
this prospectus the information in, or that can be accessed through, our website, and you should not consider it to be a
part of this prospectus.
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Risk Factors
Investing in our common stock involves a high degree of risk. In addition to the other information included or
incorporated by reference in this prospectus or accompanying prospectus supplement or in any free writing
prospectus we have authorized, you should carefully consider the risks described below before purchasing our
common stock. If any of the following risks actually occurs, our business, results of operations and financial condition
will likely suffer. As a result, the trading price of our common stock may decline, and you might lose part or all of
your investment.
RISKS RELATED TO OUR BUSINESS
Litigation or other proceedings or third party claims of intellectual property infringement could require us to
spend significant time and money and could prevent us from selling our products or services or impact our
stock price.
     Our commercial success depends in part on our non-infringement of the patents or proprietary rights of third
parties and on our ability to protect our own intellectual property. As we have previously disclosed, in July 2004,
Affymetrix, Inc. filed a complaint against us in federal court in Wilmington, Delaware, alleging infringement of six of
its patents. In preliminary proceeding, the court dismissed a patent Affymetrix had sought to withdraw from its suit
leaving five patents being asserted against us. A March 5, 2007 infringement trial led to a jury finding of infringement
of these five patents. That finding was made without consideration of the validity and enforceability of these patents.
The jury also ordered us to pay damages based on a royalty of 15% for certain products that we launched and sold
before the end of 2005. The total amount of damages awarded by the jury was $16.7 million. Although we believe the
subsequent trials will confirm the invalidity and unenforceability positions we have taken with respect to these
Affymetrix patents, we cannot assure you that the patents will be found invalid or unenforceable. In addition, patents
enjoy a presumption of validity that can be rebutted only by clear and convincing evidence. Any adverse ruling or
perception of an adverse ruling throughout these proceedings will likely have a material adverse impact on our stock
price, which may be disproportionate to the actual import of the ruling itself.
     Third parties, including Affymetrix, have asserted or may assert that we are employing their proprietary technology
without authorization. As we enter new markets, we expect that competitors will likely assert that our products
infringe their intellectual property rights as part of a business strategy to impede our successful entry into those
markets. In addition, third parties may have obtained and may in the future obtain patents allowing them to claim that
the use of our technologies infringes these patents. We could incur substantial costs and divert the attention of our
management and technical personnel in defending ourselves against any of these claims. Furthermore, parties making
claims against us may be able to obtain injunctive or other relief, which effectively could block our ability to develop
further, commercialize and sell products, and could result in the award of substantial damages against us. In the event
of a successful claim of infringement against us, we may be required to pay damages and obtain one or more licenses
from third parties, or be prohibited from selling certain products. We may also not be able to obtain these licenses at a
reasonable cost, if at all. We could therefore incur substantial costs related to royalty payments for licenses obtained
from third parties, which could negatively affect our gross margins. In addition, we could encounter delays in product
introductions while we attempt to develop alternative methods or products. Defense of any lawsuit or failure to obtain
any of these licenses on favorable terms could prevent us from commercializing products, and the prohibition of sale
of any of our products could materially affect our ability to grow and maintain profitability.
We expect intense competition in our target markets, which could render our products obsolete, result in
significant price reductions or substantially limit the volume of products that we sell. This would limit our
ability to compete and maintain profitability. If we cannot continuously develop and commercialize new
products, our revenue may not grow as intended.
     We compete with life sciences companies that design, manufacture and market instruments for analysis of genetic
variation and biological function and other applications using technologies such as two-dimensional electrophoresis,
capillary electrophoresis, mass spectrometry, flow cytometry, microfluidics, nanotechnology, next-generation DNA
sequencing and mechanically deposited, inkjet and photolithographic arrays. We anticipate that we
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will face increased competition in the future as existing companies develop new or improved products and as new
companies enter the market with new technologies. The markets for our products are characterized by rapidly
changing technology, evolving industry standards, changes in customer needs, emerging competition, new product
introductions and strong price competition. For example, prices per data point for genotyping have fallen significantly
over the last two years and we anticipate that prices will continue to fall. One or more of our competitors may render
our technology obsolete or uneconomical. Some of our competitors have greater financial and personnel resources,
broader product lines, a more established customer base and more experience in research and development than we
do. Furthermore, life sciences and pharmaceutical companies, which are our potential customers and strategic
partners, could develop competing products. If we are unable to develop enhancements to our technology and rapidly
deploy new product offerings, our business, financial condition and results of operations will suffer.
We may encounter difficulties in integrating acquisitions that could adversely affect our business.
     We acquired Solexa, Inc. (Solexa) in January 2007 and CyVera Corporation in April 2005 and we may in the
future acquire technology, products or businesses related to our current or future business. We have limited experience
in acquisition activities and may have to devote substantial time and resources in order to complete acquisitions.
Further, these potential acquisitions entail risks, uncertainties and potential disruptions to our business. For example,
we may not be able to successfully integrate a company�s operations, technologies, products and services, information
systems and personnel into our business. An acquisition may further strain our existing financial and managerial
resources, and divert management�s attention away from our other business concerns. In connection with these
acquisitions, we assumed certain liabilities and hired certain employees, which is expected to continue to result in an
increase in our research and development expenses and capital expenditures. There may also be unanticipated costs
and liabilities associated with an acquisition that could adversely affect our operating results. To finance any
acquisitions, we may choose to issue shares of our common stock as consideration, which would result in dilution to
our stockholders. Additionally, an acquisition may have a substantial negative impact on near-term expected financial
results.
     The success of the Solexa merger will depend, in part, on our ability to realize the anticipated synergies, growth
opportunities and cost savings from integrating Solexa�s businesses with our businesses. Our success in realizing these
benefits and the timing of this realization depend upon the successful integration of the operations of Solexa. The
integration of two independent companies is a complex, costly and time-consuming process. The difficulties of
combining the operations of the companies include, among other factors:

� lost sales and customers as a result of certain customers of either of the two companies deciding not to do
business with the combined company;

� complexities associated with managing the combined businesses;

� integrating personnel from diverse corporate cultures while maintaining focus on providing consistent, high
quality products and customer service;

� coordinating geographically separated organizations, systems and facilities;

� potential unknown liabilities and unforeseen increased expenses or delays associated with the merger; and

� performance shortfalls at one or both of the companies as a result of the diversion of management�s attention to
the merger.

     If we are unable to successfully combine the businesses in a manner that permits the combined company to achieve
the cost savings and operating synergies anticipated to result from the merger, such anticipated benefits of the merger
may not be realized fully or at all or may take longer to realize than expected. In addition, we and Solexa have
operated and will continue to operate independently. It is possible that the integration process could result in the loss
of key employees, diversion of each company�s management�s attention, the disruption or interruption of, or the loss of
momentum in, each company�s ongoing businesses or inconsistencies in standards, controls, procedures and policies,
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or our ability to achieve the anticipated benefits of the merger, or could reduce our earnings or otherwise adversely
affect the business and financial results of the combined company.
The combined company may fail to realize the anticipated benefits of the merger as a result of our failure to
achieve anticipated revenue growth following the merger.
     For various reasons, including significant competition, low market acceptance or market growth, and lack of
technology advantage, revenue recognized from the Solexa acquisition may not grow as anticipated and if so, we may
not realize the expected value from this transaction.
Our manufacturing capacity may limit our ability to sell our products.
     We continue to ramp up our capacity to meet the anticipated demand for our products. Although we have
significantly increased our manufacturing capacity and we believe that we have sufficient plans in place to ensure we
have adequate capacity to meet our business plan in 2007 and 2008, there are uncertainties inherent in expanding our
manufacturing capabilities and we may not be able to increase our capacity in a timely manner. For example,
manufacturing and product quality issues may arise as we increase production rates at our manufacturing facility and
launch new products. As a result, we may experience difficulties in meeting customer, collaborator and internal
demand, in which case we could lose customers or be required to delay new product introductions, and demand for
our products could decline. Additionally, in the past, we have experienced variations in manufacturing conditions that
have temporarily reduced production yields. Due to the intricate nature of manufacturing products that contain DNA,
we may encounter similar or previously unknown manufacturing difficulties in the future that could significantly
reduce production yields, impact our ability to launch or sell these products, or to produce them economically, prevent
us from achieving expected performance levels or cause us to set prices that hinder wide adoption by customers.
If we are unable to find third-party manufacturers to manufacture components of our products, we may not be
able to launch or support our products in a timely manner, or at all.
     The nature of our products requires customized components that currently are available from a limited number of
sources. For example, we currently use multiple components in our products that are single-sourced. If we are unable
to secure a sufficient supply of those or other product components, we will be unable to meet demand for our
products. We may need to enter into contractual relationships with manufacturers for commercial-scale production of
some of our products, or develop these capabilities internally, and we cannot assure you that we will be able to do this
on a timely basis, for sufficient quantities or on commercially reasonable terms. Accordingly, we may not be able to
establish or maintain reliable, high-volume manufacturing at commercially reasonable costs.
Our sales, marketing and technical support organization may limit our ability to sell our products.
     We currently have fewer resources available for sales and marketing and technical support services compared to
some of our primary competitors. In order to effectively commercialize our sequencing, genotyping and gene
expression systems and other products to follow, we will need to expand our sales, marketing and technical support
staff both domestically and internationally. We may not be successful in establishing or maintaining either a direct
sales force or distribution arrangements to market our products and services. In addition, we compete primarily with
much larger companies that have larger sales and distribution staffs and a significant installed base of products in
place, and the efforts from a limited sales and marketing force may not be sufficient to build the market acceptance of
our products required to support continued growth of our business.
The merger will cause dilution of our earnings per share.
     The merger and the transactions contemplated by the merger agreement are expected to have a dilutive effect on
our earnings per share at least through 2007 due to losses of Solexa, the additional shares of our common stock that
were issued in the merger, the transaction and integration-related costs and other factors such as the potential failure to
realize any benefit from synergies anticipated in the merger. These factors could adversely affect the market price of
our common stock.
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Solexa had a material weakness in its internal controls over financial reporting as of December 31, 2005. If
additional material weaknesses are identified in the future, current and potential stockholders could lose
confidence in our consolidated financial reporting, which could harm our business and the trading of our
common stock.
     As of December 31, 2005, Solexa did not maintain effective control over the application of GAAP related to the
financial reporting process. This control deficiency resulted in numerous adjustments being required to bring Solexa�s
financial statements into compliance with GAAP. Additionally, this deficiency could have resulted in material
misstatement of the annual or interim consolidated financial statements that would not be prevented or detected.
Accordingly, Solexa�s management determined that this control deficiency constituted a material weakness. Because of
this material weakness, Solexa�s management concluded that, as of December 31, 2005, it did not maintain effective
internal control over financial reporting based on those criteria. Should we, or our independent registered public
accounting firm, determine in future fiscal periods that there are material weaknesses in our consolidated internal
controls over financial reporting (including Solexa), the reliability of our financial reports may be impacted, and our
results of operations or financial condition may be harmed and the price of our common stock may decline.
Any inability to adequately protect our proprietary technologies could harm our competitive position.
     Our success will depend in part on our ability to obtain patents and maintain adequate protection of our intellectual
property in the United States and other countries. If we do not protect our intellectual property adequately, competitors
may be able to use our technologies and thereby erode our competitive advantage. The laws of some foreign countries
do not protect proprietary rights to the same extent as the laws of the United States, and many companies have
encountered significant challenges in protecting their proprietary rights abroad. These challenges can be caused by the
absence of rules and methods for the establishment and enforcement of intellectual property rights abroad.
     The patent positions of companies developing tools for the life sciences and pharmaceutical industries, including
our patent position, generally are uncertain and involve complex legal and factual questions. We will be able to
protect our proprietary rights from unauthorized use by third parties only to the extent that our proprietary
technologies are covered by valid and enforceable patents or are effectively maintained as trade secrets. We intend to
apply for patents covering our technologies and products, as we deem appropriate. However, our patent applications
may be challenged and may not result in issued patents or may be invalidated or narrowed in scope after they are
issued. Questions as to inventorship may also arise. For example, in June 2005, a former employee filed a complaint
against us, claiming he is entitled to be named as joint inventor of certain of our U.S. patents and pending U.S. and
foreign patent applications, and seeking a judgment that the related patents and applications are unenforceable. Any
finding that our patents and applications are unenforceable could harm our ability to prevent others from practicing the
related technology, and a finding that others have inventorship rights to our patents and applications could require us
to obtain certain rights to practice related technologies, which may not be available on favorable terms, if at all.
     In addition, our existing patents and any future patents we obtain may not be sufficiently broad to prevent others
from practicing our technologies or from developing competing products. There also is risk that others may
independently develop similar or alternative technologies or design around our patented technologies. Also, our
patents may fail to provide us with any competitive advantage. We may need to initiate additional lawsuits to protect
or enforce our patents, or litigate against third party claims, which would be expensive and, if we lose, may cause us
to lose some of our intellectual property rights and reduce our ability to compete in the marketplace. Furthermore,
these lawsuits may divert the attention of our management and technical personnel.
     We also rely upon trade secret protection for our confidential and proprietary information. We have taken security
measures to protect our confidential information. These measures, however, may not provide adequate protection for
our trade secrets or other confidential information. Among other things, we seek to protect our trade secrets and
confidential information by entering into confidentiality agreements with employees, collaborators and consultants.
Nevertheless, employees, collaborators or consultants may still disclose our confidential information, and we may not
otherwise be able to effectively protect our trade secrets. Accordingly, others may gain access to our confidential
information, or may independently develop substantially equivalent information or techniques.
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If we are unable to develop and maintain operation of our manufacturing capability, we may not be able to
launch or support our products in a timely manner, or at all.
     We currently possess limited facilities capable of manufacturing our principal products and services for both sale to
our customers and internal use. If a natural disaster were to significantly damage one of our facilities or if other events
were to cause our operations to fail, these events could prevent us from developing and manufacturing our products
and services. Also, many of our manufacturing processes are automated and are controlled by our custom-designed
Laboratory Information Management System (LIMS). Additionally, as part of the decoding step in our array
manufacturing process, we record several images of each array to identify what bead is in each location on the array
and to validate each bead in the array. This requires significant network and storage infrastructure. If either our LIMS
system or our networks or storage infrastructure were to fail for an extended period of time, it would adversely impact
our ability to manufacture our products on a timely basis and may prevent us from achieving our expected shipments
in any given period.
We have a significant amount of indebtedness. We may not be able to make payments on our indebtedness, and
we may incur additional indebtedness in the future, which could adversely affect our operation and
profitability.
     In February 2007, we issued $400 million of 0.625% convertible senior notes due February 2014. The notes bear
interest semi-annually, mature on February 15, 2014 and obligate us to repurchase the notes at the option of the
holders if a �designated event� (as defined in the indenture for the notes), such as certain merger transactions involving
us, occurs. In addition, upon conversion of the notes, we must pay in cash the principal portion of the notes being
converted. Our ability to make payments on the notes will depend on our future operating performance and our ability
to generate cash and may also depend on our ability to obtain additional debt or equity financing. We may need to use
our cash to pay principal and interest on our debt, which will reduce the funds available to fund our research and
development programs, strategic initiatives and working capital requirements. Our ability to generate sufficient
operating cash flow to service the notes and fund our operating requirements will depend on our continued ability to
commercialize new products and expand our manufacturing capabilities. Our debt service obligations increase our
vulnerabilities to competitive pressures, because our competitors may be less leveraged than us. If we are unable to
generate sufficient operating cash flow to service our indebtedness and fund our operating requirements, we may be
forced to reduce our development programs or seek additional debt or equity financing, which may not be available to
us on satisfactory terms, or at all, or may dilute the interests of our existing stockholders. Our level of indebtedness
may make us more vulnerable to economic or industry downturns. If we incur new indebtedness, the risks relating to
our business and our ability to service our indebtedness will intensify.
We expect that our results of operations will fluctuate. This fluctuation could cause our stock price to decline.
     Our revenue is subject to fluctuations due to the timing of sales of high-value products and services projects, the
impact of seasonal spending patterns, the timing and size of research projects our customers perform, changes in
overall spending levels in the life sciences industry, and other unpredictable factors that may affect customer ordering
patterns. Given the difficulty in predicting the timing and magnitude of sales for our products and services, we may
experience quarter-to-quarter fluctuations in revenue resulting in the potential for a sequential decline in quarterly
revenue. A large portion of our expenses are relatively fixed, including expenses for facilities, equipment and
personnel. In addition, we expect operating expenses to continue to increase significantly in absolute dollars.
Accordingly, if revenue does not grow as anticipated, we may not be able to maintain annual profitability. Any
significant delays in the commercial launch of our products, unfavorable sales trends in our existing product lines, or
impacts from the other factors mentioned above, could adversely affect our future revenue growth or cause a
sequential decline in quarterly revenue. Due to the possibility of fluctuations in our revenue and expenses, we believe
that quarterly comparisons of our operating results are not a good indication of our future performance. If our
operating results fluctuate or do not meet the expectations of stock market analysts and investors, our stock price
could decline.
We have only recently achieved annual operating profitability.
     Prior to 2006, we had incurred net losses each year since our inception. As of July 1, 2007, our accumulated
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deficit was $393.4 million. Our ability to sustain annual profitability will depend, in part, on the rate of growth, if any,
of our revenue and on the level of our expenses. Non-cash stock-based compensation expense and expenses related to
our acquisition of Solexa in January 2007 are also likely to adversely affect our future profitability. We expect to
continue incurring significant expenses related to research and development, sales and marketing efforts to
commercialize our products and the continued development of our manufacturing capabilities. In addition, we expect
that our research and development and selling and marketing expenses will increase at a higher rate in the future as a
result of the development and launch of new products. Even if we maintain profitability, we may not be able to
increase profitability on a quarterly basis.
We may encounter difficulties in managing our growth. These difficulties could impair our profitability.
     We have experienced and expect to continue to experience rapid and substantial growth in order to achieve our
operating plans, which will place a strain on our human and capital resources. If we are unable to manage this growth
effectively, our profitability could suffer. Our ability to manage our operations and growth effectively requires us to
continue to expend funds to enhance our operational, financial and management controls, reporting systems and
procedures and to attract and retain sufficient numbers of talented employees. If we are unable to scale up and
implement improvements to our manufacturing process and control systems in an efficient or timely manner, or if we
encounter deficiencies in existing systems and controls, then we will not be able to make available the products
required to successfully commercialize our technology. Failure to attract and retain sufficient numbers of talented
employees will further strain our human resources and could impede our growth.
Changes in our effective income tax rate could impact our profitability.
     We are subject to income taxes in both the United States and numerous foreign jurisdictions. Significant judgments
based on interpretations of existing tax laws or regulations are required in determining the provision for income taxes.
Our effective income tax rate could be adversely affected by various factors including, but not limited to, changes in
the mix of earnings in tax jurisdictions with different statutory tax rates, changes in the valuation of deferred tax assets
and liabilities, changes in existing tax laws or tax rates, changes in the level of non-deductible expenses including
stock-based compensation, changes in our future levels of research and development spending, mergers and
acquisitions, and the result of examinations by various tax authorities.
If we lose our key personnel or are unable to attract and retain additional personnel, we may be unable to
achieve our goals.
     We are highly dependent on our management and scientific personnel, including Jay Flatley, our president and
chief executive officer; John Stuelpnagel, our senior vice president, general manager of microarrays and chief
operating officer; and John West, our senior vice president and general manager of sequencing. The loss of their
services could adversely impact our ability to achieve our business objectives. We will need to hire additional
qualified personnel with expertise in molecular biology, chemistry, biological information processing, sales,
marketing and technical support. We compete for qualified management and scientific personnel with other life
science companies, universities and research institutions, particularly those focusing on genomics. Competition for
these individuals, particularly in the San Diego and San Francisco area, is intense, and the turnover rate can be high.
Failure to attract and retain management and scientific personnel would prevent us from pursuing collaborations or
developing our products or technologies.
     Our planned activities will require additional expertise in specific industries and areas applicable to the products
developed through our technologies, including the life sciences and healthcare industries. Thus, we will need to add
new personnel, including management, and develop the expertise of existing management. The failure to do so could
impair the growth of our business.
A significant portion of our sales are to international customers.
     Approximately 31% and 43% of our revenue for the three months ended July 1, 2007 and July 2, 2006,
respectively, was derived from shipments to customers outside the United States. Approximately 35% and 44% of our
revenue for the six months ended July 1, 2007 and July 2, 2006, respectively, was derived from shipments to
customers outside the United States We intend to continue to expand our international presence and export sales to
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international customers and we expect the total amount of non-U.S. sales to continue to grow. Export sales entail a
variety of risks, including:

� currency exchange fluctuations;

� unexpected changes in legislative or regulatory requirements of foreign countries into which we import our
products;

� difficulties in obtaining export licenses or in overcoming other trade barriers and restrictions resulting in
delivery delays; and

� significant taxes or other burdens of complying with a variety of foreign laws.
     In addition, sales to international customers typically result in longer payment cycles and greater difficulty in
accounts receivable collection. We are also subject to general geopolitical risks, such as political, social and economic
instability and changes in diplomatic and trade relations. One or more of these factors could have a material adverse
effect on our business, financial condition and operating results.
Our success depends upon the continued emergence and growth of markets for analysis of genetic variation
and biological function.
     We design our products primarily for applications in the life sciences and pharmaceutical industries. The
usefulness of our technology depends in part upon the availability of genetic data and its usefulness in identifying or
treating disease. We are focusing on markets for analysis of genetic variation and biological function, namely
sequencing, SNP genotyping and gene expression profiling. These markets are new and emerging, and they may not
develop as quickly as we anticipate, or reach their full potential. Other methods of analysis of genetic variation and
biological function may emerge and displace the methods we are developing. Also, researchers may not seek or be
able to convert raw genetic data into medically valuable information through the analysis of genetic variation and
biological function. In addition, factors affecting research and development spending generally, such as changes in the
regulatory environment affecting life sciences and pharmaceutical companies, and changes in government programs
that provide funding to companies and research institutions, could harm our business. If useful genetic data is not
available or if our target markets do not develop in a timely manner, demand for our products may grow at a slower
rate than we expect, and we may not be able to sustain annual profitability.
RISKS RELATED TO OWNING OUR COMMON STOCK
Our poison pill, provisions of our charter documents and Delaware General Corporation Law may deter or
prevent a business combination that may be favorable to you.
Provisions of our charter documents could prevent or deter a third party from acquiring us, even if doing so would be
beneficial to our stockholders. These provisions include:

� establishing a classified board of directors, so that only a portion of our total board can be elected at each
annual meeting;

� setting limitations on the removal of our directors;

� granting our board of directors the authority to issue �blank check� preferred stock without stockholder approval;

� prohibiting cumulative voting in the election of our directors, which would otherwise permit less than a
majority of stockholders to elect directors;

� setting limitations on our stockholders� ability to call special meetings; and

� prohibiting stockholder action by written consent.
We have also established a rights agreement, also called a �poison pill.� Generally, our rights plan permits our existing
stockholders to purchase a large number of our shares at a substantial discount to the market price if a third party
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preventing or deterring a third party from acquiring us in a transaction that might be favorable to you.
In addition, Section 203 of the Delaware General Corporation Law generally prohibits us from engaging in any
business combination with certain persons who own 15% or more of our outstanding voting stock or any of our
associates or affiliates who at any time in the past three years have owned 15% or more of our outstanding voting
stock. These provisions could adversely affect the price that investors are willing to pay for shares of our common
stock and prevent you from realizing a premium that stockholders may receive in connection with a corporate
takeover.
We do not intend to pay cash dividends on our common stock in the foreseeable future.
We have not declared or paid any cash dividends on our common stock or other securities, and we currently do not
anticipate paying any cash dividends in the foreseeable future. Accordingly, our stockholders will not realize a return
on their investment unless the trading price of our common stock appreciates. Our common stock may not appreciate
in value or even maintain the price at which you purchased your shares.
Market volatility may affect our stock price, and the value of your investment in our common stock may
experience sudden decreases.
There has been, and will likely continue to be, significant volatility in the market price of securities of biotechnology
companies, including us. These fluctuations can be unrelated to the operating performance of these companies. During
the period from January 1, 2005 to July 27, 2007, the lowest and highest reported trading prices of our common stock
on the NASDAQ Global Market were $6.72 and $48.00, respectively. Factors such as the following could cause the
market price of our common stock to fluctuate substantially:

� announcements of new products or services by us or our competitors;

� litigation involving or affecting us;

� quarterly fluctuations in our financial results or other companies� financial results;

� shortfalls in our actual financial results compared to our guidance or the forecasts of stock market analysts;

� acquisitions or strategic alliances by us or our competitors;

� the gain or loss of a significant customer; and

� general conditions in our industry and conditions in the financial markets.
A decline in the market price of our common stock could cause you to lose some or all of your investment and may
adversely impact our ability to attract and retain employees, acquire other companies or businesses and raise capital.
In addition, stockholders may initiate securities class action lawsuits if the market price of our common stock drops
significantly, which may cause us to incur substantial costs and could divert the time and attention of our
management.

9
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Use of Proceeds
We will not receive any proceeds from the sale of common stock by the selling stockholders pursuant to this
prospectus.
Upon any cash exercise of the warrants covering the shares offered by this prospectus, we will receive a cash amount
equal to the exercise price of the warrants. The warrants currently have exercise prices ranging from $14.54 to $78.96
per share. However, warrantholders may in certain circumstances exercise their warrants on a cashless basis, in which
case we will not receive any cash upon exercise.

10
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Plan of Distribution
We are registering the offer and sale of shares of our common stock by the selling stockholders named under the
caption �Selling Stockholders.� We will pay all of the costs, expenses and fees in connection with the registration of the
shares covered by this prospectus, except that the selling stockholders will be responsible for any brokerage
commissions or similar selling expenses attributable to the sale of shares.
The selling stockholders may, from time to time, sell any or all of their shares of common stock in private transactions
or on any stock exchange (including the NASDAQ Global Market), automated interdealer quotation system,
over-the-counter market or trading facility on which the shares are traded. These dispositions may be at fixed prices
that may change, at market prices prevailing at the time of sale, at prices related to prevailing market prices, at varying
prices determined at the time of sale or at prices otherwise negotiated. The selling stockholders may use any one or
more of the following methods when selling shares:

� ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

� block trades in which a broker-dealer will attempt to sell the shares as agent but may position and resell a
portion of the block as principal to facilitate the transaction;

� purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

� an exchange distribution in accordance with the rules of the applicable exchange;

� privately negotiated transactions;

� short sales (including short sales �against the box�);

� through the writing or settlement of options or other hedging or derivative transactions, whether through an
options exchange or otherwise;

� through the distribution of the common stock by any selling stockholder to its partners, members or
stockholders;

� broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated
price per share;

� a combination of any of the above methods of sale; and

� any other method permitted by applicable law.
The selling stockholders may effect these transactions by selling shares directly to purchasers or to or through
broker-dealers, which may act as agents or principals. These broker-dealers may receive compensation in the form of
discounts, concessions or commissions from the selling stockholders and/or the purchasers of shares for whom such
broker-dealers may act as agents or to whom they sell as principal, or both. This compensation to any particular
broker-dealer might be in excess of customary commissions and might constitute underwriting compensation.
The selling stockholders and any broker-dealers that act in connection with the sale of shares might be deemed to be
�underwriters� within the meaning of Section 2(a)(11) of the Securities Act of 1933, and any commissions received by
these broker-dealers and any profit on the resale of the shares sold by them while acting as principals might be
deemed to be underwriting discounts or commissions under the Securities Act. We have agreed to indemnify certain
of the selling stockholders against certain liabilities, including liabilities arising under the Securities Act. The selling
stockholders may agree to indemnify any agent, dealer or broker-dealer that participates in transactions involving
sales of the shares against certain liabilities, including liabilities arising under the Securities Act.
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Because selling stockholders may be deemed to be �underwriters� within the meaning of Section 2(a)(11) of the
Securities Act, the selling stockholders will be subject to the prospectus delivery requirements of the Securities Act.
We have informed the selling stockholders that the anti-manipulative provisions of Regulation M under the Securities
Exchange Act of 1934 may apply to their sales in the market.
From time to time, the selling stockholders may pledge or donate or pledge their shares to others. The pledgees or
donees will be deemed to be a �selling stockholder� for purposes of this prospectus. If a selling stockholder notifies us
that a pledgee or donee intends to sell more than 500 shares, we intend to file a supplement to this prospectus to the
extent required by law.
The selling stockholders also may resell all or a portion of the shares in open market transactions in reliance upon
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Rule 144 under the Securities Act, if they meet the criteria and conform to the requirements of that rule.
If required, we intend to file a supplement to this prospectus if a selling stockholder notifies us that any arrangement
has been entered into with a broker-dealer for the sale of shares through a block trade, special offering, exchange
distribution or secondary distribution or a purchase by a broker or dealer.
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Selling Stockholders
On January 26, 2007, we acquired Solexa, Inc. for approximately 13.1 million shares of our common stock. On
various dates before this acquisition, Solexa issued warrants for shares of Solexa�s common stock to various investors
and entered into agreements with these investors obligating Solexa to register, under the Securities Act of 1933, the
offer and sale of the shares issuable upon the exercise of these warrants. When we acquired Solexa, we assumed
Solexa�s obligation to register the offer and sale of these shares, and the warrants became warrants for shares of our
common stock. These agreements generally obligate us to keep the registration statement of which this prospectus is a
part effective until the fifth anniversary of such agreements.
The following table presents information regarding the selling stockholders and the shares that they may offer and sell
from time to time under this prospectus. We prepared this table based on information that the selling stockholders
listed below have supplied to us. The Information about the selling stockholders listed below may change over time,
and we may not be made aware of these changes. If the selling stockholders notify us of any such change, we will
reflect the change in a prospectus supplement to this prospectus.
The term �selling stockholders� includes the stockholders listed below and certain of their pledgees and donees, or other
successors, described under �Plan of Distribution.� The number of shares in the column �Maximum Number of Shares of
Common Stock Being Sold in this Offering� represents all of the shares that the applicable selling stockholder may
offer under this prospectus and assumes the selling stockholder exercises, for cash, of all the warrants it holds. The
selling stockholders may sell some, all or none of their shares. We do not know how long the selling stockholders will
hold the shares before selling them, if at all.
The selling stockholders may be deemed to be �underwriters� for purposes of the Securities Act, and any profits they
realize by selling shares may be deemed to be underwriting compensation.
Beneficial ownership and percentage ownership are determined in accordance with the SEC�s rules. The percentages in
the table below are calculated based on 53,952,776 shares of our common stock outstanding as of July 18, 2007.

Maximum
Number of
Shares of

Number of Shares of
Common Common

Number of Shares of
Common

Stock Beneficially Owned Stock Being
Stock Beneficially Owned

After
Before this Offering Sold in this this Offering

Selling Stockholder Number Percent* Offering (1) Number Percent*

Abingworth Bioventures II A LP 135,178 * 43,000 92,178 *
Abingworth Bioventures III A LP 234,004 * 50,048 183,956 *
Abingworth Bioventures III B LP 142,846 * 30,551 112,295 *
Abingworth Bioventures III C LP 85,562 * 18,301 67,261 *
Abingworth Bioventures III
Executives LP 3,726 * 797 2,929 *
Abingworth Bioequities Master Fund
Ltd. 142,895 * 37,047 105,848 *
Amadeus II Affiliates Fund LP 41,284 * 5,358 35,926 *
Amadeus II �A� LP 619,285 1.148 80,377 538,908 *
Amadeus II �B� LP 412,857 * 53,585 359,272 *
Amadeus II �C� LP 288,999 * 37,509 251,490 *
Amadeus II �D� GMBH & Co KG 13,762 * 1,786 11,976 *
Andrew C Rockefeller 35,370 * 11,790 23,580 *
Bristol Investment Fund, Ltd. 9,261 * 9,261 � *
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Caduceus Capital II, LP 19,779 * 19,779 � *
Caduceus Capital Master Fund Ltd. 41,563 * 41,563 � *
Capital Ventures International 41,676 * 41,676 � *
Clarion Capital Corporation 32,282 * 9,261 23,021 *
Cranshire Capital, LP 8,600 * 8,600 � *
HHMI Investments, LP 4,667 * 4,667 � *
HFR SHC Aggressive Master Trust 6,259 * 6,259 � *
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Maximum
Number of
Shares of

Number of Shares of
Common Common

Number of Shares of
Common

Stock Beneficially
Owned Stock Being

Stock Beneficially Owned
After

Before this Offering Sold in this this Offering
Selling Stockholder Number Percent* Offering (1) Number Percent*

Enable Growth Partners, LP 42,783 * 42,783 � *
Enable Opportunity Partners 7,242 * 7,242 � *
OTA LLC 152,800 * 152,800 � *
Paul M. W. Bruckman 29,239 * 8,599 20,640 *
Portside Growth and Opportunity
Fund 28,078 * 28,078 � *
PW Eucalyptus Fund Ltd. 3,500 * 3,500 � *
Rockmore Investment Master Fund
Ltd. 14,987 * 13,017 1,970 *
SF Capital Partners Ltd. 270,903 * 239,077 31,826 *
Shea Venture, LLC 41,710 * 14,826 26,884 *
SRB Greenway Capital, LP 3,388 * 3,388 � *
SRB Greenway Capital (QP), LP 22,586 * 22,586 � *
SRB Greenway Offshore Operating
Fund, LP 1,806 * 1,806 � *
Steeple Capital Fund I LP 890 * 890 � *
Steeple Capital Fund II LP 8,516 * 8,516 � *
Steeple Capital Offshore Fund Ltd. 14,387 * 14,387 � *
Tang Capital Partners, LP 47,233 * 47,233 � *
UBS Eucalyptus Fund LLC 31,312 * 31,312 � *
UBS O�Connor LLC F/B/O: O�Connor
PIPES Corporate Strategies Master
Ltd. 35,903 * 35,903 � *
ValueAct Capital Master Fund 351,227 * 350,283 944 *
Walker Smith Capital, LP 1,464 * 1,464 � *
Walker Smith Capital (QP), LP 8,925 * 8,925 � *
Walker Smith International Fund, Ltd 12,724 * 12,724 � *

* Represents less
than 1% of the
total.

(1) Assumes offer
and sale of all
notes and
shares, although
selling
securityholders
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Where You Can Find More Information
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC�s website at http://www.sec.gov. The SEC�s website contains
reports, proxy and information statements and other information regarding issuers, such as us, that file electronically
with the SEC. You may also read and copy any document we file with the SEC at the SEC�s Public Reference Room at
100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may also obtain copies of these documents at
prescribed rates by writing to the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of its Public Reference Room. We maintain a website at www.illumina.com. We have not incorporated by
reference into this prospectus the information in, or that can be accessed through, our or the SEC�s website, and you
should not consider it to be a part of this prospectus.
Incorporation of Certain Documents by Reference
The SEC allows us to �incorporate by reference� into this prospectus the information we have filed with the SEC. The
information we incorporate by reference into this prospectus is an important part of this prospectus. Any statement in
a document the we filed with the SEC prior to the date of this prospectus and which is incorporated by reference into
this prospectus will be considered to be modified or superseded to the extent a statement contained in this prospectus
or any other subsequently filed document that is incorporated by reference into this prospectus modifies or supersedes
that statement. The modified or superseded statement will not be considered to be a part of this prospectus, except as
modified or superseded.
We incorporate by reference into this prospectus the information contained in the documents listed below, which is
considered to be a   242.54 
2021
  87.47   113.72   133.19   173.15   202.17   262.82 
2022
  89.26   116.04   140.07   182.10   219.07   284.79 
2023
  91.09   118.41   147.31   191.50   237.39   308.61 
2024
  92.95   120.84   154.94   201.43   257.29   334.48 
2025
  94.85   123.31   162.95   211.83   278.81   362.45 
2026
  96.79   125.83   171.37   222.78   302.12   392.75 
2027
  98.77   128.40   180.22   234.29   327.38   425.59 
2028
  100.79   131.03   189.56   246.43   354.83   461.28 

14

Edgar Filing: ILLUMINA INC - Form S-3ASR

Table of Contents 28



Assuming 2.00% Yield Assuming 5.00% Yield Assuming 8.00% Yield

Conversion Conversion Conversion
Conversion Trigger Conversion Trigger Conversion Trigger

Quarter Ending September 30, Price Price Price Price Price Price

2029 $102.85 $133.70 $199.35 $259.16 $384.50 $499.85
2030
  104.95   136.44   209.65   272.55   416.65   541.64 
2031
  107.10   139.22   220.48   286.63   451.48   586.93 
2032
  109.29   142.08   231.91   301.48   489.34   636.14 
2033
  111.52   144.98   243.89   317.06   530.25   689.33 
2034
  113.80   147.94   256.49   333.44   574.59   746.96 
2035
  116.13   150.96   269.74   350.66   622.63   809.42 

* This table assumes no events have occurred that would require an adjustment to the conversion rate except for the
3-for-1 stock split effective June 20, 2003 and no remarketing reset event occurs.
 Conversion Rights Upon Credit Rating Events. During any period in which (1) the credit rating assigned to the

debentures by S&P is below BBB+, (2) the credit rating assigned to the debentures by Moody�s is below Baa1, (3) the
credit rating assigned to the debentures by Fitch is below BBB+ or (4) no credit rating is assigned to the debentures by
any two of S&P, Moody�s and Fitch, holders may also surrender debentures for conversion into shares of our common
stock. The debentures will cease to be convertible pursuant to this paragraph during any period or periods in which all
of the credit ratings are increased above such levels.

 Conversion Upon Satisfaction of Trading Price Condition. Holders may surrender their debentures for conversion
into our common stock prior to maturity during the five business day period after any five consecutive trading day
period in which the �trading price� per debenture, as determined following a request by a holder of debentures in
accordance with the procedures described below, for each day of that period was less than 98% of the product of the
closing sale price of our common stock and the conversion rate (the �trading price condition�); provided that if, on the
date of any conversion pursuant to the trading price condition that is on or after July 25, 2031, the closing sale price of
our common stock is greater than the conversion price, then you will receive, in lieu of common stock based on the
conversion rate, cash or common stock or a combination of cash and common stock, at our option, with a value equal
to the accreted principal amount of your debentures plus accrued and unpaid interest, if any, including contingent
interest, if any, as of the conversion date referred to as a �principal value conversion�. If you surrender your debentures
for conversion and it is a principal value conversion, we will notify you by the second business day following the date
of conversion that it is a principal value conversion and whether we will pay you all or a portion of the accreted
principal amount plus accrued and unpaid interest, including contingent interest, if any, in cash, common stock or a
combination of cash and common stock, and in what percentage. Any common stock delivered upon a principal value
conversion will be valued at the greater of the conversion price on the conversion date and the average of the closing
sale price of our common stock for a five trading day period starting the third trading day following the conversion
date of the debentures. We will pay you any portion of the accreted principal amount plus accrued and unpaid interest
to be paid in cash and deliver common stock with respect to any portion of the principal amount plus accrued and
unpaid interest to be paid in common stock, no later than the third business day following the determination of the
average stock price referred to above. The �conversion price� is, as of any date of determination, a dollar amount
(initially $65.98) derived by dividing the accreted principal amount (initially $1,000) by the conversion rate then in
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      The �trading price� of the debentures on any date of determination means the average of the secondary market bid
quotations obtained by the trustee for $10,000,000 original principal amount of the debentures at approximately
3:30 p.m., New York City time, on such determination date from three independent nationally recognized securities
dealers we select; 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 $10,000,000 original
principal amount of the debentures from a nationally
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recognized securities dealer or, in our reasonable judgment, the bid quotations are not indicative of the secondary
market value of the debentures, then the trading price per debenture will be deemed to be less than 98% of the product
of the �closing sale price� of our common stock and the number of shares issuable upon conversion of such debenture.

      In connection with any conversion upon satisfaction of the above trading price condition, the trustee shall have no
obligation to determine the trading price of the debentures unless we have requested such determination; and we will
have no obligation to make such request unless you provide us with reasonable evidence that the trading price per
debenture would be less than 98% of the product of the closing sale price of our common stock and the number of
shares of common stock issuable upon conversion of such debenture. At such time, we will instruct the trustee to
determine the trading price of the debentures beginning on the next trading day and on each successive trading day
until the trading price per such debenture is greater than or equal to 98% of the product of the closing sale price of our
common stock and the number of shares issuable upon conversion of such debenture.

 Conversion Rights Upon Notice of Redemption. A holder may surrender debentures called for redemption for
conversion into shares of our common stock at any time prior to the close of business on the business day immediately
preceding the redemption date, even if the debentures are not otherwise convertible at such time. A debenture for
which a holder has delivered a purchase notice or a change in control purchase notice, as described below, requiring
us to purchase the debenture may be surrendered for conversion only if such notice is withdrawn in accordance with
the indenture.

 Conversion Rights Upon Occurrence of Certain Corporate Transactions. If we are party to a consolidation,
merger or binding share exchange pursuant to which shares of our common stock would be converted into cash,
securities or other property, a holder may surrender debentures for conversion into shares of our common stock at any
time from and after the date that is 15 days prior to the anticipated effective date of the transaction until 15 days after
the actual date of such transaction and, at the effective time, the right to convert a debenture into shares of our
common stock will be changed into a right to convert such debenture into the kind and amount of cash, securities or
other property of SLM Corporation or another person that the holder would have received if the holder had converted
the holder�s debenture immediately prior to the transaction. If such transaction also constitutes a change in control, the
holder will be able to require us to purchase all or a portion of such holder�s debentures as described under �� Change in
Control Permits Purchase of Debentures by Us at the Option of the Holder.�

      If we elect to:

� distribute to all holders of our common stock rights or warrants entitling them to purchase, for a period expiring
within 45 days of the record date for such distribution, our common stock at less than the average closing sale
price for the 10 trading days preceding the declaration date for such distribution; or

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

we must notify you at least 20 days prior to the ex-dividend date for such distribution. Once we have given such
notice, you may surrender your debentures for conversion at any time until the earlier of the close of business on the
business day immediately preceding the ex-dividend date or any announcement by us that such distribution will not
take place. No adjustment to your ability to convert will be made if you will otherwise participate in the distribution
without conversion.

      Upon determination that debenture holders are or will be entitled to convert their debentures into shares of our
common stock in accordance with the foregoing provisions, we will issue a press release and publish such information
on our website on the World Wide Web.
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Conversion Procedures

      To convert your debenture into common stock you must do the following (or comply with DTC procedures for
doing so in respect of your beneficial interest in debentures evidenced by a global debenture):

� complete and manually sign the conversion notice on the back of the debenture or facsimile of the conversion
notice and deliver this notice to the conversion agent;

� surrender the debenture to the conversion agent;

� if required, furnish appropriate endorsements and transfer documents; if required, pay all transfer or similar taxes;
and

� if required, pay funds equal to interest payable on the next interest payment date.
      Pursuant to the indenture, the date on which all of the foregoing requirements have been satisfied is the conversion
date.

      Upon conversion of debentures, a holder will not receive any cash payment of interest (unless such conversion
occurs between a regular record date and the interest payment date to which it relates). Our delivery to the holder of
the full number of shares of our common stock into which the debenture is convertible, together with any cash
payment for such holder�s fractional shares, or cash or a combination of cash and shares of our common stock in lieu
thereof, will be deemed:

� to satisfy our obligation to pay the accreted principal amount of the debenture; and

� to satisfy our obligation to pay accrued but unpaid interest, including contingent interest, if any, attributable to the
period from the most recent interest payment date through the conversion date.

      As a result, increases in the accreted principal amount and unpaid interest, including contingent interest, if any,
through the conversion date are deemed to be paid in full rather than cancelled, extinguished or forfeited.

      Notwithstanding the above, if debentures are converted after a record date but prior to the next succeeding interest
payment date, holders of such debentures at the close of business on the record date will receive the interest payable
on such debentures on the corresponding interest payment date notwithstanding the conversion. Such debentures,
upon surrender for conversion, must be accompanied by funds equal to the amount of interest payable on the
debentures so converted; provided that no such payment need be made if (1) we have specified a redemption date that
is after a record date and prior to the date three business days after the next interest payment date, (2) we have
specified a purchase date following a change in control that is during such period or (3) only to the extent of overdue
interest, any overdue interest, or overdue contingent interest, if any, exists at the time of conversion with respect to
such debenture.

      In lieu of delivery of shares of our common stock upon conversion of any debentures, for all or any portion of the
debentures, we may elect to pay holders surrendering debentures an amount in cash per debenture (or a portion of a
debenture) equal to the average of the closing sale price of our common stock for the five trading day period starting
the third trading day following the conversion date of the debentures multiplied by the conversion rate in effect on the
conversion date. We will inform the holders through the trustee no later than two business days following the
conversion date of our election to deliver shares of our common stock or to pay cash in lieu of delivery of the shares,
unless we have already informed holders of our election in connection with our optional redemption of the debentures
as described under �� Redemption of Debentures at Our Option.� Shares of our common stock and cash deliverable upon
conversion will be delivered through the conversion agent no later than the third business day following the
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determination of the average stock price referred to above. If we elect to pay all of such payment in cash, the payment
will be made to holders surrendering debentures no later than the tenth business day following the applicable
conversion date. If an event of default, as described under �� Events of Default; Waiver and Notice� below (other than a
default in a cash payment upon conversion of the debentures), has occurred and is continuing, we may not pay cash
upon conversion of any debentures or portion of the debentures (other than cash for fractional shares).
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      For a discussion of the tax treatment for a holder converting debentures, see �Material U.S. Federal Income Tax
Considerations � Tax Consequences to U.S. Holders � Sale, Exchange, Conversion or Retirement of the Debentures.�

 Conversion Rate Adjustments. The conversion rate will be adjusted for:

� dividends or distributions on shares of our common stock payable in shares of our common stock or other capital
stock of SLM;

� subdivisions, combinations or certain reclassifications of shares of our common stock;

� distributions to all holders of shares of our common stock of rights or warrants entitling them to purchase, for a
period expiring within 45 days of the record date for such distribution, our common stock at less than the average
closing sale price for the 10 trading days preceding the declaration date for such distribution;

� distributions to all holders of shares of our common stock of shares of our capital stock, evidences of
indebtedness or assets, including securities but excluding:

� rights or warrants specified above;

� dividends or distributions specified above; and

� cash distributions.
      In the event that we 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 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 sale 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.

� distributions to all holders of shares of our common stock of cash, excluding any dividend or distribution in
connection with our liquidation, dissolution or winding up, to the extent that the aggregate cash dividends per
share of common stock in any twelve month period exceeds the greater of:

� the annualized amount per share of common stock of the next preceding quarterly cash dividend on the
common stock to the extent that the preceding quarterly dividend did not require an adjustment of the
conversion rate pursuant to this clause, as adjusted to reflect subdivisions or combinations of the common
stock; and

� 10% of the average of the closing sale price of the common stock during the ten trading days immediately prior
to the declaration date of the dividend.

      If an adjustment is required to be made under this clause as a result of a distribution that is a quarterly dividend,
the adjustment would be based upon the amount by which the distribution exceeds the amount of the quarterly cash
dividend permitted to be excluded pursuant to this clause. If an adjustment is required to be made under this clause as
a result of a distribution that is not a quarterly dividend, the adjustment would be based upon the full amount of the
distribution.

� we or one of our subsidiaries makes a payment in respect of a tender offer or exchange offer for our common
stock to the extent that the cash and value of any other consideration included in the payment per share of
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common stock exceeds the closing sale price per share of common stock on the trading day next succeeding the
last date on which tenders or exchanges may be made pursuant to such tender or exchange offer.

      To the extent that we adopt a rights plan during the term of the debentures, you will receive, upon conversion of
your debentures, in addition to the common stock, the rights under the rights plan unless, prior
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to the conversion, the rights have expired, terminated or been redeemed or unless the rights have separated from the
common stock, in which case the conversion rate will be adjusted at the time of separation as if we distributed to all
holders of our common stock, shares of our capital stock, evidences of indebtedness or assets as described under the
fourth bullet point above, subject to readjustment in the event of the subsequent expiration, termination or redemption
of such rights.

      In the event of:

� any reclassification of our common stock;

� a consolidation, merger or combination involving us; or

� a sale or conveyance to another person or entity of all or substantially all of our property and assets;
in which holders of our common stock would be entitled to receive stock, other securities, other property, assets or
cash for their common stock, upon conversion of your debentures you will be entitled to receive the same type of
consideration which you would have been entitled to receive if you had converted the debentures into our common
stock immediately prior to any of these events.

      You may in certain situations be deemed to have received a distribution subject to U.S. federal income tax as a
dividend in the event of any taxable distribution to holders of common stock or in certain other situations requiring a
conversion rate adjustment. See �Material U.S. Federal Income Tax Considerations.�

      We may, from time to time, increase the conversion rate for a period of at least 20 days if our board of directors
has made a determination that this increase would be in our best interests. Any such determination by our board will
be conclusive. We would give holders at least 15 days� notice of any increase in the conversion rate. In addition, we
may increase the conversion rate if our board of directors deems it advisable to avoid or diminish any income tax to
holders of common stock resulting from any stock or rights distribution. See �Material U.S. Federal Income Tax
Considerations.�

      We will not be required to make an adjustment in the conversion rate unless the adjustment would require a
change of at least 1% in the conversion rate. However, we will carry forward any adjustments that are less than 1% of
the conversion rate. Except as described above in this section, we will not adjust the conversion rate for any issuance
of our common stock or convertible or exchangeable securities or rights to purchase our common stock or convertible
or exchangeable securities.

Contingent Interest

      We will pay contingent interest to holders of the debentures during any three-month period from and including an
interest payment date to but excluding the next interest payment date, commencing with the three-month period
beginning July 25, 2007, only if (a) the average trading price of the debentures for a five trading day measurement
period immediately preceding the first day of the applicable three-month period equals 130% or more of the accreted
principal amount of the debentures, (b) the debentures are immediately convertible on the first day of such
measurement period and (c) the debentures are then redeemable at our option. For example, if the debentures are
successfully remarketed on any remarketing reset event date, they will not be redeemable at our option for the next
four years and no contingent interest will be payable during that time. The amount of contingent interest payable in
any interest period will be equal to the conversion rate in effect as of the first day of such interest period multiplied by
the payment factor for such interest period. The payment factor for each interest period is set forth in the table below,
subject to adjustment for any subdivisions, combinations or certain reclassifications of shares of our common stock.
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Interest Period Commencing Payment Factor*

July 25, 2007 0.37
October 25, 2007
  0.37 
January 25, 2008
  0.40 
April 25, 2008
  0.40 
July 25, 2008
  0.40 
October 25, 2008
  0.40 
January 25, 2009
  0.44 
April 25, 2009
  0.44 
July 25, 2009
  0.44 
October 25, 2009
  0.44 
January 25, 2010
  0.49 
April 25, 2010
  0.49 
July 25, 2010
  0.49 
October 25, 2010
  0.49 
January 25, 2011
  0.54 
April 25, 2011
  0.54 
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Interest Period Commencing Payment Factor*

July 25, 2011 0.54
October 25, 2011
  0.54 
January 25, 2012
  0.59 
April 25, 2012
  0.59 
July 25, 2012
  0.59 
October 25, 2012
  0.59 
January 25, 2013
  0.65 
April 25, 2013
  0.65 
July 25, 2013
  0.65 
October 25, 2013
  0.65 
January 25, 2014
  0.71 
April 25, 2014
  0.71 
July 25, 2014
  0.71 
October 25, 2014
  0.71 
January 25, 2015
  0.78 
April 25, 2015
  0.78 
July 25, 2015
  0.78 
October 25, 2015
  0.78 
January 25, 2016
  0.86 
April 25, 2016
  0.86 
July 25, 2016
  0.86 
October 25, 2016
  0.86 
January 25, 2017
  0.95 
April 25, 2017
  0.95 
July 25, 2017
  0.95 
October 25, 2017
  0.95 
January 25, 2018
  1.04 
April 25, 2018
  1.04 
July 25, 2018
  1.04 
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October 25, 2018
  1.04 
January 25, 2019
  1.15 
April 25, 2019
  1.15 
July 25, 2019
  1.15 
October 25, 2019
  1.15 
January 25, 2020
  1.26 
April 25, 2020
  1.26 
July 25, 2020
  1.26 
October 25, 2020
  1.26 
January 25, 2021
  1.39 
April 25, 2021
  1.39 
July 25, 2021
  1.39 
October 25, 2021
  1.39 
January 25, 2022
  1.53 
April 25, 2022
  1.53 
July 25, 2022
  1.53 
October 25, 2022
  1.53 
January 25, 2023
  1.68 
April 25, 2023
  1.68 
July 25, 2023
  1.68 
October 25, 2023
  1.68 
January 25, 2024
  1.85 
April 25, 2024
  1.85 
July 25, 2024
  1.85 
October 25, 2024
  1.85 
January 25, 2025
  2.04 
April 25, 2025
  2.04 
July 25, 2025
  2.04 
October 25, 2025
  2.04 
January 25, 2026
  2.24 
April 25, 2026
  2.24 
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July 25, 2026
  2.24 
October 25, 2026
  2.24 
January 25, 2027
  2.46 
April 25, 2027
  2.46 
July 25, 2027
  2.46 
October 25, 2027
  2.46 
January 25, 2028
  2.71 
April 25, 2028
  2.71 
July 25, 2028
  2.71 
October 25, 2028
  2.71 
January 25, 2029
  2.98 
April 25, 2029
  2.98 
July 25, 2029
  2.98 
October 25, 2029
  2.98 
January 25, 2030
  3.28 
April 25, 2030
  3.28 
July 25, 2030
  3.28 
October 25, 2030
  3.28 
January 25, 2031
  3.61 
April 25, 2031
  3.61 
July 25, 2031
  3.61 
October 25, 2031
  3.61 
January 25, 2032
  3.97 
April 25, 2032
  3.97 
July 25, 2032
  3.97 
October 25, 2032
  3.97 
January 25, 2033
  4.36 
April 25, 2033
  4.36 
July 25, 2033
  4.36 
October 25, 2033
  4.36 
January 25, 2034
  4.80 
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April 25, 2034
  4.80 
July 25, 2034
  4.80 
October 25, 2034
  4.80 
January 25, 2035
  5.28 
April 25, 2035
  5.28 

* Assumes no adjustment to the payment factor.
      If (a) the average trading price of the debentures for a five trading day measurement period immediately preceding
the first day of the applicable three-month period equals 200% or more of the accreted principal amount of the
debentures, (b) the debentures are immediately convertible on the first day of such measurement period, and (c) the
debentures are redeemable at our option, we will pay an additional amount
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of contingent interest for any applicable three-month period in an amount equal to .0625% of the average trading price
of a debenture for the five trading day measurement period.

      Contingent interest, if any, will accrue from the first day of any interest period and be payable on the interest
payment date at the end of the relevant three-month period to holders of the debentures as of the record date relating to
such interest payment dates.

      Upon determination that debenture holders will be entitled to receive contingent interest during a relevant
three-month period, we will issue a press release and publish such information on our website on the World Wide
Web as soon as practicable.

Remarketing Reset Event

      A remarketing reset event will occur if the applicable stock price, which is the average of the closing sale prices of
our common stock over the five trading day period ending on the trading day immediately preceding each remarketing
reset event date, is less than the conversion price. Remarketing reset event dates occur on July 25 of 2007, 2011, 2015,
2019, 2023, 2027 and 2031.

 Appointment of Remarketing Agent and Notice to Holders. We will appoint a remarketing agent and enter into a
remarketing agreement at least 30 calendar days prior to each remarketing reset event date. Each remarketing
agreement will provide that the obligations of the parties are conditioned upon the occurrence of a remarketing reset
event. The remarketing agent will be a nationally recognized investment banking firm and will not be one of our
affiliates. At this time, our only responsibility with respect to any remarketing reset event is the appointment of the
remarketing agent and compliance with the provisions of the indenture.

      We will request, not later than 20 business days prior to the date by which holders must elect to tender debentures
in any remarketing, that the depositary notify its participants holding debentures of (i) the potential remarketing,
(ii) the procedures a holder must follow to elect to participate in the remarketing and (iii) the date by which such
election must be made. Such notice also will set forth the holders� right to require us to purchase their debentures if
such remarketing is not successful as described below. We will issue a press release and publish such information on
our website on the World Wide Web.

 Holder Notice to Participate in Remarketing. Each holder of debentures will have the right to elect to participate
in a remarketing on any remarketing reset event date. In order to elect to participate in the first remarketing, holders
must notify the paying agent on or before the business day prior to the remarketing reset event date of the number of
debentures they wish to have remarketed if a remarketing reset event occurs on the remarketing reset event date.
Holders must notify the paying agent three business days prior to the applicable remarketing reset event date for any
subsequent remarketing.

 Redemption. If we give notice of redemption of debentures prior to a remarketing reset event date, then no
remarketing of those debentures will occur, and the terms of the debentures will not be reset. Holders who elected to
have debentures remarketed will have the right, which will be deemed to be exercised, to require us to purchase such
debentures at 100% of their accreted principal amount, plus accrued and unpaid interest, if any, to, but excluding, the
date of purchase.

 Successful Remarketing. Upon a remarketing reset event and effective the related remarketing reset event date,
(i) the yield on the debentures will be reset to 3-month LIBOR adjusted by a spread that permits all the debentures
tendered for remarketing to be purchased by investors at a price, net of any remarketing fee, equal to 100% of their
accreted principal amount; provided that the yield will not be reset to less than 0% per annum; (ii) the conversion rate
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on the debentures will be reset to equal the accreted principal amount of the debentures on that date divided by 175%
of the applicable stock price, provided that in no event will the conversion rate exceed 26.5251 shares of our common
stock per debenture, subject to adjustment; (iii) the principal amount of the debentures will accrete daily at the reset
yield until the next remarketing reset event date and (iv) a holder of debentures will not have the right to require us to
repurchase the debentures except in limited circumstances. The remarketing agent will communicate to the trustee,
paying agent and depositing the applicable spread and new conversion rate by approximately 4:30 p.m. New York
City time on the remarketing reset event date.

      The remarketing agent will deduct its fee from the proceeds of any remarketing and remit the remaining proceeds,
which will be at least 100% of the accreted principal amount of the debentures remarketed, to the
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holders of debentures participating in such remarketing as promptly as possible following the applicable remarketing
reset event date.

      We have covenanted in our indenture to use our reasonable best efforts to effect the remarketing of the debentures
as described in this prospectus. If in the judgment of our counsel or counsel to the remarketing agent, a current
prospectus or a separate registration statement is required to effect the remarketing of the debentures, we will
(i) deliver a current prospectus; (ii) use our reasonable best efforts to ensure that a registration statement covering the
full accreted principal amount of debentures to be remarketed on any remarketing reset event date will be effective in
a form that will enable the remarketing agent to rely on it in connection with the remarketing process or (iii) effect
such remarketing pursuant to Rule 144A under the Securities Act or any other applicable exemption from registration
requirements. We do not intend, directly or through our affiliates, to place bids in any remarketing. However, in the
event that we and/or one of our affiliates submits a bid for the debentures in a remarketing, we will ensure that a
registration statement has been filed and has been declared effective for that remarketing.

 Failed Remarketing. If a remarketing of the debentures is required on any remarketing reset event date but the
remarketing is not successful, each holder of debentures will have the right to require us on such remarketing reset
event date to purchase for cash all or a portion of such holder�s debentures at 100% of the accreted principal amount,
plus accrued and unpaid interest, if any, to, but excluding, the date of purchase. Each holder must notify the paying
agent on or prior to the business day immediately preceding the related remarketing reset event date of the number of
debentures it wants us to purchase on such remarketing reset event date in the event of a failed remarketing. Holders
who have elected to remarket debentures will be deemed to exercise this purchase right with respect to all such
debentures. We will deliver payment for such repurchase as promptly as possible following the applicable remarketing
reset event date. The remarketing generally will not be successful if either committed purchasers cannot be obtained
for all of the debentures tendered in the remarketing at the new spread, or any committed purchasers default on their
purchase obligations.

      If the debentures are not successfully remarketed in a remarketing, the yield on the debentures will be reset to the
rate equal to 3-month LIBOR adjusted by an applicable spread necessary, in the judgment of the remarketing agent
based on bids from at least three independent nationally recognized securities dealers selected by the remarketing
agent, for the debentures to trade at a price equal to 100% of their accreted principal amount. If the remarketing agent
is not able to obtain bids from at least three independent nationally recognized securities dealers on a remarketing
reset event date, the reset rate will be the reset rate in effect prior to such remarketing, or if no reset rate has previously
been determined, the regular interest rate or yield in effect for the debentures immediately prior to the applicable
remarketing reset event date.

      If holders elect to remarket less than $50,000,000 aggregate original principal amount of debentures on any
remarketing reset event date, no remarketing will take place on such date and the yield of the debentures will be reset
as described above. In addition, holders who elected to have debentures remarketed, but only those holders, will have
the right, which will be deemed to be exercised, to require us to purchase such debentures at 100% of the accreted
principal amount thereof, plus accrued and unpaid interest, if any, to, but excluding, the date of purchase.

Redemption of Debentures at Our Option

      Prior to July 25, 2007, the debentures will not be redeemable at our option. Beginning on July 25, 2007, we may
redeem the debentures for cash at any time as a whole, or from time to time in part, except that if a remarketing reset
event occurs and we have not given notice of redemption of the debentures prior to such remarketing reset event date,
the debentures will not thereafter be redeemable at our option until on or after the next remarketing reset event date.
The redemption price of a debenture will be the accreted principal amount of such debenture on the redemption date,
plus accrued and unpaid interest, if any, to, but excluding, such date. We will give not less than 30 days nor more than
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60 days notice of redemption by mail to holders of the debentures. The notice of redemption will inform the holders of
our election to deliver shares of our common stock or to pay cash or a combination of cash and common stock in the
event that a holder elects to convert debentures in connection with the redemption.

      If we decide to redeem fewer than all of the outstanding debentures, the trustee may select the debentures by lot,
pro rata, or by another method the trustee considers fair and appropriate. If the trustee
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selects a portion of your debentures for partial redemption and you convert a portion of your debentures, the converted
portion will be deemed to be the portion selected for redemption.

      The accreted principal amount of a debenture will be equal to the original principal amount of $1,000 per
debenture increased daily by a variable yield, which until July 25, 2007 will be 0% per annum and, unless a
remarketing reset event occurs, commencing on July 25, 2007 will be reset quarterly on each LIBOR reset date to a
rate of 3-month LIBOR minus .05% per annum. Regardless of the level of 3-month LIBOR, however, this yield will
not be less than 0% per annum. Because the redemption price of a debenture at any time is dependent upon the
accreted principal amount of a debenture at that time, the redemption price cannot be determined at this time. The
following table indicates what the redemption prices would be on each date below if the yield on the debentures was a
constant 2.00%, 5.00% and 8.00% from July 25, 2007. This table represents an example of only three possibilities and
you should realize that because LIBOR and therefore the yield on the debentures will fluctuate, any increases in
accreted principal amount and redemption prices will differ, and may differ significantly, from the results below. The
redemption price of a debenture redeemed between the dates below would include an additional amount reflecting the
additional yield accrued and accrued contingent interest, if any, since the next preceding date in the table.

Assuming 2.00% Yield Assuming 5.00% Yield

(1) (2) (3) (1) (2) (3)
Original Original
Principal Redemption Principal Redemption

Redemption Dates Amount Accretion Price
(1)+(2) Amount Accretion Price

(1)+(2)

July 25, 2007 $1,000.00 $0.00 $1,000.00 $1,000.00 $0.00 $1,000.00
July 25, 2008
  1,000.00   20.49   1,020.49   1,000.00   51.81   1,051.81 
July 25, 2009
  1,000.00   41.34   1,041.34   1,000.00   106.15   1,106.15 
July 25, 2010
  1,000.00   62.62   1,062.62   1,000.00   163.30   1,163.30 
July 25, 2011
  1,000.00   84.33   1,084.33   1,000.00   223.41   1,223.41 
July 25, 2012
  1,000.00   106.55   1,106.55   1,000.00   286.79   1,286.79 
July 25, 2013
  1,000.00   129.16   1,129.16   1,000.00   353.28   1,353.28 
July 25, 2014
  1,000.00   152.23   1,152.23   1,000.00   423.20   1,423.20 
July 25, 2015
  1,000.00   175.77   1,175.77   1,000.00   496.73   1,496.73 
July 25, 2016
  1,000.00   199.86   1,199.86   1,000.00   574.27   1,574.27 
July 25, 2017
  1,000.00   224.38   1,224.38   1,000.00   655.61   1,655.61 
July 25, 2018
  1,000.00   249.39   1,249.39   1,000.00   741.15   1,741.15 
July 25, 2019
  1,000.00   274.92   1,274.92   1,000.00   831.11   1,831.11 
July 25, 2020
  1,000.00   301.04   1,301.04   1,000.00   925.98   1,925.98 
July 25, 2021
  1,000.00   327.63   1,327.63   1,000.00   1,025.49   2,025.49 
July 25, 2022
  1,000.00   354.75   1,354.75   1,000.00   1,130.14   2,130.14 
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July 25, 2023
  1,000.00   382.43   1,382.43   1,000.00   1,240.19   2,240.19 
July 25, 2024
  1,000.00   410.76   1,410.76   1,000.00   1,356.26   2,356.26 
July 25, 2025
  1,000.00   439.58   1,439.58   1,000.00   1,478.00   2,478.00 
July 25, 2026
  1,000.00   469.00   1,469.00   1,000.00   1,606.03   2,606.03 
July 25, 2027
  1,000.00   499.01   1,499.01   1,000.00   1,740.67   2,740.67 
July 25, 2028
  1,000.00   529.73   1,529.73   1,000.00   1,882.67   2,882.67 
July 25, 2029
  1,000.00   560.98   1,560.98   1,000.00   2,031.60   3,031.60 
July 25, 2030
  1,000.00   592.88   1,592.88   1,000.00   2,188.24   3,188.24 
July 25, 2031
  1,000.00   625.42   1,625.42   1,000.00   2,352.96   3,352.96 
July 25, 2032
  1,000.00   658.73   1,658.73   1,000.00   2,526.68   3,526.68 
July 25, 2033
  1,000.00   692.62   1,692.62   1,000.00   2,708.89   3,708.89 
July 25, 2034
  1,000.00   727.20   1,727.20   1,000.00   2,900.51   3,900.51 
July 25, 2035
  1,000.00   762.49   1,762.49   1,000.00   3,102.04   4,102.04 

[Additional columns below]

[Continued from above table, first column(s) repeated]

Assuming 8.00% Yield

(1) (2) (3)
Original
Principal Redemption

Redemption Dates Amount Accretion Price
(1)+(2)

July 25, 2007 $1,000.00 $0.00 $1,000.00
July 25, 2008
  1,000.00   83.85   1,083.85 
July 25, 2009
  1,000.00   174.47   1,174.47 
July 25, 2010
  1,000.00   272.67   1,272.67 
July 25, 2011
  1,000.00   379.08   1,379.08 
July 25, 2012
  1,000.00   494.71   1,494.71 
July 25, 2013
  1,000.00   619.69   1,619.69 
July 25, 2014
  1,000.00   755.11   1,755.11 
July 25, 2015
  1,000.00   901.86   1,901.86 
July 25, 2016
  1,000.00   1,061.33   2,061.33 
July 25, 2017
  1,000.00   1,233.68   2,233.68 
July 25, 2018

Edgar Filing: ILLUMINA INC - Form S-3ASR

48



  1,000.00   1,420.44   2,420.44 
July 25, 2019
  1,000.00   1,622.82   2,622.82 
July 25, 2020
  1,000.00   1,842.73   2,842.73 
July 25, 2021
  1,000.00   2,080.42   3,080.42 
July 25, 2022
  1,000.00   2,337.98   3,337.98 
July 25, 2023
  1,000.00   2,617.07   3,617.07 
July 25, 2024
  1,000.00   2,920.36   3,920.36 
July 25, 2025
  1,000.00   3,248.14   4,248.14 
July 25, 2026
  1,000.00   3,603.34   4,603.34 
July 25, 2027
  1,000.00   3,988.23   4,988.23 
July 25, 2028
  1,000.00   4,406.48   5,406.48 
July 25, 2029
  1,000.00   4,858.53   5,858.53 
July 25, 2030
  1,000.00   5,348.37   6,348.37 
July 25, 2031
  1,000.00   5,879.17   6,879.17 
July 25, 2032
  1,000.00   6,455.97   7,455.97 
July 25, 2033
  1,000.00   7,079.38   8,079.38 
July 25, 2034
  1,000.00   7,754.91   8,754.91 
July 25, 2035
  1,000.00   8,486.92   9,486.92 
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Purchase of Debentures by Us at the Option of Holder

      Unless a successful remarketing occurs on any of the remarketing reset event dates, which occur on July 25, 2007,
2011, 2015, 2019, 2023, 2027 or 2031, you have the right to require us to purchase all or a portion of your debentures
on such date, referred to as a purchase date, if the debentures are not convertible into our common stock on such date.
We will be required to purchase for cash, at a purchase price equal to 100% of the accreted principal amount thereof
on the applicable purchase date plus accrued and unpaid interest, if any, to, but excluding, such purchase date, any
outstanding debenture for which a written purchase notice has been properly delivered by the holder to the paying
agent and not withdrawn, subject to certain additional conditions. In addition, if a remarketing does not occur because
we give notice of redemption, then holders may require us to purchase all or a portion of their debentures. We may
also add additional dates on which you may require us to purchase all or a portion of your debentures. However, we
cannot assure you that we will add any purchase dates.

      You may submit your debentures for purchase to the paying agent at any time from the opening of business on the
date that is 21 business days prior to the purchase date until the close of business on the business day immediately
preceding the purchase date.

      We will be required to give notice on a date not less than 21 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, the procedures that holders must follow to require us to purchase their debentures.

      To exercise this right, you must deliver a written notice to the paying agent prior to the close of business on the
purchase date. Your purchase notice electing to require us to purchase your debentures must state:

� if certificated debentures have been issued, the debenture certificate numbers, or if not, such information as may
be required under applicable DTC procedures;

� the number of debentures to be purchased; and

� that we are to purchase the debentures pursuant to the applicable provisions of the debentures and the indenture.
      You may withdraw any purchase notice by a written notice of withdrawal delivered to the paying agent prior to the
close of business on the business day immediately preceding the purchase date. The notice of withdrawal must state:

� the number of withdrawn debentures;

� if certificated debentures have been issued, the certificate numbers of the withdrawn debentures, or if not, such
information as may be required under applicable DTC procedures; and

� the number, if any, of debentures that remain subject to your purchase notice.
      Payment of the purchase price for a debenture for which a purchase notice has been delivered and not withdrawn
is conditioned upon book-entry transfer or delivery of the debenture, together with necessary endorsements, to the
paying agent at its corporate trust office in New York, New York, or any other office of the paying agent, at any time
after delivery of the purchase notice. Payment of the purchase price for the debenture will be made promptly
following the later of the purchase date and the time of book-entry transfer or delivery of the debenture. If the paying
agent holds money sufficient to pay the purchase price of the debenture on the business day following the purchase
date, then, on and after the purchase date:

� the debenture will cease to be outstanding;
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� interest, contingent interest and principal accretion on the debenture will cease to accrue; and

� all other rights of the holder will terminate.
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      This will be the case whether or not book-entry transfer of the debenture has been made or the debenture has been
delivered to the paying agent, and all other rights of the holder will terminate, other than the right to receive the
purchase price upon delivery of the debenture.

      Our ability to satisfy our purchase obligations may be affected by the factors described in �Risk Factors Relating to
the Debentures� under the heading �We may not have the ability to purchase debentures at the option of the holders or
upon a change in control or to raise the funds necessary to finance the purchases.� We may be unable to purchase the
debentures in the event you elect to require us to purchase your debentures as set forth above. If you elect to require us
to purchase your debentures as set forth above, we may not have enough funds to pay the purchase price for all
tendered debentures. Any future credit agreements or other agreements relating to our indebtedness may contain
provisions prohibiting purchase of the debentures under certain circumstances. If you elect to require us to purchase
your debentures as set forth above at a time when we are prohibited from repurchasing debentures, we could seek the
consent of our lenders to purchase the debentures or attempt to refinance this debt. If we do not obtain consent, we
would not be permitted to purchase the debentures. Our failure to purchase tendered debentures would constitute an
event of default under the indenture, which might constitute a default under the terms of our other indebtedness.

Change in Control Permits Purchase of Debentures by Us at the Option of the Holder

      If a change in control occurs before July 25, 2035, you will have the right, at your option, subject to the terms and
conditions of the indenture, to require us to purchase for cash any or all of your debentures. We will purchase the
debentures at a price equal to 100% of the accreted principal amount of the debentures to be purchased plus any
accrued and unpaid interest to, but excluding, the change in control purchase date, unless such change in control
purchase date falls after a record date and on or prior to the corresponding interest payment date, in which case we
will pay the full amount of accrued and unpaid interest payable on such interest payment date to the holder of record
at the close of business on the corresponding record date. We will be required to purchase the debentures as of the date
that is not less than 20 nor more than 35 business days after the occurrence of such change in control, which we refer
to as a change in control purchase date.

      Under the indenture, a change in control of SLM is deemed to have occurred at such time as:

� any person, including its affiliates and associates, other than SLM, its subsidiaries or their employee benefit
plans, files a Schedule 13D or TO (or any successor schedule, form or report under the Exchange Act) disclosing
that such person has become the beneficial owner of 50% or more of the voting power of our common stock or
other capital stock into which the common stock is reclassified or changed, with certain exceptions; or

� there shall be consummated any consolidation or merger of SLM pursuant to which our common stock would be
converted into cash, securities or other property, in each case other than a consolidation or merger of SLM in
which the holders of the shares of our common stock immediately prior to the consolidation or merger have,
directly or indirectly, at least a majority of the total voting power in the aggregate of all classes of capital stock of
the continuing or surviving corporation immediately after the consolidation or merger.

      Within ten business days after the occurrence of a change in control, we are obligated to mail to the trustee and to
all holders of debentures at their addresses shown in the register of the registrar and to beneficial owners as required
by applicable law a notice regarding the change in control, stating, among other things:

� the events causing a change in control;

� the date of such change in control;

� the last date on which the purchase right may be exercised;
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� the change in control purchase price;
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� the change in control purchase date;

� the name and address of the paying agent and the conversion agent;

� the conversion rate and any adjustments to the conversion rate;

� that debentures with respect to which a change in control purchase notice is given by the holder may be converted
only if the change in control purchase notice has been withdrawn in accordance with the terms of the debentures
and the indenture; and

� the procedures that holders must follow to exercise these rights.
      To exercise this right, you must deliver a written notice to the paying agent prior to the close of business on the
business day immediately before the change in control purchase date. The required purchase notice upon a change in
control must state:

� if certificated debentures have been issued, the debenture certificate numbers, or if not, such information as may
be required under applicable DTC procedures;

� the number of debentures to be purchased; and

� that we are to purchase such debentures pursuant to the applicable provisions of the debentures and the indenture.
      You may withdraw any change in control purchase notice by a written notice of withdrawal delivered to the
paying agent prior to the close of business on the business day before the change in control purchase date. The notice
of withdrawal must state:

� the number of the withdrawn debentures;

� if certificated debentures have been issued, the debenture certificate numbers, or if not, such information as may
be required under applicable DTC procedures; and

� the number, if any, of debentures that remain subject to your change in control purchase notice.
      A holder must either effect book-entry transfer or deliver the debentures to be purchased, together with necessary
endorsements, to the office of the paying agent after delivery of the change in control purchase notice to receive
payment of the change in control purchase price. You will receive payment in cash on the later of the change in
control purchase date or the time of book-entry transfer or the delivery of the debentures. If the paying agent holds
money or securities sufficient to pay the change in control purchase price of the debentures on the business day
following the change in control purchase date, then, immediately after the change in control purchase date:

� the debentures will cease to be outstanding;

� interest will cease to accrue; and

� all other rights of the holder will terminate.
      This will be the case whether or not book-entry transfer of the debentures is made or whether or not the debentures
are delivered to the paying agent.

      The change in control purchase feature of the debentures may in certain circumstances make more difficult or
discourage a takeover of SLM. The change in control purchase feature, however, is not the result of our knowledge of
any specific effort:
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� to accumulate shares of common stock;

� to obtain control of SLM by means of a merger, tender offer, solicitation or otherwise; or

� by management to adopt a series of anti-takeover provisions.
      Instead, the terms of the change in control purchase feature resulted from negotiations between the initial
purchasers and us.
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      We could, in the future, enter into a number of transactions, including recapitalizations, that would not constitute a
change in control with respect to the change in control purchase feature of the debentures but that would increase the
amount of our (or our subsidiaries�) outstanding indebtedness. No debentures may be purchased by us at the option of
holders upon a change in control if there has occurred and is continuing an event of default with respect to the
debentures, other than a default in the payment of the change in control purchase price with respect to the debentures.

      We may be unable to purchase the debentures in the event of a change in control. If a change in control were to
occur, we may not have enough funds to pay the purchase price for all tendered debentures. Any future credit
agreements or other agreements relating to our indebtedness may contain provisions prohibiting purchase of the
debentures under certain circumstances, or expressly prohibit our purchase of the debentures upon a change in control
or may provide that a change in control constitutes an event of default under that agreement. If a change in control
occurs at a time when we are prohibited from purchasing debentures, we could seek the consent of our lenders to
purchase the debentures or attempt to refinance this debt. If we do not obtain consent, we would not be permitted to
purchase the debentures. Our failure to purchase tendered debentures would constitute an event of default under the
indenture, which might constitute a default under the terms of our other indebtedness.

Covenants

      In the indenture, we promise not to create or guarantee any debt for borrowed money that is secured by a lien on
the capital stock of our wholly owned subsidiary, Student Loan Marketing Association, unless we also secure the
debentures on an equal or priority basis with the other secured debt. Our promise, however, is subject to an important
exception: we may grant liens on that stock without securing the debentures if our board of directors determines that
the liens do not materially detract from or interfere with the fair market value or control of that stock.

      Except as noted above, the indenture does not restrict our ability to put liens on our interests in our subsidiaries,
and it does not restrict our ability to sell or otherwise dispose of our interests in any of our subsidiaries, including
Student Loan Marketing Association.

      The indenture also does not contain restrictions on our ability to:

� incur, assume or become liable for any type of debt or other obligation or, except as noted above, grant liens on
our assets; or

� pay dividends or make distributions on our capital stock or repurchase or redeem our capital stock.
      The indenture does not require the maintenance of any financial ratios or specified levels of net worth or liquidity.

Consolidation, Merger, Sale or Conveyance

      The indenture generally permits us to consolidate or merge with or be merged into another entity. It also permits
us to sell or transfer all or substantially all of our property and assets. These transactions are permitted if:

� the resulting or acquiring entity, if it is not us, is organized and existing under the laws of the United States, any
state thereof or the District of Columbia and assumes all of our responsibilities and liabilities under the indenture,
including the payment of all amounts due on the debentures and performance of obligations under the indenture;
and

� immediately after the transaction, and giving effect to the transaction, no event of default under the indenture
exists; and
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� we deliver to the trustee an officers� certificate and an opinion of counsel stating that the transactions comply with
these conditions.
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      If we consolidate or merge with or merge into any other entity or sell or lease all or substantially all of our assets
according to the terms and conditions of the indenture, the resulting or acquiring entity will be substituted for us in the
indenture with the same effect as if it had been an original party to the indenture. As a result, the successor entity may
exercise our rights and powers under the indenture, in our name and, except in the case of a lease of all or substantially
all of our properties, we will be released from all our liabilities and obligations under the indenture and under the
debentures.

Events of Default; Waiver and Notice

      The indenture defines an event of default as one or more of the following:

1. default in payment of the accreted principal amount, redemption price, purchase price or change in control
purchase price with respect to any debenture when such payment becomes due and payable;

2. default for 30 days in payment of any interest (including contingent interest and liquidated damages, if any) on
the debentures;

3. failure by SLM to comply with any of its other agreements in the debentures or the indenture upon receipt by
SLM of written notice of such default by the trustee or by holders of not less than 25% in aggregate original
principal amount of the debentures then outstanding and SLM�s failure to cure (or obtain a waiver of) such
default within 60 days after receipt by SLM of such notice; and

4. events of bankruptcy, insolvency or reorganization of SLM.
      If an event of default, other than an event of default described in clause (4) above, happens and is continuing,
either the trustee or the holders of not less than 25% in aggregate original principal amount of the debentures then
outstanding may declare the accreted principal amount of the debentures as of the date of such declaration plus any
accrued and unpaid interest (including contingent interest and liquidated damages, if any) through the date of such
declaration to be immediately due and payable. If an event of default described in clause (4) above occurs, the
accreted principal amount of the debentures as of the date on which such event occurs plus any accrued and unpaid
interest (including contingent interest and liquidated damages, if any) through the date on which such event occurs
shall automatically become and be immediately due and payable without any declaration or other act on the part of the
trustee or the holders of the debentures. After acceleration, the holders of a majority in aggregate original principal
amount of the debentures may, under certain circumstances, rescind and annul such acceleration if all events of
default, other than the non-payment of accelerated principal or other specified amount, have been cured or waived.

      Prior to the declaration of the acceleration of the debentures, the holders of a majority in aggregate original
principal amount of the debentures may waive, on behalf of all of the holders of the debentures, any default and its
consequences, except an event of default described in paragraphs (1) or (2) above, a default in respect of a provision
that cannot be amended without the consent of all of the holders of the debentures or a default that constitutes a failure
to convert any debentures into shares of common stock. Other than the duty to act with the required care during an
event of default, the trustee will not be obligated to exercise any of its rights or powers at the request of the holders
unless the holders shall have offered to the trustee reasonable indemnity. Generally, the holders of a majority in
aggregate original principal amount of the debentures will have the right to direct the time, method and place of
conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the
trustee.

      A holder will not have any right to institute any proceeding under the indenture, or for the appointment of a
receiver or a trustee, or for any other remedy under the indenture, unless:
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1. the holder has previously given to the trustee written notice of a continuing event of default with respect to the
debentures;

2. the holders of a least 25% in aggregate original principal amount of the debentures have made a written request
and have offered reasonable indemnity to the trustee to institute the proceeding;

28

Edgar Filing: ILLUMINA INC - Form S-3ASR

59



3. such holder or holders offer to the trustee security or indemnity satisfactory to the trustee against any loss,
liability or expense; and

4. the trustee has failed to institute the proceeding and has not received direction inconsistent with the original
request from the holders of a majority in aggregate original principal amount of the debentures within 60 days
after the original request.

      Holders may, however, sue to enforce the payment of the accreted principal amount, accrued and unpaid interest
(including contingent interest and liquidated damages, if any), redemption price, purchase price or change in control
purchase price with respect to any debenture on or after the due date or to enforce the right, if any, to convert any
debenture without following the procedures listed in (1) through (3) above.

      We will furnish the trustee an annual statement by our officers as to whether or not we are in default in the
performance of the indenture and, if so, specifying all known defaults.

Modification of the Indenture

      We and the trustee may, without the consent of the holders of the debentures, enter into supplemental indentures
for, among others, one or more of the following purposes:

� to evidence the succession of another corporation to our company, and the assumption by such successor of our
obligations under the indenture and the debentures;

� to add to our covenants, or surrender any of our rights, or add any rights for the benefit of the holders of
debentures;

� to cure any ambiguity, omission, defect or inconsistency in the indenture, to correct or supplement any provision
in the indenture, or to make any other provisions with respect to matters or questions arising under the indenture,
so long as the interests of holders of debentures are not adversely affected in any material respect under the
indenture;

� to evidence and provide for the acceptance of any successor trustee with respect to the debentures or to facilitate
the administration of the trust thereunder by the trustee in accordance with such indenture; and

� to provide any additional events of default;
provided that any amendment described in the third bullet point above made solely to conform the provisions of the
indenture to the description of the debentures contained in this prospectus will not be deemed to adversely affect the
interests of holders of the debentures.

      With certain exceptions, the indenture or the rights of the holders of the debentures may be modified by us and the
trustee with the consent of the holders of a majority in aggregate original principal amount of the debentures then
outstanding, but no such modification may be made without the consent of the holder of each outstanding debenture
affected thereby that would:

� change the maturity of any payment of principal of or any installment of interest on any debenture (including the
payment of contingent interest, if any), or

� reduce the original principal amount or accreted principal amount thereof, or

� 
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alter the manner or rate of accretion of principal or the manner or rate of accrual of interest (including contingent
interest and liquidated damages), or

� change any place of payment where, or the coin or currency in which, any debenture or interest (including the
payment of contingent interest or liquidated damages, if any) thereon is payable, or

� impair the right to institute suit for the enforcement of any such payment on or after the maturity thereof (or, in
the case of redemption or repurchase, on or after the redemption date or the purchase date, as the case may be), or
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� adversely affect the conversion, remarketing or repurchase provisions in the indenture, or

� reduce the quorum or voting requirements under the indenture, or

� reduce the percentage in original principal amount of the outstanding debentures, the consent of whose holders is
required for any such modification, or the consent of whose holders is required for any waiver of compliance with
certain provisions of the indenture or certain defaults thereunder and their consequences provided for in the
indenture, or

� modify any of the provisions of certain sections of the indenture, including the provisions summarized in this
paragraph, except to increase any such percentage or to provide that certain other provisions of the indenture
cannot be modified or waived without the consent of the holder of each outstanding debenture affected thereby.

Discharge of the Indenture

      We may satisfy and discharge our obligations under the indenture by delivering to the trustee for cancellation all
outstanding debentures or by depositing with the trustee, the paying agent or the conversion agent, if applicable, after
the debentures have become due and payable, whether at stated maturity, or any redemption date, or upon conversion
or otherwise, cash or common stock (as applicable under the terms of the indenture) sufficient to pay all of the
outstanding debentures and paying all other sums payable by us under the indenture.

Governing Law

      The indenture and the debentures are governed by and will be construed in accordance with the laws of the State
of New York.

Book-Entry System

      The debentures are represented by one or more global securities. Each global security has been deposited with, or
on behalf of, DTC and has been registered in the name of a nominee of DTC. Except under circumstances described
below, the debentures will not be issued in definitive form. Upon the issuance of a global security, DTC credits on its
book-entry registration and transfer system the accounts of persons designated by the initial purchasers with the
respective principal amounts of the debentures represented by the global security. Ownership of beneficial interests in
a global security is limited to persons that have accounts with DTC or its nominee (�participants�) or persons that may
hold interests through participants. Owners of beneficial interests in the debentures represented by the global
securities will hold their interests pursuant to the procedures and practices of DTC. Ownership of beneficial interests
in a global security will be shown on, and the transfer of that ownership will be effected only through, records
maintained by DTC or its nominee (with respect to interests of persons other than participants). The laws of some
states require that certain purchasers of securities take physical delivery of such securities in definitive form. Such
limits and such laws may impair the ability to transfer beneficial interests in a global security.

      So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, as the case may
be, will be considered the sole owner or holder of the debentures represented by that global security for all purposes
under the indenture. Except as provided below, owners of beneficial interests in a global security will not be entitled
to have debentures represented by that global security registered in their names, will not receive or be entitled to
receive physical delivery of debentures in definitive form and will not be considered the owners or holders thereof
under the indenture. Beneficial owners will not be holders and will not be entitled to any rights provided to the holders
of debentures under the global securities or the indenture. Principal and interest payments, if any, on debentures
registered in the name of DTC or its nominee will be made to DTC or its nominee, as the case may be, as the
registered owner of the relevant global security. Neither we, the trustee, any paying agent or the registrar for the
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debentures will have any responsibility or liability for any aspect of the records relating to or payments made on
account of beneficial
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interests in a global security or for maintaining, supervising or reviewing any records relating to such beneficial
interests.

      We expect that DTC or its nominee, upon receipt of any payment of principal or interest, if any, will credit
immediately participants� accounts with payments in amounts proportionate to their respective beneficial interests in
the principal amount of the relevant global security as shown on the records of DTC or its nominee. We also expect
that payments by participants to owners of beneficial interests in a global security held through such participants will
be governed by standing instructions and customary practices, as is the case with securities held for the accounts of
customers in bearer form or registered in �street name,� and will be the responsibility of such participants.

      If we redeem less than all of the global security, we have been advised that it is DTC�s practice to determine by lot
the amount of the interest of each participant in the global security to be redeemed.

      If DTC is at any time unwilling or unable to continue as a depositary and a successor depositary is not appointed
by us within 90 days or if an event of default shall occur under the indenture, we will issue debentures in definitive
form in exchange for the entire global security for the debentures. In addition, we may at any time and in our sole
discretion determine not to have debentures represented by a global security and, in such event, will issue debentures
in definitive form in exchange for the entire global security relating to such debentures. In any such instance, an owner
of a beneficial interest in a global security will be entitled to physical delivery in definitive form of debentures
represented by such global security equal in principal amount to such beneficial interest and to have such debentures
registered in its name. Debentures so issued in definitive form will be issued as registered debentures in
denominations of $1,000 original principal amount and integral multiples thereof, unless otherwise specified by us.

Trustee

      JPMorgan Chase Bank is the trustee under the indenture. JPMorgan Chase Bank is an affiliate of one of the initial
purchasers and has engaged and may engage in commercial and investment banking transactions with us.

Registration Rights

      When we issued the debentures, we entered into a registration rights agreement with the initial purchasers. As
required under that agreement, we have filed with the SEC at our expense a shelf registration statement of which this
prospectus forms a part, covering the resale of the debentures and the shares of our common stock issuable upon
conversion of the debentures. As required under that agreement, we also have agreed to use reasonable efforts to keep
the shelf registration statement effective until the earlier of (1) the sale pursuant to Rule 144 under the Securities Act
or the shelf registration statement of all the securities registered thereunder, and (2) the expiration of the holding
period applicable to such securities held by persons that are not affiliates of ours under Rule 144(k) under the
Securities Act or any successor provision, subject to permitted exceptions.

      We may suspend the use of this prospectus under a number of circumstances relating to pending corporate
developments, public filings with the SEC and similar events. Any suspension period will not exceed an aggregate of
90 days for all periods in any 12-month period.

      In the registration rights agreement we agreed to pay predetermined liquidated damages as described in this
prospectus to holders of transfer restricted debentures, if the shelf registration statement was not timely filed or
declared effective, or if the prospectus is unavailable for periods in excess of those permitted above. Such liquidated
damages would accrue until such failure to file or become effective or unavailability is cured on the debentures at an
annual rate equal to 0.25% for the first 90-day period after the occurrence of such event and 0.5% thereafter of the
aggregate original principal amount of the debentures outstanding.
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      So long as the failure to become effective or unavailability continues, we will pay liquidated damages in cash on
each interest payment date for the debentures to the holder of record on the record date immediately
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preceding the applicable interest payment date. When such registration default is cured, accrued and unpaid liquidated
damages will be paid in cash to the record holder as of the date of such cure.

      A holder who sells debentures or shares of our common stock issued upon conversion of the debentures pursuant
to the shelf registration statement generally will be required to:

� be named as a selling securityholder in the related prospectus,

� deliver a prospectus to purchasers and

� be bound by certain provisions of the registration rights agreement that are applicable to such holder, including
certain indemnification provisions, and will be subject to certain civil liability provisions under the Securities
Act.

      Under the registration rights agreement we will:

� provide copies of such prospectus to each holder that has notified us of its acquisition of debentures or shares of
our common stock issued upon conversion of the debentures,

� notify each such holder when the shelf registration statement has become effective and

� take certain other actions as are required to permit, subject to the foregoing, unrestricted resales of the debentures
and the shares of our common stock issued upon conversion of the debentures.

      In order to be named as a selling securityholder, holders must complete and deliver to us the questionnaire,
attached to the offering memorandum dated May 14, 2003 under which the debentures were originally offered and
sold. Upon receipt of a completed questionnaire, together with such other information as we may reasonably request
from a holder, we will, within ten business days, file such amendments to the shelf registration statement or
supplements to a related prospectus as are necessary to permit such holder to deliver such prospectus to purchasers of
debentures or shares of our common stock issuable upon conversion of the debentures, subject to our right to suspend
the use of the prospectus as described above. We will pay the predetermined liquidated damages described above to
the holder if we fail to file the amendments or supplements, as required, in the time required or, if such filing is a
post-effective amendment to the shelf registration statement required to be declared effective under the Securities Act,
if such amendment is not declared effective within 45 days of the filing. Any holder that does not complete and
deliver a questionnaire or provide such other information as reasonably requested by us will not be named as a selling
security holder in the prospectus and therefore will not be permitted to sell the debentures or shares of our common
stock issuable upon conversion of the debentures pursuant to the shelf registration statement.

      In no event may the method of distribution of the debentures or shares of our common stock take the form of an
underwritten offering without our prior agreement.

      The summary of provisions of the registration rights agreement is subject to, and is qualified in its entirety by
reference to, all the provisions of the registration rights agreement, filed as an exhibit to the shelf registration
statement of which this prospectus forms a part.
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DESCRIPTION OF OUR CAPITAL STOCK

      Our authorized capital stock consists of 1,125,000,000 shares of common stock, $0.20 par value per share, and
20,000,000 shares of preferred stock, series A, $0.20 par value per share.

Common Stock

      As of October 31, 2003, there were 450,826,138 shares of common stock outstanding. The holders of common
stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders,
except that stockholders are entitled to cumulative voting in the election of directors. Subject to preferences that may
be applicable to any outstanding shares of preferred stock, the holders of common stock are entitled to receive ratably
those dividends as may be declared by the board of directors out of funds legally available therefor. In the event of a
liquidation, our dissolution or winding up, holders of the common stock are entitled to share ratably in all assets
remaining after payment of liabilities and the liquidation preferences of any outstanding shares of preferred stock.
Holders of common stock have no preemptive rights and no right to convert their common stock into any other
securities. There are no redemption or sinking fund provisions applicable to the common stock. All outstanding shares
of common stock, and all shares of common stock to be issued upon the conversion of the debentures are fully paid
and nonassessable. Our common stock is listed on the New York Stock Exchange under the symbol �SLM.�

      On May 15, 2003 our stockholders approved a proposal to increase the number of authorized shares of our
common stock from 375,000,000 shares to 1,125,000,000 shares. In May 2003, the Board of Directors approved a
three-for-one split of our stock to be effected in the form of a stock dividend. The additional shares of stock were
distributed on June 20, 2003, to all shareholders of record on June 6, 2003.

Preferred Stock

      As of October 31, 2003, there were 3,300,000 shares of 6.97% cumulative redeemable preferred stock, series A,
outstanding. The shares do not have any maturity date but are subject to our option, beginning November 16, 2009, to
redeem the shares at any time, in whole or in part, at the redemption price of $50 per share plus accrued and unpaid
dividends up to the redemption date. The shares have no preemptive or conversion rights. The shares are described in
our registration statement on Form 8-A, which we filed with the SEC on November 10, 1999 and which is
incorporated by reference into this prospectus.

      Dividends on the shares of the series A preferred stock are not mandatory. Holders of the series A preferred stock
will be entitled to receive cumulative, quarterly cash dividends at the annual rate of $3.485 per share, when, as, and if
declared by our board of directors. For each of the years ended December 31, 2002, 2001, and 2000, we paid
dividends on the series A preferred stock of $11.5 million.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

      The following discussion summarizes material U.S. federal income tax consequences of the purchase, beneficial
ownership and disposition of the debentures and our common stock into which the debentures may be converted.

      This discussion applies only to holders that:

� purchased the debentures at initial issuance for their �issue price� (as defined below); and

� hold the debentures and our common stock as capital assets.
      This discussion does not describe all of the tax consequences that may be relevant to a holder in light of its
particular circumstances or to holders subject to special rules, such as:

� banks, thrifts, or other financial institutions;

� insurance companies;

� securities dealers or brokers, or traders in securities electing mark to market treatment;

� mutual funds or real estate investment trusts;

� small business investment companies;

� S corporations;

� partnerships or other entities classified as partnerships for U.S. federal tax purposes;

� U.S. holders (as defined below) whose functional currency is not the U.S. dollar;

� persons holding the debentures or our common stock as part of a �straddle,� �hedge,� �synthetic security� or �conversion
transaction� for federal income tax purposes, or as part of some other integrated investment;

� former citizens or residents of the United States;

� persons subject to the alternative minimum tax;

� retirement plans or other tax-exempt entities, or persons holding debentures in tax-deferred or tax-advantaged
accounts.

      This summary also does not address:

� the tax consequences to shareholders, partners or other equity holders in, or beneficiaries of, a holder;

� the U.S. federal estate and gift tax consequences of the purchase, ownership or disposition of debentures or
common stock; and

� any state, local or foreign tax consequences of the purchase, ownership or disposition of debentures or common
stock.

      This discussion is based on interpretations of the Internal Revenue Code of 1986, as amended (the �Code�),
regulations issued thereunder, and rulings, decisions and administrative pronouncements currently in effect (or in
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some cases proposed), all of which are subject to change or differing interpretations. Any such change or differing
interpretation may be applied retroactively and may adversely affect the U.S. federal income tax consequences
described herein. Persons considering the purchase of the debentures are urged to consult their tax advisers with
regard to the application of the U.S. federal income tax laws to their particular situations as well as any tax
consequences arising under the laws of any state, local or foreign taxing jurisdiction.
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Classification of the Debentures

      The debentures will be treated for U.S. federal income tax purposes as indebtedness that is subject to the Treasury
regulations governing contingent payment debt instruments (the �contingent debt regulations�). Under the indenture
governing the debentures, we will agree, and by acceptance of a beneficial interest in a debenture, each holder of a
debenture will be deemed to have agreed, to treat the debentures as indebtedness that is subject to the contingent debt
regulations for U.S. federal income tax purposes. Pursuant to the terms of the indenture, we and every holder agree (in
the absence of an administrative determination or judicial ruling to the contrary) to be bound by our application of the
contingent debt regulations to the debentures, including our determination of the �projected payment schedule� (as
described below) and the rate at which original issue discount income will accrue on the debentures for U.S. federal
income tax purposes (which rate we refer to as the �comparable yield� of the debentures). Recently, the Internal
Revenue Service (which we refer to as the IRS) issued Revenue Ruling 2002-31 and Notice 2002-36, which described
instruments that are similar, although not identical, to the debentures, addressed the U.S. federal income tax treatment
of these instruments, and concluded that the instruments were subject to the contingent debt regulations. In addition,
the IRS also clarified various aspects of the federal income tax treatment of the instruments described in Revenue
Ruling 2002-31. However, the applicability of Revenue Ruling 2002-31 to any particular instruments, such as the
debentures, is uncertain. In addition, no rulings have been sought or are expected to be sought from the IRS with
respect to any of the U.S. federal income tax consequences discussed below, and no assurance can be given that the
IRS will not take contrary positions. As a result, no assurance can be given that the IRS will agree with the tax
characterizations and the tax consequences described below. A different treatment of the debentures for U.S. federal
income tax purposes could significantly alter the amount, timing, character and treatment of income, gain or loss
recognized in respect of the debentures and with respect to any tax consequences arising under the laws of any state,
local or foreign tax jurisdiction. The remainder of this discussion assumes that the debentures will be treated as
indebtedness subject to the contingent debt regulations as described above.

Tax Consequences to U.S. Holders

      For purposes of this summary, the term �U.S. holder� means a beneficial owner of a debenture or common stock that
is for U.S. federal income tax purposes:

� an individual who is a citizen or resident of the United States;

� a corporation (or other entity taxable as a corporation for U.S. federal tax purposes) that is created or organized in
or under the laws of the United States or any State thereof (or the District of Columbia);

� an estate whose income is subject to U.S. federal income taxation regardless of its source; or

� a trust if a court within the United States is able to exercise primary supervision over its administration, and one
or more United States persons have the authority to control all of its substantial decisions.

      An individual may, subject to certain exceptions, be deemed to be a resident of the United States for U.S. federal
income tax purposes by reason of being present in the United States for at least 31 days in the calendar year and for an
aggregate of at least 183 days during a three-year period ending in the current calendar year (counting for such
purposes all of the days present in the current year, one-third of the days present in the immediately preceding year,
and one-sixth of the days present in the second preceding year).

     Interest Accruals on the Debentures

      Under the contingent debt regulations, a U.S. holder will be required to accrue original issue discount, taxable as
ordinary income, on the debentures on a constant yield basis at an assumed yield (referred to as the �comparable yield�),
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regardless of whether the U.S. holder uses the cash or accrual method of accounting for U.S. federal income tax
purposes. Thus, for U.S. federal income tax purposes, U.S. holders will be required to include original issue discount
income in each year prior to maturity at the comparable yield, even if no interest payment is actually received in that
year.
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      The comparable yield for the debentures is determined at the time of issuance of the debentures and is based on
the yield at which we could issue a nonconvertible fixed-rate debt instrument with no contingent payments, but with
terms otherwise similar to those of the debentures. The proper comparable yield for the debentures is unclear. We
intend to treat the comparable yield for the debentures as 5.625%, compounded quarterly. The comparable yield is
determined solely for U.S. federal income tax purposes and does not constitute a representation by us as to the
actual yield on the debentures, or the value at any time of the common stock into which the debentures may be
converted. A U.S. holder is required under the contingent debt regulations to use the comparable yield established by
the issuer unless the U.S. holder timely discloses and justifies the use of a different comparable yield to the IRS.
However, as mentioned above, each holder of a debenture will be deemed to have agreed under the terms of the
indenture to be bound by our determination of the comparable yield for the debentures.

      Under the contingent debt regulations, the amount of original issue discount income that a U.S. holder must accrue
for U.S. federal income tax purposes in each accrual period prior to and including the maturity date of the debentures
is an amount that equals:

      (1) the product of (i) the adjusted issue price (as defined below) of the debentures as of the beginning of the
accrual period and (ii) the comparable yield of the debentures, adjusted for the length of the accrual period;

      (2) divided by the number of days in the accrual period; and

      (3) multiplied by the number of days during the accrual period that the U.S. holder held the debentures.
      A debenture�s issue price is the first price to the public at which a substantial amount of the debentures is sold,
excluding sales to bond houses, brokers or similar persons, or organizations acting in the capacity of underwriters,
placement agents or wholesalers. The adjusted issue price of a debenture is its issue price, increased by any interest
income previously accrued, determined without regard to any adjustments to interest accruals described below, and
decreased by the amount of any �projected payments� described on the projected payment schedule (which is described
below) previously made with respect to the debentures.

      The contingent debt regulations require us to construct a �projected payment schedule� for the debentures, which is
used solely for U.S. federal income tax purposes. The projected payment schedule reflects an estimate of the regular
and contingent interest payments on the debentures, including the fair market value of any common stock that would
be received by a holder upon conversion (which is treated as a contingent payment). These estimates are adjusted to
produce a yield to maturity that equals the comparable yield. Holders that wish to obtain the projected payment
schedule may do so by contacting SLM Corporation, 11600 Sallie Mae Drive, Reston, Virginia 20193, Attention:
Vice President Finance.

 The projected payment schedule is constructed solely for U.S. federal income tax purposes and does not
constitute a representation by us as to the actual amounts that will be paid on the debentures, or the value at
any time of the common stock into which the debentures may be converted. A U.S. holder is required under the
contingent debt regulations to use the projected payment schedule established by the issuer to determine the original
issue discount accruals and adjustments in respect of a debenture, unless the U.S. holder timely discloses and justifies
the use of a different projected payment schedule to the IRS. However, as mentioned above, each holder of a
debenture will be deemed to have agreed under the terms of the indenture to be bound by our determination of the
projected payment schedule for the debentures.

      In addition to the original issue discount accruals discussed above, a U.S. holder will be required to recognize
interest income equal to the amount of the excess of actual payments over projected payments (a �positive adjustment�)
in respect of a debenture for a taxable year. For this purpose, the actual payments in a taxable year include the fair
market value of property (including our common stock) received in that year. If a U.S. holder receives actual
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payments that are less than the projected payments in respect of a debenture for a taxable year, the U.S. holder will
incur a �negative adjustment� equal to the amount of such difference. This negative adjustment will (i) first reduce the
amount of original issue discount income in respect of the debenture that a U.S. holder would otherwise be required to
include in the taxable year and (ii) to the extent
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of any excess, will give rise to an ordinary loss equal to that portion of such excess that does not exceed the excess of
(A) the amount of all previous original issue discount income inclusions under the debenture over (B) the total amount
of the U.S. holder�s net negative adjustment treated as ordinary loss on the debenture in prior taxable years. A net
negative adjustment is not subject to the two-percent floor limitation imposed on miscellaneous deductions under
section 67 of the Code. Any negative adjustment in excess of the amounts described in (i) and (ii) will be carried
forward to offset future interest income in respect of the debentures or to reduce the amount realized on a sale,
exchange, conversion or retirement of the debentures.

     Sale, Exchange, Conversion or Retirement of the Debentures

      Upon a sale, exchange, conversion or retirement of a debenture for cash or our common stock, a U.S. holder will
generally recognize gain or loss equal to the difference between the amount realized on the sale, exchange, conversion
or retirement (including the fair market value of our common stock received, if any) and the U.S. holder�s adjusted tax
basis in the debenture. A U.S. holder�s adjusted tax basis in a debenture will generally be equal to the U.S. holder�s
purchase price for the debenture increased by any original issue discount income previously accrued by the U.S.
holder (determined without regard to any positive or negative adjustments to interest accruals described above) and
decreased by the amount of any projected payments previously made on the debenture to the U.S. holder. A U.S.
holder generally will treat any gain as original issue discount income and any loss as ordinary loss to the extent of the
excess of previous original issue discount inclusions over the total negative adjustments previously taken into account
as ordinary loss, and the balance as capital loss. The deductibility of capital losses is subject to limitations. A U.S.
holder who claims a loss in respect of a debenture in an amount (or amounts) that meets certain thresholds may be
required to file a disclosure statement with the IRS under the Treasury regulations applicable to �reportable
transactions.�

      A U.S. holder�s tax basis in our common stock received upon a conversion of a debenture will equal the then
current fair market value of such common stock. The U.S. holder�s holding period for the common stock received will
commence on the day immediately following the date of conversion.

     Constructive Dividends

      A U.S. holder may be deemed to have received a taxable dividend in the event that we increase the conversion
rate, either in our discretion or pursuant to the anti-dilution provisions. For example, an increase in the conversion rate
in the event of distributions of our evidences of indebtedness or our assets will generally result in deemed dividend
treatment to U.S. holders of the debentures.

      Generally, a reasonable increase in the conversion rate in the event of stock dividends or distributions of rights to
subscribe for our common stock will not be a taxable dividend.

     Taxation of Distributions on Common Stock

      Distributions paid on our common stock received upon a conversion of a debenture, other than certain pro rata
distributions of common shares, will be treated as a dividend to the extent paid out of current or accumulated earnings
and profits (as determined under U.S. federal income tax principles) and will be includible in income by the U.S.
holder and taxable as ordinary income when received or accrued, in accordance with such U.S. holder�s method of
accounting. If a distribution exceeds our current and accumulated earnings and profits, the excess will be first treated
as a tax-free return of the U.S. holder�s investment, up to the U.S. holder�s tax basis in the common stock. Any
remaining excess will be treated as a capital gain.

     Sale or Other Disposition of Common Stock
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      Gain or loss realized by a U.S. holder on the sale or disposition of our common stock received upon a conversion
of a debenture will be capital gain or loss for U.S. federal income tax purposes, and will be long-term capital gain or
loss if the U.S. holder held the common stock for more than one year. The amount of the U.S. holder�s gain or loss will
be equal to the difference between the U.S. holder�s tax basis in the
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common stock disposed of and the amount realized on the disposition. A U.S. holder who sells the stock at a loss that
meets the thresholds under Treasury regulations applicable to �reportable transactions� may be required to file a
disclosure statement with the IRS.

Tax Consequences to Non-U.S. Holders

      As used herein, the term �non-U.S. holder� means a beneficial owner of a debenture that is, for U.S. federal income
tax purposes:

� a nonresident alien individual,

� a foreign corporation,

� an estate whose income is not subject to U.S. federal income tax on a net income basis, or

� a trust if no court within the United States is able to exercise primary jurisdiction over its administration or if no
United States persons have the authority to control all of its substantial decisions.

     Debentures

      All payments on the debentures made to a non-U.S. holder, and any gain realized on a sale or exchange,
conversion or retirement, of the debentures, will be exempt from U.S. federal income and withholding tax, provided
that: (i) the non-U.S. holder does not own, actually or constructively, 10% or more of the total combined voting power
of all classes of our stock entitled to vote and is not a controlled foreign corporation related, directly or indirectly, to
us through stock ownership and is not a bank receiving certain types of interest, (ii) the certification requirement
described below has been fulfilled with respect to the non-U.S. holder, (iii) such payments are not effectively
connected with the conduct by such non-U.S. holder of a trade or business in the United States and (iv) in the case of
gain realized on the sale, exchange, conversion or retirement of the debentures, we are not, and have not been within
the shorter of the five year period preceding such sale, exchange, conversion, or retirement and the period the
non-U.S. holder held the debentures, a �U.S. real property holding corporation.� We believe that we are not, and do not
anticipate becoming, a U.S. real property holding corporation for U.S. federal income tax purposes. However, if a
non-U.S. holder were deemed to have received a constructive dividend (see �Tax Consequences to U.S. Holders �
Constructive Dividends� above), the non-U.S. holder generally will be subject to U.S. withholding tax at a 30% rate,
subject to a reduction by an applicable treaty, on the taxable amount of the dividend. A non-U.S. holder that is subject
to withholding tax under such circumstances should consult its tax adviser as to whether a refund is available for all or
a portion of the withholding tax.

      The certification requirement referred to in the preceding paragraph will be fulfilled if the beneficial owner of a
debenture certifies on IRS Form W-8BEN, under penalties of perjury, that it is not a U.S. person and provides its
name an address.

      If a non-U.S. holder of a debenture is engaged in a trade or business in the United States, and if payments on the
debenture are effectively connected with the conduct of this trade or business, the non-U.S. holder, although exempt
from U.S. withholding tax, will generally be taxed in the same manner as a U.S. holder (see �Tax Consequences to U.S.
Holders� above), except that the non-U.S. holder will be required to provide a properly executed IRS Form W-8ECI in
order to claim an exemption from withholding tax. Non-U.S. holders should consult their tax advisers with respect to
other tax consequences of the ownership of the debentures, including the possible imposition of a 30% branch profits
tax.

     Common Stock
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      Dividends paid to a non-U.S. holder of common stock generally will be subject to U.S. withholding tax at a 30%
rate, subject to reduction under an applicable treaty. In order to obtain a reduced rate of withholding, a non-U.S.
holder will be required to provide a properly executed IRS Form W-8BEN certifying its entitlement to benefits under
a treaty. A non-U.S. holder that is subject to withholding tax under these
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circumstances should consult its tax adviser as to whether a refund is available for all or a portion of the withholding
tax.

      If a non-U.S. holder of common stock is engaged in a trade or business in the United States, and if the dividends
are effectively connected with the conduct of this trade or business, the non-U.S. holder, although exempt from U.S.
withholding tax, will generally be taxed in the same manner as a U.S. holder (see �Tax Consequences to U.S. Holders�
above), except that the non-U.S. holder will be required to provide a properly executed IRS Form W-8ECI in order to
claim an exemption from withholding tax. Non-U.S. holders should consult their tax advisers with respect to other tax
consequences of the ownership of the common stock, including the possible imposition of a 30% branch profits tax.

      A non-U.S. holder generally will not be subject to U.S. federal income and withholding tax on gain realized on a
sale or other disposition of the common stock received upon a conversion of a debenture, unless:

� the gain is effectively connected with the conduct by such non-U.S. holder of a trade or business in the United
States;

� in the case of a non-U.S. holder who is a nonresident alien individual, the individual is present in the United
States for 183 more days in the taxable year of the disposition and certain other conditions are met; or

� we are or have been a U.S. real property holding corporation at any time within the shorter of the five year period
preceding such sale, exchange or disposition and the period the non-U.S. holder held the common stock.

      We believe that we are not, and do not anticipate becoming, a U.S. real property holding corporation for U.S.
federal income tax purposes.

      If a non-U.S. holder of common stock is engaged in a trade or business in the United States, and if the gain on the
common stock is effectively connected with the conduct of this trade or business, the non-U.S. holder will generally
be taxed in the same manner as a U.S. holder (see �Tax Consequences to U.S. Holders� above). Non-U.S. holders
should consult their own tax advisers with respect to other tax consequences of the disposition of the common stock,
including the possible imposition of a 30% branch profit tax.

Backup Withholding and Information Reporting

      Information returns may be filed with the IRS in connection with payments on the debentures, common stock and
the proceeds from a sale or other disposition of the debentures or common stock. A U.S. holder may be subject to U.S.
backup withholding tax on these payments if it fails to provide its taxpayer identification number to the paying agent
and comply with certification procedures or otherwise establish an exemption from backup withholding. A non-U.S.
holder may be subject to U.S. backup withholding tax on these payments unless the non-U.S. holder complies with
certification procedures to establish that it is not a United States person. The certification procedures required to claim
the exemption from withholding tax on certain payments on the debentures, described above, will satisfy the
certification requirements necessary to avoid the backup withholding tax as well. The amount of any backup
withholding from a payment will be allowed as a credit against the holder�s U.S. federal income tax liability and may
entitle the holder to a refund, provided that the required information is timely furnished to the IRS.
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SELLING SECURITYHOLDERS

      The debentures originally were issued by us and sold to J.P. Morgan Securities Inc., Merrill Lynch, Pierce,
Fenner & Smith Incorporated and Morgan Stanley & Co. Incorporated, as the initial purchasers, on May 20, 2003. The
initial purchasers sold the debentures in transactions not requiring registration under the Securities Act, including sales
pursuant to Rule 144A under the Securities Act, to persons reasonably believed by the initial purchasers to be
qualified institutional buyers. Selling securityholders, including their transferees, pledges or donees or their
successors, may from time to time offer and sell any or all of the debentures and the common stock into which the
debentures are convertible under this prospectus. The selling securityholders may offer all, some or none of the
debentures and the common stock.

      The table below sets forth the name of each selling securityholder, the principal amounts of debentures that may
be offered by each selling securityholder under this prospectus and the number of shares of common stock into which
the debentures are convertible. The information is based on information provided to us by or on behalf of the selling
securityholders on or prior to the date of this prospectus. The selling securityholders identified below may have sold,
transferred or otherwise disposed of all or a portion of their debentures or common stock since the date on which they
provided this information in transactions exempt from the registration requirements of the Securities Act. Information
about the selling securityholders may change from time to time. Any changed information will be set forth in
prospectus supplements or post-effective amendments, as required.

      For information on the procedure for sales by selling securityholders, read the disclosure under the heading �Plan of
Distribution� below.

Number of Shares
of Common Stock Principal Number of

Principal Beneficially Amount of Shares of

Amount Owned Upon Debentures Common
Stock

of Debentures Conversion of the Beneficially Beneficially
Beneficially Debentures That Owned After Owned After

Owned That May Be Completion
of

Completion
of

Name of Selling Securityholder(1) May Be Offered Offered(2)(3) the
Offering(4)

the
Offering(4)

ADI Alternative Investments c/o Kallista Master Fund $10,500,000 278,513
AIG DKR SoundShore Oasis Holding Fund Ltd. 
 $25,000,000   663,127         
AIG DKR SoundShore Opportunity Holding Fund Ltd. 
 $3,000,000   79,575         
Argent LowLev Convertible Arbitrage Fund Ltd.
 $24,500,000   649,864         
Aviva Life Insurance Co. 
 $1,500,000   39,787         
Bear, Stearns & Co. Inc. 
 $42,500,000   1,127,316         
Black Diamond Convertible Offshore LDC
 $5,536,000   146,842         
Black Diamond Offshore Ltd. 
 $3,077,000   81,617         
CDC Financial Products
 $5,000,000   132,625         
CGNU Life Fund
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 $2,400,000   63,660         
Citigroup Global Markets Inc. 
 $82,500,000   2,188,320         
CNH CA Master Account, L.P. 
 $1,000,000   26,525         
The Coast Fund, L.P. 
 $5,000,000   132,625         
Commercial Union Life Fund
 $3,000,000   79,575         
CQS Convertible & Quantitative Strategies Master
Fund Limited
 $15,000,000   397,876         
Credit Industriel D�Alsace Lorraine
 $26,000,000   689,652         
Davidson Kempner Institutional Partners
 $9,435,000   250,264         
Davidson Kempner International Limited
 $10,190,000   270,290         
Davidson Kempner Partners
 $4,945,000   131,166         
Deutsche Bank AG London
 $26,700,000   708,220         
Double Black Diamond Offshore LDC
 $15,823,000   419,706         
Fore Convertible Master Fund Ltd. 
 $12,000,000   318,301         
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Number of
Shares

of Common
Stock Principal Number

of

Principal Beneficially Amount
of

Shares
of

Amount Owned Upon Debentures Common
Stock

of Debentures Conversion of
the BeneficiallyBeneficially

Beneficially Debentures
That

Owned
After

Owned
After

Owned That May Be Completion
of

Completion
of

Name of Selling Securityholder(1) May Be Offered Offered(2)(3) the
Offering(4)

the
Offering(4)

Gaia Offshore Master Fund Ltd. $6,400,000 169,760
Goldman Sachs & Co. 
 $10,000,000   265,251         
Goldman Sachs International
 $37,500,000   994,691         
Guggenheim Portfolio Company VII, LLC
 $4,000,000   106,100         
J.P. Morgan Securities Inc. 
 $69,741,000   1,849,886         
KBC Financial Products [Cayman Islands] Ltd
 $25,500,000   676,390         
KBC Financial Products USA Inc. 
 $700,000   18,567         
Laurel Ridge Capital, LP
 $10,000,000   265,251         
Lehman Brothers Inc. 
 $26,000,000   689,652         
Lyxor/Gaia II Fund Ltd. 
 $1,800,000   47,745         
Man Mac 1 Limited
 $4,000,000   106,100         
Merrill Lynch International Limited
 $5,627,000   149,256         
Merrill Lynch, Pierce, Fenner & Smith Incorporated
 $55,000,000   1,458,880         
M.H. Davidson & Co.
 $430,000   11,405         
Nisswa Master Fund Ltd. 
 $2,000,000   53,050         
Norwich Union Life and Pensions
 $4,500,000   119,362         
Pacific Life Insurance Company
 $20,000,000   530,502         
Polygon Global Opportunities Master Fund
 $25,000,000   663,127         
President & Fellows of Harvard College
 $25,000,000   663,127         
Privelege Portfolio Sicav
 $1,900,000   50,397         
Quest Global Convertible Master Fund, Ltd. 
 $2,000,000   53,050         
SAM Investments, LDC
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 $125,000,000   3,315,637         
Shepherd Investments International, Ltd. 
 $25,000,000   663,127         
Silverback Master LTD
 $50,000,000   1,326,255         
Stark International
 $25,000,000   663,127         
Susquehanna Capital Group
 $43,000,000   1,140,579         
Swiss Re Financial Products Corporation
 $45,000,000   1,193,629         
TD Securities (USA), Inc. 
 $58,000,000   1,538,455         
Tempo Master Fund LP
 $10,000,000   265,251         
Topanga XI
 $1,800,000   47,745         
Tribeca Investments LTD
 $25,000,000   663,127         
Wachovia Bank National Association
 $22,500,000   596,814         
Waterstone Market Neutral Fund, LP
 $848,000   22,493         
Waterstone Market Neutral Offshore Fund, Ltd. 
 $3,652,000   96,869         
White River Securities L.L.C. 
 $42,500,000   1,127,316         
Worldwide Transactions Ltd. 
 $564,000   14,960         
Any other beneficial owner or future transferee,
pledgee, donee or successor of or from any such
beneficial owner (5)(6)
 $850,432,000   22,557,793          
Total
 $2,000,000,000   53,050,200            

(1) Also includes any sale of the debentures and the underlying common stock by pledgees, donees, transferees or
other successors in interest that receive such securities by pledge, gift, distribution or other non-sale related
transfer from the named selling securityholders.

(2) Assumes conversion of all of the selling securityholder�s debentures at the maximum conversion rate of
26.5251 shares per debenture and a cash payment in lieu of the issuance of any fractional share interest. However,
this maximum conversion rate is subject to anti-dilution adjustments as described under
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�Description of the Debentures � Conversion Rights.� As a result, the number of shares of common stock issuable
upon conversion of the debentures may increase or decrease in the future.

(3) Reflects rounding down of fractional common stock issuable to each selling securityholder upon conversion of the
debentures.

(4) Because the selling securityholders may offer all or some portion of the debentures or the common stock into
which the debentures are convertible, we cannot estimate the amount of debentures or common stock to be offered
by the securityholders or that may be held by the selling securityholders upon the completion of any sales. No
selling securityholder will own more than 1% of our outstanding common stock after the offering by such
securityholder.

(5) This amount represents debentures held by selling securityholders who have not yet submitted to us their selling
securityholder questionnaires. Information regarding such securityholders will be set forth in a post-effective
amendment to the registration statement of which this prospectus is a part before such selling securityholders offer
any debentures or common stock issuable upon conversion of the debentures pursuant to this prospectus. The only
securities that may be included in the registration statement of which this prospectus is a part are the debentures
issued on May 20, 2003 and the common stock issued or issuable upon conversion of the debentures.

(6) Assumes that any other holders of debentures, or any future transferees, pledgees, donees or successors of or from
any such other holders of debentures, do not beneficially own any common stock other than the common stock
issuable upon conversion of the debentures.

      None of the selling securityholders listed above has, or within the past three years had, any position, office or any
material relationship with us, any of our predecessors or any of our affiliates.

      To the extent that any of the selling securityholders identified above are broker-dealers, they are deemed to be,
under interpretations of the Securities and Exchange Commission, �underwriters� within the meaning of the Securities
Act.

      With respect to selling securityholders that are affiliates of broker-dealers, we believe that such entities acquired
their debentures or underlying common stock in the ordinary course of business and, at the time of the purchase of the
debentures or the underlying common stock, such selling securityholders had no agreements or understandings,
directly or indirectly, with any person to distribute the debentures or underlying common stock. To the extent that we
become aware that such entities did not acquire their debentures or underlying common stock in the ordinary course of
business or did have such an agreement or understanding, we will file a post-effective amendment to the registration
statement of which this prospectus forms a part to designate such affiliate as an �underwriter� within the meaning of the
Securities Act.

      Only selling securityholders identified above who beneficially own the securities set forth opposite each such
selling securityholder�s name in the foregoing table on the effective date of the registration statement of which this
prospectus forms a part, may sell such securities pursuant to the registration statement. Information about other selling
securityholders will be set forth in a post-effective amendment to the registration statement of which this prospectus
forms a part.
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PLAN OF DISTRIBUTION

      The debentures and the underlying common stock are being registered to permit the resale of such securities by the
holders of them from time to time after the date of this prospectus. We will not receive any of the proceeds from the
sale by the selling securityholders of the debentures and common stock. We will bear the fees and expenses incurred
in connection with our obligation to register the debentures and the underlying common stock. These fees and
expenses include, without limitation, registration and filing fees, printing and duplications expenses, fees and
disbursements of our counsel, reasonable fees and disbursements of the trustee and its counsel and of the registrar and
transfer agent for the common stock. However, the selling securityholders will pay all underwriting discounts,
commissions and agent�s commissions, if any.

      The selling securityholders may offer and sell the debentures and the common stock into which the debentures are
convertible from time to time in one or more transactions at fixed prices, at prevailing market prices at the time of
sale, at varying prices determined at the time of sale or at negotiated prices. Such sales may be effected by a variety of
methods, including the following:

� in market transactions;

� in privately negotiated transactions;

� through the writing of options;

� in a block trade in which a broker-dealer will attempt to sell a block of securities as agent, but may position and
resell a portion of the block as principal to facilitate the transaction;

� if we agree to it prior to the distribution, through one or more underwriters on a firm commitment or best-efforts
basis;

� through broker-dealers, which may act as agents or principals;

� directly to one or more purchasers;

� through agents; or

� in any combination of the above or by any other legally available means.
      In connection with the sales of the debentures and the common stock into which the debentures are convertible or
otherwise, the selling securityholders may enter into hedging transactions with broker-dealers, which may in turn
engage in short sales of the offered securities, short and deliver the debentures and the common stock into which the
debentures are convertible to close out such short positions, or loan or pledge the debentures and the common stock
into which the debentures are convertible to broker-dealers that in turn may sell such securities.

      If a material arrangement with any underwriter, broker, dealer or other agent is entered into for the sale of any
debentures and the common stock into which the debentures are convertible through a secondary distribution or a
purchase by a broker or dealer, or if other material changes are made in the plan of distribution of the debentures and
the common stock into which the debentures are convertible, a prospectus supplement will be filed, if necessary,
under the Securities Act disclosing the material terms and conditions of such arrangement. The underwriter or
underwriters with respect to an underwritten offering of debentures and the common stock into which the debentures
are convertible and the other material terms and conditions of the underwriting will be set forth in a prospectus
supplement relating to such offering and, if an underwriting syndicate is used, the managing underwriter or
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underwriters will be set forth on the cover of the prospectus supplement. In connection with the sale of the debentures
and the common stock into which the debentures are convertible, underwriters will receive compensation in the form
of underwriting discounts or commissions and may also receive commissions from purchasers of debentures and
underlying common stock for whom they may act as agent. Underwriters may sell to or through dealers, and such
dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters or
commissions from the purchasers for whom they may act as agent.
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      To our knowledge, there are currently no plans, arrangements or understandings between any selling
securityholders and any underwriter, broker-dealer or agent regarding the sale of the debentures or the underlying
common stock by the selling securityholders. Selling securityholders may decide not to sell all or a portion of the
debentures or the underlying common stock offered by them pursuant to this prospectus or may decide not to sell
debentures or the underlying common stock under this prospectus. In addition, any selling securityholder may
transfer, devise or give the debentures or the underlying common stock by other means not described in this
prospectus. Any debentures or underlying common stock covered by this prospectus that qualify for sale pursuant to
Rule 144 or Rule 144A of the Securities Act may be sold under Rule 144 or Rule 144A rather than pursuant to this
prospectus.

      The selling securityholders and any underwriters, broker-dealers or agents participating in the distribution of the
debentures and the common stock into which the debentures are convertible may be deemed to be �underwriters� within
the meaning of the Securities Act, and any profit on the sale of the debentures or common stock by the selling
securityholders and any commissions received by any such underwriters, broker-dealers or agents may be deemed to
be underwriting commissions under the Securities Act. If the selling securityholders were deemed to be underwriters,
the selling securityholders may be subject to statutory liabilities including, but not limited to, those of Sections 11, 12
and 17 of the Securities Act and Rule 10b-5 under the Exchange Act.

      The selling securityholders and any other person participating in the distribution will be subject to the applicable
provisions of the Exchange Act and the rules and regulations under the Exchange Act, including, without limitation,
Regulation M, which may limit the timing of purchases and sales of any of the debentures and the common stock into
which the debentures are convertible by the selling securityholders and any other relevant person. Furthermore,
Regulation M may restrict the ability of any person engaged in the distribution of the debentures and the common
stock into which the debentures are convertible to engage in market-making activities with respect to the particular
debentures and the common stock into which the debentures are convertible being distributed. All of the above may
affect the marketability of the debentures and the common stock into which the debentures are convertible and the
ability of any person or entity to engage in market-making activities with respect to the debentures and the common
stock into which the debentures are convertible.

      Under the securities laws of certain states, the debentures and the common stock into which the debentures are
convertible may be sold in those states only through registered or licensed brokers or dealers. In addition, in certain
states the debentures and the common stock into which the debentures are convertible may not be sold unless the
debentures and the common stock into which the debentures are convertible have been registered or qualified for sale
in the state or an exemption from registration or qualification is available and complied with.

      We have agreed to indemnify the selling securityholders against certain civil liabilities, including certain liabilities
arising under the Securities Act, and the selling securityholders will be entitled to contribution from us in connection
with those liabilities. The selling securityholders will indemnify us against certain civil liabilities, including liabilities
arising under the Securities Act, and we will be entitled to contribution from the selling securityholders in connection
with those liabilities.

      We are permitted to suspend the use of this prospectus under certain circumstances relating to corporate
developments, public filings with the SEC and similar events for a period not to exceed an aggregate of 90 days for all
periods in any 12-month period. If the duration of such suspension exceeds the above-mentioned period, we have
agreed to pay liquidated damages. Please refer to the section entitled �Description of Debentures�Registration Rights.�
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LEGAL MATTERS

      Legal matters regarding the debentures have been passed upon for us by Marianne M. Keler, our general counsel,
and by Cadwalader, Wickersham & Taft LLP. The validity of the debentures have been passed upon for the initial
purchasers by Shearman & Sterling LLP. Ms. Keler owns shares of our common stock and holds stock options and
stock-based awards under our compensation and management incentive plans.

EXPERTS

      The financial statements for the fiscal years ended December 31, 2001 and 2000 have been audited by Arthur
Andersen LLP, independent public accountants, as indicated in their reports with respect thereto. On May 7, 2002, our
board of directors decided no longer to engage Arthur Andersen LLP as our independent accountants. Arthur
Andersen LLP has ceased operations in the United States. We have retained PricewaterhouseCoopers LLP as our
independent public accountants.

      We have not been able to obtain, after reasonable efforts, the written consent of Arthur Andersen LLP to the
inclusion of their report in this prospectus. Therefore, you will not be able to sue Arthur Andersen LLP under
Section 11 of the Securities Act and your right of recovery under that section for any untrue statements of material
fact contained in the financial statements audited by Arthur Andersen LLP and incorporated by reference or any
omissions to state a material fact required to be stated therein may be limited.

      The consolidated financial statements as of and for the fiscal year ended December 31, 2002 (other than the
interim financial information contained in any Form 10-Q Report incorporated by reference in this prospectus)
incorporated by reference into this prospectus and registration statement have been audited by
PricewaterhouseCoopers LLP, independent accountants, as stated in their report thereto, and are incorporated by
reference herein in reliance upon the report of said firm given as experts in accounting and auditing.
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