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PROSPECTUS SUPPLEMENT Filed Pursuant to Rule 424 (b)(¢
(To Prospectus dated November 8, 2004) Registration No. 333-11941

Bost
Scientific

$750,000,000

$400,000,000 5.50% Notes due 2015

$350,000,000 6.25% Notes due 2035

We are offering $400,000,000 of notes due November 15, 2015, and $350,000,000 of notes due
November 15, 2035. We refer to the 2015 notes and the 2035 notes together as the notes. Interest on the notes
will accrue from November 17, 2005 and will be payable each May 15 and November 15, beginning May 15,
2006. We may redeem the notes in whole or in part at any time at the redemption price described herein.

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

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the notes or determined that this prospectus supplement and the accompanying prospectus are
accurate or complete. Any representation to the contrary is acriminal offense.

Offering Proceedsto
Priceto Underwriting UsBefore
Public(1) Discounts Expenses
Per Note due 2015 99.228% 0.650% 98.578%
Totdl $396,912,000 $2,600,000 $394,312,000
Per Note due 2035 99.410% 0.875% 98.535%
Total $347,935,000 $3,062,500 $344,872,500
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(1) Plusaccrued interest, if any, from the date of original issuance.
The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.

We expect that delivery of the notes will be made to investors through the book-entry delivery system of

The Depository Trust Company and its direct participants, including Euroclear and Clearstream, on or about
November 17, 2005.

Joint Bookrunners

Deutsche Bank Securities JPMorgan UBS Investment Ban|

Senior Co-Managers

Banc of America SecuritiesLLC
L aSalle Capital Markets
Merrill Lynch & Co.
Wachovia Securities

Co-Managers

BBVA SecuritiesInc.
BNP PARIBAS
Daiwa Securities Americalnc.
RBS Greenwich Capital
KeyBanc Capital Markets
Lazard Capital Markets

The date of this prospectus supplement is November 14, 2005.
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Y ou should rely only on the information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. We have not, and the underwriters have not, authorized any other
person to provide you with other information. If anyone provides you with different or inconsistent information,
you should not rely on it. We are not, and the underwriters are not, making an offer to sell these securitiesin any
jurisdiction where the offer or saleis not permitted. Y ou should assume that the information in this prospectus
supplement is accurate only as of the date on the front cover of this prospectus supplement and the information ir
the accompanying prospectus is accurate only as of the date on the first page of the accompanying prospectus.

Y ou should also assume that the information contained in any document incorporated by reference hereinis
accurate only as of the date of such document. Our business, financial condition, results of operations and
prospects may have changed since these dates.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus and the documents incorporated herein and
therein by reference include forward-looking statements within the meaning of Section 27A of the Securities Act
of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. We intend such
forward-looking statements to be covered by the safe harbor provisions for forward-looking statements in these
provisions. These forward-looking statements may be identified by words like “anticipate,” “expect,” “project,”
“believe,” “plan,” “estimate,” “intend” and similar words used in connection with, among other things,
discussions of our financial performance, growth strategy, regulatory approvals, product development or new
product launches, market position, sales efforts, intellectual property matters or acquisitions and divestitures. The
forward-looking information is based on various factors and was derived using numerous assumptions.

Forward-looking statements necessarily involve risks and uncertainties, and our actual results could differ
materially from those anticipated in the forward-looking statements due to a number of factors, including those
set forth below and elsewhere in this prospectus supplement and the accompanying prospectus. The factors set
forth below and other cautionary statements made in this prospectus supplement and the accompanying
prospectus should be read and understood as being applicable to all related forward-looking statements wherever
they appear in this prospectus supplement and the accompanying prospectus (including the documents
incorporated by reference herein and therein). The forward-looking statements contained in this prospectus
supplement and the accompanying prospectus (including the documents incorporated by reference herein and
therein) represent our judgment as of the dates of this prospectus supplement, the accompanying prospectus or
the documents incorporated by reference, as the case may be. We caution readers not to place undue reliance on
such statements. We undertake no obligation to update publicly any forward-looking statements for any reason,
even if new information becomes available or other events occur in the future.

Examples of forward-looking statements discussed in this prospectus supplement and the accompanying
prospectus (including the documents incorporated by reference herein and therein) include, but are not limited to,
statements with respect to, and our performance may be affected by:

Coronary Stents

. Volatility in the coronary stent market, competitive offerings and the timing of receipt of
regulatory approvals to market existing and anticipated drug-eluting stent technology and other
coronary and peripheral stent platforms;

. Our ability to launch our TAXUS® Express2™ stent system in Japan during the first half of
2007, and to launch our next-generation drug-eluting stent system, the TAXUS Liberté™ stent
system, in the U.S. during the second half of 2006 and to maintain or expand our worldwide
market leadership positions through reinvestment in our drug-eluting stent program;
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. The continued availability of our TAXUS stent system in sufficient quantities and mix, our ability
to prevent disruptions to our TAXUS stent system manufacturing processes and to maintain or
replenish inventory levels consistent with forecasted demand around the world as we transition to
next-generation stent products,

. The impact of new drug-eluting stents on the size of the coronary stent market, distribution of
share within the coronary stent market in the U.S. and around the world, and average selling
prices;

. The overall performance of and continued physician confidence in our and other drug-eluting
stents and the results of drug-eluting stent clinical trials undertaken by us, our competitors or other
third parties;

S3
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Continued growth in the rate of physician adoption of drug-eluting stent technology in our Europe
and Inter-Continental markets,

Our ability to take advantage of our position as one of two early entrantsin the U.S. drug-eluting
stent market, to anticipate competitor products as they enter the market and to take advantage of
opportunities that exist in the markets we serve; and

Our ability to manage inventory levels, accounts receivable, gross margins and operating expenses
relating to our TAXUS stent system and other product franchises and to react effectively to
worldwide economic and political conditions.

Litigation and Regulatory Compliance

[ nnovation

The effect of litigation, risk management practices including self-insurance, and compliance
activities on our loss contingency, legal provision and cash flow;

The impact of stockholder derivative and class action, patent, product liability and other
litigation; and

Any conditions imposed in resolving, or any inability to resolve, outstanding warning letters or
other FDA matters, as well as risks generally associated with regulatory compliance, quality
systems standards and complaint-handling.

Our ability to successfully complete planned clinical trials, to obtain regulatory approvals and to
develop and launch products on atimely basis within cost estimates, including the successful
completion of in-process projects from purchased research and devel opment;

Our ability to manage research and development and other operating expenses consistent with our
expected revenue growth over the next twelve-months;

Our ability to fund and achieve benefits from our increased focus on internal research and
development and external alliances as well as our ability to capitalize on opportunities across our
businesses,

Our ability to develop products and technol ogies successfully in addition to our TAXUS drug-
eluting stent technol ogy;

Our failure to succeed at, or our decision to discontinue, any of our growth initiatives,
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. Our ability to integrate the acquisitions and other strategic alliances we have consummated;

. Our decision to exercise options to purchase certain strategic alliances and our ability to fund with
cash or common stock these and other acquisitions; and

. The timing, size and nature of strategic initiatives, market opportunities and research and
development platforms available to us and the ultimate cost and success of these initiatives.

Inter national Markets
. Increasing dependence on international sales to achieve growth;

. Risks associated with international operations including compliance with local legal and
regulatory requirements; and

. The potential effect of foreign currency fluctuations and interest rate fluctuations on our revenues,
expenses and resulting margins.

S4
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Liquidity
. Our ability to generate sufficient cash flow to fund operations and capital expenditures, aswell as
our strategic investment and share repurchase programs over the next twelve months and to
maintain borrowing flexibility beyond the next twelve months;
. Our ability to access the public capital market and to issue debt or equity securities on terms
reasonably acceptable to us,
. Our ability to incur a 24 percent effective tax rate, excluding certain charges, during the remainder
of 2005 and to recover substantially all of our deferred tax assets; and
. Our ability to align expenses with future expected revenue levels and reall ocate resources to
support our future growth.
Other
. Risks associated with significant changes made or to be made to our organizational structure or to

the membership of our executive committee.

Several important factors, in addition to the specific factors discussed in connection with each forward-
looking statement individually, could affect our future results and growth rates and could cause those results and
rates to differ materially from those expressed in the forward-looking statements contained in this prospectus
supplement and the accompanying prospectus (including the documents incorporated by reference herein and
therein). These additional factors include, among other things, future economic, competitive, reimbursement and
regulatory conditions, new product introductions, demographic trends, intellectual property, financial market
conditions and future business decisions made by us and our competitors, all of which are difficult or impossible
to predict accurately and many of which are beyond our control. Therefore, we wish to caution each reader of thi:
prospectus supplement and the accompanying prospectus (including the documents incorporated by reference
herein and therein) to consider carefully these factors as well as the specific factors discussed with each forward-
looking statement in this prospectus supplement and the accompanying prospectus and as disclosed in our filings
with the Securities and Exchange Commission, or SEC. These factors, in some cases, have affected, and in the
future (together with other factors) could affect, our ability to implement our business strategy and may cause
actual resultsto differ materially from those contemplated by the statements expressed in this prospectus
supplement and the accompanying prospectus (including the documents incorporated by reference herein and
therein).

For additional information relating to these and other risks, uncertainties and assumptions, see
“Management’ s Discussion and Analysis of Financial Condition and Results of Operations’ and “Boston
Scientific Corporation” in our Form 10-K for the year ended December 31, 2004 (the “2004 Form 10-K”), as
filed with the SEC on March 16, 2005, our Form 10-Q for the quarter ended March 31, 2005, as filed with the
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SEC on May 9, 2005, our Form 10-Q for the quarter ended June 30, 2005, as filed with the SEC on August 9,
2005, and our Form 10-Q for the quarter ended September 30, 2005 (the “ September 2005 Form 10-Q”), asfiled
with the SEC on November 8, 2005, each incorporated by reference herein.
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SUMMARY

This summary description of our business may not contain all the information that may be important
to you. You should read this entire prospectus supplement and the accompanying prospectus, including the
financial data and related notes included or incorporated by reference herein, before making an investment
decision. The terms “ Boston Scientific,” “ our company” and “ we” as used in this prospectus supplement
refer to “ Boston Scientific Corporation” and its subsidiaries and predecessors as a combined entity, except
whereit is made clear that such term means only the parent company.

Boston Scientific Cor poration
Business

We are aworldwide developer, manufacturer and marketer of medical devicesthat are usedin a
broad range of interventional medical specialties, including interventional cardiology, peripheral
interventions, vascular surgery, electrophysiology, neurovascular intervention, oncology, endoscopy,
urology, gynecology and neuromodulation. Since we were formed in 1979, we have advanced the practice
of less-invasive medicine by helping physicians and other medical professionalsimprove their patients
quality of life by providing alternatives to surgery and other medical procedures that are typically traumatic
to the body. Our products are generally inserted into the human body through natural openings or small
incisions in the skin and can be guided to most areas of the anatomy to diagnose and treat a wide range of
medical problems. We recorded net sales of approximately $5.6 billion in 2004 and approximately
$4.7 billion for the nine months ended September 30, 2005.

Our growth has been fueled in part by strategic acquisitions and alliances designed to improve our
ability to take advantage of growth opportunities in less-invasive medicine. For example, in June 2004 we
acquired Advanced Bionics Corporation, a developer, manufacturer and marketer of neuromodulation
devices used to treat neurological conditions such as deafness and chronic pain. This and other acquisitions
have helped us to offer one of the broadest product lines in the world for use in less-invasive procedures.
The depth and breadth of our product portfolio has also enabled us to compete more effectively in, and
better absorb the pressures of, the current healthcare environment of cost containment, managed care, large
buying groups and hospital consolidation.

We operate through four business segments divided among the geographic regions of the United
States, Europe, Japan and Inter-Continental. Maintaining and expanding our international presenceis an
important component of our long-term growth plan. Through our international presence, we seek to increase
net sales and market share, leverage relationships with leading physicians and their clinical research
programs, accelerate the time to bring new products to market and gain access to worldwide technological
developments that may be implemented across our product lines. Sales outside of the United States
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accounted for approximately 38 percent of our net salesin 2004 and for the nine months ended
September 30, 2005.

Products

Our products are principally offered for sale by two dedicated business groups: Cardiovascular and
Endosurgery. Our Cardiovascular organization focuses on products and technologies for usein
interventional cardiology, peripheral interventions, vascular surgery, electrophysiology, and neurovascular
procedures. Our Endosurgery organization focuses on products and technologies for use in oncology,
endoscopy, urology and gynecology procedures. In addition, during 2004, we entered into the
Neuromodulation market, through the acquisition of Advanced Bionics Corporation, which specializesin
the treatment of auditory disorders and chronic pain. During 2004, approximately 80 percent of our net sales
was derived from our Cardiovascular business, approximately 19 percent from our Endosurgery business
and approximately 1 percent from our Neuromodulation business. For the nine months ended September 30,
2005, approximately 79 percent of our net sales was derived from our Cardiovascular

S-6
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business, approximately 19 percent from our Endosurgery business and approximately 2 percent from our
Neuromodulation business.

Cardiovascular. Our principal Cardiovascular products are offered in the following medical areas:

. Coronary Stents (Drug-Eluting Stents and Bare-Metal Stents)

. Coronary Revascularization

. Intraluminal Ultrasound Imaging
. Embolic Protection

. Peripheral Interventions

. Vascular Surgery

. Electrophysiology

Neurovascular Intervention

Endosurgery. Our principal Endosurgery products are offered in the following medical areas:

. Esophageal, Gastric and Duodena (Small Intestine) Intervention

. Colorectal Intervention

. Pancreatico-Biliary Intervention

. Pulmonary Intervention

. Urinary Tract Intervention and Bladder Disease
. Prostate Intervention

. Urinary Incontinence

. Gynecol ogy
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. Oncology

Neuromodulation. Our principal Neuromodulation products are offered in the following medical
areas.

. Cochlear Implants

. Spina Cord Stimulation
Strategy

Our mission isto improve the quality of patient care and the productivity of healthcare delivery
through the development and advocacy of less-invasive medical devices and procedures. Thismissionis
accomplished through the continuing refinement of existing products and procedures and the investigation
and development of new technologies that can reduce risk, trauma, cost, procedure time and the need for
aftercare. Our approach to innovation combines internally developed products and technol ogies with those
we obtain externally through strategic acquisitions and alliances. Building relationships with devel opment
companies and inventors alows us to deepen our current franchises as well as expand into complementary
businesses.

Key elements of our overall business strategy include the following:

Innovation. We are committed to harnessing technological innovation through a mixture of tactical
and strategic initiatives that are designed to offer sustainable growth in the near and long term. Combining
internally developed products and technol ogies with those we obtain through acquisitions and alliances
allows us to focus on and deliver products currently in our pipeline as well as to strengthen our technol ogy
portfolio by accessing third party technologies.

Clinical Excellence. Our commitment to innovation is further demonstrated by our rapidly expanding
clinical capabilities. Our clinical group isfocused on driving innovative therapies that can transform the
practice of medicine. Our clinical teams are organized by therapeutic specialty to better support our research
and development pipeline and marketing and sales efforts. During 2005, our clinical organization planned,
initiated and conducted an expanding series of focused clinical trials that support regulatory and
reimbursement requirements and demonstrate the safe and effective clinical performance of critical products
and technologies.

S7
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Product Diversity. We are committed to reinvesting our profits into our drug-eluting stent technology
and other product lines. We offer products in numerous product categories, which are used by physicians
throughout the world in a broad range of diagnostic and therapeutic procedures. The breadth and diversity of
our product lines permit medical specialists and purchasing organizations to satisfy many of their less-
invasive medical device requirements from a single source.

Operational Excellence. We are focused on continuously improving our supply chain effectiveness,
strengthening our manufacturing processes and optimizing our plant network in order to increase operational
efficiencies within our organization. By centralizing our operations at the corporate level and shifting global
manufacturing along product lines, we believe we are able to leverage our existing resources and
concentrate on new product development, including enhancement of existing products and their commercial
launch. In addition, we consistently strive to understand and exceed the expectations of our customers. Our
commitment to quality and the success of our quality objectives are designed to build customer trust and
loyalty.

Focused Marketing. Each of our business groups maintains dedicated sales forces and marketing
teams focusing on physicians who specialize in the diagnosis and treatment of different medical conditions.
We believe that this focused disease state management enables us to develop highly knowledgeable and
dedicated sales representatives and to foster close professional relationships with physicians.

Active Participation in the Medical Community. We believe that we have excellent working
relationships with physicians and others in the medical industry, which enable us to gain a detailed
understanding of new therapeutic and diagnostic alternatives, and to respond quickly to the changing needs
of physicians and patients. Active participation in the medical community contributes to physician
understanding and adoption of less-invasive technigques and the expansion of these techniques into new
therapeutic and diagnostic areas.

Corporate Culture. We believe that success and leadership evolve from a motivating corporate
culture that rewards achievement, respects and values individual employees and customers, and focuses on
guality, technology, integrity and service. We believe that our success s attributable in large part to the high
caliber of our employees and our commitment to respecting the values on which our success has been based.

Our principal executive offices are located at One Boston Scientific Place, Natick, MA 01760-1537.
Our telephone number is (508) 650-8000. Our website is located at www.bostonscientific.com. Information
contained on our website is not incorporated in this prospectus supplement or the accompanying prospectus
(or any document incorporated by reference herein or therein).
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Notes Offered

Maturity Dates:
2015 notes
2035 notes

Interest Payment Dates

Redemption

Ranking

Covenants

The Offering

$400 million initial principal amount of 5.50% notes due 2015 and
$350 million initia principal amount of 6.25% notes due 2035.

November 15, 2015.
November 15, 2035.

May 15 and November 15 of each year, commencing May 15,
2006.

At our option, we may redeem any or all of the notes, in whole or in
part, at any time, as described on pages S-16 and S-17 under the
heading “ Description of the Notes — Optional Redemption” in this
prospectus supplement.

The notes:

* are unsecured;

* rank equally with all of our other unsecured and unsubordinated
debt;

e are senior to any existing or future subordinated debt;
« are effectively junior to any existing or future secured debt; and

« are effectively junior to any existing and future liabilities of our
subsidiaries.

We will issue the notes under an indenture containing covenants for
your benefit. These covenants restrict our ability, with certain
exceptions, to:
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» merge or consolidate with another entity or transfer all or
substantially all of our property and assets; and

e Incur liens.

Additional Notes We may create and issue further notes ranking equally and ratably
in all respects with the notes of a particular series, so that such
further notes will be consolidated and form a single series with the
corresponding series of notes and will have the same terms as to
status, redemption or otherwise as the corresponding series of notes.
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USE OF PROCEEDS

We estimate that the net proceeds to us from this offering will be approximately $738.4 million after
deducting estimated underwriting discounts and commissions and estimated expenses of this offering. A
significant portion of the net proceeds from this offering will be used to repay commercial paper borrowings. The
amount outstanding under our commercial paper program as of September 30, 2005, was approximately
$1.4 billion, at aweighted average interest rate of 3.73 percent per year, which rate is subject to change over
time. Our commercial paper borrowings financed the litigation settlement with Medinol Ltd., share repurchases,
acquisitions and strategic alliances. We expect to use the remainder of the net proceeds of this offering, if any,
principally for general corporate purposes.

To the extent that the net proceeds are not used immediately for the above purposes, these funds will be
invested in short- and/or medium-term investment grade securities.

S-10
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CAPITALIZATION

The following table sets forth our capitalization as of September 30, 2005 and as adjusted to reflect the
issuance of the notes offered hereby and application of the net proceeds of the offering as described above under
“Use of Proceeds.” For further discussion of our capitalization, see the September 2005 Form 10-Q, incorporated
by reference herein.

September 30, 2005

Actual AsAdjusted
(In millions)
Short-term debt $ 84 $ 8
Notes offered hereby 750
Long-term debt, net of current portion(1) 2,430 1,680
Total debt 2,514 2,514
Stockholders' equity:
Preferred stock, $.01 par value — authorized
50,000,000 shares, none issued and outstanding
Common stock, $.01 par value — authorized
1,200,000,000 shares, 844,565,292 shares issued and
outstanding 8 8
Treasury stock, at cost — 25,081,223 shares (744) (744)
Other stockholders' equity 4,637 4,637
Tota stockholders' equity 3,901 3,901
Total capitalization $6,415 $6,415

(1) At September 30, 2005, we expected that a minimum of approximately $1.3 billion of our short-term
obligations, consisting of commercia paper, would remain outstanding beyond a twelve-month period.
Accordingly, at September 30, 2005, we classified $1.3 billion of our short-term borrowings as long-term
borrowings.
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RATIOS OF EARNINGSTO FIXED CHARGES

Our ratios of earnings to fixed charges on a consolidated basis for the periods indicated were as follows
(unaudited):

Nine Months
Ended
September 30, Year Ended December 31,
2005 2004 2004 2003 2002 2001 2000
(Dallarsin millions)

Fixed Charges:
Interest expense and debt issuance
costs $58 $ 4 $ 64 $ 46 $ 43 $59 $
Interest portion of rental expense 9 7 10 10 11 12 15

Total fixed charges $67 $ 51 $ 74 $ 56 $ 54 $ 71 9% &
Earnings:
Income before income taxes $453 $1035 $1494 $ 643 $ 549 $ 44 $52
Fixed charges per above 67 51 74 56 54 71 8t
Distributed equity in earnings of
equity investees 2"
Equity in losses/(earnings) of equity
investees 4 3 (13) (12

Total earnings, as adjusted $524 $1086  $1571 $ 699 $ 603 $102 $62¢

Ratio of earningsto fixed charges 7.82 21.29 21.23 12.48 11.17 1.44 7.3

The ratios of earnings to fixed charges for the nine months ended September 30, 2005, are not necessarily
indicative of the results that may be expected for the entire year. The data above include certain charges/(credits)
recorded in conjunction with acquisitions, strategic alliances and litigation. The ratios above should be read in
conjunction with our consolidated financial statements, including the notes thereto, included in our 2004 Form 1(
K and our September 2005 Form 10-Q, which are incorporated by reference herein.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION

The following table sets forth certain of our financia information and other operating information. The
consolidated financial information for each of the five years ended December 31, 2004, set forth below, has been
derived from our audited consolidated financial statements. The consolidated financial statements for the three
years ended December 31, 2004, have been audited by Ernst & Y oung LLP, independent registered public
accounting firm. The selected financial information for the nine-month periods ended September 30, 2005 and
2004 has been derived from unaudited consolidated financial statements included in our September 2005
Form 10-Q, incorporated by reference herein, which, in the opinion of our management, include all adjustments
(consisting of normal recurring adjustments) that are necessary for afair presentation of our financial position
and results of operations for such periods. The operating results for the nine months ended September 30, 2005,
are not necessarily indicative of the results that may be expected for the entire year. As shown below, operating
datainclude certain charges/(credits) recorded in conjunction with acquisitions, strategic alliances and litigation.
The following information should be read in conjunction with our consolidated financial statements, including
the notes thereto, included in our 2004 Form 10-K and our unaudited condensed consolidated financial
statements, including the notes thereto, included in our September 2005 Form 10-Q, each of whichis
incorporated by reference herein.

Nine Months
Ended
September 30, Year Ended December 31,
2005 2004 2004 2003 2002 2001 2000
(In millions, except per share data)

Operating Data:
Net sales $4,743  $4,024  $5624  $3476 $2919 $2,673  $2,664
Cost of products sold 1,044 964 1,292 961 870 919 832
Gross profit 3,699 3,060 4,332 2,515 2,049 1,754 1,832
Sdling, general and
administrative expenses 1,346 1,227 1,742 1,171 1,002 926 867
Research and devel opment
expenses 506 411 569 452 343 275 199
Royalty expense 174 131 195 54 36 35 37
Amortization expense 114 82 112 89 72 136 91
Purchased research and
development 276 64 65 37 85 282
Litigation-related charges/
(credits), net 780 75 75 15 (99)
Restructuring charges 58
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Total operating expenses 3,196 1,990 2,758 1,818 1,439 1,654 1,252

Operating income 503 1,070 1,574 697 610 100 580
Other income (expense):
Interest expense (58) (44) (64) (46) (43) (59) (70
Other, net 8 9 (16) (8) (18) 3 17
Income before income taxes 453 1,035 1,494 643 549 44 527
Income taxes 159 270 432 171 176 98 154
Net income/(l0ss) $ 294 $ 765 $1062 $ 472 $3783 $ B4 $ 373
Net income/(loss) per common
share(1)
Basic $036 $091 $127 $057 $046 $(007) $ 046
Assuming dilution $03 $08 $124 $056 $045 $(007) $0.46
Weighted average shares
outstanding — assuming dilution
(1) 840.3 858.7 857.7 845.4 830.0 802.8 816.6
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Nine Months
Ended
September 30, Year Ended December 31,
2005 2004 2004 2003 2002 2001 2000
(In millions, except per share data)
Balance Sheet Data:
Cash, cash equivalents and
marketable securities $ 917 $1686 $1640 $ 752 $ 277 $ 180 $ o4
Working capital 1,619 1,152 684 487 285 275 173
Total assets 8,076 7,983 8,170 5,699 4,450 3,974 3,427
Commercial paper — short-term 75 244 280 547 88 99 56
Bank obligations — short-term 8 446 5 132 204
Notes payable and current
maturities of long-term debt 1 512 502 1
Long-term debt, net of current
portion 2,430 1,740 1,139 1,172 847 973 574
Stockholders' equity 3,901 4,005 4,025 2,862 2,467 2,015 1,935
Book value per common share
(1) $476 $474 $482 $346 $300 $249 $242
Other Data:
Cash provided by operating
activities $ 3903 $1,147 $1804 $ 787 $ 736 $ 490 $ 739
Cash used for investing
activities 459 1,679 1,622 871 485 800 107
Cash (used for)/provided by
financing activities (478) 967 439 487 (175) 437 (638
EBITDA(2) $ 721  $1260 $1813 $ 879 $ 748 $ 332 $ 777

(1) We paid atwo-for-one stock split that was effected in the form of a 100 percent stock dividend on
November 5, 2003. All historical amounts have been restated to reflect the stock split.

(2) Management uses EBITDA to assess operating performance and believes it may assist users of our financial
statements in analyzing the underlying trends in our business over time. Users of our financial statements
should consider this non-GAAP financia information in addition to, not as a substitute for, or as superior to,
financial information prepared in accordance with GAAP. The following represents a reconciliation betweer
EBITDA and net income/(l0ss).

Nine Months
Ended
September 30, Year Ended December 31,
2005 2004 2004 2003 2002 2001 2000
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Reconciliation between EBITDA and
net income/(1oss):

EBITDA

Interest income

Depreciation and amortization

Interest expense

Income taxes

Net income/(loss)

$721  $1,260

26 12

(236)  (193)

(58) (44)

(159)  (270)

$294 $ 765
S14

(In millions)

$1,813 $879 $748 $332 $77;
20 6 5 3 i
(275)  (196) (161) (232) (181
(64) (46) (43) (59) (7C
(432) (171) (176)  (98) (154
$1,062 $472 $373 $ (54) $37:
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DESCRIPTION OF THE NOTES

The following description of the particular terms of the notes offered hereby (referred to in the
accompanying prospectus as the “ Debt Securities’ ) supplements, and to the extent inconsistent therewith
replaces, the description of the general terms and provisions of the Debt Securities set forth in the accompanying
prospectus under the caption “ Description of Debt Securities,” to which description reference is hereby made.
Capitalized terms not defined in this section have the meanings assigned to such termsin the accompanying
prospectus.

General

The 2015 notes offered hereby will be limited initially to $400 million aggregate principal amount and wil
mature on November 15, 2015. The 2035 notes offered hereby will be limited initially to $350 million aggregate
principal amount and will mature on November 15, 2035. The notes will not be entitled to a sinking fund. Interes
at the applicable annual rate set forth on the cover page of this prospectus supplement will be payable
semiannually on May 15 and November 15, commencing May 15, 2006, to the persons in whose names the notes
are registered at the close of business on May 1 or November 1, as the case may be, preceding such interest
payment date. Interest on each series of notes will accrue from November 17, 2005, or from the most recent
interest payment date to which interest has been paid or provided for to, but excluding, the next interest payment
date. The notes constitute two separate series of Debt Securities under an indenture dated as of November 18,
2004, between us and the trustee and will be issued in denominations of $1,000 and integral multiples thereof.

The notes will be unsecured and will rank on a parity with each other and with all of our other unsecured
and unsubordinated indebtedness from time to time outstanding. The notes will rank senior to any future
unsecured and subordinated debt, effectively junior to our secured debt and effectively junior to liabilities of our
subsidiaries, in each case as may be outstanding from time to time.

We may, at any time, without the consent of the holders of notes, issue additional notes having the same
ranking and the same interest rate, maturity and other terms as a particular series of notes (except for the paymen
of interest accruing prior to the issue date of the additional notes or, in some cases, the first interest payment date
following the issue date of the additional notes), and any such additional notes, together with the corresponding
series of notes offered by this prospectus supplement, will form a single series of the Debt Securities under the
indenture.

The notes will contain covenants that will restrict our ability, with certain exceptions, to merge or
consolidate with another entity or transfer all or substantially al of our property and assets. See “ Description of
Debt Securities— Merger, Consolidation, or Sale of Assets’ in the accompanying prospectus.

Thereis no public trading market for the notes, and we do not intend to apply for listing of the notes on
any national securities exchange or for quotation of the notes on any automated dealer quotation system.
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Limitation on Liens

We will not, and will not permit any of our Subsidiaries to, directly or indirectly, create, incur, assume or
suffer to exist any Lien (as defined in the indenture) upon any of our property, assets or revenues, whether now
owned or hereafter acquired, except for: (i) Liens for taxes not yet due or which are being contested in good faith
by appropriate proceedings; provided that adequate reserves with respect thereto are maintained on our or our
Subsidiaries’ books, as the case may be, in conformity with accounting principles generally accepted in the
United States; (ii) carriers’, warehousemen's, mechanics', materialmen’s, repairmen’s or other like Liens arising
in the ordinary course of business that are not overdue for a period of more than 60 days or which are being
contested in good faith by appropriate proceedings; (iii) pledges or deposits in connection with workers
compensation, unemployment insurance and other social security legislation and deposits securing liability to
insurance carriers under insurance or
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self-insurance arrangements; (iv) deposits to secure the performance of bids, trade contracts (other than for
borrowed money), leases, statutory obligations, surety and appeal bonds, performance bonds and other
obligations of alike nature incurred in the ordinary course of business; (v) easements, rights-of-way, restrictions
and other similar encumbrances incurred in the ordinary course of business which, in the aggregate, are not
substantial in amount and which do not in any case materially detract from the value of the property subject
thereto or materially interfere with the ordinary conduct of our business or that of a Subsidiary; (vi) Liensin
existence on the date of the first issuance by us of senior debt securities issued pursuant to the indenture;
provided that no such Lien is spread to cover any additional property after such date and that the amount of Debt
(as defined in the indenture) secured thereby is not increased; (vii) Liens securing our and our Subsidiaries’ Debt
incurred to finance the acquisition of fixed or capital assets; provided that (A) such Lienswill be created
substantially simultaneously with the acquisition of such fixed or capital assets, (B) such Liens do not at any time
encumber any property other than the property financed by such Debt and (C) the amount of Debt secured
thereby is not increased; (viii) Liens on the property or assets of a corporation that becomes a Subsidiary after the
date hereof; provided that (A) such Liens existed at the time such corporation became a Subsidiary and were not
created in anticipation thereof, (B) any such Lien isnot spread to cover any property or assets or such corporatior
after the time such corporation becomes a Subsidiary, and (C) the amount of Debt secured thereby is not
increased; (ix) Liens pursuant to any Receivables Transaction (as defined in the indenture) in an aggregate
principal amount not exceeding 20% of our Consolidated Tangible Assets (as defined in the indenture); and

(x) Liens (not otherwise permitted hereunder) (A) which secure obligations not exceeding the greater of

(X) $100.0 million or (Y) 20% of Consolidated Net Worth (as defined in the indenture), in each case in an
aggregate amount at any time outstanding, or (B) with respect to which we effectively provide that the senior
debt securities outstanding under the indenture are secured equally and ratably with (or, at our option prior to) the
Debt secured by such Liens.

Optional Redemption

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

. 100% of the principal amount of the notes to be redeemed, or

. as determined by a Quotation Agent (as defined below), the sum of the present values of the
remaining scheduled payments of principal and interest thereon (not including any portion of such
payments of interest accrued to the date of redemption) discounted to the redemption date on a
semiannual basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted
Treasury Rate (as defined below) plus 15 basis points for the 2015 notes and at the Adjusted
Treasury Rate (as defined below) plus 25 basis points for the 2035 notes,

plus, in each case, accrued and unpaid interest on the notes to the redemption date.

“Adjusted Treasury Rate” means, with respect to any redemption date, the rate per year equal to the
semiannual equivalent yield to maturity of the Comparable Treasury Issue, assuming a price for the Comparable
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Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury Price for
such redemption date.

“Comparable Treasury Issue’” means the United States Treasury security selected by a Quotation Agent as
having maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time
of selection and in accordance with customary financial practice, in pricing new issues of corporate debt
securities of comparable maturity to the remaining term of such notes.

“Quotation Agent” means the Reference Treasury Dealer appointed by the trustee after consultation with
us.

“Reference Treasury Dealer” means (1) Deutsche Bank Securities Inc., J.P. Morgan Securities Inc. and
UBS Securities LLC, and their respective successors; provided, however, that, if any of the
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foregoing shall cease to be a primary United States Government securities dealer in the United States (a* Primary
Treasury Dedler”), we shall substitute therefor another Primary Treasury Dealer; and (2) any other Primary
Treasury Dedlers selected by the trustee after consultation with us.

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

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

We will give notice to the Depositary (as defined in the indenture) of any redemption we propose to make
at least 30 days, but not more than 60 days, before the redemption date. If we redeem only some of the notes, it i<
the practice of DTC to determine by ot the amount of notes to be redeemed of each of its participating
institutions. Notice by DTC to these participants and by participants to “street name” holders of indirect interests
in the notes will be made according to arrangements among them and may be subject to statutory or regulatory
requirements.

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

Sinking Fund
The notes will not be entitled to the benefit of a sinking fund.
Defeasance

The notes are subject to our defeasance option. See “Description of Debt Securities— Defeasance” in the
accompanying prospectus.

Book-Entry Procedures

The notes will beissued in the form of one or more fully registered global securities, or Globa Securities,
which will be deposited with, or on behalf of, the Depositary, and registered in the name of the Depositary’s
nominee. Except as set forth below, the Global Securities may be transferred, in whole or in part, only to another
nominee of the Depositary or to a successor of the Depositary or its nominee.
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The Depositary has advised us and the underwriters as follows: The Depositary is alimited-purpose trust
company that was created to hold securities for its participating organizations, or Participants, and to facilitate the
clearance and settlement of securities transactions between Participants in such securities through electronic book
entry changes in accounts of its Participants. Participants include securities brokers and dealers (including certair
of the underwriters), banks (including the trustee) and trust companies, clearing corporations and certain other
organizations and include Euroclear (as defined in the indenture) and Clearstream (as defined in the indenture).
Access to the Depositary’ s system is also available to others such as banks, brokers, dealers and trust companies
that clear through or maintain a custodial relationship with a Participant, either directly or indirectly (“indirect
participants’). Persons who are not Participants may beneficially own securities held by the Depositary only
through Participants or indirect participants.

Pursuant to procedures established by the Depositary, (i) upon issuance of the notes by us, the Depositary
will credit the accounts of Participants designated by the underwriters with the principal amounts of the notes
purchased by the underwriters, and (ii) ownership of beneficial interestsin the Global Securities will be shown
on, and the transfer of that ownership will be effected only through, records maintained by the Depositary (with
respect to the Participants’ interests), the Participants and the indirect participants. The laws of some states
require that certain persons take physical delivery in definitive form of securities that they own. Consequently,
the ability to transfer beneficial interests in the Global Securitiesis limited to such extent.
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So long as a nominee of the Depositary is the registered owner of the Global Securities, such nominee for
all purposes will be considered the sole owner or holder of the corresponding notes under the indenture. Except
as provided below, owners of beneficia interestsin the Global Securities will not be entitled to have notes
registered in their names, will not receive or be entitled to receive physical delivery of notesin definitive form,
and will not be considered the owners or holders thereof under the indenture.

The trustee, any Paying Agent and the Security Registrar will not have any responsibility or liability for
any aspect of the records relating to or payments made on account of beneficial ownership interests in the Global
Securities, or for maintaining, supervising or reviewing any records relating to such beneficial ownership
interests.

Principal and interest payments on the notes registered in the name of the Depositary’ s nominee will be
made by the trustee to the Depositary’ s nominee as the registered owner of the Global Securities. Under the term:
of the indenture, we and the trustee will treat the persons in whose names the notes are registered as the owners
of such notes for the purpose of receiving payment of principal and interest on the notes and for al other
purposes whatsoever. Therefore, neither we, the trustee nor any Paying Agent has any direct responsibility or
liability for the payment of principal or interest on the notes to owners of beneficial interests in the Global
Securities. The Depositary has advised the trustee and us that its present practiceis, upon receipt of any payment
of principal or interest, to immediately credit the accounts of the Participants with such payment in amounts
proportionate to their respective holdings in principal amount of beneficial interestsin the Global Securities as
shown on the records of the Depositary. Payments by Participants and indirect participants to owners of
beneficial interestsin the Global Securities will be governed by standing instructions and customary practices, as
IS now the case with securities held for the accounts of customersin bearer form or registered in “ street name”
and will be the responsibility of the Participants or indirect participants.

Investors may hold interests in the notes outside the United States through Euroclear or Clearstream if they
are participants in those systems, or indirectly through organizations which are participants in those systems.
Euroclear and Clearstream will hold interests on behalf of their participants through customers' securities
accounts in Euroclear’s and Clearstream’ s names on the books of their respective depositaries which in turn will
hold such positionsin customers securities accounts in the names of the nominees of the depositaries on the
books of the Depositary. All securitiesin Euroclear or Clearstream are held on afungible basis without
attribution of specific certificates to specific securities clearance accounts.

Transfers of notes by persons holding through Euroclear or Clearstream participants will be effected
through the Depositary, in accordance with the Depositary’ s rules, on behalf of the relevant European
international clearing system by its depositaries; however, such transactions will require delivery of exercise
instructions to the relevant European international clearing system by the participant in such systemin
accordance with its rules and procedures and within its established deadlines (European time). The relevant
European international clearing system will, if the exercise meets its requirements, deliver instructions to its
depositaries to take action to effect exercise of the notes on its behalf by delivering notes through the Depositary
and receiving payment in accordance with its normal procedures for next-day funds settlement. Payments with
respect to the notes held through Euroclear or Clearstream will be credited to the cash accounts of Euroclear
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participants or Clearstream participants in accordance with the relevant system’ s rules and procedures, to the
extent received by its depositaries.

If the Depositary is at any time unwilling or unable to continue as depositary and a successor depositary is
not appointed by us within 90 days, we will issue notes in definitive form in exchange for the Global Securities.
In addition, we may at any time request that the notes no longer be represented by Global Securities. In such
event, the Depositary will notify the Participants of our request, but definitive securities will only be issued if so
requested by the Participants. In either instance, an owner of a beneficial interest in the Global Securities will be
entitled to have notes equal in principal amount to such beneficial interest registered in its name and will be
entitled to physical delivery of such notes in definitive form. Notes so issued in the definitive form will be issued
in denominations of $1,000 and integral multiples thereof and will be issued in registered form only, without
coupons.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following summary discusses the material U.S. federal income tax consequences of the acquisition,
ownership and disposition of the notes. This discussion is based upon the Internal Revenue Code of 1986, as
amended (the “Code”), the Treasury regulations proposed or promulgated thereunder, and judicial and
administrative interpretations thereof, all asin effect as of the date hereof and all of which are subject to change
at any time, possibly with retroactive effect in amanner that could adversely affect the holder of the notes. This
discussion is applicable only to holders who purchase the notesin theinitial offering at their original issue price
and deals only with the notes held as capital assets for U.S. federal income tax purposes (generally, property held
for investment) and not held as part of astraddle, a hedge, a conversion transaction or other integrated
investment. This discussion isintended for general information only, and does not address all of the tax
consequences that may be relevant to holdersin light of their particular circumstances, or to certain types of
holders subject to special tax treatment (such as financial institutions, insurance companies, regulated investment
companies, real estate investment trusts, tax-exempt entities, partnerships and other pass-through entities for U.
S. federal income tax purposes, certain former citizens or residents of the United States, “controlled foreign
corporations,” “passive foreign investment companies,” traders in securities that elect to use a mark-to-market
method of accounting for their securities holdings, dealers in securities or currencies, or U.S. Holders (as defined
below) whose functional currency is not the U.S. dollar). Moreover, this discussion does not describe any state,
local or non-U.S. tax implications, or any alternative minimum tax consequences or any aspect of U.S. federal ta
law other than income taxation. Prospective investors should consult their tax advisors with regard to the
application of the U.S. federal income tax laws to their particular situations, as well as any tax consequences
arising under the laws of any state, local or non-U.S. taxing jurisdiction.

Asused herein, a“U.S. Holder” isabeneficial owner of anotethat is, for U.S. federal income tax
purposes, (i) anindividual citizen or resident alien of the United States, (ii) a corporation (including an entity
treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the
United States, any State thereof or the District of Columbia, (iii) an estate the income of which is subject to U.

S. federal income taxation regardless of its source, or (iv) atrust, if acourt within the United Statesis able to
exercise primary supervision over the trust’s administration and one or more U.S. persons have the authority to
control all of its substantial decisions or if the trust was in existence on August 20, 1996 and a valid election to b
treated asa U.S. person isin effect with respect to such trust.

A “Non-U.S. Holder” isabeneficial owner of anote that isneither aU.S. Holder nor a partnership for U.
S. federal income tax purposes.

The U.S. federal income tax treatment of partnersin partnerships holding the notes generally will depend
on the activities of the partnership and the status of the partner. Prospective investors that are partnerships (or
entities treated as partnerships for U.S. federal income tax purposes) should consult their own tax advisors
regarding the U.S. federal income tax consequences to them and their partners of the acquisition, ownership and
disposition of the notes.

U.S. Federal Income Taxation of U.S. Holders
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Payments of Interest. A U.S. Holder must include in grossincome, as ordinary interest income, the stated
interest on the notes at the time such interest accrues or is received, in accordance with the U.S. Holder’ s regular
method of accounting for U.S. federal income tax purposes.

Sale, Retirement, Redemption or Other Taxable Disposition. Upon the sale, retirement, redemption or
other taxable disposition of anote, aU.S. Holder generally will recognize taxable gain or loss equal to the
difference between (i) the sum of cash plusthe fair market value of other property received on the sale,
retirement, redemption or other taxable disposition (except to the extent such cash or property is attributable to
accrued but unpaid interest, which will be treated in the manner described above under “— Payments of Interest”
to the extent not previously included in grossincome) and (ii) the U.S. Holder’ s adjusted tax basisin the note. A
U.S. Holder’ s adjusted tax basis in a note generally will equal the amount paid for the note. Gain or loss
recognized on the sale, retirement, redemption or other
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taxable disposition of a note generally will be capital gain or loss and will be long-term capital gain or lossiif, at
the time of sale, retirement, redemption or other taxable disposition, the note has been held for more than one
year. Certain noncorporate U.S. Holders (including individuals) are eligible for preferential rates of U.S. federal
income tax in respect of long-term capital gain. The deductibility of capital losses by U.S. Holders is subject to
l[imitations under the Code.

U.S. Federal Income Taxation of Non-U.S. Holders

Payments of Interest. Subject to the discussion of backup withholding below and provided that a Non-U.
S. Holder’ sincome and gains in respect of a note are not effectively connected with the conduct by the Non-U.
S. Holder of aU.S. trade or business, payments of interest on anote to the Non-U.S. Holder generally will not be
subject to U.S. federal income or withholding tax, provided that (i) the Non-U.S. Holder does not own, directly o
constructively, 10% or more of the total combined voting power of all classes of our stock entitled to vote;
(ii) the Non-U.S. Holder isnot, for U.S. federal income tax purposes, a“controlled foreign corporation” related,
directly or constructively, to us through stock ownership; (iii) the Non-U.S. Holder is not a bank receiving
interest described in Section 881(c)(3)(A) of the Code; and (iv) certain certification requirements (as described
below) are met.

Under the Code and the Treasury regulations thereunder, in order to obtain the exemption from U.
S. federal withholding tax discussed above, either (1) aNon-U.S. Holder must provide its name and address, and
certify, under penalties of perjury, that the Non-U.S. Holder is not a U.S. person, as defined under the Code, or
(2) asecurities clearing organization, bank or other financial institution that holds customers’ securitiesin the
ordinary course of itstrade or business (a“Financial Institution”), and that holds the notes on behalf of the Non-
U.S. Holder, must certify, under penalties of perjury, that such certificate has been received from such Non-U.
S. Holder by it or by aFinancial Institution between it and such Non-U.S. Holder and, if required, must furnish
the payor with a copy thereof. Generally, the foregoing certification requirement may be met if a Non-U.
S. Holder delivers a properly executed Internal Revenue Service (“IRS’) Form W-8BEN to the payor.

Payments of interest on anote that do not satisfy all of the foregoing requirements generally will be
subject to U.S. federal withholding tax at arate of 30% (or alower applicable treaty rate, provided certain
certification requirements are met). A Non-U.S. Holder generally will be subject to U.S. federal income tax in the
same manner asa U.S. Holder with respect to interest on anote if such interest is effectively connected with aU.
S. trade or business conducted by the Non-U.S. Holder (and, if an income tax treaty applies, is attributable to a
permanent establishment or fixed base maintained by the Non-U.S. Holder in the United States). Under certain
circumstances, effectively connected interest income received by a corporate Non-U.S. Holder may be subject to
an additional “branch profitstax” at a 30% rate (or alower applicable treaty rate, provided certain certification
requirements are met). Subject to the discussion of backup withholding below, such effectively connected interes
income generally will be exempt from U.S. federal withholding tax if aNon-U.S. Holder delivers a properly
executed IRS Form W-8ECI to the payor.

Sale, Retirement, Redemption or Other Taxable Disposition. Subject to the discussion of backup
withholding below, a Non-U.S. Holder generally will not be subject to U.S. federal income or withholding tax on
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any gain recognized on the sale, retirement, redemption or other taxable disposition of the notes, unless (i) the
Non-U.S. Holder is an individual who is present in the United States for 183 or more days in the taxable year of
disposition and certain other conditions are met, or (ii) the gain is effectively connected with the conduct of a U.
S. trade or business by the Non-U.S. Holder (and, if an income tax treaty applies, is attributable to a permanent
establishment or fixed base maintained by the Non-U.S. Holder in the United States).

I nfor mation Reporting and Backup Withholding

U.S Holders. Generaly, information reporting will apply to payments of principal and interest on the
notesto a U.S. Holder and to the proceeds of sale or other disposition of the notes, unless the
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U.S. Holder is an exempt recipient (such as a corporation). Backup withholding may apply to such payments
(currently at arate of 28%), if aU.S. Holder fails to provide a correct taxpayer identification number or a
certification of exempt status or failsto report in full dividend and interest income. Backup withholding is not an
additional tax. Any amount withheld under the backup withholding rules generally will be allowed as arefund or
credit against aU.S. Holder’s U.S. federal income tax liability, provided that the required information istimely
furnished to the IRS.

Non-U.S. Holders. Generally, payments of interest on the notes to aNon-U.S. Holder and the amount of
any tax withheld from such payments must be reported annually to the IRS and to the Non-U.S. Holder. Copies
of these information returns may be made available by the IRS to the tax authorities of the country in which the
Non-U.S. Holder isaresident under the provisions of an applicable tax treaty. Under certain circumstances,
information reporting also would apply to payments of principal on the notes, and backup withholding of U.

S. federal income tax (currently at arate of 28%) may apply to payments of principal and interest on the notes to
aNon-U.S. Holder if the Non-U.S. Holder failsto certify under penalties of perjury that it isnot aU.S. person, a
defined under the Code.

Payments of the proceeds of the sale or other disposition of the notesto or through aforeign office of a U.
S. broker or of aforeign broker with certain specified U.S. connections will be subject to information reporting
requirements, but generally not backup withholding, unless (i) the broker has evidence in its records that the
payeeisnot aU.S. person, as defined under the Code, and the broker has no actual knowledge or reason to know
to the contrary or (ii) the payee otherwise establishes an exemption. Payments of the proceeds of a sale or other
disposition of the notes to or through the U.S. office of abroker will be subject to information reporting and
backup withholding unless the payee certifies under penalties of perjury that it isnot a U.S. person, as defined
under the Code (and the payor has no actual knowledge or reason to know to the contrary) or otherwise
establishes an exemption.

Any amount withheld under the backup withholding rules generaly will be alowed as arefund or credit
against aNon-U.S. Holder’s U.S. federal income tax liability, provided that the required information istimely
furnished to the IRS.
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UNDERWRITING

Subject to the terms and conditions set forth in the underwriting agreement and a terms agreement, each
dated November 14, 2005, each of the underwriters has severally agreed to purchase, and we have agreed to sell
to each underwriter, the principal amount of notes set forth opposite the name of each underwriter:

Principal Amount Principal Amount
of 5.50% Notes of 6.25% Notes
Underwriters Due 2015 Due 2035
Deutsche Bank Securities Inc. $ 80,000,000 $ 70,000,000
J.P. Morgan Securities Inc. 80,000,000 70,000,000
UBS SecuritiesLLC 80,000,000 70,000,000
Banc of America SecuritiesLLC 28,000,000 24,500,000
LaSalle Financial Services, Inc. 28,000,000 24,500,000
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 32,000,000 28,000,000
Wachovia Capital Markets, LLC 28,000,000 24,500,000
BBV A SecuritiesInc. 4,000,000 3,500,000
BNP Paribas Securities Corp. 12,000,000 10,500,000
Daiwa Securities Americalnc. 8,000,000 7,000,000
Greenwich Capital Markets, Inc. 8,000,000 7,000,000
KeyBanc Capital Markets, a Division of
McDonald Investments Inc. 4,000,000 3,500,000
Lazard Capital Markets LLC 8,000,000 7,000,000
Total $400,000,000 $350,000,000

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

The notes are a new issue of securities with no established trading market and will not be listed on any
national securities exchange. The underwriters have advised us that they intend to make a market for the notes,
but they have no obligation to do so and may discontinue market-making at any time without providing any
notice. No assurance can be given as to the liquidity of any trading market for the notes.

The underwritersinitially propose to offer part of the notes directly to the public at the offering price
described on the cover page of this prospectus supplement and part of the notes to certain dealers at a price that
represents a concession not in excess of 0.40% of the principal amount of the 2015 notes and 0.50% of the
principal amount of the 2035 notes. The underwriters may allow, and any such dealer may reallow, a concession
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not in excess of 0.25% of the principal amount of the 2015 notes and 0.25% of the principal amount of the 2035
notes to certain other dealers. After the initial offering of the notes, the underwriters may from time to time vary
the offering price and other selling terms.

We have aso agreed to indemnify the underwriters against certain liabilities, including liabilities under the
Securities Act of 1933, as amended, or to contribute to payments which the underwriters may be required to
make in respect of any such liabilities.

Each underwriter has represented to us and agreed with us that it has not made and will not make an offer
of the notes to the public in any member state of the European Economic Areawhich has implemented the
Prospectus Directive (a“Relevant Member State”) from and including the date on which the Prospectus Directive
isimplemented in that Relevant Member State (the “Relevant Implementation Date”) prior to the publication of ¢
prospectus in relation to the notes which has been approved by the competent authority in that Relevant Member
State or, where appropriate, approved in
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another Relevant Member State and notified to the competent authority in that Relevant Member State, all in
accordance with the Prospectus Directive. However, an underwriter may make an offer of the notes to the public
in that Relevant Member State at any time on or after the Relevant Implementation Date to:

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

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

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

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

In connection with the offering of the notes, the underwriters may engage in transactions that stabilize,
maintain or otherwise affect the price of the notes. Specifically, the underwriters may overallot in connection
with the offering of the notes, creating a short position. In addition, the underwriters may bid for, and purchase,
notes in the open market to cover short positions or to stabilize the price of the notes. Any of these activities may
stabilize or maintain the market price of the notes above independent market levels. The underwriters are not
required to engage in any of these activities, and may end any of them at any time.

The underwriters make no representation or prediction as to the direction or magnitude of any effect that
the transactions described in the immediately preceding paragraph may have on the price of the notes. In
addition, the underwriters make no representation that they will engage in any such transactions or that such
transactions, once commenced, will not be discontinued without notice.

Our expenses associated with this offering, to be paid by us, are estimated to be $752,000.

Certain of the underwriters will make the notes available for distribution on the Internet through a
proprietary Web site and/or a third-party system operated by Market Axess Corporation, an Internet-based
communications technology provider. Market Axess Corporation is providing the system as a conduit for
communications between those underwriters and their respective customers and is not a party to any transactions
Market Axess Corporation, aregistered broker-dealer, will receive compensation from those underwriters based
on transactions they conduct through the system. Those underwriters will make the notes available to their
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respective customers through the Internet distributions, whether made through a proprietary or third-party
system, on the same terms as distributions made through other channels.

Lazard Capital Markets LL C has entered into an agreement with Mitsubishi UFJ Securities (USA), Inc., of
MUS (USA), pursuant to which MUS (USA) provides certain advisory and/or other servicesto Lazard Capital
Markets LLC, including in respect of this offering. In return for this provision of such services by MUS (USA) tc
Lazard Capital Markets LLC, Lazard Capital Markets LLC will pay to MUS (USA) amutually agreed upon fee.

Daiwa Securities Americalnc., or Daiwa, has entered into an agreement with SMBC Securities, Inc. or
SMBC, pursuant to which SMBC provides certain advisory and/or other servicesto Daiwa, including in respect
of this offering. In return for the provision of such services by SMBC to Daiwa, Daiwawill pay to SMBC a
mutually agreed upon fee.
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In the ordinary course of their respective businesses, certain of the underwriters or their affiliates have
engaged, and may in the future engage, in commercial banking and/or investment banking transactions with us
and our affiliates. In particular, certain of the underwriters or their affiliates, are lenders under our revolving
credit facilities.

LEGAL MATTERS

Certain legal mattersin connection with the notes will be passed upon for us by Shearman & Sterling LLP
New York, New Y ork, and for the underwriters by Simpson Thacher & Bartlett LLP, New Y ork, New Y ork.

EXPERTS

The consolidated financial statements appearing in our 2004 Form 10-K for the year ended December 31,
2004 and our management’ s assessment of the effectiveness of internal control over financial reporting as of
December 31, 2004 included therein, have been audited by Ernst & Y oung LLP, independent registered public
accounting firm, as set forth in their reports thereon included therein, and incorporated herein by reference. Such
financial statements and management’ s assessment have been incorporated herein by reference in reliance upon
such reports given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

Wefile annual, quarterly and current reports, proxy statements and other information with the SEC. Y ou
may read and copy any document we file at the SEC’ s public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. Our SEC filings are also available to the public from the SEC’ s website at http://www.sec.gov. Y ou may
also inspect the information we file with the SEC at the New Y ork Stock Exchange, 20 Broad Street, New Y ork,
New Y ork 10005.

I ncor por ation by Reference

We are “incorporating by reference” specific documents that we file with the SEC, which means that we
can disclose important information to you by referring you to those documents that are considered part of this
prospectus supplement. Information that we file subsequently with the SEC will automatically update and
supercede this information. We incorporate by reference the documents listed below, and any documents that we
file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended,
after the date of this prospectus supplement until the termination of the offering of all of the securities registered
pursuant to the registration statement of which the accompanying prospectusis a part:

. our Annual Report on Form 10-K for the year ended December 31, 2004;
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. our definitive 2005 Proxy Statement on Schedule 14A;

. our Quarterly Report on Form 10-Q for the quarter ended March 31, 2005;

. our Quarterly Report on Form 10-Q for the quarter ended June 30, 2005;

. our Quarterly Report on Form 10-Q for the quarter ended September 30, 2005; and

. our Current Reports on Form 8-K filed with the SEC on April 1, 2005; May 4, 2005; May 13,

2005; June 3, 2005; June 24, 2005; June 29, 2005; July 5, 2005; July 7, 2005 (Item 1.01); Jduly 7,
2005 (I1tem 8.01); August 15, 2005; September 23, 2005 and October 28, 2005.
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Y ou may also request a copy of these filings, at no cost, by writing or telephoning our investor relations
department at the following address:

Boston Scientific Corporation

One Boston Scientific Place
Natick, Massachusetts 01760-1537
Attention: Investor Relations, MS-C2
Telephone: (508) 650-8555
email: Investor __ Relations@bsci.com
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PROSPECTUS

Boston Scientific Corporation

$1,500,000,000
Senior Debt Securities

Subordinated Debt Securities
Preferred Stock
Depositary Shares
Common Stock
Warrants
Stock Purchase Contracts
Stock Purchase Units

The securities covered by this prospectus may be sold from time to time by Boston Scientific Corporation.
We may offer the securities independently or together in any combination for sale directly to purchasers or
through underwriters, dealers or agents to be designated at a future date.

When we offer securities we will provide you with a prospectus supplement describing the specific terms
of the specific issue of securities, including the offering price of the securities. Y ou should carefully read this

prospectus and the prospectus supplement relating to the specific issue of securities before you decide to invest ir
any of these securities.

THIS PROSPECTUS MAY NOT BE USED TO OFFER OR SELL ANY SECURITIES UNLESS
ACCOMPANIED BY A PROSPECTUS SUPPLEMENT.

Our common shares are traded on the New Y ork Stock Exchange under the symbol “BSX”.

NEITHER THE SECURITIESAND EXCHANGE COMMISSION NOR ANY STATE
SECURITIESCOMMISSION HAS APPROVED OR DISAPPROVED OF THESE SECURITIESOR
PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS. ANY
REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.
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The securities may be offered and sold to or through underwriters, dealers or agents as designated from
time to time, or directly to one or more other purchasers or through a combination of such methods. See “Plan of
Distribution.” If any underwriters, dealers or agents are involved in the sale of any of the securities, their names,
and any applicable purchase price, fee, commission or discount arrangements between or among them, will be se
forth, or will be calculable from the information set forth, in the applicable prospectus supplement.

The date of this prospectus is November 8, 2004.
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ABOUT THISPROSPECTUS

This prospectus is part of aregistration statement that we filed with the United States Securities and
Exchange Commission, or SEC, using the “shelf” registration process. Under this shelf process, we may sell the
securities described in this prospectus in one or more offerings up to atotal dollar amount of $1,500,000,000.
This prospectus provides you with a general description of the securities we may offer. Each time we sell
securities, we will provide a prospectus supplement that will contain specific information about the terms of that
offering. The prospectus supplement may also add, update or change information contained in this prospectus.

Y ou should read both this prospectus and any prospectus supplement together with additional information
described under the heading “Where Y ou Can Find More Information.”

1Y

In this prospectus we use the terms “Boston Scientific Corporation,” “we,” “us,” and “our” to refer to Boston
Scientific Corporation and our consolidated subsidiaries. References to “ securities’ includes any security that we
might sell under this prospectus or any prospectus supplement. Referencesto “$” and “dollars’ are to United
States dollars.

This prospectus contains summaries of certain provisions contained in some of the documents described
herein, but reference is made to the actual documents for complete information. All of the summaries are
qgualified in their entirety by the actual documents. Copies of some of the documents referred to herein have been
filed, or will be filed or incorporated by reference as exhibits to the registration statement of which this
prospectus is a part, and you may obtain copies of those documents as described below under “Where Y ou Can
Find More Information.”

Y ou should rely only on the information contained or incorporated by reference in this prospectus. We have
not authorized any other person to provide you with different information. If anyone provides you with different
or inconsistent information, you should not rely on it. We are not making an offer to sell these securitiesin any
jurisdiction where the offer or saleis not permitted. Y ou should assume that the information appearing in this
prospectus is accurate only as of the date on the front cover of this prospectus. Our business, financial condition,
results of operations and prospects may have changed since then.
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WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, or the
Exchange Act, and, in accordance therewith, we file annual, quarterly and current reports, proxy statements and
other information with the SEC. These reports, proxy statements and other information can be read and copied at
the public reference room of the SEC at 450 Fifth Street, N.W., Washington, D.C. 20549 at prescribed rates.
Please call the SEC at 1-800-SEC-0330 for further information about the public reference room. The SEC aso
maintains aweb site at http://mww.sec.gov that contains our SEC filings. In addition, reports, proxy statements
and other information concerning us may be inspected at the offices of the New Y ork Stock Exchange, 20 Broad
Street, New York, New Y ork 10005.

We are “incorporating by reference” into this prospectus specific documents that we file with the SEC, whict
means that we can disclose important information to you by referring you to those documents that are considered
part of this prospectus. Information that we file subsequently with the SEC will automatically update and
supercede this information. We incorporate by reference the documents listed below, and any future documents
that we file with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date of the
filing of this registration statement and prior to its effectiveness and (ii) until the termination of the offerings of
all of the securities registered pursuant to the registration statement of which this prospectusis a part:

* our Annual Report on Form 10-K for the year ended December 31, 2003;
* our definitive 2004 Proxy Statement on Schedule 14A;

* our Quarterly Report on Form 10-Q for the quarter ended March 31, 2004;
* our Quarterly Report on Form 10-Q for the quarter ended June 30, 2004;

» the description of our common stock set forth in our registration statement on Form 8-A filed pursuant to
Section 12 of the Exchange Act on April 3, 1992, and any amendment or report filed for the purpose of
updating this information; and

e our Current Reports on Form 8-K filed with the SEC on March 9 2004; June 1, 2004 (only Item 2 relating tc

the Advanced Bionics acquisition); June 4, 2004, as amended and supplemented by our Current Report on
Form 8-K/ A filed with the SEC on August 6, 2004; June 22, 2004; June 25, 2004 and September 30, 2004.

Y ou may also request a copy of these filings, at no cost, by writing or telephoning our investor relations
department at the following address:

Boston Scientific Corporation
One Boston Scientific Place
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Natick, M assachusetts 01760-1537
Attention: Investor Relations MS-C2
Telephone: (508) 650-8555
email: Investor Relations@bsci.com

Any statement contained herein or in a document incorporated or deemed to be incorporated by reference
herein shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement
contained herein, in any other subsequently filed document which also is or is deemed to be incorporated by
reference herein or in any accompanying prospectus supplement, modifies or supersedes such statement. Any
such statement so modified or superseded shall not be deemed, except as so modified and superseded, to
congtitute a part of this prospectus.
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FORWARD-LOOKING STATEMENTS

This prospectus, any accompanying prospectus supplement and the documents incorporated herein and
therein by reference include forward-looking statements within the meaning of Section 27A of the Securities Act
of 1933, as amended, or the Securities Act, and Section 21E of the Exchange Act. We intend such forward-
looking statements to be covered by the safe harbor provisions for forward-looking statements in these
provisions. These forward-looking statements include, without limitation, statements about our market
opportunity, strategies, competition, expected activities, expected profitability and investments as we pursue our
business plan, and the adequacy of our available cash resources. These forward-looking statements are usually
accompanied by words such as “believe,” “anticipate,” “plan,” “seek,” “expect,” “intend” and similar
expressions. The forward-looking information is based on various factors and was derived using numerous

assumptions.

Forward-looking statements necessarily involve risks and uncertainties, and our actual results could differ
materially from those anticipated in the forward-looking statements due to a number of factors, including those
set forth below and elsewhere in this prospectus and any accompanying prospectus supplement. The factors set
forth below and other cautionary statements made in this prospectus and any accompanying prospectus
supplement should be read and understood as being applicable to all related forward-looking statements wherevel
they appear in this prospectus and any accompanying prospectus supplement (including the documents
incorporated by reference herein and therein). The forward-looking statements contained in this prospectus and
any accompanying prospectus supplement (including the documents incorporated by reference herein and
therein) represent our judgment as of the dates of this prospectus, any accompanying prospectus supplement, or
the dates of the documents incorporated herein or therein, as the case may be. We caution readers not to place
undue reliance on such statements. We undertake no obligation to update publicly any forward-looking
statements for any reason, even if new information becomes available or other events occur in the future.

Examples of forward-looking statements discussed in this prospectus and any accompanying prospectus
supplement (including the documents incorporated by reference herein and therein) include, but are not limited
to, statements with respect to, and our performance may be affected by:

« volatility in the coronary stent market, competitive offerings and the timing of receipt of regulatory
approvals to market existing and anticipated drug-eluting stent technology and other coronary and periphera
stent platforms;

* our ability to continue significant growth in revenue, gross profit, earnings and cash flow resulting from the
sale of the TAXUS drug-eluting stent system in the United States, and to launch the TAXUS stent system in
Japan in 2006;

» the continued availability of the TAXUS stent system in sufficient quantities and mix, our ability to prevent
disruptions to our TAXUS manufacturing processes and to maintain or replenish inventory levels consistent
with forecasted demand around the world;
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« the impact of new drug-eluting stents on the size of the coronary stent market and distribution of share
within the coronary stent market in the United States and around the world;

» the overall performance of and continued physician confidence in drug-eluting stents and the results of drug
eluting stent clinical trials undertaken by us or our competitors;

« our ability to capitalize on the opportunity in the drug-eluting stent market for continued growth in revenue
and earnings and to maintain worldwide market |eadership positions through reinvestment in our drug-
eluting stent program;

* our ability to take advantage of our position as one of two early entrants in the United States drug-eluting
stent market, to anticipate competitor products as they enter the market and to take advantage of
opportunities that exist in the markets we serve;
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« our ability to manage inventory levels, accounts receivable and gross margins relating to our TAXUS stent
system and to react effectively to worldwide economic and political conditions;

* our ability to successfully develop products and technologies in addition to our TAXUS drug-eluting stent
technology;

* our ability to manage research and development and other operating expenses in light of expected revenue
growth over the next twelve months;

« our ability to achieve benefits from our increased focus on internal research and development and our ability
to capitalize on opportunities across our businesses,

* our ability to integrate the acquisitions and other strategic alliances we have consummated since early 2001,
« our ability to successfully complete planned clinical trials and to develop and launch products on atimely
basis within cost estimates, including the successful completion of in-process projects from purchased

research and development;

» the timing, size and nature of strategic initiatives, market opportunities and research and devel opment
platforms available to us and the ultimate cost and success of these initiatives,

* our ability to maintain a 24 percent effective tax rate, excluding net special charges, during 2004 and to
substantially recover our deferred tax assets;

* our ability to meet our projected cash needs over the next twelve months, to maintain borrowing flexibility
and to renew or refinance our borrowings beyond the next twelve months;

* our ability to issue debt or equity securities on terms reasonably acceptable to us;

* risks associated with international operations including compliance with local legal and regulatory
requirements,

« the potential effect of foreign currency fluctuations and interest rate fluctuations on revenues, expenses and
resulting margins,

» the effect of litigation, risk management practices including self-insurance and compliance activities on our
loss contingency, legal provision and cash flow;

» the impact of stockholder, patent, product liability, Medinol Ltd. and other litigation, as well as the ultimate
outcome of the United States Department of Justice investigation; and

http://www.sec.gov/Archives/edgar/data/885725/000095013505006534/b57780b5e424b5.htm (55 of 103)11/17/2005 10:18:14 AM



e424b5

* risks associated with regulatory compliance, quality systems standards and complaint-handling
investigations.

Several other important factors, in addition to the specific factors discussed in connection with each forward-
looking statement individually, could affect our future results and growth rates and could cause those results and
rates to differ materially from those expressed in the forward-looking statements contained in this prospectus and
any accompanying prospectus supplement. These additional factors include, among other things, future
economic, competitive, reimbursement and regulatory conditions, new product introductions, demographic
trends, third-party intellectual property, financial market conditions, our future business decisions and those of
our competitors, all of which are difficult or impossible to predict accurately and many of which are beyond our
control. Therefore, we wish to caution each reader of this prospectus and any accompanying prospectus
supplement to consider carefully these factors as well as the specific factors discussed with each forward-looking
statement in this prospectus and any accompanying prospectus supplement and the documents incorporated by
reference herein, therein and as disclosed in our filings with the SEC. These factors, in some cases, have affected
and in the future (together with other factors) could affect, our ability to implement our business strategy and
may cause actual results to differ materially from those contemplated by the statements expressed in this
prospectus and any accompanying prospectus supplement.

4
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THE COMPANY

We are aworldwide developer, manufacturer and marketer of medical devices whose products areused in a
broad range of interventional medical specialties, including interventional cardiology, peripheral interventions,
vascular surgery, neurovascular intervention, electrophysiology, endoscopy, oncology, urology and gynecology.
Since we were formed in 1979, we have advanced the practice of |ess-invasive medicine by providing a broad
portfolio of innovative products, technologies and services across awide range of medical specialties. Our
products are generally inserted into the human body through natural openings or small incisionsin the skin and
can be guided to most areas of the anatomy to diagnose and treat a wide range of medical problems. These
products help physicians and other medical professionals improve their patients’ quality of life by providing
alternatives to surgery.

Our products are offered for sale by two dedicated business groups. Cardiovascular and Endosurgery. The
Cardiovascular organization focuses on products and technologies for use in interventional cardiology, peripheral
interventions, vascular surgery, electrophysiology, and neurovascular procedures. The Endosurgery organization
focuses on products and technologies for use in oncology, endoscopy, urology and gynecology procedures. In
2004, we also entered the microel ectronics market.

Our mission isto improve the quality of patient care and the productivity of health care delivery through the
development and advocacy of less-invasive medical devices and procedures. Thisis accomplished through the
continuing refinement of existing products and procedures and the investigation and development of new
technologies that can reduce risk, trauma, cost, procedure time and the need for aftercare. Our approach to
innovation combines internally developed products and technol ogies with those obtained externally through
strategic acquisitions and aliances. Building relationships with development companies and inventors allows us
to support our current franchises as well as expand into complementary businesses.

Our principal executive offices are located at One Boston Scientific Place, Natick, MA 01760-1537. Our
telephone number is (508) 650-8000. Our website is located at www.bostonscientific.com. Information contained
on our website is not incorporated in this prospectus or any accompanying prospectus supplement (or any
document incorporated by reference herein or therein).

Recent Development

On June 1, 2004, we acquired 100 percent of the fully diluted equity of Advanced Bionics Corporation, a
privately-held company located in Valencia, California, for an initial payment of approximately $740 millionin
cash, plus earn out payments tied to future performance milestones. The initial purchase price was funded by the
issuance of commercial paper.

On September 24, 2004, we announced that Advanced Bionics was voluntarily recalling worldwide all
unimplanted CLARION® and HiResolution® cochlear implants. The devices are being recalled due to the
potential presence of moisture in the internal circuitry, which can cause the device to stop functioning. The total
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number of devices shipped but not implanted is estimated to be 440. We do not believe that this recall will
materially impact our future operating results.
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USE OF PROCEEDS

Unless otherwise indicated in a prospectus supplement, we intend to use the net proceeds from the sale of the
securities for general corporate purposes, which may include, without limitation, repurchases or redemptions of
our outstanding debt securities or other reductions of our outstanding borrowings, working capital, business
acquisitions or other strategic alliances, investmentsin or loans to subsidiaries, capital expenditures or for such
other purposes as may be specified in the applicable prospectus supplement.

RATIO OF EARNINGSTO FIXED CHARGES

Our ratio of earnings to fixed charges, on a consolidated basis for the periods indicated, was as follows
(unaudited):

Six Months
Ended June 30, Year Ended December 31,
2004 2003 2003 2002 2001 2000 1999
Ratio of earningsto fixed
charges 23.90 11.75 12.48 11.17 1.44 7.35 5.09

The ratio of earnings to fixed charges for the six months ended June 30, 2004 is not necessarily indicative of
the results that may be expected for the entire year. The data above includes special charges (credits) recorded in
conjunction with acquisitions, restructurings and litigation. The ratios above should be read in conjunction with
our consolidated financial statements (including the notes thereto) included in our Annual Report on Form 10-K
for the year ended December 31, 2003 and Quarterly Report on Form 10-Q for the six month period ended
June 30, 2004, each of which are incorporated by reference herein.

6
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DESCRIPTION OF DEBT SECURITIES

This section contains a description of the general terms and provisions of the debt securities to which any
prospectus supplement may relate. Particular terms of the debt securities offered by any prospectus supplement
and the extent to which these general provisions may apply to any series of debt securities will be described in
the relevant prospectus supplement. This description is not complete and is subject to, and qualified in its entirety
by referenceto, all of the provisions of the indenture covering the debt securities (as described below). The
following summary of the material terms of the indenture is qualified in its entirety by the provisions of the
indenture, including definitions of some terms used in the indenture. Y ou should review the indenture that is filec
as an exhibit to the registration statement of which this prospectus forms a part for additional information.

We may issue debt securities from time to time in one or more series. Senior debt securities and/or
subordinated debt securities may be issued under an indenture, as amended or supplemented from time to time,
between us and JP Morgan Trust Company, National Association, as trustee. Any modifications to the terms
applicable to any debt securities will be described in the relevant prospectus supplement. The indenture will be
subject to and governed by the Trust Indenture Act.

General

The debt securities will be our unsecured obligations. The indebtedness represented by (i) senior unsecured
debt securities will rank on a parity with all of our other unsecured and unsubordinated indebtedness and
(i) subordinated debt securities will be unsecured and subordinated in right of payment to the prior payment in
full of all of our senior indebtedness. Unsecured debt securities will be effectively junior to any existing or future
secured debt, and all of our debt securities will be effectively junior to any existing and future liabilities of our
subsidiaries. See “— Subordination.”

The indenture will provide for the issuance by us from time to time of debt securities in one or more series.
The indenture will set forth the specific terms of any series of debt securities or provide that such terms shall be
set forth in, or determined pursuant to, an authorizing resolution and/or a supplemental indenture, if any, relating
to that series.

Y ou should refer to the prospectus supplement relating to the particular series of debt securitiesfor a
description of the following terms of the debt securities offered thereby and by this prospectus:

« the form and title of those debt securities, and whether they are senior debt securities or subordinated debt
securities;

« any limit on the aggregate principal amount of that series of debt securities,

» the date or dates on which the principal of the debt securitiesis payable;
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* therate or rates, if any, at which the debt securities will bear interest, the date or dates from which that
interest will accrue, the interest payment dates on which that interest will be payable, our right, if any, to
defer or extend an interest payment date and the regular record date, if any, for interest payable on any
registered security on any interest payment date, or the method by which any of the foregoing will be
determined, and the basis upon which interest will be calculated if other than on the basis of a 360-day year
of twelve 30-day months,

* the place or places, if any, other than or in addition to the Borough of Manhattan, The City of New Y ork,
where the principal of, premium, if any, on and interest, if any, on the debt securities will be payable, where
any registered securities of the series may be surrendered for registration of transfer, where the debt
securities may be surrendered for exchange, where the debt securities that are convertible or exchangeable
may be surrendered for conversion or exchange, as applicable and, if different than the location specified in
the indenture, the place or places where notices or demands to or upon us in respect of the debt securities
and the indenture may be served;
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» the period or periods within which, the price or prices at which, the currency or currencies in which, and
other terms and conditions upon which the debt securities may be redeemed, in whole or in part, at our
option or the option of a Holder (as defined in the indenture), if we or a Holder isto have that option;

* our obligation or right, if any, to redeem, repay or purchase the debt securities pursuant to any sinking fund
or analogous provision or at the option of a Holder, and the terms and conditions upon which the debt
securities will be redeemed, repaid or purchased, in whole or in part, pursuant to that obligation;

« if other than as expressed in the indenture, the denomination or denominations in which any registered
securities or bearer securities of that serieswill be issuable;

« if other than the trustee, the identity of each security registrar and/or paying agent;

* if other than the principal amount thereof, the portion of the principal amount of the debt securities that will
be payable upon declaration of acceleration of the maturity thereof under the indenture, or the method by
which that portion will be determined;

« if other than United States dollars, the currency or currencies in which payment of principal of, or premium,
if any, on or interest, if any, on the debt securities will be payable or in which the debt securities will be
denominated:;

 whether payments on the debt securities may be determined with reference to an index, formula or other
method and the manner in which those payments will be determined,;

» whether the principal of, or premium, if any, on or interest, if any, on the debt securities are to be payable, a
our election or the election of a Holder thereof, in a currency or currencies other than that in which the debt
securities are denominated or stated to be payable, the period or periods within which (including the electior
date) and the terms and conditions upon which this election may be made, and the time and manner of
determining the exchange rate between the currency in which the debt securities are denominated or stated
to be payable and the currency or currencies in which the debt securities are to be so payable, in each case ir
accordance with, in addition to or in lieu of any of the provisions of the indenture;

« the designation of theinitial Exchange Rate Agent (as defined in the indenture), if any, or any depositaries,

« the applicability, if any, of the defeasance or covenant defeasance provisions, and any modifications to the
related provisions of the indenture;

e provisions, if any, granting special rights to Holders of debt securities upon the occurrence of specified
events;

« any changes to the events of default or covenants specified in the indenture with respect to the debt
securities;
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 whether the debt securities are to be issuable as registered securities or bearer securities and the related
terms and conditions,

» the date as of which any bearer securities and any temporary global security will be dated if other than the
date of original issuance of thefirst debt security of the series,

« the person to whom any interest in any registered security of the series will be payable (if other than the
person in whose name that debt security is registered at the close of business on the regular record date for
that interest), the manner in which, or the person to whom, any interest on any bearer security will be
payable (if other than upon presentation and surrender of the coupons appertaining thereto as they severally
mature) and the extent to which, or the manner in which, any interest payable on atemporary global security
on an interest payment date will be paid if other than in the manner provided in the indenture;

8
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« if the debt securities are to be issuable in definitive form and any related conditions,

* if the debt securities are to be issued upon the exercise of warrants, the time, manner and place for those
debt securities to be authenticated and delivered:;

 whether, under what circumstances and the currency or currencies in which we will pay Additional Amount:
(as defined in the indenture) to any Holder who is not a United States person in respect of any tax,
assessment or governmental charge and, if so, whether we will have the option to redeem those debt
securities rather than pay the Additional Amounts;

« the terms and conditions upon which the debt securities may be convertible or exchangeable;
 whether the debt securities are subject to subordination and the terms of that subordination; and

« any other terms, conditions, rights and preferences relating to the debt securities.

With respect to debt securities of any series denominated in United States dollars, the registered securities of
that series, other than registered securitiesissued in global form (which may be of any denomination), will be
issuable in denominations of $1,000 and any integral multiple thereof, and the bearer securities of that series,
other than bearer securitiesissued in global form (which may be of any denomination), will beissuablein a
denomination of $5,000, unless otherwise provided in the applicable prospectus supplement. The prospectus
supplement relating to a series of debt securities denominated in any currency other than United States dollars or
a composite currency will specify the denominations thereof.

One or more series of debt securities may be sold at a substantial discount below their stated principal
amount, bearing no interest or interest at a rate which is below market rates at the time of issuance. One or more
series of debt securities may be floating rate debt securities which are exchangeable for fixed rate debt securities.
We may describe certain federal income tax consequences and special considerations, if any, applicable to each
series of debt securities in the prospectus supplement relating thereto.

Unless otherwise indicated in the applicable prospectus supplement, interest, if any, on any registered
security which is payable, and is punctually paid or duly provided for, on any interest payment date will be paid
to the person in whose name that security isregistered at the close of business on the regular record date for such
interest at our office or agency maintained for such purpose as set forth in the indenture; provided, however, that
we may, at our option, pay each installment of interest, if any, on any registered security by (i) mailing a check
for that interest installment, payable to or upon the written order of the person entitled thereto as set forth in the
indenture, to the address of that person as it appears on the Security Register (as defined in the indenture) or
(i) transferring an amount equal to that interest installment to an account located in the United States maintained
by the payee.

Events of Default
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The indenture provides that the following will be “events of default” with respect to any series of debt
securities:

« default in the payment of any interest on any debt security of that series, when it becomes due and payable,
and continuance of such default for a period of 30 days;

» default in the payment of, the principal of, or premium, if any, on any debt security of that series when due
at its maturity or upon acceleration;

» default in the deposit of any sinking fund payment, when and as due by the terms of the debt securities of
that series and the indenture;

« default in the performance, or breach, of any covenant or agreement by us in the indenture which affects or
is applicable to debt securities of such series (other than a default in the performance, or breach of a
covenant or agreement which is specifically dealt with elsewhere in the indenture), and the continuation of
that default or breach for a period of 60 days after the trustee has given us, or

9
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after Holders of at least 25% in aggregate principal amount of all outstanding securities of that series have
given us and the trustee, written notice thereof;

* certain events relating to our bankruptcy, insolvency or reorganization; and

* any other event of default provided with respect to debt securities of that series.

No event of default with respect to a particular series of debt securities issued under the indenture necessarily
constitutes an event of default with respect to any other series of debt securities issued thereunder. Any
modifications to the foregoing events of default will be described in any prospectus supplement.

The indenture providesthat if an event of default specified in the first, second, third, fourth or sixth bullets
above occurs and is continuing, either the trustee or the Holders of at least 25% in aggregate principal amount of
the outstanding debt securities of that series may declare the principal of all those debt securities (or, in the case
of original issue discount securities or indexed securities, the portion of the principal amount thereof as may be
specified in the terms thereof) to be due and payable immediately. If an event of default specified in the fifth
bullet above occurs and is continuing, then the principal of all those debt securities (or, in the case of original
issue discount securities or indexed securities, that portion of the principal amount thereof as may be specified in
the terms thereof) will be due and payable immediately, without any declaration or other act on the part of the
trustee or any Holder. In certain cases, Holders of amajority in principal amount of the outstanding debt
securities of any series may, on behalf of Holders of all those debt securities, rescind and annul a declaration of
acceleration.

The indenture provides that the trustee will not be liable for any action taken, suffered or omitted by it in
good faith and believed by it to be authorized or within the discretion or rights or powers conferred upon it by the
indenture. The indenture provides that no Holder may institute any proceedings, judicial or otherwise, to enforce
the indenture except in the case of failure of the trustee thereunder to act for 60 days after it has received a
request to enforce the indenture by Holders of at least 25% in aggregate principal amount of the then outstanding
debt securities of that series (in the case of an event of default specified in the first, second, third, fourth or sixth
bullets above) or arequest to enforce the indenture by Holders of at least 25% in aggregate principal amount of
all of the debt securities then outstanding (in the case of an event of default specified in the fifth bullet above),
and an offer of reasonable indemnity. This provision will not prevent any Holder from enforcing payment of
principal thereof, and premium, if any, on and interest, if any, thereon at the respective due dates.

Holders of amajority in aggregate principal amount of the debt securities of any series then outstanding may
direct the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on it with respect to debt securities of that series. The trustee may,
however, refuse to follow any direction that it determines may not lawfully be taken or would beillegal or in
conflict with the indenture or involveit in personal liability or which would be unjustly prejudicial to Holders no
joining in that proceeding.
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The indenture provides that the trustee will, within 90 days after the occurrence of a default with respect to
any series of debt securities, give to Holders of debt securities of that series notice of such default if that default
has not been cured or waived. Except in the case of a default in the payment of principal of, or premium, if any,
on or interest on, or in the payment of any sinking fund installment in respect of, any debt securities of that series
the trustee will be protected in withholding the notice if it determines in good faith that the withholding of the
notice isin the interest of Holders of the debt securities of such series.

We will be required to file annually with the trustee an officers' certificate asto compliance with all
conditions and covenants under the terms of the indenture.

10
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M odification and Waiver

Modifications of and amendments to the indenture may be made by us and the trustee with the consent of
Holders of amajority in principal amount of the outstanding debt securities of each seriesissued under the
indenture that is affected by the modification or amendment; provided, however, that no such modification or
amendment may, without the consent of the Holder of each outstanding debt security affected thereby:

» change the Stated Maturity (as defined in the indenture) of the principal of, or premium, if any, on or any
installment of interest on any debt security of that series, or reduce the principal amount thereof, or
premium, if any, on or the rate of interest, if any, thereon, or change any of our obligations to pay Additiona
Amounts (except as contemplated or permitted by the indenture), or reduce the amount of principal of an
Original Issue Discount Security (as defined in the indenture) of that series that would be due and payable
upon a declaration of acceleration of the maturity thereof or the amount thereof provable in bankruptcy, or
adversely affect any right of repayment at the option of any Holder of any debt security of such series, or
change any place of payment where, or the currency in which, any debt security of that series or premium, if
any, on or interest thereon is payable, or impair the right to institute suit for the enforcement of any such
payment on or after the Stated Maturity thereof (or, in the case of redemption or repayment at the option of
the Holder, on or after the redemption date or repayment date, as the case may be), or adversely affect any
right to convert or exchange any debt security;

» reduce the percentage in principal amount of the outstanding debt securities of any series, the consent of
whose Holdersis required for any supplemental indenture, for any waiver of compliance with certain
provisions of the indenture or certain defaults applicable to that series thereunder and their consequences
provided for in the indenture, or reduce the quorum or voting with respect to debt securities of that series; or

» modify any of the provisions relating to supplemental indentures requiring the consent of Holders or relating
to the waiver of past defaults or relating to the waiver of certain covenants, except to increase any such
percentage or to provide that certain other provisions of the indenture which affect that series cannot be
modified or waived without the consent of the Holder of each outstanding debt security affected thereby.

We may, with respect to any series of debt securities, omit to comply with certain restrictive provisions of the
indenture if Holders of at least a majority in principal amount of all outstanding debt securities affected waive
compliance. No such waiver will extend to or affect any term, provision or condition except to the extent so
expressly waived, and, until the waiver becomes effective, our obligations and the duties of the trustee to Holders
of debt securities of that seriesin respect of the applicable term, provision or condition will remain in full force
and effect.

Holders of amajority in principal amount of the outstanding debt securities of each series (in the case of an
event of default specified in the first, second, third, fourth or sixth bullets under “Events of Default,” above) or
the Holders of amajority in principal amount of all of the debt securities then outstanding (in the case of an even
of default specified in the fifth bullet under “Events of Default,” above) may, on behalf of all those Holders,
waive any past default under the indenture with respect to debt securities of that series except a default in the
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payment of the principal of, or premium, if any, on or interest, if any, on any such debt security and except a
default in respect of a covenant or provision the modification or amendment of which would require the consent
of the Holder of each outstanding debt security affected.
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Merger, Consolidation, or Sale of Assets

We will not consolidate with or merge with or into any other corporation or transfer all or substantially all of
our property and assets as an entirety to any person, unless:

« either we will be the continuing person, or the person (if other than us) formed by the consolidation or into
which we are merged or to which al or substantially all of our properties and assets are transferred isa
corporation organized and existing under the laws of the United States or any State thereof or the District of
Columbiawhich expressly assumes all of our obligations under each series of debt securities and the
indenture with respect to each such series;

» immediately before and immediately after giving effect to that transaction, no event of default and no event
which, after notice or passage of time or both, would become an event of default has occurred and is
continuing. Notwithstanding this limitation, any of our Subsidiaries (as defined in the indenture) may
consolidate with, merge with or into or transfer all or part of its properties and assets to us or any other
Subsidiary or Subsidiaries; and

 we have delivered to the trustee an officer’ s certificate and an opinion of counsel each stating that the
consolidation, merger, conveyance or transfer and the supplemental indenture complies with the indenture
and that all conditions precedent therein provided for relating to the transaction have been complied with.

Limitation on Liens

The indenture will provide that with respect to each series of senior debt securities, unless otherwise set forth
in the related prospectus supplement, we will not, and will not permit any of our Subsidiaries to, directly or
indirectly, create, incur, assume or suffer to exist any Lien (as defined in the indenture) upon any of our property,
assets or revenues, whether now owned or hereafter acquired, except for:

* Liensfor taxes not yet due or which are being contested in good faith by appropriate proceedings; provided
that adequate reserves with respect thereto are maintained on our or our Subsidiaries books, as the case may
be, in conformity with accounting principles generally accepted in the United States,

e carriers', warehousemen'’s, mechanics’, materialmen’s, repairmen’ s or other like Liens arising in the
ordinary course of business that are not overdue for a period of more than 60 days or which are being
contested in good faith by appropriate proceedings,

» pledges or deposits in connection with workers' compensation, unemployment insurance and other social
security legislation and deposits securing liability to insurance carriers under insurance or self-insurance
arrangements,
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» deposits to secure the performance of bids, trade contracts (other than for borrowed money), leases, statutor
obligations, surety and appeal bonds, performance bonds and other obligations of a like nature incurred in
the ordinary course of business;

* easements, rights-of-way, restrictions and other similar encumbrances incurred in the ordinary course of
business which, in the aggregate, are not substantial in amount and which do not in any case materially
detract from the value of the property subject thereto or materially interfere with the ordinary conduct of our
business or that Subsidiary;

* Liensin existence on the date of the first issuance by us of senior debt securities issued pursuant to the
indenture; provided that no such Lien is spread to cover any additional property after such date and that the
amount of debt secured thereby is not increased;

* Liens securing our debt and that of our Subsidiariesincurred to finance the acquisition of fixed or capital
assets; provided that (A) such Lienswill be created substantially simultaneously with the acquisition of such
fixed or capital assets, (B) such Liens do not at any time encumber any
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property other than the property financed by such debt and (C) the amount of debt secured thereby is not
increased,;

* Liens on the property or assets of a corporation that becomes a Subsidiary after the date hereof; provided
that (A) such Liens existed at the time such corporation became a Subsidiary and were not created in
anticipation thereof, (B) any such Lien is not spread to cover any property or assets of such corporation after
the time such corporation becomes a Subsidiary, and (C) the amount of debt secured thereby is not
increased;

* Liens pursuant to any Receivables Transaction (as defined in the indenture) in an aggregate principal
amount not exceeding 20% of our Consolidated Tangible Assets (as defined in the indenture); and

* Liens (not otherwise permitted hereunder) (A) which secure obligations not exceeding the greater of
(1) $200.0 million or (2) 20% of our Consolidated Net Worth (as defined in the indenture), in each casein
aggregate amount at any time outstanding, or (B) with respect to which we effectively provide that the
senior debt securities outstanding under the indenture are secured equally and ratably with (or, at our option,
prior to) the debt secured by such Lien.

Defeasance
If so specified in the prospectus supplement with respect to debt securities of any series, we at our option:

« will be discharged from any and all obligationsin respect of the debt securities of that series (except for
certain obligations to register the transfer or exchange of debt securities of that series, replace stolen, lost or
mutilated debt securities of that series, maintain paying agencies, and hold money for payment in trust); or

* will not be subject to certain specified covenants with respect to the debt securities of that series as set forth
in the related prospectus supplement,

in each case if we deposit with the trustee, in trust, money or Government Obligations (as defined in the
indenture) which through the payment of interest thereon and principal thereof in accordance with their terms
will provide money in an amount sufficient to pay all the principal (including any mandatory sinking fund
payments) of, and interest on, the outstanding debt securities of that series on the dates such payments are duein
accordance with the terms of such debt securities.

To exercise any such option, we are required to deliver to the trustee an opinion of counsel to the effect that
the deposit and related defeasance would not cause the Holders of the debt securities of that series to recognize
income, gain or loss for federal income tax purposes and, in the case of adischarge pursuant to the first bullet
above, either aruling to such effect received from or published by the United States Internal Revenue Service or
an opinion that there has been a change in applicable federal income tax law to such effect. We are required to
deliver to the trustee an officer’ s certificate stating that no event of default with respect to the debt securities of
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that series has occurred and is continuing.
Conversion Rights and Exchange Rights

The terms and conditions, if any, upon which any of the debt securities are convertible into or exchangeable
for common stock or other of our securities or property will be set forth in the applicable prospectus supplement.
Those terms will include the conversion or exchange price (or manner of calculation thereof), the exchange or
conversion period, provisions as to whether conversion or exchange is mandatory (at the option of the Holder or
at our option), and may include provisions pursuant to which the number of shares, or other of our securities or
property to be received by the Holders would be calculated. The conversion or exchange price of any debt
securities of any series that is convertible into our common stock, preferred stock or depositary shares may be
adjusted for any stock dividends, stock
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splits, reclassifications, combinations or similar transactions, as set forth in the applicable prospectus supplement
Subordination

Certain provisions of the indenture relating to the subordination of the subordinated debt securities are
summarized below. The extent to which a particular series of subordinated debt securities is subordinated to othe
of our indebtedness will be set forth in the prospectus supplement for that series and the indenture may be
modified by a supplemental indenture to reflect those subordination provisions. The particular terms of
subordination of an issue of subordinated debt securities may supersede the general provisions of the indenture
summarized below.

Upon any distribution to our creditorsin aliquidation, dissolution or reorganization, payment of the principal
of, premium, if any, on and interest, if any, on the subordinated debt securities will be subordinated to the extent
provided in the indenture in right of payment to the prior payment in full of all senior indebtedness, but our
obligation to make payment of the principal of and premium, if any, on and interest, if any, on the subordinated
debt securities will not otherwise be affected. Except as provided in a prospectus supplement and the related
authorizing resolution and/or supplemental indenture, if any, no payment of principal or interest may be made on
the subordinated debt securities at any time if adefault on senior indebtedness exists that permits the holders of
such senior indebtedness to accelerate its maturity and the default is the subject of judicial proceedings or we
have received notice of such default. The authorizing resolution and/or supplemental indenture may aso provide
that subordinated debt securities issued thereunder are subordinated and junior in right of payment to the prior
payment in full of future senior subordinated debt securities, if any. After al senior indebtednessis paid in full
and until the subordinated debt securities are paid in full, Holders of the subordinated debt securities will be
subrogated to the rights of holders of senior indebtedness to the extent that distributions otherwise payable to
such Holders have been applied to the payment of senior indebtedness. By reason of such subordination, in the
event of any distribution of assets upon our insolvency, certain of our general creditors may recover more,
ratably, than holders of subordinated debt securities.

Global Securities

If so specified in any prospectus supplement, debt securities of any series may be issued under a book-entry
system in the form of one or more global securities. Each global security will be deposited with, or on behalf of, :
depositary, which will be The Depository Trust Company, New Y ork, New Y ork, or the Depositary. Global
securities will be registered in the name of the Depositary or its nominee.

The Depositary has advised us that it isalimited purpose trust company organized under the laws of the Statt
of New York, a“banking organization” within the meaning of the New Y ork banking law, a member of the
Federal Reserve System, a* clearing corporation” within the meaning of the New Y ork Uniform Commercial
Code, and a*“clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act. The
Depositary was created to hold securities of its participants and to facilitate the clearance and settlement of
securities transactions among its participants through electronic book-entry changes in accounts of the
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participants, thereby eliminating the need for physical movement of securities certificates. The Depositary’s
participants include securities brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations, some of which (and/or their representatives) own the Depositary. Access to the Depositary’s
book-entry system is also available to others, such as banks, brokers, dealers, and trust companies that clear
through or maintain a custodial relationship with a participant, either directly or indirectly.

Unless and until it is exchanged in whole or in part for debt securities in definitive registered form, a global
security may not be transferred except as awhole by the Depositary for such global security to a nominee of the
Depositary or by a nominee of the Depositary to the Depositary or another nominee of the Depositary or by the
Depositary or any such nominee to a successor of the Depositary or anominee of that successor.
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The specific terms of the Depositary arrangement with respect to any debt securities of a serieswill be
described in the relevant prospectus supplement. We anticipate that the following provisions will apply to all
Depositary arrangements.

Upon the issuance of a global security, the Depositary will credit on its book-entry registration and transfer
system the respective principal amounts of the debt securities represented by that global security to the
participants accounts. The accounts to be credited will be designated by the underwriters or agents with respect
to the debt securities or by us if the debt securities are offered and sold directly by us.

Ownership of beneficial interestsin a global security will be limited to participants or persons that may hold
interests through participants. Ownership of a participant’sinterestsin aglobal security will be shown on, and the
transfer of that ownership will be effected only through, records maintained by the Depositary for that global
security. Ownership of beneficial interestsin aglobal security will be shown on, and the transfer of that
ownership will be effected only through, records maintained by participants or persons that hold interests througt
participants. The laws of some states require that some purchasers of securities take physical delivery of those
securities in definitive form. These limits and laws may impair the ability to transfer beneficial interestsin a
global security.

S0 long as the Depositary or its nominee is the registered owner of aglobal security, the Depositary or its
nominee, as the case may be, will be considered the sole owner or holder of the debt securities represented by the
global security for all purposes under the indenture. Except as set forth below, owners of beneficial interestsin a
global security will not be entitled to have debt securities of the series represented by a global security registered
in their names, will not receive or be entitled to receive physical delivery of debt securities of that seriesin
definitive form and will not be considered the owners or holders thereof under the indenture.

Principal, premium, if any, on and any interest payments on debt securities registered in the name of a
Depositary or its nominee will be made to the Depositary or its nominee, as the case may be, as the registered
owner of aglobal security representing the debt securities. None of us, the trustee, any paying agent or the
security registrar for any debt securities will have any responsibility or liability for any aspect of the records
relating to or payments made on account of beneficial ownership interestsin the global security or securities for
the debt securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership
interests.

We expect that the Depositary, upon receipt of any payment of principal, premium or interest, will credit
immediately participants accounts with payments in amounts proportionate to their respective beneficial
interests in the principal amount of the global security or securities for the debt securities as shown on the record:
of the Depositary. We also expect that payments by participants to owners of beneficial interestsin a global
security or securities held through such participants will be governed by standing instructions and customary
practices, asis now the case with securities held for the accounts of customersin bearer form or registered in
“street name,” and will be the responsibility of such participants.
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A global security representing all but not part of an offering of debt securities will be exchangeable for debt
securities in definitive form of like tenor and termsiif:

« the Depositary notifiesus that it is unwilling or unable to continue as depositary for the global security or if
at any time the Depositary is nho longer eligible to be in good standing as a clearing agency registered under
the Exchange Act, and we do not appoint a successor depositary within 90 days after we receive notice or
become aware of the ineligibility; or

» we at any time determine not to have all of the debt securities represented in an offering by a global security
and notify the trustee to this effect.

Further, if we so specify with respect to the debt securities of a series, an owner of abeneficial interestin a
global security may, on terms acceptable to us, receive debt securities in definitive form. In that instance, an
owner of abeneficial interest in aglobal security will be entitled to have debt securities

15

http://www.sec.gov/Archives/edgar/data/885725/000095013505006534/b57780b5e424b5.htm (77 of 103)11/17/2005 10:18:14 AM



e424b5

Table of Contents

of the series represented by that global security equal in principal amount to such beneficial interest registeredin
its name and will be entitled to physical delivery of those debt securitiesin definitive form.

The Trustee

The Indenture provides that, except during the continuance of an event of default, the trustee will perform
only such duties as are specifically set forth in the indenture. During the existence of an event of default, the
trustee will exercise those rights and powers vested in it under the indenture and use the same degree of care and
skill inits exercise as a prudent person would exercise under the circumstances in the conduct of such person’s
own affairs.

The indenture and the provisions of the Trust Indenture Act incorporated by reference therein contain
l[imitations on the rights of the trustee, should it become one of our creditors, to obtain payment of clamsin
certain cases or to realize on certain property received by it in respect of any such claim as security or otherwise.
The trustee is permitted to engage in other transactions with us or any Affiliate (as defined in the indenture);
provided, however, that if the trustee acquires any conflicting interest (as defined in the indenture or in the Trust
Indenture Act), it must eliminate that conflict or resign.

No Personal Liability of Officers, Directors, Employeesor Stockholders

None of our directors, officers, employees or stockholders, as such, or any of our Affiliates will have any
personal liability in respect of our obligations under the indenture or the debt securities by reason of his, her or it
status as such.

Applicable Law

The indenture is, and the debt securities offered hereby will be, governed by and construed in accordance
with the laws of the State of New Y ork.

DESCRIPTION OF PREFERRED STOCK

The following description of the terms of the preferred stock sets forth certain general terms and provisions
of any series of preferred stock to which any prospectus supplement may relate. Particular terms of the preferred
stock offered by any prospectus supplement and the extent, if any, to which such general provisions may apply tc
any series of preferred stock so offered will be described in the prospectus supplement relating to that preferred
stock. This description does not purport to be complete and is subject to and qualified in its entirety by reference
to applicable Delaware law, the provisions of the Second Restated Certificate of Incorporation of the Company a
amended, also referred to as the Charter, and the Certificate of Designation relating to a particular series of
preferred stock which will be in the form filed or incorporated by reference in the registration statement of which
this prospectusis apart at or prior to the time of the issuance of that series of preferred stock.
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General

Under our Charter and our by-laws, which are filed as exhibits to the registration statement of which this
prospectus is a part, our board of directorsis authorized without further shareholder action to adopt resolutions,
by an affirmative vote of amajority of the board, providing for the issuance of up to 50,000,000 shares of
preferred stock, par value $0.01 per share, in one or more series, and to fix by resolution any of the powers,
designations, preferences and relative dividend participation, option or other rights thereof, including dividend
rights, conversion rights, voting rights, redemption terms and liquidation preferences, and the number of shares
constituting each such series. Preferred stock, upon issuance against full payment of the purchase price therefor,
will be fully paid and nonassessable. As of the date of this prospectus, we had no shares of preferred stock
outstanding.
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The prospectus supplement relating to a particular series of preferred stock offered will describe the specific
terms thereof, including, where applicable:

« thetitle, designation, number of shares and stated value of the preferred stock;
* the price at which the preferred stock will be issued;

» the dividend rates, if any (or method of calculation), whether that rate is fixed or variable or both, and the
dates on which dividends will be payable, whether those dividends will be cumulative or noncumulative
and, if cumulative, the dates from which dividends will begin to cumulate;

» the dates on which the preferred stock will be subject to redemption and the applicable redemption prices;
« any redemption or sinking fund provisions,
« the convertibility or exchangeability of the preferred stock;

« if other than United States dollars, the currency or currencies (including composite currencies) in which the
preferred stock is denominated and/or in which payments will or may be payable;

« the method by which amounts in respect of the preferred stock may be calculated and any commaodities,
currencies or indices, or the value, rate or price relevant to that calculation;

» the place where dividends and other payments on the preferred stock are payable and the identity of the
transfer agent, registrar and dividend disbursement agent for the preferred stock;

* any listing of the preferred stock on any securities exchange; and

* any additional dividend, liquidation, redemption, sinking fund, voting and other rights, preferences,
privileges, limitations and restrictions.

The federal income tax consequences and special considerations applicable to any series of preferred stock
will be generally described in the prospectus supplement related thereto.

Rank

Unless otherwise specified in the prospectus supplement relating to a particular series of preferred stock, eact
series of preferred stock will rank pari passu as to dividends and liquidation rights in all respects with each other
series of preferred stock.
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Dividends

Holders of preferred stock of each series will be entitled to receive cash dividends, when and as declared by
our board of directors out of our assets legally available for payment, at those rates and on the dates as will be set
forth in the prospectus supplement relating to that series of preferred stock. Each dividend will be payable to
holders of record as they appear on our stock books on the record dates fixed by our board of directorsor aduly
authorized committee thereof. Different series of the preferred stock may be entitled to dividends at different
rates or based upon different methods of determination. Those rates may be fixed or variable or both. Dividends
on any series of the preferred stock may be cumulative or noncumulative as provided in the prospectus
supplement relating thereto. Except as provided in the related prospectus supplement, no series of preferred stock
will be entitled to participate in our earnings or assets.

Liquidation Rights

Unless otherwise stated in the related prospectus supplement, in the event of our voluntary or involuntary
liquidation, dissolution or winding up, holders of each series of preferred stock will be entitled to receive out of
our assets available for distribution to shareholders, before any distribution of assets is made to holders of
common stock or any other class of stock ranking junior to that series of preferred
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stock upon liquidation, liquidating distributions in an amount set forth in the prospectus supplement related to
that series of preferred stock, plus an amount equal to all accrued and unpaid dividends up to the date fixed for
distribution for the current dividend period and, if that series of the preferred stock is cumulative, for all dividend
periods prior thereto, all as set forth in the prospectus supplement with respect to that series of preferred stock. If
upon our voluntary or involuntary liquidation, dissolution or winding up, amounts payable with respect to a serie
of preferred stock and any other shares of our capital stock ranking pari passu as to any distribution with that
series of preferred stock are not paid in full, holders of that series of preferred stock and of such other shares will
share ratably in any distribution of our assetsin proportion to the full respective preferential amounts to which
they are entitled. After payment in full of the liquidating distribution to which they are entitled, holders of
preferred stock will not be entitled to any further participation in any distribution of our assets.

Neither the sale, conveyance, exchange or transfer of all or substantially all of our property and assets, our
consolidation or merger with or into any other corporation, nor the merger or consolidation of any other
corporation into or with us, will be deemed to be a liquidation, dissolution or winding up of us.

Redemption and Sinking Fund

The terms, if any, on which shares of a series of preferred stock may be subject to optional or mandatory
redemption, in whole or in part, or may have the benefit of a sinking fund, will be set forth in the prospectus
supplement relating to that series.

Voting Rights

The voting rights attaching to any series of preferred stock will be described in the applicable prospectus
supplement.

Conversion and Exchange Rights

Theterms, if any, on which shares of any series of preferred stock are convertible or exchangeable will be se
forth in the prospectus supplement relating thereto. The prospectus supplement will describe the securities or
rights into which the shares of preferred stock are convertible or exchangeable (which may include other
preferred stock, debt securities, depositary shares, common stock or other of our securities or rights (including
rights to receive payment in cash or securities based on the value, rate or price of one or more specified
commodities, currencies or indices) or securities of other issuers or acombination of the foregoing), and the
terms and conditions upon which those conversions or exchanges will be effected including the initial conversior
or exchange prices or rules, the conversion or exchange period and any other related provisions. Those terms may
include provisions for conversion or exchange, the exchange or conversion period, provisions as to whether the
conversion or exchange is mandatory, at the option of the holder, or at our option, and may include provisions
pursuant to which the consideration to be received by holders of that series of preferred stock would be
calculated.
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Transfer Agent and Registrar

The transfer agent, registrar and dividend disbursement agent for each series of preferred stock will be
designated in the related prospectus supplement.

DESCRIPTION OF DEPOSITARY SHARES

The following description of the terms of the depositary shares sets forth certain general terms and provision:s
of depositary shares to which any prospectus supplement may relate. Particular terms of the depositary shares
offered by any prospectus supplement, and the related deposit agreement and depositary receipt, and the extent, i
any, to which such general provisions may apply to that deposit agreement, depositary shares and depositary
receipt, will be described in the prospectus supplement relating to those depositary shares. This description does
not purport to be complete and is subject to, and qualified in its
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entirety by reference to, the provisions of the applicable deposit agreement, which will be in the form filed or
incorporated by reference in the registration statement of which this prospectusis a part at or prior to the time of
the issuance of those depositary shares, as well as our Charter or any certificate of designation describing the
applicable series of preferred stock.

General

We may, at our option, elect to offer fractional interestsin shares of a series of preferred stock as depositary
shares, rather than full shares of preferred stock. In such event, we will issue depositary receipts for those
depositary shares, each of which will represent afraction of a share of a particular class or series of preferred
stock, as described in the related prospectus supplement.

Shares of any series of preferred stock represented by depositary shares will be deposited under a separate
deposit agreement, between us and a bank or trust company selected by us having its principal officein the
United States and having a combined capital and surplus of at least $50 million. We refer to this entity asa
Preferred Stock Depositary. The prospectus supplement relating to a series of depositary shares will set forth the
name and address of the Preferred Stock Depositary with respect to those depositary shares. Subject to the terms
of the deposit agreement, each owner of a depositary share will be entitled, in proportion to the applicable
fraction of a share of preferred stock represented by the depositary share, to all of the rights, preferences and
privileges of the preferred stock represented thereby (including dividend, voting, conversion, exchange,
redemption, and liquidation rights, if any).

Depositary shares will be evidenced by depositary receipts issued pursuant to the applicable deposit
agreement. Depositary receipts will be distributed to those persons purchasing the fractional interests in shares of
preferred stock as described in the applicable prospectus supplement.

Dividends and Other Distributions

The Preferred Stock Depositary will distribute al cash dividends or other cash distributions received in
respect of a series of preferred stock to the record holders of depositary receipts relating to that preferred stock in
proportion, insofar as possible, to the number of the depositary receipts owned by those holders on the relevant
record date (subject to certain obligations of holdersto file proofs, certificates and other information and to pay
certain charges and expenses to the Preferred Stock Depositary). The Preferred Stock Depositary will distribute
only such amount, however, as can be distributed without attributing to any holder of depositary shares a fraction
of one cent, and the balance not so distributed will be held by the Preferred Stock Depositary and added to and
treated as part of the next sum received by such Preferred Stock Depositary for distribution to record holders of
depositary shares then outstanding.

In the event of adistribution other than in cash, the Preferred Stock Depositary will distribute property
received by it to the record holders of depositary shares entitled thereto, in proportion to the number of such
depositary shares owned by those holders, unless the Preferred Stock Depositary determinesthat it is not feasible
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to make such distribution, in which case the Preferred Stock Depositary may, with our approval, adopt a method
it deems equitable and practicable to effect the distribution, including the public or private sale of such property
and distribution of the net proceeds therefrom to holders of depositary shares.

The amount so distributed to record holders of depositary receiptsin any of the foregoing cases will be
reduced by any amount required to be withheld by us or the Preferred Stock Depositary on account of taxes.

The deposit agreement will also contain provisions relating to the manner in which any subscription or
similar rights offered by us to holders of the preferred stock will be made available to holders of depositary
shares.
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Redemption of Depositary Shares

If aseries of preferred stock represented by depositary shares is subject to redemption, the depositary shares
will be redeemed from the proceeds received by the Preferred Stock Depositary resulting from redemption, in
whole or in part, of such class or series of preferred stock held by the Preferred Stock Depositary. The
redemption price per depositary share will be equal to the applicable fraction of the redemption price and other
amounts per share, if any, payable in respect of such class or series of preferred stock. Whenever we redeem
preferred stock held by the Preferred Stock Depositary, the Preferred Stock Depositary will redeem as of the
same redemption date the number of depositary shares representing shares of preferred stock so redeemed. If
fewer than al of the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected
by lot or pro rata as may be determined to be equitable by the Preferred Stock Depositary.

After the date fixed for redemption, the depositary shares so called for redemption will no longer be deemed
to be outstanding and all rights of the holders of the depositary shares with respect to those depositary shares will
cease, except the right to receive the redemption price upon that redemption. Any funds deposited by us with the
Preferred Stock Depositary for any depositary shares which the holders thereof fail to redeem shall be returned tc
us after a period of two years from the date those funds are so deposited.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of aclass or series of preferred stock are entitled
to vote, the Preferred Stock Depositary will mail the information contained in the notice of meeting to record
holders of the depositary receipts evidencing the depositary shares of such class or series of preferred stock. Each
record holder of the depositary receipts on the record date (which will be the same date as the record date for the
related class or series of preferred stock) will be entitled to instruct the Preferred Stock Depositary asto the
exercise of the voting rights pertaining to the amount of preferred stock represented by that holder’ s depositary
shares. The Preferred Stock Depositary will endeavor, insofar as practicable, to vote the number of shares of
preferred stock represented by those depositary shares in accordance with the instructions, and we will agree to
take all reasonable action which may be deemed necessary by the Preferred Stock Depositary in order to enable
the Preferred Stock Depositary to do so. The Preferred Stock Depositary will abstain from voting the preferred
stock to the extent it does not receive specific instructions from the holder of depositary shares representing those
shares of preferred stock. The Preferred Stock Depositary will not be responsible for any failure to carry out any
instruction to vote, or for the manner or effect of any such vote made, aslong as any such action or non-action is
taken in good faith and does not result from the negligence or willful misconduct of the Preferred Stock
Depositary.

Liquidation Preference

In the event of our liquidation, dissolution or winding up, whether voluntary or involuntary, holders of each
depositary receipt will be entitled to the fraction of the liquidation preference accorded each share of related
preferred stock as set forth in the related prospectus supplement.
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Conversion and Exchange of Preferred Stock

If any series of preferred stock underlying the depositary shares is subject to provisions relating to its
conversion or exchange, as set forth in the applicable prospectus supplement relating thereto, each record holder
of depositary receipts will have the right or obligation to convert or exchange the depositary shares represented
by those depositary receipts pursuant to the terms thereof.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement
may be amended at any time by agreement between us and the Preferred Stock Depositary.
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However, amendments, if any, which materialy and adversely alter the rights of holders of depositary receipts or
that would be materially and adversely inconsistent with the rights of holders of the underlying preferred stock,
will be ineffective unless the amendment has been approved by holders of at least a majority of the depositary
shares then outstanding under the deposit agreement. Every holder of outstanding depositary receipts at the time
the amendment, if any, becomes effective will be deemed, by continuing to hold its depositary receipts, to
consent to the amendment and to be bound by the applicable deposit agreement as amended thereby.

We may terminate a deposit agreement upon not less than 30 days' prior written notice to the Preferred Stock
Depositary if amajority of each class or series of preferred stock subject to the deposit agreement consentsto its
termination, whereupon the Preferred Stock Depositary will deliver or make available to each holder of
depositary receipts, upon surrender of the depositary receipts held by such holder, the number of whole or
fractional shares of preferred stock as are represented by the depositary shares evidenced by those depositary
receipts, together with any other property held by the Preferred Stock Depositary with respect to those depositary
receipts. Additionally, a deposit agreement will automatically terminate if:

« dl outstanding depositary shares related thereto have been redeemed;

» there has been afinal distribution in respect of the preferred stock underlying those depositary sharesin
connection with our liquidation, dissolution or winding up and the distribution has been distributed to the
holders of the related depositary receipts; or

» each share of related preferred stock has been converted into our capital stock not so represented by
depositary shares.

Charges of Depositary

We will pay al transfer and other taxes and governmental charges arising solely from the existence of the
depositary arrangements. We will pay the Preferred Stock Depositary’ s fees and charges in connection with the
initial deposit of the preferred stock and initial issuance of depositary receipts and any redemption or conversion
of the preferred stock. Holders of depositary receipts will pay all other transfer and other taxes, governmental
charges and fees and charges of the Preferred Stock Depositary that are not expressly provided for in the deposit
agreement.

Resignation and Removal of Depositary

A Preferred Stock Depositary may resign at any time by delivering to us notice of its election to do so, and
we may at any time remove any Preferred Stock Depositary. Any such resignation or removal will take effect
upon the appointment of a successor Preferred Stock Depositary and that successor Preferred Stock Depositary’ s
acceptance of the appointment. The successor Preferred Stock Depositary must be appointed within 60 days after
delivery of the notice of resignation or removal and must be a bank or trust company having its principal officeir
the United States and having a combined capital and surplus of at least $50 million.
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Miscellaneous

The Preferred Stock Depositary will forward al reports and communications which we deliver to the
Preferred Stock Depositary and which we are required or otherwise determine to furnish to holders of the
preferred stock.

Neither we nor any Preferred Stock Depositary will be liable if we or it is prevented or delayed by law or any
circumstance beyond our or its control in performing our or its obligations under a deposit agreement. Our
obligations and the obligations of any Preferred Stock Depositary under a deposit agreement will be limited to
performing in good faith our and its respective duties thereunder (in the case of any action or inaction in the
voting of aclass or series of preferred stock represented by the depositary shares), gross negligence or willful
misconduct excepted. We and any Preferred Stock Depositary will not
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be obligated under the deposit agreement to prosecute or defend any legal proceeding in respect of any depositary
shares, depositary receipts or shares of any preferred stock represented thereby unless satisfactory indemnity is
furnished. We and the Preferred Stock Depositary may rely upon written advice of counsel or accountants, or
information provided by persons presenting shares of preferred stock for deposit, holders of depositary receiptso
other persons believed to be competent to give such information and on documents believed to be genuine and to
have been signed and presented by the proper party or parties.

DESCRIPTION OF COMMON STOCK

The following description of the terms of the common stock sets forth certain general provisions of the
common stock as contained in our Charter and by-laws and is qualified in its entirety by reference to Delaware
law and our Charter and by-laws in their entirety.

General

We are currently authorized to issue up to 1,200,000,000 shares of common stock, par value $0.01 per share.
As of June 30, 2004, there were 842,167,705 shares of our common stock outstanding. All outstanding shares of
our common stock are fully paid and nonassessable. Our common stock is listed on the NY SE under the symbol
“BSX.”

Holders of our common stock have no preemptive, subscription, redemption or conversion rights and the
common stock is not subject to redemption. The rights, preferences and privileges of holders of common stock
are subject to, and may be adversely affected by, the rights of holders of any series of preferred stock, whether
currently outstanding or designated and issued in the future. See * Description of Preferred Stock.”

Dividends

Subject to the preferences of holders of preferred stock, holders of common stock are entitled to dividends
and other distributions when, as and if declared by our board of directors out of funds legally available therefor
and shall share equally on a per share basisin al such dividends and other distributions.

Voting Rights

Except as otherwise provided by law or by the designation of the preferences, limitations and relative rights
of any series of preferred stock, the voting power with respect to usis held by holders of our common stock.
Each holder of common stock is entitled to one vote for each share held. Holders of common stock are not
entitled to cumulative voting rights and, therefore, holders of a plurality of shares voting in the election of
directors may elect the entire class of our board of directors standing for election at a shareholders' meeting at
which a quorum is present.
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Liquidation and Dissolution

Except as otherwise provided by the certificate of designation and limitations and relative rights of any series
of preferred stock, in the event of any of our liquidation, dissolution, or winding up, whether voluntary or
involuntary, after payment of all our liabilities and obligations and after payment has been made to holders of
each series of preferred stock of the full amount to which they are entitled, holders of shares of common stock
will be entitled to share, ratably according to the number of shares of common stock held by them, in all
remaining assets available for distribution to holders of the common stock.

Certain Provisions of Delaware Law, the Charter and the By-laws

Business Combinations with Interested Sockholders. We are subject to the provisions of the Delaware
General Corporate Law, or the DGCL. Section 203 of the DGCL prohibits a publicly held Delaware corporation
from engaging in a“business combination” with an “interested stockholder” for a
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period of three years after the date of the transaction in which the person became an interested stockholder,
unless the business combination is approved in a prescribed manner. A “business combination” includes mergers
consolidations, assets sales, and other transactions resulting in afinancial benefit to the interested stockholder.
Subject to certain exceptions, an “interested stockholder” is a person who, together with affiliates owns, or withir
three years did own, 15% or more of the corporation’ s voting stock.

Liability of Directors and Officers. As permitted by the DGCL, our Charter provides that our directors will
not be personally liable to us or our stockholders for monetary damages for breach of fiduciary duty as a director
except in certain circumstances involving wrongful acts, such as the breach of a director’s duty of loyalty, acts or
omissions which involve intentional misconduct or a knowing violation of law or for any transaction from which
the director derives an improper personal benefit. Our directors are also subject to liability under Section 174 of
the DGCL, which makes directors personally liable for unlawful dividends or unlawful stock repurchases or
redemptionsif the unlawful conduct iswillful or results from negligence.

Under our Charter and by-laws (and in accordance with Section 145 of the DGCL ), we shall indemnify to the
fullest extent permitted by the DGCL any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding. These include civil, criminal, administrative,
investigative or other proceedings by reason of the fact that the person is or was one of our directors, officers or
employees, or is or was serving in that capacity or as an agent at our request for another entity. Our indemnity
covers expenses, judgments, fines and amounts paid or to be paid in settlement actually and reasonably incurred
in connection with the defense or settlement of an action, suit or proceeding if the person acted in good faith and
in amanner the person reasonably believed to be in or not opposed to our best interest and, with respect to any
criminal action or proceeding, had no reasonable cause to believe that their conduct was unlawful. We will
indemnify a person in a derivative action under the same conditions, except that no indemnification is permitted
without judicial approval if the person is adjudged to be liable to usin performance of hisor her duty. Derivative
actions are actions by us or in our right to procure a judgment in our favor. Our agents may be similarly
indemnified at the discretion of our board of directors. In addition, we have entered into indemnification
agreements with each of our directors and executive officers. These agreements provide rights of indemnification
substantially similar to and in certain respects broader than those provided by our Charter and by-laws.

Classified Board of Directors, Removal; Vacancies. Our Charter and by-laws provide that the board of
directors be divided into three classes of directors as nearly equal in size as possible, with staggered three year
terms, so that one of the three classes of the directors will be elected at each annual meeting of our stockholders.
Our Charter provides that vacancies on the board of directors may only be filled by a majority of the board of
directors then in office and further provides that directors may only be removed by the affirmative vote of holder
of at least 80% of the voting power of all the then outstanding shares of stock entitled to vote generally in the
election of directors. The provisions of our Charter and by-laws that govern the number, election, classification
and terms of the board of directors may not be amended without the affirmative vote of at least 80% of the voting
power of al the then outstanding shares of stock entitled to vote generally in the election of directors.

Meetings of Stockholders. Our Charter provides that stockholder action can only be taken at an annual or
special meeting of stockholders and that the business permitted to be conducted at any meeting of stockholdersis
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limited to the business brought before the meeting by the Chairman of the board of directors or our President or
at the request of amgjority of the members of the board of directors. Our Charter and by-laws provide that
special meetings of stockholders can be called only by the Chairman of the board of directors or pursuant to a
resolution approved by amajority of the total number of directors which we would have if there were no
vacancies on the board of directors. Stockholders are not permitted to call a special meeting or to require that the
board of directors call a special meeting of stockholders.

Sockholder Nomination of Directors. Our by-laws contain a procedure for stockholder nomination of
directors. The by-laws provide that any record owner of stock entitled to vote generally in the election of
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directors may nominate one or more persons for election as a director at a stockholders meeting only if written
notice is given to our secretary of the intent to make a nomination. Each notice must include:

« the name and address of the stockholder who intends to make the nomination and of the person or persons tc
be nominated:;

« arepresentation that the stockholder is a holder of record of stock entitled to vote at such meeting and
intends to appear in person or by proxy at the meeting to nominate the person or persons to be nominated;

» adescription of all arrangements or understandings between the stockholder and each nominee and any
other person or persons (naming them) pursuant to which the nomination is to be made by the stockholder;

» other information regarding each nominee proposed as would have been included in a proxy statement filed
pursuant to Rule 14a-8 under the Exchange Act; and

» the consent of each nominee to serve as director if eected.

The presiding officer of the meeting may refuse to acknowledge the nomination of any person not madein
compliance with this procedure.

The procedure for stockholder nomination of directors described above may have the effect of precluding a
nomination for election of directors at a particular meeting if the required procedure is not followed.

Sock Repurchases; Change of Control. Our Charter prohibits us, with certain exceptions, from purchasing
any shares of our stock from any person, entity or group that beneficially owns 5% or more of our voting stock at
an above-market price, unless amajority of our disinterested stockholders approve the transaction. In addition,
our Charter empowers the board of directors, when considering atender offer or merger or acquisition proposal,
to take into account factors in addition to potential economic benefits to stockholders and to consider
constituencies other than stockholders.

Amendment of Charter and By-Laws. The DGCL provides generally that the vote of a mgjority of shares
entitled to vote is required to act on most matters and to amend a corporation’s certificate of incorporation. Our
Charter and by-laws contain provisions requiring the affirmative vote of the holders of at least 80% of the voting
stock, voting together as a single class, to amend certain provisions of the Charter and our by-laws, including
certain of the foregoing provisions. Such a supermajority vote would be in addition to any separate class vote tha
might in the future be required with respect to shares of preferred stock then outstanding.

Miscellaneous. The foregoing and other provisions of Delaware law and the Charter and our by-laws could
make it more difficult to acquire us by means of atender offer, a proxy contest or otherwise. These provisions
may have the effect of delaying, deferring or preventing a change in control of our company, may discourage
bids for the common stock at a premium over the market price of the common stock and may adversely affect the

http://www.sec.gov/Archives/edgar/data/885725/000095013505006534/b57780b5e424b5.htm (94 of 103)11/17/2005 10:18:14 AM



e424b5

market price of the common stock.
Transfer Agent
The transfer agent and registrar for our common stock is Mellon Investor Services LLC.
DESCRIPTION OF WARRANTS

The following description of the terms of the warrants sets forth certain general terms and provisions of the
warrants to which any prospectus supplement may relate. Particular terms of the warrants offered by any
prospectus supplement and the extent, if any, to which such general provisions may apply to the warrants so
offered will be described in the prospectus supplement relating thereto. This description does not purport to be
complete and is subject to, and qualified in its entirety by reference to, the provisions of
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the warrant agreement relating to each series of warrants, which will be in the form filed or incorporated by
reference in the registration statement at or prior to the time of the issuance of such series of warrants.

General

We may issue warrants to purchase debt securities, preferred stock, depositary shares, common stock or any
combination thereof, which we refer to as, collectively, the Underlying Warrant Securities. The warrants may be
issued independently or together with any series of Underlying Warrant Securities and may be attached or
separate from the Underlying Warrant Securities. Each series of warrants will be issued under a separate warrant
agreement to be entered into between us and a warrant agent. The warrant agent will act solely as our agent in
connection with the warrants of such series and will not assume any obligation or relationship of agency for or
with holders or beneficial owners of warrants.

The applicable prospectus supplement will describe the terms of any series of warrantsin respect of which
this prospectus is being delivered, including the following:

« the title of the warrants;

» the aggregate number of warrants;

« the price or prices at which the warrants will be issued;

* the currency or currencies in which the price of the warrants may be payable;

» the designation and terms of the Underlying Warrant Securities purchasable upon exercise of the warrants
and the number of such Underlying Warrant Securities issuable upon exercise of the warrants;

« the price at which and the currency or currencies, including composite currencies, in which the Underlying
Warrant Securities purchasable upon exercise of the warrants may be purchased,;

» the date on which the right to exercise the warrants will commence and the date on which that right will
expire;

» whether the warrants will be issued in registered form or bearer form;
« if applicable, the minimum or maximum amount of the warrants which may be exercised at any one time;

« if applicable, the designation and terms of the Underlying Warrant Securities with which the warrants are
issued and the number of the warrants issued with each Underlying Warrant Security;
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« if applicable, the date on and after which the warrants and the related Underlying Warrant Securities will be
separately transferable;

« information with respect to book-entry procedures, if any;
« if applicable, adiscussion of certain United States federal income tax considerations; and

* any other terms of the warrants, including terms, procedures and limitations relating to the exchange and
exercise of the warrants.

Amendments and Supplementsto Warrant Agreement

The warrant agreement for a series of warrants may be amended or supplemented without the consent of the
holders of the warrants issued thereunder to effect changes that are not inconsistent with the provisions of the
warrants and that do not adversely affect the interests of the holders of the warrants.
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DESCRIPTION OF STOCK PURCHASE CONTRACTSAND STOCK PURCHASE UNITS

The following description of the terms of the stock purchase contracts and stock purchase units sets forth
certain general terms and provisions of the stock purchase contracts and/or stock purchase units to which any
prospectus supplement may relate. Particular terms of the stock purchase contracts and/or stock purchase units
offered by any prospectus supplement and the extent, if any, to which such general provisions may apply to the
stock purchase contracts and/or stock purchase units so offered will be described in the prospectus supplement
relating to the stock purchase contracts and/or stock purchase units.

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and usto
sell to holders, a specified number of shares of common stock, preferred stock or depositary shares at a future
date. The consideration per share of common stock, preferred stock or depositary shares may be fixed at the time
that the stock purchase contracts are issued or may be determined by reference to a specific formula set forth in
the stock purchase contracts. Any such formula may include anti-dilution provisions to adjust the number of
shares issuable pursuant to such stock purchase contract upon the occurrence of certain events. The stock
purchase contracts may be issued separately or as a part of units, which we refer to as stock purchase units,
consisting of a stock purchase contract and debt securities or debt obligations of third parties, including United
States Treasury securities, in each case securing holders' obligations to purchase common stock, preferred stock
or depositary shares under the stock purchase contracts. The stock purchase contracts may require us to make
periodic payments to holders of the stock purchase units, or vice versa, and such payments may be unsecured or
prefunded. The stock purchase contracts may require holders to secure their obligations thereunder in a specified
manner.

Each applicable prospectus supplement will describe the terms of any stock purchase contracts or stock
purchase units. The description in the prospectus supplement will not purport to be complete and will be qualifie
inits entirety by reference to the stock purchase contracts, and, if applicable, collateral arrangements and
depositary arrangements, relating to the stock purchase contracts or stock purchase units.
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PLAN OF DISTRIBUTION

We may sell the securitiesin any one or more of the following ways from time to time: (i) through agents;
(ii) to or through underwriters; (iii) through dealers; and/or (iv) directly by usto purchasers. The applicable
prospectus supplement will contain the terms of the transaction, name or names of any underwriters, dealers,
agents and the respective amounts of securities underwritten or purchased by them, the initial public offering
price of the securities, and the applicable agent’s commission, dealer’ s purchase price or underwriter’ s discount.

Any initial offering price, dealer purchase price, discount or commission may be changed from time to time.

Offers to purchase securities may be solicited directly by us or by agents designated by us from time to time.
Any such agent may be deemed to be an underwriter, asthat term is defined in the Securities Act, of the
securities so offered and sold.

If underwriters are utilized in the sale of any securities in respect of which this prospectusis being delivered,
such securities will be acquired by the underwriters for their own account and may be resold from timeto timein
one or more transactions, including negotiated transactions, at fixed public offering prices or at varying prices
determined by the underwriters at the time of sale. Securities may be offered to the public either through
underwriting syndicates represented by managing underwriters or directly by one or more underwriters. If any
underwriter or underwriters are utilized in the sale of securities, unless otherwise indicated in the applicable
prospectus supplement, the obligations of the underwriters are subject to certain conditions precedent and that the
underwriters will be obligated to purchase all such securitiesif any are purchased.

If adealer isutilized in the sale of the securitiesin respect of which this prospectusis delivered, we will sdll
such securities to the dealer, as principal. The dealer may then resell such securities to the public at varying
prices to be determined by such dealer at the time of resale. Any such dealer may be deemed to be an
underwriter, as such term is defined in the Securities Act, of the securities so offered and sold.

Offers to purchase securities may be solicited directly by us and the sale thereof may be made by us directly
to institutional investors or others, who may be deemed to be underwriters within the meaning of the Securities
Act with respect to any resale thereof.

If so indicated in the applicable prospectus supplement, we may authorize agents and underwritersto solicit
offers by certain institutions to purchase securities from us at the public offering price set forth in the applicable
prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on the date or
dates stated in the applicable prospectus supplement. Such delayed delivery contracts will be subject only to
those conditions set forth in the applicable prospectus supplement.

Agents, underwriters and dealers may be entitled under relevant agreements with us to indemnification by us
against certain liabilities, including liabilities under the Securities Act, or to contribution with respect to
payments which such agents, underwriters and dealers may be required to make in respect thereof.
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We may enter into derivative transactions with third parties, or sell securities not covered by this prospectus
to third partiesin privately negotiated transactions. If the applicable prospectus supplement indicates, in
connection with those derivatives, the third parties may sell securities covered by this prospectus and the
applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities
pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of
stock, and may use securities received from us in settlement of those derivatives to close out any related open
borrowings of stock. The third party in such sale transactions will be an underwriter and will be identified in the
applicable prospectus supplement (or a post-effective amendment).

Each series of securities will be a new issue and, other than the common stock, which islisted on the New
Y ork Stock Exchange, will have no established trading market. We may elect to list any series of
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securities on an exchange, and in the case of the common stock, on any additional exchange, but, unless
otherwise specified in the applicable prospectus supplement, we shall not be obligated to do so. No assurance car
be given asto the liquidity of the trading market for any of the securities.

Agents, underwriters and dealers may engage in transactions with, or perform services for us and our
subsidiariesin the ordinary course of business.

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and
penalty bids in accordance with Regulation M under the Exchange Act. Overallotment involves salesin excess of
the offering size, which create a short position. Stabilizing transactions permit bids to purchase the underlying
security so long as the stabilizing bids do not exceed a specified maximum. Short covering transactions involve
purchases of the securities in the open market after the distribution is completed to cover short positions. Penalty
bids permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by
the dealer are purchased in a covering transaction to cover short positions. Those activities may cause the price of
the securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of
these activities at any time.

The place and time of delivery for securitieswill be set forth in the accompanying prospectus supplement for
such securities.

LEGAL MATTERS

The validity of the securities will be passed upon for us by Shearman & Sterling LLP, New York, New Y ork.
If the securities are being distributed in an underwritten offering, the validity of the securities will be passed upor
for the underwriters by counsel identified in the related prospectus supplement.

EXPERTS

Ernst & Young LLP, independent registered public accounting firm, have audited our consolidated financial
statements and schedul e incorporated by reference or included in our Annual Report on Form 10-K for the year
ended December 31, 2003, as set forth in their reports, which are incorporated by reference in this prospectus anc
elsewhere within the registration statement. Our financial statements and schedule are incorporated by reference
inreliance on Ernst & Young LLP sreports, given on their authority as experts in accounting and auditing.

The financial statements of Advanced Bionics Corporation as of December 31, 2003 and 2002, and for each
of the two years in the period ended December 31, 2003, incorporated in this prospectus by reference from the
Current Report on form 8K/ A of Boston Scientific Corporation filed on August 6, 2004, have been audited by
Deloitte & Touche LLP, an independent registered accounting firm, as stated in their report, which is
incorporated herein by reference, and have been so incorporated in reliance upon the report of such firm given
their authority as experts in accounting and auditing.
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