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RULE 424(b)(5)
REG. NO. 33-62496

PROSPECTUS SUPPLEMENT TO PROSPECTUSDATED MAY 20, 1993

$350,000,000

BRISTOL-MYERS SQUIBB COMPANY

6.80% DEBENTURES DUE NOVEMBER 15, 2026

Interest on the Debentures is payable on May 13Nanwember 15 of each year, commencing May 15, 19B&.Debentures are not
redeemable prior to maturity and are not entittedrty sinking fund. The Debentures will be représetpy one or more global securities
registered in the name of the nominee of The Déggsirrust Company. Beneficial interests in thebglbsecurities will be shown on, and
transfers thereof will be effected only througlcarls maintained by DTC and its participants. Exespdescribed herein, Debentures in
definitive form will not be issued. The Debentuve$ be issued only in denominations of $1,000 amteégral multiples thereof. See
'‘Description of Debentures'.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE SECURITIESAND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS
SUPPLEMENT OR THE PROSPECTUSTO WHICH IT RELATES.

ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.

I NI TI AL PUBLI C UNDERWRI Tl NG PROCEEDS TO
OFFERI NG PRI CE(1) DI SCOUNT( 2) COVPANY(1) (3)

Per Debenture........ ... . . . . . . 98. 866% 0. 45% 98. 416%
Total oo $346, 031, 000 $1, 575, 000 $344, 456, 000

(1) Plus accrued interest, if any, from November11996.
(2) The Company has agreed to indemnify the Undtgragainst certain liabilities, including liabi#s under the Securities Act of 1933.
(3) Before deducting estimated expenses of $285@9able by the Company.

The Debentures offered hereby are offered sevebglthe Underwriters, as specified herein, sulifecéceipt and acceptance by them and
subject to their right to reject any order in whoten part. It is expected that the Debenture$ lvélready for delivery in boo&ntry form only
through the facilities of DTC in New York, New Yqr&n or about November 15, 1996, against paymemetor in immediately available
funds.

GOLDMAN, SACHS & CO.
ABN AMRO SECURITIES (USA) INC.
CHASE SECURITIESINC.
PAINEWEBBER INCORPORATED
PRUDENTIAL SECURITIESINCORPORATED Thedate of this Prospectus Supplement is November 12, 1996.



IN CONNECTION WITH THE OFFERING, THE UNDERWRITERS A¥ OVER-ALLOT OR EFFECT TRANSACTIONS WHICH
STABILIZE OR MAINTAIN THE MARKET PRICE OF THE DEBENURES OFFERED HEREBY AT A LEVEL ABOVE THAT WHICl
MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH SNBILIZING, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME.

DESCRIPTION OF DEBENTURES

The Debentures are a series of Debt Securitiesidedan the accompanying Prospectus and will imétéid to $350,000,000 aggregate
principal amount. The Debentures will mature on &maber 15, 2026. Reference should be made to tloerganying Prospectus for a
detailed summary of additional provisions of thebBretures and of the Indenture dated as of Jun@9B (the ‘Indenture’), between Bristol-
Myers Squibb Company (the '‘Company') and The CNas#hattan Bank (National Association), as trustke {Trustee'), under which the
Debentures are issued.

INTEREST

Interest on the Debentures at the annual rat@sétdn the cover page of this Prospectus Supplemidraccrue from November 15, 1996,
and is payable on May 15 and November 15 of eaah gemmencing May 15, 1997, to the persons in wim@snes the Debentures are
registered at the close of business on the negegdieg May 1 and November 1.

REDEMPTION
The Debentures are not redeemable prior to matanityare not entitled to any sinking fund.
BOOK-ENTRY SYSTEM

The Debentures initially will be represented by onenore global securities (the 'Global Securitideposited with The Depository Trust
Company ('DTC') and registered in the name of aineenof DTC. Except as set forth below, the Debestwill be available for purchase in
denominations of $1,000, and integral multiplesebé in book-entry form only.

Unless and until certificated Debentures are issunetér the limited circumstances described belanheneficial owner of a Debenture shall
be entitled to receive a definitive certificate negenting a Debenture. So long as DTC or any ssocégpository (the 'Depository') or its
nominee is the registered owner of all the Glolelugities, the Depository or such nominee, as #ise enay be, will be considered to be the
sole owner or holder of the Debentures for all psgs of the Indenture. Unless and until exchang&ehble or in part for the Debentures
represented thereby, the Global Securities mapadtansferred except in their entirety by the B#poy to a nominee of the Depository or
by a nominee of such Depository to such Deposibognother nominee of such Depository or by thed3épry or any nominee to a
successor depository or any nominee of such sumcess

So long as the Debentures are represented by Gdalralrities, payments of interest and principal bél made to the Depository or its
nominee, as the registered owner of the Global @&x31 Payments to beneficial owners of the Debwest are expected to be made through
the Depository or its nominee, as described irPttspectus under 'Description of Debt Securiti€slebal Securities'. None of the Company,
the Trustee, any paying agent or the security tegisvill have any responsibility or liability fany aspect of the records relating to, or
payments made on account of, beneficial ownerstigrésts in the Global Securities for the Debestorfor maintaining, supervising or
reviewing any records relating to such benefigiédiiests.

If the Depository is at any time unwilling, unalgieineligible to continue as depository and a sesocedepository is not appointed by the
Company within 90 days, the Company will issuevidlial Debentures in definitive form in exchangetfte Global Securities representing
the Debentures. In addition, the Company may attiamg and in its sole discretion determine notawéhthe Debentures represented by
Global Securities, and, in such event, will issugividual Debentures in definitive form in excharfgethe Global Securities. In either
instance, the Company will issue Debentures imitefe form, equal in aggregate principal amounthie Global Securities, in such names
and in such
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principal amounts as the Depository shall requshentures so issued in definitive form will beusd in denominations of $1,000 and
integral multiples thereof and will be issued igistered form only, without coupons.

DTC is a limited-purpose trust company organizedaurthe laws of the State of New York, a 'bankingaaization' within the meaning of the
New York banking law, a member of the Federal Res&ystem, a 'clearing corporation’ within the nieguof the New York Uniforn
Commercial Code and a 'clearing agency' registeuesuant to the provisions of Section 17A of theusiéies Exchange Act of 1934. DTC
was created to hold securities of its participamd to facilitate the clearance and settlemengéafisties transactions among its participants in
such securities through electronic book-entry clearig accounts of the participants, thereby elitiigethe need for physical movement of
securities certificates. DTC's participants inclgéeurities brokers and dealers (including the Wmdters), banks (including the Trustee),
trust companies, clearing corporations and cedtinr organizations, some of which (and/or thgiresentatives) own DTC. Access to DT
book-entry system is also available to others, sischanks, brokers, dealers and trust companiesléaa through or maintain a custodial
relationship with a participant, either directlyindirectly. The rules applicable to DTC and itstig#pants are on file with the Securities and
Exchange Commission.

GENERAL

Other than certain restrictions on Liens and Satklaeaseback Transactions described in the accorimgaRrospectus, the Indenture and the
Debentures do not contain any 'event risk' covendasigned to afford holders of the Debentureseptian in the event of a recapitalization,
merger or other transaction (leveraged or othevits@lving the Company, its management or itsliatiés.

UNDERWRITING

Subject to the terms and conditions set forth eWmderwriting Agreement, the Company has agreesgltdo each of the Underwriters
named below, and each such Underwriter has seyeagilked to purchase, the principal amount of thleddtures set forth opposite its name
below:

PRI NCI PAL
AMOUNT
OF
UNDERWRI TER DEBENTURES
Gol dman, Sachs & Co. .. ... .. $190, 000, 000
Chase SeCUNiti @S I NC. ... e e 50, 000, 000
Prudential Securities INCOrporat ed. .. ... ... e e 50, 000, 000
Pai neWebber I ncorporat ed. . ... ... 35, 000, 000
ABN AMRO SecUrities (USA) I NC. . ... e e e 25, 000, 000
TOt Al . oo $350, 000, 000

Under the terms and conditions of the Underwrithggeement, the Underwriters are committed to taie@ay for all of the Debentures, if
any are taken.

The Underwriters propose to offer the Debenturgsair directly to the public at the initial pubbéfering price set forth on the cover page of
this Prospectus and in part to certain securitggdedls at such price less a concession of 0.35%eqdrincipal amount of the Debentures. The
Underwriters may allow, and such dealers may realfoconcession not to exceed 0.25% of the priheipount of the Debentures to certain
brokers and dealers. After the Debentures aregetttor sale to the public, the offering price atiter selling terms may from time to time
varied by the Underwriters.

The Debentures are a new issue of securities withstablished trading market. The Company has ééeised by the Underwriters that the
Underwriters intend to make a market in the Debmstbut are not obligated to do so and may diseoatimarket making at any time without
notice. No assurance can be given as to the liguidithe trading market of the Debentures.

An affiliate of Chase Securities Inc. has in thet@nd may in the future engage in general finanaimd banking transactions with the
Company and certain of its affiliates. In addititimee Trustee is an affiliate of Chase Securiti€s In

The Company has agreed to indemnify the severakhiriters against certain liabilities, includingbilities under the Securities Act of 19.
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RATIO OF EARNINGSTO FIXED CHARGES

For purposes of computing the ratio of earningfixed charges, 'earnings' consist of income fromtioniing operations before provision for
income taxes and fixed charges (excluding capédlinterest), and 'fixed charges' consist of irsteaed debt expense, capitalized interest and
one-third of rental expense (which the Companyevek is a reasonable approximation of the intéaesdr of such rental expense).

The following table sets forth the ratio of earrsrig fixed charges for the Company for each ofpngods indicated (in millions of dollars,
except ratio amounts):

NI NE MONTHS YEAR ENDED DECEMBER 31
ENDED  cmmm e e oo
SEPTEMBER 30, 1996 1995 1994 1993 1992 1991
Ear ni ngs
Ear ni ngs from conti nui ng
operations before
i ncome taxes $3, 005 $2, 402 $2, 555 $2, 571 $1, 987 $2, 784
Fi xed charges 99 157 128 118 109 114
Capitalized interest (11) (15) (15) (14) (13) (12)
Tot al earni ngs $3, 093 $2, 544 $2, 668 $2, 675 $2, 083 $2, 886
Fi xed Charges
I nterest and debt expense $ 54 $ 97 $ 68 $ 57 $ 49 $ 55
Capitalized interest 11 15 15 14 13 12
One-third of renta
expense 34 45 45 47 47 47
Total fixed charges $ 99 $ 157 $ 128 $ 118 $ 109 $ 114
Rati o of earnings to fixed
char ges 31.24 16. 20( a) 20. 84(b) 22.67(c) 19.11(d) 25.32

(a) Earnings in 1995 reflect a $950 million chabgéore taxes for pending and future product ligpdiaims and a $310 million charge before
taxes for restructuring. Excluding this charge, g of earnings to fixed charges for 1995 wduwdde been 24.23.

(b) Earnings in 1994 reflect a $750 million chabggore taxes for pending and future product ligbtlaims. Excluding this charge, the ratio
of earnings to fixed charges for 1994 would havenh26.70.

(c) Earnings in 1993 reflect a $500 million chabgdore taxes for pending and future product ligpitiaims. Excluding this charge, the ratio
of earnings to fixed charges for 1993 would havenh26.91.

(d) Earnings in 1992 reflect an $890 million chabgdore taxes for restructuring. Excluding thisrgjea the ratio of earnings to fixed charges
for 1992 would have been 27.28.
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PROSPECTUS

BRISTOL-MYERS SQUIBB COMPANY
DEBT SECURITIES

Bristol-Myers Squibb Company (the 'Company') mdgiofrom time to time, in one or more series, gbdsecurities (the 'Debt Securities’) at
an aggregate initial offering price not to exce&@®0,000,000, or the equivalent thereof if any tCdrurities are denominated in one or
more foreign currencies or units based on or rélaeurrencies. The Debt Securities may be saltUf8. dollars or one or more foreign
currencies or units based on or related to curesneind the principal of and any interest on thiet Becurities may likewise be payable in
U.S. dollars or one or more foreign currenciesratsubased on or related to currencies.

The Debt Securities will be offered to the publicterms determined by the Company in light of madamditions at the time of sale. The
Debt Securities may be issued in one or more sefitbsthe same or various maturities, at par a ptemium or with original issue discount,
and may include medium-term notes. The specifiggt@sion, aggregate principal amount, currencyufats based on or related to
currencies), authorized denominations, purchase i prices, maturity or maturities, rate or rated time of payment of any interest, any
terms for optional or mandatory redemption or repegt or any sinking fund provisions, any other ffgeterms and any listing on a
securities exchange of Debt Securities in respiawhich this Prospectus is being delivered ardah in the accompanying prospectus
supplement (the 'Prospectus Supplement’), togetitiethe terms of offering of such Debt Securities.

The Debt Securities may be issued only in regidtésem, including in the form of one or more glolsakurities (‘Global Securities'), unless
otherwise set forth in the Prospectus Supplement.

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE SECURITIESAND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS.
ANY REPRESENTATION TO THE CONTRARY

ISA CRIMINAL OFFENSE.

The Debt Securities may be offered directly, thifoagents designated from time to time, to or throuigderwriters or dealers or through a
combination of such methods. See 'Plan of DistidimitIf any agents of the Company or any undeessiare involved in the sale of the Debt
Securities, the names of such agents or underwidted any applicable commissions or discountsedrigh in the Prospectus Supplement.
The net proceeds to the Company from such salalsweset forth in the Prospectus Supplement.

THE DATE OF THISPROSPECTUSISMAY 20, 1993.



NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATIONS NO
CONTAINED IN THIS PROSPECTUS OR THE PROSPECTUS SUPRRENT IN CONNECTION WITH THE OFFER MADE BY THIS
PROSPECTUS AND THE PROSPECTUS SUPPLEMENT AND, IFEN OR MADE, SUCH INFORMATION OR
REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVINGEEN AUTHORIZED BY THE COMPANY OR BY ANY
UNDERWRITER, DEALER OR AGENT. THIS PROSPECTUS ANBIE PROSPECTUS SUPPLEMENT DO NOT CONSTITUTE AN
OFFER TO SELL OR A SOLICITATION OF AN OFFER TO BUANY OF THE DEBT SECURITIES OFFERED HEREBY IN ANY
JURISDICTION TO ANY PERSON TO WHOM IT IS UNLAWFUL @ MAKE SUCH OFFER OR SOLICITATION IN SUCH
JURISDICTION. THIS PROSPECTUS AND THE PROSPECTUSPBUEMENT DO NOT CONSTITUTE AN OFFER TO SELL OR A
SOLICITATION OF AN OFFER TO BUY ANY SECURITIES OTHE THAN THOSE TO WHICH THEY RELATE. NEITHER THE
DELIVERY OF THIS PROSPECTUS AND THE PROSPECTUS SUPMENT NOR ANY SALE OF OR OFFER TO SELL THE DEBT
SECURITIES OFFERED HEREBY SHALL, UNDER ANY CIRCUM&NCES, CREATE AN IMPLICATION THAT THERE HAS BEEI
NO CHANGE IN THE AFFAIRS OF THE COMPANY SINCE THEESPECTIVE DATES OF THIS PROSPECTUS AND TI
PROSPECTUS SUPPLEMENT OR THAT THE INFORMATION IN T5iPROSPECTUS OR THE PROSPECTUS SUPPLEMENT IS
CORRECT AS OF ANY TIME SUBSEQUENT TO THE RESPECTNZRATES OF THIS PROSPECTUS AND THE PROSPECTUS
SUPPLEMENT.

AVAILABLE INFORMATION

The Company is subject to the informational requiats of the Securities Exchange Act of 1934 @xehange Act’), and in accordance
therewith files reports, proxy statements and otfiirmation with the Securities and Exchange Cossion (the 'Commission'). Such repc
proxy statements and other information filed by @mmpany with the Commission pursuant to the infdfamal requirements of the
Exchange Act can be inspected and copied at thiicpeference facilities maintained by the Comnussat Room 1024, Judiciary Plaza, 450
Fifth Street, N.W., Washington, D.C. 20549, anthatfollowing Regional Offices of the Commissiorew York Regional Office, 7 World
Trade Center, 13th Floor, New York, New York 10@4®! Chicago Regional Office, Northwestern Atriurmtee, 500 West Madison Street,
Suite 1400, Chicago, lllinois 60661. Copies of sowdterial can also be obtained upon written reqagdtessed to the Securities and
Exchange Commission, Public Reference Section, Rb@2d, 450 Fifth Street, N.W., Washington, D.C. 204t prescribed rates. Such
reports, proxy statements and other informationatan be inspected at the offices of the New Yddck Exchange, 20 Broad Street, New
York, New York 10005, and at the offices of the iRa&Stock Exchange, 301 Pine Street, San FranciBatifornia 94104, on which certain
the Company's securities are listed.

This Prospectus forms a part of a registratiorestant on Form S-3 (referred to herein, includingalendments and exhibits, as the
'Registration Statement’) which the Company hasl filnder the Securities Act of 1933 (the 'Securifiet’) with respect to the Debt
Securities. This Prospectus does not contain alirtformation otherwise set forth in the RegistmtStatement, certain parts of which are
omitted in accordance with the rules and regulatiofithe Commission. For further information, refece is made to the Registration
Statement and the exhibits filed as part thereb& Registration Statement may be inspected atubkicpeference facilities maintained by
Commission at the addresses set forth in the piegg@aragraph. Statements contained herein comgeary document filed as an exhibit to
the Registration Statement are not necessarily mpnd, in each instance, reference is madestodpy of such document filed as an
exhibit to the Registration Statement. Each suatestent is qualified in its entirety by such refexe

DOCUMENTSINCORPORATED BY REFERENCE

The Company hereby incorporates by reference)itsnfnual Report on Form 10-K for the fiscal yeaded December 31, 1992, and (ii)
Quarterly Report on Form 10-Q for the fiscal quaeteded March 31, 1993, which have been filed withCommission pursuant to the
Exchange Act (File No. 1-1136).

All documents filed by the Company pursuant to Bact3(a), 13(c), 14 or 15(d) of the Exchange Attrathe date hereof and prior to the
termination of the offering of the Debt Securitedtered hereby shall be deemed to be incorporagagference herein and to be a part hereof
from the date of filing of such documents.



Any statement contained in a document incorporatetbemed to be incorporated by reference hereilh Isé deemed to be modified or
superseded for purposes of this Prospectus arfertispectus Supplement to the extent that a staterortained herein or in any other
subsequently filed document that also is or is dmkto be incorporated by reference herein modifiesupersedes such statement. Any such
statement so modified or superseded shall not emeed, except as so modified or superseded, toittdasd part of this Prospectus or the
Prospectus Supplement.

The Company will furnish without charge to eachsper, including any beneficial owner, to whom thisgpectus and the Prospectus
Supplement is delivered, upon written or oral rejué such person, a copy of any and all documiantgporated herein by reference (not
including exhibits to such documents, unless sutlibits are specifically incorporated by referentt® such documents). Requests should be
directed to Bristol-Myers Squibb Company, 345 Pavkenue, New York, New York 10154, Attention: Seargt(telephone number: (212)
546-4000).

BRISTOL-MYERS SQUIBB COMPANY

The Company is a worldwide organization engageahgrily in the manufacture and sale of a broad rariggharmaceutical products, medi
devices, nonprescription health products and t@egnd beauty aids. The Company's principal lessisegments are: Pharmaceutical
Products, consisting of prescription medicinegpprily cardiovascular drug products and anti-irifestanti-cancer and central nervous
system drugs, diagnostic agents and other pharriiealeproducts; Medical Devices, consisting of oghedic implants, ostomy and wound
care products, surgical instruments and other naédivices; Nonprescription Health Products, cdimgjsof infant formulas and other
nutritional products, analgesics, cough/cold remedind skin care products; and Toiletries and Befidts, consisting of haircoloring and
hair care preparations, deodorants, anti-perspiramd beauty appliances.

All references herein to the Company include Bhislgers Squibb Company and its subsidiaries, unlesssontext otherwise requires.

The principal executive offices of the Company lasated at 345 Park Avenue, New York, New York 1401% telephone number is (212)
546-4000.

Recent Developments. In April of 1993, the Boardakctors of the Company authorized the purchgsiiaé Company, from time to time,
up to 25 million shares of the Company's commonks{m addition to 25 million shares which the Bobaf Directors of the Company had, in
1987, authorized the Company to purchase, of whpgroximately 21.7 million shares had been purdhaseof May 6, 1993) to cover
commitments under outstanding and future stocloaptipreferred stock conversions and warrant eses@nd for general corporate
purposes.

RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratio of earrsirig fixed charges for the Company for each ofpngods indicated:

THREE MONTHS YEAR ENDED DECEMBER 31,
2= Y
MARCH 31, 1993 1992 1991 1990 1989 1988
27.69 19. 11* 25.32 22.78 10.72**  16.36

* Earnings in 1992 reflect an $890 million chargedye taxes for restructuring. Excluding this cleartipe ratio of earnings to fixed charges
1992 would have been 27.28.

** Earnings in 1989 reflect an $855 million chardgefore taxes for integrating businesses and ottgereses related to the merger of Bristol-
Myers Company and Squibb Corporation. Excluding tiiarge, the ratio of earnings to fixed charge4 989 would have been 17.84.

For purposes of computing the ratio of earningiixied charges, 'earnings' consist of income fromtioniing operations before provision for
income taxes and fixed charges (excluding capédliz



interest), and ‘'fixed charges' consist of inteaest debt expense, capitalized interest and oné-tirental expense (which the Company
believes is a reasonable approximation of theastdiactor of such rental expense).

USE OF PROCEEDS

Unless otherwise indicated in the Prospectus Supgié the Company intends to use the net procedas teceived from the sale of the Debt
Securities offered hereby for general corporat@ses, which may include, without limitation, wargicapital, capital expenditures, stock
purchase programs, repayment and refinancing abtimgs, and acquisitions. Funds not required imatety for such purposes may be
invested in marketable securities and short-terastments.

DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be unsecured obligatiofhhe Company issued in one or more series underdamture (the 'Indenture’) between
Company and The Chase Manhattan Bank (Nationaldkst$on), as trustee (the 'Trustee’), the form bioh is filed as an exhibit to the
Registration Statement of which this Prospectaspart. The following summaries of certain provisi@f the Indenture do not purport to be
complete and are subject to, and are qualifietieir entirety by reference to, all the provisiofishe Indenture. Wherever particular
provisions of the Indenture or terms defined thesse referred to herein or in the Prospectus ®apght, such provisions or terms are
incorporated by reference as a part of the statemmeade, and the statements are qualified in #mirety by such reference. Section
references are references to sections of the ladertapitalized terms not otherwise defined hehewe the meanings given to them in the
Indenture.

GENERAL

The Debt Securities will rank equally with all othexsecured and unsubordinated debt of the ComJdngyIndenture does not limit the
amount of debt which may be issued by the Compangiuthe Indenture or otherwise. The Debt Secaritiay be issued in one or more
series with the same or various maturities, apar premium or with original issue discount.

Reference is made to the Prospectus Supplemetitefdollowing terms of the Debt Securities offemdsuant to this Prospectus and the
Prospectus Supplement: (i) the designation of awydieit upon the aggregate principal amount oftsDebt Securities; (ii) the price or pric
at which such Debt Securities will be offered (eeqsed as a percentage of the principal amountof)e(i) the date or dates on which such
Debt Securities will mature;

(iv) the currency or currencies of denominatiorseth Debt Securities, which may be U.S. dollarargr foreign currency or units based or
related to currencies; (v) the designation of theency or currencies, or units based on or reledeairrencies, in which payment of the
principal of and any premium and any interest arthdDebt Securities will be made, and whether, édhent such Debt Securities are not
denominated in U.S. dollars but the payment ofgipial thereof and any premium and interest there@ayable in U.S. dollars, payment of
the principal of and any premium or any interessnch Debt Securities, at the election of a haldereof, may instead be payable in the
currency, or units based on or related to currendaiewhich such Debt Securities are denominatajlti{e rate or rates (which may be fixec
floating) per annum, if any, at which such DebtBdies will bear interest or the method of deterimg such rate or rates; (vii) the date or
dates from which any such interest shall accrue]riterest Payment Dates on which any such intehedt be payable and the Regular Re:
Date for any interest payable on any Interest PayiDate; (viii) any index or other method used é&bedmine the amounts of payments of
principal of and any premium on such Debt Secwjtie

(ix) any optional or mandatory redemption or repaptterms; (x) the denominations in which such Cedaturities shall be issuable if other
than denominations of $1,000 and any integral mlelthereof; (xi) whether such Debt Securitiestarke issued in the form of Global
Securities and, if so, the identity of the Depasitwith respect to such Global Securities; (xiitliee case of Debt Securities issued with
original issue discount, the principal amount tbépayable upon acceleration of the maturity thEraod (xiii) any other specific terms
associated with such Debt Securities.



Unless otherwise set forth in the Prospectus Supghe, the principal of and any premium and anyr@geon the Debt Securities is payabl
registered holders of Debt Securities at the pplobffice of the Trustee in New York, New York, @trany paying agency maintained at the
time by the Company for such purpose. At the optibthe Company, payment of interest to registér@ders of Debt Securities may be
made by check mailed to the address of the penstitted thereto as it appears on the register feltCBecurities.

The Debt Securities shall be issued in fully reggistl form unless the Prospectus Supplement prouitieswise. (Section 301) Subject to the
limitations provided in the Indenture, Debt Sedasitmay be presented for registration of transfexehange at such office of the Trustee or
at such other location or locations as may be bskegal pursuant to the Indenture without any sereitarge, although the Company may
require payment of a sum sufficient to cover anxyaaother governmental charge payable in connedhierewith. (Section 305)

GLOBAL SECURITIES

The Debt Securities may be issued in whole or ihipahe form of one or more Global Securitiestthdl be deposited with, or on behalf of,
the Depository identified in the Prospectus SuppletnGlobal Securities may be issued only in fuflgistered form and in either temporary
or permanent form. Unless and until it is exchanigesthole or in part for the individual Debt Sedig$ represented thereby, a Global Sec
may not be transferred except as a whole by theg&hpy for such Global Security to a nominee aftsDepository or by a nominee of such
Depository to such Depository or another nomineguch Depository or by the Depository or any nomiogsuch Depository to a successor
Depository or any nominee of such successor.

The specific terms of any depository arrangemettt véspect to Debt Securities issued in the forronaf or more Global Securities will be
described in the Prospectus Supplement. Unlessvaeespecified in the Prospectus Supplement,dteviing provisions will apply to all
depository arrangements.

Upon the issuance of a Global Security, the Depnsior such Global Security or its nominee wilkdit on its book-entry registration and
transfer system the respective principal amounteefndividual Debt Securities represented by sBldbal Security to the accounts of
institutions that have accounts with such Depogif$tarticipants’). Such accounts shall be desgghby the underwriters, dealers or agents
with respect to such Debt Securities or by the Camgpif such Debt Securities are offered and saldodly by the Company. Owners of
beneficial interests in a Global Security that@oeParticipants or persons that may hold througti¢ipants but desire to sell or otherwise
transfer ownership of such beneficial interestbbgk-entry on the records of the Depository magaonly through Participants and persons
that may hold through Participants. Because theoBiggry can only act on behalf of Participants pedsons that may hold through
Participants, the ability of an owner of a benefiginterest in a Global Security to pledge suchefieral interests to persons or entities that do
not participate in the book-entry and transferetysbf the Depository, or otherwise take actionsespect of such beneficial interests, may be
limited. The laws of some states require that aeparchasers of securities take physical delivdrguch securities in definitive form. Such
limitations on the ownership of beneficial integest a Global Security and such laws may impairatbidity to transfer beneficial interests in a
Global Security.

So long as the Depository for a Global Securititsonominee is the registered owner of such Gl&gedurity, such Depository or such
nominee, as the case may be, will be considereddlecowner or holder of the Debt Securities regméesd by such Global Security for all
purposes under the Indenture. Except as providieavbewners of beneficial interests in a Global @&y will not be entitled to have any of
the individual Debt Securities of the series repnésd by such Global Security registered in thaines, will not receive or be entitled to
receive physical delivery of any such Debt Seasgitif such series in definitive form and will netdonsidered the owners or holders thereof
under the Indenture.

Payments of principal of (and premium, if any) amerest, if any, on Debt Securities represented Blobal Security registered in the name
of a Depository or its nominee will be made to the



Depository or its nominee, as the case may béweasepistered owner of the Global Security reprigsgrsuch Debt Securities. None of the
Company, the Trustee, any paying agent or regi&irasuch Debt Securities will have any respongibdr liability for any aspect of the
records relating to, or payments made on accouytttesfeficial ownership interests in the Global Si¢gtior such Debt Securities or for
maintaining, supervising or reviewing any recorelating to such beneficial ownership interests.

The Company expects that the Depository for a sefidebt Securities or its nominee, upon receliginy payment of principal, premium or
interest in respect of a Global Security represgnginy of such Debt Securities, immediately wildit Participants' accounts with payments
in amounts proportionate to their respective beiwfinterests in the principal amount of such GloBecurity as shown on the records of ¢
Depository or its nominee. The Company also expibetispayments by Participants to owners of beraficterests in such Global Security
held through such Participants will be governedtanding instructions and customary practicess ag\v the case with securities held for
accounts of customers in bearer form or regist@réstreet name'. Such payments will be the respiitg of such Participants and not of the
Company or the Depository. Owners of beneficiatiiests in Global Securities may experience sonaydelthe receipt of interest and
principal payments since the Depository for sucbb@l Securities will forward payments to its Papimts, which in turn will forward them
to persons that hold beneficial interests in sutdb@& Securities through such Participants.

If a Depository for a series of Debt Securitieatigny time unwilling, unable or ineligible to conte as depository and a successor depositon
is not appointed by the Company within 90 days,Gbenpany will issue individual Debt Securities ath series in definitive form in
exchange for the Global Security representing secies of Debt Securities. In addition, the Compauay at any time and in its sole
discretion, subject to any limitations describedhi@ Prospectus Supplement, determine not to hav®abt Securities of such series
represented by one or more Global Securities angljéh event, will issue individual Debt Securitésuch series in exchange for the Global
Security or Securities representing such serié3ebt Securities. In either instance, the Comparlisgue Debt Securities in definitive form,
equal in aggregate principal amount to the Glole&lu@ties, in such names and in such principal artsoas the Depository for such Global
Securities shall request. Individual Debt Secwsitiésuch series so issued will be issued in denatioins, unless otherwise specified by the
Company, of $1,000 and integral multiples thereof.

COVENANTS

The covenants summarized below will be applicabiégss waived or amended) so long as any of thé Beturities are outstanding, unless
stated otherwise in the Prospectus Supplement.

LIMITATION ON LIENS

Unless otherwise provided in the Prospectus Supgienthe Company has covenanted not to createnassusuffer to exist any Lien on any
Restricted Property to secure any Debt of the Comppany Subsidiary or any other person, or permyt @ubsidiary so to do, without
securing the Debt Securities of any series haviegoenefit of this covenant by such Lien equallgt eatably with (or prior to) such Debt for
so long as such Debt shall be so secured, subjeetrtain exceptions specified in the Indentureedptions include: (a) with respect to any
series of Debt Securities, Liens existing on thie ddissuance of such series; (b) Liens on RésttiProperty of corporations at the time they
become Subsidiaries; (c) Liens existing on Restti®roperty when acquired by the Company or angifliany; (d) Liens to secure Debt
incurred to finance the purchase price, constractdteration, repair or improvement of RestridRrdperty; (e) Liens securing Debt of a
Subsidiary owing to the Company or another Subsidi@ Liens securing industrial development, ptibn control, or similar revenue bon
and (g) Liens otherwise prohibited by such covensatturing Debt which, together with the aggregatstanding principal amount of all
other Debt of the Company and its Subsidiaries og/fitestricted Property which would otherwise bgestlio such covenant and the Value
of certain existing Sale and Leaseback Transactames not exceed 10% of Consolidated Net Tandibtets. (Section 1006)
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LIMITATION ON SALE AND LEASEBACK TRANSACTIONS

Unless otherwise provided in the Prospectus Supmi¢nthe Company has also covenanted not to, atni p@rmit any Subsidiary owning
Restricted Property to, enter into any Sale andgé&leack Transaction covering any Restricted Propatgss (a) the Company would be
entitled under the provisions described under 'tation on Liens' above to incur Debt in a princigalount equal to the Value of such Sale
and Leaseback Transaction, secured by Liens ofatfigies to be leased, without equally and ragad#curing the Debt Securities, or (b) the
Company, during the six months following the effeetdate of such Sale and Leaseback Transactigtieamn amount equal to the Value of
such Sale and Leaseback Transaction to the adqunisit Restricted Property or to the voluntarynetient of Debt Securities or Funded Di
whether by redemption, defeasance, repurchaséenise, and after crediting to the amount appgtiecsuant to this provision the principal
amount of any Debt Securities or Funded Debt dediyéo the Trustee for retirement and cancellationng the six months immediately
following the effective date of such Sale and Léas& Transaction. (Section 1007)

GENERAL

Because the covenants described above cover omyfawuring facilities in the continental Unitech&ts, the Company's facilities in Puerto
Rico, Latin America, Canada, Asia and Europe (anting for approximately 34% of the net book valdehe Company's facilities
worldwide) are excluded from the operation of theseenants.

None of the properties of the Company that wouldlifjuas Restricted Property is subject to any kipmohibited by the covenants descril
above or to any Sale and Leaseback Transactiohshiesl by such covenants. The Company does nqt kemrds identifying which of its
properties, if any, would qualify as Restricted fdy. The Company will amend this Prospectus $oldse or disclose in the Prospectus
Supplement the existence of any Lien on or any &adel easeback Transaction covering any Restrietederty which would require the
Company to secure the Debt Securities or applaitesmounts to retirement of indebtedness or aitiuis of property, as provided in such
covenants.

Other than the restrictions on Liens and Sale aeabeback Transactions described above, the Inéesutdrthe Debt Securities do not con
any covenants or other provisions designed to @ffimiders of the Debt Securities protection ingkient of a highly leveraged transaction
involving the Company.

CERTAIN DEFINITIONS
Certain terms defined in Section 101 of the Indentire summarized below.

'Consolidated Net Tangible Assets' means, withaesip the Company, the total amount of its ag$ess applicable reserves and other
properly deductible items) after deducting (a)calirent liabilities (excluding the amount of ligbés which are by their terms extendable or
renewable at the option of the obligor to a dateentban 12 months after the date as of which theuatnis being determined) and (b) all
goodwill, tradenames, trademarks, patents, unaeeatiilebt discount and expense and other like iiiiEngssets, all as set forth on the most
recent balance sheet of the Company and its caladeti subsidiaries and determined on a consolidetsid in accordance with generally
accepted accounting principles.

'Debt’ means (i) all obligations represented bysobonds, debentures or similar evidences of tedebss; (ii) all indebtedness for borrowed
money or for the deferred purchase price of prgpariservices other than, in the case of any seférebd purchase price, on normal trade
terms; and (iii) all rental obligations as lesseder leases which shall have been or should dardance with generally accepted
accounting principles, recorded as capital leases.

'Funded Debt' means Debt of the Company or a Sialpgidwning Restricted Property maturing by itsrisrmore than one year after its
creation and Debt classified as long-term debt ugdeerally



accepted accounting principles and, in the casainfled Debt of the Company, ranking at least pessp with the Debt Securities.
‘Lien' means any mortgage, pledge, lien, encumierastarge or security interest.

'Restricted Property' means (a) any manufacturedity, or portion thereof, owned or leased by @@mpany or any Subsidiary and located
within the continental United States of America @iin the opinion of the Board of Directors, isnoéiterial importance to the business of
Company and its Subsidiaries taken as a wholend®wstich manufacturing facility, or portion therestiall be deemed of material importance
if its gross book value (before deducting accunadatepreciation) is less than 2% of Consolidateddeagible Assets, and (b) any shares of
capital stock or indebtedness of any Subsidiaryiogvany such manufacturing facility. As used irsttefinition, 'manufacturing facility'
means property, plant and equipment used for aotaaufacturing and for activities directly relatedmanufacturing, and it excludes sales
offices, research facilities and facilities usedlydor warehousing, distribution or general admiirsition.

'Sale and Leaseback Transaction' means any arramgevith any person pursuant to which the Compargnyg Subsidiary leases any
Restricted Property that has been or is to be @oichnsferred by the Company or the Subsidiagutth person, other than (a) temporary
leases for a term, including renewals at the optiihe lessee, of not more than three yearsg@dnds between the Company and a Subsidian
or between Subsidiaries, (c) leases of Restricteddety executed by the time of, or within 12 mandfter the latest of, the acquisition, the
completion of construction or improvement, or tikenenencement of commercial operation, of such ResttiProperty, and (d) arrangements
pursuant to any provision of law with an effect gémto that under former

Section 168(f)(8) of the Internal Revenue Code3H4L

'Subsidiary' means a corporation the majority efdhtstanding voting stock of which is owned, diseor indirectly, by the Company or one
or more Subsidiaries.

'Value' means, with respect to a Sale and Leasebatisaction, an amount equal to the present \@lthe lease payments with respect to
term of the lease remaining on the date as of wthielramount is being determined, without regarany renewal or extension options
contained in the lease, discounted at the weiginvedage interest rate on the Debt Securities afegies (including the effective interest rate
on any Original Issue Discount Debt Securities)altdre outstanding on the effective date of sudt &ad Leaseback Transaction and which
have the benefit of the covenant limiting Sale bedseback Transactions.

EVENTSOF DEFAULT; WAIVER AND NOTICE THEREOF; DEBT SECURITIESIN FOREIGN CURRENCIES

As to any series of Debt Securities, an Event daDieis defined in the Indenture as being any ofile following events and such other
events as may be established for the Debt Seauotisuch series: (a) default for 30 days in payroéany interest on the Debt Securities of
such series; (b) default in payment of principaboiny premium on the Debt Securities of suctesasihen due; (c) default in payment of
sinking or purchase fund or analogous obligatibany, on the Debt Securities of such series; &audlt by the Company in the performance
of any other covenant or warranty contained inltlakenture for the benefit of such series whichlshatl have been remedied for a period of
90 days after notice is given as specified in tidehture; and (e) certain events of bankruptcyphency and reorganization of the Company.
Any additional Events of Default and any changeth#oforegoing Events of Default applicable to dipalar series of Debt Securities will be
described in the prospectus supplement relatisgith series. (Sections 301 and 501)

A default under other indebtedness of the Compaitiyhat be a default under the Indenture, and adéfunder one series of Debt Securities
will not necessarily be a default under anotheieser

The Indenture provides that (i) if an Event of Dfalescribed in clause

(@), (b), (c) or (d) above (if the Event of Defaultder clause (d) is with respect to less thamatikes of Debt Securities then outstanding) shall
have occurred and be continuing with respect tosamies, either the Trustee or the holders ofegx than 25% in aggregate principal amount
of the Debt Securities of such series then outstgn@ach such series acting as a separate clagsjieclare the principal (or, in the case of
Original Issue Discount Securities, the portiorréleé specified in the terms thereof) of all outstiaug
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Debt Securities of such series and the interestiadahereon, if any, to be due and payable imntelgiizand (i) if an Event of Default
described in clause

(d) or (e) above (if the Event of Default underuda (d) is with respect to all series of Debt Séiegrthen outstanding) shall have occurred
and be continuing, either the Trustee or the heldéat least 25% in aggregate principal amoutiddebt Securities then outstanding
(treated as one class) may declare the principain¢he case of Original Issue Discount Secsjttae portion thereof specified in the terms
thereof) of all Debt Securities then outstanding e interest accrued thereon, if any, to be dukepayable immediately, but upon certain
conditions such declarations may be annulled astiqefaults (except for defaults in the paymemdraicipal of, any premium on, or any
interest on, such Debt Securities and in compliavite certain covenants) may be waived by the trsldé a majority in aggregate principal
amount of the Debt Securities of such series thestanding.

(Sections 502 and 513)

Under the Indenture, the Trustee must give to tiiddrs of each series of Debt Securities noticallaincured defaults known to it with
respect to such series within 90 days after suddfault occurs, unless such default shall have bessd or waived; provided that in the case
of a default described in clause (d) above, no sutice shall be given until at least 90 days aftesh default occurs; and provided further
that, except in the case of default in the payneéptincipal of and any premium or any interestamy of the Debt Securities, or default in the
payment of any sinking or purchase fund installmmregnalogous obligations, the Trustee shall béepted in withholding such notice if it in
good faith determines that the withholding of suckice is in the interests of the holders of thétD®ecurities of such series. For the purpose
of this paragraph, the term default includes thenév specified above without notice or grace psti¢8ection 602)

No holder of any Debt Securities of any series imajjitute any action under the Indenture unless@ah holder shall have given the Trus
written noticeof a continuing Event of Default with respect telsseries; (b) the holders of not less than 25%ggregate principal amount
the Debt Securities of such series then outstarghali have requested the Trustee to institutegadings in respect of such Event of Default;
(c) such holder or holders shall have offered thestee such reasonable indemnity as the Trusteeenayre; (d) the Trustee shall have fai

to institute an action for 60 days thereafter; ég)cho inconsistent direction shall have been gieethe Trustee during such 60-day period by
the holders of a majority in aggregate principabant of Debt Securities of such series. (Sectior) 50

The holders of a majority in aggregate principabant of the Debt Securities of any series affeated then outstanding will have the right,
subject to certain limitations, to direct the timeethod and place of conducting any proceedingfigrremedy available to the Trustee or
exercising any trust or power conferred on the fBisvith respect to such series of Debt Securiftsction 512) The Indenture provides tl

in case an Event of Default shall occur and beiooirtg, the Trustee, in exercising its rights aoevprs under the Indenture, will be required
to use the degree of care of a prudent persoreisdhduct of his or her own affairs. The Indenfuréher provides that the Trustee shall not
be required to expend or risk its own funds or ntlee incur any financial liability in the performee of any of its duties under the Indenture
if it has reasonable grounds for believing thatgapent of such funds or adequate indemnity agaundt risk or liability is not reasonably
assured to it. (Section 601)

The Company must furnish to the Trustee within d29s after the end of each fiscal year a statesigned by certain officers of the
Company to the effect that a review of the actgtof the Company during such year and of its perdoce under the Indenture and the terms
of the Debt Securities has been made, and, todsiedd the knowledge of the signatories based oh seview, the Company is not in default
in the performance and observance of the termiseofrtdenture or, if the Company is in default, fggwy such default. (Section 1004)

If any Debt Securities are not denominated in Whi¢ates dollars, then for the purposes of deténgiwhether the holders of the requisite
principal amount of Debt Securities have taken action as described in the Indenture, the prin@pabunt of such Debt Securities shall be
deemed to be that amount of United States dolteaiscould be obtained for such principal amounthenbasis of the spot rate of exchange
into United States dollars for the currency or siiased on or related to currencies in which suatht Becurities are denominated (as
evidenced to the Trustee by an Officers'



Certificate) as of the date the taking of suchaachy the holders of such requisite principal anmasievidenced to the Trustee as provided in
the Indenture. (Section 104)

If any Debt Securities are Original Issue DiscoBaturities, then for the purposes of determiningtivbr the holders of the requisite princi
amount of Debt Securities have taken any actioaihetescribed, the principal amount of such Delou8ges shall be deemed to be the
portion of such principal amount that would be dud payable at the time of the taking of such aatigon a declaration of acceleration of
maturity thereof. (Section 101)

CONSOLIDATION, MERGER, SALE OR CONVEYANCE

The Indenture provides that the Company may nosaltate with or merge into any other corporatiora@nvey or transfer its properties and
assets substantially as an entirety to any persdass (a) the successor shall be organized astirexunder the laws of the United States or
any State thereof or the District of Columbia, ahdll expressly assume by a supplemental indetiterdue and punctual payment of the
principal of and any premium or any interest orttal Debt Securities and the performance of evevgrant in the Indenture on the part of
the Company to be performed or observed; (b) imatelyi after giving effect to such transaction, ne@ft of Default, and no event which,
after notice or lapse of time or both, would becameEvent of Default, shall have happened and hdrmedng; and (c) the Company shall
have delivered to the Trustee an Officers' Cedifticand an Opinion of Counsel, each stating thett sansolidation, merger, conveyance or
transfer and such supplemental indenture comply thi¢ foregoing provisions relating to such tratisac (Section 801) In case of any such
consolidation, merger, conveyance or transfer, suclsessor will succeed to and be substitutechtBeCompany as obligor on the Debt
Securities, with the same effect as if it had besmed in the Indenture as the Company. (Sectioh 802

MODIFICATION OF THE INDENTURE

With certain exceptions, the Indenture or the sgiftthe holders of the Debt Securities may be fremtlby the Company and the Trustee v
the consent of the holders of a majority in aggtegaincipal amount of the Debt Securities of esehes affected by such modification then
outstanding, but no such modification may be maitleout the consent of the holder of each outstandiabt Security affected thereby wh
would (a) change the maturity of any payment ofigipal of or any premium or any installment of netgt on any Debt Security, or reduce the
principal amount thereof or the interest or anyngten thereon, or change the method of computingtheunt of principal thereof or interest
thereon on any date or change any place of paywiesrte, or the currency (or units based on or rdlageurrencies) in which, any Debt
Security or any premium or interest thereon is pégjeor change the currency (or units based orlated to currencies) in which any Debt
Security is denominated, or impair the right taitnge suit for the enforcement of any such paynmmor after the maturity thereof (or, in the
case of redemption or repayment, on or after tdemgption date or the repayment date, as the cagd@)a(b) reduce the percentage in
principal amount of the outstanding Debt Securitiany series, the consent of whose holders isimed) for any such modification, or the
consent of whose holders is required for any wadferompliance with certain provisions of the Inter or certain defaults thereunder and
their consequences provided for in the Indenturécomodify any of the provisions of certain Seos of the Indenture, including the
provisions summarized in this paragraph, excepidaease any such percentage or to provide thttioesther provisions of the Indenture
cannot be modified or waived without the conserthefholder of each outstanding Debt Security éffthereby. (Section 902)

DEFEASANCE OF DEBT SECURITIES AND CERTAIN COVENANTSAND CERTAIN EVENTSOF DEFAULT

Unless otherwise indicated in the Prospectus Supmié, the Company, at its option, either (a) wdlldischarged from any and all obligations
with respect to the Debt Securities (except fotatarobligations to register the transfer or exgjeaaf Debt Securities, replace stolen, lost or
mutilated Debt Securities, maintain paying agenaies hold moneys for payment in trust) or

(b) will cease to be under any obligation to compith certain restrictive covenants of the Indeat(as described under
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'‘Covenants' and 'Consolidation, Merger, Sale on@gance' and any other limitations applicable sDebt Securities that are determined
pursuant to the Indenture to be subject to theipi@mv described in this paragraph), and certaimissef Default shall cease to be applicable,
with respect to any series of Debt Securities, uperdeposit with the Trustee, in trust, of monethe equivalent in non-callable securities,
or securities callable at the option of the holdéthe government which issued the currency incwhihe Debt Securities are denominated or
government agencies backed by the full faith aeditiof such government, or a combination theredich through the payment of interest
thereon and principal thereof in accordance withirtterms, without reinvestment thereof, will prd@imoney in an amount sufficient to pay
all the principal (including any mandatory sinkifumd payments) and premium of, interest on andrapyrchase obligations with respect to
such series of Debt Securities on the dates sughgrats are due in accordance with the terms oD#te Securities. To exercise any such
option no Event of Default or event which with metior lapse of time would become an Event of Défaith respect to such series of Debt
Securities shall have occurred and be continuihg. Company is required to deliver to the Truste®pimion of Counsel to the effect that
deposit and related defeasance would not caudetters of the Debt Securities to recognize incogaé) or loss for Federal income tax
purposes and, in the case of a discharge purswatduse (a), accompanied by a ruling to such efemeived from or published by the Unit
States Internal Revenue Service. (Section 403)

CONCERNING THE TRUSTEE

The Trustee under the Indenture from time to time éxtended, and may continue to extend, cretlist@€ompany and its subsidiaries in the
ordinary course of business. The Company currératya line of credit available from the Trustee.

PLAN OF DISTRIBUTION

The Company may sell the Debt Securities beingefféereby: (i) through underwriters or dealei¥ tifrough agents; (iii) directly to one or
more purchasers; or (iv) through a combinationnyf such methods of sale. The Prospectus Supplesaenforth the terms of the offering of
such Debt Securities, including the name or nariesyunderwriters, dealers or agents, the purchese or prices of such Debt Securities
and the proceeds to the Company from such saleymaigrwriting discounts and other items constiytiompensation to underwriters,
dealers or agents, any initial public offering prar prices, any discounts or concessions allowedadlowed or paid by underwriters or
dealers to other dealers and any securities exelsamgwhich such Debt Securities may be listed.

If underwriters or dealers are used in the sake[Xabt Securities will be acquired by the undewrvsitor dealers for their own account and

be resold from time to time in one or more transast including negotiated transactions, at a figalllic offering price, which may be
changed, or at varying prices determined at the tifrsale. The Debt Securities may be offered eqthblic either by underwriting syndicates
represented by one or more managing underwriteloy one or more of such firms. Unless otherwisdath in the Prospectus Supplement,
the obligations of the underwriters to purchaséndbdebt Securities will be subject to certain coiodis precedent, and the underwriters wil
obligated to purchase all of such Debt Securifi@sy are purchased. Any initial public offeringgar and any discounts or concessions
allowed or reallowed or paid to dealers may be ghdrfrom time to time.

Debt Securities may be sold directly by the Compamnthrough agents designated by the Company fime tio time. Any agent involved in
the offer or sale of Debt Securities in respeatbich this Prospectus is delivered will be namet, any commissions payable by the
Company to such agent (or the method by which soammissions can be determined) are set forth,d@rPtlospectus Supplement. Unless
otherwise indicated in the Prospectus Supplemegtsach agent will be acting on a best efforts héwi the period of its appointment.

If so indicated in the Prospectus Supplement, thv@any will authorize underwriters, dealers or agém solicit offers by certain specified
institutions to purchase Debt Securities from tlen@any at
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the public offering price set forth in the ProspscBupplement pursuant to delayed delivery cotriaividing for payment and delivery on a
specified date in the future. Such contracts wéllsibject only to those conditions set forth inFinespectus Supplement, and the Prospectus
Supplement sets forth the commission payable fiicitsdion of such contracts. The underwriters atiter persons soliciting such contracts
will have no responsibility for the validity or germance of any such contracts.

Underwriters, dealers and agents may be entitlé@ruagreements entered into with the Company tenmdfication by the Company against
certain civil liabilities, including liabilities wtter the Securities Act, or to contribution by thentpany to payments they may be required to
make in respect thereof. Underwriters, dealersagyghts may be customers of, engage in transaatidinsor perform services for the
Company in the ordinary course of business.

EXPERTS

The consolidated financial statements incorporatetis Prospectus by reference to the CompanyrsiAhReport on Form 1B-for the fisca
year ended December 31, 1992, have been so inabegan reliance upon the reports set forth thevéiPrice Waterhouse, independ
accountants, given on the authority of said firneggerts in accounting and auditing.

VALIDITY OF THE DEBT SECURITIES

The legality of the Debt Securities offered heralily be passed upon for the Company by Cravath,iSsv& Moore, Worldwide Plaza, 825
Eighth Avenue, New York, New York, counsel to then@pany, and for the underwriters or agents, if aayned in the Prospectus
Supplement by Winthrop, Stimson, Putnam & Rob@tse Battery Park Plaza, New York, New York. Winthir&timson, Putnam & Roberts
has in the past represented and continues to myiréee Company in a variety of matters.

12



[THISPAGE INTENTIONALLY LEFT BLANK]



[THISPAGE INTENTIONALLY LEFT BLANK]



[THISPAGE INTENTIONALLY LEFT BLANK]




NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATIONS OTHER THA|
THOSE CONTAINED IN THIS PROSPECTUS SUPPLEMENT ORHRROSPECTUS, AND, IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIEDRDN AS HAVING BEEN AUTHORIZED. THIS PROSPECTUS
SUPPLEMENT AND THE PROSPECTUS DO NOT CONSTITUTE ANFER TO SELL OR THE SOLICITATION OF AN OFFER TO
BUY ANY SECURITIES OTHER THAN THE SECURITIES DESCRED IN THIS PROSPECTUS SUPPLEMENT OR AN OFFER TO
SELL OR THE SOLICITATION OF AN OFFER TO BUY SUCH SBJRITIES IN ANY CIRCUMSTANCES IN WHICH SUCH OFFER
OR SOLICITATION IS UNLAWFUL. NEITHER THE DELIVERY & THIS PROSPECTUS SUPPLEMENT OR THE PROSPECTUS
NOR ANY SALE MADE HEREUNDER OR THEREUNDER SHALL, UDNER ANY CIRCUMSTANCES, CREATE ANY IMPLICATION
THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THEOMPANY SINCE THE DATE HEREOF OR THAT THE
INFORMATION CONTAINED HEREIN OR THEREIN IS CORRECAS OF ANY TIME SUBSEQUENT TO ITS DATE.
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