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ITEM 1.01 Entry Into a Material Definitive Agreement

In February 2005, the registrant s Board of Directors authorized the repurchase of the registrant s common shares, over a three year period, up to
an aggregate purchase price of $2.5 billion. On March 18, 2005, the registrant entered into an accelerated share aquisition plan ( Purchase

Contract ) with Merrill Lynch International ( Merrill Lynch ). Pursuant to the Purchase Contract, the registrant repurchased 30 million shares of its
common stock from Merrill Lynch, with Merrill Lynch purchasing an equivalent number of the registrant s common shares in the open market
during the term of the Purchase Contract. The repurchase was funded from cash on hand and was settled on March 23, 2005. The Purchase

Contract provides for a contingent purchase price adjustment, final settlement of which is expected by November 8, 2005, whereby the registrant
will receive from, or pay to, Merrill Lynch an amount reflecting the prices actually paid by Merrill Lynch for its open-market purchases.

The common shares repurchased will become authorized but unissued shares of the registrant.
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