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Item 5. Other Materially Important Events.

On November 14, 2001, Registrant agreed to issue and sell $1,000,000,000
of its 4-7/8% Senior Notes due 2006 (the "Notes") under Registration Statement
No. 333-36444. The Notes were purchased on November 19, 2001 by Credit Suisse
First Boston Corporation, Bear, Stearns & Co. Inc. and Fleet Securities, Inc.,
as Representatives of the several Underwriters named in Schedule II to the
Underwriting Agreement dated November 14, 2001 relating thereto.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.

(a) Financial Statements

Not applicable

(b) Pro Forma Financial Statements

Not applicable
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(c) Exhibits
The following exhibits are filed as part of this report:

(1) Underwriting Agreement relating to the Notes, dated November 14,
2001, between Registrant and Credit Suisse First Boston Corporation,
Bear, Stearns & Co. Inc. and Fleet Securities, Inc., as
Representatives of the several Underwriters named therein.

(2) Specimen certificate of the Notes.
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