
CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS
Debt Exchangeable for Common Stock (DECS)

The following discussion is based upon the advice of special tax counsel to the Company,
Cleary, Gottlieb, Steen & Hamilton, as to certain of the material U.S. federal income tax conse-
quences that may be relevant to a citizen or resident of the United States, a corporation, partnership
or other entity created or organized under the laws of the United States and an estate or trust the
income of which is subject to U.S. federal income taxation regardless of its source (any of the
foregoing, a "U.S. person") who is the beneficial owner of a DECS (a "U.S. Holder").  All references
to "holders" (including U.S. Holders) are to beneficial owners of the DECS.  This summary is based
on U.S. federal income tax laws, regulations, rulings and decisions in effect as of the date of this
Prospectus Supplement, all of which are subject to change at any time (possibly with retroactive
effect).  As the law is technical and complex, the discussion below necessarily represents only a
general summary.

This summary addresses the U.S. federal income tax consequences to holders who are initial
holders of the DECS, who purchase the DECS at par and who will hold the DECS and, if applicable,
the Common Shares as capital assets.  This summary does not address all aspects of federal income
taxation that may be relevant to a particular holder in light of his or its individual investment
circumstances or to certain types of holders subject to special treatment under the U.S. federal
income tax laws, such as dealers in securities or foreign currency, financial institutions, insurance
companies, tax-exempt organizations and taxpayers holding the DECS as part of a "straddle,"
"hedge...... conversion transaction...... synthetic security," or other integrated investment.  Moreover,
the effect of any applicable state, local or foreign tax laws is not discussed.

No statutory, judicial or administrative authority directly addresses the characterization of
the DECS or instruments similar to the DECS for U.S. federal income tax purposes.  As a result,
significant aspects of the U.S. federal income tax consequences of an investment in the DECS are
not certain.  No ruling is being requested from the Internal Revenue Service (the "IRS") with respect
to the DECS and no assurance can be given that the IRS will agree with the conclusions expressed
herein.  ACCORDINGLY, A PROSPECTIVE INVESTOR (INCLUDING A TAX-EXEMPT
INVESTOR) IN THE DECS SHOULD CONSULT ITS TAX ADVISOR IN DETERMINING THE
TAX CONSEQUENCES OF AN INVESTMENT IN THE DECS, INCLUDING THE
APPLICATION OF STATE, LOCAL OR OTHER TAX LAWS AND THE POSSIBLE EFFECTS
OF CHANGES IN FEDERAL OR OTHER TAX LAWS.

Pursuant to the terms of the Indenture, the Company and every holder of a DECS will be
obligated (in the absence of an administrative determination or judicial ruling to the contrary) to
characterize a DECS for all tax purposes as a forward purchase contract to purchase Common Shares
at Maturity (including as a result of acceleration or otherwise), under the terms of which contract (a)
at the time of issuance of the DECS the holder deposits irrevocably with the Company a fixed
amount of cash equal to the purchase price of the DECS to assure the fulfillment of the holder’s
purchase obligation described in clause (c) below, which deposit will unconditionally and
irrevocably be applied at Maturity to satisfy such obligation, (b) until Maturity the Company will be



obligated to pay interest on such deposit at a rate equal to the stated rate of interest on the DECS as
compensation to the holder for the Company’s use of such cash deposit during the term of the DECS,
and (c) at Maturity such cash deposit unconditionally and irrevocably will be applied by the
Company in full satisfaction of the holder’s obligation under the forward purchase contract, and the
Company will deliver to the holder the number of Common Shares that the holder is entitled to
receive at that time pursuant to the terms of the DECS (subject to the Company’s right to deliver cash
in lieu of the Common Shares). (Prospective investors should note that cash proceeds of this offering
will not be segregated by the Company during the term of the DECS, but instead will be commingled
with the Company’s other assets and applied in a manner consistent with the "Use of Proceeds"
discussion above.) Consistent with the above characterization, (i) amounts paid to the Company in
respect of the original issue of a DECS will be treated as allocable in their entirety to the amount of
the cash deposit attributable to such DECS, and (ii) amounts denominated as interest that are payable
with respect to the DECS will be characterized as interest payable on the amount of such deposit,
includible annually in the income of a U.S. Holder as interest income in accordance with such
holder’s method of accounting.

Under the above characterization of the DECS, a holder’s tax basis in a DECS generally will
equal the holder’s cost for that DECS.  Upon the sale or other taxable disposition of a DECS, a U.S.
Holder generally will recognize gain or loss equal to the difference between the amount realized on
the sale or other taxable disposition and the U.S. Holder’s tax basis in the DECS.  Such gain or loss
generally will be long-term capital gain or loss if the U.S. Holder has held the DECS for more than
one year at the time of disposition.

Under the above characterization of the DECS, if the Company delivers Common Shares at
Maturity, a U.S. Holder will recognize no gain or loss on the purchase of the Common Shares against
application of the monies received by the Company in respect of the DECS.  A U.S. Holder will have
a tax basis in such stock equal to the U.S. Holder’s tax basis in the DECS (less the portion of the tax
basis of the DECS allocable to any fractional share, as described in the next sentence).  A U.S.
Holder will recognize gain or loss (which will be short-term capital gain or loss) with respect to cash
received in lieu of fractional shares, in an amount equal to the difference between the cash received
and the portion of the basis of the DECS allocable to fractional shares (based on the relative number
of fractional shares and full shares delivered to the holder).  If at Maturity the Company pays the
DECS in cash, a U.S. Holder will recognize capital gain or loss equal to any difference between the
amount of cash received from the Company and the U.S. Holder’s tax basis in the DECS at that time.
Such gain or loss generally will be long-term capital gain or loss if the U.S. Holder has held the
DECS for more than one year at Maturity.

Due to the absence of authority as to the proper characterization of the DECS, no assurance
can be given that the IRS will accept, or that a court will uphold, the characterization and tax
treatment described above.  In particular, the IRS could seek to analyze the federal income tax
consequences of owning a DECS under Treasury regulations promulgated in June 1996 governing
contingent payment debt instruments (the "Contingent Payment Regulations").  The Contingent
Payment Regulations apply to debt instruments issued on or after August 13, 1996.  The Contingent
Payment Regulations are complex, but very generally apply the original issue discount rules of the



Internal Revenue Code to a contingent payment debt instrument by requiring that original issue
discount be accrued every year at a "comparable yield" for the issuer of the instrument, determined
at the time of issuance of the obligation.  In addition, the Contingent Payment Regulations require
that a projected payment schedule, which results in such a "comparable yield", be determined, and
that adjustments to income accruals be made to account for differences between actual payments and
projected amounts.  To the extent that the comparable yield as so determined exceeds the interest
actually paid on a contingent debt instrument, the owner of that instrument will recognize ordinary
interest income in excess of the cash the owner receives.  In addition, any gain realized on the sale,
exchange or redemption of a contingent payment debt instrument will be treated as ordinary income.
Any loss realized on such sale, exchange or redemption will be treated as an ordinary loss to the
extent the holder’s original issue discount inclusions with respect to the obligation exceed prior
reversals of such inclusions required by the adjustment mechanism described above.  Any loss
realized in excess of such amount generally will be treated as a capital loss.

The Company believes that the Contingent Payment Regulations do not apply to the DECS,
because those Regulations apply only to debt instruments that provide for contingent payments.  The
DECS are payable by the delivery of Common Shares (unless the Company exercises its option to
deliver cash at Maturity) and provide economic returns that are indexed to the performance of
Common Shares.  The DECS therefore offer no assurance that a holder’s investment will be returned
to the holder at Maturity.  Accordingly, the Company believes that the DECS properly are character-
ized for tax purposes, not as debt instruments, but as forward purchase contracts in respect of which
holders have deposited a fixed amount of cash with the Company, on which interest is payable at a
fixed rate.  If, however, the IRS were successfully to maintain that the Contingent Payment
Regulations applied to the DECS, then, among other matters, (i) gain realized by a holder on the sale
or other taxable disposition of a DECS (including as a result of payments made at Maturity)
generally would be characterized as ordinary income, rather than as short- or long-term capital gain
(depending on whether the DECS had been held for more than one year at the time of such
disposition), and (ii) a U.S. Holder would recognize ordinary income, or ordinary or capital loss (as
the case may be, under the rules summarized above) on the receipt of Common Shares, rather than
capital gain or loss upon the ultimate sale of such stock.

Even if the Contingent Payment Regulations do not apply to the DECS, it is possible that the
IRS could seek to characterize the DECS in a manner that results in tax consequences to initial
holders of the DECS different from those reflected in the Indenture and described above.  Under
alternative characterizations of the DECS, it is possible, for example, that a DECS could be treated
as including a forward contract and one or more options.

Non-United States Persons

In the case of a holder of the DECS that is not a U.S. person, payments made with respect
to the DECS should not be subject to U.S. withholding tax, provided that such holder complies with
applicable certification requirements.  Any capital gain realized upon the sale or other disposition
of the DECS by a holder that is not a U.S. person will generally not be subject to U.S. federal income
tax if (i) such gain is not effectively connected with a U.S. trade or business of such holder and (ii)
in the case of an individual, such individual is not present in the United States for 183 days or more



in the taxable year of the sale or other disposition or the gain is not attributable to a fixed place of
business maintained by such individual in the United States.

Backup Withholding and Information Reporting

A holder of the DECS may be subject to information reporting and to backup withholding
at a rate of 31 percent of certain amounts paid to the holder unless such holder provides proof of an
applicable exemption or a correct taxpayer identification number, and otherwise complies with
applicable requirements of the backup withholding rules.  Any amounts withheld under the backup
withholding rules are not an additional tax and may be refunded or credited against the U.S. Holder’s
U.S. federal income tax liability, provided the required information is furnished to the IRS.


