Setected Parclnse Considensions

+  APPRECIATION POTENTIAL — The Motes provade the oppoeunily lo participate m the appreciation of the Reference Assét al maturly up to the
Maxmwm Retum on the Notes of 17%, or a masdmom Payment al Matunty of 51170 for every SLOK Poncipal Amount of Notes. §f @ Knock-Onwt Event
has not eccurred. m addition to the Principal Amount, you will recerve at maturity at kast the Contingent Minimum Retum of 4% on the Notes, ora
mmumum Povment ot Muatunty of S1LO40.00 for every S1OM Proncipal Amount of the Notes. Because the Notes are our senior unsecured debt obligatens,
pavment of any amount at maturdy is subject to our ability to pay our obligations as they become due.

+ THE CONTINGENT MINIVILM RETURN APPLIES ONLY IF A KNOCK-OUT EVENT HAS NOT OOCURRED — [ a Knock-tha Evernt lras not
ocenrred, vou will receive at least the Pincipal Amount at maturity, even if the Final Level & below the Initial Level. If a Knock-the Evenr has occurred
and the Final Level is less than the Inttial Level, vou will lose 1% of vour Prmcpal Amount for every 1% that the Final Level 5 kess than the lmitial
Level. If o Knock=-Chai Event has occumed and the Reference Retum is <100, vou will lose vour entme mvesimeni.

*  DIVERSIFICATION OF THE FURO STOXX 50% INDEX — The retum on the Notes i linked te the EURD STOXY 50% Index The EURO STOXY 50
Index & composed of 50 stocks from the Furorone (Austria, Belgim, Finland, France, Gemany, Greece, Ireland, Raly, Linembourg, the Metherlands,
FPortugal and Spam ) porton of the STOXX Furope 800 Supersector mdices, For additional mformation abowt the Reference Asset, se¢ the mfommation se
forth under “The FURO STONY 30® Index” m the Fquity Index Underlying Supplement.

#  TAX TREATMENT — There 15 no drect kgal authonty as to the proper taxireatment of the Netes, and therefore significant aspects of the taxtreatment
ofthe Modes are unceram as 1o both the temng and character of any nehison n meone n respect of the Notes. Under one approach, the Notes shold
be treated a5 pre-paid excoutory contracts with respect o the Beference Asset. We mtend to treat the Notes consstent with this approach. Pursuant to
the tems of the Notes, vou agree to treat the Notes under this approach for all US. federal income tax purposes. Subject to the hmitations descnbed
theren, and bascd on certam factual representations recerved from uws, n the opmion of our special U8, tax counsel. Momson & Foerster 11LF, it s
reasonable Lo treat the Nodes as pre-pasd exccutory contracts with respect to the Reference Asset. Pursuani to this approach, we do not miend to report
any meome or gam with respect to the Notes pror to ther maturity or an earlier sale or exchange and we generally intend to treat any gain or loss upon
maturnity or an earber sale or exchange as bong-termcapital gain or loss, provided that vou have held the Note for more than one vear at such time for 1.5,
tederal meome tax purposes.

We will not attempl 1o ascertam whether any of the entilies whose stock s mehded m, or ovwned by, the Relerence Assel, as the cose may be. woulkd be
treated as a passive foreign nvesiment conpany (“PFFIC™) or Uniled States real propeny holdng corporation (“USRFHC) boih as defned for LIS,
federml mcome tax purposes, If one or more of the entities whose stock B meluded m, or owned by, the Reference Asset, as the case may be, were 50
freated, cerfam adverse LS. federal income tax consequences might apply. You should refer to mformation filed with the SEC and other authonties by the
entitics whose stock 8 mchided in, or owned by, the Heference Asset, as the case may be, and consult your tax adveor regarding the possible
consequences 1o vou if one or more of the entities whose stock is mchided m, or owned by, the Reference Asset, as the case may be, 5 or becomes a

PFIC or a USRPHC.

Withholding and reportmg requirements under the legilation enacted on March 18 2000 {az drcussed beginning on page S-48 of the prospectus
suepplement ) will generally apply 1o payments made after December 31, 2013, However, thee withholding taxwill not be imposed on payments pursuant 1o
obhgations oulstandmg on Janwary 1 2004 Addienally, wihholkdmg due to any pavient bemg treated as a “dividend equivalent”™ (as discussed
begmnmg on page 5-47 of the prospectus supplement jvall begm no cardier than Janwary 1, 2004, Hobders are urged to consull with ther own taxadvesors
regardmg the possible imphcations of the recently enacted legslation on their mvestment m the Notes.

For a further discussion of the LS. federal meome tax consequences related to the Notes, see the section “LLS. Federal ncome TaxConsiderstions” in
the acconpanymg prospectus supplement.

Selerted Hisk Conidernfians
Amn investment in the Notes mvolves significant risks. Investing in the Motes & not equivakent to mvestng directly n any of the component securnities of the

Reference Assel. These nsks are explamed in more detail m the "Bk Factors™ sections of the accompanving Equily Index Underdvmg Supplement and
prospectus supplement,

¢ YOUR INVESTMENT IN THE NOTES MAY RESULT IN A LOSS — The Notes do not guarantes any retum of principal. The retum on the Notes at
matunty = lmked to the performance of the Reference Asset, subject to the Maxnum Retum and will depend on whether a Knock-Out Eveni has
occurred and whether, and the exent to which, the Reference Betum & positive ornegative. Ifon the Fmal Valuatson Date, the Fial Level & less than the
Initial Level by a percentage that exceeds the Enock-Out Boffer Amount, a Knock-Oul Event will have oceured, and the benefit provided by the Knock-
Ot Buffer Amount will terminate. Under these circumstances, vou will lose 1% of the Principal Amount of your investment for every 1%e decline of the
Fmal Level as compared to the Inrtal Level. IF A KNOUK-OUT EVENT OOCURS, YOU MAY LOSE UP TO 100% OF YOUR INVESTMENT.
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