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PART 1 - FINANCIAL INFORMATION

Item 1. Financial Statements

The accompanying unaudited financial statements have been prepared in accordance with the instructions to Form
10-QSB and Item 310 (b) of Regulation S-B, and, therefore, do not include all information and footnotes necessary for
a complete presentation of financial position, results of operations, cash flows, and stockholders' equity in conformity
with generally accepted accounting principles. In the opinion of management, all adjustments considered necessary
for a fair presentation of the results of operations and financial position have been included and all such adjustments
are of a normal recurring nature. Operating results for the three months ended March 2005 are not necessarily
indicative of the results that can be expected for the year ending December 31, 2005.

JUPITER GLOBAL HOLDINGS CORP.
(Formerly Livestar Entertainment Group Inc.)

INTERIM CONSOLIDATED FINANCIAL STATEMENTS
MARCH 31, 2005

(Unaudited)
(Stated in U.S. Dollars)
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JUPITER GLOBAL HOLDINGS CORP.
(Formerly Livestar Entertainment Group Inc.)

INTERIM CONSOLIDATED BALANCE SHEETS
(Stated in U.S. Dollars)

MARCH 31 DECEMBER 31
2005 2004
ASSETS
Current
Cash - $ 8,240
Goods and Services Tax recoverable 6,700 3,757
Prepaid expense, advances and others 874,562 8,496
881,262 20,493

Investments (Note 5) 420,000 -
Capital Assets 3,114 5,972

1,304,376 $ 26,465
LIABILITIES
Current
Bank Indebtedness 1,253 $ -
Accounts payable and accrued liabilities 2,356,055 2,306,523
Loans and advances payable (Note 4) 1,211,898 738,581

3,569,206 3,045,104
STOCKHOLDERS’ DEFICIENCY
Share Capital
Authorized:
10,000,000,000 common shares, par
value $0.0001 per share
200,000,000 preferred shares, par value
$0.0001 per share
Issued and outstanding:
219,909,772 common shares at March
31, 2005 and 27,569,926 at December
31, 2004 21,991 2,757
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80,060,000 series B preferred shares and
1 Series A preferred share at March 31,
2005, and December 31, 2004
Additional paid-in capital

Deficit

The accompanying notes are an integral part of these consolidated financial statements.

3

8,006
7,159,177

(9,454,004)
(2,264,830)

$

1,304,376

8,006
5,818,445

(8,847,847)
(3,018,639)

26,465




Revenue

Expenses
Administrative
services
Amortization
Consulting
Equipment
leases
Foreign
exchange gain
Investor
relations
Marketing
Media design
Office, rent
and sundry
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JUPITER GLOBAL HOLDINGS CORP.
(Formerly Livestar Entertainment Group Inc.)

INTERIM CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT
(Unaudited)
(Stated in U.S. Dollars)

THREE MONTHS ENDED
MARCH 31
2005 2004

8,402
2,858
204,240

(4,584)

9,348
1,550

112,466 Based on the information currently available to us, on each of September 11, 12, 13 and 14, 2001, the NYSE suspc
entire day, and on October 27, 1997, the NYSE suspended all trading during the one-half hour period preceding the clo:
such suspension of trading occurred during the term of the Notes, it would constitute a Market Disruption Event.

PS-21




Edgar Filing: Jupiter Global Holdings Corp - Form 10QSB

Redemption; Defeasance

The Notes are not subject to redemption before maturity, and are not subject to the defeasance provisions describe
"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 c
amount payable to you, as a beneficial owner of a Note, upon any acceleration permitted by the Notes will be equal to t
Value as though the date of early repayment were the Maturity Date of the Notes, adjusted by an amount equal to any I
costs to us of unwinding any underlying or related hedging or funding arrangements, all as determined by the Calculatic
absolute discretion. If a bankruptcy proceeding is commenced in respect of us, the claims of the holder of a Note may b
of the United States Code.

Same-Day Settlement and Payment

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

Calculation Agent

We will be the Calculation Agent for the Notes. All determinations made by us as Calculation Agent will be at ot
will, in the absence of manifest error, be conclusive for all purposes and binding on you and us. Because we are the isst
Calculation Agent, potential conflicts of interest may exist between you and us, including with respect to certain determn
that we must make in determining the Cash Settlement Value. We are obligated to carry out our duties and functions as
good faith and using our reasonable judgment.

PS-22
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DESCRIPTION OF THE INDEX
General

We obtained all information regarding the Index contained in this pricing supplement, including its make-up, meth
changes in its components, from publicly available information. That information reflects the policies of, and is subject
PHLX has no obligation to continue to publish, and may discontinue publication of, the Index. The consequences of PH
publication of the Index are described in the section "Description of the Notes Discontinuance of the Index." We do no
responsibility for the accuracy or completeness of any information relating to the Index.

The Index is designed to measure the performance of 21 companies whose primary lines of business are directly a:
housing construction market. The stocks underlying the Index include residential builders, suppliers of aggregate, lumb
construction materials, manufactured housing and mortgage insurers. The Index is published by the PHLX and was set
2002. Options on the Index commenced trading on July 12, 2002. The Index is a modified capitalization-weighted inde:
maintain as closely as possible the proportional capitalization distribution of the portfolio of stocks underlying the Inde:
maximum weight of a single stock or group of stocks to a predetermined maximum (normally 25% for a single stock, a
for the top five or an aggregation of all stocks weighing 5% or more). This rebalancing is accomplished by occasional a
the capitalization of higher weighted stocks and redistributions of the weight thereof to lower weighted stocks. The net
distribution that is less skewed toward the larger stocks, but still does not approach equal weighting. The total capitaliz:
remains the same. As of the morning of October 31, 2005, the following is a list of companies included in the Index, tic
respective weightings:

Ticker T

Company Symbol Weighting Company S
American Standard Companies Inc. ASD 4.40% The PMI Group, Inc.
Beazer Homes USA, Inc. BZH 4.09% Pulte Homes, Inc. ]
Centex Corporation CTX 4.62% Radian Group Inc. ]
Champion Enterprises, Inc. CHB 3.86% The Ryland Group, Inc. '
D.R. Horton, Inc. DHI 5.28% Standard Pacific Corp.
Hovnanian Enterprises, Inc. HOV 6.67% Temple-Inland, Inc.
KB Home KBH 4.44% Toll Brothers, Inc.
Lennar Corporation LEN 5.14% USG Corporation
Masco Corporation MAS 6.96% Vulcan Materials Company ‘
M.D.C. Holdings, Inc. MDC 4.17% Weyerhaeuser Company
Meritage Homes Corporation OMX 2.39%

The Index is rebalanced at least semi-annually, for implementation at the end of each January and July option expi
capitalization of a single component or group of components exceeds the concentration thresholds discussed above as o
the previous month. This rebalancing is based on the actual market capitalizations of the component stocks, as determin
amounts and closing prices on the last trading day of the previous month. The modified share value for each stock unde
remains fixed between rebalancings, except in the event of certain types of corporate actions, such as stock splits, merg
repurchases or any similar event with respect to a stock underlying the Index, that results in a change in share value gre
Index is adjusted between rebalancings for these events, the modified share amount of the relevant underlying stock cor
adjusted, to the nearest whole share, to maintain the underlying stock's relative weight in the Index immediately prior tc
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action. In connection with any adjustments to the Index, the Index divisor may be adjusted to ensure that there are no ct
the Index as a result of non-market forces.

Historical Data on the Index

Historical data on the Index is limited. Since its inception, the Index has experienced significant fluctuations. Any
downward trend in the value of the Index during any period shown in the following table is not an indication that the va
more or less likely to increase or decrease at any time during the term of the Notes. The historical data on the Index dur
in the following table is not an indication of future performance of the Index.

The following table sets forth the value of the Index at the end of each month during the period from July 2002 thr
We obtained the Index Closing Levels listed below from public sources and believe such information to be accurate. Tt
Index is not necessarily indicative of the future performance of the Index or what the value of the Notes may be. The ac
of the Index over the life of the Notes may bear little relation to the historical terms shown below.

2002 2003 2(
January 220.07
February 218.78
March 214.95
April 246.03
May 278.09
June 280.84
July 249.47 284.21
August 244.75 301.46
September 211.47 305.46
October 219.08 351.34
November 233.44 361.85
December 224.77 366.37
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The following graph sets forth the historical performance of the Index presented in the preceding table. Past move:
not necessarily indicative of the future performance of the Index. On October 31, 2005, the closing level of the Index w

Housing Supply and Demand Graphs

Any historical upward or downward trend in the supply or demand in the housing market during any period shown
graphs is not an indication that the value of the Index is more or less likely to increase or decrease at any time during th
The historical data during any period shown in the following graphs is not an indication of future performance of the In
data for the graphs below from the U.S. Census Bureau. This historical data is not necessarily indicative of the future pc
Index, or what the value of the Notes may be. The actual price performance of the Index over the life of the Notes may
the historical terms shown below.

The following graph compares the number of new home sales against the rate of home non-ownership. As the rate
declines, the pool of potential future demand may

PS-25
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diminish. As the number of new homes for sale increases, the supply of available homes for purchases increases. This ¢
disequilibrium in the housing market.

The following graph reflects the ratio of supply (i.e., new homes for sale) divided by a proxy for demand (i.e., hon
Note that this ratio currently stands at a 35-year high.

11
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The graph below depicts the historical levels of the Index, since July 2002 (the earliest data available) to July 2005
historical levels of U.S. Existing Home Sales Median Price Index (Bloomberg symbol: "ETSLMP Index"). The Index a
Home Sales Median Price Index have been scaled to originate at 100 in July 2002. The U.S. Existing Sales Median Pric
the National Association of REALTORS®. Any historical upward or downward trend in the Index or the U.S. Existing
Price Index during any period shown in the following graph is not an indication that the value of each respective index -
increase or decrease at any time during the term of the Notes. The historical data during any period shown in the follow
indication of future performance.

PS-27
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License Agreement

We have entered into a non-exclusive license agreement with PHLX providing for the license to us and certain of «
subsidiary companies, in exchange for a fee, of the right to use the Index, which is owned and published by PHLX, in ¢
securities, including the Notes.

The license agreement between PHLX and us provides that the following language must be set forth in this pricing

"PHLX Housing Sector™ Index (HGX) ("Index") is not sponsored, endorsed, sold or promoted by Philadelphia St
("PHLX"). PHLX makes no representation or warranty, express or implied, to the owners of the Index or any member ¢
the advisability of investing in securities generally or in the Index particularly or the ability of the Index to track market
only relationship to Licensee is the licensing of certain names and marks and of the Index, which is determined, compo
without regard to us. PHLX has no obligation to take our needs or the owners of the Index into consideration in determi
calculating the Index. PHLX is not responsible for and has not participated in any determination or calculation made wi
issuance or redemption of the Index. PHLX has no obligation or liability in connection with the administration, purchas
promotion or trading of the Index.

PHLX DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE PHLX HOUS
INDEX (HGX) ("INDEX") OR ANY DATA INCLUDED THEREIN. PHLX MAKES NO WARRANTY, EXPRESS ¢
RESULTS TO BE OBTAINED BY US, OWNERS OF THE INDEX, OR ANY OTHER PERSON OR ENTITY FROR}
INDEX OR ANY DATA INCLUDED THEREIN IN CONNECTION WITH THE RIGHTS LICENSED HEREUNDE
OTHER USE. PHLX MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND HEREBY EXPRESSLY DISCLA
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO 1
DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL PHLX
LIABILITY FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES (INCLUDING LO¢
IF NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES."

"PHLX Housing Sector IndexsM" and "HGXSM" are service marks of PHLX. PHLX has no relationship to us other
the Index and its service marks for use in connection with the Notes.

PS-28

14



Edgar Filing: Jupiter Global Holdings Corp - Form 10QSB

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following discussion summarizes certain U.S. federal income tax consequences of the purchase, beneficial ow
of Notes. Except as provided below under "Federal Income Tax Treatment of Non-U.S. Holders," this summary deals o
owner of a Note that is:

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

a corporation (or other entity that is treated as a corporation for U.S. federal tax purposes) that is cr
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 administrat
United States persons have the authority to control all of its substantial decisions (each, a "U.S. Hol

An individual may, subject to certain exceptions, be deemed to be a resident of the United States for U.S. federal i
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
three-year period ending in the current calendar year (counting for such purposes all of the days present in the current y
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"), regula
under, and rulings and decisions currently in effect (or in some cases proposed), all of which are subject to change. Any
applied retroactively and may adversely affect the federal income tax consequences described herein. This summary ad
Holders that purchase Notes at initial issuance and beneficially own such Notes as capital assets and not as part of a "sti
"synthetic security" or a "conversion transaction" for federal income tax purposes, or as part of some other integrated in
summary does not discuss all of the tax consequences that may be relevant to particular investors or to investors subject
under the federal income tax laws (such as banks, thrifts, or other financial institutions; insurance companies; securities
traders in securities electing mark-to-market treatment; mutual funds or real estate investment trusts; small business inv
corporations; partnerships or other entities treated as partnerships for U.S. federal tax purposes; investors whose functic
U.S. dollar; certain former citizens or residents of the United States; persons subject to the alternative minimum tax; ret
tax-exempt entities, or persons holding the Notes in tax-deferred or tax-advantaged accounts; "controlled foreign corpo
foreign investment companies" for U.S. federal income tax purposes; or investors that report any item of income, gain,
deduction in respect of Notes for tax purposes in an amount that differs from the amount reported for book purposes by
$10 million), and this summary does not discuss the tax consequences under the laws of any foreign, state or local taxin
summary also does not address the tax consequences to shareholders, or other equity holders in, or beneficiaries of, a he
or foreign tax consequences of the purchase, ownership or disposition of the Notes. Accordingly, prospective investors
their tax advisors with respect to the federal, state and local tax consequences of investing in the Notes, as well as any ¢
under the laws of any other taxing jurisdiction to which they may be subject.

Prospective holders of the Notes should consult their tax advisors as to the federal, state, local and other tax
of the purchase, ownership and disposition of the Notes.

PS-29
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Federal Income Tax Treatment of U.S. Holders
Accruals of Original Issue Discount on the Notes

For U.S. federal income tax purposes, the Notes will be treated as "contingent payment debt instruments" ("CPDIs
under the "noncontingent bond method." Under the noncontingent bond method, U.S. Holders of the Notes will accrue
the Notes based on the Notes' "comparable yield." As a result, U.S. Holders that employ the cash method of tax accoun
include OID with respect to their Notes in gross income each year even though no cash payments will be made with res
maturity.

In general, the comparable yield of a CPDI is equal to the yield at which its issuer would issue a fixed-rate debt in:
conditions similar to those of the CPDI, including the level of subordination, term, timing of payments, and general ma
hedge of the CPDI is available that, if integrated with the CPDI, would produce a synthetic debt instrument with a deter
maturity, the comparable yield will be equal to the yield on the synthetic debt instrument. Alternatively, if such a hedge
fixed-rate debt instruments of the issuer trade at a price that reflects a spread above a benchmark rate, the comparable y
value of the benchmark rate on the issue date and the spread. Under the noncontingent bond method, the issuer's reason
comparable yield is respected and binding on holders of the CPDI.

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

Under the noncontingent bond method, the comparable yield of a CPDI is used to construct a projected payment sc
the comparable yield. Under this method, we estimate that the projected payment schedule for the Notes with a principz
consists of a projected payment on the maturity date equal to $1,158.62 in respect of each Note. Based upon the compar
projected payment amount for the Notes, a U.S. Holder that pays taxes on a calendar year basis and buys a Note with a
$1,000 and holds it to maturity will be required to pay taxes on the following amounts of ordinary income from the Not
2003, $50.67 in 2006, $53.22 in 2007 and $47.34 in 2008. However, for 2008, the amount of ordinary income that a U.;
required to pay taxes on from owning a Note may be greater or less than $47.34, depending upon the payment at maturi
payment at maturity is less than $1,158.62, a U.S. Holder may have a loss for 2008. Holders should note that these proj
may vary based upon applicable interest rates and may be higher or lower depending upon market conditions on the dat

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

The comparable yield and the projected payment amount for the Notes are used to determine accruals of OID for t
are not assurances by us or any of our affiliates with respect

PS-30
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to the actual yield or payments on the Notes and do not represent expectations by any such person regarding a Note's yi
return amount.

A U.S. Holder will generally be bound by our determination of the comparable yield and projected payment sched
unless the U.S. Holder determines its own projected payment schedule and comparable yield, explicitly discloses such ¢
Revenue Service (the "IRS"), and explains to the IRS the reason for preparing its own schedule. We believe that the prc
schedule and comparable yield for the Notes as set forth above are reasonable and will therefore be respected by the IR
however, is not binding on the IRS, and the IRS could conclude that some other projected payment schedule or compar:
used for the Notes.

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

If the payment at the maturity of the Notes exceeds the projected payment amount of $1,158.62, a U.S. Holder wil
such excess in income as ordinary interest on the maturity date. Alternatively, if the payment at maturity is less than the
amount, the shortfall will be treated as an offset to any OID otherwise includible in income by the U.S. Holder with res;
loss realized in excess of such amount generally will be treated as a capital loss. Any capital loss recognized by a U.S.
long-term capital loss if such U.S. Holder has held such Note for more than one year, and a short-term capital loss in ot|
individual U.S. Holder generally will be allowed a deduction for any ordinary loss without regard to the two-percent mi
deduction rule of section 67 of the code. The deductibility of capital losses by U.S. Holders is subject to limitations.

When a U.S. Holder sells, exchanges or otherwise disposes of a Note, the U.S. Holder's gain (or loss) on the dispo:
difference between the amount received by the U.S. Holder for the Note and the U.S. Holder's adjusted tax basis in the
adjusted tax basis in a Note will be equal to the U.S. Holder's original purchase price for the Note, plus any OID accrue
Any gain realized by a U.S. Holder on a disposition will be treated as ordinary interest income. Any loss realized by a (
disposition will be treated as ordinary loss to the extent of the U.S. Holder's OID inclusions with respect to the Note. Al
excess of such amount generally will be treated as a capital loss. Any capital loss recognized by a U.S. Holder will be a
if such U.S. Holder has held such Note for more than one year, and a short-term capital loss in other cases. An individu
generally will be allowed a deduction for any ordinary loss without regard to the two-percent miscellaneous itemized dc
section 67 of the code. The deductibility of capital losses by U.S. Holders is subject to limitations.

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

As used in this discussion, the term "Non-U.S. Holder" means a beneficial owner of a note that is, for U.S. federal

a nonresident alien individual,

a foreign corporation,

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

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

PS-31
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Payments on the notes to Non-U.S. Holders will not be subject to U.S. federal income or withholding tax if the fol
satisfied:

the Non-U.S. Holder does not actually or constructively own 10% or more of the total combined vo
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 th
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 tra
the Index 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. Hol
and either (a) the Non-U.S. Holder provides a correct, complete and executed IRS Form W-8BEN,
Form W-8IMY (or successor form) with all of the attachments required by the IRS, or (b) the Non-
note through a qualified intermediary (generally a foreign financial institution or clearing organizat
branch or office of a U.S. financial institution or clearing organization that is a party to a withholdir
IRS) which has provided to us an IRS Form W-8IMY stating that it is a qualified intermediary and
documentation upon which it can rely to treat the payment as made to a foreign person.

We expect that the Index will be treated as actively traded within the meaning of section 871(h)(4)(C)(v). If any of
are not satisfied, interest (including OID) on the notes will be subject to a 30% withholding tax when paid, unless an in
or eliminates the tax or the interest is effectively connected with the conduct of a U.S. trade or business and the Non-U.
correct, complete and executed IRS Form W-8ECI.

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

the gain with respect to the notes is effectively connected with a trade or business conducted by the
the United States, or

the Non-U.S. Holder is a nonresident alien individual who holds the notes as a capital asset and is p
States for more than 182 days in the taxable year of the sale and certain other conditions are satisfie

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 gr«
federal estate tax purposes if payments on the notes to the Non-U.S. Holder would not have been subject to U.S. federal
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 sa
U.S. Holder that is not an exempt recipient (such as a corporation). Backup withholding may apply to payments made t
(a) the U.S. Holder has failed to provide its correct taxpayer identification number on IRS Form W-9, (b) we have been
an underreporting by the U.S. Holder (underreporting generally refers to a determination by the IRS that a payee has faj
income on its tax return any reportable dividend and interest payments required to be shown on a tax return for a taxabl
been notified by the IRS that the tax identification number provided to the IRS on an information return does not match
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-U.
we have received from the Non-U.S. Holder a correct and complete IRS Form W-8BEN, W-8ECI, W-8EXP or Form W
attachments required by the IRS. Interest paid to a Non-U.S. Holder will be reported on IRS Form 1042-S which is filec
to Non-U.S. Holders.

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

Backup withholding is not an additional tax and may be refunded (or credited against your U.S. federal income tax
information reporting requirements may apply regardless of whether withholding is required. For Non-U.S. Holders, co
returns reporting such interest and withholding also may be made available to the tax authorities in the country in whicl
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. Pro
urged to consult with their own tax advisors prior to investing to determine the tax implications of such investme
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,
certain other transactions involving the assets of plans that are qualified under the Code ("Qualified Plans") or individu:
("IRAs") and persons who have certain specified relationships to them. Section 406 of the Employee Retirement Incom
as amended ("ERISA"), prohibits similar transactions involving employee benefit plans that are subject to ERISA ("ER
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 "disquali
Code. "Parties in interest" and "disqualified persons" encompass a wide range of persons, including any fiduciary (for e
manager, trustee or custodian), any person providing services (for example, a broker), the Plan sponsor, an employee or
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 Wells Fargo is a fic
provider (or otherwise is a "party in interest" or "disqualified person") would constitute or result in a prohibited transac
of ERISA or Section 4975 of the Code, unless such Notes are acquired or held pursuant to and in accordance with an ay
administrative exemption. The Company and several of its subsidiaries, such as Bear Stearns, are each considered a "di:
under the Code or "party in interest" under ERISA with respect to many Plans, although the Company is not a "disquali
respect to an IRA simply because the IRA is established with Bear Stearns or because Bear Stearns provides brokerage
the Company nor Bear Stearns can be a "party in interest" to any IRA other than certain employer-sponsored IRAs as o
employer-sponsored IRAs are covered by ERISA.

Applicable exemptions may include certain prohibited transaction class exemptions (for example, Prohibited Tran:
Exemption ("PTCE") 84-14 relating to qualified professional asset managers, PTCE 96-23 relating to certain in-house &
91-38 relating to bank collective investment funds, PTCE 90-1 relating to insurance company separate accounts and PT
insurance company general accounts. A fiduciary of a Plan purchasing the Notes, or in the case of certain IRAs, the gra
directing the purchase of the Notes for the IRA, shall be deemed to represent that its purchase, holding, and disposition
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 pena
Section 4975 generally imposes an excise tax on disqualified persons who engage, directly or indirectly, in similar type
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 con
of the Notes on behalf of such plan should determine whether such purchase is permitted under the governing plan doct
and appropriate for the ERISA Plan in view of its overall investment policy and the composition and diversification of :
established with, or for which services are provided by, the Company and/or Wells Fargo should consult with counsel p
such acquisition.

Certain employee benefit plans, such as governmental plans (as defined in Section 3(32) of ERISA), and, if no ele:
under Section 410(d) of the Code, church plans (as defined in Section 3(33) of ERISA), are not subject to Section 406 c
Section 4975 of the Code.
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However, such plans may be subject to the provisions of applicable federal, state or local law ("Similar Law") mat
foregoing provisions of ERISA or the Code. Fiduciaries of such plans should consider applicable Similar Law when iny
Each fiduciary of such a plan will be deemed to represent that the plan's acquisition and holding of the notes will not re:
violation of applicable Similar Law.

USE OF PROCEEDS AND HEDGING

At closing we will transfer the net proceeds from the sale of the Notes to BSIL, for its general corporate purposes.
or before the date of this pricing supplement, will enable us to hedge our anticipated exposure in connection with the N
and sale of exchange-traded and over-the-counter options on, or other derivative or synthetic instruments related to, the
stocks included in the Index, futures contracts on the Index and/or options on such futures contracts. At various times af
and before the maturity of the Notes, depending on market conditions (including the value of the Index), in connection !
respect to the Notes, we expect that BSIL will increase or decrease those initial hedging positions using dynamic hedgir
take long or short positions in the Index, individual stocks included in the Index, listed or over-the-counter options cont
derivative or synthetic instruments related to, the Index and such individual stocks. In addition, BSIL may periodically
acquire a long or short position in the Notes and may, in our or its discretion, hold or resell such Notes. BSIL may also
types of appropriate financial instruments that may become available in the future. If BSIL has a long hedge position in
stocks included in the Index or options contracts in, or other derivative or synthetic instruments related to the Index and
stocks, then BSIL may liquidate a portion of its holdings at or about the time of the maturity of the Notes. Depending o
future market conditions, the total amount and the composition of such positions are likely to vary over time. BSIL will
our profits or losses from any hedging position until such position is closed out and any offsetting position or positions
Although we have no reason to believe that such hedging activity will have a material effect on the price of such option
contracts or options on futures contracts or on the value of the Index, we cannot guarantee that BSIL will not affect suc]
result of its hedging activities. You should also refer to "Use of Proceeds" in the accompanying prospectus.
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SUPPLEMENTAL PLAN OF DISTRIBUTION

Subject to the terms and conditions set forth in the Distribution Agreement dated as of September 1, 2005, and the
dated October 7, 2005, we have agreed to sell to Wells Fargo, as principal, and Wells Fargo has agreed to purchase fror
principal amount of Notes set forth opposite its name below.

Principal Am

Agent of Notes
Wells Fargo Investments, LLC $ $
Total $ ¢
.

We have granted Wells Fargo an option, exercisable for 30 days from the date of this pricing supplement, to purch
additional $1,250,000 of Notes at the public offering price set forth on the cover page of this pricing supplement, less tt
cover any over-allotments. If this option is exercised, in whole or in part, subject to certain conditions, Wells Fargo will
purchase from us and we will be obligated to sell to Wells Fargo an amount of the Notes equal to the amount of the ove

In the future, Wells Fargo may repurchase and resell the Notes in market-making transactions, with resales being r
prevailing market prices at the time of resale or at negotiated prices. We will offer the Notes to Wells Fargo at a discous
at which the Notes are offered to the public.

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

Wells Fargo may be deemed to be an "underwriter" within the meaning of the Securities Act. We have agreed to ir
against or to make contributions relating to certain civil liabilities, including liabilities under the Securities Act.

The Notes are a new issue of securities with no established trading market. The Notes will not be listed on any sec
we do not expect a trading market to develop. Wells Fargo has advised us that, following completion of the offering of
under ordinary market conditions, to indicate prices for the Notes on request, although it is under no obligation to do so
any market-making activities at any time without notice. Accordingly, no guarantees can be given as to whether an acti
the Notes will develop or, if such a trading market develops, as to the liquidity of such trading market. We cannot guar
outstanding Notes will be made in the future; nor can we predict the price at which any such bids will be made. The No
of the close of business on the Maturity Date.

LEGAL MATTERS
The validity of the Notes will be passed upon for us by Cadwalader, Wickersham & Taft LLP, New York, New Y«
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Filed Pur
Regis

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 accompanyin,
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 forn
- 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 dc
- 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 suppl
floating rate notes or index notes will be paid monthly, quarterly, semiannually, annually or as otherwise set forth in the
supplement.

- Redemption and Repurchase

23



Edgar Filing: Jupiter Global Holdings Corp - Form 10QSB

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 mul
specified currency equivalent), unless otherwise set forth in the applicable pricing supplement.

INVESTMENT IN THE NOTES INVOLVES CERTAIN RISKS. SEE "RISK FACTORS" BEGINNING ON PA
PROSPECTUS SUPPLEMENT.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disaj
securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospect
representation to the contrary is a criminal offense.

Per Note Total(4)
Initial public offering price(1) 100% $12,410,781,162 I
Agents' discounts and commission(2) 0.125% 0.750% $15,513,476 93,080,859 I
Our proceeds, before expenses(3) 99.250% 99.875% $12,317,700,303 12,395,267,686 I

ey
We will issue the notes at 100% of their principal amount, unless otherwise set forth in the applicable pricing

)
We will pay a commission to each agent, in the form of a discount, ranging from .125% to .750% of the price
note, depending on maturity, when that agent places such note. Any agent may agree with us, in respect of the
accept a commission other than one based on maturity, provided that the maximum commission will not be g
may sell notes to any agent as principal either at a discount or at 100% of their principal amount, for resale at
determined by that agent at the time of resale. See "Supplemental Plan of Distribution." We have agreed to in
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.

C))

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 m
agent has agreed to use its reasonable best efforts to solicit purchases of the notes. We have reserved the right to
our own behalf. We will not list the notes on any securities exchange, and we cannot assure you that the notes off
prospectus supplement will be sold or that there will be a secondary market for them. We reserve the right to wi
modify the offer made by this prospectus supplement without giving notice. We may reject any offer in whole or

Each agent may use this prospectus supplement in connection with offers and sales associated with market-
in the notes. Each agent may act as principal or agent in the market-making transactions. The offers and sales w
that relate to prevailing prices at the time.

You must read this prospectus supplement and the accompanying prospectus together with all the documen
to be incorporated in this prospectus supplement and the accompanying prospectus by reference (see '"Where Y
Information' in the accompanying prospectus). This prospectus supplement and the accompanying prospectus 1
construed on the basis that the incorporated documents are so incorporated and form part of this document, exc
document.

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

S-2
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RISK FACTORS

Your investment in the notes involves risk. In consultation with your financial and legal advisers, you should caref
following risks and the other information included or incorporated by reference in the applicable pricing supplement, th
supplement and the accompanying prospectus, including the information under "Where You Can Find More Informatio
accompanying prospectus, before deciding that an investment in the notes is suitable for you. You should not purchase
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 )

Upon issuance, the notes will not have an established trading market. We cannot assure you a trading market for tt
develop or, if one develops, that it will be maintained. If you wish to liquidate your investment in the notes prior to mat
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 o
creditworthiness, many other factors may affect the trading market value of, and trading market for, your notes. These f

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 respe

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 inc
the trading value of the notes will decrease and, conversely, if US interest rates decrease, we expect that the trading vali
increase.

In addition, notes that are designed for specific investment objectives or strategies often experience a more limited
more price volatility. There may be a limited number of buyers when you decide to sell your notes. This may affect the
your notes or your ability to sell your notes at all. You should not purchase notes unless you understand and know you
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 fi
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 n
respect of the notes.

In addition, because we are a holding company whose primary assets consist of shares of stock or other equity inte
subsidiaries, almost all of our income is derived from those subsidiaries. Our subsidiaries will have no obligation to pay
of the notes or to make any funds available for payment of the notes. Accordingly, we will be dependent on dividends a
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distributions or loans from our subsidiaries to generate the funds necessary to meet our obligations with respect to the n
payment of principal and interest. The notes will also be effectively subordinated to the claims of creditors of our subsi
their assets.

If funds from dividends, other distributions or loans from our subsidiaries are not adequate, we may be unable to n
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 obli
approximately $36.2 billion of unsecured senior debt and $3.4 billion of unsecured inter-company ¢

our subsidiaries had outstanding (after elimination of inter-company items) approximately $192.6 b
obligations (including $55.8 billion related to securities sold under repurchase agreements, $75.0 bi
payables to customers, $28.0 billion related to financial instruments sold, but not yet purchased, anc
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 re:
after the date indicated in the pricing supplement. If the pricing supplement provides that the notes are subject to mandz
otherwise repayable at the option of the holder, we also may be required to redeem the notes upon the occurrence of cer
certain date. In the event that prevailing interest rates are relatively low when we choose or are required to redeem the r
able to reinvest the redemption proceeds in a comparable security with a yield as high as that on the notes being redeem
redeem the notes before the maturity date may affect the market value of the notes at any time when potential purchase:
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 fr
will be significant risks not associated with a conventional fixed rate debt security. These risks include fluctuation of th
rate and the possibility that, in the future, you will receive a lesser amount of interest. We have no control over a numbe
affect interest rates, including economic, financial and political events that are important in determining the existence, r
longevity of these risks and their results. In recent years, interest rates have been volatile, and volatility may be expecte
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, t
will accrue on the floating rate notes during any interest reset period will never exceed the specified maximum interest
although the applicable rate of interest will always be greater than zero for floating rate notes, unless a minimum intere:
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is specified in the applicable pricing supplement, we cannot assure you that the interest rate you receive in the future wi
Holders of Indexed Notes are Subject to Important Risks that are not Associated with More Conventional Debt |

If you invest in indexed notes, you will be subject to significant risks not associated with conventional fixed-rate o
securities. These risks include the possibility that the particular index or indices may be subject to fluctuations, and the
investor will receive a lower, or no, amount of principal, premium, or interest, and at different times than expected. In r
rates and indices have been volatile, and this volatility may be expected in the future. However, past experience is not n
what may occur in the future. We have no control over a number of matters, including economic, financial, and politica
important in determining the existence, magnitude, and longevity of these risks and their impact on the value of, or pay
indexed notes. Some of the additional risks that you should consider in connection with an investment in indexed notes

You may lose some or all of your principal. The principal amount of an indexed note may or may
protected.” This means that the principal amount you will receive at maturity may be less than the ¢
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.
investment in an indexed note (whether or not the principal amount is indexed) may be less than the
would earn if you purchased a conventional debt security at the same time and with the same matur

The existence of a multiplier or leverage factor may result in the loss of your principal and inf
notes may have interest and principal payments that increase or decrease at a rate greater than the re
unfavorable movement in the indexed item. This is referred to as a multiplier or leverage factor. A 1
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 investi
indexed note may require that the indexed note be paid prior to its scheduled maturity date. That ea
reduce your anticipated return. In addition, you may not be able to invest the funds you receive in a
yields a similar return.

The United States federal income tax consequences of the indexed notes are uncertain. No stat
administrative authority directly addresses the characterization of the indexed notes or securities sir
notes for United States federal income tax purposes. As a result, significant United States federal in
of an investment in the indexed notes are not certain. We are not requesting a ruling from the Intern
(the "IRS") for any of the indexed notes and we give no assurance that the IRS will agree with the s
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 includs
fund that invests in those stocks. A direct investment in the stocks included in an index or in a fur
stocks would allow you to receive the full benefit of any appreciation in the price of the shares, as v
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 hed;
connection with an offering of the notes. This hedging activity may affect the value of the notes in a manner that would
investment in the notes. In addition, we or our affiliates may acquire a long or short position in the notes from time to ti
indexed notes, we or our affiliates may engage in hedging activity related to the indexed notes or to a component of the
applicable to the indexed notes. All or a portion of these positions may be liquidated at or about the time of the maturity
aggregate amount and the composition of these positions are likely to vary over time. We have no reason to believe tha
will have a material effect on the notes. However, we cannot assure you that our activities or the activities of our affilia
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 chan;
ratings, as well as our financial condition or results of operations may significantly affect the trading value of the notes.
return on the notes depends upon factors in addition to our ability to pay our obligations, an improvement in our credit 1
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, premiu
of which are determined by reference to a currency or currency index or indices, entails significant risks that are not ass
investment in a security denominated in US dollars. Risks include, without limitation, the possibility of significant char
exchange between the US dollar and the various foreign currencies or composite currencies and the possibility of the in
modification of foreign exchange controls by either the United States or foreign governments. These risks generally dej
which we have no control, such as economic and political events or the supply of and demand for the relevant currencie
of exchange between the US dollar and certain foreign currencies have been highly volatile and such volatility may be ¢
Fluctuations in any particular exchange rate that have occurred in the past are not necessarily indicative, however, of flt
that may occur during the term of any note. Depreciation of a specified currency other than US dollars against the US d
decrease in the effective yield of the note below its coupon rate, and in certain circumstances could result in a loss to th
dollar basis.

Governments have imposed, and may in the future impose, exchange controls that could affect exchange rates as v
of a specified foreign currency for making payments with respect to a note. There can be no assurance that exchange co
or prohibit payments in any such currency or currency unit. Even if there are no actual exchange controls, it is possible
currency for any particular note would not be available to make payments when due. In that event, we will repay such n
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
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
made from an account with a bank located in the country issuing the specified currency. As a result, you may have diffi
convert such specified currencies into US dollars on a timely basis or at all. See "Description of Notes Payment of Prir
Unless otherwise specified in the applicable pricing supplement, notes denominated in a specified currency other than (
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 bz
commenced in a court in the United States, it is likely that such court would grant judgment relating to the notes only in
clear, however, whether in granting such judgment, the rate of conversion into US dollars would be determined with ref
default, the date judgment is rendered or some other date. New York statutory law provides, however, that a court shall
decree in the foreign currency of the underlying obligation and that the judgment or decree shall be converted into US ¢
rate prevailing on the date of entry of the judgment. Therefore, the exchange rate on the date of the judgment could be r
exchange rate on the date that the judgment is paid.

Please note, this prospectus supplement, the attached prospectus and the applicable pricing supplement do
risks of an investment in notes denominated in a specified currency other than US dollars, or the principal of or
any interest on which are determined by reference to a currency, currency index or indices, equity index or indic
or measure. You should consult your own financial and legal advisors as to the risks entailed by an investment ir
in a specified currency other than US dollars, or as to which the principal, premium and/or any interest is deterr
a currency, currency index or indices, equity index or indices or other formula or measure. These notes are not ¢
investment for investors who are unsophisticated with respect to foreign currency, equity linked or indexed tran

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

PRICING SUPPLEMENT

The pricing supplement for each offering of notes will contain the specific information and terms for that offering.
supplement may also add, update or change information contained in this prospectus supplement and the prospectus. If
pricing supplement, including any changes in the method of calculating interest on any note, is inconsistent with this pr
you should rely on the information in the pricing supplement. It is important that you consider all of the information in
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 no
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 E
The Chase Manhattan Bank), as Trustee, that is more fully described in the accompanying prospectus. The notes are pa
our debt securities that are issuable under the indenture. For a description of the rights attaching to the debt securities u
"Description of Debt Securities" in the accompanying prospectus. This description and the description under "Descripti
in the accompanying prospectus are summaries and do not restate the indenture. We urge you to read the indenture and
we have filed with the SEC because they, and not this description or the one in the accompanying prospectus, define yo
notes. See "Where You Can Find More Information" in the accompanying prospectus on how to locate the indenture an

The notes are limited in amount as described on the cover page of this prospectus supplement, less an amount equc
initial public offering price of any other securities we may issue in the future, including any other series of medium-terr
increase this limit if we wish to sell additional notes in the future. Under the indenture, we may issue debt securities ove
authorized on the date of this prospectus supplement without obtaining your consent or the consent of holders of other ¢
series of notes or other debt securities may differ as to their terms. For current information on our outstanding debt, see
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 :
they are issued and before maturity may be subject to redemption at our option or repayment at your option, as specifie
pricing supplement. Each note will be denominated in either US dollars or in another currency that will be specified bot
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 currenc
other arrangements have been made. Payments should be made in the specified currency in the country issuing the spec
provided that, at your election and, in certain circumstances, at our option, payments on notes denominated in other tha
made in US dollars. See "Risk Factors The Unavailability of Currencies Could Result in a Substantial Loss to You" an
and Interest."

US dollar-denominated notes will be issued in minimum denominations of $25,000, increased in multiples of $1,0
dollar-denominated notes will be issued in the amount of the specified currency equal to US $25,000 or any integral mt
of US $1,000, as determined by reference to the noon buying rate in New York City for cable transfers in that specified
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certified for customs purposes by the Federal Reserve Bank of New York for that specified currency on the Business D
issuance or, if that exchange rate is not available, then on the basis of the most recently available exchange rate for the ¢
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
which and any premium or other amounts payable with respect to which will be determined by the difference between t
the notes are denominated and another currency or composite currency or by reference to any other currency index or ir
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 a
and any premium or other amounts payable with respect to which will be determined by reference to the price or perfor
specified securities, commodities or indices on certain specified dates, or by some other financial, economic or other m¢
See "Other Indexed Notes."

The notes are unsecured and will rank equally with all of our unsecured and unsubordinated debt, including the otl
issued under the indenture. Because we are a holding company, the notes will be effectively subordinated to the claims
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 obli
approximately $36.2 billion of unsecured senior debt and $3.4 billion of unsecured inter-company ¢

our subsidiaries had outstanding (after elimination of inter-company items) approximately $192.6 b
obligations (including $55.8 billion related to securities sold under repurchase agreements, $75.0 bi
payables to customers, $28.0 billion related to financial instruments sold, but not yet purchased, anc
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 repr
global security registered in the name of The Depository Trust Company or its nominee. As long as DTC or its nominec
owner of a global security, DTC or its nominee will be considered the sole owner or holder of the book-entry note(s) re
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 aj
supplement. See "Exchangeable Notes."

Under the terms of the indenture, we may defease the notes. See "Description of Debt Securities Defeasance" in tl
prospectus.
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In the following discussion, any time we refer to paying principal on the notes, we mean at maturity or upon reden
All times are New York City time unless otherwise noted. The following terms may apply to each note as specified in t
supplement. We have provided the definitions of certain capitalized terms used in this prospectus supplement in the Glc

Possible Principal Protection

The applicable pricing supplement will detail whether your principal investment in the notes is (1) fully guarantee
(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 no
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 not
and only if, the specific circumstances in the applicable pricing supplement are met and if the notes are held to maturity
investment in the notes is guaranteed and will not be at risk of loss. If the specific circumstances in the applicable pricir
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 mat
may result in a loss as there is no guaranteed return of principal, and at maturity, the amount you receive may be less th
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
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 th
to, but excluding, the relevant interest payment date, maturity date, redemption date or repayment date and will be paya
payment date and upon maturity, redemption or repayment. Interest will be paid to the person in whose name the note i
of business on the record date before each interest payment date, which in the case of global securities representing boo
the depository or its nominee. However, interest payable upon maturity, redemption or repayment will be payable to the
principal is payable, which in the case of global securities representing book-entry notes will be the depository or its no
interest payment on any note issued between a record date and an interest payment date will be made on the interest pa)
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 r
zero in the case of a fixed rate note issued with original issue discount. Each fixed rate note will bear interest from its d:
the rate per year stated on its face until the principal is paid or made available for payment. Interest will be paid semian
the dates specified in the applicable pricing supplement and at maturity, or on redemption or optional repayment.

S-10
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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
unless otherwise specified in the applicable pricing supplement. Interest will be computed using a 360-day year of twel
the event that any interest payment date, maturity date, redemption date or repayment date of a fixed rate note is not a F
related payment of principal, premium, if any, or interest will be made on the next succeeding Business Day and, unles:
the applicable pricing supplement, no interest shall accrue for the period from and after that interest payment date, matu
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 o
any, as specified in the applicable pricing supplement. The spread is the number of basis points specified in the applical
as applicable to the interest rate for the floating rate note and may be a fixed amount or an amount that increases or deci
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 in

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

Calculation Date;

initial interest rate;

interest payment period;

interest payment dates;

record date;

Index Maturity;
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Interest Determination Date;

Interest Reset Period;

Interest Reset Date; and

sinking fund, if any.
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On your request, the Calculation Agent will provide you with the current interest rate and the interest rate which w
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, a:
applicable pricing supplement. Unless otherwise set forth in the applicable pricing supplement, the Interest Reset Date

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 an
pricing supplement; and

for notes which reset annually, the third Wednesday of the month specified in the note and/or the aj
supplement.

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

After the first Interest Reset Date, the interest rate will be the rate determined on the next Interest Determination D
Each time a new interest rate is determined it will become effective on the next Interest Reset Date. Except for notes wl
weekly, no changes will be made in the interest rate during the 10 days before the date of maturity, redemption or repay
specified in the applicable pricing supplement, the interest rate for notes with daily interest reset dates may be changed
immediately before the maturity date. Unless otherwise specified in the applicable pricing supplement, the interest rate
reset dates may be changed until the Interest Reset Date immediately before the maturity date. If any Interest Reset Dat
then the Interest Reset Date will be postponed to the next Business Day. However, in the case of a LIBOR note, if the n
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 Res
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 Int

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

for the Treasury Rate, the day of the week in which the Interest Reset Date falls on which Treasury
be auctioned. Treasury bills are usually sold at auction on Monday of each week, unless that day is
which case the auction is usually held on the
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following Tuesday, unless the auction may be held on the preceding Friday. If the auction is held o
that Friday will be the Interest Determination Date pertaining to the Interest Reset Date occurring ir

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 thi
March, June, September and December of each year, as specified in the note or the applicable pricir

for notes which reset quarterly, on the third Wednesday of March, June, September and December ¢

for notes which reset semiannually, on the third Wednesday of the two months of each year specific
applicable pricing supplement;

for notes which reset annually, on the third Wednesday of the month specified in the note or the apj
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 Busir
payment of principal, premium, if any, or interest will be postponed to the next Business Day and, unless otherwise spe
pricing supplement, no additional interest shall accrue for the period from and after that interest payment date, maturity
or repayment date, as the case may be, to the next Business Day. However, for LIBOR notes, if the next Business Day i
month, principal, premium, if any, or interest will be paid on the preceding Business Day, provided that any such Busin
London Banking Day.

For floating rate notes, the record date will be 15 calendar days before each interest payment date, whether or not t
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 a
including, the prior interest payment date in respect of which interest has been paid (or from, and including, the date of
interest has been paid), to, but excluding, the interest payment date. If the interest payment date is also a day that princi
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 b
amount of the floating rate note by an accrued interest factor. The accrued interest factor is computed by adding the inte
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 i
calculated. The interest factor (expressed as a decimal calculated to seven decimal places without rounding) for each su
dividing the interest rate applicable to that day by 360, in the case of Commercial Paper Rate notes, Federal Funds Rate
and Prime Rate notes, or by the actual number of days in the year, in the case of Treasury Rate notes. With
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respect to CMT Rate notes, interest is calculated on the basis of twelve 30-day months and a 360-day year.

All percentages resulting from any calculation on floating rate notes will be rounded, if necessary, to the nearest o
of a percentage point, with five one-millionths of a percentage point rounded upward (e.g., 6.876545% (or .06876545) |
6.87655% (or .0687655) and 6.876544% (or .06876544) being rounded to 6.87654% (or .0687654)), and all dollar amo
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 Deterr
the earlier of (a) the tenth calendar day after the Interest Determination Date or, if that day is not a Business Day, the ne
(b) the Business Day before the applicable interest payment date, maturity date, redemption date or repayment date. JP]
N.A. (formerly, The Chase Manhattan Bank) will be the Calculation Agent with respect to the floating rate notes. On y
Calculation Agent will provide you with the interest rate then in effect, and, if different, the interest rate that will becon
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 r
maximum rate permitted by New York law, as modified by federal law. Current New York law provides a maximum in
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
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 t
Determination Date, the Money Market Yield (as set forth and calculated in the Glossary section of this prospectus sup;
of the rate for commercial paper having the Index Maturity specified in the applicable pricing supplement as published
heading "Commercial Paper Nonfinancial." If the rate is not published in H.15(519) on the Calculation Date, the Mone
calculated based on the rate on the Interest Determination Date as published in H.15 Daily Update or any other recogni;
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 t
Yield of the arithmetic mean of the offered rates, as of 11:00 a.m. on the Interest Determination Date, of three leading d
paper in New York City selected by the Calculation Agent for commercial paper of the specified Index Maturity placed
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 Comr
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 th
the applicable pricing supplement. LIBOR will be determined by the Calculation Agent as follows, unless otherwise sp
pricing supplement:

With respect to any Interest Determination Date, either:

(@
the arithmetic mean, as determined by the Calculation Agent, of the offered rates for deposits in US
Maturity specified in the applicable pricing supplement, beginning on the second London Banking
which appear on the Reuters Screen LIBO Page as of 11:00 a.m., London time, on that date, if at le:
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 sec
Day after that date, which appears on the Telerate Page 3750 as of 11:00 a.m., London time, on tha

If neither the Reuters Screen LIBO Page nor Telerate Page 3750 is specified in the applicable pricing supplement,
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, ir
(b) above applies, if no rate appears on the Telerate Page 3750, LIBOR will be determined based on the rates at approxi
London time, on that LIBOR Interest Determination Date at which deposits in US dollars having the specified Index M
four major banks in the London interbank market selected by the Calculation Agent to prime banks in the London interl
on the second London Banking Day after that date and in a principal amount of not less than US $1,000,000 that is repr
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
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 a
11:00 a.m. on such date by three major banks in New York City selected by the Calculation Agent for loans in US dolle
banks having the specified Index Maturity beginning on the second London Banking Day after that date and in a princij
than a representative amount.

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

Federal Funds Rate Notes

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

Unless otherwise specified in the applicable pricing supplement, the Federal Funds (Effective) Rate means, with re
Determination Date, the rate on that day for Federal Funds as published in H.15(519) under the heading "Federal funds
page 120 or any successor service or page or, if not so published on the Calculation Date relating to that Interest Detern
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 unde
Funds/Effective Rate."

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

If (1) the applicable Federal Funds (Effective) Rate described above or (2) the Federal Funds (Open) Rate describe
published by 3:00 p.m. on the relevant Calculation Date, then the Federal Funds (Effective) Rate and the Federal Funds
applicable, will be calculated by the Calculation Agent as the arithmetic mean of the rates for the last transaction in ove
arranged by three leading brokers of Federal Funds transactions in New York City selected by the Calculation Agent as
Interest Determination Date.

If the brokers that are selected by the Calculation Agent are not quoting, the interest rate in effect for the applicabl
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 sprea
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 Inte
Date, the rate for the most recent auction of Treasury bills, direct obligations of the United States, having the Index Mat
applicable pricing supplement as published under the column designated "Invest Rate" on Telerate page 56 captioned "
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 Determin
following procedures will apply, as appropriate:

(H
The rate will be the auction average rate (expressed as a bond equivalent on the basis of a year of 3
applicable, and applied on a daily basis) as otherwise announced by the United States Department o

@)

If the results of the auction of Treasury bills having the specified Index Maturity are not published i
3:00 p.m. on the Calculation Date, or if no such auction is held in a particular week, then the Treast
calculated by the Calculation Agent and will be a yield to maturity (expressed as a bond equivalent
of 365 or 366 days, as applicable, and applied on a daily basis) of the arithmetic mean of the seconc
of approximately 3:30 p.m. on the Interest Determination Date, of three leading primary US govern
selected by the Calculation Agent, for the issue of Treasury bills with a remaining maturity closest 1
Maturity.

3)
Finally, if the dealers are not quoting as mentioned above, the Treasury Rate will remain the Treasu
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) spe
Rate note and the applicable pricing supplement.

Unless otherwise specified in the applicable pricing supplement, Prime Rate means, with respect to any Interest D
either the rate set forth for that date on Telerate page 5 under the heading "Bank Rate/Prime" or the rate set forth for tha
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:

ey

@

3)

“

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

If fewer than four rates appear on the Reuters Screen NYMF Page, the rate will be the arithmetic m
quoted on the basis of the actual number of days in the year divided by 360 as of the close of busine
Determination Date by at least two of the three major money center banks in New York City select
Agent from which quotations are requested.

If fewer than two quotations are provided, the Calculation Agent will determine the Prime Rate as t
the basis of the prime rates in New York City by the appropriate number of substitute banks or trus
and doing business under the laws of the United States, or any state, in each case having total equity
$500 million and being subject to supervision or examination by federal or state authority, selected
Agent to quote the rate or rates.

If in any month or two consecutive months, the Prime Rate is not published in H.15(519) or on Tel
banks or trust companies selected are not quoting as mentioned in (3) above, the Prime Rate for the
will remain the same as the Prime Rate for the immediately preceding Interest Reset Period (or, if tl
Interest Reset Period, the rate of interest payable on the Prime Rate notes for which the Prime Rate
shall be the initial interest rate).

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

Unless otherwise specified in the applicable pricing supplement, the CMT Rate means, with respect to any Interest
the rate displayed on the designated CMT Telerate Page, under the caption "... Treasury Constant Maturities... Federal |
H.15... Mondays Approximately 3:45 p.m.," under the column for the designated CMT Index Maturity, for:

(a)

(b)

the latest rate displayed at the close of business on such Interest Determination Date if the designatc
is 7051; or

the average for the week, or the month, as specified in the applicable pricing supplement, ended imi
week in which the related Interest Determination Date occurs if the designated CMT Telerate Page

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

ey

If the applicable rate described above is not displayed on the relevant page by 3:00 p.m., New York
Calculation Date, unless the calculation is made earlier and the rate is available from that source at
Calculation Date, then the CMT Rate will be the Treasury constant maturity rate having the designz
published in H.15(519) or another recognized electronic source for displaying the rate.
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@

3)

“

&)

(6)

If the applicable rate described above is not published in H.15(519) or another recognized electroni
such rate by 3:00 p.m., New York City time on that Calculation Date, unless the calculation is madc
available from one of those sources at that time, then the CMT Rate will be the Treasury constant n
United States Treasury rate, for the Index Maturity and with reference to the relevant Interest Deter
published by either the Board of Governors of the Federal Reserve System or the United States Deg
Treasury and that the Calculation Agent determines to be comparable to the rate formerly displayed
CMT Telerate Page and published in H.15(519).

If the rate described in the prior paragraph cannot be determined, then the Calculation Agent will d¢
to be a yield to maturity based on the average of the secondary market offered rates as of approxim:
York City time, on the relevant Interest Determination Date reported, according to their written rec
primary United States government securities dealers in New York City. The Calculation Agent will
securities dealers after consulting with us, and will eliminate the highest quotation (or, in the event
highest) and the lowest quotation (or, in the event of equality, one of the lowest), for the most recen
noncallable fixed rate obligations of the United States Treasury ("Treasury Notes") with an original
approximately the designated Index Maturity and a remaining term to maturity of not less than the ¢
Maturity minus one year in a representative amount. If two Treasury Notes with an original maturit
have remaining terms to maturity equally close to the designated Index Maturity, the quotes for the
shorter remaining term to maturity will be used.

If the Calculation Agent cannot obtain three Treasury Note quotations of the kind described in the |
Calculation Agent will determine the CMT Rate to be the yield to maturity based on the average of
offered rates for Treasury Notes with an original maturity longer than the designated CMT Index M
remaining term to maturity closest to the designated CMT Index Maturity and in a representative ar
approximately 3:30 p.m., New York City time, on the relevant Interest Determination Date of leadi
States government securities dealers in New York City. In selecting these offered rates, the Calcula
quotations from at least five such securities dealers and will disregard the highest quotation (or if th
the highest) and the lowest quotation (or if there is equality, one of the lowest). If two Treasury Not
maturity longer than the designated CMT Index Maturity have remaining terms to maturity that are
designated CMT Index Maturity, the Calculation Agent will obtain quotations for the Treasury Not
remaining term to maturity.

If fewer than five but more than two of the leading primary United States government securities de:
described in the prior paragraph, then the CMT Rate for the relevant Interest Determination Date w
average of the offered rates obtained, and neither the highest nor the lowest of those quotations will

If two or fewer leading primary United States government securities dealers selected by the Calcula
as described above, the CMT Rate will remain the CMT Rate then in effect on that Interest Determi

Inverse Floating Rate Notes

Any floating rate note may be designated in the applicable pricing supplement as an inverse floating rate note. In s
otherwise specified in the applicable pricing supplement, the interest rate on the floating rate note will be equal to a fixe

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 p
any premium payable with respect to which are determined by the rate of exchange between the specified currency and
composite currency or currencies specified as the indexed currency or by reference to some other currency index or ind
forth in the applicable pricing supplement.

Unless otherwise specified in the applicable pricing supplement, you will be entitled to receive a principal amount
amount in respect of the currency indexed note exceeding the amount designated as the face amount of the currency ind
applicable pricing supplement if, at the stated maturity date, the rate at which the specified currency can be exchanged {
currency is greater than the rate of exchange designated as the base exchange rate, which is expressed in units of the inc
unit of the specified currency, as specified in the applicable pricing supplement. You will only be entitled to receive a p
respect of the currency indexed notes less than the face amount of currency indexed notes, if, at the stated maturity date
specified currency can be exchanged for the indexed currency is less than the base exchange rate, in each case determin
"Payment of Principal and Interest."

The applicable pricing supplement will set forth information as to the relative historical value of the applicable spe
the applicable indexed currency, any currency and/or exchange controls applicable to the specified currency or indexed
additional tax consequences to holders. See "Risk Factors Changes in Exchange Rates and Exchange Controls Could k
Loss to You."

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

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 t
amounts;
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whether your notes will be exchangeable for or payable in cash, securities of an issuer other than T}
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 informa
notes.

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

Original Issue Discount Notes

We may issue original issue discount notes, including zero coupon notes, which may be fixed rate, floating rate, or
issued at a price lower than their principal amount or lower than their minimum repayment amount at maturity. Origina
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 nc
interest payments, interest normally accrues during the life of the notes and is paid at the maturity date or upon earlier r
prepayment. Upon an acceleration of the maturity of an original issue discount note, the amount of interest payable will
accordance with the terms of the note as described in the applicable pricing supplement. That amount is normally less tl
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 c
payable on all notes in the applicable specified currency. However, payments on notes denominated in a specified curre
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 denc
currency other than US dollars in US dollars if the registered noteholder on the relevant record date or at maturity, as th
delivered a written request for payment of such note in US dollars to the Trustee at its Corporate Trust Office in New Y
the applicable record date or 15 days before maturity, as the case may be. The request may be made in writing (mailed
cable, telex or other form of facsimile transmission. Any request made will remain in effect with respect to further payn
premium, if any) and any interest with respect to the note payable to such holder unless the request is revoked on or bef
date or 15 days before maturity, as the case may be. Please note that holders of notes denominated in a specified curren
dollars whose notes are registered in the name of a broker or nominee should contact that broker or nominee to determis
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 w
payment in US dollars will be based on the highest bid quotation in New York City received by the Exchange Rate Age
the second Business Day before the applicable payment date from three recognized foreign exchange dealers (one of wi
Exchange Rate Agent) for the purchase by the quoting dealer of the specified currency for US dollars for settlement on
aggregate amount of the specified currency payable to all noteholders electing to receive US dollar payments and at wh
dealer commits to execute a contract. If three bid quotations are not available on the second Business Day before the da
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 b
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
its nominee, at the close of business on the record date before each interest payment date. However, interest payable at |
payable to the person to whom principal shall be payable, which in the case of global securities will be the depository o

The total amount of any principal (and premium, if any) and any interest due on any global security representing o
notes on any interest payment date or at maturity will be made available to the Trustee on such date. As soon as possibl
will make such payments to the depository. The depository will allocate the payments to each book-entry note represen
and make payments to the holders of such global security in accordance with its existing operating procedures. We and
have any responsibility or liability for the payments by the depository. So long as the depository or its nominee is the re
global security, the depository or its nominee, as the case may be, will be considered the sole holder of the book-entry r
represented by such global security for all purposes under the indenture. We understand, however, that under existing i
depository will authorize the persons on whose behalf it holds a global security to exercise certain rights of holders of s
"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 curre
dollars will be made by wire transfer to an account maintained by the noteholder with a bank located in the country issu
currency. Payments may also be made to the noteholder's account in another jurisdiction that we and the Trustee have a
been designated by the registered noteholder on the relevant record date or at maturity, as the case may be, in writing or
record date before the interest payment date or 15 days before maturity, as the case may be, and, in the case of payment
note is presented to the Paying Agent in time for the Paying Agent to pay to that account in accordance with its normal
designation shall be made by filing the appropriate information with the Trustee at its Corporate Trust Office in the Bor
New York City, and, unless revoked in writing, will remain in effect with respect to any future payments on the note pa

If payment cannot be made by wire transfer because the Trustee has not received the required designation on or be
or for any other reason, a notice will be mailed to the noteholder at its registered address requesting a designation by wl
can be made and, within five Business Days of receiving this designation, the Trustee will make the appropriate paymes
administrative costs imposed by banks in connection with making payments by wire transfer, however, except as specit
pricing supplement, any taxes, assessments or governmental charges imposed on payments will be borne by the notehol
are made.

If the official unit of any component currency is changed as a result of combination or subdivision, the number of
as a component shall be divided or multiplied in the same proportion. If two or more component currencies are consolic
currency, the amounts of those currencies as components shall be replaced by an amount in such single currency equal |
amounts of the consolidated component currencies expressed in that single currency. If any component currency is divi
currencies, the amount of that currency as a component shall be replaced by amounts of those two or more currencies, e
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 reden
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 currer
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 e:
this prospectus supplement or the applicable pricing supplement, shall be conclusive for all purposes and binding on all
in the absence of manifest error, and the Calculation Agent and the Exchange Rate Agent shall not be held liable for the

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 dc
currency is not available due to the imposition of exchange controls or other circumstances beyond our control, or is no
government of the country issuing that currency or for settlement of transactions by public institutions of or within the i
community, we may make the requisite payments in US dollars on the basis of the noon buying rate in New York City
that specified currency as certified for customs purposes by the Federal Reserve Bank of New York for that specified ct
Business Day before the applicable payment date or, if that exchange rate is not available, then on the basis of the most
exchange rate.

Exchangeable Notes

We may offer notes that are exchangeable at your option for securities, or cash representing the value of securities.
unaffiliated with us; a basket of these securities; an index or indices of these securities or any combination of these opti
described in the applicable pricing supplement. Exchangeable notes may bear interest or be issued with original issue di
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
times, to exchange your note for the underlying security or securities constituting the underlying basket, index or indice
combination of these alternatives) at a specified rate of exchange. If so specified in the applicable pricing supplement, €
be redeemable at our option before maturity. If you do not elect to exchange your exchangeable note before maturity or
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 r
underlying security or the securities constituting the relevant basket, index or indices or the cash value of such underlyi
securities, all as may be specified in the applicable pricing supplement. The underlying security or securities constitutin
indices may be the securities of either US or foreign entities, or both, and the exchangeable notes may provide for prote
fluctuations in the rate of exchange between the currency in which that note is denominated and the currency or currenc
prices of the underlying security or securities are quoted, all as may be specified in the applicable pricing supplement. E
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
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 per
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
note's original maturity date that is in effect before we exercised our option. No later than 55 days before the original m
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
the spread, the new Interest Reset Date(s), if any, and the new interest payment date(s), if any, that
extension period; and

)

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 exter
be modified by the extension notice or as described in the next paragraph, the note will have the same terms it did befor
was mailed.

Notwithstanding the foregoing, no later than 20 days before a note's original maturity date, we may at our option r
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
interest rate or higher spread, as the case may be, for the extension period. We may do so by causing the Trustee to mai
postage prepaid, of a higher interest rate or higher spread, as the case may be, to the noteholder. The notice shall be irre
respect to which the maturity date is extended will bear the higher interest rate or higher spread, as the case may be, for
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 no
maturity date at a price equal to the principal amount of the note plus any accrued interest to such date. In order for a nc
the original maturity date, you must follow the procedures set forth under "Repayment and Repurchase" for optional rej
the period for delivery of such note or notification to the Trustee shall be at least 25 but not more than 35 days before tk
date and except that a noteholder who has tendered a note for repayment pursuant to an extension notice may, by writte
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 t
maturity of the notes. The specific terms for such extensions, including the date or dates on which the option can be exe
option can be exercised with respect to some but not all of the notes' outstanding principal balance, will be set forth in t
supplement.

Redemption

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

such notes in whole or in part in
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increments of $1,000 at a redemption price equal to 100% of the principal amount to be redeemed, together with interes
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 tl
Except as provided under "Extension of Maturity Date," if no optional repayment date is indicated, your note will not b
option before it matures.

If the applicable pricing supplement permits, you may cause us to repay your notes on particular dates. Unless othe
applicable pricing supplement, we may be required to repay your notes in whole or in part in increments of $1,000, pro
remaining principal amount of the note is at least $25,000. The repayment price will be equal to 100% of the principal ¢
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 yo
deliver to the Trustee not less than 30 nor more than 60 days before the optional repayment date (or any shorter period :
"Extension of Maturity Date"):

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

a telegram, telex, facsimile transmission or a letter from a member of a national securities exchange
Association of Securities Dealers, Inc. or a commercial bank or a trust company in the US setting fc
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"
received by the Trustee no later than 5 Business Days after the date of the telegram, telex, facsimile

The Trustee must receive the note and duly completed form entitled "Option to Elect Repayment" by the fifth Business
such telegram, telex, facsimile transmission or letter. The exercise of the repayment option will be irrevocable, except a
"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
exercise a right to repayment. To ensure that the depository's nominee will timely exercise a right to repayment with res
a global security, you must instruct the broker, or other direct or indirect participant through which you hold such intere
depository of your desire to exercise a right to repayment. To ascertain the time by which instructions must be given fo
delivered to the depository, you should consult the broker or other direct or indirect participant through which you hold

The applicable pricing supplement may provide that the maturity of a floating rate note will be automatically exter
period, unless you elect during a designated period to terminate the automatic extension of the maturity by following th
in the applicable pricing supplement and in the floating rate note.

At any time, we may buy the notes at any price in the open market or otherwise. Any notes we purchase may be he
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 own
of notes. Except as provided below under "Federal Income Tax Consequences to Non-US Holders," this summary deals
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 cre:
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 administrat
United States persons have the authority to control all of its substantial decisions (each, a "US Hold

If a partnership (or other entity that is treated as a partnership for US federal tax purposes) is a beneficial owner of
a partner in the partnership will generally depend upon the status of the partner and upon the activities of the partnershij
of notes that is a partnership, and partners in such a partnership, should consult their tax advisors about the US federal i
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 in
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
three-year period ending in the current calendar year (counting for such purposes all of the days present in the current y
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"), regula
and rulings and decisions currently in effect (or in some cases proposed), all of which are subject to change. Any such ¢
retroactively and may adversely affect the federal income tax consequences described herein. This summary addresses ¢
purchase notes at initial issuance and beneficially own such notes as capital assets and not as part of a "straddle," "hedg
or a "conversion transaction" for federal income tax purposes, or as part of some other integrated investment. This sumi
all of the tax consequences that may be relevant to particular investors or to investors subject to special treatment under
laws (such as S corporations, banks, thrifts, other financial institutions, insurance companies, mutual funds, small busin
companies, tax-exempt organizations, retirement plans, real estate investment trusts, regulated investment companies, s
brokers, traders in securities electing mark to market treatment, investors whose functional currency is not the US dolla
alternative minimum tax, and former citizens or residents of the United States), and this summary does not discuss the t
the laws of any foreign, state or local taxing jurisdictions. Accordingly, prospective investors are urged to consult their
respect to the federal, state and local tax consequences of investing in the notes, as well as any consequences arising un
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 conseque
certain notes, including notes that may be convertible into or exercisable or exchangeable for our common or preferred

shares or for securities, or cash representing the value of securities, of an entity unaffiliated with us, a basket of securiti
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an index or indices of these securities, notes that are "contingent payment debt instruments” (as described below), notes
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
received in accordance with the US Holder's normal method of accounting for tax purposes. Special rules governing the
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
("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
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 pric
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
money (excluding sales to bond houses, brokers or similar persons or organizations acting in the capacity of underwrite
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 not
stated interest" payments.

Qualified stated interest generally is stated interest that is "unconditionally payable" in cash or property (other thar
the issuer) at least annually either at a single fixed rate, or a "qualifying variable rate" (as described below). Qualified s
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
provides terms and conditions that make the likelihood of late payment (other than a late payment within a reasonable g
non-payment a remote contingency. Interest is payable at a single fixed rate only if the rate appropriately takes into accs
interval between stated interest payments. Thus, if the interval between payments varies during the term of the instrume
fixed rate on which payment is based generally must be adjusted to reflect a compounding assumption consistent with t
preceding the payment.

Notes having "de minimis OID" generally will be treated as not having OID unless a US Holder elects to treat all i
OID. See " Election to Treat All Interest as Original Issue Discount (Constant Yield Method Election)." A note will be
minimis OID if the difference between its stated redemption price at maturity and its issue price is less than the product
the stated redemption price at maturity and the number of complete years from the issue date to maturity (or the weight
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 purpo
(regardless of the US Holder's method of accounting), which may be in advance of receipt of the cash attributable to su
accrues under the constant yield method, based on a compounded yield to maturity, as described below. Accordingly, U
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notes having OID will generally be required to include in income increasingly greater amounts of OID in successive ac

The annual amount of OID includible in income by the initial US Holder of a note having OID will equal the sum
of the OID with respect to the note for each day on which the US Holder held the note during the taxable year. Generall
OID are determined by allocating to each day in an "accrual period" the ratable portion of OID allocable to the accrual |
accrual period means an interval of time with respect to which the accrual of OID is measured, and which may vary in ]
the note provided that each accrual period is no longer than one year and each scheduled payment of principal or intere:
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
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 there
the issue price and the amount of OID previously includible in the gross income of the US Holder (without regard to an
premium" as described below), reduced by the amount of any payment other than a payment of qualified stated interest
note. If an interval between payments of qualified stated interest contains more than one accrual period, the amount of ¢
that is payable at the end of the interval (including any qualified stated interest that is payable on the first day of the acc
immediately following the interval) is allocated on a pro-rata basis to each accrual period in the interval, and the adjust
beginning of each accrual period in the interval is increased by the amount of any qualified stated interest that has accrt
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 matur
basis of compounding at the end of each accrual period properly adjusted for the length of the particular accrual period.
are of equal length except for a shorter initial and/or final accrual period(s), the amount of OID allocable to the initial p
using any reasonable method; however, the OID allocable to the final accrual period will always be the difference betw
at maturity (other than a payment of qualified stated interest) and the adjusted issue price at the beginning of the final a

Pre-Issuance Accrued Interest

If (i) a portion of the initial purchase price of a note is attributable to pre-issuance accrued interest, (i) the first sta
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
interest, then the US Holder may compute the issue price of the note by subtracting the amount of the pre-issuance accr
event, a portion of the first stated interest payment will be treated as a return of the excluded pre-issuance accrued inter
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 conting
relating to payments of interest or of principal (other than a "remote" or "incidental” contingency), (ii) the timing and a
that comprise each payment schedule are known as of the issue date and (iii) one of such schedules is significantly mor
occur, then the yield and maturity of the note are generally determined by assuming that the payments will be made acc
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 m
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 s
by analyzing each alternative payment schedule as if each schedule were the note's sole payment schedule. The note wi
stated interest to the extent of the lowest fixed rate at which qualified stated interest would be payable under any of the
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 optic
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 t
presumed exercised if the yield on the note would be more, than it would be if the option were not exercised. The effect
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 cal
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 nc
solely for purposes of the OID rules on the date of presumed exercise for an amount equal to its adjusted issue price on
reissuance will have the effect of redetermining the note's yield and maturity for OID purposes and any related subsequ

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 b
"contingent payment debt instrument"” described in the following section. A note will be treated as a variable rate debt i

the issue price of the note does not exceed the total amount of noncontingent principal payments by
of such principal payments and the lesser of (i) 15 percent or (ii) the product of 1.5 percent and the
years in the debt instrument's term (or its weighted average maturity in the case of an installment ot

the note does not provide for any stated interest other than stated interest paid or compounded at lez
qualifying variable rate which is (i) one or more "qualified floating rates," (ii) a single fixed rate an
floating rates, (iii) a "single objective rate," or (iv) a single fixed rate and a single objective rate tha
floating rate."

For purposes of determining if a note is a variable rate debt instrument, a qualified floating rate is a variable rate w
reasonably be expected to measure contemporaneous variations in the cost of newly borrowed funds in the currency in
instrument is denominated and is set at a "current rate." A qualified floating rate (or objective rate, as described below)
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 tc
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 fo
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 rate
be expected to have approximately the same values throughout the term of the note. A combination of these rates is gen
single qualified floating rate if the values of all rates on the issue date are within 0.25 percentage points of each other.
subject to an interest rate cap, floor, governor or similar restriction on rate adjustment is treated as a qualified floating r
restriction is fixed throughout the term of the note, or is not reasonably expected as of the issue date to cause the yield c
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 fo
on objective financial or economic information (other than a rate based on information that is within our control (or the
is related to us) or that is unique to our circumstances (or those of a related party)). The IRS may designate other variab
treated as objective rates. However, a variable rate is not an objective rate if it is reasonably expected that the average v
the first half of the note's term will differ significantly from the average value of such rate during the final half of its ter
fixed rate of stated interest for an initial period of one year or less followed by an objective rate is treated as a single ob
of the objective rate at the issue date is intended to approximate the fixed rate; such a combination of rates is generally |
objective rate if the objective rate on the issue date does not differ from the fixed rate by more than 0.25 percentage poi
a qualified inverse floating rate if it is equal to a fixed rate reduced by a qualified floating rate, the variations in which ¢
expected to inversely reflect contemporaneous variations in the qualified floating rate (disregarding permissible rate caj
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 ¢
accrual of any OID. If the note bears interest that is unconditionally payable at least annually at a single qualified floatis
rate, all stated interest is treated as qualified stated interest. The accrual of any OID is determined by assuming the note
interest rate equal to the issue date value of the qualified floating rate or qualified inverse floating rate or, in the case of
rate, a fixed internal rate that is equal to the reasonably expected yield for the note. The qualified stated interest allocab!
is increased (or decreased) if the interest actually paid during an accrual period exceeds (or is less than) the interest asst
the accrual period.

If the note bears interest at a qualifying variable rate other than a single qualified floating rate or objective rate, the
OID generally are determined by (i) determining a fixed rate substitute for each variable rate as described in the preced;
(ii) determining the amount of qualified stated interest and OID by assuming the note bears interest at such substitute fi
(ii1) making appropriate adjustments to the qualified stated interest and OID so determined for actual interest rates unde
such qualifying variable rate includes a fixed rate, the note is treated for purposes of applying clause (i) of the preceding
provided for an assumed qualified floating rate (or qualified inverse floating rate if the actual variable rate is such) that
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 qualif
that have contingent principal payments or an issue price that exceeds the noncontingent principal payments by more th
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 m
contingent payment debt instruments ("CPDIs"). If a CPDI is issued for cash or publicly traded property, OID is determ
the "noncontingent bond method."

Under the noncontingent bond method, US Holders of the notes will accrue OID over the term of the note based o
"comparable yield." In general the comparable yield of a CPDI is equal to the yield at which the issuer would issue a fi:
with terms and conditions similar to those of the CPDI, including level of subordination, term, timing of payments, and
conditions. However, if a fixed rate debt instrument with similar terms and conditions is not available, but a similar fixe
of an issuer is traded at a price that reflects a spread above a benchmark rate, the comparable yield is the sum of the ben
issue date and the spread.

In addition to the determination of a comparable yield, the noncontingent bond method requires determination of a
projected amount of each payment (whether or not contingent) to be made under the CPDI. The projected payment sche
such a way that the sum of the discounted present value of the projected amounts of all payments, determined using a d
comparable yield, equals the issue price and reasonably reflects the relative expected values of the payments. The proje
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
that our projected payment schedule is unreasonable, in which case the US Holder must disclose its own projected payn
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 conti
Appropriate adjustments are made to account for any difference between the projected amount of a contingent payment
of the payment. The projected amounts are, in effect, treated as fixed, and interest accrual is required based on these pr¢
whether or not the amount of any payment is fixed or determinable in the taxable year. Thus, the noncontingent bond m
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 |
schedule (as determined without regard to adjustments made to reflect differences between actual and projected paymer
amount of any non-contingent payments and the projected amount of any contingent payments previously made. Gain ¢
or retirement of a CPDI generally would be treated as ordinary income. Losses, on the other hand, would be treated as ¢
extent of the holder's prior net interest inclusions (reduced by the total net negative adjustments previously allowed to tl
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 incor
the ownership of the note. Prospective investors should consult their own tax advisors with respect to the application of
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 ind
method US Holder of a short-term note is not required to accrue OID for US federal income tax purposes unless the US
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, ar
taxable years of the US Holder, unless the IRS consents to a revocation. US Holders that report income for US federal i
the accrual method and certain other holders, including banks, common trust funds, holders who hold the short-term no
identified hedging transactions, regulated investment companies, certain pass-through entities and dealers in securities,
OID on such short-term notes on a straight-line basis, unless an irrevocable election with respect to any short-term note
OID under the constant yield method based on daily compounding. In the case of a US Holder that is not required and ¢
OID in income currently, any gain realized on the sale, exchange or retirement of a short-term note is treated as ordinar
of the OID which had accrued on a straight-line basis (or, if elected, under the constant yield method based on daily cor
date of sale, exchange or retirement. In addition, non-electing US Holders that are not subject to the current inclusion re
this paragraph will be required to defer deductions for any interest paid on indebtedness incurred or continued to purch:
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, i
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
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 ag
OID previously includible in the gross income of any holder (without regard to any acquisition premium)), the amount |
generally will be treated as market discount for US federal income tax purposes. (It is possible that a US Holder may pt

original issuance for an amount that is different than its issue price.) The amount of any market discount generally will
minimis and disregarded if it is less than the product of 0.25 percent of the stated redemption price at maturity of the no
complete years to maturity (or weighted average maturity in the case of notes paying any amount other than qualified st
maturity).

Under the market discount rules, a US Holder is required to treat any principal payment on, or any gain on the sale
or other disposition of, a note as ordinary income to the extent of any accrued market discount which has not previously
income. If the note is disposed of in a nontaxable transaction (other than certain specified nonrecognition transactions),
discount will be includible as ordinary income to the US Holder as if the US Holder had sold the note at its then fair ma
the US Holder may be required to defer, until the maturity of the note or its earlier disposition in a taxable transaction, t
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
accrue it under the constant yield method. A US Holder of a note may elect to include market discount in income curret
ratably or under the constant yield method), in which case the rule described above regarding deferral of interest deduct
The election to include market discount currently applies to all market discount obligations acquired during or after the
which the election applies, and may not be revoked without the consent of the IRS. If an election is made to include ma
currently, the basis of the note in the hands of the US Holder will be increased by the market discount thereon as it is in
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A US Holder that purchases a note having OID for an amount exceeding its "adjusted issue price" (which is descri
" Original Issue Discount") and less than or equal to the sum of all remaining amounts payable on the note other than f
stated interest will be treated as having purchased the note with acquisition premium. The amount of OID that the US H
gross income with respect to such note will be reduced in the proportion that the excess bears to the OID remaining to t
date of the note's acquisition through the stated maturity date. Rather than apply the above fraction, a US Holder that, a:
elects to treat all interest as OID would treat the purchase at an acquisition premium as a purchase at an original issuanc
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 tl
payments of qualified stated interest will be treated as having purchased the note at a bond premium, and will not be rec
OID in income. A US Holder generally may elect to amortize bond premium. The election to amortize bond premium n
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 per
interest payment date or on stated maturity, as the case may be, will be reduced by the portion of bond premium allocat
on the note's yield to maturity (or, in certain circumstances, based on an earlier call date) determined by using the US H
note, compounding at the close of each accrual period. If the bond premium allocable to an accrual period is in excess ¢
interest allocable to that period, the excess may be deducted to the extent of prior income inclusions and is then carried
period and offsets qualified stated interest in such period. There are also special rules for determining bond premium on
instruments and on debt instruments with alternative payment schedules that are not treated as CPDIs. If an election to :
is not made, a US Holder must include the full amount of each interest payment in income in accordance with its regula
and will receive a tax benefit from the premium only in computing its gain or loss upon the sale or other disposition or |
principal amount of the note.

An election to amortize bond premium will apply to amortizable bond premium on all notes and other bonds, the i
includible in the US Holder's gross income, held at the beginning of the US Holder's first taxable year to which the elec
thereafter acquired, and may be revoked only with the consent of the IRS. The election to treat all interest as OID is tre:
amortize bond premium. Special rules may apply if a note is subject to a call option prior to maturity at a price in exces
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 i
discount), as adjusted by any premium with respect to the note, as OID on a constant yield method, which is described :
Issue Discount." The election is made for the taxable year in which the US Holder acquired the note, and it may not be
consent of the IRS. If the election is made with respect to a note having market discount, the US Holder will be deemed
currently to include market discount on a constant yield basis with respect to all debt instruments having market discou
year of election or thereafter. If the election is made with respect to a note having amortizable bond premium, the US H
to have made an election to amortize premium generally with respect to all debt instruments having amortizable bond p
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 th:
"hyperinflationary," that are not CPDIs and that are not "dual currency notes." Special US tax considerations applicable
denominated in or indexed to a hyperinflationary currency, are CPDIs or are dual currency notes that will be discussed
pricing supplement.

In general, a US Holder that uses the cash method of accounting and holds a foreign currency note will be requirec
the US dollar value of the amount of interest income received, whether or not the payment is received in US dollars or ¢
dollars. The US dollar value of the amount of interest received is the amount of foreign currency interest paid, translate
spot rate on the date of receipt. The US Holder will not have exchange gain or loss on the interest payment itself, but m
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
during the accrual period. Accrual basis US Holders may determine the amount of income recognized with respect to st
accordance with either of two methods. Under the first method, the dollar value of accrued interest is translated at the a:
interest accrual period (or, with respect to an accrual period that spans two taxable years, the partial period within the ta
purpose, the average rate is the simple average of spot rates of exchange for each business day of such period or other a
for the period reasonably derived and consistently applied by the US Holder. Under the second method, a US Holder ca
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 c
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
apply to all debt instruments held by the US Holder and will be irrevocable without the consent of the IRS. An accrual |
recognize exchange gain or loss, as the case may be, on the receipt of a foreign currency interest payment if the exchan;
payment is received differs from the rate applicable to the previous accrual of that interest income. The foreign currenc
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
basis US Holder accrues stated interest. Exchange gain or loss is determined when OID is considered paid to the extent
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 cc
discount in the foreign currency and translating that amount into dollars at the spot rate on the date the foreign currency
otherwise disposed of. If the US Holder accrues market discount currently, the amount of market discount which accrue
period is determined in the foreign currency and translated into US dollars on the basis of the average exchange rate in
accrual period. Exchange gain or loss may be recognized to the extent that the rate of exchange on the date of the retire:
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 Hol
interest income in units of foreign currency. At the time amortized bond premium offsets interest income (i.e., the last d
which the election is made and the last day of each subsequent tax year), exchange gain or loss with respect to amortize
recognized and is measured by the difference between exchange rates at that time and at the time of the acquisition of tl
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With respect to the sale, exchange, retirement or other disposition of a note denominated in a foreign currency, the
amount realized will be considered to be first, the payment of accrued but unpaid interest (on which exchange gain or I¢
described above); second, accrued but unpaid OID (on which exchange gain or loss is recognized as described above); :
of principal. With respect to principal, exchange gain or loss is equal to the difference between (i) the foreign currency |
translated on the date the payment is received or the date of disposition, and (ii) the foreign currency principal amount t
the note was acquired, or deemed acquired. Exchange gain or loss computed on accrued interest, OID, market discount
realized, however, only to the extent of total gain or loss on the transaction. The conversion of US dollars into a foreign
immediate use of that currency to purchase a foreign currency note generally will not result in a taxable gain or loss for

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
taxable gain or loss equal to the difference between (i) the amount realized on the disposition (other than amounts attrib
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
note (net of accrued interest) to the US Holder, increased by amounts includible in income as OID or market discount (;
include market discount in income on a current basis) and reduced by any amortized bond premium and any payments (
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 t
short-term notes otherwise provide) will generally constitute capital gain or loss. Capital gains of individual taxpayers f
or other disposition of a note held for more than one year may be eligible for reduced rates of taxation. The deductibilit
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 i
from the amount reported for book purposes by more than $10 million on a gross basis in any taxable year may be subj
requirements for "reportable transactions." Prospective investors should consult their tax advisors concerning any possi
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 in

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 administr:
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 folloy
satisfied:

the Non-US Holder does not actually or constructively own 10% or more of the total combined vot
of our stock entitled to vote,

the Non-US Holder is not a controlled foreign corporation for US federal income tax purposes that
actual or constructive ownership,

the Non-US Holder is not a bank receiving interest on a loan made in the ordinary course of its trad

interest payable on the notes is not determined by reference to any receipts, sales or other cash flow
change in the value of any property of, or any dividend or similar payment made by us or a person 1
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 Hold
and either (a) the Non-US Holder provides a correct, complete and executed IRS Form W-8BEN, F
Form W-8IMY (or successor form) with all of the attachments required by the IRS, or (b) the Non-
note through a qualified intermediary (generally a foreign financial institution or clearing organizat
or office of a US financial institution or clearing organization that is a party to a withholding agreer
which has provided to us an IRS Form W-8IMY stating that it is a qualified intermediary and has re
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 wh
income tax treaty reduces or eliminates the tax or the interest is effectively connected with the conduct of a US trade or
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 tc
tax, unless:

the gain with respect to the notes is effectively connected with a trade or business conducted by the
United States, or

the Non-US Holder is a nonresident alien individual who holds the notes as a capital asset and is pr
States for more than 182 days in the taxable year of the sale and certain other conditions are satisfie

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 tax purposes if payments on the notes to the Non-US Holder would not have been subject to US federal income o
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 sa
US Holder that is not an exempt recipient (such as a corporation). Backup withholding may apply to payments made to
US Holder has failed to provide its correct taxpayer identification number on IRS Form W-9, (b) we have been notified
underreporting by the US Holder (underreporting generally refers to a determination by the IRS that a payee has failed |
its tax return any reportable dividend and interest payments required to be shown on a tax return for a taxable year), or |
notified by the IRS that the tax identification number provided to the IRS on an information return does not match IRS
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-Uf
we have received from the Non-US Holder a correct and complete IRS Form W-8BEN, W-8ECI, W-8EXP or Form W-
attachments required by the IRS. Interest paid to a Non-US Holder will be reported on IRS Form 1042-S which is filed
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 1
States or conducted through certain US related financial intermediaries, unless we receive one of the tax forms describe

Backup withholding is not an additional tax and may be refunded (or credited against your US federal income tax
information reporting requirements may apply regardless of whether withholding is required. For Non-US Holders, cop
returns reporting such interest and withholding also may be made available to the tax authorities in the country in whicl
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. Pro
urged to consult with their own tax advisors prior to investing to determine the tax implications of such investme
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 concessior
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 th
100% of their principal amount, for resale to one or more investors and other purchasers at differen
determined by the agent at the time of resale, which may be greater or lesser than the purchase pric
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
agent will have the right, in its reasonably exercised discretion, to reject any offer to purchase the notes it receives in wi
pay each agent a commission, in the form of a discount, ranging from .125% to .750% of the price offered to the public
depending on maturity, sold through that agent. Any agent may agree with us to accept a commission other than one ba
which case the commission will be set forth in the applicable pricing supplement. We and Bear, Stearns & Co. Inc., as t
into a distribution agreement dates as of June 19, 2003, as amended, with respect to the notes. Pursuant to the terms of t
agreement, the agent has agreed to use its reasonable best efforts to solicit orders to purchase notes. We may also appoi
solicit offers to purchase the notes, who will enter into the above distribution agreement. Any other agents will be name
pricing supplement and any solicitation and sale of notes through those agents will be on the same terms and conditions
agreed. The other agents or dealers through which we or the agent may sell notes may be our affiliates or customers anc
transactions with and perform services for us in the ordinary course of business. We also may pay fees and other amour
affiliate of an agent in connection with certain transactions that we enter into in connection with certain issuances of the
exceed the agent's discount.

Unless the applicable pricing supplement indicates otherwise, payment of the purchase price shall be made in fund
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. W
indemnify the agents against or to make contributions relating to certain civil liabilities, including liabilities under the S
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 us
supplement in connection with offers and sales associated with market-making transactions in the notes. Each agent ma
agent in the market-making transactions. The offers and sales will be made at prices that relate to prevailing prices at th

Any agents offering notes will not confirm sales to any accounts over which they exercise discretionary authority
approval of the customer.

Because Bear, Stearns & Co. Inc. is our wholly-owned subsidiary, each distribution of the notes will conform to th
forth in Rule 2720 of the NASD Conduct Rules. The maximum commission or discount received by any NASD membe
broker-dealer participating in a distribution of the notes will not be greater than eight percent of the aggregate principal
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 w
institutions generally are authorized or required by law or executive order to close, and (c) if the interest rate formula b:
London Banking Day.

"Calculation Agent" means the person chosen by us to perform the duties related to interest rate calculations and r
rate notes.

"Calculation Date" means, with regard to an Interest Determination Date, the earlier of (i) the 10th calendar day af
Determination Date or if that day is not a Business Day, the next Business Day or (ii) the Business Day before the appli
date, maturity date, redemption date or repayment date.

"Exchange Rate Agent" means JPMorgan Chase Bank, N.A. (formerly, The Chase Manhattan Bank), unless other
applicable pricing supplement.

"H.15(519)" means the weekly statistical release entitled "Statistical Release H.15(519), Selected Interest Rates," «
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
the applicable pricing supplement.

"London Banking Day" means any day on which dealings or deposits in US dollars are transacted in the London ir

"Money Market Yield" means the yield, expressed as a percentage, calculated in accordance with the following for

Money Market Yield = D x 360 x 100

360-(D x M)
where "D" refers to the per annum rate for commercial paper quoted on a bank discount basis and expressed as a decim
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 spe
pricing supplement.

"Reuters Screen LIBO Page" means the display designated as page "LIBO" on the Reuters Monitor Money Rates ¢
page as may replace the LIBO page on that service for the purpose of displaying London interbank offered rates of maje

"Reuters Screen NYMF Page" means the display designated as page "NYMF" on the Reuters Monitor Money Ratc
other page as may replace the NYMF page on that service for the purpose of displaying prime rates or base lending rate

"Telerate Page 3750" means the display designated as page "3750" on the Telerate Service (or such other page as 1
page on that service or such other service or services as may be nominated by the British Bankers' Association for the p
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 disaj
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a cr

We may use this prospectus in the initial sale of these securities. In addition, Bear, Stearns & Co. Inc. or any of ou

use this prospectus in a market-making transaction in any of these or similar securities after their initial sale. Unless we
the purchaser otherwise in the confirmation of sale, this prospectus is being used in a market-making transactios

Bear, Stearns & Co. Inc.

Prospectus dated February 2, 2005.

69



Edgar Filing: Jupiter Global Holdings Corp - Form 10QSB

The information contained in this prospectus is not complete and may be changed. You should only rely on
incorporated by reference or provided in this prospectus or any supplement to this prospectus. We have not autl
provide you with different information. These securities are not being offered in any state where the offer is not |
not assume that the information in this prospectus or any supplement to this prospectus is accurate as of any dat
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 Ex
amended, with the SEC. You may read and copy any document we file at the SEC's public reference room located at 45
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information about the public reference roc
also available to the public from the SEC's Internet site at http://www.sec.gov. Copies of these reports, proxy statement
can also be inspected at the offices of the New York Stock Exchange, Inc., 20 Broad Street, New York, New York 100(

Our website is http://www.bearstearns.com. We make available free of charge on our website, via a link to the SE(
http://www.sec.gov, our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, pr
Forms 3, 4 and 5 filed on behalf of directors and executive officers and any amendments to those reports filed or furnis!
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
reports on Form 10-Q for the current fiscal year and our most recent proxy statement, although in some cases these doc
available on our website as soon as they are available on the SEC's internet site. You will need to have on your comput
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 Securiti
amended, with respect to the securities. This prospectus, which constitutes a part of that Registration Statement, does n¢
information contained in that Registration Statement and its exhibits. For further information with respect to the securit
the Registration Statement and its exhibits.

Statements contained in this prospectus concerning the provisions of any documents are necessarily summaries of
each statement is qualified in its entirety by reference to the copy of the document filed with the SEC. The Registration
its amendments, including exhibits filed as a part of the Registration Statement or an amendment to the Registration Sta
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
information to you by referring you to the other information we have filed with the SEC. The information that we incor
considered to be part of this prospectus, and information that we file later with the SEC will automatically update and s
information.

The following documents filed by us with the SEC pursuant to Section 13 of the Exchange Act (File No. 1-8989) :
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act made before the termination of the offering are incorporat

(1) the Annual Report on Form 10-K (including the portions of the Company's Annual Report to Stockl
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

(3) the Current Reports on Form 8-K dated December 15, 2003, December 17, 2003, December 17, 20(
January 21, 2004, March 3, 2004, March 17, 2004, March 18, 2004, March 18, 2004, April 1, 2004, May 25,
June 16, 2004, June 16, 2004, September 7, 2004, September 22, 2004, September 22, 2004, September 22, 2
2004, October 29, 2004, November 4, 2004, November 18, 2004, November 29, 2004, December 21, 2004, C
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 prospec
to those documents (unless they are specifically incorporated by reference in those documents). You may request copie:
telephoning us at our Investor Relations Department, The Bear Stearns Companies Inc., 383 Madison Avenue, New Yo
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, St
("Bear Stearns"), Bear, Stearns Securities Corp. ("BSSC"), Bear, Stearns International Limited ("BSIL") and Bear Stear
is a leading investment banking, securities and derivatives trading, clearance and brokerage firm serving corporations, §
institutional and individual investors worldwide. BSSC, a subsidiary of Bear Stearns, provides professional and corresp
services, in addition to clearing and settling customer transactions and certain of our proprietary transactions. In additio
substantial portion of our operating activities through certain of our regulated subsidiaries (Bear Stearns, BSSC, BSIL a
conduct significant activities through other wholly-owned subsidiaries including: Bear Stearns Global Lending Limited
Company, Bear Stearns Financial Products Inc., Bear Stearns Capital Markets Inc., EMC Mortgage Corporation, Bear !
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, mor
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 ai
Securities Exchange ("ISE");

underwriting and distributing securities;
arranging for the private placement of securities;

assisting in mergers, acquisitions, restructurings and leveraged transactions;
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making principal investments in leveraged acquisitions;

engaging in commercial real estate activities;

investment management and advisory services; and

fiduciary, custody, agency and securities research services.

Our business is conducted:

from our principal offices in New York City;

from domestic regional offices in Atlanta, Boston, Chicago, Dallas, Denver, Los Angeles, San Fran

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

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 interna
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 B
of the NYSE, all other principal US securities and futures exchanges, the National Association of Securities Dealers, In
Commodity Futures Trading Commission, the National Futures Association and the ISE. Bear Stearns is a "primary de:
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
International Petroleum Exchange, Euronext Liffe, Euronext Paris and NASDAQ Europe. BSIL is supervised by and is
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
Central Bank Act, 1971. BSB allows our existing and prospective clients the opportunity of dealing with a banking cou

Bear Stearns Global Lending Limited ("BSGL") provides loans to certain Bear Stearns customers. BSGL is incorp
Islands.

Custodial Trust Company ("CTC"), an FDIC insured New Jersey State chartered bank, offers a range of trust, lend
securities-clearance services. CTC provides us with banking powers including access to the securities and funds-wire s¢
Reserve System. CTC provides trust, custody, agency and securities lending services for institutional accounts; commes
lending; the clearance of government securities for institutions and dealers; and the processing of mortgage and mortga;
including derivatives and collateralized mortgage obligations products. At November 30, 2004, CTC held approximatel
for clients, including institutional clients such as pension funds, mutual funds, endowment funds and insurance compan

Bear Stearns Financial Products Inc. ("BSFP") transacts business as a triple-A-rated counterparty to eligible client:
of fixed income and equity derivative products. Eligible clients are those rated A3 or better by Moody's Investors Servi
by Standard & Poor's Ratings Services or counterparties acceptable to both rating agencies. BSFP transfers its market r
derivative transactions to Bear Stearns Capital Markets Inc., an affiliate of BSFP and one of our wholly-owned subsidia
incorporated in the State of Delaware.

Bear Stearns Capital Markets Inc. ("BSCM") is engaged in fixed income derivatives transactions and hedges assoc
is incorporated in the State of Delaware.

EMC Mortgage Corporation ("EMC"), is a HUD and Freddie MAC approved lender based in Irving, Texas. EMC
conforming and non-conforming, investment-grade and non-investment grade, conventional fixed rate and adjustable rz
loans with servicing released or retained and sells such loans to investors. EMC also purchases and sells residual certifi
servicing rights. In addition, through a subsidiary, EMC may originate commercial construction loans through approvec

Bear Stearns Commercial Mortgage Inc. activities benefit mortgage customers by providing a source for owners o
commercial, multifamily, and manufactured housing community properties, including the placement of these loans thro
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 th
incorporated in the State of Delaware.

Bear Stearns Forex Inc. ("BSFX") is a foreign exchange dealer engaged in foreign currency transactions and hedge
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
USA, and our telephone number is (212) 272-2000. Our internet address is http://www.bearstearns.com. In this prospec

non non

"Company," "we," "us" and "our" refer only to The Bear Stearns Companies Inc. excluding its consolidated subsidiarie:

USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement, we intend to use the net proceeds from the sal
general corporate purposes, which may include additions to working capital, the repayment of short-term and long-term
in, or extensions of credit to, subsidiaries. Pending such uses, the net proceeds may be temporarily invested in short-ter

RATIO INFORMATION

The ratio of earnings to fixed charges was calculated by dividing the sum of the fixed charges into the sum of the ¢
and fixed charges. The ratio of earnings to combined fixed charges and preferred dividends was calculated by dividing |
charges and preferred dividends into the sum of earnings before taxes and fixed charges. Fixed charges for purposes of
interest expense and certain other expenses. Preferred dividends represent the pre-tax earnings necessary to cover the di
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
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 22 22 1.7 1.2 1.2
Ratio of earnings to combined fixed charges and preferred dividends 22 22 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 supplem
particular terms of any debt securities offered by a prospectus supplement and the extent to which these general terms a
apply to the particular series of debt securities being offered, will be described in the prospectus supplement relating to
debt securities.

We will issue the debt securities under the Indenture, dated as of May 31, 1991, as amended (the "Indenture"), bet
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 refer:
Indenture Act of 1939, as amended. We have filed a copy of the Indenture as an exhibit to the Registration Statement of
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 pro
and is not complete. It does not restate the Indenture in its entirety. We urge you to read the Indenture because it, and n
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. A
prospectus, we have issued approximately $92,455,416,650 aggregate principal amount of debt securities under the Ind
$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
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 ser

Each prospectus supplement will describe the terms of any debt securities we issue, which may include the follows

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 applic:
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 inter

any index used to determine the amounts of any payments on the debt securities and the manner in
will be determined;
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the interest payment dates, the regular record dates for the interest payment dates, and the date inter
accrue;

the place or places where payments on the debt securities may be made and the place or places whe
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 the option of the holder and the periods, prices, terms, and conditions of that redemption, repurcl

any exchange or conversion features;

if other than the full principal amount, the portion of the principal amount of the debt securities that
maturity is accelerated;

the currency of principal, any premium, interest, and any other amounts payable on the debt securit:
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 agent:
for the debt securities;

any provisions for the discharge of our obligations relating to the debt securities by the deposit of fi
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
is not a United States person for tax purposes and under which we can redeem the debt securities if
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 prospec

Unless we provide otherwise in an applicable prospectus supplement, we will issue debt securities only in registere
coupons in denominations of $1,000 and integral multiples of $1,000, and in bearer form with or without coupons in the
$5,000. If we issue bearer debt securities of a series, we will describe the federal income tax consequences and other sp
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 Indentus
exchange your registered securities at the corporate trust office or agency of the Trustee in the City and State of New Y
service charge, other than applicable tax or governmental charges. Bearer debt securities will be transferable by deliver:
provisions relating to the exchange of bearer debt securities of any series in the prospectus supplement relating to that s

If the principal, any premium or interest on the debt securities of any series is payable in a foreign or composite cu
prospectus supplement will describe any restrictions, elections, federal income tax consequences, specific terms and ott
apply to those debt securities and the currency.
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We may sell one or more series of debt securities at a substantial discount below the stated principal amount, beari
interest at a rate that at the time of issuance is below market rate. One or more series of debt securities may be variable
may be
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exchanged for fixed rate debt securities. We will describe the federal income tax consequences and other special consid
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 ind
credit to our subsidiaries at various times. Any credit we may extend to our subsidiaries may be subordinated to the clai
creditors of those subsidiaries.

We are a holding company and depend on the earnings and cash flow of our subsidiaries to meet our obligations u
Because the creditors of our subsidiaries generally would have a right to receive payment superior to our right to receiv
assets of our subsidiaries, the holders of our debt securities will effectively be subordinated to the creditors of our subsi
liquidate or reorganize, your right to participate in any distribution of our subsidiaries' assets is necessarily subject to th
subsidiaries' creditors. Furthermore, the Exchange Act and the rules of certain exchanges and other regulatory bodies, a
governing certain indebtedness of our subsidiaries, impose net capital requirements on some of our subsidiaries that lim
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 sec
form, then the principal, any premium and interest will be payable at the corporate trust office or agency of the Trustee
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 1
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 securit
then the principal, any premium and interest will be payable at the Trustee's office located outside the United States tha
purpose. No payment on a bearer debt security will be made by mail to a US address or by wire transfer to an account n
States, or will otherwise be made inside the United States, unless otherwise provided in the applicable prospectus suppl

Notices

Registered Debt Securities. Unless otherwise provided in the applicable prospectus supplement, any notice giver
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 newsp.
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
for borrowed money secured by a pledge of, lien on or security interest in any shares of voting stock of any Restricted
effectively providing
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that the securities issued under the Indenture, including the debt securities, will be secured equally and ratably with suc]

The term "Restricted Subsidiary" as defined in the Indenture means Bear Stearns, CTC, BSSC and any of our othe
directly or indirectly, any of the common stock of, or succeeding to a significant portion of the business, property or ass
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
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
Indenture; and

@)
the continuing corporation (if other than us), or the resulting entity that receives substantially all of
expressly assume:

(@
payment of the principal of, and premium, if any, and interest on (and any additional amo
of) the debt securities and

(b)
performance and observance of all of the covenants and conditions of the Indenture to be
by us.

Unless otherwise provided in the applicable prospectus supplement, and subject to the foregoing, the Indenture per

a consolidation, merger, sale of assets or other similar transaction that may adversely affect our cre«
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 tre
above may have on the value of the debt securities.

Modification and Waiver

With the consent of the holders of 66%/3% in principal amount of the outstanding debt securities of each series affe
Trustee may modify or amend the Indenture, without the consent of each holder of the outstanding debt security affecte
modification or amendment:

changes the stated maturity or the date of any installment of principal of, or interest on, any debt se:
redemption price or optional redemption price;

reduces the principal amount of, or the rate of interest on, or the amount of any additional amount p
security, or reduces the amount of principal that could be declared due and payable before the statec
security, or changes our obligation to pay any additional amounts (except as permitted under the In
amount of principal of a discount security that would be due and payable if accelerated under the In
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changes the place or currency of any payment of principal, premium, if any, or interest on any debt

impairs the right to institute suit for the enforcement of any payment on or with respect to any debt

10
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reduces the percentage in principal amount of the outstanding debt securities of any series, the cons
required to modify or amend the Indenture; or

modifies the foregoing requirements or reduces the percentage of outstanding debt securities necess
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

Except with respect to defaults relating to certain fundamental provisions of the Indenture, which cannot be waive:
of the holders of each outstanding security of a series affected, the holders of at least a majority in principal amount of ¢
securities of any series may, with respect to that series, waive past defaults under the Indenture and waive compliance v
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:

(H
a failure to pay any interest, or any additional amounts payable, on any debt securities of that series
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;
C))
a failure to perform any other covenant contained in the Indenture or relating to that series that has «
after written notice was provided;
(5)
a failure lasting 10 days after notice relating to any of our other indebtedness for borrowed money ¢
Restricted Subsidiary in excess of $10 million, that results in such indebtedness becoming due and
maturity;
(6)
certain events of bankruptcy, insolvency or reorganization; and
)

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 in
amounts related to any debt security or the payment of any sinking fund installment), if the Trustee in good faith detern
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 conti
written notice has been given to us or the Trustee by the holders of at least 25% in principal amount of the outstanding ¢
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 th
amount (or any lesser amount that the series may provide) of the outstanding debt securities affected by the default may

immediately repay the entire principal amount (or any lesser amount that the series may provide) of the outstanding det
series.

11
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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 :
than those due solely as a result of acceleration) and have remedied all Events of Default, the holders of a majority in pi
outstanding debt securities of the affected series may rescind any acceleration or may waive any past default. However,
majority in principal amount of all outstanding debt securities of the affected series may not waive any Event of Defaul
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 paya
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 c
security of that series.

The holders of a majority in principal amount of the outstanding debt securities of a series may direct the time, me
conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the Tr
debt securities of that series, provided that this direction is not in conflict with any rule of law or the Indenture. Before |
any right or power under the Indenture at the direction of those holders, the Trustee will be entitled to receive from thos
security or indemnity against the costs, expenses and liabilities which might be incurred by it in complying with any su

We are required to deliver to the Trustee an annual statement as to our fulfillment of all of our obligations under th
Defeasance

If provided for under the Indenture with respect to debt securities of any series that are registered debt securities de
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 I
certain obligations to register the transfer or exchange of debt securities of that series, replace stoler
securities of that series, maintain paying agents and hold moneys for payment in trust) on the 91st d
conditions described in this paragraph have been satisfied; or

not be subject to provisions of the Indenture described above under the subsections entitled " Limi
" 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
accordance with their terms, will provide money in an amount sufficient to pay all the principal (including any mandatc
payments) of, and premium, if any, and any interest on, the debt securities of that series on the dates such payments are
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 be
recognize income, gain or loss for US federal income tax purposes; and

@

if the debt securities of that series are then listed on the NYSE, the exercise of the option would not
We may specify defeasance provisions with respect to any series of debt securities.

12
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DESCRIPTION OF WARRANTS

This section sets forth certain general terms and provisions of the warrants to which any prospectus supplement m:
terms of the warrants offered by any prospectus supplement and the extent to which such general terms and provisions
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 descrs
prospectus supplement. Warrants may be offered independently of or together with one or more additional warrants, an
securities, preferred stock or other securities or any combination thereof and may be attached to or separate from any su
warrants will be settled either through physical delivery or through payment of a cash settlement value as described in t
any applicable prospectus supplement.

Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a banl
warrant agent, all as described in the prospectus supplement relating to that series of warrants. The warrant agent will a
under the applicable warrant agreement and in connection with the certificates for any warrants of that series, and will r
obligation or relationship of agency or trust for or with any holders of those warrant certificates or beneficial owners of

This section, along with the description in the applicable prospectus supplement, is a summary of certain provisior
warrant agreements and warrant certificates and is not complete. We urge you to read the warrant agreements and the w
because those documents, and not these descriptions, define your rights as a holder of warrants. We have filed copies of
warrant agreements and warrant certificates as exhibits to the Registration Statement of which this prospectus is a part.
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 term
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 det
to decreases or increases in the level of a specific index or in the levels (or relative levels) of two or more indices or cor

which index or indices may be based on one or more stocks, bonds or other securities, one or more interest rates, one o1
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 c:
reference to decreases or increases in the yield or closing price of one or more specified debt instruments or in the inter
swap rates, or other rates established from time to time by one or more specified financial institutions, or any combinati

13
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Universal Warrants

We may also issue universal warrants:

to purchase or sell securities of one or more issuers, securities based on the performance of an issue
the performance of an issuer but excluding the performance of a particular subsidiary or subsidiarie
basket of securities, or securities whose value is determined by reference to the performance, level,
financial, economic or other measure or instrument, including the occurrence or non-occurrence of
circumstance, or any combination of the above;

entitling the holders thereof to receive from us, upon exercise, an amount in cash determined by ref
purchase or the right to sell a specified amount of one or more currencies or currency units or any ¢
foregoing for a specified amount of one or more different currencies or currency units or any combi
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
warrants by delivering the warrant property, cash or in the case of warrants to purchase or sell securities or commoditie
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 relatin

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
may be purchased;

the date on which the right to exercise those warrants will commence and the date on which that rig
may not continuously exercise the warrants throughout that period, the specific date on which you 1
warrants;

whether the warrants will be issued in registered form or bearer form;

whether those warrants are extendible and the period or periods of such extendibility;

the terms upon which bearer warrants of any series may be exchanged for registered warrants of the
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whether those warrants will be issued in book-entry form, as a global warrant certificate, or in certi

any applicable US federal income tax consequences;

the identity of the warrant agent for the warrants and of any other depositories, execution or paying
registrars, determination, or other agents;

14

88



Edgar Filing: Jupiter Global Holdings Corp - Form 10QSB

the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warra
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 relatin

the designation, aggregate principal amount, currency and terms of the debt securities that may be
of the debt warrants;

the exercise price and whether the exercise price may be paid in cash, by the exchange of any debt
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 d
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 relatin
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 U
bonds, or other securities, one or more US or foreign interest rates, one or more currencies or currer
combination of the foregoing, and may be a preexisting US or foreign index or an index based on o
interest rates, currencies or currency units selected by us solely in connection with the issuance of s
and certain information regarding such index or indices and the underlying securities, interest rates,
units (including, to the extent possible, the policies of the publisher of the index with respect to add
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 determini
in connection with the exercise of such index warrants if the index changes or ceases to be made av
of the index;

the commodity, commodity index or combinations of commodities or commodity indices;

any market to which the commodity or commodity index relates;

the debt instrument (which may be one or more debt instruments issued either by the US governmel
government), the rate (which may be one or more interest rates or interest rate swap rates establishe
one or more specified financial institutions) or the other yield or price utilized for any interest rate \
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information regarding such debt instrument, rate, yield or price;

the strike amount, the method of determining the spot amount and the method of expressing moven
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 war:

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 1
such warrants;

any minimum number of warrants which must be exercised at any one time, other than upon autom:
the maximum number, if any, of such warrants that may, subject to our election, be exercised by all
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

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 relatin
warrants:

whether the universal warrants are put warrants or call warrants and whether you or we will be enti
warrants;

the specific warrant property, and the amount or the method for determining the amount of the wart
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 pz
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 pu
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 f
or both and the method of exercising the universal warrants; and

whether the exercise of the universal warrants is to be settled in cash or by delivery of the underlyir
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 se
such exercise, including the right to receive payments of principal, any premium or interest on those debt securities, or
covenants or rights in the relevant indenture or any other agreement or (2) holders of preferred stock or other securities
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exercise, including the right to receive payments of dividends, if any, on such preferred stock or other securities or to e>
right to vote.

16

92



Edgar Filing: Jupiter Global Holdings Corp - Form 10QSB

You may exchange registered warrants of any series for registered warrants of the same series representing in total
warrants that you have surrendered for exchange. To the extent permitted, you may exchange warrant certificates and tr
warrants at the corporate trust office of the warrant agent for that series of warrants (or any other office indicated in the
relating to that series of warrants).

Unless otherwise specified in the applicable prospectus supplement, warrants will be issued in book-entry only for
represented by a single global warrant certificate, registered in the name of the nominee of the depository of the warran

Bearer warrants will be transferable by delivery. The applicable prospectus supplement will describe the terms of ¢
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 t
supplement relating to those warrants) up to 5:00 p.m., New York time, on the date stated in the prospectus supplement
warrants or as may be otherwise stated in the prospectus supplement. If you do not exercise your warrants before the tir
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
exercised upon receipt of the warrant certificate and any payment, if applicable, at the corporate trust office of the warr:
office indicated in the applicable prospectus supplement and we will, as soon as practicable after such receipt and paym
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 wil
remaining amount of the warrants. Special provisions relating to the exercise of any bearer warrants or automatic exerci
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 supplen
particular terms of the preferred stock offered by any prospectus supplement and the extent, if any, to which such gener
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 provisior
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
preferred stock in which you are intending to invest, because those documents, and not these descriptions, define your r
preferred stock. We have filed a copy of the restated certificate of incorporation, as amended, and the certificates of des
currently outstanding shares of preferred stock as exhibits to the Registration Statement of which this prospectus is a pa
restated certificate of incorporation, as amended, are available described under "Where You Can Find More Informatios
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General

Our restated certificate of incorporation, as amended, authorizes the issuance of 10,000,000 shares of preferred sto
We may issue preferred stock from time to time in one or more series. The exact terms of each series will be establishe
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
preferred stock, including, where applicable:

ey

@

3)

“

&)

(6)

@)

(®)

&)

(10)

1

the designation, stated value and liquidation preference of such preferred stock and the number of s

the offering price;

the dividend rate or rates (or method of calculation), the date or dates from which dividends shall ac
dividends shall be cumulative or noncumulative and, if cumulative, the dates from which dividends
cumulate;

any redemption or sinking fund provisions;

the amount that shares of such series shall be entitled to receive in the event of our liquidation, diss

the terms and conditions, if any, on which shares of such series shall be exchangeable for shares of
class or classes, or other series of the same class;

the voting rights, if any, of shares of such series in addition to those set forth in "Voting Rights" bel

the status as to reissuance or sale of shares of such series redeemed, purchased or otherwise reacqui
us on conversion or exchange;

the conditions and restrictions, if any, on the payment of dividends or on the making of other distrit
purchase, redemption or other acquisition by us or any subsidiary of, the common stock or any othe
ranking junior to the shares of such series as to dividends or upon liquidation;

the conditions and restrictions, if any, on the creation of indebtedness of us or of any subsidiary, or
additional stock ranking on a parity with or prior to the shares of such series as to dividends or upor

any additional dividend, liquidation, redemption, sinking or retirement fund and other rights, prefer
limitations and restrictions of such preferred stock.

The preferred stock will, when issued, be fully paid and nonassessable. Unless otherwise specified in the applicabl
supplement, the shares of each series of preferred stock will upon issuance rank senior to the common stock and on a p:
each other outstanding series of preferred stock. As of November 30, 2004, there were outstanding:

3,493,250 depositary shares, each representing a one-fourth interest in a share of 6.15% Cumulative
Series E;

2,612,800 depositary shares, each representing a one-fourth interest in a share of 5.72% Cumulative
Series F; and
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2,856,900 depositary shares, each representing a one-fourth interest in a share of 5.49% Cumulative
Series G.

The preferred stock will have no preemptive rights to subscribe for any additional securities that may be issued by

18

95



Edgar Filing: Jupiter Global Holdings Corp - Form 10QSB

Dividends

Unless otherwise specified in the applicable prospectus supplement, before any dividends may be declared or paid
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 |
payment of dividends, the holders of the preferred stock of that series will be entitled to receive, when and as declared t
directors or a duly authorized committee of the board, out of our net profits or net assets legally available therefor, divic
on January 15, April 15, July 15 and October 15, in each year at such rates as will be specified in the applicable prospec
rates may be fixed or variable or both. If variable, the formula used for determining the dividend rate for each dividend
in the applicable prospectus supplement. Dividends will be payable to the holders of record as they appear on our stock
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
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 pro
the board of directors fails to declare a dividend payable on a dividend payment date on any series of preferred stock fo
noncumulative, then the holders of the preferred stock of that series will have no right to receive a dividend in respect o
relating to such dividend payment date, and we will have no obligation to pay the dividend accrued for such period, wh
on that series are declared or paid on any future dividend payment dates. If dividends on any series of preferred stock ar
declared in full and sums set apart for the payment thereof, then no dividends shall be declared and paid on that series u
ratably on all shares of every series of preferred stock then outstanding, including dividends accrued or in arrears, if an)
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
dividends or on the making of other distributions on, or the purchase, redemption or other acquisition by us or any of ot
common stock or any other class of our stock ranking junior to the shares of that series as to dividends or upon liquidati
preferences, rights, restrictions and qualifications that are not inconsistent with the certificate of incorporation and the a
designation.

Liquidation Rights

Unless otherwise specified in the prospectus supplement relating to a series of preferred stock, upon our liquidatio
winding up (whether voluntary or involuntary), the holders of preferred stock of that series will be entitled to receive ot
available for distribution to our stockholders, whether from capital, surplus or earnings, the amount specified in the app
supplement for that series, together with all dividends accrued and unpaid, before any distribution of the assets will be 1
common stock or any other class or series of shares ranking junior to that series of preferred stock upon liquidation, dis:
and will be entitled to no other or further distribution. If, upon our liquidation, dissolution or winding up, the assets dist
holders of a series of preferred stock shall be insufficient to permit the payment in full to the holders of that series of pri
amounts payable to those holders, then the entire amount of our assets thus distributable will be distributed ratably amo
series of preferred stock in proportion to the respective amounts that would be payable per share if those assets were sul
payment in full.

Neither our consolidation, merger or other business combination with or into any other individual, firm, corporatic
the sale, lease, exchange or conveyance of all or any part of our property, assets or business will be deemed to be a liqu
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 pursuant to a retirement or sinking fund or otherwise, on terms and at the times and the redemption prices specified i
supplement. If less than all shares of the series at the time outstanding are to be redeemed, the shares to be redeemed wi
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 circ
of Manhattan, the City of New York, not less than 30 nor more than 60 days prior to the redemption date. We will mail
postage prepaid, not less than 30 nor more than 60 days prior to the redemption date, addressed to the respective holder
that series at the addresses shown on our stock transfer records, but the mailing of such notice will not be a condition of
order to facilitate the redemption of shares of preferred stock, the board of directors may fix a record date for the detern
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 ¢
in the Borough of Manhattan, the City of New York, and having a capital and surplus of at least $10,000,000. Unless w
deposit, on the redemption date, all dividends on the series of preferred stock called for redemption will cease to accrue
holders of shares of that series as our stockholders shall cease, except the right to receive the redemption price (but witk
otherwise specified in the applicable prospectus supplement, any monies so deposited which remain unclaimed by the h
that series at the end of six years after the redemption date will become our property, and will be paid by the bank or trt
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 in
Voting Rights

Unless otherwise determined by the board of directors and indicated in the applicable prospectus supplement, hold
stock of that series will not have any voting rights except as described below or as otherwise from time to time required
dividends on any series of preferred stock or any other class or series of stock ranking on a parity with that series with 1
of dividends shall be in arrears for dividend periods, whether or not consecutive, containing in the aggregate a number ¢
six calendar quarters, the holders of shares of that series (voting separately as a class with all other series of preferred st
voting rights have been conferred and are exercisable) will be entitled to vote for the election of two of the authorized n
at the next annual meeting of stockholders and at each subsequent meeting until all dividends accumulated on that serie
or set apart for payment. The term of office of all directors elected by the holders of a series of preferred stock shall terr
upon the termination of the right of the holders of that series to vote for directors. Whenever the shares of a series are o
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 hold
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 e

(1
issue or increase the authorized amount of any class or series of stock ranking senior to the shares o
dividends or upon liquidation; or

2
amend, alter or repeal the provisions of our certificate of incorporation or of the resolutions contain
designation, whether by merger, consolidation or otherwise, so as to materially and adversely affect
or special right of the outstanding shares of that series or the holders thereof. Any increase in the an
common stock or authorized preferred stock or the creation and issuance of common stock or any o
stock ranking on a parity with or junior to a series of preferred stock as to dividends and upon liquic
deemed to materially and adversely affect the powers, preferences or special rights of the shares of

Unless otherwise indicated in the applicable prospectus supplement, the transfer agent, dividend disbursing agent «
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

This section, along with the description in the applicable prospectus supplement, is a summary of certain provisior
agreement relating to the applicable series of Preferred Stock and is not complete. Any such deposit agreement will be |
incorporated by reference in the Registration Statement of which this prospectus is a part. Copies of any such deposit ag
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 s
our option, we will provide for the issuance by a depository of depositary receipts evidencing depositary shares, each of
fractional interest (to be specified in the applicable prospectus supplement) in a share of a particular series of the Prefer
described below.

If we offer fractional shares of any series of preferred stock, those shares will be deposited under a separate deposi
a depositary bank or trust company selected by us and having its principal office in the United States and having a com|
surplus of at least $50,000,000 and the holders from time to time of the depositary receipts issued thereunder by that de
applicable prospectus supplement will set forth the name and address of the depositary. Subject to the terms of the depc
owner of a depositary share will be entitled, in proportion to the applicable fractional interest in a share of preferred stol
depositary share, to all the rights and preferences of the fractional share of preferred stock underlying such depositary s!
dividend, voting, redemption and liquidation rights).

Until definitive engraved depositary receipts are prepared, upon our written order, the depository may issue tempo
substantially identical to (and entitling the holders thereof to all the rights pertaining to) the definitive depositary receip
form. Definitive depositary receipts will be prepared thereafter without unreasonable delay. Temporary depositary reces
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
distributions received in respect of the underlying fractional shares of preferred stock in proportion to their respective h
depositary shares on the relevant record date. The depository will distribute only the amount that can be distributed witl
holder of depositary shares a fraction of one cent. Any balance not so distributed will be held by the depository (withou
thereon) and will be added to and treated as part of the next sum received by the depository for distribution to holders o
then outstanding.

If we distribute property other than cash in respect of shares of preferred stock deposited under a deposit agreemer
distribute the property received by it to the record holders of depositary receipts evidencing the depositary shares relatir
preferred stock, in proportion, as nearly as may be practicable, to their respective holdings of the depositary shares on tl
dates. If the depository determines that it is not feasible to make such a distribution, the depository may, with our appro
as it deems equitable and practicable to give effect to the distribution, including the sale of the property so received and
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 rig
holders of the preferred stock deposited under such deposit agreement will be made available to holders of depositary sl

Redemption of Depositary Shares

If the shares of preferred stock deposited under a deposit agreement are subject to redemption, in whole or in part,
redemption, the depositary shares relating to those deposited shares will be redeemed from the proceeds received by the
of the redemption. Whenever we redeem shares of preferred stock held by a depository, the depository will redeem as o
date the number of depositary shares representing the shares of preferred stock so redeemed. The depository will mail tl
not less than 20 and not more than 50 days prior to the date fixed for redemption to the record holders of the depositary
redeemed. The redemption price per depositary share will be equal to the applicable fraction of the per share redemptio
stock underlying such depositary share. If less than all the depositary shares are to be redeemed, the depositary shares t
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 red
be deemed to be outstanding, unless we fail to redeem the shares of preferred stock so called for redemption. On the rec
of the holders of depositary shares will cease, except for the right to receive the monies payable upon such redemption
property to which the holders of depositary shares were entitled upon such redemption (but without interest), upon surrc
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 depo
agreement are entitled to vote, the depository will mail the information contained in that notice of meeting (and any acc
materials) to the holders of the depositary shares relating to such preferred stock as of the record date for such meeting.
be entitled, subject to any applicable restrictions, to instruct the depository as to the exercise of the voting rights of the
represented by such holder's depositary shares. The depository will attempt to vote the preferred stock represented by tt
in
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accordance with the holder's instructions, and we will agree to take all action deemed necessary by the depository to en
do so. The depository will abstain from voting shares of preferred stock deposited under a deposit agreement if it has nc
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 eviden
receipts have previously been called for redemption), and subject to the terms of the deposit agreement, the owner of th
shall be entitled to delivery of whole shares of preferred stock and all money and other property, if any, represented by
Fractional shares of preferred stock will not be delivered. If the depositary receipts surrendered by the holder evidence
excess of those representing the number of whole shares of preferred stock to be withdrawn, the depository will deliver
same time a new depositary receipt evidencing the excess depositary shares. Holders of shares of preferred stock which
thereafter be entitled to deposit such shares under a deposit agreement or to receive depositary shares. We do not expec
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 provisic
agreement by agreement between us and the depository. However, any amendment that materially and adversely alters
existing holders of depositary shares will not be effective unless and until approved by the holders of at least a majority
shares then outstanding under that deposit agreement. Each deposit agreement will provide that each holder of depositai
continues to hold those depositary shares at the time an amendment becomes effective will be deemed to have consente
and will be bound by that amendment. Except as may be necessary to comply with any mandatory provisions of applic:
may impair the right, subject to the terms of the deposit agreement, of any holder of any depositary shares to surrender
evidencing those depositary shares to the depository together with instructions to deliver to the holder the whole shares
represented by the surrendered depositary shares and all money and other property, if any, represented thereby. A depo:
terminated by us or the depository only if:

(D
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 share
any liquidation, dissolution or winding up of the Company and the amount received by the depositc
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 deposita
will pay charges of any depository in connection with the initial deposit of preferred stock and the initial issuance of the
any redemption of such preferred stock. Holders of depositary shares will pay any other taxes and charges incurred for
provided in the deposit agreement.

Reports

Each depository will forward to the holders of depositary shares issued by that depository all reports and communi
delivered to the depository and that we are required to furnish to the holders of the preferred stock held by the depositor
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
may from time to time deem advisable, all reports and communications received from us that are received by such depo
preferred stock.

Limitation on Liability

Neither we nor any depository will assume any obligation or will be subject to any liability under a deposit agreem
depositary shares other than for its negligence or willful misconduct. Neither we nor any depository will be liable if it i
by law or any circumstance beyond its control in performing its obligations under a deposit agreement. The obligations
depository under a deposit agreement will be limited to performance in good faith of its duties thereunder, and they wil
prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory inder
and any depository may rely on written advice of counsel or accountants, on information provided by persons presentin
deposit, holders of depositary shares or other persons believed in good faith to be competent to give such information a
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 de
Any such resignation or removal will take effect upon the appointment of a successor depository and its acceptance of s
successor depository must be appointed within 60 days after delivery of the notice of resignation or removal and must t
company having its principal office in the United States of America and having a combined capital and surplus of at lea

BOOK-ENTRY PROCEDURES AND SETTLEMENT

Each debt security, warrant, share of preferred stock, and depositary share in registered form will be represented ei

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 r
issue actual notes or certificates. Instead, we will issue global securities in registered form representing the entire issuar
global security will be registered in the name of a financial institution that holds them as depository on behalf of other f
that participate in that depository's book-entry system. These participating institutions, in turn, hold beneficial interests
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
particular investor, we refer to that investor as the "holder" of that security. These persons are the legal holders of the se
for securities issued in global form, we will recognize only the depository as the holder of the securities and we will ma
securities, including deliveries of any property other than cash, to the depository. The depository passes along the paym
to its participants, which in turn pass the payments along to their customers who are the beneficial owners. The deposit
are obligated to pass these payments along under agreements they have made with one another or with their customers,
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 i
security through a bank, broker, or other financial institution that participates in the depository's book-entry system or h
through a participant in the depository's book-entry system. As long as the securities are issued in global form, investor:
owners, and not holders, of the securities. The depository will not have knowledge of the actual beneficial owners of th

Certificates in Registered Form

In the future we may cancel a global security or issue securities initially in non-global, or certificated, form. We dc
exchange global securities for actual notes or certificates registered in the names of the beneficial owners of the global
the securities unless:

the depository, such as The Depository Trust Company ("DTC"), notifies us that it is unwilling or u
depository for the global securities or we become aware that the depository has ceased to be a clear
under the Exchange Act, and in any case we fail to appoint a successor to the depository within 90

we, in our sole discretion, determine not to have any notes of a series represented by a global securi

Upon the occurrence of either of the foregoing events, we will issue securities in certificated form in exchange for
securities. An owner of a beneficial interest in the global securities to be exchanged will be entitled to delivery in defini
equal in principal amount to such beneficial interest and to have such securities registered in its name. Debt securities is
will be issued in denominations of $1,000 and integral multiples of $1,000 in excess thereof, except as otherwise specif
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 certa
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
in their own names or in street name. Securities held by an investor in street name would be registered in the name of a
financial institution that the investor chooses, and the investor would hold only a beneficial interest in those securities t|
he or she maintains at that institution. For securities held in street name, we will recognize only the intermediary banks,
financial institutions in whose names the securities are registered as the holders of those securities and we will make all
securities, including deliveries of any property other than cash, to them. These institutions pass along the payments they
customers who are the beneficial owners, but only because they agree to do so in their customer agreements or because
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 wa
depository, and any other third parties employed by us, the Trustee, or any of those agents, run only to the holders of th
have obligations to investors who hold beneficial interests in global securities, who hold the securities in street name, o1
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, on
or give a notice to the holder, we have no further responsibility for that payment or notice even if that holder is required
with depository participants or customers or by law, to pass it along to the indirect owners, but does not do so. Similarly
the approval of the holders for any purpose, such as to amend the Indenture for a series of debt securities or a warrant a;
warrants or to relieve us of the consequences of a default or of our obligation to comply with a particular provision of t
seek the approval only from the holders, and not the indirect owners, of the relevant securities. Whether and how the hc
indirect owners is up to the holders. When we refer to "you" in this section, we mean those who invest in the securities
prospectus, whether they are the holders or only indirect owners of those securities. When we refer to "your securities”
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 na
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 unde
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
is permitted at any time;

how it would exercise rights under the securities if there were a default or other event triggering the
to protect their interests; and

if the securities are in book-entry form, how the depository's rules and procedures will affect these 1
Depositories for Global Securities

Each security issued in book-entry form and represented by a global security will be deposited with, and registerec
more financial institutions or clearing systems, or their nominees, which we will select. These financial institutions or ¢
select for any security are called "depositories." Each series of securities will have one or more of the following as the ¢

DTC;

a financial institution holding the securities on behalf of Euroclear Bank S.A./N.V., as operator of tl
which is known as "Euroclear";

a financial institution holding the securities on behalf of Clearstream Banking, société anonyme, Lu
known as "Clearstream"; and
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any other clearing system or financial institution named in the applicable prospectus supplement.

The depositories named above also may be participants in one another's systems. For example, if DTC is the depos
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
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 r
Cede & Co., which is DTC's partnership nominee, or any other name as may be requested by an authorized representati
one fully registered global security will be issued for each issue of the securities, each in the aggregate principal amoun
be deposited with DTC. If, however, the aggregate principal amount of any issue exceeds $500 million, one certificate 1
respect to each $500 million of principal amount, and an additional certificate will be issued with respect to any remain
the issue.

DTC, the world's largest depository, is a limited-purpose trust company organized under the New York Banking L
organization" within the meaning of the New York Banking Law, a member of the Federal Reserve System, a "clearing
the meaning of the New York Uniform Commercial Code, and a "clearing agency" registered under Section 17A of the
holds and provides asset servicing for over two million issues of United States and non-United States equity issues, cor]
debt issues, and money market instruments from over 85 countries that its participants deposit with DTC. DTC also fac
settlement among direct participants of sales and other securities transactions in deposited securities through electronic
book-entry transfers and pledges between direct participants. This eliminates the need for physical movement of certific
securities. Direct participants include both United States and non-United States securities brokers and dealers, banks, tr
corporations, and certain other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing C
DTCC, in turn, is owned by a number of direct participants of DTC and members of the National Securities Clearing C
Government Securities Clearing Corporation, MBS Clearing Corporation, and Emerging Markets Clearing Corporation
DTCC, as well as by The New York Stock Exchange, Inc., the American Stock Exchange LLC, and the NASD. Access
also available to others such as both United States and non-United States securities brokers and dealers, banks, trust cor
corporations that clear through or maintain a custodial relationship with a direct participant, either directly or indirectly
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 recei
securities on DTC's records. The beneficial interest of each actual purchaser of each security is in turn to be recorded or
participants' records. Beneficial owners will not receive written confirmation from DTC of their purchase. A beneficial
expected to receive written confirmations providing details of the transaction, as well as periodic statements of their hol
or indirect participant through which the beneficial owner entered into the transaction. Transfers of beneficial interests i
be accomplished by entries made on the books of direct and indirect participants acting on behalf of beneficial owners.
not receive certificates representing their beneficial interests in the securities, except if the use of the book-entry system
discontinued.

To facilitate subsequent transfers, all securities deposited by direct participants with DTC are registered in the nan
nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of
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 on
direct participants to whose accounts such securities are credited, which may or may not be the beneficial owners. The
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 f
direct and indirect participants to beneficial owners will be governed by arrangements among them, subject to any statu
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 au
participant in accordance with DTC's procedures. Under its usual procedures, DTC mails an omnibus proxy to us as soc
regular record date. The omnibus proxy assigns Cede & Co.'s consenting or voting rights to those direct participants to
securities are credited on the regular record date. These participants are identified in a listing attached to the omnibus pr

We will make payments of principal, any premium, interest, or other amounts on the securities in immediately ava
Cede & Co., or any other nominee as may be requested by an authorized representative of DTC. DTC's practice is to cr
accounts upon DTC's receipt of funds and corresponding detail information from us, on the applicable payment date in
respective holdings shown on DTC's records. Payments by participants to beneficial owners will be governed by standis
customary practices, as is the case with securities held for the accounts of customers in bearer form or registered in stre
payments will be the responsibility of these participants and not of DTC or any other party, subject to any statutory or r
that may be in effect from time to time. Payment of principal and any premium or interest to Cede & Co., or any other 1
requested by an authorized representative of DTC, is our responsibility. Disbursement of the payments to direct particiy
responsibility of DTC, and disbursement of the payments to the beneficial owners is the responsibility of the direct or i

We will send any redemption notices to DTC. If less than all of the securities of a series are being redeemed, DTC
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 no
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 tha
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 throu
Euroclear, which provide clearing, settlement, depository, and related services for internationally traded securities. Botl
Euroclear provide a clearing and settlement organization for cross-border bonds, equities, and investment funds. Clears|
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 be
participants through electronic, book-entry delivery of securities against payment. Euroclear and Clearstream may be dc
security. In addition, if DTC is the depository for a global security, Euroclear and Clearstream may hold interests in the
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 ind
Clearstream. If Euroclear or Clearstream is the depository for a global security and there is no depository in the United
able to hold interests in that global security through any securities clearance system in the United States. Payments, del
exchanges, notices, and other matters relating to the securities made through Euroclear or Clearstream must comply wit
procedures of those systems. Those systems could change their rules and procedures at any time. We have no control o
their participants and we take no responsibility for their activities. Transactions between participants in Euroclear or Cl
and participants in DTC, on the other hand, when DTC is the depository, also would be subject to DTC's rules and proc

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers, exct
other transactions involving any securities held through those systems only on days when those systems are open for bu
may not be open for business on days when banks, brokers, and other institutions are open for business in the United St
because of time-zone differences, United States investors who hold their interests in the securities through these system
their interests, or to receive or make a payment or delivery or exercise any other right with respect to their interests, on .
find that the transaction will not be effected until the next business day in Luxembourg or Brussels, as applicable. Thus
exercise rights that expire on a particular day may need to act before the expiration date. In addition, investors who holc
both DTC and Euroclear or Clearstream may need to make special arrangements to finance any purchases or sales of th
the United States and European clearing systems, and those transactions may settle later than would be the case for tran
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
the investor's financial institution or other intermediary through which it holds its interest (e.g., Euroclear or Clearstrear
depository), as well as general laws relating to securities transfers. We do not recognize this type of investor or any inte
securities. Instead, we deal only with the depository that holds the global security. If securities are issued only in the for
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 nc
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
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
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
representing the securities must be delivered to the lender or other beneficiary of the pledge in orde
effective;

the depository's policies will govern payments, deliveries, transfers, exchanges, notices, and other r
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 pc
records of ownership interests in a global security;

29

107



Edgar Filing: Jupiter Global Holdings Corp - Form 10QSB

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 |
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 in
interest in the global securities, directly or indirectly, also may have their own policies affecting pa;
transfers, exchanges, notices, and other matters relating to the securities. Those policies may chang;
example, if you hold an interest in a global security through Euroclear or Clearstream when DTC is
Euroclear or Clearstream, as applicable, will require those who purchase and sell interests in that se
use immediately available funds and comply with other policies and procedures, including deadline
instructions as to transactions that are to be effected on a particular day. There may be more than or
intermediary in the chain of ownership for an investor. We do not monitor and are not responsible f
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
interests will be subject to the restrictions discussed under "Limitations on Issuance of Bearer Debt Securities and Bear

If interest is paid on a bearer global security, or if no interest has been paid but the bearer global security remains «
reasonable period of time after the restricted period (as defined in applicable US Treasury regulations) has ended, the d
us with a certificate to the effect that the owners of the beneficial interests in the bearer global security are non-US pers
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 t
branch of certain US financial institutions and certain US financial institutions that hold the bearer debt securities for re
or who hold the bearer debt securities on their own account through a foreign branch. The certificate must be provided
period of time after the end of the restricted period, but in no event later than the date when interest is paid. The certific
statements provided to the depository by the owners of the beneficial interests.

LIMITATIONS ON ISSUANCE OF BEARER DEBT SECURITIES AND BEARER WARRA

In compliance with US federal income tax laws and regulations, bearer debt securities, including bearer debt secur
will not be offered, sold, resold or delivered, directly or indirectly, in the United States or its possessions or to "United
defined below, except as otherwise permitted by certain US Treasury regulations. Any underwriters, dealers or agents p
offerings of bearer debt securities, directly or indirectly, must agree that they will not, in connection with the original is
debt securities or during the "restricted period" (as defined in the Treasury regulations) offer, sell, resell or deliver, dire
bearer debt securities in the United States or to United States persons, other than as permitted by the Treasury regulatio:
underwriters, dealers or agents must have procedures reasonably designed to ensure that their employees or agents who
selling bearer debt securities are aware of the restrictions on the offering, sale, resale or delivery of bearer debt securitie

We will not deliver a bearer debt security (other than a temporary global bearer debt security) in connection with i
pay interest on any bearer debt security until we have received the written certification provided for in the Indenture. Ec
security, other than a temporary global bearer debt security, will bear the following legend on the face of the security ar
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, i
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 coupor
loss realized on the sale, exchange or redemption of the bearer security and any gain which otherwise would be treated
treated as ordinary income, unless the taxpayer is, or holds the bearer security or coupon through, a "financial institutio:
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
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 |
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 administra
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
warrants (including a requirement that a certificate of non-US beneficial ownership be delivered once a bearer warrant i

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 rep
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 DAiSS™ (Dutch Auction internet Syndication
rules-based, proprietary, single-priced, modified Dutch Auction syndication system for the pricing :
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:
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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
underwriters', dealers' or agents' compensation;
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the securities' purchase price or initial public offering price;
the proceeds we anticipate from the sale of the securities; and

any securities exchange on which the offered securities may be listed.

We may enter into derivative or other hedging transactions with financial institutions. These financial institutions 1
sales of securities to hedge their position, deliver this prospectus in connection with some or all of those sales and use tl
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 o
any forward sale agreement may be effected from time to time in one or more transactions that may take place through
block trades or ordinary broker's transactions, or through broker-dealers acting either as principal or agent, or through p
transactions, or through an underwritten public offering, or through a combination of any such methods of sale, at mark
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 ot
or such short positions, or loan or pledge securities to financial institutions that in turn may sell the securities using this

We may pledge or grant a security interest in some or all of the securities covered by this prospectus to support a d
position or other obligation and, if we default in the performance of our obligations, the pledgees or secured parties ma
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 o
them in the prospectus supplement. Unless otherwise set forth in the applicable prospectus supplement, the underwriter
purchase those securities will be subject to certain conditions set forth in the underwriting agreement. If the underwriter
securities, they will be obligated to purchase all of the securities. The underwriters will acquire the securities for their o
principal and may resell them, either directly to the public or to securities dealers, at various times in one or more trans:
negotiated transactions, either at a fixed public offering price or at varying prices determined at the time of sale. The un
offered securities to or through dealers, and those dealers may receive discounts, concessions, or commissions from the
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 pri
then may resell the offered securities to the public at fixed or varying prices to be determined by those dealers at the tin
forth the names of the dealers and the terms of the transaction in the prospectus supplement. Any initial public offering
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 di
We will name any agent involved in the offer and sale and describe any commissions payable by us in the prospectus st
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
offering price, the proceeds from the offering of those securities will be reduced. Until resold, any such preferred stock
will be treated as if they were not outstanding. Bear Stearns intends to resell any of those securities at various times afte
offering at varying prices related to prevailing market prices at the time of sale, subject to applicable prospectus deliver

Securities bought in accordance with a redemption or repayment under their terms also may be offered and sold, if
applicable prospectus supplement, in connection with a remarketing by one or more firms acting as principals for their «
agents for us. Any remarketing firm will be identified and the terms of its agreement, if any, with us and its compensati
the prospectus supplement. Remarketing firms may be deemed to be underwriters in connection with the securities rem:

If so indicated in the applicable prospectus supplement, we will authorize agents, underwriters or dealers to solicit
specified institutions to purchase securities at the public offering price set forth in the prospectus supplement pursuant t
contracts providing for payment and delivery on a future date specified in the prospectus supplement. These contracts v
those conditions set forth in the applicable prospectus supplement, and the prospectus supplement will set forth the con
solicitation of these contracts.

Underwriters, dealers and agents participating in any distribution of securities may be deemed "underwriters" with
Securities Act and any discounts or commissions they receive in connection with the distribution may be deemed to be
compensation. Those underwriters and agents may be entitled, under their agreements with us, to indemnification by us
liabilities, including liabilities under the Securities Act, or to contribution by us to payments that they may be required t
those civil liabilities. Various of those underwriters or agents may be customers of, engage in transactions with or perfo
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
exemption from the NYSE), Bear Stearns may offer and sell previously issued securities of that series at various times 1
business as a broker-dealer. Bear Stearns may act as principal or agent in those transactions. Bear Stearns will use this {
prospectus supplement applicable to those securities in connection with those transactions. Sales will be made at prices
prices at the time of sale or at related or negotiated prices. Our other affiliates, including BSIL, may also engage in sucl
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 sec
of the date of this prospectus. This amount does not include the securities to be sold in market-making transactions. The
securities to be issued after the date of this prospectus, as well as securities previously issued. Information about the tra
as well as the purchase price, for a market-making transaction will be provided to the purchaser in a separate confirmati
or an agent inform you in your confirmation of sale that your security is being purchased in its original offering and sal
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
persons participating in the offering of those securities may engage in transactions that stabilize, maintain or otherwise
securities during and after the offering of those securities. Specifically, if the applicable prospectus supplement permits.
those securities may over-allot or otherwise create a short position in those securities for their own account by selling 1t
than have been sold to them by us and may elect to cover any such short position by purchasing those securities in the c

In addition, the underwriters may stabilize or maintain the price of those securities by bidding for or purchasing th
open market and may impose penalty bids, under which selling concessions allowed to syndicate members or other brol
participating in the offering are reclaimed if securities previously distributed in the offering are repurchased in connecti
transactions or otherwise. The effect of these transactions may be to stabilize or maintain the market price of the securit
which might otherwise prevail in the open market. The imposition of a penalty bid may also affect the price of securitie
discourages resales of the securities. No representation is made as to the magnitude or effect of any such stabilization o
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
offered securities are sold for public offering and sale may make a market in such offered securities, but such underwrit
obligated to do so and may discontinue any market-making at any time without notice. The offered securities may or m
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 perf
our subsidiaries in the ordinary course of business.

This prospectus, the applicable prospectus supplement and any applicable pricing supplement in electronic format
on the Internet sites of, or through other online services maintained by, us and/or one or more of the agents and/or deale
offering of securities, or by their affiliates. In those cases, prospective investors may be able to view offering terms onli
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 electros
information on our or any agent's or dealer's web site and any information contained in any other web site maintained b
not part of this prospectus, the applicable prospectus supplement and any applicable pricing supplement or the registrati
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
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
proprietary, single-priced, modified Dutch Auction syndication system for the pricing and allocation of such securities.
bidders to directly participate, through Internet access to an auction site, by submitting conditional offers to buy (each, :
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 base:
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 offe
based on the bids submitted and not withdrawn, and whether a bidder's individual bids would be accepted, prorated or r
completion of the auction, the offering price of the securities will be the lowest spread at which the aggregate dollar am
and not removed, at that spread and lower spreads equals or exceeds the size of the offering as disclosed in the prospect
the final clearing spread. If DAiSS®M is utilized, prior to the auction we and Bear Stearns will establish minimum admi:
quantity restrictions and other specific rules governing the auction process, all of which will be made available to bidde
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
time of submission and pursuant to the allocation procedures in the auction rules. Bids above the final clearing spread w
allocation.

If an offering is made using DAiSSM you should review the auction rules, as displayed in the offering cul-de-sac :
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 no
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
forth in Rule 2720 of the NASD Conduct Rules. Furthermore, any underwriters offering the offered securities will not c
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,
certain other transactions involving the assets of plans that are qualified under the Code ("Qualified Plans") or individu:
("IRAs") and persons who have certain specified relationships to them. Section 406 of the Employee Retirement Incom
as amended ("ERISA"), prohibits similar transactions involving employee benefit plans that are subject to ERISA ("ER
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 "disquali
Code. "Parties in interest" and "disqualified persons" encompass a wide range of persons, including any fiduciary (for e
manager, trustee or custodian), any person providing services (for example, a broker), the Plan sponsor, an employee or
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 o
fiduciary and/or a service provider (or otherwise is a "party in interest" or "disqualified person") would constitute or res
transaction under Section 406 of ERISA or Section 4975 of the Code, unless such securities are acquired or held pursua
with an applicable statutory or administrative exemption. Each of us, Bear Stearns and BSSC is considered a "disqualif;
Code or "party in interest" under ERISA with respect to many Plans, although we are not a "disqualified person" with r
simply because the IRA is established with Bear Stearns or because Bear Stearns provides brokerage to the IRA, and ne
Stearns can be a "party in interest" to any IRA other than certain employer-sponsored IRAs, as only employer-sponsore
ERISA.
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Applicable exemptions may include certain prohibited transaction class exemptions (for example, Prohibited Tran:
Exemption ("PTCE") 84-14 relating to qualified professional asset managers, PTCE 96-23 relating to certain in-house &
91-38 relating to bank collective investment funds, PTCE 90-1 relating to insurance company separate accounts and PT
insurance company general accounts). A fiduciary of a Plan purchasing the securities, or in the case of certain IRAs, the
person directing the purchase of the securities for the IRA, shall be deemed to represent that its purchase, holding, and ¢
securities will not constitute a prohibited transaction under ERISA or Section 4975 of the Code for which an exemptior

A fiduciary who causes a Plan to engage, directly or indirectly, in a non-exempt prohibited transaction may be sub
ERISA, and may be liable for any losses to the Plan resulting from such transaction. Code Section 4975 generally impo
disqualified persons who engage, directly or indirectly, in similar types of non-exempt transactions with the assets of P}
Section.

In accordance with ERISA's general fiduciary requirements, a fiduciary with respect to any ERISA Plan who is co
of securities on behalf of such plan should consider the foregoing information and the information set forth in the applic
supplement and any applicable pricing supplement, and determine whether such purchase is permitted under the govern
is prudent and appropriate for the ERISA Plan in view of its overall investment policy and the composition and diversif
Fiduciaries of Plans established with, or for which services are provided by, us, Bear Stearns, BSSC and/or certain of o
consult with counsel before making any acquisition. Each purchaser of any securities, the assets of which constitute the
Plans, and each fiduciary that directs such purchaser with respect to the purchase or holding of such securities, will be ¢
the purchase and holding of the securities does not constitute a prohibited transaction under Section 406 of ERISA or S
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 elec
under Section 410(d) of the Code, church plans (as defined in Section 3(33) of ERISA), are not subject to Section 406 c
Section 4975 of the Code. However, such plans may be subject to the provisions of applicable federal, state or local law
materially similar to the foregoing provisions of ERISA or the Code. Fiduciaries of such plans should consider applicat
investing in the securities. Each fiduciary of such a plan will be deemed to represent that the plan's acquisition and hold
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 ref
Report on Form 10-K for the year ended November 30, 2003 have been incorporated by reference in this prospectus an
Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorpor
by reference, and have been so incorporated in reliance upon the reports of such firm given upon their authority as expe
auditing.

With respect to the unaudited interim financial information for the periods ended February 29, 2004, May 31, 200
February 28, 2003, May 31, 2003 and August 31, 2003, which is incorporated by reference in this prospectus, Deloitte
independent registered public accounting firm, have applied limited procedures in accordance with standards of the Put
Accounting Oversight Board (United States) for a review of such information. However, as stated in their reports incluc
Reports on Form 10-Q for the quarters ended February 29, 2004, May 31, 2004 and August 31, 2004, which are incorp
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 relian
such information should be restricted in light of the limited nature of the review procedures applied. Deloitte & Touche
the liability provisions of Section 11 of the Securities Act for their reports on the unaudited interim financial informatio
are not "reports” or a "part” of the registration statement prepared or certified by Deloitte & Touche LLP within the me:
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
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 prospectu
prospectus. We have not authorized anyone to provide you with information or to make any representation to yc
contained in this pricing supplement, the accompanying prospectus supplement and prospectus. If anyone provi
or inconsistent information, you should not rely on it. This pricing supplement, the accompanying prospectus su;
prospectus are not an offer to sell these securities, and these documents are not soliciting an offer to buy these se
jurisdiction where the offer or sale is not permitted. You should not under any circumstances assume that the in
pricing supplement, the accompanying prospectus supplement and prospectus is correct on any date after their 1
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