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The following table sets forth on a per share basis the high and low intraday sale prices, as well as end-of-quarter closing prices, for the
Reference Asset during the periods indicated below. We obtained the information in the tables below from Bloomberg Financial Markets,
without independent verification.

Quarter Ending Quarterly High Quarterly Low Quarterly Close

March 30, 2001 41.24 32.88 34.63
June 29, 2001 39.99 26.40 26.80
September 28, 2001 27.10 12.40 14.50
December 31, 2001 21.71 13.54 20.61
March 29, 2002 26.26 16.43 25.33
June 28, 2002 28.81 20.91 21.05
September 30, 2002 21.29 15.19 19.38
December 31, 2002 23.31 17.69 21.84
March 31, 2003 23.85 19.15 22.39
June 30, 2003 24.85 20.48 22.00
September 30, 2003 21.92 17.71 18.14
December 31, 2003 23.44 17.50 22.36
March 31, 2004 31.08 21.66 28.28
June 30, 2004 31.74 25.42 31.49
September 30, 2004 34.48 27.94 32.86
December 31, 2004 37.38 31.54 35.29
March 31, 2005 50.50 33.08 46.70
June 30, 2005 49.23 39.27 47.54
September 30, 2005 68.33 46.21 65.80
December 31, 2005 67.40 53.15 62.70
January 1, 2006 to March 23, 2006 only 77.60 55.78 61.46

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

You should carefully consider, among other things, the matters set forth in Certain U.S. Federal Income Tax Considerations in the Prospectus
Supplement. In the opinion of Cadwalader, Wickersham & Taft LLP, special U.S. tax counsel to us, the following discussion summarizes certain
of the material U.S. federal income tax consequences of the purchase, beneficial ownership, and disposition of Notes.

There are no regulations, published rulings or judicial decisions addressing the characterization for U.S. federal income tax purposes of

securities with terms that are substantially the same as those of the Notes. Under one approach, each Note should be treated as a put option
written by you (the Put Option ) that permits us to (1) sell the Reference Asset to you at maturity for an amount equal to the Deposit (as defined
below) or (2) cash settle the Put Option (i.e., require you to pay us at maturity the difference between the Deposit and the Final Level of the
Reference Asset), and a deposit with us of cash in an amount equal to the principal amount you invested (the Deposit ) to secure your potential
obligation under the Put Option. We intend to treat the Notes consistent with this approach. Pursuant to the terms of the Notes, you agree to treat
the Notes as cash deposits and put options with respect to the Reference Asset for all U.S. federal income tax purposes. We also intend to treat
the Deposits as short-term obligations for U.S. federal income tax purposes. Please see the discussion under the heading Certain U.S. Federal
Income Tax Considerations Tax Treatment of U.S. Holders Short-Term Deposits in the accompanying Prospectus Supplement for certain U.S.
federal income tax considerations applicable to short-term obligations.

The chart below indicates the yield on the Deposit and the Put Premium, as described in the Prospectus Supplement under the heading Certain
U.S. Federal Income Tax Considerations. If the Internal Revenue Service (the IRS ) were successful in asserting an alternative characterization
for the Notes, the timing and character of income on the Notes might differ. We do not plan to request a ruling from the IRS regarding the tax
treatment of the Notes, and the IRS or a court may not agree with the tax treatment described in this pricing supplement.

Explanation of Responses: 5
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Yield on the Deposit,
Reference Asset Term to Maturity Coupon Rate per Annum Put Premium
National Oilwell Varco, Inc. 1-year [11.5% 12.5%)] [5.2]1% [6.3% 7.3%)]
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