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U.5.$500,000,000
AMERICAN EXPRESS COMPANY
5 1/2% Notes due September 12, 2006

[Logo]

We will pay interest on the notes semiannually on March 15 and September 15
of each year. The first interest payment will be made on March 15, 2002. The
notes will mature on September 12, 2006. We may not redeem them prior to
maturity unless certain events occur involving United States taxation. We
describe these events under the heading 'Description of Notes - Redemption Upon
a Tax Event' on page S-14 of this prospectus supplement.

We will only issue the notes in book entry form registered in the name of
the nominee of The Depository Trust Company. Beneficial interests in the notes
will be shown on, and transfers of such interests will be made only through,
records maintained by The Depository Trust Company and its participants,
including Clearstream Banking, societe anonyme, and the Euroclear System. Except
as described in this prospectus supplement, we will not issue notes in
definitive form.

The underwriters are offering the notes for sale both inside and outside the
United States. We have applied to list the notes on the Luxembourg Stock

Exchange.
UNDERWRITING
PRICE TO DISCOUNTS AND PROCEEDS TO
PUBLIC (1) COMMISSIONS THE COMPANY (1)
Per NOote. . ittt ittt iiiiiinenn 99.685% .35% 99.335%
e ) - U.S5.$498,425,000 U.S.$1,750,000 U.S.$496,675,000

(1) Plus accrued interest, if any from September 12, 2001.

Delivery of the notes in book-entry form only will be made on or about
September 12, 2001.

Neither the Securities and Exchange Commission nor any state securities
commission has approved or disapproved of these securities or determined if this
prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.
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The date of this prospectus supplement is September 5, 2001.
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THE LUXEMBOURG STOCK EXCHANGE TAKES NO RESPONSIBILITY FOR THE CONTENTS OF
THIS DOCUMENT, MAKES NO REPRESENTATION AS TO ITS ACCURACY OR COMPLETENESS AND
EXPRESSLY DISCLAIMS ANY LIABILITY WHATSOEVER FOR ANY LOSS HOWSOEVER ARISING FROM
OR IN RELIANCE UPON THE WHOLE OR ANY PART OF THE CONTENTS OF THIS DOCUMENT AND
THE ACCOMPANYING PROSPECTUS.

OFFERS AND SALES OF THE NOTES ARE SUBJECT TO RESTRICTIONS IN RELATION TO THE
UNITED KINGDOM, DETAILS OF WHICH ARE SET OUT IN 'UNDERWRITING' BELOW. THE
DISTRIBUTION OF THIS PROSPECTUS SUPPLEMENT AND ACCOMPANYING PROSPECTUS AND THE
OFFERING OF THE NOTES IN CERTAIN OTHER JURISDICTIONS MAY ALSO BE RESTRICTED BY
LAW. WE ARE NOT, AND THE UNDERWRITERS ARE NOT, MAKING AN OFFER TO SELL THESE
NOTES IN ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED.

THE COMPANY ACCEPTS RESPONSIBILITY FOR THE INFORMATION CONTAINED IN THIS
PROSPECTUS SUPPLEMENT AND ACCOMPANYING PROSPECTUS.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED IN THIS DOCUMENT OR TO
WHICH WE HAVE REFERRED YOU. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH
INFORMATION THAT IS DIFFERENT. THIS DOCUMENT MAY ONLY BE USED WHERE IT IS LEGAL
TO SELL THESE SECURITIES. THE INFORMATION IN THIS DOCUMENT MAY ONLY BE ACCURATE
ON THE DATE OF THIS DOCUMENT.

THE COMMISSIONER OF INSURANCE OF THE STATE OF NORTH CAROLINA HAS NOT
APPROVED OR DISAPPROVED THIS OFFERING NOR HAS THE COMMISSIONER PASSED UPON THE
ACCURACY OR ADEQUACY OF THIS PROSPECTUS SUPPLEMENT OR THE ACCOMPANYING
PROSPECTUS.

In this prospectus supplement and accompanying prospectus, unless otherwise

specified or the context otherwise requires, references to 'dollars', '$' and
'U.S.$' are to United States dollars.

SUMMARY OF THE OFFERING
The following summary highlights information contained elsewhere in this
prospectus supplement. You should read this summary in conjunction with the more

detailed information appearing elsewhere in this prospectus supplement and
accompanying prospectus.

S American Express Company (the 'Company') .

Securities Offered....... i, U.S.$500,000,000 principal amount of 5 1/2% notes
September 12, 2006.

Use Of Proceeds . vttt it eteeeeeeeannnn We will use the money raised from the sale of the
notes for general corporate purposes. Net proceeds

3
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Maturity Date......

Interest Payment Dates...........ciiiiiiin.n

Interest Rate......

Redemption.........

Markets............

Listing............

Form and Settlement

be paid to us will be approximately U.S.$496,675,0
September 12, 2006.

March 15 and September 15 of each year, beginning
March 15, 2002.

5 1/2% per annum.

We may not redeem the notes prior to maturity unle
certain events occur involving United States
taxation. See 'Description of Notes -- Redemption
Upon a Tax Event'.

The notes are offered for sale in those Jjurisdicti
both inside and outside the United States where it
legal to make such offers. See 'Underwriting'.

We have applied to list the notes on the Luxembour
Stock Exchange.

We will issue the notes in the form of one or more
fully registered global certificates (the 'Global
Notes'), which we will deposit on or about
September 12, 2001 with, or on behalf of, The
Depository Trust Company, New York, New York (the
'Depository') and register in the name of Cede & C
the Depository's nominee, for the accounts of the
participants in the Depository, including Euroclea
Bank S.A./N.V., as operator of the Euroclear Syste
("Euroclear') and Clearstream Banking, societe
anonyme ('Clearstream, Luxembourg'). Except as
described in this prospectus supplement, beneficia
interests in the Global Notes will be represented
through book-entry accounts of financial instituti
acting on behalf of beneficial owners as direct an
indirect participants in the Depository. You may
choose to hold interests in the Global Notes throu
the Depository or through Euroclear or Clearstream
Luxembourg if they are participants in such systern
or indirectly through organizations that are
participants in such systems. Euroclear and
Clearstream, Luxembourg will hold interests on beh
of their participants through their respective
depositaries, The Chase Manhattan Bank and Citiban
N.A., which in turn will hold such interests in
accounts as participants of the Depository. See
'Description of Notes —-- Book-Entry, Delivery and
Form'. Initial settlement for the notes will be ma
in
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immediately available funds in U.S. dollars.
Secondary market trading between Depository
participants of beneficial interests in the Global
Notes will be settled in immediately available fun
using the Depository's Same-Day Funds Settlement
System. Secondary market trading of beneficial
interests in the Global Notes between Clearstream,
Luxembourg participants and/or Euroclear participa
will settle in immediately available funds.

............................. We will pay principal of and interest on the notes

beneficially owned by a United States Alien Holder
without withholding or deduction for United States
withholding taxes subject to the requirements and
limitations set forth in this prospectus supplemen
under the heading 'United States Tax Consideration

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We file annual, quarterly and current reports and other information with the
Securities and Exchange Commission (the 'SEC'). You may read and copy any
document we file at the SEC's public reference rooms in Washington, D.C., New
York, New York and Chicago, Illinois. Please call the SEC at 1-800-SEC-0330 for
further information on the public reference rooms. The Company's SEC filings are
also available to the public from the SEC's web site at http://www.sec.gov.

The SEC allows us to 'incorporate by reference' the information we file with
it, which means that we can disclose important information to you by referring
you to those documents that are considered part of this prospectus supplement.
Later information that we file with the SEC will automatically update and
supersede this information. The Company incorporates by reference the documents
listed below and any future filings made with the SEC under Section 13 (a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934 (the 'Exchange Act')
until the offering of these notes has been completed.

Annual Report on Form 10-K for the year ended December 31, 2000 as amended
on Form 10-K/A (Amendment No. 1 dated June 21, 2001) (the '2000 10-K
Report') .

Quarterly Reports on Form 10-Q for the quarters ended March 31, 2001 and
June 30, 2001.

Current Reports on Form 8-K dated January 22, 2001, February 7, 2001,
April 2, 2001, April 12, 2001, April 23, 2001, April 23, 2001, April 24,
2001, July 18, 2001, July 23, 2001, July 23, 2001 and August 1, 2001.

You may request a copy of these filings at no cost, by writing or
telephoning us at the following address or number:

American Express Company
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200 Vesey Street
New York, New York 10285
Attention: Secretary
(212) 640-2000

The financial statements which we have incorporated in this prospectus
supplement by reference to the 2000 10-K Report have been audited by Ernst &
Young LLP, 787 Seventh Avenue, New York, New York 10019, independent certified
public accountants, to the extent indicated in their report included in the 2000
10-K Report. We have incorporated by reference the financial statements in this
prospectus supplement in reliance upon the report of that firm, given on their
authority as experts in accounting and auditing.

Ernst & Young has given and not withdrawn their written consent to the
incorporation by reference of their report dated February 8, 2001 from the 2000
10-K Report on the Company's audited financial statements for the financial year
ended December 31, 2000.

CONSOLIDATED CAPITALIZATION OF AMERICAN EXPRESS COMPANY
AND SUBSIDIARIES

The table below shows the capitalization of American Express Company and its
subsidiaries as of June 30, 2001. The 'As Adjusted' column reflects our issuance
of the notes in this offering. You should read this table along with our
consolidated financial statements, which are included in the documents
incorporated by reference into this prospectus supplement and the accompanying
prospectus.

JUNE 30, 2001

AS
ACTUAL ADJUSTED

(IN MILLIONS OF U.S. DOLLARS)

(UNAUDITED)
LoNg=Term Debt v vttt ittt ittt et ettt ettt ee e e eeeeaeeeeeeeeennns $ 7,705 $ 8,205
Guaranteed preferred beneficial interests in the Company's
junior subordinated deferrable interest debentures........ 500 500
Shareholders' Equity:
Common shares, $.20 par value, authorized 3.6 billion
shares; issued and outstanding 1,324 million shares... 265 265
Capital SULPLUS .ttt ittt ettt ettt ettt eaeeeeeeeeeaaeens 5,464 5,464
Retained earningsS. ... iii ittt ittt it eeeeeeeeeennenns 6,043 6,043
Other comprehensive income, net of tax:
Net unrealized securities gains.............o.oeon.. 313 313
Net unrealized derivative losSSesS.......couviiieeeennnn (263) (263)
Foreign currency translation adjustments............ (61) (61)
Accumulated other comprehensive 10SS.......ccuoviveeeeenn. (11) (11)
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Total shareholders'

Total Capitalization...

eQUILY . ettt e e

Other than as described in this prospectus supplement and the accompanying

prospectus,

of American Express Company and its subsidiaries since June 30,

AMERICAN

OPERATING RESULTS

Net revenues..........

EXpenses.....eeeeee...

Net income............

Adjusted income*......

Return on average
shareholders'
equity**............

BALANCE SHEET
Cash and cash
equivalents.........
Accounts receivable
and accrued
interest,
Investments...........
Loans,
Total assets..........
Customers' deposits...
Travelers Cheques
outstanding.........
Insurance and annuity
TESETVES . v e eennnnnn
Short-term debt.......
Long-term debt........
Shareholders'
equity....vi i

there has been no material change in the consolidated capitalization

S-6

SELECTED FINANCIAL DATA

(IN MILLIONS OF U.S. DOLLARS)
SIX MONTHS ENDED
JUNE 30,
2001 2000 2000
$ 10,987 $ 11,627 $ 23,675
10,093 9,661 19,767
716 1,396 2,810
716 1,396 2,810
18.2% 25.5% 25.3%
$ 8,481 $ 6,841 S 8,487
29,612 26,995 30,543
45,100 42,838 43,747
26,090 23,312 26,088
152,190 148,553 154,423
14,554 13,533 13,870
6,862 6,900 6,127
24,023 24,503 24,098
30,564 26,170 36,030
7,705 4,836 4,711
11,761 10,509 11,684

$

$

EXPRESS COMPANY AND CONSOLIDATED SUBSIDIARIES

11,761 11,761
$19,966 $20,466
2001.

YEARS ENDED DECEMBER 31,
1999 1998 1997 1996
21,278 $ 19,132 $ 17,760 $ 16,38
17,840 16,207 15,010 13,71
2,475 2,141 1,991 1,90
2,475 2,201 1,991 1,73
25.3% 24.0% 23.5% 22.
7,471 S 4,092 4,179 S 2,67
26,467 22,224 21,774 20,49
43,052 41,299 39,648 38, 33
23,582 21,054 20,109 18,51
148,517 126,933 120,003 108,51
12,197 10,398 9,444 9,55
6,213 5,823 5,634 5,83
25,011 25,433 26,165 25,67
30,627 22,605 20,570 18,40
5,995 7,019 7,873 6,55
10,095 9,698 9,574 8,52
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* Adjusted income for 1998 is adjusted to exclude the following items: $138
million credit loss provision at American Express Bank relating to its
Asia/Pacific portfolio, as well as income of $78 million representing gains
on the sale of First Data Corporation shares and a preferred dividend based
on Lehman Brothers Holdings Inc.'s earnings. Adjusted income for 1996 is
adjusted to exclude a $300 million gain on the exchange of the Company's Debt
Exchangeable for Common Stock and a $138 million restructuring charge.

** Return on average shareholders' equity is based on adjusted income from
continuing operations in 1996 and excludes the effect of Statement of
Financial Accounting Standards No. 115, Accounting for Certain Investments in
Debt and Equity Securities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our historical ratios of earnings to fixed
charges for the periods indicated:

SIX MONTHS
ENDED YEAR ENDED DECEMBER 31,
JUNE 30, =  ——————mmmmmmmmm e
2001 2000 1999 1998 1997 1996
Ratio of Earnings to Fixed Charges...... 1.54 2.25 2.48 2.24 2.22 2.17
In computing the ratio of earnings to fixed charges, 'earnings' consist of

pretax income from continuing operations, interest expense and other
adjustments. Interest expense includes interest expense related to the
international banking operations of the Company and cardmember lending
activities of American Express Travel Related Services Company, Inc., which is
netted against interest and dividends and cardmember lending net finance charge
revenue, respectively, in our Consolidated Statement of Income.

For purposes of computing 'earnings', other adjustments included adding the
amortization of capitalized interest, the net loss of affiliates accounted for
under the equity method whose debt is not guaranteed by us, the minority
interest in the earnings of majority-owned subsidiaries with fixed charges, and
the interest component of rental expense and subtracting undistributed net
income of affiliates accounted for at equity.

'Fixed charges' consist of interest and other adjustments, including
capitalized interest costs and the interest component of rental expense.

S-8
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DIRECTORS AND PRINCIPAL EXECUTIVE OFFICERS OF
AMERICAN EXPRESS COMPANY

Our Directors and Executive Officers are as follows:

DIRECTORS

NAME PRINCIPAL OCCUPATION

Daniel F. AKerSON.....eeuwueeeeeeeannnn Chairman and Chief Executive Officer, XO Communications,
Inc.

Edwin L. Artzt.......c.ciiieeeennnn. Former Chairman of the Board and Chief Executive Officer,
The Procter & Gamble Company

Charlene Barshefsky.................. Senior International Partner, Wilmer, Cutler & Pickering

William G. BOWEN . v vttt ittt eeeeenennns President, The Andrew W. Mellon Foundation

Kenneth I. Chenault.................. Chairman and Chief Executive Officer of the Company

Peter R. Dolan....uueeeiiiiinnnnnnns President and Chief Executive Officer, Bristol-Myers Squib
Company

Beverly Sills Greenough.............. Chairman, Lincoln Center for the Performing Arts

F. Ross JohnSON. ...t iiiinnnnnnn. Chairman and Chief Executive Officer, RJM Group

Vernon E. Jordan, Jr......ceeeeeeeeen. Senior Managing Director, Lazard Freres & Co.

Jan Leschly. ...ttt nn. Chairman and Chief Executive Officer, Care Capital LLC

Richard McGinn........oueiiiieeeennnnn Former Chairman and Chief Executive Officer, Lucent
Technologies, Inc.

Frank P. Popoff.......oiii Former Chairman and Chief Executive Officer, The Dow

Chemical Company

EXECUTIVE OFFICERS

NAME PRINCIPAL OCCUPATION

Kenneth I. Chenault.................. Chairman and Chief Executive Officer of the Company;
Chairman and Chief Executive Officer, American Express Tra
Related Services Company, Inc. ('TRS')

Jonathan S. Linen.........coviivo. Vice Chairman of the Company

James Cracchiolo........oiiiiiin Group President, Global Financial Services of the Company

Gary Crittenden.........c.oiiieieennnnn. Executive Vice President and Chief Financial Officer of th
Company

Ursula F. Fairbairn.................. Executive Vice President, Human Resources and Quality of t
Company

Edward P. Gilligan.........eeeeeenn.. Group President, Global Corporate Services, TRS

John D. HayesS. ..ttt Executive Vice President, Global Advertising and Brand
Management of the Company

David C. HOUSE. .ttt iieiiieieeannnn Group President, Global Establishment Services and Travele
Cheque Group, TRS

Alfred Kelly, Jr .. e e iineeeneennnn Group President, U.S. Consumer and Small Business Services
Group, TRS

Louise M. Parent.......c.cciviiiinnnnn. Executive Vice President and General Counsel of the Compan

Glen SaloW. .. ittt ennnnnnns Executive Vice President and Chief Information Officer of
Company

Thomas Schick........ . i Executive Vice President, Corporate Affairs and

Communications of the Company



Edgar Filing: AMERICAN EXPRESS CO - Form 424B2

USE OF PROCEEDS

We will use the net proceeds from the sale of the notes for general
corporate purposes. Net proceeds to be paid to us will be approximately
U.5.$496,675,000.

DESCRIPTION OF NOTES

This description of the terms of the notes adds information to the
description of the general terms and provisions of debt securities in the
accompanying prospectus. If this description differs in any way from the
description in the accompanying prospectus, you should rely on this description.

GENERAL

The notes are initially being offered in the principal amount of
U.S.$500,000,000. We may, without consent of the holders, increase such
principal amount in the future, on the same terms and conditions and with the
same CUSIP number as the notes being offered hereby, as more fully described in
' —— Further Issues' below. The notes will be our unsecured obligations and will
mature on September 12, 2006. The notes will rank prior to all subordinated
indebtedness of the Company and on an equal basis with all other senior
unsecured indebtedness of the Company.

We will pay interest on the notes from September 12, 2001 at the rate per
annum set forth on the cover page of this prospectus supplement, on March 15 and
September 15 of each year, beginning March 15, 2002, to the persons who are
registered as the owners of the notes at the close of business on the 15th day
preceding the applicable interest payment date, subject to certain exceptions.
Interest on the notes will be paid on the basis of a 360-day year comprised of
twelve 30-day months. We will not redeem the notes prior to maturity unless
certain events occur involving United States taxation. In such event, we will
redeem the notes at a redemption price of 100% of their principal amount plus
accrued and unpaid interest to the date of redemption. See ' —-- Redemption Upon
a Tax Event'. If any day on which a payment is due is not a Business Day (as
defined below), then the holder of the note shall not be entitled to payment of
the amount due until the next Business Day and shall not be entitled to any
additional principal, interest or other payment as a result of such delay except
as otherwise provided under ' —-- Payment of Additional Amounts'. 'Business Day'
means any day which is not a Saturday or Sunday or any other day on which banks
in New York City and, if definitive notes are issued, in Luxembourg, are
authorized or obligated by law or regulation to close.

BOOK-ENTRY, DELIVERY AND FORM

We will issue the notes in the form of one or more fully registered global
notes (the 'Global Notes') in denominations of U.S.$1,000 or integral multiples
of U.S.$1,000. We will deposit the notes with, or on behalf of, The Depository
Trust Company, New York, New York (the 'Depository') and will register the notes
in the name of Cede & Co., the Depository's nominee. Your beneficial interests
in the Global Notes will be represented through book-entry accounts of financial
institutions acting on your behalf as direct and indirect participants in the

10
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Depository ('DTC Participants'). You may elect to hold interests in the Global
Notes either through the Depository (in the United States) or through
Clearstream Banking, societe anonyme ('Clearstream, Luxembourg'), or Euroclear
Bank S.A./N.V., as operator of the Euroclear System ('Euroclear') (outside of
the United States) if they are participants in such systems, or indirectly
through organizations which are participants in such systems. Clearstream,
Luxembourg and Euroclear will hold interests on behalf of their participants
through customers' securities accounts in Clearstream, Luxembourg's and
Euroclear's names on the books of their respective depositaries, which in turn
will hold such interests in customers' securities accounts in the depositaries'
names on the books of the Depository. Citibank, N.A. will act as depositary for
Clearstream, Luxembourg, and The Chase Manhattan Bank will act as depositary for
Euroclear (in such capacities, the 'U.S. Depositaries'). Except as set forth
below, the Global Notes may be transferred, in whole and not in part, only to
another nominee of the Depository or to a successor of the Depository or its
nominee.

As long as the notes are represented by the Global Notes, we will pay
principal of and interest on the notes to or as directed by the Depository as
the registered holder of the Global Notes. Payments to the Depository will be in
immediately available funds by wire transfer. The

Depository, Euroclear or Clearstream, Luxembourg, as applicable, will credit the
relevant accounts of their participants on the applicable date.

We have been advised by the Depository, Clearstream, Luxembourg and
Euroclear, respectively, as follows:

As to the Depository: The Depository has advised us that it is a
limited-purpose trust company organized under the New York Banking Law, a
'banking organization' within the meaning of the New York Banking Law, a
member of the Federal Reserve System, a 'clearing corporation' within the
meaning of the New York Uniform Commercial Code, and a 'clearing agency'
registered pursuant to the provisions of Section 17A of the Exchange Act.
The Depository was created to hold securities of its participants and to
facilitate the clearance and settlement of securities transactions, such as
transfers and pledges, among its participants in such securities through
electronic computerized book-entry changes in accounts of the participants,
thereby eliminating the need for physical movement of securities
certificates. The Depository's participants include securities brokers and
dealers (including the underwriters), banks, trust companies, clearing
corporations and certain other organizations, some of whom (and/or their
representatives) own the Depository. Access to the Depository's book-entry
system is also available to others, such as banks, brokers, dealers and
trust companies that clear through or maintain a custodial relationship
with a participant, either directly or indirectly.

As to Clearstream, Luxembourg: Clearstream, Luxembourg has advised us that
it is incorporated under the laws of Luxembourg as a professional
depositary. Clearstream, Luxembourg holds securities for its participating
organizations ('Clearstream, Luxembourg Participants') and facilitates the
clearance and settlement of securities transactions between Clearstream,
Luxembourg Participants through electronic book-entry changes in accounts
of Clearstream, Luxembourg Participants, thereby eliminating the need for

11
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physical movement of certificates. Clearstream, Luxembourg provides to
Clearstream, Luxembourg Participants, among other things, services for
safekeeping, administration, clearance and settlement of internationally
traded securities and securities lending and borrowing. Clearstream,
Luxembourg interfaces with domestic markets in several countries. As a
bank, Clearstream, Luxembourg is subject to regulation by the Luxembourg
Commission for the Supervision of the Financial Sector. Clearstream,
Luxembourg Participants are recognized financial institutions around the
world, including underwriters, securities brokers and dealers, banks, trust
companies, clearing corporations and certain other organizations and may
include the underwriters of this offering. Indirect access to Clearstream,
Luxembourg is also available to others, such as banks, brokers, dealers and
trust companies that clear through or maintain a custodial relationship
with a Clearstream, Luxembourg Participant either directly or indirectly.
Clearstream, Luxembourg is an indirect participant in the Depository.

Payments on notes held beneficially through Clearstream, Luxembourg will be
credited to cash accounts of Clearstream, Luxembourg Participants in
accordance with its rules and procedures, to the extent received by the
U.S. Depositary for Clearstream, Luxembourg.

As to Euroclear: Euroclear has advised us that it was created in 1968 to
hold securities for participants of the Euroclear System ('Euroclear
Participants') and to clear and settle transactions between Euroclear
Participants through simultaneous electronic book-entry delivery against
payment, thereby eliminating the need for physical movement of certificates
and any risk from lack of simultaneous transfers of securities and cash.
Euroclear provides various other services, including securities lending and
borrowing and interfaces with domestic markets in several countries.
Euroclear is operated by Euroclear Bank S.A./N.V. (the 'Euroclear
Operator'), under contract with Euroclear Clearance Systems S.C., a Belgian
cooperative corporation (the 'Cooperative'). All operations are conducted
by the Euroclear Operator, and all Euroclear securities clearance accounts
and Euroclear cash accounts are accounts with the Euroclear Operator, not
the Cooperative. The Cooperative establishes policy for Euroclear on behalf
of Euroclear Participants. Euroclear Participants include banks (including
central banks), securities brokers and dealers and other professional

s-11

financial intermediaries and may include the underwriters. Indirect access
to Euroclear is also available to other firms that clear through or
maintain a custodial relationship with a Euroclear Participant, either
directly or indirectly. Euroclear is an indirect participant in the
Depository.

The Euroclear Operator is a Belgian bank. The Belgian Banking Commission
regulates and examines the Euroclear Operator.

Securities clearance accounts and cash accounts with the Euroclear Operator
are governed by the Terms and Conditions Governing Use of Euroclear and the
related Operating Procedures of the Euroclear System, and applicable
Belgian law (collectively, the 'Terms and Conditions'). The Terms and
Conditions govern transfers of securities and cash within Euroclear,
withdrawals of securities and cash from Euroclear, and receipts of payments
with respect to securities in Euroclear. All securities in Euroclear are

12
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held on a fungible basis without attribution of specific certificates to
specific securities clearance accounts. The Euroclear Operator acts under
the Terms and Conditions only on behalf of Euroclear Participants, and has
no record of or relationship with persons holding through Euroclear
Participants.

Payments on notes held beneficially through Euroclear will be credited to
the cash accounts of Euroclear Participants in accordance with the Terms
and Conditions, to the extent received by the Euroclear Operator and by
Euroclear. In the event definitive notes are issued, we will appoint a
paying agent and transfer agent in Luxembourg.

GLOBAL CLEARANCE AND SETTLEMENT PROCEDURES

Investors will make initial payment for the notes in immediately available
funds. Secondary market trading between DTC Participants will occur in the
ordinary way in accordance with Depository rules and will be settled in
immediately available funds using the Depository's Same-Day Funds Settlement
System. Secondary market trading between Clearstream, Luxembourg Participants
and/or Euroclear Participants will occur in the ordinary way in accordance with
the applicable rules and operating procedures of Clearstream, Luxembourg and
Euroclear and will be settled using the procedures applicable to conventional
eurobonds in immediately available funds.

Cross-market transfers between persons holding directly or indirectly
through the Depository on the one hand, and directly or indirectly through
Clearstream, Luxembourg or Euroclear Participants, on the other, will be
effected in the Depository in accordance with the Depository rules on behalf of
the relevant European international clearing system by its U.S. Depositary. Such
cross—market transactions will require delivery of instructions to the relevant
European international clearing system by the counterparty in such system in
accordance with its rules and procedures and within its established deadlines
(based on European time). The relevant European international clearing system
will, if the transaction meets its settlement requirements, deliver instructions
to its U.S. Depositary to take action to effect final settlement on its behalf
by delivering or receiving notes in the Depository, and making or receiving
payment in accordance with normal procedures for same-day funds settlement
applicable to the Depository. Clearstream, Luxembourg Participants and Euroclear
Participants may not deliver instructions directly to their respective U.S.
Depositaries.

Because of time-zone differences, credits of notes received in Clearstream,
Luxembourg or Euroclear as a result of a transaction with a DTC Participant will
be made during subsequent securities settlement processing and dated the
business day following the Depository settlement date. Such credits or any
transactions in such notes settled during such processing will be reported to
the relevant Euroclear or Clearstream, Luxembourg Participants on such business
day. Cash received in Clearstream, Luxembourg or Euroclear as a result of sales
of notes by or through a Clearstream, Luxembourg Participant or a Euroclear
Participant to a DTC Participant will be received with value on the Depository
settlement date but will be available in the relevant Clearstream, Luxembourg or
Euroclear cash account only as of the business day following settlement in the
Depository.
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Although the Depository, Clearstream, Luxembourg and Euroclear have agreed
to the foregoing procedures in order to facilitate transfers of notes among
participants of the Depository, Clearstream, Luxembourg and Euroclear, they are
under no obligation to perform or continue to perform such procedures and such
procedures may be discontinued at any time.

DEFINITIVE NOTES

We will issue notes in definitive form in exchange for the Global Notes in
the following instances. If the Depository notifies us that it is unwilling or
unable to continue as depository for the Global Notes or if the Depository
ceases to be a clearing agency registered under the Exchange Act and we do not
appoint a successor depository within 90 days, we will issue notes in definitive
form. We will also issue definitive notes in exchange for the Global Notes if an
event of default with respect to the notes occurs and is continuing as described
under 'Description of Debt Securities —-- Events of Default, Notice and Waiver'
in the accompanying prospectus. If we issue definitive notes, the notes may be
presented for registration of transfer and exchange at the office of the Trustee
in New York, New York and the Paying Agent in Luxembourg. In such circumstances,
we will pay principal of, and interest on, the notes at the office of the
Trustee in New York, New York and at the office of the Paying Agent in
Luxembourg. We will make payments of principal on the notes only against
surrender of such notes. Payment of interest on any interest payment date on any
notes will be made to the person in whose name such note is registered on the
February 28 or August 31, as the case may be, immediately preceding such
interest payment date, except that interest payable at maturity will be payable
to the person to whom the principal of the note is paid. All payments of
principal and interest will be made by U.S. dollar check drawn on a bank in the
City of New York and mailed to the person in whose name such notes are
registered at such person's address as provided in the register. For holders of
at least U.S.$1,000,000 in aggregate principal amount of notes, we will make
payment by wire transfer to a U.S. dollar account maintained by the payee with a
bank in the City of New York or in Europe, provided that the Trustee receives a
written request from such holder to such effect designating such account no
later than the February 28 or August 31, as the case may be, immediately
preceding such interest payment date.

PAYMENT OF ADDITIONAL AMOUNTS

We will, subject to the exceptions and limitations set forth below, pay as
additional interest on the notes, such additional amounts as are necessary in
order that the net payment by us or a paying agent of the principal of and
interest on the notes to a holder who is a United States Alien Holder (as
defined below), after deduction for any present or future tax, assessment or
governmental charge of the United States or a political subdivision or taxing
authority thereof or therein, imposed by withholding with respect to the
payment, will not be less than the amount that would have been payable had no
withholding or deduction been required.

However, our obligation to pay additional amounts shall not apply:

(1) to a tax, assessment or governmental charge that is imposed or
withheld solely by reason of the holder, or a fiduciary, settlor,
beneficiary, member or shareholder of the holder if the holder is an estate,
trust, partnership or corporation, or a person holding a power over an
estate or trust administered by a fiduciary holder, being considered as:

(a) being or having been present or engaged in a trade or business in
the United States or having or having had a permanent establishment in

the United States:

(b) having a current or former relationship with the United States,
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including a relationship as a citizen or resident thereof;

(c) being or having been a foreign or domestic personal holding
company, a passive foreign investment company or a controlled foreign
corporation with respect to the United States, a corporation that has
accumulated earnings to avoid United States federal income tax or a
private foundation or other tax—-exempt organization; or

S-13

(d) being or having been a 'lO-percent shareholder' of the Company as
defined in section 871 (h) (3) of the United States Internal Revenue Code
of 1986, as amended (the 'Code'), or any successor provision or being or
having been a bank whose receipt of interest on a note is described in
section 881 (c) (3) (A) of the Code or any successor provision;

(2) to any holder that is not the sole beneficial owner of the note, or
a portion thereof, or that is a fiduciary or partnership, but only to the
extent that the beneficial owner, a beneficiary or settlor with respect to
the fiduciary, or a member of the partnership would not have been entitled
to the payment of an additional amount had the beneficial owner,
beneficiary, settlor or member received directly its beneficial or
distributive share of the payment;

(3) to a tax, assessment or governmental charge that is imposed or
withheld solely by reason of the failure of the holder or any other person
to comply with certification, identification or information reporting
requirements concerning the nationality, residence, identity or connection
with the United States of the holder or beneficial owner of such note, if
compliance is required by statute or by regulation of the United States
Treasury Department, without regard to any tax treaty, or by an applicable
income tax treaty to which the United States is a party as a precondition to
exemption from such tax, assessment or other governmental charge;

(4) to a tax, assessment or governmental charge that is imposed
otherwise than by withholding by the Company or a paying agent from the
payment;

(5) to a tax, assessment or governmental charge that is imposed or
withheld solely by reason of a change in law, regulation, or administrative
or judicial interpretation that becomes effective more than 15 days after
the payment becomes due or is duly provided for, whichever occurs later;

(6) to an estate, inheritance, gift, sales, excise, transfer, wealth or
personal property tax or a similar tax, assessment or governmental charge;

(7) to any tax, assessment or other governmental charge required to be
withheld by any paying agent from any payment of principal of or interest on
any note, if such payment can be made without such withholding by any other
paying agent; or

(8) in the case of any combination of items (1), (2), (3), (4), (5), (6)
and (7).

The notes are subject in all cases to any tax, fiscal or other law or
regulation or administrative or judicial interpretation applicable thereto.
Except as specifically provided under this heading 'Payment of Additional
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Amounts' and under the heading ' —-- Redemption Upon a Tax Event', we shall not
be required to make any payment with respect to any tax, assessment or
governmental charge imposed by any government or a political subdivision or
taxing authority thereof or therein.

REDEMPTION UPON A TAX EVENT

If (a) we become or will become obligated to pay additional amounts as
described herein under the heading ' -- Payment of Additional Amounts' as a
result of any change in, or amendment to, the laws (or any regulations or
rulings promulgated thereunder) of the United States (or any political
subdivision or taxing authority thereof or therein), or any change in, or
amendment to, any official position 