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       If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

       If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, please check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. o

       If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities To Be Registered(1)

Proposed Maximum
Aggregate
Offering
Price(2)

Amount of
Registration Fee(3)

Common Stock, par value $0.0001 per share(4) � �
Preferred Stock, par value $0.0001 per share � �
Warrants � �
Debt Securities � �
Total $250,000,000 $31,675

(1)
The registrant is filing this registration statement under rule 429 of the Securities Act. There are being registered hereunder such indeterminate number
of shares of common stock and preferred stock, such indeterminate number of warrants to purchase common stock, preferred stock or debt securities
and such indeterminate principal amount of debt securities as shall have an aggregate initial offering price not to exceed $250,000,000. If any debt
securities are issued at an original issued discount, then the offering price of such debt securities shall be in such greater principal amount as shall result
in an aggregate initial offering price not to exceed $250,000,000, less the aggregate dollar amount of all securities previously issued hereunder. Any
securities registered hereunder may be sold separately or as units with other securities registered hereunder. The securities registered also include such
indeterminate amounts and numbers of common stock, preferred stock and debt securities as may be issued upon conversion of or exchange for
preferred stock or debt securities that provide for conversion or exchange, upon exercise of warrants or pursuant to the antidilution provisions of any
such securities. Of the securities described above, $50,500,000 of these securities (the "Prior Securities") have already been registered pursuant to a
Registration Statement on Form S-3 (File No. 333-108859) initially filed on September 17, 2003 and declared effective by the Securities and Exchange
Commission on September 29, 2003 (the "Original Registration Statement").

(2)
The proposed maximum aggregate offering price per class of security will be determined from time to time by the registrant in connection with the
issuance by the registrant of the securities registered hereunder and is not specified as to each class of security pursuant to General Instruction II.D of
Form S-3 under the Securities Act.

(3)
Calculated pursuant to Rule 457(o) under the Securities Act. The registrant previously paid a fee of $4,085 covering the Prior Securities in connection
with the filing of the Original Registration Statement which shall offset the currently due filing fee as permitted by Rule 457(p) under the Securities
Act. The registrant shall pay an additional filing fee of $27,590 at the time of filing of this registration statement in connection with the registration of
securities with a value of $199,500,000.

(4)
Each share of the registrant's common stock being registered hereunder, if issued prior to the termination by the registrant of its preferred share rights
agreement, includes Series A junior participating preferred stock purchase rights. Prior to the occurrence of certain events, the Series A junior
participating preferred stock purchase rights will not be exercisable or evidenced separately from the registrant's common stock and have no value
except as reflected in the market price of the shares to which they are attached.

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

The registrant is filing this registration statement under Rule 429 of the Securities Act of 1933. The combined prospectus contained herein also
relates to securities previously registered under a registration statement on Form S-3 with file number 333-108859.
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The information in this prospectus is not complete and may be changed. We may not sell these securities or accept an offer to buy these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and we are not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject To Completion, Dated October 27, 2004

PROSPECTUS

NEKTAR THERAPEUTICS
$250,000,000

Common Stock
Preferred Stock
Debt Securities

Warrants

        From time to time, we may sell common stock, preferred stock, debt securities and/or warrants.

        We will provide the specific terms of these securities in one or more supplements to this prospectus. You should read this prospectus and
any prospectus supplement carefully before you invest.

        Our common stock currently trades on The Nasdaq National Market under the symbol "NKTR." The applicable prospectus supplement will
contain information, where applicable, as to any other listing (if any) on The Nasdaq National Market or any securities exchange of the securities
covered by the prospectus supplement.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

Investing in our securities involves a high degree of risk. Please see the section entitled "Risk Factors" contained in our most recent
annual report on Form 10-K, as amended, and in our most recent quarterly report on Form 10-Q, as filed with the Securities and
Exchange Commission, both of which are incorporated by reference herein in their entirety.

        The securities may be sold directly by us to investors, through agents designated from time to time or to or through underwriters or dealers.
For additional information on the methods of sale, you should refer to the section entitled "Plan of Distribution." If any underwriters are
involved in the sale of any securities with respect to which this prospectus is being delivered, the names of such underwriters and any applicable
commissions or discounts will be set forth in a prospectus supplement. The net proceeds we expect to receive from such sale will also be set
forth in a prospectus supplement.

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

The date of this prospectus is                        , 2004
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        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 qualified in their entirety by the actual documents. Copies of some of the
documents referred to herein have been filed, 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 You Can Find More Information."
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        This prospectus is part of a registration statement we filed with the Securities and Exchange Commission (the "SEC"). You should rely only
on the information we have provided or incorporated by reference in this prospectus or any prospectus supplement. We have not authorized
anyone to provide you with information different from that contained in this prospectus. No dealer, salesperson or other person is authorized to
give any information or to represent anything not contained in this prospectus. You must not rely on any unauthorized information or
representation. This prospectus is an offer to sell only the securities offered hereby, but only under circumstances and in jurisdictions where it is
lawful to do so. You should assume that the information in this prospectus or any prospectus supplement is accurate only as of the date on the
front of the document and that any information we have incorporated by reference is accurate only as of the date of the document incorporated
by reference, regardless of the time of delivery of this prospectus or any sale of a security.

ABOUT THIS PROSPECTUS

        This prospectus is part of a registration statement that we filed with the SEC using a "shelf" registration process. Under this shelf
registration process, we may sell common stock, preferred stock, debt securities and/or warrants in one or more offerings up to a total dollar
amount of $250,000,000. This prospectus provides you with a general description of the securities we may offer. Each time we sell common
stock, preferred stock, debt securities and/or warrants, we will provide a prospectus supplement that will contain more specific information, as
set forth below in the section entitled "The Securities We May Offer." We may also add, update or change in the prospectus supplement any of
the information contained in this prospectus. Please carefully read both this prospectus and any prospectus supplement together with the
additional information described below under "Where You Can Find More Information." This prospectus may not be used to consummate a
sale of securities unless it is accompanied by a prospectus supplement.
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NEKTAR THERAPEUTICS

        Nektar Therapeutics is in the business of improving therapeutics through improved drug delivery. Each of our three technology platforms
has the ability to transform therapeutics with differentiating properties based on the technology and the particular application of the technology.

        We are working to become one of the world's leading drug delivery products based companies by providing a portfolio of technologies and
expertise that will enable us and our pharmaceutical and biotechnology partners to improve drug performance throughout the drug development
process.

        Our mission is to provide drug delivery technologies that enable the development and manufacture of superior therapeutics that make a
difference in patients' lives. We partner with pharmaceutical and biotechnology companies seeking to improve and differentiate their marketed
products as well as the products in their pipelines. In addition to our partner-funded programs, we are applying our technologies independently
through internal product development efforts.

        Our technologies are designed to improve either the performance of a drug molecule (e.g., bioavailability, safety, efficacy, stability,
targeting, etc.) or how the drug is delivered (e.g., enabling new dosage form or delivery profile that improves how the therapeutic can treat
patients).

        We currently have three technology platforms:

�
Nektar Advanced PEGylation Technology�using advanced PEGylation and PEG-based delivery systems to enhance the
efficacy and performance of most major drug classes, including macromolecules such as peptides and proteins, smaller sized
molecular compounds and other drugs. Nektar Advanced PEGylation Technology, has been approved for use in five
products in the U.S. and in another product approved only in Europe.

�
Nektar Pulmonary Technology�using our pulmonary expertise in drug formulation and inhalers for systemic and local lung
therapies. Nektar Pulmonary Technology is focused on the formulation of molecules and delivery devices for inhalation.
Through this technology we are working to improve or enable drug delivery and improve therapeutic outcomes for large and
small molecules for systemic and local lung therapies.

�
Nektar Supercritical Fluid (SCF) Technology�using a single step particle formulation process that yields consistent powder
particles that can be incorporated into a final dosage form such as tablets or capsules. Nektar SCF Technology uses
proprietary particle engineering methods designed to develop drug formulations to obtain precision and consistency in
particle formulation or to develop beneficial novel formulations, including taste-masking of products and improving the
bioavailability of products.

        Our strategy is to enable our partners' drugs through partner-funded programs, and to selectively fund internal proprietary products. As we
identify the technologies and markets in which we see opportunities to establish leadership positions, we intend to continue to develop or acquire
technologies to capitalize on such opportunities.

        We currently have collaborations ongoing with more than 20 biotechnology and pharmaceutical companies. Our product pipeline includes 5
products approved in the United States, 1 additional product approved in Europe, 1 product which has been filed with the EMEA in Europe,
1 additional product that has been filed with the FDA in the U.S. and with the EMEA in Europe, 4 products in Phase III trials, and over
10 products in Phase I and Phase II trials.

4
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Corporate Information

        Our principal executive offices are located at 150 Industrial Road, San Carlos, California 94070. Our telephone number is (650) 631-3100.
We maintain an Internet home page at www.nektar.com. The contents of our web page are not a part of this prospectus.

        All Nektar brand and product names are trademarks or registered trademarks of Nektar Therapeutics, in the United States and other
countries. All other trade names, trademarks and service marks appearing in this prospectus are the property of their respective holders. We do
not intend our use or display of other parties' trade names, or trademarks or service marks to imply a relationship with, or endorsement or
sponsorship of, us by these other parties.

RISK FACTORS

        Except for the historical information contained in this prospectus or incorporated by reference, this prospectus (and the information
incorporated by reference in this prospectus) contains forward-looking statements that involve risks and uncertainties. Our actual results could
differ materially from those discussed here or incorporated by reference. Factors that could cause or contribute to such differences include, but
are not limited to, those discussed in the section entitled "Risk Factors" contained in our most recent annual report on Form 10-K, as amended,
and in our most recent quarterly report on Form 10-Q filed with the SEC, both of which are incorporated herein by reference in their entirety.

        Investment in our securities involves a high degree of risk. You should consider carefully the Risk Factors, as well as other information in
this prospectus and the prospectus supplement before purchasing any of our securities. Each of these factors could adversely affect our business,
operating results and financial condition, as well as adversely affect the value of an investment in our securities.

FORWARD-LOOKING STATEMENTS

        This prospectus and the documents that we have filed with the SEC that are included or incorporated or deemed to be incorporated by
reference in this prospectus include "forward-looking statements" within the meaning of Section 27A of the Securities Act and Section 21E of
the Securities Exchange Act of 1934. You can identify these statements by the fact that they do not relate strictly to historical or current facts.
Such statements may include words such as "anticipate," "estimate," "expect," "project," "intend," "plan," "believe" and other words and terms
of similar meaning in connection with any discussion of future operating or financial performance. In particular, these statements include, among
other things, statements relating to:

�
our business strategy, including our acquisition strategy;

�
proposed new products and services;

�
the development of our proprietary and partnered products;

�
the establishment and development of collaborative partnerships;

�
our ability to identify new potential products;

�
our ability to achieve commercial acceptance of our products;

�
our ability to scale-up our manufacturing capabilities and facilities;

�
the use of proceeds from this offering;
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�
our projected capital expenditures;

�
our liquidity;

�
plans and objectives of management for future operations;

5
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�
future economic conditions or performance; and

�
the assumptions underlying the foregoing.

        Any or all of our forward-looking statements in this prospectus and in the documents incorporated or deemed to be incorporated by
reference in this prospectus may turn out to be wrong. They can be affected by inaccurate assumptions we might make or by known or unknown
risks and uncertainties. Many factors mentioned in our discussion in this prospectus will be important in determining future results.
Consequently, no forward-looking statement can be guaranteed. Actual future results may vary materially.

        We undertake no obligation to publicly update any forward-looking statements, whether as a result of new information, future events or
otherwise. We advise you to consult any additional cautionary discussion of risks and uncertainties under "Risk Factors" contained in our most
recent annual report on Form 10-K, as amended, and in our most recent quarterly report on Form 10-Q. These are factors that we think could
cause our actual results to differ materially from expected results. Other factors besides those listed herein or in our most recent annual report on
Form 10-K, as amended, and quarterly report on Form 10-Q could also adversely affect us. This discussion is provided as permitted by the
Private Securities Litigation Reform Act of 1995.

THE SECURITIES WE MAY OFFER

        We may offer shares of our common stock and preferred stock, various series of debt securities and/or warrants to purchase any of such
securities with a total value of up to $250,000,000 from time to time under this prospectus at prices and on terms to be determined by market
conditions at the time of offering. This prospectus provides you with a general description of the securities we may offer. Each time we offer a
type or series of securities, we will provide a prospectus supplement that will describe the specific amounts, prices and other important terms of
the securities, including, to the extent applicable:

�
designation or classification;

�
aggregate principal amount or aggregate offering price;

�
maturity, if applicable;

�
rates and times of payment of interest or dividends, if any;

�
redemption, conversion or sinking fund terms, if any;

�
voting or other rights, if any;

�
conversion prices, if any; and

�
important federal income tax considerations.

        The prospectus supplement also may add, update or change information contained in this prospectus or in documents we have incorporated
by reference.

        We may sell the securities directly to or through agents, underwriters or dealers. We, and our agents or underwriters, reserve the right to
accept or reject all or part of any proposed purchase of securities. If we do offer securities through agents or underwriters, we will include in the
applicable prospectus supplement:
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�
the names of those agents or underwriters;

�
applicable fees, discounts and commissions to be paid to them; and

�
the net proceeds to us.

6
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        Common Stock.    We may issue shares of our common stock from time to time. Holders of common stock are entitled to one vote per
share on all matters submitted to a vote of stockholders. Subject to any preferences of outstanding shares of preferred stock, holders of common
stock are entitled to dividends when and if declared by our board of directors.

        Preferred Stock.    We may issue shares of our preferred stock from time to time, in one or more series. Our board of directors shall
determine the rights, preferences, privileges and restrictions of the preferred stock, including dividend rights, conversion rights, voting rights,
terms of redemption, liquidation preferences, sinking fund terms and the number of shares constituting any series or the designation of any
series. Convertible preferred stock will be convertible into our common stock. Conversion may be mandatory or at your option and would be at
prescribed conversion rates.

        Debt Securities.    We may offer debt securities from time to time, in one or more series, as either senior or subordinated debt or as senior
or subordinated convertible debt. The senior debt securities will rank equally with any other unsecured and unsubordinated debt. The
subordinated debt securities will be subordinate and junior in right of payment, to the extent and in the manner described in the instrument
governing the debt, to all of our senior indebtedness. Convertible debt securities will be convertible into or exchangeable for our common stock
or our other securities. Conversion may be mandatory or at your option and would be at prescribed conversion rates.

        The debt securities will be issued under one or more documents called indentures, which are contracts between us and a national banking
association, as trustee. In this prospectus, we have summarized certain general features of the debt securities. We urge you, however, to read the
prospectus supplements related to the series of debt securities being offered, as well as the complete indentures that contain the terms of the debt
securities. Indentures have been filed as exhibits to the registration statement of which this prospectus is a part, and supplemental indentures and
forms of debt securities containing the terms of debt securities being offered will be filed as exhibits to the registration statement of which this
prospectus is a part or will be incorporated by reference from reports we file with the SEC.

        Warrants.    We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or more series. We
may issue warrants independently or together with common stock, preferred stock and/or debt securities, and the warrants may be attached to or
separate from these securities. In this prospectus, we have summarized certain general features of the warrants. We urge you, however, to read
the prospectus supplements related to the series of warrants being offered, as well as any warrant agreement that contains the terms of the
warrants. The warrant agreement and form of warrant containing the terms of the warrants being offered will be filed as exhibits to the
registration statement of which this prospectus is a part or will be incorporated by reference from reports we file with the SEC. We will evidence
each series of warrants by warrant certificates that we will issue under a separate agreement. We will enter into the warrant agreement with a
warrant agent. Each warrant agent will be a bank that we select which has its principal office in the United States and a combined capital and
surplus of at least $50,000,000. We will indicate the name and address of the warrant agent in the applicable prospectus supplement relating to a
particular series of warrants.

RATIO OF EARNINGS TO FIXED CHARGES

        Our earnings were insufficient to cover fixed charges in each of the years in the five-year period ended December 31, 2003 and in the
six-month periods ended June 30, 2004 and 2003. Earnings consist of loss from continuing operations before income taxes, extraordinary items,
cumulative effect of accounting changes, equity in net losses of affiliates and fixed charges, adjusted for capitalized interest. Fixed charges
consist of interest expensed and capitalized and amortized premiums, discounts and capitalized expenses related to indebtedness. Preference
dividends are the amount of pre-tax earnings
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that is required to pay the dividends on outstanding preference securities. The extent to which earnings were insufficient to cover fixed charges
is as follows:

Year Ended December 31,
Six Months Ended

June 30,

2003 2002 2001 2000 1999 2004 2003

(in thousands)

Deficiency of earnings available to cover fixed charges $ (65,721) $ (107,468) $ (251,238) $ (97,403) $ (38,448) $ (62,032) $ (32,988)
Ratio of earnings to fixed charges N/A N/A N/A N/A N/A N/A N/A
Ratio of fixed charges and preference dividends to
earnings N/A N/A N/A N/A N/A N/A N/A

8
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USE OF PROCEEDS

        Except as described in any prospectus supplement, we currently intend to use the net proceeds from the sale of our securities for general
corporate purposes, which may include:

�
investing in or accelerating various product development programs;

�
undertaking potential acquisitions;

�
funding possible repurchases of our outstanding convertible notes; and

�
developing technologies.

        We intend to increase our investments in our proprietary product programs and may expand the technology platforms important to the
development of our business through our internal efforts and through technology acquisitions. We evaluate acquisitions on a regular basis. A
substantial amount of the net proceeds of this offering may be utilized to fund these acquisitions, although we currently are not planning or
negotiating any such transactions. However, we cannot assure you that we will be able to complete acquisitions on an advantageous basis or at
all. Pending these uses, the net proceeds will be invested in investment-grade, interest-bearing securities.

DESCRIPTION OF CAPITAL STOCK

        The following description of our capital stock and certain provisions of our certificate of incorporation, bylaws and share purchase rights
plan, is a summary and is qualified in its entirety by the provisions of our certificate of incorporation, bylaws and share purchase rights plan.

        Our authorized capital stock consists of 300,000,000 shares of common stock, $0.0001 par value, and 10,000,000 shares of preferred stock,
$0.0001 par value, of which 3,100,000 shares have been designated Series A junior participating preferred stock and 40,000 shares have been
designated Series B convertible preferred stock. As of September 30, 2004, there were 83,943,984 shares of common stock outstanding, no
shares of Series A junior participating preferred stock and 19,945 shares of Series B convertible preferred stock outstanding.

Common Stock

        The holders of common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders.
The holders of common stock are not entitled to cumulative voting rights with respect to the election of directors, and as a consequence,
minority stockholders are not able to elect directors on the basis of their votes alone. Subject to preferences that may be applicable to any shares
of preferred stock currently outstanding or issued in the future, holders of common stock are entitled to receive ratably such dividends as may be
declared by our board of directors out of funds legally available therefor. In the event of our liquidation, dissolution or winding up, holders of
our common stock are entitled to share ratably in all assets remaining after payment of liabilities and the liquidation preference of any then
outstanding preferred stock. Holders of common stock have no preemptive rights and no right to convert their common stock into any other
securities. There are no redemption or sinking fund provisions applicable to the common stock. All shares of common stock that may be issued
under this prospectus will be, fully paid and non-assessable.

Preferred Stock

        Of the 10,000,000 shares of preferred stock authorized, we have designated 3,100,000 shares as Series A junior participating preferred
stock and 40,000 shares as Series B convertible preferred stock. Our board of directors has the authority, without further vote or action by the
stockholders, to issue up to 6,860,000 shares of preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions
thereof, including dividend rights, conversion rights, voting rights, terms of redemption,
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liquidation preferences, sinking fund terms and the number of shares constituting any series or the designation of such series. The issuance of
preferred stock could adversely affect the voting power or other rights of holders of common stock and the likelihood that such holders will
receive dividend payments and payments upon liquidation and could have the effect of delaying, deferring or preventing a change in control.

Series A Junior Participating Preferred Stock

        In June 2001, our board of directors approved the adoption of a share purchase rights plan and, pursuant to its authority as described above,
authorized 3,100,000 shares of Series A junior participating preferred stock. A certificate of designation filed with the Secretary of State of the
State of Delaware sets forth the rights, privileges and preferences of the Series A junior participating preferred stock. Terms of the share
purchase rights plan provide for a dividend distribution of one preferred share purchase right for each outstanding share of our common stock.
The rights have certain anti-takeover effects and will cause substantial dilution to a person or group that attempts to acquire us on terms not
approved by our board of directors. The dividend distribution was payable on June 22, 2001 to stockholders of record on that date. We have
issued one right for each share of Common Stock we issued subsequent to such date and, until expiration of the rights plan or any earlier
redemption or exchange of rights by us or the occurrence of a "distribution date" as described below, we will issue one right in respect of each
share of common stock we issue in the future. Each right entitles the registered holder to purchase from us 1/100 of a share of Series A junior
participating preferred stock at a price of $225.00 per 1/100 of a share of Series A junior participating preferred stock, subject to adjustment.
Each 1/100 of a share of Series A junior participating preferred stock has designations and powers, preferences and rights, and the qualifications,
limitations and restrictions which make its value approximately equal to the value of a share of common stock.

        The rights are not exercisable until the "distribution date" as defined in the certificate of designation for the Series A junior participating
preferred stock and, until that date, the rights will trade with the common stock and will be evidenced solely by the common stock certificates.
The rights will expire on June 1, 2011, unless the rights are earlier redeemed (at a redemption price of $0.001 per right) or exchanged by us.
Each share of Series A junior participating preferred stock will be entitled to a quarterly dividend payment in preference to the common stock
equal to the greater of $1.00 and 100 times the dividend declared per share of common stock. In the event of liquidation, dissolution or winding
up of us, the holders of the Series A junior participating preferred stock would be entitled to a liquidation payment in preference to the common
stock of the greater of $100 per share and 100 times the payment made per share of common stock. Each share of Series A junior participating
preferred stock will have 100 votes on all matters submitted to a vote of the stockholders, voting together with the common stock. Finally, in the
event of any merger, consolidation, combination or other transaction in which the shares of common stock are exchanged into other stock or
securities, cash and/or any other property, each share of Series A junior participating preferred stock will be entitled to receive 100 times the
aggregate amount of stock, securities, cash and/or other property into which a share of common stock is exchanged. Because of the nature of the
Series A junior participating preferred stock dividend and liquidation rights, the value of 1/100 of a share of Series A junior participating
preferred stock should approximate the value of one share of common stock. The Series A junior participating preferred stock ranks junior to the
Series B convertible preferred stock and would rank junior to any other series of preferred stock. Until a right is exercised, the holder thereof, as
such, will have no rights as a stockholder, including, without limitation, the right to vote or to receive dividends.

        See, "Anti-Takeover Effects of Provisions of Delaware Law and Our Charter Documents" below for a further description of some of the
terms of the rights plan.
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Series B Convertible Preferred Stock

        In January 2002, our board of directors, pursuant to its authority as described above, authorized 40,000 shares of Series B convertible
preferred stock. In connection with a strategic alliance with Enzon Pharmaceuticals, Inc., we entered into a preferred stock purchase agreement
pursuant to which we sold to Enzon and Enzon purchased from us 40,000 shares of non-voting Series B convertible preferred stock at a purchase
price of $1,000 per share for an aggregate purchase price of $40,000,000. In February and March of 2004, Enzon converted a total of 20,055
shares of Series B convertible preferred stock into 880,085 shares of common stock and as of September 30, 2004 there were 19,945 shares of
Series B preferred stock outstanding. A certificate of designation filed with the Secretary of State of the State of Delaware sets forth the rights,
privileges and preferences of the Series B convertible preferred stock. Pursuant to the certificate of designation, the Series B convertible
preferred stock does not have voting rights except as required by law. The Series B convertible preferred stock is convertible, in whole or in part,
into that number of shares of our common stock equal to the quotient of $1,000 per share divided by the conversion price. The "conversion
price" was initially equal to $22.79 per share (or 125% of the closing price on the day the preferred stock was issued) and at no time can the
Series B convertible preferred stock convert into shares of common stock at a discount to the closing price. The "closing price" equals $18.23
per share.

        The Series B convertible preferred stock is convertible at the option of the holder. Except with respect to an automatic conversion as
described below, the conversion price shall initially be equal to 125% of the closing price (subject to adjustment) until the third anniversary of
the original issue date of the Series B convertible preferred stock, which will be January 7, 2005. Upon the third anniversary of the original issue
date, the conversion price shall be adjusted to be equal to either (i) the closing price, in the event that the average of the closing bid prices of our
common stock as quoted on The Nasdaq National Market for the 20 trading days preceding the third anniversary of the original issuance (the
"Future Price") is less than or equal to the closing price; (ii) the Future Price (as defined above) if the Future Price is greater than the closing
price but less than 125% of the closing price; or (iii) 125% of the closing price if the Future Price is equal to or greater than 125% of the closing
price. To the extent not previously converted, the Series B convertible preferred stock will automatically convert into shares of our common
stock, based on the then effective conversion price, upon the earliest of (i) the fourth anniversary of the original issue date; (ii) immediately prior
to an "asset transfer" or "acquisition" (as defined in the certificate of designation); or (iii) with the consent of the holders of a majority of the
then outstanding Series B convertible preferred stock immediately prior to our liquidation, dissolution or winding up. In the event of an
automatic conversion pursuant to an asset transfer, acquisition or liquidation, dissolution or winding up, the adjustment mechanism described
above will be applied as if the common stock issuable upon conversion of the Series B convertible preferred were outstanding on the record date
for that event.

        In the event of our liquidation, dissolution or winding down, either voluntary or involuntary, following the payment of any distributions due
the holders of any class of capital stock or series of preferred stock that ranks senior to the Series B convertible preferred stock, the holders of
the Series B convertible preferred stock shall be entitled to receive, prior and in preference to any distribution of any of our assets or surplus
funds to the holders of our common stock or any class of capital stock or series of preferred stock that does not rank senior to or on parity with
the Series B convertible preferred stock, an amount per share (as adjusted for any combinations, consolidations, stock distributions or stock
dividends with respect to the Series B convertible preferred stock) equal to $1,000.

Additional Preferred Stock

        We will fix the rights, preferences, privileges and restrictions of the preferred stock of each series in the certificate of designation relating to
that series. We will incorporate by reference as an exhibit to
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the registration statement that includes this prospectus or as an exhibit to a current report on Form 8-K, the form of any certificate of designation
that describes the terms of the series of preferred stock we are offering before the issuance of the related series of preferred stock. This
description will include:

�
the title and stated value;

�
the number of shares we are offering;

�
the liquidation preference per share;

�
the purchase price;

�
the dividend rate, period and payment date and method of calculation for dividends;

�
whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends will accumulate;

�
the procedures for any auction and remarketing, if any;

�
the provisions for a sinking fund, if any;

�
the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise those redemption
and repurchase rights;

�
any listing of the preferred stock on any securities exchange or market;

�
whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion price, or how it
will be calculated, and the conversion period;

�
whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price, or how it will be
calculated, and the exchange period;

�
voting rights, if any, of the preferred stock;

�
preemption rights, if any;

�
restrictions on transfer, sale or other assignment, if any;

�
whether interests in the preferred stock will be represented by depositary shares;

�
a discussion of any material or special United States federal income tax considerations applicable to the preferred stock;

�
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the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate, dissolve or wind
up our affairs;

�
any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the series of
preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and

�
any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.

        If we issue shares of preferred stock under this prospectus, the shares will be fully paid and nonassessable and will not have, or be subject
to, any preemptive or similar rights.

        The Delaware General Corporation Law provides that the holders of preferred stock will have the right to vote separately as a class on a
proposed amendment to our certificate of incorporation involving certain fundamental changes in the rights of holders of that preferred stock.
This right is in addition to any voting rights that may be provided for in the applicable certificate of designation.
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        The issuance of preferred stock, whether pursuant to this offering or otherwise, could adversely affect the voting power, conversion or other
rights of holders of common stock. Preferred stock could be issued quickly with terms calculated to delay or prevent a change in control of our
company or make removal of management more difficult. Additionally, the issuance of preferred stock may have the effect of decreasing the
market price of common stock.

Registration Rights

        As of the date hereof, certain purchasers of our Convertible Subordinated Notes due June 30, 2010 have included shares of our common
stock for registration in a shelf registration statement filed with the SEC on September 17, 2003, as subsequently amended. We are required to
pay all expenses in connection with such registration. The Company has also registered shares of common stock in separate, currently effective
registration statements, pursuant to the Company's prior registration obligations.

Anti-Takeover Effects of Provisions of Delaware Law and Our Charter Documents.

Rights Plan

        We are subject to certain anti-takeover provisions under our share purchase rights plan. The rights issued and issuable pursuant to our share
purchase rights plan trade with our common stock and are not currently exercisable. Under certain circumstances, the rights initially become
exercisable for 1/100 share of our Series A junior participating preferred stock. The plan also provides that:

�
subject to certain exceptions, if a third party acquires beneficial ownership of 20% or more of our common stock, the rights
holders, other than the third party, would have the right to purchase a certain number of shares of our common stock at a
discount;

�
if, subject to exceptions, we are a party to a merger, consolidation (other than a merger or consolidation which would result
in all of the voting power represented by our securities outstanding immediately prior to such event continuing to represent
all of the voting power represented by our securities or such surviving entity outstanding immediately after such merger or
consolidation and the holders of such securities not having changed as a result of such merger or consolidation), or other
business combination transaction or 50% or more of our consolidated assets or earning power are sold, the rights holders
would have the right to acquire a certain number of shares of the common stock of the other party to such merger or
consolidation at a discount; or

�
our board of directors may, under certain circumstances, exchange each right, other than those held by such third party, for
one share of our common stock.

        The provisions described above may discourage, delay or prevent a third party from acquiring us. These provisions may also discourage,
delay or prevent a third party from acquiring a large portion of our securities, or initiating a tender offer or proxy contest, even if our
stockholders might receive a premium for their shares in the acquisition over then current market prices.

Certificate of Incorporation

        Our certificate of incorporation provides for our board of directors to be divided into three classes, with staggered three-year terms. As a
result, only one class of directors will be elected at each annual meeting of stockholders, with the other classes continuing for the remainder of
their respective three-year terms. Stockholders have no cumulative voting rights, and the stockholders representing a majority of the shares of
common stock outstanding are able to elect all of the directors.
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        Our certificate of incorporation also requires that any action required or permitted to be taken by our stockholders must be effected at a duly
called annual or special meeting of the stockholders and may not be effected by a consent in writing and that the stockholders may amend our
bylaws or adopt new bylaws only by the affirmative vote of 662/3% of the outstanding voting securities. A special meeting of the stockholders
may be called by our Chairman, our Chief Executive Officer, a resolution adopted by a majority of the total number of authorized directors or by
stockholders owning 10% or more of the outstanding voting capital stock. These provisions may have the effect of delaying, deferring or
preventing a change in control.

        The classification of our board of directors and lack of cumulative voting will make it more difficult for our existing stockholders to replace
our board of directors as well as for another party to obtain control of us by replacing our board of directors. Since our board of directors has the
power to retain and discharge our officers, these provisions could also make it more difficult for existing stockholders or another party to effect a
change in management. These and other provisions may have the effect of deterring hostile takeovers or delaying changes in control or
management. These provisions are intended to enhance the likelihood of continued stability in the composition of our board of directors and in
the policies of our board of directors and to discourage certain types of transactions that may involve an actual or threatened change in control.
These provisions are designed to reduce our vulnerability to an unsolicited acquisition proposal. The provisions also are intended to discourage
certain tactics that may be used in proxy fights. However, such provisions could have the effect of discouraging others from making tender
offers for our shares and, as a consequence, such provisions also may inhibit increases in the market price of our shares that could result from
actual or rumored takeover attempts. Such provisions also may have the effect of preventing changes in our management.

Section 203 of the Delaware General Corporation Law

        We are subject to Section 203 of the Delaware General Corporation Law, which, subject to certain exceptions, prohibits a Delaware
corporation from engaging in any business combination with any interested stockholder for a period of three years following the time that such
stockholder became an interested stockholder, unless:

�
prior to such time, the board of directors of the corporation approved either the business combination or the transaction that
resulted in the stockholder becoming an interested holder;

�
upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested
stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced,
excluding for purposes of determining the voting stock outstanding those shares owned (a) by persons who are directors and
also officers and (b) by employee stock plans in which employee participants do not have the right to determine
confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

�
at or subsequent to such time, the business combination is approved by the board of directors and authorized at an annual or
special meeting of stockholders, and not by written consent, by the affirmative vote of at least 662/3% of the outstanding
voting stock which is not owned by the interested stockholder.

In general, Section 203 defines "business combination" to include the following:

�
any merger or consolidation involving the corporation and the interested stockholder;

�
any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the interested
stockholder;

14

Edgar Filing: NEKTAR THERAPEUTICS - Form S-3

19



�
subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the
corporation to the interested stockholder;

�
any transaction involving the corporation that has the effect of increasing the proportionate share of the stock or any class or
series of the corporation beneficially owned by the interested stockholder; or

�
the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other financial benefits
provided by or through the corporation.

In general, Section 203 defines "interested stockholder" as an entity or person beneficially owning 15% or more of the outstanding voting stock
of the corporation and any entity or person affiliated with or controlling or controlled by such entity or person or any affiliate or associate of the
Corporation that was the owner of 15% or more of the outstanding voting stock of the corporation during the preceding three year period.

Certain Transactions

        Our bylaws provide that we will indemnify our directors and executive officers to the fullest extent permitted by Delaware law. Our bylaws
also provide that we may indemnify our other officers, employees and other agents. We are also empowered under our bylaws to enter into
indemnification contracts with our directors and officers and to purchase insurance on behalf of any person whom we are required or permitted
to indemnify.

        In addition, our certificate of incorporation provides that the liability of our directors for monetary damages shall be eliminated, except for
(i) breach of the directors duty of loyalty to us or our stockholders, (ii) acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (iii) violating Section 174 of the Delaware General Corporation Law, or (iv) any transaction from
which the director derived an improper personal benefit. Pursuant to Delaware law and subject to the foregoing exceptions, our directors shall
not be liable for monetary damages for breach of the directors' fiduciary duty of care to us and our stockholders. However, this provision does
not eliminate the duty of care, and in appropriate circumstances, equitable remedies such as injunctive or other forms of nonmonetary relief
remain available under Delaware law. The provision also does not affect a director's responsibilities under any other law, such as the federal
securities laws or state or federal environmental laws.

Transfer Agent and Registrar

        Mellon Investor Services LLC is the transfer agent and registrar for our common stock. Mellon Investor Services' address is 235
Montgomery Street, 23rd Floor, San Francisco, CA 94104 and telephone number is (415) 743-1422.

DESCRIPTION OF DEBT SECURITIES

        The following description, together with the additional information we include in any applicable prospectus supplements, summarizes the
material terms and provisions of the debt securities that we may offer under this prospectus. While the terms we have summarized below will
apply generally to any future debt securities we may offer, we will describe the particular terms of any debt securities that we may offer in more
detail in the applicable prospectus supplement. The terms of any debt securities we offer under a prospectus supplement may differ from the
terms we describe below.

        We will issue the senior notes under the senior indenture which we will enter into with the trustee named in the senior indenture. We will
issue the subordinated notes under the subordinated indenture which we will enter into with the trustee named in the subordinated indenture. We
have filed forms of
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these documents as exhibits to the registration statement which includes this prospectus. We use the term "indentures" to refer to both the senior
indenture and the subordinated indenture.

        The indentures will be qualified under the Trust Indenture Act of 1939. We use the term "debenture trustee" to refer to either the senior
trustee or the subordinated trustee, as applicable.

        The following summaries of material provisions of the senior notes, the subordinated notes and the indentures are subject to, and qualified
in their entirety by reference to, all the provisions of the indenture applicable to a particular series of debt securities. Except as we may otherwise
indicate, the terms of the senior indenture and the subordinated indenture are identical.

General

        We will describe in each prospectus supplement the following terms relating to a series of debt securities:

�
the title;

�
the principal amount being offered, and if a series, the total amount authorized and the total amount outstanding;

�
any limit on the amount that may be issued;

�
whether or not we will issue the series of debt securities in global form, and if so, the terms and who the depository will be;

�
the maturity date;

�
the principal amount due at maturity, and whether the debt securities will be issued with original issue discount;

�
whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is
not a United States person for tax purposes, and whether we can redeem the debt securities if we have to pay such additional
amounts;

�
the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest will
begin to accrue, the dates interest will be payable and the regular record dates for interest payment dates or the method for
determining such dates;

�
whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;

�
the terms of the subordination of any series of subordinated debt;

�
the place where payments will be payable;

�
restrictions on transfer, sale or other assignment, if any;

�
our right, if any, to defer payment of interest and the maximum length of any such deferral period;

�
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the date, if any, after which the conditions upon which, and the price at which, we may, at our option, redeem the series of
debt securities pursuant to any optional or provisional redemption provisions and the terms of those redemptions provisions;

�
the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous
fund provisions or otherwise, to redeem, or at the holder's option to purchase, the series of debt securities and the currency or
currency unit in which the debt securities are payable;
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�
whether the indenture will restrict our ability to pay dividends, or will require us to maintain any asset ratios or reserves;

�
whether we will be restricted from incurring any additional indebtedness or issuing additional securities;

�
a discussion of any material or special United States federal income tax considerations applicable to the debt securities;

�
information describing any book-entry features;

�
provisions for a sinking fund purchase or other analogous fund, if any;

�
any provisions for payment of additional amounts for taxes and any provision for redemption, if we must pay such additional
amount with respect to any debt security;

�
whether the debt securities are to be offered at a price such that they will be deemed to be offered at an "original issue
discount" as defined in paragraph (a) of Section 1273 of the Internal Revenue Code;

�
the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any integral
multiple thereof; and

�
any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any additional
events of default or covenants provided with respect to the debt securities, and any terms which may be required by us or
advisable under applicable laws or regulations.

Conversion or Exchange Rights

        We will set forth in the prospectus supplement the terms on which a series of debt securities may be convertible into or exchangeable for
our common stock, any other of our securities or securities of a third party. We will include provisions as to whether conversion or exchange is
mandatory, at the option of the holder or at our option. We may include provisions pursuant to which the number of shares of our common stock,
any other of our securities or securities of a third party that the holders of the series of debt securities receive would be subject to adjustment.

Consolidation, Merger or Sale

        The indentures in the forms initially filed as exhibits to the registration statement of which this prospectus is a part do not contain any
covenant which restricts our ability to merge or consolidate, or sell, convey, transfer or otherwise dispose of all or substantially all of our assets.
However, any successor of ours to, or acquirer of, such assets must assume all of our obligations under the indentures and the debt securities.

        If the debt securities are convertible for our other securities or securities of other entities, the person with whom we consolidate or merge,
or to whom we sell all of our property, must make provisions for the conversion of the debt securities into securities which the holders of the
debt securities would have received if they had converted the debt securities before the consolidation, merger or sale.
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Events of Default Under the Indenture

        The following are events of default under the indentures with respect to any series of debt securities that we may issue:

�
if we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment has not been
extended or deferred;

�
if we fail to pay the principal, or premium, if any, when due and payable and the time for payment has not been extended or
delayed;

�
if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a covenant
specifically relating to another series of debt securities, and our failure continues for 90 days after we receive notice from the
debenture trustee or holders of at least 25% in aggregate principal amount of the outstanding debt securities of the applicable
series; and

�
if specified events of bankruptcy, insolvency or reorganization occur.

        If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of default specified in the last
bullet point above, the debenture trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that
series, by notice to us in writing, and to the debenture trustee if notice is given by such holders, may declare the unpaid principal of, premium, if
any, and accrued interest, if any, due and payable immediately. If an event of default specified in the last bullet point above occurs with respect
to us, the principal amount of and accrued interest, if any, of each issue of debt securities then outstanding shall be due and payable without any
notice or other action on the part of the debenture trustee or any holder.

        The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any default or event of
default with respect to the series and its consequences, except defaults or events of default regarding payment of principal, premium, if any, or
interest, unless we have cured the default or event of default in accordance with the indenture.

        Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the debenture trustee will be
under no obligation to exercise any of its rights or powers under such indenture at the request or direction of any of the holders of the applicable
series of debt securities, unless such holders have offered the debenture trustee reasonable indemnity. The holders of a majority in principal
amount of the outstanding debt securities of any series will have the right to direct the time, method and place of conducting any proceeding for
any remedy available to the debenture trustee, or exercising any trust or power conferred on the debenture trustee, with respect to the debt
securities of that series, provided that:

�
the direction so given by the holder is not in conflict with any law or the applicable indenture; and

�
subject to its duties under the Trust Indenture Act of 1939, the debenture trustee need not take any action that might involve
it in personal liability or might be unduly prejudicial to the holders not involved in the proceeding.

        A holder of the debt securities of any series will only have the right to institute a proceeding under the indentures or to appoint a receiver or
trustee, or to seek other remedies if:

�
the holder has given written notice to the debenture trustee of a continuing event of default with respect to that series;
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�
the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written
request, and such holders have offered reasonable indemnity to the debenture trustee to institute the proceeding as trustee;
and

�
the debenture trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series other conflicting directions within 90 days after the notice,
request and offer.

        These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if
any, or interest on, the debt securities.

        We will periodically file statements with the debenture trustee regarding our compliance with specified covenants in the indentures.

Modification of Indenture; Waiver

        We and the debenture trustee may change an indenture without the consent of any holders with respect to specific matters, including:

�
to fix any ambiguity, defect or inconsistency in the indenture;

�
to comply with the provisions described above under "Consolidation, Merger or Sale;"

�
to comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust Indenture
Act of 1939;

�
to evidence and provide for the acceptance of appointment hereunder by a successor trustee;

�
to provide for uncertificated debt securities and to make all appropriate changes for such purpose;

�
to add to, delete from, or revise the conditions, limitations and restrictions on the authorized amount, terms or purposes of
issuance, authorization and delivery of debt securities of any series;

�
to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the holders, and to
make the occurrence, or the occurrence and the continuance, of a default in any such additional covenants, restrictions,
conditions or provisions an event of default; or

�
to change anything that does not materially adversely affect the interests of any holder of debt securities of any series.

        In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the debenture trustee with the
written consent of the holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series that is
affected. However, we and the debenture trustee may only make the following changes with the consent of each holder of any outstanding debt
securities affected:

�
extending the fixed maturity of the series of debt securities;

�
reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any premium
payable upon the redemption of any debt securities; or

�
reducing the percentage of debt securities, the holders of which are required to consent to any supplemental indenture.
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Discharge

        Each indenture provides that we can elect to be discharged from our obligations with respect to one or more series of debt securities, except
for obligations to:

�
register the transfer or exchange of debt securities of the series;

�
replace stolen, lost or mutilated debt securities of the series;

�
maintain paying agencies;

�
hold monies for payment in trust;

�
recover excess money held by the debenture trustee;

�
compensate and indemnify the debenture trustee; and

�
appoint any successor trustee.

        In order to exercise our rights to be discharged, we must deposit with the debenture trustee money or government obligations sufficient to
pay all the principal of, any premium, if any, and interest on, the debt securities of the series on the dates payments are due.

Form, Exchange and Transfer

        We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise specify in the
applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The indentures provide that we may issue debt
securities of a series in temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The
Depository Trust Company or another depository named by us and identified in a prospectus supplement with respect to that series. See "Legal
Ownership of Securities" for a further description of the terms relating to any book-entry securities.

        At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities described in the
applicable prospectus supplement, the holder of the debt securities of any series can exchange the debt securities for other debt securities of the
same series, in any authorized denomination and of like tenor and aggregate principal amount.

        Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable prospectus supplement,
holders of the debt securities may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of
transfer endorsed thereon duly executed if so required by us or the security registrar, at the office of the security registrar or at the office of any
transfer agent designated by us for this purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or
exchange, we will make no service charge for any registration of transfer or exchange, but we may require payment of any taxes or other
governmental charges.

        We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the security registrar, that
we initially designate for any debt securities. We may at any time designate additional transfer agents or rescind the designation of any transfer
agent or approve a change in the office through which any transfer agent acts, except that we will be required to maintain a transfer agent in each
place of payment for the debt securities of each series.

        If we elect to redeem the debt securities of any series, we will not be required to:

�
issue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening of
business 15 days before the day of mailing of a notice of redemption
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of any debt securities that may be selected for redemption and ending at the close of business on the day of the mailing; or

�
register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed
portion of any debt securities we are redeeming in part.

Information Concerning the Debenture Trustee

        The debenture trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to perform
only those duties as are specifically set forth in the applicable indenture. Upon an event of default under an indenture, the debenture trustee must
use the same degree of care as a prudent person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the
debenture trustee is under no obligation to exercise any of the powers given it by the indentures at the request of any holder of debt securities
unless it is offered reasonable security and indemnity against the costs, expenses and liabilities that it might incur.

Payment and Paying Agents

        Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any debt securities on any
interest payment date to the person in whose name the debt securities, or one or more predecessor securities, are registered at the close of
business on the regular record date for the interest.

        We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the paying agents
designated by us, except that unless we otherwise indicate in the applicable prospectus supplement, we will make interest payments by check
which we will mail to the holder or by wire transfer to certain holders. Unless we otherwise indicate in a prospectus supplement, we will
designate the corporate trust office of the debenture trustee in the City of New York as our sole paying agent for payments with respect to debt
securities of each series. We will name in the applicable prospectus supplement any other paying agents that we initially designate for the debt
securities of a particular series. We will maintain a paying agent in each place of payment for the debt securities of a particular series.

        All money we pay to a paying agent or the debenture trustee for the payment of the principal of or any premium or interest on any debt
securities which remains unclaimed at the end of two years after such principal, premium or interest has become due and payable will be repaid
to us, and the holder of the security thereafter may look only to us for payment thereof.

Governing Law

        The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of New York.

Subordination of Subordinated Debt Securities

        The subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to certain of our other
indebtedness to the extent described in a prospectus supplement. The indentures in the forms initially filed as exhibits to the registration
statement of which this prospectus is a part do not limit the amount of indebtedness which we may incur and do not limit us from issuing any
other secured or unsecured debt.
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DESCRIPTION OF WARRANTS

        The following description, together with the additional information we may include in any applicable prospectus supplements, summarizes
the material terms and provisions of the warrants that we may offer under this prospectus and the related warrant agreements and warrant
certificates. While the terms summarized below will apply generally to any warrants that we may offer, we will describe the particular terms of
any series of warrants in more detail in the applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any
warrants offered under that prospectus supplement may differ from the terms described below. Specific warrant agreements will contain
additional important terms and provisions and will be incorporated by reference as an exhibit to the registration statement that includes this
prospectus or as an exhibit to a current report on Form 8-K.

General

        We will describe in the applicable prospectus supplement the terms of the series of warrants, including:

�
the offering price and aggregate number of warrants offered;

�
the currency for which the warrants may be purchased;

�
if applicable, the designation and terms of the securities with which the warrants are issued and the number of warrants
issued with each such security or each principal amount of such security;

�
if applicable, the date on and after which the warrants and the related securities will be separately transferable;

�
in the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise of one
warrant and the price at, and currency in which, this principal amount of debt securities may be purchased upon such
exercise;

�
in the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or preferred
stock, as the case may be, purchasable upon the exercise of one warrant and the price at which these shares may be
purchased upon such exercise;

�
the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants;

�
the terms of any rights to redeem or call the warrants;

�
any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of the
warrants;

�
the dates on which the right to exercise the warrants will commence and expire;

�
the manner in which the warrant agreement and warrants may be modified;

�
federal income tax consequences of holding or exercising the warrants;

�
the terms of the securities issuable upon exercise of the warrants; and

�
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any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

        Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities purchasable upon such
exercise, including:

�
in the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any, or
interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable indenture; or
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�
in the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or, payments
upon our liquidation, dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants

        Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement at the exercise price
that we describe in the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the
warrants may exercise the warrants at any time up to 5:00 P.M. New York time on the expiration date that we set forth in the applicable
prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.

        Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be exercised together
with specified information, and paying the required amount to the warrant agent in immediately available funds, as provided in the applicable
prospectus supplement. We will set forth on the reverse side of the warrant certificate and in the applicable prospectus supplement the
information that the holder of the warrant will be required to deliver to the warrant agent.

        Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the corporate trust office of the
warrant agent or any other office indicated in the applicable prospectus supplement, we will issue and deliver the securities purchasable upon
such exercise. If fewer than all of the warrants represented by the warrant certificate are exercised, then we will issue a new warrant certificate
for the remaining amount of warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities
as all or part of the exercise price for warrants.

Enforceability of Rights by Holders of Warrants

        Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of
agency or trust with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A
warrant agent will have no duty or responsibility in case of any default by us under the applicable warrant agreement or warrant, including any
duty or responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to exercise, and receive the
securities purchasable upon exercise of, its warrants.

LEGAL OWNERSHIP OF SECURITIES

        We can issue debt securities or warrants in registered form or in the form of one or more global securities. We describe global securities in
greater detail below. We refer to those persons who have debt securities or warrants registered in their own names on the books that we or any
applicable trustee maintain for this purpose as the "holders" of those securities. These persons are the legal holders of the securities. We refer to
those persons who, indirectly through others, own beneficial interests in securities that are not registered in their own names, as "indirect
holders" of those securities. As we discuss below, indirect holders are not legal holders, and investors in securities issued in book-entry form or
in street name will be indirect holders.

Book-Entry Holders

        We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This means those securities
may be represented by one or more global securities registered
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in the name of a financial institution that holds them as depositary on behalf of other financial institutions that participate in the depositary's
book-entry system. These participating institutions, which are referred to as participants, in turn, hold beneficial interests in the securities on
behalf of themselves or their customers.

        Only the person in whose name a security is registered is recognized as the holder of that security. Securities issued in global form will be
registered in the name of the depositary or its participants. Consequently, for securities issued in global form, we will recognize only the
depositary as the holder of the securities, and we will make all payments on the securities to the depositary. The depositary passes along the
payments it receives to its participants, which in turn pass the payments along to their customers who are the beneficial owners. The depositary
and its participants do so under agreements they have made with one another or with their customers or because they are legally required to do
so. They are not obligated to do so under the terms of the securities.

        As a result, investors in a book-entry security will not own securities directly. Instead, they will own beneficial interests in a global security,
through a bank, broker or other financial institution that participates in the depositary's book-entry system or holds an interest through a
participant. As long as the securities are issued in global form, investors will be indirect holders, and not holders, of the securities.

Street Name Holders

        In certain circumstances, we may terminate a global security or issue securities in non-global form. In these cases, investors may choose to
hold their securities in their own names or in "street name." Securities held by an investor in street name would be registered in the name of a
bank, broker or other financial institution that the
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