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UNITED STATES SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

AMENDMENT NO. 2

TO

FORM S-3

Registration Statement Under the Securities Act of 1933

LEGGETT & PLATT, INCORPORATED

(Exact name of registrant as specified in its charter)

Missouri 44-0324630
(State or other jurisdiction of incorporation or organization) (IRS Employer Identification No.)
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(417) 358-8131

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

Copies to:

R. Randall Wang, Esq.

William L. Cole, Esq.

Bryan Cave LLP

One Metropolitan Square, Suite 3600

St. Louis, Missouri 63102

314-259-2000

Fax 314-259-2020

John W. White

Cravath, Swaine & Moore LLP

Worldwide Plaza

825 Eighth Avenue

New York, NY 10019

212-474-1732

Fax 212-474-3700

Approximate date of commencement of proposed sale to the public: From time to time after the 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:  ¨

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 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 462(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 delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box.  x

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE:

This Registration Statement includes a base prospectus and a prospectus supplement. The prospectus supplement supplements the base
prospectus and relates to a potential offering or offerings from time to time, of the Registrant�s medium-term notes. If used in connection with
any such medium-term note offerings, the prospectus supplement will be supplemented by a pricing supplement and the prospectus supplement
may be further amended or supplemented. The base prospectus filed herewith will be supplemented by the prospectus supplement included
herewith or another prospectus supplement depending on the terms of offering. Any prospectus supplement or pricing supplement will be filed
pursuant to Rule 424 under the Securities Act of 1933 as required.
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The information in this prospectus supplement is not complete and may be changed. We may not sell these securities
until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus
supplement is not an offer to sell these securities, and it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

Subject to Completion, Dated April 14, 2005

PROSPECTUS SUPPLEMENT

(To Prospectus                     , 2005)

$500,000,000

Medium-Term Notes

Leggett & Platt, Incorporated may offer from time to time up to $500,000,000 of our medium-term notes. We will include the specific terms of
any notes offered in a pricing supplement to this prospectus supplement. Unless the pricing supplement provides otherwise, the notes offered
will have the following general terms:

� The notes will mature nine months or more from the date of issue.

� The notes will bear interest at either a fixed or floating rate. Floating rate interest will be based on any one of the following:

� CD rate

� commercial paper rate

� Eleventh District cost of funds rate
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� EURIBOR

� federal funds rate

� LIBOR

� prime rate

� treasury rate

� CMT rate

� Any other rate specified in the applicable pricing supplement.

� We will pay interest on fixed rate notes on April 1 or October 1 and at maturity.

� We will pay interest on floating rate notes on the dates specified herein or in the applicable pricing supplement.

� The notes will be held in global form by The Depository Trust Company.

� The notes will not be subject to redemption and repurchase.

� The notes will be in minimum denominations of $1,000 and in integral multiples of $1,000.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement, any pricing supplement hereto or the accompanying prospectus is truthful or complete. Any
representation to the contrary is a criminal offense.

Price to Public (1)

Distributor�s
Commissions or

Discounts (2)

Proceeds to
Company

(2)(3)

Per Note 100%         %�        %         %�        %
Total U.S. $ 500,000,000 $        �$        $        �$        

(1) We will issue the notes at 100% of their principal amount, unless we specify otherwise in the applicable pricing supplement.
(2) See �Supplemental plan of distribution.�
(3) Assuming we issue the notes at 100% of their principal amount and before deducting expenses.
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We are offering the notes on a continuing basis through our agents Barclays Capital Inc., Goldman, Sachs & Co., J.P. Morgan Securities Inc. and
Wachovia Capital Markets, LLC or such agents as we may name in an applicable pricing supplement. Each agent has agreed to use reasonable
efforts to solicit offers to purchase the notes. We may also sell notes at or above par to any agent, acting as principal. We may also offer the
notes directly to purchasers. The notes will not be listed on any securities exchange. The notes offered by this prospectus supplement might not
be sold. There might not be a secondary market for the notes.

Barclays Capital Inc.

Goldman, Sachs & Co.

JPMorgan

Wachovia Securities

The date of this prospectus supplement is                     , 2005
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You should rely only on the information incorporated by reference or contained in this prospectus supplement, the attached prospectus and the
applicable pricing supplement. We have not authorized anyone to provide you with different information. We are only offering these securities
in states where the offer is permitted. You should assume that the information in this prospectus supplement, the attached prospectus or the
applicable pricing supplement is accurate only as of the date on the front of the applicable document.

S-2
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ABOUT THIS PROSPECTUS SUPPLEMENT; PRICING SUPPLEMENTS

We may use this prospectus supplement, together with the attached prospectus and a pricing supplement, to offer our medium-term notes, at
various times. The total initial public offering price of notes which may be offered under this prospectus supplement is $500,000,000 or the
equivalent amount in foreign or composite currencies.

This prospectus supplement sets forth certain terms of the notes that we may offer. It supplements the description of the debt securities contained
in the attached prospectus.

Each time we issue notes we will deliver a pricing supplement to this prospectus supplement. The pricing supplement will describe the notes
being offered and the terms of the offering. The pricing supplement may also add, update or change information in this prospectus supplement or
the attached prospectus. Any information in the applicable pricing supplement, including any changes in the method of calculating interest on
any note, that is inconsistent with this prospectus supplement will apply and will supersede that information in this prospectus supplement.

It is important for you to read and consider all information contained in this prospectus supplement and the attached prospectus and the
applicable pricing supplement in making your investment decision. You should also read and consider the information in the documents referred
to in �Where you can find more information� on page 2 of the attached prospectus.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earnings to fixed charges for the periods indicated:

Twelve Months Ended

December 31,

2004 2003 2002 2001 2000

Ratio of earnings to fixed charges 8.0 6.2 7.6 5.2 6.4

Earnings consist principally of income from continuing operations before income taxes, plus fixed charges. Fixed charges include interest
expense, capitalized interest and implied interest included in operating leases. We have not paid a preference security dividend for any of the
periods presented, and accordingly have not separately shown the ratio of combined fixed charges and preference dividends to earnings for these
periods.

DESCRIPTION OF THE NOTES
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General

The following summary of certain terms of the notes is not complete. You should refer to our senior indenture with JPMorgan Chase Bank,
N.A., as trustee, under which the notes will be issued and the related forms of notes. A copy of the indenture is filed as an exhibit and copies of
the forms of notes are filed as exhibits to our registration statement or our other reports filed with the Securities and Exchange Commission (File
No. 333-123213) covering the notes. Some of the terms used in this prospectus supplement are defined beginning on page S-16. A number of
terms used but not defined in this prospectus supplement have the same meanings as in the indenture.

The notes will constitute one series of debt securities issued under the indenture. They will rank equally with all of our other senior unsecured
and unsubordinated debt. See �Description of debt securities� beginning on page 6 in the attached prospectus for a description of the general terms
of the debt securities.

S-3
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We will offer the notes on a continuing basis. Each note will mature nine months or more from its date of issue, as agreed between us and the
initial purchaser.

The notes may bear interest at a fixed rate or a floating rate. Interest on floating rate notes will be determined, and adjusted periodically, using an
interest rate basis or quotation, adjusted by any spread or spread multiplier. See �Interest and interest rates� below for a discussion of the interest
rates.

Denominations

Unless the applicable pricing supplement specifies otherwise, the notes will be denominated in U.S. dollars and payments of principal and
interest on the notes will be made in U.S. dollars. If denominated in U.S. dollars, the notes will be issued in denominations of $1,000 and
multiples of $1,000 greater than $1,000. The applicable pricing supplement will set forth the authorized denominations of notes not denominated
in U.S. dollars. The pricing supplement will also state any exchange rate information and whether the note�s principal, premium, if any, and
interest may be payable at the holder�s or our option in a denomination different from that of the note. See �Special provisions relating to foreign
currency notes� beginning on page S-19 below for a more detailed discussion.

Registration, transfer and exchange

Each note will be issued in fully registered form without coupons. Each note will be issued either in definitive form or in global form. Unless
otherwise provided in an applicable pricing supplement, the notes will be issued in book-entry form only through the facilities of The Depository
Trust Company, which we refer to as DTC, and will be registered in the name of the nominee of DTC. Transfers or exchanges of the notes may
only be effected through a participating member of DTC. So long as DTC or its nominee is the registered owner of a note, DTC or such
nominee, as the case may be, will be considered the sole owner or holder of the note for all purposes under the indenture. Except as set forth in
the prospectus under �Description of debt securities�Global debt securities� beginning on page 18, no note issued in book-entry form will be
issuable in certificated form.

Interest and interest rates

The applicable pricing supplement will designate whether a particular note is a fixed rate note or a floating rate note. In the case of a floating rate
note, the applicable pricing supplement will also specify whether the note will bear interest based on the CD rate, the commercial paper rate, the
Eleventh District cost of funds rate, EURIBOR, the federal funds rate, LIBOR, the prime rate, the treasury rate, the CMT rate, or on another
interest rate quotation or formula set forth in the applicable pricing supplement. In addition, a floating rate note may bear interest at the lowest,
highest or average of two or more interest rate quotations.

We will select an interest rate or interest rate quotations for each issue of notes based on market conditions at the time of issuance. In doing so,
we will take into account, among other things, expectations concerning the level of interest rates that will prevail during the period the notes will
be outstanding, the relative attractiveness of the interest rate or interest rate quotation to prospective investors and our financial needs. Unless
otherwise specified in the applicable pricing supplement, JPMorgan Chase Bank, N.A. will act as calculation agent with respect to any floating
rate notes.
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We may change the interest rates, or interest rate quotations at various times. No such change will affect any note already issued or for which we
have accepted an offer to purchase.

The rate of interest on floating rate notes will reset monthly, quarterly, semi-annually or annually. The interest reset dates will be specified in the
applicable pricing supplement and on the face of each note. The pricing supplement will also specify any spread, spread multiplier, maximum
interest rate or minimum interest

S-4
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rate that applies for a floating rate note. The pricing supplement relating to an offering of notes may also specify, where applicable, the
calculation dates, index maturity, initial interest rate, interest determination dates, interest payment dates, interest reset dates and regular record
dates for each note. See ��Definitions� beginning on page S-16 for definitions of those terms. The interest rate on the notes will not be higher than
the maximum rate permitted by applicable law.

Each interest bearing note will accrue interest from and including the date of issue or the most recent interest payment date for which interest has
been paid or provided. The notes will bear interest until the principal is paid or made available for payment. We will make any interest payments
in the amount of interest accrued in the manner described up to but excluding the applicable interest payment date.

We will pay any interest at each interest payment date and at maturity. We will pay interest to the person in whose name a note is registered at
the close of business on the regular record date preceding the interest payment date. However, we will pay interest at maturity to the person to
whom principal is payable. For book-entry notes, this person will be the depositary for both kinds of payments. Interest on a note will be payable
on the first interest payment date following its date of issue. However, if the date of a note�s issue is on or after the regular record date for that
interest payment date, interest will be payable beginning on the second interest payment date following the note�s issue. See �Description of debt
securities�Payment� in the prospectus on page 9 for a discussion of the procedures for payment of principal, premium (if any) and interest.

Fixed rate notes

The applicable pricing supplement relating to a fixed rate note will designate a fixed annual interest rate payable on the fixed rate note. Unless
the applicable pricing supplement indicates otherwise, the interest payment dates for the fixed rate notes will be April 1 and October 1 of each
year and at maturity. The regular record dates for the fixed rate notes will be the fifteenth day (whether or not a business day) next preceding the
interest payment dates. If the interest payment date is not a business day, the interest payments will be made on the next business day, but
interest on those payments will not accrue during the period from and after the scheduled interest payment date. Unless the applicable pricing
supplement indicates otherwise, interest on fixed rate notes will be computed on the basis of a 360-day year of twelve 30-day months.

Floating rate notes

Upon the request of a registered holder of a floating rate note, the calculation agent will provide the interest rate then in effect. The calculation
agent will also provide any new interest rate that will become effective as a result of a determination the calculation agent has made on the most
recent interest determination date with respect to that floating rate note.

The calculation agent will calculate accrued interest on a floating rate note by multiplying the principal amount of the note by an accrued interest
factor. The calculation agent will compute the accrued interest factor by adding the interest factors calculated for each day in the accrual period.
Unless the applicable pricing supplement specifies otherwise, the calculation agent will compute the interest factor for each day by dividing the
interest rate for that day by (a) the actual number of days in the year, in the case of CMT rate notes or treasury rate notes or (b) 360, in the case
of all other floating rate notes.

The interest rate on a floating rate note in effect on any day will be:
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(a) if the day is an interest reset date, the interest rate for the interest determination date for that interest reset date, or

(b) if the day is not an interest reset date, the interest rate for the interest determination date for the preceding interest reset date.
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However, the interest rate on a floating rate note from its issue date up to but not including the first interest reset date for the note will be the
initial interest rate set forth in the applicable pricing supplement. The interest rate is subject to adjustment by any spread or a spread multiplier
and to any maximum interest rate or minimum interest rate limitation. However, the interest rate for the ten calendar days prior to the date of
maturity will be the one in effect on the tenth calendar day before maturity.

All percentages resulting from any calculation of floating rate notes will be rounded to the nearest one-hundred thousandth of a percentage point,
with five one-millionths of a percentage point rounded upwards (e.g., 9.876545%, or .09876545, being rounded to 9.87655%, or .0987655, and
9.876544%, or .09876544, being rounded to 9.87654%, or .0987654), and all dollar amounts used in or resulting from this calculation will be
rounded to the nearest cent, or, in the case of foreign currency notes, the smallest whole unit of the specified currency (with one-half cent or unit
being rounded upwards).

CD rate notes

A CD rate note will bear interest at the interest rate, calculated with reference to the CD rate and any spread or spread multiplier, specified in the
CD rate note and in the applicable pricing supplement.

Unless the applicable pricing supplement indicates otherwise, the �CD rate� for any CD rate interest determination date is the rate on that date for
negotiable certificates of deposit having the index maturity specified in the pricing supplement, as published in H.15(519) prior to 3:00 P.M.,
New York City time under the heading �CDs (Secondary Market),� on the calculation date relating to that CD rate interest determination date.

The following procedures will be followed if the CD rate cannot be determined as described above:

� If the above rate is not published by 3:00 P.M., New York City time, on the calculation date, the CD rate will be the rate on that CD
rate interest determination date for negotiable certificates of deposit of the index maturity specified in the pricing supplement as
published in H.15 Daily Update or another recognized electronic source for the purpose of displaying such rate under the caption
�CDs (Secondary Market).�

� If that rate is not published in H.15(519), H.15 Daily Update, or another recognized electronic source by 3:00 P.M., New York City
time, on the calculation date, then the calculation agent will determine the CD rate to be the arithmetic mean of certain secondary
market offered rates as of 10:00 A.M., New York City time, on that CD rate interest determination date. The offered rates will be
ones quoted by three leading nonbank dealers in negotiable U.S. dollar certificates of deposit in New York City. The dealers will
provide quoted rates for negotiable certificates of deposit in an amount that is representative for a single transaction in the market at
that time of major U.S. money market banks of the highest credit standing (in the market for negotiable certificates of deposit) with a
remaining maturity closest to the index maturity designated in the applicable pricing supplement. The calculation agent (after
consultation with us) will select the three dealers referred to above.

� If fewer than three dealers are quoting as mentioned above, the CD rate will remain the CD rate then in effect on the immediately
preceding CD rate interest determination date, or if no such rate is in effect, the interest rate on the note will be the initial interest
rate.

Commercial paper rate notes
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Commercial paper rate notes will bear interest at the interest rates, calculated with reference to the commercial paper rate and any spread or
spread multiplier, specified on the face of the commercial paper rate note and in the applicable pricing supplement.

Unless the applicable pricing supplement indicates otherwise, the �commercial paper rate� for any commercial paper interest determination date is
the money market yield of the rate on that date for commercial
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paper having the index maturity specified in the pricing supplement as published in H.15(519) prior to 3:00 P.M., New York City time, on the
calculation date relating to that commercial paper interest determination date under the heading �Commercial Paper�Nonfinancial.�

The following procedures will be followed if the commercial paper rate cannot be determined as described above:

� If the above rate is not published in H.15(519) by 3:00 P.M., New York City time, on the calculation date, then the commercial paper
rate will be the money market yield of the rate on that commercial paper rate interest determination date for commercial paper having
the index maturity designated in the pricing supplement, as published in H.15 Daily Update under the heading �Commercial
Paper�Nonfinancial.�

� If that rate is not published in H.15(519), H.15 Daily Update, or another recognized electronic source by 3:00 P.M., New York City
time, on the calculation date, then the calculation agent will determine (after consultation with us) the commercial paper rate to be
the money market yield of the arithmetic mean of certain offered rates of three leading dealers of commercial paper in New York
City as of 11:00 A.M., New York City time, on that commercial paper rate interest determination date. These offered rates will be for
commercial paper having the index maturity specified in the pricing supplement for an industrial issuer whose bond rating is �Aa�, or
the equivalent, from a nationally recognized rating agency. We will select the three dealers referred to above, which may include the
agents or their affiliates.

� If fewer than three dealers selected by us are quoting as mentioned above, the commercial paper rate will remain the commercial
paper rate then in effect on the immediately preceding commercial paper rate interest determination date, or if no such rate is in
effect, the interest rate on the note will be the initial interest rate.

Eleventh District cost of funds rate notes

An Eleventh District cost of funds rate note will bear interest at the interest rate, calculated with reference to the Eleventh District cost of funds
rate and any spread or spread multiplier, as specified in the Eleventh District cost of funds rate note and in the applicable pricing supplement.

Unless the applicable pricing supplement provides otherwise, the �Eleventh District cost of funds rate� for any interest determination date is the
rate equal to the monthly weighted average cost of funds for the calendar month immediately preceding the month in which the interest
determination date occurs as displayed on the Telerate Page 7058 by 11:00 A.M., San Francisco time, on the calculation date for that interest
determination date under the caption �Eleventh District.�

The following procedures will be used if the Eleventh District cost of funds rate cannot be determined as described above:

� If the rate is not displayed on the relevant page by 11:00 A.M., San Francisco time, on the calculation date, then the Eleventh District
cost of funds rate will be the monthly weighted average cost of funds paid by member institutions, of the Eleventh Federal Home
Loan Bank District as announced by the Federal Home Loan Bank of San Francisco for the month preceding the date of
announcement.

�
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If no announcement was made relating to the month preceding the interest determination date, the Eleventh District cost of funds rate
will remain the Eleventh District cost of funds rate then in effect on the immediately preceding interest determination date, or if no
such rate is in effect, the interest rate on the note will be the initial interest rate.
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EURIBOR notes

A EURIBOR note will bear interest at the interest rate, calculated with reference to EURIBOR and any spread and/or spread multiplier,
specified in the EURIBOR note and in the applicable pricing supplement and will be subject to the minimum interest rate and the maximum
interest rate, if any.

Unless the applicable prospectus supplement provides otherwise, EURIBOR means, for any EURIBOR rate interest determination date, the rate
for deposits in euros as sponsored, calculated and published jointly by the European Banking Federation and ACI�The Financial Market
Association, or any company established by the joint sponsors for purposes of compiling and publishing those rates, for the index maturity
specified in the applicable pricing supplement as that rate appears on the display on Moneyline Telerate, or any successor service, on page 248
or any other page as may replace page 248 on that service, which is commonly referred to as Telerate Page 248, as of 11:00 a.m., Brussels time.

The following procedures will be followed if the rate cannot be determined as described above:

� If the above rate does not appear, the calculation agent will request the principal Euro-zone office of each of four major banks in the
Euro-zone interbank market, as selected by the calculation agent, after consultation with us, to provide the calculation agent with its
offered rate for deposits in euros, at approximately 11:00 a.m., Brussels time, on the EURIBOR rate interest determination date, to
prime banks in the Eurozone interbank market for the index maturity specified in the applicable pricing supplement commencing on
the applicable interest reset date, and in a principal amount not less than the equivalent of U.S.$1 million in euro that is
representative of a single transaction in euro, in that market at that time. If at least two quotations are provided, EURIBOR will be
the arithmetic mean of those quotations.

� If fewer than two quotations are provided, EURIBOR will be the arithmetic mean of the rates quoted by four major banks in the
Euro-zone interbank market, as selected by the calculation agent, after consultation with us, at approximately 11:00 a.m., Brussels
time, on the applicable interest reset date for loans in euro to leading European banks for a period of time equivalent to the index
maturity specified in the applicable pricing supplement commencing on that interest reset date in a principal amount not less than the
equivalent of U.S.$1 million in euro.

� If the banks so selected by the calculation agent are not quoting as set forth above, EURIBOR will remain EURIBOR then in effect
on the immediately preceding EURIBOR rate interest determination date, or, if no such rate is in effect, the interest rate on the note
will be the initial interest rate.

Euro-zone means the region comprising member states of the European Union that have adopted the single currency in accordance with the
relevant treaty of the European Union, as amended.

Federal funds rate notes

A federal funds rate note will bear interest at the interest rate, calculated with reference to the federal funds rate and any spread or spread
multiplier, as specified on the face of the federal funds rate note and in the applicable pricing supplement.
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Unless the applicable pricing supplement indicates otherwise, the �federal funds rate� for any federal funds rate interest determination date is the
rate on that day for federal funds as published in H.15(519) prior to 3:00 P.M., New York City time under the heading �Federal Funds (Effective)�
as displayed on Telerate Page 120 on the calculation date relating to that federal funds rate interest determination date.

The following procedures will be followed if the federal funds rate cannot be determined as described above:

� If the above rate is not published in H.15(519) or displayed on Telerate Page 120 by 3:00 P.M., New York City time, on the
calculation date, the federal funds rate will be the rate on that federal funds rate
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interest determination date for U.S. dollar federal funds, as published in H.15 Daily Update or another recognized electronic source
used for the purpose of displaying such rate under the heading �Federal Funds (Effective).�

� If that rate is not published in H.15(519), H.15 Daily Update, or displayed on Telerate Page 120 or another recognized electronic
source used for the purpose of displaying such rate by 3:00 P.M., New York City time, on the calculation date, then the calculation
agent will determine the federal funds rate to be the arithmetic mean of the rates for the last transaction in overnight federal funds as
of 9:00 A.M., New York City time, on that federal funds rate interest determination date. The rates will be ones arranged by three
leading brokers of federal funds transactions in New York City. The calculation agent (after consultation with us) will select the three
brokers referred to above.

� If fewer than three brokers selected by the calculation agent are quoting as mentioned above, the federal funds rate will remain the
federal funds rate then in effect on the immediately preceding federal funds rate interest determination date, or if no such rate is in
effect, the interest rate on the note will be the initial interest rate.

LIBOR notes

A LIBOR note will bear interest at the interest rate, calculated with reference to LIBOR and any spread or spread multiplier, specified on the
face of the LIBOR note and in the applicable pricing supplement.

Unless the applicable pricing supplement indicates otherwise, the calculation agent will determine LIBOR as follows:

On the second London business day prior to the LIBOR rate interest determination date:

� If �LIBOR Reuters� is specified in the applicable pricing supplement, LIBOR will be the arithmetic mean of the offered rates for
deposits in U.S. dollars for the period having the index maturity specified in the applicable pricing supplement, commencing on
the interest reset date, which appear on the Reuters Screen LIBO page (�LIBOR Reuters�) as of 11:00 A.M., London time, on
that LIBOR rate interest determination date, if at least two of those offered rates appear on the designated LIBOR page.

� If �LIBOR Telerate� is specified in the applicable pricing supplement, LIBOR will be the offered rate for deposits in U.S. dollars
having the index maturity specified in the applicable pricing supplement that appears on the Telerate Page 3750 as of 11:00
A.M., London time, on that LIBOR rate interest determination date (�LIBOR Telerate�).

� If neither �LIBOR Reuters� nor �LIBOR Telerate� is specified in the applicable pricing supplement as the method for calculating
LIBOR, LIBOR will be calculated as if �LIBOR Telerate� had been specified.

On any LIBOR rate interest determination date on which fewer than two of those offered rates appear or no rate appears, as applicable, on the
designated LIBOR page, the calculation agent will determine LIBOR as follows:

� LIBOR will be determined on the basis of the offered rates at which deposits in U.S. dollars for the period having the index
maturity specified in the applicable pricing supplement beginning on the applicable interest reset date and in a principal amount
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of not less than $1,000,000 that is representative for a single transaction in that index currency in that market are quoted at that
time by four major banks in the London interbank market (which may include the agents or their affiliates) at approximately
11:00 A.M., London time, on that LIBOR rate interest determination date to prime banks in the London interbank market. The
calculation agent (after consultation with us) will select the four banks and request the principal London office of each of those
banks to provide the
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calculation agent a quotation of its rate. If at least two quotations are provided, LIBOR on that LIBOR rate interest determination
date will be the arithmetic mean of those quotations.

� If fewer than two of those quotations are provided as mentioned above, LIBOR on that LIBOR rate interest determination date
will be the arithmetic mean of the rates quoted at approximately 11:00 A.M., New York City time, on that LIBOR rate interest
determination date by three major banks in the City of New York (which may include the agents or their affiliates) for loans in
U.S. dollars to leading European banks, having the index maturity specified in the applicable pricing supplement and in a
principal amount of not less than $1,000,000 that is representative for a single transaction in that market at that time. The
calculation agent (after consultation with us) will select the three banks referred to above.

� If the banks selected by the calculation agent are not quoting as mentioned above, LIBOR will remain LIBOR then in effect on
the immediately preceding LIBOR rate interest determination date, or if no such rate is in effect, the interest rate on the note
will be the initial interest rate.

Prime rate notes

A prime rate note will bear interest at the interest rate, calculated with reference to the prime rate and any spread or spread multiplier, specified
on the face of the prime rate note and in the applicable pricing supplement. Unless the applicable pricing supplement indicates otherwise, the
�prime rate� for any prime rate interest determination date is the prime rate on that date, as published in H.15(519) by 3:00 P.M., New York City
time, on the calculation date relating to that prime rate interest determination date under the heading �Bank Prime Loan.�

The following procedures will be followed if the prime rate cannot be determined as described above:

� If the above rate is not published in H.15(519) by 3:00 P.M., New York City time, on the calculation date, then the prime rate will be
the rate on that prime rate interest determination date as published in H.15 Daily Update or another recognized electronic source used
for the purpose of displaying such rate under the caption �Bank Prime Loan.�

� If that rate is not published in H.15(519), H.15 Daily Update, or another recognized electronic source by 3:00 P.M., New York City
time, on the calculation date, then the calculation agent will determine the prime rate to be the arithmetic mean of the interest rates
publicly announced by each bank that appears on the Reuters Screen USPRIME1 Page. For each bank, those announced rates will be
that bank�s prime rate or base lending rate in effect for that prime rate interest determination date at 11:00 A.M. New York City time.

� If fewer than four of those rates but more than one such rate appear on the Reuters Screen USPRIME1 Page for that prime rate
interest determination date, then the prime rate will be the arithmetic mean of the announced prime rates or base lending rates quoted
(on the basis of the actual number of days in the year divided by 360) by at least two major money center banks in New York City as
of the close of business on that prime rate interest determination date. The calculation agent will select the banks referred to above
(after consultation with us), which may include the agents or their affiliates.

� If fewer than two such rates appear on the Reuters Screen USPRIME1 Page, the calculation agent will determine the prime rate on
the basis of the rates furnished in New York City by three substitute banks or trust companies organized and doing business under
the laws of the United States, or any state thereof, in each case having total equity capital of at least U.S. $500,000,000 and being
subject to supervision or examination by Federal or state authority, selected by the calculation agent (after consultation with us) to
provide such rate or rates.
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� If the banks selected are not quoting as mentioned above, the prime rate will remain the prime rate then in effect on the immediately
preceding prime rate interest determination date, or if no such rate is in effect, the interest rate on the note will be the initial interest
rate.
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Treasury rate notes

A treasury rate note will bear interest at the interest rate, calculated with reference to the treasury rate and any spread or spread multiplier,
specified on the face of the treasury rate note and in the applicable pricing supplement.

Unless the applicable pricing supplement indicates otherwise, �treasury rate� for any treasury rate interest determination date means the rate from
the most recent treasury bill auction having the index maturity specified in the pricing supplement. That rate will be the one that appears under
the caption �Investment Rate� on the display on Moneyline Telerate or any successor service on page 56 or page 57 or any other page that may
replace these pages on that service.

The following procedures will be followed if the treasury rate cannot be determined as described above:

� If the above rate is not displayed on the relevant page by 3:00 P.M., New York City time, on the calculation date, the treasury rate
will be the bond equivalent yield of the rate for the applicable Treasury bills as published in H.15 Daily Update, or other recognized
electronic source used for the purpose of displaying the applicable rate under the caption �U.S. Government Securities/Treasury
Bills/Auction High.�

� If the rate described above is not published by 3:00 P.M., New York City time, on the calculation date, the treasury rate will be the
auction average rate for that auction as otherwise announced by the United States Department of the Treasury. The auction average
rate will be expressed as a bond equivalent on the basis of a year of 365 or 366 days, as applicable, and applied on a daily basis.

� If the results of the auction of treasury bills having the index maturity specified in the pricing supplement are not published or
reported as provided above by 3:00 P.M., New York City time, on the calculation date, or if no auction is held in a particular week,
then the treasury rate will be the rate as published in H.15(519) under the heading �U.S. Government Securities/Treasury
Bills/Secondary Market.�

� If the rate referred to above is not published by 3:00 P.M., New York City time, on the calculation date, the treasury rate will be the
rate of the applicable Treasury Bills as published in H.15 Daily Update, or other recognized electronic source used for the purpose of
displaying the applicable rate, under the caption �U.S. Government Securities/Treasury Bills/Secondary Market.�

� If the rate described in the previous item is not published by 3:00 P.M., New York City time, on the calculation date, then the
calculation agent will determine the treasury rate to be a yield to maturity of the arithmetic mean of the secondary market bid rates,
as of approximately 3:30 P.M., New York City time, on that treasury rate interest determination date. The bid rates will be those of
three leading primary U.S. government securities dealers in New York City for the issue of Treasury bills with a remaining maturity
closest to the index maturity specified in the pricing supplement. The rates will be expressed as a bond equivalent on the basis of a
year of 365 or 366 days, as applicable, and applied on a daily basis. The calculation agent (after consultation with us) will select the
three dealers referred to above, which may include the agents or their affiliates.

� If fewer than three dealers selected by the calculation agent are quoting as mentioned above, the treasury rate will remain the treasury
rate then in effect on the immediately preceding treasury rate interest determination date, or if no such rate is in effect, the interest
rate on the note will be the initial interest rate.
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CMT rate notes

The �CMT Rate� for any interest determination date is the rate displayed on Moneyline Telerate (or any successor service) on the designated CMT
Telerate page (or any other page that may replace such page on that
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service) by 3:00 P.M., New York City time, on the calculation date for that interest determination date under the caption �. . . Treasury Constant
Maturities . . . Federal Reserve Board Release H.15 . . . Mondays Approximately 3:45 P.M.,� under the column for the index maturity described
in the related pricing supplement for:

(i) if the designated CMT Telerate page is 7051, such interest determination date; or

(ii) if the designated CMT Telerate page is 7052, the week, or the month, in the related pricing supplement, ended immediately preceding the
week in which the related interest determination date occurs.

The following procedures will be used if the CMT rate cannot be determined as described above:

� If the rate is not displayed on the relevant page by 3:00 P.M., New York City time, on the calculation date, then the CMT rate will be
the Treasury constant maturity rate for the index maturity, as published in H.15(519).

� If that rate is not published in H.15(519) by 3:00 P.M., New York City time, on the calculation date, then the CMT rate will be the
Treasury constant maturity rate (or other United States Treasury rate) for the index maturity for the interest determination date as
may then be published by either the Board of Governors of the Federal Reserve System or the United States Department of the
Treasury that the calculation agent reasonably determines to be comparable to the rate formerly displayed on the designated CMT
Telerate page and published in H.15(519).

� If that information is not provided by 3:00 P.M., New York City time, on the calculation date, then the calculation agent will
determine the CMT rate to be a yield to maturity based on the arithmetic mean of the secondary market closing offer side prices, as
of approximately 3:30 P.M., New York City time, on the interest determination date reported, according to their written records, by
three leading primary United States government securities dealers or, �reference dealers,� in the City of New York (which may include
the agents or their affiliates). The calculation agent (after consultation with us) will select five reference dealers and will eliminate
the highest quotation (or, in the event of equality, one of the highest quotations) and the lowest quotation (or, in the event of equality,
one of the lowest quotations), for the most recently issued Treasury notes that are direct noncallable fixed rate obligations of the
United States with an original maturity of approximately the index maturity and a remaining term to maturity of not less than the
index maturity minus one year.

� If the calculation agent cannot obtain three Treasury note quotations, the calculation agent will determine the CMT rate to be a yield
to maturity based on the arithmetic mean of the secondary market offer side prices as of approximately 3:30 P.M., New York City
time, on the interest determination date of three reference dealers in New York City (selected using the same method described
above) for Treasury notes with an original maturity of the number of years that is the next highest to the index maturity and a
remaining term to maturity closest to the index maturity and in an amount of at least $100,000,000.

� If three or four but not five reference dealers are quoting as described above, then the CMT rate will be based on the arithmetic mean
of the offered rates obtained and neither the highest nor the lowest of those quotations will be eliminated.

� If fewer than three reference dealers selected by the calculation agent are quoting as described above, the CMT rate will remain the
CMT rate then in effect on the immediately preceding CMT rate interest determination date, or if no such rate is in effect, the interest
rate on the note will be the initial interest rate.
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Indexed notes

We may issue notes as indexed notes, as indicated in the applicable pricing supplement. Holders of indexed notes may receive a principal
amount at maturity that is greater than or less than the face amount of the notes depending upon the fluctuation of the relative value, rate or price
of the specified index. The applicable pricing
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supplement will describe specific information relating to the method for determining the principal amount payable at maturity, a historical
comparison of the relative value, rate or price of the specified index and the face amount of the indexed note and certain additional U.S. federal
tax considerations.

Original issue discount notes

We may issue notes as original issue discount notes, as indicated in the applicable pricing supplement with no interest or below market interest
payable prior to the maturity of such notes. An original issue discount note is issued at a price lower than the principal amount of that note. If
there is a redemption or acceleration of the maturity of an original issue discount note, the amount payable to the holder of the note will be
determined under the terms of the note, but will be less than the amount payable at the maturity of the note. In addition, a note issued at a
discount may, for U.S. federal income tax purposes, be considered an original issue discount note, regardless of the amount payable upon
redemption or acceleration of maturity of that note. See �United States Federal income tax consequences�Original issue discount� on page S-22 for
a discussion of the income tax provisions.

Zero-coupon notes

We may issue notes in the form of original issue discount notes that do not provide any periodic payments of interest. The specific terms of any
zero-coupon notes will be set forth in the applicable pricing supplement.

Renewable notes
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