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PRICING SUPPLEMENT
(To Prospectus Dated February 2, 2005 and

Prospectus Supplement Dated February 2, 2005)

The Bear Stearns Companies Inc.

$11,038,000 Linked to the PHLX Housing Sector IndexSM

95% Principal Protected Notes
Due October 7, 2008

� The Notes are linked to the potential decline in the PHLX Housing Sector IndexSM (the "Index"). When we
refer to Notes in this pricing supplement, we mean Notes with a principal amount of $1,000. The minimum
purchase is $5,000 with increments of $1,000 thereafter.

� The Notes will allow you to participate in 106.00% of the potential decline in the Index, not to exceed the
maximum return of 37.10%, representing a 35.00% decline in the Final Index Level. Upon maturity of the
Notes, you will receive the Cash Settlement Value, a cash amount that depends upon the relation of the Final
Index Level to the Initial Index Level. In no event will the Cash Settlement Value be less than $950 nor
exceed $1,371.00.

� If, at maturity, the Final Index Level is less than or equal to the Initial Index Level, the Cash Settlement
Value will range between $1,000 and $1,371.00, and will equal the lesser of:
� $1,371.00, representing a 37.10% return; or
� $1,000 plus the product of $1,000 and 106.00% of the amount (calculated as a percentage) by which

the Initial Index Level exceeds the Final Index Level.
� If, at maturity, the Final Index Level is greater than the Initial Index Level, the Cash Settlement Value will

be proportionally less than the initial offering price based upon the percentage increase in the Index. Since
the Notes are 95% principal protected, in no event will the Cash Settlement Value be less than $950 per
Note.

� The CUSIP number for the Notes is 073928L76.
        INVESTMENT IN THE NOTES INVOLVES CERTAIN RISKS. THERE MAY NOT BE A SECONDARY MARKET IN THE NOTES,
AND IF THERE WERE TO BE A SECONDARY MARKET, IT MAY NOT BE LIQUID. YOU SHOULD REFER TO "RISK FACTORS"
BEGINNING ON PAGE PS-9.

        "PHLX Housing SectorSM" and "HGXSM" are service marks of the Philadelphia Stock Exchange, Inc. ("PHLXI") and have been licensed
for use for certain purposes by The Bear Stearns Companies Inc. The Notes are not sponsored, endorsed, sold or promoted by PHLXI, and
PHLXI makes no representation regarding the advisability of investing in the Notes.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the Notes or
determined that this pricing supplement, or the accompanying prospectus supplement and prospectus, is truthful or complete. Any
representation to the contrary is a criminal offense.

Per Note Total

Initial public offering price 100.00% $11,038,000
Agent's discount 3.00% $331,140
Proceeds, before expenses, to us 97.00% $10,706,860

        We have granted Wells Fargo Investments, LLC, a 30-day option from the date of this pricing supplement to purchase from us up to an
additional $1,655,000 of Notes at the public offering price, less the agent's discount, to cover any over-allotments.

        We expect that the Notes will be ready for delivery in book-entry form only through the book-entry facilities of The Depository Trust
Company in New York, New York, on or about October 7, 2005, against payment in immediately available funds.
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Wells Fargo Investments, LLC

September 30, 2005
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SUMMARY

This summary highlights selected information from the accompanying prospectus, prospectus supplement and this pricing supplement to
help you understand the Notes linked to the PHLX Housing Sector IndexSM (the "Index"). You should carefully read this entire pricing
supplement and the accompanying prospectus supplement and prospectus to fully understand the terms of the Notes, as well as the principal tax
and other considerations that are important to you in making a decision about whether to invest in the Notes. You should carefully review the
section "Risk Factors" in this pricing supplement and "Risk Factors" in the accompanying prospectus supplement, which highlights a number of
significant risks, to determine whether an investment in the Notes is appropriate for you. All of the information set forth below is qualified in its
entirety by the more detailed explanation set forth elsewhere in this pricing supplement, the accompanying prospectus supplement and
prospectus. If information in this pricing supplement is inconsistent with the prospectus or prospectus supplement, this pricing supplement will
supercede those documents. In this pricing supplement, the terms "Company," "we," "us" and "our" refer only to The Bear Stearns
Companies Inc., excluding its consolidated subsidiaries.

        The Bear Stearns Companies Inc. Medium-Term Notes, Series B, Linked to the PHLX Housing Sector IndexSM (the "Index"), 95%
Principal Protected Notes, Due October 7, 2008 (the "Notes") are Notes the return of which is tied or "linked" to the performance of the Index.
When we refer to Notes in this pricing supplement, we mean Notes with a principal amount of $1,000. Unlike typical bonds, no periodic interest
payments will be made on these Notes prior to maturity. The Notes are 95% principal protected only if held to maturity and may offer 106.00%
of the negative performance of the Index. The Notes will allow you to participate in 106.00% of the potential decline in the Index, not to exceed
the maximum return of 37.10%, representing a 35.00% decline in the Final Index Level. In no event will the Cash Settlement Value be less than
$950 nor exceed $1,371.00. At maturity, if the Final Index Level is less than or equal to the Initial Index Level, the Cash Settlement Value will
range between $1,000 and $1,371.00 and will equal the lesser of: (i) $1,371.00; or (ii) $1,000 plus the product of $1,000 and 106.00% of the
amount (calculated as a percentage) by which the Initial Index Level exceeds the Final Index Level. At maturity, if the Final Index Level is
greater than the Initial Index Level, the Cash Settlement Value will be proportionally less than the initial offering price based upon the
percentage increase in the Index. Since the Notes are 95% principal protected, in no event will the Cash Settlement Value be less than $950.

        Selected Investment Considerations

�
Your return on the Notes will be linked to a decline in the Index�The return on the Notes is based on the decline in the Final
Index Level as compared to the Initial Index Level. Consequently, you will participate in the potential decline in the Index.

�
Potential leverage in the decline in the Index�The Notes may be an attractive investment for investors who have a bearish
view of the Index. If held to maturity, the Notes allow you to participate in 106.00% of the potential decline in the Index, not
to exceed the maximum return of 37.10%, representing a 35.00% decline in the Final Index Level.

�
Partial principal protection�If the Final Index Level is greater than the Initial Index Level, the Cash Settlement Value will be
proportionally less than the initial offering price based upon the percentage increase in the Index. Since the Notes are 95%
principal protected, if the Index increases by more than 5%, in no event will you receive a Cash Settlement Value less than
$950.

�
No current income�We will not pay any interest on the Notes. The yield on the Notes may be less than the overall return you
would earn if you purchased a conventional debt security at the same time and with the same maturity.

�
Hedge existing investment�The Notes are based on the negative price performance of the 21 stocks underlying the Index.
These stocks have been correlated to housing prices in the U.S. and
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the Notes may appreciate if such housing prices decline. Therefore, the Notes may allow you to hedge an existing portfolio
or investment.

�
Low minimum investment�The minimum purchase is $5,000 with increments of $1,000 thereafter.

Selected Risk Considerations

�
At maturity you may lose up to 5% of your principal�The full principal amount of your Notes is not protected. If the Final
Index Level is greater than the Initial Index Level, the Cash Settlement Value will be proportionally less than the initial
offering price based upon the percentage increase in the Index. Since the Notes are 95% principal protected, in no event will
the Cash Settlement Value be less than $950. Note that, if you sell your Notes prior to maturity, you may lose more than 5%
of your principal.

�
You will not receive more than the maximum return at maturity�Because the maximum return on the Notes is 37.10%, the
maximum Cash Settlement Value is $1,371.00. Therefore, the Cash Settlement Value will not reflect the increase in the
value of the Notes if the Initial Index Level falls by more than 35.00%.

�
No interest payments�During the term of the Notes, you will not receive any periodic interest payments or other distributions;
nor will such payments be included in the calculation of the Cash Settlement Value you will receive at maturity.

�
Liquidity�Not exchange listed�The Notes will not be listed on any securities exchange, and we do not expect a trading market
to develop, which may affect the price that you receive for your Notes upon any sale prior to maturity. You should be aware
that we cannot ensure that a secondary market in the Notes will develop; and, if such market were to develop, it may not be
liquid. If you sell your Notes prior to maturity, you may receive less than the amount you originally invested. Although it is
under no obligation to do so, Wells Fargo Investment, LLC ("Wells Fargo") has advised us that they intend, under ordinary
market conditions, to indicate prices for the Notes on request. However, we cannot guarantee that bids for outstanding Notes
will be made in the future; nor can we predict the price at which any such bids will be made. In any event, Notes will cease
trading as of the close of business on the Maturity Date.

�
Possible loss of value in the secondary market�Your principal investment in the Notes is protected only if you hold your
Notes to maturity. If you sell your Notes prior to the Maturity Date, you may receive less, and possibly significantly less,
than the amount you originally invested.

�
Taxes�For U.S. federal income tax purposes, the Notes will be classified as contingent payment debt instruments. As a result,
you will be required to include original issue discount ("OID") in income during your ownership of the Notes even though
you will receive no cash payments with respect to the Notes until maturity. Additionally, you will generally be required to
recognize ordinary income on the gain, if any, realized on a sale, upon maturity, or other disposition of the Notes. You
should review the discussion under the section entitled "Certain U.S. Federal Income Tax Considerations" in this pricing
supplement.
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KEY TERMS

Issuer: The Bear Stearns Companies Inc.

Index: PHLX Housing Sector IndexSM (index symbol "HGX") (the "Index"), as
published by the Philadelphia Stock Exchange (the "PHLX").

Face Amount: Each Note will be issued in minimum denomination of $5,000 and in
$1,000 increments in excess thereafter. The aggregate principal amount of
the Notes being offered is $11,038,000. When we refer to Notes in this
pricing supplement, we mean Notes with a principal amount of $1,000.

Cash Settlement Value: At maturity, we will pay you the Cash Settlement Value, an amount in
cash per Note that is based upon the Final Index Level in relation to the
Initial Index Level. The Notes will allow you to participate in 106.00% of
the potential decline in the Index, not to exceed the maximum return of
37.10%, representing a 35.00% decline in the Final Index Level. In no
event will the Cash Settlement Value be less than $950 nor exceed
$1,371.00.

� If, at maturity, the Final Index Level is less than or equal to the Initial
Index Level, the Cash Settlement Value will range between $1,000 and
$1,371.00 and will equal the principal amount of the Notes plus the
lesser of:

� $371.00, and

� At maturity, if the Final Index Level is greater than the Initial Index
Level, the Cash Settlement Value will be proportionally less than the
initial offering price based upon the percentage increase in the Index.
Since the Notes are 95% principal protected, in no event will the Cash
Settlement Value be less than $950.

Initial Index Level: Equals 538.41, the closing value of the Index on September 30, 2005, the
date the Notes were priced for initial sale to the public.

Final Index Level: Will be determined by the Calculation Agent and will equal the closing
value of the Index on September 30, 2008, the "Calculation Date," or, if
that day is not an Index Business Day, on the next Index Business Day.

Maturity Date: The Notes will mature on October 7, 2008.

Index Closing Level: The closing value of the Index on each Index Business Day.

Interest: The Notes will not bear interest.

Exchange Listing: The Notes will not be listed on any securities exchange.
PS-4
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Offers and sales of the Notes are subject to restrictions in certain jurisdictions. The distribution of this pricing supplement, the
accompanying prospectus supplement and prospectus and the offer or sale of the Notes in certain other jurisdictions may be restricted
by law. Persons who come into possession of this pricing supplement, the accompanying prospectus supplement and prospectus or any
Notes must inform themselves about and observe any applicable restrictions on the distribution of this pricing supplement, the
accompanying prospectus supplement and prospectus and the offer and sale of the Notes.

QUESTIONS AND ANSWERS

What are the Notes?

        The Notes are a series of our senior debt securities, the value of which is linked to the performance of the Index. The Notes will not bear
interest, and no other payments will be made prior to maturity. See the section "Risk Factors."

        The Notes will be unsecured and will rank equally with all of our unsecured and unsubordinated debt. Because we are a holding company,
the Notes will be effectively subordinated to the claims of creditors of our subsidiaries. At May 31, 2005:

�
we had outstanding (on an unconsolidated basis) approximately $49.9 billion of debt and other obligations, including
approximately $44.4 billion of unsecured senior debt and senior obligations and $5.0 billion of unsecured inter-company
debt; and

�
our subsidiaries had outstanding (after elimination of inter-company items) approximately $222.2 billion of senior debt and
other senior obligations (including $54.6 billion related to securities sold under repurchase agreements, $85.5 billion related
to payables to customers, $31.8 billion related to financial instruments sold, but not yet purchased, and $50.3 billion of other
liabilities, including $26.9 billion of debt).

        The Notes will mature on October 7, 2008. The Notes do not provide for earlier redemption. When we refer to Notes in this pricing
supplement, we mean Notes with a principal amount of $1,000. You should refer to the section "Description of Notes."

Are the Notes equity or debt securities?

        The Notes are our unsecured debt securities. The Notes are 95% principal protected only if held to maturity. However, the Notes differ
from traditional debt securities in that the Notes may offer 106.00% of the negative performance of the Index. In no event will the Cash
Settlement Value be less than $950 nor exceed $1,371.00.

What will I receive at Maturity of the Notes?

        We have designed the Notes for investors who want to protect a substantial portion of their investment by receiving at least 95% of the
principal amount of their Notes at maturity, while also having an opportunity to participate in the potential decline of the Index if the Final Index
Level is less than or equal to the Initial Index Level. Upon maturity of the Notes, for each Note you own, you will receive a payment equal to the
"Cash Settlement Value," an amount in cash per Note that is based upon the Final Index Level in relation to the Initial Index Level.

        The Notes will allow you to participate in 106.00% of the potential decline in the Index, not to exceed the maximum return of 37.10%,
representing a 35.00% decline in the Final Index Level. In no event will the Cash Settlement Value be less than $950 nor exceed $1,371.00.
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        At maturity, if the Final Index Level is less than or equal to the Initial Index Level, the Cash Settlement Value will range between $1,000
and $1,371.00 and will equal the principal amount of the Notes plus the lesser of:

        At maturity, if the Final Index Level is greater than the Initial Index Level, the Cash Settlement Value will be proportionally less than the
initial offering price based upon the percentage increase in the Index. Since the Notes are 95% principal protected, in no event will the Cash
Settlement Value be less than $950.

        The "Initial Index Level" equals 538.41, the closing value of the Index on September 30, 2005, the date the Notes were priced for initial
sale to the public.

        The "Final Index Level" will be determined by the Calculation Agent and will equal the closing value of the Index on September 30, 2008,
the "Calculation Date," or, if that day is not an Index Business Day, on the next Index Business Day.

        The "Maturity Date" of the Notes is October 7, 2008.

        The "Index Closing Level" is the closing value of the Index on each Index Business Day.

        An "Index Business Day" will be a day, as determined by the Calculation Agent, on which the Index or any Successor Index is calculated
and published and on which securities comprising more than 80% of the value of the Index on such day are capable of being traded on the
relevant exchanges. All determinations made by the Calculation Agent will be at the sole discretion of the Calculation Agent and will be
conclusive for all purposes and binding on us and the beneficial owners of the Notes, absent manifest error.

        For more specific information about the Cash Settlement Value and for illustrative examples, you should refer to the section "Description of
the Notes."

What does "95% principal protected" mean?

        "95% principal protected" means that 95% of your principal investment in the Notes will not be at risk as a result of an increase in the
Index, provided the Notes are held to maturity. At maturity, if the Final Index Level is greater than the Initial Index Level, the Cash Settlement
Value will be proportionally less than the initial offering price based upon the percentage increase in the Index. Since the Notes are 95%
principal protected, in no event will the Cash Settlement Value be less than $950. Therefore, at maturity, if the Final Index Level exceeds the
Initial Index Level by more than 5%, the Cash Settlement Value per Note will equal $950.

Will I receive interest on the Notes?

        You will not receive any interest payments on the Notes, but will instead receive the Cash Settlement Value upon maturity of the Notes. We
have designed the Notes for investors who are willing to forgo periodic interest payments on the Notes in exchange for 95% principal protection
and the ability to participate in changes in the value of the Index over the term of the Notes.

What is the Index?

        The Index is published by the PHLX and was set to 250 on January 2, 2002. The Index is a modified capitalization-weighted index
designed to measure the performance of 21 companies whose primary lines of business are directly associated with the U.S. housing
construction market. The stocks underlying the Index include residential builders, suppliers of aggregate, lumber and other construction
materials, manufactured housing and mortgage insurers. For a list of the stocks underlying the Index and more specific information about the
Index, please see the section "Description of the Index."
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        Please note that an investment in the Notes does not entitle you to any ownership interest in the stocks of the companies included in the
Index.

How has the Index performed historically?

        We have provided a table and graph showing the monthly performance of the Index from July 2002 through September 2005. You can find
these tables in the section "Description of the Index�Historical Data on the Index" in this pricing supplement. We have provided this historical
information to help you evaluate the behavior of the Index in various economic environments; however, past performance is not necessarily
indicative of how the Index will perform in the future. You should refer to the section "Risk Factors�The historical performance of the Index is
not an indication of the future performance of the index."

Will the Notes be listed on a securities exchange?

        The Notes will not be listed on any securities exchange, and we do not expect a trading market to develop, which may affect the price that
you receive for your Notes upon any sale prior to maturity. Wells Fargo has advised us that they intend, under ordinary market conditions, to
indicate prices for the Notes on request. However, we cannot guarantee that bids for outstanding Notes will be made in the future; nor can we
predict the price at which those bids will be made. In any event, Notes will cease trading as of the close of business on the Maturity Date. You
should refer to the section "Risk Factors."

What is Wells Fargo's role?

        We have entered into a Distribution Agreement and Terms Agreement with Wells Fargo. These agreements will provide for the offer and
sale of Notes by Wells Fargo on a best efforts basis. Wells Fargo has agreed to use its best efforts to identify potential purchasers of the Notes
and will purchase such Notes from us for resale to such purchasers.

        Although it is under no obligation to do so Wells Fargo has advised us that they intend, under ordinary market conditions, to indicate prices
for the Notes on request. However, we cannot guarantee that bids for outstanding Notes will be made in the future; nor can we predict the price
at which any such bids will be made. In any event, Notes will cease trading as of the close of business on the Maturity Date.

Who will act as Calculation Agent?

        We will be the Calculation Agent. Under certain circumstances, these duties could result in a conflict of interest between us as the issuer of
the Notes, and our responsibilities as Calculation Agent. You should refer to "Risk Factors�We are the Calculation Agent which could result in a
conflict of interest."

Can you tell me more about The Bear Stearns Companies Inc.?

        We are a holding company that, through our broker-dealer and international bank subsidiaries, principally Bear, Stearns & Co., Inc. ("Bear
Stearns"), Bear, Stearns Securities Corp., Bear, Stearns International Limited ("BSIL") and Bear Stearns Bank plc, is a leading investment
banking, securities and derivatives trading, clearance and brokerage firm serving corporations, governments, institutional and individual
investors worldwide. For more information about us, please refer to the section "The Bear Stearns Companies Inc." in the accompanying
prospectus. You should also read the other documents we have filed with the Securities and Exchange Commission, which you can find by
referring to the section "Where You Can Find More Information" in the accompanying prospectus.

Who should consider purchasing the Notes?

        Because the Notes are tied to the price performance of an underlying housing sector index, they may be appropriate for investors with
specific investment horizons who seek to participate in the
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potential price decline of the underlying stocks comprising the Index. In particular, the Notes may be an attractive investment for investors who:

�
are seeking an investment that offers at least 95% principal protection if held to maturity;

�
believe that the Index will decrease over the term of the Notes and that such decrease will not significantly exceed 35.00%;

�
are willing to hold the Notes until maturity;

�
want exposure to stocks whose earnings are correlated with the U.S. housing sector; and

�
are willing to forgo interest payments in return for partial principal protection and potential downside leverage.

        The Notes may not be a suitable investment for you if:

�
you seek current income from your investment;

�
you want 100% or full principal protection;

�
you seek an investment that offers the possibility to fully participate in the decline of the Index;

�
you seek an investment with an active secondary market; or

�
you are unable or unwilling to hold the Notes until maturity.

What are the U.S. federal income tax consequences of investing in the Notes?

        Because the Notes are contingent payment debt instruments for federal income tax purposes, a U.S. Holder of a Note will be required to
include OID in gross income over the term of the Note even though no cash payments will be made with respect to the Notes until maturity. The
amount of OID includible in each year is based on the "comparable yield." In addition, we have computed a "projected payment amount" that
produces the comparable yield. The comparable yield and the projected payment amount are neither predictions nor guarantees of the actual
yield on the Notes or the actual payment at maturity. If the amount we actually pay at maturity is, in fact, less than the projected payment
amount, then a U.S. Holder would have recognized taxable income in periods prior to maturity that exceeds the U.S. Holder's economic income
from holding the Note during such periods (with an offsetting ordinary loss). If a U.S. Holder disposes of the Note prior to maturity, the U.S.
Holder will be required to treat any gain recognized upon the disposition of the Note as ordinary income (rather than capital gain). You should
review the discussion under the section entitled "Certain U.S. Federal Income Tax Considerations" in this pricing supplement.

Does ERISA impose any limitations on purchases of the Notes?

        An employee benefit plan subject to the fiduciary responsibility provisions of the Employee Retirement Income Security Act of 1974
("ERISA") or a plan that is subject to Section 4975 of the Internal Revenue Code, including individual retirement accounts, individual retirement
annuities or Keogh plans, or any entity the assets of which are deemed to be "plan assets" under ERISA regulations, will be permitted to
purchase, hold and dispose of the Notes only on the condition that such plan or entity makes the deemed representation that its purchase, holding
and disposition of the Notes will not constitute a prohibited transaction under ERISA or Section 4975 of the Internal Revenue Code for which an
exemption is not available. Government plans subject to any substantially similar law will also be subject to this condition.

Are there any risks associated with my investment?
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        Yes. The Notes are subject to a number of risks. You should refer to the section "Risk Factors" in this pricing supplement and "Risk
Factors" in the accompanying prospectus supplement.
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RISK FACTORS

        Your investment in the Notes involves a degree of risk similar to investing in the Index. You will be subject to significant risks not
associated with conventional fixed-rate or floating-rate debt securities. Prospective purchasers of the Notes should understand the risks of
investing in the Notes and should reach an investment decision only after careful consideration, with their advisers, of the suitability of the Notes
in light of their particular financial circumstances, the following risk factors and the other information set forth in this pricing supplement and
the accompanying prospectus supplement and prospectus. These risks include the possibility that the Index will fluctuate, and the possibility that
you will receive a lower amount of principal. We have no control over a number of matters, including economic, financial, regulatory,
geographical, judicial and political events, that are important in determining the existence, magnitude, and longevity of these risks and their
impact on the value of, or the payment made on, the Notes.

You may lose up to 5% of your principal, but may lose more if you sell your Notes prior to maturity.

        The full principal amount of your Notes is not protected against a decline in the value of the Index. You will lose up to 5% of the principal
amount of your Notes if the Final Index Level exceeds the Initial Index Level. The Cash Settlement Value will equal at least the minimum
payment of 95% of the principal amount of your Notes only if you hold your Notes to maturity. If you sell your Notes in the secondary market
prior to maturity, you will not be entitled to 95% principal protection and you may receive less and possibly significantly less, than the initial
public offering price of $1,000 per Note. You therefore should be able and willing to hold your Notes until maturity.

Your maximum gain on the Notes at maturity is 37.10%.

        The Cash Settlement Value is based on the change in the Index. If the Final Index Level declines by more than 35.00%, the Cash
Settlement Value at maturity will be limited to the maximum total return on the Notes of 37.10%. Therefore, your ability to participate in any
decrease in the Index through an investment in the Notes is limited because the Cash Settlement Value will never exceed $1,371.00.

You will not receive any interest payments on the Notes.

        You will not receive any periodic payments of interest or any other periodic payments on the Notes until maturity. On the Maturity Date,
you will receive a payment per Note equal to the Cash Settlement Value. However, the overall return you earn on your Notes may be less than
that you would have earned by investing in a non-indexed debt security of comparable maturity that bears interest at a prevailing market rate.
For more specific information about the Cash Settlement Value and for illustrative examples, you should refer to the section "Description of the
Notes."

Your yield may be below market interest rates on the Calculation Date.

        You may receive a Cash Settlement Value that is below what we would pay as of the issuance date if we had issued non-callable senior
debt securities with a maturity similar to that of the Notes.

You must rely on your own evaluation of the merits of an investment linked to the Index.

        In the ordinary course of our business, we may from time to time express views on expected movements in the U.S. housing industry, U.S.
housing construction industry and in the stocks underlying the Index. These views may vary over differing time horizons and are subject to
change without notice. Moreover, other professionals who deal in the equity markets may at any time have views that differ significantly from
ours. In connection with your purchase of the Notes, you should
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investigate the housing industry, housing construction industry and the stocks that underlie the Index and should not rely on our views with
respect to future movements in these industries and stocks. You should make such investigation as you deem appropriate as to the merits of an
investment linked to the Index.

The stocks underlying the Index are concentrated in only one industry.

        All of the stocks underlying the Index are issued by companies whose primary lines of business are directly associated with the U.S.
housing construction market. As a result, an investment in the Notes will be concentrated in just this one industry. Currently, the stocks
underlying the Index encompass residential builders, suppliers of aggregate, lumber and other construction materials, manufactured housing and
mortgage insurers.

Tax consequences.

        For U.S. federal income tax purposes, the Notes will be classified as contingent payment debt instruments. As a result, U.S. Holders will be
required to include OID in income during their ownership of the Notes even though no cash payments will be made with respect to the Notes
until maturity. The amount of OID includible in each year is based on the "comparable yield." In addition, we have computed a "projected
payment amount" that produces the comparable yield. The comparable yield and the projected payment amount are neither predictions nor
guarantees of the actual yield on the Notes or the actual payment at maturity. If the amount we actually pay at maturity is, in fact, less than the
projected payment amount, then a U.S. Holder would have recognized taxable income in periods prior to maturity that exceeds the U.S. Holder's
economic income from holding the Note during such periods (with an offsetting ordinary loss). Additionally, U.S. Holders will generally be
required to recognize ordinary income on the gain, if any, realized on a sale, upon maturity, or other disposition of the Notes. You should review
the discussion under the section entitled "Certain U.S. Federal Income Tax Considerations" in this pricing supplement.

The historical performance of the Index is not an indication of the future performance of the Index.

        The historical performance of the Index, which is included in this pricing supplement, is limited and should not be taken as an indication of
the future performance of the Index. While the trading prices of the underlying common stocks of the Index will determine the value of the
Index, it is impossible to predict whether the value of the Index will fall or rise. Trading prices of the underlying common stocks of the Index
will be influenced by the complex and interrelated economic, financial, regulatory, geographical, judicial, political and other factors that can
affect the capital markets generally and the equity trading markets on which the underlying common stocks are traded, and by various
circumstances that can influence the values of the underlying common stocks in a specific market segment or the value of a particular underlying
stock.

The price at which you will be able to sell your Notes prior to maturity will depend on a number of factors and may be substantially less
than you had originally invested.

        If you wish to liquidate your investment in the Notes prior to maturity, your only alternative would be to sell them. At that time, there may
be an illiquid market for Notes or no market at all. Even if you were able to sell your Notes, there are many factors outside of our control that
may affect their trading value. We believe that the value of your Notes will be affected by the value and volatility of the Index, whether or not
the Index Closing Level is equal to or less than the Initial Index Level, changes in U.S. interest rates, the supply of and demand for the Notes and
a number of other factors. Some of these factors are interrelated in complex ways; as a result, the effect of any one factor may be offset or
magnified by the effect of another factor. The price, if any, at which you will be able to sell your Notes prior to maturity may be substantially
less than the amount you originally invested if, at such time, the
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value of the Index is less than, equal to or not sufficiently above the value of the Index on the date you purchased the Notes. The following
paragraphs describe the manner in which we expect the trading value of the Notes will be affected in the event of a change in a specific factor,
assuming all other conditions remain constant.

�
Value of the Index.    We expect that the trading value of the Notes will depend substantially on the amount, if any, by which
the Initial Index Level at any given time is greater than the Index Closing Level. If you decide to sell your Notes when the
Index Closing Level is less than the Initial Index Level, you may nonetheless receive substantially less than the amount that
would be payable at maturity based on that Index Closing Level because of expectations that the Index Closing Level will
continue to fluctuate until the Final Index Level is determined. Economic, financial and other developments that affect the
common stocks in the Index may also affect the Index Closing Level and, thus, the value of the Notes.

�
Volatility of the Index.    Volatility is the term used to describe the size and frequency of market fluctuations. Generally, if
the volatility of the Index increases, the trading value of the Notes will increase; and, if the volatility of the Index decreases,
the trading value of the Notes will decrease. The effect of the volatility of the Index on the trading value of the Notes may
not necessarily decrease over time during the term of the Notes.

�
Interest rates.    We expect that the trading value of the Notes will be affected by changes in U.S. interest rates. In general,
interest rate changes may have adverse effects on the trading value of the Notes. Interest rate increases may lead to a decline
in the housing market which may be correlated to the Index.

�
Our credit ratings, financial condition and results of operations.    Actual or anticipated changes in our current credit ratings
(A1 by Moody's Investor Service, Inc. and A by Standard & Poor's Rating Services), as well as our financial condition or
results of operations may significantly affect the trading value of the Notes. However, because the return on the Notes is
dependent upon factors in addition to our ability to pay our obligations under the Notes, such as the Index, an improvement
in our credit ratings, financial condition or results of operations is not expected to have a positive effect on the trading value
of the Notes.

�
Time remaining to maturity.    A "time premium" results from expectations concerning the value of the Index during the
period prior to the maturity of the Notes. As the time remaining to the maturity of the Notes decreases, this time premium
will likely decrease, potentially adversely affecting the trading value of the Notes.

�
Dividend yield.    The value of the Notes may also be affected by the dividend yields on the stocks in the Index. In general,
higher dividend yields will likely decrease the value of the Index and thus increase the value of the Notes. Conversely, lower
dividend yields will likely increase the value of the Index and thus reduce the value of the Notes.

�
Events involving the companies comprising the Index.    General economic conditions and earnings results of the companies
whose stocks comprise the Index, and real or anticipated changes in those conditions or results, may affect the trading value
of the Notes. Some of the stocks included in the Index may be affected by mergers and acquisitions, which can contribute to
volatility of the Index. As a result of a merger or acquisition, one or more stocks in the Index may be replaced with a
surviving or acquiring entity's securities. The surviving or acquiring entity's securities may not have the same characteristics
as the stock originally included in the Index.

�
Size and liquidity of the trading market.    The Notes will not be listed on any securities exchange, and we do not expect a
trading market to develop. There may not be a secondary market in the Notes, which may affect the price that you receive
for your Notes upon any sale prior to
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maturity. If a trading market does develop, there can be no assurance that there will be liquidity in the trading market. If the
trading market for the Notes is limited, there may be a limited number of buyers for your Notes if you do not wish to hold
your investment until maturity. This may affect the price you receive upon any sale of the Notes prior to maturity.

        Wells Fargo has advised us that they intend, under ordinary market conditions, to indicate prices for the Notes on request. However, we
cannot guarantee that bids for outstanding Notes will be made in the future; nor can we predict the price at which any such bids will be made.

        We want you to understand that the effect of one of the factors specified above, such as an increase in interest rates, may offset some or all
of any change in the value of the Notes attributable to another factor, such as an increase in the value of the Index.

You have no shareholder rights or rights to receive any stock.

        Investing in the Notes will not make you a holder of any of the stock underlying the Index. Neither you nor any other holder or owner of the
Notes will have any voting rights, any right to receive dividends or other distributions or any other rights with respect to the underlying stocks.
The Notes will be paid in cash, and you will have no right to receive delivery of any stocks underlying the Index.

State law may limit interest paid.

        New York State law governs the Indenture under which the Notes will be issued. New York has certain usury laws that limit the amount of
interest that can be charged and paid on loans, including debt securities such as the Notes. Under present New York law, the maximum rate of
interest is 25% per annum, on a simple interest basis. This limit may not apply to debt securities in which $2,500,000 or more has been invested.

        While we believe that New York law would be given effect by a state or federal court sitting outside of New York, many other states also
have laws that regulate the amount of interest that may be charged to and paid by a borrower. We will promise, for your benefit as a holder of
the Notes, to the extent permitted by law, not to voluntarily claim the benefits of any laws concerning usurious rates of interest.

We are the Calculation Agent which could result in a conflict of interest.

        We will act as the Calculation Agent and will make certain determinations and judgments in connection with calculating the Index Closing
Levels, or deciding whether a Market Disruption Event has occurred. You should refer to the sections "Description of the Notes�Discontinuance
of the Index," "�Adjustments to the Index" and "�Market Disruption Events." Conflicts of interest may arise in connection with us performing our
role as issuer of the Notes and as Calculation Agent.

        Our affiliates, including Bear Stearns may, at various times, engage in transactions involving the stocks underlying the Index for their
proprietary accounts, and for other accounts under their management. These transactions may influence the value of such stocks, and therefore
the value of the Index. BSIL, an affiliate of Bear Stearns, will also be the counterparty to the hedge of our obligations under the Notes. You
should refer to the section "Use of Proceeds and Hedging." Accordingly, under certain circumstances, conflicts of interest may arise between our
responsibilities as Calculation Agent with respect to the Notes and BSIL's obligations under our hedge.

We cannot control actions by the companies whose stocks are included in the Index.

        Actions by any company whose stock is part of the Index may affect the price of its stock, the Index Closing Level and the trading value of
the Notes. These companies are not involved in this
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offering and have no obligations with respect to the Notes, including any obligation to take our or your interests into consideration for any
reason. These companies will not receive any of the proceeds of this offering and are not responsible for, and have not participated in, the
determination of the timing of, prices for, or quantities of, the Notes to be issued. These companies are not involved with the administration,
marketing or trading of the Notes and have no obligations with respect to the amount to be paid to you on the Maturity Date.

        We are not affiliated with any Index company and are not responsible for any disclosure by any such company. However, we may
currently, or in the future, engage in business with such companies. Neither we nor any of our affiliates, including Bear Stearns, assumes any
responsibility for the adequacy or accuracy of any publicly available information about the Index or any Index company. You should make your
own investigation into the Index and the Index companies.

Changes that affect the Index will affect the trading value of the Notes and the amount you will receive at maturity.

        The policies of PHLX concerning the composition and calculation of the Index will affect the value of the Index and, therefore, will affect
the trading value of the Notes and the Cash Settlement Value. Currently, PHLX does not disclose which stocks are considered for inclusion in
the Index. If PHLX discontinues or suspends calculation or publication of the Index, it may become difficult to determine the trading value of
the Notes or the Cash Settlement Value. If this occurs, the Calculation Agent will determine the value of the Notes in its sole discretion. As a
result, the Calculation Agent's determination of the value of the Notes will affect the Cash Settlement Value you will receive at maturity. In
addition, if PHLX discontinues or suspends calculation of the Index at any time prior to the Maturity Date and a Successor Index is not available
or is not acceptable to the Calculation Agent in its sole discretion, then the Calculation Agent will determine the amount payable on the Maturity
Date by reference to a group of stocks and a computation methodology that the Calculation Agent determines in its sole discretion will as closely
as reasonably possible replicate the Index. The value of the Index is only one of the factors that will affect this determination and the value of the
Notes prior to maturity. See the sections "Description of the Notes�Discontinuance of the Index" and "Description of the Index."

Trading and other transactions by us or our affiliates could affect the prices of the stocks underlying the Index, the level of the Index,
the trading value of the Notes or the amount you may receive at maturity.

        We and our affiliates may from time to time buy or sell shares of the stocks underlying the Index or derivative instruments related to those
stocks for our own accounts in connection with our normal business practices or in connection with hedging our obligations under the Notes.
These trading activities may present a conflict of interest between your interest in the Notes and the interests we and our affiliates may have in
our proprietary accounts, in facilitating transactions, including block trades, for our other customers and in accounts under our management. The
transactions could affect the prices of those stocks or the level of the Index in a manner that would be adverse to your investment in the Notes.
See the section "Use of Proceeds and Hedging."

        Hedging activities we or our affiliates may engage in may affect the level of the Index and, accordingly, increase or decrease the trading
value of the Notes prior to maturity and the Cash Settlement Value you would receive at maturity. To the extent that we or any of our affiliates
has a hedge position in any of the stocks that comprise the Index, or derivative or synthetic instruments related to those stocks or the Index, we
or any of our affiliates may liquidate a portion of such holdings at or about the time of the maturity of the Notes or at or about the time of a
change in the stocks that underlie the Index. Depending on, among other things, future market conditions, the aggregate amount and the
composition of such hedge positions are likely to vary over time. Profits or losses from any of

PS-13

Edgar Filing: BEAR STEARNS COMPANIES INC - Form 424B5

15



those positions cannot be ascertained until the position is closed out and any offsetting position or positions are taken into account. Although we
have no reason to believe that any of those activities will have a material effect on the level of the Index, we cannot assure you that these
activities will not affect such level and the trading value of the Notes prior to maturity or the Cash Settlement Value payable at maturity.

        In addition, we or any of our affiliates may purchase or otherwise acquire a long or short position in the Notes. We or any of our affiliates
may hold or resell the Notes. We or any of our affiliates may also take positions in other types of appropriate financial instruments that may
become available in the future.

        We or any of our affiliates may also issue, underwrite or assist unaffiliated entities in the issuance or underwriting of other securities or
financial instruments with returns indexed to the Index. By introducing competing products into the marketplace in this manner, we or our
affiliates could adversely affect the value of the Notes.

        We and our affiliates, at present or in the future, may engage in business with the companies included in the Index, including making loans
to, equity investments in, or providing investment banking, asset management or other advisory services to those companies and their
competitors. In connection with these activities, we may receive information about those companies that we will not divulge to you or other third
parties. One or more of our affiliates have published, and may in the future publish, research reports regarding one or more of the Index
companies. This research may be modified from time to time without notice and may express opinions or provide recommendations that are
inconsistent with purchasing, holding or selling the Notes. Any of these activities may affect the trading value of the Notes.

The Cash Settlement Value you receive on the Notes may be delayed or reduced upon the occurrence of a Market Disruption Event, or
an Event of Default.

        If the Calculation Agent determines that, on the Calculation Date, a Market Disruption Event has occurred or is continuing, the
determination of the value of the Index by the Calculation Agent may be deferred. You should refer to the section "Description of the
Notes�Market Disruption Events."

        If the Calculation Agent determines that an Event of Default (as defined below) has occurred, a holder of the Notes will only receive an
amount equal to the trading value of the Notes on the date of such Event of Default, adjusted by an amount equal to any losses, expenses and
costs to us of unwinding any underlying hedging or funding arrangements, all as determined by the Calculation Agent in its sole and absolute
discretion. You should refer to the section "Description of the Notes�Event of Default and Acceleration."

You should decide to purchase the Notes only after carefully considering the suitability of the Notes in light of your particular
financial circumstances. You should also carefully consider the tax consequences of investing in the Notes. You should refer to the
section "Certain U.S. Federal Income Tax Considerations" and discuss the tax implications with your own tax advisor.
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DESCRIPTION OF THE NOTES

        The following description of the Notes (referred to in the accompanying prospectus supplement as the "Other Indexed Notes") supplements
the description of the Notes in the accompanying prospectus supplement and prospectus. This is a summary and is not complete. You should
read the indenture, dated as of May 31, 1991, as amended (the "Indenture"), between us and JPMorgan Chase Bank, N.A. (formerly, The Chase
Manhattan Bank), as trustee (the "Trustee"). A copy of the Indenture is available as set forth under the section of the prospectus entitled "Where
You Can Find More Information."

General

        The Notes are part of a single series of debt securities under the Indenture described in the accompanying prospectus supplement and
prospectus designated as Medium-Term Notes, Series B. The Notes are unsecured and will rank equally with all of our unsecured and
unsubordinated debt, including the other debt securities issued under the Indenture. Because we are a holding company, the Notes will be
effectively subordinated to the claims of creditors of our subsidiaries. At May 31, 2005:

�
we had outstanding (on an unconsolidated basis) approximately $49.9 billion of debt and other obligations, including
approximately $44.4 billion of unsecured senior debt and senior obligations and $5.0 billion of unsecured inter-company
debt; and

�
our subsidiaries had outstanding (after elimination of inter-company items) approximately $222.2 billion of senior debt and
other senior obligations (including $54.6 billion related to securities sold under repurchase agreements, $85.5 billion related
to payables to customers, $31.8 billion related to financial instruments sold, but not yet purchased, and $50.3 billion of other
liabilities, including $26.9 billion of debt).

        The aggregate principal amount of the Notes will be $11,038,000. The Notes will mature on October 7, 2008. The Notes will be issued only
in fully registered form, and in minimum denominations of $1,000. Initially, the Notes will be issued in the form of one or more global securities
registered in the name of DTC or its nominee, as described in the accompanying prospectus supplement and prospectus. When we refer to Notes
in this pricing supplement, we mean Notes with a principal amount of $1,000. The Notes will not be listed on any securities exchange.

        You should refer to the section "Certain U.S. Federal Income Tax Considerations," for a discussion of certain federal income tax
considerations to you as a holder of the Notes.

Interest

        We will not make any periodic payments of interest on the Notes or any other payments on the Notes, until maturity.

Payment at Maturity

        We have designed the Notes for investors who want to protect a substantial portion of their investment by receiving at least 95% of the
principal amount of their Notes at maturity, while also having an opportunity to participate in the potential decline of the Index if the Final Index
Level is less than or equal to the Initial Index Level. Upon maturity of the Notes, for each Note you own, you will receive a payment equal to the
"Cash Settlement Value," an amount in cash per Note that is based upon the Final Index Level in relation to the Initial Index Level. The Notes
will allow you to participate in 106.00% of the potential decline in the Index, not to exceed the maximum return of 37.10%, representing a
35.00% decline in the Final Index Level. In no event will the Cash Settlement Value be less than $950 nor exceed $1,371.00.
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        At maturity, if the Final Index Level is less than or equal to the Initial Index Level, the Cash Settlement Value will range between $1,000
and $1,371.00 and will equal the principal amount of the Notes plus the lesser of:

        At maturity, if the Final Index Level is greater than the Initial Index Level, the Cash Settlement Value will be proportionally less than the
initial offering price based upon the percentage increase in the Index. Since the Notes are 95% principal protected, in no event will the Cash
Settlement Value be less than $950.

        The "Initial Index Level" equals 538.41, the closing value of the Index on September 30, 2005, the date the Notes were priced for initial
sale to the public.

        The "Final Index Level" will be determined by the Calculation Agent and will equal the closing value of the Index on September 30, 2008,
the "Calculation Date," or, if that day is not an Index Business Day, on the next Index Business Day.

        The "Maturity Date" of the Notes is October 7, 2008.

        The "Index Closing Level" is the closing value of the Index on each Index Business Day.

        An "Index Business Day" will be a day, as determined by the Calculation Agent, on which the Index or any Successor Index is calculated
and published and on which securities comprising more than 80% of the value of the Index on such day are capable of being traded on the
relevant exchanges. All determinations made by the Calculation Agent will be at the sole discretion of the Calculation Agent and will be
conclusive for all purposes and binding on us and the beneficial owners of the Notes, absent manifest error.

Illustrative Examples:

        The following are illustrative examples demonstrating the hypothetical Cash Settlement Value of a Note based on the assumptions outlined
below.

        Assumptions:

�
Investor purchases $1,000 principal amount of Notes at the initial offering price of $1,000.

�
Investor does not sell the Notes and holds the Notes to maturity.

�
The Initial Index Level is 538.41.

�
The Notes allow you to participate in 106.00% of the amount (calculated as a percentage) by which the Initial Index Level
exceeds the Final Index Level.

�
The maximum return is 37.10%, representing the participation of 106% of a maximum decline in the Final Index Level of
35% (i.e., the product of 106% and 35%).

�
All returns are based on a 36-month term; pre-tax basis.

�
No Market Disruption Events occur during the term of the Notes.
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Example 1: The Initial Index Level is higher than the Final Index Level.

        In this example, the Index decreases over the term of the Notes. The Final Index Level of 323.05 is 40% lower than the Initial Index Level
of 538.41. The Cash Settlement Value will equal:

        In this case, the Cash Settlement Value will equal $1,371.00.

Example 2: The Initial Index Level is higher than the Final Index Level.

        In this example, the Index initially decreases, then recovers and continues to increase over the remaining term of the Notes. The Final Index
Level of 484.57 is 10.00% lower than the Initial Index Level of 538.41. The Cash Settlement Value will equal:

        In this case, the Cash Settlement Value will equal $1,106.00.
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Example 3: The Initial Index Level is less than the Final Index Level.

        In this example, the Index increases over the term of the Note. The Final Index Level of 699.93 is 30% higher than the Initial Index Level
of 538.41. Since the Final Index Level is greater than the Initial Index Level, the Cash Settlement Value will be proportionally less than $1,000
based upon the percentage increase in the Index. Since the Notes are 95% principal protected, you are fully protected from any losses in excess
of a 5% increase in the Final Index Level. The Cash Settlement Value will equal:

        In this case, the Cash Settlement Value will equal $950.

Summary of Examples 1 Through 3

Example 1 Example 2 Example 3

Initial Index Level 538.41 538.41 538.41
Final Index Level 323.05 484.57 699.93
Percentage Change in Final Index Level -40.00% -10.00% +30.00%
Cash Settlement Value $ 1,371.00 $ 1,106.00 $ 950.00
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Table of Hypothetical Cash Settlement Values

        The following table and graph reflects hypothetical Cash Settlement Values at maturity, assuming an Initial Index Level of 538.41 and
various hypothetical Final Index Levels.

Initial
Index
Level

Final
Index
Level

Percentage
Change in

Index

Cash
Settlement
Value Per

Note

Return if
Held to

Maturity

Initial
Index
Level

Final
Index
Level

Percentage
Change in

Index

Cash
Settlement
Value Per

Note

Return if
Held to

Maturity

538.41 0.00 -100.00% $1,371.00 37.100% 538.41 460.00 -14.56% $1,154.37 15.437%
538.41 323.05 -40.00% $1,371.00 37.100% 538.41 465.00 -13.63% $1,144.53 14.453%
538.41 335.00 -37.78% $1,371.00 37.100% 538.41 470.00 -12.71% $1,134.68 13.468%
538.41 340.00 -36.85% $1,371.00 37.100% 538.41 475.00 -11.78% $1,124.84 12.484%
538.41 345.00 -35.92% $1,371.00 37.100% 538.41 480.00 -10.85% $1,115.00 11.500%
538.41 350.00 -34.99% $1,370.93 37.093% 538.41 484.57 -10.00% $1,106.00 10.600%
538.41 355.00 -34.07% $1,361.09 36.109% 538.41 485.00 -9.92% $1,105.15 10.515%
538.41 360.00 -33.14% $1,351.25 35.125% 538.41 490.00 -8.99% $1,095.31 9.531%
538.41 365.00 -32.21% $1,341.40 34.140% 538.41 495.00 -8.06% $1,085.46 8.546%
538.41 370.00 -31.28% $1,331.56 33.156% 538.41 500.00 -7.13% $1,075.62 7.562%
538.41 375.00 -30.35% $1,321.72 32.172% 538.41 505.00 -6.21% $1,065.78 6.578%
538.41 380.00 -29.42% $1,311.87 31.187% 538.41 510.00 -5.28% $1,055.93 5.593%
538.41 385.00 -28.49% $1,302.03 30.203% 538.41 515.00 -4.35% $1,046.09 4.609%
538.41 390.00 -27.56% $1,292.18 29.218% 538.41 520.00 -3.42% $1,036.24 3.624%
538.41 395.00 -26.64% $1,282.34 28.234% 538.41 525.00 -2.49% $1,026.40 2.640%
538.41 400.00 -25.71% $1,272.50 27.250% 538.41 530.00 -1.56% $1,016.56 1.66%
538.41 405.00 -24.78% $1,262.65 26.265% 538.41 538.41 0.00% $1,000.00 0.00%
538.41 410.00 -23.85% $1,252.81 25.281% 538.41 540.00 0.30% $996.87 -0.31%
538.41 415.00 -22.92% $1,242.96 24.296% 538.41 545.00 1.22% $987.03 -1.30%
538.41 420.00 -21.99% $1,233.12 23.312% 538.41 550.00 2.15% $977.18 -2.28%
538.41 425.00 -21.06% $1,223.28 22.328% 538.41 555.00 3.08% $967.34 -3.27%
538.41 430.00 -20.14% $1,213.43 21.343% 538.41 560.00 4.01% $957.49 -4.25%
538.41 435.00 -19.21% $1,203.59 20.359% 538.41 565.00 4.94% $952.94 -4.71%
538.41 440.00 -18.28% $1,193.75 19.375% 538.41 570.00 5.87% $950.00 -5.00%
538.41 445.00 -17.35% $1,183.90 18.390% 538.41 575.00 6.80% $950.00 -5.00%
538.41 450.00 -16.42% $1,174.06 17.406% 538.41 699.93 30.00% $950.00 -5.00%
538.41 455.00 -15.49% $1,164.21 16.421% 538.41 999.00 85.55% $950.00 -5.00%
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Discontinuance of the Index

        If PHLX discontinues publication of the Index and PHLX or another entity publishes a successor or substitute index that the Calculation
Agent determines, in its sole discretion, to be comparable to the discontinued Index (the new index being referred to as a "Successor Index"),
then the Index Closing Levels will be determined by reference to the Successor Index at the close of trading on the relevant exchange or market
for the Successor Index on the date that the Index Closing Level is to be determined.

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

        If PHLX discontinues publication of the Index prior to, and such discontinuance is continuing on, the date that the Index Closing Level is to
be determined and the Calculation Agent determines that no Successor Index is available at such time, then, on such date, the Calculation Agent
will notify us and the Trustee and will calculate the appropriate closing levels. The Index Closing Level will be computed by the Calculation
Agent in accordance with the formula for and method of calculating the Index last in effect prior to such discontinuance, using the closing level
(or, if trading in the relevant securities has been materially suspended or materially limited, its good faith estimate of the closing level that would
have prevailed but for such suspension or limitation) at the close of the principal trading session on such date of each security most recently
comprising the Index on the primary organized U.S. exchange or trading system on which such securities trade. "Closing level" means, with
respect to any security on any date, the last reported sales price regular way on such date or, if no such reported sale takes place on such date, the
average of the reported closing bid and asked price regular way on such date, in either case on the primary organized U.S. exchange or trading
system on which such security is then listed or admitted to trading.

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

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

Adjustments to the Index

        If at any time the method of calculating the Index or a Successor Index, or the Index Closing Level thereof, is changed in a material respect,
or if the Index or a Successor Index is in any other way modified so that such index does not, in the opinion of the Calculation Agent, fairly
represent the level of the Index or such Successor Index had such changes or modifications not been made, then, from and after such time, the
Calculation Agent will, at the close of business in New York City on the date that the Index Closing Level is to be determined, make such
calculations and adjustments as, in its good faith judgment, may be necessary in order to arrive at a level of a stock index comparable to the
Index or such Successor Index, as the case may be, as if such changes or modifications had not been made. The Calculation Agent will calculate
the Index Closing Level with reference to the Index or such Successor Index, as adjusted. If the method of calculating the Index or a Successor
Index is modified so that the level of such index is a fraction of what it would have been if it had not been modified (for example, due to a split
in the index), then the Calculation Agent will adjust such index in order to arrive at a level of the Index or such Successor Index as if it had not
been modified (for example, as if such split had not occurred).
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Market Disruption Events

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

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

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

�
a breakdown or failure in the price and trade reporting systems of any relevant exchange as a result of which the reported
trading prices for stocks then constituting 20% or more of the level of the Index, or any Successor Index, during the last one
hour preceding the close of the principal trading session on such relevant exchange are materially inaccurate;

�
the occurrence or existence of a suspension, absence or material limitation of trading, in each case, on any major U.S.
exchange for more than two hours of trading, or during the one-half hour period preceding the close of the principal trading
session on such market, whether by reason of movements in price otherwise exceeding levels permitted by the relevant
exchange or otherwise, in option or futures contracts or exchange traded funds related to the Index, or any Successor Index;
or

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

        For purposes of the above definition:

        (a)   a limitation on the hours in a trading day and/or number of days of trading will not constitute a Market Disruption Event if it
results from an announced change in the regular business hours of the relevant exchange, and

        (b)   for purposes of clause (a) above, any limitations on trading during significant market fluctuations under NYSE Rule 80B, or
any applicable rule or regulation enacted or promulgated by the NYSE or any other self regulatory organization or the SEC of similar
scope as determined by the Calculation Agent, will be considered "material."

        Based on the information currently available to us, on each of September 11, 12, 13 and 14, 2001, the NYSE suspended all trading for the
entire day, and on October 27, 1997, the NYSE suspended all trading during the one-half hour period preceding the close of trading. If any such
suspension of trading occurred during the term of the Notes, it would constitute a Market Disruption Event.
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Redemption; Defeasance

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

Events of Default and Acceleration

        If an Event of Default (as defined in the accompanying prospectus) with respect to any Notes has occurred and is continuing, then the
amount payable to you, as a beneficial owner of a Note, upon any acceleration permitted by the Notes will be equal to the Cash Settlement Value
as though the date of early repayment were the Maturity Date of the Notes, adjusted by an amount equal to any losses, expenses and costs to us
of unwinding any underlying or related hedging or funding arrangements, all as determined by the Calculation Agent in its sole and absolute
discretion. If a bankruptcy proceeding is commenced in respect of us, the claims of the holder of a Note may be limited under Title 11 of the
United States Code.

Same-Day Settlement and Payment

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

Calculation Agent

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

General

        We obtained all information regarding the Index contained in this pricing supplement, including its make-up, method of calculation and
changes in its components, from publicly available information. That information reflects the policies of, and is subject to change by, PHLX.
PHLX has no obligation to continue to publish, and may discontinue publication of, the Index. The consequences of PHLX's discontinuing
publication of the Index are described in the section "Description of the Notes�Discontinuance of the Index." We do not assume any
responsibility for the accuracy or completeness of any information relating to the Index.

        The Index is designed to measure the performance of 21 companies whose primary lines of business are directly associated with the U.S.
housing construction market. The stocks underlying the Index include residential builders, suppliers of aggregate, lumber and other construction
materials, manufactured housing and mortgage insurers. The Index is published by the PHLX and was set to 250 on January 2, 2002. Options on
the Index commenced trading on July 12, 2002. The Index is a modified capitalization-weighted index, which is intended to maintain as closely
as possible the proportional capitalization distribution of the portfolio of stocks underlying the Index, while limiting the maximum weight of a
single stock or group of stocks to a predetermined maximum (normally 25% for a single stock, and 50% to 60% or more for the top five or an
aggregation of all stocks weighing 5% or more). This rebalancing is accomplished by occasional artificial reductions to the capitalization of
higher weighted stocks and redistributions of the weight thereof to lower weighted stocks. The net result is a weight distribution that is less
skewed toward the larger stocks, but still does not approach equal weighting. The total capitalization of the portfolio remains the same. As of the
morning of September 30, 2005, the following is a list of companies included in the Index, ticker symbols and respective weightings:

Company
Ticker
Symbol Weighting Company

Ticker
Symbol Weighting

American Standard Companies Inc. ASD 4.88% The PMI Group, Inc. PMI 3.10%
Beazer Homes USA, Inc. BZH 3.76% Pulte Homes, Inc. PHM 5.67%
Centex Corporation CTX 4.18% Radian Group Inc. RDN 2.48%
Champion Enterprises, Inc. CHB 3.69% The Ryland Group, Inc. RYL 3.47%
D.R. Horton, Inc. DHI 5.70% Standard Pacific Corp. SPF 4.41%
Hovnanian Enterprises, Inc. HOV 6.90% Temple-Inland, Inc. TIN 3.80%
KB Home KBH 4.55% Toll Brothers, Inc. TOL 6.68%
Lennar Corporation LEN 4.88% USG Corporation USG 5.23%
Masco Corporation MAS 6.66% Vulcan Materials Company VMC 3.89%
M.D.C. Holdings, Inc. MDC 4.36% Weyerhaeuser Company WY 9.09%
Meritage Homes Corporation OMX 2.62%
        The Index is rebalanced at least semi-annually, for implementation at the end of each January and July option expiration, if the modified
capitalization of a single component or group of components exceeds the concentration thresholds discussed above as of the last trading day of
the previous month. This rebalancing is based on the actual market capitalizations of the component stocks, as determined by actual share
amounts and closing prices on the last trading day of the previous month. The modified share value for each stock underlying the Index remains
fixed between rebalancings, except in the event of certain types of corporate actions, such as stock splits, mergers, acquisitions, stock
repurchases or any similar event with respect to a stock underlying the Index, that results in a change in share value greater than 5%. When the
Index is adjusted between rebalancings for these events, the modified share amount of the relevant underlying stock comprising the Index is
adjusted, to the nearest whole share, to maintain the underlying stock's relative weight in the Index immediately prior to the corporate
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action. In connection with any adjustments to the Index, the Index divisor may be adjusted to ensure that there are no changes to the level of the
Index as a result of non-market forces.

Historical Data on the Index

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

        The following table sets forth the value of the Index at the end of each month during the period from July 2002 through August 2005. We
obtained the Index Closing Levels listed below from public sources and believe such information to be accurate. This historical data on the
Index is not necessarily indicative of the future performance of the Index or what the value of the Notes may be. The actual price performance of
the Index over the life of the Notes may bear little relation to the historical terms shown below.

2002 2003 2004 2005

January � 220.07 353.37 468.61
February � 218.78 384.54 503.97
March � 214.95 400.65 478.54
April � 246.03 366.93 465.67
May � 278.09 371.69 505.19
June � 280.84 381.29 532.08
July 249.47 284.21 366.43 575.56
August 244.75 301.46 382.44 542.06
September 211.47 305.46 407.98 538.41
October 219.08 351.34 395.47 �
November 233.44 361.85 418.94 �
December 224.77 366.37 469.32 �
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        The following graph sets forth the historical performance of the Index presented in the preceding table. Past movements of the Index are not
necessarily indicative of the future performance of the Index. On September 30, 2005, the closing level of the Index was 538.41.

Housing Supply and Demand Graphs

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

        The following graph compares the number of new home sales against the rate of home non-ownership. As the rate of non-ownership
declines, the pool of potential future demand may
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diminish. As the number of new homes for sale increases, the supply of available homes for purchases increases. This could potentially lead to
disequilibrium in the housing market.

        The following graph reflects the ratio of supply (i.e., new homes for sale) divided by a proxy for demand (i.e., home non-ownership rate).
Note that this ratio currently stands at a 35-year high.
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        The graph below depicts the historical levels of the Index, since July 2002 (the earliest data available) to July 2005, as well as the historical
levels of U.S. Existing Home Sales Median Price Index (Bloomberg symbol: "ETSLMP Index"). The Index and the U.S. Existing Home Sales
Median Price Index have been scaled to originate at 100 in July 2002. The U.S. Existing Sales Median Price Index is published by the National
Association of REALTORS®. Any historical upward or downward trend in the Index or the U.S. Existing Home Sales Median Price Index
during any period shown in the following graph is not an indication that the value of each respective index is more or less likely to increase or
decrease at any time during the term of the Notes. The historical data during any period shown in the following graph is not an indication of
future performance.
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License Agreement

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

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

        "PHLX Housing SectorSM Index (HGX) ("Index") is not sponsored, endorsed, sold or promoted by Philadelphia Stock Exchange, Inc.
("PHLX"). PHLX makes no representation or warranty, express or implied, to the owners of the Index or any member of the public regarding the
advisability of investing in securities generally or in the Index particularly or the ability of the Index to track market performance. PHLX's only
relationship to Licensee is the licensing of certain names and marks and of the Index, which is determined, composed and calculated without
regard to us. PHLX has no obligation to take our needs or the owners of the Index into consideration in determining, composing or calculating
the Index. PHLX is not responsible for and has not participated in any determination or calculation made with respect to the issuance or
redemption of the Index. PHLX has no obligation or liability in connection with the administration, purchase, sale, marketing, promotion or
trading of the Index.

        PHLX DOES NOT GUARANTEE THE ACCURACY AND/OR THE COMPLETENESS OF THE PHLX HOUSING SECTORSM

INDEX (HGX) ("INDEX") OR ANY DATA INCLUDED THEREIN. PHLX MAKES NO WARRANTY, EXPRESS OR IMPLIED, AS TO
RESULTS TO BE OBTAINED BY US, OWNERS OF THE INDEX, OR ANY OTHER PERSON OR ENTITY FROM THE USE OF THE
INDEX OR ANY DATA INCLUDED THEREIN IN CONNECTION WITH THE RIGHTS LICENSED HEREUNDER OR FOR ANY
OTHER USE. PHLX MAKES NO EXPRESS OR IMPLIED WARRANTIES, AND HEREBY EXPRESSLY DISCLAIMS ALL
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE INDEX OR ANY
DATA INCLUDED THEREIN. WITHOUT LIMITING ANY OF THE FOREGOING, IN NO EVENT SHALL PHLX HAVE ANY
LIABILITY FOR ANY SPECIAL, PUNITIVE, INDIRECT, OR CONSEQUENTIAL DAMAGES (INCLUDING LOST PROFITS), EVEN IF
NOTIFIED OF THE POSSIBILITY OF SUCH DAMAGES."

        "PHLX Housing Sector IndexSM" and "HGXSM" are service marks of PHLX. PHLX has no relationship to us other than the licensing of the
Index and its service marks for use in connection with the Notes.
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CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

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

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

�
a corporation (or other entity that is treated as a corporation for U.S. federal tax purposes) that is created or organized in or
under the laws of the United States or any State thereof (including the District of Columbia);

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

�
a trust if a court within the United States is able to exercise primary supervision over its administration, and one or more
United States persons have the authority to control all of its substantial decisions (each, a "U.S. Holder").

        An individual may, subject to certain exceptions, be deemed to be a resident of the United States for U.S. federal income tax purposes by
reason of being present in the United States for at least 31 days in the calendar year and for an aggregate of at least 183 days during a three-year
period ending in the current calendar year (counting for such purposes all of the days present in the current year, one-third of the days present in
the immediately preceding year, and one-sixth of the days present in the second preceding year).

        This discussion is based on interpretations of the Internal Revenue Code of 1986, as amended (the "Code"), regulations issued there under,
and rulings and decisions currently in effect (or in some cases proposed), all of which are subject to change. Any such change may be applied
retroactively and may adversely affect the federal income tax consequences described herein. This summary addresses only U.S. Holders that
purchase Notes at initial issuance and beneficially own such Notes as capital assets and not as part of a "straddle," "hedge," "synthetic security"
or a "conversion transaction" for federal income tax purposes, or as part of some other integrated investment. This summary does not discuss all
of the tax consequences that may be relevant to particular investors or to investors subject to special treatment under the federal income tax laws
(such as banks, thrifts, or other financial institutions; insurance companies; securities dealers or brokers, or traders in securities electing
mark-to-market treatment; mutual funds or real estate investment trusts; small business investment companies; S corporations; partnerships or
other entities treated as partnerships for U.S. federal tax purposes; investors whose functional currency is not the U.S. dollar; certain former
citizens or residents of the United States; persons subject to the alternative minimum tax; retirement plans or other tax-exempt entities, or
persons holding the Notes in tax-deferred or tax-advantaged accounts; "controlled foreign corporations" or "passive foreign investment
companies" for U.S. federal income tax purposes; or investors that report any item of income, gain, expense, loss or deduction in respect of
Notes for tax purposes in an amount that differs from the amount reported for book purposes by more than $10 million), and this summary does
not discuss the tax consequences under the laws of any foreign, state or local taxing jurisdictions. This summary also does not address the tax
consequences to shareholders, or other equity holders in, or beneficiaries of, a holder, or any state, local or foreign tax consequences of the
purchase, ownership or disposition of the Notes. Accordingly, prospective investors are urged to consult their tax advisors with respect to the
federal, state and local tax consequences of investing in the Notes, as well as any consequences arising under the laws of any other taxing
jurisdiction to which they may be subject.

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

Accruals of Original Issue Discount on the Notes

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

        In general, the comparable yield of a CPDI is equal to the yield at which its issuer would issue a fixed-rate debt instrument with terms and
conditions similar to those of the CPDI, including the level of subordination, term, timing of payments, and general market conditions. If a
hedge of the CPDI is available that, if integrated with the CPDI, would produce a synthetic debt instrument with a determinable yield to
maturity, the comparable yield will be equal to the yield on the synthetic debt instrument. Alternatively, if such a hedge is not available, but
fixed-rate debt instruments of the issuer trade at a price that reflects a spread above a benchmark rate, the comparable yield is the sum of the
value of the benchmark rate on the issue date and the spread. Under the noncontingent bond method, the issuer's reasonable determination of a
comparable yield is respected and binding on holders of the CPDI.

        Based on these factors, we estimate that the comparable yield of the Notes would be an annual rate of approximately 4.74%, compounded
annually. Accordingly, U.S. Holders will accrue OID in respect of the Notes at a rate equal to the comparable yield. The amount of OID
allocable to each annual accrual period will be the product of the "adjusted issue price" of the Notes at the beginning of each such annual accrual
period and the comparable yield. The "adjusted issue price" of the Notes at the beginning of an accrual period will equal the issue price of the
Notes, increased by the OID accrued in all prior periods. The amount of OID includible in income of each U.S. Holder for each taxable year will
equal the sum of the "daily portions" of the total OID on the Notes allocable to each day during the taxable year in which a U.S. Holder held the
Notes, regardless of the U.S. Holder's method of accounting. The daily portion of the OID is determined by allocating to each day in any accrual
period a ratable portion of the OID allocable to such accrual period.

        Under the noncontingent bond method, the comparable yield of a CPDI is used to construct a projected payment schedule that produces the
comparable yield. Under this method, we estimate that the projected payment schedule for the Notes with a principal amount of $1,000 consists
of a projected payment on the maturity date equal to $1,149.05 in respect of each Note. Based upon the comparable yield and the projected
payment amount for the Notes, a U.S. Holder that pays taxes on a calendar year basis and buys a Note with a principal amount of $1,000 and
holds it to maturity will be required to pay taxes on the following amounts of ordinary income from the Note each year: $10.71 in 2005, $47.91
in 2006, $50.18 in 2007 and $40.25 in 2008. However, for 2008, the amount of ordinary income that a U.S. Holder will be required to pay taxes
on from owning a Note may be greater or less than $40.25, depending upon the payment at maturity. In addition, if the payment at maturity is
less than $1,149.05, a U.S. Holder may have a loss for 2008. Holders should note that these projected payment amounts may vary based upon
applicable interest rates and may be higher or lower depending upon market conditions on the date the Notes are issued

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

        The comparable yield and the projected payment amount for the Notes are used to determine accruals of OID for tax purposes only, and are
not assurances by us or any of our affiliates with respect
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to the actual yield or payments on the Notes and do not represent expectations by any such person regarding a Note's yield or the index price
return amount.

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

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

        If the payment at the maturity of the Notes exceeds the projected payment amount of $1,149.05, a U.S. Holder will be required to include
such excess in income as ordinary interest on the maturity date. Alternatively, if the payment at maturity is less than the projected payment
amount, the shortfall will be treated as an offset to any OID otherwise includible in income by the U.S. Holder with respect to the Note. Any loss
realized in excess of such amount generally will be treated as a capital loss. Any capital loss recognized by a U.S. Holder will be a long-term
capital loss if such U.S. Holder has held such Note for more than one year, and a short-term capital loss in other cases. An individual U.S.
Holder generally will be allowed a deduction for any ordinary loss without regard to the two-percent miscellaneous itemized deduction rule of
section 67 of the code. The deductibility of capital losses by U.S. Holders is subject to limitations.

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

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

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

�
a nonresident alien individual,

�
a foreign corporation,

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

�
a trust if no court within the United States is able to exercise primary jurisdiction over its administration or if no United
States persons have the authority to control all of its substantial decisions.
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        Payments on the notes to Non-U.S. Holders will not be subject to U.S. federal income or withholding tax if the following conditions are
satisfied:

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

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

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

�
the Index is actively traded within the meaning of section 871(h)(4)(C)(v)(I) of the Code, and

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

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

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

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

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

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

Information Reporting and Backup Withholding

        Information reporting will apply to certain payments on a note (including interest and OID) and proceeds of the sale of a note held by a
U.S. Holder that is not an exempt recipient (such as a corporation). Backup withholding may apply to payments made to a U.S. Holder if (a) the
U.S. Holder has failed to provide its correct taxpayer identification number on IRS Form W-9, (b) we have been notified by the IRS of an
underreporting by the U.S. Holder (underreporting generally refers to a determination by the IRS that a payee has failed to include in income on
its tax return any reportable dividend and interest payments required to be shown on a tax return for a taxable year), or (c) we have been notified
by the IRS that the tax identification number provided to the IRS on an information return does not match IRS records or that the number was
not on the information return.
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        Backup withholding and nonresident alien withholding will not be required with respect to interest paid to Non-U.S. Holders, so long as we
have received from the Non-U.S. Holder a correct and complete IRS Form W-8BEN, W-8ECI, W-8EXP or Form W-8IMY with all of the
attachments required by the IRS. Interest paid to a Non-U.S. Holder will be reported on IRS Form 1042-S which is filed with the IRS and sent to
Non-U.S. Holders.

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

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

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

        Section 4975 of the Internal Revenue Code of 1986, as amended (the "Code"), prohibits the borrowing of money, the sale of property and
certain other transactions involving the assets of plans that are qualified under the Code ("Qualified Plans") or individual retirement accounts
("IRAs") and persons who have certain specified relationships to them. Section 406 of the Employee Retirement Income Security Act of 1974,
as amended ("ERISA"), prohibits similar transactions involving employee benefit plans that are subject to ERISA ("ERISA Plans"). Qualified
Plans, IRAs and ERISA Plans are referred to as "Plans."

        Persons who have such specified relationships are referred to as "parties in interest" under ERISA and as "disqualified persons" under the
Code. "Parties in interest" and "disqualified persons" encompass a wide range of persons, including any fiduciary (for example, investment
manager, trustee or custodian), any person providing services (for example, a broker), the Plan sponsor, an employee organization any of whose
members are covered by the Plan, and certain persons related to or affiliated with any of the foregoing.

        The purchase and/or holding of the Notes by a Plan with respect to which the Company and/or Wells Fargo is a fiduciary and/or a service
provider (or otherwise is a "party in interest" or "disqualified person") would constitute or result in a prohibited transaction under Section 406 of
ERISA or Section 4975 of the Code, unless such Notes are acquired or held pursuant to and in accordance with an applicable statutory or
administrative exemption. The Company and several of its subsidiaries, such as Bear Stearns, are each considered a "disqualified person" under
the Code or "party in interest" under ERISA with respect to many Plans, although the Company is not a "disqualified person" with respect to an
IRA simply because the IRA is established with Bear Stearns or because Bear Stearns provides brokerage to the IRA, and neither the Company
nor Bear Stearns can be a "party in interest" to any IRA other than certain employer-sponsored IRAs as only employer-sponsored IRAs are
covered by ERISA.

        Applicable exemptions may include certain prohibited transaction class exemptions (for example, Prohibited Transaction Class Exemption
("PTCE") 84-14 relating to qualified professional asset managers, PTCE 96-23 relating to certain in-house asset managers, PTCE 91-38 relating
to bank collective investment funds, PTCE 90-1 relating to insurance company separate accounts and PTCE 95-60 relating to insurance
company general accounts. A fiduciary of a Plan purchasing the Notes, or in the case of certain IRAs, the grantor or other person directing the
purchase of the Notes for the IRA, shall be deemed to represent that its purchase, holding, and disposition of the Notes will not constitute a
prohibited transaction under ERISA or Section 4975 of the Code for which an exemption is not available.

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

        In accordance with ERISA's general fiduciary requirement, a fiduciary with respect to any ERISA Plan who is considering the purchase of
the Notes on behalf of such plan should determine whether such purchase is permitted under the governing plan document and is prudent and
appropriate for the ERISA Plan in view of its overall investment policy and the composition and diversification of its portfolio. Plans established
with, or for which services are provided by, the Company and/or Wells Fargo should consult with counsel prior to making any such acquisition.

        Certain employee benefit plans, such as governmental plans (as defined in Section 3(32) of ERISA), and, if no election has been made
under Section 410(d) of the Code, church plans (as defined in Section 3(33) of ERISA), are not subject to Section 406 of ERISA or Section 4975
of the Code.
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        However, such plans may be subject to the provisions of applicable federal, state or local law ("Similar Law") materially similar to the
foregoing provisions of ERISA or the Code. Fiduciaries of such plans should consider applicable Similar Law when investing in the notes. Each
fiduciary of such a plan will be deemed to represent that the plan's acquisition and holding of the notes will not result in a non-exempt violation
of applicable Similar Law.

USE OF PROCEEDS AND HEDGING

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

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

Agent
Principal Amount

of Notes

Wells Fargo Investments, LLC $ 11,038,000

Total $ 11,038,000

        We have granted Wells Fargo an option, exercisable for 30 days from the date of this pricing supplement, to purchase from us up to an
additional $1,655,000 of Notes at the public offering price set forth on the cover page of this pricing supplement, less the agent's discount, to
cover any over-allotments. If this option is exercised, in whole or in part, subject to certain conditions, Wells Fargo will become obligated to
purchase from us and we will be obligated to sell to Wells Fargo an amount of the Notes equal to the amount of the over-allotment exercised.

        In the future, Wells Fargo may repurchase and resell the Notes in market-making transactions, with resales being made at prices related to
prevailing market prices at the time of resale or at negotiated prices. We will offer the Notes to Wells Fargo at a discount of 3.00% of the price at
which the Notes are offered to the public.

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

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

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

LEGAL MATTERS

        The validity of the Notes will be passed upon for us by Cadwalader, Wickersham & Taft LLP, New York, New York.
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-121744

PROSPECTUS SUPPLEMENT
(To Prospectus Dated February 2, 2005)

$12,410,781,162

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

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

-    Interest

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

        -    Commercial Paper Rate;

        -    LIBOR;

        -    Federal Funds Rate;

        -    Treasury Rate;

        -    Prime Rate;

        -    CMT Rate; or

        -    Another interest rate formula.

-    Index Notes

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

-    Maturity

The notes will mature in 9 months or more.

-    Ranking

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

-    Sinking Fund

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

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

-    Redemption and Repurchase
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The notes may be subject to:

        -    redemption, at our option; and

        -    repayment, at your option.

-    Book-Entry Notes

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

-    Denominations

The notes will be issued in minimum denominations of $25,000 (or the specified currency equivalent), increased in multiples of $1,000 (or the
specified currency equivalent), unless otherwise set forth in the applicable pricing supplement.

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

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

Per Note Total(4)

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

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

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

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

(2)
We will pay a commission to each agent, in the form of a discount, ranging from .125% to .750% of the price to the public of any note,
depending on maturity, when that agent places such note. Any agent may agree with us, in respect of the sale of a note, to accept a
commission other than one based on maturity, provided that the maximum commission will not be greater than 8%. We may sell notes
to any agent as principal either at a discount or at 100% of their principal amount, for resale at negotiated prices to be determined by
that agent at the time of resale. See "Supplemental Plan of Distribution." We have agreed to indemnify each agent against certain
liabilities, including liabilities under the Securities Act of 1933, as amended.

(3)
Before deduction of expenses payable by us, estimated at $700,000.

(4)
In US dollars or their equivalent in one or more foreign or composite currencies.

Bear, Stearns & Co. Inc.

February 2, 2005
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We are offering the notes on a continuing basis through Bear, Stearns & Co. Inc., and any other agent we may designate. Each
agent has agreed to use its reasonable best efforts to solicit purchases of the notes. We have reserved the right to sell notes directly on
our own behalf. We will not list the notes on any securities exchange, and we cannot assure you that the notes offered by this prospectus
supplement will be sold or that there will be a secondary market for them. We reserve the right to withdraw, cancel or modify the offer
made by this prospectus supplement without giving notice. We may reject any offer in whole or in part.

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

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

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

        Your investment in the notes involves risk. In consultation with your financial and legal advisers, you should carefully consider the
following risks and the other information included or incorporated by reference in the applicable pricing supplement, this prospectus supplement
and the accompanying prospectus, including the information under "Where You Can Find More Information" on page 3 of the accompanying
prospectus, before deciding that an investment in the notes is suitable for you. You should not purchase the notes unless you understand and can
bear the investment risks of the notes.

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

        Upon issuance, the notes will not have an established trading market. We cannot assure you a trading market for the notes will ever develop
or, if one develops, that it will be maintained. If you wish to liquidate your investment in the notes prior to maturity, selling your notes may be
your only option. At that time, there may be an illiquid market for the notes or no market at all. In addition to our own creditworthiness, many
other factors may affect the trading market value of, and trading market for, your notes. These factors include:

�
the rate of interest, if any, on your notes;

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

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

�
the time remaining to the maturity of your notes;

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

�
any redemption or repayment features of your notes;

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

�
the level, direction and volatility of market interest rates generally.

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

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

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

        The notes will be solely our obligations, and no other entity will have any obligation, contingent or otherwise, to make any payments in
respect of the notes.

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

        If funds from dividends, other distributions or loans from our subsidiaries are not adequate, we may be unable to make payments of
principal or interest in respect of the notes and you could lose all or a part of your investment.

        At August 31, 2004:

�
we had outstanding (on an unconsolidated basis) approximately $40.0 billion of debt and other obligations, including
approximately $36.2 billion of unsecured senior debt and $3.4 billion of unsecured inter-company debt; and

�
our subsidiaries had outstanding (after elimination of inter-company items) approximately $192.6 billion of debt and other
obligations (including $55.8 billion related to securities sold under repurchase agreements, $75.0 billion related to payables
to customers, $28.0 billion related to financial instruments sold, but not yet purchased, and $33.8 billion of other liabilities,
including $17.4 billion of debt).

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

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

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

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

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

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

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

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

�
You may lose some or all of your principal. The principal amount of an indexed note may or may not be fully "principal
protected." This means that the principal amount you will receive at maturity may be less than the original purchase price of
the indexed note. It also is possible that principal will not be repaid.

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

�
The existence of a multiplier or leverage factor may result in the loss of your principal and interest. Some indexed
notes may have interest and principal payments that increase or decrease at a rate greater than the rate of a favorable or
unfavorable movement in the indexed item. This is referred to as a multiplier or leverage factor. A multiplier or leverage
factor in a principal or interest index will increase the risk that no principal or interest will be paid.

�
Payment on the indexed note prior to maturity may result in a reduced return on your investment. The terms of an
indexed note may require that the indexed note be paid prior to its scheduled maturity date. That early payment could reduce
your anticipated return. In addition, you may not be able to invest the funds you receive in a new investment that yields a
similar return.

�
The United States federal income tax consequences of the indexed notes are uncertain. No statutory, judicial, or
administrative authority directly addresses the characterization of the indexed notes or securities similar to the indexed notes
for United States federal income tax purposes. As a result, significant United States federal income tax consequences of an
investment in the indexed notes are not certain. We are not requesting a ruling from the Internal Revenue Service (the "IRS")
for any of the indexed notes and we give no assurance that the IRS will agree with the statements made in this prospectus
supplement or in the pricing supplement applicable to those notes.

�
Your investment return may be less than a comparable direct investment in the stocks included in an index or in a
fund that invests in those stocks. A direct investment in the stocks included in an index or in a fund that invests in those
stocks would allow you to receive the full benefit of any appreciation in the price of the shares, as well as in any dividends
paid by those shares. Indexed notes may not offer these benefits.
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Hedging Activities may Affect Your Return at Maturity and the Market Value of the Notes.

        Hedging activities also may affect trading in the notes. We and our affiliates may from time to time engage in hedging activities in
connection with an offering of the notes. This hedging activity may affect the value of the notes in a manner that would be adverse to your
investment in the notes. In addition, we or our affiliates may acquire a long or short position in the notes from time to time. In the case of
indexed notes, we or our affiliates may engage in hedging activity related to the indexed notes or to a component of the index or formula
applicable to the indexed notes. All or a portion of these positions may be liquidated at or about the time of the maturity date of the notes. The
aggregate amount and the composition of these positions are likely to vary over time. We have no reason to believe that any of our activities will
have a material effect on the notes. However, we cannot assure you that our activities or the activities of our affiliates will not affect the prices at
which you may sell your notes.

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

        Our credit ratings are an assessment of our ability to pay our obligations. Consequently, actual or anticipated changes in our credit ratings,
as well as our financial condition or results of operations may significantly affect the trading value of the notes. However, because the return on
the notes depends upon factors in addition to our ability to pay our obligations, an improvement in our credit ratings, financial condition or
results of operations will not reduce the other investment risks related to the notes.

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

        An investment in notes that are denominated in a specified currency other than US dollars, or the principal, premium and/or any interest of
which are determined by reference to a currency or currency index or indices, entails significant risks that are not associated with a similar
investment in a security denominated in US dollars. Risks include, without limitation, the possibility of significant changes in rates of exchange
between the US dollar and the various foreign currencies or composite currencies and the possibility of the imposition or modification of foreign
exchange controls by either the United States or foreign governments. These risks generally depend on factors over which we have no control,
such as economic and political events or the supply of and demand for the relevant currencies. In recent years, rates of exchange between the US
dollar and certain foreign currencies have been highly volatile and such volatility may be expected in the future. Fluctuations in any particular
exchange rate that have occurred in the past are not necessarily indicative, however, of fluctuations in the rate that may occur during the term of
any note. Depreciation of a specified currency other than US dollars against the US dollar could result in a decrease in the effective yield of the
note below its coupon rate, and in certain circumstances could result in a loss to the investor on a US dollar basis.

        Governments have imposed, and may in the future impose, exchange controls that could affect exchange rates as well as the availability of
a specified foreign currency for making payments with respect to a note. There can be no assurance that exchange controls will not restrict or
prohibit payments in any such currency or currency unit. Even if there are no actual exchange controls, it is possible that the specified currency
for any particular note would not be available to make payments when due. In that event, we will repay such note in US dollars on the basis of
the most recently available exchange rate. See "Description of Notes�Payment of Principal and Interest."

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

        Currently, there are limited facilities in the United States for currency conversion between US dollars and foreign currencies. In addition,
banks do not offer non-US dollar denominated checking or
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savings account facilities in the United States. Accordingly, payments on notes made in a specified currency other than US dollars will be made
from an account with a bank located in the country issuing the specified currency. As a result, you may have difficulty or be unable to convert
such specified currencies into US dollars on a timely basis or at all. See "Description of Notes�Payment of Principal and Interest." Unless
otherwise specified in the applicable pricing supplement, notes denominated in a specified currency other than US dollars will not be sold in, or
to residents of, the country issuing the specified currency in which particular notes are denominated.

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

        The notes will be governed by and construed in accordance with the laws of the State of New York. If an action based on the notes were
commenced in a court in the United States, it is likely that such court would grant judgment relating to the notes only in US dollars. It is not
clear, however, whether in granting such judgment, the rate of conversion into US dollars would be determined with reference to the date of
default, the date judgment is rendered or some other date. New York statutory law provides, however, that a court shall render a judgment or
decree in the foreign currency of the underlying obligation and that the judgment or decree shall be converted into US dollars at the exchange
rate prevailing on the date of entry of the judgment. Therefore, the exchange rate on the date of the judgment could be more favorable than the
exchange rate on the date that the judgment is paid.

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

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

PRICING SUPPLEMENT

        The pricing supplement for each offering of notes will contain the specific information and terms for that offering. The pricing supplement
may also add, update or change information contained in this prospectus supplement and the prospectus. If any information in the pricing
supplement, including any changes in the method of calculating interest on any note, is inconsistent with this prospectus supplement, you should
rely on the information in the pricing supplement. It is important that you consider all of the information in the pricing supplement, this
prospectus supplement and the prospectus when making your investment decision.
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DESCRIPTION OF NOTES

General

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

�
interest rate;

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

�
remarketing provisions;

�
our right to redeem notes;

�
your right to tender notes you have purchased; and

�
any other provisions.

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

        The notes are limited in amount as described on the cover page of this prospectus supplement, less an amount equal to the aggregate initial
public offering price of any other securities we may issue in the future, including any other series of medium-term notes. We may increase this
limit if we wish to sell additional notes in the future. Under the indenture, we may issue debt securities over the amount authorized on the date of
this prospectus supplement without obtaining your consent or the consent of holders of other debt securities. Each series of notes or other debt
securities may differ as to their terms. For current information on our outstanding debt, see our most recent Forms 10-K and 10-Q. See "Where
You Can Find More Information" in the accompanying prospectus.

        We will offer the notes on a continuous basis at various times. The notes will mature at face value nine months or more from the date they
are issued and before maturity may be subject to redemption at our option or repayment at your option, as specified in the applicable pricing
supplement. Each note will be denominated in either US dollars or in another currency that will be specified both on the face of the note and in
the applicable pricing supplement.

        You will be required to pay for any notes you purchase by delivery of the requisite amount of the specified currency to an agent, unless
other arrangements have been made. Payments should be made in the specified currency in the country issuing the specified currency, provided
that, at your election and, in certain circumstances, at our option, payments on notes denominated in other than US dollars may be made in US
dollars. See "Risk Factors�The Unavailability of Currencies Could Result in a Substantial Loss to You" and "Payment of Principal and Interest."

        US dollar-denominated notes will be issued in minimum denominations of $25,000, increased in multiples of $1,000. Non-US
dollar-denominated notes will be issued in the amount of the specified currency equal to US $25,000 or any integral multiple of the equivalent of
US $1,000, as determined by reference to the noon buying rate in New York City for cable transfers in that specified currency as
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certified for customs purposes by the Federal Reserve Bank of New York for that specified currency on the Business Day before the date of
issuance or, if that exchange rate is not available, then on the basis of the most recently available exchange rate for the specified currency. We
may specify other authorized denominations in the applicable pricing supplement.

        We may issue the notes as currency indexed notes, the principal amount of which is payable at or before maturity and any interest on which
and any premium or other amounts payable with respect to which will be determined by the difference between the currency in which the notes
are denominated and another currency or composite currency or by reference to any other currency index or indices, as set forth in the applicable
pricing supplement. See "Currency Indexed Notes."

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

        The notes are unsecured and will rank equally with all of our unsecured and unsubordinated debt, including the other debt securities issued
under the indenture. Because we are a holding company, the notes will be effectively subordinated to the claims of creditors of our subsidiaries
with respect to their assets. At August 31, 2004:

�
we had outstanding (on an unconsolidated basis) approximately $40.0 billion of debt and other obligations, including
approximately $36.2 billion of unsecured senior debt and $3.4 billion of unsecured inter-company debt; and

�
our subsidiaries had outstanding (after elimination of inter-company items) approximately $192.6 billion of debt and other
obligations (including $55.8 billion related to securities sold under repurchase agreements, $75.0 billion related to payables
to customers, $28.0 billion related to financial instruments sold, but not yet purchased, and $33.8 billion of other liabilities,
including $17.4 billion of debt).

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

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

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

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

�
a basket of these securities;

�
an index or indices of these securities; or

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

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

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

Possible Principal Protection

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

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

        Possible principal protection means that only under certain circumstances will your principal investment in the notes be guaranteed. If, and
only if, the specific circumstances in the applicable pricing supplement are met and if the notes are held to maturity, your principal investment in
the notes is guaranteed and will not be at risk of loss. If the specific circumstances in the applicable pricing supplement are not met, then your
investment may result in a loss as there is no guaranteed return of principal.

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

Interest Rate

General

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

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

Fixed Rate Notes

        The applicable pricing supplement will designate the fixed rate of interest payable on a fixed rate note. The fixed rate of interest may be
zero in the case of a fixed rate note issued with original issue discount. Each fixed rate note will bear interest from its date of original issue at the
rate per year stated on its face until the principal is paid or made available for payment. Interest will be paid semiannually or otherwise on the
dates specified in the applicable pricing supplement and at maturity, or on redemption or optional repayment.
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        The record dates for fixed rate notes will be 15 calendar days before the interest payment date, whether or not that date is a Business Day,
unless otherwise specified in the applicable pricing supplement. Interest will be computed using a 360-day year of twelve 30-day months. In the
event that any interest payment date, maturity date, redemption date or repayment date of a fixed rate note is not a Business Day, the related
payment of principal, premium, if any, or interest will be made on the next succeeding Business Day and, unless otherwise specified by the
applicable pricing supplement, no interest shall accrue for the period from and after that interest payment date, maturity date, redemption date or
repayment date, as the case may be, to the next Business Day.

Floating Rate Notes

General

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

�
the Commercial Paper Rate;

�
LIBOR;

�
the Federal Funds Rate;

�
the Treasury Rate;

�
the Prime Rate;

�
the CMT Rate; or

�
another interest rate formula.

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

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

�
Calculation Date;

�
initial interest rate;

�
interest payment period;

�
interest payment dates;

�
record date;

�
Index Maturity;

�
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Interest Determination Date;

�
Interest Reset Period;

�
Interest Reset Date; and

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

Date Interest Rate Changes

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

�
for notes which reset daily, each Business Day;

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

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

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

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

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

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

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

        After the first Interest Reset Date, the interest rate will be the rate determined on the next Interest Determination Date as explained below.
Each time a new interest rate is determined it will become effective on the next Interest Reset Date. Except for notes which reset daily or
weekly, no changes will be made in the interest rate during the 10 days before the date of maturity, redemption or repayment. Unless otherwise
specified in the applicable pricing supplement, the interest rate for notes with daily interest reset dates may be changed until the Business Day
immediately before the maturity date. Unless otherwise specified in the applicable pricing supplement, the interest rate for notes with weekly
reset dates may be changed until the Interest Reset Date immediately before the maturity date. If any Interest Reset Date is not a Business Day,
then the Interest Reset Date will be postponed to the next Business Day. However, in the case of a LIBOR note, if the next Business Day is in
the next calendar month, the Interest Reset Date will be the preceding Business Day.

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

When Interest Rate Is Determined

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

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

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

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

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

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

When Interest Is Paid

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

�
for notes which reset daily, weekly or monthly, on the third Wednesday of each month or on the third Wednesday of March,
June, September and December of each year, as specified in the note or the applicable pricing supplement;

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

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

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

�
at maturity, redemption or optional repayment.

        If any interest payment date, maturity date, redemption date or repayment date of a floating rate note is not a Business Day, the related
payment of principal, premium, if any, or interest will be postponed to the next Business Day and, unless otherwise specified in the applicable
pricing supplement, no additional interest shall accrue for the period from and after that interest payment date, maturity date, redemption date or
repayment date, as the case may be, to the next Business Day. However, for LIBOR notes, if the next Business Day is in the next calendar
month, principal, premium, if any, or interest will be paid on the preceding Business Day, provided that any such Business Day is also a London
Banking Day.

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

How Interest Is Calculated

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

        Accrued interest from the date of original issue or from the last date to which interest has been paid is calculated by multiplying the face
amount of the floating rate note by an accrued interest factor. The accrued interest factor is computed by adding the interest factors calculated for
each day from the date of issue, or from the last date to which interest has been paid, to the date for which accrued interest is being calculated.
The interest factor (expressed as a decimal calculated to seven decimal places without rounding) for each such day is computed by dividing the
interest rate applicable to that day by 360, in the case of Commercial Paper Rate notes, Federal Funds Rate notes, LIBOR notes and Prime Rate
notes, or by the actual number of days in the year, in the case of Treasury Rate notes. With
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respect to CMT Rate notes, interest is calculated on the basis of twelve 30-day months and a 360-day year.

        All percentages resulting from any calculation on floating rate notes will be rounded, if necessary, to the nearest one hundred-thousandth of
a percentage point, with five one-millionths of a percentage point rounded upward (e.g., 6.876545% (or .06876545) being rounded to 6.87655%
(or .0687655) and 6.876544% (or .06876544) being rounded to 6.87654% (or .0687654)), and all dollar amounts used in or resulting from such
calculation will be rounded to the nearest cent (with one-half cent being rounded upward).

        Unless otherwise specified in the applicable pricing supplement, the Calculation Date relating to an Interest Determination Date will be the
earlier of (a) the tenth calendar day after the Interest Determination Date or, if that day is not a Business Day, the next Business Day or (b) the
Business Day before the applicable interest payment date, maturity date, redemption date or repayment date. JPMorgan Chase Bank, N.A.
(formerly, The Chase Manhattan Bank) will be the Calculation Agent with respect to the floating rate notes. On your request, the Calculation
Agent will provide you with the interest rate then in effect, and, if different, the interest rate that will become effective as a result of a
determination made on the most recent Interest Reset Date with respect to your floating rate note.

Legal Maximum Interest Rate

        In addition to any maximum interest rate for any floating rate note, the interest rate on the floating rate notes will not be higher than the
maximum rate permitted by New York law, as modified by federal law. Current New York law provides a maximum interest rate of 25% per
annum. This limit does not apply to notes with principal amounts of more than $2,500,000.

Commercial Paper Rate Notes

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

        Unless otherwise specified in the applicable pricing supplement, the Commercial Paper Rate means, with respect to any Interest
Determination Date, the Money Market Yield (as set forth and calculated in the Glossary section of this prospectus supplement) on such date of
the rate for commercial paper having the Index Maturity specified in the applicable pricing supplement as published in H.15(519) under the
heading "Commercial Paper�Nonfinancial." If the rate is not published in H.15(519) on the Calculation Date, the Money Market Yield will be
calculated based on the rate on the Interest Determination Date as published in H.15 Daily Update or any other recognized electronic source
used for displaying that rate under the heading "Commercial Paper�Nonfinancial."

        If neither of the rates described above is published on the Calculation Date, then the Commercial Paper Rate will be the Money Market
Yield of the arithmetic mean of the offered rates, as of 11:00 a.m. on the Interest Determination Date, of three leading dealers of commercial
paper in New York City selected by the Calculation Agent for commercial paper of the specified Index Maturity placed for an industrial issuer
whose bond rating is "AA," or the equivalent, from a nationally recognized rating agency.

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

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

        With respect to any Interest Determination Date, either:

(a)
the arithmetic mean, as determined by the Calculation Agent, of the offered rates for deposits in US dollars for the Index
Maturity specified in the applicable pricing supplement, beginning on the second London Banking Day after that date, which
appear on the Reuters Screen LIBO Page as of 11:00 a.m., London time, on that date, if at least two such offered rates appear
on the Reuters Screen LIBO Page; or

(b)
the offered rate for deposits in US dollars having the specified Index Maturity, beginning on the second London Banking
Day after that date, which appears on the Telerate Page 3750 as of 11:00 a.m., London time, on that date.

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

        In the case where (a) above applies, if fewer than two offered rates appear on the Reuters Screen LIBO Page, or, in the case where
(b) above applies, if no rate appears on the Telerate Page 3750, LIBOR will be determined based on the rates at approximately 11:00 a.m.,
London time, on that LIBOR Interest Determination Date at which deposits in US dollars having the specified Index Maturity are offered by
four major banks in the London interbank market selected by the Calculation Agent to prime banks in the London interbank market beginning on
the second London Banking Day after that date and in a principal amount of not less than US $1,000,000 that is representative of a single
transaction in such market at such time (a "representative amount").

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

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

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

Federal Funds Rate Notes

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

        Unless otherwise specified in the applicable pricing supplement, the Federal Funds (Effective) Rate means, with respect to any Interest
Determination Date, the rate on that day for Federal Funds as published in H.15(519) under the heading "Federal funds (effective)" on Telerate
page 120 or any successor service or page or, if not so published on the Calculation Date relating to that Interest Determination Date, the Federal
Funds (Effective) Rate will be the rate on that Interest Determination
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Date that is published in H.15 Daily Update or any other recognized electronic source used for displaying that rate under the heading "Federal
Funds/Effective Rate."

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

        If (1) the applicable Federal Funds (Effective) Rate described above or (2) the Federal Funds (Open) Rate described above is not published
by 3:00 p.m. on the relevant Calculation Date, then the Federal Funds (Effective) Rate and the Federal Funds (Open) Rate, as applicable, will be
calculated by the Calculation Agent as the arithmetic mean of the rates for the last transaction in overnight Federal Funds arranged by three
leading brokers of Federal Funds transactions in New York City selected by the Calculation Agent as of 11:00 a.m., on that Interest
Determination Date.

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

Treasury Rate Notes

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

        Unless otherwise specified in the applicable pricing supplement, the Treasury Rate means, with respect to any Interest Determination Date,
the rate for the most recent auction of Treasury bills, direct obligations of the United States, having the Index Maturity specified in the
applicable pricing supplement as published under the column designated "Invest Rate" on Telerate page 56 captioned "US Treasury 3MO T-Bill
Auction Results" or Telerate page 57 captioned "US Treasury 6MO T-Bill Auction Results."

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

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

(2)
If the results of the auction of Treasury bills having the specified Index Maturity are not published in H.15(519) by 3:00 p.m.
on the Calculation Date, or if no such auction is held in a particular week, then the Treasury Rate will be calculated by the
Calculation Agent and will be a yield to maturity (expressed as a bond equivalent on the basis of a year of 365 or 366 days,
as applicable, and applied on a daily basis) of the arithmetic mean of the secondary market bid rates as of approximately
3:30 p.m. on the Interest Determination Date, of three leading primary US government securities dealers selected by the
Calculation Agent, for the issue of Treasury bills with a remaining maturity closest to the specified Index Maturity.

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

Prime Rate Notes

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

        Unless otherwise specified in the applicable pricing supplement, Prime Rate means, with respect to any Interest Determination Date, either
the rate set forth for that date on Telerate page 5 under the heading "Bank Rate/Prime" or the rate set forth for that date in H.15(519) under the
heading "Bank Prime Loan."
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        If the Prime Rate cannot be set as described above, the following procedures will occur:

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

(2)
If fewer than four rates appear on the Reuters Screen NYMF Page, the rate will be the arithmetic mean of the prime rates
quoted on the basis of the actual number of days in the year divided by 360 as of the close of business on such Interest
Determination Date by at least two of the three major money center banks in New York City selected by the Calculation
Agent from which quotations are requested.

(3)
If fewer than two quotations are provided, the Calculation Agent will determine the Prime Rate as the arithmetic mean on
the basis of the prime rates in New York City by the appropriate number of substitute banks or trust companies organized
and doing business under the laws of the United States, or any state, in each case having total equity capital of at least US
$500 million and being subject to supervision or examination by federal or state authority, selected by the Calculation Agent
to quote the rate or rates.

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

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

CMT Rate Notes

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

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

(a)
the latest rate displayed at the close of business on such Interest Determination Date if the designated CMT Telerate Page is
7051; or

(b)
the average for the week, or the month, as specified in the applicable pricing supplement, ended immediately before the
week in which the related Interest Determination Date occurs if the designated CMT Telerate Page is 7052.

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

(1)
If the applicable rate described above is not displayed on the relevant page by 3:00 p.m., New York City time on that
Calculation Date, unless the calculation is made earlier and the rate is available from that source at that time on the
Calculation Date, then the CMT Rate will be the Treasury constant maturity rate having the designated Index Maturity, as
published in H.15(519) or another recognized electronic source for displaying the rate.
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(2)
If the applicable rate described above is not published in H.15(519) or another recognized electronic source for displaying
such rate by 3:00 p.m., New York City time on that Calculation Date, unless the calculation is made earlier and the rate is
available from one of those sources at that time, then the CMT Rate will be the Treasury constant maturity rate, or other
United States Treasury rate, for the Index Maturity and with reference to the relevant Interest Determination Date, that is
published by either the Board of Governors of the Federal Reserve System or the United States Department of the Treasury
and that the Calculation Agent determines to be comparable to the rate formerly displayed on the designated CMT Telerate
Page and published in H.15(519).

(3)
If the rate described in the prior paragraph cannot be determined, then the Calculation Agent will determine the CMT Rate to
be a yield to maturity based on the average of the secondary market offered rates as of approximately 3:30 p.m., New York
City time, on the relevant Interest Determination Date reported, according to their written records, by three leading primary
United States government securities dealers in New York City. The Calculation Agent will select five such securities dealers
after consulting with us, and will eliminate the highest quotation (or, in the event of equality, one of the highest) and the
lowest quotation (or, in the event of equality, one of the lowest), for the most recently issued direct noncallable fixed rate
obligations of the United States Treasury ("Treasury Notes") with an original maturity of approximately the designated
Index Maturity and a remaining term to maturity of not less than the designated Index Maturity minus one year in a
representative amount. If two Treasury Notes with an original maturity as described above have remaining terms to maturity
equally close to the designated Index Maturity, the quotes for the Treasury Note with the shorter remaining term to maturity
will be used.

(4)
If the Calculation Agent cannot obtain three Treasury Note quotations of the kind described in the prior paragraph, the
Calculation Agent will determine the CMT Rate to be the yield to maturity based on the average of the secondary market
offered rates for Treasury Notes with an original maturity longer than the designated CMT Index Maturity which have a
remaining term to maturity closest to the designated CMT Index Maturity and in a representative amount, as of
approximately 3:30 p.m., New York City time, on the relevant Interest Determination Date of leading primary United States
government securities dealers in New York City. In selecting these offered rates, the Calculation Agent will request
quotations from at least five such securities dealers and will disregard the highest quotation (or if there is equality, one of the
highest) and the lowest quotation (or if there is equality, one of the lowest). If two Treasury Notes with an original maturity
longer than the designated CMT Index Maturity have remaining terms to maturity that are equally close to the designated
CMT Index Maturity, the Calculation Agent will obtain quotations for the Treasury Note with the shorter remaining term to
maturity.

(5)
If fewer than five but more than two of the leading primary United States government securities dealers are quoting as
described in the prior paragraph, then the CMT Rate for the relevant Interest Determination Date will be based on the
average of the offered rates obtained, and neither the highest nor the lowest of those quotations will be eliminated.

(6)
If two or fewer leading primary United States government securities dealers selected by the Calculation Agent are quoting as
described above, the CMT Rate will remain the CMT Rate then in effect on that Interest Determination Date.

Inverse Floating Rate Notes

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

Index Notes

Currency Indexed Notes

        We may offer notes the principal amounts of which are payable at or before maturity and the amounts of interest payable on which and/or
any premium payable with respect to which are determined by the rate of exchange between the specified currency and the other currency or
composite currency or currencies specified as the indexed currency or by reference to some other currency index or indices, in each case as set
forth in the applicable pricing supplement.

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

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

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

Other Indexed Notes

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

�
one or more securities;

�
one or more commodities;

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

�
indices or baskets of any of these items.

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

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

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

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

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

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

Original Issue Discount Notes

        We may issue original issue discount notes, including zero coupon notes, which may be fixed rate, floating rate, or indexed notes that are
issued at a price lower than their principal amount or lower than their minimum repayment amount at maturity. Original issue discount notes
may bear no interest or may bear interest at a rate that is below market rates at the time of issuance. For notes that do not have any periodic
interest payments, interest normally accrues during the life of the notes and is paid at the maturity date or upon earlier redemption or
prepayment. Upon an acceleration of the maturity of an original issue discount note, the amount of interest payable will be determined in
accordance with the terms of the note as described in the applicable pricing supplement. That amount is normally less than the amount payable at
the maturity date. See "Certain US Federal Income Tax Considerations�Original Issue Discount."

Payment of Principal and Interest

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

At your option

        Except as provided in the next paragraph, we will pay principal and premium, if any, and interest on all notes denominated in a specified
currency other than US dollars in US dollars if the registered noteholder on the relevant record date or at maturity, as the case may be, has
delivered a written request for payment of such note in US dollars to the Trustee at its Corporate Trust Office in New York City on or before the
applicable record date or 15 days before maturity, as the case may be. The request may be made in writing (mailed or hand delivered) or by
cable, telex or other form of facsimile transmission. Any request made will remain in effect with respect to further payments of principal (and
premium, if any) and any interest with respect to the note payable to such holder unless the request is revoked on or before the relevant record
date or 15 days before maturity, as the case may be. Please note that holders of notes denominated in a specified currency other than US dollars
whose notes are registered in the name of a broker or nominee should contact that broker or nominee to determine whether and how an election
to receive payments in US dollars should be made.

        The US dollar amount to be paid to a holder of a note denominated in a specified currency other than US dollars who elects to receive
payment in US dollars will be based on the highest bid quotation in New York City received by the Exchange Rate Agent as of 11:00 a.m. on the
second Business Day before the applicable payment date from three recognized foreign exchange dealers (one of which may be the Exchange
Rate Agent) for the purchase by the quoting dealer of the specified currency for US dollars for settlement on the payment date in the aggregate
amount of the specified currency payable to all noteholders electing to receive US dollar payments and at which the applicable dealer commits to
execute a contract. If three bid quotations are not available on the second Business Day before the date of payment, the payment will be made in
the specified currency. All currency exchange costs
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associated with any payment in US dollars on notes denominated in specified currencies other than US dollars will be borne by the noteholder
and will be deducted from the payment to such noteholder.

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

        The total amount of any principal (and premium, if any) and any interest due on any global security representing one or more book-entry
notes on any interest payment date or at maturity will be made available to the Trustee on such date. As soon as possible thereafter, the Trustee
will make such payments to the depository. The depository will allocate the payments to each book-entry note represented by a global security
and make payments to the holders of such global security in accordance with its existing operating procedures. We and the Trustee will not have
any responsibility or liability for the payments by the depository. So long as the depository or its nominee is the registered holder of any global
security, the depository or its nominee, as the case may be, will be considered the sole holder of the book-entry note or notes represented by such
global security for all purposes under the indenture. We understand, however, that under existing industry practice, the depository will authorize
the persons on whose behalf it holds a global security to exercise certain rights of holders of securities. See "Book-Entry Procedures and
Settlement" in the accompanying prospectus.

        Payments of principal (and premium, if any) and any interest with respect to a note to be made in a specified currency other than US dollars
will be made by wire transfer to an account maintained by the noteholder with a bank located in the country issuing the specified currency.
Payments may also be made to the noteholder's account in another jurisdiction that we and the Trustee have approved and which has been
designated by the registered noteholder on the relevant record date or at maturity, as the case may be, in writing on or before the relevant record
date before the interest payment date or 15 days before maturity, as the case may be, and, in the case of payments due at maturity, the note is
presented to the Paying Agent in time for the Paying Agent to pay to that account in accordance with its normal procedures. The designation
shall be made by filing the appropriate information with the Trustee at its Corporate Trust Office in the Borough of Manhattan, New York City,
and, unless revoked in writing, will remain in effect with respect to any future payments on the note payable to such holder.

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

        If the official unit of any component currency is changed as a result of combination or subdivision, the number of units of that currency as a
component shall be divided or multiplied in the same proportion. If two or more component currencies are consolidated into a single currency,
the amounts of those currencies as components shall be replaced by an amount in such single currency equal to the sum of the amounts of the
consolidated component currencies expressed in that single currency. If any component currency is divided into two or more currencies, the
amount of that currency as a component shall be replaced by amounts of those two or more currencies, each of which will have a value on the
date of division equal to its proportionate share of the former component currency.

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

        All determinations set forth above to be made by the Calculation Agent and the Exchange Rate Agent, except as expressly provided in this
prospectus supplement or the applicable pricing supplement, shall be conclusive for all purposes and binding on all noteholders and on us, in the
absence of manifest error, and the Calculation Agent and the Exchange Rate Agent shall not be held liable for these determinations.

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

        If the principal of (and premium, if any) or interest on any note is payable in a specified currency other than US dollars and that specified
currency is not available due to the imposition of exchange controls or other circumstances beyond our control, or is no longer used by the
government of the country issuing that currency or for settlement of transactions by public institutions of or within the international banking
community, we may make the requisite payments in US dollars on the basis of the noon buying rate in New York City for cable transfers in that
specified currency as certified for customs purposes by the Federal Reserve Bank of New York for that specified currency on the second
Business Day before the applicable payment date or, if that exchange rate is not available, then on the basis of the most recently available
exchange rate.

Exchangeable Notes

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

        Unless otherwise specified in the applicable pricing supplement, exchangeable notes will entitle you, either during a period or at specific
times, to exchange your note for the underlying security or securities constituting the underlying basket, index or indices of these securities (or
combination of these alternatives) at a specified rate of exchange. If so specified in the applicable pricing supplement, exchangeable notes will
be redeemable at our option before maturity. If you do not elect to exchange your exchangeable note before maturity or any applicable date for
redemption, you will receive the principal amount of such note or applicable redemption price in cash.

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

Reopened Issues

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

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

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

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

(2)
the new maturity date;

(3)
in the case of a fixed rate note, the interest rate that will apply to the extension period or, in the case of a floating rate note,
the spread, the new Interest Reset Date(s), if any, and the new interest payment date(s), if any, that will apply to the
extension period; and

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

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

        Notwithstanding the foregoing, no later than 20 days before a note's original maturity date, we may at our option revoke its interest rate, in
the case of a fixed rate note, or the spread, in the case of a floating rate note, provided for in the extension notice and establish a higher interest
rate or higher spread, as the case may be, for the extension period. We may do so by causing the Trustee to mail notice first class, postage
prepaid, of a higher interest rate or higher spread, as the case may be, to the noteholder. The notice shall be irrevocable. All notes with respect to
which the maturity date is extended will bear the higher interest rate or higher spread, as the case may be, for the extension period, whether or
not they are tendered for repayment.

        If we extend the maturity date of a note, the holder of such note may have the option to elect repayment of such note on the original
maturity date at a price equal to the principal amount of the note plus any accrued interest to such date. In order for a note to be so repaid on the
original maturity date, you must follow the procedures set forth under "Repayment and Repurchase" for optional repayment, except that the
period for delivery of such note or notification to the Trustee shall be at least 25 but not more than 35 days before the original maturity date and
except that a noteholder who has tendered a note for repayment pursuant to an extension notice may, by written notice to the Trustee, revoke any
such tender for repayment until the close of business on the tenth day before the original maturity date.

Renewable Notes

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

Redemption

        Unless otherwise stated in the applicable pricing supplement, the notes will not have a sinking fund. Redemption dates, if any, will be fixed
at the time of sale and stated in the applicable pricing supplement and on the applicable note. If no redemption date is indicated with respect to a
note, the note will not be redeemable before it matures. We may redeem notes at our option beginning on a specified redemption date if the
applicable pricing supplement permits redemption. Unless otherwise specified in the applicable pricing supplement, we may redeem such notes
in whole or in part in
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increments of $1,000 at a redemption price equal to 100% of the principal amount to be redeemed, together with interest payable up to the
redemption date, by giving notice not more than 60 nor less than 30 days before the redemption date.

Repayment and Repurchase

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

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

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

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

�
a telegram, telex, facsimile transmission or a letter from a member of a national securities exchange or the National
Association of Securities Dealers, Inc. or a commercial bank or a trust company in the US setting forth:
� your name,

� the principal amount of the note,

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

� the principal amount of the note to be repaid,

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

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

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

        If your note is represented by a global security, the depository's nominee will be the holder and, as a result, will be the only entity that can
exercise a right to repayment. To ensure that the depository's nominee will timely exercise a right to repayment with respect to your interest in a
global security, you must instruct the broker, or other direct or indirect participant through which you hold such interest, to notify the depository
of your desire to exercise a right to repayment. To ascertain the time by which instructions must be given for timely notice to be delivered to the
depository, you should consult the broker or other direct or indirect participant through which you hold your interest in a note.

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

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

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

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

�
a corporation (or other entity that is treated as a corporation for US federal tax purposes) that is created or organized in or
under the laws of the United States or any state thereof (including the District of Columbia);

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

�
a trust if a court within the United States is able to exercise primary supervision over its administration, and one or more
United States persons have the authority to control all of its substantial decisions (each, a "US Holder").

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

        An individual may, subject to certain exceptions, be deemed to be a resident of the United States for US federal income tax purposes by
reason of being present in the United States for at least 31 days in the calendar year and for an aggregate of at least 183 days during a three-year
period ending in the current calendar year (counting for such purposes all of the days present in the current year, one-third of the days present in
the immediately preceding year, and one-sixth of the days present in the second preceding year).

        This discussion is based on interpretations of the Internal Revenue Code of 1986, as amended (the "Code"), regulations issued thereunder,
and rulings and decisions currently in effect (or in some cases proposed), all of which are subject to change. Any such change may be applied
retroactively and may adversely affect the federal income tax consequences described herein. This summary addresses only US Holders that
purchase notes at initial issuance and beneficially own such notes as capital assets and not as part of a "straddle," "hedge," "synthetic security" or
a "conversion transaction" for federal income tax purposes, or as part of some other integrated investment. This summary does not discuss all of
the tax consequences that may be relevant to particular investors or to investors subject to special treatment under the federal income tax laws
(such as S corporations, banks, thrifts, other financial institutions, insurance companies, mutual funds, small business investment companies,
tax-exempt organizations, retirement plans, real estate investment trusts, regulated investment companies, securities dealers or brokers, traders in
securities electing mark to market treatment, investors whose functional currency is not the US dollar, persons subject to the alternative
minimum tax, and former citizens or residents of the United States), and this summary does not discuss the tax consequences under the laws of
any foreign, state or local taxing jurisdictions. Accordingly, prospective investors are urged to consult their tax advisors with respect to the
federal, state and local tax consequences of investing in the notes, as well as any consequences arising under the laws of any other taxing
jurisdiction to which they may be subject.

        The applicable pricing supplement may contain a further discussion of the special US federal income tax consequences applicable to certain
notes, including notes that may be convertible into or exercisable or exchangeable for our common or preferred stock or depositary shares or for
securities, or cash representing the value of securities, of an entity unaffiliated with us, a basket of securities, or
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an index or indices of these securities, notes that are "contingent payment debt instruments" (as described below), notes that are renewable or
extendible, currency or other indexed notes, and amortizing notes.

Payments of Interest

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

Original Issue Discount

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

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

        The issue price of a note generally is the first price at which a substantial amount of the "issue" of the notes is sold to the public for money
(excluding sales to bond houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or
wholesalers), excluding pre-issuance accrued discount (as discussed below under "Pre-Issuance Accrued Interest").

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

        Qualified stated interest generally is stated interest that is "unconditionally payable" in cash or property (other than debt instruments of the
issuer) at least annually either at a single fixed rate, or a "qualifying variable rate" (as described below). Qualified stated interest is taxable to a
US Holder when accrued or received in accordance with the US Holder's normal method of tax accounting.

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

        Notes having "de minimis OID" generally will be treated as not having OID unless a US Holder elects to treat all interest on the note as
OID. See "�Election to Treat All Interest as Original Issue Discount (Constant Yield Method Election)." A note will be considered to havede
minimis OID if the difference between its stated redemption price at maturity and its issue price is less than the product of 1/4 of 1 percent of the
stated redemption price at maturity and the number of complete years from the issue date to maturity (or the weighted average maturity in the
case of a note that provides for payment of an amount other than qualified stated interest before maturity).

        US Holders of notes having OID will be required to include OID in gross income for US federal income tax purposes as it accrues
(regardless of the US Holder's method of accounting), which may be in advance of receipt of the cash attributable to such income. OID accrues
under the constant yield method, based on a compounded yield to maturity, as described below. Accordingly, US Holders of
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notes having OID will generally be required to include in income increasingly greater amounts of OID in successive accrual periods.

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

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

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

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

        The adjusted issue price of a note at the beginning of the first accrual period is its issue price and, on any day thereafter, it is the sum of the
issue price and the amount of OID previously includible in the gross income of the US Holder (without regard to any "acquisition premium" as
described below), reduced by the amount of any payment other than a payment of qualified stated interest previously made on the note. If an
interval between payments of qualified stated interest contains more than one accrual period, the amount of qualified stated interest that is
payable at the end of the interval (including any qualified stated interest that is payable on the first day of the accrual period immediately
following the interval) is allocated on a pro-rata basis to each accrual period in the interval, and the adjusted issue price at the beginning of each
accrual period in the interval is increased by the amount of any qualified stated interest that has accrued prior to the first day of the accrual
period but is not payable until the end of the interval. The yield to maturity of a note is the yield to maturity computed on the basis of
compounding at the end of each accrual period properly adjusted for the length of the particular accrual period. If all accrual periods are of equal
length except for a shorter initial and/or final accrual period(s), the amount of OID allocable to the initial period may be computed using any
reasonable method; however, the OID allocable to the final accrual period will always be the difference between the amount payable at maturity
(other than a payment of qualified stated interest) and the adjusted issue price at the beginning of the final accrual period.

Pre-Issuance Accrued Interest

        If (i) a portion of the initial purchase price of a note is attributable to pre-issuance accrued interest, (ii) the first stated interest payment on
the note is to be made within one year of the note's issue date, and (iii) the payment will equal or exceed the amount of pre-issuance accrued
interest, then the US Holder may compute the issue price of the note by subtracting the amount of the pre-issuance accrued interest. In that
event, a portion of the first stated interest payment will be treated as a return of the excluded pre-issuance accrued interest and not as an amount
payable on the note.

Alternative Payment Schedules

        If a note (i) provides for an alternative payment schedule or schedules applicable upon the occurrence of a contingency or contingencies
relating to payments of interest or of principal (other than a "remote" or "incidental" contingency), (ii) the timing and amount of the payments
that comprise each payment schedule are known as of the issue date and (iii) one of such schedules is significantly more likely than not to occur,
then the yield and maturity of the note are generally determined by assuming that the payments will be made according to that payment
schedule. If there is no single payment
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schedule that is significantly more likely than not to occur (other than because of a mandatory sinking fund), the note may be subject to the rules
described below under "�Contingent Payment Debt Instruments" and in the applicable pricing supplement.

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

Call and Put Options

        For purposes of calculating the yield and maturity of a note subject to a call option held by us, in general, the option is presumed exercised
if the yield on the note would be less than it would be if the option were not exercised, and a put option held by a US Holder is presumed
exercised if the yield on the note would be more, than it would be if the option were not exercised. The effect of this rule generally may
accelerate or defer the inclusion of OID in the income of a US Holder whose note is subject to a put option or a call option, as compared to a
note that does not have such an option. If any option that is presumed to be exercised is not in fact exercised, the note is treated as reissued solely
for purposes of the OID rules on the date of presumed exercise for an amount equal to its adjusted issue price on that date. The deemed
reissuance will have the effect of redetermining the note's yield and maturity for OID purposes and any related subsequent accruals of OID.

Variable Rate Debt Instruments

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Short-Term Notes

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

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

Market Discount and Premium

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

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

        Market discount accrues ratably during the period from the date of acquisition to the maturity of a note, unless the US Holder elects to
accrue it under the constant yield method. A US Holder of a note may elect to include market discount in income currently as it accrues (either
ratably or under the constant yield method), in which case the rule described above regarding deferral of interest deductions will not apply. The
election to include market discount currently applies to all market discount obligations acquired during or after the first taxable year to which the
election applies, and may not be revoked without the consent of the IRS. If an election is made to include market discount in income currently,
the basis of the note in the hands of the US Holder will be increased by the market discount thereon as it is included in income.
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        A US Holder that purchases a note having OID for an amount exceeding its "adjusted issue price" (which is described above under
"�Original Issue Discount") and less than or equal to the sum of all remaining amounts payable on the note other than payments of qualified
stated interest will be treated as having purchased the note with acquisition premium. The amount of OID that the US Holder must include in
gross income with respect to such note will be reduced in the proportion that the excess bears to the OID remaining to be accrued from the date
of the note's acquisition through the stated maturity date. Rather than apply the above fraction, a US Holder that, as discussed below, elects to
treat all interest as OID would treat the purchase at an acquisition premium as a purchase at an original issuance and calculate OID accruals on a
constant yield to maturity.

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

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

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

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

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

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

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

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

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

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

        Amortizable bond premium on a foreign currency note is computed in units of foreign currency and, if the US Holder elects, will reduce
interest income in units of foreign currency. At the time amortized bond premium offsets interest income (i.e., the last day of the tax year in
which the election is made and the last day of each subsequent tax year), exchange gain or loss with respect to amortized bond premium is
recognized and is measured by the difference between exchange rates at that time and at the time of the acquisition of the note.
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        With respect to the sale, exchange, retirement or other disposition of a note denominated in a foreign currency, the foreign currency amount
realized will be considered to be first, the payment of accrued but unpaid interest (on which exchange gain or loss is recognized as described
above); second, accrued but unpaid OID (on which exchange gain or loss is recognized as described above); and, finally, as receipt of principal.
With respect to principal, exchange gain or loss is equal to the difference between (i) the foreign currency principal amount translated on the
date the payment is received or the date of disposition, and (ii) the foreign currency principal amount translated on the date the note was
acquired, or deemed acquired. Exchange gain or loss computed on accrued interest, OID, market discount and principal is realized, however,
only to the extent of total gain or loss on the transaction. The conversion of US dollars into a foreign currency and the immediate use of that
currency to purchase a foreign currency note generally will not result in a taxable gain or loss for a US Holder.

Sale, Exchange, Redemption or Repayment of the Notes

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

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

Disclosure Requirements for US Holders Experiencing Significant Book-Tax Differences

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

Tax Treatment of Non-US Holders

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

�
a nonresident alien individual,

�
a foreign corporation,

�
a foreign partnership,

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

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

S-34

Edgar Filing: BEAR STEARNS COMPANIES INC - Form 424B5

82



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

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

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

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

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

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

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

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

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

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

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

Information Reporting and Backup Withholding

        Information reporting will apply to certain payments on a note (including interest and OID) and proceeds of the sale of a note held by a US
Holder that is not an exempt recipient (such as a corporation). Backup withholding may apply to payments made to a US Holder if (a) the US
Holder has failed to provide its correct taxpayer identification number on IRS Form W-9, (b) we have been notified by the IRS of an
underreporting by the US Holder (underreporting generally refers to a determination by the IRS that a payee has failed to include in income on
its tax return any reportable dividend and interest payments required to be shown on a tax return for a taxable year), or (c) we have been notified
by the IRS that the tax identification number provided to the IRS on an information return does not match IRS records or that the number was
not on the information return.
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        Backup withholding and nonresident alien withholding will not be required with respect to interest paid to Non-US Holders, so long as we
have received from the Non-US Holder a correct and complete IRS Form W-8BEN, W-8ECI, W-8EXP or Form W-8IMY with all of the
attachments required by the IRS. Interest paid to a Non-US Holder will be reported on IRS Form 1042-S which is filed with the IRS and sent to
Non-US Holders.

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

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

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

SUPPLEMENTAL PLAN OF DISTRIBUTION

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

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

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

        We will have the sole right to accept offers to purchase notes and may reject any proposed purchase of the notes in whole or part. Each
agent will have the right, in its reasonably exercised discretion, to reject any offer to purchase the notes it receives in whole or in part. We will
pay each agent a commission, in the form of a discount, ranging from .125% to .750% of the price offered to the public of the notes, depending
on maturity, sold through that agent. Any agent may agree with us to accept a commission other than one based on maturity, in which case the
commission will be set forth in the applicable pricing supplement. We and Bear, Stearns & Co. Inc., as the agent, have entered into a distribution
agreement dates as of June 19, 2003, as amended, with respect to the notes. Pursuant to the terms of the distribution agreement, the agent has
agreed to use its reasonable best efforts to solicit orders to purchase notes. We may also appoint additional agents to solicit offers to purchase the
notes, who will enter into the above distribution agreement. Any other agents will be named in the applicable pricing supplement and any
solicitation and sale of notes through those agents will be on the same terms and conditions to which the agent has agreed. The other agents or
dealers through which we or the agent may sell notes may be our affiliates or customers and may engage in transactions with and perform
services for us in the ordinary course of business. We also may pay fees and other amounts to an agent or an affiliate of an agent in connection
with certain transactions that we enter into in connection with certain issuances of the notes, which might exceed the agent's discount.

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

        Following the initial distribution of notes, the agent or other affiliates of The Bear Stearns Companies Inc. may use this prospectus
supplement in connection with offers and sales associated with market-making transactions in the notes. Each agent may act as principal or agent
in the market-making transactions. The offers and sales will be made at prices that relate to prevailing prices at the time.

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

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