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SUBJECT TO COMPLETION, DATED MARCH 3, 2009
The information in this preliminary prospectus supplement is not complete and may be changed without notice. This preliminary
prospectus supplement and the accompanying prospectus are not an offer to sell these securities nor a solicitation to buy these securities

in any jurisdiction where the offering is not permitted.

PRELIMINARY PROSPECTUS SUPPLEMENT
(To Prospectus Dated October 29, 2007)

$ % Notes due , 20
$ % Notes due , 20

We are offering $ principal amount of % Notes due , which we refer to in this prospectus supplement as our
"20 notes," and $ principal amount of % Notes due , which we refer to in this prospectus supplement as our "20 notes."
We collectively refer to both series of notes offered hereby as our "notes."

We will pay interest on the notes on and of each year. The first such payments on the notes will be made
on , 2009. We may redeem the notes at our option and at any time, either as a whole or in part, at the redemption prices described
in this prospectus supplement.

The notes will not be listed on any securities exchange. There are currently no public markets for the notes.

Investing in the notes involves risks. Please see ''Risk Factors'' in our Annual Report on Form 10-K for the year ended
December 31, 2008, which is incorporated by reference into this prospectus supplement and the accompanying prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the notes or
passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation to the
contrary is a criminal offense.

Per Per
20 Note Total 20 Note Total
Public Offering Price % $ % $
Underwriting Discount % $ % $
Proceeds to The Coca-Cola Company
(before expenses) % $ % $
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The initial public offering price set forth above does not include accrued interest, if any. Interest on the notes will begin to accrue on
, 2009 and must be paid by the purchaser if the notes are delivered after , 2009. The proceeds to The Coca-Cola
Company set forth above do not take into account offering expenses.

The underwriters expect to deliver the notes to purchasers in book-entry form only through The Depository Trust Company for the accounts
of its participants, including Clearstream and Euroclear, on or about , 2009.

Joint Book-Running Managers

Banc of America Securities Citi HSBC
LLC

The date of this prospectus supplement is , 2009.
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In this prospectus supplement, except as otherwise indicated, the terms "Company," "we," "us" or "our" mean The Coca-Cola Company and
all entities included in its consolidated financial statements.



Edgar Filing: COCA COLA CO - Form 424B5




Edgar Filing: COCA COLA CO - Form 424B5

ABOUT THIS PROSPECTUS SUPPLEMENT

We provide information to you about this offering in two separate documents. The accompanying prospectus provides general information
about us and securities we may offer from time to time, some of which may not apply to this offering. This prospectus supplement describes the
specific details regarding this offering. Generally, when we refer to the "prospectus,” we are referring to both documents combined. Additional
information is incorporated by reference in this prospectus supplement. If information in this prospectus supplement is inconsistent with the
accompanying prospectus, you should rely on this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the accompanying
prospectus or any free writing prospectus filed by us with the Securities and Exchange Commission, or the "SEC." We have not, and the
underwriters have not, authorized anyone else to provide you with different or additional information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not, and the underwriters are not, making an offer to sell these securities in any
jurisdiction where the offer and sale is not permitted. You should not assume that the information in this prospectus supplement, the
accompanying prospectus, any free writing prospectus or any document incorporated by reference is accurate as of any date other than their
respective dates. Our business, financial condition, results of operations and prospects may have changed since those dates.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the documents incorporated by reference herein may contain statements, estimates or projections that
constitute "forward-looking statements" as defined under U.S. federal securities laws. Generally, the words "believe," "expect," "intend,"
"estimate," "anticipate,” "project,” "will" and similar expressions identify forward-looking statements, which generally are not historical in
nature. Forward-looking statements are subject to certain risks and uncertainties that could cause actual results to differ materially from our
Company's historical experience and our present expectations or projections. These risks include, but are not limited to, obesity and other health
concerns; scarcity and quality of water; changes in the nonalcoholic beverages business environment, including changes in consumer preferences
based on health and nutrition considerations and obesity concerns, shifting consumer tastes and needs, changes in lifestyles and competitive
product and pricing pressures; the impact of the global credit crisis on our liquidity and financial performance; our ability to expand our
operations in developing and emerging markets; foreign currency exchange rate fluctuations; increases in interest rates; our ability to maintain
good relationships with our bottling partners; the financial condition of our bottling partners; our ability and the ability of our bottling partners to
maintain good labor relations, including the ability to renew collective bargaining agreements on satisfactory terms and avoid strikes, work
stoppages or labor unrest; increase in cost, disruption of supply or shortage of energy; increase in cost, disruption of supply or shortage of
ingredients or packaging materials; changes in laws and regulations relating to beverage containers and packaging, including container deposit,
recycling, eco-tax and/or product stewardship laws or regulations; adoption of significant additional labeling or warning requirements;
unfavorable general economic conditions in the United States and other major markets; unfavorable economic and political conditions in
international markets, including civil unrest and product boycotts; changes in commercial or market practices and business model within the
European Union; litigation uncertainties; adverse weather conditions; our ability to maintain brand image and corporate reputation as well as
other product issues such as product recalls; changes in legal and regulatory environments; changes in accounting standards and taxation
requirements; our ability to achieve overall long-term goals; our ability to protect our information systems; additional impairment charges; our
ability to successfully manage Company-owned bottling operations; the impact of climate change on our business; global or regional
catastrophic events; and other risks discussed in our filings with the SEC, including our Annual Report on Form 10-K for the year ended
December 31, 2008, which filings are available from the SEC. You should not place undue reliance on forward-looking statements, which speak
only as of the dates they are made. We undertake no obligation to publicly update or revise any forward-looking statements.

non non
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OUR COMPANY

The Coca-Cola Company is the largest manufacturer, distributor and marketer of nonalcoholic beverage concentrates and syrups in the
world. Finished beverage products bearing our trademarks, sold in the United States since 1886, are now sold in more than 200 countries. Along
with Coca-Cola, which is recognized as the world's most valuable brand, we market four of the world's top five nonalcoholic sparkling brands,
including Diet Coke, Fanta and Sprite.

Our business is nonalcoholic beverages principally sparkling beverages, but also a variety of still beverages. We manufacture beverage
concentrates and syrups, which we sell to bottling and canning operations, fountain wholesalers and some fountain retailers, as well as finished
beverages, which we sell primarily to distributors. Our Company owns or licenses nearly 500 brands, including diet and light beverages, waters,
enhanced waters, juices and juice drinks, teas, coffees, and energy and sports drinks. In addition, we have ownership interests in numerous
beverage joint ventures and bottling and canning operations, although most of these operations are independently owned and managed.

We were incorporated in September 1919 under the laws of the State of Delaware and succeeded to the business of a Georgia corporation
with the same name that had been organized in 1892.

Our principal office is located at One Coca-Cola Plaza, Atlanta, Georgia 30313, and our telephone number at that address is
(404) 676-2121. We maintain a website at www.thecoca-colacompany.com where general information about us is available. We are not

incorporating the contents of the website into this prospectus supplement or the accompanying prospectus.
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SELECTED FINANCIAL DATA

Year Ended December 31,
2008 2007(1) 2006(2) 2005(3) 2004(3)(4)
(In millions)

SUMMARY OF OPERATIONS

Net operating revenues $31,944 $28,857 $24,088 $ 23,104 $ 21,742
Cost of goods sold 11,374 10,406 8,164 8,195 7,674
Gross profit 20,570 18,451 15,924 14,909 14,068
Selling, general and administrative expenses 11,774 10,945 9,431 8,739 7,890
Other operating charges 350 254 185 85 480
Operating income 8,446 7,252 6,308 6,085 5,698
Interest income 333 236 193 235 157
Interest expense 438 456 220 240 196
Equity income (loss) net (874) 668 102 680 621
Other income (loss) net (28) 173 195 (93) (82)
Gains on issuances of stock by equity investees 23 24
Income before income taxes 7,439 7,873 6,578 6,690 6,222
Income taxes 1,632 1,892 1,498 1,818 1,375
Net income $ 5,807 $ 5981 $ 5080 $ 4,872 $§ 4,847
BALANCE SHEET DATA

Cash, cash equivalents and current marketable

securities $ 4979 $ 4308 $ 2590 $ 4,767 $ 6,768
Property, plant and equipment net 8,326 8,493 6,903 5,831 6,091
Depreciation 993 958 763 752 715
Capital expenditures 1,968 1,648 1,407 899 755
Total assets 40,519 43,269 29,963 29,427 31,441
Long-term debt 2,781 3,277 1,314 1,154 1,157
Shareowners' equity 20,472 21,744 16,920 16,355 15,935
NET CASH PROVIDED BY OPERATING

ACTIVITIES $ 7,571 $ 7,150 $ 5957 $ 6423 $ 5,968

Certain prior year amounts have been reclassified to conform to the current year presentation.

M
In 2007, we adopted Financial Accounting Standards Board, or "FASB," Interpretation No. 48, "Accounting for Uncertainty in Income Taxes" and
recorded an approximate $65 million increase in accrued income taxes in our consolidated balance sheet for unrecognized tax benefits, which was
accounted for as a cumulative effect adjustment to the January 1, 2007 balance of reinvested earnings.

(2)
In 2006, we adopted Statement of Financial Accounting Standards, or "SFAS," No. 158, "Employers' Accounting for Defined Benefit Pension and
Other Postretirement Plans an amendment of FASB Statements No. 87, 88, 106, and 132(R)."

3
We adopted FASB Staff Position, or "FSP," No. 109-2, "Accounting and Disclosure Guidance for the Foreign Earnings Repatriation Provision within
the American Jobs Creation Act of 2004" in 2004. FSP No. 109-2 allowed the Company to record the tax expense associated with the repatriation of
foreign earnings in 2005 when the previously unremitted foreign earnings were actually repatriated.

4)
We adopted FASB Interpretation No. 46(R), "Consolidation of Variable Interest Entities," effective April 2, 2004.

USE OF PROCEEDS
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We estimate that we will receive net proceeds from this offering of approximately $  million after deducting underwriting discounts and
estimated expenses of the offering payable by us. We anticipate using the net proceeds from this offering to repay commercial paper and for
general corporate purposes. At February 27, 2009, our outstanding commercial paper had a weighted average interest rate of 0.41% and an
average maturity of 83 days.
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DESCRIPTION OF NOTES

The following summary of the terms of the notes supplements the general description of debt securities contained in the accompanying
prospectus. To the extent the following terms are inconsistent with the general description contained in the accompanying prospectus, the
following terms replace such inconsistent terms. You should read both the accompanying prospectus and this prospectus supplement.

General

The 20 notes

will be in an aggregate initial principal amount of $ , subject to our ability to issue additional notes which may
be of the same series as the notes as described under " Further Issues";

will mature on ;

will bear interest at a rate of % per annum;

will be our senior debt, ranking equally with all our other present and future unsecured and unsubordinated indebtedness;

will be issued in U.S. dollars in denominations of $2,000 and integral multiples of $1,000 in excess thereof;

will be repaid at par at maturity;

will be redeemable by us at any time prior to maturity as described below under " Optional Redemption"; and

will not be subject to any sinking fund.

The 20 notes

will be in an aggregate initial principal amount of $ , subject to our ability to issue additional notes which may
be of the same series as the notes as described under " Further Issues";

will mature on ;

will bear interest at a rate of % per annum;

will be our senior debt, ranking equally with all our other present and future unsecured and unsubordinated indebtedness;

will be issued in U.S. dollars in denominations of $2,000 and integral multiples of $1,000 in excess thereof;

will be repaid at par at maturity;
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will be redeemable by us at any time prior to maturity as described below under " Optional Redemption"; and

will not be subject to any sinking fund.

The notes offered by this prospectus supplement are senior debt securities issued under our senior indenture, dated April 26, 1988, as
amended, or the "senior indenture," with Deutsche Bank Trust Company Americas, as successor to Bankers Trust Company, as trustee. The
senior indenture and the notes do not limit the amount of indebtedness that may be incurred or the amount of securities that may be issued by us.

S-4
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The defeasance provisions described in the accompanying prospectus under "Description of Debt Securities Defeasance of the Indentures
and Securities" and in Section 12.01(b) of the senior indenture will not be applicable to the notes. The lien and sale and leaseback provisions
described in the accompanying prospectus under "Description of Debt Securities Restrictive Covenants" and in Sections 5.03 and 5.04 of the
senior indenture will not be applicable to the notes.

Interest

Interest on the notes will accrue from and include , 2009 or from and include the most recent interest payment date to which
interest has been paid or provided for. We will make interest payments semiannually on and of each year, with the
first interest payment being made on , 2009. We will make interest payments to the person in whose name the notes are registered at the
close of business on or , as applicable (in each case, whether or not a business day), before the next interest payment date.

If the interest payment date is not a business day at the relevant place of payment, payment of interest will be made on the next day that is a
business day at such place of payment. For the purposes of the notes, "business day" means any day that is not a Saturday or Sunday and that is
not a day on which banking institutions are generally authorized or obligated by law to close in The City of New York and, for any place of
payment outside of The City of New York, in such place of payment. Interest on the notes will be computed on the basis of a 360-day year
consisting of twelve 30-day months.

Optional Redemption
Meaning of terms

We may redeem the notes at our option as described below. See "Our redemption rights." The following terms are relevant to the
determination of the redemption price:

When we use the term "Treasury Rate," we mean with respect to any redemption date, the rate per annum equal to the semi-annual
equivalent yield to maturity of the Comparable Treasury Issue (as defined below). In determining this rate, we assume a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price (as defined below) for
such redemption date.

When we use the term "Comparable Treasury Issue," we mean the United States Treasury security selected by an Independent Investment
Banker (as defined below) as having a maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time
of selection and in accordance with customary financial practice, in pricing new issue of corporate debt securities of comparable maturity to the
remaining term of such notes.

"Independent Investment Banker" means each of Banc of America Securities LLC, Citigroup Global Markets Inc. and HSBC Securities

(USA) Inc. and their respective successors as may be appointed from time to time by the trustee after consultation with us; provided, however,
that if any of the foregoing shall cease to be a primary U.S. Government securities dealer in New York City (a "Primary Treasury Dealer"), we
shall substitute therefor another Primary Treasury Dealer.

When we use the term "Comparable Treasury Price," we mean with respect to any redemption date, the arithmetic average of the bid and
asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) on the third business day
preceding such redemption date, as set forth in the daily statistical release (or any successor release) published by the Federal Reserve Bank of
New York and designated "Composite 3:30 p.m. Quotations for U.S. Government Securities." If such release (or any successor release) is not
published or does not contain

11
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such prices on such business day, then Comparable Treasury Price would mean the arithmetic average of the Reference Treasury Dealer
Quotations for such redemption date.

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption date, the arithmetic
average, as determined by the trustee, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of
its principal amount) quoted in writing to the trustee by such Reference Treasury Dealer by 5:00 p.m. on the third business day preceding such
redemption date.

"Reference Treasury Dealer" means each of Banc of America Securities LLC, Citigroup Global Markets Inc. and HSBC Securities (USA)

Inc. and their respective successors; provided, however, that if any of the foregoing shall cease to be a Primary Treasury Dealer, the Company
shall substitute therefor another Primary Treasury Dealer.

When we use the term "Remaining Scheduled Payments," we mean with respect to any note, the remaining scheduled payments of the
principal thereof to be redeemed and interest thereon that would be due after the related redemption date but for such redemption; provided,

however, that, if such redemption date is not an interest payment date with respect to such note, the amount of the next scheduled interest
payment thereon will be reduced by the amount of interest accrued thereon to such redemption date.

Our redemption rights

We may redeem the notes at our option and at any time, either as a whole or in part. If we elect to redeem the notes, we will pay a
redemption price equal to the greater of:

100% of the principal amount of the notes to be redeemed, plus accrued and unpaid interest; and

the sum of the present values of the Remaining Scheduled Payments, plus accrued and unpaid interest.

In determining the present value of the Remaining Scheduled Payments, we will discount such payments to the redemption date on a
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) using a discount rate equal to the Treasury Rate plus basis
points for the 20 notes and a discount rate equal to the Treasury Rate plus basis points for the 20 notes. A partial redemption of the notes
may be effected by such method as the trustee shall deem fair and appropriate and may provide for the selection for redemption of portions
(equal to the minimum authorized denomination for the notes or any integral multiple of $1,000 thereof) of the principal amount of notes of a
denomination larger than the minimum authorized denomination for the notes.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of notes to be
redeemed.

Unless we default in payment of the redemption price, on and after the redemption date interest will cease to accrue on the notes or portions
thereof called for redemption.

Further Issues

We may from time to time, without notice to or the consent of the holders of the notes, create and issue further notes ranking equally with
any series of the notes in all respects (or in all respects other than the payment of interest accruing prior to the issue date of such further notes or
except for, in some cases, the first payment of interest following the issue date of such further notes). Such further notes may be consolidated
and form a single series with the previously issued notes of that series and have the same terms as to status, redemption or otherwise as the notes
of that series.

S-6
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United States holders of notes should be aware that further notes that are treated for non-tax purposes as a single series with the originally
issued notes may be treated as a separate series for U.S. federal income tax purposes (because of differences in certain characteristics of the
originally issued notes and the further notes). In such case, the fair market value of the originally issued notes may be adversely affected (if the
original issue discount characteristics of the further notes are less favorable than those of the originally issued notes) since the further notes may
be indistinguishable from the originally issued notes and, therefore, may trade based on the original issue discount characteristics of the further
notes.

Governing Law
New York law will govern the indenture and the notes, without regard to its conflicts of law principles.

S-7
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CERTAIN U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following is a discussion of certain U.S. federal income tax consequences of the purchase, ownership and disposition of the notes by an
initial holder of the notes that is a non-U.S. holder (as defined below) that acquires the notes pursuant to this offering at the initial sale price and
holds the notes as capital assets for U.S. federal income tax purposes. This discussion is based upon the Internal Revenue Code of 1986, as
amended (the "Code"), the Treasury regulations promulgated thereunder (the "Treasury Regulations"), judicial decisions and current
administrative rulings and practice, all as in effect and available as of the date hereof and all of which are subject to change, possibly with
retroactive effect. This discussion does not address all aspects of U.S. federal income taxation that may be applicable to holders in light of their
particular circumstances, or to holders subject to special treatment under U.S. federal income tax law, such as brokers, financial institutions,
insurance companies, tax-exempt entities or qualified retirement plans, entities that are treated as partnerships for U.S. federal income tax
purposes, dealers in securities or currencies, certain U.S. expatriates, persons deemed to sell the notes under the constructive sale provisions of
the Code and persons that hold the notes as part of a straddle, hedge, conversion transaction or other integrated transaction. Furthermore, this
discussion does not address any other U.S. federal tax consequences (e.g., estate or gift tax) or any state, local or foreign tax laws. This
discussion is not intended to constitute a complete analysis of all tax consequences of the purchase, ownership and disposition of the notes.
Holders are urged to consult their tax advisors regarding the U.S. federal, state, local and foreign income and other tax consequences to them in
their particular circumstances.

For purposes of this discussion, the term "non-U.S. holder" means a beneficial owner of a note that, for U.S. federal income tax purposes, is
not (i) a citizen or individual resident of the United States; (ii) a corporation or other entity treated as a corporation for U.S. federal income tax
purposes that is created or organized under the laws of the United States, any state or the District of Columbia; (iii) an estate the income of
which is subject to U.S. federal income taxation regardless of its source; (iv) a trust if (A) a court within the United States is able to exercise
primary control over its administration and one or more U.S. persons, within the meaning of Section 7701(a)(30) of the Code, have the authority
to control all substantial decisions of such trust, or (B) the trust has made an election under the applicable Treasury Regulations to be treated as a
U.S. person; or (v) a partnership or other entity treated as a partnership for U.S. federal income tax purposes.

If a partnership (including any entity or arrangement treated as a partnership for U.S. federal income tax purposes) beneficially owns the
notes, the tax treatment of a partner in the partnership will depend upon the status of the partner and the activities of the partnership. Partners in a
partnership that beneficially owns the notes should consult their tax advisors as to the particular U.S. federal income tax consequences applicable
to them.

Interest

A non-U.S. holder generally will not be subject to U.S. federal income or withholding tax on payments of interest on the notes provided
that (i) such interest is not effectively connected with the conduct of a trade or business within the United States by the non-U.S. holder (or, if
certain tax treaties apply, if such interest is not attributable to a permanent establishment or fixed base within the United States by the non-U.S.
holder) and (ii) the non-U.S. holder (A) does not actually or constructively own 10% or more of the total combined voting power of all classes of
our voting stock, (B) is not a controlled foreign corporation related to us directly or constructively through stock ownership, (C) is not a bank
receiving certain types of interest, and (D) satisfies certain certification requirements. Such certification requirements will be met if (x) the
non-U.S. holder provides its name and address, and certifies on an Internal Revenue Service ("IRS") Form W-8BEN (or appropriate substitute
form), under penalties of perjury, that it is not a U.S. person or (y) a securities clearing organization or certain other financial institutions holding
the note on behalf of the non-U.S. holder

S-8
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certifies on IRS Form W-8IMY, under penalties of perjury, that the certification referred to in clause (x) has been received by it and furnishes us
or our paying agent with a copy thereof. In addition, we or our paying agent must not have actual knowledge or reason to know that the
beneficial owner of the notes is a U.S. person.

If interest on the notes is not effectively connected with the conduct of a trade or business in the United States by a non-U.S. holder but
such non-U.S. holder cannot satisfy the other requirements outlined in the preceding paragraph, interest on the notes generally will be subject to
U.S. federal withholding tax (currently imposed at a 30% rate, or a lower applicable treaty rate).

If interest on the notes is effectively connected with the conduct of a trade or business within the United States by a non-U.S. holder and, if
certain tax treaties apply, is attributable to a permanent establishment or fixed base within the United States, then the non-U.S. holder generally
will be subject to U.S. federal income tax on such interest in the same manner as if such holder were a U.S. person and, in the case of a non-U.S.
holder that is a foreign corporation, may also be subject to the branch profits tax (currently imposed at a rate of 30%, or a lower applicable treaty
rate). Any such interest will not also be subject to U.S. federal withholding tax, however, if the non-U.S. holder delivers to us a properly
executed IRS Form W-8ECI in order to claim an exemption from U.S. federal withholding tax.

Disposition of the Notes

A non-U.S. holder generally will not be subject to U.S. federal income tax (or any withholding thereof) with respect to gain, if any,
recognized on the disposition of the notes unless (i) the gain is effectively connected with the conduct of a trade or business within the United
States by the non-U.S. holder and, if certain tax treaties apply, is attributable to a permanent establishment or fixed base within the United States,
or (ii) in the case of a non-U.S. holder that is a nonresident alien individual, such holder is present in the United States for 183 or more days in
the taxable year and certain other conditions are satisfied.

Information Reporting and Backup Withholding

A non-U.S. holder generally will be required to comply with certain certification procedures to establish that such holder is not a U.S.
person in order to avoid backup withholding with respect to payments on, or the proceeds of a disposition of, the notes. In addition, we must
report annually to the IRS and to each non-U.S. holder the amount of any interest paid to such non-U.S. holder regardless of whether any tax
was actually withheld. Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules will be allowed
as a refund or credit against a non-U.S. holder's U.S. federal income tax liability, provided the required information is correctly and timely
provided to the IRS.

S-9
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UNDERWRITING

Banc of America Securities LLC, Citigroup Global Markets Inc. and HSBC Securities (USA) Inc. are acting as joint bookrunning managers
of the offering and are acting as representatives of the underwriters named below.

Subject to the terms and conditions set forth in the underwriting agreement dated March , 2009, each underwriter named below has
severally agreed to purchase, and we have agreed to sell to each underwriter, the principal amount of notes set forth opposite its name below:

Principal Amount  Principal Amount
Underwriter of 20 Notes of 20 Notes
Banc of America Securities LLC $ $
Citigroup Global Markets Inc.
HSBC Securities (USA) Inc.

Total $ $

Under the terms and conditions of the underwriting agreement, the underwriters are committed to take and pay for all of the notes, if any
are taken.

The underwriters propose to offer the notes directly to purchasers at the initial public offering prices set forth on the cover page of this
prospectus supplement and may offer the notes to certain securities dealers at such prices less a concession of % of the principal amount of
the 20 notesand % of the principal amount of the 20 notes. The underwriters may allow, and such dealers may reallow, concessions not to
exceed % of the principal amount of the 20 notesor % of the principal amount of the 20 notes, on sales to certain brokers and dealers.
After the notes are released for sale to the public, the offering prices and other selling terms may from time to time be varied by the underwriters.

Each underwriter has represented, warranted and agreed that:

it has not offered or sold and, prior to the expiry of a period of six months from the closing date, will not offer or sell any
notes included in this offering to persons in the United Kingdom except to persons whose ordinary activities involve them in
acquiring, holding, managing or disposing of investments (as principal or agent) for the purposes of their businesses or
otherwise in circumstances which have not resulted and will not result in an offer to the public in the United Kingdom within

the meaning of the Public Offers of Securities Regulations 1995;

it has only communicated and caused to be communicated and will only communicate or cause to be communicated any
invitation or inducement to engage in investment activity (within the meaning of section 21 of the Financial Services and
Markets Act 2000, or the "FSMA") received by it in connection with the issue or sale of any notes included in this offering

in circumstances in which section 21(1) of the FSMA does not apply to us; and

it has complied and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to
the notes included in this offering in, from or otherwise involving the United Kingdom.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive, each of which we refer
to as a "Relevant Member State," each underwriter has represented and agreed that with effect from and including the date on which the
Prospectus Directive is implemented in that Relevant Member State, which we refer to as the "Relevant Implementation Date," it has not made
and will not make an offer of notes to the public in that Relevant Member State prior to the publication of a prospectus in relation to the notes
which has been approved by the

S-10
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competent authority in that Relevant Member State or, where appropriate, approved in another Relevant Member State and notified to the
competent authority in that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and
including the Relevant Implementation Date, make an offer of notes to the public in that Relevant Member State at any time:

(@
to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated,
whose corporate purpose is solely to invest in securities;

(b)
to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a
total balance sheet of more than €43,000,000; and (3) an annual net turnover of more than €50,000,000, as shown in its last
annual or consolidated accounts;

()
to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to
obtaining the prior consent of the representatives of the underwriters for any such offer; or

(@

in any other circumstances which do not require the publication by the Company of a prospectus pursuant to Article 3 of the
Prospectus Directive.

For the purposes of this provision, the expression "offer of notes to the public" in relation to any notes in any Relevant Member State means
the communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable
an investor to decide to purchase or subscribe the notes, as the same may be varied in that Relevant Member State by any measure implementing
the Prospectus Directive in that Relevant Member State, and the expression "Prospectus Directive" means Directive 2003/71/EC and includes
any relevant implementing measure in each Relevant Member State.

The following table shows the underwriting discounts and commissions we will pay to the underwriters in connection with this offering
(expressed as a percentage of the principal amount of the applicable notes):

Paid by
our
Company
Per 20 Note %
Per 20 Note %

In connection with the offering, the representatives, on behalf of the underwriters, may purchase and sell notes in the open market. These
transactions may include over-allotment, syndicate covering transactions and stabilizing transactions. Over-allotment involves syndicate sales of
notes in excess of the principal amounts of notes to be purchased by the underwriters in the offering, which creates a syndicate short position.
Syndicate covering transactions involve purchases of the notes in the open market after the distribution has been completed in order to cover
syndicate short positions. Stabilizing transactions consist of certain bids or purchases of notes made for the purpose of preventing or retarding a
decline in the market prices of the notes while the offering is in progress.

The underwriters also may impose a penalty bid. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate
member when the representatives, in covering syndicate short positions or making stabilizing purchases, repurchase notes originally sold by that
syndicate member.

Any of these activities may have the effect of preventing or retarding a decline in the market prices of the notes. They may also cause the
prices of the notes to be higher than the prices that otherwise would exist in the open market in the absence of these transactions. The
underwriters may conduct these transactions in the over-the-counter market or otherwise. If the underwriters commence any of these
transactions, they may discontinue them at any time.
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The notes are new issues of securities with no established trading market. We have been advised by the underwriters that they intend to
make a market in each series of notes but are not obligated to do so and may discontinue market making at any time without notice. No
assurance can be given as to the liquidity of the trading markets for the notes.

We estimate that our total expenses of this offering, excluding the underwriting discount, will be approximately $

The underwriters and their affiliates have performed commercial banking, investment banking and advisory services for us from time to
time for which they have received customary fees and expenses. The underwriters and their affiliates may from time to time engage in
transactions with and perform services for us in the ordinary course of their business.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, or to
contribute to payments the underwriters may be required to make because of any of those liabilities.
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