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This preliminary prospectus supplement relates to an effective registration statement under the Securities Act of 1933, but is not
complete and may be changed. This preliminary prospectus supplement, and the accompanying prospectus are not an offer to sell these
securities and are not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.
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PROSPECTUS SUPPLEMENT
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$2,000,000,000

The Bear Stearns Companies Inc.

[GRAPHIC]

Set forth below is a summary of the terms of the notes we may offer from time to time by this prospectus supplement and the accompanying
prospectus.

We will specify the final terms for each note, which may be different from the terms described in this prospectus supplement, in a pricing
supplement.

- Interest

The notes may have a fixed or floating interest rate.

- Maturity

The notes will mature in 9 months or more.

- Ranking

The notes will be our unsecured senior debt and will rank equally with all of our other unsecured and unsubordinated debt.
- Sinking Fund

The notes may be subject to a sinking fund.

- Interest Payment Dates
Interest on fixed rate notes will be paid semi-annually or otherwise, as set forth in the applicable pricing supplement. Interest on floating rate
notes will be paid monthly, quarterly, semiannually, annually or otherwise, as set forth in the applicable pricing supplement.

- Redemption and Repurchase
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The notes may be subject to:
- redemption, at our option; and
- repayment, at your option.

If set forth in the applicable pricing supplement, specific notes may require us, upon request, to repay those notes prior to maturity following
the death of the beneficial owner of the notes, subject to certain conditions and limitations.

- Book-Entry Notes
The notes will be issued in book-entry form unless otherwise set forth in the applicable pricing supplement.
- Denominations

The notes will be issued in minimum denominations of $1,000, increased in multiples of $1,000, unless otherwise set forth in the applicable
pricing supplement.

"IncomeNotes" is a service mark of The Bear Stearns Companies Inc.

INVESTMENT IN THE NOTES INVOLVES CERTAIN RISKS. SEE "RISK FACTORS" BEGINNING ON PAGE S-6 OF THIS
PROSPECTUS SUPPLEMENT.

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 supplement or the accompanying prospectus. Any representation
to the contrary is a criminal offense.

We may sell notes to the agents as principal for resale at varying or fixed offering prices or through the agents as agent on our behalf. If we
sell all of the notes offered under this prospectus supplement, we expect to receive aggregate proceeds of between $1,996,000,000 and
$1,950,000,000 (99.8% to 97.5% of the principal amount), after paying agents' commissions of between $4,000,000 and $50,000,000 (0.2% to
2.5% of the principal amount). The agents are not required to sell any specific amount of notes, but will solicit orders to purchase the notes on a
reasonable best efforts basis. We also may offer the notes to investors directly on our own behalf.

If we sell other securities referred to in the accompanying prospectus, the amount of notes referred to in this prospectus supplement that we
may offer and sell under this prospectus supplement may be reduced.

Bear, Stearns & Co. Inc.

Lead Manager and Lead Agent

BB&T Capital Markets Citigroup
Edward D. Jones & CO., L.P. Fidelity Capital Markets,
Mellon Financial Markets, LLC a division of National Financial Services LLC
Prudential Securities UBS PaineWebber Inc.
Wachovia Securities Wells Fargo Investment Services, LLC
June ,2003

We are offering the notes on a continuing basis through Bear, Stearns & Co. Inc., and any other agent we may designate. Each
agent has agreed to use its reasonable best efforts to solicit purchases of the notes. We have reserved the right to sell notes directly on
our own behalf. We will not list the notes on any securities exchange, and we cannot assure you that the notes offered by this prospectus
supplement will be sold or that there will be a secondary market for them. We reserve the right to withdraw, cancel or modify the offer
made by this prospectus supplement without giving notice. We may reject any offer in whole or in part. While we have various other
medium term notes and other indebtedness outstanding, references in this prospectus supplement to '"notes' are to our IncomeNotesS™
only.
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Each agent may use this prospectus supplement in connection with offers and sales associated with market-making transactions in
the notes. Each agent may act as principal or agent in the market-making transactions. The offers and sales will be made at prices that
relate to prevailing prices at the time.

You must read this prospectus supplement, the accompanying prospectus and the applicable pricing supplement together with all
the documents which are deemed to be incorporated in this prospectus supplement and the accompanying prospectus by reference (see
""Where You Can Find More Information'' beginning on page 3 of the accompanying prospectus). This prospectus supplement, the
accompanying prospectus and the applicable pricing supplement must be read and construed on the basis that the incorporated
documents are so incorporated and form part of this document, except as specified in this document.

We have not authorized any person to give any information or represent anything not contained in this prospectus supplement and
the accompanying prospectus. You must not rely on any unauthorized information.

S-2

SUMMARY

This section summarizes the legal and financial terms of the notes that are described in more detail elsewhere in this prospectus supplement
and in the accompanying prospectus. Final terms of any particular notes will be determined at the time of sale and will be contained in the
applicable pricing supplement. The terms in that pricing supplement may vary from and supersede the terms contained in this prospectus
supplement and in the accompanying prospectus. Before you decide to purchase any notes, you should read the more detailed information
appearing elsewhere in this prospectus supplement and in the accompanying prospectus. You should also review the applicable pricing
supplement.

Issuer The Bear Stearns Companies Inc.
Lead Manager and Lead Agent Bear, Stearns & Co. Inc.
Agents BB&T Capital Markets, a division of Scott & Stringfellow, Inc.

Citigroup Global Markets Inc.

Edward D. Jones & Co., L.P.

Fidelity Capital Markets, a division of National Financial
Services LLC

Mellon Financial Markets, LLC

Prudential Securities Incorporated

UBS PaineWebber Inc.

Wachovia Securities, Inc.

Wells Fargo Investment Services, LLC

Title of Notes Medium Term Notes, Series B, designated as IncomeNotessM

Amount We may issue up to $2,000,000,000 aggregate principal amount of notes in connection with
this prospectus supplement. There are no limitations on our ability to issue additional
indebtedness in the form of IncomeNotes*™ or otherwise.

Ranking The notes will be unsecured and will rank equally with all our other unsecured and
unsubordinated debt. Because we are a holding company, the notes will be effectively
subordinated to the claims of creditors of our subsidiaries with respect to their assets. At
February 28, 2003:

we had outstanding (on an unconsolidated basis) approximately $37.4 billion of debt and
other obligations, including approximately $34.3 billion of unsecured senior debt and
$2.6 billion of unsecured inter-company debt; and

our subsidiaries had outstanding (after elimination of inter-company items)
approximately $145.5 billion of debt and other obligations (including $47.9 billion
related to securities sold under repurchase agreements, $52.9 billion related to payables
to customers, $26.4 billion related to financial instruments sold, but not yet purchased,
and $18.3 billion of other liabilities, including $13.6 billion of debt).

Maturity Each note will mature nine months or more from its issue date, as specified in the applicable
pricing supplement.
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Denominations The notes will be issued in minimum denominations of $1,000, increased in multiples of
$1,000, or in any other denomination provided in the applicable pricing supplement.
Interest Each note will bear interest from its date of original issuance at a fixed rate or floating rate per

year or as otherwise stated in the applicable pricing supplement.

Interest on each note will be payable monthly, quarterly, semiannually, annually or otherwise
on the interest payment dates specified in the note and the applicable pricing supplement and at
its maturity date or, if a note is redeemed or repurchased prior to its maturity date, on the
redemption date or repayment date.

Principal The principal amount of each note will be payable on its maturity date. If, however, a note is
redeemed or repurchased prior to its maturity date, the principal amount of the note will be paid
on the redemption date or repayment date.

Redemption and Repayment The pricing supplement relating to the notes will indicate whether the notes will be redeemable
at our option or repayable at your option prior to the maturity date, including pursuant to the
Survivor's Option, as described below. The notes will be unsecured and will not be subject to
any sinking fund.

Survivor's Option The pricing supplement relating to the notes will indicate whether the notes will contain a
provision that requires us, upon request by the authorized representative of the beneficial owner
of the notes, to repay those notes prior to maturity following the death of the beneficial owner
of the notes. This feature is referred to in this prospectus supplement as the "Survivor's
Option." Such notes must have been acquired by the deceased beneficial owner at least
6 months prior to the date of the request. The right to exercise this option will be subject to
limits set by us on:

the permitted dollar amount of an individual exercise by a holder of any IncomeNot® in any
calendar year; and

the permitted dollar amount of total exercises by all holders of all IncomeNote¥, without
regard to series, in any calendar year.
Additional details relating to this right are described under "Repayment Upon Death Survivor's
Option" beginning on page S-18 of this prospectus supplement.

Form of Notes and Clearance Unless otherwise set forth in the applicable pricing supplement, the notes will be issued in
book-entry form as one or more global securities registered in the name of a nominee of The
Depository Trust Company, the depositary for the notes ("DTC"). The notes will settle, and
payments of principal and interest will be made, only through DTC. Except as set forth under
"Description of Notes Book-Entry Notes Registration, Transfer and Payments" beginning on
page S-21 of this prospectus supplement, book-entry notes will not be exchangeable for
definitive certificates.
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Trustee The Trustee for the notes is JPMorgan Chase Bank, located at 4 New York Plaza, New York,
New York 10004, Attention: Debt Operations 15th Floor.
Selling Group The agents, including the lead agent, will enter into a distribution agreement with us dated as of

June ,2003. Dealers who are members of the selling group will execute a master selected
dealer agreement with the lead agent. The agents and the dealers will agree to market and sell
the notes in accordance with the terms of those respective agreements and applicable laws and
regulations. You may contact the lead agent by calling Daniela Bennett at (212) 272-5017 for a
list of selling group members. The agents and dealers comprising the selling group are
broker-dealers and securities firms.

Liquidity The notes will not have an established trading market when issued. The agents may make a
market in the notes, but the agents are not obligated to do so, and they may suspend or
completely stop market-making activities at any time without notice, at their sole discretion.

Risk Factors For information about risks relating to the notes, see "Risk Factors" beginning on page S-6 of
this prospectus supplement.

S-5

RISK FACTORS
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Your investment in the notes involves risk. In consultation with your financial and legal advisers, you should carefully consider the
following risks and the other information included or incorporated by reference in the applicable pricing supplement, this prospectus supplement
and the accompanying prospectus, including the information under "Where You Can Find More Information" on page 3 of the accompanying

prospectus, before deciding that an investment in the notes is suitable for you. You should not purchase the notes unless you understand and can
bear the investment risks of the notes.

There may not be any Trading Market for the Notes; Many Factors may Affect the Trading Value of the Notes.

Upon issuance, the notes will not have an established trading market. We cannot assure you that a trading market for the notes will ever
develop or, if one develops, that it will be maintained. In addition to our own creditworthiness, many other factors may affect the trading market
value of, and trading market for, your notes. These factors include:

the rate of interest on your notes;

the method of calculating the principal and interest in respect of your notes;

the complexity and volatility of the index or formula applicable to your notes;

the time remaining to the maturity of your notes;

the total outstanding amount of any particular issuance of notes or of our notes in total;

any redemption or repayment features of your notes; and

the level, direction and volatility of interest rates generally.

We expect that changes in interest rates will affect the trading value of the notes. In general, if US interest rates increase, we expect that the
trading value of the notes will decrease and, conversely, if US interest rates decrease, we expect that the trading value of the notes will increase.

In addition, notes that are designed for specific investment objectives or strategies often experience a more limited trading market and more
price volatility. There may be a limited number of buyers if you decide to sell your notes. This may affect the price you receive for your notes or
your ability to sell your notes at all.

The Notes are not Insured Against Loss by any Third Party; You can only Depend on our Earnings and Assets for Payment of Principal
and Interest on the Notes.

Because the notes are not deposits and are not insured or guaranteed against loss by the Federal Deposit Insurance Corporation or any other
governmental or private agency, you could lose your entire investment. The notes will be solely our obligations, and no other entity will have
any obligation, contingent or otherwise, to make any payments in respect of the notes.

In addition, because we are a holding company whose primary assets consist of shares of stock or other equity interests in our subsidiaries,
almost all of our income is derived from those subsidiaries. Our subsidiaries will have no obligation to pay any amount in respect of the notes or
to make any funds available for payment of the notes. Accordingly, we will be dependent on dividends and other distributions or loans from our
subsidiaries to generate the funds necessary to meet our obligations with respect to the notes, including the payment of principal and interest.
The notes will also be effectively subordinated to the claims of creditors of our subsidiaries with respect to their assets.
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If funds from dividends, other distributions or loans from our subsidiaries are not adequate, we may be unable to make payments of
principal or interest in respect of the notes and you could lose all or a part of your investment.
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At February 28, 2003:

we had outstanding (on an unconsolidated basis) approximately $37.4 billion of debt and other obligations, including
approximately $34.3 billion of unsecured senior debt and $2.6 billion of unsecured inter-company debt; and

our subsidiaries had outstanding (after elimination of inter-company items) approximately $145.5 billion of debt and other

obligations (including $47.9 billion related to securities sold under repurchase agreements, $52.9 billion related to payables
to customers, $26.4 billion related to financial instruments sold, but not yet purchased, and $18.3 billion of other liabilities,
including $13.6 billion of debt).

If the Notes are Redeemable, We may Redeem such Notes when Prevailing Interest Rates are Relatively Low.

If the pricing supplement for your notes provides that the notes are redeemable at our option, we may choose to redeem the notes on or after
the date indicated in the pricing supplement. If the pricing supplement provides that the notes are subject to mandatory redemption or are
otherwise redeemable at the option of the holder, we also may be required to redeem the notes upon the occurrence of certain events or at a
certain date. In the event that prevailing interest rates are relatively low when we choose or are required to redeem the notes, you may not be
able to reinvest the redemption proceeds in a comparable security with a yield as high as that on the notes being redeemed. Our ability to redeem
the notes before the maturity date may affect the market value of the notes at any time when potential purchasers believe we are likely to redeem
notes.

We can Limit the Amount of the Survivor's Option.

We will have a discretionary right to limit the aggregate principal amount of notes that we may be required to repay to an amount equal to
either: (i) $250,000 with respect to any individual deceased beneficial owner of a note in any calendar year; or (ii) in any calendar year, the
greater of $2,000,000 or 2% of the outstanding aggregate principal amount of all IncomeNotes™ outstanding as of December 31 of the
immediately preceding calendar year. Accordingly, in any single calendar year, the authorized representative of the estate of a deceased
beneficial owner may not be able to exercise the Survivor's Option either at all or for the full desired amount.

Our Credit Ratings may not Reflect all Risks of an Investment in Our Notes.

The credit ratings of our senior unsubordinated indebtedness, which includes the notes, may not reflect the potential impact of all risks
related to any trading market for the notes or their trading value. In addition, changes or anticipated changes in our credit ratings generally will
affect any trading market for the notes or their trading value.

If the Notes you Purchase are Floating Rate Notes, you may Receive a Lesser Amount of Interest in the Future.

Because the interest rate on floating rate notes will be indexed to an external interest rate or index that may vary from time to time, there
will be significant risks not associated with a conventional fixed rate debt security. These risks include fluctuation of the applicable interest rate
and the possibility that, in the future, you will receive a lesser amount of interest. We have no control over a number of matters that may affect
interest rates, including economic, financial and political events that are
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important in determining the existence, magnitude and longevity of these risks and their results. In recent years, interest rates have been volatile,
and volatility may be expected in the future. However, past experience is not necessarily indicative of what may occur in the future.

If the Floating Rate Notes you Purchase are Subject to a Maximum Interest Rate, Your Return will be Limited.

If the applicable pricing supplement specifies that your floating rate notes are subject to a maximum interest rate, the rate of interest that
will accrue on the floating rate notes during any interest reset period will never exceed the specified maximum interest rate. Conversely,
although the applicable rate of interest will always be greater than zero for floating rate notes, unless a minimum interest rate is specified in the
applicable pricing supplement, we cannot assure you that the interest rate you receive in the future will not decrease.
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PRICING SUPPLEMENT

The pricing supplement for each offering of notes will contain the specific information and terms for that offering. The pricing supplement
may also add, update or change information contained in this prospectus supplement and the accompanying prospectus. If any information in the
pricing supplement, including any changes in the method of calculating interest on any note or any information relating to the "Survivor's
Option" described beginning on page S-18 of this prospectus supplement, is inconsistent with this prospectus supplement, you should rely on the
information in the pricing supplement. It is important that you consider all of the information in the pricing supplement, this prospectus
supplement and the accompanying prospectus when making your investment decision.

DESCRIPTION OF NOTES
General

The following terms apply to each note unless otherwise specified in the applicable pricing supplement and the note. The applicable pricing
supplement will describe the specific terms for the notes.

We will issue notes under an indenture, dated as of May 31, 1991, as amended, between us and JPMorgan Chase Bank (formerly, The
Chase Manhattan Bank), as Trustee, that is more fully described in the accompanying prospectus. The notes are part of a single series of our debt
securities that are issuable under the indenture. For a description of the rights attaching to the debt securities under the indenture, see
"Description of Debt Securities" beginning on page 6 of the accompanying prospectus. This description and the description under "Description
of Debt Securities" in the accompanying prospectus are summaries and do not restate the indenture. We urge you to read the indenture and its
supplements which we have filed with the SEC because they, and not this description or the one in the accompanying prospectus, define your
rights as a holder of notes. See "Where You Can Find More Information" beginning on page 3 of the accompanying prospectus on how to locate
the indenture and its supplements.

The notes are limited in amount as described on the cover page of this prospectus supplement, less an amount equal to the aggregate initial
public offering price of any other securities we may issue in the future, including any other series of medium-term notes. We may increase this
limit if we wish to sell additional notes in the future. Under the indenture, we may issue debt securities over the amount authorized on the date of
this prospectus supplement without obtaining your consent or the consent of holders of other debt securities. Each series of notes or other debt
securities may differ as to their terms. For current information on our outstanding debt, see our most recent Forms 10-K and 10-Q. See "Where
You Can Find More Information" beginning on page 3 of the accompanying prospectus.
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We will offer the notes on a continuous basis at various times. The notes will mature at face value nine months or more from the date they
are issued and before maturity may be subject to redemption at our option or repayment at your option, as specified in the applicable pricing
supplement. Each note will be denominated in US dollars.

The notes are unsecured and will rank equally with all of our unsecured and unsubordinated debt, including the other debt securities issued
under the indenture. Because we are a holding company, the notes will be effectively subordinated to the claims of creditors of our subsidiaries
with respect to their assets. At February 28, 2003:

we had outstanding (on an unconsolidated basis) approximately $37.4 billion of debt and other obligations, including
approximately $34.3 billion of unsecured senior debt and $2.6 billion of unsecured inter-company debt; and

our subsidiaries had outstanding (after elimination of inter-company items) approximately $145.5 billion of debt and other
obligations (including $47.9 billion related to securities sold under repurchase agreements, $52.9 billion related to payables
to customers, $26.4 billion related to financial instruments sold, but not yet purchased, and $18.3 billion of other liabilities,
including $13.6 billion of debt).

Notes issued in accordance with this prospectus supplement, the accompanying prospectus and the applicable pricing supplement will have
the following general characteristics:
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the notes will be our direct unsecured obligations and will rank on an equal basis with all of our other unsecured debt other
than subordinated debt;

we may offer the notes from time to time directly or through the agents. See "Supplemental Plan of Distribution" beginning
on page S-32 of this prospectus supplement;

each note will mature on a day that is at least nine months from its date of original issuance;

the notes will not be subject to any sinking fund or other mandatory redemption, unless otherwise specified in the applicable
pricing supplement;

the notes will be issued only in fully registered form without coupons;

unless otherwise stated in the applicable pricing supplement, the notes will be issued initially in book-entry form,
represented by one or more global securities registered in the name of a nominee of DTC, as depository, and payments will
be made only through DTC. Except in very limited circumstances, you will not receive a certificate for your notes. You will
hold your interest in the notes you purchase only as a book entry on the records of your broker or other securities
intermediary, which in turn will hold the interests of its customers, directly or indirectly, as a participant in DTC's system
through book entries on DTC's records. See "Book-Entry Notes Registration, Transfer and Payments" beginning on page
S-21 of this prospectus supplement and "Description of Debt Securities Global Securities" beginning on page 8 of the
accompanying prospectus; and

the minimum denomination of the notes will be $1,000, increased in multiples of $1,000, unless otherwise stated in the
applicable pricing supplement.

In addition, the pricing supplement relating to a particular issuance of notes will describe the following specific terms of the notes:

the aggregate principal amount of the applicable notes;

the price, which may be expressed as a percentage of the aggregate principal amount of the notes, at which the notes will be
issued to the public;

the net proceeds to us, the agents' concession, the dealers' concession and the reallowance, if any;

the date on which the notes will be issued;

the maturity date of the notes;

if the note is a fixed rate note, the annual percentage rate at which it will bear interest, if any;

if the note is a floating rate note, the applicable interest rate index and such other terms as are applicable to it, as described in
"Interest Rate Floating Rate Notes" beginning on page S-11;



Edgar Filing: BEAR STEARNS COMPANIES INC - Form 424B5

the interest payment frequency and the interest payment dates;

whether the "Survivor's Option" described beginning on page S-18 will be applicable;

if the notes may be redeemed at our option, or repaid at your option, prior to their maturity date, and the terms relating to any
such redemption or repayment;

any special US federal income tax considerations of the purchase, ownership or disposition of the notes;

the use of proceeds, if materially different than that described in the accompanying prospectus; and

any other significant terms of the notes that are not inconsistent with the provisions of the indenture.

Under the terms of the indenture, we may defease the notes. See "Description of Debt Securities Defeasance" beginning on page 12 of the
accompanying prospectus.

In the following discussion, any time we refer to paying principal on the notes, we mean at maturity or upon redemption or repayment. All
times are New York City time unless otherwise noted. The following terms may apply to each note as specified in the applicable pricing
supplement. We have provided the definitions of certain capitalized terms used in this prospectus supplement in the Glossary.

Interest Rate
General

We have provided a Glossary at the end of this prospectus supplement to define certain capitalized words used in discussing the interest rate
payable on the notes.

The interest rate on the notes will be either fixed or floating. The interest paid will include interest accrued from the date of original issue
to, but excluding, the relevant interest payment date, maturity date, redemption date or repayment date and will be payable on each interest
payment date and upon maturity, redemption or repayment. Interest will be paid to the person in whose name the note is registered at the close of
business on the record date before each interest payment date, which in the case of global securities representing book-entry notes will be the
depositary or its nominee. However, interest payable upon maturity, redemption or repayment will be payable to the person to whom principal is
payable, which in the case of global securities representing book-entry notes will be the depositary or its nominee. The first interest payment on
any note issued between a record date and an interest payment date will be made on the interest payment date after the next record date.

Fixed Rate Notes

The applicable pricing supplement will designate the fixed rate of interest payable on a fixed rate note. The fixed rate of interest may be
zero in the case of a fixed rate note issued with original issue discount. Each fixed rate note will bear interest from its date of original issue at the
rate per year
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stated on its face until the principal is paid or made available for payment. Interest will be paid semiannually or otherwise on the dates specified
in the applicable pricing supplement and at maturity, or on redemption or optional repayment.

The record dates for fixed rate notes will be 15 calendar days before the interest payment date, whether or not that date is a Business Day,
unless otherwise specified in the applicable pricing supplement. Interest will be computed using a 360-day year of twelve 30-day months. In the
event that any interest payment date, maturity date, redemption date, repayment date or repayment date on exercise of a Survivor's Option of a
fixed rate note is not a Business Day, the related payment of principal, premium, if any, or interest will be made on the next succeeding Business
Day and, unless otherwise specified by the applicable pricing supplement, no interest shall accrue for the period from and after that interest
payment date, maturity date, redemption date, repayment date or repayment date on exercise of a Survivor's Option, as the case may be, to the
next Business Day.
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Floating Rate Notes
General

The interest rate on a floating rate note will be calculated by reference to the specified interest rate formula, plus or minus a spread, if any,
as specified in the applicable pricing supplement. The spread is the number of basis points specified in the applicable pricing supplement as
applicable to the interest rate for the floating rate note and may be a fixed amount or an amount that increases or decreases over time. The
formula may be based on any of the following rates:

LIBOR;

the Federal Funds Rate;

the Treasury Rate;

the Prime Rate; or

another interest rate formula.
In addition to any spread, the applicable pricing supplement will also indicate any applicable maximum or minimum interest rate limitations.

The applicable pricing supplement also will define or specify the following terms, if applicable:

Calculation Date;

initial interest rate;

interest payment period;

interest payment dates;

record date;

Index Maturity;

Interest Determination Date;

interest res