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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934 (Amendment No. 2)

Axsys Technologies, Inc.
(Name of Issuer)

Common Stock
(Title of Class of Securities)

                                                                                             ________054615109_________
(CUSIP Number)

Peter D. Goldstein
GAMCO Investors, Inc.
One Corporate Center

Rye, New York 10580-1435
(914) 921-5000

(Name, Address and Telephone Number of Person Authorized to Receive Notices and Communications)

______________________ August 10, 2009________________________
(Date of Event which Requires Filing of this Statement)

If the filing person has previously filed a statement on Schedule 13G to report the acquisition that is the subject of this
Schedule 13D, and is filing this schedule because of §§ 240.13d-1(e), 240.13d-1(f) or 240.13d-1(g), check the
following box  .
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CUSIP No. 054615109
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
Gabelli Funds, LLC                                                                                              I.D. No.  13-4044523

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

(b)

3 Sec use only

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

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

6 Citizenship or place of organization
   New York

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

612,000    (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

612,000    (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

612,000    (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

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

5.26%

14 Type of reporting person (SEE INSTRUCTIONS)
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CUSIP No. 054615109
1 Names of reporting persons

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

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

(b)

3 Sec use only

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

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

6 Citizenship or place of organization
   New York

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

251,362 (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

251,362 (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

251,362 (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

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

2.16%

14 Type of reporting person (SEE INSTRUCTIONS)
    IA, CO
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CUSIP No. 054615109
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
Gabelli Securities, Inc.                                                                                             I.D. No.  13-3379374

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

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
00-Client Funds

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

6 Citizenship or place of organization
   Delaware

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

 163,992 (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

163,992 (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

163,992 (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

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

1.41%

14 Type of reporting person (SEE INSTRUCTIONS)
    HC, CO, IA
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CUSIP No. 054615109
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
MJG Associates, Inc.                                                                                       I.D. No.  06-1304269

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

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
00-Client Funds

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

6 Citizenship or place of organization
   Connecticut

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

4,000  (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

4,000  (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

4,000  (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
 (SEE INSTRUCTIONS)

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

0.03%

14 Type of reporting person (SEE INSTRUCTIONS)
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CUSIP No. 054615109
1 Names of reporting persons

I.R.S. identification nos. of above persons (entities only)
Gabelli Foundation, Inc.                                                                                  I.D. No.  94-2975159

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

(b)

3 Sec use only

4 Source of funds (SEE INSTRUCTIONS)
     WC

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

6 Citizenship or place of organization
   NV

Number Of

Shares

Beneficially

Owned

By Each

Reporting

Person

With

: 7
:
:
:

Sole voting power

5,000 (Item 5)

: 8
:
:
:

Shared voting power

None

: 9
:
:
:

Sole dispositive power

5,000 (Item 5)

:10
:
:
:

Shared dispositive power

None

11 Aggregate amount beneficially owned by each reporting person

5,000 (Item 5)

12 Check box if the aggregate amount in row (11) excludes certain shares
(SEE INSTRUCTIONS)

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

   0.04%

14 Type of reporting person (SEE INSTRUCTIONS)
    00-Private Foundation
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CUSIP No. 054615109
1 Names of reporting persons

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

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

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

Certain combinations of rates are treated as a single qualified floating rate, including (i) interest stated at a fixed rate for an initial
period of one year or less followed by a qualified floating rate if the value

S-26

of the floating rate at the issue date is intended to approximate the fixed rate, and (ii) two or more qualified floating rates that can
reasonably be expected to have approximately the same values throughout the term of the note. A combination of these rates is
generally treated as a single qualified floating rate if the values of all rates on the issue date are within 0.25 percentage points of each
other. A variable rate that is subject to an interest rate cap, floor, governor or similar restriction on rate adjustment is treated as a
qualified floating rate only if the restriction is fixed throughout the term of the note, or is not reasonably expected as of the issue date
to cause the yield on the note to differ significantly from its expected yield absent the restriction.

        An objective rate is defined as a rate (other than a qualified floating rate) that is determined using a single fixed formula and that
is based on objective financial or economic information (other than a rate based on information that is within our control (or the
control of a party that is related to us) or that is unique to our circumstances (or those of a related party)). The Internal Revenue
Service ("IRS") may designate other variable rates that will be treated as objective rates. However, a variable rate is not an objective
rate if it is reasonably expected that the average value of the rate during the first half of the note's term will differ significantly from
the average value of such rate during the final half of its term. A combination of a fixed rate of stated interest for an initial period of
one year or less followed by an objective rate is treated as a single objective rate if the value of the objective rate at the issue date is
intended to approximate the fixed rate; such a combination of rates is generally treated as a single objective rate if the objective rate
on the issue date does not differ from the fixed rate by more than 0.25 percentage points. An objective rate is a qualified inverse
floating rate if it is equal to a fixed rate reduced by a qualified floating rate, the variations in which can reasonably be expected to
inversely reflect contemporaneous variations in the qualified floating rate (disregarding permissible rate caps, floors, governors and
similar restrictions as those discussed above).

        If a note is a variable rate debt instrument, special rules apply to determine the amount of qualified stated interest and the amount
and accrual of any OID. If the note bears interest that is unconditionally payable at least annually at a single qualified floating rate or
objective rate, all stated interest is treated as qualified stated interest. The accrual of any OID is determined by assuming the note
bears interest at a fixed interest rate equal to the issue date value of the qualified floating rate or qualified inverse floating rate or, in
the case of any other objective rate, a fixed internal rate that is equal to the reasonably expected yield for the note. The qualified
stated interest allocable to an accrual period is increased (or decreased) if the interest actually paid during an accrual period exceeds
(or is less than) the interest assumed to be paid during the accrual period.

        If the note bears interest at a qualifying variable rate other than a single qualified floating rate or objective rate, the amount and
accrual of OID generally are determined by (i) determining a fixed rate substitute for each variable rate as described in the preceding
paragraph, (ii) determining the amount of qualified stated interest and OID by assuming the note bears interest at such substitute fixed
rates and (iii) making appropriate adjustments to the qualified stated interest and OID so determined for actual interest rates under the
note. However, if such qualifying variable rate includes a fixed rate, the note is treated for purposes of applying clause (i) of the
preceding sentence as if it provided for an assumed qualified floating rate (or qualified inverse floating rate if the actual variable rate
is such) that would cause the note to have approximately the same fair market value, and the rate is used in lieu of the fixed rate.

        Notes bearing interest at a variable rate and having a term in excess of one year that do not bear interest at a qualifying variable
rate or that have contingent principal payments or an issue price that exceeds the noncontingent principal payments by more than the
allowable amount are treated as "contingent payment debt instruments," as described below.

S-27
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Contingent Payment Debt Instruments

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

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

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

        The projected payment schedule is used to determine the US Holder's interest accruals and adjustments, unless the US Holder
determines that our projected payment schedule is unreasonable, in which case the US Holder must disclose its own projected
payment schedule in connection with its federal income tax return and the reason(s) why it is not using our projected payment
schedule.

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

        A US Holder's basis in a CPDI is increased by the projected contingent payments accrued by the holder under the projected
payment schedule (as determined without regard to adjustments made to reflect differences between actual and projected payments)
and reduced by the amount of any non-contingent payments and the projected amount of any contingent payments previously made.
Gain on the sale, exchange, or retirement of a CPDI generally would be treated as ordinary income. Losses, on the other hand, would
be treated as ordinary only to the extent of the holder's prior net interest inclusions (reduced by the total net negative adjustments
previously allowed to the holder as an ordinary loss) and capital to the extent in excess thereof.

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

Short-Term Notes

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

S-28

applies to all short-term notes acquired by the US Holder during the first taxable year for which the election is made, and all
subsequent taxable years of the US Holder, unless the IRS consents to a revocation. US Holders that report income for US federal
income tax purposes on the accrual method and certain other holders, including banks, common trust funds, holders who hold the
short-term notes as part of certain identified hedging transactions, regulated investment companies, certain pass-through entities and
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dealers in securities, are required to include OID on such short-term notes on a straight-line basis, unless an irrevocable election with
respect to any short-term note is made to accrue the OID under the constant yield method based on daily compounding. In the case of
a US Holder that is not required and does not elect to include OID in income currently, any gain realized on the sale, exchange or
retirement of a short-term note is treated as ordinary income to the extent of the OID which had accrued on a straight-line basis (or, if
elected, under the constant yield method based on daily compounding) through the date of sale, exchange or retirement. In addition,
non-electing US Holders that are not subject to the current inclusion requirement described in this paragraph will be required to defer
deductions for any interest paid on indebtedness incurred or continued to purchase or carry such short-term notes in an amount not
exceeding the deferred interest income, until the deferred interest income is realized.

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

Market Discount and Premium

        If a US Holder purchases a note, other than a short-term note, for an amount that is less than its stated redemption price at
maturity or, in the case of a note having OID, less than its revised issue price (which is the sum of the issue price of the note and the
aggregate amount of the OID previously includible in the gross income of any holder (without regard to any acquisition premium)),
the amount of the difference generally will be treated as market discount for US federal income tax purposes. (It is possible that a US
Holder may purchase a note at original issuance for an amount that is different than its issue price.) The amount of any market
discount generally will be treated as de minimis and disregarded if it is less than the product of 0.25 percent of the stated redemption
price at maturity of the note and the number of complete years to maturity (or weighted average maturity in the case of notes paying
any amount other than qualified stated interest prior to maturity).

        Under the market discount rules, a US Holder is required to treat any principal payment on, or any gain on the sale, exchange,
retirement or other disposition of, a note as ordinary income to the extent of any accrued market discount which has not previously
been included in income. If the note is disposed of in a nontaxable transaction (other than certain specified nonrecognition
transactions), accrued market discount will be includible as ordinary income to the US Holder as if the US Holder had sold the note at
its then fair market value. In addition, the US Holder may be required to defer, until the maturity of the note or its earlier disposition
in a taxable transaction, the deduction of all or a portion of the interest expense on any indebtedness incurred or continued to purchase
or carry the note.

        Market discount accrues ratably during the period from the date of acquisition to the maturity of a note, unless the US Holder
elects to accrue it under the constant yield method. A US Holder of a note may elect to include market discount in income currently as
it accrues (either ratably or under the constant yield method), in which case the rule described above regarding deferral of interest
deductions will not apply. The election to include market discount currently applies to all market discount obligations acquired during
or after the first taxable year to which the election applies, and may not be revoked without the consent of the IRS. If an election is
made to include market discount in income currently, the basis of the note in the hands of the US Holder will be increased by the
market discount thereon as it is included in income.

S-29

        A US Holder that purchases a note having OID for an amount exceeding its "adjusted issue price" (which is described above
under "�Original Issue Discount") and less than or equal to the sum of all remaining amounts payable on the note other than payments
of qualified stated interest will be treated as having purchased the note with acquisition premium. The amount of OID that the US
Holder must include in gross income with respect to such note will be reduced in the proportion that the excess bears to the OID
remaining to be accrued from the date of the note's acquisition through the stated maturity date. Rather than apply the above fraction,
a US Holder that, as discussed below, elects to treat all interest as OID would treat the purchase at an acquisition premium as a
purchase at an original issuance and calculate OID accruals on a constant yield to maturity.

        A US Holder that acquires a note for an amount that is greater than the sum of all remaining amounts payable on the note other
than payments of qualified stated interest will be treated as having purchased the note at a bond premium, and will not be required to
include any OID in income. A US Holder generally may elect to amortize bond premium. The election to amortize bond premium
must be made with a timely-filed federal income tax return for the first taxable year to which the US Holder wishes the election to
apply.

        If bond premium is amortized, the amount of interest that must be included in the US Holder's income for each period ending on
an interest payment date or on stated maturity, as the case may be, will be reduced by the portion of bond premium allocable to such
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period based on the note's yield to maturity (or, in certain circumstances, based on an earlier call date) determined by using the US
Holder's basis of the note, compounding at the close of each accrual period. If the bond premium allocable to an accrual period is in
excess of qualified stated interest allocable to that period, the excess may be deducted to the extent of prior income inclusions and is
then carried to the next accrual period and offsets qualified stated interest in such period. There are also special rules for determining
bond premium on variable rate debt instruments and on debt instruments with alternative payment schedules that are not treated as
CPDIs. If an election to amortize bond premium is not made, a US Holder must include the full amount of each interest payment in
income in accordance with its regular method of accounting and will receive a tax benefit from the premium only in computing its
gain or loss upon the sale or other disposition or payment of the principal amount of the note.

        An election to amortize bond premium will apply to amortizable bond premium on all notes and other bonds, the interest on
which is includible in the US Holder's gross income, held at the beginning of the US Holder's first taxable year to which the election
applies or thereafter acquired, and may be revoked only with the consent of the IRS. The election to treat all interest as OID is treated
as an election to amortize bond premium. Special rules may apply if a note is subject to a call option prior to maturity at a price in
excess of its stated redemption price at maturity.

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

        A US Holder of a note may elect to include in income all interest and discount (including de minimis OID and de minimis
market discount), as adjusted by any premium with respect to the note, as OID on a constant yield method, which is described above
under "�Original Issue Discount." The election is made for the taxable year in which the US Holder acquired the note, and it may not
be revoked without the consent of the IRS. If the election is made with respect to a note having market discount, the US Holder will
be deemed to have elected currently to include market discount on a constant yield basis with respect to all debt instruments having
market discount acquired during the year of election or thereafter. If the election is made with respect to a note having amortizable
bond premium, the US Holder will be deemed to have made an election to amortize premium generally with respect to all debt
instruments having amortizable bond premium held by the US Holder during the year of election or thereafter.

S-30

Foreign Currency Notes

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

        In general, a US Holder that uses the cash method of accounting and holds a foreign currency note will be required to include in
income the US dollar value of the amount of interest income received, whether or not the payment is received in US dollars or
converted into US dollars. The US dollar value of the amount of interest received is the amount of foreign currency interest paid,
translated into US dollars at the spot rate on the date of receipt. The US Holder will not have exchange gain or loss on the interest
payment itself, but may have exchange gain or loss when it disposes of any foreign currency received.

        A US Holder that uses the accrual method of accounting is generally required to include in income the dollar value of interest
accrued during the accrual period. Accrual basis US Holders may determine the amount of income recognized with respect to such
interest in accordance with either of two methods. Under the first method, the dollar value of accrued interest is translated at the
average rate for the interest accrual period (or, with respect to an accrual period that spans two taxable years, the partial period within
the taxable year). For this purpose, the average rate is the simple average of spot rates of exchange for each business day of such
period or other average exchange rate for the period reasonably derived and consistently applied by the US Holder. Under the second
method, a US Holder can elect to accrue interest at the spot rate on the last day of the interest accrual period (in the case of a partial
accrual period, the last day of the taxable year) or, if the last day of an interest accrual period is within five business days of the
receipt, the spot rate on the date of receipt. Any such election will apply to all debt instruments held by the US Holder and will be
irrevocable without the consent of the IRS. An accrual basis US Holder will recognize exchange gain or loss, as the case may be, on
the receipt of a foreign currency interest payment if the exchange rate on the date payment is received differs from the rate applicable
to the previous accrual of that interest income. The foreign currency gain or loss will generally be treated as US source ordinary
income or loss.

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

        The amount of market discount on a foreign currency note includible in income will generally be determined by computing the
market discount in the foreign currency and translating that amount into dollars at the spot rate on the date the foreign currency note is
retired or otherwise disposed of. If the US Holder accrues market discount currently, the amount of market discount which accrues
during any accrual period is determined in the foreign currency and translated into US dollars on the basis of the average exchange
rate in effect during the accrual period. Exchange gain or loss may be recognized to the extent that the rate of exchange on the date of
the retirement or disposition of the note differs from the exchange rate at which the market discount was accrued.

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

S-31

        With respect to the sale, exchange, retirement or other disposition of a note denominated in a foreign currency, the foreign
currency amount realized will be considered to be first, the payment of accrued but unpaid interest (on which exchange gain or loss is
recognized as described above); second, accrued but unpaid OID (on which exchange gain or loss is recognized as described above);
and, finally, as receipt of principal. With respect to principal, exchange gain or loss is equal to the difference between (i) the foreign
currency principal amount translated on the date the payment is received or the date of disposition, and (ii) the foreign currency
principal amount translated on the date the note was acquired, or deemed acquired. Exchange gain or loss computed on accrued
interest, OID, market discount and principal is realized, however, only to the extent of total gain or loss on the transaction. The
conversion of US dollars into a foreign currency and the immediate use of that currency to purchase a foreign currency note generally
will not result in a taxable gain or loss for a US Holder.

Sale, Exchange, Redemption or Repayment of the Notes

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

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

Disclosure Requirements for US Holders Recognizing Significant Losses or Experiencing Significant Book-Tax Differences

        A US Holder that claims significant losses in respect of a note (generally (i) $10 million or more in a taxable year or $20 million
or more in any combination of taxable years for corporations or partnerships all of whose partners are corporations, (ii) $2 million or
more in a taxable year or $4 million or more in any combination of taxable years for all other taxpayers, or (iii) $50,000 or more in a
taxable year for individuals or trusts with respect to a foreign currency transaction) or reports any item or items of income, gain,
expense, or loss in respect of a note for tax purposes in an amount that differs from the amount reported for book purposes by more
than $10 million on a gross basis in any taxable year may be subject to certain disclosure requirements for "reportable transactions."
Prospective investors should consult their tax advisors concerning any possible disclosure obligation with respect to the notes.

Tax Treatment of Non-US Holders

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

�
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a nonresident alien individual,

�
a foreign corporation,

�
a foreign partnership,

S-32

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

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

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

�
the Non-US Holder does not actually or constructively own 10% or more of the total combined voting power of
all classes of our stock entitled to vote,

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

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

�
interest payable on the notes is not determined by reference to any receipts, sales or other cash flow, income or
profits, change in the value of any property of, or any dividend or similar payment made by us or a person related
to us, within the meaning of Code section 871(h)(4)(A), and

�
the payments are not effectively connected with a trade or business conducted by the Non-US Holder in the
United States and either (a) the Non-US Holder provides a correct, complete and executed IRS Form W-8BEN or
Form W-8IMY (or successor form) with all of the attachments required by the IRS, or (b) the Non-US Holder
holds its note through a qualified intermediary (generally a foreign financial institution or clearing organization or
a non-US branch or office of a US financial institution or clearing organization that is a party to a withholding
agreement with the IRS) which has provided to us an IRS Form W-8IMY stating that it is a qualified intermediary
and has received documentation upon which it can rely to treat the payment as made to a foreign person.

        If any of these exceptions apply, interest (including OID) on the notes will be subject to a 30% withholding tax when paid,
unless an income tax treaty reduces or eliminates the tax or the interest is effectively connected with the conduct of a US trade or
business and the Non-US Holder provides a correct, complete and executed IRS Form W-8 ECI.

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

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

�
the Non-US Holder is a nonresident alien individual who holds the notes as a capital asset and is present in the
United States for more than 182 days in the taxable year of the sale and certain other conditions are satisfied.
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        A note held by an individual who at death is a Non-US Holder will not be includible in the Non-US Holder's gross estate for US
federal estate tax purposes if payments on the notes to the Non-US Holder would not have been subject to US federal income or
withholding tax at the time of death under the tests described above.

Information Reporting and Backup Withholding

        Information reporting will apply to certain payments on a note (including interest and OID) and proceeds of the sale of a note
held by a US Holder that is not an exempt recipient (such as a corporation). Backup withholding may apply to payments made to a
US Holder if (a) the US Holder has failed to provide its correct taxpayer identification number on IRS Form W-9, or (b) we have been
notified by the IRS of an underreporting by the US Holder (underreporting generally refers to a determination by the IRS that a payee
has failed to include in income on its tax return any reportable dividend and interest payments required to be shown on a tax return for
a taxable year).
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        Backup withholding will not be required with respect to Non-US Holders, so long as we have received from the Non-US Holder
a correct and complete IRS Form W-8BEN or Form W-8IMY with all of the attachments required by the IRS, signed under penalty of
perjury, identifying the Non-US Holder and stating that the Non-US Holder is not a United States person. In addition, IRS
Form W-8BEN will be required from the beneficial owners of interests in a Non-US Holder that is treated as a partnership for US
federal income tax purposes. Interest paid to a Non-US Holder will be reported on IRS Form 1042-S which is filed with the IRS and
sent to Non-US Holders.

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

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

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

SUPPLEMENTAL PLAN OF DISTRIBUTION

        We are offering the notes on a continuing basis through agents, each of which has agreed to use its reasonable best efforts to
solicit purchases of the notes. We also may sell the notes:

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

(b)
through the agents as principal, either at a discount from their principal amount to be agreed on at the time of sale
or at 100% of their principal amount, for resale to one or more investors and other purchasers at different prices to
be determined by the agent at the time of resale, which may be greater or lesser than the purchase price for those
notes paid by the agent.

        We will have the sole right to accept offers to purchase notes and may reject any proposed purchase of the notes in whole or part.
Each agent will have the right, in its reasonably exercised discretion, to reject any offer to purchase the notes it receives in whole or in
part. We will pay each agent a commission, in the form of a discount, ranging from .125% to .750% of the price offered to the public
of the notes, depending on maturity, sold through that agent. Any agent may agree with us to accept a commission other than one
based on maturity, in which case the commission will be set forth in the applicable pricing supplement; provided, however, that the
commission shall range from .025% to .750%. We also may pay fees and other amounts to an agent or an affiliate of an agent in
connection with certain transactions that we enter into in connection with certain issuances of the notes, which might exceed the

Edgar Filing: AXSYS TECHNOLOGIES INC - Form SC 13D/A

19



agent's discount.

        Unless the applicable pricing supplement indicates otherwise, payment of the purchase price shall be made in funds that are
immediately available in New York City.

        The agents may be deemed to be "underwriters" within the meaning of the Securities Act of 1933, as amended. We have agreed
to indemnify the agents against or to make contributions relating to certain civil liabilities, including liabilities under the Securities
Act. We have agreed to reimburse the agents for certain expenses.
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        Any agents offering notes will not confirm sales to any accounts over which they exercise discretionary authority without the
prior approval of the customer.

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

VALIDITY OF THE NOTES

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

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

        "Business Day" means any day that (a) is not a Saturday or Sunday, (b) in New York, New York, is not a day on which banking
institutions generally are authorized or required by law or executive order to close, and (c) if the interest rate formula basis is LIBOR,
is also a London Banking Day.

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

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

        "Exchange Rate Agent" means JPMorgan Chase Bank (formerly, The Chase Manhattan Bank), unless otherwise specified in the
applicable pricing supplement.

        "H.15(519)" means the weekly statistical release entitled "Statistical Release H.15(519), Selected Interest Rates," or any
successor publication, published by the Board of Governors of the Federal Reserve System.

        "Index Maturity" means the period to maturity of the instrument or obligation on which the interest rate formula is based, as
specified in the applicable pricing supplement.

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

        "Money Market Yield" means the yield, expressed as a percentage, calculated in accordance with the following formula:
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Money Market Yield = D × 360

360-(D × M)

× 100

where "D" refers to the per annum rate for commercial paper quoted on a bank discount basis and expressed as a decimal; and "M"
refers to the actual number of days in the interest period for which interest is being calculated.

        "Paying Agent" means JPMorgan Chase Bank (formerly, The Chase Manhattan Bank), unless otherwise specified in the
applicable pricing supplement.

        "Reuters Screen LIBO Page" means the display designated as page "LIBO" on the Reuters Monitor Money Rates Service (or
such other page as may replace the LIBO page on that service for the purpose of displaying London interbank offered rates of major
banks).

        "Reuters Screen NYMF Page" means the display designated as page "NYMF" on the Reuters Monitor Money Rates Service (or
such other page as may replace the NYMF page on that service for the purpose of displaying prime rates or base lending rates of
major US banks).

        "Telerate Page 3750" means the display designated as page "3750" on the Telerate Service (or such other page as may replace
the 3750 page on that service or such other service or services as may be nominated by the British Bankers' Association for the
purpose of displaying London interbank offered rates for US dollar deposits).
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PROSPECTUS

The Bear Stearns Companies Inc.
Debt Securities

Warrants
Preferred Stock

Depositary Shares

By this prospectus, we intend to offer at one or more times�

Debt Securities
Warrants to Purchase Debt Securities
Preferred Stock
Depositary Shares

in one or more series with an aggregate initial public offering price of up to
$10,227,293,162 (as described in the applicable prospectus supplement).

We will provide the specific terms of these securities in supplements to this
prospectus. You should read this prospectus and any supplements carefully before
you invest in the securities.

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

Bear, Stearns & Co. Inc.
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The date of this prospectus is April 24, 2003.

        The information contained in this prospectus is not complete and may be changed. You should only rely on the
information incorporated by reference or provided in this prospectus or any supplement to this prospectus. We have not
authorized anyone else to provide you with different information. These securities are not being offered in any state where the
offer is not permitted. You should not assume that the information in this prospectus or any supplement to this prospectus is
accurate as of any date other than the date on the front of those documents.
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WHERE YOU CAN FIND MORE INFORMATION

        We file current, annual and quarterly reports, proxy statements and other information required by the Securities Exchange Act of
1934, as amended (the "Exchange Act"), with the Securities and Exchange Commission (the "SEC"). You may read and copy any of
these filed documents at the SEC's public reference rooms located at 450 Fifth Street, N.W., Washington, D.C. 20549 and at
Northwest Atrium Center, 5000 West Madison Street, Suite 1400, Chicago, Illinois 60661-2511. Please call the SEC at
1-800-SEC-0330 for further information on the public reference rooms. Our SEC filings are also available to the public from the
SEC's web site at http://www.sec.gov. Copies of these reports, proxy statements and other information can also be inspected at the
offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

        Our website is http://www.bearstearns.com. We make available free of charge on our website our annual reports on Form 10-K;
quarterly reports on Form 10-Q and any amendments to such reports filed or furnished pursuant to Section 13(a) or 15(d) of the
Exchange Act as soon as reasonably practicable after such material is electronically filed with, or furnished to, the SEC.

        We have filed with the SEC a registration statement on Form S-3 (the "Registration Statement") under the Securities Act of
1933, as amended (the "Securities Act"), with respect to the securities. This prospectus, which constitutes a part of that Registration
Statement, does not include all the information contained in that Registration Statement and its exhibits. For further information with
respect to the securities, you should consult the Registration Statement and its exhibits.

        Statements contained in this prospectus concerning the provisions of any documents are necessarily summaries of those
documents, and each statement is qualified in its entirety by reference to the copy of the document filed with the SEC. The
Registration Statement and any of its amendments, including exhibits filed as a part of the Registration Statement or an amendment to
the Registration Statement, are available for inspection and copying through the entities listed above.

Edgar Filing: AXSYS TECHNOLOGIES INC - Form SC 13D/A

22



        The SEC allows us to "incorporate by reference" the information that we file with them, which means that we can disclose
important information to you by referring you to the other information we have filed with the SEC. The information that we
incorporate by reference is considered to be part of this prospectus, and information that we file later with the SEC will automatically
update and supersede this information.

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

        (1)  the Annual Report on Form 10-K (including the portions of the Company's Annual Report to Stockholders and
Proxy Statement incorporated by reference therein) for the fiscal year ended November 30, 2002;

        (2)  the Quarterly Report on Form 10-Q for the quarter ended February 28, 2003; and

        (3)  the Current Reports on Form 8-K dated December 18, 2002, December 18, 2002, December 20, 2002, January 8,
2003, January 14, 2003, January 30, 2003, February 11, 2003, February 11, 2003, February 24, 2003, March 19, 2003,
March 19, 2003, March 26, 2003 and April 7, 2003.

        We will provide to you without charge, a copy of any or all documents incorporated by reference into this prospectus except the
exhibits to those documents (unless they are specifically incorporated by reference in those documents). You may request copies by
writing or telephoning us at our Investor Relations Department, The Bear Stearns Companies Inc., 383 Madison Avenue, New York,
New York 10179; telephone number (212) 272-2000.

3

CERTAIN DEFINITIONS

        Unless otherwise stated in this prospectus:

�
the "Company," "we," "us" and "our" refer to The Bear Stearns Companies Inc. and its subsidiaries;

�
"AMEX" refers to the American Stock Exchange LLC;

�
"Bear Stearns" refers to Bear, Stearns & Co. Inc.;

�
"BSB" refers to Bear Stearns Bank plc;

�
"BSSC" refers to Bear, Stearns Securities Corp.;

�
"BSIL" refers to Bear, Stearns International Limited;

�
"DAiSSSM" refers to Dutch Auction internet Syndication SystemSM;

�
"ISE" refers to the International Securities Exchange;

�
"NASD" refers to the National Association of Securities Dealers, Inc.;

�
"NYSE" refers to the New York Stock Exchange, Inc.; and

�
"securities" refers to the notes, warrants, preferred stock and depositary shares described in this prospectus.

        Bear Stearns, BSB, BSSC and BSIL are subsidiaries of The Bear Stearns Companies Inc.

THE BEAR STEARNS COMPANIES INC.
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        We are a holding company that, through our subsidiaries, principally Bear Stearns, BSSC, BSIL and BSB, is a leading
investment banking, securities and derivatives trading, clearance and brokerage firm serving corporations, governments, institutional
and individual investors worldwide. BSSC, a subsidiary of Bear Stearns, provides professional and correspondent clearing services, in
addition to clearing and settling customer transactions and certain of our proprietary transactions. Our business includes:

�
market-making and trading in US government, government agency, corporate debt and equity, mortgage-related,
asset-backed, municipal securities and high yield products;

�
trading in options, futures, foreign currencies, interest rate swaps and other derivative products;

�
securities, options and futures brokerage;

�
providing securities clearance services;

�
managing equity and fixed income assets for institutional and individual clients;

�
financing customer activities;

�
securities lending;

�
securities and futures arbitrage;

�
involvement in specialist activities on both the NYSE, AMEX and ISE;

�
underwriting and distributing securities;

�
arranging for the private placement of securities;

�
assisting in mergers, acquisitions, restructurings and leveraged transactions;

�
making principal investments in leveraged acquisitions;

�
engaging in commercial real estate activities;

�
investment management and advisory services; and

�
fiduciary, custody, agency and securities research services.

        Our business is conducted:

�
from our principal offices in New York City;

4

�
from domestic regional offices in Atlanta, Boston, Chicago, Dallas, Denver, Los Angeles, San Francisco and San
Juan;

�
from representative offices in Beijing, Herzliya, Hong Kong, Sao Paulo and Shanghai;

�
through international offices in Dublin, Hong Kong, London, Lugano, Milan, Singapore and Tokyo; and

�
through joint ventures with other firms in Belgium, Greece, Spain and Sweden.

Our international offices provide services and engage in investment activities involving foreign clients and international transactions.
Additionally, certain of these foreign offices provide services to US clients. We provide trust company and clearance services through
our subsidiary, Custodial Trust Company, which is located in Princeton, New Jersey.
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        Bear Stearns and BSSC are broker-dealers registered with the SEC. Additionally, Bear Stearns is registered as an investment
advisor with the SEC. Bear Stearns and/or BSSC are also members of the NYSE, all other principal US securities and futures
exchanges, the NASD, the Commodity Futures Trading Commission, the National Futures Association and the ISE. Bear Stearns is a
"primary dealer" in US government securities as designated by the Federal Reserve Bank of New York.

        BSIL is a full service broker-dealer based in London and among other European exchanges, is a member of Eurex Deutschland,
the International Petroleum Exchange, Euronext Liffe, Euronext Paris and NASDAQ Europe. BSIL is supervised by and is regulated
in accordance with the rules of the Financial Services Authority.

        BSB is an Ireland-based bank, which was registered in 1996 and subsequently granted a banking license under the Irish Central
Bank Act, 1971. BSB allows our existing and prospective clients the opportunity of dealing with a banking counterparty.

        We are incorporated in the State of Delaware. Our principal executive office is located at 383 Madison Avenue, New York, New
York 10179 and our telephone number is (212) 272-2000. Our internet address is http://www.bearstearns.com.

USE OF PROCEEDS

        Unless otherwise specified in the applicable prospectus supplement, we intend to use the net proceeds from the sale of the
securities for general corporate purposes, which may include additions to working capital, the repayment of short-term and long-term
debt and investments in, or extensions of credit to, subsidiaries.

RATIO INFORMATION

        The ratio of earnings to fixed charges was calculated by dividing the sum of the fixed charges into the sum of the earnings before
taxes and fixed charges. The ratio of earnings to combined fixed charges and preferred dividends was calculated by dividing the sum
of fixed charges and preferred dividends into the sum of earnings before taxes and fixed charges. Fixed charges for purposes of the
ratios consist of interest expense and certain other expenses. Preferred dividends represent the pre-tax earnings necessary to cover the
dividends on our preferred stock, assuming such earnings are taxed at our consolidated effective tax rate.

        The table below presents the ratio of earnings to fixed charges and the ratio of earnings to combined fixed charges and preferred
dividends for the three months ended February 28, 2003 and 2002, the fiscal years ended November 30, 2002, 2001 and 2000, the five
months ended November 26, 1999 and the fiscal years ended June 30, 1999 and 1998.

Three Months Ended
February 28,

Fiscal Year Ended
November 30,

Fiscal Year
Ended

June 30,
Five Months Ended

November 26,
19992003 2002 2002 2001 2000 1999 1998

Ratio of earnings to fixed charges 2.3 1.6 1.7 1.2 1.2 1.3 1.3 1.3
Ratio of earnings to combined fixed
charges and preferred dividends 2.2 1.5 1.7 1.2 1.2 1.3 1.3 1.3
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DESCRIPTION OF DEBT SECURITIES

        This section describes certain general terms and provisions of the debt securities to which any prospectus supplement may relate.
The particular terms of any debt securities offered by a prospectus supplement and the extent to which these general terms and
provisions will not apply to the particular series of debt securities being offered, will be described in the prospectus supplement
relating to that particular series of debt securities.

        We will issue the debt securities under the Indenture, dated as of May 31, 1991, as amended (the "Indenture"), between us and
JPMorgan Chase Bank (formerly, The Chase Manhattan Bank), as trustee (the "Trustee").
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        The terms of the debt securities include those stated in the Indenture and those made part of the Indenture by reference to the
Trust Indenture Act of 1939, as amended. We have filed a copy of the Indenture as an exhibit to the Registration Statement of which
this prospectus forms a part. A copy of the Indenture is available as set forth under the section entitled "Where You Can Find More
Information."

        This section, along with the description in the applicable prospectus supplement, is a summary of the material provisions of the
Indenture and is not complete. It does not restate the Indenture in its entirety. We urge you to read the Indenture because it, and not
these descriptions, defines your rights as a holder of debt securities.

General

        We may offer debt securities for an aggregate principal amount of up to $10,227,293,162 under this prospectus. As of the date of
this prospectus, we have issued approximately $79,146,315,588 aggregate principal amount of debt securities under the Indenture, of
which $20,739,437,000 is outstanding. The Indenture permits us to:

�
issue debt securities at various times in one or more series;

�
issue an unlimited principal amount of debt securities;

�
provide for the issuance of other debt securities under the Indenture other than those authorized on the date of this
prospectus at various times and without your consent; and

�
"reopen" a previous issue of a series of debt securities and issue additional debt securities of the series.

        Unless we provide otherwise in an applicable prospectus supplement, we will issue debt securities only in registered form
without coupons in denominations of $1,000 and integral multiples of $1,000, and in bearer form with or without coupons in the
denomination of $5,000. If we issue bearer debt securities of a series, we will describe the federal income tax consequences and other
special considerations applicable to those bearer debt securities in the prospectus supplement relating to that series.

        Unless we provide otherwise in the applicable prospectus supplement and subject to any limitations in the Indenture, you may
transfer or exchange your registered securities at the corporate trust office or agency of the Trustee in the City and State of New York
without paying a service charge, other than applicable tax or governmental charges. Bearer debt securities will be transferable by
delivery. We will describe the provisions relating to the exchange of bearer debt securities of any series in the prospectus supplement
relating to that series.

        If the principal, any premium or interest on the debt securities of any series is payable in a foreign or composite currency, the
applicable prospectus supplement will describe any restrictions, elections, federal income tax consequences, specific terms and other
information that apply to those debt securities and the currency.
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        We may sell one or more series of debt securities at a substantial discount below the stated principal amount, bearing either no
interest or interest at a rate that at the time of issuance is below market rate. One or more series of debt securities may be variable rate
debt securities that may be exchanged for fixed rate debt securities. We will describe the federal income tax consequences and other
special considerations applicable to a series in the prospectus supplement relating to that series.

Ranking

        The debt securities will be unsecured and will rank equally with all of our other unsecured and unsubordinated indebtedness. We
extend credit to our subsidiaries at various times. Any credit we may extend to our subsidiaries may be subordinated to the claims of
unaffiliated creditors of those subsidiaries.

        We are a holding company and depend on the earnings and cash flow of our subsidiaries to meet our obligations under the debt
securities. Because the creditors of our subsidiaries generally would have a right to receive payment superior to our right to receive
payment from the assets of our subsidiaries, the holders of our debt securities will effectively be subordinated to the creditors of our
subsidiaries. If we were to liquidate or reorganize, your right to participate in any distribution of our subsidiaries' assets is necessarily
subject to the senior claims of the subsidiaries' creditors. Furthermore, the Exchange Act and the rules of certain exchanges and other
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regulatory bodies, as well as covenants governing certain indebtedness of our subsidiaries, impose net capital requirements on some
of our subsidiaries that limit their ability to pay dividends or make loans and advances to us.

Methods of Receiving Payment on the Debt Securities

        Registered Debt Securities.    Unless we otherwise provide in the applicable prospectus supplement, if the debt securities are in
registered form, then the principal, any premium and interest will be payable at the corporate trust office or agency of the Trustee in
the City and State of New York.

        Interest payments made before maturity or redemption on registered debt securities may be made:

�
at our option, by check mailed to the address of the person entitled to payment; or

�
at your option, if you hold at least $10 million in principal amount (or such other principal amount specified in the
applicable prospectus supplement) of registered debt securities, by wire transfer to an account you have
designated in writing at least 16 days before the date on which the payment is due.

        Bearer Debt Securities.    Unless we provide otherwise in the applicable prospectus supplement, if the debt securities are in
bearer form, then the principal, any premium and interest will be payable at the Trustee's office located outside the United States that
is maintained for this purpose. No payment on a bearer debt security will be made by mail to a US address or by wire transfer to an
account maintained in the United States, or will otherwise be made inside the United States, unless otherwise provided in the
applicable prospectus supplement.

Notices

        Registered Debt Securities.    Unless otherwise provided in the applicable prospectus supplement, any notice given to a holder of
a registered debt security will be mailed to the last address of such holder set forth in the applicable security register.

        Bearer Debt Securities.    Any notice given to a holder of a bearer debt security will be published in a daily newspaper of general
circulation in the city or cities specified in the prospectus supplement relating to such bearer debt security.
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Global Securities

        The debt securities may be issued in whole or in part in the form of one or more global securities that will be deposited with, or
on behalf of, a depositary identified in the prospectus supplement relating to such series. Global securities may be issued in either
registered or bearer form and in either temporary or definitive form.

        Unless and until a global security is exchanged in whole or in part for the applicable definitive debt securities, a global security
may only be transferred as a whole by:

�
the depositary for the global security to a nominee of the depositary;

�
a nominee of the depositary to the depositary or another nominee of the depositary; or

�
the depositary or any nominee of the depositary to a successor of the depositary or a nominee of the successor.

        Each prospectus supplement relating to a series will describe the specific terms of the depositary arrangement with respect to the
applicable debt securities of that series. We anticipate that the following provisions will apply to all depositary arrangements.

        Once a global security is issued, the depositary will credit on its book-entry system the respective principal amounts of the
individual debt securities represented by that global security to the accounts of institutions that have accounts with the depositary.
These institutions are known as participants. The underwriters for the debt securities will designate the accounts to be credited.
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However, if we have offered or sold the debt securities either directly or through agents, we or the agents will designate the
appropriate accounts to be credited.

        Ownership of beneficial interest in a global security will be limited to participants or persons that may hold beneficial interests
through participants. Ownership of beneficial interest in a global security will be shown on, and the transfer of that ownership will be
effected only through, records maintained by the depositary's participants or persons that hold through participants. The laws of some
states require that certain purchasers of securities take physical delivery of securities. Such limits and such laws may limit the market
for beneficial interests in a global security.

        So long as the depositary for a global security, or its nominee, is the registered owner of a global security, the depositary or
nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented by the global security for
all purposes under the Indenture. Except as provided below, owners of beneficial interests in a global security:

�
will not be entitled to have debt securities represented by global securities registered in their names;

�
will not receive or be entitled to receive physical delivery of debt securities in definitive form; and

�
will not be considered the owners or holders of these securities under the Indenture.

        Subject to the restrictions referred to under the section entitled "Limitations on Issuance of Bearer Debt Securities and Bearer
Warrants," payments of principal, any premium and interest on the individual debt securities registered in the name of the depositary
or its nominee will be made to the depositary or its nominee, as the case may be, as the holder of such global security. Neither we nor
the Trustee will have any responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
ownership interests of a global security, or for maintaining, supervising or reviewing any records relating to beneficial ownership
interests and each of us and the Trustee may act or refrain from acting without liability on any information provided by the
depositary.

        We expect that the depositary, after receiving any payment of principal, any premium or interest in respect of a global security,
will immediately credit the accounts of the participants with payment in
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amounts proportionate to their respective holdings in principal amount of beneficial interest in a global security as shown on the
records of the depositary. We also expect that payments by participants to owners of beneficial interests in a global security will be
governed by standing customer instructions and customary practices, as is now the case with securities held for the accounts of
customers in bearer form or registered in "street name," and will be the responsibility of such participants.

        Receipt by owners of beneficial interests in a temporary global security of payments of principal, any premium or interest
relating to their interests will be subject to the restrictions discussed under the section entitled "Limitations on Issuance of Bearer
Debt Securities and Bearer Warrants."

        If interest is paid on a bearer global security, or if no interest has been paid but the bearer global security remains outstanding
beyond a reasonable period of time after the restricted period (as defined in applicable US Treasury regulations) has ended, the
depositary must provide us with a certificate to the effect that the owners of the beneficial interests in the bearer global security are
non-US persons or US persons that are permitted to hold bearer debt securities under applicable US Treasury regulations.

        In general, US persons that are permitted to hold bearer debt securities are US persons who acquire the securities through the
foreign branch of certain US financial institutions and certain US financial institutions that hold the bearer debt securities for resale to
non-US persons or who hold the bearer debt securities on their own account through a foreign branch. The certificate must be
provided within a reasonable period of time after the end of the restricted period, but in no event later than the date when interest is
paid. The certificate must be based on statements provided to the depositary by the owners of the beneficial interests.

        If the depositary is at any time unwilling or unable or ineligible to continue as depositary and we have not appointed a successor
depositary within 90 calendar days, we will issue debt securities in certificated form in exchange for all outstanding global securities.
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        In addition, we may at any time determine not to have debt securities represented by a global security. In that event, we will
issue debt securities in definitive form in exchange for all global securities. An owner of a beneficial interest in the global securities to
be exchanged will be entitled to delivery in definitive form of debt securities equal in principal amount to such beneficial interest and
to have such debt securities registered in its name. Individual debt securities of the series so issued will be issued as:

(1)
registered debt securities in denominations, unless we specify otherwise, of $1,000 and integral multiples of
$1,000 if the debt securities of that series are issuable as registered debt securities;

(2)
bearer debt securities in the denomination or denominations we have specified if the debt securities of that series
are issuable as bearer debt securities; or

(3)
either registered or bearer debt securities, if the debt securities of that series are issuable in either form.

        You should read the section entitled "Limitations on Issuance of Bearer Debt Securities and Bearer Warrants" for a description
of certain restrictions on the issuance of individual bearer debt securities in exchange for beneficial interests in a global security.

Limitation on Liens

        We may not, and may not permit any of our Restricted Subsidiaries to, issue, incur, assume, guarantee or suffer to exist any
indebtedness for borrowed money secured by a pledge of, lien on or security interest in any shares of voting stock of any Restricted
Subsidiary without effectively providing that the securities issued under the Indenture, including the debt securities, will be secured
equally and ratably with such secured indebtedness.
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        The term "Restricted Subsidiary" as defined in the Indenture means Bear Stearns, Custodial Trust Company, BSSC and any of
our other subsidiaries owning, directly or indirectly, any of the common stock of, or succeeding to a significant portion of the
business, property or assets of, a Restricted Subsidiary, or with which a Restricted Subsidiary is merged or consolidated.

Merger and Consolidation

        We may consolidate or merge with or into any other corporation, and may sell, lease or convey all or substantially all of our
assets to any corporation, organized and existing under the laws of the United States or any US state, if:

(1)
we or any other successor corporation shall not immediately after the merger or consolidation be in default under
the Indenture; and

(2)
the continuing corporation (if other than us), or the resulting entity that receives substantially all of our assets,
shall expressly assume:
(a)

payment of the principal of, and premium, if any, and interest on, (and any additional amounts payable
in respect of) the debt securities and

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

        Unless otherwise provided in the applicable prospectus supplement, the Indenture permits:

�
a consolidation, merger, sale of assets or other similar transaction that may adversely affect our creditworthiness
or that of a successor or combined entity;

�
a change in control; or

�
a highly leveraged transaction involving us, whether or not involving a change in control;
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and the Indenture, therefore, will not protect holders of the debt securities from the substantial impact that any of the transactions
described above may have on the value of the debt securities.

Modification and Waiver

        With the consent of the holders of 662/3% in principal amount of the outstanding debt securities of each series affected, we and
the Trustee may modify or amend the Indenture, without the consent of each holder of the outstanding debt security affected, unless
the modification or amendment:

�
changes the stated maturity or the date of any installment of principal of, or interest on, any debt security or
changes its redemption price or optional redemption price;

�
reduces the principal amount of, or the rate of interest on, or the amount of any additional amount payable on, any
debt security, or reduces the amount of principal that could be declared due and payable before the stated maturity
of that debt security, or changes our obligation to pay any additional amounts (except as permitted under the
Indenture), or reduces the amount of principal of a discount security that would be due and payable if accelerated
under the Indenture;

�
changes the place or currency of any payment of principal, premium, if any, or interest on any debt security;

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

�
reduces the percentage in principal amount of the outstanding debt securities of any series, the consent of whose
holders is required to modify or amend the Indenture; or
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�
modifies the foregoing requirements or reduces the percentage of outstanding debt securities necessary to waive
any past default to less than a majority.

We may make any of these amendments or modifications, however, with the consent of the holder of each outstanding debt security
affected.

        Except with respect to certain fundamental provisions of which a default would require the consent of the holders of each
outstanding security of a series affected to waive, the holders of at least a majority in principal amount of outstanding debt securities
of any series may, with respect to that series, waive past defaults under the Indenture and waive compliance with certain provisions of
the Indenture, either in a specific instance or generally.

Events of Default

        Under the Indenture, an "Event of Default" with respect to any series of debt securities means:

(1)
a failure to pay any interest, or any additional amounts payable, on any debt securities of that series for 30 days
after payment is due;

(2)
a failure to pay the principal of, and premium, if any, on any debt security of that series when due;

(3)
a failure to deposit any sinking fund payment when due relating to that series;

(4)
a failure to perform any other covenant contained in the Indenture or relating to that series that has continued for
60 days after written notice was provided;

(5)
a failure lasting 10 days after notice relating to any of our other indebtedness for borrowed money or indebtedness
of any Restricted Subsidiary in excess of $10 million, that results in such indebtedness becoming due and payable
before maturity;
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(6)
certain events of bankruptcy, insolvency or reorganization; and

(7)
any other Event of Default with respect to debt securities of that series.

Concerning the Trustee

        Within 90 days after any default, the Trustee will notify you of the default, unless the default is cured or waived.

        The Trustee may withhold notice of a default (except a default relating to the payment of principal, premium or interest, or any
additional amounts related to any debt security or the payment of any sinking fund installment), if the Trustee in good faith
determines that withholding notice is in your interests.

        If a default in the performance or breach of any covenant in the Indenture or relating to that series occurs and continues for
60 days after written notice has been given to us or the Trustee by the holders of at least 25% in principal amount of the outstanding
debt securities of a series, the Trustee will not give notice to the holders for at least an additional 30 days after such default.

        If an event of default for any series of debt securities occurs and continues, the Trustee or the holders of 25% of the aggregate
principal amount (or any lesser amount that the series may provide) of the outstanding debt securities affected by the default may
require us to immediately repay the entire principal amount (or any lesser amount that the series may provide) of the outstanding debt
securities of such series.

        So long as the Trustee has not yet obtained a judgment or decree for payment of money due, and we have paid all amounts due
(other than those due solely as a result of acceleration) and have remedied all Events of Default, the holders of a majority in principal
amount of the outstanding debt securities of the affected series may rescind any acceleration or may waive any past default. However,
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the holders of a majority in principal amount of all outstanding debt securities of the affected series may not waive any Event of
Default with respect to any series of debt securities in the following two circumstances:

�
a failure to pay the principal of, and premium, if any, or interest on, or any additional amounts payable in respect
of, any debt security of that series for which payment had not been subsequently made; or

�
a covenant or provision that cannot be modified or amended without the consent of each holder of outstanding
debt security of that series.

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

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

Defeasance

        If provided for under the Indenture with respect to debt securities of any series that are registered debt securities denominated
and payable only in US dollars (except as otherwise provided under the Indenture), we will:

�
be discharged from any and all obligations in respect of the debt securities of that series under the Indenture
(except for certain obligations to register the transfer or exchange of debt securities of that series, replace stolen,
lost or mutilated debt securities of that series, maintain paying agents and hold moneys for payment in trust) on
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the 91st day after the applicable conditions described in this paragraph have been satisfied; or
�

not be subject to provisions of the Indenture described above under the subsections entitled "�Limitation on Liens"
and "�Merger and Consolidation" with respect to the debt securities of that series;

in each case if we deposit with the Trustee, in trust, money or US government obligations that, through the payment of interest and
principal in accordance with their terms, will provide money in an amount sufficient to pay all the principal (including any mandatory
sinking fund payments) of, and premium, if any, and any interest on, the debt securities of that series on the dates such payments are
due in accordance with the terms of those debt securities.

        To exercise either option, we are required to deliver to the Trustee an opinion of counsel to the effect that:

(1)
the deposit and related defeasance would not cause the holders of the debt securities of the series being defeased
to recognize income, gain or loss for US federal income tax purposes; and

(2)
if the debt securities of that series are then listed on the NYSE, the exercise of the option would not result in
delisting.

        We may specify defeasance provisions with respect to any series of debt securities.
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DESCRIPTION OF WARRANTS

        This section sets forth certain general terms and provisions of the warrants to which any prospectus supplement may relate. The
particular terms of the warrants offered by any prospectus supplement and the extent to which such general terms and provisions will
not apply to the warrants so offered will be described in the prospectus supplement relating to those warrants.

        We may issue warrants for the purchase of debt securities, warrants to buy or sell debt securities of or guaranteed by the United
States or other sovereign states ("Government debt securities"), warrants to buy or sell currencies, currency units or units of a
currency index or currency basket, warrants to buy or sell units of a stock index or stock basket and warrants to buy and sell a
commodity or units of a commodity index or basket. Warrants may be offered independently of or together with any series of debt
securities and may be attached to or separate from those debt securities. The warrants will be settled either through physical delivery
or through payment of a cash settlement value as set forth in this prospectus and in any applicable prospectus supplement.

        Each series of warrants will be issued under a separate warrant agreement to be entered into between us and a bank or a trust
company, as warrant agent, all as described in the prospectus supplement relating to that series of warrants. The warrant agent will act
solely as our agent under the applicable warrant agreement and in connection with the certificates for any warrants of that series, and
will not assume any obligation or relationship of agency or trust for or with any holders of those warrant certificates or beneficial
owners of those warrants.

        This section, along with the description in the applicable prospectus supplement, is a summary of certain provisions of the forms
of warrant agreements and warrant certificates and is not complete. We urge you to read the warrant agreements and the warrant
certificates, because those documents, and not these descriptions, define your rights as a holder of warrants. We have filed copies of
the forms of the warrant agreements and warrant certificates as exhibits to the Registration Statement of which this prospectus is a
part. Copies of the forms of warrant agreements and warrant certificates are available as set forth under the section entitled "Where
You Can Find More Information."

General

        The terms of any particular series of warrants will be described in the prospectus supplement relating to that particular series of
warrants, including, where applicable:
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(1)
whether the warrant is for debt securities, Government debt securities, currencies, currency units, currency indices
or currency baskets, stock indices, stock baskets, commodities, commodity indices or any other index or reference
as described in the warrant;

(2)
the offering price;

(3)
the currency, currency unit, currency index or currency basket based on or relating to currencies for which those
warrants may be purchased;

(4)
the date on which the right to exercise those warrants will commence and the date on which that right will expire;

(5)
whether those warrants are to be issuable in registered or bearer form;

(6)
whether those warrants are extendible and the period or periods of such extendibility;

(7)
the terms upon which bearer warrants of any series may be exchanged for registered warrants of that series;

(8)
whether those warrants will be issued in book-entry form, as a global warrant certificate, or in certificated form;

(9)
US federal income tax consequences applicable to those warrants; and
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(10)
any other terms of those warrants not inconsistent with the applicable warrant agreement.

        If the offered warrants are to purchase debt securities, the prospectus supplement will also describe:

(1)
the designation, aggregate principal amount, currency, currency unit or currency basket and other terms of the
debt securities purchasable upon exercise of those warrants;

(2)
the designation and terms of the debt securities with which those warrants are issued and the number of those
warrants issued with each such debt security;

(3)
the date or dates on and after which those warrants and the related debt securities will be separately transferable;
and

(4)
the principal amount of debt securities purchasable upon exercise of one offered warrant and the price at which
and currency, currency unit or currency basket in which such principal amount of debt securities may be
purchased upon such exercise.

        Before you exercise your warrants, you will not have any of the rights of holders of the debt securities of the series purchasable
upon such exercise, including the right to receive payments of principal, any premium or interest on those debt securities, or to
enforce any of the covenants in the Indenture.

        If the offered warrants are to buy or sell Government debt securities or a currency, currency unit, currency index or currency
basket, the prospectus supplement will describe:

�
the amount and designation of the Government debt securities or currency, currency unit, currency index or
currency basket, as the case may be, subject to each warrant; and

�
whether those warrants provide for cash settlement or delivery of the Government debt securities or currency,
currency unit, currency index or currency basket upon exercise.

        If the offered warrants are warrants on a stock index or a stock basket, they will provide for payment of an amount in cash that
will be determined by reference to increases or decreases in such stock index or stock basket. The prospectus supplement will
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describe:

�
the terms of those warrants;

�
the stock index or stock basket covered by those warrants; and

�
the market to which the stock index or stock basket relates.

        If the offered warrants are warrants on a commodity or commodity index, those warrants will provide for cash settlement or
delivery of the particular commodity or commodity index. The prospectus supplement will describe:

�
the terms of those warrants;

�
the commodity or commodity index covered by those warrants; and

�
any market to which the commodity or commodity index relates.

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

        As the applicable prospectus supplement permits, a single global warrant certificate, registered in the name of the nominee of the
depository of the warrants, or definitive certificates that may be
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exchanged on a fixed date, or on a date or dates selected by us, for interests in a global warrant certificate may be issued for:

�
warrants to buy or sell Government debt securities or a currency, currency unit, currency index or currency
basket; and

�
warrants on stock indices or stock baskets or on commodities or commodity indices.

        Bearer warrants will be transferable by delivery. The applicable prospectus supplement will describe the terms of exchange
applicable to any bearer warrants.

Exercise of Warrants

        As set forth in, or calculable from, the prospectus supplement relating to each series of warrants, each warrant you purchase will
entitle you to:

�
buy the equivalent amount of the debt securities;

�
buy or sell the equivalent amount of Government debt securities;

�
buy or sell the equivalent amount of a currency, currency unit, currency index or currency basket, commodity or
commodities at the exercise price;

�
receive a settlement value for the equivalent amount of Government debt securities; or

�
receive a settlement value for the equivalent amount of a currency, currency unit, currency index or currency
basket, stock index or stock basket, commodity or commodity index.
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        You may exercise your warrants at the corporate trust office of the warrant agent (or any other office indicated in the prospectus
supplement relating to those warrants) up to 5:00 p.m., New York time, on the date stated in the prospectus supplement relating to
those warrants or as may be otherwise stated in the prospectus supplement. If you do not exercise your warrants before the time on
that date (or such later date that we may set), your unexercised warrants will become void.

        Subject to any restrictions and additional requirements that may be set forth in the prospectus supplement, you may exercise
your warrants by:

�
delivery to the warrant agent of the warrant certificate evidencing such warrants properly completed and duly
executed; and

�
payment as provided in the applicable prospectus supplement of the amount required to purchase the debt
securities, or (except in the case of warrants providing for cash settlement) payment for or delivery of the
Government debt securities or currency, currency unit, currency basket, stock index, stock basket, commodity or
commodity index, as the case may be, purchased or sold upon such exercise.

        Only registered debt securities will be issued and delivered upon exercise of registered warrants. Warrants will be deemed to
have been exercised upon receipt of such warrant certificate and any payment, if applicable, at the corporate trust office of the warrant
agent or any other office indicated in the applicable prospectus supplement and we will, as soon as practicable after such receipt and
payment, issue and deliver the debt securities purchasable upon such exercise, or buy or sell such Government debt securities or
currency, currency unit, currency basket, commodity or commodities or pay the settlement value in respect of the warrants.

        If fewer than all of the warrants represented by such warrant certificate are exercised, a new warrant certificate will be issued for
the remaining amount of the warrants. Special provisions relating to the exercise of any bearer warrants or automatic exercise of
warrants will be described in the applicable prospectus supplement.
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LIMITATIONS ON ISSUANCE OF BEARER DEBT SECURITIES AND BEARER WARRANTS

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

        We will not deliver a bearer debt security (other than a temporary global bearer debt security) in connection with its original
issuance or pay interest on any bearer debt security until we have received the written certification provided for in the indenture. Each
bearer debt security, other than a temporary global bearer debt security, will bear the following legend on the face of the security and
on any interest coupons that may be detachable:

        "Any United States person who holds this obligation will be subject to limitations under the U.S. income tax laws, including the
limitations provided in Sections 165(j) and 1287(a) of the Internal Revenue Code."

        The legend also will be evidenced on any book-entry system maintained with respect to the bearer debt securities.

        The sections referred to in the legend provide, in general, that a U.S. taxpayer who holds a bearer security or coupon may not
deduct any loss realized on the sale, exchange or redemption of the bearer security and any gain which otherwise would be treated as
capital gain will be treated as ordinary income, unless the taxpayer is, or holds the bearer security or coupon through, a "financial
institution" (as defined in the relevant Treasury regulations) and certain other conditions are satisfied.
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        For these purposes, "United States" means the United States of America (including the District of Columbia), and its
possessions. "United States Person" generally means:

�
a citizen or resident of the United States;

�
a corporation, partnership, or other business entity created or organized in or under the laws of the United States
or any State or political subdivision thereof (including the District of Columbia);

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

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

        The prospectus supplement relating to bearer warrants will describe any limitations on the offer, sale, delivery and exercise of
bearer warrants (including a requirement that a certificate of non-U.S. beneficial ownership be delivered once a bearer warrant is
exercised).
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DESCRIPTION OF PREFERRED STOCK

        This section sets forth certain general terms and provisions of the preferred stock to which any prospectus supplement may
relate. The particular terms of the preferred stock offered by any prospectus supplement and the extent, if any, to which such general
terms will not apply to the preferred stock so offered will be described in the prospectus supplement relating to such preferred stock.

        This section, along with the description in the applicable prospectus supplement, is a summary of certain provisions of our
restated certificate of incorporation, as amended, including the applicable certificate of designations, and is not complete.

        We urge you to read the restated certificate of incorporation, as amended, and the certificate of designations for the relevant
series of preferred stock in which you are intending to invest, because those documents, and not these descriptions, define your rights
as a holder of preferred stock. We have filed a copy of the restated certificate of incorporation, as amended, and the certificates of
designations for our currently outstanding shares of preferred stock as exhibits to the Registration Statement of which this prospectus
is a part. Copies of the restated certificate of incorporation, as amended, are available as set forth under the section entitled "Where
You Can Find More Information."

General

        Our restated certificate of incorporation, as amended, authorizes the issuance of 10,000,000 shares of preferred stock, $1.00 par
value. We may issue preferred stock from time to time in one or more series. The exact terms of each series will be established by our
board of directors or a duly authorized committee of the board.

        The terms of any particular series of preferred stock will be described in the prospectus supplement relating to that particular
series of preferred stock, including, where applicable:

(1)
the designation, stated value and liquidation preference of such preferred stock and the number of shares offered;

(2)
the offering price;

(3)
the dividend rate or rates (or method of calculation), the date or dates from which dividends shall accrue, and
whether such dividends shall be cumulative or noncumulative and, if cumulative, the dates from which dividends
shall commence to cumulate;

(4)
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any redemption or sinking fund provisions;
(5)

the amount that shares of such series shall be entitled to receive in the event of our liquidation, dissolution or
winding up;

(6)
the terms and conditions, if any, on which shares of such series shall be exchangeable for shares of our stock of
any other class or classes, or other series of the same class;

(7)
the voting rights, if any, of shares of such series in addition to those set forth in "Voting Rights" below;

(8)
the status as to reissuance or sale of shares of such series redeemed, purchased or otherwise reacquired, or
surrendered to us on conversion or exchange;

(9)
the conditions and restrictions, if any, on the payment of dividends or on the making of other distributions on, or
the purchase, redemption or other acquisition by us or any subsidiary, of the common stock or of any other class
of our stock ranking junior to the shares of such series as to dividends or upon liquidation;
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(10)
the conditions and restrictions, if any, on the creation of indebtedness of us or of any subsidiary, or on the issue of
any additional stock ranking on a parity with or prior to the shares of such series as to dividends or upon
liquidation; and

(11)
any additional dividend, liquidation, redemption, sinking or retirement fund and other rights, preferences,
privileges, limitations and restrictions of such preferred stock.

        The preferred stock will, when issued, be fully paid and nonassessable. Unless otherwise specified in the applicable prospectus
supplement, the shares of each series of preferred stock will upon issuance rank senior to the common stock and on a parity in all
respects with each other outstanding series of preferred stock. As of November 30, 2002, there were outstanding:

�
479,250 shares of Adjustable Rate Cumulative Preferred Stock, Series A;

�
3,817,850 depositary shares, each representing a one-fourth interest in a share of 6.15% Cumulative Preferred
Stock, Series E;

�
3,293,800 depositary shares, each representing a one-fourth interest in a share of 5.72% Cumulative Preferred
Stock, Series F; and

�
3,745,000 depositary shares, each representing a one-fourth interest in a share of 5.49% Cumulative Preferred
Stock, Series G.

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

Dividends

        Unless otherwise specified in the applicable prospectus supplement, before any dividends may be declared or paid to the holders
of shares of our common stock, par value $1.00 per share, or of any other of our capital stock ranking junior to any series of the
preferred stock as to the payment of dividends, the holders of the preferred stock of that series will be entitled to receive, when and as
declared by the board of directors or a duly authorized committee of the board, out of our net profits or net assets legally available
therefor, dividends payable quarterly on January 15, April 15, July 15 and October 15, in each year at such rates as will be specified
in the applicable prospectus supplement. Such rates may be fixed or variable or both. If variable, the formula used for determining the
dividend rate for each dividend period will be specified in the applicable prospectus supplement. Dividends will be payable to the
holders of record as they appear on our stock transfer records on such dates (not less than 15 days nor more than 60 days prior to a
dividend payment date) as will be fixed by the board of directors or a duly authorized committee thereof. Dividends will be paid in
the form of cash.
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        Dividends on any series of preferred stock may be cumulative or noncumulative, as specified in the applicable prospectus
supplement. If the board of directors fails to declare a dividend payable on a dividend payment date on any series of preferred stock
for which dividends are noncumulative, then the holders of the preferred stock of that series will have no right to receive a dividend in
respect of the dividend period relating to such dividend payment date, and we will have no obligation to pay the dividend accrued for
such period, whether or not dividends on that series are declared or paid on any future dividend payment dates. If dividends on any
series of preferred stock are not paid in full or declared in full and sums set apart for the payment thereof, then no dividends shall be
declared and paid on that series unless declared and paid ratably on all shares of every series of preferred stock then outstanding,
including dividends accrued or in arrears, if any, in proportion to the respective amounts that would be payable per share if all such
dividends were declared and paid in full.

        The prospectus supplement relating to a series of preferred stock will specify the conditions and restrictions, if any, on the
payment of dividends or on the making of other distributions on, or the purchase, redemption or other acquisition by us or any of our
subsidiaries of, the common stock or of any other class of our stock ranking junior to the shares of that series as to dividends or upon
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liquidation and any other preferences, rights, restrictions and qualifications that are not inconsistent with the certification of
incorporation.

Liquidation Rights

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

        Neither our consolidation, merger or other business combination with or into any other individual, firm, corporation or other
entity nor the sale, lease, exchange or conveyance of all or any part of our property, assets or business will be deemed to be a
liquidation, dissolution or winding up.

Redemption

        If so specified in the applicable prospectus supplement, any series of preferred stock may be redeemable, in whole or in part, at
our option or pursuant to a retirement or sinking fund or otherwise, on terms and at the times and the redemption prices specified in
that prospectus supplement. If less than all shares of the series at the time outstanding are to be redeemed, the shares to be redeemed
will be selected pro rata or by lot, in such manner as may be prescribed by resolution of the board of directors.

        Notice of any redemption of a series of preferred stock will be given by publication in a newspaper of general circulation in the
Borough of Manhattan, the City of New York, not less than 30 nor more than 60 days prior to the redemption date. We will mail a
similar notice, postage prepaid, not less than 30 nor more than 60 days prior to the redemption date, addressed to the respective
holders of record of shares of that series at the addresses shown on our stock transfer records, but the mailing of such notice will not
be a condition of such redemption. In order to facilitate the redemption of shares of preferred stock, the board of directors may fix a
record date for the determination of the shares to be redeemed. Such record date will be not more than 60 days nor less than 30 days
prior to the redemption date.

        Prior to the redemption date, we will deposit money for the payment of the redemption price with a bank or trust company doing
business in the Borough of Manhattan, the City of New York, and having a capital and surplus of at least $10,000,000. Unless we fail
to make such deposit, on the redemption date, all dividends on the series of preferred stock called for redemption will cease to accrue
and all rights of the holders of shares of that series as our stockholders shall cease, except the right to receive the redemption price
(but without interest). Unless otherwise specified in the applicable prospectus supplement, any monies so deposited which remain
unclaimed by the holders of the shares of that series at the end of six years after the redemption date will become our property, and
will be paid by the bank or trust company with which it has been so deposited to us.
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Conversion Rights

        No series of preferred stock will be convertible into common stock.

19

Voting Rights

        Unless otherwise determined by the board of directors and indicated in the applicable prospectus supplement, holders of the
preferred stock of that series will not have any voting rights except as set forth below or as otherwise from time to time required by
law. Whenever dividends on any series of preferred stock or any other class or series of stock ranking on a parity with that series with
respect to the payment of dividends shall be in arrears for dividend periods, whether or not consecutive, containing in the aggregate a
number of days equivalent to six calendar quarters, the holders of shares of that series (voting separately as a class with all other
series of preferred stock upon which like voting rights have been conferred and are exercisable) will be entitled to vote for the
election of two of the authorized number of our directors at the next annual meeting of stockholders and at each subsequent meeting
until all dividends accumulated on that series have been fully paid or set apart for payment. The term of office of all directors elected
by the holders of a series of preferred stock shall terminate immediately upon the termination of the right of the holders of that series
to vote for directors. Whenever the shares of a series are or become entitled to vote, each holder of shares of that series will have one
vote for each share held.

        So long as shares of any series of preferred stock remain outstanding, we shall not, without the consent of the holders of at least
two-thirds of the shares of that series outstanding at the time (voting separately as a class with all other series of preferred stock upon
which like voting rights have been conferred and are exercisable):

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

(2)
amend, alter or repeal the provisions of our certificate of incorporation or of the resolutions contained in the
certificate of designation, whether by merger, consolidation or otherwise, so as to materially and adversely affect
any power, preference or special right of the outstanding shares of that series or the holders thereof. Any increase
in the amount of the authorized common stock or authorized preferred stock or the creation and issuance of
common stock or any other series of preferred stock ranking on a parity with or junior to a series of preferred
stock as to dividends and upon liquidation shall not be deemed to materially and adversely affect the powers,
preferences or special rights of the shares of that series.

        Unless otherwise indicated in the applicable prospectus supplement, the transfer agent, dividend disbursing agent and registrar
for each series of preferred stock will be Mellon Investor Services L.L.C.

DESCRIPTION OF DEPOSITARY SHARES

        This section sets forth certain general terms and provisions of the depositary shares and depositary receipts which we may elect
to issue.

        This section, along with the description in the applicable prospectus supplement, is a summary of certain provisions of the
deposit agreement relating to the applicable series of Preferred Stock and is not complete. Any such deposit agreement will be filed as
an exhibit to or incorporated by reference in the Registration Statement of which this prospectus is a part.

General

        We may, at our option, elect to offer fractional interests in shares of a series of preferred stock, rather than whole shares. If we
exercise our option, we will provide for the issuance by a depositary of depositary receipts evidencing depositary shares, each of
which will represent a fractional interest (to be specified in the applicable prospectus supplement) in a share of a particular series of
the Preferred Stock as more fully described below.
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        If we offer fractional shares of any series of preferred stock, those shares will be deposited under a separate deposit agreement
among us, a depositary bank or trust company selected by us and having its principal office in the United States and having a
combined capital and surplus of at least $50,000,000 and the holders from time to time of the depositary receipts issued thereunder by
that depositary. The applicable prospectus supplement will set forth the name and address of the depositary. Subject to the terms of
the deposit agreement, each owner of a depositary share will be entitled, in proportion to the applicable fractional interest in a share of
preferred stock underlying such depositary share, to all the rights and preferences of the fractional share of preferred stock underlying
such depositary share (including dividend, voting, redemption and liquidation rights).

        Until definitive engraved depositary receipts are prepared, upon our written order, the depositary may issue temporary depositary
receipts substantially identical to (and entitling the holders thereof to all the rights pertaining to) the definitive depositary receipts but
not in definitive form. Definitive depositary receipts will be prepared thereafter without unreasonable delay. Temporary depositary
receipts will be exchangeable for definitive depositary receipts at our expense.

Dividends and Other Distributions

        The depositary will distribute to the holders of depositary receipts evidencing depositary shares all cash dividends or other cash
distributions received in respect of the underlying fractional shares of preferred stock in proportion to their respective holdings of the
depositary shares on the relevant record date. The depositary will distribute only the amount that can be distributed without attributing
to any holder of depositary shares a fraction of one cent. Any balance not so distributed will be held by the depositary (without
liability for interest thereon) and will be added to and treated as part of the next sum received by the depositary for distribution to
holders of depositary receipts then outstanding.

        If we distribute property other than cash in respect of shares of preferred stock deposited under a deposit agreement, the
depositary will distribute the property received by it to the record holders of depositary receipts evidencing the depositary shares
relating to those shares of preferred stock, in proportion, as nearly as may be practicable, to their respective holdings of the depositary
shares on the relevant record dates. If the depositary determines that it is not feasible to make such a distribution, the depositary may,
with our approval, adopt such method as it deems equitable and practicable to give effect to the distribution, including the sale of the
property so received and distribution of the net proceeds from such sale to the holders of the depositary receipts.

        Each deposit agreement will also contain provisions relating to the manner in which any subscription or similar right offered by
us to holders of the preferred stock deposited under such deposit agreement will be made available to holders of depositary shares.

Redemption of Depositary Shares

        If the shares of preferred stock deposited under a deposit agreement are subject to redemption, in whole or in part, then, upon
any such redemption, the depositary shares relating to those deposited shares will be redeemed from the proceeds received by the
depositary as a result of the redemption. Whenever we redeem shares of preferred stock held by a depositary, the depositary will
redeem as of the same redemption date the number of depositary shares representing the shares of preferred stock so redeemed. The
depositary will mail the notice of redemption not less than 20 and not more than 50 days prior to the date fixed for redemption to the
record holders of the depositary shares to be so redeemed. The redemption price per depositary share will be equal to the applicable
fraction of the per share redemption price of the preferred stock underlying such depositary share. If less than all the depositary shares
are to be redeemed, the depositary shares to be redeemed will be selected by lot or pro rata as may be determined by the depositary.

        Once notice of redemption has been given, from and after the redemption date, the depositary shares called for redemption will
no longer be deemed to be outstanding, unless we fail to redeem the
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shares of preferred stock so called for redemption. On the redemption date, all rights of the holders of depositary shares will cease,
except for the right to receive the monies payable upon such redemption and any money or other property to which the holders of
depositary shares were entitled upon such redemption, upon surrender to the depositary of the depositary receipts evidencing
depositary shares.

Voting Rights
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        As soon as practicable after receipt of notice of any meeting at which the holders of shares of preferred stock deposited under a
deposit agreement are entitled to vote, the depositary will mail the information contained in that notice of meeting (and any
accompanying proxy materials) to the holders of the depositary shares relating to such preferred stock as of the record date for such
meeting. Each such holder will be entitled, subject to any applicable restrictions, to instruct the depositary as to the exercise of the
voting rights of the preferred stock represented by such holder's depositary shares. The depositary will attempt to vote the preferred
stock represented by those depositary shares in accordance with the holder's instructions, and we will agree to take all action deemed
necessary by the depositary to enable the depositary to do so. The depositary will abstain from voting shares of preferred stock
deposited under a deposit agreement if it has not received specific instructions from the holders of the depositary shares representing
those shares.

Withdrawal of Stock

        Upon surrender of depositary receipts at the principal office of the depositary (unless the depositary shares evidenced by the
depositary receipts have previously been called for redemption), and subject to the terms of the deposit agreement, the owner of the
depositary shares shall be entitled to delivery of whole shares of preferred stock and all money and other property, if any, represented
by those depositary shares. Fractional shares of preferred stock will not be delivered. If the depositary receipts surrendered by the
holder evidence depositary shares in excess of those representing the number of whole shares of preferred stock to be withdrawn, the
depositary will deliver to the holder at the same time a new depositary receipt evidencing the depositary shares. Holders of shares of
preferred stock which are withdrawn will not thereafter be entitled to deposit such shares under a deposit agreement or to receive
depositary shares. We do not expect that there will be any public trading market for the preferred stock, except as represented by
depositary shares.

Amendment and Termination of the Deposit Agreement

        We may from time to time amend the form of depositary receipt evidencing any depositary shares and any provision of a deposit
agreement by agreement between us and the depositary. However, any amendment that materially and adversely alters the rights of
the existing holders of depositary shares will not be effective unless and until approved by the holders of at least a majority of the
depositary shares then outstanding under that deposit agreement. Each deposit agreement will provide that each holder of depositary
shares who continues to hold those depositary shares at the time an amendment becomes effective will be deemed to have consented
to the amendment and will be bound by that amendment. Except as may be necessary to comply with any mandatory provisions of
applicable law, no amendment may impair the right, subject to the terms of the deposit agreement, of any holder of any depositary
shares to surrender the depositary receipt evidencing those depositary shares to the depositary together with instructions to deliver to
the holder the whole shares of preferred stock represented by the surrendered depositary shares and all money and other property, if
any, represented thereby. A deposit agreement may be terminated by us or the depositary only if:

(1)
all outstanding depositary shares issued under the deposit agreement have been redeemed; or

(2)
there has been a final distribution in respect of the preferred stock relating to those depositary shares in
connection with any liquidation, dissolution or winding up of the Company and the amount received by the
depositary as a result of that distribution has been distributed by the Depositary to the holders of those depositary
shares.
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Charges of Depositary

        We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay charges of any depositary in connection with the initial deposit of preferred stock and the initial issuance
of the depositary shares and any redemption of such preferred stock. Holders of depositary shares will pay any other taxes and
charges incurred for their accounts as are provided in the deposit agreement.

Miscellaneous

        Each depositary will forward to the holders of depositary shares issued by that depositary all reports and communications from
us that are delivered to the depositary and that we are required to furnish to the holders of the preferred stock held by the depositary.
In addition, each depositary will make available for inspection by the holders of those depositary shares, at the principal office of such
depositary and at such other places as it may from time to time deem advisable, all reports and communications received from us that

Edgar Filing: AXSYS TECHNOLOGIES INC - Form SC 13D/A

41



are received by such depositary as the holder of preferred stock.

        Neither we nor any depositary will assume any obligation or will be subject to any liability under a deposit agreement to holders
of the depositary shares other than for its negligence or willful misconduct. Neither we nor any depositary will be liable if it is
prevented or delayed by law or any circumstance beyond its control in performing its obligations under a deposit agreement. The
obligations of us and any depositary under a deposit agreement will be limited to performance in good faith of their duties thereunder,
and they will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock
unless satisfactory indemnity is furnished. We and any depositary may rely on written advice of counsel or accountants, on
information provided by persons presenting preferred stock for deposit, holders of depositary shares or other persons believed in good
faith to be competent to give such information and on documents believed to be genuine and to have been signed or presented by the
proper party or parties.

Resignation and Removal of Depositary

        A depositary may resign at any time by delivering to us notice of its election to resign, and we may remove any depositary at any
time. Any such resignation or removal will take effect upon the appointment of a successor depositary and its acceptance of such
appointment. Such successor depositary must be appointed within 60 days after delivery of the notice of resignation or removal and
must be a bank or trust company having its principal office in the United States of America and having a combined capital and
surplus of at least $50,000,000.

BOOK-ENTRY PROCEDURES AND SETTLEMENT

        Any series of preferred stock (and the depositary shares relating to such series) may be issued in certificated or book-entry form,
as specified in the applicable prospectus supplement. Book-entry preferred stock or depositary shares will be issued in the form of a
single global stock certificate or a single global depositary receipt (as the case may be) registered in the name of the nominee of The
Depository Trust Company or any successor or alternate depositary we select.

        The depositary has provided us the following information: The depositary is a limited-purpose trust company organized under
the New York Banking Law, a "banking organization" within the meaning of the New York Banking Law, a member of the Federal
Reserve System, a "clearing corporation" within the meaning of the New York Uniform Commercial Code, and a "clearing agency"
registered pursuant to the provisions of Section 17A of the Exchange Act. The depositary holds securities that have been deposited by
its participating organizations, which are called "participants." The depositary also facilitates the settlement among participants of
securities transactions, such as transfers and pledges, in deposited securities through computerized records for participants' accounts.
This eliminates the need to exchange certificates. Participants include securities brokers and dealers, banks, trust companies,
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clearing corporations, and certain other organizations. The depositary is owned by a number of its participants and by the NYSE, the
AMEX and the NASD. The depositary's book-entry system also is used by other organizations such as securities brokers and dealers,
banks, and trust companies that work through a participant. Persons who are not participants may beneficially own securities held by
the depositary only through participants. The rules applicable to the depositary and its participants are on file with the SEC.

        Upon our issuance of any preferred stock or depositary shares that will be represented by a global security, the depositary will
immediately credit on its book-entry system the respective amounts of preferred stock or depositary shares represented by the global
security to participants' accounts. The accounts to be credited will be designated by our agents, or by us if we directly offer and sell
the preferred stock or depositary shares. Ownership of beneficial interests in a global security will be limited to participants or
persons that hold interests through the participants. Beneficial ownership interests in a global security will be shown on, and transfers
of those interests will be made only through, records maintained by the depositary's participants or persons holding interests through
participants. Please note, the laws of some states require that certain purchasers of securities take physical delivery of these securities
in definitive form. These limits and laws may impair the ability to transfer beneficial interest in a global security.

        Unless the global security is exchanged in whole or in part for the relevant definitive security representing preferred stock or
depositary shares, the global security cannot be transferred. However, the depositary, its nominees and their successors may transfer a
global security as a whole to one another. This means we will not issue certificates to you. Until the relevant definitive security
representing preferred stock or depositary shares is issued, the depositary, not you, will be considered the holder of preferred stock or
depositary shares represented by a global security. We have described below the only circumstances where preferred stock or
depositary shares represented by a global security will be exchangeable for certificates representing preferred stock or depositary
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shares.

        We will pay dividends and other distributions on the preferred stock or depositary shares to the depositary or its nominee. We
and the depositary will treat the nominee as the owner of the global securities for all purposes. Neither we nor the depositary will
have any responsibility or liability for any aspect of the records relating to or payments made on account of your beneficial ownership
interests in a global security or for maintaining, supervising or reviewing the records relating to you as the owner of a beneficial
interest in such global securities. We expect that the depositary will credit immediately the respective accounts of the participants
upon receipt of any dividend payment or other distribution on a global security. We expect that participants' payments to owners of
the beneficial interests in a global security will be governed by standing customer instructions and customary practices, and will be
the participants' responsibility.

        The depositary nominee is the only person who can exercise a right to repayment of a global security. If you own a beneficial
interest in a global security and want to exercise a right to repayment, then you must instruct your participant (for example, your
broker) to notify the nominee of your desire to exercise such right. Different participants have different procedures for accepting
instructions from their customers (for example, cut-off times for notice), and accordingly, you should consult your participant to
inform yourself about their particular procedures.

        Unless otherwise specified in the applicable prospectus supplement, preferred stock or depositary shares will be issued initially
as book-entry preferred stock or depositary shares. Generally, we will issue book-entry preferred stock or depositary shares only in
the form of global securities. Preferred stock or depositary shares represented by a global security may be exchanged for the relevant
definitive security with the same terms in authorized denominations if:

�
the depositary notified us that it is unwilling or unable to continue as a depositary and a successor depositary is
not appointed by us within 90 days; or
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�
we determine not to have any preferred stock or depositary shares represented by a global security.

        In these circumstances, you will be entitled to physical delivery of a definitive certificate or other instrument evidencing such
preferred stock or depositary shares in an amount equal to your beneficial ownership interest and registered in your name.

PLAN OF DISTRIBUTION

        We may sell the securities by any of the following methods:

�
to underwriters (including Bear Stearns) or dealers, who may act directly or through a syndicate represented by
one or more managing underwriters (including Bear Stearns);

�
through broker-dealers (including Bear Stearns) we have designated to act on our behalf as agents;

�
directly to one or more purchasers;

�
directly to the public through Bear Stearns utilizing DAiSSSM (Dutch Auction internet Syndication SystemSM), a
rules-based, proprietary, single-priced, modified Dutch Auction syndication system for the pricing and allocation
of securities; or

�
through a combination of any of these methods of sale.

        Each prospectus supplement will set forth the manner and terms of an offering of securities, including:

�
whether that offering is being made to underwriters or through agents or directly;

�
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the rules and procedures for the auction process through DAiSSSM, if used;
�

any underwriting discounts, dealer concessions, agency commissions and any other items that may be deemed to
constitute underwriters', dealers' or agents' compensation;

�
the securities' purchase price or initial public offering price; and

�
the proceeds we anticipate from the sale of the securities.

        When securities are to be sold to underwriters, unless otherwise set forth in the applicable prospectus supplement, the
underwriters' obligations to purchase those securities will be subject to certain conditions precedent. If the underwriters purchase any
of the securities, they will be obligated to purchase all of the securities. The underwriters will acquire the securities for their own
accounts and may resell them, either directly to the public or to securities dealers, at various times in one or more transactions,
including negotiated transactions, either at a fixed public offering price or at varying prices determined at the time of sale.

        Any initial public offering price and any concessions allowed or reallowed to dealers may be changed intermittently.

        To the extent that any securities underwritten by Bear Stearns are not resold by Bear Stearns for an amount at least equal to their
public offering price, the proceeds from the offering of those securities will be reduced. Until resold, any such preferred stock and
depositary shares will be treated as if they were not outstanding. Bear Stearns intends to resell any of those securities at various times
after the termination of the offering at varying prices related to prevailing market prices at the time of sale, subject to applicable
prospectus delivery requirements.

        Unless otherwise indicated in the applicable prospectus supplement, when securities are sold through an agent, the designated
agent will agree, for the period of its appointment as agent, to use its best efforts to sell the securities for our account and will receive
commissions from us as will be set forth in the applicable prospectus supplement.
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        Securities bought in accordance with a redemption or repayment under their terms also may be offered and sold, if so indicated
in the applicable prospectus supplement, in connection with a remarketing by one or more firms acting as principals for their own
accounts or as agents for us. Any remarketing firm will be identified and the terms of its agreement, if any, with us and its
compensation will be described in the prospectus supplement. Remarketing firms may be deemed to be underwriters in connection
with the securities remarketed by them.

        If so indicated in the applicable prospectus supplement, we will authorize agents, underwriters or dealers to solicit offers by
certain specified institutions to purchase securities at the public offering price set forth in the prospectus supplement pursuant to
delayed delivery contracts providing for payment and delivery on a future date specified in the prospectus supplement. These
contracts will be subject only to those conditions set forth in the applicable prospectus supplement, and the prospectus supplement
will set forth the commissions payable for solicitation of these contracts.

        Underwriters and agents participating in any distribution of securities may be deemed "underwriters" within the meaning of the
Securities Act and any discounts or commissions they receive in connection with the distribution may be deemed to be underwriting
compensation. Those underwriters and agents may be entitled, under their agreements with us, to indemnification by us against
certain civil liabilities, including liabilities under the Securities Act, or to contribution by us to payments that they may be required to
make in respect of those civil liabilities. Various of those underwriters or agents may be customers of, engage in transactions with or
perform services for us or our affiliates in the ordinary course of business.

        Following the initial distribution of any series of securities (and in the case of shares of preferred stock, subject to obtaining
approval or exemption from the NYSE), Bear Stearns may offer and sell previously issued securities of that series at various times in
the course of its business as a broker-dealer. Bear Stearns may act as principal or agent in those transactions. Bear Stearns will use
this prospectus and the prospectus supplement applicable to those securities in connection with those transactions. Sales will be made
at prices related to prevailing prices at the time of sale or at related or negotiated prices. Our other affiliates, including BSIL, may also
engage in such transactions and may use this prospectus and any applicable prospectus supplement for such purpose.

        In order to facilitate the offering of certain securities under this Registration Statement or an applicable prospectus supplement,
certain persons participating in the offering of those securities may engage in transactions that stabilize, maintain or otherwise affect
the price of those securities during and after the offering of those securities. Specifically, if the applicable prospectus supplement
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permits, the underwriters of those securities may over-allot or otherwise create a short position in those securities for their own
account by selling more of those securities than have been sold to them by us and may elect to cover any such short position by
purchasing those securities in the open market.

        In addition, the underwriters may stabilize or maintain the price of those securities by bidding for or purchasing those securities
in the open market and may impose penalty bids, under which selling concessions allowed to syndicate members or other
broker-dealers participating in the offering are reclaimed if securities previously distributed in the offering are repurchased in
connection with stabilization transactions or otherwise. The effect of these transactions may be to stabilize or maintain the market
price of the securities at a level above that which might otherwise prevail in the open market. The imposition of a penalty bid may
also affect the price of securities to the extent that it discourages resales of the securities. No representation is made as to the
magnitude or effect of any such stabilization or other transactions. Such transactions, if commenced, may be discontinued at any time.

        Each series of offered securities will be a new issue of securities and will have no established trading market. Any underwriters
to whom offered securities are sold for public offering and sale may make a market in such offered securities, but such underwriters
will not be obligated to do so and may discontinue any market making at any time without notice. The offered securities may or may
not be
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listed on a national securities exchange. No assurance can be given that there will be a market for the offered securities.

        We may from time to time offer securities directly to the public through Bear Stearns and may utilize DAiSSSM, a rules-based,
proprietary, single-priced, modified Dutch Auction syndication system for the pricing and allocation of such securities. DAiSSSM

allows bidders to directly participate, through Internet access to an auction site, by submitting conditional offers to buy (each, a "bid")
that are subject to acceptance by the underwriter, and which may directly affect the price at which such securities are sold.

        The final offering price at which securities will be sold and the allocation of securities among bidders will be based solely on the
results of the auction, subject to possible stabilization activity previously described.

        During an auction, DAiSSSM will present to each bidder, on a real-time basis, the clearing spread at which the offering would be
sold, based on the bids submitted and not withdrawn, and whether a bidder's individual bids would be accepted, prorated or rejected.
Upon completion of the auction, the offering price of the securities will be the lowest spread at which the aggregate dollar amount of
bids submitted, and not removed, at that spread and lower spreads equals or exceeds the size of the offering as disclosed in the
prospectus supplement which is the final clearing spread. If DAiSSSM is utilized, prior to the auction we and Bear Stearns will
establish minimum admissible bids, maximum quantity restrictions and other specific rules governing the auction process, all of
which will be made available to bidders in the offering cul-de-sac and described in the prospectus supplement.

        Bids at a lower spread than the final clearing spread will be fully allocated. Bids at the final clearing spread will be prorated
based on the time of submission and pursuant to the allocation procedures in the auction rules. Bids above the final clearing spread
will receive no allocation.

        If an offering is made using DAiSSSM you should review the auction rules, as displayed in the offering cul-de-sac and described
in the prospectus supplement, for a more detailed description of the offering procedures.

        Because Bear Stearns and BSIL are our wholly owned subsidiaries, each distribution of securities will conform to the
requirements set forth in Rule 2720 of the NASD Conduct Rules. Furthermore, any underwriters offering the offered securities will
not confirm sales to any accounts over which they exercise discretionary authority without the prior approval of the customer.

ERISA CONSIDERATIONS

        Section 4975 of the Internal Revenue Code of 1986, as amended (the "Code"), prohibits the borrowing of money, the sale of
property and certain other transactions involving the assets of plans that are qualified under the Code ("Qualified Plans") or individual
retirement accounts ("IRAs") and persons who have certain specified relationships to them. Section 406 of the Employee Retirement
Income Security Act of 1974, as amended ("ERISA"), prohibits similar transactions involving the assets of employee benefit plans
that are subject to ERISA ("ERISA Plans"). Qualified Plans, IRAs and ERISA Plans and entities treated for purposes of ERISA and
the Code as holding assets thereof are in this prospectus collectively referred to as "Plans."
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        Persons who have such specified relationships are referred to as "parties in interest" under ERISA and as "disqualified persons"
under the Code. "Parties in interest" and "disqualified persons" encompass a wide range of persons, including any fiduciary (for
example, investment manager, trustee or custodian), any person providing services (for example, a broker), the Plan sponsor, an
employee organization any of whose members are covered by the Plan, and certain persons related to or affiliated with any of the
foregoing.

        Each of us, Bear Stearns and BSSC may be considered a "party in interest" or "disqualified person" with respect to many Plans,
including, for example, IRAs established with us or them. The
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purchase and/or holding of securities by a Plan with respect to which we, Bear Stearns, BSSC and/or certain of our affiliates is a
fiduciary and/or a service provider (or otherwise is a "party in interest" or "disqualified person") could constitute or result in a
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code, unless such securities are acquired or held pursuant
to and in accordance with an applicable statutory or administrative exemption.

        Applicable exemptions may include certain prohibited transaction class exemptions ("PTCEs") (for example, PTCE 84-14
relating to qualified professional asset managers, PTCE 96-23 relating to certain in-house asset managers, PTCE 90-1 relating to
insurance company pooled separate accounts, PTCE 91-38 relating to bank collective trust funds and PTCE 95-60 relating to
insurance company general accounts).

        A fiduciary who is responsible for an ERISA Plan engaging in a non-exempt prohibited transaction may be liable for any losses
to the Plan resulting from such transaction and may be subject to a penalty under ERISA. Also, Code Section 4975 generally imposes
an excise tax on disqualified persons who engage, directly or indirectly, in similar types of non-exempt transactions with the assets of
Plans subject to such Section.

        In accordance with ERISA's general fiduciary requirement, a fiduciary with respect to any ERISA Plan who is considering the
purchase of securities on behalf of such plan should determine whether such purchase is permitted under the governing plan
document and is prudent and appropriate for the ERISA Plan in view of its overall investment policy and the composition and
diversification of its portfolio. Plans established with, or for which services are provided by, us, Bear Stearns, BSSC and/or certain of
our affiliates should consult with counsel before making any acquisition. Each purchaser of any securities, the assets of which
constitute the assets of one or more Plans and each fiduciary that directs such purchaser with respect to the purchase or holding of
such securities, will be deemed to represent that the purchase and holding of the securities does not constitute a prohibited transaction
under Section 406 of ERISA or Section 4975 of the Code for which an exemption is not available.

EXPERTS

        The consolidated financial statements and the related financial statement schedules incorporated in this prospectus by reference
from our 2002 Annual Report on Form 10-K have been audited by Deloitte & Touche LLP, independent auditors, as stated in their
reports, which are incorporated in this prospectus by reference, and have been so incorporated in reliance upon the reports of such
firm given upon their authority as experts in accounting and auditing.

VALIDITY OF THE SECURITIES

        The validity of the debt securities, the warrants, the preferred stock and the depositary shares will be passed on for us by
Cadwalader, Wickersham & Taft LLP, New York, New York.
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You should rely only on the information contained in this prospectus supplement, any pricing supplement and the
prospectus. We have not authorized anyone to provide you with information or to make any representation to you that is not
contained in this prospectus supplement, any pricing supplement or the prospectus. This prospectus supplement, any pricing
supplement and the prospectus are not offers to sell these securities and they are not soliciting an offer to buy these securities
in any jurisdiction where the offer or sale is not permitted. You should not under any circumstances assume that the
information in this prospectus supplement, any pricing supplement or the prospectus is correct on any date after its date.
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