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UNITED STATES
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WASHINGTON, D.C. 20549

FORM 10-K/A

(Amendment No. 1)

x Annual Report Pursuant to Section 13 Or 15(d) of the Securities Exchange Act of 1934

For the fiscal year ended June 30, 2008

Or

¨ Transition Report Pursuant to Section 13 Or 15(d) of the Securities Exchange Act of 1934

For the transition period from                      to                     

Commission File Number 001-04389

Applied Biosystems Inc.
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(State or other jurisdiction of
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(Address of principal executive offices) (Zip Code)
Registrant�s telephone number, including area code: 203-840-2000

Securities registered pursuant to Section 12(b) of the Act:

                    Title of Each Class                    

Name of Each Exchange

                    on Which Registered                    
Applied Biosystems Group Common Stock (par value $0.01 per share) New York Stock Exchange

Rights to Purchase Series A Participating Junior New York Stock Exchange
Preferred Stock (par value $0.01 per share)

Celera Group Common Stock (par value $0.01 per share) N/A

Rights to Purchase Series B Participating Junior N/A
Preferred Stock (par value $0.01 per share)

Securities registered pursuant to Section 12(g) of the Act: None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  x    No  ¨

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes  ¨    No  x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934
during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing
requirements for the past 90 days.    Yes  x    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be contained, to the
best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this Form 10-K or any amendment
to this Form 10-K.  x

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

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

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).  Yes ¨  No x

As of December 31, 2007, the last business day of the registrant�s most recently completed second fiscal quarter, the aggregate market value (based upon
the average of the high and low price) of our Applied Biosystems Group Common Stock held by non-affiliates was $5,710,983,856, and the aggregate
market value (based upon the average of the high and low price) of our Celera Group Common Stock held by non-affiliates was $1,262,121,484. As of
September 25, 2008, 169,572,004 shares of our Applied Biosystems Group Common Stock were outstanding, and no shares of Celera Group Common
Stock were outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

None.
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EXPLANATORY NOTE

Throughout this report: terms such as the �company,� �Applied Biosystems,� �we,� �us,� or �our� may be used to refer to Applied Biosystems Inc.; the
term �Applied Biosystems stock� refers to our Applied Biosystems Group Common Stock, which is our only class of common stock outstanding;
and the term �Celera stock� refers to Celera Group Common Stock, a class of common stock that we previously issued.

We filed an Annual Report on Form 10-K for our fiscal year ended June 30, 2008, on August 27, 2008. Some of the information in Part III of
our 2008 Form 10-K was incorporated by reference to portions of our definitive Proxy Statement for our 2008 Annual Meeting of Stockholders,
to be subsequently filed with the Securities and Exchange Commission, or SEC. Where we incorporated required information by reference to our
2008 Proxy Statement, we did so in reliance on General Instruction G to Form 10-K. Because we do not expect to file a definitive proxy
statement within 120 days after the end of our 2008 fiscal year, we are filing this Form 10-K/A to provide the information required in Part III of
our 2008 Form 10-K.

As required by the SEC�s Rule 12b-15 under the Securities Exchange Act of 1934, as amended, the Items contained in Part III of the Form 10-K
(Items 10 through 14) are amended and restated in their entirety as set forth below. We have amended and restated these Items to include all
required Part III information and to remove references to our 2008 Proxy Statement. As required by Form 10-K, the cover page of our 2008
Form 10-K included a statement regarding our incorporation of information from our 2008 Proxy Statement. That statement is no longer
applicable.

Also, as required by Rule 12b-15, this Form 10-K/A includes as exhibits the certifications required of our principal executive officer and
principal financial officer under Section 302 of the Sarbanes-Oxley Act of 2002. We have included Part IV, Item 15 in this Form 10-K/A solely
to reflect the filing of these exhibits with this Form 10-K/A. We are not including certifications under Section 906 of the Sarbanes-Oxley Act of
2002 because no financial statements are being filed with this Form 10-K/A.

No attempt has been made in this Form 10-K/A to modify or update the other disclosures presented in our 2008 Form 10-K, including the
exhibits thereto, except that we have updated the number of outstanding shares of Applied Biosystems stock on the cover page of this report. In
particular, we have not modified or updated any of the other disclosures in our 2008 Form 10-K that may have been affected by events occurring
after the filing of our 2008 Form 10-K. Accordingly, this Form 10-K/A should be read in conjunction with our 2008 Form 10-K and our other
filings made with the SEC.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance
Identification and Business Experience of Directors

The following is a list of our directors and provides information about each director, including business experience and the year first elected to
the board, as well as age and principal occupation, as of September 25, 2008. Each director serves until his or her successor has been elected at
the next annual meeting of stockholders or until his or her earlier resignation, removal, or death.

Name Age

Year
First
Elected Business Experience and Principal Occupation

George F. Adam, Jr. 62 2007 Mr. Adam is the Chairman of Recondo Technology, Inc., a start-up company
focused on healthcare payments and care delivery. He was the founder of Adam
Aircraft, Inc., a designer and manufacturer of advanced aircraft, and served as
Chief Executive Officer of that company from 1998 to July 2007, when he founded
Recondo Technology. Adam Aircraft filed for bankruptcy in February 2008,
subsequent to Mr. Adam�s resignation from that company. From 1993 to 2001 Mr.
Adam served as Chairman, President and Chief Executive Officer of New Era of
Networks, Inc., an e-business infrastructure provider founded by Mr. Adam, and
from 1987 to 1993 he was a general partner and the chief information technology
officer of Goldman, Sachs & Co., a global investment banking, securities, and
investment management firm.

Robert H. Hayes 72 1985 Dr. Hayes is the Philip Caldwell Professor of Business Administration, Emeritus, at
the Harvard Business School. He has held various positions at Harvard since 1966.

Arnold J. Levine 69 1999 Dr. Levine is a professor at the Institute for Advanced Study. He previously served
as President and Chief Executive Officer of Rockefeller University from 1998 to
2002 and was the Harry C. Weiss Professor of Life Sciences and Chairman of the
Molecular Biology Department at Princeton University from 1984 to 1998.
Dr. Levine is also a director of Theravance, Inc. and Infinity Pharmaceuticals, Inc.

William H. Longfield 70 2003 Mr. Longfield is the retired Chairman and Chief Executive Officer of C.R. Bard,
Inc., a manufacturer of healthcare products. He joined C.R. Bard in 1989 as
executive vice president, became President in 1991,
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and served as Chairman and Chief Executive Officer from 1995 until his retirement
in August 2003. Mr. Longfield is also Chairman of the Board of Trustees of Atlantic
Health System, a private non-profit health care system.

Elaine R. Mardis 45 2007 Dr. Mardis is an Associate Professor of Genetics at Washington University School of
Medicine and Co-Director of the Washington University Genome Sequencing Center
where she leads the technology development group. She has served in various
positions at Washington University School of Medicine since 1993 and was
appointed Associate Professor in October 2006, and Co-Director of the Genome
Sequencing Center in December 2002. Dr. Mardis is also a member of the American
Society of Human Genetics.

Theodore E. Martin 69 1999 Mr. Martin is the retired President and Chief Executive Officer of Barnes Group Inc.,
a manufacturer of precision springs and custom metal components. He joined Barnes
Group in 1990 as a group vice president and served as President and Chief Executive
Officer from 1995 until his retirement in 1998. Mr. Martin is also a director of
C.R. Bard, Inc., Ingersoll-Rand Company, and Unisys Corporation.

Carolyn W. Slayman 71 1994 Dr. Slayman is the Sterling Professor of Genetics and Deputy Dean for Academic and
Scientific Affairs at Yale University School of Medicine. She joined the Yale faculty
in 1967. Dr. Slayman is a consultant to the National Institutes of Health, most
recently having served as a member of the National Advisory General Medical
Sciences Council.

James R. Tobin 64 1999 Mr. Tobin has served as President and Chief Executive Officer of Boston Scientific
Corporation, a medical device manufacturer, since March 1999. Mr. Tobin previously
served as President and Chief Executive Officer of Biogen, Inc., a biotechnology
company, from 1997 to 1998 and President and Chief Operating Officer from 1994 to
1997. Prior to joining Biogen, he held various positions at Baxter International Inc.,
including President and Chief Operating Officer from 1992 to 1994. Mr. Tobin is also
a director of Boston Scientific and Curis, Inc.

Tony L. White 62 1995 Mr. White has served as our Chairman and Chief Executive Officer since September
1995. He also served as our President from September 1995 through August 2008.
Prior to joining the company, Mr. White was Executive Vice President and a member
of the
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Office of the Chief Executive of Baxter International Inc., a manufacturer of
healthcare products and instruments. He also served as Group Vice President of
Baxter from 1986 to 1992. Mr. White is also a director of C.R. Bard, Inc.,
Ingersoll-Rand Company, and the Standards, Productivity and Innovation Board of
Singapore (SPRING Singapore).

Identification and Business Experience of Executive Officers

The following is a list of our executive officers, identifying as of September 25, 2008, their: ages; corporate offices presently held and year first
elected to those offices; and other positions currently held.

Name Age Present Corporate Offices (Year First Elected)
Ugo D. DeBlasi 46 Vice President and Controller (2003)
Barbara J. Kerr 62 Senior Vice President, Human Resources (2008)
William B. Sawch 54 Senior Vice President (1997) and General Counsel (1993)
Mark P. Stevenson 45 President and Chief Operating Officer (2008)
Tony L. White 62 Chairman and Chief Executive Officer (1995)
Dennis L. Winger 60 Senior Vice President and Chief Financial Officer (1997)

Each of the executive officers identified above was most recently elected to the corporate offices identified above by our Board of Directors at a
meeting held on August 21, 2008. The term of each officer will continue until their successors have been duly elected or, if earlier, their death,
resignation, or removal. Each of the executive officers has been employed by us or a subsidiary in one or more executive or managerial
capacities for at least the past five years.

At the August Board meeting, the Board took several actions regarding our executive officers:

� The Board promoted Mr. Stevenson to the position of President and Chief Operating Officer of the company. Mr. White
accordingly relinquished his position as President of the company but continues to be our Chairman and Chief Executive
Officer. Prior to Mr. Stevenson�s August 2008 promotion, he was promoted to the positions of Senior Vice President of the
company and President and Chief Operating Officer of the Applied Biosystems Group in December 2007. Prior to that, he
served as one of our Vice Presidents since 2004.

� The Board promoted Barbara J. Kerr to the position of Senior Vice President, Human Resources, of the company. Prior to the
promotion, Ms. Kerr had served as Vice President, Human Resources, since 2000.

� The Board determined that Sandeep Nayyar, an Assistant Controller of the company, should no longer be designated as one
of our executive officers. This determination, which resulted solely from the Celera separation, did not affect Mr. Nayyar�s
employment or corporate office.

- 3 -
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In connection with the separation of the Celera group business described in Item 1 of our 2008 Annual Report on Form 10-K, the following
individuals, previously executive officers of the company, terminated their employment with us on July 1, 2008, and became executive officers
of Celera Corporation: Joel Jung, formerly Assistant Controller; and Kathy P. Ordoñez, formerly Senior Vice President and President, Celera
Group.

Family Relationships

To the best of our knowledge and belief, there is no family relationship between any of our directors or executive officers.

Involvement in Certain Legal Proceedings

To the best of our knowledge and belief, none of our directors or executive officers has been involved in any proceedings during the past five
years that are material to an evaluation of the ability or integrity of such persons to be our directors or executive officers.

Audit Committee and Audit Committee Financial Expert

We have a separately designated standing audit committee of our Board of Directors established in accordance with Section 3(a)(58)(A) of the
Securities Exchange Act of 1934. We have named that committee our �Audit/Finance Committee.� The members of that committee as of the date
of this report are George F. Adam, Jr., Robert H. Hayes (co-chair), Theodore E. Martin, and James R. Tobin (co-chair). Our Board of Directors
has determined that Messrs. Adam, Martin, and Tobin are �audit committee financial experts� as that term has been defined by the Securities and
Exchange Commission in Item 407(d)(5) of its Regulation S-K. The designation of members of our Audit/Finance Committee as �audit
committee financial experts� does not impose on those members any duties, obligations, or liabilities that are greater than those generally
imposed on them as members of our Audit/Finance Committee and Board of Directors, and does not affect the duties, obligations, or liabilities
of any other member of our Audit/Finance Committee or Board of Directors. Our Board of Directors has determined that each member of the
Audit/Finance Committee is independent as defined by the rules of the New York Stock Exchange and also satisfies the independence
requirements for members of audit committees prescribed under the Sarbanes-Oxley Act of 2002. More information about director independence
is set forth below in Item 15 of this report.

Recommendation of Nominees to our Board of Directors

Information concerning our procedures by which security holders may recommend nominees to our Board of Directors is set forth in our Proxy
Statement relating to our 2007 Annual Meeting of Stockholders under the heading �Board of Directors and Committees�Board
Committees�Nominating/Corporate Governance Committee.� We have not made any material changes to these procedures since they were last
disclosed in our 2007 Proxy Statement.

Section 16(a) Beneficial Ownership Reporting Compliance

We are required to identify any officer, director, or beneficial owner of more than 10% of our Applied Biosystems stock or Celera stock who
failed to timely file with the Securities and Exchange Commission and the New York Stock Exchange a required report relating to beneficial
ownership of stock under Section 16(a) of the Securities Exchange Act of 1934. Based solely on a
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review of information provided to us, all persons subject to these reporting requirements filed the required reports on a timely basis for our 2008
fiscal year.

Code of Ethics

We have adopted a code of ethics that applies to our officers, directors, and employees. Our code of ethics, which we refer to as our �Code of
Business Conduct and Ethics,� was designed to comply with the definition of �code of ethics� adopted by the Securities and Exchange Commission
as applicable to our Chief Executive Officer (our principal executive officer), our Chief Financial Officer (our principal financial officer), and
our Controller (our principal accounting officer). This definition is contained in Item 406(b) of the SEC�s Regulation S-K. Our code of ethics was
also designed to meet the code of business conduct and ethics requirements promulgated by the New York Stock Exchange, which requirements
are set forth in Section 303A.10 of the NYSE Listed Company Manual.

Our Code of Business Conduct and Ethics is posted on our Internet website, which is located at www.appliedbiosystems.com. Also, we intend to
post any amendments to or waivers from the code that are applicable to our officers or directors on our Internet website as required to satisfy
SEC and New York Stock Exchange disclosure requirements applicable to amendments and waivers. This information can be accessed on our
website free of charge as described in Part I, Item 1 of our 2008 Annual Report on Form 10-K on pages 3 and 4 under the heading �Available
Information.� In addition, you can obtain this information free of charge by calling our corporate Secretary at 203-840-2000 or by making a
request in writing mailed to: Applied Biosystems Inc., Attention: Secretary, Applied Biosystems Inc., 301 Merritt 7, Norwalk, CT 06851-1070.

Item 11. Executive Compensation
Compensation Discussion and Analysis

Our Background and Structure

Our corporate mission is to improve human health and society by understanding and applying the power of biology to develop breakthrough
research technologies and diagnostic products. Through July 1, 2008, we conducted our business through two operating groups: the Applied
Biosystems group, which serves the life science industry and research community by developing and marketing instrument-based systems,
consumables, software, and services; and the Celera group, which was a diagnostics business that delivered personalized disease management
through a combination of products and services incorporating proprietary discoveries. On July 1, 2008, we separated all of the business, assets,
and liabilities of the Celera group into an independent publicly-traded company known as Celera Corporation.

Through July 1, 2008, we had two classes of common stock that were intended to reflect or �track� the relative performance of the businesses of
Applied Biosystems and Celera. The Applied Biosystems group and the Celera group were not separate legal entities and did not have separate
boards of directors. We had one board of directors, one chief executive officer, and senior functional executives for finance, legal, and human
resources with responsibility for both groups. The overall operations for both groups were managed by a Management Executive Committee
consisting of Mr. White (chair), Dennis L. Winger, Senior Vice President and Chief Financial
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Officer, Kathy Ordoñez, Senior Vice President and President of the Celera group, Mark P. Stevenson, President and Chief Operating Officer,
William B. Sawch, Senior Vice President and General Counsel, and Barbara J. Kerr, Senior Vice President, Human Resources. Mr. White acted
as the interim President of the Applied Biosystems group during fiscal 2008 until Mr. Stevenson�s appointment to this position in December
2007. Messrs. White, Winger, Stevenson, and Sawch and Ms. Ordoñez are �Named Executive Officers� for purposes of the disclosures contained
in this Form 10-K/A. Ms. Ordoñez resigned from the company effective July 1, 2008, in connection with the Celera separation.

On June 11, 2008, we entered into an Agreement and Plan of Merger with Invitrogen Corporation and Atom Acquisition, LLC, a direct
wholly-owned subsidiary of Invitrogen. This agreement provides that we will merge with and into Atom Acquisition, with that entity continuing
as the surviving entity and a direct wholly-owned subsidiary of Invitrogen. Upon completion of the merger, Mr. Stevenson will be appointed
President and Chief Operating Officer of Invitrogen. The parties currently expect the merger to be completed in the fall of 2008.

Compensation Philosophy

Our compensation programs work together to achieve several key objectives, including the payment of compensation related to company
performance and the collective efforts of our employees. In particular, the primary goals of our executive compensation program are to:

� Attract and retain top quality leadership by delivering competitive levels of base salary, short and long term incentives,
and benefits commensurate with the capabilities, depth of experience, and background of our executives, as well as in
recognition of their individual contributions to the achievement of the organization�s objectives;

� Reward executives for business performance and results that increase shareholder value, such as revenue and earnings growth,
cash flow, organizational and operational excellence, and new product development and commercialization. We use variable and
equity based programs that deliver rewards commensurate with the effort and achievement of these results;

� Drive and motivate executive behaviors (for example, thinking from the perspective of a shareholder, facilitating the achievement
of team goals, making appropriate research and development investment choices, balancing long term and short term objectives,
managing risk, and creating business continuity) that are aligned with the short and long term strategies of the business and with
shareholder interests; and

� Place an appropriate portion of each executive�s total compensation at risk based on the level of responsibility and impact of the
position on the company�s or Group�s financial results.

These objectives are considered in the design of each compensation program and in the process that is followed in making decisions. While we
do not make use of any formulaic policies that state a specific market percentile position for defining individual compensation levels or any
specific percentage mix of base, bonus, benefits, and equity as part of total compensation, we do consider each of these factors. Affordability,
business conditions, and an assessment of the degree
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to which an executive is subject to being recruited by other companies are also taken into account in making decisions about compensation.

Section 162(m) of the Internal Revenue Code generally limits the tax deductibility of certain compensation in excess of one million dollars paid
to a company�s chief executive officer and the three other most highly compensated executive officers, except for the chief financial officer.
While we seek to maximize the deductibility of compensation paid to our executive officers, we maintain flexibility to pay compensation that
may not be deductible under Section 162(m) if that would be in the best interests of our shareholders.

Roles and Responsibilities Pertaining to Compensation Management

Mr. White provides recommendations to the Management Resources Committee of the Board of Directors, or MRC, with regard to
compensation philosophy, the structure and design of programs and policies in which our executives may participate, and specific compensation
awards for each of our Named Executive Officers other than himself. Ms. Kerr, as Senior Vice President, Human Resources, provides
benchmarking analyses, compilations of total compensation values, and reviews of performance against objectives for the MRC. Mr. Winger, as
Chief Financial Officer, prepares information for the MRC with regard to financial targets and metrics upon which the incentive compensation
programs and equity programs are based. Our finance department calculates actual performance against these financial targets and metrics
following the end of the fiscal year based on company performance for that year.

The MRC is responsible for making decisions regarding Mr. White�s compensation and for reviewing and approving his recommendations
regarding the compensation of the other Named Executive Officers. During fiscal 2008, the MRC retained an independent executive
compensation consulting firm, Frederic W. Cook and Co., Inc., or FWC, to review the executive compensation analyses and reports prepared by
the company and provide ongoing advice to the MRC as deemed appropriate by the committee. Among other things, FWC provided an
independent assessment of the peer companies used in the analysis. In addition, FWC participated in the MRC meetings where the executive
compensation analysis and recommendations were discussed.

Competitive Assessment Process

We review annually our pay practices for each of the Named Executive Officers with the practices of comparable companies primarily engaged
in biotechnology, instrument development and manufacturing, and life sciences. Separate companies were selected as peers for the Applied
Biosystems group, the Celera group, and for the company as a whole, based on being engaged substantially in the same business and
considering, as applicable, revenues and market capitalization as compared to the Groups or the company. We also consider whether we
compete with these companies for executives and whether the executive officers of the other companies provide appropriate benchmarks relative
to the specific duties and responsibilities of the Named Executive Officers.

In fiscal 2008, the company used chief executive officer, chief financial officer, and general counsel data from the following companies� most
recent proxy disclosures as a point of reference for Messrs. White, Winger, and Sawch, who serve in those positions at our company. The peer
company list is periodically reviewed by the MRC, and the list used in connection with its fiscal 2007 executive compensation review was
updated in August 2008 in connection with its fiscal 2008 review. At that time, the MRC removed Dade Behring Holdings Inc. and Medimmune
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Inc. from the list because they were acquired during the fiscal year, and also removed Allergan Inc. and Mylan Laboratories Inc. because of their
pharmaceutical-specific focus. The MRC added C.R. Bard, Inc. due to its related industry focus and comparable size in terms of revenue and
market capitalization. The peer companies used by the MRC for these reviews are shown below:

Fiscal 2007 Fiscal 2008
Agilent Technologies Inc. Agilent Technologies Inc.
Allergan Inc. Amgen Inc.
Amgen Inc. Barr Pharmaceuticals Inc.
Barr Pharmaceuticals Inc. Beckman Coulter Inc.
Beckman Coulter Inc. Becton Dickinson & Co.
Becton Dickinson & Co. Biogen Idec Inc.
Biogen Idec Inc. Bio-Rad Laboratories Inc.
Bio-Rad Laboratories Inc. C.R. Bard, Inc.
Dade Behring Holdings Inc. Genentech Inc.
Genentech Inc. Genzyme Corp.
Genzyme Corp. Invitrogen Corp.
Invitrogen Corp. Millipore Corp.
Medimmune Inc. PerkinElmer Inc.
Millipore Corp. Thermo Fisher Scientific Inc.
Mylan Laboratories Inc. Varian Medical Systems Inc.
PerkinElmer Inc. Waters Corp.
Thermo Fisher Scientific Inc.
Varian Medical Systems Inc.
Waters Corp.

As there was insufficient data from the companies listed above to provide a source of comparison for Mr. Stevenson, the MRC used information
from a third-party executive compensation survey of president and COO positions in the general market as the primary source of competitive
benchmarking for him. This survey was also considered as a secondary source of information for the other Named Executive Officers. In the
case of Mr. Stevenson, the survey information focused on companies with revenues from $1 to 3 billion in the life sciences, medical device,
pharmaceutical, and technology industries. The companies included in this survey are provided below.

- 8 -
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Adobe Systems Inc. Marvell Technology Group Ltd.
Atmel Corp. McAfee, Inc.
Autodesk, Inc. National Semiconductor Corp.
Bio-Rad Laboratories Inc. NetApp, Inc.
Cadence Design Systems, Inc. Novellus Systems, Inc.
Edwards Lifesciences LLC PerkinElmer Inc.
Hitachi Data Systems Quantum Corp.
Hughes Network Systems Spansion
Intuit Inc. Synopsys, Inc.
Juniper Networks, Inc. Teradyne Inc.
KLA-Tencor Corp. Toshiba America Information Systems, Inc.
Lam Research Corp. Varian Medical Systems Inc.
Lawrence Livermore National Laboratory Varian Semiconductor Equipment
Lifescan, Inc. Verisign, Inc.
LSI Logic Xilinx, Inc.

The MRC used data about chief executive officers from the following companies� most recent proxy disclosures as a point of reference for the
fiscal year 2008 compensation of Ms. Ordoñez, with peer company data appropriately discounted because Celera was not an independent
publicly traded company during fiscal 2008.

Biosite Inc.
CuraGen Corp.
DeCODE Genetics Inc.
Digene Corp.
Genomic Health Inc.
Gen-Probe Inc.
Human Genome Sciences Inc.
Medarex Inc.
Millennium Pharmaceutical Inc.
Myriad Genetics Inc.
PDL BioPharma Inc.
Seattle Genetics Inc.
Third Wave Technologies Inc.
Ventana Medical Systems Inc.

We prepared competitive analyses for each of the Named Executive Officers against executives of the relevant peer group. This included a
review of base salary levels, actual short-term incentive levels (i.e., annual bonus), and the value of long-term and equity compensation in the
year of grant based on a Black-Scholes value as published in proxy disclosures.

While a review of the compensation of similarly situated executives at our peers assists us in determining whether our compensation programs
are generally competitive, the unique responsibilities and experience of our executives limits the usefulness of competitive data, especially in an
evolving, dynamic, and growing organization such as ours where the future needs of the organization must be considered along with present
needs. For example, our tracking stock structure required that senior executives oversee the management and controls associated with the
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separate publicly traded stocks related to Applied Biosystems and Celera. Therefore, compensation recommendations for our Named Executive
Officers may be made at levels that are above or below the compensation paid to executives at our peers, depending on specific individual
factors such as skills, performance, experience, and retention.

Compensation Components

We utilize compensation programs and elements that are aligned with and support our compensation philosophies. These components work
together to provide flexibility which helps us manage through change and a dynamic business climate. These compensation programs or
elements consist of:

� Base salary;

� Annual incentive compensation;

� Long-term and equity incentive compensation; and

� Benefits and perquisites.
We believe that these components work in balance with one another to support our overarching goals of motivating our executives and
recognizing positive results. From time to time we may revise our programs or add new programs to achieve our goals.

Under the terms of the Invitrogen merger agreement, Invitrogen will be required to provide base salary, bonus opportunity, and employee
benefits following the merger that are no less favorable in the aggregate than those provided to our employees, including the Named Executive
Officers, prior to the merger.

Base Salary

Base salary is a fixed compensation amount paid during the course of the fiscal year. It is designed to recognize demonstrated mastery of the
day-to-day requirements of the position and pay competitive amounts that reflect the individual attributes of each Named Executive Officer.
Base salaries are reviewed annually and are individually determined taking into consideration each executive�s unique set of skills, experience,
and level of responsibility.

Fiscal 2008. For fiscal 2008, Mr. White recommended to the MRC increases to the base salaries of each of the Named Executive Officers other
than himself. The MRC approved, as recommended, these salary increases, and also determined an increase to Mr. White�s base salary.

The salary increases for each Named Executive Officer, including Mr. White, Mr. Winger, Mr. Sawch and Ms. Ordoñez, were approximately
4%, consistent with the trend increase in base salary compensation for the industry as a whole and were intended to keep the executive�s base
salary in line with competitive conditions. Mr. Stevenson�s salary was increased by approximately 16%, from $430,000 to $500,000, to reflect his
increased role within the Applied Biosystems group. Mr. Stevenson�s salary was further increased by 20%, from $500,000 to $600,000, effective
with his appointment as President and COO of the Applied Biosystems group in December 2007.
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Fiscal 2009. Similar to fiscal 2008, the salary increases for each Named Executive Officer, including Mr. White, for fiscal 2009 were 4% and
were intended to keep the executive�s base salary in line with competitive conditions and to continue our historical base salary adjustment
practices at the outset of the fiscal year. The MRC did not approve a salary increase for Ms. Ordoñez for fiscal 2009 as she resigned from the
company effective July 1, 2008 in connection with the Celera separation. Below are the annual base salaries and increases for each of the Named
Executive Officers for fiscal 2008 and 2009:

Fiscal 2008

Annual
Base Salary

% Change
from Fiscal
2007 Base
Salary

Fiscal 2009

Annual
Base Salary

% Change
from Fiscal

2008
Base Salary

Tony L. White $ 1,200,000 4.4 $ 1,248,000 4.0
Dennis L. Winger 618,500 4.0 643,000 4.0
William B. Sawch 546,000 4.0 568,000 4.0
Mark P. Stevenson 600,000 39.5 624,000 4.0
Kathy Ordoñez 590,500 4.0 na na
Annual Incentive Compensation

Our Incentive Compensation Program, or ICP, is a variable annual bonus based on the achievement of pre-determined financial and business
objectives and which may also include a discretionary amount for personal out-performance and contribution. The objective of the ICP is to
provide a competitive and performance based earnings opportunity that will fluctuate from year to year based on specific business and individual
achievements.

ICP awards are determined by multiplying the individual�s salary earned during the fiscal year by

� the target bonus level for the position, expressed as a percentage of base salary, by

� the overall business performance (the �business modifier�), expressed as a percentage ranging from 0-150% based on actual results,
with 100% for plan performance, by

� the individual�s performance (the �personal modifier�), expressed as a percentage ranging from 0-150% based on individual
contribution and results, with 100% for target performance.

This formula takes into consideration an equal weight of business performance and individual performance and reflects the strong teamwork
orientation of the company. All Named Executive Officers and other employees who receive an ICP award share the same business modifier as
others in their organization (corporate, Applied Biosystems, or Celera).

Target Bonus Level. An assessment of competitive target incentive compensation levels is prepared annually based on the practices of the
relevant peer group and an internal determination of the value of the role of the executive to the organization. Management may recommend
changes in the incentive plan targets for each Named Executive Officer. These targets are expressed as a percentage of base salary. The fiscal
2008 targets for each of the Named Executive Officers were as follows:
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Tony L. White 130%
Dennis L. Winger 95%
William B. Sawch 90%
Mark P. Stevenson 100%
Kathy Ordoñez 95%

Business Modifier. Specific business performance criteria have been identified which we believe contribute to increasing and maintaining
shareholder value. During fiscal 2008, performance criteria were separately identified for the Applied Biosystems group and the Celera group.
The target and target performance for each criterion were established at the beginning of the fiscal year by the MRC and reviewed by the MRC
against actual performance at the conclusion of the fiscal year. The performance targets, which reflect our financial plan and operating goals for
the fiscal year, were intended to present a reasonable, yet achievable, challenge.

� For the Applied Biosystems group, we considered in equal proportion performance against target for EBIT (earnings before
interest and taxes), revenue, cash flow, EPS (earnings per share), and the achievement of specific business goals.

To motivate achievement and performance in excess of the target, the ICP rewards performance only after a minimum level of achievement is
reached. Threshold performance is 75% of each criterion�s target performance. For each basis point achieved above the 75% threshold, a 4%
business modifier is earned, which is then multiplied by the weighting factor to calculate the weighted earned payout for that target. The total
award is the sum of the weighted earned payout for each target. A maximum payout of 150% has been established to provide a meaningful
bonus opportunity that is also reasonable in respect to the financial impact to the company of the over-achievement.

A summary of these performance measures and the fiscal 2008 results are as follows:

Performance Measure

Fiscal 2008

Plan Target
($)1

    Fiscal 2008    

Result
($)1

    Achieved    
(%)

    Weighting    
Factor
(%)

    Weighted    
Earned
Payout
(%)

Revenue 2,237.8 2,224.7 99.4 20 19.5
EBIT 424.2 434.6 102.4 20 22
Cash Flow 367.7 495.2 134.7 20 40
EPS 1.631 1.712 105.0 20 24
Other Goals Customer Focus;

Flawless Execution;

Innovation;

Organizational
Excellence;

Financial
Performance

100.0 20 20

Total Result 125.5

1 Dollars in millions, except EPS.
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� For the Celera group, we considered in equal proportion performance against target for revenue, EBIT, cash flow, and the
achievement of specific business goals. Due to Celera�s size and the relative volatility of the business, a threshold and multiplier
were not part of the calculation of the overall business modifier because we believe this would have inordinately magnified the
results of the business. In addition, the impact of the over-achievement of the cash flow results was capped at 150% given the
small size of the actual overachievement in dollars and the inordinately high volatility of this business.

A summary of these performance measures and the fiscal 2008 results are as follows.

Performance Measure

Fiscal 2008

Plan

($)1

    Fiscal 2008    

Result

($)1

    Achieved    

(%)

    Weighting    

Factor

(%)

    Weighted    

Earned

Payout

(%)

Revenue 150.6  139.4  92.5  25  23.1  
EBIT (15.1)  (14.5)  104.3  25  26.1  
Cash Flow (12.4)  (1.0)  150.0  25  37.5  
Other Goals Quality;

Product

Development &

Discovery;

Partnering &

Marketing;

Financial

Performance

85.6  25  21.4  

Total Result 108.1  

1 Dollars in millions.

� For corporate employees, including Messrs. White, Winger, and Sawch, we considered a combination of the performance results
for the Applied Biosystems group and the Celera group. This calculation was based on the same methodology that we used to
allocate corporate overhead expenses to each of the Groups. In fiscal 2008, this ratio was approximately 86% for the Applied
Biosystems group and 14% for the Celera group. For fiscal 2008, this resulted in a corporate modifier of 123.1%.

Personal Modifier. Following the end of the fiscal year, Mr. White, based on his review of the individual performance of each Named Executive
Officer other than himself over the course of the year, proposes to the MRC a subjective personal modifier to reflect each executive�s personal
performance and contribution (either positive or negative) to the overall business results. The modifier considers the business performance, the
business climate, and the level of difficulty or challenge in achieving the results, and teamwork and collaboration across the functions. Using
similar criteria, the MRC makes a decision on any personal modifier applicable to Mr. White.

Fiscal 2008. The table below summarizes the decisions of the MRC with regard to the ICP awards for Mr. White and the other Named Executive
Officers for fiscal 2008. These award amounts took into consideration actual base salary earned during the period, the individual�s target bonus,
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Executive Officers other than himself and Ms. Ordoñez. As a result of the Celera separation, the personal modifier for Ms. Ordoñez was
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determined by the Board of Directors of Celera Corporation. With regard to Mr. White, the MRC evaluated Mr. White�s performance based on its
expectations for him as CEO. The committee determined that he had performed extraordinarily well in achieving strong business results during a
year in which there were many substantial changes and consequently approved a discretionary personal modifier for him of 130%.

Personal modifiers for the other Named Executive Officers (other than Ms. Ordoñez) were recommended by Mr. White to the MRC, and took
into consideration that these officers had performed their normal duties in a superior fashion as well as executing on several significant
organizational changes, including the planning and completion of the Celera separation and the process leading to the agreement with
Invitrogen.

Base

Salary

    Earnings    

($)

    Target    

Bonus

(%)

    Target ICP    

Budget

($)

    Business    

Modifier

(%)

    Personal    

Modifier

(%)

    Total ICP    

Amount

($)

Tony L. White   1,198,077    130    1,557,500  123.1  130    2,492,467  
Dennis L. Winger 617,592  95  586,712  123.1  140  1,011,140  
William B. Sawch 545,200  90  490,680  123.1  140  845,638  
Mark P. Stevenson 547,309  100  547,309  125.5  140  961,622  
Kathy Ordoñez 589,628  95  560,147  108.1  120  726,622  
Fiscal 2009. The Celera separation and the pending merger with Invitrogen have resulted in changes to the company�s ICP for fiscal 2009. As a
result of the Celera separation, the company will no longer consider the performance of Celera in the program. In addition, the likely closing of
the Invitrogen merger in the fall of 2008 will result in the truncation of the program in fiscal 2009.

At its meeting on August 21, 2008, the MRC established performance criteria for the company for the fiscal 2009 incentive compensation
program. These criteria are the same criteria used in fiscal 2008 with the exception that the goals component will be eliminated and each of the
financial measures will be weighted 25%. The business targets, which are intended to present reasonable, yet achievable, challenges, correlate to
the financial plan and operating goals for the year and, with respect to criteria for which public guidance is given, are within the range of such
guidance. The MRC did not change the target bonus levels for any of the Named Executive Officers. Should the merger with Invitrogen be
completed during fiscal 2009, the Named Executive Officers will be entitled a pro-rated ICP award for fiscal 2009. In such event, the MRC will
determine a business modifier based on the results of the company for the most recent fiscal quarter ending prior to the effective date of the
merger and will also determine personal modifiers in the manner described above based on the achievements and contributions of the Named
Executive Officers (other than Ms. Ordoñez) for the portion of the fiscal year completed prior to the merger.

Long-term and Equity Incentive Compensation

We provide executives with various forms of equity incentives that generally vest over multiple years and, in some cases, vest based on
pre-established business or stock price performance goals. In fiscal 2008, the company continued an equity incentive strategy with the following
primary objectives:
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� to provide executives with a financial stake in the company designed to increase management�s focus on shareholder value;

� to align the rewards and compensation outcome of executives with the variability of the performance of the stock;

� to achieve a higher return on equity expense by focusing award participation on those individuals with a clear capability to drive
growth in value; and

� to provide market competitive earning opportunities commensurate with job responsibility, individual contribution, and company
performance.

This strategy uses a combination of stock options and performance-vested restricted stock units which may be awarded in various proportions
and in alternating annual grant cycles. We believe that awarding a combination of these equity vehicles to our senior executives best addresses
and supports various objectives. For example, stock options provide a direct linkage to incenting improved shareholder return, and
performance-vested restricted stock units can be designed to align rewards with specific objectives, such as improved top-line (revenue) growth
and operational excellence. We also grant restricted stock awards from time to time to promote employee retention.

Restricted Stock Units. In fiscal 2008, we granted performance-based restricted stock units. The restricted stock units represented the right to
receive one share of either Applied Biosystems stock or Celera stock at the time they vest. The units have pre-established threshold, target, and
out-performance levels of attainment based on business plan forecasts established at the time the restricted stock units were granted.

The restricted stock units granted in January 2008 vest in increments of up to 13% for fiscal 2008 (representing a pro-rated portion of the overall
grant corresponding to the performance period from the date of the grant through the end of fiscal 2008), and 29% for each of the successive
one-year performance periods concluding at the end of fiscal 2009, 2010, and 2011. The units corresponding to the Applied Biosystems stock
vest based on the attainment of revenue and operating margin percentage objectives for the Applied Biosystems group for each of the four
periods. The restricted stock units corresponding to the Celera stock vest based on the attainment of revenue and gross margin percentage
objectives for the Celera group for each of the four periods. We determined that revenue was an appropriate metric because of the top line
growth initiatives for both the Applied Biosystems group and the Celera group. Separately, operating margin in the case of Applied Biosystems,
and gross margin in the case of Celera, were identified as providing a balanced financial metric that would retain accountability for profitability
and operational excellence. The Celera awards were assumed by Celera Corporation in connection with the Celera separation and will continue
to vest in accordance with their terms, except that the Celera awards granted to Applied Biosystems employees (including the Named Executive
Officers other than Ms. Ordoñez), will vest in full upon the closing of the merger with Invitrogen.

Those Named Executive Officers having responsibilities involving both the Applied Biosystems group and the Celera group (i.e., Mr. White,
Mr. Winger, and Mr. Sawch) were granted restricted stock units in both Groups in a ratio approximating the ratio of the number of outstanding
shares of Applied Biosystems stock to Celera stock. During fiscal 2008, this ratio was approximately 70/30.
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Ms. Ordoñez, who had primary responsibility for the Celera group, was granted restricted stock units for Celera stock only. Mr. Stevenson, who
has primary responsibility for the Applied Biosystems group, was granted restricted stock units for Applied Biosystems stock only.

In determining the size of the RSU awards to Messrs. White and Winger, the MRC took into consideration the annualized value of their triennial
grant of restricted stock discussed below. The estimated value of the RSUs in combination with the value of an annualized portion of the
restricted stock awards was compared to the value of equity grants made to corresponding executives at companies in the relevant peer group.
The value of the total direct compensation of Messrs. White and Winger (including base salary, annual bonus and non-equity incentives, and
equity) was also compared to the total direct compensation of relevant executives in the peer group. In addition, the MRC considered the
performance of Mr. White and the strength of his overall compensation package to determine an award that would motivate his continued
successful leadership of the company.

Similarly, the grants for the other Named Executive Officers considered the relative position of total direct compensation compared to relevant
peers in the market and the retentive value of the executive�s compensation package as a whole.

The number of restricted stock units granted to each of the Named Executive Officers in fiscal 2008 is set forth below:

Applied Biosystems
Stock

Celera

Stock

Tony L. White   90,000    40,000  
Dennis L. Winger 24,500  12,000  
William B. Sawch 24,500  12,000  
Mark P. Stevenson 60,000  0  
Kathy Ordoñez 0  100,000  

Fiscal 2008. The results of the restricted stock unit programs for the Applied Biosystems group and the Celera group for fiscal 2008 were as
follows:

Applied Biosystems Group Celera Group

Performance                

Measure

Fiscal
2008

Threshold

Fiscal
2008
Target

Fiscal 2008
Out-

Performance

Fiscal
2008
Result

Fiscal
2008

Threshold

Fiscal
2008
Target

Fiscal 2008
Out-

Performance

Fiscal
2008
Result

For the program established in fiscal 2006:
Revenue1 $2,035.3    $2,074.4    $2,103.8    $2,224.7    $57.5    $67.7    $77.9    $62.5  

For the program established in fiscal 2008:
Revenue $2,131.3  $2,173.6  $2,205.3  $2,224.7  $57.3  $60.8  $64.2  $62.5  
Operating Margin % 18.7%  19.1%  19.3%  19.3%  
Gross Margin % 68%  70%  72%  74.8%  

1 Dollars in millions.
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120% of the target award for the fiscal year, corresponding to the full 25% of the fiscal 2006-2009 program grant and 13% of the fiscal
2008-2011 program grant. The value of the awards vesting in respect of fiscal 2008 results is shown for each Named Executive Officer in the
table below entitled �Outstanding Equity Awards as of the End of Fiscal 2008.� The vesting of the portions of these grants that are based on
performance during fiscal 2009 will be determined following the conclusion of the fiscal year.

At the August meeting, the MRC also determined that the Celera group had exceeded its performance threshold for fiscal 2008 with respect to
the fiscal 2007-2009 program and vested for each grant an amount equal to 89.8% of the target award for the fiscal year, corresponding to
approximately 15% of each grant, which is less than the full 16.67% increment of the grant tied to fiscal 2008 performance. The MRC also
determined that the Celera group had exceeded its performance targets for fiscal 2008 with respect to the fiscal 2008-2011 program and vested
for each grant an amount equal to 115% of the target award for the fiscal year, corresponding to approximately 12.5% of each grant, which is
less than the full 13% increment of the grant tied to fiscal 2008 performance. The value of the awards vesting in respect of fiscal 2008 results is
shown for each Named Executive Officer in the table below entitled �Outstanding Equity Awards as of the End of Fiscal 2008.� The vesting of the
remaining portion of these grants that are based on performance during fiscal 2009 will be determined by the board of directors of Celera
Corporation following the conclusion of the fiscal year.

Fiscal 2009 and Beyond. As noted above, the performance objectives with respect to the restricted stock units corresponding to both Applied
Biosystems stock and Celera stock vesting in fiscal 2009 were established at the time of the original grants in fiscal 2006 and fiscal 2008. These
goals, which were intended to present reasonable, yet achievable, challenges, were based on business plan forecasts at the time of grant.

Restricted Stock. In fiscal 2007, the MRC granted restricted stock awards of shares of Applied Biosystems stock and Celera stock to Messrs.
White and Winger. These awards, which are set forth in the table below, were consistent with the terms of Mr. White�s and Mr. Winger�s
employment arrangements and awards previously made to them, all of which have now vested. The number of shares of each class of common
stock awarded was based on the ratio of the outstanding shares of each class of stock.

Applied Biosystems Stock Celera Stock

Performance-Based Time-Based Performance-Based Time-Based

Tony L. White 134,820  67,410  57,780  28,890  
Dennis L. Winger 33,705  0  14,445  0  
The performance-based awards vest in three equal annual installments following the end of fiscal 2007, 2008, and 2009, based on the attainment
of goals relating to operating cash flow for the company for each of those fiscal years. In addition, Mr. White received a grant of Applied
Biosystems and Celera restricted stock which vests in three equal installments on June 30, 2007 and 2008, and August 17, 2009, subject to
Mr. White being an employee of the company on that date. All of these awards will vest in full upon the closing of the merger with Invitrogen.

The restricted stock awards were originally granted to Messrs. White and Winger as an inducement to their joining the company and to
compensate them for benefits provided by their
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former employers that were forfeited upon their joining the company. These awards have been continued in order to maintain their competitive
total compensation package and to secure their continued employment. Operating cash flow for the company, net of capital expenditures, was
chosen as a critical metric at the time the program was first established in fiscal 1996 and continues to be an important indicator of our success.
At least 90% of the target must be achieved to vest in any amount of the award. Maximum vesting is achieved at 110% of targeted results.

On August 21, 2008, the MRC determined that the company had exceeded 110% of its target for fiscal 2008 and fully vested the maximum
number of shares eligible to vest based on cash flow performance. The value of the awards for Mr. White and Mr. Winger vesting in respect of
fiscal 2008 results is shown in the table below entitled �Outstanding Equity Awards as of the End of Fiscal 2008.�

Fiscal 2008
Target

Fiscal 2008
Result Achieved

Operating Cash Flow1 $340.9 $504.0 147.8%

1 Dollars in millions.

Fiscal 2009. At its meeting on August 21, 2008, the MRC established an operating cash flow target for the company for fiscal 2009 for the
performance-based restricted stock awards granted to Mr. White and Mr. Winger. Due to the Celera separation, this target, which was intended
to present a reasonable, yet achievable, challenge, was based solely on the financial plan for Applied Biosystems for the fiscal year.

Stock Options. We continue to believe that it is in the company�s best interest to grant stock options to certain management and other employees
in order to achieve the company�s long-term growth objectives and to align employee and shareholder interests. We consider the grant of stock
options to the Named Executive Officers and other employees in conjunction with, or alternating with, periodic grants of performance-based
restricted stock units and, potentially, other long-term incentive vehicles. This methodology is intended to balance the growth oriented incentive
of stock options and stock price appreciation with the retention and share ownership qualities of stock grants.

During fiscal 2008, no stock options were granted to any of the Named Executive Officers because we granted performance-vested restricted
stock units as part of our strategy of alternating grants of options and other equity awards on an annual basis. Overall, in fiscal 2008 the
company maintained its policy to keep aggregate annual share dilution associated with the grant of equity to no more than 2% of the issued and
outstanding shares of each class of our common stock.

Vested Performance Units. During fiscal 2008, a portion of the value of vested performance units was paid to Messrs. White, Winger, Sawch,
and Stevenson with respect to grants made in fiscal 2002 and 2003 under the company�s Performance Unit Bonus Plan. Awards under this plan
vest upon the relevant class of common stock attaining and maintaining specified stock price targets, and the awards granted to these officers
will vest in full upon the closing of the merger with Invitrogen. Amounts paid in fiscal 2008 with respect to vested performance units are
included in the Stock Awards-Applied Biosystems Stock column in the �Summary Compensation Table� below.
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Stock Ownership. In order to reinforce the linkage of an executive�s financial gain with shareholder performance, the MRC has established a
requirement that each member of the Management Executive Committee of the company retain an investment in our common stock or stock
equivalents equaling between one and five times the individual�s annual base salary (depending on the individual�s management level).
Executives are given a period of five years to achieve these levels. The individual targets for each of the Named Executive Officers are as
follows:

Multiple of
Base Salary

Tony L. White 5
Dennis L. Winger 2
William B. Sawch 2
Mark P. Stevenson 2
Kathy Ordoñez 2

As of the end of the company�s 2008 fiscal year, all of the Named Executive Officers had satisfied their individual investment goals.

In addition to encouraging stock ownership by granting stock options, restricted stock units, and restricted stock, the company further
encourages its employees to own the company�s common stock through a tax-qualified employee stock purchase plan, which is generally
available to all domestic and certain foreign employees. This plan generally allows participants to buy our common stock with up to 10% of their
salary (subject to certain limits).

Prior to the Celera separation, the MRC monitored the ownership of shares of Applied Biosystems stock and Celera stock by senior officers as
well as their outstanding stock options so that their interests were not misaligned with the two classes of common stock and with their duty to act
in the best interests of the company and its shareholders as a whole.

Benefits and Perquisites

We offer a competitive level of benefits to executives as part of our total executive compensation program. The benefits are intended to help
recruit and retain senior executives. We review our benefit programs on a periodic basis by benchmarking against the relevant peer group
companies, reviewing published survey information, and obtaining advice from various independent benefit consultants.

The following programs are generally available to all eligible employees, including the Named Executive Officers:

� medical, dental, vision, life insurance, and disability coverage;

� tax-qualified 401(k) savings plan;

� employee stock purchase plan;

� paid time off and holidays;
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� tax-qualified defined benefit pension plan for employees hired on or before June 30, 1999 (which was �frozen� as of June 30, 2004;
i.e., no further benefits were earned after that date);

� post-retirement medical plan for employees who participate in the pension plan and attain retirement eligibility, with company
subsidized premiums for those employed by the company prior to January 1, 1993 (of the Named Executive Officers, only
Mr. Sawch is eligible for the company-subsidized premium upon retirement; Messrs. White and Winger will have access to the
plan upon retirement but will be responsible for all premiums; Ms. Ordoñez and Mr. Stevenson are not eligible for the plan);

� non-qualified Excess Benefit Plan for all employees who are affected by the maximum limits on benefit accruals/contribution
limits allowable in tax-qualified benefit plans under the Internal Revenue Code; see �Nonqualified Deferred Compensation as of
the End of Fiscal 2008� below for more information about the plan; and

� non-qualified Deferred Compensation Plan which provides tax deferred savings opportunity for eligible employees; see
�Nonqualified Deferred Compensation as of the End of Fiscal 2008� below for more information about the Plan.

In addition, the programs below are available to certain executives, including the Named Executive Officers:

� annual physicals, which are provided to assure us that our senior management identify and address any potential health risks;

� financial planning and tax planning services, which are provided in light of the varied and complex components of each officer�s
compensation and to enable them to focus on the demands of their positions without being concerned about the appropriate
financial planning and tax treatment of their compensation;

� car allowances, as part of the competitive value of the total compensation package, and a leased car for Mr. Winger for his use
when he is in Connecticut; and

� excess liability insurance coverage to protect the company�s officers from potential personal legal risks and exposures which may
be incurred as a result of their position with the company.

We provide a limited number of additional benefits to the Named Executive Officers, as follows:

� non-qualified Supplemental Executive Retirement Plan, or SERP, which is intended to provide a competitive level of pension
benefits in recognition of the expertise and experience that our senior-most executives bring to the company and which assists us
in retaining and attracting mid-career talent; see �Pension Benefits as of the End of Fiscal 2008� below for more information
about the SERP;
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� Supplemental pension benefit for Mr. White pursuant to the terms of his employment agreement, see �Pension Benefits as of the
end of Fiscal 2008� and �Potential Payments Upon Termination or Change in Control� below;

� Company housing, as appropriate. The company provides housing to Mr. White in California in light of his frequent and extended
travel to the offices of the Applied Biosystems group. The company also provides housing to Mr. Winger in Connecticut in light
of his frequent travel and extended stays in Connecticut. We also provide Mr. Winger with security services for his California
residence, as well as reimbursement of reasonable travel expenses for his spouse when she travels to join him on trips to the east
coast. Mr. Stevenson receives a housing subsidy which is related to his relocation to the U.S. in 2004; and

� We maintain a corporate aircraft to provide a secure and efficient means of travel for Mr. White and other employees for business
purposes. Under a security policy adopted by the MRC, Mr. White is required to use company aircraft for both personal and
business travel, except when it is not practical to do so.

Potential Payments upon Termination of Employment

As is common practice in our industry, in the event employment is terminated by the company without cause, we would provide severance
compensation and benefits to the Named Executive Officers to assist in their transition to other career opportunities. Messrs. White and Winger
have employment agreements that were negotiated at the time of their hiring and provide for a specified amount of severance compensation and
benefits in the event that we terminate their employment without cause. The other Named Executive Officers are not covered under our general
employee severance policy, and severance benefits payable to them would be determined by the MRC on a case-by-case basis in its discretion
consistent with our prior practices and the treatment of other similarly situated executives. The severance compensation payable upon
termination is described in further detail below under the heading �Potential Payments upon Termination or Change in Control.�

Consistent with industry practice, we have historically entered into individual change in control agreements with senior executives, including
each of the Named Executive Officers, in order to provide transition benefits in the event their position is eliminated as a result of a change in
control. In light of their critical role in evaluating strategic opportunities, including those that may result in a change in control and possible job
redundancy, it is very important to the company and its shareholders that these executives be able to evaluate the transaction from the
perspective of the best interests of the company and its shareholders. In addition, the MRC believes that these agreements are a competitive
requirement to attracting and retaining highly-qualified senior executives. These agreements are described in further detail below under the
heading �Potential Payments upon Termination or Change in Control.�

Compensation Committee Report

The Management Resources Committee oversees compensation policies and practices for the company�s senior management, including salary,
bonus, and incentive awards. The Committee has reviewed and discussed with management the Compensation Discussion and Analysis
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presented above. Based on this review and discussion, the Committee recommended to the Board that the Compensation Discussion and
Analysis be included in this Form 10-K/A.

Management Resources Committee

William H. Longfield, Chair

Arnold J. Levine

Carolyn W. Slayman
Summary Compensation Table

The following table provides information about the compensation provided to our Chief Executive Officer, Chief Financial Officer, and the three
other most highly paid executive officers (the �Named Executive Officers�) in fiscal 2008.

Stock Awards1 Option Awards1

Non-Equity
Incentive
Plan

Compen-
sation
($)2

Change in
Pension
Value and
Nonqualified
Deferred
Compen-
sation

Earnings
($)3

All
Other

Compen-
sation
($)4

Total
($)

Name and Principal                    

Position
Fiscal
Year

Salary
($)

Bonus
($)

Applied
Biosystems
Stock
($)

Celera
Stock
($)

Applied
Biosystems
Stock
($)

Celera
Stock
($)

Tony L. White 2008 1,198,077 0 3,622,251 603,194 400,815 116,886 2,492,467 2,600,848 243,144 11,277,681
Chairman and Chief Executive
Officer

2007 1,148,078 0 3,313,715 532,245 167,006 48,703 2,213,677 2,846,393 199,165 10,468,982

Dennis L. Winger 2008 617,592 0 927,712 132,438 114,519 33,396 1,011,140 892,999 165,696 3,895,492
Senior Vice President and
Chief Financial Officer

2007 594,000 0 868,739 111,438 47,716 13,915 836,970 874,571 155,346 3,502,695

William B. Sawch 2008 545,200 0 574,035 65,125 114,519 33,396 845,638 479,379 35,420 2,692,712
Senior Vice President and
General Counsel

2007 524,423 0 515,061 44,125 47,716 13,915 700,042 657,283 40,231 2,542,796

Mark P. Stevenson 2008 547,309 0 435,922 0 163,598 0 961,622 128,048 66,980 2,303,479
President and Chief Operating
Officer

2007 399,758 0 197,167 0 68,166 0 487,672 0 64,919

Edgar Filing: APPLIED BIOSYSTEMS INC. - Form 10-K/A

Table of Contents 29



        A "Market Disruption Event" means with respect to any Component, any of the following events, as determined by the Calculation Agent, in
its sole discretion:

        (a)   the occurrence or existence of a condition specified below at any time which the Calculation Agent determines is material:

        (i)    any material suspension of or limitation imposed on trading by the Relevant Exchange or otherwise, and whether by
reason of movements in price exceeding limits permitted by the Relevant Exchange or otherwise, (A) relating to a Component
or a Successor Component or (B) in any additional futures or options contracts or other commodities relating to a Component

or any Successor Component, as the case may be, on any exchange or principal trading market for such contract or commodity;
or

        (ii)   any event (other than an event described in (b) below) that disrupts or impairs (as determined by the Calculation
Agent) the ability of market participants in general (A) to effect transactions in, or obtain market values for any Component or

any Successor Component or (B) to effect transactions in, or obtain market values for, any additional futures or options
contracts or other commodities relating to any Component or any Successor Component, as the case may be, on any exchange

or principal trading market for such contract or commodity; or

        (b)   any other event, the Calculation Agent determines in its sole discretion, that materially interferes with our or any of our
affiliates ability to unwind all or a material portion of a hedge with respect to the Notes that we or our affiliates have effected or may

effect.

Redemption; Defeasance

        The Notes are not subject to redemption before maturity, and are not subject to the defeasance provisions described in the section "Description
of Debt Securities�Defeasance" in the accompanying prospectus.

Events of Default and Acceleration

        If an Event of Default (as defined in the accompanying prospectus) with respect to any Notes has occurred and is continuing, then the amount
payable to you, as a beneficial owner of a Note, upon any acceleration permitted by the Notes will be equal to the Cash Settlement Value as though
the date of early repayment were the Maturity Date of the Notes, adjusted by an amount equal to any losses, expenses and costs to us of unwinding

any underlying or related hedging or funding arrangements, all as determined by the Calculation Agent in its sole and absolute discretion. If a
bankruptcy proceeding is commenced in respect of us, the claims of the holder of a Note may be limited under Title 11 of the United States Code.

Same-Day Settlement and Payment

        Settlement for the Notes by Bear Stearns will be made in immediately available funds. Payments of the Cash Settlement Value will be made
by us in immediately available funds, so long as the Notes are maintained in book-entry form.

Calculation Agent

        Bear Stearns will be the Calculation Agent for the Notes.    All determinations made by Bear Stearns as Calculation Agent will be at its sole
discretion and will, in the absence of manifest error, be conclusive for all purposes and binding on you and us. Because we are the issuer of the
Notes and our subsidiary is the Calculation Agent, potential conflicts of interest may exist between you and us, including with respect to certain
determinations and judgments that Bear Stearns must make in determining the Cash Settlement Value. Bear Stearns is obligated to carry out its

duties and functions as Calculation Agent in good faith and using its reasonable judgment.
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DESCRIPTION OF THE BASKET

General

        We obtained all information regarding the Components contained in this pricing supplement from publicly available information. We do not
assume any responsibility for the accuracy or completeness of any information relating to the Components.

The Commodities Markets

        The settlement prices of the Components are determined by reference to the official cash settlement prices of futures and forward contracts
traded on the NYMEX, the LME and the LBMA. The following discussion of the operation of the exchanges or markets on which the Components
trade is based on publicly available information and is provided for informational purposes only. You should make your own investigation into the

Components, NYMEX, LME and LBMA to determine whether the Notes are a suitable investment for you.

        NYMEX.    The NYMEX, located in New York City, is a commodities futures exchange regulated by the CFTC and a trading forum for energy
and precious metals. NYMEX began commodities trading in 1872, organized as the Butter and Cheese Exchange of New York, and has since

traded a variety of different commodity products. The establishment of energy futures on the NYMEX occurred in 1978, with the introduction of
heating oil futures contracts. NYMEX opened trading in leaded gasoline futures in 1981, followed by the crude oil futures contract in 1983 and

unleaded gasoline futures in 1984.

        LME.    The LME was established in 1877 and is a non-ferrous metal exchange on which contracts for delivery of copper and aluminum,
among other metals, are traded. In contrast to U.S. futures exchanges, the LME operates as a principals' market for the trading of forward contracts,
and is therefore more closely analogous to over-the-counter physical commodity markets than to futures markets. As a result, members of the LME
trade with each other as principals and not as agents for customers, although such members may enter into offsetting "back-to-back" contracts with
their customers. In addition, while futures exchanges permit trading to be conducted in contracts for monthly delivery in stated delivery months,
historically LME contracts were established for daily delivery (referred to as a "prompt date") from one day to three months following the date of

contract. After three months following the date of such contract the daily prompts for forward trading are reduced to weekly and then monthly
contracts out to 15, 27 and 63 months forward (depending on the commodity underlying the contract). Further, because it is a principals' forward

market, there are no price limits applicable to LME contracts, and prices could decline without limitation over a period of time. Trading is
conducted on the basis of warrants that cover physical material held in listed warehouses.

        The LME is not a cash cleared market. Both inter-office and floor trading are cleared and guaranteed by a system run by the London Clearing
House, whose role is to act as a central counterparty to trades executed between clearing members and thereby reduce risk and settlement costs.

The LME is subject to regulation by the Financial Services Authority in the United Kingdom. The bulk of trading on the LME is transacted through
inter-office dealing which allows the LME to operate as a 24-hour market. Trading on the floor takes place in two sessions daily, from 11:45 a.m.

to 1:15 p.m. and from 3:10 p.m. to 4:35 p.m., London time. The two sessions are each broken down into two rings made up of five minutes' trading
in each contract. After the second ring of the first session the official prices for the day are announced. In addition to the ring trading and telephone
markets, an official exchange operated electronic trading platform is available. Contracts may be settled by offset or delivery and can be cleared in

U.S. dollars, pounds sterling, Japanese yen and euros.

        Copper has traded on the LME since its establishment. The copper contract was upgraded to high grade copper in November 1981 and again
to today's Grade-A contract which began trading in
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June 1986. Primary Aluminum was introduced as a 99.5% contract in December 1978 and today's 99.7% high grade contract began trading in
August 1987. The LME share (by weight) of world terminal market trading is over 90% of all copper and virtually all aluminum.

        LBMA.    The London gold bullion market is the principal global clearing center for over-the-counter gold bullion transactions, including
transactions in spot, forward and options contracts, together with exchange-traded futures and options and other derivatives. The principal

representative body of the London gold bullion market is the LBMA, whose membership represents all sectors of the gold bullion market. The
LBMA is currently comprised of 60 members, of which 9 are market-making members, plus a number of associate members around the world.

Twice daily during London trading hours there is a "fixing" which provides reference gold prices for that day's trading. Formal participation in the
London fixing is traditionally limited to five market-making members of the LBMA. The fixing is conducted twice each business day by telephone
at 10:30 a.m., to determine the London morning fixing price, and at 3:00 p.m., to determine the London afternoon fixing price. The five members

of the gold fixing are currently Barclays Bank PLC, the Bank of Nova Scotia�ScotiaMocatta, Deutsche Bank AG, HSBC Bank USA, NA and
Société Générale. The chairmanship of the gold fixing rotates annually among its members.

        Clients place orders with the dealing rooms of fixing members, who net all orders before communicating their interest to their representative at
the fixing. Orders may be changed at any time during these proceedings. The gold price is adjusted to reflect whether there are more buyers or

sellers at a given price until supply and demand are balanced, at which time the price is declared to be fixed. All fixing orders are then fulfilled at
this price, which is communicated to the market through various media.

        The market for gold bullion is global and gold prices are subject to volatile price movements over short periods of time and are affected by
numerous factors, including macroeconomic factors such as the structure of and confidence in the global monetary system; expectations as to the

future rate of inflation; the relative strength of, and confidence in, the U.S. dollar, the currency in which the price of gold is generally quoted;
interest rates; gold borrowing and lending rates; and global or regional economic, financial, political, regulatory, judicial or other events. In

addition, gold prices may be affected by industry factors such as industrial and jewelry demand; lending, sales and purchases of gold by the official
sector, including central banks and other governmental agencies and multilateral institutions which hold gold; levels of gold production and

production costs; and short-term changes in supply and demand because of trading activities in the gold market. It is not possible to predict the
aggregate effect of all or any combination of these factors.

The Components Underlying the Basket

        West Texas Intermediate Crude Oil.    The closing price of West Texas Intermediate Crude Oil is determined by reference to the U.S. dollar
closing settlement price per barrel of the Crude Oil (West Texas Light Sweet Crude Oil) futures contract on the NYMEX with the next succeeding
delivery date. Although West Texas Intermediate Crude Oil is refined principally in the United States' mid-continent region, it forms the basis for

pricing other domestic crudes as well as some foreign grades. The West Texas Intermediate spot price, in turn, is usually determined by global
(rather than regional) supply and demand conditions due to the availability of product and crude oil pipelines that link the mid-continent to the Gulf

Coast, a major crude oil trading and refining center. Demand for petroleum products by consumers, as well as agricultural, manufacturing and
transportation industries, determines demand for crude oil by refiners. Because the precursors of product demand are linked to economic activity,

crude oil demand will tend to reflect economic conditions. However, other factors such as weather will also influence crude oil demand.
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        Crude oil supply is determined by both economic and political factors. Oil prices (along with drilling costs, availability of attractive prospects
for drilling, taxes and technology) determine exploration and development spending which influence output capacity with a lag. In the short run,

production decisions by the OPEC also affect supply and prices. Oil export embargoes and the current conflict in Iraq represent other routes
through which political developments move the market.

        Natural Gas.    The closing price of natural gas is determined by reference to the official U.S. dollar settlement price per MMBtu of natural
gas of the Henry Hub Natural Gas futures contract on the NYMEX with the next succeeding delivery month. The price of natural gas is primarily

affected by demand for and supply of natural gas. On the demand side, natural gas has become an increasingly popular source of energy in the
United States, for both consumers and industry, in part because it burns more cleanly and has minimal impact on the environment. Many utilities,
for example, have shifted away from coal or oil to natural gas to produce electricity. Supply, however, has struggled to keep pace with demand.

Broadly speaking, natural gas prices have increased in recent years due to the interaction of a number of factors: a strong growth in demand,
competing government policies that encourage use of natural gas but limit access and development of domestic natural gas resources, the lack of

infrastructure necessary to bring more natural gas to market, and the declining productivity of existing wells.

        Copper.    The closing price of copper is determined by reference to the official U.S. dollar settlement price on the LME per ton of copper
Grade A for cash delivery. The price of copper is primarily affected by the global demand for and supply of copper. Demand for copper is

significantly influenced by the level of global industrial economic activity. Industrial sectors which are particularly important include the electrical
and construction sectors. In recent years demand has been supported by strong consumption from newly industrializing countries, which continue

to be in a copper-intensive period of economic growth as they develop their infrastructure. An additional, but highly volatile, component of demand
is adjustments to inventory in response to changes in economic activity and/or pricing levels.

        Apart from the United States, Canada and Australia, the majority of copper concentrate supply (the raw material) comes from outside the
Organization for Economic Cooperation and Development countries. Chile is the largest producer of copper concentrate. In previous years, copper

supply has been affected by strikes, financial problems and political unrest. These factors played a role in the decreased copper output in the
"African Copperbelt" in Zambia and in Bougainville, Papua New Guinea.

        Aluminum.    The closing price of aluminum is determined by reference to the official U.S. dollar settlement price on the LME per ton of high
grade primary aluminum for cash delivery. The price of aluminum is primarily affected by the global demand for and supply of aluminum. Demand

for aluminum is significantly influenced by the level of global industrial economic activity. Industrial sectors which are particularly important
include the transportation, packaging and building sectors. An additional, but highly volatile, component of demand is adjustments to inventory in
response to changes in economic activity and/or pricing levels. There are substitutes for aluminum in various applications (e.g., wood and steel in
buildings). Their availability and price will also affect the demand for aluminum. More than 40 countries around the world produce aluminum and
the principal factor dictating the smelting of such aluminum is the ready availability of inexpensive power. The supply of aluminum is also affected
by current and previous price levels, which will influence investment decisions in new smelters. Other factors influencing supply include droughts,

transportation problems and shortages of power and raw materials.

        Gold.    The closing price for gold is determined by reference to the London afternoon fixing price for one troy ounce of unallocated gold
bullion for delivery in London through a member of the LBMA authorized to effect such delivery. Twice daily during London trading hours there

is a "fixing" which
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provides reference gold prices for that day's trading. Formal participation in the London fixing is traditionally limited to five market-making
members of the LBMA. The fixing is conducted twice each business day by telephone at 10:30 a.m. to determine the London morning fixing price,

and at 3:00 p.m. to determine the London afternoon fixing price. The members of the gold fixing are Barclays Bank PLC, the Bank of Nova
Scotia�ScotiaMocatta, Deutsche Bank AG, HSBC Bank USA, NA and Société Générale. The chairmanship of the gold fixing rotates annually

among its members. Clients place orders with the dealing rooms of fixing members, who net all orders before communicating their interest to their
representative at the fixing. Orders may be changed at any time during these proceedings. The gold price is adjusted to reflect whether there are
more buyers or sellers at a given price until supply and demand are balanced, at which time the price is declared fixed. All fixing orders are then

fulfilled at this price, which is communicated to the market through various media.

Historical Closing Levels of the Components underlying the Basket

        The Basket is not a recognized market index. The Basket was created solely for purposes of the Note offering and will be calculated solely
during the term of the Notes. The Basket does not reflect the performance of all major commodities markets and does not reflect actual global

commodities market performance. The historical settlement prices of the Components underlying the Basket, as calculated solely for purposes of
the offering of the Notes, fluctuated significantly in the past and may, in the future, experience significant fluctuations. Any historical upward or
downward trend in the settlement prices of the Components underlying the Basket during any period shown below is not an indication that the

annual percentage change in the price level of the Components underlying the Basket is more likely to be positive or negative during the term of
the Notes. The historical levels do not give an indication of future price levels of the Components underlying the Basket. We cannot make any

assurance that the future price levels of the Components underlying the Basket will result in holders of the Notes receiving a Cash Settlement Value
at maturity greater than the principal amount of their Notes. We do not make any representation to you as to the price performance of the

Components underlying the Basket.

        We obtained the settlement prices of the Components used to calculate the historical levels of the Basket from publicly available sources,
without independent verification. The actual prices or level of the Components and the Basket at or near the Calculation Date or any Interest

Observation Date may bear little relation to the historical levels shown below.

Period-End Closing Values

Crude Oil Natural Gas Copper Aluminum Gold

1995
First Quarter 19.17 1.69 2,986.00 1,872.00 392.00
Second Quarter 17.40 1.53 3,093.00 1,802.00 387.05
Third Quarter 17.54 1.75 2,944.00 1,757.00 384.00
Fourth Quarter 19.55 2.62 2,797.00 1,675.00 387.00

1996
First Quarter 21.47 2.34 2,547.50 1,635.00 396.35
Second Quarter 20.92 2.91 1,960.00 1,471.00 382.00
Third Quarter 24.38 2.21 1,938.00 1,355.00 379.00
Fourth Quarter 25.92 2.76 2,217.50 1,515.50 369.25

1997
First Quarter 20.41 1.93 2,412.00 1,606.50 348.15
Second Quarter 19.80 2.14 2,585.50 1,561.00 334.55
Third Quarter 21.18 3.08 2,148.00 1,633.00 332.10
Fourth Quarter 17.64 2.26 1,724.00 1,535.50 290.20

PS-40

Edgar Filing: APPLIED BIOSYSTEMS INC. - Form 10-K/A

Table of Contents 34



Period-End Closing Values

Crude Oil Natural Gas Copper Aluminum Gold

1998
First Quarter 15.61 2.52 1,745.00 1,423.00 301.00
Second Quarter 14.18 2.47 1,619.00 1,285.00 296.30
Third Quarter 16.14 2.43 1,634.50 1,316.00 293.85
Fourth Quarter 12.05 1.95 1,456.00 1,238.00 287.80

1999
First Quarter 16.76 2.01 1,371.50 1,210.50 279.45
Second Quarter 19.29 2.39 1,536.00 1,367.50 261.00
Third Quarter 24.51 2.74 1,758.00 1,480.00 299.00
Fourth Quarter 25.60 2.33 1,846.00 1,630.50 290.25

2000
First Quarter 26.90 2.95 1,728.50 1,523.00 276.75
Second Quarter 32.50 4.48 1,773.50 1,564.00 288.15
Third Quarter 30.84 5.19 1,978.00 1,579.00 273.65
Fourth Quarter 26.80 9.78 1,808.50 1,560.00 274.45

2001
First Quarter 26.29 5.03 1,666.00 1,469.00 257.70
Second Quarter 26.25 3.10 1,550.50 1,437.00 270.60
Third Quarter 23.43 2.24 1,424.00 1,319.50 293.10
Fourth Quarter 19.84 2.57 1,462.00 1,335.00 276.50

2002
First Quarter 26.31 3.28 1,623.00 1,386.00 301.40
Second Quarter 26.86 3.25 1,654.00 1,364.50 318.50
Third Quarter 30.45 4.14 1,434.50 1,280.50 323.70
Fourth Quarter 31.20 4.79 1,536.00 1,344.50 347.20

2003
First Quarter 31.04 5.06 1,587.50 1,350.00 334.85
Second Quarter 30.19 5.41 1,644.00 1,389.00 346.00
Third Quarter 29.20 4.83 1,794.00 1,407.50 388.00
Fourth Quarter 32.52 6.19 2,321.00 1,592.50 416.25

2004
First Quarter 35.76 5.93 3,067.50 1,688.50 423.70
Second Quarter 37.05 6.16 2,664.50 1,698.50 395.80
Third Quarter 49.64 6.80 3,140.00 1,823.00 415.65
Fourth Quarter 43.45 6.15 3,279.50 1,964.00 435.60

2005
First Quarter 55.40 7.65 3,408.00 1,973.00 427.50
Second Quarter 56.50 6.98 3,597.00 1,716.00 437.10
Third Quarter 66.24 13.92 3,949.00 1,857.00 473.25
Fourth Quarter 61.04 11.23 4,584.50 2,285.00 513.00
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

        In the opinion of Cadwalader, Wickersham & Taft LLP, special U.S. tax counsel to us, the following discussion summarizes certain of the
material U.S. federal income tax consequences of the purchase, beneficial ownership and disposition of Notes. Except as provided below under

"Federal Income Tax Treatment of Non-U.S. Holders," this summary deals only with a beneficial owner of a Note that is:

�
an individual who is a citizen or resident of the United States for U.S. federal income tax purposes;

�
a corporation (or other entity that is treated 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 (including 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 (each, a "U.S. Holder").

        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).

        This discussion is based on interpretations of the Internal Revenue Code of 1986, as amended "Code"), regulations issued there under, and
rulings and decisions currently in effect (or in some cases proposed), all of which are subject to change. Any such change may be applied

retroactively and may adversely affect the federal income tax consequences described herein. This summary addresses only U.S. Holders that
purchase Notes at initial issuance and beneficially own such Notes as capital assets and not as part of a "straddle," "hedge," "synthetic security" or a
"conversion transaction" for federal income tax purposes, or as part of some other integrated investment. This summary does not discuss all of the
tax consequences that may be relevant to particular investors or to investors subject to special treatment under the federal income tax laws (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; persons that hold their Notes through
a partnership or other entity treated as a partnership for U.S. federal tax purposes; investors whose functional currency is not the U.S. dollar; certain
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 the Notes in tax-deferred or tax-advantaged accounts; or "controlled foreign corporations" or "passive foreign investment
companies" for U.S. federal income tax purposes), and this summary does not discuss the tax consequences under the laws of any foreign, state or

local taxing jurisdictions. This summary also does not address the tax consequences to shareholders, or other equity holders in, or beneficiaries of, a
holder, or any state, local or foreign tax consequences of the purchase, ownership or disposition of the Notes. Accordingly, prospective investors

are urged to consult their tax advisors with respect to the federal, state and local tax consequences of investing in the Notes, as well as any
consequences arising under the laws of any other taxing jurisdiction to which they may be subject.

Prospective holders of the Notes should consult their tax advisors as to the federal, state, local and other tax consequences to them of
the purchase, ownership and disposition of the Notes.
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Federal Income Tax Treatment of U.S. Holders

Accruals of Original Issue Discount on the Notes

        For U.S. federal income tax purposes, we intend to treat the Notes as "contingent payment debt instruments" ("CPDIs") subject to taxation
under the "noncontingent bond method."

        Under the noncontingent bond method, U.S. Holders of the Notes will accrue OID over the term of the Notes based on the Notes' "comparable
yield." As a result, U.S. Holders that employ the cash method of tax accounting will be required to include OID with respect to their Notes in gross

income each year even though no cash payments may be made with respect to the Notes until maturity.

        In general, the comparable yield of a CPDI is equal to the yield at which its issuer would issue a fixed-rate debt instrument with terms and
conditions similar to those of the CPDI, including the level of subordination, term, timing of payments, and general market conditions. If a hedge of

the CPDI is available that, if integrated with the CPDI, would produce a synthetic debt instrument with a determinable yield to maturity, the
comparable yield will be equal to the yield on the synthetic debt instrument. Alternatively, if such a hedge is not available, but fixed-rate debt

instruments of the issuer trade at a price that reflects a spread above a benchmark rate, the comparable yield is the sum of the value of the
benchmark rate on the issue date and the spread. Under the noncontingent bond method, the issuer's reasonable determination of a comparable yield

is respected and binding on holders of the CPDI.

        Based on these factors, we estimate that the comparable yield of the Notes would be an annual rate of approximately 5.15%, compounded
annually. Accordingly, U.S. Holders will accrue OID in respect of the Notes at a rate equal to the comparable yield. The amount of OID allocable
to each annual accrual period will be the product of the "adjusted issue price" of the Notes at the beginning of each such annual accrual period and
the comparable yield. The "adjusted issue price" of the Notes at the beginning of an accrual period will equal the issue price of the Notes, increased
by the OID accrued in all prior periods and decreased by the amount of any payment previously made on the Notes. The amount of OID includible
in income of each U.S. Holder for each taxable year will equal the sum of the "daily portions" of the total OID on the Notes allocable to each day
during the taxable year in which a U.S. Holder held the Notes, regardless of the U.S. Holder's method of accounting. The daily portion of the OID

is determined by allocating to each day in any accrual period a ratable portion of the OID allocable to such accrual period.

        Under the noncontingent bond method, the comparable yield of a CPDI is used to construct a projected payment schedule that produces the
comparable yield. U.S. Holders may obtain the actual comparable yield and the projected payment schedule by contacting John F. Stacconi at

(212) 272-2123.

        Under the noncontingent bond method, the projected payment schedule is not revised to account for changes in circumstances that occur while
the Notes are outstanding.

        The comparable yield and the projected payment schedule for the Notes are used to determine accruals of OID for tax purposes only, and are
not assurances by us or any of our affiliates with respect to the actual yield or payments on the Notes and do not represent expectations by any such

person regarding a Note's yield or the index price return amount.

        A U.S. Holder will generally be bound by our determination of the comparable yield and projected payment schedule for the Notes, unless the
U.S. Holder determines its own projected payment schedule and comparable yield, explicitly discloses such schedule to the Internal Revenue
Service (the "IRS"), and explains to the IRS the reason for preparing its own schedule. We believe that any projected payment schedule and

comparable yield that we provide for the Notes will be reasonable and will therefore be respected by the IRS. Our determination, however, is not
binding on the IRS, and the
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IRS could conclude that some other projected payment schedule or comparable yield should be used for the Notes.

Treatment of Interest Payments (if any) Received Prior to the Maturity Date and of the Cash Settlement Value.

        If the actual interest payments (if any) received on the Notes by a U.S. Holder prior to the Maturity Date or of the Cash Settlement Value
exceed the amounts reflected on the projected payment schedule for such year (such excess, a "positive adjustment"), the U.S. Holder will be

required to include the positive adjustment in income as ordinary OID income for the U.S. Holder's taxable year. Alternatively, if the actual interest
payments (if any) received on the Notes by a U.S. Holder prior to the Maturity Date or of the Cash Settlement Value are less than the amounts

reflected on the projected payment schedule for such year (such difference, a "negative adjustment"), the negative adjustment will first reduce any
OID on the Note that would otherwise accrue for that taxable year. Any excess is then treated as a current-year ordinary loss to the U.S. Holder to
the extent of OID accrued (and not otherwise reduced) in prior years. The balance, if any, is treated as a negative adjustment in subsequent taxable
years and, to the extent that it has not previously been taken into account, reduces the amount realized upon a sale, exchange, or settlement of the
Note. A negative adjustment is not subject to the two percent floor limitation imposed on miscellaneous deductions under section 67 of the Code.

Sale, Exchange, Retirement, or Other Disposition of the Notes

        A U.S. Holder of a Note will recognize gain or loss on the sale, exchange or other disposition of the Note, to the extent that the amount
realized is more or less than its purchase price, increased by the OID previously accrued by the owner on the Note (determined without regard to
any net positive or net negative adjustments to OID inclusions), less the aggregate amount of any payments reflected in the projected payment
schedule that were scheduled to have been made with respect to the Note prior to the disposition (without regard to the actual amount of any

interest payments actually made). In general, any gain realized by a U.S. Holder on the sale, exchange or other disposition of a Note will be treated
as ordinary interest income. Any loss recognized on a sale, exchange or other disposition of a Note will generally be treated as an ordinary loss to
the extent of the OID previously accrued by such U.S. Holder on the Note (taking into account the adjustments described above), which would not

be subject to the two percent floor limitation imposed on miscellaneous deductions under section 67 of the Code. Any loss in excess of such
accrued OID would be treated as a capital loss. The deductibility of capital losses by U.S. Holders is subject to limitations.

Federal Income Tax Treatment of Non-U.S. Holders

        As used in this discussion, the term "Non-U.S. Holder" means a beneficial owner of a Note 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.
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        Payments on the Notes to Non-U.S. Holders will not be subject to U.S. federal income or withholding tax if the following conditions are
satisfied:

�
the Non-U.S. Holder does not actually or constructively own 10% or more of the total combined voting power of all classes of

our stock entitled to vote,

�
the Non-U.S. Holder is not a controlled foreign corporation for U.S. federal income tax purposes that is related to us through

actual or constructive ownership,

�
the Non-U.S. Holder is not a bank receiving interest on a loan made in the ordinary course of its trade or business,

�
the Basket Components are actively traded within the meaning of section 871(h)(4)(C)(v) of the Code, and

�
the payments are not effectively connected with a trade or business conducted by the Non-U.S. Holder in the United States and

either (a) the Non-U.S. Holder provides a correct, complete and executed IRS Form W-8BEN, Form W-8EXP or
Form W-8IMY (or successor form) with all of the attachments required by the IRS, or (b) the Non-U.S. Holder holds its Note

through a qualified intermediary (generally a foreign financial institution or clearing organization or a non-U.S. branch or
office of a U.S. financial institution or clearing organization that is a party to a withholding agreement with the IRS) which has
provided to us an IRS Form W-8IMY stating that it is a qualified intermediary and has received documentation upon which it

can rely to treat the payment as made to a foreign person.

        We expect that the Basket Components will be treated as actively traded within the meaning of section 871(h)(4)(C)(v). If any of the above
conditions are not satisfied, interest (including OID) on the Notes will be subject to a 30% withholding tax when paid, unless an income tax treaty
reduces or eliminates the tax or the interest is effectively connected with the conduct of a U.S. trade or business and the Non-U.S. Holder provides

a correct, complete and executed IRS Form W-8ECI. In the latter case, such Non-U.S. Holder will be subject to U.S. federal income tax with
respect to all interest on the Notes at regular rates applicable to U.S. taxpayers.

        In general, gain realized on the sale, exchange or retirement of the Notes by a Non-U.S. Holder will not be subject to U.S. federal income tax,
unless:

�
the gain with respect to the Notes is effectively connected with a trade or business conducted by the Non-U.S. Holder in the

United States, or

�
the Non-U.S. Holder is a nonresident alien individual who holds the Notes as a capital asset and is present in the United States

for more than 182 days in the taxable year of the sale and certain other conditions are satisfied.
U.S. Federal Estate Tax Treatment of Non-U.S. Holders

        A Note held by an individual who at death is a Non-U.S. Holder will not be includible in the Non-U.S. Holder's gross estate for U.S. federal
estate tax purposes if payments on the Notes to the Non-U.S. Holder would not have been subject to U.S. federal income or withholding tax at the

time of death under the tests described above.

Information Reporting and Backup Withholding

        Information reporting will apply to certain payments on a Note (including interest and OID) and proceeds of the sale of a Note held by a U.S.
Holder that is not an exempt recipient (such as a corporation). Backup withholding may apply to payments made to a U.S. Holder if (a) the U.S.

Holder has failed to provide its correct taxpayer identification number on IRS Form W-9, (b) we have been
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notified by the IRS of an underreporting by the U.S. Holder (underreporting generally refers to a determination by the IRS that a payee has failed to
include in income on its tax return any reportable dividend and interest payments required to be shown on a tax return for a taxable year), or (c) we
have been notified by the IRS that the tax identification number provided to the IRS on an information return does not match IRS records or that

the number was not on the information return.

        Backup withholding and nonresident alien withholding will not be required with respect to interest paid to Non-U.S. Holders, so long as we
have received from the Non-U.S. Holder a correct and complete IRS Form W-8BEN, W-8ECI, W-8EXP or Form W-8IMY with all of the

attachments required by the IRS. Interest paid to a Non-U.S. Holder will be reported on IRS Form 1042-S which is filed with the IRS and sent to
Non-U.S. Holders.

        Information reporting and backup withholding may apply to the proceeds of a sale of a Note by a Non-U.S. Holder made within the United
States or conducted through certain U.S. related financial intermediaries, unless we receive one of the tax forms described above.

        Backup withholding is not an additional tax and may be refunded (or credited against your U.S. federal income tax liability, if any). The
information reporting requirements may apply regardless of whether withholding is required. For Non-U.S. Holders, copies of the information
returns reporting such interest and withholding also may be made available to the tax authorities in the country in which a Non-U.S. Holder is a

resident under the provisions of an applicable income tax treaty or agreement.

The preceding discussion is only a summary of certain of the tax implications of an investment in Notes. Prospective investors are
urged to consult with their own tax advisors prior to investing to determine the tax implications of such investment in light of each such

investor's particular circumstances.
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CERTAIN ERISA CONSIDERATIONS

        Section 4975 of the Internal Revenue Code of 1986, as amended (the "Code"), prohibits the borrowing of money, the sale of property and
certain other transactions involving the assets of plans that are qualified under the Code ("Qualified Plans") or individual retirement accounts

("IRAs") and persons who have certain specified relationships to them. Section 406 of the Employee Retirement Income Security Act of 1974, as
amended ("ERISA"), prohibits similar transactions involving employee benefit plans that are subject to ERISA ("ERISA Plans"). Qualified Plans,

IRAs and ERISA Plans are referred to as "Plans."

        Persons who have such specified relationships are referred to as "parties in interest" under ERISA and as "disqualified persons" under the
Code. "Parties in interest" and "disqualified persons" encompass a wide range of persons, including any fiduciary (for example, investment

manager, trustee or custodian), any person providing services (for example, a broker), the Plan sponsor, an employee organization any of whose
members are covered by the Plan, and certain persons related to or affiliated with any of the foregoing.

        The purchase and/or holding of the Notes by a Plan with respect to which the Company and/or Bear Stearns is a fiduciary and/or a service
provider (or otherwise is a "party in interest" or "disqualified person") would constitute or result in a prohibited transaction under Section 406 of

ERISA or Section 4975 of the Code, unless such Notes are acquired or held pursuant to and in accordance with an applicable statutory or
administrative exemption. The Company and several of its subsidiaries, such as Bear Stearns, are each considered a "disqualified person" under the
Code or "party in interest" under ERISA with respect to many Plans, although the Company is not a "disqualified person" with respect to an IRA

simply because the IRA is established with Bear Stearns or because Bear Stearns provides brokerage to the IRA, and neither the Company nor Bear
Stearns can be a "party in interest" to any IRA other than certain employer-sponsored IRAs as only employer-sponsored IRAs are covered by

ERISA.

        Applicable exemptions may include certain prohibited transaction class exemptions (for example, Prohibited Transaction Class Exemption
("PTCE") 84-14 relating to qualified professional asset managers, PTCE 96-23 relating to certain in-house asset managers, PTCE 91-38 relating to

bank collective investment funds, PTCE 90-1 relating to insurance company separate accounts and PTCE 95-60 relating to insurance company
general accounts. A fiduciary of a Plan purchasing the Notes, or in the case of certain IRAs, the grantor or other person directing the purchase of

the Notes for the IRA, shall be deemed to represent that its purchase, holding, and disposition of the Notes will not constitute a prohibited
transaction under ERISA or Section 4975 of the Code for which an exemption is not available.

        A fiduciary who causes an ERISA Plan to engage in a non-exempt prohibited transaction may be subject to a penalty under ERISA. Code
Section 4975 generally imposes an excise tax on disqualified persons who engage, directly or indirectly, in similar types of transactions with the

assets of Plans subject to such Section.

        In accordance with ERISA's general fiduciary requirement, a fiduciary with respect to any ERISA Plan who is considering the purchase of the
Notes on behalf of such plan should determine whether such purchase is permitted under the governing plan document and is prudent and

appropriate for the ERISA Plan in view of its overall investment policy and the composition and diversification of its portfolio. Plans established
with, or for which services are provided by, the Company and/or Bear Stearns should consult with counsel prior to making any such acquisition.

        Certain employee benefit plans, such as governmental plans (as defined in Section 3(32) of ERISA), and, if no election has been made under
Section 410(d) of the Code, church plans (as defined in Section 3(33) of ERISA), are not subject to Section 406 of ERISA or Section 4975 of the

Code.
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        However, such plans may be subject to the provisions of applicable federal, state or local law ("Similar Law") materially similar to the
foregoing provisions of ERISA or the Code. Fiduciaries of such plans should consider applicable Similar Law when investing in the notes. Each

fiduciary of such a plan will be deemed to represent that the plan's acquisition and holding of the notes will not result in a non-exempt violation of
applicable Similar Law.

USE OF PROCEEDS AND HEDGING

        At closing we will transfer the net proceeds from the sale of the Notes to BSIL, for its general corporate purposes. In addition, BSIL, on or
before the date of this pricing supplement, will enable us to hedge our anticipated exposure in connection with the Notes by the purchase and sale

of exchange-traded and over-the-counter options on, or other derivative or synthetic instruments related to, the Components, cash or forward
contract positions in the Components, futures contracts on the Components and/or options on such futures contracts. At various times after the

initial offering and before the maturity of the Notes, depending on market conditions (including the level of the Basket), in connection with hedging
with respect to the Notes, we expect that BSIL will increase or decrease those initial hedging positions using dynamic hedging techniques and may

take long or short positions in listed or over-the-counter options contracts on, or other derivative or synthetic instruments related to, the
Components, cash or forward contracts in the Components, futures contracts on the Components and/or options on such future contracts. In

addition, BSIL may periodically purchase or otherwise acquire a long or short position in the Notes and may, in our or its discretion, hold or resell
such Notes. BSIL may also take positions in other types of appropriate financial instruments that may become available in the future. If BSIL has a
long hedge position in the Components, or options contracts in, or other derivative or synthetic instruments related to the Basket, then BSIL may

liquidate a portion of its holdings at or about the time of the maturity of the Notes. Depending on, among other things, future market conditions, the
total amount and the composition of such positions are likely to vary over time. BSIL will not be able to ascertain our profits or losses from any
hedging position until such position is closed out and any offsetting position or positions are taken into account. Although we have no reason to
believe that such hedging activity will have a material effect on the price of the Components, we cannot guarantee that BSIL will not affect such
the prices of the Components as a result of its hedging activities. You should also refer to "Use of Proceeds" in the accompanying prospectus.
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SUPPLEMENTAL PLAN OF DISTRIBUTION

        Subject to the terms and conditions set forth in the Distribution Agreement dated as of June 19, 2003, as amended, we have agreed to sell to
Bear Stearns, as principal, and Bear Stearns has agreed to purchase from us, the aggregate principal amount of Notes set forth opposite its name

below.

Agent
Principal Amount

of Notes

Bear, Stearns & Co. Inc. $ 15,600,000

Total $ 15,600,000

        Bear Stearns intends to initially offer $15,600,000 of the Notes to the public at the offering price set forth on the cover page of this pricing
supplement, and to subsequently resell the remaining face amount of the Notes at prices related to the prevailing market prices at the time of resale.
In the future, the agents may repurchase and resell the Notes in market-making transactions, with resales being made at prices related to prevailing
market prices at the time of resale or at negotiated prices. We will offer the Notes to Bear Stearns at a discount of 3.00% of the price at which the

Notes are offered to the public. Bear Stearns may reallow a discount to other agents not in excess of 3.00% of the public offering price.

        In order to facilitate the offering of the Notes, we may grant the agents a 30-day option from the date of the final pricing supplement, to
purchase from us up to an additional $2,300,000 of Notes at the public offering price, less the agent's discount, to cover any over-allotments. The

agents may over-allot or effect transactions which stabilize or maintain the market price of the Notes at a level higher than that which might
otherwise prevail in the open market. Specifically, the agents may over-allot or otherwise create a short position in the Notes for its own account by
selling more Notes than have been sold to them by us. If this option is exercised, in whole or in part, subject to certain conditions, the agents will
become obligated to purchase from us and we will be obligated to sell to the agents an amount of Notes equal to the amount of the over-allotment

exercised. The Agents may elect to cover any such short position by purchasing Notes in the open market.

        Payment of the purchase price shall be made in funds that are immediately available in New York City.

        The agents may be deemed to be "underwriters" within the meaning of the Securities Act. We have agreed to indemnify the agents against or
to make contributions relating to certain civil liabilities, including liabilities under the Securities Act. We have agreed to reimburse the agents for

certain expenses.

        The Notes are a new issue of securities with no established secondary market. The Notes will not be listed on any securities exchange; and we
do not expect a secondary market to develop. Bear Stearns has advised us that, following completion of the offering of the Notes, it intends under

ordinary market conditions, to indicate prices for the Notes on request, although it is under no obligation to do so and may discontinue any
market-making activities at any time without notice. Accordingly, no guarantees can be given as to whether an active secondary market for the

Notes will develop or, if such a secondary market develops, as to the liquidity of such secondary market. We cannot guarantee that bids for
outstanding Notes will be made in the future; nor can we predict the price at which any such bids will be made. The Notes will cease trading as of

the close of business on the Maturity Date.

        Bear Stearns may stabilize or maintain the price of the Notes by bidding for or purchasing Notes in the open market and may impose penalty
bids, under which selling concessions allowed to syndicate members or other broker-dealers participating in the offering are reclaimed if Notes

previously distributed in the offering are repurchased in connection with stabilization transactions or otherwise.
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The effect of these transactions may be to stabilize or maintain the market price of the Notes at a level above that which might otherwise prevail in
the open market. The imposition of a penalty bid may also affect the price of the Notes to the extent that it discourages resales of Notes. No
representation is made as to the magnitude or effect of any such stabilization or other transactions. Such stabilizing, if commenced, may be

discontinued at any time and in any event shall be discontinued within a limited period. No other party may engage in stabilization.

        Because Bear Stearns is our wholly-owned subsidiary, each distribution of the Notes will conform to the requirements set forth in Rule 2720
of the NASD Conduct Rules.

LEGAL MATTERS

        The validity of the Notes will be passed upon for us by Cadwalader, Wickersham & Taft LLP, New York, New York.
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PROSPECTUS SUPPLEMENT
(To Prospectus Dated February 2, 2005)

$12,410,781,162

The Bear Stearns Companies Inc.
Medium-Term Notes, Series B

Set forth below is a summary of the terms of the notes offered by this prospectus supplement and the accompanying prospectus. For more
detail, see "Description of Notes."

-    Interest

The notes have a fixed or floating interest rate. The floating interest rate formula will be based on:

        -    Commercial Paper Rate;

        -    LIBOR;

        -    Federal Funds Rate;

        -    Treasury Rate;

        -    Prime Rate;

        -    CMT Rate; or

        -    Another interest rate formula.

-    Index Notes

The principal, interest or other amounts payable on the notes, if any, may be based on one or more indices or other formulas.

-    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 will not be subject to a sinking fund unless otherwise set forth in the applicable pricing supplement.

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

-    Redemption and Repurchase

The notes may be subject to:

        -    redemption, at our option; and
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        -    repayment, at your option.

-    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 $25,000 (or the specified currency equivalent), increased in multiples of $1,000 (or the
specified currency equivalent), unless otherwise set forth in the applicable pricing supplement.

        INVESTMENT IN THE NOTES INVOLVES CERTAIN RISKS. SEE "RISK FACTORS" BEGINNING ON PAGE S-3 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.

Per Note Total(4)

Initial public offering price(1) 100% $12,410,781,162

Agents' discounts and commission(2) 0.125% � 0.750% $15,513,476�93,080,859

Our proceeds, before expenses(3) 99.250% � 99.875% $12,317,700,303�12,395,267,686

(1)
We will issue the notes at 100% of their principal amount, unless otherwise set forth in the applicable pricing supplement.

(2)
We will pay a commission to each agent, in the form of a discount, ranging from .125% to .750% of the price to the public of any note,

depending on maturity, when that agent places such note. Any agent may agree with us, in respect of the sale of a note, to accept a
commission other than one based on maturity, provided that the maximum commission will not be greater than 8%. We may sell notes to

any agent as principal either at a discount or at 100% of their principal amount, for resale at negotiated prices to be determined by that
agent at the time of resale. See "Supplemental Plan of Distribution." We have agreed to indemnify each agent against certain liabilities,

including liabilities under the Securities Act of 1933, as amended.
(3)

Before deduction of expenses payable by us, estimated at $700,000.
(4)

In US dollars or their equivalent in one or more foreign or composite currencies.

Bear, Stearns & Co. Inc.

February 2, 2005
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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.

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 and the accompanying prospectus 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" in the accompanying prospectus). This prospectus supplement and the accompanying prospectus 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.
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RISK FACTORS

        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 Your Notes; Many Factors Affect the Trading Market and Value of Your Notes.

        Upon issuance, the notes will not have an established trading market. We cannot assure you a trading market for the notes will ever develop
or, if one develops, that it will be maintained. If you wish to liquidate your investment in the notes prior to maturity, selling your notes may be your

only option. At that time, there may be an illiquid market for the notes or no market at all. 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, if any, on your notes;

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

�
the method of calculating the principal, or any premium, interest or other amounts payable in respect of 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;

�
the amount of any other securities linked to your notes; and

�
the level, direction and volatility of market 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 when 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. You should not purchase notes unless you understand and know you can bear all of the investment risks

related to your notes.

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.

        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
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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.

        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.

        At August 31, 2004:

�
we had outstanding (on an unconsolidated basis) approximately $40.0 billion of debt and other obligations, including

approximately $36.2 billion of unsecured senior debt and $3.4 billion of unsecured inter-company debt; and

�
our subsidiaries had outstanding (after elimination of inter-company items) approximately $192.6 billion of debt and other

obligations (including $55.8 billion related to securities sold under repurchase agreements, $75.0 billion related to payables to
customers, $28.0 billion related to financial instruments sold, but not yet purchased, and $33.8 billion of other liabilities,

including $17.4 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
repayable 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.

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 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
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is specified in the applicable pricing supplement, we cannot assure you that the interest rate you receive in the future will not decrease.

Holders of Indexed Notes are Subject to Important Risks that are not Associated with More Conventional Debt Securities.

        If you invest in indexed notes, you will be subject to significant risks not associated with conventional fixed-rate or floating-rate debt
securities. These risks include the possibility that the particular index or indices may be subject to fluctuations, and the possibility that an investor

will receive a lower, or no, amount of principal, premium, or interest, and at different times than expected. In recent years, interest rates and indices
have been volatile, and this volatility may be expected in the future. However, past experience is not necessarily indicative of what may occur in
the future. We have no control over a number of matters, including economic, financial, and political events, that are important in determining the

existence, magnitude, and longevity of these risks and their impact on the value of, or payments made on, the indexed notes. Some of the additional
risks that you should consider in connection with an investment in indexed notes are as follows:

�
You may lose some or all of your principal. The principal amount of an indexed note may or may not be fully "principal

protected." This means that the principal amount you will receive at maturity may be less than the original purchase price of the
indexed note. It also is possible that principal will not be repaid.

�
Your yield may be less than the yield on a conventional debt security of comparable maturity. Any yield on your

investment in an indexed note (whether or not the principal amount is indexed) may be less than the overall return you would
earn if you purchased a conventional debt security at the same time and with the same maturity date.

�
The existence of a multiplier or leverage factor may result in the loss of your principal and interest. Some indexed notes
may have interest and principal payments that increase or decrease at a rate greater than the rate of a favorable or unfavorable

movement in the indexed item. This is referred to as a multiplier or leverage factor. A multiplier or leverage factor in a
principal or interest index will increase the risk that no principal or interest will be paid.

�
Payment on the indexed note prior to maturity may result in a reduced return on your investment. The terms of an

indexed note may require that the indexed note be paid prior to its scheduled maturity date. That early payment could reduce
your anticipated return. In addition, you may not be able to invest the funds you receive in a new investment that yields a

similar return.

�
The United States federal income tax consequences of the indexed notes are uncertain. No statutory, judicial, or

administrative authority directly addresses the characterization of the indexed notes or securities similar to the indexed notes
for United States federal income tax purposes. As a result, significant United States federal income tax consequences of an

investment in the indexed notes are not certain. We are not requesting a ruling from the Internal Revenue Service (the "IRS")
for any of the indexed notes and we give no assurance that the IRS will agree with the statements made in this prospectus

supplement or in the pricing supplement applicable to those notes.

�
Your investment return may be less than a comparable direct investment in the stocks included in an index or in a fund

that invests in those stocks. A direct investment in the stocks included in an index or in a fund that invests in those stocks
would allow you to receive the full benefit of any appreciation in the price of the shares, as well as in any dividends paid by

those shares. Indexed notes may not offer these benefits.
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Hedging Activities may Affect Your Return at Maturity and the Market Value of the Notes.

        Hedging activities also may affect trading in the notes. We and our affiliates may from time to time engage in hedging activities in connection
with an offering of the notes. This hedging activity may affect the value of the notes in a manner that would be adverse to your investment in the
notes. In addition, we or our affiliates may acquire a long or short position in the notes from time to time. In the case of indexed notes, we or our

affiliates may engage in hedging activity related to the indexed notes or to a component of the index or formula applicable to the indexed notes. All
or a portion of these positions may be liquidated at or about the time of the maturity date of the notes. The aggregate amount and the composition

of these positions are likely to vary over time. We have no reason to believe that any of our activities will have a material effect on the notes.
However, we cannot assure you that our activities or the activities of our affiliates will not affect the prices at which you may sell your notes.

Changes in Our Credit Ratings are Expected to Affect the Value of the Notes.

        Our credit ratings are an assessment of our ability to pay our obligations. Consequently, actual or anticipated changes in our credit ratings, as
well as our financial condition or results of operations may significantly affect the trading value of the notes. However, because the return on the
notes depends upon factors in addition to our ability to pay our obligations, an improvement in our credit ratings, financial condition or results of

operations will not reduce the other investment risks related to the notes.

Changes in Exchange Rates and Exchange Controls Could Result in a Substantial Loss to You.

        An investment in notes that are denominated in a specified currency other than US dollars, or the principal, premium and/or any interest of
which are determined by reference to a currency or currency index or indices, entails significant risks that are not associated with a similar

investment in a security denominated in US dollars. Risks include, without limitation, the possibility of significant changes in rates of exchange
between the US dollar and the various foreign currencies or composite currencies and the possibility of the imposition or modification of foreign

exchange controls by either the United States or foreign governments. These risks generally depend on factors over which we have no control, such
as economic and political events or the supply of and demand for the relevant currencies. In recent years, rates of exchange between the US dollar
and certain foreign currencies have been highly volatile and such volatility may be expected in the future. Fluctuations in any particular exchange
rate that have occurred in the past are not necessarily indicative, however, of fluctuations in the rate that may occur during the term of any note.
Depreciation of a specified currency other than US dollars against the US dollar could result in a decrease in the effective yield of the note below

its coupon rate, and in certain circumstances could result in a loss to the investor on a US dollar basis.

        Governments have imposed, and may in the future impose, exchange controls that could affect exchange rates as well as the availability of a
specified foreign currency for making payments with respect to a note. There can be no assurance that exchange controls will not restrict or prohibit

payments in any such currency or currency unit. Even if there are no actual exchange controls, it is possible that the specified currency for any
particular note would not be available to make payments when due. In that event, we will repay such note in US dollars on the basis of the most

recently available exchange rate. See "Description of Notes�Payment of Principal and Interest."

The Unavailability of Currencies Could Result in a Substantial Loss to You.

        Currently, there are limited facilities in the United States for currency conversion between US dollars and foreign currencies. In addition,
banks do not offer non-US dollar denominated checking or
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savings account facilities in the United States. Accordingly, payments on notes made in a specified currency other than US dollars will be made
from an account with a bank located in the country issuing the specified currency. As a result, you may have difficulty or be unable to convert such

specified currencies into US dollars on a timely basis or at all. See "Description of Notes�Payment of Principal and Interest." Unless otherwise
specified in the applicable pricing supplement, notes denominated in a specified currency other than US dollars will not be sold in, or to residents

of, the country issuing the specified currency in which particular notes are denominated.

Judgments in a Foreign Currency Could Result in a Substantial Loss to You.

        The notes will be governed by and construed in accordance with the laws of the State of New York. If an action based on the notes were
commenced in a court in the United States, it is likely that such court would grant judgment relating to the notes only in US dollars. It is not clear,
however, whether in granting such judgment, the rate of conversion into US dollars would be determined with reference to the date of default, the

date judgment is rendered or some other date. New York statutory law provides, however, that a court shall render a judgment or decree in the
foreign currency of the underlying obligation and that the judgment or decree shall be converted into US dollars at the exchange rate prevailing on
the date of entry of the judgment. Therefore, the exchange rate on the date of the judgment could be more favorable than the exchange rate on the

date that the judgment is paid.

Please note, this prospectus supplement, the attached prospectus and the applicable pricing supplement do not describe all the risks of
an investment in notes denominated in a specified currency other than US dollars, or the principal of or the premium and/or any interest
on which are determined by reference to a currency, currency index or indices, equity index or indices or other formula or measure. You
should consult your own financial and legal advisors as to the risks entailed by an investment in notes denominated in a specified currency
other than US dollars, or as to which the principal, premium and/or any interest is determined by reference to a currency, currency index

or indices, equity index or indices or other formula or measure. These notes are not an appropriate investment for investors who are
unsophisticated with respect to foreign currency, equity linked or indexed transactions.

        Except as set forth under "Certain US Federal Income Tax Considerations," the information set forth in this prospectus supplement is directed
to prospective purchasers who are US residents, and we disclaim any responsibility to advise prospective purchasers who are residents of countries
other than the United States with respect to any matters that may affect the purchase, holding or receipt of payments of principal (and premium, if
any) and any interest with respect to the notes. These persons should consult their own financial and legal advisors with regard to such matters.

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 prospectus. If any information in the pricing

supplement, including any changes in the method of calculating interest on any note, 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 prospectus when making your investment decision.
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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 terms for the notes, including:

�
interest rate;

�
index or other formulas on which principal, interest or other amounts payable may be based;

�
remarketing provisions;

�
our right to redeem notes;

�
your right to tender notes you have purchased; and

�
any other provisions.

        We will issue notes under an indenture, dated as of May 31, 1991, as amended, between us and JPMorgan Chase Bank, N.A. (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" in 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" in 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" in the accompanying prospectus.

        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 either US dollars or in another currency that will be specified both on the face of the note and in the
applicable pricing supplement.

        You will be required to pay for any notes you purchase by delivery of the requisite amount of the specified currency to an agent, unless other
arrangements have been made. Payments should be made in the specified currency in the country issuing the specified currency, provided that, at

your election and, in certain circumstances, at our option, payments on notes denominated in other than US dollars may be made in US dollars. See
"Risk Factors�The Unavailability of Currencies Could Result in a Substantial Loss to You" and "Payment of Principal and Interest."

        US dollar-denominated notes will be issued in minimum denominations of $25,000, increased in multiples of $1,000. Non-US
dollar-denominated notes will be issued in the amount of the specified currency equal to US $25,000 or any integral multiple of the equivalent of

US $1,000, as determined by reference to the noon buying rate in New York City for cable transfers in that specified currency as
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certified for customs purposes by the Federal Reserve Bank of New York for that specified currency on the Business Day before the date of
issuance or, if that exchange rate is not available, then on the basis of the most recently available exchange rate for the specified currency. We may

specify other authorized denominations in the applicable pricing supplement.

        We may issue the notes as currency indexed notes, the principal amount of which is payable at or before maturity and any interest on which
and any premium or other amounts payable with respect to which will be determined by the difference between the currency in which the notes are

denominated and another currency or composite currency or by reference to any other currency index or indices, as set forth in the applicable
pricing supplement. See "Currency Indexed Notes."

        We may also issue the notes as indexed notes, the principal amount of which is payable at or before maturity and any interest on which and
any premium or other amounts payable with respect to which will be determined by reference to the price or performance of one or more specified
securities, commodities or indices on certain specified dates, or by some other financial, economic or other measures or instruments. See "Other

Indexed Notes."

        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 August 31, 2004:

�
we had outstanding (on an unconsolidated basis) approximately $40.0 billion of debt and other obligations, including

approximately $36.2 billion of unsecured senior debt and $3.4 billion of unsecured inter-company debt; and

�
our subsidiaries had outstanding (after elimination of inter-company items) approximately $192.6 billion of debt and other

obligations (including $55.8 billion related to securities sold under repurchase agreements, $75.0 billion related to payables to
customers, $28.0 billion related to financial instruments sold, but not yet purchased, and $33.8 billion of other liabilities,

including $17.4 billion of debt).

The notes will not have a sinking fund unless otherwise specified in the pricing supplement.

        Unless otherwise set forth in the applicable pricing supplement, each note will be issued in "book-entry" form represented by a permanent
global security registered in the name of The Depository Trust Company or its nominee. As long as DTC or its nominee is the registered owner of a
global security, DTC or its nominee will be considered the sole owner or holder of the book-entry note(s) represented by that global security under

the indenture. See "Book-Entry Procedures and Settlement" in the accompanying prospectus.

        We may issue the notes as exchangeable notes that are exchangeable at your option for:

�
the securities, or cash representing the value of securities, of an entity unaffiliated with us;

�
a basket of these securities;

�
an index or indices of these securities; or

�
any combination of the above options, as is described in the applicable pricing supplement.

Exchangeable notes may bear interest or be issued with original issue discount or at a premium, all as specified in the applicable pricing
supplement. See "Exchangeable Notes."

        Under the terms of the indenture, we may defease the notes. See "Description of Debt Securities�Defeasance" in the accompanying prospectus.
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        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.

Possible Principal Protection

        The applicable pricing supplement will detail whether your principal investment in the notes is (1) fully guaranteed and thus protected,
(2) possibly protected or (3) not protected.

        Principal protected means that, if held to maturity, your principal investment in the notes is guaranteed and will not be at risk of loss. At
maturity, you will receive at least the principal amount of the notes.

        Possible principal protection means that only under certain circumstances will your principal investment in the notes be guaranteed. If, and
only if, the specific circumstances in the applicable pricing supplement are met and if the notes are held to maturity, your principal investment in

the notes is guaranteed and will not be at risk of loss. If the specific circumstances in the applicable pricing supplement are not met, then your
investment may result in a loss as there is no guaranteed return of principal.

        If your principal investment is not principal protected, then there is no fixed repayment amount of principal at maturity. Your investment may
result in a loss as there is no guaranteed return of principal, and at maturity, the amount you receive may be less than the original purchase price of

the notes.

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 depository 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 depository 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 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.
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        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 or repayment date 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 or
repayment date, as the case may be, to the next Business Day.

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:

�
the Commercial Paper Rate;

�
LIBOR;

�
the Federal Funds Rate;

�
the Treasury Rate;

�
the Prime Rate;

�
the CMT 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;

�
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Interest Determination Date;

�
Interest Reset Period;

�
Interest Reset Date; and

�
sinking fund, if any.
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        On your request, the Calculation Agent will provide you with the current interest rate and the interest rate which will become effective on the
next interest reset date. See "�How Interest Is Calculated."

Date Interest Rate Changes

        The interest rate on floating rate notes may be reset daily, weekly, monthly, quarterly, semiannually or annually, as provided in the applicable
pricing supplement. Unless otherwise set forth in the applicable pricing supplement, the Interest Reset Date will be:

�
for notes which reset daily, each Business Day;

�
for notes (other than Treasury Rate notes) which reset weekly, the Wednesday of each week;

�
for Treasury Rate notes which reset weekly, the Tuesday of each week;

�
for notes which reset monthly, the third Wednesday of each month;

�
for notes which reset quarterly, the third Wednesday of March, June, September and December;

�
for notes which reset semiannually, the third Wednesday of the two months specified in the note and/or the applicable pricing

supplement; and

�
for notes which reset annually, the third Wednesday of the month specified in the note and/or the applicable pricing

supplement.

The initial interest rate or interest rate formula effective until the first Interest Reset Date will be indicated in the applicable pricing supplement.

        After the first Interest Reset Date, the interest rate will be the rate determined on the next Interest Determination Date as explained below.
Each time a new interest rate is determined it will become effective on the next Interest Reset Date. Except for notes which reset daily or weekly,

no changes will be made in the interest rate during the 10 days before the date of maturity, redemption or repayment. Unless otherwise specified in
the applicable pricing supplement, the interest rate for notes with daily interest reset dates may be changed until the Business Day immediately

before the maturity date. Unless otherwise specified in the applicable pricing supplement, the interest rate for notes with weekly reset dates may be
changed until the Interest Reset Date immediately before the maturity date. If any Interest Reset Date is not a Business Day, then the Interest Reset
Date will be postponed to the next Business Day. However, in the case of a LIBOR note, if the next Business Day is in the next calendar month, the

Interest Reset Date will be the preceding Business Day.

        In the case of weekly reset Treasury Rate notes, if an auction of Treasury bills falls on a day that is an Interest Reset Date for Treasury Rate
notes, the Interest Reset Date will be the following day that is a Business Day.

When Interest Rate Is Determined

        Unless otherwise specified in the applicable pricing supplement, the "Interest Determination Date" is as follows:

�
for the Commercial Paper Rate and Federal Funds (Effective) Rate, the Business Day before the Interest Reset Date;

�
for LIBOR, the second London Banking Day before the Interest Reset Date;

�
for the Treasury Rate, the day of the week in which the Interest Reset Date falls on which Treasury bills would normally be

auctioned. Treasury bills are usually sold at auction on Monday of each week, unless that day is a legal holiday, in which case
the auction is usually held on the
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following Tuesday, unless the auction may be held on the preceding Friday. If the auction is held on the preceding Friday, that
Friday will be the Interest Determination Date pertaining to the Interest Reset Date occurring in the next week;

�
for the Prime Rate and Federal Funds (Open) Rate, the same day as the Interest Reset Date; and

�
for a CMT Rate note, the tenth Business Day before the Interest Reset Date.

When Interest Is Paid

        Unless otherwise specified in the applicable pricing supplement, interest is paid as follows:

�
for notes which reset daily, weekly or monthly, on the third Wednesday of each month or on the third Wednesday of March,

June, September and December of each year, as specified in the note or the applicable pricing supplement;

�
for notes which reset quarterly, on the third Wednesday of March, June, September and December of each year;

�
for notes which reset semiannually, on the third Wednesday of the two months of each year specified in the note or the

applicable pricing supplement;

�
for notes which reset annually, on the third Wednesday of the month specified in the note or the applicable pricing supplement;

and

�
at maturity, redemption or optional repayment.

        If any interest payment date, maturity date, redemption date or repayment date of a floating rate note is not a Business Day, the related
payment of principal, premium, if any, or interest will be postponed to the next Business Day and, unless otherwise specified in the applicable

pricing supplement, no additional interest shall accrue for the period from and after that interest payment date, maturity date, redemption date or
repayment date, as the case may be, to the next Business Day. However, for LIBOR notes, if the next Business Day is in the next calendar month,
principal, premium, if any, or interest will be paid on the preceding Business Day, provided that any such Business Day is also a London Banking

Day.

        For floating rate notes, the record date will be 15 calendar days before each interest payment date, whether or not that date is a Business Day,
unless otherwise specified in the applicable pricing supplement.

How Interest Is Calculated

        Unless otherwise specified in the applicable pricing supplement, interest payments will be the amount of interest accrued from, and including,
the prior interest payment date in respect of which interest has been paid (or from, and including, the date of original issue if no interest has been
paid), to, but excluding, the interest payment date. If the interest payment date is also a day that principal is due, the interest payable will include

interest accrued to, but excluding, the date of maturity, redemption or optional repayment.

        Accrued interest from the date of original issue or from the last date to which interest has been paid is calculated by multiplying the face
amount of the floating rate note by an accrued interest factor. The accrued interest factor is computed by adding the interest factors calculated for
each day from the date of issue, or from the last date to which interest has been paid, to the date for which accrued interest is being calculated. The
interest factor (expressed as a decimal calculated to seven decimal places without rounding) for each such day is computed by dividing the interest
rate applicable to that day by 360, in the case of Commercial Paper Rate notes, Federal Funds Rate notes, LIBOR notes and Prime Rate notes, or by

the actual number of days in the year, in the case of Treasury Rate notes. With
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respect to CMT Rate notes, interest is calculated on the basis of twelve 30-day months and a 360-day year.

        All percentages resulting from any calculation on floating rate notes will be rounded, if necessary, to the nearest one hundred-thousandth of a
percentage point, with five one-millionths of a percentage point rounded upward (e.g., 6.876545% (or .06876545) being rounded to 6.87655% (or

.0687655) and 6.876544% (or .06876544) being rounded to 6.87654% (or .0687654)), and all dollar amounts used in or resulting from such
calculation will be rounded to the nearest cent (with one-half cent being rounded upward).

        Unless otherwise specified in the applicable pricing supplement, the Calculation Date relating to an Interest Determination Date will be the
earlier of (a) the tenth calendar day after the Interest Determination Date or, if that day is not a Business Day, the next Business Day or (b) the

Business Day before the applicable interest payment date, maturity date, redemption date or repayment date. JPMorgan Chase Bank, N.A.
(formerly, The Chase Manhattan Bank) will be the Calculation Agent with respect to the floating rate notes. On your request, the Calculation Agent
will provide you with the interest rate then in effect, and, if different, the interest rate that will become effective as a result of a determination made

on the most recent Interest Reset Date with respect to your floating rate note.

Legal Maximum Interest Rate

        In addition to any maximum interest rate for any floating rate note, the interest rate on the floating rate notes will not be higher than the
maximum rate permitted by New York law, as modified by federal law. Current New York law provides a maximum interest rate of 25% per

annum. This limit does not apply to notes with principal amounts of more than $2,500,000.

Commercial Paper Rate Notes

        Each Commercial Paper Rate note will bear interest at the rate (calculated with reference to the Commercial Paper Rate and any spread)
specified in the Commercial Paper Rate note and in the applicable pricing supplement.

        Unless otherwise specified in the applicable pricing supplement, the Commercial Paper Rate means, with respect to any Interest Determination
Date, the Money Market Yield (as set forth and calculated in the Glossary section of this prospectus supplement) on such date of the rate for

commercial paper having the Index Maturity specified in the applicable pricing supplement as published in H.15(519) under the heading
"Commercial Paper�Nonfinancial." If the rate is not published in H.15(519) on the Calculation Date, the Money Market Yield will be calculated

based on the rate on the Interest Determination Date as published in H.15 Daily Update or any other recognized electronic source used for
displaying that rate under the heading "Commercial Paper�Nonfinancial."

        If neither of the rates described above is published on the Calculation Date, then the Commercial Paper Rate will be the Money Market Yield
of the arithmetic mean of the offered rates, as of 11:00 a.m. on the Interest Determination Date, of three leading dealers of commercial paper in

New York City selected by the Calculation Agent for commercial paper of the specified Index Maturity placed for an industrial issuer whose bond
rating is "AA," or the equivalent, from a nationally recognized rating agency.

        If the three dealers selected are not quoting as mentioned above, the Commercial Paper Rate will remain the Commercial Paper Rate then in
effect on such Interest Determination Date.
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LIBOR Notes

        Each LIBOR note will bear interest at the rate (calculated with reference to LIBOR and any spread) specified in the LIBOR note and in the
applicable pricing supplement. LIBOR will be determined by the Calculation Agent as follows, unless otherwise specified in the applicable pricing

supplement:

        With respect to any Interest Determination Date, either:

(a)
the arithmetic mean, as determined by the Calculation Agent, of the offered rates for deposits in US dollars for the Index

Maturity specified in the applicable pricing supplement, beginning on the second London Banking Day after that date, which
appear on the Reuters Screen LIBO Page as of 11:00 a.m., London time, on that date, if at least two such offered rates appear

on the Reuters Screen LIBO Page; or

(b)
the offered rate for deposits in US dollars having the specified Index Maturity, beginning on the second London Banking Day

after that date, which appears on the Telerate Page 3750 as of 11:00 a.m., London time, on that date.

        If neither the Reuters Screen LIBO Page nor Telerate Page 3750 is specified in the applicable pricing supplement, LIBOR will be determined
as if Telerate Page 3750 had been specified.

        In the case where (a) above applies, if fewer than two offered rates appear on the Reuters Screen LIBO Page, or, in the case where (b) above
applies, if no rate appears on the Telerate Page 3750, LIBOR will be determined based on the rates at approximately 11:00 a.m., London time, on

that LIBOR Interest Determination Date at which deposits in US dollars having the specified Index Maturity are offered by four major banks in the
London interbank market selected by the Calculation Agent to prime banks in the London interbank market beginning on the second London

Banking Day after that date and in a principal amount of not less than US $1,000,000 that is representative of a single transaction in such market at
such time (a "representative amount").

        The Calculation Agent will request the principal London office of each such bank to provide a quotation of its rate. If at least two such
quotations are provided, LIBOR for that date will be the arithmetic mean of such quotations.

        If fewer than two quotations are provided, LIBOR for that date will be the arithmetic mean of the rates quoted at approximately 11:00 a.m. on
such date by three major banks in New York City selected by the Calculation Agent for loans in US dollars to leading European banks having the
specified Index Maturity beginning on the second London Banking Day after that date and in a principal amount of not less than a representative

amount.

        Finally, if the three banks are not quoting as mentioned above, LIBOR will remain LIBOR then in effect on such Interest Determination Date.

Federal Funds Rate Notes

        Each Federal Funds Rate note will bear interest at the rate (calculated with reference to the Federal Funds Rate and any spread) specified in
the Federal Funds Rate note and in the applicable pricing supplement. The Federal Funds Rate may be either of the Federal Funds (Effective) Rate

or the Federal Funds (Open) Rate.

        Unless otherwise specified in the applicable pricing supplement, the Federal Funds (Effective) Rate means, with respect to any Interest
Determination Date, the rate on that day for Federal Funds as published in H.15(519) under the heading "Federal funds (effective)" on Telerate

page 120 or any successor service or page or, if not so published on the Calculation Date relating to that Interest Determination Date, the Federal
Funds (Effective) Rate will be the rate on that Interest Determination
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Date that is published in H.15 Daily Update or any other recognized electronic source used for displaying that rate under the heading "Federal
Funds/Effective Rate."

        Unless otherwise specified in the applicable pricing supplement, the Federal Funds (Open) Rate means, with respect to any Interest
Determination Date, the rate on that day for Federal Funds as reported on Telerate page 5 under the heading "Federal Funds/Open."

        If (1) the applicable Federal Funds (Effective) Rate described above or (2) the Federal Funds (Open) Rate described above is not published by
3:00 p.m. on the relevant Calculation Date, then the Federal Funds (Effective) Rate and the Federal Funds (Open) Rate, as applicable, will be

calculated by the Calculation Agent as the arithmetic mean of the rates for the last transaction in overnight Federal Funds arranged by three leading
brokers of Federal Funds transactions in New York City selected by the Calculation Agent as of 11:00 a.m., on that Interest Determination Date.

        If the brokers that are selected by the Calculation Agent are not quoting, the interest rate in effect for the applicable period will remain the
interest rate then in effect on such Interest Determination Date.

Treasury Rate Notes

        Each Treasury Rate note will bear interest at the rate (calculated with reference to the Treasury Rate and any spread) specified in the Treasury
Rate note and in the applicable pricing supplement.

        Unless otherwise specified in the applicable pricing supplement, the Treasury Rate means, with respect to any Interest Determination Date, the
rate for the most recent auction of Treasury bills, direct obligations of the United States, having the Index Maturity specified in the applicable
pricing supplement as published under the column designated "Invest Rate" on Telerate page 56 captioned "US Treasury 3MO T-Bill Auction

Results" or Telerate page 57 captioned "US Treasury 6MO T-Bill Auction Results."

        If the Treasury Rate cannot be set as described above on the Calculation Date pertaining to such Interest Determination Date, the following
procedures will apply, as appropriate:

(1)
The rate will be the auction average rate (expressed as a bond equivalent on the basis of a year of 365 or 366 days, as
applicable, and applied on a daily basis) as otherwise announced by the United States Department of the Treasury.

(2)
If the results of the auction of Treasury bills having the specified Index Maturity are not published in H.15(519) by 3:00 p.m.
on the Calculation Date, or if no such auction is held in a particular week, then the Treasury Rate will be calculated by the

Calculation Agent and will be a yield to maturity (expressed as a bond equivalent on the basis of a year of 365 or 366 days, as
applicable, and applied on a daily basis) of the arithmetic mean of the secondary market bid rates as of approximately 3:30 p.m.

on the Interest Determination Date, of three leading primary US government securities dealers selected by the Calculation
Agent, for the issue of Treasury bills with a remaining maturity closest to the specified Index Maturity.

(3)
Finally, if the dealers are not quoting as mentioned above, the Treasury Rate will remain the Treasury Rate then in effect on

such Interest Determination Date.
Prime Rate Notes

        Each Prime Rate note will bear interest at the rate (calculated with reference to the Prime Rate and any spread) specified in the Prime Rate
note and the applicable pricing supplement.

        Unless otherwise specified in the applicable pricing supplement, Prime Rate means, with respect to any Interest Determination Date, either the
rate set forth for that date on Telerate page 5 under the heading "Bank Rate/Prime" or the rate set forth for that date in H.15(519) under the heading

"Bank Prime Loan."
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        If the Prime Rate cannot be set as described above, the following procedures will occur:

(1)
If the applicable rate is not published in H.15(519) or on Telerate page 5 prior to 9:00 a.m. on the Calculation Date, then the
Prime Rate will be the arithmetic mean of the rates of interest publicly announced by each bank that appears on the Reuters
Screen NYMF Page on such Interest Determination Date as such bank's prime rate or base lending rate as in effect for such

Interest Determination Date.

(2)
If fewer than four rates appear on the Reuters Screen NYMF Page, the rate will be the arithmetic mean of the prime rates
quoted on the basis of the actual number of days in the year divided by 360 as of the close of business on such Interest

Determination Date by at least two of the three major money center banks in New York City selected by the Calculation Agent
from which quotations are requested.

(3)
If fewer than two quotations are provided, the Calculation Agent will determine the Prime Rate as the arithmetic mean on the

basis of the prime rates in New York City by the appropriate number of substitute banks or trust companies organized and
doing business under the laws of the United States, or any state, in each case having total equity capital of at least US

$500 million and being subject to supervision or examination by federal or state authority, selected by the Calculation Agent to
quote the rate or rates.

(4)
If in any month or two consecutive months, the Prime Rate is not published in H.15(519) or on Telerate page 5 and the banks or
trust companies selected are not quoting as mentioned in (3) above, the Prime Rate for the Interest Reset Period will remain the
same as the Prime Rate for the immediately preceding Interest Reset Period (or, if there was no such Interest Reset Period, the
rate of interest payable on the Prime Rate notes for which the Prime Rate is being determined shall be the initial interest rate).

        If this failure continues over three or more consecutive months, the Prime Rate for each succeeding Interest Determination Date until the
maturity or redemption of such Prime Rate notes or, if earlier, until this failure ceases, shall be LIBOR determined as if such Prime Rate notes were
LIBOR notes, and the spread, if any, will be the number of basis points specified in the applicable pricing supplement as the "Alternate Rate Event

Spread."

CMT Rate Notes

        Each CMT Rate note will bear interest at the rate (calculated with reference to the CMT Rate and any spread) specified in the CMT Rate note
and in the applicable pricing supplement.

        Unless otherwise specified in the applicable pricing supplement, the CMT Rate means, with respect to any Interest Determination Date, the
rate displayed on the designated CMT Telerate Page, under the caption "... Treasury Constant Maturities... Federal Reserve Board Release H.15...

Mondays Approximately 3:45 p.m.," under the column for the designated CMT Index Maturity, for:

(a)
the latest rate displayed at the close of business on such Interest Determination Date if the designated CMT Telerate Page is

7051; or

(b)
the average for the week, or the month, as specified in the applicable pricing supplement, ended immediately before the week

in which the related Interest Determination Date occurs if the designated CMT Telerate Page is 7052.

        If the CMT Rate cannot be set as described above, the following procedures will occur:

(1)
If the applicable rate described above is not displayed on the relevant page by 3:00 p.m., New York City time on that

Calculation Date, unless the calculation is made earlier and the rate is available from that source at that time on the Calculation
Date, then the CMT Rate will be the Treasury constant maturity rate having the designated Index Maturity, as published in

H.15(519) or another recognized electronic source for displaying the rate.
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(2)
If the applicable rate described above is not published in H.15(519) or another recognized electronic source for displaying such
rate by 3:00 p.m., New York City time on that Calculation Date, unless the calculation is made earlier and the rate is available
from one of those sources at that time, then the CMT Rate will be the Treasury constant maturity rate, or other United States

Treasury rate, for the Index Maturity and with reference to the relevant Interest Determination Date, that is published by either
the Board of Governors of the Federal Reserve System or the United States Department of the Treasury and that the Calculation

Agent determines to be comparable to the rate formerly displayed on the designated CMT Telerate Page and published in
H.15(519).

(3)
If the rate described in the prior paragraph cannot be determined, then the Calculation Agent will determine the CMT Rate to
be a yield to maturity based on the average of the secondary market offered rates as of approximately 3:30 p.m., New York
City time, on the relevant Interest Determination Date reported, according to their written records, by three leading primary
United States government securities dealers in New York City. The Calculation Agent will select five such securities dealers

after consulting with us, and will eliminate the highest quotation (or, in the event of equality, one of the highest) and the lowest
quotation (or, in the event of equality, one of the lowest), for the most recently issued direct noncallable fixed rate obligations
of the United States Treasury ("Treasury Notes") with an original maturity of approximately the designated Index Maturity and
a remaining term to maturity of not less than the designated Index Maturity minus one year in a representative amount. If two
Treasury Notes with an original maturity as described above have remaining terms to maturity equally close to the designated

Index Maturity, the quotes for the Treasury Note with the shorter remaining term to maturity will be used.

(4)
If the Calculation Agent cannot obtain three Treasury Note quotations of the kind described in the prior paragraph, the

Calculation Agent will determine the CMT Rate to be the yield to maturity based on the average of the secondary market
offered rates for Treasury Notes with an original maturity longer than the designated CMT Index Maturity which have a

remaining term to maturity closest to the designated CMT Index Maturity and in a representative amount, as of approximately
3:30 p.m., New York City time, on the relevant Interest Determination Date of leading primary United States government

securities dealers in New York City. In selecting these offered rates, the Calculation Agent will request quotations from at least
five such securities dealers and will disregard the highest quotation (or if there is equality, one of the highest) and the lowest

quotation (or if there is equality, one of the lowest). If two Treasury Notes with an original maturity longer than the designated
CMT Index Maturity have remaining terms to maturity that are equally close to the designated CMT Index Maturity, the

Calculation Agent will obtain quotations for the Treasury Note with the shorter remaining term to maturity.

(5)
If fewer than five but more than two of the leading primary United States government securities dealers are quoting as

described in the prior paragraph, then the CMT Rate for the relevant Interest Determination Date will be based on the average
of the offered rates obtained, and neither the highest nor the lowest of those quotations will be eliminated.

(6)
If two or fewer leading primary United States government securities dealers selected by the Calculation Agent are quoting as

described above, the CMT Rate will remain the CMT Rate then in effect on that Interest Determination Date.

Inverse Floating Rate Notes

        Any floating rate note may be designated in the applicable pricing supplement as an inverse floating rate note. In such an event, unless
otherwise specified in the applicable pricing supplement, the interest rate on the floating rate note will be equal to a fixed rate of interest minus an

interest rate
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determined based on a rate specified in the applicable pricing supplement, as adjusted by any spread or multiplier.

Index Notes

Currency Indexed Notes

        We may offer notes the principal amounts of which are payable at or before maturity and the amounts of interest payable on which and/or any
premium payable with respect to which are determined by the rate of exchange between the specified currency and the other currency or composite

currency or currencies specified as the indexed currency or by reference to some other currency index or indices, in each case as set forth in the
applicable pricing supplement.

        Unless otherwise specified in the applicable pricing supplement, you will be entitled to receive a principal amount or portion of that amount in
respect of the currency indexed note exceeding the amount designated as the face amount of the currency indexed note in the applicable pricing

supplement if, at the stated maturity date, the rate at which the specified currency can be exchanged for the indexed currency is greater than the rate
of exchange designated as the base exchange rate, which is expressed in units of the indexed currency per one unit of the specified currency, as

specified in the applicable pricing supplement. You will only be entitled to receive a principal amount in respect of the currency indexed notes less
than the face amount of currency indexed notes, if, at the stated maturity date, the rate at which the specified currency can be exchanged for the

indexed currency is less than the base exchange rate, in each case determined as described under "Payment of Principal and Interest."

        The applicable pricing supplement will set forth information as to the relative historical value of the applicable specified currency against the
applicable indexed currency, any currency and/or exchange controls applicable to the specified currency or indexed currency and any additional tax

consequences to holders. See "Risk Factors�Changes in Exchange Rates and Exchange Controls Could Result in a Substantial Loss to You."

        Unless otherwise specified in the applicable pricing supplement, we will pay interest, and any premium, in the specified currency based on the
face amount of the currency indexed notes and at the rate and times and in the manner set forth in this prospectus supplement and in the applicable

pricing supplement.

Other Indexed Notes

        We may issue indexed notes, in which the amount of principal, or any premium, interest, or other amounts payable at or before maturity is
determined by reference, either directly or indirectly, to the price or performance of:

�
one or more securities;

�
one or more commodities;

�
any other financial, economic or other measures or instruments, including the occurrence or non-occurrence of any event or

circumstance; and/or

�
indices or baskets of any of these items.

        The applicable pricing supplement relating to these other indexed notes will describe one or more of the following terms of your notes:

�
the method by and the terms on which any amount of principal will be paid on or before maturity;

�
the amount of any interest, premium or other amounts we will pay you or the formula we will use to calculate these amounts;
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�
whether your notes will be exchangeable for or payable in cash, securities of an issuer other than The Bear Stearns

Companies Inc. or other property;

�
additional tax consequences to the holders of these notes, and

�
a description of certain additional risks associated with investment in these notes and other information relating to these notes.

        See "Risk Factors�Holders of Indexed Notes are Subject to Important Risks that are not Associated with More Conventional Debt Securities."

Original Issue Discount Notes

        We may issue original issue discount notes, including zero coupon notes, which may be fixed rate, floating rate, or indexed notes that are
issued at a price lower than their principal amount or lower than their minimum repayment amount at maturity. Original issue discount notes may

bear no interest or may bear interest at a rate that is below market rates at the time of issuance. For notes that do not have any periodic interest
payments, interest normally accrues during the life of the notes and is paid at the maturity date or upon earlier redemption or prepayment. Upon an
acceleration of the maturity of an original issue discount note, the amount of interest payable will be determined in accordance with the terms of the
note as described in the applicable pricing supplement. That amount is normally less than the amount payable at the maturity date. See "Certain US

Federal Income Tax Considerations�Original Issue Discount."

Payment of Principal and Interest

        Unless otherwise specified in the applicable pricing supplement, we will pay principal and any premium, interest or other amounts payable on
all notes in the applicable specified currency. However, payments on notes denominated in a specified currency other than US dollars will be made

in US dollars as described below, unless otherwise specified in the applicable pricing supplement.

At your option

        Except as provided in the next paragraph, we will pay principal and premium, if any, and interest on all notes denominated in a specified
currency other than US dollars in US dollars if the registered noteholder on the relevant record date or at maturity, as the case may be, has delivered
a written request for payment of such note in US dollars to the Trustee at its Corporate Trust Office in New York City on or before the applicable
record date or 15 days before maturity, as the case may be. The request may be made in writing (mailed or hand delivered) or by cable, telex or
other form of facsimile transmission. Any request made will remain in effect with respect to further payments of principal (and premium, if any)

and any interest with respect to the note payable to such holder unless the request is revoked on or before the relevant record date or 15 days before
maturity, as the case may be. Please note that holders of notes denominated in a specified currency other than US dollars whose notes are registered

in the name of a broker or nominee should contact that broker or nominee to determine whether and how an election to receive payments in US
dollars should be made.

        The US dollar amount to be paid to a holder of a note denominated in a specified currency other than US dollars who elects to receive
payment in US dollars will be based on the highest bid quotation in New York City received by the Exchange Rate Agent as of 11:00 a.m. on the

second Business Day before the applicable payment date from three recognized foreign exchange dealers (one of which may be the Exchange Rate
Agent) for the purchase by the quoting dealer of the specified currency for US dollars for settlement on the payment date in the aggregate amount
of the specified currency payable to all noteholders electing to receive US dollar payments and at which the applicable dealer commits to execute a
contract. If three bid quotations are not available on the second Business Day before the date of payment, the payment will be made in the specified

currency. All currency exchange costs
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associated with any payment in US dollars on notes denominated in specified currencies other than US dollars will be borne by the noteholder and
will be deducted from the payment to such noteholder.

        Interest will be payable to the person in whose name a note is registered, which in the case of global securities will be the depository or its
nominee, at the close of business on the record date before each interest payment date. However, interest payable at maturity will be payable to the

person to whom principal shall be payable, which in the case of global securities will be the depository or its nominee.

        The total amount of any principal (and premium, if any) and any interest due on any global security representing one or more book-entry notes
on any interest payment date or at maturity will be made available to the Trustee on such date. As soon as possible thereafter, the Trustee will make

such payments to the depository. The depository will allocate the payments to each book-entry note represented by a global security and make
payments to the holders of such global security in accordance with its existing operating procedures. We and the Trustee will not have any

responsibility or liability for the payments by the depository. So long as the depository or its nominee is the registered holder of any global security,
the depository or its nominee, as the case may be, will be considered the sole holder of the book-entry note or notes represented by such global
security for all purposes under the indenture. We understand, however, that under existing industry practice, the depository will authorize the

persons on whose behalf it holds a global security to exercise certain rights of holders of securities. See "Book-Entry Procedures and Settlement" in
the accompanying prospectus.

        Payments of principal (and premium, if any) and any interest with respect to a note to be made in a specified currency other than US dollars
will be made by wire transfer to an account maintained by the noteholder with a bank located in the country issuing the specified currency.
Payments may also be made to the noteholder's account in another jurisdiction that we and the Trustee have approved and which has been

designated by the registered noteholder on the relevant record date or at maturity, as the case may be, in writing on or before the relevant record
date before the interest payment date or 15 days before maturity, as the case may be, and, in the case of payments due at maturity, the note is

presented to the Paying Agent in time for the Paying Agent to pay to that account in accordance with its normal procedures. The designation shall
be made by filing the appropriate information with the Trustee at its Corporate Trust Office in the Borough of Manhattan, New York City, and,

unless revoked in writing, will remain in effect with respect to any future payments on the note payable to such holder.

        If payment cannot be made by wire transfer because the Trustee has not received the required designation on or before the requisite date or for
any other reason, a notice will be mailed to the noteholder at its registered address requesting a designation by which the wire transfer can be made
and, within five Business Days of receiving this designation, the Trustee will make the appropriate payment. We will pay any administrative costs
imposed by banks in connection with making payments by wire transfer, however, except as specified in the applicable pricing supplement, any

taxes, assessments or governmental charges imposed on payments will be borne by the noteholder to whom payments are made.

        If the official unit of any component currency is changed as a result of combination or subdivision, the number of units of that currency as a
component shall be divided or multiplied in the same proportion. If two or more component currencies are consolidated into a single currency, the

amounts of those currencies as components shall be replaced by an amount in such single currency equal to the sum of the amounts of the
consolidated component currencies expressed in that single currency. If any component currency is divided into two or more currencies, the amount

of that currency as a component shall be replaced by amounts of those two or more currencies, each of which will have a value on the date of
division equal to its proportionate share of the former component currency.

        Notes denominated in a specified currency other than US dollars will provide that, in the event of an official redenomination of the specified
currency, our obligations shall, in all cases, be deemed
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immediately following the redenomination to provide for payment of that amount of the redenominated specified currency representing the amount
of such obligations immediately before the currency was redenominated.

        All determinations set forth above to be made by the Calculation Agent and the Exchange Rate Agent, except as expressly provided in this
prospectus supplement or the applicable pricing supplement, shall be conclusive for all purposes and binding on all noteholders and on us, in the

absence of manifest error, and the Calculation Agent and the Exchange Rate Agent shall not be held liable for these determinations.

At our option in the case of an imposition of exchange controls or other circumstances beyond our control.

        If the principal of (and premium, if any) or interest on any note is payable in a specified currency other than US dollars and that specified
currency is not available due to the imposition of exchange controls or other circumstances beyond our control, or is no longer used by the

government of the country issuing that currency or for settlement of transactions by public institutions of or within the international banking
community, we may make the requisite payments in US dollars on the basis of the noon buying rate in New York City for cable transfers in that

specified currency as certified for customs purposes by the Federal Reserve Bank of New York for that specified currency on the second Business
Day before the applicable payment date or, if that exchange rate is not available, then on the basis of the most recently available exchange rate.

Exchangeable Notes

        We may offer notes that are exchangeable at your option for securities, or cash representing the value of securities, of an entity unaffiliated
with us; a basket of these securities; an index or indices of these securities or any combination of these options, all as will be described in the
applicable pricing supplement. Exchangeable notes may bear interest or be issued with original issue discount or at a premium, all as will be

specified in the applicable pricing supplement.

        Unless otherwise specified in the applicable pricing supplement, exchangeable notes will entitle you, either during a period or at specific
times, to exchange your note for the underlying security or securities constituting the underlying basket, index or indices of these securities (or

combination of these alternatives) at a specified rate of exchange. If so specified in the applicable pricing supplement, exchangeable notes will be
redeemable at our option before maturity. If you do not elect to exchange your exchangeable note before maturity or any applicable date for

redemption, you will receive the principal amount of such note or applicable redemption price in cash.

        Upon exchange, at maturity or otherwise, of your exchangeable note, you may receive, at the specified exchange rate, either the underlying
security or the securities constituting the relevant basket, index or indices or the cash value of such underlying security or securities, all as may be
specified in the applicable pricing supplement. The underlying security or securities constituting any basket, index or indices may be the securities
of either US or foreign entities, or both, and the exchangeable notes may provide for protection against fluctuations in the rate of exchange between
the currency in which that note is denominated and the currency or currencies in which the market prices of the underlying security or securities are

quoted, all as may be specified in the applicable pricing supplement. Exchangeable notes may have other terms, which will be specified in the
applicable pricing supplement.

Reopened Issues

        We may "reopen" certain issues at any time by offering additional notes with terms identical (other than issue date and issue price) to those of
existing notes.
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Extension of Maturity Date

        The applicable pricing supplement will indicate whether we may extend the maturity of a note for one or more periods up to, but not beyond,
the date that is set forth in the pricing supplement.

        We may exercise our option to extend a note's maturity date by notifying the Trustee at least 60, but not more than 75 days, before the note's
original maturity date that is in effect before we exercised our option. No later than 55 days before the original maturity date, the Trustee will mail

to each noteholder a notice, first class, postage prepaid, setting forth:

(1)
our election to extend the note's maturity date;

(2)
the new maturity date;

(3)
in the case of a fixed rate note, the interest rate that will apply to the extension period or, in the case of a floating rate note, the

spread, the new Interest Reset Date(s), if any, and the new interest payment date(s), if any, that will apply to the extension
period; and

(4)
the provisions, if any, for redemption or repayment during the extension period.

Once the Trustee has mailed the extension notice to the noteholder, the note's maturity date shall be automatically extended and, except as may be
modified by the extension notice or as described in the next paragraph, the note will have the same terms it did before the extension notice was

mailed.

        Notwithstanding the foregoing, no later than 20 days before a note's original maturity date, we may at our option revoke its interest rate, in the
case of a fixed rate note, or the spread, in the case of a floating rate note, provided for in the extension notice and establish a higher interest rate or
higher spread, as the case may be, for the extension period. We may do so by causing the Trustee to mail notice first class, postage prepaid, of a
higher interest rate or higher spread, as the case may be, to the noteholder. The notice shall be irrevocable. All notes with respect to which the

maturity date is extended will bear the higher interest rate or higher spread, as the case may be, for the extension period, whether or not they are
tendered for repayment.

        If we extend the maturity date of a note, the holder of such note may have the option to elect repayment of such note on the original maturity
date at a price equal to the principal amount of the note plus any accrued interest to such date. In order for a note to be so repaid on the original
maturity date, you must follow the procedures set forth under "Repayment and Repurchase" for optional repayment, except that the period for

delivery of such note or notification to the Trustee shall be at least 25 but not more than 35 days before the original maturity date and except that a
noteholder who has tendered a note for repayment pursuant to an extension notice may, by written notice to the Trustee, revoke any such tender for

repayment until the close of business on the tenth day before the original maturity date.

Renewable Notes

        We may offer notes the maturity of which may be renewed at your option for one or more specified periods up to but not beyond the final
maturity of the notes. The specific terms for such extensions, including the date or dates on which the option can be exercised and whether the
option can be exercised with respect to some but not all of the notes' outstanding principal balance, will be set forth in the applicable pricing

supplement.

Redemption

        Unless otherwise stated in the applicable pricing supplement, the notes will not have a sinking fund. Redemption dates, if any, will be fixed at
the time of sale and stated in the applicable pricing supplement and on the applicable note. If no redemption date is indicated with respect to a note,
the note will not be redeemable before it matures. We may redeem notes at our option beginning on a specified redemption date if the applicable

pricing supplement permits redemption. Unless otherwise specified in the applicable pricing supplement, we may redeem such notes in whole or in
part in
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increments of $1,000 at a redemption price equal to 100% of the principal amount to be redeemed, together with interest payable up to the
redemption date, by giving notice not more than 60 nor less than 30 days before the redemption date.

Repayment and Repurchase

        Optional repayment dates will be set at the time of sale and set forth in the applicable pricing supplement and on the applicable note. Except as
provided under "Extension of Maturity Date," if no optional repayment date is indicated, your note will not be repayable at your option before it

matures.

        If the applicable pricing supplement permits, you may cause us to repay your notes on particular dates. Unless otherwise specified in the
applicable pricing supplement, we may be required to repay your notes in whole or in part in increments of $1,000, provided that any remaining
principal amount of the note is at least $25,000. The repayment price will be equal to 100% of the principal amount to be repaid, plus accrued

interest to the repayment date.

        Unless otherwise specified in the applicable pricing supplement, for any note to be repaid in whole or in part at your option, you must deliver
to the Trustee not less than 30 nor more than 60 days before the optional repayment date (or any shorter period as described under "Extension of

Maturity Date"):

�
the note to be repaid with the form entitled "Option to Elect Repayment" set forth on the reverse of such note duly completed;

or

�
a telegram, telex, facsimile transmission or a letter from a member of a national securities exchange or the National Association

of Securities Dealers, Inc. or a commercial bank or a trust company in the US setting forth:
� your name,

� the principal amount of the note,

� the certificate number of the note or a description of the note's tenor or terms,

� the principal amount of the note to be repaid,

� a statement that you are exercising your option to elect repayment, and

� a guarantee that the note to be repaid, along with the form entitled "Option to Elect Repayment" duly completed, will be
received by the Trustee no later than 5 Business Days after the date of the telegram, telex, facsimile transmission or letter.

The Trustee must receive the note and duly completed form entitled "Option to Elect Repayment" by the fifth Business Day after the date of such
telegram, telex, facsimile transmission or letter. The exercise of the repayment option will be irrevocable, except as set forth under "Extension of

Maturity Date."

        If your note is represented by a global security, the depository's nominee will be the holder and, as a result, will be the only entity that can
exercise a right to repayment. To ensure that the depository's nominee will timely exercise a right to repayment with respect to your interest in a

global security, you must instruct the broker, or other direct or indirect participant through which you hold such interest, to notify the depository of
your desire to exercise a right to repayment. To ascertain the time by which instructions must be given for timely notice to be delivered to the

depository, you should consult the broker or other direct or indirect participant through which you hold your interest in a note.

        The applicable pricing supplement may provide that the maturity of a floating rate note will be automatically extended for a specified period,
unless you elect during a designated period to terminate the automatic extension of the maturity by following the procedures described in the

applicable pricing supplement and in the floating rate note.

        At any time, we may buy the notes at any price in the open market or otherwise. Any notes we purchase may be held or resold or, at our
discretion, may be surrendered to the Trustee for cancellation.
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CERTAIN US FEDERAL INCOME TAX CONSIDERATIONS

        The following discussion summarizes certain US federal income tax consequences of the purchase, beneficial ownership and disposition of
notes. Except as provided below under "Federal Income Tax Consequences to Non-US Holders," this summary deals only with a beneficial owner

of a note that is:

�
an individual who is a citizen or resident of the United States for US federal income tax purposes;

�
a corporation (or other entity that is treated as a corporation for US federal tax purposes) that is created or organized in or under

the laws of the United States or any state thereof (including the District of Columbia);

�
an estate whose income is subject to US 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 (each, a "US Holder").

        If a partnership (or other entity that is treated as a partnership for US federal tax purposes) is a beneficial owner of notes, the treatment of a
partner in the partnership will generally depend upon the status of the partner and upon the activities of the partnership. A beneficial owner of notes
that is a partnership, and partners in such a partnership, should consult their tax advisors about the US federal income tax consequences of holding

and disposing of the notes.

        An individual may, subject to certain exceptions, be deemed to be a resident of the United States for US 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).

        This discussion is based on interpretations of the Internal Revenue Code of 1986, as amended (the "Code"), regulations issued thereunder, and
rulings and decisions currently in effect (or in some cases proposed), all of which are subject to change. Any such change may be applied

retroactively and may adversely affect the federal income tax consequences described herein. This summary addresses only US Holders that
purchase notes at initial issuance and beneficially own such notes as capital assets and not as part of a "straddle," "hedge," "synthetic security" or a
"conversion transaction" for federal income tax purposes, or as part of some other integrated investment. This summary does not discuss all of the
tax consequences that may be relevant to particular investors or to investors subject to special treatment under the federal income tax laws (such as
S corporations, banks, thrifts, other financial institutions, insurance companies, mutual funds, small business investment companies, tax-exempt
organizations, retirement plans, real estate investment trusts, regulated investment companies, securities dealers or brokers, traders in securities
electing mark to market treatment, investors whose functional currency is not the US dollar, persons subject to the alternative minimum tax, and
former citizens or residents of the United States), and this summary does not discuss the tax consequences under the laws of any foreign, state or
local taxing jurisdictions. Accordingly, prospective investors are urged to consult their tax advisors with respect to the federal, state and local tax
consequences of investing in the notes, as well as any consequences arising under the laws of any other taxing jurisdiction to which they may be

subject.

        The applicable pricing supplement may contain a further discussion of the special US federal income tax consequences applicable to certain
notes, including notes that may be convertible into or exercisable or exchangeable for our common or preferred stock or depositary shares or for

securities, or cash representing the value of securities, of an entity unaffiliated with us, a basket of securities, or
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an index or indices of these securities, notes that are "contingent payment debt instruments" (as described below), notes that are renewable or
extendible, currency or other indexed notes, and amortizing notes.

Payments of Interest

        Except as described below, interest on a note will be taxable to a US Holder as ordinary interest income at the time it accrues or is received in
accordance with the US Holder's normal method of accounting for tax purposes. Special rules governing the treatment of notes issued at an original

issue discount are described under "Original Issue Discount," below.

Original Issue Discount

        The following is a summary of the principal US federal income tax consequences of the ownership of notes having original issue discount
("OID") and a term of more than one year. The US federal income tax treatment of the notes with a term of one year or less is summarized below

under "Short-Term Notes."

        A note will have OID for US federal income tax purposes if its "issue price" is less than its "stated redemption price at maturity" by more than
a de minimis amount, as discussed below.

        The issue price of a note generally is the first price at which a substantial amount of the "issue" of the notes is sold to the public for money
(excluding sales to bond houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or

wholesalers), excluding pre-issuance accrued discount (as discussed below under "Pre-Issuance Accrued Interest").

        The stated redemption price at maturity of a note generally is the total amount of all payments provided by the note other than "qualified stated
interest" payments.

        Qualified stated interest generally is stated interest that is "unconditionally payable" in cash or property (other than debt instruments of the
issuer) at least annually either at a single fixed rate, or a "qualifying variable rate" (as described below). Qualified stated interest is taxable to a US

Holder when accrued or received in accordance with the US Holder's normal method of tax accounting.

        Interest is considered unconditionally payable only if reasonable legal remedies exist to compel timely payment or the note otherwise provides
terms and conditions that make the likelihood of late payment (other than a late payment within a reasonable grace period) or non-payment a
remote contingency. Interest is payable at a single fixed rate only if the rate appropriately takes into account the length of the interval between
stated interest payments. Thus, if the interval between payments varies during the term of the instrument, the value of the fixed rate on which

payment is based generally must be adjusted to reflect a compounding assumption consistent with the length of the interval preceding the payment.

        Notes having "de minimis OID" generally will be treated as not having OID unless a US Holder elects to treat all interest on the note as OID.
See "�Election to Treat All Interest as Original Issue Discount (Constant Yield Method Election)." A note will be considered to havede minimis
OID if the difference between its stated redemption price at maturity and its issue price is less than the product of 1/4 of 1 percent of the stated

redemption price at maturity and the number of complete years from the issue date to maturity (or the weighted average maturity in the case of a
note that provides for payment of an amount other than qualified stated interest before maturity).

        US Holders of notes having OID will be required to include OID in gross income for US federal income tax purposes as it accrues (regardless
of the US Holder's method of accounting), which may be in advance of receipt of the cash attributable to such income. OID accrues under the

constant yield method, based on a compounded yield to maturity, as described below. Accordingly, US Holders of
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notes having OID will generally be required to include in income increasingly greater amounts of OID in successive accrual periods.

        The annual amount of OID includible in income by the initial US Holder of a note having OID will equal the sum of the "daily portions" of
the OID with respect to the note for each day on which the US Holder held the note during the taxable year. Generally, the daily portions of OID
are determined by allocating to each day in an "accrual period" the ratable portion of OID allocable to the accrual period. The term accrual period
means an interval of time with respect to which the accrual of OID is measured, and which may vary in length over the term of the note provided
that each accrual period is no longer than one year and each scheduled payment of principal or interest occurs on either the first or last day of an

accrual period.

        The amount of OID allocable to an accrual period will be the excess of:

�
the product of the "adjusted issue price" of the note at the commencement of the accrual period and its "yield to maturity" over

�
the amount of any qualified stated interest payments allocable to the accrual period.

        The adjusted issue price of a note at the beginning of the first accrual period is its issue price and, on any day thereafter, it is the sum of the
issue price and the amount of OID previously includible in the gross income of the US Holder (without regard to any "acquisition premium" as
described below), reduced by the amount of any payment other than a payment of qualified stated interest previously made on the note. If an

interval between payments of qualified stated interest contains more than one accrual period, the amount of qualified stated interest that is payable
at the end of the interval (including any qualified stated interest that is payable on the first day of the accrual period immediately following the

interval) is allocated on a pro-rata basis to each accrual period in the interval, and the adjusted issue price at the beginning of each accrual period
in the interval is increased by the amount of any qualified stated interest that has accrued prior to the first day of the accrual period but is not

payable until the end of the interval. The yield to maturity of a note is the yield to maturity computed on the basis of compounding at the end of
each accrual period properly adjusted for the length of the particular accrual period. If all accrual periods are of equal length except for a shorter

initial and/or final accrual period(s), the amount of OID allocable to the initial period may be computed using any reasonable method; however, the
OID allocable to the final accrual period will always be the difference between the amount payable at maturity (other than a payment of qualified

stated interest) and the adjusted issue price at the beginning of the final accrual period.

Pre-Issuance Accrued Interest

        If (i) a portion of the initial purchase price of a note is attributable to pre-issuance accrued interest, (ii) the first stated interest payment on the
note is to be made within one year of the note's issue date, and (iii) the payment will equal or exceed the amount of pre-issuance accrued interest,
then the US Holder may compute the issue price of the note by subtracting the amount of the pre-issuance accrued interest. In that event, a portion

of the first stated interest payment will be treated as a return of the excluded pre-issuance accrued interest and not as an amount payable on the
note.

Alternative Payment Schedules

        If a note (i) provides for an alternative payment schedule or schedules applicable upon the occurrence of a contingency or contingencies
relating to payments of interest or of principal (other than a "remote" or "incidental" contingency), (ii) the timing and amount of the payments that
comprise each payment schedule are known as of the issue date and (iii) one of such schedules is significantly more likely than not to occur, then
the yield and maturity of the note are generally determined by assuming that the payments will be made according to that payment schedule. If

there is no single payment
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schedule that is significantly more likely than not to occur (other than because of a mandatory sinking fund), the note may be subject to the rules
described below under "�Contingent Payment Debt Instruments" and in the applicable pricing supplement.

        If a note provides for alternative payment schedules, the determination of whether the note provides for qualified stated interest is made by
analyzing each alternative payment schedule as if each schedule were the note's sole payment schedule. The note will provide for qualified stated
interest to the extent of the lowest fixed rate at which qualified stated interest would be payable under any of the alternative payment schedules.

Call and Put Options

        For purposes of calculating the yield and maturity of a note subject to a call option held by us, in general, the option is presumed exercised if
the yield on the note would be less than it would be if the option were not exercised, and a put option held by a US Holder is presumed exercised if
the yield on the note would be more, than it would be if the option were not exercised. The effect of this rule generally may accelerate or defer the
inclusion of OID in the income of a US Holder whose note is subject to a put option or a call option, as compared to a note that does not have such
an option. If any option that is presumed to be exercised is not in fact exercised, the note is treated as reissued solely for purposes of the OID rules

on the date of presumed exercise for an amount equal to its adjusted issue price on that date. The deemed reissuance will have the effect of
redetermining the note's yield and maturity for OID purposes and any related subsequent accruals of OID.

Variable Rate Debt Instruments

        A note that qualifies as a "variable rate debt instrument" will be subject to the rules described below and will not be treated as a "contingent
payment debt instrument" described in the following section. A note will be treated as a variable rate debt instrument if:

�
the issue price of the note does not exceed the total amount of noncontingent principal payments by more than the product of
such principal payments and the lesser of (i) 15 percent or (ii) the product of 1.5 percent and the number of complete years in

the debt instrument's term (or its weighted average maturity in the case of an installment obligation), and

�
the note does not provide for any stated interest other than stated interest paid or compounded at least annually at a qualifying
variable rate which is (i) one or more "qualified floating rates," (ii) a single fixed rate and one or more qualified floating rates,

(iii) a "single objective rate," or (iv) a single fixed rate and a single objective rate that is a "qualified inverse floating rate."

        For purposes of determining if a note is a variable rate debt instrument, a qualified floating rate is a variable rate whose variations can
reasonably be expected to measure contemporaneous variations in the cost of newly borrowed funds in the currency in which the debt instrument is
denominated and is set at a "current rate." A qualified floating rate (or objective rate, as described below) must be set at a current value of that rate.
A current value is the value of the variable rate on any day that is no earlier than three months prior to the first day on which that value is in effect

and no later than one year following that day.

        A multiple of a qualified floating rate is generally not a qualified floating rate, unless it is either:

�
a product of a qualified rate times a fixed multiple greater than 0.65 but not more than 1.35, or

�
a multiple greater than 0.65 but not more than 1.35, increased or decreased by a fixed rate.

Certain combinations of rates are treated as a single qualified floating rate, including (i) interest stated at a fixed rate for an initial period of one
year or less followed by a qualified floating rate if the value
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of the floating rate at the issue date is intended to approximate the fixed rate, and (ii) two or more qualified floating rates that can reasonably be
expected to have approximately the same values throughout the term of the note. A combination of these rates is generally treated as a single

qualified floating rate if the values of all rates on the issue date are within 0.25 percentage points of each other. A variable rate that is subject to an
interest rate cap, floor, governor or similar restriction on rate adjustment is treated as a qualified floating rate only if the restriction is fixed

throughout the term of the note, or is not reasonably expected as of the issue date to cause the yield on the note to differ significantly from its
expected yield absent the restriction.

        An objective rate is defined as a rate (other than a qualified floating rate) that is determined using a single fixed formula and that is based on
objective financial or economic information (other than a rate based on information that is within our control (or the control of a party that is

related to us) or that is unique to our circumstances (or those of a related party)). The IRS may designate other variable rates that will be treated as
objective rates. However, a variable rate is not an objective rate if it is reasonably expected that the average value of the rate during the first half of
the note's term will differ significantly from the average value of such rate during the final half of its term. A combination of a fixed rate of stated
interest for an initial period of one year or less followed by an objective rate is treated as a single objective rate if the value of the objective rate at
the issue date is intended to approximate the fixed rate; such a combination of rates is generally treated as a single objective rate if the objective

rate on the issue date does not differ from the fixed rate by more than 0.25 percentage points. An objective rate is a qualified inverse floating rate if
it is equal to a fixed rate reduced by a qualified floating rate, the variations in which can reasonably be expected to inversely reflect

contemporaneous variations in the qualified floating rate (disregarding permissible rate caps, floors, governors and similar restrictions as those
discussed above).

        If a note is a variable rate debt instrument, special rules apply to determine the amount of qualified stated interest and the amount and accrual
of any OID. If the note bears interest that is unconditionally payable at least annually at a single qualified floating rate or objective rate, all stated

interest is treated as qualified stated interest. The accrual of any OID is determined by assuming the note bears interest at a fixed interest rate equal
to the issue date value of the qualified floating rate or qualified inverse floating rate or, in the case of any other objective rate, a fixed internal rate
that is equal to the reasonably expected yield for the note. The qualified stated interest allocable to an accrual period is increased (or decreased) if

the interest actually paid during an accrual period exceeds (or is less than) the interest assumed to be paid during the accrual period.

        If the note bears interest at a qualifying variable rate other than a single qualified floating rate or objective rate, the amount and accrual of OID
generally are determined by (i) determining a fixed rate substitute for each variable rate as described in the preceding paragraph, (ii) determining

the amount of qualified stated interest and OID by assuming the note bears interest at such substitute fixed rates and (iii) making appropriate
adjustments to the qualified stated interest and OID so determined for actual interest rates under the note. However, if such qualifying variable rate

includes a fixed rate, the note is treated for purposes of applying clause (i) of the preceding sentence as if it provided for an assumed qualified
floating rate (or qualified inverse floating rate if the actual variable rate is such) that would cause the note to have approximately the same fair

market value, and the rate is used in lieu of the fixed rate.

        Notes bearing interest at a variable rate and having a term in excess of one year that do not bear interest at a qualifying variable rate or that
have contingent principal payments or an issue price that exceeds the noncontingent principal payments by more than the allowable amount are

treated as "contingent payment debt instruments," as described below.
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Contingent Payment Debt Instruments

        Notes that provide for one or more contingent payments but that do not qualify as variable rate debt instruments may be treated as contingent
payment debt instruments ("CPDIs"). If a CPDI is issued for cash or publicly traded property, OID is determined and accrued under the

"noncontingent bond method."

        Under the noncontingent bond method, US Holders of the notes will accrue OID over the term of the note based on the note's "comparable
yield." In general the comparable yield of a CPDI is equal to the yield at which the issuer would issue a fixed rate debt instrument with terms and
conditions similar to those of the CPDI, including level of subordination, term, timing of payments, and general market conditions. However, if a

fixed rate debt instrument with similar terms and conditions is not available, but a similar fixed rate debt instrument of an issuer is traded at a price
that reflects a spread above a benchmark rate, the comparable yield is the sum of the benchmark rate on the issue date and the spread.

        In addition to the determination of a comparable yield, the noncontingent bond method requires determination of a schedule of the projected
amount of each payment (whether or not contingent) to be made under the CPDI. The projected payment schedule is determined in such a way that
the sum of the discounted present value of the projected amounts of all payments, determined using a discount rate equal to the comparable yield,
equals the issue price and reasonably reflects the relative expected values of the payments. The projected payment schedule is then determined as

of the issue date and remains fixed throughout the term of the CPDI.

        The projected payment schedule is used to determine the US Holder's interest accruals and adjustments, unless the US Holder determines that
our projected payment schedule is unreasonable, in which case the US Holder must disclose its own projected payment schedule in connection with

its federal income tax return and the reason(s) why it is not using our projected payment schedule.

        The projected payment schedule includes all noncontingent payments as well as a projected amount for each contingent payment. Appropriate
adjustments are made to account for any difference between the projected amount of a contingent payment and the actual amount of the payment.
The projected amounts are, in effect, treated as fixed, and interest accrual is required based on these projected amounts whether or not the amount
of any payment is fixed or determinable in the taxable year. Thus, the noncontingent bond method may result in recognition of income prior to the

receipt of cash.

        A US Holder's basis in a CPDI is increased by the projected contingent payments accrued by the holder under the projected payment schedule
(as determined without regard to adjustments made to reflect differences between actual and projected payments) and reduced by the amount of any

non-contingent payments and the projected amount of any contingent payments previously made. Gain on the sale, exchange, or retirement of a
CPDI generally would be treated as ordinary income. Losses, on the other hand, would be treated as ordinary only to the extent of the holder's prior
net interest inclusions (reduced by the total net negative adjustments previously allowed to the holder as an ordinary loss) and capital to the extent

in excess thereof.

        The pricing supplement applicable to any note that is treated as a CPDI will describe the material US federal income tax consequences of the
ownership of the note. Prospective investors should consult their own tax advisors with respect to the application of the CPDI provisions to notes.

Short-Term Notes

        A note that has a maturity of one year or less from the date of its issuance is a "short-term note." In general, an individual or other cash method
US Holder of a short-term note is not required to accrue OID for US federal income tax purposes unless the US Holder elects to do so. This

election
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applies to all short-term notes acquired by the US Holder during the first taxable year for which the election is made, and all subsequent taxable
years of the US Holder, unless the IRS consents to a revocation. US Holders that report income for US federal income tax purposes on the accrual
method and certain other holders, including banks, common trust funds, holders who hold the short-term notes as part of certain identified hedging
transactions, regulated investment companies, certain pass-through entities and dealers in securities, are required to include OID on such short-term
notes on a straight-line basis, unless an irrevocable election with respect to any short-term note is made to accrue the OID under the constant yield
method based on daily compounding. In the case of a US Holder that is not required and does not elect to include OID in income currently, any

gain realized on the sale, exchange or retirement of a short-term note is treated as ordinary income to the extent of the OID which had accrued on a
straight-line basis (or, if elected, under the constant yield method based on daily compounding) through the date of sale, exchange or retirement. In

addition, non-electing US Holders that are not subject to the current inclusion requirement described in this paragraph will be required to defer
deductions for any interest paid on indebtedness incurred or continued to purchase or carry such short-term notes in an amount not exceeding the

deferred interest income, until the deferred interest income is realized.

        For purposes of determining the amount of OID subject to these rules, all interest payments on a short-term note, including stated interest, are
included in the short-term note's stated redemption price at maturity.

Market Discount and Premium

        If a US Holder purchases a note, other than a short-term note, for an amount that is less than its stated redemption price at maturity or, in the
case of a note having OID, less than its revised issue price (which is the sum of the issue price of the note and the aggregate amount of the OID

previously includible in the gross income of any holder (without regard to any acquisition premium)), the amount of the difference generally will
be treated as market discount for US federal income tax purposes. (It is possible that a US Holder may purchase a note at original issuance for an

amount that is different than its issue price.) The amount of any market discount generally will be treated as de minimis and disregarded if it is less
than the product of 0.25 percent of the stated redemption price at maturity of the note and the number of complete years to maturity (or weighted

average maturity in the case of notes paying any amount other than qualified stated interest prior to maturity).

        Under the market discount rules, a US Holder is required to treat any principal payment on, or any gain on the sale, exchange, retirement or
other disposition of, a note as ordinary income to the extent of any accrued market discount which has not previously been included in income. If

the note is disposed of in a nontaxable transaction (other than certain specified nonrecognition transactions), accrued market discount will be
includible as ordinary income to the US Holder as if the US Holder had sold the note at its then fair market value. In addition, the US Holder may
be required to defer, until the maturity of the note or its earlier disposition in a taxable transaction, the deduction of all or a portion of the interest

expense on any indebtedness incurred or continued to purchase or carry the note.

        Market discount accrues ratably during the period from the date of acquisition to the maturity of a note, unless the US Holder elects to accrue
it under the constant yield method. A US Holder of a note may elect to include market discount in income currently as it accrues (either ratably or
under the constant yield method), in which case the rule described above regarding deferral of interest deductions will not apply. The election to
include market discount currently applies to all market discount obligations acquired during or after the first taxable year to which the election

applies, and may not be revoked without the consent of the IRS. If an election is made to include market discount in income currently, the basis of
the note in the hands of the US Holder will be increased by the market discount thereon as it is included in income.
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        A US Holder that purchases a note having OID for an amount exceeding its "adjusted issue price" (which is described above under "�Original
Issue Discount") and less than or equal to the sum of all remaining amounts payable on the note other than payments of qualified stated interest will

be treated as having purchased the note with acquisition premium. The amount of OID that the US Holder must include in gross income with
respect to such note will be reduced in the proportion that the excess bears to the OID remaining to be accrued from the date of the note's

acquisition through the stated maturity date. Rather than apply the above fraction, a US Holder that, as discussed below, elects to treat all interest as
OID would treat the purchase at an acquisition premium as a purchase at an original issuance and calculate OID accruals on a constant yield to

maturity.

        A US Holder that acquires a note for an amount that is greater than the sum of all remaining amounts payable on the note other than payments
of qualified stated interest will be treated as having purchased the note at a bond premium, and will not be required to include any OID in income.

A US Holder generally may elect to amortize bond premium. The election to amortize bond premium must be made with a timely-filed federal
income tax return for the first taxable year to which the US Holder wishes the election to apply.

        If bond premium is amortized, the amount of interest that must be included in the US Holder's income for each period ending on an interest
payment date or on stated maturity, as the case may be, will be reduced by the portion of bond premium allocable to such period based on the note's
yield to maturity (or, in certain circumstances, based on an earlier call date) determined by using the US Holder's basis of the note, compounding at
the close of each accrual period. If the bond premium allocable to an accrual period is in excess of qualified stated interest allocable to that period,

the excess may be deducted to the extent of prior income inclusions and is then carried to the next accrual period and offsets qualified stated
interest in such period. There are also special rules for determining bond premium on variable rate debt instruments and on debt instruments with
alternative payment schedules that are not treated as CPDIs. If an election to amortize bond premium is not made, a US Holder must include the

full amount of each interest payment in income in accordance with its regular method of accounting and will receive a tax benefit from the
premium only in computing its gain or loss upon the sale or other disposition or payment of the principal amount of the note.

        An election to amortize bond premium will apply to amortizable bond premium on all notes and other bonds, the interest on which is
includible in the US Holder's gross income, held at the beginning of the US Holder's first taxable year to which the election applies or thereafter
acquired, and may be revoked only with the consent of the IRS. The election to treat all interest as OID is treated as an election to amortize bond

premium. Special rules may apply if a note is subject to a call option prior to maturity at a price in excess of its stated redemption price at maturity.

Election to Treat All Interest as Original Issue Discount (Constant Yield Method Election)

        A US Holder of a note may elect to include in income all interest and discount (including de minimis OID and de minimis market discount), as
adjusted by any premium with respect to the note, as OID on a constant yield method, which is described above under "�Original Issue Discount."

The election is made for the taxable year in which the US Holder acquired the note, and it may not be revoked without the consent of the IRS. If the
election is made with respect to a note having market discount, the US Holder will be deemed to have elected currently to include market discount

on a constant yield basis with respect to all debt instruments having market discount acquired during the year of election or thereafter. If the
election is made with respect to a note having amortizable bond premium, the US Holder will be deemed to have made an election to amortize
premium generally with respect to all debt instruments having amortizable bond premium held by the US Holder during the year of election or

thereafter.
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Foreign Currency Notes

        The following discussion applies to foreign currency notes that are not denominated in or indexed to a currency that is considered
"hyperinflationary," that are not CPDIs and that are not "dual currency notes." Special US tax considerations applicable to obligations that are

denominated in or indexed to a hyperinflationary currency, are CPDIs or are dual currency notes that will be discussed in the applicable pricing
supplement.

        In general, a US Holder that uses the cash method of accounting and holds a foreign currency note will be required to include in income the
US dollar value of the amount of interest income received, whether or not the payment is received in US dollars or converted into US dollars. The
US dollar value of the amount of interest received is the amount of foreign currency interest paid, translated into US dollars at the spot rate on the

date of receipt. The US Holder will not have exchange gain or loss on the interest payment itself, but may have exchange gain or loss when it
disposes of any foreign currency received.

        A US Holder that uses the accrual method of accounting is generally required to include in income the dollar value of interest accrued during
the accrual period. Accrual basis US Holders may determine the amount of income recognized with respect to such interest in accordance with

either of two methods. Under the first method, the dollar value of accrued interest is translated at the average rate for the interest accrual period (or,
with respect to an accrual period that spans two taxable years, the partial period within the taxable year). For this purpose, the average rate is the

simple average of spot rates of exchange for each business day of such period or other average exchange rate for the period reasonably derived and
consistently applied by the US Holder. Under the second method, a US Holder can elect to accrue interest at the spot rate on the last day of the
interest accrual period (in the case of a partial accrual period, the last day of the taxable year) or, if the last day of an interest accrual period is
within five business days of the receipt, the spot rate on the date of receipt. Any such election will apply to all debt instruments held by the US

Holder and will be irrevocable without the consent of the IRS. An accrual basis US Holder will recognize exchange gain or loss, as the case may
be, on the receipt of a foreign currency interest payment if the exchange rate on the date payment is received differs from the rate applicable to the

previous accrual of that interest income. The foreign currency gain or loss will generally be treated as US source ordinary income or loss.

        OID on a foreign currency note is determined in the foreign currency and is translated into US dollars in the same manner that an accrual basis
US Holder accrues stated interest. Exchange gain or loss is determined when OID is considered paid to the extent the exchange rate on the date of

payment differs from the exchange rate at which the OID was accrued.

        The amount of market discount on a foreign currency note includible in income will generally be determined by computing the market
discount in the foreign currency and translating that amount into dollars at the spot rate on the date the foreign currency note is retired or otherwise

disposed of. If the US Holder accrues market discount currently, the amount of market discount which accrues during any accrual period is
determined in the foreign currency and translated into US dollars on the basis of the average exchange rate in effect during the accrual period.

Exchange gain or loss may be recognized to the extent that the rate of exchange on the date of the retirement or disposition of the note differs from
the exchange rate at which the market discount was accrued.

        Amortizable bond premium on a foreign currency note is computed in units of foreign currency and, if the US Holder elects, will reduce
interest income in units of foreign currency. At the time amortized bond premium offsets interest income (i.e., the last day of the tax year in which
the election is made and the last day of each subsequent tax year), exchange gain or loss with respect to amortized bond premium is recognized and

is measured by the difference between exchange rates at that time and at the time of the acquisition of the note.
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        With respect to the sale, exchange, retirement or other disposition of a note denominated in a foreign currency, the foreign currency amount
realized will be considered to be first, the payment of accrued but unpaid interest (on which exchange gain or loss is recognized as described

above); second, accrued but unpaid OID (on which exchange gain or loss is recognized as described above); and, finally, as receipt of principal.
With respect to principal, exchange gain or loss is equal to the difference between (i) the foreign currency principal amount translated on the date
the payment is received or the date of disposition, and (ii) the foreign currency principal amount translated on the date the note was acquired, or

deemed acquired. Exchange gain or loss computed on accrued interest, OID, market discount and principal is realized, however, only to the extent
of total gain or loss on the transaction. The conversion of US dollars into a foreign currency and the immediate use of that currency to purchase a

foreign currency note generally will not result in a taxable gain or loss for a US Holder.

Sale, Exchange, Redemption or Repayment of the Notes

        Upon the disposition of a note by sale, exchange, redemption, or repayment of principal at maturity, a US Holder will generally recognize
taxable gain or loss equal to the difference between (i) the amount realized on the disposition (other than amounts attributable to accrued interest)
and (ii) the US Holder's adjusted tax basis in the note. A US Holder's adjusted tax basis in a note generally will equal the cost of the note (net of
accrued interest) to the US Holder, increased by amounts includible in income as OID or market discount (if the holder elects to include market
discount in income on a current basis) and reduced by any amortized bond premium and any payments (other than payments of qualified stated

interest) made on such note.

        Because the note is held as a capital asset, such gain or loss (except to the extent that the market discount rules or the rules relating to
short-term notes otherwise provide) will generally constitute capital gain or loss. Capital gains of individual taxpayers from the sale, exchange, or
other disposition of a note held for more than one year may be eligible for reduced rates of taxation. The deductibility of a capital loss realized on

the sale, exchange, or other disposition of a note is subject to limitations.

Disclosure Requirements for US Holders Experiencing Significant Book-Tax Differences

        A US Holder that reports any item or items of income, gain, expense, or loss in respect of a note for tax purposes in an amount that differs
from the amount reported for book purposes by more than $10 million on a gross basis in any taxable year may be subject to certain disclosure
requirements for "reportable transactions." Prospective investors should consult their tax advisors concerning any possible disclosure obligation

with respect to the notes and penalty that may apply upon the failure to comply with such an obligation.

Tax Treatment of Non-US Holders

        As used in this discussion, the term "Non-US Holder" means a beneficial owner of a note that is, for US federal income tax purposes:

�
a nonresident alien individual,

�
a foreign corporation,

�
a foreign partnership,

�
an estate whose income is not subject to US 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.
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        Payments on the notes to Non-US Holders will not be subject to US federal income or withholding tax if the following conditions are
satisfied:

�
the Non-US Holder does not actually or constructively own 10% or more of the total combined voting power of all classes of

our stock entitled to vote,

�
the Non-US Holder is not a controlled foreign corporation for US federal income tax purposes that is related to us through

actual or constructive ownership,

�
the Non-US Holder is not a bank receiving interest on a loan made in the ordinary course of its trade or business,

�
interest payable on the notes is not determined by reference to any receipts, sales or other cash flow, income or profits, change
in the value of any property of, or any dividend or similar payment made by us or a person related to us, within the meaning of

Code section 871(h)(4)(A), and

�
the payments are not effectively connected with a trade or business conducted by the Non-US Holder in the United States and

either (a) the Non-US Holder provides a correct, complete and executed IRS Form W-8BEN, Form W-8EXP or Form W-8IMY
(or successor form) with all of the attachments required by the IRS, or (b) the Non-US Holder holds its note through a qualified
intermediary (generally a foreign financial institution or clearing organization or a non-US branch or office of a US financial
institution or clearing organization that is a party to a withholding agreement with the IRS) which has provided to us an IRS
Form W-8IMY stating that it is a qualified intermediary and has received documentation upon which it can rely to treat the

payment as made to a foreign person.

        If any of these exceptions apply, interest (including OID) on the notes will be subject to a 30% withholding tax when paid, unless an income
tax treaty reduces or eliminates the tax or the interest is effectively connected with the conduct of a US trade or business and the Non-US Holder

provides a correct, complete and executed IRS Form W-8ECI.

        In general, gain realized on the sale, exchange or retirement of the notes by a Non-US Holder will not be subject to US federal income tax,
unless:

�
the gain with respect to the notes is effectively connected with a trade or business conducted by the Non-US Holder in the

United States, or

�
the Non-US Holder is a nonresident alien individual who holds the notes as a capital asset and is present in the United States

for more than 182 days in the taxable year of the sale and certain other conditions are satisfied.

        A note held by an individual who at death is a Non-US Holder will not be includible in the Non-US Holder's gross estate for US federal estate
tax purposes if payments on the notes to the Non-US Holder would not have been subject to US federal income or withholding tax at the time of

death under the tests described above.

Information Reporting and Backup Withholding

        Information reporting will apply to certain payments on a note (including interest and OID) and proceeds of the sale of a note held by a US
Holder that is not an exempt recipient (such as a corporation). Backup withholding may apply to payments made to a US Holder if (a) the US

Holder has failed to provide its correct taxpayer identification number on IRS Form W-9, (b) we have been notified by the IRS of an
underreporting by the US Holder (underreporting generally refers to a determination by the IRS that a payee has failed to include in income on its
tax return any reportable dividend and interest payments required to be shown on a tax return for a taxable year), or (c) we have been notified by
the IRS that the tax identification number provided to the IRS on an information return does not match IRS records or that the number was not on

the information return.
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        Backup withholding and nonresident alien withholding will not be required with respect to interest paid to Non-US Holders, so long as we
have received from the Non-US Holder a correct and complete IRS Form W-8BEN, W-8ECI, W-8EXP or Form W-8IMY with all of the

attachments required by the IRS. Interest paid to a Non-US Holder will be reported on IRS Form 1042-S which is filed with the IRS and sent to
Non-US Holders.

        Information reporting and backup withholding may apply to the proceeds of a sale of a note by a Non-US Holder made within the United
States or conducted through certain US related financial intermediaries, unless we receive one of the tax forms described above.

        Backup withholding is not an additional tax and may be refunded (or credited against your US federal income tax liability, if any). The
information reporting requirements may apply regardless of whether withholding is required. For Non-US Holders, copies of the information
returns reporting such interest and withholding also may be made available to the tax authorities in the country in which a Non-US Holder is a

resident under the provisions of an applicable income tax treaty or agreement.

The preceding discussion is only a summary of certain of the tax implications of an investment in notes. Prospective investors are
urged to consult with their own tax advisors prior to investing to determine the tax implications of such investment in light of each such

investor's particular circumstances.

SUPPLEMENTAL PLAN OF DISTRIBUTION

        We are offering the notes on a continuing basis through agents. Any agent may sell notes to dealers at a concession not in excess of the
discount it received from us. We also may sell the notes:

(a)
directly to purchasers on our own behalf; or

(b)
through any agent as principal, either at a discount from their principal amount to be agreed on at the time of sale or at 100% of
their principal amount, for resale to one or more investors and other purchasers at different prices to be determined by the agent

at the time of resale, which may be greater or lesser than the purchase price for those notes paid by the agent.

        We will have the sole right to accept offers to purchase notes and may reject any proposed purchase of the notes in whole or part. Each agent
will have the right, in its reasonably exercised discretion, to reject any offer to purchase the notes it receives in whole or in part. We will pay each
agent a commission, in the form of a discount, ranging from .125% to .750% of the price offered to the public of the notes, depending on maturity,
sold through that agent. Any agent may agree with us to accept a commission other than one based on maturity, in which case the commission will
be set forth in the applicable pricing supplement. We and Bear, Stearns & Co. Inc., as the agent, have entered into a distribution agreement dates as

of June 19, 2003, as amended, with respect to the notes. Pursuant to the terms of the distribution agreement, the agent has agreed to use its
reasonable best efforts to solicit orders to purchase notes. We may also appoint additional agents to solicit offers to purchase the notes, who will
enter into the above distribution agreement. Any other agents will be named in the applicable pricing supplement and any solicitation and sale of
notes through those agents will be on the same terms and conditions to which the agent has agreed. The other agents or dealers through which we

or the agent may sell notes may be our affiliates or customers and may engage in transactions with and perform services for us in the ordinary
course of business. We also may pay fees and other amounts to an agent or an affiliate of an agent in connection with certain transactions that we

enter into in connection with certain issuances of the notes, which might exceed the agent's discount.

        Unless the applicable pricing supplement indicates otherwise, payment of the purchase price shall be made in funds that are immediately
available in New York City.
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        The agents may be deemed to be "underwriters" within the meaning of the Securities Act of 1933, as amended. We have agreed to indemnify
the agents against or to make contributions relating to certain civil liabilities, including liabilities under the Securities Act. We have agreed to

reimburse the agents for certain expenses.

        Following the initial distribution of notes, the agent or other affiliates of The Bear Stearns Companies Inc. 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.

        Any agents offering notes will not confirm sales to any accounts over which they exercise discretionary authority without the prior approval of
the customer.

        Because Bear, Stearns & Co. Inc. is our wholly-owned subsidiary, each distribution of the notes will conform to the requirements set forth in
Rule 2720 of the NASD Conduct Rules. The maximum commission or discount received by any NASD member or independent broker-dealer
participating in a distribution of the notes will not be greater than eight percent of the aggregate principal amount of the offering of the notes in

which such NASD member or independent broker-dealer participates.

VALIDITY OF THE NOTES

        The validity of the notes will be passed on for us by Cadwalader, Wickersham & Taft LLP, New York, New York.
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GLOSSARY

        Set forth below are definitions of some of the terms used in this prospectus supplement.

        "Business Day" means any day that (a) is not a Saturday or Sunday, (b) in New York, New York, is not a day on which banking institutions
generally are authorized or required by law or executive order to close, and (c) if the interest rate formula basis is LIBOR, is also a London

Banking Day.

        "Calculation Agent" means the person chosen by us to perform the duties related to interest rate calculations and resets for the floating rate
notes.

        "Calculation Date" means, with regard to an Interest Determination Date, the earlier of (i) the 10th calendar day after the Interest
Determination Date or if that day is not a Business Day, the next Business Day or (ii) the Business Day before the applicable interest payment date,

maturity date, redemption date or repayment date.

        "Exchange Rate Agent" means JPMorgan Chase Bank, N.A. (formerly, The Chase Manhattan Bank), unless otherwise specified in the
applicable pricing supplement.

        "H.15(519)" means the weekly statistical release entitled "Statistical Release H.15(519), Selected Interest Rates," or any successor publication,
published by the Board of Governors of the Federal Reserve System.

        "Index Maturity" means the period to maturity of the instrument or obligation on which the interest rate formula is based, as specified in the
applicable pricing supplement.

        "London Banking Day" means any day on which dealings or deposits in US dollars are transacted in the London interbank market.

        "Money Market Yield" means the yield, expressed as a percentage, calculated in accordance with the following formula:

Money Market Yield =     D × 360

360-(D × M)

× 100

where "D" refers to the per annum rate for commercial paper quoted on a bank discount basis and expressed as a decimal; and "M" refers to the
actual number of days in the interest period for which interest is being calculated.

        "Paying Agent" means JPMorgan Chase Bank, N.A. (formerly, The Chase Manhattan Bank), unless otherwise specified in the applicable
pricing supplement.

        "Reuters Screen LIBO Page" means the display designated as page "LIBO" on the Reuters Monitor Money Rates Service (or such other page
as may replace the LIBO page on that service for the purpose of displaying London interbank offered rates of major banks).

        "Reuters Screen NYMF Page" means the display designated as page "NYMF" on the Reuters Monitor Money Rates Service (or such other
page as may replace the NYMF page on that service for the purpose of displaying prime rates or base lending rates of major US banks).

        "Telerate Page 3750" means the display designated as page "3750" on the Telerate Service (or such other page as may replace the 3750 page
on that service or such other service or services as may be nominated by the British Bankers' Association for the purpose of displaying London

interbank offered rates for US dollar deposits).
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PROSPECTUS

The Bear Stearns Companies Inc.
Debt Securities
Warrants

Preferred Stock
Depositary Shares

By this prospectus, we intend to offer at one or more times�

Debt Securities
Warrants to Purchase Debt Securities
Preferred Stock
Depositary Shares

in one or more series with an aggregate initial public offering price of up to
$12,410,781,162 (as described in the applicable prospectus supplement).

We will provide the specific terms of these securities in supplements to this pro-
spectus. You should read this prospectus and any supplements carefully before you
invest in the securities.

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

        We may use this prospectus in the initial sale of these securities. In addition, Bear, Stearns & Co. Inc. or any of our other affiliates may use
this prospectus in a market-making transaction in any of these or similar securities after their initial sale. Unless we or our agent inform the

purchaser otherwise in the confirmation of sale, this prospectus is being used in a market-making transaction.

Bear, Stearns & Co. Inc.

Prospectus dated February 2, 2005.
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        The information contained in this prospectus is not complete and may be changed. You should only rely on the information
incorporated by reference or provided in this prospectus or any supplement to this prospectus. We have not authorized anyone else to

provide you with different information. These securities are not being offered in any state where the offer is not permitted. You should not
assume that the information in this prospectus or any supplement to this prospectus is accurate as of any date other than the date on the

front of those documents.
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WHERE YOU CAN FIND MORE INFORMATION

        We file current, annual and quarterly reports, proxy statements and other information required by the Securities Exchange Act of 1934, as
amended, with the SEC. You may read and copy any document we file at the SEC's public reference room located at 450 Fifth Street, N.W.,

Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public reference room. Our SEC filings are also
available to the public from the SEC's Internet site at http://www.sec.gov. Copies of these reports, proxy statements and other information can also

be inspected at the offices of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 10005.

        Our website is http://www.bearstearns.com. We make available free of charge on our website, via a link to the SEC's internet site at
http://www.sec.gov, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements and Forms
3, 4 and 5 filed on behalf of directors and executive officers and any amendments to those reports filed or furnished pursuant to the Exchange Act

as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC.

        In addition, we currently make available on http://www.bearstearns.com our most recent annual report on Form 10-K, our quarterly reports on
Form 10-Q for the current fiscal year and our most recent proxy statement, although in some cases these documents are not available on our

website as soon as they are available on the SEC's internet site. You will need to have on your computer the Adobe Acrobat Reader software to
view these documents, which are in the .PDF format.

        We have filed with the SEC a registration statement on Form S-3 (the "Registration Statement") under the Securities Act of 1933, as amended,
with respect to the securities. This prospectus, which constitutes a part of that Registration Statement, does not include all the information

contained in that Registration Statement and its exhibits. For further information with respect to the securities, you should consult the Registration
Statement and its exhibits.

        Statements contained in this prospectus concerning the provisions of any documents are necessarily summaries of those documents, and each
statement is qualified in its entirety by reference to the copy of the document filed with the SEC. The Registration Statement and any of its

amendments, including exhibits filed as a part of the Registration Statement or an amendment to the Registration Statement, are available for
inspection and copying through the entities listed above.

        The SEC allows us to "incorporate by reference" the information that we file with them, which means that we can disclose important
information to you by referring you to the other information we have filed with the SEC. The information that we incorporate by reference is

considered to be part of this prospectus, and information that we file later with the SEC will automatically update and supersede this information.

        The following documents filed by us with the SEC pursuant to Section 13 of the Exchange Act (File No. 1-8989) and any future filings under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act made before the termination of the offering are incorporated by reference:

        (1)   the Annual Report on Form 10-K (including the portions of the Company's Annual Report to Stockholders and Proxy Statement
incorporated by reference therein) for the fiscal year ended November 30, 2003;

        (2)   the Quarterly Reports on Form 10-Q for the fiscal quarters ended February 29, 2004, May 31, 2004 and August 31, 2004; and

        (3)   the Current Reports on Form 8-K dated December 15, 2003, December 17, 2003, December 17, 2003, January 7, 2004,
January 21, 2004, March 3, 2004, March 17, 2004, March 18, 2004, March 18, 2004, April 1, 2004, May 25, 2004, June 15, 2004,

June 16, 2004, June 16, 2004, September 7, 2004, September 22, 2004, September 22, 2004, September 22, 2004, September 27, 2004,
October 29, 2004, November 4, 2004, November 18, 2004, November 29, 2004, December 21, 2004, December 28, 2004, January 5,

2005, January 6, 2005, January 20, 2005 and January 25, 2005.
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        We will provide to you without charge, a copy of any or all documents incorporated by reference into this prospectus except the exhibits to
those documents (unless they are specifically incorporated by reference in those documents). You may request copies by writing or telephoning us
at our Investor Relations Department, The Bear Stearns Companies Inc., 383 Madison Avenue, New York, New York 10179; telephone number

(212) 272-2000.

THE BEAR STEARNS COMPANIES INC.

        We are a holding company that, through our broker-dealer and international bank subsidiaries, principally Bear, Stearns & Co. Inc. ("Bear
Stearns"), Bear, Stearns Securities Corp. ("BSSC"), Bear, Stearns International Limited ("BSIL") and Bear Stearns Bank plc ("BSB"), is a leading

investment banking, securities and derivatives trading, clearance and brokerage firm serving corporations, governments, institutional and individual
investors worldwide. BSSC, a subsidiary of Bear Stearns, provides professional and correspondent clearing services, in addition to clearing and

settling customer transactions and certain of our proprietary transactions. In addition to conducting a substantial portion of our operating activities
through certain of our regulated subsidiaries (Bear Stearns, BSSC, BSIL and BSB), we also conduct significant activities through other

wholly-owned subsidiaries including: Bear Stearns Global Lending Limited, Custodial Trust Company, Bear Stearns Financial Products Inc., Bear
Stearns Capital Markets Inc., EMC Mortgage Corporation, Bear Stearns Commercial Mortgage Inc., Bear Stearns Credit Products Inc. and Bear

Stearns Forex Inc.

        Our business includes:

�
market-making and trading in US government, government agency, corporate debt and equity, mortgage-related, asset-backed,

municipal securities and high yield products;

�
trading in options, futures, foreign currencies, interest rate swaps and other derivative products;

�
securities, options and futures brokerage;

�
providing securities clearance services;

�
managing equity and fixed income assets for institutional and individual clients;

�
financing customer activities;

�
securities lending;

�
securities and futures arbitrage;

�
involvement in specialist activities on the New York Stock Exchange, American Stock Exchange and International Securities

Exchange ("ISE");

�
underwriting and distributing securities;

�
arranging for the private placement of securities;

�
assisting in mergers, acquisitions, restructurings and leveraged transactions;

�
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making principal investments in leveraged acquisitions;

�
engaging in commercial real estate activities;

�
investment management and advisory services; and

�
fiduciary, custody, agency and securities research services.

        Our business is conducted:

�
from our principal offices in New York City;

�
from domestic regional offices in Atlanta, Boston, Chicago, Dallas, Denver, Los Angeles, San Francisco and San Juan;

�
from representative offices in Beijing, Herzliya, Hong Kong, Sao Paulo and Shanghai;
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�
through international offices in Dublin, Hong Kong, London, Lugano, Milan, Singapore and Tokyo; and

�
through joint ventures with other firms in Belgium, Greece, Spain and Sweden.

        Our international offices provide services and engage in investment activities involving foreign clients and international transactions.
Additionally, certain of these foreign offices provide services to US clients.

        Bear Stearns and BSSC are broker-dealers and investment advisers registered with the SEC. Bear Stearns and/or BSSC are also members of
the NYSE, all other principal US securities and futures exchanges, the National Association of Securities Dealers, Inc. ("NASD"), the Commodity

Futures Trading Commission, the National Futures Association and the ISE. Bear Stearns is a "primary dealer" in US government securities as
designated by the Federal Reserve Bank of New York.

        BSIL is a full service broker-dealer based in London and among other European exchanges, is a member of Eurex Deutschland, the
International Petroleum Exchange, Euronext Liffe, Euronext Paris and NASDAQ Europe. BSIL is supervised by and is regulated in accordance

with the rules of the Financial Services Authority.

        BSB is an Ireland-based bank, which was registered in 1996 and subsequently granted a banking license on April 10, 1997 under the Irish
Central Bank Act, 1971. BSB allows our existing and prospective clients the opportunity of dealing with a banking counterparty.

        Bear Stearns Global Lending Limited ("BSGL") provides loans to certain Bear Stearns customers. BSGL is incorporated in the Cayman
Islands.

        Custodial Trust Company ("CTC"), an FDIC insured New Jersey State chartered bank, offers a range of trust, lending and securities-clearance
services. CTC provides us with banking powers including access to the securities and funds-wire services of the Federal Reserve System. CTC

provides trust, custody, agency and securities lending services for institutional accounts; commercial and margin lending; the clearance of
government securities for institutions and dealers; and the processing of mortgage and mortgage-related products, including derivatives and
collateralized mortgage obligations products. At November 30, 2004, CTC held approximately $81 billion of assets for clients, including

institutional clients such as pension funds, mutual funds, endowment funds and insurance companies.

        Bear Stearns Financial Products Inc. ("BSFP") transacts business as a triple-A-rated counterparty to eligible clients, offering a wide range of
fixed income and equity derivative products. Eligible clients are those rated A3 or better by Moody's Investors Service, Inc. and A- or better by

Standard & Poor's Ratings Services or counterparties acceptable to both rating agencies. BSFP transfers its market risk associated with derivative
transactions to Bear Stearns Capital Markets Inc., an affiliate of BSFP and one of our wholly-owned subsidiaries. BSFP is incorporated in the State

of Delaware.

        Bear Stearns Capital Markets Inc. ("BSCM") is engaged in fixed income derivatives transactions and hedges associated therewith. BSCM is
incorporated in the State of Delaware.

        EMC Mortgage Corporation ("EMC"), is a HUD and Freddie MAC approved lender based in Irving, Texas. EMC purchases both conforming
and non-conforming, investment-grade and non-investment grade, conventional fixed rate and adjustable rate residential mortgage loans with

servicing released or retained and sells such loans to investors. EMC also purchases and sells residual certificates and mortgage servicing rights. In
addition, through a subsidiary, EMC may originate commercial construction loans through approved brokers.

        Bear Stearns Commercial Mortgage Inc. activities benefit mortgage customers by providing a source for owners of property to finance
commercial, multifamily, and manufactured housing community properties, including the placement of these loans through mortgage bankers in the

states in which it is duly licensed or exempted.
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        Bear Stearns Credit Products Inc. ("BSCPI") is engaged in credit derivatives transactions and hedges associated therewith. BSCPI is
incorporated in the State of Delaware.

        Bear Stearns Forex Inc. ("BSFX") is a foreign exchange dealer engaged in foreign currency transactions and hedges associated therewith.
BSFX is incorporated in the State of Delaware.

        We are incorporated in the State of Delaware. Our principal executive office is located at 383 Madison, New York, New York 10179, USA,
and our telephone number is (212) 272-2000. Our internet address is http://www.bearstearns.com. In this prospectus, the terms "Company," "we,"

"us" and "our" refer only to The Bear Stearns Companies Inc. excluding its consolidated subsidiaries.

USE OF PROCEEDS

        Unless otherwise specified in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the securities for
general corporate purposes, which may include additions to working capital, the repayment of short-term and long-term debt and investments in, or

extensions of credit to, subsidiaries. Pending such uses, the net proceeds may be temporarily invested in short-term obligations.

RATIO INFORMATION

        The ratio of earnings to fixed charges was calculated by dividing the sum of the fixed charges into the sum of the earnings before taxes and
fixed charges. The ratio of earnings to combined fixed charges and preferred dividends was calculated by dividing the sum of fixed charges and

preferred dividends into the sum of earnings before taxes and fixed charges. Fixed charges for purposes of the ratios consist of interest expense and
certain other expenses. Preferred dividends represent the pre-tax earnings necessary to cover the dividends on our preferred stock, assuming such

earnings are taxed at our consolidated effective tax rate.

        The table below presents the ratio of earnings to fixed charges and the ratio of earnings to combined fixed charges and preferred dividends for
the fiscal years ended November 30, 2004, 2003, 2002, 2001 and 2000.

Fiscal Year Ended
November 30,

2004 2003 2002 2001 2000

Ratio of earnings to fixed charges 2.2 2.2 1.7 1.2 1.2
Ratio of earnings to combined fixed charges and preferred dividends 2.2 2.2 1.7 1.2 1.2
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DESCRIPTION OF DEBT SECURITIES

        This section describes certain general terms and provisions of the debt securities to which any prospectus supplement may relate. The
particular terms of any debt securities offered by a prospectus supplement and the extent to which these general terms and provisions will not apply

to the particular series of debt securities being offered, will be described in the prospectus supplement relating to that particular series of debt
securities.

        We will issue the debt securities under the Indenture, dated as of May 31, 1991, as amended (the "Indenture"), between us and JPMorgan
Chase Bank, N.A. (formerly, The Chase Manhattan Bank), as trustee (the "Trustee").

        The terms of the debt securities include those stated in the Indenture and those made part of the Indenture by reference to the Trust Indenture
Act of 1939, as amended. We have filed a copy of the Indenture as an exhibit to the Registration Statement of which this prospectus forms a part. A

copy of the Indenture is available as described under "Where You Can Find More Information."

        This section, along with the description in the applicable prospectus supplement, is a summary of the material provisions of the Indenture and
is not complete. It does not restate the Indenture in its entirety. We urge you to read the Indenture because it, and not these descriptions, defines

your rights as a holder of debt securities.

General

        We may offer debt securities for an aggregate principal amount of up to $12,410,781,162 under this prospectus. As of the date of this
prospectus, we have issued approximately $92,455,416,650 aggregate principal amount of debt securities under the Indenture, of which

$23,616,093,000 is outstanding. The Indenture permits us to:

�
issue debt securities at various times in one or more series;

�
issue an unlimited principal amount of debt securities;

�
provide for the issuance of other debt securities under the Indenture other than those authorized on the date of this prospectus at

various times and without your consent; and

�
"reopen" a previous issue of a series of debt securities and issue additional debt securities of the series.

        Each prospectus supplement will describe the terms of any debt securities we issue, which may include the following:

�
the title and type of the debt securities;

�
the total principal amount of the debt securities;

�
the minimum denominations;

�
the percentage of the stated principal amount at which the debt securities will be sold and, if applicable, the method of

determining the price;

�
the person to whom interest is payable, if other than the owner of the debt securities;

�
the maturity date or dates;

�
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the interest rate or rates, which may be fixed or variable, and the method used to calculate that interest;

�
any index used to determine the amounts of any payments on the debt securities and the manner in which those amounts will be

determined;
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�
the interest payment dates, the regular record dates for the interest payment dates, and the date interest will begin to accrue;

�
the place or places where payments on the debt securities may be made and the place or places where the debt securities may be

presented for registration of transfer or exchange;

�
any date or dates after which the debt securities may be redeemed, repurchased, or repaid in whole or in part at our option or

the option of the holder and the periods, prices, terms, and conditions of that redemption, repurchase, or repayment;

�
any exchange or conversion features;

�
if other than the full principal amount, the portion of the principal amount of the debt securities that will be payable if their

maturity is accelerated;

�
the currency of principal, any premium, interest, and any other amounts payable on the debt securities, if other than US dollars;

�
if the debt securities will be issued in other than book-entry form;

�
the identification of or method of selecting any interest rate calculation agents, exchange rate agents, or any other agents for the

debt securities;

�
any provisions for the discharge of our obligations relating to the debt securities by the deposit of funds or US government

obligations;

�
any provision relating to the extension or renewal of the maturity date of the debt securities;

�
if applicable, the circumstances under which we will pay additional amounts on any debt securities held by a person who is not

a United States person for tax purposes and under which we can redeem the debt securities if we have to pay additional
amounts;

�
whether the debt securities will be listed on any securities exchange; and

�
any other terms of the debt securities, which could be different from those described in this prospectus.

        Unless we provide otherwise in an applicable prospectus supplement, we will issue debt securities only in registered form without coupons in
denominations of $1,000 and integral multiples of $1,000, and in bearer form with or without coupons in the denomination of $5,000. If we issue
bearer debt securities of a series, we will describe the federal income tax consequences and other special considerations applicable to those bearer

debt securities in the prospectus supplement relating to that series.

        Unless we provide otherwise in the applicable prospectus supplement and subject to any limitations in the Indenture, you may transfer or
exchange your registered securities at the corporate trust office or agency of the Trustee in the City and State of New York without paying a service
charge, other than applicable tax or governmental charges. Bearer debt securities will be transferable by delivery. We will describe the provisions

relating to the exchange of bearer debt securities of any series in the prospectus supplement relating to that series.

        If the principal, any premium or interest on the debt securities of any series is payable in a foreign or composite currency, the applicable
prospectus supplement will describe any restrictions, elections, federal income tax consequences, specific terms and other information that apply to

those debt securities and the currency.
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        We may sell one or more series of debt securities at a substantial discount below the stated principal amount, bearing either no interest or
interest at a rate that at the time of issuance is below market rate. One or more series of debt securities may be variable rate debt securities that may

be
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exchanged for fixed rate debt securities. We will describe the federal income tax consequences and other special considerations applicable to a
series in the prospectus supplement relating to that series.

Ranking

        The debt securities will be unsecured and will rank equally with all of our other unsecured and unsubordinated indebtedness. We extend credit
to our subsidiaries at various times. Any credit we may extend to our subsidiaries may be subordinated to the claims of unaffiliated creditors of

those subsidiaries.

        We are a holding company and depend on the earnings and cash flow of our subsidiaries to meet our obligations under the debt securities.
Because the creditors of our subsidiaries generally would have a right to receive payment superior to our right to receive payment from the assets of

our subsidiaries, the holders of our debt securities will effectively be subordinated to the creditors of our subsidiaries. If we were to liquidate or
reorganize, your right to participate in any distribution of our subsidiaries' assets is necessarily subject to the senior claims of the subsidiaries'

creditors. Furthermore, the Exchange Act and the rules of certain exchanges and other regulatory bodies, as well as covenants governing certain
indebtedness of our subsidiaries, impose net capital requirements on some of our subsidiaries that limit their ability to pay dividends or make loans

and advances to us.

Methods of Receiving Payment on the Debt Securities

        Registered Debt Securities.    Unless we otherwise provide in the applicable prospectus supplement, if the debt securities are in registered
form, then the principal, any premium and interest will be payable at the corporate trust office or agency of the Trustee in the City and State of New

York.

        Interest payments made before maturity or redemption on registered debt securities may be made:

�
at our option, by check mailed to the address of the person entitled to payment; or

�
at your option, if you hold at least $10 million in principal amount of registered debt securities, by wire transfer to an account

you have designated in writing at least 16 days before the date on which the payment is due.

        Bearer Debt Securities.    Unless we provide otherwise in the applicable prospectus supplement, if the debt securities are in bearer form, then
the principal, any premium and interest will be payable at the Trustee's office located outside the United States that is maintained for this purpose.
No payment on a bearer debt security will be made by mail to a US address or by wire transfer to an account maintained in the United States, or

will otherwise be made inside the United States, unless otherwise provided in the applicable prospectus supplement.

Notices

        Registered Debt Securities.    Unless otherwise provided in the applicable prospectus supplement, any notice given to a holder of a registered
debt security will be mailed to the last address of such holder set forth in the applicable security register.

        Bearer Debt Securities.    Any notice given to a holder of a bearer debt security will be published in a daily newspaper of general circulation in
the city or cities specified in the prospectus supplement relating to such bearer debt security.

Limitation on Liens

        We may not, and may not permit any of our Restricted Subsidiaries to, issue, incur, assume, guarantee or suffer to exist any indebtedness for
borrowed money secured by a pledge of, lien on or security interest in any shares of voting stock of any Restricted Subsidiary without effectively

providing
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that the securities issued under the Indenture, including the debt securities, will be secured equally and ratably with such secured indebtedness.

        The term "Restricted Subsidiary" as defined in the Indenture means Bear Stearns, CTC, BSSC and any of our other subsidiaries owning,
directly or indirectly, any of the common stock of, or succeeding to a significant portion of the business, property or assets of, a Restricted

Subsidiary, or with which a Restricted Subsidiary is merged or consolidated.

Merger and Consolidation

        We may consolidate or merge with or into any other corporation, and may sell, lease or convey all or substantially all of our assets to any
corporation, organized and existing under the laws of the United States or any US state, if:

(1)
we or any other successor corporation shall not immediately after the merger or consolidation be in default under the Indenture;

and

(2)
the continuing corporation (if other than us), or the resulting entity that receives substantially all of our assets, shall expressly

assume:

(a)
payment of the principal of, and premium, if any, and interest on (and any additional amounts payable in respect of)

the debt securities and

(b)
performance and observance of all of the covenants and conditions of the Indenture to be performed or observed by

us.

        Unless otherwise provided in the applicable prospectus supplement, and subject to the foregoing, the Indenture permits:

�
a consolidation, merger, sale of assets or other similar transaction that may adversely affect our creditworthiness or that of a

successor or combined entity;

�
a change in control; or

�
a highly leveraged transaction involving us, whether or not involving a change in control;

and the Indenture, therefore, will not protect holders of the debt securities from the substantial impact that any of the transactions described above
may have on the value of the debt securities.

Modification and Waiver

        With the consent of the holders of 662/3% in principal amount of the outstanding debt securities of each series affected, we and the Trustee
may modify or amend the Indenture, without the consent of each holder of the outstanding debt security affected, unless the modification or

amendment:

�
changes the stated maturity or the date of any installment of principal of, or interest on, any debt security or changes its

redemption price or optional redemption price;

�
reduces the principal amount of, or the rate of interest on, or the amount of any additional amount payable on, any debt

security, or reduces the amount of principal that could be declared due and payable before the stated maturity of that debt
security, or changes our obligation to pay any additional amounts (except as permitted under the Indenture), or reduces the

amount of principal of a discount security that would be due and payable if accelerated under the Indenture;
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�
changes the place or currency of any payment of principal, premium, if any, or interest on any debt security;

�
impairs the right to institute suit for the enforcement of any payment on or with respect to any debt security;
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�
reduces the percentage in principal amount of the outstanding debt securities of any series, the consent of whose holders is

required to modify or amend the Indenture; or

�
modifies the foregoing requirements or reduces the percentage of outstanding debt securities necessary to waive any past

default to less than a majority.

We may make any of these amendments or modifications, however, with the consent of the holder of each outstanding debt security affected.

        Except with respect to defaults relating to certain fundamental provisions of the Indenture, which cannot be waived without the consent of the
holders of each outstanding security of a series affected, the holders of at least a majority in principal amount of outstanding debt securities of any

series may, with respect to that series, waive past defaults under the Indenture and waive compliance with certain provisions of the Indenture, either
in a specific instance or generally.

Events of Default

        Under the Indenture, an "Event of Default" with respect to any series of debt securities means:

(1)
a failure to pay any interest, or any additional amounts payable, on any debt securities of that series for 30 days after payment is

due;

(2)
a failure to pay the principal of, and premium, if any, on any debt security of that series when due;

(3)
a failure to deposit any sinking fund payment when due relating to that series;

(4)
a failure to perform any other covenant contained in the Indenture or relating to that series that has continued for 60 days after

written notice was provided;

(5)
a failure lasting 10 days after notice relating to any of our other indebtedness for borrowed money or indebtedness of any

Restricted Subsidiary in excess of $10 million, that results in such indebtedness becoming due and payable before maturity;

(6)
certain events of bankruptcy, insolvency or reorganization; and

(7)
any other Event of Default with respect to debt securities of that series.

Concerning the Trustee

        Within 90 days after any default, the Trustee will notify you of the default, unless the default is cured or waived.

        The Trustee may withhold notice of a default (except a default relating to the payment of principal, premium or interest, or any additional
amounts related to any debt security or the payment of any sinking fund installment), if the Trustee in good faith determines that withholding notice

is in your interests.

        If a default in the performance or breach of any covenant in the Indenture or relating to that series occurs and continues for 60 days after
written notice has been given to us or the Trustee by the holders of at least 25% in principal amount of the outstanding debt securities of a series,

the Trustee will not give notice to the holders for at least an additional 30 days after such default.

        If an event of default for any series of debt securities occurs and continues, the Trustee or the holders of 25% of the aggregate principal
amount (or any lesser amount that the series may provide) of the outstanding debt securities affected by the default may require us to immediately
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repay the entire principal amount (or any lesser amount that the series may provide) of the outstanding debt securities of such series.
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        So long as the Trustee has not yet obtained a judgment or decree for payment of money due, and we have paid all amounts due (other than
those due solely as a result of acceleration) and have remedied all Events of Default, the holders of a majority in principal amount of the

outstanding debt securities of the affected series may rescind any acceleration or may waive any past default. However, the holders of a majority in
principal amount of all outstanding debt securities of the affected series may not waive any Event of Default with respect to any series of debt

securities in the following two circumstances:

�
a failure to pay the principal of, and premium, if any, or interest on, or any additional amounts payable in respect of, any debt

security of that series for which payment had not been subsequently made; or

�
a covenant or provision that cannot be modified or amended without the consent of each holder of outstanding debt security of

that series.

        The holders of a majority in principal amount of the outstanding debt securities of a series may 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 with respect to debt
securities of that series, provided that this direction is not in conflict with any rule of law or the Indenture. Before proceeding to exercise any right

or power under the Indenture at the direction of those holders, the Trustee will be entitled to receive from those holders reasonable security or
indemnity against the costs, expenses and liabilities which might be incurred by it in complying with any such direction.

        We are required to deliver to the Trustee an annual statement as to our fulfillment of all of our obligations under the Indenture.

Defeasance

        If provided for under the Indenture with respect to debt securities of any series that are registered debt securities denominated and payable
only in US dollars (except as otherwise provided under the Indenture), we will:

�
be discharged from any and all obligations in respect of the debt securities of that series under the Indenture (except for certain
obligations to register the transfer or exchange of debt securities of that series, replace stolen, lost or mutilated debt securities of

that series, maintain paying agents and hold moneys for payment in trust) on the 91st day after the applicable conditions
described in this paragraph have been satisfied; or

�
not be subject to provisions of the Indenture described above under the subsections entitled "�Limitation on Liens" and "�Merger

and Consolidation" with respect to the debt securities of that series;

in each case if we deposit with the Trustee, in trust, money or US government obligations that, through the payment of interest and principal in
accordance with their terms, will provide money in an amount sufficient to pay all the principal (including any mandatory sinking fund payments)
of, and premium, if any, and any interest on, the debt securities of that series on the dates such payments are due in accordance with the terms of

those debt securities.

        To exercise either option, we are required to deliver to the Trustee an opinion of counsel to the effect that:

(1)
the deposit and related defeasance would not cause the holders of the debt securities of the series being defeased to recognize

income, gain or loss for US federal income tax purposes; and

(2)
if the debt securities of that series are then listed on the NYSE, the exercise of the option would not result in delisting.

        We may specify defeasance provisions with respect to any series of debt securities.
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DESCRIPTION OF WARRANTS

        This section sets forth certain general terms and provisions of the warrants to which any prospectus supplement may relate. The particular
terms of the warrants offered by any prospectus supplement and the extent to which such general terms and provisions will not apply to the

warrants so offered will be described in the prospectus supplement relating to those warrants.

        We may issue warrants that are debt warrants, index warrants, interest rate warrants or universal warrants as described in the applicable
prospectus supplement. Warrants may be offered independently of or together with one or more additional warrants, any series of debt securities,
preferred stock or other securities or any combination thereof and may be attached to or separate from any such securities. The warrants will be

settled either through physical delivery or through payment of a cash settlement value as described in this prospectus and in any applicable
prospectus supplement.

        Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a bank or a trust company, as
warrant agent, all as described in the prospectus supplement relating to that series of warrants. The warrant agent will act solely as our agent under

the applicable warrant agreement and in connection with the certificates for any warrants of that series, and will not assume any obligation or
relationship of agency or trust for or with any holders of those warrant certificates or beneficial owners of those warrants.

        This section, along with the description in the applicable prospectus supplement, is a summary of certain provisions of the forms of warrant
agreements and warrant certificates and is not complete. We urge you to read the warrant agreements and the warrant certificates, because those

documents, and not these descriptions, define your rights as a holder of warrants. We have filed copies of the forms of the warrant agreements and
warrant certificates as exhibits to the Registration Statement of which this prospectus is a part. Copies of the forms of warrant agreements and

warrant certificates are available as described under "Where You Can Find More Information."

Debt Warrants

        We may issue, together with debt securities or separately, debt warrants for the purchase of debt securities on terms to be determined at the
time of sale.

Index Warrants

        We may issue index warrants entitling the holders thereof to receive from us, upon exercise, an amount in cash determined by reference to
decreases or increases in the level of a specific index or in the levels (or relative levels) of two or more indices or combinations of indices, which

index or indices may be based on one or more stocks, bonds or other securities, one or more interest rates, one or more currencies or currency units,
or any combination of the foregoing.

Interest Rate Warrants

        We may issue interest rate warrants entitling the holders thereof to receive from us, upon exercise, an amount in cash determined by reference
to decreases or increases in the yield or closing price of one or more specified debt instruments or in the interest rates, interest rate swap rates, or

other rates established from time to time by one or more specified financial institutions, or any combination of the foregoing.
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Universal Warrants

        We may also issue universal warrants:

�
to purchase or sell securities of one or more issuers, securities based on the performance of an issuer, securities based on the
performance of an issuer but excluding the performance of a particular subsidiary or subsidiaries of that issuer, a basket of
securities, or securities whose value is determined by reference to the performance, level, or value of, any other financial,

economic or other measure or instrument, including the occurrence or non-occurrence of any event or circumstance, or any
combination of the above;

�
entitling the holders thereof to receive from us, upon exercise, an amount in cash determined by reference to the right to

purchase or the right to sell a specified amount of one or more currencies or currency units or any combination of the foregoing
for a specified amount of one or more different currencies or currency units or any combination of the foregoing;

�
to purchase or sell commodities; or

�
in such other form as shall be specified in the applicable prospectus supplement.

        We refer to the property in the above clauses as the warrant property. We may satisfy our obligations, if any, with respect to any universal
warrants by delivering the warrant property, cash or in the case of warrants to purchase or sell securities or commodities, the cash value of the

securities or commodities, as described in the applicable prospectus supplement.

Further Information in Prospectus Supplement

General Terms of Warrants

        The applicable prospectus supplement may contain, where applicable, the following additional information relating to the warrants:

�
the specific designation and aggregate number of warrants;

�
the offering price;

�
the currency, currency unit, currency index or currency basket based on or relating to currencies for which those warrants may

be purchased;

�
the date on which the right to exercise those warrants will commence and the date on which that right will expire or, if you may

not continuously exercise the warrants throughout that period, the specific date on which you may exercise the warrants;

�
whether the warrants will be issued in registered form or bearer form;

�
whether those warrants are extendible and the period or periods of such extendibility;

�
the terms upon which bearer warrants of any series may be exchanged for registered warrants of that series;

�
whether those warrants will be issued in book-entry form, as a global warrant certificate, or in certificated form;
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�
any applicable US federal income tax consequences;

�
the identity of the warrant agent for the warrants and of any other depositories, execution or paying agents, transfer agents,

registrars, determination, or other agents;
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�
the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities

exchange;

�
whether the warrants are to be sold separately or with other securities; and

�
any other terms of those warrants not inconsistent with the applicable warrant agreement.

Additional Terms of Debt Warrants

        The applicable prospectus supplement may contain, where applicable, the following additional information relating to any debt warrants:

�
the designation, aggregate principal amount, currency and terms of the debt securities that may be purchased upon exercise of

the debt warrants;

�
the exercise price and whether the exercise price may be paid in cash, by the exchange of any debt warrants or other securities

or both and the method of exercising the debt warrants; and

�
the designation, terms and amount of debt securities, if any, to be issued together with each of the debt warrants and the date, if

any, after which the debt warrants and debt securities will be separately transferable.

Additional Terms of Index and Interest Rate Warrants

        The applicable prospectus supplement may contain, where applicable, the following additional information relating to any index and interest
rate warrants:

�
the exercise price, if any;

�
the index or indices for any index warrants, which index or indices may be based on one or more US or foreign stocks, bonds,

or other securities, one or more US or foreign interest rates, one or more currencies or currency units, or any combination of the
foregoing, and may be a preexisting US or foreign index or an index based on one or more securities, interest rates, currencies

or currency units selected by us solely in connection with the issuance of such index warrants, and certain information
regarding such index or indices and the underlying securities, interest rates, currencies or currency units (including, to the

extent possible, the policies of the publisher of the index with respect to additions, deletions and substitutions of such securities,
interest rates, currencies or currency units);

�
for index warrants, the method of providing for a substitute index or indices or otherwise determining the amount payable in

connection with the exercise of such index warrants if the index changes or ceases to be made available by the publisher of the
index;

�
the commodity, commodity index or combinations of commodities or commodity indices;

�
any market to which the commodity or commodity index relates;

�
the debt instrument (which may be one or more debt instruments issued either by the US government or by a foreign

government), the rate (which may be one or more interest rates or interest rate swap rates established from time to time by one
or more specified financial institutions) or the other yield or price utilized for any interest rate warrants, and certain information
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regarding such debt instrument, rate, yield or price;

�
the strike amount, the method of determining the spot amount and the method of expressing movements in the yield or closing

price of the debt instrument or in the level of the rate as a
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cash amount in the currency in which the interest rate cash settlement value of any interest rate warrants is payable;

�
whether such warrants shall be put warrants, call warrants or otherwise;

�
the formula for determining the cash settlement value of each warrant;

�
the circumstances, if any, under which a minimum and/or maximum expiration value is applicable upon the expiration of such

warrants;

�
any minimum number of warrants which must be exercised at any one time, other than upon automatic exercise;

�
the maximum number, if any, of such warrants that may, subject to our election, be exercised by all holders on any day;

�
any provisions for the automatic exercise of such warrants other than at expiration;

�
whether and under what circumstances such warrants may be canceled by us prior to the expiration date; and

�
any other procedures and conditions relating to the exercise of such warrants.

Additional Terms of Universal Warrants

        The applicable prospectus supplement may contain, where applicable, the following additional information relating to any universal warrants:

�
whether the universal warrants are put warrants or call warrants and whether you or we will be entitled to exercise the warrants;

�
the specific warrant property, and the amount or the method for determining the amount of the warrant property, that may be

purchased or sold upon exercise of each universal warrant;

�
the currency in which the exercise price, if any, and the cash settlement value of such warrants is payable;

�
the base currency and the reference currency for any currency warrants;

�
the price at which and the currency with which the underlying securities or commodities may be purchased or sold upon the

exercise of each universal warrant, or the method of determining that price;

�
whether the exercise price may be paid in cash, by the exchange of any other security offered with the universal warrants or

both and the method of exercising the universal warrants; and

�
whether the exercise of the universal warrants is to be settled in cash or by delivery of the underlying securities or commodities

or both.

        Before you exercise your warrants, you will not have any of the rights of (1) holders of the debt securities of the series purchasable upon such
exercise, including the right to receive payments of principal, any premium or interest on those debt securities, or to enforce any of the covenants or

rights in the relevant indenture or any other agreement or (2) holders of preferred stock or other securities purchasable upon such exercise,
including the right to receive payments of dividends, if any, on such preferred stock or other securities or to exercise any applicable right to vote.
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        You may exchange registered warrants of any series for registered warrants of the same series representing in total the number of warrants that
you have surrendered for exchange. To the extent permitted, you may exchange warrant certificates and transfer registered warrants at the corporate

trust office of the warrant agent for that series of warrants (or any other office indicated in the prospectus supplement relating to that series of
warrants).

        Unless otherwise specified in the applicable prospectus supplement, warrants will be issued in book-entry only form, and will be represented
by a single global warrant certificate, registered in the name of the nominee of the depository of the warrants.

        Bearer warrants will be transferable by delivery. The applicable prospectus supplement will describe the terms of exchange applicable to any
bearer warrants.

Exercise of Warrants

        You may exercise your warrants at the corporate trust office of the warrant agent (or any other office indicated in the prospectus supplement
relating to those warrants) up to 5:00 p.m., New York time, on the date stated in the prospectus supplement relating to those warrants or as may be
otherwise stated in the prospectus supplement. If you do not exercise your warrants before the time on that date (or such later date that we may set),

your unexercised warrants will become void.

        Only registered debt securities will be issued and delivered upon exercise of registered warrants. Warrants will be deemed to have been
exercised upon receipt of the warrant certificate and any payment, if applicable, at the corporate trust office of the warrant agent or any other office
indicated in the applicable prospectus supplement and we will, as soon as practicable after such receipt and payment, issue and deliver the warrant

property or pay the settlement value in respect of the warrants.

        If fewer than all of the warrants represented by such warrant certificate are exercised, a new warrant certificate will be issued for the
remaining amount of the warrants. Special provisions relating to the exercise of any bearer warrants or automatic exercise of warrants will be

described in the applicable prospectus supplement.

DESCRIPTION OF PREFERRED STOCK

        This section describes certain general terms and provisions of the preferred stock to which any prospectus supplement may relate. The
particular terms of the preferred stock offered by any prospectus supplement and the extent, if any, to which such general terms will not apply to

the preferred stock so offered will be described in the prospectus supplement relating to such preferred stock.

        This section, along with the description in the applicable prospectus supplement, is a summary of certain provisions of our restated certificate
of incorporation, as amended, including the applicable certificates of designation, and is not complete.

        We urge you to read the restated certificate of incorporation, as amended, and the certificate of designation for the relevant series of preferred
stock in which you are intending to invest, because those documents, and not these descriptions, define your rights as a holder of preferred stock.

We have filed a copy of the restated certificate of incorporation, as amended, and the certificates of designation for our currently outstanding shares
of preferred stock as exhibits to the Registration Statement of which this prospectus is a part. Copies of the restated certificate of incorporation, as

amended, are available described under "Where You Can Find More Information."
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General

        Our restated certificate of incorporation, as amended, authorizes the issuance of 10,000,000 shares of preferred stock, $1.00 par value. We
may issue preferred stock from time to time in one or more series. The exact terms of each series will be established by our board of directors or a

duly authorized committee of the board.

        The terms of any particular series of preferred stock will be described in the prospectus supplement relating to that particular series of
preferred stock, including, where applicable:

(1)
the designation, stated value and liquidation preference of such preferred stock and the number of shares offered;

(2)
the offering price;

(3)
the dividend rate or rates (or method of calculation), the date or dates from which dividends shall accrue, and whether such

dividends shall be cumulative or noncumulative and, if cumulative, the dates from which dividends shall commence to
cumulate;

(4)
any redemption or sinking fund provisions;

(5)
the amount that shares of such series shall be entitled to receive in the event of our liquidation, dissolution or winding up;

(6)
the terms and conditions, if any, on which shares of such series shall be exchangeable for shares of our stock of any other class

or classes, or other series of the same class;

(7)
the voting rights, if any, of shares of such series in addition to those set forth in "Voting Rights" below;

(8)
the status as to reissuance or sale of shares of such series redeemed, purchased or otherwise reacquired, or surrendered to us on

conversion or exchange;

(9)
the conditions and restrictions, if any, on the payment of dividends or on the making of other distributions on, or the purchase,
redemption or other acquisition by us or any subsidiary of, the common stock or any other class of our stock ranking junior to

the shares of such series as to dividends or upon liquidation;

(10)
the conditions and restrictions, if any, on the creation of indebtedness of us or of any subsidiary, or on the issue of any
additional stock ranking on a parity with or prior to the shares of such series as to dividends or upon liquidation; and

(11)
any additional dividend, liquidation, redemption, sinking or retirement fund and other rights, preferences, privileges, limitations

and restrictions of such preferred stock.

        The preferred stock will, when issued, be fully paid and nonassessable. Unless otherwise specified in the applicable prospectus supplement,
the shares of each series of preferred stock will upon issuance rank senior to the common stock and on a parity in all respects with each other

outstanding series of preferred stock. As of November 30, 2004, there were outstanding:

�
3,493,250 depositary shares, each representing a one-fourth interest in a share of 6.15% Cumulative Preferred Stock, Series E;

�
2,612,800 depositary shares, each representing a one-fourth interest in a share of 5.72% Cumulative Preferred Stock, Series F;

and
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�
2,856,900 depositary shares, each representing a one-fourth interest in a share of 5.49% Cumulative Preferred Stock, Series G.

        The preferred stock will have no preemptive rights to subscribe for any additional securities that may be issued by us.
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Dividends

        Unless otherwise specified in the applicable prospectus supplement, before any dividends may be declared or paid to the holders of shares of
our common stock, par value $1.00 per share, or of any other of our capital stock ranking junior to any series of the preferred stock as to the

payment of dividends, the holders of the preferred stock of that series will be entitled to receive, when and as declared by the board of directors or a
duly authorized committee of the board, out of our net profits or net assets legally available therefor, dividends payable quarterly on January 15,

April 15, July 15 and October 15, in each year at such rates as will be specified in the applicable prospectus supplement. Such rates may be fixed or
variable or both. If variable, the formula used for determining the dividend rate for each dividend period will be specified in the applicable

prospectus supplement. Dividends will be payable to the holders of record as they appear on our stock transfer records on such dates (not less than
15 days nor more than 60 days prior to a dividend payment date) as will be fixed by the board of directors or a duly authorized committee thereof.

Dividends will be paid in the form of cash.

        Dividends on any series of preferred stock may be cumulative or noncumulative, as specified in the applicable prospectus supplement. If the
board of directors fails to declare a dividend payable on a dividend payment date on any series of preferred stock for which dividends are

noncumulative, then the holders of the preferred stock of that series will have no right to receive a dividend in respect of the dividend period
relating to such dividend payment date, and we will have no obligation to pay the dividend accrued for such period, whether or not dividends on

that series are declared or paid on any future dividend payment dates. If dividends on any series of preferred stock are not paid in full or declared in
full and sums set apart for the payment thereof, then no dividends shall be declared and paid on that series unless declared and paid ratably on all

shares of every series of preferred stock then outstanding, including dividends accrued or in arrears, if any, in proportion to the respective amounts
that would be payable per share if all such dividends were declared and paid in full.

        The prospectus supplement relating to a series of preferred stock will specify the conditions and restrictions, if any, on the payment of
dividends or on the making of other distributions on, or the purchase, redemption or other acquisition by us or any of our subsidiaries of, the

common stock or any other class of our stock ranking junior to the shares of that series as to dividends or upon liquidation and any other
preferences, rights, restrictions and qualifications that are not inconsistent with the certificate of incorporation and the applicable certificates of

designation.

Liquidation Rights

        Unless otherwise specified in the prospectus supplement relating to a series of preferred stock, upon our liquidation, dissolution or winding up
(whether voluntary or involuntary), the holders of preferred stock of that series will be entitled to receive out of our assets available for distribution
to our stockholders, whether from capital, surplus or earnings, the amount specified in the applicable prospectus supplement for that series, together
with all dividends accrued and unpaid, before any distribution of the assets will be made to the holders of common stock or any other class or series

of shares ranking junior to that series of preferred stock upon liquidation, dissolution or winding up, and will be entitled to no other or further
distribution. If, upon our liquidation, dissolution or winding up, the assets distributable among the holders of a series of preferred stock shall be
insufficient to permit the payment in full to the holders of that series of preferred stock of all amounts payable to those holders, then the entire

amount of our assets thus distributable will be distributed ratably among the holders of that series of preferred stock in proportion to the respective
amounts that would be payable per share if those assets were sufficient to permit payment in full.

        Neither our consolidation, merger or other business combination with or into any other individual, firm, corporation or other entity nor the
sale, lease, exchange or conveyance of all or any part of our property, assets or business will be deemed to be a liquidation, dissolution or winding

up.
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Redemption

        If so specified in the applicable prospectus supplement, any series of preferred stock may be redeemable, in whole or in part, at our option or
pursuant to a retirement or sinking fund or otherwise, on terms and at the times and the redemption prices specified in that prospectus supplement.
If less than all shares of the series at the time outstanding are to be redeemed, the shares to be redeemed will be selected pro rata or by lot, in such

manner as may be prescribed by resolution of the board of directors.

        Notice of any redemption of a series of preferred stock will be given by publication in a newspaper of general circulation in the Borough of
Manhattan, the City of New York, not less than 30 nor more than 60 days prior to the redemption date. We will mail a similar notice, postage

prepaid, not less than 30 nor more than 60 days prior to the redemption date, addressed to the respective holders of record of shares of that series at
the addresses shown on our stock transfer records, but the mailing of such notice will not be a condition of such redemption. In order to facilitate
the redemption of shares of preferred stock, the board of directors may fix a record date for the determination of the shares to be redeemed. Such

record date will be not more than 60 days nor less than 30 days prior to the redemption date.

        Prior to the redemption date, we will deposit money for the payment of the redemption price with a bank or trust company doing business in
the Borough of Manhattan, the City of New York, and having a capital and surplus of at least $10,000,000. Unless we fail to make such deposit, on
the redemption date, all dividends on the series of preferred stock called for redemption will cease to accrue and all rights of the holders of shares
of that series as our stockholders shall cease, except the right to receive the redemption price (but without interest). Unless otherwise specified in

the applicable prospectus supplement, any monies so deposited which remain unclaimed by the holders of the shares of that series at the end of six
years after the redemption date will become our property, and will be paid by the bank or trust company with which it has been so deposited to us.

Conversion Rights

        Unless otherwise specified in the applicable pricing supplement, no series of preferred stock will be convertible into common stock.

Voting Rights

        Unless otherwise determined by the board of directors and indicated in the applicable prospectus supplement, holders of the preferred stock of
that series will not have any voting rights except as described below or as otherwise from time to time required by law. Whenever dividends on any
series of preferred stock or any other class or series of stock ranking on a parity with that series with respect to the payment of dividends shall be in

arrears for dividend periods, whether or not consecutive, containing in the aggregate a number of days equivalent to six calendar quarters, the
holders of shares of that series (voting separately as a class with all other series of preferred stock upon which like voting rights have been

conferred and are exercisable) will be entitled to vote for the election of two of the authorized number of our directors at the next annual meeting of
stockholders and at each subsequent meeting until all dividends accumulated on that series have been fully paid or set apart for payment. The term
of office of all directors elected by the holders of a series of preferred stock shall terminate immediately upon the termination of the right of the
holders of that series to vote for directors. Whenever the shares of a series are or become entitled to vote, each holder of shares of that series will

have one vote for each share held.

        So long as shares of any series of preferred stock remain outstanding, we shall not, without the consent of the holders of at least two-thirds of
the shares of that series outstanding at the time (voting
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separately as a class with all other series of preferred stock upon which like voting rights have been conferred and are exercisable):

(1)
issue or increase the authorized amount of any class or series of stock ranking senior to the shares of that series as to dividends

or upon liquidation; or

(2)
amend, alter or repeal the provisions of our certificate of incorporation or of the resolutions contained in the certificates of

designation, whether by merger, consolidation or otherwise, so as to materially and adversely affect any power, preference or
special right of the outstanding shares of that series or the holders thereof. Any increase in the amount of the authorized

common stock or authorized preferred stock or the creation and issuance of common stock or any other series of preferred stock
ranking on a parity with or junior to a series of preferred stock as to dividends and upon liquidation shall not be deemed to

materially and adversely affect the powers, preferences or special rights of the shares of that series.

        Unless otherwise indicated in the applicable prospectus supplement, the transfer agent, dividend disbursing agent and registrar for each series
of preferred stock will be Mellon Investor Services L.L.C.

DESCRIPTION OF DEPOSITARY SHARES

        This section describes certain general terms and provisions of the depositary shares and depositary receipts which we may elect to issue.

        This section, along with the description in the applicable prospectus supplement, is a summary of certain provisions of the deposit agreement
relating to the applicable series of Preferred Stock and is not complete. Any such deposit agreement will be filed as an exhibit to or incorporated by

reference in the Registration Statement of which this prospectus is a part. Copies of any such deposit agreement will be available as described
under "Where You Can Find More Information."

General

        We may, at our option, elect to offer fractional interests in shares of a series of preferred stock, rather than whole shares. If we exercise our
option, we will provide for the issuance by a depository of depositary receipts evidencing depositary shares, each of which will represent a

fractional interest (to be specified in the applicable prospectus supplement) in a share of a particular series of the Preferred Stock as more fully
described below.

        If we offer fractional shares of any series of preferred stock, those shares will be deposited under a separate deposit agreement among us, a
depositary bank or trust company selected by us and having its principal office in the United States and having a combined capital and surplus of at

least $50,000,000 and the holders from time to time of the depositary receipts issued thereunder by that depository. The applicable prospectus
supplement will set forth the name and address of the depositary. Subject to the terms of the deposit agreement, each owner of a depositary share

will be entitled, in proportion to the applicable fractional interest in a share of preferred stock underlying such depositary share, to all the rights and
preferences of the fractional share of preferred stock underlying such depositary share (including dividend, voting, redemption and liquidation

rights).

        Until definitive engraved depositary receipts are prepared, upon our written order, the depository may issue temporary depositary receipts
substantially identical to (and entitling the holders thereof to all the rights pertaining to) the definitive depositary receipts but not in definitive form.

Definitive depositary receipts will be prepared thereafter without unreasonable delay. Temporary depositary receipts will be exchangeable for
definitive depositary receipts at our expense.
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Dividends and Other Distributions

        The depository will distribute to the holders of depositary receipts evidencing depositary shares all cash dividends or other cash distributions
received in respect of the underlying fractional shares of preferred stock in proportion to their respective holdings of the depositary shares on the
relevant record date. The depository will distribute only the amount that can be distributed without attributing to any holder of depositary shares a
fraction of one cent. Any balance not so distributed will be held by the depository (without liability for interest thereon) and will be added to and

treated as part of the next sum received by the depository for distribution to holders of depositary receipts then outstanding.

        If we distribute property other than cash in respect of shares of preferred stock deposited under a deposit agreement, the depository will
distribute the property received by it to the record holders of depositary receipts evidencing the depositary shares relating to those shares of

preferred stock, in proportion, as nearly as may be practicable, to their respective holdings of the depositary shares on the relevant record dates. If
the depository determines that it is not feasible to make such a distribution, the depository may, with our approval, adopt such method as it deems
equitable and practicable to give effect to the distribution, including the sale of the property so received and distribution of the net proceeds from

such sale to the holders of the depositary receipts.

        Each deposit agreement will also contain provisions relating to the manner in which any subscription or similar right offered by us to holders
of the preferred stock deposited under such deposit agreement will be made available to holders of depositary shares.

Redemption of Depositary Shares

        If the shares of preferred stock deposited under a deposit agreement are subject to redemption, in whole or in part, then, upon any such
redemption, the depositary shares relating to those deposited shares will be redeemed from the proceeds received by the depository as a result of the

redemption. Whenever we redeem shares of preferred stock held by a depository, the depository will redeem as of the same redemption date the
number of depositary shares representing the shares of preferred stock so redeemed. The depository will mail the notice of redemption not less than

20 and not more than 50 days prior to the date fixed for redemption to the record holders of the depositary shares to be so redeemed. The
redemption price per depositary share will be equal to the applicable fraction of the per share redemption price of the preferred stock underlying
such depositary share. If less than all the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by lot or pro

rata as may be determined by the depository.

        Once notice of redemption has been given, from and after the redemption date, the depositary shares called for redemption will no longer be
deemed to be outstanding, unless we fail to redeem the shares of preferred stock so called for redemption. On the redemption date, all rights of the
holders of depositary shares will cease, except for the right to receive the monies payable upon such redemption and any money or other property

to which the holders of depositary shares were entitled upon such redemption (but without interest), upon surrender to the depository of the
depositary receipts evidencing depositary shares.

Voting Rights

        As soon as practicable after receipt of notice of any meeting at which the holders of shares of preferred stock deposited under a deposit
agreement are entitled to vote, the depository will mail the information contained in that notice of meeting (and any accompanying proxy materials)

to the holders of the depositary shares relating to such preferred stock as of the record date for such meeting. Each such holder will be entitled,
subject to any applicable restrictions, to instruct the depository as to the exercise of the voting rights of the preferred stock represented by such

holder's depositary shares. The depository will attempt to vote the preferred stock represented by those depositary shares in
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accordance with the holder's instructions, and we will agree to take all action deemed necessary by the depository to enable the depository to do so.
The depository will abstain from voting shares of preferred stock deposited under a deposit agreement if it has not received specific instructions

from the holders of the depositary shares representing those shares.

Withdrawal of Stock

        Upon surrender of depositary receipts at the principal office of the depository (unless the depositary shares evidenced by the depositary
receipts have previously been called for redemption), and subject to the terms of the deposit agreement, the owner of the depositary shares shall be
entitled to delivery of whole shares of preferred stock and all money and other property, if any, represented by those depositary shares. Fractional
shares of preferred stock will not be delivered. If the depositary receipts surrendered by the holder evidence depositary shares in excess of those

representing the number of whole shares of preferred stock to be withdrawn, the depository will deliver to the holder at the same time a new
depositary receipt evidencing the excess depositary shares. Holders of shares of preferred stock which are withdrawn will not thereafter be entitled
to deposit such shares under a deposit agreement or to receive depositary shares. We do not expect that there will be any public trading market for

the preferred stock, except as represented by depositary shares.

Amendment and Termination of the Deposit Agreement

        We may from time to time amend the form of depositary receipt evidencing any depositary shares and any provision of a deposit agreement by
agreement between us and the depository. However, any amendment that materially and adversely alters the rights of the existing holders of

depositary shares will not be effective unless and until approved by the holders of at least a majority of the depositary shares then outstanding under
that deposit agreement. Each deposit agreement will provide that each holder of depositary shares who continues to hold those depositary shares at
the time an amendment becomes effective will be deemed to have consented to the amendment and will be bound by that amendment. Except as
may be necessary to comply with any mandatory provisions of applicable law, no amendment may impair the right, subject to the terms of the

deposit agreement, of any holder of any depositary shares to surrender the depositary receipt evidencing those depositary shares to the depository
together with instructions to deliver to the holder the whole shares of preferred stock represented by the surrendered depositary shares and all

money and other property, if any, represented thereby. A deposit agreement may be terminated by us or the depository only if:

(1)
all outstanding depositary shares issued under the deposit agreement have been redeemed; or

(2)
there has been a final distribution in respect of the preferred stock relating to those depositary shares in connection with any

liquidation, dissolution or winding up of the Company and the amount received by the depository as a result of that distribution
has been distributed by the depository to the holders of those depositary shares.

Charges of Depository

        We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will
pay charges of any depository in connection with the initial deposit of preferred stock and the initial issuance of the depositary shares and any

redemption of such preferred stock. Holders of depositary shares will pay any other taxes and charges incurred for their accounts as are provided in
the deposit agreement.

Reports

        Each depository will forward to the holders of depositary shares issued by that depository all reports and communications from us that are
delivered to the depository and that we are required to furnish to the holders of the preferred stock held by the depository. In addition, each

depository will
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make available for inspection by the holders of those depositary shares, at the principal office of such depository and at such other places as it may
from time to time deem advisable, all reports and communications received from us that are received by such depository as the holder of preferred

stock.

Limitation on Liability

        Neither we nor any depository will assume any obligation or will be subject to any liability under a deposit agreement to holders of the
depositary shares other than for its negligence or willful misconduct. Neither we nor any depository will be liable if it is prevented or delayed by

law or any circumstance beyond its control in performing its obligations under a deposit agreement. The obligations of us and any depository under
a deposit agreement will be limited to performance in good faith of its duties thereunder, and they will not be obligated to prosecute or defend any
legal proceeding in respect of any depositary shares or preferred stock unless satisfactory indemnity is furnished. We and any depository may rely

on written advice of counsel or accountants, on information provided by persons presenting preferred stock for deposit, holders of depositary shares
or other persons believed in good faith to be competent to give such information and on documents believed to be genuine and to have been signed

or presented by the proper party or parties.

Resignation and Removal of Depository

        A depository may resign at any time by delivering to us notice of its election to resign, and we may remove any depository at any time. Any
such resignation or removal will take effect upon the appointment of a successor depository and its acceptance of such appointment. Such successor
depository must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having its

principal office in the United States of America and having a combined capital and surplus of at least $50,000,000.

BOOK-ENTRY PROCEDURES AND SETTLEMENT

        Each debt security, warrant, share of preferred stock, and depositary share in registered form will be represented either:

�
by one or more global securities representing the entire issuance of securities; or

�
by a certificate issued in definitive form to a particular investor.

Book-Entry System

        Unless otherwise specified in a prospectus supplement, we will issue each security in book-entry only form. This means that we will not issue
actual notes or certificates. Instead, we will issue global securities in registered form representing the entire issuance of securities. Each global

security will be registered in the name of a financial institution that holds them as depository on behalf of other financial institutions that participate
in that depository's book-entry system. These participating institutions, in turn, hold beneficial interests in the securities on their own behalf or on

behalf of their customers.

        If a security is registered on the books that we or the Trustee, warrant agent, depository, or other agent maintain in the name of a particular
investor, we refer to that investor as the "holder" of that security. These persons are the legal holders of the securities. Consequently, for securities

issued in global form, we will recognize only the depository as the holder of the securities and we will make all payments on the securities,
including deliveries of any property other than cash, to the depository. The depository passes along the payments it receives from us to its

participants, which in turn pass the payments along to their customers who are the beneficial owners. The depository and its participants are
obligated to pass these payments along under agreements they have made with one another or with their customers, and they are not obligated to do

so under the terms of the securities.
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        As a result, investors will not own securities issued in book-entry form directly. Instead, they will own beneficial interests in a global security
through a bank, broker, or other financial institution that participates in the depository's book-entry system or holds an interest through a participant
in the depository's book-entry system. As long as the securities are issued in global form, investors will be indirect owners, and not holders, of the

securities. The depository will not have knowledge of the actual beneficial owners of the securities.

Certificates in Registered Form

        In the future we may cancel a global security or issue securities initially in non-global, or certificated, form. We do not expect to exchange
global securities for actual notes or certificates registered in the names of the beneficial owners of the global securities representing the securities

unless:

�
the depository, such as The Depository Trust Company ("DTC"), notifies us that it is unwilling or unable to continue as

depository for the global securities or we become aware that the depository has ceased to be a clearing agency registered under
the Exchange Act, and in any case we fail to appoint a successor to the depository within 90 calendar days; or

�
we, in our sole discretion, determine not to have any notes of a series represented by a global security.

        Upon the occurrence of either of the foregoing events, we will issue securities in certificated form in exchange for all outstanding global
securities. An owner of a beneficial interest in the global securities to be exchanged will be entitled to delivery in definitive form of securities equal

in principal amount to such beneficial interest and to have such securities registered in its name. Debt securities issued in definitive form will be
issued in denominations of $1,000 and integral multiples of $1,000 in excess thereof, except as otherwise specified in the applicable pricing

supplement, and will be issued in registered form only, without coupons.

        You should read "Limitation on Issuance of Bearer Debt Securities and Bearer Warrants" for a description of certain restrictions on the
issuance of individual bearer debt securities in exchange for beneficial interests in a global security.

Street Name Owners

        When actual notes or certificates registered in the names of the beneficial owners are issued, investors may choose to hold their securities in
their own names or in street name. Securities held by an investor in street name would be registered in the name of a bank, broker, or other

financial institution that the investor chooses, and the investor would hold only a beneficial interest in those securities through an account that he or
she maintains at that institution. For securities held in street name, we will recognize only the intermediary banks, brokers, and other financial
institutions in whose names the securities are registered as the holders of those securities and we will make all payments on those securities,

including deliveries of any property other than cash, to them. These institutions pass along the payments they receive to their customers who are the
beneficial owners, but only because they agree to do so in their customer agreements or because they are legally required to do so. Investors who

hold securities in street name will be indirect owners, not holders, of those securities.

Legal Holders

        Our obligations, as well as the obligations of the Trustee under the Indenture and the obligations, if any, of any warrant agents, depository, and
any other third parties employed by us, the Trustee, or any of those agents, run only to the holders of the securities. We do not have obligations to
investors who hold beneficial interests in global securities, who hold the securities in street name, or who hold the securities by any other indirect

means. This will be the case whether an investor chooses to be an
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indirect owner of a security or has no choice because we are issuing the securities only in global form. For example, once we make a payment or
give a notice to the holder, we have no further responsibility for that payment or notice even if that holder is required, under agreements with
depository participants or customers or by law, to pass it along to the indirect owners, but does not do so. Similarly, if we want to obtain the
approval of the holders for any purpose, such as to amend the Indenture for a series of debt securities or a warrant agreement for a series of

warrants or to relieve us of the consequences of a default or of our obligation to comply with a particular provision of the Indenture, we would seek
the approval only from the holders, and not the indirect owners, of the relevant securities. Whether and how the holders contact the indirect owners
is up to the holders. When we refer to "you" in this section, we mean those who invest in the securities being offered by this prospectus, whether
they are the holders or only indirect owners of those securities. When we refer to "your securities" in this section, we mean the securities in which

you will hold a direct or indirect interest.

Special Considerations for Indirect Owners

        If you hold securities through a bank, broker, or other financial institution, either in book-entry form or in street name, you should check with
your own institution to find out:

�
how it handles payments on your securities and notices;

�
whether you can provide contact information to the registrar to receive copies of notices directly;

�
whether it imposes fees or charges;

�
whether and how you can instruct it to exercise any rights to purchase or sell warrant property under a warrant or to exchange

or convert a security for or into other property;

�
how it would handle a request for the holders' consent, if required;

�
whether and how you can instruct it to send you the securities registered in your own name so you can be a holder, if that is

permitted at any time;

�
how it would exercise rights under the securities if there were a default or other event triggering the need for holders to act to

protect their interests; and

�
if the securities are in book-entry form, how the depository's rules and procedures will affect these matters.

Depositories for Global Securities

        Each security issued in book-entry form and represented by a global security will be deposited with, and registered in the name of, one or
more financial institutions or clearing systems, or their nominees, which we will select. These financial institutions or clearing systems that we

select for any security are called "depositories." Each series of securities will have one or more of the following as the depositories:

�
DTC;

�
a financial institution holding the securities on behalf of Euroclear Bank S.A./N.V., as operator of the Euroclear system, which

is known as "Euroclear";

�
a financial institution holding the securities on behalf of Clearstream Banking, société anonyme, Luxembourg, which is known

as "Clearstream"; and
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�
any other clearing system or financial institution named in the applicable prospectus supplement.

        The depositories named above also may be participants in one another's systems. For example, if DTC is the depository for a global security,
investors may hold beneficial interests in that security
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through Euroclear or Clearstream as DTC participants. The depository or depositories for your securities will be named in the applicable prospectus
supplement. If no depository is named, the depository will be DTC.

The Depository Trust Company

        The following is based on information on DTC's website at www.dtcc.com:

        DTC will act as securities depository for the securities. The securities will be issued as fully-registered securities registered in the name of
Cede & Co., which is DTC's partnership nominee, or any other name as may be requested by an authorized representative of DTC. Generally, one

fully registered global security will be issued for each issue of the securities, each in the aggregate principal amount of the issue, and will be
deposited with DTC. If, however, the aggregate principal amount of any issue exceeds $500 million, one certificate will be issued with respect to
each $500 million of principal amount, and an additional certificate will be issued with respect to any remaining principal amount of the issue.

        DTC, the world's largest depository, is a limited-purpose trust company organized under the New York Banking Law, a "banking
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing corporation" within the

meaning of the New York Uniform Commercial Code, and a "clearing agency" registered under Section 17A of the Exchange Act. DTC holds and
provides asset servicing for over two million issues of United States and non-United States equity issues, corporate and municipal debt issues, and

money market instruments from over 85 countries that its participants deposit with DTC. DTC also facilitates the post-trade settlement among
direct participants of sales and other securities transactions in deposited securities through electronic computerized book-entry transfers and

pledges between direct participants. This eliminates the need for physical movement of certificates representing securities. Direct participants
include both United States and non-United States securities brokers and dealers, banks, trust companies, clearing corporations, and certain other

organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation ("DTCC"). DTCC, in turn, is owned by a
number of direct participants of DTC and members of the National Securities Clearing Corporation, Government Securities Clearing Corporation,

MBS Clearing Corporation, and Emerging Markets Clearing Corporation, also subsidiaries of DTCC, as well as by The New York Stock
Exchange, Inc., the American Stock Exchange LLC, and the NASD. Access to the DTC system is also available to others such as both United
States and non-United States securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a

custodial relationship with a direct participant, either directly or indirectly. The DTC rules applicable to its participants are on file with the SEC.

        Purchases of the securities under the DTC system must be made by or through direct participants, which will receive a credit for the securities
on DTC's records. The beneficial interest of each actual purchaser of each security is in turn to be recorded on the direct and indirect participants'
records. Beneficial owners will not receive written confirmation from DTC of their purchase. A beneficial owner, however, is expected to receive
written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the direct or indirect participant

through which the beneficial owner entered into the transaction. Transfers of beneficial interests in the securities are to be accomplished by entries
made on the books of direct and indirect participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates

representing their beneficial interests in the securities, except if the use of the book-entry system for the securities is discontinued.

        To facilitate subsequent transfers, all securities deposited by direct participants with DTC are registered in the name of DTC's partnership
nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of securities with DTC and

their registration in the name of Cede & Co. or such other DTC nominee do not effect any change in
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beneficial ownership. DTC has no knowledge of the actual beneficial owners of the securities; DTC's records reflect only the identity of the direct
participants to whose accounts such securities are credited, which may or may not be the beneficial owners. The direct and indirect participants will

remain responsible for keeping account of their holdings on behalf of their customers.

        Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants, and by direct
and indirect participants to beneficial owners will be governed by arrangements among them, subject to any statutory or regulatory requirements as

may be in effect from time to time.

        None of DTC, Cede & Co., or any other DTC nominee will consent or vote with respect to the securities unless authorized by a direct
participant in accordance with DTC's procedures. Under its usual procedures, DTC mails an omnibus proxy to us as soon as possible after the
regular record date. The omnibus proxy assigns Cede & Co.'s consenting or voting rights to those direct participants to whose accounts the

securities are credited on the regular record date. These participants are identified in a listing attached to the omnibus proxy.

        We will make payments of principal, any premium, interest, or other amounts on the securities in immediately available funds directly to
Cede & Co., or any other nominee as may be requested by an authorized representative of DTC. DTC's practice is to credit direct participants'
accounts upon DTC's receipt of funds and corresponding detail information from us, on the applicable payment date in accordance with their
respective holdings shown on DTC's records. Payments by participants to beneficial owners 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. These payments
will be the responsibility of these participants and not of DTC or any other party, subject to any statutory or regulatory requirements that may be in

effect from time to time. Payment of principal and any premium or interest to Cede & Co., or any other nominee as may be requested by an
authorized representative of DTC, is our responsibility. Disbursement of the payments to direct participants is the responsibility of DTC, and

disbursement of the payments to the beneficial owners is the responsibility of the direct or indirect participants.

        We will send any redemption notices to DTC. If less than all of the securities of a series are being redeemed, DTC's practice is to determine by
lot the amount of the interest of each direct participant in the issue to be redeemed.

        DTC may discontinue providing its services as depository for the securities at any time by giving us reasonable notice. If this occurs, and if a
successor securities depository is not obtained, we will print and deliver certificated securities.

        The information in this section concerning DTC and DTC's book-entry system has been obtained from sources that we believe to be reliable,
but we take no responsibility for its accuracy.

Clearstream and Euroclear

        Each series of securities represented by a global security sold or traded outside the United States may be held through Clearstream or
Euroclear, which provide clearing, settlement, depository, and related services for internationally traded securities. Both Clearstream and Euroclear
provide a clearing and settlement organization for cross-border bonds, equities, and investment funds. Clearstream is incorporated under the laws of

Luxembourg. Euroclear is incorporated under the laws of Belgium.

        Euroclear and Clearstream are securities clearance systems in Europe that clear and settle securities transactions between their participants
through electronic, book-entry delivery of securities against payment. Euroclear and Clearstream may be depositories for a global security. In

addition, if DTC is the depository for a global security, Euroclear and Clearstream may hold interests in the global security as participants in DTC.
As long as any global security is held by Euroclear or Clearstream as
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depository, you may hold an interest in the global security only through an organization that participates, directly or indirectly, in Euroclear or
Clearstream. If Euroclear or Clearstream is the depository for a global security and there is no depository in the United States, you will not be able

to hold interests in that global security through any securities clearance system in the United States. Payments, deliveries, transfers, exchanges,
notices, and other matters relating to the securities made through Euroclear or Clearstream must comply with the rules and procedures of those

systems. Those systems could change their rules and procedures at any time. We have no control over those systems or their participants and we
take no responsibility for their activities. Transactions between participants in Euroclear or Clearstream on one hand, and participants in DTC, on

the other hand, when DTC is the depository, also would be subject to DTC's rules and procedures.

        Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exchanges, notices, and other
transactions involving any securities held through those systems only on days when those systems are open for business. Those systems may not be
open for business on days when banks, brokers, and other institutions are open for business in the United States. In addition, because of time-zone
differences, United States investors who hold their interests in the securities through these systems and wish to transfer their interests, or to receive
or make a payment or delivery or exercise any other right with respect to their interests, on a particular day may find that the transaction will not be

effected until the next business day in Luxembourg or Brussels, as applicable. Thus, investors who wish to exercise rights that expire on a
particular day may need to act before the expiration date. In addition, investors who hold their interests through both DTC and Euroclear or

Clearstream may need to make special arrangements to finance any purchases or sales of their interests between the United States and European
clearing systems, and those transactions may settle later than would be the case for transactions within one clearing system.

Special Considerations for Global Securities

        As an indirect owner, an investor's rights relating to a global security will be governed by the account rules of the depository and those of the
investor's financial institution or other intermediary through which it holds its interest (e.g., Euroclear or Clearstream if DTC is the depository), as
well as general laws relating to securities transfers. We do not recognize this type of investor or any intermediary as a holder of securities. Instead,
we deal only with the depository that holds the global security. If securities are issued only in the form of a global security, an investor should be

aware of the following:

�
an investor cannot cause the securities to be registered in his or her own name, and cannot obtain non-global certificates for his

or her interest in the securities, except in the special situations described above;

�
an investor will be an indirect holder and must look to his or her own bank or broker for payments on the securities and

protection of any legal rights relating to the securities;

�
an investor may not be able to sell interests in the securities to some insurance companies and other institutions that are

required by law to own their securities in non-book-entry form;

�
an investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the

securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to be effective;

�
the depository's policies will govern payments, deliveries, transfers, exchanges, notices, and other matters relating to an

investor's interest in a global security, and those policies may change from time to time;

�
we, the Trustee, and any warrant agents will not be responsible for any aspect of the depository's policies, actions, or records of

ownership interests in a global security;
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�
we, the Trustee, and any warrant agents do not supervise the depository in any way;

�
the depository may require that those who purchase and sell interests in a global security within its book-entry system use

immediately available funds, and your broker or bank may require you to do so as well; and

�
financial institutions that participate in the depository's book-entry system and through which an investor holds his or her

interest in the global securities, directly or indirectly, also may have their own policies affecting payments, deliveries, transfers,
exchanges, notices, and other matters relating to the securities. Those policies may change from time to time. For example, if

you hold an interest in a global security through Euroclear or Clearstream when DTC is the depository, Euroclear or
Clearstream, as applicable, will require those who purchase and sell interests in that security through them to use immediately
available funds and comply with other policies and procedures, including deadlines for giving instructions as to transactions

that are to be effected on a particular day. There may be more than one financial intermediary in the chain of ownership for an
investor. We do not monitor and are not responsible for the policies or actions or records of ownership interests of any of those

intermediaries.

        Receipt by owners of beneficial interests in a temporary global security of payments of principal, any premium or interest relating to their
interests will be subject to the restrictions discussed under "Limitations on Issuance of Bearer Debt Securities and Bearer Warrants."

        If interest is paid on a bearer global security, or if no interest has been paid but the bearer global security remains outstanding beyond a
reasonable period of time after the restricted period (as defined in applicable US Treasury regulations) has ended, the depository must provide us
with a certificate to the effect that the owners of the beneficial interests in the bearer global security are non-US persons or US persons that are

permitted to hold bearer debt securities under applicable US Treasury regulations.

        In general, US persons that are permitted to hold bearer debt securities are US persons who acquire the securities through the foreign branch of
certain US financial institutions and certain US financial institutions that hold the bearer debt securities for resale to non-US persons or who hold
the bearer debt securities on their own account through a foreign branch. The certificate must be provided within a reasonable period of time after
the end of the restricted period, but in no event later than the date when interest is paid. The certificate must be based on statements provided to the

depository by the owners of the beneficial interests.

LIMITATIONS ON ISSUANCE OF BEARER DEBT SECURITIES AND BEARER WARRANTS

        In compliance with US federal income tax laws and regulations, bearer debt securities, including bearer debt securities in global form, will not
be offered, sold, resold or delivered, directly or indirectly, in the United States or its possessions or to "United States persons," as defined below,
except as otherwise permitted by certain US Treasury regulations. Any underwriters, dealers or agents participating in the offerings of bearer debt
securities, directly or indirectly, must agree that they will not, in connection with the original issuance of any bearer debt securities or during the

"restricted period" (as defined in the Treasury regulations) offer, sell, resell or deliver, directly or indirectly, any bearer debt securities in the United
States or to United States persons, other than as permitted by the Treasury regulations. In addition, any underwriters, dealers or agents must have

procedures reasonably designed to ensure that their employees or agents who are directly engaged in selling bearer debt securities are aware of the
restrictions on the offering, sale, resale or delivery of bearer debt securities.

        We will not deliver a bearer debt security (other than a temporary global bearer debt security) in connection with its original issuance or pay
interest on any bearer debt security until we have received the written certification provided for in the Indenture. Each bearer debt security, other
than a temporary global bearer debt security, will bear the following legend on the face of the security and on any interest coupons that may be

detachable:
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        "Any United States person who holds this obligation will be subject to limitations under the US income tax laws, including the limitations
provided in Sections 165(j) and 1287(a) of the Internal Revenue Code."

        The legend also will be evidenced on any book-entry system maintained with respect to the bearer debt securities.

        The sections referred to in the legend provide, in general, that a US taxpayer who holds a bearer security or coupon may not deduct any loss
realized on the sale, exchange or redemption of the bearer security and any gain which otherwise would be treated as capital gain will be treated as
ordinary income, unless the taxpayer is, or holds the bearer security or coupon through, a "financial institution" (as defined in the relevant Treasury

regulations) and certain other conditions are satisfied.

        For these purposes, "United States" means the United States of America (including the District of Columbia), and its possessions. "United
States person" generally means:

�
a citizen or resident of the United States;

�
a corporation, partnership, or other business entity created or organized in or under the laws of the United States or any state or

political subdivision thereof (including the District of Columbia);

�
an estate whose income is subject to US 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.

        The prospectus supplement relating to bearer warrants will describe any limitations on the offer, sale, delivery and exercise of bearer warrants
(including a requirement that a certificate of non-US beneficial ownership be delivered once a bearer warrant is exercised).

PLAN OF DISTRIBUTION

        We may sell the securities by any of the following methods:

�
to underwriters (including Bear Stearns) or dealers, who may act directly or through a syndicate represented by one or more

managing underwriters (including Bear Stearns);

�
through broker-dealers (including Bear Stearns) we have designated to act on our behalf as agents;

�
directly to one or more purchasers;

�
directly to the public through Bear Stearns utilizing DAiSSSM (Dutch Auction internet Syndication SystemSM), a rules-based,

proprietary, single-priced, modified Dutch Auction syndication system for the pricing and allocation of securities; or

�
through a combination of any of these methods of sale.

        Each prospectus supplement will describe the manner and terms of an offering of securities, including:

�
the names of any underwriters, dealers, or agents;
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�
whether that offering is being made to underwriters or through agents or directly;

�
the rules and procedures for the auction process through DAiSSSM, if used;

�
any underwriting discounts, dealer concessions, agency commissions and any other items that may be deemed to constitute

underwriters', dealers' or agents' compensation;
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�
the securities' purchase price or initial public offering price;

�
the proceeds we anticipate from the sale of the securities; and

�
any securities exchange on which the offered securities may be listed.

        We may enter into derivative or other hedging transactions with financial institutions. These financial institutions may in turn engage in sales
of securities to hedge their position, deliver this prospectus in connection with some or all of those sales and use the securities covered by this

prospectus to close out any loan of securities or short position created in connection with those sales.

        We may effect sales of securities in connection with forward sale agreements with third parties. Any distribution of securities pursuant to any
forward sale agreement may be effected from time to time in one or more transactions that may take place through the NYSE, including block

trades or ordinary broker's transactions, or through broker-dealers acting either as principal or agent, or through privately negotiated transactions, or
through an underwritten public offering, or through a combination of any such methods of sale, at market prices prevailing at the time of sale, at

prices relating to such prevailing market prices or at negotiated or fixed prices.

        We may also sell securities short using this prospectus and deliver securities covered by this prospectus to close out any loan of securities or
such short positions, or loan or pledge securities to financial institutions that in turn may sell the securities using this prospectus.

        We may pledge or grant a security interest in some or all of the securities covered by this prospectus to support a derivative or hedging
position or other obligation and, if we default in the performance of our obligations, the pledgees or secured parties may offer and sell the securities

from time to time pursuant to this prospectus.

Distribution Through Underwriters

        When securities are to be sold to underwriters, we will execute an underwriting agreement with them at the time of the sale and will name
them in the prospectus supplement. Unless otherwise set forth in the applicable prospectus supplement, the underwriters' obligations to purchase

those securities will be subject to certain conditions set forth in the underwriting agreement. If the underwriters purchase any of the securities, they
will be obligated to purchase all of the securities. The underwriters will acquire the securities for their own accounts as principal and may resell

them, either directly to the public or to securities dealers, at various times in one or more transactions, including negotiated transactions, either at a
fixed public offering price or at varying prices determined at the time of sale. The underwriters may sell the offered securities to or through dealers,
and those dealers may receive discounts, concessions, or commissions from the underwriters as well as from the purchasers for whom they may act

as agent.

Distribution Through Dealers

        We may offer and sell securities from time to time to one or more dealers who would purchase the securities as principal. The dealers then
may resell the offered securities to the public at fixed or varying prices to be determined by those dealers at the time of resale. We will set forth the

names of the dealers and the terms of the transaction in the prospectus supplement. Any initial public offering price and any discounts or
concessions allowed or reallowed or paid to dealers may be changed from time to time.

Distribution Through Agents

        We may offer and sell securities on a continuous basis through agents that become parties to an underwriting or distribution agreement. We
will name any agent involved in the offer and sale and describe any commissions payable by us in the prospectus supplement. Unless otherwise

indicated in
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the prospectus supplement, the agent will be acting on a best efforts basis during the appointment period.

General Information

        To the extent that any securities underwritten by Bear Stearns are not resold by Bear Stearns for an amount at least equal to their public
offering price, the proceeds from the offering of those securities will be reduced. Until resold, any such preferred stock and depositary shares will
be treated as if they were not outstanding. Bear Stearns intends to resell any of those securities at various times after the termination of the offering

at varying prices related to prevailing market prices at the time of sale, subject to applicable prospectus delivery requirements.

        Securities bought in accordance with a redemption or repayment under their terms also may be offered and sold, if so indicated in the
applicable prospectus supplement, in connection with a remarketing by one or more firms acting as principals for their own accounts or as agents

for us. Any remarketing firm will be identified and the terms of its agreement, if any, with us and its compensation will be described in the
prospectus supplement. Remarketing firms may be deemed to be underwriters in connection with the securities remarketed by them.

        If so indicated in the applicable prospectus supplement, we will authorize agents, underwriters or dealers to solicit offers by certain specified
institutions to purchase securities at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts

providing for payment and delivery on a future date specified in the prospectus supplement. These contracts will be subject only to those conditions
set forth in the applicable prospectus supplement, and the prospectus supplement will set forth the commissions payable for solicitation of these

contracts.

        Underwriters, dealers and agents participating in any distribution of securities may be deemed "underwriters" within the meaning of the
Securities Act and any discounts or commissions they receive in connection with the distribution may be deemed to be underwriting compensation.
Those underwriters and agents may be entitled, under their agreements with us, to indemnification by us against certain civil liabilities, including

liabilities under the Securities Act, or to contribution by us to payments that they may be required to make in respect of those civil liabilities.
Various of those underwriters or agents may be customers of, engage in transactions with or perform services for us or our affiliates in the ordinary

course of business.

        Following the initial distribution of any series of securities (and in the case of shares of preferred stock, subject to obtaining approval or
exemption from the NYSE), Bear Stearns may offer and sell previously issued securities of that series at various times in the course of its business

as a broker-dealer. Bear Stearns may act as principal or agent in those transactions. Bear Stearns will use this prospectus and the prospectus
supplement applicable to those securities in connection with those transactions. Sales will be made at prices related to prevailing prices at the time
of sale or at related or negotiated prices. Our other affiliates, including BSIL, may also engage in such transactions and may use this prospectus and

any applicable prospectus supplement for such purpose.

        The aggregate initial offering price specified on the cover of this prospectus relates to the initial offering of the securities not yet issued as of
the date of this prospectus. This amount does not include the securities to be sold in market-making transactions. The latter include securities to be

issued after the date of this prospectus, as well as securities previously issued. Information about the trade and settlement dates, as well as the
purchase price, for a market-making transaction will be provided to the purchaser in a separate confirmation of sale. Unless we or an agent inform

you in your confirmation of sale that your security is being purchased in its original offering and sale, you may assume that you are purchasing
your security in a market-making transaction.
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        In order to facilitate the offering of certain securities under this Registration Statement or an applicable prospectus supplement, certain persons
participating in the offering of those securities may engage in transactions that stabilize, maintain or otherwise affect the price of those securities
during and after the offering of those securities. Specifically, if the applicable prospectus supplement permits, the underwriters of those securities
may over-allot or otherwise create a short position in those securities for their own account by selling more of those securities than have been sold

to them by us and may elect to cover any such short position by purchasing those securities in the open market.

        In addition, the underwriters may stabilize or maintain the price of those securities by bidding for or purchasing those securities in the open
market and may impose penalty bids, under which selling concessions allowed to syndicate members or other broker-dealers participating in the

offering are reclaimed if securities previously distributed in the offering are repurchased in connection with stabilization transactions or otherwise.
The effect of these transactions may be to stabilize or maintain the market price of the securities at a level above that which might otherwise prevail
in the open market. The imposition of a penalty bid may also affect the price of securities to the extent that it discourages resales of the securities.
No representation is made as to the magnitude or effect of any such stabilization or other transactions. Such transactions, if commenced, may be

discontinued at any time.

        Each series of offered securities will be a new issue of securities and will have no established trading market. Any underwriters to whom
offered securities are sold for public offering and sale may make a market in such offered securities, but such underwriters will not be obligated to
do so and may discontinue any market-making at any time without notice. The offered securities may or may not be listed on a national securities

exchange. No assurance can be given as to the liquidity or trading market for the offered securities.

        The underwriters, dealers and agents, and their affiliates may be customers of, engage in transactions with, or perform services for, us and our
subsidiaries in the ordinary course of business.

        This prospectus, the applicable prospectus supplement and any applicable pricing supplement in electronic format may be made available on
the Internet sites of, or through other online services maintained by, us and/or one or more of the agents and/or dealers participating in an offering

of securities, or by their affiliates. In those cases, prospective investors may be able to view offering terms online and, depending upon the
particular agent or dealer, prospective investors may be allowed to place orders online.

        Other than this prospectus, the applicable prospectus supplement and any applicable pricing supplement in electronic format, the information
on our or any agent's or dealer's web site and any information contained in any other web site maintained by any agent or dealer is not part of this

prospectus, the applicable prospectus supplement and any applicable pricing supplement or the registration statement of which they form a part; has
not been approved or endorsed by us or by any agent or dealer in its capacity as an agent or dealer, except, in each case, with respect to the

respective web site maintained by such entity; and should not be relied upon by investors.

        We may from time to time offer securities directly to the public through Bear Stearns and may utilize DAiSSSM, a rules-based, proprietary,
single-priced, modified Dutch Auction syndication system for the pricing and allocation of such securities. DAiSSSM allows bidders to directly

participate, through Internet access to an auction site, by submitting conditional offers to buy (each, a "bid") that are subject to acceptance by the
underwriter, and which may directly affect the price at which such securities are sold.

        The final offering price at which securities will be sold and the allocation of securities among bidders will be based solely on the results of the
auction, subject to possible stabilization activity previously described.
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        During an auction, DAiSSSM will present to each bidder, on a real-time basis, the clearing spread at which the offering would be sold, based
on the bids submitted and not withdrawn, and whether a bidder's individual bids would be accepted, prorated or rejected. Upon completion of the
auction, the offering price of the securities will be the lowest spread at which the aggregate dollar amount of bids submitted, and not removed, at

that spread and lower spreads equals or exceeds the size of the offering as disclosed in the prospectus supplement which is the final clearing spread.
If DAiSSSM is utilized, prior to the auction we and Bear Stearns will establish minimum admissible bids, maximum quantity restrictions and other

specific rules governing the auction process, all of which will be made available to bidders in the offering cul-de-sac and described in the
prospectus supplement.

        Bids at a lower spread than the final clearing spread will be fully allocated. Bids at the final clearing spread will be prorated based on the time
of submission and pursuant to the allocation procedures in the auction rules. Bids above the final clearing spread will receive no allocation.

        If an offering is made using DAiSSSM you should review the auction rules, as displayed in the offering cul-de-sac and described in the
prospectus supplement, for a more detailed description of the offering procedures.

        The maximum commission or discount to be received by any NASD member or independent broker-dealer will not be greater than eight
percent of the gross proceeds from the sale of any security being sold in the initial distribution.

        Because Bear Stearns and BSIL are our wholly owned subsidiaries, each distribution of securities will conform to the requirements set forth in
Rule 2720 of the NASD Conduct Rules. Furthermore, any underwriters offering the offered securities will not confirm sales to any accounts over

which they exercise discretionary authority without the prior approval of the customer.

ERISA CONSIDERATIONS

        Section 4975 of the Internal Revenue Code of 1986, as amended (the "Code"), prohibits the borrowing of money, the sale of property and
certain other transactions involving the assets of plans that are qualified under the Code ("Qualified Plans") or individual retirement accounts

("IRAs") and persons who have certain specified relationships to them. Section 406 of the Employee Retirement Income Security Act of 1974, as
amended ("ERISA"), prohibits similar transactions involving employee benefit plans that are subject to ERISA ("ERISA Plans"). Qualified Plans,

IRAs and ERISA Plans are referred to as "Plans."

        Persons who have such specified relationships are referred to as "parties in interest" under ERISA and as "disqualified persons" under the
Code. "Parties in interest" and "disqualified persons" encompass a wide range of persons, including any fiduciary (for example, investment

manager, trustee or custodian), any person providing services (for example, a broker), the Plan sponsor, an employee organization any of whose
members are covered by the Plan, and certain persons related to or affiliated with any of the foregoing.

        The purchase and/or holding of securities by a Plan with respect to which we, Bear Stearns, BSSC and/or certain of our affiliates is a fiduciary
and/or a service provider (or otherwise is a "party in interest" or "disqualified person") would constitute or result in a prohibited transaction under
Section 406 of ERISA or Section 4975 of the Code, unless such securities are acquired or held pursuant to and in accordance with an applicable

statutory or administrative exemption. Each of us, Bear Stearns and BSSC is considered a "disqualified person" under the Code or "party in
interest" under ERISA with respect to many Plans, although we are not a "disqualified person" with respect to an IRA simply because the IRA is
established with Bear Stearns or because Bear Stearns provides brokerage to the IRA, and neither we nor Bear Stearns can be a "party in interest"

to any IRA other than certain employer-sponsored IRAs, as only employer-sponsored IRAs are covered by ERISA.
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        Applicable exemptions may include certain prohibited transaction class exemptions (for example, Prohibited Transaction Class Exemption
("PTCE") 84-14 relating to qualified professional asset managers, PTCE 96-23 relating to certain in-house asset managers, PTCE 91-38 relating to

bank collective investment funds, PTCE 90-1 relating to insurance company separate accounts and PTCE 95-60 relating to insurance company
general accounts). A fiduciary of a Plan purchasing the securities, or in the case of certain IRAs, the grantor or other person directing the purchase
of the securities for the IRA, shall be deemed to represent that its purchase, holding, and disposition of the securities will not constitute a prohibited

transaction under ERISA or Section 4975 of the Code for which an exemption is not available.

        A fiduciary who causes a Plan to engage, directly or indirectly, in a non-exempt prohibited transaction may be subject to a penalty under
ERISA, and may be liable for any losses to the Plan resulting from such transaction. Code Section 4975 generally imposes an excise tax on

disqualified persons who engage, directly or indirectly, in similar types of non-exempt transactions with the assets of Plans subject to such Section.

        In accordance with ERISA's general fiduciary requirements, a fiduciary with respect to any ERISA Plan who is considering the purchase of
securities on behalf of such plan should consider the foregoing information and the information set forth in the applicable prospectus supplement
and any applicable pricing supplement, and determine whether such purchase is permitted under the governing plan document and is prudent and

appropriate for the ERISA Plan in view of its overall investment policy and the composition and diversification of its portfolio. Fiduciaries of Plans
established with, or for which services are provided by, us, Bear Stearns, BSSC and/or certain of our affiliates should consult with counsel before
making any acquisition. Each purchaser of any securities, the assets of which constitute the assets of one or more Plans, and each fiduciary that

directs such purchaser with respect to the purchase or holding of such securities, will be deemed to represent that the purchase and holding of the
securities does not constitute a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code for which an exemption is not

available.

        Certain employee benefit plans, such as governmental plans (as defined in Section 3(32) of ERISA) and, if no election has been made under
Section 410(d) of the Code, church plans (as defined in Section 3(33) of ERISA), are not subject to Section 406 of ERISA or Section 4975 of the

Code. However, such plans may be subject to the provisions of applicable federal, state or local law ("Similar Law") materially similar to the
foregoing provisions of ERISA or the Code. Fiduciaries of such plans should consider applicable Similar Law when investing in the securities.
Each fiduciary of such a plan will be deemed to represent that the plan's acquisition and holding of the securities will not result in a non-exempt

violation of applicable Similar Law.

EXPERTS

        The consolidated financial statements and the related financial statement schedules included or incorporated by reference in our Annual
Report on Form 10-K for the year ended November 30, 2003 have been incorporated by reference in this prospectus and have been audited by

Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated in this prospectus by
reference, and have been so incorporated in reliance upon the reports of such firm given upon their authority as experts in accounting and auditing.

        With respect to the unaudited interim financial information for the periods ended February 29, 2004, May 31, 2004, August 31, 2004,
February 28, 2003, May 31, 2003 and August 31, 2003, which is incorporated by reference in this prospectus, Deloitte & Touche LLP, an

independent registered public accounting firm, have applied limited procedures in accordance with standards of the Public Company Accounting
Oversight Board (United States) for a review of such information. However, as stated in their reports included in our Quarterly Reports on

Form 10-Q for the quarters ended February 29, 2004, May 31, 2004 and August 31, 2004, which are incorporated by reference in this prospectus,
they
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did not audit and they do not express an opinion on the interim financial information. Accordingly, the degree of reliance on their reports on such
information should be restricted in light of the limited nature of the review procedures applied. Deloitte & Touche LLP is not subject to the liability
provisions of Section 11 of the Securities Act for their reports on the unaudited interim financial information because those reports are not "reports"
or a "part" of the registration statement prepared or certified by Deloitte & Touche LLP within the meaning of Sections 7 and 11 of the Securities

Act.

VALIDITY OF THE SECURITIES

        The validity of the debt securities, the warrants, the preferred stock and the depositary shares will be passed on for us by Cadwalader,
Wickersham & Taft LLP, New York, New York.
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You should only rely on the information contained in this pricing supplement, the accompanying prospectus supplement and
prospectus. We have not authorized anyone to provide you with information or to make any representation to you that is not contained in
this pricing supplement, the accompanying prospectus supplement and prospectus. If anyone provides you with different or inconsistent

information, you should not rely on it. This pricing supplement, the accompanying prospectus supplement and prospectus are not an offer
to sell these securities, and these documents are not soliciting an offer to buy these securities, in any jurisdiction where the offer or sale is

not permitted. You should not under any circumstances assume that the information in this pricing supplement, the accompanying
prospectus supplement and prospectus is correct on any date after their respective dates.
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