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Debt Securities
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Warrants or other Rights
Stock Purchase Contracts
Units(2)
Common Stock, $1.00 par value
Preferred Stock, $1.00 par value (1) (1)
Depositary Shares(3)

(1) An unspecified indeterminate aggregate initial offering price or number of the securities of each identified class is being registered as may from time to time
be issued at unspecified indeterminate prices. Separate consideration may or may not be received for registered securities that are issuable on exercise,
conversion or exchange of other securities or that are issued in units or represented by depositary shares. In accordance with Rules 456(b) and 457(r), Mattel,
Inc. is deferring payment of all the registration fee.

(2) Each unit will be issued under a unit agreement and will represent an interest in two or more other securities, which may or may not be separable from one
another.

(3) Each depositary share will be issued under a deposit agreement, will represent an interest in a fractional share or multiple shares of preferred stock and will be
evidenced by a depositary receipt.
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PROSPECTUS

Debt Securities

Warrants or Other Rights

Stock Purchase Contracts

Units

Common Stock

Preferred Stock

Depositary Shares

Mattel, Inc. from time to time may offer to sell the securities listed above. The debt securities, warrants, rights, stock purchase contracts and
preferred stock may be convertible into or exercisable or exchangeable for common or preferred stock or other securities of Mattel, Inc. or debt
or equity securities of one or more other entities. Our common stock is quoted on the New York Stock Exchange (the �NYSE�) and the Pacific
Exchange (the �PCX�) under the symbol �MAT.�

Mattel, Inc. may offer and sell these securities to or through one or more underwriters, dealers and/or agents on a continuous or delayed basis.

This prospectus describes some of the general terms that may apply to these securities and the general manner in which they may be offered. The
specific terms of any securities to be offered, and the specific manner in which they may be offered, will be described in a supplement to this
prospectus.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

This prospectus is dated June 5, 2006.
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ABOUT THIS PROSPECTUS

This document is called a �prospectus,� and it provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide a prospectus supplement containing specific information about the terms of the securities being offered. That prospectus
supplement may include a discussion of any risk factors or other special considerations that apply to those securities. The prospectus supplement
may also add, update or change the information in this prospectus. If there is any inconsistency between the information in this prospectus and in
a prospectus supplement, you should rely on the information in that prospectus supplement. You should read both this prospectus and any
prospectus supplement together with additional information described under the heading �Where You Can Find More Information.�

Mattel, Inc., a Delaware corporation, also referred to in this document as Mattel, has filed a registration statement with the Securities and
Exchange Commission, or the �SEC,� using a shelf registration process. Under this shelf process, Mattel may offer and sell any combination of the
securities described in this prospectus, in one or more offerings.

Our SEC registration statement containing this prospectus, including exhibits, provides additional information about us and the securities offered
under this prospectus. The registration statement can be read at the SEC�s web site or at the SEC�s offices. The SEC�s web site and street addresses
are provided under the heading �Where You Can Find More Information.�

When acquiring securities, you should rely only on the information provided in this prospectus and in the related prospectus supplement,
including any information incorporated by reference. No one is authorized to provide you with information different from that which is
contained, or deemed to be contained, in the prospectus and related prospectus supplement. We are not offering the securities in any state where
the offer is prohibited. You should not assume that the information in this prospectus, any prospectus supplement or any document incorporated
by reference is truthful or complete as of any date other than the date indicated on the cover page of these documents.

Unless otherwise specified or unless the context requires otherwise, all references in this prospectus to �Mattel,� �we,� �us,� �our� or similar references
mean Mattel, Inc. and its subsidiaries.

Unless otherwise stated, currency amounts in this prospectus and any prospectus supplement are stated in United States dollars.

1
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any document we
file by visiting the SEC�s public reference room in Washington, D.C. at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 for further information on the public reference room. In addition, our SEC filings are available to the public at the SEC�s web
site at http://www.sec.gov. However, information on this website does not constitute a part of this prospectus. You can also inspect reports,
proxy statements and other information about us at the offices of the New York Stock Exchange, 20 Broad Street, New York, New York 10005.

The SEC allows us to �incorporate by reference� into this prospectus the information in documents we file with it. This means that we can disclose
important information to you by referring you to those documents. The information incorporated by reference is considered to be a part of this
prospectus and should be read with the same care. When we update the information contained in documents that have been incorporated by
reference by making future filings with the SEC, the information incorporated by reference in this prospectus is considered to be automatically
updated and superseded. In other words, in the case of a conflict or inconsistency between information contained in this prospectus and
information incorporated by reference into this prospectus, you should rely on the information contained in the document that was filed later.

We incorporate by reference the documents listed below and any documents we file with the SEC in the future under Section 13(a), 13(c), 14, or
15(d) of the Securities Exchange Act of 1934 (the �Exchange Act�) until our offering is completed:

� Annual Report on Form 10-K for the year ended December 31, 2005.

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2006.

� Current Reports on Form 8-K filed on March 17, 2006 and May 12, 2006.

� The description of our common stock set forth in our Registration Statement on Form 8-A filed on March 24, 1997, as amended by our
Current Report on Form 8-K filed on November 17, 1998, including any subsequently filed amendments and reports updating such
description.

You may request a copy of these filings, other than an exhibit to a filing unless that exhibit is specifically incorporated by reference into that
filing, at no cost, by writing to or telephoning us at the following address:

Mattel, Inc.

Attention: Secretary

333 Continental Boulevard

El Segundo, CA 90245-5012

Telephone : (310) 252-2000

In addition, these filings are available on our website at http://www.mattel.com. Our website does not constitute a part of this prospectus.

2
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including information incorporated by reference, contains �forward-looking statements� within the meaning of Section 27A of the
Securities Act and Section 21E of the Exchange Act. Mattel is including this Cautionary Statement to make applicable, and take advantage of,
the safe harbor provisions of the Private Securities Litigation Reform Act of 1995 for any such forward-looking statements. Forward-looking
statements provide current expectations or forecasts of future events and include, among others:

� Statements with respect to our beliefs, plans, objectives, goals, guidelines, expectations, anticipations, and future financial condition,
results of operations and performance; and

� Statements preceded by, followed by or that include the words �may,� �will,� �could,� �should,� �would,� �believe,� �anticipate,� �estimate,� �expect,�
�intend,� �plan,� �aims,� �projects,� �continue,� �likely� or similar expressions.

Except for historical matters, the matters discussed, or incorporated by reference, in this prospectus, and other statements or filings made by
Mattel from time-to-time, may be forward-looking statements. These forward-looking statements are not guarantees of future performance, nor
should they be relied upon as representing management�s views as of any subsequent date. Forward-looking statements involve significant risks
and uncertainties and actual results may differ materially from those presented, either expressed or implied, in this prospectus, including the
information incorporated by reference. You should carefully consider those risks and uncertainties in reading this prospectus. Factors that might
cause such differences include, but are not limited to, statements about:

� sales and inventory levels;

� brand and customer management programs;

� increased competition;

� initiatives to promote revenue growth;

� globalization initiatives;

� restructuring and financial realignment plans;

� special charges and other non-recurring charges;

� initiatives aimed at anticipated cost savings;

� initiatives to invigorate the Barbie® brand, enhance innovation, improve the execution of the core business, leverage scale, extend
brands, catch new trends, create new brands and enter new categories, develop people, improve productivity, simplify processes,
maintain customer service levels and improve the supply chain;
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� operating efficiencies;

� capital and investment framework (including statements about free cash flow, seasonal working capital, debt-to-total capital ratios,
capital expenditures, strategic acquisitions, dividends and share repurchases);

� cost pressures and increases;

� advertising and promotion spending;

� profitability; and

� price increases, retail store openings and the impact of recent organizational changes.

3

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 10



Table of Contents

We specifically disclaim any obligation to update any factors or to publicly announce the result of revisions to any of the forward-looking
statements included in this prospectus, including the information incorporated by reference, to reflect future events or developments.

4
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USE OF PROCEEDS

Unless otherwise specified in the applicable prospectus supplement for any offering of securities, the net proceeds, after estimated expenses, we
receive from the sale of these securities will be used for general corporate purposes, which may include:

� funding investments in, or extensions of credit to, our subsidiaries;

� funding investments in non-affiliates;

� reducing or refinancing debt;

� repurchasing or redeeming outstanding securities;

� financing possible acquisitions; and

� working capital.
Pending such use, we may temporarily invest net proceeds. We will disclose in the prospectus supplement relating to an offering of securities
any intention to use the net proceeds from such offering in connection with an acquisition or to reduce or refinance outstanding debt.

5
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RATIOS OF EARNINGS TO FIXED CHARGES

The following are ratios of our earnings to fixed charges for each of the periods indicated:

Three Months
Ended Fiscal Year Ended

March 31, 2006
December 31,

2005

December 31,

2004

December 31,

2003

December 31,

2002

December 31,

2001
(A) 7.73 8.21 8.63 5.76 3.53

(A) Due to Mattel�s loss for the three months ended March 31, 2006, the ratio coverage was less than 1:1. Mattel would have needed to generate
additional earnings of approximately $36.45 million to achieve a coverage of 1:1.

Fixed charges are the sum of (a) interest expensed and capitalized and (b) an estimate of the interest within rental expense.

The term �earnings� is the amount determined by adding (a) income from continuing operations before income taxes and cumulative effect of
change in accounting principles, (b) minority interest losses (income) in consolidated subsidiaries and (c) fixed charges (except for capitalized
interest).

6

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 13



Table of Contents

DESCRIPTION OF DEBT SECURITIES WE MAY OFFER

Please note that in this section entitled �Description of Debt Securities We May Offer,� references to �Mattel,� �we,� �our� and �us� refer only to Mattel,
Inc. and not to its consolidated subsidiaries. Also, in this section, references to �holders� mean those who own debt securities registered in their
own names on the books that we or the trustee maintain for this purpose, and not those who own beneficial interests in debt securities registered
in street name or in debt securities issued in book-entry form through one or more depositaries. Owners of beneficial interests in the debt
securities should also read the section entitled �Legal Ownership and Book-Entry Issuance.�

The following description summarizes the material provisions of the senior debt security indenture, the subordinated debt security indenture and
the debt securities to be issued under the senior debt security indenture and subordinated debt security indenture, respectively. This description
is not complete and is subject to, and is qualified in its entirety by reference to, the indenture under which the debt securities are issued and the
Trust Indenture Act of 1939 (the �Trust Indenture Act�). The specific terms of any series of debt securities will be described in the applicable
prospectus supplement, and may differ from the general description of the terms presented below. The indentures have been filed as exhibits to
our SEC registration statement relating to this prospectus. Whenever particular defined terms of the indentures, as supplemented or amended
from time to time, are referred to in this prospectus or a prospectus supplement, those defined terms are incorporated in this prospectus or such
prospectus supplement by reference.

Debt Securities May Be Senior or Subordinated

We may issue senior or subordinated debt securities. Neither the senior debt securities nor the subordinated debt securities will be secured by
any property or assets of ours or of our subsidiaries. Thus, by owning a debt security, you are one of our unsecured creditors. Neither of the
indentures limits our ability to incur additional senior or subordinated indebtedness.

When we use the terms �debt security� or �debt securities� in this description, we mean either the senior debt securities or the subordinated debt
securities.

The Indentures

The senior debt securities and the subordinated debt securities are each governed by a document called an indenture, each of which is a contract
between us and J.P. Morgan Trust Company, N.A., successor in interest to Chemical Trust Company of California, which will initially act as
trustee. The indentures may be supplemented by supplemental indentures in order to issue new debt securities, change the provisions of the
indentures or alter previously issued debt securities. Below is a summary of certain provisions of the indentures. This summary does not contain
all the information that may be important to you. You should read all provisions of the indentures carefully, including the definitions of certain
terms, before you decide to invest in the debt securities. If we refer to particular sections or defined terms of an indenture, we mean to
incorporate by reference those sections or defined terms of such indenture.

The trustee under the applicable indenture has two main roles:

� first, the trustee can enforce your rights against us if we default. There are some limitations on the extent to which the trustee acts on
your behalf, which we describe later under ��Events of Default and Defaults;�

� second, the trustee performs administrative duties for us, such as sending you interest payments and notices.
See ��Our Relationship with the Trustee� below for more information about the trustee.

7
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We May Issue Many Series of Debt Securities

We may issue as many distinct series of debt securities under either the indenture relating to senior debt securities, or the indenture relating to
subordinated debt securities, as we wish. This section summarizes terms of the debt securities that apply generally to all series. The provisions of
the indentures allow us not only to issue debt securities with terms different from those of debt securities previously issued under that indenture,
but also to �reopen� a previous issue of a series of debt securities and issue additional debt securities of that series. Most of the financial and other
specific terms of the series to which your debt securities belong, whether it be a series of the senior debt securities or subordinated debt
securities, are described in the applicable prospectus supplement. Those terms may vary from the terms described here.

As you read this section, please remember that the specific terms of your debt security as described in the applicable prospectus supplement will
supplement and, if applicable, may modify or replace the general terms described in this section. Accordingly, the statements we make in this
section may not apply to your debt security.

When we refer to a series of debt securities, we mean a series issued under the applicable indenture or supplemental indenture. When we refer to
the applicable prospectus supplement, we mean the prospectus supplement describing the specific terms of the debt security you purchase.

Amounts That We May Issue

The indentures do not limit the aggregate amount of debt securities that we may issue or the number of series or the aggregate amount of any
particular series. We may issue debt securities, as well as increase the total authorized amount, at any time without your consent and without
notifying you. Any debt securities owned by us or any of our affiliates are not deemed to be outstanding.

Principal Amount, Stated Maturity and Maturity

The principal amount of a debt security means the principal amount payable at its stated maturity, unless that amount is not determinable, in
which case the principal amount of a debt security is its face amount.

The term �stated maturity� with respect to any debt security means the day on which the principal amount of such debt security is scheduled to
become due. The principal may become due sooner, by reason of redemption or acceleration after an event of default or otherwise in accordance
with the terms of the debt security. The day on which the principal actually becomes due, whether at the stated maturity or earlier, is called the
�maturity� of the principal.

We also use the terms �stated maturity� and �maturity� to refer to the days when other payments become due. For example, we may refer to a regular
interest payment date when an installment of interest is scheduled to become due as the �stated maturity� of that installment. When we refer to the
�stated maturity� or the �maturity� of a debt security without specifying a particular payment, we mean the stated maturity or maturity, as the case
may be, of the principal.

Currency of Debt Securities

Unless otherwise specified in the applicable prospectus supplement, amounts that become due and payable on your debt security will be payable
in U.S. dollars. You will have to pay for your debt securities by delivering the requisite purchase price for the principal to the underwriter or
dealer that we name in the applicable prospectus supplement, unless other arrangements have been made between you and us or you and that
underwriter or dealer.

8
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Types of Debt Securities

We may issue the debt securities in one or more series with the same or various stated maturities, at par, at a premium, or with an original issue
discount. The prospectus supplement will set forth the initial offering price, the aggregate principal amount and the following terms of the debt
securities:

� the title;

� any limit on the aggregate principal amount of a particular series;

� the date or dates that principal is payable;

� the rate or rates of interest and, if applicable, the method used to determine the rate or rates of interest, if any, the date or dates from
which interest will accrue, the dates that interest shall be payable and the record date(s) for the payment of interest;

� the place or places where principal and interest will be payable, or the method of such payment;

� the period or periods within which, the price or prices at which and the terms and conditions upon which the debt securities may be
redeemed, in whole or in part, at our option;

� our obligation, if any, to redeem or repurchase the debt securities pursuant to any sinking fund or similar provisions or at the option of
a holder thereof and the period, price and terms and conditions for redemption or repurchase;

� the denominations, if other than denominations of $1,000 and any integral multiple thereof;

� the amount of principal that shall be payable upon acceleration, if other than the entire principal amount;

� the currency of denomination;

� the designation of the currency or currencies in which payment of principal and interest will be made;

� if payments of principal or interest are to be made in a currency other than the denominated currency, how the exchange rate will be
determined;

� how the payments of principal or interest will be determined if by reference to an index based on a currency or currencies other than
originally denominated or by reference to a commodity, commodity index, stock exchange index or financial index;

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 16



� any subordination provisions;

� any provision for conversion or exchange;

� if such debt securities are to be issued upon the exercise of warrants, the authentication and delivery provisions;

� the provisions, if any, relating to any security provided for such debt securities;

� any addition to or change in the events of default and any change in the acceleration provisions;

� any addition to or change in the covenants;

� any other terms that will not be inconsistent with the provisions of the applicable indenture;

� whether the debt securities will be in bearer or registered form; and

� any depositaries, calculation agents, exchange or conversion agents or other agents other than those originally appointed.
The applicable prospectus supplement will summarize specific financial and other terms of your debt security, while this prospectus describes
terms that apply generally to all the debt securities. Consequently, the terms described in the applicable prospectus supplement will supplement
those described in this prospectus and, if the

9
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terms described there are inconsistent with those described here, the terms described there will be controlling. The terms used in the applicable
prospectus supplement have the meanings described in this prospectus, unless otherwise specified.

We may issue any of the following three types of senior debt securities or subordinated debt securities:

Fixed Rate Debt Securities

A debt security of this type will bear interest at a fixed rate specified in the applicable prospectus supplement. This type includes zero coupon
debt securities, which bear no interest and are instead issued at a price lower than the principal amount.

Each fixed rate debt security, except any zero coupon debt security, will bear interest from its original issue date or from the most recent date to
which interest on the debt security has been paid or made available for payment. Interest will accrue on the principal of a fixed rate debt security
at the fixed yearly rate stated in the applicable prospectus supplement, until the principal is paid or made available for payment. Each payment of
interest due on an interest payment date or the date of maturity will include interest accrued from and including the last date to which interest has
been paid, or made available for payment, or from the issue date if none has been paid, or made available for payment, to but excluding the
interest payment date or the date of maturity. We will compute interest on fixed rate debt securities on the basis of a 360-day year of twelve
30-day months, unless we state otherwise in the applicable prospectus supplement. We will pay interest on each interest payment date and at
maturity as described below under ��Payment Mechanics for Debt Securities in Registered Form.�

Floating Rate Debt Securities

A debt security of this type will bear interest at rates that are determined by reference to an interest rate formula. In some cases, the rates may
also be adjusted by adding or subtracting a spread or multiplying by a spread multiplier and may be subject to a minimum rate or a maximum
rate. If your debt security is a floating rate debt security, the formula and any adjustments that apply to the interest rate will be specified in the
applicable prospectus supplement.

Each floating rate debt security will bear interest from its original issue date or from the most recent date to which interest on the debt security
has been paid or made available for payment. Interest will accrue on the principal of a floating rate debt security at the yearly rate determined
according to the interest rate formula stated in the applicable prospectus supplement, until the principal is paid or made available for payment.
We will pay interest on each interest payment date and at maturity as described below under ��Payment Mechanics for Debt Securities in
Registered Form.�

Calculations relating to floating rate debt securities will be made by the calculation agent, an institution that we appoint as our agent for this
purpose. The prospectus supplement for a particular floating rate debt security will name the institution that we have appointed to act as the
calculation agent for that debt security as of its original issue date. We may appoint a different institution to serve as calculation agent from time
to time after the original issue date of the debt security without your consent and without notifying you of the change.

For each floating rate debt security, the calculation agent will determine, on the corresponding interest calculation or determination date, as
described in the applicable prospectus supplement, the interest rate that takes effect on each interest reset date. In addition, the calculation agent
will calculate the amount of interest that has accrued during each interest period�i.e., the period from and including the original issue date, or the
last date to which interest has been paid or made available for payment, to but excluding the payment date. For each interest period, the
calculation agent will calculate the amount of accrued interest by multiplying the face amount of the floating rate debt security by an accrued
interest factor for the interest period. This factor will equal the sum of the interest factors calculated for each day during the interest period. The
interest factor for each day will
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be expressed as a decimal and will be calculated by dividing the interest rate, also expressed as a decimal, applicable to that day by 360 or by the
actual number of days in the year, as specified in the applicable prospectus supplement.

Upon the request of the holder of any floating rate debt security, the calculation agent will provide for that debt security the interest rate then in
effect�and, if determined, the interest rate that will become effective on the next interest reset date. The calculation agent�s determination of any
interest rate, and its calculation of the amount of interest for any interest period, will be final and binding in the absence of manifest error.

All percentages resulting from any calculation relating to a debt security will be rounded upward or downward, as appropriate, to the next higher
or lower one hundred-thousandth of a percentage point, e.g., 9.876541% (or .09876541) being rounded down to 9.87654% (or .0987654) and
9.876545% (or .09876545) being rounded up to 9.87655% (or .0987655). All amounts used in or resulting from any calculation relating to a
floating rate debt security will be rounded upward or downward, as appropriate, to the nearest cent, with one-half cent or one-half of a
corresponding hundredth of a unit or more being rounded upward.

In determining the base rate that applies to a floating rate debt security during a particular interest period, the calculation agent may obtain rate
quotes from various banks or dealers active in the relevant market, as described in the applicable prospectus supplement. Those reference banks
and dealers may include the calculation agent itself and its affiliates, as well as any underwriter, dealer or agent participating in the distribution
of the relevant floating rate debt securities and its affiliates, and they may include our affiliates.

Indexed Debt Securities

A debt security of this type provides that the principal amount payable at its maturity, and/or the amount of interest payable on an interest
payment date, will be determined by reference to:

� securities of one or more issuers;

� one or more currencies;

� one or more commodities;

� any other financial, economic or other measure or instrument, including the occurrence or non-occurrence of any event or
circumstance; and/or

� one or more indices or baskets of the items described above.
If you are a holder of an indexed debt security, you may receive a principal amount at maturity that is greater than or less than the face amount
of your debt security depending upon the value of the applicable index at maturity. The value of the applicable index will fluctuate over time.

An indexed debt security may provide either for cash settlement or for physical settlement by delivery of the underlying property or another
property of the type listed above. An indexed debt security may also provide that the form of settlement may be determined at our option or at
the holder�s option. Some indexed debt securities may be exchangeable, at our option or the holder�s option, for securities of an issuer other than
us.

If you purchase an indexed debt security, the applicable prospectus supplement will include information about the relevant index, how amounts
that are to become payable will be determined by reference to the price or value of that index and the terms on which the security may be settled
physically or in cash. The prospectus supplement will also identify the calculation agent that will calculate the amounts payable with respect to
the indexed debt security and may exercise significant discretion in doing so. See �Considerations Relating to Indexed Securities� for more
information about risks of investing in debt securities of this type.

Form of Debt Securities

Edgar Filing: MATTEL INC /DE/ - Form S-3ASR

Table of Contents 19



Each debt security will be represented by either a global security registered in the name of one or more depositaries such as, The Depository
Trust Company, (�DTC�), Euroclear Bank S.A./N.V., as operator of the
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Euroclear system (�Euroclear�), or Clearstream Banking, société anonyme, Luxembourg (�Clearstream�), or a nominee of the depositary, or a
certificate issued in definitive registered form, as set forth in the applicable prospectus supplement. Except as set forth under �Legal Ownership
and Book-Entry Issuance�Holder�s Option to Obtain a Non-Global Security; Special Situations When a Global Security Will Be Terminated�
below, book-entry debt securities will not be issuable in certificated form. Those who own beneficial interests in a global debt security will do so
through participants in the depositary�s system, and the rights of these indirect owners will be governed solely by the applicable procedures of the
depositary and its participants. We describe book-entry securities under �Legal Ownership and Book-Entry Issuance.�

Redemption and Repayment

Unless otherwise indicated in the applicable prospectus supplement, your debt security will not be entitled to the benefit of any sinking fund�that
is, we will not deposit money on a regular basis into any separate custodial account to repay your debt securities. In addition, we will not be
entitled to redeem your debt security before its stated maturity unless the applicable prospectus supplement specifies a redemption
commencement date. You will not be entitled to require us to buy your debt security from you, before its stated maturity, unless the applicable
prospectus supplement specifies one or more repayment dates.

If the applicable prospectus supplement specifies a redemption commencement date or a repayment date, it will also specify one or more
redemption prices or repayment prices, which may be expressed as a percentage of the principal amount of your debt security. It may also
specify one or more redemption periods during which the redemption prices relating to a redemption of debt securities during those periods will
apply.

If the applicable prospectus supplement specifies a redemption commencement date, your debt security will be redeemable at our option at any
time on or after that date. If we redeem your debt security, we will do so at the specified redemption price, together with interest accrued to the
redemption date. If different prices are specified for different redemption periods, the price we pay will be the price that applies to the
redemption period during which your debt security is redeemed.

If the applicable prospectus supplement specifies a repayment date, your debt security will be repayable at your option on the specified
repayment date at the specified repayment price, together with interest accrued to the repayment date.

If we exercise an option to redeem any debt security, we will give to the trustee and the holder written notice of the principal amount of the debt
security to be redeemed, not less than 30 days nor more than 60 days before the applicable redemption date. We will give the notice in the
manner described below in ��Notices.�

If a debt security represented by a global debt security is subject to repayment at the holder�s option, the depositary or its nominee, as the holder,
will be the only person that can exercise the right to repayment. Any indirect owners who own beneficial interests in the global debt security and
wish to exercise a repayment right must give proper and timely instructions to their banks or brokers through which they hold their interests,
requesting that they notify the depositary to exercise the repayment right on their behalf. Different firms have different deadlines for accepting
instructions from their customers, and you should take care to act promptly enough to ensure that your request is given effect by the depositary
before the applicable deadline for exercise.

Street name and other indirect owners should contact their banks or brokers for information about how to exercise a repayment right in a timely
manner.

We or our affiliates may purchase our debt securities from investors who are willing to sell from time to time, either in the open market at
prevailing prices or in private transactions at negotiated prices. Debt securities that we or they purchase may, at our discretion, be held, resold or
canceled.
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