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The information in this preliminary prospectus supplement is not complete and may be changed. This
preliminary prospectus supplement is not an offer to sell the securities and is not soliciting offers to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED FEBRUARY 20, 2014
Preliminary Prospectus Supplement

(To Prospectus dated May 16, 2011)

$

Google Inc.

% Notes due 20

We are offering $ of our % notes due 20 . The notes will mature on , 20 . Interest on the notes
will accrue from February , 2014 and be payable on and of each year, beginning on

2014. We may redeem the notes in whole or in part at any time or from time to time at the redemption prices
described under the heading Description of Notes Optional Redemption in this prospectus supplement.

>

The notes will be our senior unsecured obligations and will rank equally with our other unsecured and unsubordinated
indebtedness from time to time outstanding.

See _Risk Factors beginning on page S-4 for a discussion of certain risks that should be considered in connection
with an investment in the notes.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
the notes or determined that this prospectus supplement or the accompanying prospectus is accurate or complete. Any
representation to the contrary is a criminal offense.

Per note Total
Public Offering Price (1) % $
Underwriting Discounts % $
Proceeds to Google (1) % $

(1) Plus accrued interest, if any, from February , 2014.
The notes will not be listed on any securities exchange. Currently, there is no public trading market for the notes.

We expect to deliver the notes to investors through the book-entry delivery system of The Depository Trust Company
and its direct participants, including Euroclear Bank and Clearstream, on or about February , 2014.

Joint Book-Running Managers

BofA Merrill Lynch Goldman, Sachs & Co. Morgan Stanley
The date of this prospectus supplement is February ,2014.
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We are responsible for the information contained and incorporated by reference in this prospectus supplement,
the accompanying prospectus and in any related free writing prospectus we prepare or authorize. We have not
and the underwriters have not authorized anyone to provide you with any other information, and we and the
underwriters take no responsibility for any other information that others may provide you. If you are in a
jurisdiction where offers to sell, or solicitations of offers to purchase, the notes offered by this document are
unlawful, or if you are a person to whom it is unlawful to direct these types of activities, then the offer
presented in this document does not extend to you. The information contained in this document speaks only as
of the date of this document, unless the information specifically indicates that another date applies.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
offering of the notes and also adds to and updates information contained in the accompanying prospectus and the
documents incorporated by reference into the accompanying prospectus. The second part, the accompanying
prospectus, gives more general information about us and the securities we may offer from time to time under our shelf
registration statement, some of which may not apply to this offering of the notes. If the description of this offering of
the notes in the accompanying prospectus is different from the description in this prospectus supplement, you should
rely on the information contained in this prospectus supplement.

You should read this prospectus supplement, the accompanying prospectus, the documents incorporated by reference
into this prospectus supplement and the accompanying prospectus, and the additional information described under

Where You Can Find More Information and Information Incorporated by Reference in this prospectus supplement
before deciding whether to invest in the notes offered by this prospectus supplement.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be
investment, legal or tax advice. You should consult your own counsel, accountants and other advisers for legal, tax,
business, financial and related advice regarding the purchase of any of the notes offered by this prospectus
supplement.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports and other information with the Securities and Exchange Commission (the

SEC ). You may read and copy any materials we file at the SEC s Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-888-SEC-0330 for further information about the Public Reference
Room. The SEC also maintains an internet website at www.sec.gov that contains periodic and current reports, proxy
and information statements, and other information regarding registrants that file electronically with the SEC.

This prospectus supplement is part of a registration statement that we filed with the SEC using a shelf registration
process under the Securities Act of 1933, as amended (the Securities Act ), relating to the securities to be offered. This
prospectus supplement does not contain all of the information set forth in the registration statement, certain parts of
which are omitted in accordance with the rules and regulations of the SEC. For further information with respect to
Google Inc. and the securities, reference is hereby made to the registration statement. The registration statement,
including the exhibits thereto, may be inspected at the Public Reference Room maintained by the SEC at the address

set forth above. Statements contained herein concerning any document filed as an exhibit are not necessarily

complete, and, in each instance, reference is made to the copy of such document filed as an exhibit to the registration
statement. Each such statement is qualified in its entirety by such reference.
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INFORMATION INCORPORATED BY REFERENCE

The rules of the SEC allow us to incorporate by reference information into this prospectus supplement. The
information incorporated by reference is considered to be a part of this prospectus supplement, and information that
we file later with the SEC will automatically update and supersede this information. This prospectus supplement
incorporates by reference the documents listed below (other than portions of these documents that are either

(1) described in paragraphs (d)(1), (d)(2), (d)(3) or (e)(5) of Item 407 of Regulation S-K promulgated by the SEC or
(2) furnished under applicable SEC rules rather than filed and exhibits furnished in connection with such items):

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2013, filed with the SEC on
February 12, 2014; and

Our Current Reports on Form 8-K, filed with the SEC on January 13, 2014, January 29, 2014, January 30,

2014 (excluding Item 2.02) and February 4, 2014.
All reports and other documents subsequently filed by us pursuant to Sections 13(a), 13(c), 14 and 15(d) of the
Securities Exchange Act of 1934, as amended (the Exchange Act ), after the date of this prospectus supplement and
prior to the termination of this offering will be deemed to be incorporated by reference in this prospectus supplement
and to be part hereof from the date of filing of such reports and other documents. However, we are not incorporating
by reference any information provided in these documents that is described in paragraph (d)(1), (d)(2), (d)(3) or (e)(5)
of Item 407 of Regulation S-K promulgated by the SEC or furnished under applicable SEC rules rather than filed and
exhibits furnished in connection with such items.

Any statement made in this prospectus supplement, the accompanying prospectus or in a document incorporated by
reference in this prospectus supplement will be deemed to be modified or superseded for purposes of this prospectus
supplement to the extent that a statement contained in this prospectus supplement or in any other subsequently filed
document that is also incorporated by reference in this prospectus supplement modifies or supersedes that statement.
Any statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part
of this prospectus supplement.
You may obtain copies of any of these filings from us as described below, through the SEC or through the SEC s
internet website as described above. Documents incorporated by reference are available without charge, excluding all
exhibits unless an exhibit has been specifically incorporated by reference into this prospectus supplement, by
requesting them from our Investor Relations department, at the following address:
Google Inc.
1600 Amphitheatre Parkway
Mountain View, California 94043
(650) 253-0000

Email: irgoog @google.com
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus, including the documents incorporated by reference

herein or therein, include forward-looking statements within the meaning of Section 27A of the Securities Act, and

Section 21E of the Exchange Act. These forward-looking statements include all statements other than statements of

historical facts contained in this prospectus supplement, the accompanying prospectus and the documents incorporated

by reference herein or therein, including statements regarding our future financial position, business strategy and the

plans and objectives of management for future operations. The words believe, may, will, estimate, continue,
anticipate, intend, expect and similar expressions are intended to identify forward-looking statements.

We have based these forward-looking statements largely on our current expectations and projections about future
events and financial trends that we believe may affect our financial condition, results of operations, business strategy,
short-term and long-term business operations and objectives, and financial needs. These forward-looking statements
involve risks, uncertainties and assumptions related to: the intense competition we face; failure to innovate and
provide products and services that are useful to users; our ongoing investment in new business strategies and new
products, services and technologies; our dependence on advertising revenues; decline in our revenue growth rate and
downward pressure on our operating margin in the future; increased regulatory scrutiny that may negatively impact
our business; legal proceedings that may result in adverse outcomes; failure to maintain and enhance our brand; and
other risks, uncertainties and assumptions included in our periodic reports and in other documents that we file with the
SEC.

In light of these risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this
prospectus may not occur and actual results could differ materially and adversely from those anticipated or implied in
the forward-looking statements. These statements are based on information available to us on the date hereof, and we
assume no obligation to update any such forward-looking statements.

Although we undertake no obligation to revise or update any forward-looking statements, whether as a result of new
information, future events or otherwise, except as required by law, you are advised to consult any additional

disclosures we make in our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on
Form 8-K filed with the SEC. See Where You Can Find More Information.

S-iv
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and does not contain all of
the information you should consider in making your investment decision. You should read this summary together with
the more detailed information included elsewhere in, or incorporated by reference into, this prospectus supplement
and the accompanying prospectus, including our financial statements and the related notes. You should carefully
consider, among other things, the matters discussed in Risk Factors included in our Annual Report on Form 10-K
for the year ended December 31, 2013 and in the other documents that we subsequently file with the SEC.

Google Inc.

Google is a global technology leader focused on improving the ways people connect with information. We aspire to
build products and provide services that improve the lives of billions of people globally. Our mission is to organize
the world s information and make it universally accessible and useful. Our innovations in web search and advertising
have made our website a top internet property and our brand one of the most recognized in the world. We generate
revenue primarily by delivering relevant, cost-effective online advertising. Businesses use our AdWords and AdSense
programs to promote their products and services with advertising on both Google-owned properties and publishers
sites across the web. Our business is primarily focused around the following key areas: search and display advertising,
the Android operating system platform, consumer content through Google Play, enterprise, commerce and hardware
products.

We were incorporated in California in September 1998 and reincorporated in Delaware in August 2003. Our
headquarters are located at 1600 Amphitheatre Parkway, Mountain View, California 94043, and our telephone number
is (650) 253-0000. We completed our initial public offering in August 2004 and our Class A common stock is
currently listed on the Nasdaq Global Select Market under the symbol GOOG. We maintain a number of websites,
including www.google.com. The information on, or accessible through, our websites is not part of this prospectus
supplement.

Google® is a registered trademark in the United States and several other countries. All other trademarks, trade names
and service marks appearing in this prospectus are the property of their respective holders.

S-1
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The Offering

The summary below describes the principal terms of the notes. Certain of the terms described below are subject to
important limitations and exceptions. The Description of the Notes section of this prospectus supplement and the

Description of Debt Securities section of the accompanying prospectus contain a more detailed description of the
terms of the notes.

Issuer Google Inc.

Notes Offered $ aggregate principal amount of % notes due 20 (the notes ).

Maturity Dates The notes will mature on , 20

Interest Rate The notes will bear interest at a rate of % per year.

Interest Payment Dates Interest will be payable semi-annually in arrears for the notes,
on and of each year, beginning on ,
2014.

Optional Redemption We may redeem the notes at our option, at any time in whole or from

time to time in part, at a redemption price equal to the greater of:

100% of the principal amount of the notes being redeemed; or

the sum of the present values of the remaining scheduled payments of
principal and interest on the notes to be redeemed (exclusive of interest
accrued to the date of redemption) discounted to the date of
redemption on a semi-annual basis (assuming a 360-day year
consisting of twelve 30-day months) at a rate equal to the sum of the
applicable Treasury Rate (as defined in this prospectus supplement)
plus basis points.

We will also pay the accrued and unpaid interest on the principal amount
being redeemed to the date of redemption.

Ranking The notes will rank:

Table of Contents 9
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equal in right of payment to all of our other senior unsecured
indebtedness;

senior in right of payment to all of our subordinated indebtedness;

effectively subordinated in right of payment to our secured obligations,
to the extent of the assets securing such obligations; and

structurally subordinated in right of payment to all of our subsidiaries
obligations (including secured and unsecured obligations).

Use of Proceeds We intend to use the net proceeds from the sale of the notes, which we
estimate will be approximately $ million, after deducting
underwriting discounts and our offering expenses for general corporate
purposes, including for the possible repayment of the $1.0 billion
principal amount of our 1.250% notes due 2014. See Use of Proceeds.

S-2
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The notes will be issued in minimum denominations of $2,000 and
multiples of $1,000 in excess thereof.

We will issue the notes in the form of one or more fully registered global
notes registered in the name of the nominee of The Depository

Trust Company ( DTC ). Investors may elect to hold the interests in the
global notes through any of DTC, Clearstream Banking, S.A. or

Euroclear Bank S.A./N.V., as described under the heading Description of
the Notes Book-Entry; Delivery and Form.

We may, without the consent of the holders, re-open the notes and,
subject to certain tax limitations, issue additional notes on terms identical
in all respects to the outstanding notes offered by this prospectus
supplement (except for the date of issuance, the date interest begins to
accrue and, in certain circumstances, the first interest payment date), as
described under Description of the Notes General ; provided that the
additional notes will have a separate CUSIP number unless: (i) the
additional notes and the outstanding notes of the original series are
treated as part of the same issue of debt instruments for U.S. federal
income tax purposes, (ii) the additional notes are issued pursuant to a

qualified reopening of the outstanding notes of the original series for
U.S. federal income tax purposes or (iii) the additional notes are, and the
outstanding notes of the original series were, issued without original
issue discount for U.S. federal income tax purposes. These additional
notes, together with the notes offered by this prospectus supplement, will
form a single series with and increase the aggregate principal amount of
the series.

You should consider carefully all the information set forth and
incorporated by reference in this prospectus supplement and the
accompanying prospectus and, in particular, you should evaluate the
specific factors set forth under the heading Risk Factors beginning on
page S-4 of this prospectus supplement, as well as the other information
contained or incorporated herein by reference, before investing in any of
the notes offered hereby.

New York.

The Bank of New York Mellon Trust Company, N.A.
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RISK FACTORS

An investment in the notes involves certain risks. You should carefully consider the risk factors described under Risk
Factors in our most recent Annual Report on Form 10-K, as well as the other information included or incorporated by
reference in this prospectus supplement and the accompanying prospectus, before making an investment decision.
Additional risks and uncertainties not now known to us or that we now deem immaterial may also adversely affect our
business or financial performance. Our business, financial condition, results of operations or cash flows could be
materially adversely affected by any of these risks. The market or trading price of the notes could decline due to any
of these risks or other factors, and you may lose all or part of your investment.

In addition to the foregoing risks relating to us, the following are additional risks relating to an investment in the
notes.

The notes are effectively subordinated to our secured debt and the existing and future liabilities of our subsidiaries.

The notes are our senior unsecured obligations and will rank equal in right of payment to our other senior unsecured
debt from time to time outstanding. As of December 31, 2013, we had approximately $5,245 million of total
indebtedness outstanding on a consolidated basis, all of which would rank equal in right of payment to the notes. The
notes are not secured by any of our assets. Any future claims of secured lenders with respect to assets securing their
loans will be prior to any claim of the holders of the notes with respect to those assets. We do not currently have any
material secured obligations.

Our subsidiaries are separate and distinct legal entities from us. The notes are exclusively our obligations and are not
guaranteed by our subsidiaries, which have no obligation to pay any amounts due on the notes or to provide us with
funds to meet our payment obligations on the notes, whether in the form of dividends, distributions, loans or other
payments. Our subsidiaries are not prohibited from incurring additional debt or other liabilities, including senior
indebtedness, or from issuing equity interests that have priority over our interests in the subsidiaries. If our
subsidiaries were to incur additional debt or liabilities or to issue equity interests that have priority over our interests
in our subsidiaries, our ability to pay our obligations on the notes could be adversely affected. As of December 31,
2013, our consolidated subsidiaries had no debt outstanding. In addition, any payment of dividends, loans or advances
by our subsidiaries could be subject to statutory or contractual restrictions. Payments to us by our subsidiaries will
also be contingent upon the subsidiaries earnings and business considerations. Our right to receive any assets of any of
our subsidiaries upon their bankruptcy, liquidation or reorganization, and therefore the right of the holders of the notes
to participate in those assets, will be effectively subordinated to the claims of that subsidiary s creditors, including
trade creditors. In addition, even if we are a creditor of any of our subsidiaries, our rights as a creditor would be
subordinate to any security interest in the assets of our subsidiaries and any indebtedness of our subsidiaries senior to
that held by us.

The terms of the indenture and the notes provide only limited protection against significant corporate events and
other actions we may take that could adversely impact your investment in the notes.

While the indenture and the notes contain terms intended to provide protection to the holders of the notes upon the
occurrence of certain events involving significant corporate transactions, such terms are limited and may not be

sufficient to protect your investment in the notes.

The indenture for the notes does not:

Table of Contents 13
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require us to maintain any financial ratios or specific levels of net worth, revenues, income, cash flow or
liquidity;

limit our ability to incur indebtedness that is secured, senior to or equal in right of payment to the notes, or to
engage in sale/leaseback transactions;

S-4
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restrict our subsidiaries ability to issue securities or otherwise incur indebtedness that would be senior to our
equity interests in our subsidiaries and therefore rank effectively senior to the notes;

restrict our ability to repurchase or prepay any other of our securities or other indebtedness;

restrict our ability to make investments or to repurchase or pay dividends or make other payments in respect
of our common stock or other securities ranking junior to the notes;

restrict our ability to enter into highly leveraged transactions; or

require us to repurchase the notes in the event of a change in control.
As a result of the foregoing, when evaluating the terms of the notes, you should be aware that the terms of the
indenture and the notes do not restrict our ability to engage in, or to otherwise be a party to, a variety of corporate
transactions, circumstances and events that could have an adverse impact on your investment in the notes.

Our credit ratings may not reflect all risks of your investments in the notes.

Our credit ratings are an assessment by rating agencies of our ability to pay our debts when due. Consequently, real or
anticipated changes in our credit ratings will generally affect the market value of the notes. These credit ratings may
not reflect the potential impact of risks relating to the structure or marketing of the notes. Agency ratings are not a
recommendation to buy, sell or hold any security, and may be revised or withdrawn at any time by the issuing
organization. Each agency s rating should be evaluated independently of any other agency s rating.

If an active trading market does not develop for the notes, you may be unable to sell your notes or to sell your notes
at a price that you deem sufficient.

The notes are a new issue of securities for which there currently is no established trading market. We do not intend to
apply for listing of the notes on any securities exchange or for quotation of the notes in any automated dealer
quotation system. Although certain of the underwriters have informed us that they currently intend to make a market

in the notes after we complete the offering, they have no obligation to do so and may discontinue making a market at
any time without notice. No assurance can be given:

that a market for the notes will develop or continue;

as to the liquidity of any market that does develop; or

as to your ability to sell any notes you may own or the price at which you may be able to sell your notes.
Redemption may adversely affect your return on the notes.
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We have the right to redeem some or all of the notes prior to maturity. We may redeem the notes at times when
prevailing interest rates may be relatively low. Accordingly, you may not be able to reinvest the amount received upon
a redemption in a comparable security at an effective interest rate as high as that of the notes.

S-5
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USE OF PROCEEDS
We estimate the net proceeds from the offering of the notes will be approximately $ million, after deducting
underwriting discounts and estimated offering expenses payable by us. We intend to use the net proceeds from this
offering for general corporate purposes, including for the possible repayment of the $1.0 billion principal amount of

our 1.250% notes due 2014. The 1.250% notes bear interest at a rate of 1.250% per year, and will mature on May 19,
2014.

S-6
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CAPITALIZATION

The following table sets forth our cash and cash equivalents, total debt and capitalization as of December 31, 2013:

on an actual basis; and

on an as adjusted basis to give effect to the issuance of the notes offered hereby and the application of the
$ million estimated net proceeds from this offering as described in Use of Proceeds.
You should read the data set forth in the table below in conjunction with our historical consolidated financial

statements, including the related notes, which are incorporated by reference herein.

Cash and cash equivalents (1)

Short-term debt

Short-term portion of long-term debt
1.250% notes due on May 19, 2014
Capital lease obligation

Other short-term debt

Total short-term debt

Long-term debt
2.125% notes due on May 19, 2016
3.625% notes due on May 19, 2021
Unamortized discount for the notes above
% notes due on ,20 offered hereby
Capital lease obligation

Total long-term debt
Total debt

Stockholders equity

Convertible preferred stock, $0.001 par value per share, 100,000 shares authorized;
no shares issued and outstanding

Class A and Class B common stock and additional paid-in capital, $0.001 par value
per share: 12,000,000 shares authorized (Class A 9,000,000, Class B 3,000,000);
329,979 (Class A 267,448, Class B 62,531) and par value of $330 (Class A $267,

Table of Contents

December 31, 2013

Actual As Adjusted

(In millions,

except per share data)
$ 18,898 $

$ 1,000
$ 2,000
$ 3,009
$ 1,000
$ 1,000

(10)

246
$ 2236

$ 5,245

25,922
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Class B $63) and 335,832 (Class A 279,325, Class B 56,507) and par value of $336
(Class A $279, Class B $57) shares issued and outstanding

Class C capital stock, $0.001 par value per share: 3,000,000 shares authorized; no
shares issued and outstanding

Accumulated other comprehensive income

Retained earnings

Total stockholders equity

Total capitalization

(1) Excludes marketable securities of $39,819 at December 31, 2013.

S-7

Table of Contents

0

125
61,262
87,309

$92,554
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DESCRIPTION OF THE NOTES

The following description is a summary of the terms of the notes being offered. The descriptions in this prospectus
supplement and the accompanying prospectus contain descriptions of certain terms of the notes and the indenture but
do not purport to be complete and are subject to, and are qualified in their entirety by reference to, all of the
provisions of the indenture that has been filed as an exhibit to the registration statement of which this prospectus
supplement and the accompanying prospectus are a part, including the definitions of specified terms used in the
indenture, and to the Trust Indenture Act of 1939, as amended. Wherever particular articles, sections or defined terms
of the indenture are referred to, it is intended that those articles, sections or defined terms will be incorporated herein
by reference, and the statement in connection with which reference is made is qualified in its entirety by the article,
section or defined term in the indenture. This summary supplements the description of the debt securities in the
accompanying prospectus and, to the extent it is inconsistent, replaces the description in the accompanying
prospectus.

General

The notes will constitute a series of securities under the indenture referred to below and will be issued only in fully
registered form in minimum denominations of $2,000 and multiples of $1,000 in excess thereof. The notes will mature
on the date set forth below. The accompanying prospectus describes additional provisions of the notes and of the
indenture, dated as of May 19, 2011, between us and The Bank of New York Mellon Trust Company, N.A., as trustee,
under which we will issue the notes. There is no limit on the aggregate principal amount of notes that we may issue
under the indenture. We reserve the right, from time to time and without the consent of any holders of the notes, to
re-open such series of notes on terms identical in all respects to the outstanding notes of such series (except for the
date of issuance, the date interest begins to accrue and, in certain circumstances, the first interest payment date), so
that such additional notes will be consolidated with, form a single series with and increase the aggregate principal
amount of the notes of such series; provided that the additional notes will have a separate CUSIP number unless:

(i) the additional notes and the outstanding notes of the original series are treated as part of the same issue of debt
instruments for U.S. federal income tax purposes, (ii) the additional notes are issued pursuant to a qualified reopening
of the outstanding notes of the original series for U.S. federal income tax purposes or (iii) the additional notes are, and
the outstanding notes of the original series were, issued without original issue discount for U.S. federal income tax
purposes. Such additional notes will have the same terms as to ranking, redemption, waivers, amendments or
otherwise, as the applicable series of notes, and will vote together as one class on all matters with respect to such
series of notes.

The notes will mature on ,20 . The notes will bear interest at a rate of % per year. We will pay
interest on the notes semi-annually in arrears on and of each year, beginning on , 2014, to
the record holders at the close of business on the preceding or (whether or not a business day). Interest

will be computed on the basis of a 360-day year consisting of twelve 30-day months.
Ranking

The notes will be our senior unsecured indebtedness and will rank equally with each other and with all of our other
senior unsecured and unsubordinated indebtedness from time to time outstanding. However, the notes are structurally
subordinated to the indebtedness of our subsidiaries and will be effectively subordinated to any secured indebtedness
to the extent of the value of the assets securing such indebtedness. Claims of the creditors of our subsidiaries will
generally have priority with respect to the assets and earnings of such subsidiaries over the claims of our creditors,
including holders of the notes. Accordingly, the notes will be effectively subordinated to creditors, including trade
creditors and preferred stockholders, if any, of our subsidiaries.

Table of Contents 20
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Optional Redemption

We may redeem the notes at our option, at any time in whole or from time to time in part, at a redemption price equal
to the greater of:

100% of the principal amount of the notes to be redeemed; or

the sum of the present values of the remaining scheduled payments of principal and interest on the notes to
be redeemed (exclusive of interest accrued to the date of redemption) discounted to the date of redemption
on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at a rate equal to the
sum of the applicable Treasury Rate (as defined below) plus basis points.
In each case, we will pay accrued and unpaid interest on the principal amount being redeemed to the date of
redemption.

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

Comparable Treasury Price means, with respect to any redemption date, (1) the average of the Reference Treasury
Dealer Quotations for such redemption date, after excluding the highest and lowest Reference Treasury Dealer
Quotations, or (2) if the Independent Investment Banker obtains fewer than four such Reference Treasury Dealer
Quotations, the average of all such quotations.

Independent Investment Banker means one of the Reference Treasury Dealers that we appoint to act as the
Independent Investment Banker from time to time.

Reference Treasury Dealer means (1) each of Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith
Incorporated and Morgan Stanley & Co. LLC, and their respective successors, unless any of them ceases to be a
primary U.S. Government securities dealer in New York City (a Primary Treasury Dealer ), in which case we will
substitute another Primary Treasury Dealer and (2) any other Primary Treasury Dealer we select.

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

Treasury Rate means, with respect to any redemption date, the rate per year equal to: (1) the yield, under the heading
which represents the average for the immediately preceding week, appearing in the most recently published statistical
release designated H.15(519) or any successor publication which is published weekly by the Board of Governors of
the Federal Reserve System and which establishes yields on actively traded United States Treasury securities adjusted
to constant maturity under the caption Treasury Constant Maturities, for the maturity corresponding to the applicable
Comparable Treasury Issue; provided that, if no maturity is within three months before or after the Remaining Life of
the notes to be redeemed, yields for the two published maturities most closely corresponding to the applicable
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Comparable Treasury Issue will be determined and the Treasury Rate will be interpolated or extrapolated from those
yields on a straight line basis, rounding to the nearest month; or (2) if such release (or any successor release) is not
published during the week preceding the calculation date or does not contain such yields, the rate per year equal to the
semiannual equivalent yield to maturity of the applicable Comparable Treasury Issue, calculated using a price for the
applicable Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the related
Comparable Treasury Price for such redemption date. The Treasury Rate will be calculated on the third business day
preceding the redemption date. As used in the immediately preceding sentence and in the definition of Reference
Treasury Dealer Quotations above, the term business day means any day that is not a Saturday, Sunday or other day
on which commercial banks in New York City are authorized or obligated by law or executive order to close.
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Notice of redemption will be mailed at least 30 but not more than 60 days before the redemption date to each holder of
record of the notes to be redeemed at its registered address. The notice of redemption for the notes will state, among
other things, the amount of notes to be redeemed, the redemption date, the manner in which the redemption price will
be calculated and the place or places that payment will be made upon presentation and surrender of notes to be
redeemed. Unless we default in the payment of the redemption price, interest will cease to accrue on any notes that
have been called for redemption at the redemption date. If less than all of the notes are to be redeemed, the trustee will
select the notes to be redeemed either pro rata, by lot or in such other manner as the trustee deems appropriate, subject
to the procedures of DTC.

Defeasance

The provisions of the indenture relating to defeasance, which are described under the caption Description of the Debt
Securities Defeasance and Covenant Defeasance in the accompanying prospectus, will apply to the notes.

Book-Entry; Delivery and Form

The notes will be represented by one or more global notes that will be deposited with and registered in the name of

DTC or its nominee for the accounts of its participants, including Euroclear Bank S.A./N.V. ( Euroclear ) as operator of
the Euroclear System, and Clearstream Banking, S.A. ( Clearstream ). We will not issue certificated notes, except in the
limited circumstances described below. Transfers of ownership interests in the global notes will be effected only

through entries made on the books of DTC participants acting on behalf of beneficial owners. You will not receive
written confirmation from DTC of your purchase. The direct or indirect participants through whom you purchased the
notes should send you written confirmations providing details of your transactions, as well as periodic statements of

your holdings. The direct and indirect participants are responsible for keeping accurate account of the holdings of their
customers like you. The laws of some states require that certain purchasers of securities take physical delivery of such
securities in definitive form. Such limits and such laws may impair the ability to own, transfer or pledge beneficial
interests in the global notes.

You, as the beneficial owner of notes, will not receive certificates representing ownership interests in the global notes,
except in the following limited circumstances: (1) DTC notifies us that it is unwilling or unable to continue as
depositary or if DTC ceases to be eligible under the indenture and we do not appoint a successor depositary within 90
days; (2) we determine that the notes will no longer be represented by global notes and execute and deliver to the
trustee an officer s certificate to such effect; or (3) an event of default with respect to the notes will have occurred and
be continuing. These certificated notes will be registered in such name or names as DTC will instruct the trustee. It is
expected that such instructions may be based upon directions received by DTC from participants with respect to
ownership of beneficial interests in global notes.

So long as DTC or its nominee is the registered owner and holder of the global notes, DTC or its nominee, as the case
may be, will be considered the sole owner or holder of the notes represented by the global notes for all purposes under
the indenture relating to the notes. Except as provided above, you, as the beneficial owner of interests in the global
notes, will not be entitled to have notes registered in your name, will not receive or be entitled to receive physical
delivery of notes in definitive form and will not be considered the owner or holder thereof under the indenture.
Accordingly, you, as the beneficial owner, must rely on the procedures of DTC and, if you are not a DTC participant,
on the procedures of the DTC participants through which you own your interest, to exercise any rights of a holder
under the indenture.

Neither we, the trustee, nor any other agent of ours or agent of the trustee will have any responsibility or liability for
any aspect of the records relating to, or payments made on account of, beneficial ownership interests in global notes or
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for maintaining, supervising or reviewing any records relating to the beneficial ownership interests. DTC s practice is
to credit the accounts of DTC s direct participants with payment in amounts proportionate to their respective holdings
in principal amount of beneficial interest in a security as shown on the records of DTC, unless DTC has reason to
believe that it will not receive payment on the payment date. The underwriters will initially designate the accounts to
be credited. Beneficial owners may experience delays in
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receiving distributions on their notes because distributions will initially be made to DTC and they must be transferred
through the chain of intermediaries to the beneficial owner s account. Payments by DTC participants to you will be the
responsibility of the DTC participant and not of DTC, the trustee or us. Accordingly, we and any paying agent will
have no responsibility or liability for: any aspect of DTC s records relating to, or payments made on account of,
beneficial ownership interests in notes represented by a global securities certificate; any other aspect of the

relationship between DTC and its participants or the relationship between those participants and the owners of
beneficial interests in a global securities certificate held through those participants; or the maintenance, supervision or
review of any of DTC s records relating to those beneficial ownership interests.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect
participants, and by direct participants and indirect participants to beneficial owners will be governed by arrangements
among them, subject to any statutory or regulatory requirements as may be in effect from time to time.

We have been informed that, under DTC s existing practices, if we request any action of holders of senior notes, or an
owner of a beneficial interest in a global security such as you desires to take any action which a holder of notes is
entitled to take under the indenture, DTC would authorize the direct participants holding the relevant beneficial
interests to take such action, and those direct participants and any indirect participants would authorize beneficial
owners owning through those direct and indirect participants to take such action or would otherwise act upon the
instructions of beneficial owners owning through them.

Clearstream and Euroclear have provided us with the following information and neither we nor the underwriters take
any responsibility for its accuracy:

Clearstream

Clearstream is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities
for its participating organizations and facilitates the clearance and settlement of securities transactions between
Clearstream participants through electronic book-entry changes in accounts of Clearstream participants, thereby
eliminating the need for physical movement of certificates. Clearstream provides to Clearstream participants, among
other things, services for safekeeping, administration, clearance and settlement of internationally traded securities and
securities lending and borrowing. Clearstream interfaces with domestic securities markets in several countries. As a
professional depositary, Clearstream is subject to regulation by the Luxembourg Commission for the Supervision of
the Financial Sector (Commission de Surveillance du Secteur Financier). Clearstream participants include
underwriters, securities brokers and dealers, banks, trust companies, clearing corporations and certain other
organizations and may include the underwriters. Clearstream s U.S. participants are limited to securities brokers and
dealers and banks. Indirect access to Clearstream is also available to others, such as banks, brokers, dealers and trust
companies that clear through or maintain a custodial relationship with a Clearstream participant either directly or
indirectly.

Distributions with respect to notes held beneficially through Clearstream will be credited to cash accounts of
Clearstream participants in accordance with its rules and procedures, to the extent received by the U.S. depositary for
Clearstream.

Euroclear

Euroclear was created in 1968 to hold securities for participants of Euroclear and to clear and settle transactions

between Euroclear participants through simultaneous electronic book-entry delivery against payment, thereby
eliminating the need for physical movement of certificates and any risk from lack of simultaneous transfers of
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securities and cash. Euroclear performs various other services, including securities lending and borrowing and
interacts with domestic markets in several countries. Euroclear is operated by Euroclear Bank S.A/N.V. under contract
with Euroclear plc, a U.K. corporation. All operations are conducted by the Euroclear operator, and all Euroclear
securities clearance accounts and Euroclear cash accounts are accounts with the Euroclear operator, not Euroclear plc.
Euroclear plc establishes policy for Euroclear on behalf of
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Euroclear participants. Euroclear participants include banks, including central banks, securities brokers and dealers
and other professional financial intermediaries and may include the underwriters. Indirect access to Euroclear is also
available to other firms that clear through or maintain a custodial relationship with a Euroclear participant, either
directly or indirectly.

The Euroclear operator is a Belgian bank. As such it is regulated by the Belgian Banking and Finance Commission.

Securities clearance accounts and cash accounts with the Euroclear operator are governed by the Terms and
Conditions Governing Use of Euroclear and the related Operating Procedures of the Euroclear System, and applicable
Belgian law (collectively, the Terms and Conditions ). The Terms and Conditions govern transfers of securities and
cash within Euroclear, withdrawals of securities and cash from Euroclear, and receipts of payments with respect to
securities in Euroclear. All securities in Euroclear are held on a fungible basis without attribution of specific
certificates to specific clearance accounts. The Euroclear operator acts under the Terms and Conditions only on behalf
of Euroclear participants and has no record of or relationship with persons holding through Euroclear participants.

Distributions with respect to notes held beneficially through Euroclear will be credited to the cash accounts of
Euroclear participants in accordance with the Terms and Conditions, to the extent received by the U.S. depositary for
Euroclear.

Euroclear has further advised us that investors who acquire, hold and transfer interests in the notes by book-entry
through accounts with the Euroclear operator or any other securities intermediary are subject to the laws and
contractual provisions governing their relationship with their intermediary, as well as the laws and contractual
provisions governing the relationship between such an intermediary and each other intermediary, if any, standing
between themselves and the global securities certificates.

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made in immediately available funds. Secondary market trading between DTC
participants will occur in the ordinary way in accordance with DTC rules and will be settled in immediately available
funds using DTC s Same Day Funds Settlement System. Secondary market trading between Clearstream participants
and/or Euroclear participants will occur in the ordinary way in accordance with the applicable rules and operating
procedures of Clearstream and Euroclear and will be settled using the procedures applicable to conventional
eurobonds in immediately available funds.

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

Because of time zone differences, credits of notes received through Clearstream or Euroclear as a result of a

transaction with a DTC participant will be made during subsequent securities settlement processing and dated the
business day following the DTC settlement date. Such credits or any transactions in such notes settled during such
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business day. Cash received in Clearstream or Euroclear as a result of sales of notes by or through a Clearstream
participant or a Euroclear participant to a DTC participant will be received with value on the DTC settlement date but
will be available in the relevant Clearstream or Euroclear cash account only as of the business day following
settlement in DTC.

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to facilitate transfers of
notes among participants of DTC, Clearstream and Euroclear, they are under no obligation to perform or continue to
perform such procedures and such procedures may be modified or discontinued at any time. Neither we nor the paying
agent will have any responsibility for the performance by DTC, Euroclear or Clearstream or their respective direct or
indirect participants of their obligations under the rules and procedures governing their operations.
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CERTAIN UNITED STATES FEDERAL TAX CONSIDERATIONS

The following is a general discussion of certain United States federal tax considerations relating to the purchase,
ownership and disposition of notes to holders who purchase notes at their original offering price and hold the notes as
capital assets. Except as provided below, this discussion applies only to a beneficial owner of a note that is (1) an
individual citizen or resident of the United States, (2) a corporation, or other entity taxable as a corporation, created or
organized in or under the laws of the United States or any state thereof or the District of Columbia, (3) an estate the
income of which is subject to United States federal income tax regardless of its source or (4) a trust with respect to
which a court within the United States is able to exercise primary supervision over its administration and one or more
U.S. persons have the authority to control all of its substantial decisions, or an electing trust that was in existence on
August 19, 1996 and was treated as a domestic trust on that date (referred to as a U.S. holder ). This discussion is
based upon the Internal Revenue Code of 1986, as amended (the Code ), Treasury Department regulations (including
proposed Treasury Department regulations) issued thereunder, Internal Revenue Service ( IRS ) rulings and
pronouncements and judicial decisions now in effect, all of which are subject to change, possibly with retroactive
effect.

This discussion does not address all aspects of United States federal taxation that may be relevant to a holder in light
of its particular circumstances, or to holders subject to special tax rules such as (1) banks, regulated investment
companies, partnerships or other entities classified as partnerships for U.S. federal income tax purposes, insurance
companies, dealers in securities or currencies or tax-exempt organizations, (2) persons holding notes as part of a
straddle, hedge, conversion or other integrated transaction, (3) persons who mark their securities to market for United
States federal income tax purposes or U.S. holders whose functional currency is not the U.S. dollar, (4) United States
expatriates or (5) persons subject to alternative minimum taxes. This discussion also does not address state, local or
foreign taxes, or the Medicare contribution tax. Prospective investors are urged to consult their own tax advisors
with respect to the tax consequences of the purchase, ownership and disposition of notes in light of their own
circumstances.

Interest Income and Original Issue Discount

The notes will not be issued with original issue discount for U.S. federal income tax purposes. As a result,

U.S. holders will generally be taxed on the stated interest on the notes as ordinary income at the time it is paid or
accrued in accordance with the U.S. holder s regular method of accounting for United States federal income tax
purposes.

Sale, Exchange, Retirement or Other Disposition of the Notes

Upon the sale, exchange, retirement or other disposition of a note, a U.S. holder will generally recognize taxable gain
or loss in an amount equal to the difference between the amount realized by such U.S. holder and such U.S. holder s
tax basis in the note. For these purposes, the amount realized does not include any amount attributable to accrued
interest, which is treated as interest described under Interest Income and Original Issue Discount above. Any gain or
loss recognized on the sale, exchange, retirement or other disposition of a note will generally be capital gain or loss
and will be long-term capital gain or loss if the U.S. holder has held the note for more than one year at the time of
disposition. A reduced tax rate on long-term capital gain may apply to individual U.S. holders. The deductibility of
capital losses is subject to limitations.

Non-U.S. Holders
As used herein, a non-U.S. holder means any beneficial owner of a note that is
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