
VITESSE SEMICONDUCTOR CORP
Form SC 13D/A
April 29, 2015

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934 (Amendment No. 1)

Vitesse Semiconductor Corporation
(Name of Issuer)

Common Stock, $1 par value
(Title of Class of Securities)

                                                                                                    ________928497304_________
(CUSIP Number)

David Goldman
GAMCO Investors, Inc.
One Corporate Center
Rye, New York 10580-1435
(914) 921-5000
(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

______________________ April 28, 2015________________________
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box .
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CUSIP No. 928497304

1

Names of reporting persons
I.R.S. identification nos. of above
persons (entities only)
Gabelli Funds, LLC                     

   I.D. No.  13-4044523

2

Check the appropriate box if a member
of a group (SEE
INSTRUCTIONS)                           (a)

(b)

3 Sec use only

4

Source of funds (SEE
INSTRUCTIONS)
   00-Funds of investment advisory
clients

5

Check box if disclosure of legal
proceedings is required pursuant to
items 2 (d) or 2 (e)

6
Citizenship or place of organization
   New York

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned
by each reporting person

None (Item 5)
12 Check box if the aggregate amount in

row (11) excludes certain shares
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(SEE INSTRUCTIONS)

13 Percent of class represented by amount
in row (11)

0.00%
14 Type of reporting person (SEE

INSTRUCTIONS)
    IA, CO

2
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CUSIP No. 928497304

1

Names of reporting persons
I.R.S. identification nos. of above persons
(entities only)
GAMCO Asset Management
Inc.                                                                  
I.D. No.  13-4044521

2

Check the appropriate box if a member of a
group (SEE
INSTRUCTIONS)                           (a)

(b)

3 Sec use only

4
Source of funds (SEE INSTRUCTIONS)
 00-Funds of investment advisory clients

5

Check box if disclosure of legal proceedings
is required pursuant to items 2 (d) or 2 (e)

6
Citizenship or place of organization
   New York

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by
each reporting person

None (Item 5)
12 Check box if the aggregate amount in row

(11) excludes certain shares
(SEE INSTRUCTIONS)
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13 Percent of class represented by amount in
row (11)

0.00%
14 Type of reporting person (SEE

INSTRUCTIONS)
    IA, CO

3
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CUSIP No. 928497304

1

Names of reporting persons
I.R.S. identification nos. of above
persons (entities only)
Gabelli Securities, Inc.                   

     I.D. No.  13-3379374

2

Check the appropriate box if a
member of a group (SEE
INSTRUCTIONS)                         
(a)

(b)

3 Sec use only

4

Source of funds (SEE
INSTRUCTIONS)
00 – Client funds

5

Check box if disclosure of legal
proceedings is required pursuant to
items 2 (d) or 2 (e)

6
Citizenship or place of organization
   Delaware

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially
owned by each reporting person

None (Item 5)
12 Check box if the aggregate amount

in row (11) excludes certain shares
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(SEE INSTRUCTIONS)

13 Percent of class represented by
amount in row (11)

0.00%
14 Type of reporting person (SEE

INSTRUCTIONS)
    HC, CO, IA

4
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CUSIP No. 928497304

1

Names of reporting persons
I.R.S. identification nos. of above
persons (entities only)
GGCP, Inc.                                     

        I.D. No.  13-3056041

2

Check the appropriate box if a
member of a group (SEE
INSTRUCTIONS)                          
(a)

(b)

3 Sec use only

4

Source of funds (SEE
INSTRUCTIONS)
None

5

Check box if disclosure of legal
proceedings is required pursuant to
items 2 (d) or 2 (e)

6
Citizenship or place of organization
   Wyoming

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None     (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None     (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially
owned by each reporting person

None     (Item 5)
12
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Check box if the aggregate amount
in row (11) excludes certain shares
(SEE INSTRUCTIONS)

13 Percent of class represented by
amount in row (11)

0.00%

14 Type of reporting person (SEE
INSTRUCTIONS)
    HC, CO

5
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CUSIP No. 928497304

1

Names of reporting persons
I.R.S. identification nos. of above
persons (entities only)
GAMCO Investors, Inc.                         

I.D. No.  13-4007862
Check the appropriate box if a member
of a group (SEE
INSTRUCTIONS)                                 
(a)

      (b)

3 Sec use only

4

Source of funds (SEE
INSTRUCTIONS)
None

5

Check box if disclosure of legal
proceedings is required pursuant to
items 2 (d) or 2 (e)

6
Citizenship or place of organization
  Delaware

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None     (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None     (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned
by each reporting person

None     (Item 5)
12 Check box if the aggregate amount in

row (11) excludes certain shares
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(SEE INSTRUCTIONS)

13 Percent of class represented by amount
in row (11)

0.00%
14 Type of reporting person (SEE

INSTRUCTIONS)
    HC, CO

6
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CUSIP No. 928497304

1

Names of reporting persons
I.R.S. identification nos. of above
persons (entities only)
Mario J. Gabelli

2

Check the appropriate box if a member
of a group (SEE
INSTRUCTIONS)                           (a)

(b)

3 Sec use only

4

Source of funds (SEE
INSTRUCTIONS)
None

5

Check box if disclosure of legal
proceedings is required pursuant to
items 2 (d) or 2 (e)

6
Citizenship or place of organization
   USA

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

None     (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

None     (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned
by each reporting person

None     (Item 5)
12 Check box if the aggregate amount in

row (11) excludes certain shares
(SEE INSTRUCTIONS)

13
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Percent of class represented by amount
in row (11)

0.00%
14 Type of reporting person (SEE

INSTRUCTIONS)
    IN

7
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Item 1.Security and Issuer
This Amendment No. 1 to Schedule 13D on the Common Stock of Vitesse Semiconductor Corporation (the "Issuer")
is being filed on behalf of the undersigned to amend the Schedule 13D, as amended (the "Schedule 13D") which was
originally filed on April 16, 2015.  Unless otherwise indicated, all capitalized terms used herein but not defined herein
shall have the same meaning as set forth in the Schedule 13D.

Item 2.Identity and Background
Item 2 to Schedule 13D is amended, in pertinent part, as follows:
This statement is being filed by Mario J. Gabelli ("Mario Gabelli") and various entities which he
directly or indirectly controls or for which he acts as chief investment officer.  These entities engage in various aspects
of the securities business, primarily as investment adviser to various institutional and individual clients, including
registered investment companies and pension plans, and as general partner or the equivalent of various private
investment partnerships or private funds.  Certain of these entities may also make investments for their own accounts.
The foregoing persons in the aggregate often own beneficially more than 5% of a class of equity securities of a
particular issuer.  Although several of the foregoing persons are treated as institutional investors for purposes of
reporting their beneficial ownership on the short-form Schedule 13G, the holdings of those who do not qualify as
institutional investors may exceed the 1% threshold presented for filing on Schedule 13G or implementation of their
investment philosophy may from time to time require action which could be viewed as not completely passive.  In
order to avoid any question as to whether their beneficial ownership is being reported on the proper form and in order
to provide greater investment flexibility and administrative uniformity, these persons have decided to file their
beneficial ownership reports on the more detailed Schedule 13D form rather than on the short-form Schedule 13G and
thereby to provide more expansive disclosure than may be necessary.
(a), (b) and (c) - This statement is being filed by one or more of the following persons: GGCP, Inc.  ("GGCP"), GGCP
Holdings LLC ("GGCP Holdings"), GAMCO Investors, Inc. ("GBL"), Gabelli Funds, LLC ("Gabelli Funds"),
GAMCO Asset Management Inc. ("GAMCO"), Teton Advisors, Inc. ("Teton Advisors"), Gabelli Securities, Inc.
("GSI"), G.research, Inc. ("G.research"), MJG Associates, Inc. ("MJG Associates"), Gabelli Foundation, Inc.
("Foundation"), MJG-IV Limited Partnership ("MJG-IV"), and Mario Gabelli.  Those of the foregoing persons signing
this Schedule 13D are hereinafter referred to as the "Reporting Persons".
GGCP makes investments for its own account and is the manager and a member of GGCP Holdings which is the
controlling shareholder of GBL.  GBL, a public company listed on the New York Stock Exchange, is the parent
company for a variety of companies engaged in the securities business, including those named below.
GAMCO, a wholly-owned subsidiary of GBL, is an investment adviser registered under the Investment Advisers Act
of 1940, as amended ("Advisers Act").  GAMCO is an investment manager providing discretionary managed account
services for employee benefit plans, private investors, endowments, foundations and others.
GSI, a majority-owned subsidiary of GBL, is an investment adviser registered under the Advisers Act and serves as a
general partner or investment manager to limited partnerships and offshore investment companies and other accounts. 
As a part of its business, GSI may purchase or sell securities for its own account.  GSI is a general partner or
investment manager of a number of funds or partnerships, including Gabelli Associates Fund, L.P., Gabelli Associates
Fund II, L.P., Gabelli Associates Limited, Gabelli Associates Limited II E, ALCE Partners, L.P., Gabelli Capital
Structure Arbitrage Fund LP, Gabelli Capital Structure Arbitrage Fund Limited, Gabelli Intermediate Credit Fund
L.P., Gabelli Japanese Value Partners L.P., GAMA Select Energy + L.P., GAMCO Medical Opportunities L.P.,
GAMCO Long/Short Equity Fund, L.P., Gabelli Multimedia Partners, L.P, Gabelli International Gold Fund Limited
and Gabelli Green Long/Short Fund, L.P.
G.research, a wholly-owned subsidiary of GSI, is a broker-dealer registered under the Securities Exchange Act of
1934, as amended ("1934 Act"), which as a part of its business regularly purchases and sells securities for its own
account.
Gabelli Funds, a wholly owned subsidiary of GBL, is a limited liability company. Gabelli Funds is an investment
adviser registered under the Advisers Act which provides advisory services for The Gabelli Equity Trust Inc., The
Gabelli Asset Fund, The GAMCO Growth Fund, The Gabelli Convertible and Income Securities Fund Inc., The
Gabelli Value 25 Fund Inc., The Gabelli Small Cap Growth Fund, The Gabelli Equity Income Fund, The Gabelli ABC
Fund, The GAMCO Global Telecommunications Fund, The Gabelli Gold Fund, Inc., The Gabelli Multimedia Trust
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Inc., The Gabelli Global Rising Income & Dividend Fund, The Gabelli Capital Asset Fund, The GAMCO
International Growth Fund, Inc., The GAMCO Global Growth Fund, The Gabelli Utility Trust, The GAMCO Global
Opportunity Fund, The Gabelli Utilities Fund, The Gabelli Dividend Growth Fund, The GAMCO Mathers Fund, The
Gabelli Focus Five Fund, The Comstock Capital Value Fund, The Gabelli Dividend and Income Trust, The Gabelli
Global Utility & Income Trust, The GAMCO Global Gold, Natural Resources, & Income Trust, The GAMCO Natural
Resources Gold & Income Trust, The GDL Fund, Gabelli Enterprise Mergers & Acquisitions Fund, The Gabelli SRI
Fund, Inc., The Gabelli Healthcare & Wellness Rx Trust, The Gabelli Global Small and Mid Cap Value Trust and
Gabelli Value Plus+ Trust (collectively, the "Funds"), which are registered investment companies.  Gabelli Funds is
also the investment adviser to The GAMCO International SICAV (sub-fund GAMCO Merger Arbitrage), a UCITS III
vehicle.
Teton Advisors, an investment adviser registered under the Advisers Act, provides discretionary advisory services to
The TETON Westwood Mighty Mitessm Fund, The TETON Westwood Income Fund, The TETON Westwood
SmallCap Equity Fund, and The TETON Westwood Mid-Cap Equity Fund.
MJG Associates provides advisory services to private investment partnerships and offshore funds.  Mario Gabelli is
the sole shareholder, director and employee of MJG Associates.   MJG Associates is the Investment Manager of
Gabelli International Limited and Gabelli Fund, LDC.  Mario J. Gabelli is the general partner of Gabelli Performance
Partnership, LP.
The Foundation is a private foundation.  Mario Gabelli is the Chairman, a Trustee and the Investment Manager of the
Foundation. Elisa M. Wilson is the President of the Foundation.
Mario Gabelli is the controlling stockholder, Chief Executive Officer and a director of GGCP and Chairman and Chief
Executive Officer of GBL.  Mario Gabelli is also a member of GGCP Holdings. Mario Gabelli is the controlling
shareholder of Teton.
                             MJG-IV is a family partnership in which Mario Gabelli is the general partner.  Mario Gabelli has
less than a 100% interest in MJG-IV.  MJG-IV makes investments for its own account.  Mario Gabelli disclaims
ownership of the securities held by MJG-IV beyond his pecuniary interest.
The Reporting Persons do not admit that they constitute a group.
GAMCO and G.research are New York corporations and GBL, GSI, and Teton Advisors are Delaware corporations,
each having its principal business office at One Corporate Center, Rye, New York 10580. GGCP is a Wyoming
corporation having its principal business office at 140 Greenwich Avenue, Greenwich, CT 06830.   GGCP Holdings is
a Delaware limited liability corporation having its principal business office at 140 Greenwich Avenue, Greenwich, CT
06830.  Gabelli Funds is a New York limited liability company having its principal business office at One Corporate
Center, Rye, New York 10580.  MJG Associates is a Connecticut corporation having its principal business office at
140 Greenwich Avenue, Greenwich, CT 06830.  The Foundation is a Nevada corporation having its principal offices
at 165 West Liberty Street, Reno, Nevada 89501.
For information required by instruction C to Schedule 13D with respect to the executive officers and directors of the
foregoing entities and other related persons (collectively, "Covered Persons"), reference is made to Schedule I
annexed hereto and incorporated herein by reference.
(d) – Not applicable.
(e) – Not applicable.
                                (f) – Reference is made to Schedule I hereto.

Item 5.Interest In Securities Of The Issuer
Item 5 to Schedule 13D is amended, in pertinent part, as follows:
(a)As a result of the completion of the acquisition of the Issuer by Microsemi Corporation the
Reporting Persons no longer have beneficial ownership of any of the Issuer's shares.
(c) Information with respect to all transactions in the Securities which were effected during the past sixty days or since
the most recent filing on Schedule 13D, whichever is less, by each of the Reporting Persons and Covered Persons is
set forth on Schedule II annexed hereto and incorporated herein by reference.
(e) The Reporting Persons ceased to be beneficial owners of 5% or more of the Issuer's common stock on April 28,
2015.
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Signature
After reasonable inquiry and to the best of my knowledge and belief, I certify that the information set forth in this
statement is true, complete and correct.
Dated:April 29, 2015

GGCP, INC.
MARIO J. GABELLI

By:/s/ Douglas R. Jamieson
     Douglas R. Jamieson
     Attorney-in-Fact

GAMCO ASSET MANAGEMENT INC.
  GAMCO INVESTORS, INC.
GABELLI SECURITIES, INC.
GABELLI FUNDS, LLC

By:/s/ Douglas R. Jamieson
     Douglas R. Jamieson
                     President & Chief Operating Officer – GAMCO Investors, Inc.
     President – GAMCO Asset Management Inc.
     President – Gabelli Securities, Inc.
                                                                                                     President & Chief Operating Officer of the sole
member of
Gabelli Funds, LLC

9

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

17



SCHEDULE I
                            Information with Respect to Executive
                         Officers and Directors of the Undersigned
Schedule I to Schedule 13D is amended, in pertinent part, as follows:

The following sets forth as to each of the executive officers and directors of the undersigned: his name; his business
address; his present principal occupation or employment and the name, principal business and address of any
corporation or other organization in which such employment is conducted.  Unless otherwise specified, the principal
employer of each such individual is GAMCO Asset Management Inc., Gabelli Funds, LLC, Gabelli Securities, Inc.,
G.research, Inc., Teton Advisors, Inc., or GAMCO Investors, Inc., the business address of each of which is One
Corporate Center, Rye, New York 10580, and each such individual identified below is a citizen of the United States. 
To the knowledge of the undersigned, during the last five years, no such person has been convicted in a criminal
proceeding (excluding traffic violations or similar misdemeanors), and no such person was a party to a civil
proceeding of a judicial or administrative body of competent jurisdiction as a result of which he was or is subject to a
judgment, decree or final order enjoining future violations of, or prohibiting or mandating activities subject to, federal
or state securities law or finding any violation with respect to such laws except as reported in Item 2(d) and (e) of this
Schedule 13D.

10
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GAMCO
Investors, Inc.
Directors:

               Edwin
L. Artzt

Raymond C.
Avansino

               Richard
L. Bready

              Marc
Gabelli

Former Chairman and Chief Executive Officer
Procter & Gamble Company
900 Adams Crossing
Cincinnati, OH 45202

Chairman & Chief Executive Officer
E.L. Wiegand Foundation
165 West Liberty Street
Reno, NV 89501

Former Chairman and Chief Executive Officer
Nortek, Inc.
50 Kennedy Plaza
Providence, RI 02903

Chairman of The LGL Group, Inc.
2525 Shader Road
Orlando, FL 32804

Mario J. Gabelli

               Elisa
M. Wilson

Chief Executive Officer of GGCP, Inc., and Chairman & Chief Executive Officer of GAMCO
Investors, Inc.; Director/Trustee of all registered investment companies advised by Gabelli Funds,
LLC.

Director
c/o GAMCO Investors, Inc.
One Corporate Center
Rye, NY 10580

               Eugene
R. McGrath

Former Chairman and Chief Executive Officer
Consolidated Edison, Inc.
4 Irving Place
New York, NY 10003
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               Robert
S. Prather

President & Chief Executive Officer
Heartland Media, LLC
1843 West Wesley Road
Atlanta, GA 30327

Officers:
Mario J. Gabelli Chairman and Chief Executive Officer

Douglas R.
Jamieson

Henry G. Van
der Eb

Bruce N. Alpert

Agnes Mullady

Robert S.
Zuccaro

Kevin
Handwerker

President and Chief Operating Officer

Senior Vice President

Senior Vice President

Senior Vice President

Executive Vice President and Chief Financial Officer

Executive Vice President, General Counsel and Secretary

GAMCO Asset
Management Inc.
Directors:

Douglas R.
Jamieson
Regina M. Pitaro
William S. Selby

Officers:

Mario J. Gabelli Chief Executive Officer and Chief Investment Officer – Value Portfolios

Douglas R.
Jamieson

               Robert
S. Zuccaro

               David
Goldman

President, Chief Operating Officer and Managing Director

Chief Financial Officer

General Counsel, Secretary & Chief Compliance Officer

Gabelli Funds,
LLC
Officers:
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Mario J. Gabelli Chief Investment Of/FONT>
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100 105 5.00%$ 1,100 10.00%
100 100 0.00%$ 1,000 0.00%
100 95 -5.00%$ 950 -5.00%
100 90 -10.00%$ 900 -10.00%
100 85 -15.00%$ 850 -15.00%
100 80 -20.00%$ 800 -20.00%
100 75 -25.00%$ 750 -25.00%
100 70 -30.00%$ 700 -30.00%
100 65 -35.00%$ 650 -35.00%
100 60 -40.00%$ 600 -40.00%
100 55 -45.00%$ 550 -45.00%
100 50 -50.00%$ 500 -50.00%
100 45 -55.00%$ 450 -55.00%
100 40 -60.00%$ 400 -60.00%
100 35 -65.00%$ 350 -65.00%
100 30 -70.00%$ 300 -70.00%
100 25 -75.00%$ 250 -75.00%
100 20 -80.00%$ 200 -80.00%
100 15 -85.00%$ 150 -85.00%
100 10 -90.00%$ 100 -90.00%
100 5 -95.00%$ 50 -95.00%
100 0 -100.00%$ 0 -100.00%

Example 1: The Final Basket Level is greater than the Initial Basket Level.

        In this example, the Basket Level generally rises over the term of the Note. On the calculation date, the Final Basket
Level is 145.00, representing a 45.00% gain from the Initial Basket Level. In this example, using the formula below, the
Cash Settlement Value will equal $1,270.

=$1,000 + $1,000 x lesser of 200% x Final Basket Level � Initial Basket Level
-------------------------------------

Initial Basket Level

, 27.0%

=$1,000 + $1,000 x lesser of 200% x 45.00
-------------
100.00

, 27.0%

= $1,000 + {$1,000 x lesser of [200% x (45%), 27.0%]}

= $1,000 + {$1,000 x lesser of [90%, 27.0%]}

= $1,000 + {$1,000 x 27.0%}

= $1,000 + $270

= $1,270

Example 2: The Final Basket Level is equal to the Initial Basket Level.

        In this example, the Basket Level generally remains unchanged over the term of the Note. On the calculation date, the
Final Basket Level is 100.00, representing a 0.00% gain from the Initial Basket Level. In this example, using the formula
below, the Cash Settlement Value will equal $1,000.

=$1,000 + $1,000 x lesser of 200% x Final Basket Level � Initial Basket Level
-------------------------------------

Initial Basket Level

, 27.0%

PS-22
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=$1,000 + $1,000 x lesser of 200% x 0
-------------
100.00

, 27.0%

= $1,000 + {$1,000 x lesser of [200% x (0%), 27.0%]}

= $1,000 + {$1,000 x lesser of [0%, 27.0%]}

= $1,000 + {$1,000 x 0%}

= $1,000 + $0

= $1,000

Example 3: The Final Basket Level is less then the Initial Basket Level.

        In this example, the Basket Level generally declines over the term of the Note. On the calculation date, the Final
Basket Level is 85.00, representing a 15.00% loss from the Initial Basket Level. In this example, using the formula below,
the Cash Settlement Value will equal $850.00.

=$1,000 x Final Basket Level
------------------------------

Initial Basket Level

=$1,000 x 85
----------------------

100
=$1,000 x 85%

=$850

Summary of Examples 1-3 Reflecting the Cash Settlement Value

Example 1 Example 2 Example 3

Initial Basket Level 100.00 100.00 100.00
Hypothetical Final Basket Level 145.00 100.00 85.00
Value of Final Index Level relative to the Initial Index Level Higher Equal Lower
Principal protected? Yes Yes No
Cash Settlement Value per Note $ 1,270.00 $ 1,000.00 $ 850.00
Discontinuance of one or more component Indices

        If a Sponsor discontinues publication of any Component and such Sponsor or another entity publishes a successor or
substitute Component that the Calculation Agent determines, in its sole discretion, to be comparable to the discontinued
Component (the new Component being referred to as a "Successor Component"), then the Calculation Agent will
determine the Cash Settlement Value by reference to the Successor Component.

        Upon any selection by the Calculation Agent of a Successor Component, the Calculation Agent will notify us and the
Trustee, who will provide notice of the selection of the Successor Component to the registered holders of the Notes.

        If any Sponsor discontinues publication of its Component prior to, and such discontinuance is continuing on, the
Calculation Date and the Calculation Agent determines that no Successor Component is available at such time, then, on
such date, the Calculation Agent will notify us and the Trustee, and will calculate the appropriate closing levels. The
closing level will be computed by the Calculation Agent in accordance with the formula for and method of calculating the
Component last in effect prior to such discontinuance, using the closing level (or, if trading in the relevant securities has
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been materially suspended or materially limited, its good faith estimate of the closing level that would have prevailed but
for such suspension or limitation) at the close of the principal trading session on such

PS-23
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date of each security most recently comprising the Component on the primary organized exchange or trading system on
which such securities trade. "Closing level" means, with respect to any security on any date, the last reported sales price
regular way on such date or, if no such reported sale takes place on such date, the average of the reported closing bid and
asked price regular way on such date, in either case on the primary organized exchange or trading system on which such
security is then listed or admitted to trading.

        If a Successor Component is selected, or the Calculation Agent calculates a value as a substitute for the Index as
described above, that Successor Component or its closing level will be used as a substitute for the Component for all
purposes, including for purposes of determining whether a Market Disruption Event has occurred or exists.
Notwithstanding these alternative arrangements, discontinuance of the publication of one or more Components may
adversely affect the value of the Notes.

        All determinations made by the Calculation Agent will be at the sole discretion of the Calculation Agent, and will be
conclusive for all purposes and binding on us and the beneficial owners of the Notes, absent manifest error.

Adjustments to the Components

        If at any time the method of calculating a Component or a Successor Component is changed in a material respect, or if
the Component or a Successor Component is in any other way modified so that such Component does not, in the opinion of
the Calculation Agent, fairly represent the level of the Component or such Successor Component had such changes or
modifications not been made, then, from and after such time, the Calculation Agent will, make such calculations and
adjustments as, in its good faith judgment, may be necessary in order to arrive at a level of a security index comparable to
the Component or such Successor Component, as the case may be, as if such changes or modifications had not been made.
The Calculation Agent will calculate the Cash Settlement Value with reference to the Component or such Successor
Component, as adjusted. If the method of calculating the Component or a Successor Component is modified so that the
level of such Component is a fraction of what it would have been if it had not been modified (for example, due to a split in
the Component), then the Calculation Agent will adjust such Component in order to arrive at a level of the Component or
such Successor Component as if it had not been modified (for example, as if such split had not occurred).

Market Disruption Events

        If there is a Market Disruption Event on the Calculation Date, the Calculation Date will be determined on the basis of
the first succeeding Component Business Day on which there is no Market Disruption Event. In no event, however, will the
final Calculation Date be a date that is postponed by more than two Component Business Days following the original date
that, but for the Market Disruption Event, would have been the final Calculation Date. In that case, the second Component
Business Day will be deemed to be the final Calculation Date, notwithstanding the Market Disruption Event, and the
Calculation Agent will determine the level of the Basket on that second Component Business Day in accordance with the
formula for and method of calculating each underlying Component in effect prior to the Market Disruption Event using the
exchange traded price of each security in the Component (or, if trading in any such security has been materially suspended
or materially limited, the Calculation Agent's good faith estimate of the exchange traded price that would have prevailed
but for such suspension or limitation) as of that second Component Business Day.

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

�
the occurrence or existence of a suspension, absence or material limitation of trading for more than two
hours of trading, or during the one-half hour period preceding the close of trading, on the Relevant
Exchange in 20% or more of the stocks which then comprise the Component, or any Successor
Component (without taking into account any extended or after-hours trading session);

�
a breakdown or failure in the price and trade reporting systems of any Relevant Exchange as a result of
which the reported trading prices for stocks then constituting 20% or more of the level of the applicable
Component, or any Successor Component, during the last one hour preceding the close of the principal
trading session on such Relevant Exchange are materially inaccurate;
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�
the occurrence or existence of a suspension, absence or material limitation of trading, in each case, on
any major exchange for more than two hours of trading, or during the one-half hour period preceding
the close of the principal trading session on such market, whether by reason of movements in price
otherwise exceeding levels permitted by the Relevant Exchange or otherwise, in option or futures
contracts or exchange traded funds related to the Component, or any Successor Component; or

�
the occurrence or existence of a suspension, absence, limitation, cancellation or repudiation of trading
for more than two hours of trading, or during the one-half hour period preceding the close of trading on
the Relevant Exchange in 20% or more of any options contracts relating to the stocks which then
comprise 20% or more of the value of the Component.

For purposes of the above definition:

a limitation on the hours in a trading day and/or number of days of trading will not constitute a Market
Disruption Event if it results from an announced change in the regular business hours of the Relevant Exchange.

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 will be made by Bear Stearns 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

        The Calculation Agent for the Notes will be Bear Stearns. All determinations made by the Calculation Agent will be
at the sole discretion of the Calculation Agent and will, in the absence of manifest error, be conclusive for all purposes and
binding on you and us. Because the Calculation Agent is an affiliate of ours, potential conflicts of interest may exist
between you and the Calculation Agent, including with respect to certain determinations and judgments that the
Calculation Agent 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.

DESCRIPTION OF THE BASKET

General

        Unless otherwise stated, all information regarding the Components in this pricing supplement is derived from the
Sponsors or other publicly available sources. Such information reflects the policies of the Sponsor as stated in such
sources, and such policies are subject to change by the Sponsors. The Sponsors are under no obligation to continue to
publish information regarding the Components and may discontinue publication of the Components at
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any time. Additional information is available about the Components on the websites provided below. We are not
incorporating by reference the website or any material it includes in this pricing supplement.

FTSE/Xinhua China 25 Index�

        The FTSE/Xinhua China 25 Index� is a stock index calculated, published and disseminated by FTSE/Xinhua Index
Limited, a joint venture set up by FTSE and Xinhua/Financial Network, and is designed to represent the performance of the
mainland Chinese market The FTSE/Xinhua China 25 Index� is quoted in Hong Kong dollars and currently is based on the
25 largest and most liquid Chinese stocks ("H" shares and "Red Chip" shares) listed and trading on The Stock Exchange of
Hong Kong Ltd. "H" shares are securities of companies incorporated in the People's Republic of China and nominated by
the Chinese government for listing and trading on The Stock Exchange of Hong Kong Ltd. Like other securities trading on
The Stock Exchange of Hong Kong Ltd., there are no restrictions on who can trade "H" shares. "Red Chip" shares are
securities of Hong Kong-incorporated companies that trade on The Stock Exchange of Hong Kong Ltd. Red Chips are
companies that are substantially owned directly or indirectly by the Chinese government and have the majority of their
business interests in mainland China. The FTSE/Xinhua China 25 Index� was first published on April 19, 2001 by
FTSE/Xinhua Index Limited. Additional information about this index is available at http://www.ftse.com/index.jsp.

Nikkei 225SM Index

        The Nikkei 225SM Index is calculated, published and disseminated by Nihon Keizai Shimbun, Inc. The Nikkei 225SM

Index is a price-weighted index of 225 top-rated Japanese companies listed in the First Section of the Tokyo Stock
Exchange representing a broad cross-section of Japanese industries. Stocks listed in the First Section of the Tokyo Stock
Exchange are among the most actively traded stocks on the Tokyo Stock Exchange. The Nikkei 225SM Index is quoted in
Japanese yen. The Nikkei 225SM Index was first published on May 16, 1949 by Nihon Keizai Shimbun, Inc., when the
average price was 176.21 Japanese yen with a divisor of 225. Additional information about this index is available at
http://www.tse.or.jp/english/index.shtml.

Korea Stock Price Index 200

        The Korea Stock Price Index 200 is calculated, published and disseminated by the Korea Stock Exchange. The Korea
Stock Price Index 200 is a capitalization-weighted index of 200 Korean blue-chip stocks that, as of February 2006, make
up approximately 88% of the total market value of the Korea Stock Exchange. The Korea Stock Price Index 200 was first
published on June 15, 1994 and is quoted in Korean won. The base date of the Korea Stock Price Index 200 is January 3,
1990, with a base index 100. Additional information about this index is available at http://sm.krx.co.kr/webeng/.

AMEX Hong Kong 30 Index

        The AMEX Hong Kong 30 Index is a capitalization-weighted stock index designed, developed, maintained and
operated by the American Stock Exchange that measures the market value performance (share price times the number of
shares outstanding) of selected stocks listed on The Stock Exchange of Hong Kong Ltd. The AMEX Hong Kong 30 Index
currently is based on the capitalization of 30 stocks actively traded on The Stock Exchange of Hong Kong Ltd. and is
designed to represent a substantial segment of the Hong Kong stock market. The primary trading market for all of these
stocks is either Hong Kong or London. Sectors currently comprising the AMEX Hong Kong 30 Index consist primarily of
finance, property development, utilities and conglomerates, and also include hotel/leisure, property investment and
transportation. The AMEX Hong Kong 30 Index was developed with a base value of 350 as of June 25, 1993 and is quoted
in Hong Kong dollars. Additional information about this index is available at http://www.amex.com/.

S&P/ASX 200

        The S&P/ASX 200 Index is calculated, published and disseminated by Standard & Poor's Australian Index
Committee. The S&P/ASX 200 Index was introduced in April 2000 with a base value of 3,000 to replace the All
Ordinaries as an institutional benchmark index for the Australian equity market. As of December 31, 2005 the S&P/ASX
200 Index covered approximately 78% of the Australian equities market. The S&P/ASX 200 is quoted in
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Australian dollars. The S&P/ASX 200 Index is composed of the S&P/ASX 100 plus an additional 100 stocks selected by
the Standard and Poor's Australian Index Committee. To be eligible for inclusion, the stocks must be listed on the
Australian Stock Exchange, actively and regularly traded and have a minimum free float threshold of 30%. Calculation for
the S&P/ASX 200 Index is based on stock prices taken from the Australian Stock Exchange. The official daily index
closing values for price and accumulation indices, are calculated after the market closes and are based on the last traded
price for each constituent. Additional information about this index is available at http://www.asx.com.au/.

Historical Data on the Components

        The tables below were constructed using historical data regarding the Components. The historical data is for
illustrative purposes and is not indicative of the future performance of the Components or the future value of the Notes.
While the levels of the Components will determine the value of the Basket, it is impossible to predict whether the value of
the Basket will rise or fall during the term of the Notes. Trading prices of the securities underlying the Components will be
influenced by both the complex and interrelated political, economic, financial and other factors that can affect the capital
markets generally and the equity trading markets on which the securities underlying the Components are traded. The
historical data is for illustrative purposes and is not indicative of the future performance of the Components or the Basket
or the future value of the Notes. Any historical upward or downward trend in the levels of the Components during any
period set forth below is not an indication that the Components are more or less likely to increase or decrease at any time
during the term of the Notes. All information in the tables that follow was obtained from Bloomberg®, without
independent verification.

FTSE/Xinhua China 25 Index�

        The following table sets forth the highest and lowest daily levels during each of the relevant quarters, as well as the
end-of-quarter closing levels, of the FTSE/Xinhua China 25 Index� for each quarter beginning with April 1, 2001 (the initial
date that the index was calculated).

High Low Period End

2001
Second Quarter 6,335.13 4,664.77 5,916.72
Third Quarter 5,959.53 3,856.63 4,205.25
Fourth Quarter 4,756.59 4,131.70 4,596.84

2002
First Quarter 5,001.89 4,391.50 4,822.18
Second Quarter 5,169.69 4,816.63 4,934.55
Third Quarter 5,083.68 4,328.78 4,329.55
Fourth Quarter 4,528.84 4,081.49 4,317.23

2003
First Quarter 4,707.99 4,309.18 4,437.62
Second Quarter 5,260.29 4,234.37 5,169.87
Third Quarter 6,279.46 5,170.81 6,089.77
Fourth Quarter 8,324.97 6,193.19 8,324.97

2004
First Quarter 8,845.71 7,879.50 8,207.84
Second Quarter 8,614.24 6,222.20 7,414.40
Third Quarter 8,040.70 6,950.06 7,916.39
Fourth Quarter 8,512.93 7,594.53 8,294.66

2005
First Quarter 8,767.79 7,827.26 8,254.83
Second Quarter 8,529.93 7,889.44 8,496.46
Third Quarter 9,736.78 8,363.14 9,404.92
Fourth Quarter 9,430.76 8,272.52 9,203.65
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2006
First Quarter 11,123.08 9,346.46 11,069.71
Second Quarter (through April 5, 2006) 11,396.75 11,305.32 11,396.75

Nikkei 225SM Index

        The following table sets forth the highest and lowest daily levels during each of the relevant quarters, as well as the
end-of-quarter closing levels, of the Nikkei 225SM Index for each quarter beginning with January 1, 2001.

High Low Period End

2001
First Quarter 14,032.42 11,819.70 12,999.70
Second Quarter 14,529.41 12,574.26 12,969.05
Third Quarter 12,817.41 9,504.41 9,774.68
Fourth Quarter 11,064.30 9,924.23 10,542.62

2002
First Quarter 11,919.30 9,420.85 11,024.94
Second Quarter 11,979.85 10,074.56 10,621.84
Third Quarter 10,960.25 9,075.09 9,383.29
Fourth Quarter 9,215.56 8,303.39 8,578.95

2003
First Quarter 8,790.92 7,862.43 7,972.71
Second Quarter 9,137.14 7,607.88 9,083.11
Third Quarter 11,033.32 9,265.56 10,219.05
Fourth Quarter 11,161.71 9,614.60 10,676.64

2004
First Quarter 11,770.65 10,365.40 11,715.39
Second Quarter 12,163.89 10,505.05 11,858.87
Third Quarter 11,896.01 10,687.81 10,823.57
Fourth Quarter 11,488.76 10,659.15 11,488.76

2005
First Quarter 11,966.69 11,238.37 11,668.95
Second Quarter 11,874.75 10,825.39 11,584.01
Third Quarter 13,678.44 11,614.71 13,574.30
Fourth Quarter 16,445.56 12,996.29 16,111.43

2006
First Quarter 17,125.64 15,059.52 17,059.66
Second Quarter (through April 5, 2006) 17,464.54 17,105.50 17,243.98
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Korea Stock Price Index 200

        The following table sets forth the highest and lowest daily levels during each of the relevant quarters, as well as the
end-of-quarter closing levels, of the Korea Stock Price Index 200 for each quarter beginning with January 1, 2001.

High Low
Period
End

2001
First Quarter 79.47 65.16 65.16
Second Quarter 78.85 60.96 73.20
Third Quarter 73.45 58.03 58.91
Fourth Quarter 88.25 61.04 86.97

2002
First Quarter 112.68 88.63 111.84
Second Quarter 117.66 88.61 93.69
Third Quarter 101.05 81.37 81.37
Fourth Quarter 93.52 73.35 79.87

2003
First Quarter 84.92 65.64 68.05
Second Quarter 88.11 68.40 85.47
Third Quarter 98.87 86.15 89.55
Fourth Quarter 106.48 90.63 105.21

2004
First Quarter 119.28 106.65 115.98
Second Quarter 122.44 94.05 101.85
Third Quarter 110.42 93.19 107.69
Fourth Quarter 115.25 104.13 115.25

2005
First Quarter 131.97 112.71 124.78
Second Quarter 130.39 117.58 129.43
Third Quarter 159.06 130.54 157.55
Fourth Quarter 177.43 146.55 177.43

2006
First Quarter 183.02 168.04 173.35
Second Quarter (through April 5, 2006) 181.03 178.89 179.26

AMEX Hong Kong 30 Index

        The following table sets forth the highest and lowest daily levels during each of the relevant quarters, as well as the
end-of-quarter closing levels, of the AMEX Hong Kong 30 Index for each quarter beginning with January 1, 2001.

High Low
Period
End

2001
First Quarter 793.25 618.58 627.68
Second Quarter 675.08 592.95 634.09
Third Quarter 641.26 436.45 488.47
Fourth Quarter 587.96 484.72 565.55

2002
First Quarter 588.38 513.26 540.66
Second Quarter 589.04 510.37 522.32
Third Quarter 534.59 448.52 448.52
Fourth Quarter 505.87 440.39 460.73
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2003
First Quarter 486.24 424.70 424.70
Second Quarter 495.07 414.52 471.82
Third Quarter 559.50 471.81 555.31
Fourth Quarter 624.90 555.32 624.90

2004
First Quarter 690.26 617.90 630.17
Second Quarter 645.77 548.19 610.37
Third Quarter 660.24 593.43 652.38
Fourth Quarter 713.69 638.11 711.09

2005
First Quarter 711.49 666.91 671.52
Second Quarter 711.45 664.51 706.91
Third Quarter 771.43 695.78 769.12
Fourth Quarter 767.13 709.78 744.57

2006
First Quarter 797.63 307.98 791.11
Second Quarter (through April 5, 2006) 805.06 803.05 805.06

S&P/ASX 200 Index

        The following table sets forth the highest and lowest daily levels during each of the relevant quarters, as well as the
end-of-quarter closing levels, of the S&P/ASX 200 Index for each quarter beginning with January 1, 2001.

High Low Period End

2001
First Quarter 3,273.66 2,773.22 2,773.22
Second Quarter 3,293.29 2,762.73 3,243.37
Third Quarter 3,266.75 2,454.85 2,655.88
Fourth Quarter 3,255.44 2,677.60 3,223.06

2002
First Quarter 3,369.50 3,160.94 3,361.50
Second Quarter 3,468.94 3,151.34 3,202.34
Third Quarter 3,255.04 2,761.69 2,865.77
Fourth Quarter 3,067.12 2,829.62 2,918.67

2003
First Quarter 3,141.95 2,800.94 3,079.17
Second Quarter 3,627.21 3,063.15 3,573.50
Third Quarter 3,808.72 3,462.68 3,736.69
Fourth Quarter 4,217.93 3,712.75 4,215.12

2004
First Quarter 4,466.78 4,195.75 4,361.90
Second Quarter 4,466.76 3,960.94 4,224.78
Third Quarter 4,496.67 4,184.29 4,486.75
Fourth Quarter 5,183.44 4,449.24 5,177.95

2005
First Quarter 5,519.23 4,998.38 5,246.21
Second Quarter 5,622.40 4,939.81 5,499.41
Third Quarter 6,043.92 5,312.95 5,994.96
Fourth Quarter 6,019.04 5,472.25 5,810.19
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2006
First Quarter 5,139.50 4,751.10 5,129.70
Second Quarter (through April 5, 2006) 5,217.50 5,122.10 5,207.00

License Agreements

        We have entered or expect to enter into non-exclusive license agreements with each of the Sponsors, whereby we and
our affiliates, in exchange for a fee, will be permitted to use the Components in connection with the offer and sale of the
Notes.

        All disclosures contained in this pricing supplement regarding the Components, including their make-up, methods of
calculation and changes in its components, are derived from publicly available information. None of us, Bear Stearns or the
Trustee assumes any responsibility for the accuracy or completeness of such information.

FTSE/Xinhua China 25 Index�

        The FTSE/Xinhua China 25 Index is published and compiled by FTSE/Xinhua Index Limited pursuant to a joint
venture between FTSE International Limited and Xinhua Financial Network Limited.

        FTSE� is a trade mark jointly owned by the London Stock Exchange PLC and The Financial Times Limited. FTSE� is a
trade mark of FTSE International Limited. Xinhua and FTSE� are service marks and trade marks of Xinhua Financial
Network Limited. All marks are licensed for use by FTSE/Xinhua Index Limited.

        The Notes are not in any way sponsored, endorsed, sold or promoted by FTSE/Xinhua Index Limited (FXI), FTSE
International Limited (FTSE) or Xinhua Financial Network Limited (Xinhua) or by the London Stock Exchange PLC (the
Exchange) or by The Financial Times Limited (FT) and neither FXI, FTSE, Xinhua nor the London Stock Exchange PLC
nor FT makes any warranty or representation whatsoever, expressly or impliedly, either as to the results to be obtained
from the use of the FTSE/Xinhua China 25 Index (the Index) and/or the figure at which the said Index stands at any
particular time on any particular day or otherwise. The Index is compiled and calculated by or on behalf of FXI. However,
neither FXI or FTSE or Xinhua or Exchange or FT shall be liable (whether in negligence or otherwise) to any person for
any error in the Index and neither FXI, FTS, Xinhua or Exchange or FT shall be under any obligation to advise any person
of any error therein.

Nikkei 225SM Index

        The copyright relating to the Nikkei Stock Average, Nikkei Average, or Nikkei 225 (the NSA) and intellectual
property rights as to "Nikkei" (including in combination with other words) and the NSA and any other rights will belong to
NKS.

        The NKS will be entitled to change the details of the NSA and to suspend the announcement thereof.

        All the businesses and implementation relating to the use of the NSA and related intellectual property rights will be
conducted exclusively at the risk of the Company and NKS assumes no obligation or responsibility therefor.

Korea Stock Price Index 200

        The Notes are not sponsored, endorsed, sold or promoted by the Korea Stock Exchange ("KSE"). KSE makes no
representation or warranty, express or implied, to the owners of the Notes or any member of the public regarding the
advisability of investing in securities generally or in the Notes particularly or the ability of the KOSPI Indices to track
general stock market performance. KSE's only relationship to the Company is with respect to certain trademarks and trade
names of KSE
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and of the KOSPI Indices which are determined, composed and calculated by KSE without regard to the Company or the
Notes. KSE has no obligation to take the needs of the Company or the owners of the Notes into consideration in
determining, composing or calculating the KOSPI Indices. KSE is not responsible for and has not participated in the
determination of the prices and amount of the Notes or the timing of the issuance or sale of the Notes or in the
determination or calculation of the equation by which the Notes are to be converted into cash. KSE has no obligation or
liability in connection with the administration, marketing or trading of the Notes.

        KSE DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE KOSPI INDICES
OR ANY DATA INCLUDED THEREIN AND KSE SHALL HAVE NO LIABILITY FOR ANY ERRORS,
OMISSIONS, OR INTERRUPTIONS THEREIN. KSE MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO
RESULTS TO BE OBTAINED BY THE COMPANY, OWNERS OF THE NOTES, OR ANY OTHER PERSON OR
ENTITY FROM THE USE OF THE KOSPI INDICES OR ANY DATA INCLUDED THEREIN. KSE MAKES NO
EXPRESS OR IMPLIED WARRANTIES, AND EXPRESSLY DISCLAIMS ALL WARRANTIES OF
MERCHANTABILITY OF FITNESS FOR A PARTICULAR PURPOSE OR USE WITH RESPECT TO THE KOSPI
INDICES OR ANY DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO
EVENT SHALL KSE HAVE ANY LIABILITY FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL
DAMAGES (INCLUDING LOST PROFITS), EVEN IF NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES.

S&P/ASX 200 Index

        Standard & Poor's®" and "S&P®" are trademarks of The McGraw-Hill Companies and "ASX", "All Ords", "All
Ordinaries", "All Ordinaries Index", "All Ordinaries Price Index", "All Ord Share Price Index" and "All Ordinaries
Accumulation Index" are trademarks of ASX Operations Pty Limited. The foregoing marks have been or are expected to be
licensed for use by the Company. The Notes are not sponsored, endorsed, sold or promoted by Standard & Poor's or the
Australian Stock Exchange and Standard & Poor's and the Australian Stock Exchange make no representation, warranty, or
condition regarding the advisability of investing in the Notes.
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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. For purposes of this summary, a "U.S. Holder" is a beneficial owner of a Note that is:

�
an individual who is a citizen or a 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.

        For purposes of this summary, a "Non-U.S. Holder" is a beneficial owner of a Note that is:

�
a nonresident alien individual for U.S. federal income tax purposes;

�
a foreign corporation for U.S. federal income tax purposes;

�
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.

        An individual may, subject to certain exceptions, be deemed to be a resident of the United States 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 summary 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 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; investors 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 a
"passive foreign investment companies" for U.S. federal income tax purposes). 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.
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PROSPECTIVE PURCHASERS OF NOTES SHOULD CONSULT THEIR TAX ADVISORS AS TO THE FEDERAL,
STATE, LOCAL, AND OTHER TAX CONSEQUENCES TO THEM OF THE PURCHASE,
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OWNERSHIP AND DISPOSITION OF NOTES AS WELL AS ANY CONSEQUENCES ARISING UNDER THE
LAWS OF ANY OTHER TAXING JURISDICTION TO WHICH THEY MAY BE SUBJECT.

Federal Income Tax Treatment to U.S. Holders

        General.    There are no statutory provisions, regulations, published rulings or judicial decisions addressing or
involving the treatment, for U.S. federal income tax purposes, of the Notes or securities with terms substantially the same
as the Notes. Accordingly, the proper U.S. federal income tax treatment of the Notes is uncertain.

        Characterization of the Notes.    Pursuant to the terms of the Notes, we intend (in the absence of an administrative
determination or judicial ruling to the contrary) to treat the Notes for all tax purposes as pre-paid cash-settled executory
contracts linked to the value of the Index and, where required, to file information returns with the Internal Revenue Service
(the "IRS") in accordance with such treatment.

        Payment on the Maturity Date.    Assuming the Notes are treated as pre-paid cash-settled executory contracts, upon
the receipt of cash on the Maturity Date of the Notes, a U.S. Holder will recognize capital gain or loss. The amount of such
gain or loss will be the extent to which the amount of cash received differs from the U.S. Holder's tax basis in the Notes
(which, in general, will be the amount the U.S. Holder paid for its Notes). We intend to treat any such gain or loss as
long-term capital gain or loss, as the case may be, if the U.S. Holder held the Notes for more than one year on the Maturity
Date. The deductibility of capital losses is subject to certain limitations.

        Sale or Exchange of the Notes.    Assuming the Notes are treated as pre-paid cash-settled executory contracts, upon a
sale or exchange of a Note prior to the Maturity Date, a U.S. Holder should generally recognize capital gain or loss equal to
the difference between the amount realized on such sale or exchange and such U.S. Holder's tax basis in the Notes sold or
exchanged. We intend to treat any such capital gain or loss as long-term capital gain or loss, as the case may be, if the U.S.
Holder held the Notes for more than one year at the time of the sale or exchange. As discussed above, the deductibility of
capital losses is subject to certain limitations.

        The treatment of the Notes described above is not binding on the IRS or the courts. No statutory, judicial or
administrative authority directly addresses the treatment of the Notes or instruments similar to the Notes for U.S. federal
income tax purposes, and no ruling is being requested from the IRS with respect to the Notes.

Possible Alternative Tax Treatments of an Investment in the Notes

        Because there are no regulations, published rulings, or judicial decisions addressing the treatment for federal income
tax purposes of securities with terms that are substantially the same as those of the Notes, other treatments are possible. For
example, it is possible that each Note could be treated as consisting of a cash-settled forward or other executory contract
with respect to the Basket and a deposit with us of cash in an amount equal to the principal amount of a Note to secure the
U.S. Holder's obligation to settle the forward contract, in which case a U.S. Holder would be required to accrue interest
income or original issue discount on a current basis in respect of the deposit.

        Alternatively, it is possible that the Notes could be treated as "contingent payment debt instruments" for federal
income tax purposes. If the IRS were successful in asserting that the Notes are contingent payment debt instruments, the
timing and character of income thereon would be significantly affected. For example, a U.S. Holder would be required to
include in income in each year an amount equal to the "comparable yield" of the Notes, which is generally equal to the
yield at which we would issue a noncontingent debt instrument with terms and conditions similar to the Notes. In addition,
a "projected payment schedule" would be computed as of the closing date that would produce the comparable yield.
Furthermore, any gain realized on the Maturity Date or upon an earlier sale or exchange of the Notes would generally be
treated as ordinary income, and any loss realized on the Maturity Date or upon a sale or other disposition of the Notes
would be treated as ordinary loss to the extent of interest included as income in the current or previous taxable years by the
U.S. Holder in respect of the Notes, and capital loss thereafter.

        It is also possible that the IRS could assert that your Notes should be subject to the "constructive ownership" rules set
forth in Section 1260 of the Code. Specifically, Section 1260 of the Code treats a taxpayer owning certain types of
derivative positions in property as having "constructive ownership" in that property, with the result that all or a portion of
the long-term capital gain recognized by such taxpayer with respect to the derivative position may be
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recharacterized as ordinary income. In addition, Section 1260 would impose an interest charge on the long-term capital
gain that was recharacterized. Section 1260 in its current form would not apply to the Notes. However, Section 1260
authorizes the Treasury Department to promulgate regulations (possible with retroactive effect) to expand the application
of the "constructive ownership" regime. There is no assurance that the Treasury Department will not promulgate
regulations to apply the regime to the Notes. If Section 1260 were to apply to the Notes, you would be required to treat all
or a portion of the long-term capital gain (if any) that you recognize on sale, exchange, maturity, or other taxable
disposition of the Notes as ordinary income, but only to the extent such long-term capital gain exceeds the long-term
capital gain that you would have recognized if you had made a direct investment in shares of companies that are included
in the each Component of the Basket during the period in which you hold the Notes and had actually sold covered calls in
the manner that is hypothetically done in computing the Basket. It is possible that these rules could apply, for example, to
recharacterize long-term capital gain on the Notes in whole or in part to the extent that a holder of shares of the relevant
companies would have earned dividend income therefrom or would have recognized short-term capital gain from the
disposition of the shares upon rebalancing of the Basket between the issue date for the Notes and the date of the disposition
of the Notes.

        It is also possible that the Notes could be treated as representing an ownership interest in the underlying securities
referenced in each Component solely for U.S. federal income tax purposes. In this event, the timing and character of U.S.
Holders' income, gain, loss, and deduction in respect of the Notes could differ from the treatment described above.

        Finally, certain proposed Treasury regulations require the accrual of income on a current basis for contingent
payments made under certain "notional principal contracts." The preamble to the proposed regulations states that the "wait
and see" method of accounting does not properly reflect the economic accrual of income on those contracts, and requires
current accrual of income for some contracts already in existence. Although the proposed regulations do not apply to
pre-paid executory contracts, the preamble to the proposed regulations expresses the view that similar timing issues exist in
the case of pre-paid forward or other executory contracts. If the IRS or the U.S. Treasury Department publishes future
guidance requiring current economic accrual for contingent payments on pre-paid forward or other executory contracts, it
is possible that a U.S. Holder could be required to accrue income over the term of the Notes. Even if the Notes are not
treated as contingent payment debt instruments, or cash-settled forward or other executory contracts and deposits or
constructive or actual ownership in the securities underlying the Components of the Basket, other alternative U.S. federal
income tax characterizations or treatments of the Notes are possible, and if applied could also affect the timing and the
character of the income or loss with respect to the Notes. Prospective purchasers are urged to consult their tax advisors
regarding the U.S. federal income tax consequences of an investment in the Notes.

Federal Income Tax Consequences to Non-U.S. Holders

        We do not expect payments on the Notes to Non-U.S. Holders to 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,

�
each Component is 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

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

37



PS-35

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

38



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 each Component 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, payments on the Notes may 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.

        We do not expect gain realized on the sale, exchange or retirement of the Notes by a Non-U.S. Holder to 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.

        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.

        As discussed above, alternative characterizations of the Notes for U.S. federal income tax purposes are possible.
Accordingly, it is possible that the IRS could characterize the Notes in an alternative manner, such as representing an
ownership interest in the underlying securities referenced in each Component. Moreover, an alternative characterization of
the Notes could apply by reason of a change or clarification of the law, by regulation. In either case, payments with respect
to the Notes could be subject to withholding tax. In this event, we will withhold tax at the applicable statutory rate and will
not pay "additional amounts" or otherwise "gross-up" the Non-U.S. Holders. Prospective Non-U.S. Holders of the Notes
should consult their own tax advisors in this regard.

Backup Withholding and Information Reporting

        A beneficial owner of a Note may be subject to information reporting and to backup withholding at the applicable
statutory rate of U.S. federal income tax on certain amounts paid to the beneficial owner unless such beneficial owner
provides proof of an applicable exemption or a correct taxpayer identification number, and otherwise complies with
applicable requirements of the backup withholding rules. Any amounts withheld under the backup withholding rules from a
payment to a beneficial owner would be allowed as a refund or a credit against such beneficial owner's U.S. federal income
tax provided the required information is furnished to the IRS.

The preceding discussion is only a summary of certain of the tax implications of an investment in notes.
Prospective purchasers 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. 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.
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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, individual stocks included 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 value of the Components), 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 the Components, individual stocks included in the Components, listed or
over-the-counter options contracts in, or other derivative or synthetic instruments related to, the Components and such
individual stocks. 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,
individual stocks included in the Components or options contracts in, or other derivative or synthetic instruments related to,
the Components and such underlying stocks, 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 such options, stocks, futures
contracts or options on futures contracts or on the levels of the Components, we cannot guarantee that BSIL will not affect
such levels as a result of its hedging activities. You should also refer to "Use of Proceeds" in the accompanying prospectus.

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. $5,000,000

Total $5,000,000

        The agents intend to initially offer $5,000,000 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 1.50% 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 1.50% 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 $750,000 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.
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        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 trading market. The Notes will not be listed on any
securities exchange and we do not expect a trading 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 trading market for the Notes will develop or, if
such a trading market develops, as to the liquidity of such trading 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.

        In order to facilitate the offering of the Notes, Bear Stearns 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, Bear Stearns 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. Bear Stearns may elect to cover any such short position by purchasing
Notes in the open market. In addition, 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. 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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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-121744

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
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The notes may be subject to:

        -    redemption, at our option; and

        -    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
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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."
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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;

�

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

58



Index Maturity;

�
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;

�
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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
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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)
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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.
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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.
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        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 have de 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;

�

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

101



assisting in mergers, acquisitions, restructurings and leveraged transactions;

�
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.
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        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.

        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

8

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

108



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
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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;

�
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.
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        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 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.

13

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

117



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;

�
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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;

�
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;

�
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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 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

�

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

122



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:

�
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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

�
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.

18

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

126



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

22

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

130



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";
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�
a financial institution holding the securities on behalf of Clearstream Banking, société anonyme,
Luxembourg, which is known as "Clearstream"; and

�
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:

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

141



�
the names of any underwriters, dealers, or agents;

�
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;

31

Edgar Filing: VITESSE SEMICONDUCTOR CORP - Form SC 13D/A

142



�
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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