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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

AMENDMENT NO. 1

TO

FORM S-3

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

JPMORGAN CHASE & CO.

(Exact Name of Registrant as Specified in its Charter)
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(State or Other Jurisdiction of

Incorporation or Organization)
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Delaware 13-3286161
(State or Other Jurisdiction of

Incorporation or Organization)

(I.R.S. Employer

Identification No.)
BEAR STEARNS CAPITAL TRUST III

(Exact Name of Registrant as Specified in its Charter)

Delaware 13-7171664
(State or Other Jurisdiction of

Incorporation or Organization)

(I.R.S. Employer

Identification No.)
The Bear Stearns Companies Inc.

270 Park Avenue, New York, NY 10017

(212) 270-6000

(Name, address, including zip code, and telephone number,

including area code, of Registrant�s principal executive offices)

Anthony J. Horan

The Bear Stearns Companies Inc.

270 Park Avenue, New York, NY 10017

(212) 270-6000

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies of all Communications to:

Neila B. Radin, Esq. Maripat Alpuche, Esq.
JPMorgan Chase & Co. Simpson Thacher & Bartlett LLP

270 Park Avenue, New York, NY 10017 425 Lexington Avenue, New York, NY 10017
(212) 270-6000 (212) 455-2000

Approximate date of commencement of proposed sale to the public: From time to time after this registration statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box.  ¨
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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,
other than securities being offered only in connection with dividend or interest reinvestment plans, please check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 426(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration
statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  x

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See the
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer  x Accelerated filer  ¨
Non-accelerated filer  ¨ (Do not check if a smaller reporting company) Smaller reporting company  ¨

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered
Amount to be
registered (1)

Proposed maximum

offering price

Proposed maximum
aggregate

offering price

per unit
Amount of

registration fee
Debt securities of The Bear Stearns Companies Inc., Trust Preferred
Securities of Bear Stearns Capital Trust III, The Bear Stearns Companies
Inc.�s guarantee of the Trust Preferred Securities of Bear Stearns Capital
Trust III, JPMorgan Chase & Co.�s guarantees of the debt securities of The
Bear Stearns Companies Inc., JPMorgan Chase & Co.�s guarantee of The
Bear Stearns Companies Inc.�s guarantee of the Trust Preferred Securities of
Bear Stearns Capital Trust III $0 $0

(1) This registration statement covers only an indeterminate amount of debt and other securities (including guarantees) that may be offered by affiliates of
JPMorgan Chase & Co. and The Bear Stearns Companies Inc., including J.P. Morgan Securities Inc. and Bear, Stearns & Co. Inc., in connection with offers
and sales related to secondary market transactions in securities that have previously been registered by the registrants.
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Explanatory Note

On May 30, 2008, a wholly-owned subsidiary of JPMorgan Chase & Co. merged with and into The Bear Stearns Companies Inc., with The Bear
Stearns Companies Inc. continuing as the surviving corporation and a subsidiary of JPMorgan Chase & Co. The content of this registration
statement is intended for use by affiliates of JPMorgan Chase & Co. and The Bear Stearns Companies Inc., including J.P. Morgan Securities Inc.
and Bear, Stearns & Co. Inc., in connection with offers and sales related to secondary market transactions in debt and other securities previously
registered by the registrants under the Securities Act of 1933 and in certain debt securities or any other securities that are initially offered and
sold by or on behalf of the registrants after the effective date of this registration statement. This market maker prospectus is in addition to, and
not in substitution for, the original prospectuses relating to securities offered hereby which are on file with the Securities and Exchange
Commission.

The first prospectus making up this registration statement is a market maker prospectus. Immediately following the market maker prospectus is a
prospectus supplement to be attached to the prospectus supplements and pricing supplements of certain debt securities named therein of The
Bear Stearns Companies Inc. in connection with offers and sales related to secondary market transactions in those debt securities. Following that
prospectus supplement is another prospectus supplement to be attached to the prospectus supplement of Bear Stearns Capital Trust III in
connection with offers and sales related to secondary market transactions in the securities of Bear Stearns Capital Trust III and guarantees of
those securities.

This post-effective amendment number 1 is filed to register JPMorgan Chase & Co.�s guarantees of specified debt securities of The Bear Stearns
Companies Inc. and JPMorgan Chase & Co.�s guarantee of The Bear Stearns Companies Inc.�s guarantee of the Trust Preferred Securities of Bear
Stearns Capital Trust III.

Edgar Filing: J P MORGAN CHASE & CO - Form POSASR

Table of Contents 4



Table of Contents

THE BEAR STEARNS COMPANIES INC.

Debt Securities

fully and unconditionally guaranteed by

JPMORGAN CHASE & CO.

Affiliates of JPMorgan Chase & Co. and The Bear Stearns Companies Inc., including J.P. Morgan Securities Inc. and Bear, Stearns & Co. Inc.,
may use this prospectus in connection with offers and sales in the secondary market of the debt securities referenced herein and the
accompanying guarantees of those debt securities. These affiliates may act as principal or agent in those transactions. Secondary market sales
made by them will be made at prices related to prevailing market prices at the time of sale.

These securities have not been approved by the SEC or any state securities commission, nor have these organizations determined that
this prospectus is accurate or complete. Any representation to the contrary is a criminal offense.

In making your investment decision, you should rely only on the information contained or incorporated by reference in this prospectus
or any supplement to this prospectus. We have not authorized anyone to provide you with any other information.

We are offering to sell these securities only in places where sales are permitted.

This prospectus is dated July 1, 2008.
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You should not assume that the information contained or incorporated in this prospectus and any supplement to this prospectus is
accurate as of any date other than its date.
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WHERE YOU CAN FIND MORE INFORMATION

ABOUT JPMORGAN CHASE & CO.

JPMorgan Chase & Co. files annual, quarterly and current reports, proxy statements and other information with the SEC. JPMorgan Chase &
Co.�s SEC filings are available to the public on the website maintained by the SEC at http://www.sec.gov. JPMorgan Chase & Co.�s filings can
also be inspected and printed or copied, for a fee, at the SEC�s Office of Public Reference, 100 F Street N.E., Washington, D.C. 20549, or you
can contact that office by phone: (800) SEC-0330, fax: (202) 772-9295. Please call the SEC at 1-800-SEC-0330 for further information on the
public reference rooms.

The SEC allows JPMorgan Chase & Co. to �incorporate by reference� into this prospectus the information in documents it files with the SEC,
which means that JPMorgan Chase & Co. 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 later information that JPMorgan Chase & Co. files with the SEC will
update and supersede this information.

JPMorgan Chase & Co. incorporates by reference (i) the documents listed below and (ii) any future filings it makes with the SEC after the date
of this prospectus under Section 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 until its offering is completed, other than, in
each case, those documents or the portions of those documents which are furnished and not filed:

(a) JPMorgan Chase & Co.�s Annual Report on Form 10-K for the year ended December 31, 2007;

(b) JPMorgan Chase & Co.�s Quarterly Report on Form 10-Q for the quarter ended March 31, 2008;

(c) JPMorgan Chase & Co.�s Current Reports on Form 8-K filed on January 2, 2008, January 8, 2008, January 9, 2008, January 11, 2008, January
14, 2008, January 15, 2008, January 16, 2008, January 16, 2008, January 22, 2008, January 22, 2008, January 23, 2008, January 24, 2008,
January 25, 2008, January 28, 2008, January 29, 2008, January 31, 2008, January 31, 2008, February 1, 2008, February 4, 2008, February 5,
2008, February 6, 2008, February 7, 2008, February 8, 2008, February 11, 2008, February 12, 2008, February 14, 2008, February 15, 2008,
February 19, 2008, February 20, 2008, February 21, 2008, February 25, 2008, February 26, 2008, February 27, 2008, February 28, 2008,
February 29, 2008, February 29, 2008, March 3, 2008, March 4, 2008, March 6, 2008, March 10, 2008, March 11, 2008, March 11, 2008, March
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12, 2008, March 13, 2008, March 14, 2008, March 14, 2008, March 17, 2008, March 18, 2008, March 18, 2008, March 19, 2008, March 20,
2008, March 21, 2008, March 24, 2008, March 24, 2008, March 25, 2008, March 27, 2008, March 28, 2008, March 28, 2008, March 28, 2008,
March 31, 2008, March 31, 2008, April 1, 2008, April 4, 2008, April 7, 2008, April 8, 2008, April 11, 2008,
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April 14, 2008, April 15, 2008, April 16, 2008, April 17, 2008, April 21, 2008, April 22, 2008, April 23, 2008, April 23, 2008, April 24, 2008,
April 24, 2008, April 25, 2008, April 25, 2008, April 28, 2008, April 29, 2008, May 1, 2008, May 6, 2008 (filed on Form 8-K/A), May 6, 2008,
May 6, 2008, May 7, 2008, May 7, 2008, May 8, 2008, May 8, 2008, May 9, 2008, May 13, 2008, May 13, 2008, May 16, 2008, May 16, 2008,
May 19, 2008, May 20, 2008, May 21, 2008, May 21, 2008, May 22, 2008, May 23, 2008, May 23, 2008, May 28, 2008, May 29, 2008, May 29,
2008, May 30, 2008, May 30, 2008, June 2, 2008, June 3, 2008, June 5, 2008, June 5, 2008, June 5, 2008, June 6, 2008, June 6, 2008 (filed on
Form 8-K/A), June 10, 2008, June 12, 2008, June 12, 2008, June 13, 2008, June 16, 2008, June 17, 2008, June 17, 2007, June 19, 2008, June 20,
2008, June 20, 2008, June 23, 2008, June 23, 2008, June 26, 2008, June 26, 2008, June 27, 2008, June 27, 2008, June 30, 2008 and June 30,
2008 (filed on Form 8-K/A).

You may request a copy of these filings, at no cost, by writing to or telephoning JPMorgan Chase & Co. at the following address:

Office of the Secretary

JPMorgan Chase & Co.

270 Park Avenue

New York, NY 10017

212-270-4040

WHERE YOU CAN FIND MORE INFORMATION

ABOUT THE BEAR STEARNS COMPANIES INC.

Previously The Bear Stearns Companies Inc. has filed certain annual, quarterly and current reports, proxy statements and other information with
the SEC. As a result of JPMorgan Chase & Co.�s guarantees of certain securities of The Bear Stearns Companies Inc., including those guarantees
described in this prospectus, pursuant to Rule 3-10 of Regulation S-X and Rule 12h-5 under the Securities Exchange Act of 1934, as amended
(the �Exchange Act�), The Bear Stearns Companies Inc. will cease to separately file current and periodic reports with the SEC under the Exchange
Act. The Bear Stearns Companies Inc.�s past SEC filings are available to the public on the website maintained by the SEC at http://www.sec.gov.
The Bear Stearns Companies Inc.�s filings can also be inspected and printed or copied, for a fee, at the SEC�s Office of Public Reference, 100 F
Street N.E., Washington, D.C. 20549, or you can contact that office by phone: (800) SEC-0330, fax: (202) 772-9295. Please call the SEC at
1-800-SEC-0330 for further information on the public reference rooms.

The SEC allows The Bear Stearns Companies Inc. to �incorporate by reference� into this prospectus the information in documents it files with the
SEC which means that The Bear Stearns Companies Inc. 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 later information that The Bear Stearns Companies Inc.
files with the SEC will update and supersede this information.

The Bear Stearns Companies Inc. incorporates by reference the documents listed below, other than the portions of those documents which are
furnished or otherwise deemed not to be filed:

(a) The Bear Stearns Companies Inc.�s Annual Report on Form 10-K as amended by Form 10K/A for the fiscal year ended November 30, 2007
filed with the SEC on January 29, 2008, as amended on Form 10-K/A filed with the SEC on March 31, 2008;

(b) The Bear Stearns Companies Inc.�s Quarterly Report on Form 10-Q for the fiscal quarter ended February 29, 2008;

(c) The Bear Stearns Companies Inc.�s Current Reports on Form 8-K filed on December 21, 2007, January 14, 2008, February 4,
2008, February 20, 2008, February 21, 2008, March 19, 2008, March 20, 2008, March 24, 2008, March 28, 2008, April 9, 2008, April 11,
2008, May 8, 2008, May 22, 2008, June 2, 2008, June 30 and June 30, 2008 (filed on Form 8-K/A).
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You may request a copy of these filings, at no cost, by writing to or telephoning The Bear Stearns Companies Inc. at the following address:

Office of the Secretary

The Bear Stearns Companies Inc.

270 Park Avenue

New York, NY 10017

212-270-4040

You should rely only on the information provided or incorporated by reference in this prospectus or any prospectus supplement. We
have not authorized anyone to provide you with any other information. We are not making an offer of securities in any state or
jurisdiction where the offer is not permitted. You should not assume that the information in this prospectus or any prospectus
supplement or any document incorporated by reference is accurate as of any date other than the date on the front of the applicable
document.
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THE BEAR STEARNS COMPANIES INC.

On May 30, 2008, a wholly-owned subsidiary of JPMorgan Chase & Co. (�JPMorgan Chase�) merged with and into The Bear Stearns Companies
Inc. (�Bear Stearns�), with Bear Stearns continuing as the surviving corporation and a subsidiary of JPMorgan Chase.

JPMORGAN CHASE & CO.

JPMorgan Chase, a financial holding company incorporated under the laws of the State of Delaware in 1968, is a leading global financial
services firm and one of the largest banking institutions in the United States, with approximately $1.6 trillion in assets and $125.6 billion in
stockholders� equity as of March 31, 2008 and operations worldwide.

The bank and non-bank subsidiaries of JPMorgan Chase operate in the United States as well as through overseas branches and subsidiaries,
representative offices and affiliated banks. JPMorgan Chase depends on the dividends, distributions and other payments from its subsidiaries to
fund its operations.

The headquarters for JPMorgan Chase is in New York City. The retail banking business, which includes consumer banking, small business
banking and consumer lending activities (with the exception of the credit card business), is headquartered in Chicago. Chicago also serves as the
headquarters for the commercial banking business.

JPMorgan Chase�s activities are organized, for management reporting purposes, into six business segments and a Corporate segment. A
description of these segments and the products and services they provide to their respective client bases, follows.

Investment Bank

JPMorgan Chase is one of the world�s leading investment banks, with deep client relationships and broad product capabilities. The Investment
Bank�s clients are corporations, financial institutions, governments and institutional investors. The Firm offers a full range of investment banking
products and services in all major capital markets, including advising on corporate strategy and structure, capital raising in equity and debt
markets, sophisticated risk management, market-making in cash securities and derivative instruments and research. The Investment Bank (�IB�)
also commits the Firm�s own capital to proprietary investing and trading activities.

Retail Financial Services

Retail Financial Services (�RFS�), which includes the Regional Banking, Mortgage Banking and Auto Finance reporting segments, serves
consumers and businesses through bank branches, ATMs, online banking and telephone banking. Customers can use more than 3,100 bank
branches, 9,200 ATMs and 300 mortgage offices. More than 13,900 branch salespeople assist customers with checking and savings accounts,
mortgages, home equity and business loans and investments across the 17-state footprint from New York to Arizona. Consumers also can obtain
loans through more than 14,300 auto dealerships and 5,200 schools and universities nationwide.

Card Services

With more than 156 million cards in circulation and more than $150 billion in managed loans, Card Services (�CS�) is one of the nation�s largest
credit card issuers. Customers used Chase cards to meet more than $85 billion worth of their spending needs in the three months ended March
31, 2008.

With hundreds of partnerships, Chase has a market leadership position in building loyalty programs with many of the world�s most respected
brands.

Chase Paymentech Solutions, LLC, a joint venture between JPMorgan Chase and First Data Corporation, is a processor of MasterCard and Visa
payments, which handled more than 5 billion transactions in the three months ended March 31, 2008.
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Commercial Banking

Commercial Banking (�CB�) serves more than 30,000 clients nationally, including corporations, municipalities, financial institutions and
not-for-profit entities with annual revenue generally ranging from $10 million to $2 billion. CB delivers extensive industry knowledge, local
expertise and a dedicated service model. In partnership with the Firm�s other businesses, it provides comprehensive solutions including lending,
treasury services, investment banking and asset management to meet its clients� domestic and international financial needs.

Treasury & Securities Services

Treasury & Securities Services (�TSS�) is a global leader in transaction, investment and information services. TSS is one of the world�s largest cash
management providers and a leading global custodian. Treasury Services (�TS�) provides cash management, trade, wholesale card and liquidity
products and services to small and mid-sized companies, multinational corporations, financial institutions and government entities. TS partners
with the Commercial Banking, Retail Financial Services and Asset Management businesses to serve clients firmwide. As a result, certain TS
revenue is included in other segments� results. Worldwide Securities Services (�WSS�) holds, values, clears and services securities, cash and
alternative investments for investors and broker-dealers, and manages depositary receipt programs globally.

Asset Management

With assets under supervision of $1.6 trillion, Asset Management (�AM�) is a global leader in investment and wealth management. AM clients
include institutions, retail investors and high-net-worth individuals in major markets throughout the world. AM offers global investment
management in equities, fixed income, real estate, hedge funds, private equity and liquidity, including both money market instruments and bank
deposits. AM also provides trust and estate and banking services to high-net-worth clients, and retirement services for corporations and
individuals. The majority of AM�s client assets are in actively managed portfolios.

Corporate/Private Equity

The Corporate/Private Equity Sector is comprised of Private Equity, Treasury, corporate staff units and expenses that are centrally managed.

The principal executive office of JPMorgan Chase is located at 270 Park Avenue, New York New York 10017-2070, U.S.A. and its telephone
number is (212) 270-6000.

GUARANTEE OF JPMORGAN CHASE & CO.

JPMorgan Chase has fully and unconditionally guaranteed the timely and complete payment when due, whether by acceleration or otherwise, of
all obligations and liabilities, whether now in existence or hereafter arising, of Bear Stearns in its capacity as issuer of the debt securities
described in this prospectus. See �Description of Debt Securities� below.

DESCRIPTION OF DEBT SECURITIES

Bear Stearns has issued the senior debt securities described below (the �Bear Stearns Senior Securities�) and subordinated debt securities described
below (the �Bear Stearns Subordinated Securities,� and together with the Bear Stearns Senior Securities, the �Bear Stearns Debt Securities�).

Pursuant to a supplemental indenture to the Bear Stearns Senior Indenture (defined below), JPMorgan Chase has fully and unconditionally
guaranteed the timely and complete payment when due, whether by acceleration or otherwise, of all obligations and liabilities, whether now in
existence or hereafter arising, of Bear Stearns in its

6

Edgar Filing: J P MORGAN CHASE & CO - Form POSASR

Table of Contents 11



Table of Contents

capacity as issuer of the Bear Stearns Senior Securities (the �Senior Guarantee�). The Senior Guarantee shall remain in full force and effect until
the earliest to occur of (i) complete payment of all liabilities and obligations of Bear Stearns in its capacity as issuer of the Bear Stearns Senior
Securities, (ii) none of the Bear Stearns Senior Securities remains outstanding or (iii) the express assumption by JPMorgan Chase of the due and
punctual payment of the principal of (and premium, if any), any interest on, and any additional amounts payable pursuant to the Bear Stearns
Senior Indenture (as defined below) with respect to, all the Bear Stearns Senior Securities, according to their tenor, and the due and punctual
performance and observance of all of the covenants and conditions of the Bear Stearns Senior Indenture to be performed by Bear Stearns.

Pursuant to a supplemental indenture to the Bear Stearns Subordinated Indenture (defined below), JPMorgan Chase has fully and
unconditionally guaranteed on a subordinated basis the timely and complete payment when due, whether by acceleration or otherwise, of all
obligations and liabilities, whether now in existence or hereafter arising, of Bear Stearns in its capacity as issuer of the Bear Stearns
Subordinated Securities (the �Subordinated Guarantee,� and together with the Senior Guarantee, the �Guarantees�). Any obligation of JPMorgan
Chase to make any payment on account of principal (and premium, if any) and interest pursuant to the Subordinated Guarantee is subordinate
and junior in right of payment to JPMorgan Chase�s obligations to the holders of Senior Indebtedness, as defined under the heading ��Bear Stearns
Subordinated Securities�Subordination� below (substituting, where appropriate (including in other defined terms referenced therein), references to
�Bear Stearns� with �JPMorgan Chase� and references to the �Bear Stearns Subordinated Indenture� and the �Bear Stearns Subordinated Securities� with
the �Subordinated Guarantee�). In the event of any insolvency, bankruptcy, receivership, conservatorship, reorganization, readjustment of debt,
marshaling of assets and liabilities or similar proceedings or any liquidation, dissolution or winding-up of or relating to JPMorgan Chase as a
whole, whether voluntary or involuntary, all obligations of JPMorgan Chase to holders of Senior Indebtedness shall be entitled to be paid in full
before any payment, whether in cash, property or otherwise, shall be made on any account of the principal (and premium, if any) or interest
pursuant to the Subordinated Guarantee.

The Subordinated Guarantee shall remain in full force and effect until the earliest to occur of (i) complete payment of all liabilities and
obligations of Bear Stearns in its capacity as issuer of the Bear Stearns Subordinated Securities, (ii) none of the Bear Stearns Subordinated
Securities remains outstanding or (iii) the express assumption by JPMorgan Chase of the due and punctual payment of the principal of (and
premium, if any), any interest on, and any additional amounts payable pursuant to the Bear Stearns Subordinated Indenture with respect to, all
the Bear Stearns Subordinated Securities, according to their tenor, and the due and punctual performance and observance of all of the covenants
and conditions of the Bear Stearns Subordinated Indenture to be performed by Bear Stearns.

The Guarantees are irrevocable and absolute and are guarantees of payment and not of collection. The above summary of the Guarantees is not
complete. You should refer to the supplemental indentures, dated effective as of June 30, 2008, to the Bear Stearns Indentures (as defined
below), copies of which are exhibits to the registration statement with which this prospectus is filed.

Bear Stearns has issued the Bear Stearns Senior Securities under an indenture, dated as of May 31, 1991 (as amended and supplemented, the
�Bear Stearns Senior Indenture�), between Bear Stearns and The Bank of New York (as successor to JPMorgan Chase Bank, N.A.), as trustee.
Bear Stearns has issued the Bear Stearns Subordinated Securities under an indenture, dated as of November 14, 2006 (the �Bear Stearns
Subordinated Indenture,� and, together with the Bear Stearns Senior Indenture, the �Bear Stearns Indentures�), between Bear Stearns and The Bank
of New York, as trustee. The following summary of the provisions of the Bear Stearns Debt Securities and the Bear Stearns Indentures is not
complete. You should refer to the Bear Stearns Indentures, copies of which are exhibits to the registration statement with which this prospectus
is filed.

Bear Stearns Senior Securities

The below description of the Bear Stearns Senior Securities begins with a summary of certain of the terms of the Bear Stearns Senior Securities
under the Bear Stearns Senior Indenture. Following that summary, specific securities and relevant terms are listed, divided into three categories
of Bear Stearns Senior Securities issued: (a) Global Notes, (b) Medium Term Notes, Series B, and (c) Medium Term Notes, Series B, designated
as IncomeNotesSM.
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Limitation on Liens. The Bear Stearns Senior Indenture does not allow Bear Stearns, and Bear Stearns may not permit any of its Restricted
Subsidiaries to, issue, incur, assume, guarantee or suffer to exist any indebtedness for borrowed money secured by a pledge of, lien on or
security interest in any shares of voting stock of any Restricted Subsidiary without effectively providing that the securities issued under the
Indenture, including the debt securities, will be secured equally and ratably with such secured indebtedness.

The term �Restricted Subsidiary� as defined in the Bear Stearns Senior Indenture means Bear, Stearns & Co. Inc., Custodial Trust Company, Bear,
Stearns Securities Corp. and any of Bear Stearns� other subsidiaries owning, directly or indirectly, any of the common stock of, or succeeding to
a significant portion of the business, property or assets of, a Restricted Subsidiary, or with which a Restricted Subsidiary is merged or
consolidated.

Merger and Consolidation. The Bear Stearns Senior Indenture allows Bear Stearns to consolidate or merge with or into any other corporation,
and may sell, lease or convey all or substantially all of Bear Stearns� assets to any corporation, organized and existing under the laws of the
United States or any U.S. state, if:

(1) Bear Stearns or any other successor corporation shall not immediately after the merger or consolidation be in default under the Bear Stearns
Senior Indenture; and

(2) the continuing corporation (if other than Bear Stearns), or the resulting entity that receives substantially all of Bear Stearns� assets, shall
expressly assume:

(a) payment of the principal of, and premium, if any, and interest on (and any additional amounts payable in respect of) the debt securities and

(b) performance and observance of all of the covenants and conditions of the Bear Stearns Senior Indenture to be performed or observed by Bear
Stearns.

Subject to the foregoing, the Bear Stearns Senior Indenture permits:

� a consolidation, merger, sale of assets or other similar transaction that may adversely affect Bear Stearns� creditworthiness or that of a
successor or combined entity;

� a change in control; or

� a highly leveraged transaction involving Bear Stearns, whether or not involving a change in control.
The Bear Stearns Senior Indenture, therefore, will not protect holders of the debt securities from the substantial impact that any of the
transactions described above may have on the value of the debt securities.

Modification and Waiver. With the consent of the holders of 66 2/3% in principal amount of the outstanding debt securities of each series
affected, Bear Stearns and the trustee may modify or amend the Bear Stearns Senior Indenture, without the consent of each holder of the
outstanding debt security affected, unless the modification or amendment:

� changes the stated maturity or the date of any installment of principal of, or interest on, any debt security or changes its redemption
price or optional redemption price;

� reduces the principal amount of, or the rate of interest on, or the amount of any additional amount payable on, any debt security, or
reduces the amount of principal that could be declared due and payable before the stated maturity of that debt security, or changes
Bear Stearns� obligation to pay any additional amounts (except as permitted under the Bear Stearns Senior Indenture), or reduces the
amount of principal of a discount security that would be due and payable if accelerated under the Bear Stearns Senior Indenture;
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� reduces the percentage in principal amount of the outstanding debt securities of any series, the consent of whose holders is required
to modify or amend the Bear Stearns Senior Indenture; or

� modifies the foregoing requirements or reduces the percentage of outstanding debt securities necessary to waive any past default to
less than a majority.

Bear Stearns may make any of these amendments or modifications, however, with the consent of the holder of each outstanding debt security
affected.

Except with respect to defaults relating to certain fundamental provisions of the Bear Stearns Senior Indenture, which cannot be waived without
the consent of the holders of each outstanding security of a series affected, the holders of at least a majority in principal amount of outstanding
debt securities of any series may, with respect to that series, waive past defaults under the Bear Stearns Senior Indenture and waive compliance
with certain provisions of the Bear Stearns Senior Indenture, either in a specific instance or generally.

Events of Default. Under the Bear Stearns Senior Indenture, an �Event of Default� with respect to any Bear Stearns Senior Securities means:

(1) a failure to pay any interest, or any additional amounts payable, on any debt securities of that series for 30 days after payment is due;

(2) a failure to pay the principal of, and premium, if any, on any debt security of that series when due;

(3) a failure to deposit any sinking fund payment when due relating to that series;

(4) a failure to perform any other covenant contained in the Bear Stearns Senior Indenture or relating to that series that has continued for 60 days
after written notice was provided;

(5) a failure lasting 10 days after notice relating to any of Bear Stearns� other indebtedness for borrowed money or indebtedness of any Restricted
Subsidiary in excess of $10 million, that results in such indebtedness becoming due and payable before maturity;

(6) certain events of bankruptcy, insolvency or reorganization, whether voluntary or involuntary; and

(7) any other Event of Default with respect to debt securities of that series.

If an Event of Default for any series of Bear Stearns Senior Securities occurs and continues, the trustee or the holders of 25% of the aggregate
principal amount (or any lesser amount that the series may provide) of the outstanding Bear Stearns Senior Securities affected by the default may
require Bear Stearns to immediately repay the entire principal amount (or any lesser amount that the series may provide) of the outstanding Bear
Stearns Senior Securities of such series.

So long as the trustee has not yet obtained a judgment or decree for payment of money due, and Bear Stearns has paid all amounts due (other
than those due solely as a result of acceleration) and has remedied all Events of Default, the holders of a majority in principal amount of the
outstanding Bear Stearns Senior Securities of the affected series may rescind any acceleration and its consequences or may waive any past
default. However, the holders of a majority in principal amount of all outstanding Bear Stearns Senior Securities of the affected series may not
waive any Event of Default with respect to any series of Bear Stearns Senior Securities in the following two circumstances:

� a failure to pay the principal of, and premium, if any, or interest on, or any additional amounts payable in respect of, any Bear
Stearns Senior Security of that series for which payment had not been subsequently made; or

� a covenant or provision that cannot be modified or amended without the consent of each holder of outstanding Bear Stearns Senior
Security of that series.

The holders of a majority in principal amount of the outstanding Bear Stearns Senior Securities of a series may direct the time, method and place
of conducting any proceeding for any remedy available to the trustee or
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exercising any trust or power conferred on the trustee with respect to Bear Stearns Senior Securities of that series, provided that this direction is
not in conflict with any rule of law or the Bear Stearns Senior Indenture. Before proceeding to exercise any right or power under the Bear
Stearns Senior Indenture at the direction of those holders, the trustee will be entitled to receive from those holders reasonable security or
indemnity against the costs, expenses and liabilities which might be incurred by it in complying with any such direction.

Concerning the Trustee. Under the Bear Stearns Senior Indenture, within 90 days after any default, the trustee will notify you of the default,
unless the default is cured or waived.

The trustee may withhold notice of a default (except a default relating to the payment of principal, premium or interest, or any additional
amounts related to any debt security or the payment of any sinking fund installment), if the trustee in good faith determines that withholding
notice is in your interests.

If a default in the performance or breach of any covenant or warranty in the Bear Stearns Senior Indenture or relating to that series occurs and
continues for 60 days after written notice has been given to Bear Stearns or the trustee by the holders of at least 25% in principal amount of the
outstanding debt securities of a series, the trustee will not give notice to the holders for at least an additional 30 days after such default. Under
the Bear Stearns Senior Indenture, Bear Stearns is required to deliver to the trustee an annual statement as to its fulfillment of all of Bear Stearns�
indenture obligations.

Defeasance. If provided for under the Bear Stearns Senior Indenture with respect to Bear Stearns Senior Debt Securities of any series that are
registered debt securities denominated and payable only in U.S. dollars (except as otherwise provided under the Bear Stearns Senior Indenture),
Bear Stearns will:

� be discharged from any and all obligations in respect of the debt securities of that series under the Indenture (except for certain
obligations to register the transfer or exchange of debt securities of that series, replace stolen, lost or mutilated debt securities of that
series, maintain paying agents and hold moneys for payment in trust) on the 91st day after the applicable conditions described in this
paragraph have been satisfied; or

� not be subject to provisions of the Bear Stearns Senior Indenture described above under the subsections entitled ��Limitation on Liens�
and ��Merger and Consolidation� with respect to the debt securities of that series;

in each case if Bear Stearns deposits with the trustee, in trust, money or U.S. government obligations that, through the payment of interest and
principal in accordance with their terms, will provide money in an amount sufficient to pay all the principal (including any mandatory sinking
fund payments) of, and premium, if any, and any interest on, the debt securities of that series on the dates such payments are due in accordance
with the terms of those debt securities.

To exercise either option, Bear Stearns is required to deliver to the trustee an opinion of counsel to the effect that:

(1) the deposit and related defeasance would not cause the holders of the debt securities of the series being defeased to recognize income, gain or
loss for U.S. federal income tax purposes; and

(2) if the debt securities of that series are then listed on the New York Stock Exchange (�NYSE�), the exercise of the option would not result in
delisting.

Bear Stearns may specify defeasance provisions with respect to any series of debt securities.

Redemption Upon Certain Tax Events. If indicated below, Bear Stearns Senior Securities of the series listed below are redeemable if either of the
two following events occur (each, a �tax event�):

(1) if 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
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change in, or amendment to, the official position regarding the application or interpretation of such laws, regulations or rulings, which is
announced or becomes effective on or after the date of the applicable prospectus supplement relating to the series of Bear Stearns Senior
Securities, Bear Stearns determines that Bear Stearns will be or will become obligated to pay additional amounts as described below; or

(2) if any act is taken by a taxing authority of the United States on or after the date of the applicable prospectus supplement relating to the series
of Bear Stearns Senior Securities, whether such act is taken with respect to Bear Stearns or any affiliate, that results in a substantial probability
that Bear Stearns will or may be required to pay such additional amounts;

then Bear Stearns may, at its option, redeem, as a whole, but not in part, the Bear Stearns Senior Securities on any interest payment date on not
less than 30 nor more than 60 days� prior notice, at a redemption price equal to 100% of their principal amount, together with interest accrued
thereon to the date fixed for redemption; provided that Bear Stearns determines, in its business judgment, that the obligation to pay such
additional amounts cannot be avoided by the use of reasonable measures available to it, not including substitution of the obligor under the Bear
Stearns Senior Securities. No redemption pursuant to clause (2) above may be made unless Bear Stearns has delivered to the trustee a written
opinion of independent legal counsel of recognized legal standing to the effect that an act taken by a taxing authority of the United States has
resulted or will result in a substantial probability that it will or may be required to pay the additional amounts described under the heading
��Payment of Additional Amounts� below, and that Bear Stearns is therefore entitled to redeem the Bear Stearns Senior Securities pursuant to their
terms.

Payment of Additional Amounts. This section entitled ��Payment of Additional Amounts� only applies to series of Bear Stearns Senior Securities as
identified as being subject to redemption in accordance with the procedure under the heading ��Redemption Upon Certain Tax Events� above.
Subject to the various exceptions and limitations set forth below, Bear Stearns will pay as additional interest or principal, as the case may be, on
the Bear Stearns Senior Securities, all such additional amounts that are necessary in order that the net payment by Bear Stearns or a paying agent
of the principal of and interest on the Bear Stearns Senior Securities to a person that is not a US 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 provided in the Bear Stearns Senior Securities to be then
due and payable. However, the 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 for federal income tax purposes, or a person
holding a power over such an estate, trust, partnership or corporation, or a person holding a power over such 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 connection with the United States, including a connection 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 or a corporation that has accumulated earnings to avoid United States federal income tax;

(d) being or having been a private foundation or other tax-exempt organization;

(e) being or having been a �10-percent shareholder� of Bear Stearns as defined in Section 871(h)(3) of the United States Internal Revenue Code or
any successor provision; or

(f) being a bank receiving payments on an extension of credit made pursuant to a loan agreement entered into in the ordinary course of its trade
or business;

(2) to any holder that is not the sole beneficial owner of the Bear Stearns Senior Securities, or a portion thereof, or that is a fiduciary or
partnership, but only to the extent that a beneficiary or settlor with respect to
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the fiduciary, a beneficial owner or member of the partnership would not have been entitled to the payment of an additional amount had the
beneficiary, settlor, beneficial owner 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 Bear Stearns Senior Security, if compliance is required by statute or regulation of the
United States or of any political subdivision or taxing authority thereof or therein, 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 Bear Stearns or a paying agent from payments
on or in respect of a Bear Stearns Senior Security;

(5) to a tax, assessment or governmental charge that is imposed or withheld by reason of the presentation by or on behalf of the beneficial owner
of any Bear Stearns Senior Security for payment on a date 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 Bear Stearns Senior Security, if such payment can be made without such withholding by any other paying agent; or

(8) in the case of any combination of any of the above items;

nor shall additional amounts be paid with respect to any payment on a Bear Stearns Senior Security to a holder who is a fiduciary or partnership
or other than the sole beneficial owner of such payment to the extent such payment would be required by the laws of the United States (or any
political subdivision thereof) to be included in the income, for tax purposes, of a beneficiary or settlor with respect to such fiduciary or a member
of such partnership or a beneficial owner who would not have been entitled to the additional amounts had such beneficiary, settlor, member or
beneficial owner held its interest in the Bear Stearns Senior Security directly.

The term �US Holder� means a holder that is:

� a citizen or resident of the United States;

� a corporation, or other entity that is treated as a corporation for US federal income tax purposes, created or organized in or under the
laws of the United States or any State thereof (including the District of Columbia);

� an estate whose income is subject to US federal income taxation regardless of its source; or

� a trust if a court within the United States is able to exercise primary supervision over its administration, and one or more United
States persons have the authority to control all of its substantial decisions.

The Bear Stearns Senior Securities are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation
that is applicable to them. Except as specifically provided under this heading ��Payment of Additional Amounts� and under the heading
��Redemption Upon Certain Tax Events,� we are not required to make any payments with respect to any tax, assessment or governmental charge
imposed by any government or a political subdivision or taxing authority thereof or therein.

Global Notes

The principal terms of the Bear Stearns Global Notes issued and outstanding as of the date of this prospectus are set forth below. Interest on the
below series of Bear Stearns Senior Securities accrues at the annual rate indicated
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in the title of the series and is payable on the indicated interest payment dates to the registered holders on the preceding record date. Unless
otherwise indicated, Bear Stearns Global Notes of the series listed below are not subject to a sinking fund.

5.70% Global Notes Due 2014

� Initial principal amount of series: $750,000,000

� Additional principal amount issued January 17, 2003: $250,000,000

� Additional principal amount issued April 14, 2003: $500,000,000

� Additional principal amount issued November 10, 2004: $200,000,000

� Aggregate principal amount of series: $1,700,000,000

� Maturity date: November 15, 2014

� Interest payment dates: May 15, November 15

� Record dates: May 1, November 1

� Initial Issuance date: November 6, 2002

� Redemption prior to maturity: Upon a Tax Event
7.625% Global Notes Due 2009

� Principal amount of the series: $800,000,000

� Maturity date: December 7, 2009

� Interest payment dates: June 7, December 7

� Record dates: May 15, November 15
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� Issuance date: December 7, 1999

� Redemption prior to maturity: Upon a Tax Event
2.875% Global Notes Due 2008

� Principal amount of the series: $1,000,000,000

� Maturity date: July 2, 2008

� Interest payment dates: January 2, July 2

� Record dates: December 15, June 15

� Issuance date: June 25, 2003

� Redemption prior to maturity: Upon a Tax Event
4.65% Global Notes Due 2018

� Principal amount of the series: $500,000,000

� Maturity date: July 2, 2018

� Interest payment dates: January 2, July 2

� Record dates: December 15, June 15

� Issuance date: June 25, 2003

� Redemption prior to maturity: Upon a Tax Event
4.50% Global Notes Due 2010

� Initial principal amount of series: $750,000,000

� Additional principal amount issued February 1, 2005: $350,000,000
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� Maturity date: October 28, 2010

� Interest payment dates: April 28, October 28

� Record dates: April 15, October 15

� Initial Issuance date: October 28, 2003

� Redemption prior to maturity: Upon a Tax Event
3.25% Global Notes Due 2009

� Principal amount of the series: $750,000,000

� Maturity date: March 25, 2009

� Interest payment dates: September 25, March 25

� Record dates: September 15, March 15

� Issuance date: March 25, 2004

� Redemption prior to maturity: Upon a Tax Event
4.55% Global Notes Due 2010

� Principal amount of the series: $1,000,000,000

� Maturity date: June 23, 2010

� Interest payment dates: June 23, December 23

� Record dates: June 15, December 15

� Issuance date: June 23, 2005
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� Redemption prior to maturity: Upon a Tax Event
5.30% Global Notes Due 2015

� Principal amount of the series: $1,000,000,000

� Maturity date: October 30, 2015

� Interest payment dates: October 31, April 30

� Record dates: October 15, April 15

� Issuance date: October 31, 2005

� Redemption prior to maturity: Upon a Tax Event
Floating Rate Global Notes Due January 31, 2011

� Principal amount of the series: $1,500,000,000

� Maturity date: January 31, 2011

� Interest rate: Three-month LIBOR + 0.23%

� Interest payment dates: January 31, April 30, July 31, October 31

� Record dates: January 15, April 15, July 15, October 15

� Issuance date: January 31, 2006

� Redemption prior to maturity: Upon a Tax Event
5.50% Global Notes Due 2011

� Principal amount of the series: $750,000,000

� Maturity date: August 15, 2011
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� Interest payment dates: February 15, August 15

� Record dates: February 1, August 1

� Issuance date: August 17, 2006

� Redemption prior to maturity: Upon a Tax Event
Floating Rate Notes Global Notes Due 2011

� Principal amount of the series: $500,000,000

� Maturity date: August 15, 2011

� Interest rate: Three-month LIBOR + 0.21%

� Interest payment dates: February 15, May 15, August 15, November 15

� Record dates: January 15, April 15, July 15, October 15

� Issuance date: August 17, 2006

� Redemption prior to maturity: Upon a Tax Event
5.35% Global Notes Due 2012

� Principal amount of the series: $1,250,000,000

� Maturity date: February 1, 2012

� Interest payment dates: February 1, August 1

� Record dates: February 1, August 1

� Issuance date: January 25, 2007
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� Redemption prior to maturity: Upon a Tax Event
Floating Rate Notes Global Notes Due 2012

� Principal amount of the series: $1,000,000,000

� Maturity date: February 1, 2012

� Interest rate: Three-month LIBOR + 0.19%

� Interest payment dates: February 1, May 1, August 1, November 1

� Record dates: January 1, April 1, July 1, October 1

� Issuance date: January 25, 2007

� Redemption prior to maturity: Upon a Tax Event
6.40% Global Notes Due October 2, 2017

� Principal amount of the series: $2,500,000,000

� Maturity date: October 2, 2017

� Interest payment dates: April 2, October 2

� Record dates: March 2, September 2

� Issuance date: October 2, 2007

� Redemption prior to maturity: Upon a Tax Event
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7.25% Global Notes Due February 1, 2018

� Principal amount of the series: $3,000,000,000

� Maturity date: February 1, 2018

� Interest payment dates: August 1, February 1

� Record dates: July 1, January 1

� Issuance date: February 1, 2008

� Redemption prior to maturity: Upon a Tax Event
Medium-Term Notes, Series B

In the table below, Bear Stearns specifies the following terms of the Bear Stearns Medium-Term Notes, Series B (the �Bear Stearns Series B
Notes�): issuance date; principal amount; maturity date; interest rate; and redemption terms, if any.

The interest rate bases or formulas applicable to Bear Stearns Series B Notes that bear interest at floating rates are indicated in the table below.
The Bear Stearns Series B Notes are not subject to a sinking fund and are not redeemable prior to maturity unless indicated below. If indicated
below, Bear Stearns Series B Notes contain a provision that requires Bear Stearns, upon request by the personal representative or other person
authorized to represent a deceased beneficial owner of notes, to repay those notes prior to their stated maturity following the death of the
beneficial owner of the notes (Survivor Option). During the Initial Period and each Subsequent Period (as specified in the table below), Bear
Stearns will not be obligated to redeem: (1) on behalf of a deceased beneficial owner, any interest or interests in the notes that in the aggregate
exceeds $25,000 in principal amount, or (2) interests in the notes exceeding in aggregate principal amount 2% of the aggregate principal amount
of the notes offered by the applicable pricing supplement for all representatives requesting redemption upon the death of beneficial owners.

Issuance Date
Principal
Amount Maturity Date Interest Rate/Redemption Terms

November 4, 1993 $ 50,000,000 October 15, 2023 7.50%; redeemable in whole or part at the option of Bear
Stearns beginning October 15, 2003

May 22, 1998 10,000,000 May 22, 2012 6.578%

June 9, 1998 15,000,000 June 9, 2010 6.47%

July 21, 1998 15,000,000 July 21, 2011 6.447%

March 22, 1999 15,000,000 March 23, 2009 6.564%

June 3, 1999 7,537,000 June 30, 2011 0.00% (issued at a discount)

July 12, 1999 5,000,000 July 13, 2009 7.342%

August 27, 2001 75,000,000 August 27, 2021 7.00%; commencing August 27, 2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice

November 27, 2001 25,000,000 November 27, 2026 6.50%; commencing November 27, 2006 and on the
interest payment dates thereafter until maturity, may be
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Issuance Date
Principal
Amount Maturity Date Interest Rate/Redemption Terms

December 10, 2001 10,000,000 December 10, 2021 7.00%; commencing December 10, 2005 and on the
interest payment dates thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on ten
calendar days notice

December 13, 2001 20,000,000 December 13, 2021 7.00%; commencing December 13, 2005 and on the
interest payment dates thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on ten
calendar days notice

December 21, 2001 60,000,000 December 21, 2021 7.00%; commencing December 21, 2005 and on the
interest payment dates thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on ten
calendar days notice

January 10, 2002 60,000,000 January 10, 2022 7.15%; commencing January 10, 2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice

January 25, 2002 10,000,000 January 25, 2022 7.15%; commencing January 25, 2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice

February 14, 2002 30,000,000 February 14, 2022 7.00%; commencing February 14, 2006 and on the
interest payment dates thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on ten
calendar days notice

February 15, 2002 30,000,000 February 15, 2022 7.00%; commencing February 15, 2006 and on the
interest payment dates thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on ten
calendar days notice

February 22, 2002 30,000,000 February 22, 2022 7.00%; commencing February 22, 2006 and on the
interest payment dates thereafter until maturity, may be
called in whole at par at the option Bear Stearns on ten
calendar days notice

March 15, 2002 30,000,000 March 15, 2022 7.00%; commencing March 15, 2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice

April 18, 2002 10,000,000 April 18, 2022 7.10%; commencing April 18, 2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice
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Issuance Date
Principal
Amount Maturity Date Interest Rate/Redemption Terms

May 23, 2002 20,000,000 May 23, 2022 7.00%; commencing May 23, 2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice

May 24, 2002 20,000,000 May 24, 2022 7.00%; commencing May 24, 2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice

September 20, 2002 25,000,000 September 20, 2017 6.00%; commencing September 20, 2005 and on the
interest payment dates thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on ten
calendar days notice

September 27, 2002 30,000,000 September 27, 2022 6.10%; commencing September 27, 2006 and on the
interest payment dates thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on ten
calendar days notice

October 25, 2002 10,000,000 October 25, 2017 6.00%; commencing October 25, 2005 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice

October 25, 2002 15,000,000 October 25, 2017 6.20%; commencing October 25, 2005 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice

November 8, 2002 15,000,000 November 8, 2017 6.25%; commencing November 8, 2005 and on the
interest payment dates thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on ten
calendar days notice

November 29, 2002 15,000,000 November 29, 2022 6.00%; commencing November 29, 2006 and on the
interest payment dates thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on ten
calendar days notice; may be redeemed at the option of a
representative of the deceased beneficial owner at a
redemption price equal to 100% of the principal amount
being redeemed, plus accrued and unpaid interest to the
redemption date; Survivor Option: Initial Period:
November 29, 2003, through and including November
29, 2004; Subsequent Period: any twelve month period
that ends on and includes each subsequent November 29
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Issuance Date
Principal
Amount Maturity Date Interest Rate/Redemption Terms

November 29, 2002 15,000,000 November 29, 2022 6.10%; commencing November 29, 2006 and on the
interest payment dates thereafter until maturity, the Notes
may be called in whole at par at the option of Bear
Stearns on ten calendar days notice; may be redeemed at
the option of a representative of the deceased beneficial
owner at a redemption price equal to 100% of the
principal amount being redeemed, plus accrued and
unpaid interest to the redemption date; Survivor Option:
Initial Period: November 29, 2003, through and including
November 29, 2004; Subsequent Period: any twelve
month period that ends on and includes each subsequent
November 29

January 17, 2003 10,000,000 January 17, 2023 6.00%; commencing January 17, 2007 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; may be redeemed at the option of a
representative of the deceased beneficial owner at a
redemption price equal to 100% of the principal amount
being redeemed, plus accrued and unpaid interest to the
redemption date; Survivor Option: Initial Period: January
17, 2005, through and including January 17, 2006;
Subsequent Period: any twelve month period that ends on
and includes each subsequent January 17th

January 23, 2003 35,000,000 January 23, 2023 6.00%; commencing January 23, 2007 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option Bear Stearns on ten calendar
days notice; may be redeemed at the option of a
representative of the deceased beneficial owner at a
redemption price equal to 100% of the principal amount
being redeemed, plus accrued and unpaid interest to the
redemption date; Survivor Option: Initial Period: January
23, 2004, through and including January 23, 2005;
Subsequent Period: any twelve month period that ends on
and includes each subsequent January 23rd
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March 28, 2003 20,000,000 March 28, 2023 5.50%; commencing March 28, 2007 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; may be redeemed at the option of a
representative of the deceased beneficial owner at a
redemption price equal to 100% of the principal amount
being redeemed, plus accrued and unpaid interest to the
redemption date; Survivor Option; Initial Period: March
28, 2004, through and including March 28, 2005;
Subsequent Period: any twelve month period that ends on
and includes each subsequent March 28th

June 12, 2003 18,500,000 June 12, 2010 4.00% for the first interest payment; the interest rate for
each subsequent interest payment will be reset annually
and will be a percentage equal to: 1.60 + 100 [(CPI
(April(n))/CPI (April(n-1)) - 1)] provided that the interest
rate will not be less than zero;

- CPI (April(n)) is the consumer price index for the April
preceding the interest payment date, and

- CPI (April(n-1)) is the consumer price index for the
April preceding the prior interest payment date

- The interest rate cannot be less than zero; not subject to
defeasance

June 10, 2003 25,000,000 June 10, 2008 LIBOR Telerate reset on the 10th of each month prior to
maturity + 0.35%

June 16, 2003 10,000,000 June 16, 2023 5.10%; commencing June 16, 2007 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; may be redeemed at the option of a
representative of the deceased beneficial owner at a
redemption price equal to 100% of the principal amount
being redeemed, plus accrued and unpaid interest to the
redemption date; Survivor Option: Initial Period: June 16,
2004, through and including June 16, 2005; Subsequent
Period: any twelve month period that ends on and
includes each subsequent June 16th
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June 18, 2003 10,000,000 June 18, 2008 2.65%; commencing June 18, 2005 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice

June 27, 2003 25,000,000 June 27, 2018 4.20% from and including 6/27/03, to but excluding
6/27/08;

6.20% from and including 6/27/08, to but excluding
6/27/18;

commencing June 27, 2006 and on the interest payment
dates thereafter until maturity, may be called in whole at
par at the option of Bear Stearns on ten calendar days
notice

June 27, 2003 50,000,000 June 27, 2018 3.50% from and including 6/27/03, to but excluding
6/27/08;

5.00% from and including 6/27/08, to but excluding
6/27/13;

8.00% from and including 6/27/13, to but excluding
6/27/18;

commencing June 27, 2006 and on the interest payment
dates thereafter until maturity, may be called in whole at
par at the option of Bear Stearns on ten calendar days
notice

July 8, 2003 5,000,000 July 8, 2018 Interest will accrue daily at a rate of 7.25% per annum,
subject to the condition that 6 month LIBOR on each
such day is within the following ranges:

from and including 7/8/03, to but excluding 7/8/08�0.00%
to 5.00%

from and including 7/8/08, to but excluding 7/8/13�0.00%
to 6.00%

from and including 7/8/13, to but excluding 7/8/18�0.00%
to 7.00%

However, if the 6 month LIBOR on any day in the
interest payment period is outside of the applicable range,
then no interest will accrue on any such day. Interest,
with respect to each interest payment period, will be
calculated at a rate of 7.25% x n/N, where n = the number
of days in the interest payment period where 6 month
LIBOR falls within the ranges specified above and N =
the actual number of days in the interest payment period;
commencing July 8, 2004 and on each interest payment
date thereafter until maturity, may be called in whole at
par at the option of Bear Stearns on five business days
notice
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September 25, 2003 25,000,000 August 25, 2009 LIBOR Telerate reset quarterly + 0.30%

January 30, 2004 Initial principal
amount:

600,000,000
Additional principal
amount issued
April 26, 2004:

325,000,000

January 30, 2009 LIBOR Telerate reset quarterly + 0.30%

March 12, 2004 25,000,000 April 12, 2010 LIBOR Telerate reset quarterly + 0.275%

March 15, 2004 10,000,000 March 20, 2009 LIBOR Telerate reset quarterly + 0.27%

July 12, 2004 470,000,000 August 5, 2008 LIBOR Telerate reset monthly +

From and including 8/5/2007 to but excluding 8/5/2008:
0.10%

From and including 8/5/2008 to but excluding 8/5/2009:
0.11%

July 12, 2004 439,750,000 September 5, 2008 LIBOR Telerate reset monthly +

From and including 8/5/2007 to but excluding 8/5/2008:
0.10%

From and including 8/5/2008 to but excluding 8/5/2009:
0.11%

July 12, 2004 10,250,000 October 5, 2008 LIBOR Telerate reset monthly +

From and including 8/5/2007 to but excluding 8/5/2008:
0.10%

From and including 8/5/2008 to but excluding 8/5/2009:
0.11%

July 12, 2004 51,000,000 November 5, 2008 LIBOR Telerate reset monthly +

From and including 8/5/2007 to but excluding 8/5/2008:
0.10%

From and including 8/5/2008 to but excluding 8/5/2009:
0.11%

July 12, 2004 1,000 April 5, 2009 LIBOR Telerate reset monthly +

From and including 8/5/2007 to but excluding 8/5/2008:
0.10%

From and including 8/5/2008 to but excluding 8/5/2009:
0.11%

August 31, 2004 18,000,000 July 1, 2019 1.00%

September 9, 2004 Initial principal
amount:
400,000,000;

September 9, 2009 LIBOR Telerate reset quarterly + 0.27%
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September 15, 2004 8,500,000 September 15, 2012 For the Interest Payment Period from and including
March 15, 2008 to but excluding June 15, 2008: Previous
Quarterly Coupon + 3.00% - 6 Month USD LIBOR;

For the Interest Payment Period from and including June 15,
2008 to but excluding September 15, 2008: Previous
Quarterly Coupon + 3.00% - 6 Month USD LIBOR;

For the Interest Payment Period from and including
September 15, 2008 to but excluding December 15, 2008:
Previous Quarterly Coupon + 4.00% - 6 Month USD
LIBOR;

For the Interest Payment Period from and including
December 15, 2008 to but excluding March 15, 2009:
Previous Quarterly Coupon + 4.00% - 6 Month USD
LIBOR;

For the Interest Payment Period from and including
March 15, 2009 to but excluding June 15, 2009: Previous
Quarterly Coupon + 4.00% - 6 Month USD LIBOR;

For the Interest Payment Period from and including June 15,
2009 to but excluding September 15, 2009: Previous
Quarterly Coupon + 4.00% - 6 Month USD LIBOR;

For the Interest Payment Period from and including
September 15, 2009 to but excluding December 15, 2009:
Previous Quarterly Coupon + 5.00% - 6 Month USD
LIBOR; commencing December 15, 2004 and on each
interest payment date thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on five
business days notice

September 24, 2004 5,000,000 September 24, 2009 10 Year CMT Rate x 0.715

October 6, 2004 35,000,000 July 28, 2008 LIBOR Telerate reset monthly +

From and including 10/28/2007 to but excluding
10/28/2008: 0.08%

From and including 10/28/2008 to but excluding
10/28/2009: 0.09%

October 6, 2004 265,000,000 August 28, 2008 LIBOR Telerate reset monthly +

From and including 10/28/2007 to but excluding
10/28/2008: 0.08%

From and including 10/28/2008 to but excluding
10/28/2009: 0.09%
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October 7, 2004 200,000,000 October 6, 2008 Federal Funds Open Rate reset daily +

From and including 10/6/2007 to but excluding 10/6/2008:
0.19%

From and including 10/6/2008 to but excluding 10/6/2009:
0.20%

October 28, 2004 118,000,000 October 28, 2014 LIBOR Telerate reset quarterly + 0.72%

November 29, 2004 7,900,000 November 29, 2019 For each Interest Payment Period from November 29, 2005
until the maturity date: greater of [0%, (20 x (30-Year CMS
Rate minus 10-Year CMS Rate))]; commencing 2/28/2005
and on each Interest Payment Date thereafter until maturity,
may be called in whole at par at the option of Bear Stearns
on five New York business days notice

December 27, 2004 25,000,000 December 28, 2009 LIBOR Telerate reset monthly + 0.24%

January 6, 2005 5,000,000 January 6, 2020 For each Interest Payment Date from the Original Issue Date
through January 5, 2010: (7.00% x n/N);

for each Interest Payment Period from January 6, 2010
through January 5, 2015: (9.00% x n/N);

for each Interest Payment Period from January 6, 2015 until
the maturity date: (18.00% x n/N); n equals the number of
days in the respective Interest Payment Period in which the
Accrual Provision is satisfied, and N equals the actual
number of days in the respective Interest Payment Period;
interest will accrue on each day on which the 30-Year CMS
Rate minus the 10-Year CMS Rate for the relevant Accrual
Determination Date is equal to or greater than 0% (such
calculation referred to as the �Accrual Provision�);
commencing 4/6/2005 and on each Interest Payment Date
thereafter until maturity, may be called in whole at par at the
option of Bear Stearns on five New York business days
notice

January 7, 2005 50,000,000 January 7, 2010 4.245%

January 7, 2005 25,000,000 January 7, 2009 LIBOR Telerate reset monthly + 0.17%

February 17, 2005 15,000,000 February 17, 2010 LIBOR Telerate reset quarterly + 0.20%

February 22, 2005 100,000,000 February 22, 2007; the
initial maturity of any
note may be extended at a
holder�s option for

Federal Funds Open Rate reset daily +

From and including 2/22/2008 to but excluding 2/22/2009:
0.18%

From and including 2/22/2009 to but excluding 2/22/2010:
0.19%
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1 additional year to the
February 22nd occurring 2
years from and including
such election date, but in
no event past the final
maturity date of
February 22, 2010

February 22, 2005 15,000,000 February 16, 2012 LIBOR Telerate reset monthly + 0.32%

February 22, 2005 15,000,000 February 13, 2015 LIBOR Telerate reset monthly + 0.42%

February 22, 2005 10,000,000 February 22, 2011 LIBOR Telerate reset monthly + 0.27%

March 8, 2005 4,100,000 March 8, 2015 CMT Rate reset quarterly +

Previous Quarterly Coupon�5.25% + 10 Year CMT Rate;
commencing June 8, 2005 and on each interest payment date
thereafter until maturity, may be called in whole at par at the
option of Bear Stearns on five business days notice.

May 26, 2005 347,000,000 August 15, 2008 LIBOR Telerate reset monthly +

From and including 6/15/2007 to but excluding 6/15/2008:
0.06%

From and including 6/15/2008 to but excluding 6/15/2009:
0.08%

From and including 6/15/2009 to but excluding 6/15/2010:
0.09%

May 26, 2005 278,000,000 December 15, 2008 LIBOR Telerate reset monthly +

From and including 6/15/2007 to but excluding 6/15/2008:
0.06%

From and including 6/15/2008 to but excluding 6/15/2009:
0.08%

From and including 6/15/2009 to but excluding 6/15/2010:
0.09%

May 26, 2005 10,000,000 May 26, 2020 For each Interest Payment Period from the Original Issue
Date through May 25, 2010, the Interest Rate shall equal:
7.00% x n/N

For each Interest Payment Period from May 26, 2010
through May 25, 2015, the Interest Rate shall equal: 8.00%
x n/N;

For each Interest Payment Period from May 26, 2015 until
the Maturity Date, the Interest Rate shall equal: 12.00% x
n/N; n equals the number of days in the respective Interest
Payment Period in which the Accrual Provision is satisfied,
and N equals the actual number of days in the respective
Interest Payment Period;
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interest will accrue (at the rate per annum under Interest
Rate above for each Interest Payment Period) on each day
on which the 30-Year CMS Rate minus the 2-Year CMS
Rate for the relevant Accrual Determination Date is equal to
or greater than 0% (such calculation referred to as the
�Accrual Provision�); commencing 8/26/2005 and on each
Interest Payment Date thereafter until maturity, may be
called in whole at par at the option of Bear Stearns on five
New York business days notice

March 9, 2006 290,000,000 March 9, 2009 Federal Funds Open Rate reset daily + 0.21%

March 15, 2006 102,000,000 March 15, 2008; the
initial maturity of any
note may be extended at a
holder�s option during the
notice period for each
election date, so that the
maturity will be extended
to the date occurring 2
years from and including
the 15th day of the next
succeeding month, but in
no event past the final
maturity date of
March 15, 2011

LIBOR Telerate reset monthly +

From and including 3/15/2008 to but excluding 3/15/2009:
0.06%

From and including 3/15/2009 to but excluding 3/15/2010:
0.07%

From and including 3/15/2010 to but excluding 3/15/2011:
0.08%

March 15, 2006 92,000,000 April 15, 2009 LIBOR Telerate reset monthly +:

From and including 3/15/2008 to but excluding 3/15/2009:
0.06%

From and including 3/15/2009 to but excluding 3/15/2010:
0.07%

From and including 3/15/2010 to but excluding 3/15/2011:
0.08%

March 30, 2006 750,000,000 March 30, 2009 LIBOR Telerate reset quarterly + 0.09%

July 14, 2006 300,000,000 July 14, 2008 Federal Funds Open Rate reset daily + 0.13%

August 21, 2006 233,000,000 July 11, 2008 LIBOR Telerate reset monthly +

From and including 8/14/2007 to but excluding 8/14/2008:
flat

From and including 8/14/2008 to but excluding 8/14/2009:
0.01%
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From and including 8/14/2009 to but excluding 8/14/2010:
0.02%

From and including 8/14/2010 to but excluding 8/14/2011:
0.03%

August 21, 2006 135,000,000 August 14, 2008 LIBOR Telerate reset monthly +

From and including 8/14/2007 to but excluding 8/14/2008:
flat

From and including 8/14/2008 to but excluding 8/14/2009:
0.01%

From and including 8/14/2009 to but excluding 8/14/2010:
0.02%

From and including 8/14/2010 to but excluding 8/14/2011:
0.03%

August 21, 2006 25,000,000 September 14, 2008 LIBOR Telerate reset monthly +

From and including 8/14/2007 to but excluding 8/14/2008:
flat

From and including 8/14/2008 to but excluding 8/14/2009:
0.01%

From and including 8/14/2009 to but excluding 8/14/2010:
0.02%

From and including 8/14/2010 to but excluding 8/14/2011:
0.03%

August 21, 2006 330,000,000 December 14, 2008 LIBOR Telerate reset monthly +

From and including 8/14/2007 to but excluding 8/14/2008:
flat

From and including 8/14/2008 to but excluding 8/14/2009:
0.01%

From and including 8/14/2009 to but excluding 8/14/2010:
0.02%

From and including 8/14/2010 to but excluding 8/14/2011:
0.03%

August 21, 2006 275,000,000 February 14, 2009 LIBOR Telerate reset monthly +

From and including 8/14/2007 to but excluding 8/14/2008:
flat

From and including 8/14/2008 to but excluding 8/14/2009:
0.01%
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From and including 8/14/2009 to but excluding 8/14/2010:
0.02%

From and including 8/14/2010 to but excluding 8/14/2011:
0.03%

August 21, 2006 2,000,000 March 14, 2009 LIBOR Telerate reset monthly +

From and including 8/14/2007 to but excluding 8/14/2008:
flat

From and including 8/14/2008 to but excluding 8/14/2009:
0.01%

From and including 8/14/2009 to but excluding 8/14/2010:
0.02%

From and including 8/14/2010 to but excluding 8/14/2011:
0.03%
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August 22, 2006 750,000,000 August 21, 2009 LIBOR Telerate reset quarterly + 0.09%

October 10, 2006 50,000,000 October 10, 2008 Federal Funds Open Rate reset daily + 0.11%

October 23, 2006 Initial principal
amount:
525,000,000;
additional principal
amount issued
October 27, 2006:
25,000,000

October 22, 2010 LIBOR Telerate reset quarterly + 0.14%

November 9, 2006 Initial principal
amount:
25,000,000;
additional principal
amount issued
December 5, 2006:
10,000,000

November 27, 2046 LIBOR Telerate reset quarterly + 0.15%

November 21, 2006 Initial principal
amount: 600,000;
additional principal
amount issued
January 8, 2007:
400,000

November 21, 2016 LIBOR Telerate reset quarterly + 0.39%

November 28, 2006 500,000,000 November 28, 2011 LIBOR Telerate reset quarterly + 0.19%

December 4, 2006 750,000,000 December 4, 2008 Federal Funds Open Rate reset daily + 0.13%

February 23, 2007 1,100,000,000 February 23, 2010 LIBOR Telerate reset quarterly + 0.09%

March 23, 2007 750,000,000 March 23, 2009 Federal Funds Open Rate reset daily + 0.13%

May 18, 2007 1,500,000,000 May 18, 2010 Reuters Screen LIBOR01 reset quarterly + 0.12%

June 18, 2007 25,000,000 December 1, 2014 6.12%

July 16, 2007 1,500,000,000 July 16, 2009 Reuters Screen LIBOR01 reset quarterly + 0.27%

July 19, 2007 550,000,000 July 19, 2010 5.850%

July 19, 2007 460,000,000 July 19, 2010 Reuters Screen LIBOR01 reset quarterly + 0.40%

August 10, 2007 Initial principal
amount:
2,250,000,000;
additional principal
amount issued
September 18,
2007: 250,000,000

August 10, 2012 6.950%

August 10, 2007 50,000,000 August 10, 2012 Reuters Screen LIBOR01 reset quarterly + 1.75%
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October 11, 2007 16,405,000 October 11, 2011 0.00%; issued at 79.721% of the principal amount

November 13, 2007 7,600,000 November 13, 2012 6.000%; on November 13, 2008, and on each Interest
Payment Date thereafter, Bear Stearns has the right to
redeem the Notes in whole, but not in part, upon five
business days prior written notice

February 7, 2008 2,000,000 February 7, 2023 7.05%; on February 7, 2009, and on each Interest
Payment Date thereafter, Bear Stearns has the right to
redeem the Notes in whole, but not in part, upon five
business days prior written notice.

Medium-Term Notes, Series B, designated as IncomeNotesSM

In the table below, Bear Stearns specifies the following terms of the Bear Stearns Medium-Term Notes, Series B, designated as IncomeNotesSM

(the �Bear Stearns IncomeNotesSM�): issuance date; principal amount; maturity date; interest rate; and redemption terms, if any.

The interest rate bases or formulas applicable to Bear Stearns IncomeNotesSM that bear interest at floating rates are indicated in the table below.
The Bear Stearns IncomeNotesSM  are not subject to a sinking fund and are not redeemable prior to maturity unless indicated below.

If indicated below, the Bear Stearns IncomeNotesSM contain a provision that gives the beneficial owner of that note the right to require Bear
Stearns to repay that note prior to its maturity date, if requested by an authorized representative of the beneficial owner of that note, following
the death of such beneficial owner (Survivor�s Option). To validly exercise the Survivor�s Option, such notes must have been acquired by the
deceased beneficial owner at least 6 months prior to the date of the request. Bear Stearns may limit the aggregate principal amount of notes as to
which the Survivor�s Option may be exercised to (i) $250,000 with respect to any individual deceased beneficial owner of a note in any calendar
year, or (ii) in any calendar year, the greater of $2,000,000 or 2% of the outstanding aggregate principal amount of all Bear Stearns
IncomeNotesSM outstanding as of December 31 of the immediately preceding calendar year. Each tendered note that is not accepted in any
calendar year due to the application of either of the limitations set forth above will be deemed to be tendered in the following calendar year in
the order in which all such notes were originally tendered.

Issuance Date
Principal
Amount Maturity Date Interest Rate/Redemption Terms

July 3, 2003 872,000 July 15, 2008 2.70%; Survivor�s Option

July 3, 2003 1,233,000 July 15, 2013 4.00%; Survivor�s Option

July 10, 2003 87,000 July 15, 2008 2.85%; Survivor�s Option

July 10, 2003 1,035,000 July 15, 2013 4.15%; Survivor�s Option

July 10, 2003 9,965,000 July 15, 2018 5.10%; commencing 7/15/2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

July 17, 2003 1,389,000 July 15, 2013 4.30%; Survivor�s Option
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July 17, 2003 1,738,000 July 15, 2018 5.00%; commencing 7/15/2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

July 17, 2003 4,102,000 July 15, 2023 5.25%; commencing 7/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

July 24, 2003 821,000 July 15, 2013 4.35%; Survivor�s Option

July 24, 2003 914,000 July 15, 2018 4.85%; commencing 7/15/2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

July 24, 2003 1,772,000 July 15, 2023 5.15%; commencing 7/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

July 31, 2003 336,000 July 15, 2013 4.80%; Survivor�s Option

July 31, 2003 883,000 July 15, 2023 5.57%; commencing 7/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

August 7, 2003 665,000 August 15, 2013 5.00%; Survivor�s Option

August 7, 2003 1,798,000 August 15, 2018 5.75%; commencing 8/15/2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

August 7, 2003 17,722,000 August 15, 2023 6.00%; commencing 8/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

August 14, 2003 974,000 August 15, 2013 5.25%; Survivor�s Option

August 14, 2003 636,000 August 15, 2018 5.90%; commencing 8/15/2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option
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August 14, 2003 2,771,000 August 15, 2023 6.10%; commencing 8/15/2008 and on the interest

payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

August 21, 2003 1,461,000 August 15, 2013 5.10%; Survivor�s Option

August 21, 2003 595,000 August 15, 2018 5.80%; commencing 8/15/2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

August 21, 2003 2,340,000 August 15, 2023 6.05%; commencing 8/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

August 28, 2003 873,000 August 15, 2013 5.20%; Survivor�s Option

August 28, 2003 397,000 August 15, 2018 5.83%; commencing 8/15/2006 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

August 28, 2003 2,949,000 August 15, 2023 6.08%; commencing 8/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

September 5, 2003 748,000 September 15, 2013 5.20%; Survivor�s Option

September 5, 2003 2,260,000 September 15, 2023 6.00%; commencing 9/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

September 11, 2003 2,875,000 September 15, 2008 4.00%; Survivor�s Option

September 11, 2003 1,884,000 September 15, 2013 5.30%; Survivor�s Option

September 11, 2003 1,180,000 September 15, 2023 6.05%; commencing 9/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

September 18, 2003 1,115,000 September 15, 2008 3.85%; Survivor�s Option

September 18, 2003 1,377,000 September 15, 2013 5.10%; Survivor�s Option

September 18, 2003 1,509,000 September 15, 2023 5.85%; commencing 9/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option
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September 25, 2003 5,691,000 September 15, 2008 3.75%; Survivor�s Option

September 25, 2003 2,081,000 September 15, 2013 5.05%; Survivor�s Option

September 25, 2003 2,225,000 September 15, 2023 5.80%; commencing 9/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

October 2, 2003 1,701,000 October 15, 2008 3.75%; Survivor�s Option

October 2, 2003 1,358,000 October 15, 2013 5.00%; Survivor�s Option

October 2, 2003 1,806,000 October 15, 2023 5.77%; commencing 10/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

October 9, 2003 2,549,000 October 15, 2008 3.50%; Survivor�s Option

October 9, 2003 1,809,000 October 15, 2013 4.75%; Survivor�s Option

October 9, 2003 374,000 October 15, 2018 4.75% from and including 10/9/2003, to but excluding
10/15/2006;

5.75% from and including 10/15/2006, to but excluding
10/15/2018;

on 10/15/2006 may be called in whole at par at the
option of Bear Stearns on ten calendar days notice;
Survivor�s Option

October 9, 2003 1,878,000 October 15, 2023 5.70%; commencing 10/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

October 30, 2003 3,335,000 October 15, 2008 3.75%; Survivor�s Option

October 30, 2003 1,320,000 October 15, 2013 5.00%; Survivor�s Option

October 30, 2003 1,534,000 October 15, 2023 5.75%; commencing 10/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

November 6, 2003 3,398,000 November 15, 2008 3.70%; Survivor�s Option

November 6, 2003 2,120,000 November 15, 2013 5.00%; Survivor�s Option

November 6, 2003 937,000 November 15, 2023 5.65%; commencing 11/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten
calendar days notice; Survivor�s Option

November 14, 2003 946,000 November 15, 2008 3.75%; Survivor�s Option

November 14, 2003 2,313,000 November 15, 2013 5.10%; Survivor�s Option
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November 14, 2003 704,000 November 15, 2023 5.65%; commencing 11/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

November 20, 2003 2,897,000 November 15, 2008 3.90%; Survivor�s Option

November 20, 2003 1,682,000 November 15, 2013 5.10%; Survivor�s Option

November 20, 2003 542,000 November 15, 2023 5.60%; commencing 11/15/2008 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

November 28, 2003 1,300,000 November 15, 2008 3.50%; Survivor�s Option

November 28, 2003 930,000 November 15, 2013 4.85%; Survivor�s Option

December 11, 2003 1,307,000 December 15, 2008 3.90%; Survivor�s Option

December 11, 2003 707,000 December 15, 2015 5.25%; Survivor�s Option

December 11, 2003 13,462,000 December 10, 2013 4.35% for the first interest payment; for each subsequent
interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 2.31%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option

December 18, 2003 1,300,000 December 15, 2008 3.70%; Survivor�s Option

December 18, 2003 594,000 December 15, 2015 5.15%; Survivor�s Option

December 18, 2003 5,892,000 December 10, 2013 4.19% for the first interest payment; for each subsequent
interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 2.15%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and
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CPIt-12 = Index Level of CPI 12 months prior to CPIt; in
no case will the interest rate be less than 0.00% for each
interest payment period; CPIt for each interest reset date
is the CPI for the third calendar month prior to such
interest reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option

December 26, 2003 1,276,000 December 15, 2008 3.60%; Survivor�s Option
December 26, 2003 10,126,000 December 10, 2013 4.09% for the first interest payment; for each subsequent

interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 2.05%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option

January 15, 2004 3,874,000 January 15, 2009 3.80%; Survivor�s Option
January 15, 2004 13,229,000 January 10, 2014 3.95% for the first interest payment; for each subsequent

interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 2.185%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option
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January 23, 2004 1,365,000 January 15, 2009 3.40%; Survivor�s Option

January 23, 2004 3,777,000 January 10, 2014 3.665% for the first interest payment; for each subsequent
interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.90%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option

January 29, 2004 1,407,000 January 15, 2009 3.40%; Survivor�s Option

January 29, 2004 2,847,000 January 10, 2014 3.715% for the first interest payment; for each subsequent
interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.95%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option

February 5, 2004 2,212,000 February 15, 2009 3.50%; Survivor�s Option

February 5, 2004 16,881,000 February 15, 2024 5.75%; commencing 2/15/2009 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option
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February 5, 2004 8,968,000 February 10, 2014 3.765% for the first interest payment; for each subsequent
interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 2.00%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option

February 12, 2004 1,130,000 February 15, 2009 3.57%; Survivor�s Option

February 12, 2004 5,517,000 February 15, 2024 5.62%; commencing 2/15/2009 and on the interest
payment dates thereafter until maturity, may be called in
whole at par at the option of Bear Stearns on ten calendar
days notice; Survivor�s Option

February 12, 2004 10,729,000 February 10, 2014 3.779% for the first interest payment; for each subsequent
interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.90%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option

February 20, 2004 2,134,000 February 15, 2009 3.50%; Survivor�s Option
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February 20, 2004 8,901,000 February 15, 2024 5.62%; commencing 2/15/2009 and on the 15th of each
month thereafter until maturity, may be called in whole at
par at the option of Bear Stearns on ten calendar days
notice; Survivor�s Option

February 20, 2004 11,019,000 February 10, 2014 3.679% for the first interest payment; for each subsequent
interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.80%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option

February 26, 2004 755,000 February 15, 2009 3.40%; Survivor�s Option

February 26, 2004 5,304,000 February 15, 2024 5.55%; commencing 2/15/2009 and on the 15th of each
month thereafter until maturity, may be called in whole at
par at the option of Bear Stearns on ten calendar days
notice; Survivor�s Option

February 26, 2004 5,168,000 February 10, 2014 3.679% for the first interest payment; for each subsequent
interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.80%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option
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March 4, 2004 1,462,000 March 15, 2009 3.40%; Survivor�s Option

March 4, 2004 4,703,000 March 15, 2024 5.55%; commencing 3/15/2009 and on the 15th of each
month thereafter until maturity, may be called in whole at
par at the option of Bear Stearns on ten calendar days
notice; Survivor�s Option

March 4, 2004 14,341,000 March 10, 2014 3.726% for the first interest payment; for each subsequent
interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.80%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option

March 11, 2004 2,658,000 March 15, 2009 3.30%; Survivor�s Option

March 11, 2004 1,735,000 March 15, 2024 5.40%; commencing 3/15/2009 and on the 15th of each
month thereafter until maturity, may be called in whole at
par at the option of Bear Stearns on ten calendar days
notice; Survivor�s Option

March 11, 2004 4,639,000 March 10, 2014 3.476% for the first interest payment; for each subsequent
interest payment period, the rate will be determined as of
the 5th business day prior to the applicable interest
payment date pursuant to the following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.55%

CPIt = Current Index Level of CPI (as defined below), as
published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date; Survivor�s
Option
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March 18, 2004 589,000 March 15, 2009 3.02%; Survivor�s Option

March 18, 2004 7,537,000 March 15, 2024 5.26%; commencing 3/15/2009 and on the 15th of each
month thereafter until maturity, may be called in whole
at par at the option of Bear Stearns on ten calendar days
notice; Survivor�s Option

March 18, 2004 8,200,000 March 10, 2014 3.376% for the first interest payment; for each
subsequent interest payment period, the rate will be
determined as of the 5th business day prior to the
applicable interest payment date pursuant to the
following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.45%

CPIt = Current Index Level of CPI (as defined below),
as published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date;
Survivor�s Option

March 25, 2004 600,000 March 15, 2009 3.00%; Survivor�s Option

March 25, 2004 5,412,000 March 15, 2024 5.25%; commencing 3/15/2009 and on the 15th of each
month thereafter until maturity, may be called in whole
at par at the option of Bear Stearns on ten calendar days
notice; Survivor�s Option

March 25, 2004 5,199,000 March 10, 2014 3.376% for the first interest payment; for each
subsequent interest payment period, the rate will be
determined as of the 5th business day prior to the
applicable interest payment date pursuant to the
following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.45%

CPIt = Current Index Level of CPI (as defined below),
as published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date;
Survivor�s Option
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April 1, 2004 1,194,000 April 15, 2029 5.30%; commencing 4/15/2009 and on the 15th of each

month thereafter until maturity, may be called in whole
at par at the option of Bear Stearns on ten calendar days
notice; Survivor�s Option

April 1, 2004 5,666,000 April 10, 2014 3.32625% for the first interest payment; for each
subsequent interest payment period, the rate will be
determined as of the 5th business day prior to the
applicable interest payment date pursuant to the
following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.40%

CPIt = Current Index Level of CPI (as defined below),
as published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date;
Survivor�s Option

April 8, 2004 813,000 April 15, 2029 5.45%; commencing 4/15/2009 and on the 15th of each
month thereafter until maturity, may be called in whole
at par at the option of Bear Stearns on ten calendar days
notice; Survivor�s Option

April 8, 2004 2,967,000 April 10, 2014 3.19306% for the first interest payment; for each
subsequent interest payment period, the rate will be
determined as of the 5th business day prior to the
applicable interest payment date pursuant to the
following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.50%

CPIt = Current Index Level of CPI (as defined below),
as published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date;
Survivor�s Option
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April 15, 2004 6,906,000 April 15, 2029 5.80%; commencing 4/15/2009 and on the 15th of each

month thereafter until maturity, may be called in whole
at par at the option of Bear Stearns on ten calendar days
notice; Survivor�s Option

April 15, 2004 3,385,000 April 10, 2014 3.49306% for the first interest payment; for each
subsequent interest payment period, the rate will be
determined as of the 5th business day prior to the
applicable interest payment date pursuant to the
following formula:

[(CPIt - CPIt-12) / CPIt-12] + 1.80%

CPIt = Current Index Level of CPI (as defined below),
as published on Bloomberg CPURNSA; and CPIt-12 =
Index Level of CPI 12 months prior to CPIt; in no case
will the interest rate be less than 0.00% for each interest
payment period; CPIt for each interest reset date is the
CPI for the third calendar month prior to such interest
reset date as published and reported in the second
calendar month prior to such interest reset date;
Survivor�s Option

April 22, 2004 2,053,000 April 15, 2029 5.75%; commencing 4/15/2009 and on the 15th of each
month thereafter until maturity, may be called in whole
at

Edgar Filing: J P MORGAN CHASE & CO - Form POSASR

Table of Contents 59


