Edgar Filing: - Form

Form
Unknown document format

count in income on a current basis as it accrues (on either a ratable or constant-yield basis), in lieu of treating a portion
of any gain realized on a sale of a debt security as ordinary income. If a United States Holder elects to include market
discount on a current basis, the interest deduction deferral rule described above will not apply. Any accrued market
discount on a foreign currency debt security that is currently includible in income will be translated into U.S. dollars at
the average exchange rate for the accrual period (or portion thereof within the United States Holder s taxable year).
Any such election, if made, applies to all market discount bonds acquired by the taxpayer on or after the first day of
the first taxable year to which such election applies and is revocable only with the consent of the IRS.

Short-Term Debt Securities. The rules set forth above will also generally apply to debt securities having maturities of
not more than one year, which we refer to as short-term debt securities, but with modifications, certain of which are
summarized below:

First, the OID Regulations treat none of the interest on a short-term debt security as qualified stated interest. Thus, all
short-term debt securities will be original issue discount debt securities. OID will be treated as accruing on a
short-term debt security ratably or, at the election of a United States Holder, under a constant yield method.
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Second, a United States Holder of a short-term debt security that uses the cash method of tax accounting and is not a
bank, securities dealer, regulated investment company or common trust fund, and does not identify the short-term debt
security as part of a hedging transaction, will generally not be required to include OID in income on a current basis.
Such a United States Holder may be required to defer the deduction of interest paid or accrued on any indebtedness
incurred or maintained to purchase or carry such debt security until the maturity of the debt security or its earlier
disposition in a taxable transaction. In addition, such a United States Holder will be required to treat any gain realized
on a sale, exchange or retirement of the debt security as ordinary income to the extent such gain does not exceed the
OID accrued with respect to the debt security during the period the United States Holder held the debt security.
Notwithstanding the foregoing, a cash-basis United States Holder of a short-term debt security may elect to accrue
original issue discount into income on a current basis (in which case the limitation on the deductibility of interest
described above will not apply). A United States Holder using the accrual method of tax accounting and certain
cash-basis United States Holders (including banks, securities dealers, regulated investment companies and common
trust funds) generally will be required to include original issue discount on a short-term debt security in income on a
current basis.

Third, any United States Holder (whether cash or accrual basis) of a short-term debt security can elect to accrue the

acquisition discount, if any, with respect to the debt security on a current basis. If such an election is made, the OID
rules will not apply to the debt security. Acquisition discount is the excess of the remaining redemption amount of the
debt security at the time of acquisition over the purchase price. Acquisition discount will be treated as accruing ratably
or, at the election of the United States Holder, under a constant-yield method based on daily compounding.

Finally, the market discount rules will not apply to a short-term debt security.

Floating Rate Debt Securities and Other Debt Securities Providing for Contingent Payments. The Contingent
Payment Regulations, which govern the tax treatment of Contingent Debt Obligations, generally require accrual of
interest income on a constant-yield basis in respect of such obligations at a yield determined at the time of their
issuance, and may require adjustments to such accruals when any contingent payments are made. Prospective
purchasers of debt securities should carefully examine the accompanying prospectus supplement to see if we have
determined that such debt securities constitute Contingent Debt Obligations. If we have, prospective purchasers
should consult their own tax advisors with respect to the tax consequences to them of such obligations.

Information Reporting and Backup Withholding. The issuing and paying agent will be required to file information
returns with the IRS with respect to payments made to United States Holders of debt securities unless an exemption
exists. In addition, United States Holders who are not exempt will be subject to backup withholding tax in respect of
such payments if they do not provide their taxpayer identification numbers to the issuing and paying agent. All
individuals are subject to these requirements. In general, corporations, tax-exempt organizations and individual
retirement accounts are exempt from these requirements.

Tax Consequences to Non-United States Holders

Under present United States federal income and estate tax law, and subject to the discussion below concerning backup
withholding:

(a) no withholding of United States federal income tax generally will be required with respect to the payment by us or
any issuing and paying agent of principal or interest (which for purposes of this discussion includes OID) on a debt
security owned by a Non-United States Holder, provided (i) that the beneficial owner does not actually or
constructively own 10% or more of the total combined voting power of all classes of our stock entitled to vote within
the meaning of section 871(h)(3) of the Code and the regulations thereunder, (ii) the beneficial owner is not a
controlled foreign corporation that is related to us through stock ownership, (iii) the beneficial owner is not a bank
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whose receipt of interest on a debt security is described in section 881(c)(3)(A) of the Code and (iv) in the case of a
registered debt security, the beneficial owner provides a statement signed under penalties of perjury that includes its
name and address and certifies that it is a Non-United States Holder in compliance with applicable requirements,
generally made, under current procedures, on IRS Form W-8BEN (or satisfies certain documentary evidence
requirements for establishing that is it a Non-United States Holder);

41




Edgar Filing: - Form

Table of Contents

(b) a Non-United States Holder will generally not be subject to United States federal income tax on gain realized on
the sale, exchange or redemption of a debt security, unless (i) such gain is effectively connected with the conduct by
the holder of a trade or business in the United States or (ii) in the case of gain realized by an individual holder, the
holder is present in the United States for 183 days or more in the taxable year of the retirement or disposition and
certain other conditions are met;

(c) a debt security beneficially owned by an individual who at the time of death is a Non-United States Holder will
generally not be subject to United States federal estate tax as a result of such individual s death, provided that such
individual does not actually or constructively own 10% or more of the total combined voting power of all classes of
our stock entitled to vote within the meaning of section 871(h)(3) of the Internal Revenue Code and provided that the
interest payments with respect to such debt security would not have been, if received at the time of such individual s
death, effectively connected with the conduct of a United States trade or business by such individual.

Notwithstanding the foregoing, a Non-United States Holder generally will be taxed in the same manner as a United
States Holder with respect to interest income that is effectively connected with its U.S. trade or business. In addition,
under certain circumstances, effectively connected interest income of a corporate Non- United States Holder may be
subject to a branch profits tax imposed at a 30% rate. A Non-United States Holder with effectively connected income
will, however, generally not be subject to withholding tax on interest income if, under current procedures, it delivers a
properly completed IRS Form W-8ECI.

United States information reporting requirements and backup withholding tax will not apply to payments on a debt
security if the beneficial owner (1) certifies its Non-United States Holder status under penalties of perjury, generally
made, under current procedures, on IRS Form W-8BEN, or satisfies documentary evidence requirements for
establishing that it is a Non-United States Holder, or (2) otherwise establishes an exemption.

Information reporting requirements will generally not apply to any payment of the proceeds of the sale of a debt
security effected outside the United States by a foreign office of a foreign broker, provided that such broker derives
less than 50% of its gross income for particular periods from the conduct of a trade or business in the United States, is
not a controlled foreign corporation for United States federal income tax purposes, and is not a foreign partnership
that, at any time during its taxable year, is 50% or more, by income or capital interest, owned by United States
Holders or is engaged in the conduct of a United States trade or business.

Backup withholding tax will generally not apply to the payment of the proceeds of the sale of a debt security effected
outside the United States by a foreign office of any broker. However, information reporting requirements will be
applicable to such payment unless (1) such broker has documentary evidence in its records that the beneficial owner is
a Non-United States Holder and other conditions are met or (2) the beneficial owner otherwise establishes an
exemption. Information reporting requirements and backup withholding tax will apply to the payment of the proceeds
of a sale of a debt security by the U.S. office of a broker, unless the beneficial owner certifies its Non-United States
Holder status under penalties of perjury or otherwise establishes an exemption.

For purposes of applying the above rules for Non-United States Holders to an entity that is treated as a pass-through
entity, such as a partnership or trust, the beneficial owner means each of the ultimate beneficial owners of the entity.

The rules regarding withholding, backup withholding and information reporting for Non-United States Holders are
complex, may vary depending on a holder s particular situation, and are subject to change. In addition, special rules
apply to certain types of Non-United States Holders including partnerships, trusts and other entities treated as
pass-through entities for United States federal income tax purposes. Non-United States Holders should accordingly
consult their own tax advisors as to the specific methods to use and forms to complete to satisfy these rules.
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European Union Directive on Taxation of Certain Interest Payments

Under European Council Directive 2003/48/EC on the taxation of savings income, Member States of the European
Union are required to provide to the tax authorities of another Member State details of
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payments of interest (or similar income) paid by a person within its jurisdiction to an individual resident in that other
Member State. However, for a transitional period, Belgium, Luxembourg and Austria are instead required (unless
during that period they elect otherwise) to operate a withholding system in relation to such payments (the ending of
such transitional period being dependent upon the conclusion of certain other agreements relating to information
exchange with certain other countries). A number of non-EU countries and territories have agreed to adopt similar
measures (some of which involve a withholding system). No additional amounts will be payable if a payment on a
debt security to an individual is subject to any withholding or deduction that is required to be made pursuant to any
European Union Directive on the taxation of savings income or any law implementing or complying with, or
introduced in order to conform to, any such Directive or any agreement on the taxation of savings income entered into
by non-EU countries with a view to implementing such Directive. Holders of debt securities should consult their tax
advisers regarding the implications of the Directive in their particular circumstance.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time in one or more of the following ways:

through
underwriters
or dealers;

directly to
one or more
purchasers;

through
agents; or

through a
combination
of any such
methods of
sale.
The prospectus supplement with respect to the offered securities will set forth the terms of the offering, including:

the name or
names of any
underwriters or
agents;

the purchase
price of the
offered
securities and
the proceeds to
us from their
sale;

any
underwriting
discounts or
sales agents
commissions
and other items
constituting
underwriters or
agents
compensation;
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any initial
public offering
price;

any discounts
or concessions
allowed or
reallowed or
paid to dealers;
and

any securities

exchanges on

which those

securities may

be listed.
Only underwriters or agents named in the accompanying prospectus supplement are deemed to be underwriters or
agents in connection with the securities offered thereby.

If underwriters are used in the sale, the securities will be acquired by the underwriters for their own account and may
be resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering
price or at varying prices determined at the time of sale. The obligations of the underwriters to purchase those
securities will be subject to certain conditions precedent, and unless otherwise specified in the accompanying
prospectus, the underwriters will be obligated to purchase all the securities of the series offered by such accompanying
prospectus supplement relating to that series if any of such securities are purchased. Any initial public offering price
and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

We may also sell securities directly or through agents we designate from time to time. Any agent involved in the
offering and sale of the offered securities will be named in the accompanying prospectus supplement, and any
commissions payable by us to that agent will be set forth in the accompanying prospectus supplement. Unless
otherwise indicated in such accompanying prospectus supplement, any agent will be acting on a best efforts basis for
the period of its appointment.

If so indicated in an accompanying prospectus supplement, we will authorize agents, underwriters or dealers to solicit
offers by certain institutional investors to purchase securities, which offers provide for payment and delivery on a
future date specified in such accompanying prospectus supplement. There may be limitations on the minimum amount
that may be purchased by any such institutional investor or on the portion of the aggregate principal amount of the
particular securities that may be sold pursuant to these arrangements.

Institutional investors to which offers may be made, when authorized, include commercial and savings banks,
insurance companies, pension funds, investment companies, educational and charitable institutions and such other
institutions as may be approved by us. The obligations of any purchasers pursuant to delayed delivery and payment
arrangements will only be subject to the following two conditions:

the purchase
by an
institution of
the particular
securities will
not, at the
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time of
delivery, be
prohibited
under the laws
of any
jurisdiction in
the United
States to
which that
institution is
subject; and

if the
particular
securities are
being sold to
underwriters,
we will have
sold to those
underwriters
the total
principal
amount or
number of
those
securities less
the principal
amount or
number
thereof, as the
case may be,
covered by
such
arrangements.
Underwriters will not have any responsibility in respect of the validity of these arrangements or the performance of us
or institutional investors thereunder.

44




Edgar Filing: - Form

Table of Contents

In connection with an offering of securities, the underwriters may purchase and sell securities in the open market.
These transactions may include over-allotment, syndicate covering transactions and stabilizing transactions.
Over-allotment involves sales of securities in excess of the principal amount of securities to be purchased by the
underwriters in an offering, which creates a short position for the underwriters. Covering transactions involve
purchases of the securities in the open market after the distribution has been completed in order to cover short
positions. Stabilizing transactions consist of certain bids or purchases of securities made for the purpose of preventing
or retarding a decline in the market price of the securities while the offering is in progress. Any of these activities may
have the effect of preventing or retarding a decline in the market price of the securities being offered. They may also
cause the price of the securities being offered to be higher than the price that otherwise would exist in the open market
in the absence of these transactions. The underwriters may conduct these transactions in the over-the-counter market
or otherwise. If the underwriters commence any of these transactions, they may discontinue them at any time.

Underwriters and agents may be entitled under agreements entered into with us to indemnification by us against civil
liabilities, including liabilities under the Securities Act, or to contribution with respect to payments that the
underwriters or agents may be required to make in that respect. Underwriters and agents or their affiliates may engage
in transactions with, or perform services for, us or our subsidiaries or affiliates in the ordinary course of business.
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LEGAL MATTERS

The validity of the securities will be passed upon for us by Louise M. Parent, Esq., our Executive Vice President and
General Counsel, 200 Vesey Street, World Financial Center, New York, New York.

EXPERTS

Our financial statements as of and for the year ended December 31, 2005 and management s assessment of the
effectiveness of internal control over financial reporting as of December 31, 2005 (which is included in Management s
Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to our Annual
Report on Form 10-K for the year ended December 31, 2005 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, to which we refer as PWC, an independent registered public accounting firm, given on
the authority of said firm as experts in auditing and accounting.

Our financial statements for the years ended December 31, 2004 and 2003 and management s assessment of the
effectiveness of internal control over financial reporting as of December 31, 2004 (which is included in Management s
Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to our Annual
Report on Form 10-K for the year ended December 31, 2005, have been so incorporated in reliance on the report of
Ernst & Young LLP, to which we refer as E&Y, an independent registered public accounting firm, given on the
authority of said firm as experts in auditing and accounting.

On November 22, 2004, the Audit Committee of our Board of Directors appointed PWC as our independent registered
public accounting firm for the fiscal year ending December 31, 2005 and dismissed E&Y as our auditors for the 2005

fiscal year. E&Y has completed its engagement as our auditors for the 2004 fiscal year.
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