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CALCULATION OF REGISTRATION FEE
Amount of

Maximum Aggregate Registration
Title of Each Class of Securities Offered Offering Price Fee (1)
The SPDR Trust, Series 1 Knock—-in REX $6,400,000 $251.52

(1) Pursuant to Rule 457 (p) under the Securities Act of 1933, filing
fees of $94,671.00 have already been paid with respect to unsold
securities that were previously registered pursuant to a Registration
Statement on Form F-3 (No. 333-89136) of ABN AMRO Bank N.V. (the
"Prior Registration Statement"), which was initially filed on May 24,
2002 and for which a post-effective amendment was filed on September
17, 2003 and have been carried forward. The $251.52 fee with respect
to the $6,400,000 Knock—-in Reverse Exchangeable Securities

linked to The SPDR Trust, Series 1 due July 31, 2008

sold pursuant to this registration statement is offset against those
filing fees,and $27,493.76 remains available for future registration
fees. No additional fee has been paid with respect to this offering.

PRICING SUPPLEMENT PRICING SUPPLEMENT NO. 467 TO
(TO PROSPECTUS DATED SEPTEMBER 29, 2006 REGISTRATION STATEMENT NOS. 333-137691,
AND PROSPECTUS SUPPLEMENT DATED 333-137691-02
SEPTEMBER 29, 2006) DATED JANUARY 25, 2007
CUSIP: 00083GAD6 RULE 424 (b) (2)

[ABN AMRO LOGO]
$6,400,000
ABN AMRO BANK N.V.
ABN NOTES (SM)
SENIOR FIXED RATE NOTES
FULLY AND UNCONDITIONALLY GUARANTEED BY
ABN AMRO HOLDING N.V.
9.50% (ANNUALIZED) SIX MONTH KNOCK-IN REVERSE EXCHANGEABLE SECURITIES
LINKED TO THE SPDR TRUST, SERIES 1 DUE JULY 31, 2008

THE SECURITIES DO NOT GUARANTEE ANY RETURN OF PRINCIPAL AT MATURITY. Instead,
the payout at maturity will be based on the performance of the shares of the
SPDR Trust, Series 1, which we refer to as the Underlying Fund, during the life
of the Securities, and in certain circumstances described below, we will
exchange each Security at maturity for a predetermined number of the shares of
the Underlying Fund rather than the principal amount of the Securities. THE
MARKET VALUE OF THOSE SHARES OF THE UNDERLYING FUND WILL BE LESS THAN THE
PRINCIPAL AMOUNT OF EACH SECURITY AND COULD BE ZERO.

SECURITIES 9.50% (Annualized) Six Month Knock—-in Reverse
Exchangeable Securities linked to the SPDR Trust
Series 1 due July 31, 2008.

PRINCIPAL AMOUNT $6,400,000

UNDERLYING FUND The SPDR Trust Series 1, an exchange traded fund
which we refer to as the Underlying Fund.

INTEREST RATE 9.50% per annum, payable monthly in arrears on
the last day of each month commencing on February
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29, 2008 and ending on the maturity date.

ISSUE PRICE 100%

ORIGINAL ISSUE DATE January 31, 2008

PRICING DATE January 25, 2008

MATURITY DATE July 31, 2008

INITIAL PRICE $133.38, 100% of the closing price per share of

the Underlying Fund on the pricing date. (The
initial price is subject to adjustment for
certain corporate events affecting the Underlying
Fund, which we describe in "Description of
Securities —--Discontinuance of the Underlying
Fund; Alteration of Method of Calculation").

FINAL PRICE 100% of the closing price per share of the
Underlying Fund on the determination date.

KNOCK-IN LEVEL $106.70, 80% of the initial price.
REDEMPTION AMOUNT 7.497 shares of the Underlying Fund for each

$1,000 principal amount of Securities, which is
equal to $1,000 divided by the initial price.

DETERMINATION DATE July 28, 2008, subject to adjustment in certain
circumstances which we describe in "Description
of the Securities -- Determination Date."

PAYMENT AT MATURITY The payment at maturity, if any, is based on the

performance of the Underlying Fund, and will
consist of an amount in cash as follows:

(1) if the closing price of the Underlying
Fund on the primary U.S. exchange or market for
the Underlying Fund has not fallen below the
knock-in level on any trading day from but not
including the pricing date to and including the
determination date, we will pay you the principal
amount of each Security in cash.

(ii) if the closing price of the Underlying
Fund on the primary U.S. exchange or market for
such Underlying Fund has fallen below its
knock-in level on any trading day from but not
including the pricing date to and including the
determination date:

a) if the closing price of the Underlying Fund on
the determination date is at or above the initial
price of the Underlying Fund, we will pay you the
principal amount of each Security in cash; or

b) if the closing price of the Underlying Fund on
the determination date is below the initial price
of the Underlying Fund, we will deliver to you a
number of shares of the Underlying Fund equal to
the Redemption Amount.

IF WE DELIVER SHARES OF THE UNDERLYING FUND AT
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MATURITY, THE MARKET VALUE OF THOSE SHARES WILL
BE LESS THAN THE PRINCIPAL AMOUNT OF EACH
SECURITY AND COULD BE ZERO. IN SUCH A CASE, YOU
WILL LOSE SOME OR ALL OF YOUR INITIAL PRINCIPAL
INVESTMENT.

You will receive cash in lieu of fractional
shares.

If due to events beyond our reasonable control,
as determined by us in our sole discretion,
shares of the Underlying Fund are not available
for delivery at maturity we may pay you, in lieu
of the Redemption Amount, the cash value of the
Redemption Amount, determined by multiplying the
Redemption Amount by the Closing Price of the
shares of the Underlying Fund on the
Determination Date.

The payment at maturity is subject to adjustment
in certain circumstances.

GUARANTEE The Securities will be fully and unconditionally
guaranteed by ABN AMRO Holding N.V.

DENOMINATIONS The Securities may be purchased in denominations
of $1,000 and integral multiples thereof.

NO AFFILIATION WITH SPDRS The SPDR Trust Series 1, which we refer to as the
Underlying Fund is not an affiliate of ours and
is not involved with this offering in any way.
The obligations represented by the Securities are
our obligations, not those of the Underlying
Fund. Investing in the Securities is not
equivalent to investing in the Underlying Fund.
We are not affiliated with the sponsor of the
Underlying Fund and the sponsor of the Underlying
Fund is not involved with this offering in any
way. The obligations represented by the
Securities are our obligations, not those of the
Underlying Fund or the sponsor of the Underlying
Fund.

LISTING We do not intend to list the Securities on any
securities exchange.

THE SECURITIES ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR
ANY OTHER FEDERAL AGENCY.

THE SECURITIES INVOLVE RISKS NOT ASSOCIATED WITH AN INVESTMENT IN CONVENTIONAL
DEBT SECURITIES. SEE "RISK FACTORS" BEGINNING ON PS-8.

The Securities and Exchange Commission and state securities regulators have not
approved or disapproved these Securities, or determined if this Pricing
Supplement or the accompanying Prospectus Supplement or Prospectus is truthful
or complete. Any representation to the contrary is a criminal offense.

The agents are not obligated to purchase the Securities but have agreed to use
reasonable efforts to solicit offers to purchase the Securities. TO THE EXTENT
THE FULL AGGREGATE PRINCIPAL AMOUNT OF THE SECURITIES BEING OFFERED BY THIS
PRICING SUPPLEMENT IS NOT PURCHASED BY INVESTORS IN THE OFFERING, ONE OR MORE
OF OUR AFFILTATES HAS AGREED TO PURCHASE THE UNSOLD PORTION, WHICH MAY
CONSTITUTE A SUBSTANTIAL PORTION OF THE TOTAL AGGREGATE PRINCIPAL AMOUNT OF THE
SECURITIES, AND TO HOLD SUCH SECURITIES FOR INVESTMENT PURPOSES. SEE "HOLDING
OF THE SECURITIES BY OUR AFFILIATES AND FUTURE SALES" UNDER THE HEADING "RISK
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FACTORS" AND "PLAN OF DISTRIBUTION." This Pricing Supplement and the
accompanying Prospectus Supplement and Prospectus may be used by our affiliates
in connection with offers and sales of the Securities in market-making
transactions.

PRICE $1,000 PER SECURITY

PROCEEDS TO

PRICE TO PUBLIC AGENT'S COMMISSIONS (1) ABN AMRO BANK N.V.
Non-Principal Protected
Securities 100% 1.70% 98.30%

Total $6,400,000 $108,800 $6,291,200
(1) For additional information see "Plan of Distribution" in this pricing

supplement .

ABN AMRO INCORPORATED
In this Pricing Supplement, the "Bank," "we," "us" and "our" refer to ABN

AMRO Bank N.V. and "Holding" refers to ABN AMRO Holding N.V., our parent
company. We refer to the Securities offered hereby and the related guarantees
as the "Securities" and to each individual security offered hereby as a
"Security."

Reverse Exchangeable (SM) and ABN Notes (SM) are service marks of ABN AMRO
Bank N.V.

ANY SECURITIES ISSUED, SOLD OR DISTRIBUTED PURSUANT TO THIS PRICING
SUPPLEMENT MAY NOT BE OFFERED OR SOLD (I) TO ANY PERSON/ENTITY LISTED ON
SANCTIONS LISTS OF THE EUROPEAN UNION, UNITED STATES OR ANY OTHER APPLICABLE
LOCAL COMPETENT AUTHORITY; (II) WITHIN THE TERRITORY OF CUBA, SUDAN, IRAN AND
MYANMAR; (III) TO RESIDENTS IN CUBA, SUDAN, IRAN OR MYANMAR; OR (IV) TO CUBAN
NATIONALS, WHEREVER LOCATED.

PS-2

SUMMARY

THE FOLLOWING SUMMARY ANSWERS SOME QUESTIONS THAT YOU MIGHT HAVE REGARDING
THE SECURITIES IN GENERAL TERMS ONLY. IT DOES NOT CONTAIN ALL THE INFORMATION
THAT MAY BE IMPORTANT TO YOU. YOU SHOULD READ THE SUMMARY TOGETHER WITH THE
MORE DETAILED INFORMATION THAT IS CONTAINED IN THE REST OF THIS PRICING
SUPPLEMENT AND IN THE ACCOMPANYING PROSPECTUS AND PROSPECTUS SUPPLEMENT. YOU
SHOULD CAREFULLY CONSIDER, AMONG OTHER THINGS, THE MATTERS SET FORTH IN "RISK
FACTORS." IN ADDITION, WE URGE YOU TO CONSULT WITH YOUR INVESTMENT, LEGAL,
ACCOUNTING, TAX AND OTHER ADVISORS WITH RESPECT TO ANY INVESTMENT IN THE
SECURITIES.

WHAT ARE THE SECURITIES?

The Securities are interest paying, non-principal protected securities
issued by us, ABN AMRO Bank N.V. and are fully and unconditionally guaranteed
by our parent company, ABN AMRO Holding N.V. The Securities are senior notes of
ABN AMRO Bank N.V. and have a maturity of six months. These Securities combine
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certain features of debt and equity by offering a fixed interest rate on the
principal amount while the payment at maturity is determined based on the
performance of the SPDR Trust Series 1, which we refer to as the Underlying
Fund. THEREFORE YOUR INITIAL PRINCIPAL INVESTMENT IS AT RISK.

The Securities have certain features that make them what we refer to as
"Knock-in Reverse Exchangeable Securities." This means that if the closing
price of the Underlying Fund on the primary U.S. securities exchange or
organized market for the Underlying Fund, which we refer to as the relevant
exchange, never falls below a certain price level, which we call the knock-in
level, on any trading day from but not including the pricing date to and
including the determination date (such period, the "Knock-in Period"), then we
will pay you in cash the principal amount of each Security at maturity. On the
other hand, if the closing price of the Underlying Fund on the relevant
exchange falls below its knock-in level on any trading day during the Knock-in
Period, then the payment at maturity will depend on the closing price of the
Underlying Fund on the determination date. In this latter case, if the closing
price of the Underlying Fund on the determination date is equal to or greater
than the initial price, we will pay you in cash the principal amount of each
Security you hold; if the closing price of the Underlying Fund on the
determination date is less than the initial price, we will deliver to you, in
exchange for each $1,000 principal amount of Securities, a number of shares of
the Underlying Fund equal to the Redemption Amount.

WHY IS THE INTEREST RATE ON THE SECURITIES HIGHER THAN THE INTEREST RATE
PAYABLE ON YOUR CONVENTIONAL DEBT SECURITIES WITH THE SAME MATURITY?

The Securities offer a higher interest rate than the yield that would be
payvable on a conventional debt security with the same maturity issued by us or
an issuer with a comparable credit rating. This is because the investor in the
Securities, indirectly sells a put option to us on the Underlying Fund shares.
The premium due to you for this put option is combined with a market interest
rate on our senior debt to produce the higher interest rate.

WHAT ARE THE CONSEQUENCES OF THE INDIRECT PUT OPTION THAT I HAVE SOLD YOU?

The put option you indirectly sell to us creates the feature of
exchangeability. If the closing price of the Underlying Fund on the relevant
exchange falls below the knock-in level on any trading day during the Knock-in
Period, and on the determination date the closing price per shares of the
Underlying Fund is less than the initial price, you will receive a fixed number
of shares of the Underlying Fund for each Security you hold, which we call the
redemption amount. On the other hand, if the closing price of the Underlying
Fund on the relevant exchange falls below the knock-in level, and on the
determination date the closing price per Underlying Share is equal to or
greater than the initial price, you will receive $1,000 for each Security you
hold. Because of the exchangeability of the Securities, and because we will
determine whether you will receive cash or Underlying Fund shares by reference
to the closing price of the Underlying Fund on the determination date, such
securities are generally referred to as "reverse exchangeable securities."
However, because this feature of exchangeability is created only if the closing
price of the Underlying Fund on the relevant exchange falls below the knock-in
level on any trading day during the Knock-in Period, we call the Securities
"Knock-in Reverse Exchangeable Securities."

PS-3

WHAT WILL I RECEIVE AT MATURITY OF THE SECURITIES AND HOW IS THIS AMOUNT
CALCULATED?
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The payment, if any, you will receive at maturity for each $1,000
principal amount of Securities, is based on the performance of the Underlying
Fund, and will consist of a cash payment calculated as follows:

i) If the closing price of the Underlying Fund on the primary U.S. exchange
or market for such Underlying Fund has not fallen below the knock-in level
on any trading day from but not including the pricing date to and
including the determination date, we will pay you the principal amount of
each Security in cash.

ii) If the closing price of the Underlying Fund on the primary U.S. exchange
or market for such Underlying Fund has fallen below the knock-in level on
any trading day from but not including the Pricing Date to and including
the Determination Date:

a) in the event that the closing price of the Underlying Fund on the
determination date is at or above the initial price, we will pay you the
principal amount of each Security in cash; or

b) in the event that the closing price of the Underlying Fund on the
determination date is below the initial price we will deliver to you a
number of shares of the Underlying Fund equal to the Redemption Amount.

If due to events beyond our reasonable control, as determined by us in our
sole discretion, shares of the Underlying Fund are not available for delivery
at maturity we may pay you, in lieu of the Redemption Amount, the cash value of
the Redemption Amount, determined by multiplying the Redemption Amount by the
Closing Price of the shares of the Underlying Fund on the Determination Date.

The payment at maturity is further subject to adjustment in certain
circumstances, which we describe in "Description of Securities -- Adjustment
Events.

HOW ARE THE REDEMPTION AMOUNT AND KNOCK-IN LEVEL DETERMINED?

The Redemption Amount for each $1,000 principal amount of the Securities
is equal to $1,000 divided by the initial price. Since shares of the Underlying
Fund are held in book entry form, no stock certificates are issued.
Accordingly, any shares of the Underlying Fund which are delivered to you will
be delivered in book entry form and will include any fractional shares you are
entitled to receive, after aggregating your total holdings of the Securities
based on the closing price of the Underlying Fund on the determination date.

The knock-in level is 80% of the initial price.

The initial price and consequently the redemption amount and knock-in
level are subject to adjustment for certain corporate events affecting the
Underlying Fund, which we describe in "Description of Securities —-- Adjustment
Events."

WHAT INTEREST PAYMENTS CAN I EXPECT ON THE SECURITIES?

The Securities pay interest at a rate of 9.50% per annum. The interest
rate is fixed at issue and is payable monthly in arrears. This means that
irrespective of whether the Securities are exchanged at maturity for cash or
the redemption amount, you will be entitled to monthly interest payments on the
full principal amount of the Securities you hold, payable in cash.

CAN YOU GIVE ME EXAMPLES OF THE PAYMENT I WILL RECEIVE AT MATURITY DEPENDING ON
THE PERFORMANCE OF THE UNDERLYING FUND?
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If, for example, in a hypothetical offering, the interest rate was 10% per
annum, the initial price of the underlying fund was $145.00 per share and the
knock-in level for such offering was 80% then the knock-in level would be
$116.00 per share or 80% of the initial price and the redemption amount would
be 6.897 shares of the Underlying Fund, or $1,000 divided by $145.00.

If the hypothetical closing price of that underlying fund had fallen below
its knock-in level of $116.00 on any trading day from but not including the
pricing date to and including the determination date, then payment at maturity
would depend on the closing price of the Underlying Fund on the determination
date. In this case, if the closing price of the Underlying Fund on the
determination date is $136.00 per share, which is below the initial price, you
would receive 6.897 shares of the underlying fund for each $1,000 principal
amount of the securities. Since shares of the Underlying Fund are held in book
entry form we would deliver shares of the Underlying Fund in book entry form
which allows us to deliver fractions of a share. You would
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receive on the maturity date for each $1,000 principal amount of the securities
6.897 shares of the underlying. In addition, over the life of the securities
you would have received interest payments at a rate of 10% per annum.

IN THIS HYPOTHETICAL EXAMPLE, THE MARKET VALUE OF THOSE 6.897 SHARES OF
THE UNDERLYING FUND THAT WE WOULD DELIVER TO YOU AT MATURITY FOR EACH $1,000
PRINCIPAL AMOUNT OF SECURITY WOULD BE $937.99, WHICH IS LESS THAN THE PRINCIPAL
AMOUNT OF $1,000, AND YOU WOULD HAVE LOST A PORTION OF YOUR INITIAL INVESTMENT.

If, on the other hand, the closing price of the underlying fund on the
determination date is $150.00 per share, which is above the initial price
level, you will receive $1,000 in cash for each $1,000 principal amount of the
securities regardless of the knock-in level having been breached. In addition,
over the life of the Securities you would have received interest payments at a
rate of 10% per annum.

Alternatively, if the closing price of the underlying fund never falls
below its knock-in price on any trading day from but not including the pricing
date to and including the determination date, at maturity you would receive
$1,000 in cash for each $1,000 principal amount of the Securities you hold
regardless of the closing price of the underlying fund on the determination
date. In addition, over the life of the Securities you would have received
interest payments of 10% per annum.

THESE EXAMPLES ARE FOR ILLUSTRATIVE PURPOSES ONLY AND ARE BASED ON A
HYPOTHETICAL OFFERING. IT IS NOT POSSIBLE TO PREDICT THE CLOSING PRICE OF THE
UNDERLYING FUND ON THE DETERMINATION DATE OR AT ANY TIME DURING THE LIFE OF THE
SECURITIES. FOR EACH OFFERING WE WILL SET THE INITIAL PRICE AND KNOCK-IN LEVEL
AND REDEMPTION AMOUNT (SUBJECT TO ADJUSTMENT FOR CERTAIN EVENTS AFFECTING THE
UNDERLYING FUND) ON THE DATE WE PRICE THE SECURITIES, WHICH WE REFER TO AS THE
PRICING DATE. IT IS NOT POSSIBLE, HOWEVER, TO PREDICT THE CLOSING PRICE OF THE
UNDERLYING FUND ON THE DETERMINATION DATE OR AT ANY TIME DURING THE LIFE OF THE
SECURITIES.

In this Pricing Supplement, we have provided under the heading
"Hypothetical Sensitivity Analysis of Total Return of the Securities at
Maturity" the total return of owning the Securities through maturity for
various hypothetical closing prices of the Underlying Fund on the determination
date in the case where the knock-in level has been breached and in the case
where the knock-in level has not been breached.
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DO I GET ALL MY PRINCIPAL BACK AT MATURITY?

YOU ARE NOT GUARANTEED TO RECEIVE ANY RETURN OF PRINCIPAL AT MATURITY. If the
closing price of the Underlying Fund falls below the knock-in level on any
trading day during the Knock-in Period, and the closing price of the Underlying
Fund is below the initial price on the determination date, we will deliver to
you shares of the Underlying Fund at maturity. The market value of those shares
of the Underlying Fund at the time you receive those shares will be less than
the principal amount of the Securities and could be zero.

IS THERE A LIMIT TO HOW MUCH I CAN EARN OVER THE LIFE OF THE SECURITIES?

Yes. The amount payable under the terms of the Securities will never
exceed the principal amount of the Securities payable at maturity plus interest
payments you earn over the life of the Securities.

DO I BENEFIT FROM ANY APPRECIATION IN THE UNDERLYING FUND OVER THE LIFE OF THE
SECURITIES?

No. The amount paid at maturity for each $1,000 principal amount of the
Securities will not exceed $1,000. As a result, if the Underlying Fund has
appreciated above its price level on the pricing date, the payment you receive
at maturity will not reflect that appreciation. UNDER NO CIRCUMSTANCES WILL YOU
RECEIVE A PAYMENT AT MATURITY GREATER THAN THE PRINCIPAL AMOUNT OF THE
SECURITIES THAT YOU HOLD AT THAT TIME.

WHAT IS THE MINIMUM REQUIRED PURCHASE?

You can purchase Securities in $1,000 denominations or in integral
multiples thereof.

IS THERE A SECONDARY MARKET FOR THE SECURITIES?

We do not intend to list the Securities on any securities exchange.
Accordingly, there may be little or no secondary market for the Securities and,
as such, information regarding independent market pricing for the Securities
may be limited. You should be willing to hold your Securities until the
maturity date.

Although it is not required to do so, we have been informed by our
affiliate that when this offering is complete, it intends to make purchases and
sales of
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the Securities from time to time in off-exchange transactions. If our affiliate
does make such a market in the Securities, it may stop doing so at any time.

In connection with any secondary market activity in the Securities, our
affiliate may post indicative prices for the Securities on a designated website
or via Bloomberg. However, our affiliate is not required to post such
indicative prices and may stop doing so at any time. INVESTORS ARE ADVISED THAT
ANY PRICES SHOWN ON ANY WEBSITE OR BLOOMBERG PAGE ARE INDICATIVE PRICES ONLY
AND, AS SUCH, THERE CAN BE NO ASSURANCE THAT ANY TRADE COULD BE EXECUTED AT
SUCH PRICES. Investors should contact their brokerage firm for further
information.

In addition, the issue price of the Securities includes the selling
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agents' commissions paid with respect to the Securities and the cost of hedging
our obligations under the Securities. The cost of hedging includes the profit
component that our affiliate has charged in consideration for assuming the
risks inherent in managing the hedging of the transactions. The fact that the
issue price of the Securities includes these commissions and hedging costs is
expected to adversely affect the secondary market prices of the Securities. See
"Risk Factors——-The Inclusion of Commissions and Cost of Hedging in the Issue
Price is Likely to Adversely Affect Secondary Market Prices" and "Use of
Proceeds."

TELL ME MORE ABOUT ABN AMRO BANK N.V. AND ABN AMRO HOLDING N.V.

ABN AMRO Bank N.V. is an international banking group offering a wide range
of banking products and financial services on a global basis through our
network of offices and branches in 56 countries and territories as of year-end
2006. ABN AMRO Holding N.V. is the parent company of ABN AMRO Bank N.V.
Holding's main purpose is to own the Bank and its subsidiaries. All of the
Securities issued by the Bank hereunder are fully and unconditionally
guaranteed by Holding.

On November 2, 2007 a consortium (the "Consortium") of the Royal Bank of
Scotland Group plc, Fortis SA/NV and Fortis N.V., and Banco Santander Central
Hispano SA, which had made a tender offer for the shares of Holding, announced
that approximately 98.8% of the shares of Holding had been tendered to the
Consortium as of October 31, 2007.

Holding is currently listed on Euronext and the New York Stock Exchange.
ABN AMRO Bank N.V. is rated AA- by Standard & Poor's and Aa2 by Moody's.

WHERE CAN I FIND OUT MORE ABOUT THE UNDERLYING FUND?

Because the Underlying Fund is an investment company registered under the
Investment Company Act of 1940, as amended, the Underlying Fund is required to
file periodically certain financial and other information specified by the
Commission which is available to the public. You should read "Public
Information Regarding the Underlying Fund" in this Pricing Supplement to learn
how to obtain public information regarding the Underlying Fund and other
important information. The historical highest intra-day price, lowest intra-day
price and last day closing price of the Underlying Fund for each quarter since
2003 are set forth under the heading "Public Information Regarding the
Underlying Fund" in this Pricing Supplement.

WHO WILL DETERMINE WHETHER THE CLOSING PRICE OF THE UNDERLYING FUND HAS FALLEN
BELOW ITS KNOCK-IN LEVEL, THE CLOSING PRICE OF THE UNDERLYING FUND ON THE
DETERMINATION DATE, THE REDEMPTION AMOUNT AND THE INITIAL PRICE?

We have appointed ABN AMRO Incorporated, which we refer to as AAI, to act
as calculation agent for Wilmington Trust Company, the trustee for the
Securities and Citibank, N.A., the securities administrator. As calculation
agent, AAI will determine whether the closing price of the Underlying Fund has
fallen below the knock-in level, the closing price of the Underlying Fund on
the determination date, redemption amount and the initial price. The
calculation agent may adjust the initial price of the Underlying Fund and
consequently the redemption amount and knock-in level, which we describe in the
section called "Description of Securities —-- Discontinuance of the Underlying
Fund; Alteration of Method of Calculation."

WHO INVESTS IN THE SECURITIES?

The Securities are not suitable for all investors. The Securities might be
considered by investors who:
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o seek a higher interest rate than the current dividend yield on the
Underlying Fund or the yield on a conventional debt security with the same
maturity issued by us or an issuer with a comparable credit rating;
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o are willing to accept the risks associated with owning equity in the form
of an exchange traded fund in general and shares of the Underlying Fund in
particular and the risk that they could lose their entire investment;

o do not expect to participate in any appreciation in the price of the
Underlying Fund; and

o and are willing to hold the Securities until maturity.

You should carefully consider whether the Securities are suited to your
particular circumstances before you decide to purchase them. In addition, we
urge you to consult with your investment, legal, accounting, tax and other
advisors with respect to any investment in the Securities.

WHAT ARE SOME OF THE RISKS IN OWNING THE SECURITIES?

Investing in the Securities involves a number of risks. We have described
the most significant risks relating to the Securities under the heading "Risk
Factors" in this Pricing Supplement which you should read before making an
investment in the Securities.

Some selected risk considerations include:

o CREDIT RISK. Because you are purchasing a security from us, you are
assuming our credit risk. In addition, because the Securities are fully
and unconditionally guaranteed by Holding, you are assuming the credit
risk of Holding in the event that we fail to make any payment or delivery
required by the terms of the Securities.

o PRINCIPAL RISK. The Securities are not principal protected, which means
there is no guaranteed return of principal. If the closing price of the
Underlying Fund falls below the knock-in level on any trading day during
the Knock-in Period and the closing price of the Underlying Fund on the
determination date is less than its initial price, we will deliver to you
a fixed number of shares of the Underlying Fund with a market value less
than the principal amount of the Securities which value may be zero.

o LIQUIDITY AND MARKET RISK. We do not intend to list the Securities on any
securities exchange. Accordingly, there may be little or no secondary
market for the Securities and information regarding independent market
pricing for the Securities may be limited. The value of the Securities in
the secondary market, if any, will be subject to many unpredictable
factors, including then prevailing market conditions.

WHAT IF I HAVE MORE QUESTIONS?

You should read "Description of Securities" in this Pricing Supplement for
a detailed description of the terms of the Securities. The Securities are
senior notes issued as part of our ABN Notes (SM) program and guaranteed by
Holding. The Securities offered by the Bank will constitute the Bank's
unsecured and unsubordinated obligations and rank pari passu without any
preference among them and with all our other present and future unsecured and
unsubordinated obligations. The guarantee of Holding will constitute Holding's

10
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unsecured and unsubordinated obligations and rank pari passu without any
preference among them and with all Holding's other present and future unsecured
and unsubordinated obligations. You can find a general description of our ABN
Notes (SM) program in the accompanying Prospectus Supplement. We also describe
the basic features of this type of note in the sections called "Description of
Notes" and "Notes Linked to Commodity Prices, Single Securities, Baskets of
Securities or Indices".

You may contact our principal executive offices at Gustav Mahleraan 10,
1082 PP Amsterdam, The Netherlands. Our telephone number is (54-20) 628-9393.
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RISK FACTORS

This section describes the most significant risks relating to the
Securities. For a discussion of certain general risks associated with your
investment in the Securities, please refer to the section entitled "Risk
Factors" beginning on page S-3 of the accompanying prospectus supplement. YOU
SHOULD CAREFULLY CONSIDER WHETHER THE SECURITIES ARE SUITED TO YOUR PARTICULAR
CIRCUMSTANCES BEFORE YOU DECIDE TO PURCHASE THEM. IN ADDITION, WE URGE YOU TO
CONSULT WITH YOUR INVESTMENT, LEGAL, ACCOUNTING, TAX AND OTHER ADVISORS WITH
RESPECT TO ANY INVESTMENT IN THE SECURITIES.

THE SECURITIES ARE NOT ORDINARY SENIOR NOTES; THERE IS NO GUARANTEED RETURN OF
PRINCIPAL

The Securities combine limited features of debt and equity. The terms of
the Securities differ from those of ordinary debt securities in that we will
not pay you a fixed principal amount in cash at maturity if the closing price
of the Underlying Fund has fallen below the knock-in level on any trading day
during the Knock-in Period and, in addition, the closing price of the
Underlying Fund is below the initial price on the determination date. In such
event, we will exchange each Security you hold for a number of shares of the
Underlying Fund equal to the redemption amount. Such shares will have a market
value of less than the principal amount of the Securities, and such value may
be zero. You cannot predict the future performance of the Underlying Fund based
on its historical performance. ACCORDINGLY, YOU COULD LOSE SOME OR ALL OF YOUR
INITIAL PRINCIPAL INVESTMENT IN THE SECURITIES.

INVESTMENT IN THE SECURITIES IS NOT THE SAME AS A DIRECT INVESTMENT IN THE
STOCKS THAT COMPRISE THE S&P 500 INDEX(R) OR IN THE S&P 500 INDEX(R) OR IN THE
SPDR TRUST, SERIES 1

An investment in the Securities is not the same as a direct investment in
the stocks (or any other securities) that comprise the S&P 500 Index(R) or in
the S&P 500 Index(R) or in the SPDR Trust, Series 1. This is due in part to the
fact that the calculation agent does not adjust the valuation of the Underlying
Fund, and therefore the return on the Securities, for the payment of cash
dividends on the stocks (or any other securities) that comprise the S&P 500
Index (R) or the stocks held by the SPDR Trust, Series 1. In addition, the
return on your Securities could be less than if you had invested directly in
the stocks (or any other securities) comprising the S&P 500 Index(R) or held by
the Underlying Fund because you will only participate in the change in the
value of the Underlying Fund over the term of the Securities, the return on the
Securities does not account for the return associated with the reinvestment of
dividends that you would have received if you had invested directly in the
stocks (or any other securities) comprising the Underlying Fund and because
there are management fees charged by the Underlying Fund. You will not receive
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any payment of dividends on any of the stocks (or any other securities)
comprising the Underlying Fund.

ADJUSTMENTS TO THE UNDERLYING FUND COULD ADVERSELY AFFECT THE VALUE OF THE
SECURITIES

The objective of the Underlying Fund is to provide investment results that
correspond generally to the price and yield performance, before fees and
expenses, of the S&P 500 Index (R). The Underlying Fund at any time will consist
of as many stocks which comprise the S&P 500 Index(R), which we refer to as
Index Securities, as is practicable. Periodically, S&P may (i) determine that
total shares outstanding have changed in one or more component Index Securities
due to secondary offerings, repurchases, conversions or other corporate
actions; (ii) determine that the available float shares of one or more of the
Index Securities may have changed due to corporate actions, purchases or sales
of securities by holders or other events, or (iii) replace one or more Index
Securities due to mergers, acquisitions, bankruptcies, or other market
conditions, or if the issuers of such Index Securities fail to meet the
criteria for inclusion in the S&P 500 Index (R). The Underlying Fund aggregates
certain of these adjustments and changes the composition of the Underlying Fund
at least monthly. Any of these actions could adversely affect the prices of the
Index Securities and/or the Underlying Fund and, consequently, the value of the
Securities.

THE SECURITIES WILL NOT PAY MORE THAN THE STATED PRINCIPAL AMOUNT AT MATURITY

The amount paid at maturity of the Securities in cash or Underlying Fund
shares will not exceed the principal amount of the Securities. If the closing
price of the Underlying Fund on the determination date is equal to or exceeds
the initial price (regardless of whether the knock-in level has been previously
breached), you will receive the principal amount of the Securities irrespective
of any appreciation in the share price of the Underlying Fund. You will not
receive Underlying Fund shares or any other asset equal to the value of the
shares of the Underlying Fund. As a result, if the Underlying Fund has
appreciated above its closing price level on the pricing date, the payment you
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receive at maturity will not reflect that appreciation. UNDER NO CIRCUMSTANCES
WILL YOU RECEIVE A PAYMENT AT MATURITY GREATER THAN THE PRINCIPAL AMOUNT OF THE
SECURITIES THAT YOU HOLD AT THAT TIME.

WE DO NOT INTEND TO LIST THE SECURITIES ON ANY SECURITIES EXCHANGE; SECONDARY
TRADING MAY BE LIMITED

You should be willing to hold your Securities until the maturity date. We
do not intend to list the Securities on any securities exchange; accordingly,
there may be little or no secondary market for the Securities and information
regarding independent market pricing for the Securities may be limited. Even if
there is a secondary market, it may not provide enough liquidity to allow you
to trade or sell the Securities easily. Upon completion of the offering, our
affiliate has informed us that it intends to purchase and sell the Securities
from time to time in off-exchange transactions, but it is not required to do
so. If our affiliate does make such a market in the Securities, it may stop
doing so at any time. In addition, the total principal amount of the Securities
being offered is not being purchased by investors in the offering, and one or
more of our affiliates has agreed to purchase the unsold portion. Such
affiliate or affiliates intend to hold the Securities for investment purposes,
which may affect the supply of Securities available for secondary trading and
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therefore adversely affect the price of the Securities in any secondary
trading. If a substantial portion of any Securities held by our affiliates were
to be offered for sale following this offering, the market price of such
Securities could fall, especially if secondary trading in such Securities is
limited or illiquid.

MARKET PRICE OF THE SECURITIES INFLUENCED BY MANY UNPREDICTABLE FACTORS

The value of the Securities may move up and down between the date you
purchase them and the determination date when the calculation agent determines
the amount, if any, to be paid to the holders of the Securities on the maturity
date.

Several factors, many of which are beyond our control, will influence the
value of the Securities, including:

o the market price of the Underlying Fund, in particular, whether the
market price of the Underlying Fund has fallen below the knock-in
level;

o the volatility (frequency and magnitude of changes) in the price of

the Underlying Fund;

o the dividend rate on the Underlying Fund and the equity securities
held by the Underlying Fund. While dividend payments, if any, on the
Underlying Fund and the equity securities held by the Underlying Fund
are not paid to holders of the Securities, such payments may have an
influence on the market price of the Underlying Fund and therefore on
the Securities;

o interest and yield rates in the market;

o economic, financial, political and regulatory or judicial events that
affect the stock markets generally and which may affect the closing
prices of the Underlying Fund and/or the Securities;

o the time remaining to the maturity of the Securities; and

o the creditworthiness of the Bank as issuer of the Securities and
Holding as the guarantor of the Bank's obligations under the
Securities. Any person who purchases the Securities is relying upon
the creditworthiness of the Bank and Holding and has no rights
against any other person. The Securities constitute the general,
unsecured and unsubordinated contractual obligations of the Bank and
Holding.

Some or all of these factors will influence the price that you will
receive i1if you sell your Securities in the secondary market, if any, prior to
maturity. For example, you may have to sell your Securities at a substantial
discount from the principal amount if at the time of sale the market price of
the Underlying Fund is at, below, or not sufficiently above its knock-in level.
See "Risk Factors--The Inclusion of Commissions and Cost of Hedging in the
Issue Price is Likely to Adversely Affect Secondary Market Prices."

PS-9

THE UNDERLYING FUND IS NOT ACTIVELY MANAGED

The Underlying Fund is not actively managed by traditional methods, and
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therefore the adverse financial condition of one or more issuers of stocks
which comprise the S&P 500 Index(R) will not result in the elimination of such
stock or stocks from the Underlying Fund unless such stock or stocks are
removed from the S&P 500 Index(R). Because payment, if any, at maturity of the
Securities is linked to the performance of the Underlying Fund, this may
adversely affect the value of the Securities and the return, if any, on the
Securities.

THE UNDERLYING FUND MAY NOT ALWAYS BE ABLE EXACTLY TO REPLICATE THE PERFORMANCE
OF THE S&P 500 INDEX

It is possible that, for a short period, the Underlying Fund may not fully
replicate the performance of the S&P 500 Index due to the temporary
unavailability of certain Index Securities in the secondary market or due to
other extraordinary circumstances. In addition, the Underlying Fund is not able
to replicate exactly the performance of the S&P 500 Index because the total
return generated by the Underlying Fund is reduced by its expenses and
transaction costs incurred in adjusting the actual balance of the Underlying
Fund. Because payment, if any, at maturity of the Securities is linked to the
performance of the Underlying Fund, this may adversely affect the value of the
Securities and the return, if any, on the Securities.

THE INCLUSION OF COMMISSIONS AND COST OF HEDGING IN THE ISSUE PRICE IS LIKELY
TO ADVERSELY AFFECT SECONDARY MARKET PRICES

Assuming no change in market conditions or any other relevant factors, the
price, if any, at which the selling agents are willing to purchase Securities
in secondary market transactions will likely be lower than the issue price,
since the issue price included, and secondary market prices are likely to
exclude, commissions paid with respect to the Securities, as well as the profit
component included in the cost of hedging our obligations under the Securities.
In addition, any such prices may differ from values determined by pricing
models used by the selling agents, as a result of dealer discounts, mark-ups or
other transaction costs.

AN INCREASE IN THE VALUE OF THE UNDERLYING FUND WILL NOT INCREASE THE RETURN ON
YOUR INVESTMENT

Owning the Securities is not the same as owning the Underlying Fund.
Accordingly, the market value of your Securities may not have a direct
relationship with the market price of the Underlying Fund, and changes in the
market price of the Underlying Fund may not result in a comparable change in
the market value of your Securities. If the price per share of Underlying the
Fund increases above its initial price, the market value of the Securities may
not increase. It is also possible for the price of the Underlying Fund to
increase while the market price of the Securities declines.

WE MAY NOT BE ABLE TO DELIVER SHARES OF THE UNDERLYING FUND AT MATURITY

If due to events beyond our reasonable control, as determined by us in our
sole discretion, shares of the Underlying Fund are not available for delivery
at maturity we may pay you cash in lieu of delivering shares of the Underlying
Fund. In such a case, the amount of cash we will deliver will be an amount
calculated by multiplying the Redemption Amount by the Closing Price of the
shares of the Underlying Fund on the Determination Date. Accordingly, if you
have sold shares of the Underlying Fund and your sale is to settle on the
maturity date or you have otherwise agreed to deliver shares of the Underlying
Fund on the maturity date, your trade may fail in the event we do not deliver
shares of the Underlying Fund to you.

POTENTIAL CONFLICTS OF INTEREST; NO SECURITY INTEREST IN SHARES OF THE
UNDERLYING FUND HELD BY US
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We and our affiliates may carry out hedging activities that minimize our
risks related to the Securities, including trading in shares of the Underlying
Fund. In particular, on or prior to the date of this Pricing Supplement, we,
through our affiliates, hedged our anticipated exposure in connection with the
Securities by taking positions in the Underlying Fund, futures or options
contracts on Underlying Fund listed on major securities markets, and/or other
instruments that we deemed appropriate in connection with such hedging. Such
hedging is carried out in a manner designed to minimize any impact on the price
of the Underlying Fund. Our purchase activity, however, could potentially have
increased the initial price of the Underlying Fund, and therefore inadvertently
increased the level
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below which we would deliver to you at maturity cash in an amount less than the
principal amount of your Securities.

Through our affiliates, we are likely to modify our hedge position
throughout the life of the Securities by purchasing and selling shares of the
Underlying Fund, futures or options contracts on the Underlying Fund listed on
major securities markets or positions in other securities or instruments that
we may wish to use in connection with such hedging. Although we have no reason
to believe that our hedging activity or other trading activities that we, or
any of our affiliates, engage in or may engage in has had or will have a
material impact on the price of the Underlying Fund, we cannot give you any
assurance that we have not or will not affect such price as a result of our
hedging or trading activities. It is possible that we or one of more of our
affiliates could receive substantial returns from these hedging activities
while the value of the Securities may decline. We or one or more of our
affiliates may also engage in trading shares of the Underlying Fund and other
investments relating to the Underlying Fund on a regular basis as part of our
or its general broker-dealer and other businesses, for proprietary accounts,
for other accounts under management or to facilitate transactions for
customers, including block transactions. Any of these activities could
adversely affect the price of the Underlying Fund and, therefore, the value of
the Securities. We or one or more of our affiliates may also issue or
underwrite other securities or financial or derivative instruments with returns
linked or related to changes in the value of the Underlying Fund. By
introducing competing products into the marketplace in this manner, we or one
or more of our affiliates could adversely affect the value of the Securities.
It is also possible that any advisory services that we or our affiliates
provide in the course of any business with the issuers of any of the stocks
which comprise the Underlying Fund or their affiliates could lead to actions on
the part of an issuer of any of the stocks that comprise the Underlying Fund
which might adversely affect the value of the Underlying Fund.

The indenture governing the Securities does not contain any restrictions
on our ability or the ability of any of our affiliates to sell, pledge or
otherwise convey all or any portion of the shares of the Underlying Fund
acquired by us or our affiliates. Neither we nor Holding nor any of our
affiliates will pledge or otherwise hold shares of the Underlying Fund for the
benefit of holders of the Securities in order to enable the holders to exchange
their Securities for shares of the Underlying Fund under any circumstances.
Consequently, in the event of a bankruptcy, insolvency or liquidation involving
us or Holding, as the case may be, any shares of the Underlying Fund that we or
Holding own will be subject to the claims of our creditors or Holding's
creditors generally and will not be available specifically for the benefit of
the holders of the Securities.
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NO SHAREHOLDER RIGHTS IN THE UNDERLYING FUND

As a holder of the Securities, you will not have voting rights or rights
to receive dividends or other distributions or other rights that holders of
shares of the Underlying Fund would have.

Because neither we nor Holding nor any of our affiliates are affiliated
with the sponsor or trustee of the Underlying Fund, we have no ability to
control or predict the actions of such entities, including any actions of the
type that would require the calculation agent to adjust the initial price and
consequently the knock-in level and payment at maturity, and have no ability to
control the public disclosure of these actions or any other events or
circumstances affecting such entities. NEITHER THE UNDERLYING FUND NOR THE
SPONSOR OF THE UNDERLYING FUND IS INVOLVED IN THE OFFER OF THE SECURITIES IN
ANY WAY AND HAVE ANY OBLIGATION TO CONSIDER YOUR INTEREST AS A HOLDER OF THE
SECURITIES IN TAKING ANY CORPORATE ACTIONS THAT MIGHT AFFECT THE VALUE OF YOUR
SECURITIES. NONE OF THE MONEY YOU PAY FOR THE SECURITIES WILL GO TO THE
UNDERLYING FUND OR THE SPONSOR OF THE UNDERLYING FUND.

INFORMATION REGARDING THE UNDERLYING FUND

Neither we nor Holding nor any of our affiliates assume any responsibility
for the accuracy or adequacy of the information about the Underlying Fund
contained in this Pricing Supplement or in any of its publicly available
filings. AS AN INVESTOR IN THE SECURITIES, YOU SHOULD MAKE YOUR OWN
INVESTIGATION INTO THE UNDERLYING FUND. NEITHER WE NOR HOLDING NOR ANY OF OUR
AFFILIATES HAVE ANY AFFILIATION WITH THE UNDERLYING FUND, AND ARE NOT
RESPONSIBLE FOR ITS PUBLIC DISCLOSURE OF INFORMATION, WHETHER CONTAINED IN SEC
FILINGS OR OTHERWISE.
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LIMITED ANTIDILUTION PROTECTION

AAI, as calculation agent, will adjust the initial price and consequently
the payment at maturity and knock-in level for certain events affecting the
Underlying Fund. The calculation agent is not required to make an adjustment
for every corporate action which affects the Underlying Fund. IF AN EVENT
OCCURS THAT DOES NOT REQUIRE THE CALCULATION AGENT TO ADJUST THE AMOUNT PAYABLE
AT MATURITY, THE MARKET PRICE OF THE SECURITIES MAY BE MATERTIALLY AND ADVERSELY
AFFECTED.

HOLDINGS OF THE SECURITIES BY OUR AFFILIATES AND FUTURE SALES

Certain of our affiliates have agreed to purchase for investment the
portion of the Securities that has not been purchased by investors in this
offering, which initially they intend to hold for investment purposes. As a
result, upon completion of this offering, our affiliates may own a substantial
portion of the aggregate principal amount of the Securities. Circumstances may
occur in which our interests or those of our affiliates could be in conflict
with your interests.

POTENTIAL CONFLICTS OF INTEREST BETWEEN HOLDERS OF SECURITIES AND THE
CALCULATION AGENT

As calculation agent, AAI will calculate the payout, if any, to you at

maturity of the Securities. AAI and other affiliates may carry out hedging
activities related to the Securities, including trading in shares of the
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Underlying Fund, as well as in other instruments related to the Underlying
Fund. AAI and some of our other affiliates also trade the Underlying Fund on a
regular basis as part of their general broker dealer businesses. Any of these
activities could influence AAI's determinations as calculation agent and any
such trading activity could potentially affect the price of the Underlying Fund
and, accordingly could affect the payout on the Securities. AAI IS AN AFFILIATE
OF ABN AMRO BANK N.V.

In addition, 1if certain events occur as defined under "Description of
Securities —- Discontinuance of the Underlying Fund; Alteration of Method of
Calculation" the calculation agent may adjust the initial price and
consequently the knock-in level and amount, if any, payable at maturity to
reflect such event. The calculation agent's adjustment to the Securities may be
influenced by, among other things, our or our affiliates' hedging transactions
with respect to the Securities and our or their ability to hedge our
obligations under the Securities following those reorganization events. While
we do not currently anticipate the occurrence of such an event, there can be no
assurance that such an event will not occur or that the calculation agent's
adjustments upon such an event will not adversely affect the value of the
Securities.

Moreover, the issue price of the Securities includes the agents'
commissions and certain costs of hedging our obligations under the Securities.
Our affiliates through which we hedge our obligations under the Securities
expect to make a profit. Since hedging our obligations entails risk and may be
influenced by market forces beyond our affiliates' control, such hedging may
result in a profit that is more or less than initially projected.

TAX TREATMENT

You should also consider the tax consequences of investing in the
Securities. Significant aspects of the tax treatment of the Securities are
uncertain. We do not plan to request a ruling from the U.S. Internal Revenue
Service (the "IRS") or from the Dutch authorities regarding the tax treatment
of the Securities, and the IRS, the Dutch authorities or a court may not agree
with the tax treatment described in the accompanying Prospectus Supplement or
this Pricing Supplement. Please read carefully the sections entitled "United
States Federal Taxation" below and "Taxation in the Netherlands" in the
accompanying Prospectus Supplement. You should consult your tax advisor about
your own situation.

THE SPDR TRUST, SERIES 1 DISCLAIMER

The Securities are not sponsored, endorsed, sold or promoted by the
Underlying Fund, the Sponsor or the Trustee of the Underlying Fund or any of
its or their affiliates (together referred to as the Fund Parties) and none of
the Fund Parties makes any representation or warranty, express or implied,
regarding the advisability of investing in securities generally or the
Securities particularly. None of the Fund Parties has any obligation to take
the needs of the holders of the Securities into consideration in determining,
comprising or calculating the Underlying Fund. None of the Fund Parties is
responsible for and has not participated in any determination or calculation
made with
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respect to issuance or redemption of the Securities. None of the Fund Parties
has any obligation or liability in connection with the administration,
marketing or trading of the Securities.
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"Standard & Poor's(R)", "S&P(R)", "Standard & Poor's 500 Composite Stock Price
Index (R)", "S&P 500 Index(R)", "Standard & Poor's 500(R)", "Standard & Poor's
Depositary Receipts(R)" and "SPDRs (R)" are trademarks of The McGraw-Hill
Companies, Inc. State Street Global Markets, LLC is permitted to use these
trademarks pursuant to a License Agreement with Standard & Poor's, a division
of The McGraw-Hill Companies, Inc., and SPDR Trust, Series 1, is permitted to
use these trademarks pursuant to a sublicense from State Street Global Markets,
LLC. SPDR Trust, Series 1 is not, however, sponsored by or affiliated with
Standard & Poor's or The McGraw-Hill Companies, Inc. THESE TRADEMARKS AND
SERVICE MARKS HAVE BEEN LICENSED FOR USE FOR CERTAIN PURPOSES BY ABN AMRO BANK
N.V. THE SECURITIES HAVE NOT BEEN PASSED ON BY ANY OF THE FOREGOING ENTITIES.
THE SECURITIES ARE NOT SPONSORED, ENDORSED, SOLD OR PROMOTED BY ANY OF THE
FOREGOING ENTITIES AND NONE OF THE ABOVE MAKES ANY WARRANTIES OR BEARS ANY
LIABILITY WITH RESPECT TO THE SECURITIES.

NONE OF THE FUND PARTIES MAKES ANY WARRANTY, EXPRESS OR IMPLIED, AS TO RESULTS
TO BE OBTAINED BY HOLDERS OF THE SECURITIES OR ANY OTHER PERSON OR ENTITY FROM
THE USE OF THE SHARE PRICE OF THE UNDERLYING FUND.
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HYPOTHETICAL TOTAL RETURN OF THE SECURITIES AT MATURITY

The following tables set out the total return to maturity of a Security,
based on the assumptions outlined below and several variables, which include
(a) whether the closing price of the Underlying Fund has fallen below the
knock-in level on any trading day during the Knock-in Period and (b) several
hypothetical closing prices for the Underlying Fund on the determination date.
The information in the tables is based on hypothetical market values for the
Underlying Fund. We cannot predict the market price or the closing price of the
Underlying Fund on the determination date or at any time during the life of the
Securities. THE ASSUMPTIONS EXPRESSED BELOW ARE FOR ILLUSTRATIVE PURPOSES ONLY
AND THE RETURNS SET FORTH IN THE TABLE MAY OR MAY NOT BE THE ACTUAL RATES
APPLICABLE TO A PURCHASER OF THE SECURITIES.

ASSUMPTIONS

Initial Price: $133.38 (the closing price on the day we
priced the Securities)

Knock—-in level: $106.70 (80% of the Initial Price)

Annual Interest on the Securities: 9.50%

Term of the Securities: 6 months

PAYMENT AT MATURITY IF THE CLOSING PRICE OF THE UNDERLYING FUND FALLS BELOW THE
KNOCK-IN LEVEL ON ANY TRADING DAY DURING THE KNOCK-IN PERIOD:

ASSUMED SIX
UNDERLYING FUND VALUE OF MONTHLY TOTAL RETURN (b)
CLOSING PRICE ON PAYMENT AT INTEREST @——————————————————————
DETERMINATION DATE MATURITY (a) PAYMENTS (c) S %
+$133.38 $1,000.00 $47.50 $1,047.50 4.75%
$133.38 $1,000.00 $47.50 $1,047.50 4.75%
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$130.05 $ 974.98 $47.50 $1,022.48 2.25%
$124.04 $ 929.93 $47.50 S 977.43 -2.26%
$121.38 $ 909.99 $47.50 $  957.49 -4.25%
$109.24 $ 818.97 $47.50 $ 866.47 -13.35%
$ 96.13 $ 720.69 $47.50 $ 768.19 -23.18%
$ 76.90 $ 576.52 $47.50 S 624.02 -37.60%
$ 53.83 $ 403.56 $47.50 $ 451.06 -54.89%
$ 26.92 $ 201.82 $47.50 S 249.32 -75.07%
$ 13.46 $ 100.91 $47.50 S 148.41 -85.16%
$ 0.00 $ 0.00 $47.50 $ 47.50 -95.25%
pPs-14

PAYMENT AT MATURITY IF THE CLOSING PRICE OF THE UNDERLYING FUND NEVER FALLS
BELOW THE KNOCK-IN LEVEL ON ANY TRADING DAY DURING THE KNOCK-IN PERIOD:

ASSUMED SIX
UNDERLYING FUND VALUE OF MONTHLY TOTAL RETURN (b)
CLOSING PRICE ON PAYMENT AT INTEREST @ ——————————————————————
DETERMINATION DATE MATURITY (d) PAYMENTS (c) S %
+$133.38 $1,000.00 $47.50 $1,047.50 4.75%
$133.38 $1,000.00 $47.50 $1,047.50 4.75%
$120.04 $1,000.00 $47.50 $1,047.50 4.75%
$114.04 $1,000.00 $47.50 $1,047.50 4.75%
$106.70 $1,000.00 $47.50 $1,047.50 4.75%

Based on the assumptions set forth above, if the closing price of the
Underlying Fund falls below $106.70 on any trading day during the Knock-in
Period and, in addition, the closing price of the Underlying Fund is less
than $133.38 on the determination date, the payment at maturity will be
made in shares of the Underlying Fund. For determining the value of the
payment at maturity, we have assumed that the closing price of the
Underlying Fund will be the same on the maturity date as on the
determination date.

The total return presented is exclusive of any tax consequences of owning
the Securities. You should consult your tax adviser regarding whether
owning the Securities is appropriate for your tax situation. See the
sections titled "Risk Factors" in this Pricing Supplement and "United
States Federal Taxation" and "Taxation in the Netherlands" in the
accompanying Prospectus Supplement.

Interest on the Securities will be computed on the basis of a 360-day year
of twelve 30-day months or, in the case of an incomplete month, the number
of actual days elapsed. Accordingly, depending on the number of days in any
monthly interest payment period, the coupon payable in such period and,
consequently, the total interest payable over the life of the Securities,
may be less than the amount reflected in this column.

Based on the assumptions set forth above, if the closing price of the
Underlying Fund never falls below $106.70 on any trading day during the
Knock-in Period, the payment at maturity will be made in cash.
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INCORPORATION OF DOCUMENTS BY REFERENCE

Holding is subject to the informational requirements of the Securities

Exchange Act of 1934, as amended (the "Exchange Act"), and in accordance
therewith, Holding files reports and other information with the Securities and
Exchange Commission (the "Commission"). You may read and copy these documents

at the SEC Headquarters Public Reference Room at 100 F Street, N.E.,
Washington, D.C. 20549 (tel: 202-551-8090), and at the SEC's regional offices
at Northeast Regional Office, 3 World Financial Center, Suite 400, New York, NY
10281 (tel: 212-336-1100) and Midwest Regional Office, 175 W. Jackson
Boulevard, Suite 900, Chicago, Illinois 60604. Copies of this material can also
be obtained from the Public Reference Room of the Commission at 100 F Street,
N.E., Washington, D.C. 20549 at prescribed rates. Please call the Commission at
1-800-SEC-0330 for further information about the Public Reference Room. The
Commission also maintains an Internet website that contains reports and other
information regarding Holding that are filed through the Commission's
Electronic Data Gathering, Analysis and Retrieval (EDGAR) System. This website
can be accessed at www.sec.gov. You can find information Holding has filed with
the Commission by reference to file number 1-14624.

This Pricing Supplement is part of a registration statement that we and
Holding filed with the Commission. This Pricing Supplement omits some
information contained in the registration statement in accordance with
Commission rules and regulations. You should review the information and
exhibits in the registration statement for further information on us and
Holding and the securities we and Holding are offering. Statements in this
prospectus concerning any document we and Holding filed as an exhibit to the
registration statement or that Holding otherwise filed with the Commission are
not intended to be comprehensive and are qualified by reference to these
filings. You should review the complete document to evaluate these statements.

The Commission allows us to incorporate by reference much of the
information that we and Holding file with them, which means that we can
disclose important information to you by referring you to those publicly
available documents. The information that we and Holding incorporate by
reference in this Pricing Supplement is considered to be part of this Pricing
Supplement. Because we and Holding are incorporating by reference future
filings with the Commission, this Pricing Supplement is continually updated and
those future filings may modify or supersede some of the information included
or incorporated in this Pricing Supplement. This means that you must look at
all of the Commission filings that we and Holding incorporate by reference to
determine if any of the statements in this Pricing Supplement or in any
document previously incorporated by reference have been modified or superseded.
This Pricing Supplement incorporates by reference all Annual Reports on Form
20-F filed by Holding since September 29, 2006, and any future filings that we
or Holding make with the Commission (including any Form 6-K's that we or
Holding subsequently file with the Commission) under Section 13(a), 13(c), 14
or 15(d) of the Exchange Act, that are identified in such filing as being
specifically incorporated by reference into Registration Statement Nos.
333-137691 or 333-137691-02, of which this Pricing Supplement is a part, until
we and Holding complete our offering of the Securities to be issued hereunder
or, if later, the date on which any of our affiliates cease offering and
selling these Securities.

You may request, at no cost to you, a copy of these documents (other than
exhibits not specifically incorporated by reference) by writing or telephoning
us at: ABN AMRO Bank N.V., ABN AMRO Investor Relations Department,
Hoogoorddreef 66-68, P.O. Box 283, 1101 BE Amsterdam, The Netherlands
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(Telephone: (31-20) 628 3842).

PS-16

PUBLIC INFORMATION REGARDING THE UNDERLYING FUND
SPDRS ARE OWNERSHIP INTERESTS IN THE SPDR TRUST

SPDR Trust, Series 1, which we refer to as the Underlying Fund is a unit
investment trust that issues securities called "Standard & Poor's Depositary
Receipts" or "SPDRs." The Underlying Fund is called an exchange traded fund
because its ownership interests or SPDRs trade on the American Stock Exchange
like other equity securities. The price quotation from market information
services for the ticker symbol "SPY" is the price of one SPDR or one share of
the Underlying Fund. The Underlying Fund is organized under New York law and is
governed by an amended and restated trust agreement between State Street Bank
and Trust Company ("Trustee") and PDR Services LLC ("the Fund Sponsor"), dated
as of January 1, 2004 and effective as of January 27, 2004, as amended. The
Underlying Fund is an investment company registered under the Investment
Company Act of 1940. SPDRs represent an undivided ownership interest in a
portfolio of all of the common stocks of the Standard & Poor's 500 Composite
Stock Price Index ("S&P 500 Index(R)").

The Underlying Fund has made filings with the SEC, You may read and copy
these documents at the SEC Headquarters Public Reference Room at 100 F Street,
N.E., Washington, D.C. 20549 (tel: 202-551-8090), and at the SEC's regional
offices at Northeast Regional Office, 3 World Financial Center, Suite 400, New
York, NY 10281 (tel: 212-336-1100) and Midwest Regional Office, 175 W. Jackson
Boulevard, Suite 900, Chicago, Illinois 60604. Copies of this material can also
be obtained from the Public Reference Room of the Commission at 100 F Street,
N.E., Washington, D.C. 20549 at prescribed rates. Please call the Commission at
1-800-SEC-0330 for further information about the Public Reference Room. The
Commission also maintains an Internet website that contains reports and other
information regarding Holding that are filed through the Commission's
Electronic Data Gathering, Analysis and Retrieval (EDGAR) System. This website
can be accessed at www.sec.gov. You can find information the Underlying Fund
has filed with the Commission by reference to Securities Act of 1933 File No.
33-46080 and Investment Company Act of 1940 File No. 811-7330.

SPDRS ARE DESIGNED TO CLOSELY TRACK THE VALUE OF THE STOCKS INCLUDED IN THE S&P
500 INDEX (R)

SPDRs intend to provide investment results that, before expenses,
generally correspond to the price and yield performance of the S&P 500
Index (R) . Current information regarding the value of the S&P 500 Index(R) is
available from market information services. Standard & Poor's, a division of
The McGraw-Hill Companies, Inc. ("S&P") obtains information for inclusion in,
or for use in the calculation of, the S&P 500 Index(R) from sources S&P
considers reliable. None of S&P, the Sponsor, the Underlying Fund or us accepts
responsibility for or guarantees the accuracy and/or completeness of the S&P
500 Index(R) or any data included in the S&P 500 Index(R). The Underlying Fund
holds stocks and cash and is not actively managed by traditional methods, which
typically involve effecting changes in the holdings of stocks and cash on the
basis of judgments made relating to economic, financial and market
considerations. To maintain the correspondence between the composition and
weightings of stocks held by the Underlying Fund and component stocks of the
S&P 500 Index(R) which we refer to as Index Securities, the Trustee adjusts the
holdings of the Underlying Fund from time to time to conform to periodic
changes in the identity and/or relative weightings of Index Securities. The
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Trustee aggregates certain of these adjustments and makes changes to the
holdings of the Underlying Fund at least monthly or more frequently in the case
of significant changes to the S&P 500 Index(R). Any change in the identity or
weighting of an Index Security will result in a corresponding adjustment to the
prescribed holdings of the Underlying Fund effective on any day that the New
York Stock Exchange, LLC is open for business following the day on which the
change to the S&P 500 Index(R) takes effect after the close of the market. The
value of SPDRs fluctuates in relation to changes in the value of the holdings
of the Underlying Fund. The market price of each individual SPDR may not be
identical to the net asset value of such SPDR but, historically, these two
valuations have been very close.

NEITHER WE NOR HOLDING NOR ANY OF OUR AFFILIATES MAKES ANY REPRESENTATION TO
YOU AS TO THE PERFORMANCE OF THE UNDERLYING FUND.

PS-17

HISTORICAL INFORMATION

The shares of the Underlying Fund are traded on the AMEX under the symbol
"SPY". The following table sets forth the published highest intra-day price for
the quarter, lowest intra-day price for the quarter and last day closing price
for the quarter of the shares of the Underlying Fund since 2003. We obtained
the prices listed below from Bloomberg Financial Markets without independent
verification. You should not take the historical prices of the Underlying Fund
as an indication of future performance. NEITHER WE NOR HOLDING CAN GIVE ANY
ASSURANCE THAT THE PRICE OF THE SHARES OF THE UNDERLYING FUND WILL NOT
DECREASE, SUCH THAT WE WILL DELIVER LESS THAN THE PRINCIPAL AMOUNT OF EACH
SECURITY AT MATURITY.

HIGH LOW LAST DAY
INTRA-DAY INTRA-DAY CLOSING
PERIOD PRICE PRICE PRICE
2003
First QUATLEr . i it ittt et e et e et et et $ 93.85 S 79.40 S 84.74
Second QUATLLET . v it i ittt ettt ettt $102.17 S 84.99 S 97.63
Third QUATL e e v i ittt e e e e et et ettt et et e e eeenn $104.70 $ 96.35 S 99.95
Fourth Quarter. ... ..ttt teeennnneens $111.51 $100.22 $111.28
2004
First QUArLer . @i ittt e e et e e e et et ee e $116.95 $108.85 $113.16
Second QUATLLET . v it i ittt et e et ettt eeeennnn $115.39 $108.09 $114.53
Third QUATLETr . vttt ittt ettt e ee e $114.38 $106.60 $111.76
Fourth QUATE T . @ittt ittt et ettt eeeennn $121.65 $109.38 $120.87
2005
First QUATLEr . i it ittt et et e et ettt $123.25 $116.25 $117.96
Second QUATEET . vttt ittt ettt e $121.94 $113.55 $119.18
Third QUALLET . i it ittt et et e et et e ee e $124.74 $118.26 $123.04
Fourth Quarter .......i.it it nennnnnneens $128.09 $116.91 $124.51
2006
First QUATLEr . i it ittt et e e et et et et $131.47 $124.40 $129.83
Second QUATEET . vttt ittt ettt e $132.80 $122.36 $127.28
Third QUATLETr .t ii ittt ittt teeeeeenennn $133.97 $122.39 $133.58
Fourth QUATter . v ittt ittt e et e e et $143.24 $132.66 $141.69
2007
First QUArLer i ittt ittt e et e e e $146.38 $136.75 $142.00
Second QUATEET . ottt it ittt e e $154.40 $141.48 $150.43

22



Edgar Filing: ABN AMRO BANK NV - Form 424B2

Third QUATLET e vttt ettt e et e et ettt ettt eeeeenn $155.52 $137.28 $152.58

Fourth Quarter .......i.it e neennnnneens $157.51 $140.67 $146.21
2008

First Quarter (through January 25, 2008)... $146.96 $126.60 $133.38

Neither we nor Holding make any representation as to the amount of
dividends, if any, that the Underlying Fund will pay in the future. In any
event, as a holder of a Security, you will not be entitled to receive
dividends, if any, that may be payable on the Underlying Fund.

PsS-18

DESCRIPTION OF SECURITIES

Capitalized terms not defined herein have the meanings given to such terms
in the accompanying Prospectus Supplement. The term "Security" refers to each
$1,000 principal amount of our 9.50% (Annualized) Six Month Knock-in Securities
linked to the SPDR Trust, Series 1 due July 31, 2008 and fully and
unconditionally guaranteed by Holding.

The Offering................. 9.50% (Annualized) Six Month Knock—-in Reverse
Exchangeable Securities linked to the SPDR Trust,
Series 1 due July 31, 2008

Principal Amount:............ $6,400,000
Underlying Fund.............. The Securities are linked to the SPDR Trust,

Series 1 exchange traded fund. We refer to the
SPDR Trust, Series 1 as the Underlying Fund.

Original Issue Date.......... January 31, 2008

Pricing Date................. January 25, 2008

Issue Price..........cvuuvnn. 100%

Initial Price...... ... $133.38 per share of the Underlying Fund. The

Initial Price is the Closing Price per share of
the Underlying Fund on the Pricing Date. The
Initial Price may be adjusted for certain events
affecting the Underlying Fund.

Knock-in Level............... 80% of the Initial Price, which will be
determined by the Calculation Agent. The Initial
Price and consequently the Knock-in Level may be
adjusted for certain events affecting the
Underlying Fund. See "Discontinuance of the
Underlying Fund; Alteration of Method of

Calculation"
Maturity Date..........ou... July 31, 2008
Specified Currency........... U.S. Dollars
CUSIP .. ittt ittt ii i iie e 00083GAD6
Denominations................ The Securities may be purchased in denominations

of $1,000 and integral multiples thereof.
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Form of Securities........... The Securities will be represented by a single
registered global security, deposited with the
Depository Trust Company.

Guarantee........iiiiiii.. The payment and delivery obligations of ABN AMRO
Bank N.V. under the Securities, when and as they
shall become due and payable, whether at maturity
or upon acceleration, are fully and
unconditionally guaranteed by ABN AMRO Holding
N.V.

Interest Rate................ 9.50% per annum, payable monthly in arrears on
the last day of each month commencing on February
29, 2008 and ending on the Maturity Date, which
shall represent: (a) an interest coupon of 4.47%
and (b) an option premium of 5.03%, per annum.

Payment at Maturity.......... The payment at maturity, if any, for each
Security is based on the performance of the
Underlying Fund and will consist of an amount in
cash as follows:

i) If the closing price of the Underlying Fund on
the primary U.S. exchange or market for such
Underlying Fund has not fallen below the Knock-In
Level on any trading day from but not including
the Pricing Date to and including the
Determination Date, we will pay you the principal
amount of each Security in cash.

ii) If the closing price of the Underlying Fund
on the primary U.S. exchange or market for such
Underlying Fund has fallen below the Knock-In
Level on any trading day from but not including
the Pricing

PS-19

Date to and including the Determination Date:

a) in the event that the closing price of the
Underlying Fund on the Determination Date is
at or above the Initial Price, we will pay
you the principal amount of each Security in
cash; or

b) in the event that the closing price of the
Underlying Fund on the Determination Date is
below the Initial Price we will deliver to
you a number of shares of the Underlying
Fund equal to the Redemption Amount.

If due to events beyond our reasonable control,
as determined by us in our sole discretion,
shares of the Underlying Fund are not available
for delivery at maturity we may pay you, in lieu
of the Redemption Amount, the cash value of the
Redemption Amount, determined by multiplying the
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Redemption Amount............

Determination

Closing Price

Date...........

Redemption Amount by the Closing Price of the
shares of the Underlying Fund on the
Determination Date.

The amount payable at maturity is subject to
adjustment as described below under "--

Adjustment Events and —-- Discontinuance of the
Underlying Fund; Alteration of Method of
Calculation."

The Calculation Agent will determine the
Redemption Amount on the Determination Date by
dividing $1,000 by the Initial Price of the
Underlying Fund. The Initial Price and
consequently the Redemption Amount may be
adjusted for certain corporate events affecting
the Underlying Fund. The interest payment on the
Securities at maturity will be paid in cash.

July 28, 2008; provided that if such day is not a
Trading Day, or if a Market Disruption Event has
occurred on such a Trading Day, the Determination
Date shall be the immediately succeeding Trading
Day; provided, further, that the Determination
Date shall be no later than the second scheduled
Trading Day preceding the Maturity Date,
notwithstanding the occurrence of a Market
Disruption Event on such second scheduled Trading
Day.

If the Underlying Fund (or any other security for
which a closing price must be determined) is
listed on a U.S. securities exchange registered
under the Exchange Act, or is included in the OTC
Bulletin Board Service, which we refer to as the
OTC Bulletin Board (operated by the Financial
Industry Regulatory Authority), the Closing Price
for one share of the Underlying Fund (or one unit
of any such other security) on any Trading Day
means (i) the last reported sale price, regular
way, in the principal trading session on such day
on the principal securities exchange on which the
shares of the Underlying Fund (or any such other
security) are listed or admitted to trading or
(ii) 1if not listed or admitted to trading on any
such securities exchange or if such last reported
sale price is not obtainable (even if the shares
of the Underlying Fund, or other such security,
are listed or admitted to trading on such
securities exchange), the last reported sale
price in the principal trading session on the
over—the-counter market as reported on the
Relevant Exchange or OTC Bulletin Board on such
day. If the last reported sale price is not
available pursuant to clause (i) or (ii) of the
preceding sentence, the Closing Price for any
Trading Day shall be the mean, as determined by
the Calculation Agent, of the bid prices for
shares of the Underlying Fund (or any such other
security) obtained from as many dealers in such
security (which may include AAI or any of our
other
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PS-20

affiliates), but not exceeding three, as will
make such bid prices available to the Calculation
Agent. The term "OTC Bulletin Board Service"
shall include any successor service thereto.

Relevant Exchange............ The primary U.S. securities organized exchange or
market of trading for the Underlying Fund.

Trading Day. ..o eeeeeeennnn A day, as determined by the Calculation Agent, on
which trading is generally conducted on the

Relevant Exchange.

Book Entry Note or

Certificated Note.......... Book Entry
Trustee. ...ttt Wilmington Trust Company
Securities Administrator..... Citibank, N.A.
Market Disruption Event...... Means, with respect to the Underlying Fund:
(i) either:

(x) any suspension or absence or limitation
imposed on trading in stocks then
constituting 20% or more of the level of
such Underlying Fund by the primary exchange
therefor or otherwise and whether by reason
of movements in price exceeding limits
permitted by such exchange or otherwise or
by any exchange or quotation system on which
trading in futures or options contracts
relating to stocks then constituting 20% or
more of the level of such Underlying Fund is
executed, or

(y) any event (other than an event described
in clause (z) below) that disrupts or
impairs (as determined by the Calculation
Agent) the ability of market participants in
general (1) to effect transactions in or
obtain market wvalues for stocks then
constituting 20% or more of the level of
such Underlying Fund on the primary exchange
therefor or (2) to effect transactions in or
obtain market values for futures or options
contracts relating to stocks then
constituting 20% or more of the level of
such Underlying Fund on any other exchange,
or

(z) the closure on any Trading Day of the
primary exchange(s) for stocks then
constituting 20% or more of the level of
such Underlying Fund, or any exchange or
quotation system on which trading in future
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or options relating the such stocks is
executed, prior to its scheduled closing
time unless such earlier closing time is
announced by such exchange at least one hour
prior to the earlier of (1) the actual
closing time for the regular trading session
on such exchange on such Trading Day and (2)
the submission deadline for orders to be
entered into such exchange for execution on
such Trading Day; and

(ii) a determination by the Calculation Agent in
its sole discretion that the event described
in clause (i) above materially interfered
with our ability or the ability of any of
our affiliates to unwind or adjust all or a
material portion of the hedge with respect
to the Securities.

For the purpose of determining whether a Market
Disruption Event exists with respect to the
Underlying Fund at any time, if trading in a
security included in such Underlying Fund is
materially suspended or materially limited at
that time, or there occurs an event that disrupts
or impairs the ability of market participants in
general to effect transactions in or obtain
market values for such security, then the
relevant percentage contribution of that security
to the level of the such Underlying Fund shall be
based on
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a comparison of (i) the portion of the level of
such Underlying Fund attributable to that
security relative to (ii) the overall level of
such Underlying Fund, in each case immediately
before the occurrence of that suspension,
limitation or other market disruption, as the
case may be.

For purposes of determining whether a Market
Disruption Event has occurred: (1) a limitation
on the hours or number of days of trading will
not constitute a Market Disruption Event if it
results from an announced change in the regular
business hours of the relevant exchange or
market, (2) a decision permanently to discontinue
trading in the relevant futures or options
contract will not constitute a Market Disruption
Event, (3) limitations pursuant to the rules of
any relevant exchange similar to NYSE Rule 80A
(or any applicable rule or regulation enacted or
promulgated by any other self-regulatory
organization or any government agency of similar
scope as determined by the Calculation Agent) on
trading during significant market fluctuations
will constitute a suspension, absence or material
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limitation of trading, (4) a suspension of
trading in a futures or options contract on the
Underlying Fund by the primary securities market
related to such contract by reason of (x) a price
change exceeding limits set by such exchange or
market, (y) an imbalance of orders relating to
such contracts or (z) a disparity in bid and ask
quotes relating to such contracts will constitute
a suspension, absence or material limitation of
trading in futures or options contracts related
to such Underlying Fund and (5) a suspension,
absence or material limitation of trading on any
relevant exchange or on the primary market on
which futures or options contracts related to
such Underlying Fund are traded will not include
any time when such market is itself closed for
trading under ordinary circumstances.

The Calculation Agent shall as soon as reasonably
practicable under the circumstances notify the
Issuer, the Trustee, the Securities
Administrator, the Depository Trust Company and
the Agents of the existence or occurrence of a
Market Disruption Event with respect to the
Underlying Fund on any day that but for the
occurrence or existence of a Market Disruption
Event would have been the Determination Date for
such Underlying Fund.

The Exchange Factor will be set initially at 1.0,
but will be subject to adjustment upon the
occurrence of certain corporate events affecting
the Underlying Fund. See "Adjustment Events"
below.

If the shares of the Underlying Fund are subject
to a stock split or reverse stock split, then
once such split has become effective, the
Exchange Factor will be adjusted to equal the
product of the prior Exchange Factor and the
number of shares issued in such stock split or
reverse stock split with respect to one share of
the underlying Fund.

No adjustments to the Exchange Factor shall be
required unless such adjustment would require a
change of at least 0.1% in the Exchange Factor
then in effect. The Exchange Factor resulting
from any of the adjustments specified above shall
be rounded to the nearest one hundred-thousandth
with five one-millionths being rounded upward.

No adjustments to the Exchange Factor or method
of calculating the Exchange Factor shall be
required other than those specified above.
However, the Bank may, at its sole discretion,
cause the Calculation Agent to make additional
changes to the Exchange Factor upon the
occurrence of corporate or other similar events
that affect or could potentially affect
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Discontinuance of the
Underlying Fund;
Alteration of Method of

Calculation

PS-22

market prices of, or shareholders' rights in, the
Underlying Fund (or other Exchange Property) but
only to reflect such changes, and not with the
aim of changing relative investment risk. The
adjustments specified above do not cover all
events that could affect the Market Price or the
Closing Price of the Underlying Fund.

The Calculation Agent will provide information as
to any adjustments to the Exchange Factor or
method of calculating the Exchange Factor upon
written request by any holder of the Securities.

If the Underlying Fund is liquidated or otherwise
terminated and the Fund Sponsor or another entity
establishes and maintains a successor or
substitute fund that AAI as the Calculation Agent
determines, in its sole discretion, to be
comparable to the discontinued Underlying Fund
(such fund being referred to herein as a
"Successor Fund"), then the Final Value with
respect to such Underlying Fund will be
determined by reference to the value of such
Successor Fund at the close of trading on the
relevant exchange or market for such Successor
Fund on the applicable Determination Date.

Upon any selection by the Calculation Agent of a
Successor Fund, the Calculation Agent will cause
written notice thereof to be furnished to us, the
Trustee, the Securities Administrator and the
Depository Trust Company as the holder of the
Securities within three Trading Days of such
selection.

If the Fund Sponsor liquidates or otherwise
terminates the Underlying Fund prior to, and such
liquidation or termination is continuing on, the
Determination Date, and AAI as the Calculation
Agent determines that no Successor Fund is
available with respect to such Underlying Fund at
such time, then the Calculation Agent will
determine the Final Value with respect to the
Underlying Fund. Such Final Value will be
computed by the Calculation Agent in accordance
with the formula for and method of calculating
the Underlying Fund last in effect prior to such
liquidation or termination, using the closing
price (or, if trading in the relevant securities
has been materially suspended or materially
limited, its good faith estimate of the closing
price that would have prevailed but for such
suspension or limitation) on the Determination
Date for the Underlying Fund of each security
most recently comprising the Underlying Fund.
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Calculation in case
of an Event of Default.....

Calculation Agent.

Additional Amounts

Notwithstanding these alternative arrangements,
liquidation or termination of the Underlying Fund
may adversely affect the value of the Securities.

If at any time the method of calculating the
price of a share of the Underlying Fund or a
Successor Fund, or the value thereof, is changed
in a material respect, or if the Underlying Fund
or a Successor Fund is in any other way modified
so that such fund does not, in the opinion of
AAI, as the Calculation Agent, fairly represent
the value of the Underlying Fund or such
Successor Fund had such changes or modifications
not been made, then the Calculation Agent will,
at the close of business in New York City on the
Determination Date with respect to the Underlying
Fund make such calculations and adjustments to
the terms of the Securities as, in the good faith
judgment of the Calculation Agent, may be
necessary in order to arrive at a value of a fund
comparable to the Underlying Fund or Successor
Fund, as the case may be, as if such changes or
modifications had not been made, and on the
applicable Determination Date make each relevant
calculation with reference to the Underlying Fund
or Successor Fund, as
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adjusted. Accordingly, if the method of
calculating the price of a share of the
Underlying Fund or a Successor Fund is modified
so that the value of such fund is a fraction of
what it would have been if it had not been
modified, then the Calculation Agent will adjust
such fund in order to arrive at a value of the
Underlying Fund or Successor Fund as if it had
not been modified.

In case an Event of Default with respect to the
Securities shall have occurred and be continuing,
the amount declared due and payable upon any
acceleration of any Security shall be determined
by AAI, as Calculation Agent, and shall be equal
to the principal amount of the Security plus any
accrued interest to, but not including, the date
of acceleration.

AAI. All determinations made by the Calculation
Agent will be at the sole discretion of the
Calculation Agent and will, in the absence of
manifest error, be conclusive for all purposes
and binding on you and on us.

Subiject to certain exceptions and limitations

described in "Description of Debt Securities —--
Payment of Additional Amounts" in the
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accompanying Prospectus, we will pay such
additional amounts to holders of the Securities
as may be necessary in order that the net payment
of the principal of the Securities and any other
amounts payable on the Securities, after
withholding for or on account of any present or
future tax, assessment or governmental charge
imposed upon or as a result of such payment by
The Netherlands (or any political subdivision or
taxing authority thereof or therein) or the
jurisdiction of residence or incorporation of any
successor corporation (other than the United
States), will not be less than the amount
provided for in the Securities to be then due and
payable.

Book Entry.....covvvviien The indenture for the Securities permits us at
anytime and in our sole discretion to decide not
to have any of the Securities represented by one
or more registered global securities. DTC has
advised us that, under its current practices, it
would notify its participants of our request, but
will only withdraw beneficial interests from the
global security at the request of each DTC
participant.

Record Date. ... iinnnnn.. The "record date" for any interest payment date
is the calendar day prior to that interest
payment date, whether or not that date is a
business day.
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USE OF PROCEEDS

The net proceeds we receive from the sale of the Securities will be used
for general corporate purposes and, in part, by us or one or more of our
affiliates in connection with hedging our obligations under the Securities. The
issue price of the Securities includes the selling agents' commissions (as
shown on the cover page of the accompanying Prospectus Supplement) paid with
respect to the Securities and the cost of hedging our obligations under the
Securities. The cost of hedging includes the projected profit that our
affiliates expect to realize in consideration for assuming the risks inherent
in managing the hedging transactions. Since hedging our obligations entails
risk and may be influenced by market forces beyond our or our affiliates'
control, such hedging may result in a profit that is more or less than
initially projected, or could result in a loss. See also "Risk Factors-—-The
Inclusion of Commissions and Cost of Hedging in the Issue Price is Likely to
Adversely Affect Secondary Market Prices" and "Potential Conflicts of Interest;
No Security Interest in the Shares of the Underlying Fund Held by Us" and "Plan
of Distribution" in this Pricing Supplement and "Use of Proceeds" in the
accompanying Prospectus.

TAXATION
Please review carefully the sections entitled "United States Federal
Taxation" below and "Taxation in the Netherlands" in the accompanying

Prospectus Supplement. Prospective purchasers of the Securities should consult
their own tax advisers as to the tax consequences of acquiring, holding and
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disposing of the Securities under the tax law of any state, local or foreign
jurisdiction.

On December 7, 2007, the U.S. Treasury and the Internal Revenue Service
released a notice requesting comments on the U.S. federal income tax treatment
of "prepaid forward contracts" and similar instruments. While it is not
entirely clear whether the Securities are among the instruments described in
the notice, it is possible that any Treasury regulations or other guidance
issued after consideration of the issues raised in the notice could materially
and adversely affect the tax consequences of ownership and disposition of the
Securities, possibly on a retroactive basis.

The notice indicates that it is possible the IRS may adopt a new position
with respect to how the IRS characterizes income or loss (including, for
example, whether the option premium might be currently included as ordinary
income) on the Securities for U.S. holders of the Securities.

You should consult your tax advisor regarding the notice and its potential
implications for an investment in the Securities.

UNITED STATES FEDERAL TAXATION

Please review carefully the sections entitled "United States Federal
Taxation" (and in particular the subsection entitled "--Mandatorily
Exchangeable Notes-—-Reverse Exchangeable and Knock-in Reverse Exchangeable
Securities") and "Taxation in the Netherlands" in the accompanying Prospectus
Supplement. Prospective purchasers of the Securities should consult their own
tax advisers as to the tax consequences of acquiring, holding and disposing of
the Securities under the tax law of any state, local and foreign jurisdiction.
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PLAN OF DISTRIBUTION

We have appointed ABN AMRO Incorporated ("AAI") as agent for this
offering. AAI has agreed to use reasonable efforts to solicit offers to
purchase the Securities. We will pay AAI, in connection with sales of the
Securities resulting from a solicitation such agent made or an offer to
purchase such agent received, a commission of 1.70% of the initial offering
price of the Securities. AAI has informed us that, as part of its distribution
of the Securities, it intends to reoffer the Securities to other dealers who
will sell the Securities. Each such dealer engaged by AAI, or further engaged
by a dealer to whom AAI reoffers the Securities, will purchase the Securities
at an agreed discount to the initial offering price of the Securities. AAI has
informed us that such discounts may vary from dealer to dealer and that not all
dealers will purchase or repurchase the Securities at the same discount. You
can find a general description of the commission rates payable to the agents
under "Plan of Distribution" in the accompanying Prospectus Supplement.

AATI is a wholly owned subsidiary of the Bank. AAI will conduct this
offering in compliance with the requirements of NASD Rule 2720 of the Financial
Industry Regulatory Authority (the successor to the National Association of
Securities Dealers, Inc.) which is commonly referred to as FINRA, regarding a
FINRA member firm's distributing the securities of an affiliate. When the
distribution of the Securities is complete, AAI may offer and sell those
Securities in the course of its business as broker-dealer. AAI may act as
principal or agent in those transactions and will make any sales at prevailing
secondary market prices at the time of sale. AAI may use this Pricing
Supplement and the accompanying Prospectus and Prospectus Supplement in
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connection with any of those transactions. AAI is not obligated to make a
market in the Securities and may discontinue any purchase and sale activities
with respect to the Securities at any time without notice.

To the extent that the total aggregate principal amount of the Securities
being offered by this Pricing Supplement is not purchased by investors in the
offering, one or more of our affiliates has agreed to purchase the unsold
portion, and to hold such Securities for investment purposes. See "Holding of
the Securities by our Affiliates and Future Sales" under the heading "Risk
Factors."

We expect that delivery of the Securities will be made against payment
therefore on or about the closing date specified on the cover page of this
pricing supplement, which will be the fourth Business Day following the Pricing
Date of the Securities (this settlement cycle being referred to as "T+4").
Under Rule 15c6-1 of the SEC under the Securities Exchange Act of 1934, trades
in the secondary market generally are required to settle in three Business
Days, unless the parties to that trade expressly agree otherwise. Accordingly,
purchasers who wish to trade the Securities on the Pricing Date will be
required, by virtue of the fact that the Securities initially will settle in
T+4, to specify an alternate settlement cycle at the time of any such trade to
prevent a failed settlement and should consult their own advisor.

PS-26

FILED PURSUANT TO RULE 424 (B) (2)
REGISTRATION NOS. 333-137691
333-137691-02

PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED SEPTEMBER 29, 2006)

[ABN AMRO BANK N.V.GRAPHIC OMITTED]

Uuss$ 7,500,000,000 ABN NOTES (SM)

fully and unconditionally guaranteed by ABN AMRO Holding N.V.

We, ABN AMRO Bank N.V., may offer from time to time senior notes. The specific

terms of any notes that we offer will be included in a pricing supplement. The

notes will have the following general terms:

o The notes will bear interest at either a fixed rate or a floating rate

that varies during the lifetime of the relevant notes, which, in either
case, may be zero. Floating rates will be based on rates or indices

specified in the applicable pricing supplement.

o The notes will pay interest, if any, on the dates stated in the
applicable pricing supplement.

o The notes will be fully and unconditionally guaranteed by ABN AMRO
Holding N.V.

o The notes will be held in global form by The Depository Trust Company,
unless the pricing supplement provides otherwise.

The pricing supplement may also specify that the notes will have additional
terms, including the following:

o The notes may be optionally or mandatorily exchangeable for securities
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of an entity that is not affiliated with us, for a basket or index of
those securities, or for the cash value of those securities.

o Payments on the notes may be linked to currency prices, commodity
prices, securities of entities not affiliated with us, baskets of those
securities or indices, or any combination of the above.

o The notes may be either callable by us or puttable by you.
INVESTING IN THE NOTES INVOLVES RISKS. SEE "RISK FACTORS" BEGINNING ON PAGE S-2.

THESE SECURITIES ARE NOT INSURED BY THE FEDERAL DEPOSIT INSURANCE CORPORATION OR
ANY OTHER FEDERAL AGENCY. THE SECURITIES AND EXCHANGE COMMISSION AND STATE
SECURITIES REGULATORS HAVE NOT APPROVED OR DISAPPROVED THESE SECURITIES, OR
DETERMINED IF THIS PROSPECTUS SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS IS
TRUTHFUL OR COMPLETE. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

ABN AMRO Incorporated and LaSalle Financial Services, Inc. have agreed to use
reasonable efforts to solicit offers to purchase these securities as our selling
agents to the extent either or both are named in the applicable pricing
supplement. Certain other selling agents to be named in the applicable pricing
supplement may also be used to solicit such offers on a reasonable efforts
basis. We refer to each selling agent individually as the "agent" and together
as the "agents". The agents may also purchase these securities as principal at
prices to be agreed upon at the time of sale. The agents may resell any
securities they purchase as principal at prevailing market prices, or at other
prices, as they determine.

ABN AMRO Incorporated and LaSalle Financial Services, Inc. may use this
prospectus supplement and the accompanying prospectus in connection with offers
and sales of the securities and related guarantees in market-making
transactions.

ABN AMRO INCORPORATED LASALLE FINANCIAL SERVICES, INC.
SEPTEMBER 29, 2006
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ABOUT THIS PROSPECTUS SUPPLEMENT

We may offer from time to time the notes described in this prospectus
supplement. We refer to the notes and related guarantees offered under this
prospectus supplement as our ABN Notes (SM). We refer to the offering of the ABN
Notes (SM) as our "ABN Notes (SM) program".

As used in this prospectus supplement, the "Bank", "we," "us" and "our"
refer to ABN AMRO Bank N.V., "Holding" refers to ABN AMRO Holding N.V, "AAI"
refers to ABN AMRO Incorporated, an affiliate of the Bank and "LFS" refers to
LaSalle Financial Services, Inc., an affiliate of the Bank.

This prospectus supplement sets forth certain terms of the notes that the
Bank may offer and supplements the prospectus that is attached to the back of
this prospectus supplement. Each time the Bank offers notes, it will attach a
pricing supplement to this prospectus supplement. THE PRICING SUPPLEMENT WILL
CONTAIN THE SPECIFIC DESCRIPTION OF THE NOTES THE BANK IS OFFERING AND THE TERMS
OF THE OFFERING AND IT MAY MODIFY OR REPLACE INFORMATION CONTAINED IN THIS
PROSPECTUS SUPPLEMENT OR THE ACCOMPANYING PROSPECTUS.

It is important for you to read and consider all information contained in
this prospectus supplement and the accompanying prospectus and pricing
supplement in making your investment decision. You should also read and consider
the information contained in the documents identified in "Where You Can Find
Additional Information" in the accompanying prospectus.

YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED OR INCORPORATED BY
REFERENCE IN THIS PROSPECTUS SUPPLEMENT, THE PROSPECTUS AND ANY PRICING
SUPPLEMENT. WE HAVE NOT AUTHORIZED ANYONE ELSE TO PROVIDE YOU WITH DIFFERENT OR
ADDITIONAL INFORMATION. WE ARE OFFERING TO SELL THESE SECURITIES AND SEEKING
OFFERS TO BUY THESE SECURITIES ONLY IN JURISDICTIONS WHERE OFFERS AND SALES ARE
PERMITTED.

THE NOTES MAY NOT BE OFFERED OR SOLD IN ANY JURISDICTION IN WHICH SUCH OFFER
OR SALE WOULD BE UNLAWFUL. THE NOTES MAY ONLY BE OFFERED WITHIN THE EUROPEAN
ECONOMIC AREA IN COMPLIANCE WITH THE EUROPEAN PROSPECTUS DIRECTIVE 2003/71/EC
AND THE IMPLEMENTING MEASURES IN ANY MEMBER STATE. SEE "PLAN OF DISTRIBUTION -
SELLING RESTRICTIONS" IN THE ACCOMPANYING PROSPECTUS.

The information set forth in this prospectus supplement is directed to
prospective purchasers who are United States residents. We disclaim any
responsibility to advise prospective purchasers who are residents of countries
other than the United States of any matters arising under foreign law that may
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affect the purchase of or holding of, or receipt of payments on, the notes.
These persons should consult their own legal and financial advisors concerning
these matters.

RISK FACTORS

YOUR INVESTMENT IN THE NOTES WILL INVOLVE A NUMBER OF RISKS. ADDITIONAL
RISKS, INCLUDING SPECIFIC TAX RISKS, RELATING TO SPECIFIC TYPES OF NOTES WILL BE
DESCRIBED IN THE APPLICABLE PRICING SUPPLEMENT. YOU SHOULD CONSIDER CAREFULLY
THE FOLLOWING RISKS AND THE RISKS, IF ANY, SET FORTH IN THE APPLICABLE PRICING
SUPPLEMENT, BEFORE YOU DECIDE THAT AN INVESTMENT IN THE NOTES IS SUITABLE FOR
YOU. YOU SHOULD CONSULT YOUR OWN FINANCIAL AND LEGAL ADVISORS REGARDING THE
RISKS AND SUITABILITY OF AN INVESTMENT IN THE NOTES.

IF YOUR NOTES ARE REDEEMABLE, THE BANK MAY CHOOSE TO REDEEM THEM WHEN
PREVAILING INTEREST RATES ARE RELATIVELY LOW.

If your notes are redeemable, the Bank may choose to redeem your notes when
prevailing interest rates are low and you may not be able to reinvest the
redemption proceeds in a comparable security at an effective interest rate as
high as the interest rate on the notes being redeemed.

WE CANNOT ASSURE YOU THAT A TRADING MARKET FOR YOUR NOTES WILL EVER DEVELOP
OR BE MAINTAINED OR THAT A TRADE CAN BE EXECUTED AT ANY INDICATIVE PRICE SHOWN
ON ANY WEBSITE OR BLOOMBERG.

We cannot assure you that a trading market for your notes will ever develop
or be maintained. Many factors independent of our creditworthiness affect the
trading market and market value of your notes. These factors include, among
others:

o whether we list the notes on a securities exchange;
o whether we or any other dealer makes a market in the notes;
o the method of calculating the principal and interest for the notes;

o the time remaining to the maturity of the notes; o the outstanding
amount of the notes;

o the redemption features of the notes; and
o the level, direction and volatility of interest rates, generally.

There may be a limited number of buyers when you decide to sell your notes,
which may affect the price you receive for your notes or your ability to sell
your notes at all.

In connection with any secondary market activity in our notes, our
affiliates may post indicative prices for the notes on a designated website or
via Bloomberg. However, our affiliates are not required to post such indicative
prices and may stop doing so at any time. Investors are advised that any prices
shown on any website or Bloomberg page are indicative prices only and, as such,
there can be no assurance that any trade could be executed at such prices.
Investors should contact their brokerage firm for further information.

IF THE NOTES YOU PURCHASE ARE FLOATING RATE NOTES, YOU MAY RECEIVE A LESSER
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AMOUNT OF INTEREST IN THE FUTURE.

Because the interest rate on floating rate notes will be indexed to an
external interest rate or index that may vary from time to time, there will be
significant risks not associated with a conventional fixed rate debt security.
These risks include fluctuation of the applicable interest rate and the
possibility that, in the future, the interest rate on your note will decrease
and may be zero, subject to any minimum interest rate specified in the
applicable pricing supplement. We have no control over a number of matters that
may affect interest rates, including economic, financial and political events
that are important in determining the existence, magnitude and longevity of
these risks and their results.

IF THE FLOATING RATE NOTES YOU PURCHASE ARE SUBJECT TO A MAXIMUM INTEREST
RATE, YOUR RETURN WILL BE LIMITED.

If the applicable pricing supplement specifies that your floating rate notes
are subject to a maximum interest rate, the rate of interest that will accrue on
the floating rate notes during any interest reset period will never exceed the
specified maximum interest rate.

THE INCLUSION OF COMMISSIONS AND COST OF HEDGING IN THE ISSUE PRICE IS
LIKELY TO ADVERSELY AFFECT SECONDARY MARKET PRICES.

Assuming no change in market conditions or any other relevant factors, the
price, if any, at which the agents are willing to purchase notes in secondary
market transactions will likely be lower than the issue price, since the issue
price included, and secondary market prices are likely to exclude, commissions
paid with respect to the notes, as well as the profit component included in the
cost of hedging our obligations under the notes. In addition, any such prices
may differ from values determined by pricing models used by the agents, as a
result of dealer discounts, mark-ups or other transaction costs.

THERE ARE POTENTIAL CONFLICTS OF INTEREST BETWEEN YOU AND THE CALCULATION
AGENT.

AATI, an affiliate of ours, will serve as the calculation agent with respect
to the notes. In its role as calculation agent, AAI will exercise its judgment
when performing its functions. Absent manifest error, all of its determinations
in its role as calculation agent will be final and binding on you and us,
without any liability on its or our part. You will not be entitled to any
compensation from us or AAI for any loss suffered as a result of any of its
determinations in its role as calculation agent. Since these determinations by
AAI as calculation agent may affect the return on and/or market value of your
notes, we and AAI may have a conflict of interest.

THE U.S. FEDERAL INCOME TAX TREATMENT OF CERTAIN INSTRUMENTS IS UNCERTAIN.

The U.S. federal income tax treatment of certain instruments we may issue is
uncertain. Please read carefully the section entitled "United States Federal
Taxation” in this Prospectus Supplement and any discussion regarding U.S.
federal income taxation contained in the applicable pricing supplement. You
should consult your own tax adviser about an investment in any of our notes in
light of your particular tax situation.
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DESCRIPTION OF NOTES

Investors should carefully read the general terms and provisions of our debt
securities in "Description of Debt Securities" in the accompanying prospectus.
This section supplements that description. THE PRICING SUPPLEMENT WILL ADD
SPECIFIC TERMS FOR EACH ISSUANCE OF NOTES AND MAY MODIFY OR REPLACE ANY OF THE
INFORMATION IN THIS SECTION AND IN "DESCRIPTION OF DEBT SECURITIES" IN THE
ACCOMPANYING PROSPECTUS.

GENERAL TERMS OF NOTES

We may issue notes under an indenture dated September 15, 2006, among us,
Wilmington Trust Company, as trustee, Citibank, N.A., as securities
administrator and Holding, as guarantor, which we refer to as the "Indenture."
The notes issued under the Indenture will constitute a single series under the
Indenture, together with any notes that we issue in the future under the
Indenture that we designate as being part of that series.

OUTSTANDING INDEBTEDNESS OF THE BANK. The Indenture does not limit the
amount of additional indebtedness that we may incur.

RANKING. Notes issued under the Indenture will constitute unsecured and
unsubordinated obligations of the Bank and rank pari passu without anyN="left">

navigation errors;

acts of God; and

war and terrorism.

The occurrence of any of these events may result in damage to or loss of our vessels and their tow or cargo or other property and
injury to passengers and personnel. If any of these events were to occur, we could be exposed to liability for resulting damages and
possible penalties, that pursuant to typical marine indemnity policies, we must pay and then seek reimbursement from our insurer.
Affected vessels may also be removed from service and thus be unavailable for income-generating activity. While we believe our
insurance coverage is at adequate levels and insures us against risks that are customary in the industry, we may be unable to
renew such coverage in the future at commercially reasonable rates. Moreover, existing or future coverage may not be sufficient to
cover claims that may arise.

Our expansion into international markets subjects us to risks inherent in conducting business internationally.

Over the past three years we have derived an increasing portion of our revenues from foreign sources. We therefore face risks
inherent in conducting business internationally, such

14
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as legal and governmental regulatory requirements, potential vessel seizure or nationalization of assets, import-export quotas or
other trade barriers, difficulties in collecting accounts receivable and longer collection periods, political and economic instability,
adverse tax consequences, difficulties and costs of staffing international operations, currency exchange rate fluctuations and
language and cultural differences. All of these risks are beyond our control and difficult to insure against. We cannot predict the
nature and the likelihood of any such events. If such an event should occur, however, it could have a material adverse effect on our
financial condition and results of operations.

Future results of operations depend on the long-term financial stability of our customers.

Many of the contracts we enter into for our vessels are full utilization contracts with initial terms ranging from one to five years. We
enter into these long-term contracts with our customers based on a credit assessment at the time of execution. Our financial
condition in any period may therefore depend on the long-term stability and creditworthiness of our customers. We can provide no
assurance that our customers will fulfill their obligations under our long-term contracts and the insolvency or other failure of a
customer to fulfill its obligations under such contract could adversely affect our financial condition and results of operations.

We may be unable to attract and retain qualified, skilled employees necessary to operate our business.

Our success depends in large part on our ability to attract and retain highly skilled and qualified personnel. Our inability to hire, train
and retain a sufficient number of qualified employees could impair our ability to manage, maintain and grow our business.

In crewing our vessels, we require skilled employees who can perform physically demanding work. As a result of the volatility of the
oil and gas industry and the demanding nature of the work, potential vessel employees may choose to pursue employment in fields
that offer a more desirable work environment at wage rates that are competitive with ours. With a reduced pool of workers, it is
possible that we will have to raise wage rates to attract workers from other fields and to retain our current employees. If we are not
able to increase our service rates to our customers to compensate for wage-rate increases, our financial condition and results of
operations may be adversely affected.

Our employees are covered by federal laws that may subject us to job-related claims in addition to those provided by
state laws.

Some of our employees are covered by provisions of the Jones Act, the Death on the High Seas Act and general maritime law.
These laws preempt state workers compensation laws and permit these employees and their representatives to pursue actions
against employers for job-related incidents in federal courts. Because we are not generally protected by the limits imposed by state
workers compensation statutes, we may have greater exposure for any claims made by these employees.

15
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Our success depends on key members of our management, the loss of whom could disrupt our business operations.

We depend to a large extent on the efforts and continued employment of our executive officers and key management personnel.
We do not maintain key-man insurance. The loss of services of one or more of our executive officers or key management
personnel could have a negative impact on our financial condition and results of operations.

Restrictions contained in the indenture governing the notes offered hereby and in the agreement governing our revolving
credit facility may limit our ability to obtain additional financing and to pursue other business opportunities.

Covenants contained in the indenture governing the notes offered hereby and in the agreement governing our revolving credit
facility require us to meet certain financial tests, which may limit or otherwise restrict:

our flexibility in operating, planning for, and reacting to changes, in our business;

our ability to dispose of assets, withstand current or future economic or industry downturns and compete with others in our
industry for strategic opportunities; and

our ability to obtain additional financing for working capital, capital expenditures, including our newbuild programs,
acquisitions, general corporate and other purposes.

We have high levels of fixed costs that will be incurred regardless of our level of business activity.

Our business has high fixed costs, and downtime or low productivity due to reduced demand, weather interruptions or other causes
can have a significant negative effect on our operating results and financial condition.

If we are required to retire our existing single-hulled tank barges earlier than anticipated due to either regulatory or other
requirements, it could adversely affect our business.

OPA 90 requires that all newly-built tank vessels used in the transport of petroleum products be built with double hulls and provides
for a phase-out period for existing single hull vessels. Modifying or replacing existing vessels to provide for double hulls will be
required for all tank barges and tankers in the industry by the year 2015. A significant number of vessels in our tank barge fleet
measure less than 5,000 gross tons. Under current law, certain of our vessels may continue to operate without double hulls through
2014. However, if there are changes in the law that accelerate the time frame for retirement of such vessels, or if customer policies
or preferences that mandate the use of double-hulled vessels become significantly more prevalent, absent our implementation of a
more aggressive replacement or newbuild program, such changes in law or in customer mandates could adversely affect our
results of operations and financial condition.
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Risks Relating to the Exchange Offer and the Series B Notes

If you do not properly tender your Series A notes, you will continue to hold securities issued in a transaction that was not
registered under the Securities Act and thus will be subject to significant restrictions on transfer.

We will only issue Series B notes in exchange for Series A notes that you timely and properly tender. Therefore, you should timely
tender the Series A notes and carefully follow the instructions for tendering such Series A notes. Neither we nor the exchange
agent is required to tell you of any defects or irregularities with respect to your tender of Series A notes.

If you do not exchange your Series A notes for Series B notes pursuant to the exchange offer, the Series A notes you hold will
continue to be subject to the existing transfer restrictions under the Securities Act. In general, you may not offer or sell the Series A
notes except under an exemption from, or in a transaction not subject to, the Securities Act and applicable state securities laws.
We do not plan to register the Series A notes under the Securities Act unless our registration rights agreement with the initial
purchasers of the Series A notes requires us to do so. Further, if you continue to hold any Series A notes after the exchange offer
is consummated, you may have difficulty selling them because there will be fewer Series A notes outstanding.

Your right to receive payments on the new Series B notes will be effectively junior to our future indebtedness to the
extent it is secured by our assets or is owed by our foreign subsidiaries.

The new Series B notes will effectively rank behind any secured indebtedness we may incur, to the extent of the assets that secure
such indebtedness, including future borrowings under our revolving credit facility. As a result, upon any distribution to our creditors
or the creditors of our subsidiaries in a bankruptcy, liquidation or reorganization or similar proceeding relating to us, our subsidiaries
or our respective property, the holders of our secured debt will be entitled to be paid in cash, to the extent of the value of the
collateral securing such debt, before any payment may be made with respect to the Series B notes.

In the event of a bankruptcy, liquidation or reorganization or similar proceeding relating to us, our subsidiaries or our respective
properties, holders of the Series B notes will participate with our trade creditors and all other holders of our senior unsecured
indebtedness in the assets remaining. In any of these cases, we may not have sufficient funds to pay all of our creditors, and
holders of the Series B notes may receive less, ratably, than the holders of secured debt.

In addition, our foreign subsidiaries will not be guarantors under the Series B notes unless they guarantee any of our debt or the
debt of our domestic subsidiaries. Accordingly, the Series B notes will rank behind the debt of our foreign subsidiaries.

We and our subsidiaries are not fully prohibited from incurring substantially more debt, and such debt will be effectively
senior to the Series B notes to the extent it is secured by our assets.
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We have a five-year $100 million senior secured revolving credit facility with a current borrowing base of $60 million, with no
amount outstanding as of February 28, 2006. We are
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currently reviewing proposed terms for the purpose of negotiating a new revolving credit facility with our bank group, and possibly
adding new lenders, to provide for, among others things, a longer maturity, increased borrowing capacity, lower interest rates and
an updated covenant package commensurate with our current credit standing. We also have outstanding $75 million of Series A
notes being exchanged for the new Series B notes and $225 million of existing Series B notes. Under the terms of the indenture
governing the Series B notes, we and our subsidiaries may incur substantial additional indebtedness (including secured
indebtedness) in the future. All or substantially all of our future borrowings under our revolving credit facility will be effectively senior
to the Series B notes to the extent of the assets securing any such borrowings. If we add new debt to our and our subsidiaries
current debt levels, the related risks that we and they now face could intensify.

We are a holding company and will rely on our subsidiaries for funds necessary to meet our financial obligations,
including the Series B notes.

We conduct all of our activities through our subsidiaries. We will depend on those subsidiaries for dividends and other payments to
generate the funds necessary to meet our financial obligations, including the payment of principal and interest on the Series B
notes. We cannot assure you that the earnings from, or other available assets of, these operating subsidiaries will be sufficient to
enable us to pay principal or interest on the Series B notes when due.

Although the occurrence of specific change of control events affecting us will permit you to require us to repurchase your
Series B notes, we may not be able to repurchase your Series B notes.

Upon the occurrence of specific change of control events affecting us, you will have the right to require us to repurchase your
Series B notes at 101% of their principal amount, plus accrued and unpaid interest, if any. Our ability to repurchase your Series B
notes upon such a change of control event would be limited by our access to funds at the time of the repurchase and the terms of
our debt agreements. Upon a change of control event, we may be required immediately to repay the outstanding principal, any
accrued interest on and any other amounts owed by us under our credit facilities. The source of funds for these repayments would
be our available cash or cash generated from other sources. We cannot assure you that we will have sufficient funds available
upon a change of control to make any required repurchases of tendered Series B notes.

A court may avoid or subordinate a guarantee of the Series B notes by our subsidiaries to the extent the guarantee is
determined to be a fraudulent conveyance.

Our obligations under the Series B notes are or will be guaranteed on a general unsecured basis by our domestic, significant
restricted subsidiaries. Various fraudulent conveyance laws have been enacted for the protection of creditors and may be used by
a court to subordinate or avoid any guarantee issued by one or more of our subsidiaries. It is also possible that under certain
circumstances a court could hold that the direct obligations of a subsidiary would be superior to the obligations under its guarantee
of the Series B notes. Generally, if a court determines that

any of our subsidiaries guaranteed our obligations with the intent of hindering, delaying or otherwise defrauding a creditor
or did not receive fair consideration or a reasonably equivalent value for issuing the guarantee and
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the subsidiary was insolvent or engaged or about to engage in activity that could render it insolvent

the court may avoid or subordinate the guarantee in favor of the subsidiary s other obligations. A subsidiary may be considered
insolvent if the sum of its debts is greater than its assets, at a fair valuation, or the present fair salable value of its assets is less
than the amount required to pay the probable liability on its aggregate existing debts and liabilities as they become absolute and
matured. We can give no assurance regarding the standards a court would use to determine whether a subsidiary was solvent at
the relevant time or whether a guarantee would be otherwise avoided or subordinated. In rendering opinions in connection with the
notes, counsel for the company will not express any opinion as to the effect of federal or state fraudulent transfer and conveyance
laws on the enforceability of a subsidiary guarantee. If a subsidiary guarantee is avoided as a fraudulent conveyance or held
unenforceable for any other reason, a holder of Series B notes would not have any claim against the subsidiary, but would be a
creditor solely of the company.

An active or liquid trading market for the notes may not develop or continue.

There can be no assurance that an active or liquid market will develop or continue for the Series B notes. Although each Initial
Purchaser has informed us that it intends to make a market in the Series B notes, it has no obligation to do so and may discontinue
making a market at any time without notice. The Series B notes are being offered and sold only to qualified institutional buyers and
to non-U.S. persons outside the United States and are subject to restrictions on transfer.

The liquidity of any market for the Series B notes will depend upon the number of holders of the Series B notes, our performance,
the market for similar securities, the interest of securities dealers in making a market in the notes and other factors. Although the
Series B notes may be traded among participants in The PortalS™ Market, an active or liquid trading market may not develop or
continue for the Series B notes, in which case, you may not be able to sell the Series B notes or to sell the Series B notes at a price
satisfactory to you.
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EXCHANGE OFFER

Purpose and Effect of the Exchange Offer

In connection with the issuance of the Series A notes, we entered into a registration rights agreement. Under the registration rights
agreement, we agreed to:

file within 90 days after the issuance of the Series A notes a registration statement with the Commission with respect to a
registered offer to exchange each Series A note for a new Series B note having terms substantially identical to the Series
A notes;

use our reasonable best efforts to cause the exchange offer registration statement to be declared effective by the
Commission under the Securities Act within 180 days after the issuance of the existing Series A notes;

upon effectiveness of the exchange offer registration statement, commence the exchange offer and use reasonable best
efforts to issue, not later than 30 days after such registration statement is declared effective, the Series B notes in
exchange for all Series A notes validly tendered and not validly withdrawn during the exchange offer; and

keep the exchange offer open for not less than 20 business days.

We have fulfilled the agreements described in the first two of the preceding bullet points and are offering eligible holders of the
Series A notes the opportunity to exchange their Series A notes for Series B notes registered under the Securities Act. Holders are
eligible, if they are not prohibited by any law or policy of the Commission, from participating in this exchange offer and if they make
various representations to us. The new Series B notes will be identical to our existing Series B notes and will be substantially
identical to our Series A notes, except that the new Series B notes will not contain terms with respect to transfer restrictions under
the Securities Act, registration rights or payment of additional interest as liquidated damages.

We have agreed in certain circumstances to file and use our reasonable best efforts to cause the Commission to declare effective a
shelf registration statement to cover resales of outstanding Series A notes by holders thereof who satisfy certain conditions relating
to the provision of information in connection with the shelf registration statement. We are required to file the shelf registration
statement if:

prior to the consummation of the exchange offer, existing Commission interpretations are changed such that the Series B
notes would not be freely transferable without restriction under the Securities Act;

the exchange offer is not completed within 210 days following the issuance of the Series A notes; or

the exchange offer is not available to any holder.
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effective by the Commission on or prior to 120 days after such shelf registration statement is filed and to keep the shelf registration

statement effective for up to two years.
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We have also agreed, with certain exceptions, to pay additional interest to holders of the applicable notes upon the occurrence of
any of the following events:

if we fail to file an exchange offer or shelf registration statement with the Commission on or prior to the date specified for
such filing;

if a required exchange or shelf registration statement is not declared effective on or prior to the date specified for such
effectiveness;

if the exchange offer is not consummated within 30 days after the initial effective date of the exchange offer registration
statement; or

if the exchange offer or shelf registration statement is declared effective but thereafter is withdrawn by us or becomes
subject to a stop order of the Commission suspending its effectiveness without being succeeded immediately by another
effective registration statement.

Each of the events described above is a registration default and we must pay, as liquidated damages, additional interest from the
occurrence of a registration default until all then existing registration defaults have been cured.

The rate of additional interest will be 0.25% per annum for the first 90-day period immediately following the occurrence of a
registration default, and such rate will increase by an additional 0.25% per annum with respect to each subsequent 90-day period
until all registration defaults have been cured, up to a maximum additional interest rate of 1.0% per annum. We are required to pay
such additional interest on regular interest payment dates in the same manner as other interest is paid on the outstanding notes.
Such additional interest will be in addition to any other interest payable from time to time with respect to the outstanding notes.

Upon the effectiveness of this registration statement, the consummation of the exchange offer, the effectiveness of a shelf
registration statement or the effectiveness of a succeeding registration statement as required under the registration rights
agreement, as the case may be, the accrual of additional interest will cease.

To exchange your Series A notes for transferable Series B notes in the exchange offer, you will be required to make the following
representations:

you will acquire any Series B notes in the ordinary course of your business;

you have no arrangement or understanding with any person or entity to participate in the distribution of the Series B notes;

you are not engaged in and do not intend to engage in the distribution of the Series B notes;

Table of Contents 48



Edgar Filing: ABN AMRO BANK NV - Form 424B2
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acquired those notes as a result of market-making activities or other trading activities and you will deliver a prospectus, as
required by law, in connection with any resale of such Series B notes; and

you are not our affiliate, as defined in Rule 405 of the Securities Act.
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In addition, if your outstanding Series A notes are included in a shelf registration statement, we may require you to provide
information about yourself and your intended method of distribution to be used in connection with the shelf registration statement as
may be required to comply with the Securities Act. A holder who sells Series A notes under the shelf registration statement
generally will be required to be named as a selling security holder in the related prospectus and to deliver a prospectus to
purchasers. Such a holder will also be subject to the civil liability provisions under the Securities Act in connection with such sales
and will be bound by the provisions of the registration rights agreement that are applicable to such a holder, including
indemnification obligations.

The description of the registration rights agreement contained in this section is a summary only. For more information, you should
review the provisions of the registration rights agreement that we filed with the Commission as an exhibit to the registration
statement of which this prospectus is a part.

Resale of Series B Notes

Based on no-action letters issued by the staff of the Commission to third parties, we believe that Series B notes may be offered for
resale, resold and otherwise transferred by you without further compliance with the registration and prospectus delivery provisions
of the Securities Act if:

you are not our affiliate within the meaning of Rule 405 under the Securities Act;

you acquire such Series B notes in the ordinary course of your business; and

you do not intend to participate in a distribution of the Series B notes.

Because, however, we have not obtained a no-action letter in connection with the exchange offer for the Series B notes, we cannot
assure you that the Commission would make a similar determination with respect to this exchange offer.

If you tender your Series A notes in the exchange offer with the intention of participating in any manner in a distribution of the
Series B notes, you

cannot rely on such interpretations by the Commission staff; and

must comply with the registration and prospectus delivery requirements of the Securities Act in connection with a
secondary resale transaction.

Unless an exemption from registration is otherwise available, any distribution of Series B notes should be covered by an effective
registration statement under the Securities Act. This registration statement should contain the selling security holder s information
required by ltem 507 of Regulation S-K under the Securities Act. This prospectus may be used for an offer to resell, resale or other
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retransfer of Series B notes only as specifically described in this prospectus. Only broker-dealers that acquired the Series A notes
as a result of market-making activities or other trading activities may participate in the exchange offer. Each broker-dealer that
receives Series B notes for its own account in exchange for Series A notes, where such Series A notes were acquired by such
broker-dealer as a result of market-making activities or other trading activities, must acknowledge by way of the letter of transmittal
that it will deliver a prospectus in connection with any resale of the Series B notes. Please read the section captioned Plan of
Distribution for more details regarding the transfer of Series B notes.
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Terms of the Exchange Offer

Subject to the terms and conditions described in this prospectus and in the letter of transmittal, we will accept for exchange any
Series A notes properly tendered and not withdrawn before 5:00 p.m., New York City time, on the expiration date. We will issue
Series B notes in principal amount equal to the principal amount of Series A notes surrendered under the exchange offer. Series A
notes may be tendered only for Series B notes and only in integral multiples of $1,000. The exchange offer is not otherwise
conditioned upon any minimum aggregate principal amount of Series A notes being tendered for exchange.

As of the date of this prospectus, $75 million in aggregate principal amount of the Series A notes are outstanding. This prospectus
and the letter of transmittal are being sent to all registered holders of Series A notes. There will be no fixed record date for
determining registered holders of Series A notes entitled to participate in the exchange offer.

We intend to conduct the exchange offer in accordance with the provisions of the registration rights agreement, the applicable
requirements of the Securities Act and the Exchange Act and the rules and regulations of the Commission. Series A notes that you
do not tender for exchange in the exchange offer will remain outstanding and continue to accrue interest. These Series A notes will
be entitled to the rights and benefits such holders have under the indenture relating to the notes and certain provisions of the
registration rights agreement.

We will be deemed to have accepted for exchange properly tendered Series A notes when we have given oral or written notice of
the acceptance to the exchange agent and complied with the applicable provisions of the registration rights agreement. The
exchange agent will act as agent for the tendering holders for the purposes of receiving the Series B notes from us.

If you tender Series A notes in the exchange offer, you will not be required to pay brokerage commissions or fees or, subject to the

letter of transmittal, transfer taxes with respect to the exchange of Series A notes. We will pay all charges and expenses, other than

certain applicable taxes described below, in connection with the exchange offer. It is important that you read the section labeled
Fees and Expenses for more details regarding fees and expenses incurred in the exchange offer.

We will return any Series A notes that we do not accept for exchange for any reason without expense to the tendering holder as
promptly as practicable after the expiration or termination of the exchange offer.

Expiration Date

The exchange offer will expire at 5:00 p.m., New York City time, on March 30, 2006, unless, in our sole discretion, we extend it. No
extension will continue beyond March 31, 2006.

Extensions, Delays in Acceptance, Termination or Amendment
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extension to
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their holders. During any such extensions, all Series A notes previously tendered will remain subject to the exchange offer, and we
may accept them for exchange.

If we extend the exchange offer, we will notify the exchange agent orally or in writing of any extension. We will notify the registered
holders of Series A notes of the extension no later than 9:00 a.m., New York City time, on the business day after the previously
scheduled expiration date.

If any of the conditions described below under  Conditions to the Exchange Offer have not been satisfied, we reserve the right

to delay accepting for exchange any Series A notes;

to extend the exchange offer; or

to terminate the exchange offer,

by giving oral or written notice of such delay, extension or termination to the exchange agent. Subject to the terms of the
registration rights agreement, we also reserve the right to amend the terms of the exchange offer in any manner.

Any such delay in acceptance, extension, termination or amendment will be followed as promptly as practicable by oral or written
notice to the registered holders of Series A notes. If we amend the exchange offer in a manner that we determine material, we will
promptly disclose such amendment by means of a prospectus supplement. The supplement will be distributed to the registered
holders of the Series A notes. Depending upon the significance of the amendment and the manner of disclosure to the registered
holders, we will extend the exchange offer if the exchange offer would otherwise expire during such period.

Conditions to the Exchange Offer

We will not be required to accept for exchange or to exchange any Series B notes for any Series A notes if the exchange offer, or
participation in the exchange offer by a holder of Series A notes, would violate applicable law or any applicable interpretations of
the staff of the Commission. In addition, we may terminate the exchange offer as provided in this prospectus before accepting
Series A notes for exchange in the event of such a potential violation.

We will not be obligated to accept for exchange the Series A notes of any holder that has not made to us the representations
described under  Purpose and Effect of the Exchange Offer,  Procedures for Tendering and Plan of Distribution and such other
representations as may be reasonably necessary under applicable Commission rules, regulations or interpretations to allow us to

use an appropriate form to register the Series B notes under the Securities Act.
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previously accepted for exchange, upon the occurrence of any of the conditions to the exchange offer specified above. We will give

oral or written notice of any extension, amendment, non-acceptance or termination to the holders of the Series A notes as promptly
as practicable.
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These conditions are for our sole benefit, and we may assert them or waive them in whole or in part at any time or at various times
in our sole discretion. If we fail at any time to exercise any of these rights, this failure will not mean that we have waived our rights.
Each such right will be deemed an ongoing right that we may assert at any time or at various times.

In addition, we will not accept for exchange any Series A notes tendered, and will not issue Series B notes in exchange for any
such Series A notes, if at such time any stop order has been threatened or is in effect with respect to the registration statement, of
which this prospectus constitutes a part, or the qualification of the indenture relating to the notes under the Trust Indenture Act of
1939.

Procedures for Tendering

In order to participate in the exchange offer, you must properly tender your outstanding Series A notes to the exchange agent as
described below. It is your responsibility to properly tender your outstanding Series A notes. We have the right to waive any
defects. However, we are not required to waive defects and are not required to notify you of defects in your exchange.

If you have any questions or need help in exchanging your Series A notes, please call the exchange agent whose address and
phone number are set forth in  Prospectus Summary The Exchange Offer Exchange Agent.

All of the outstanding Series A notes were issued in book-entry form, and all of the outstanding notes are currently represented by
global certificates held for the account of DTC. We have confirmed with DTC that the outstanding notes may be tendered using the
Automated Tender Offer Program, or ATOP, instituted by DTC. The exchange agent will establish an account with DTC for

purposes of the exchange offer promptly after the commencement of the exchange offer and DTC participants may electronically
transmit their acceptance of the exchange offer by causing DTC to transfer their outstanding Series A notes to the exchange agent
using the ATOP procedures. In connection with the transfer, DTC will send an agent s message to the exchange agent. The agent s
message will state that DTC has received instructions from the participant to tender outstanding Series A notes and that the

participant agrees to be bound by the terms of the letter of transmittal.

By using the ATOP procedures to exchange outstanding Series A notes, you will not be required to deliver a letter of transmittal to
the exchange agent. However, you will be bound by its terms just as if you had signed it.

There is no procedure for guaranteed late delivery of the Series A notes.

Determinations Under the Exchange Offer

We will determine in our sole discretion all questions as to the validity, form, eligibility, time of receipt, acceptance of tendered
outstanding Series A notes and withdrawal of tendered outstanding Series A notes. Our determination will be final and binding. We
reserve the absolute right to reject any outstanding Series A notes not properly tendered or any outstanding Series notes our
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unlawful. We also reserve the right to waive any defect, irregularity or condition of tender as to particular outstanding Series A
notes. Our interpretation of the terms and conditions of the exchange offer, including the instructions in the letter of transmittal, will
be final and binding on all parties. Unless waived, all defects or irregularities in connection with tenders of outstanding Series A
notes must be cured within such time as we shall determine. Although we intend to notify holders of defects or irregularities with
respect to tenders of outstanding Series A notes, neither the exchange agent, us nor any other person will incur any liability for
failure to give such notification. Tenders of outstanding Series A notes will not be deemed made until such defects or irregularities
have been cured or waived. Any outstanding Series A notes received by the exchange agent that are not properly tendered and as
to which the defects or irregularities have not been cured or waived will be returned to the tendering holder as soon as practicable
following the expiration date.

When We Will Issue Series B Notes

In all cases, we will issue Series B notes in exchange for Series A notes that we have accepted for exchange under the exchange
offer, as promptly as practicable after expiration of the exchange offer, only after the exchange agent timely receives, prior to 5:00
p.m., New York City time, on the expiration date:

a book-entry confirmation of transfer of such Series A notes into the exchange agent s account at DTC; and

a properly transmitted agent s message.

Return of Series A Notes Not Accepted or Exchanged

If we do not accept any tendered Series A notes for exchange or if Series A notes are submitted for a greater principal amount than
the holder desires to exchange, the unaccepted or non-exchanged Series A notes will be returned without expense to their
tendering holder. Such non-exchanged Series A notes will be credited to an account maintained with DTC. These actions will occur
as promptly as practicable after the expiration or termination of the exchange offer.

Your Representations to Us

By agreeing to be bound by the letter of transmittal, you will represent to us that, among other things:

you will acquire any Series B notes that you receive in the ordinary course of your business;

you have no arrangement or understanding with any person or entity to participate in the distribution of the Series B notes;

you are not engaged in and do not intend to engage in the distribution of the Series B notes;
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if you are a broker-dealer that will receive Series B notes for your own account in exchange for Series A notes, you
acquired those Series A notes as a result of market-making activities or other trading activities and you will deliver a
prospectus, as required by law, in connection with any resale of such Series B notes; and

you are not our affiliate, as defined in Rule 405 of the Securities Act.
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Withdrawal of Tenders

Except as otherwise provided in this prospectus, you may withdraw your tender at any time before 5:00 p.m., New York City time,
on the expiration date. For a withdrawal to be effective, you must comply with the appropriate procedures of DTC s ATOP system.
Any notice of withdrawal must specify the name and number of the account at DTC to be credited with withdrawn Series A notes
and otherwise comply with the procedures of DTC.

We will determine all questions as to the validity, form, eligibility and time of receipt of notice of withdrawal. Our determination shall
be final and binding on all parties. We will deem any Series A notes so withdrawn not to have been validly tendered for exchange
for purposes of the exchange offer.

Any Series A notes that have been tendered for exchange but that are not exchanged for any reason will be credited to an account
maintained with DTC for the outstanding Series A notes. This crediting will take place as soon as practicable after withdrawal,
rejection of tender or termination of the exchange offer. You may retender properly withdrawn Series A notes by following the
procedures described under  Procedures for Tendering above at any time on or prior to 5:00 p.m., New York City time, on the
expiration date.

Fees and Expenses

We will bear the expenses of soliciting tenders. The principal solicitation is being made by mail. We may make additional
solicitation by telegraph, facsimile, telephone or in person by our officers and regular employees and those of our affiliates.

We have not retained any dealer-manager in connection with the exchange offer and will not make any payments to broker-dealers
or others soliciting acceptances of the exchange offer. We will, however, pay the exchange agent reasonable and customary fees
for its services and reimburse it for its related reasonable out-of-pocket expenses.

We will pay the cash expenses to be incurred in connection with the exchange offer. They include:

Commission registration fees;

fees and expenses of the exchange agent and trustee;

accounting and legal fees and printing costs; and

related fees and expenses.
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Transfer Taxes

We will pay all transfer taxes, if any, applicable to the exchange of Series B notes for Series A notes under the exchange offer. The
tendering holder, however, will be required to pay any transfer taxes, whether imposed on the registered holder or any other
person, if a transfer tax is imposed for any reason other than the exchange of Series B notes for Series A notes under the
exchange offer.
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Consequences of Failure to Exchange

If you do not exchange your Series A notes for Series B notes under the exchange offer, you will remain subject to the existing
restrictions on transfer of the Series A notes. In general, you may offer or sell the Series A notes only if they are registered under
the Securities Act or if the offer or sale is exempt from the registration under the Securities Act and applicable state securities laws.
Except as required by the registration rights agreement, we do not intend to register resales of the Series A notes under the
Securities Act.

Accounting Treatment

We will record the new Series B notes in our accounting records at the same carrying value as the Series A notes. This carrying
value is the aggregate principal amount of the Series A notes as reflected in our accounting records on the date of exchange.
Accordingly, we will not recognize any gain or loss for accounting purposes in connection with the exchange offer.

Other

Participation in the exchange offer is voluntary, and you should carefully consider whether to accept. You are urged to consult your
financial and tax advisors in making your own decision on what action to take.

We may in the future seek to acquire untendered Series A notes in open market or privately negotiated transactions, through
subsequent exchange offers or otherwise. We have no present plans to acquire any Series A notes that are not tendered in the
exchange offer or to file a registration statement to permit resales of any untendered Series A notes.

USE OF PROCEEDS

The exchange offer is intended to satisfy our obligations under the registration rights agreement. We will not receive any cash
proceeds from the issuance of the Series B notes in the exchange offer. In consideration for issuing the Series B notes as
contemplated by this prospectus, we will receive Series A notes in a like principal amount. The form and terms of the Series B
notes are identical in all respects to the form and terms of the Series A notes, except the Series B notes do not include certain
transfer restrictions under the Securities Act, grant any registration rights or provide for payment of additional interest as liquidated
damages. Series A notes surrendered in exchange for the Series B notes will be retired and cancelled and will not be reissued.
Accordingly, the issuance of the Series B notes will not result in any change in our outstanding indebtedness.
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DESCRIPTION OF THE SERIES B NOTES

General

For purposes of this description, references to the Company mean Hornbeck Offshore Services, Inc., but not any of its subsidiaries.
You will find the definitions of some of the other capitalized terms used in this description under the heading  Certain Definitions.

On November 23, 2004, the Company issued $225 million aggregate principal amount of 6.125% Series A Senior notes due 2014
under an indenture among the Company, the Guarantors (defined therein) and Wells Fargo Bank, National Association, as trustee,
or the Trustee, dated November 23, 2004, or the Indenture. In March 2005, the Company exchanged all of those Series A notes for
a like amount of Series B notes, or the existing Series B notes, the issuance of which had been registered under the Securities Act
of 1933, as amended. These previously issued senior notes are fully and unconditionally guaranteed by the Guarantors.

As permitted in the Indenture, on October 4, 2005, the Company issued an additional $75 million aggregate principal amount of
6.125% Series A Senior Notes due 2014 at 99.25% of par, or the outstanding Series A notes. The Company is offering to exchange
up to $75 million in principal amount of its 6.125% Series B Senior notes due 2014, or the new Series B notes, for a like amount of
its outstanding Series A Senior notes in this exchange offer. The new Series B notes will be identical to the existing Series B notes
and will be substantially identical to the outstanding Series A notes, except that the new Series B notes will not contain terms with
respect to transfer restrictions under the Securities Act, registration rights or payment of additional interest as liquidated damages.
The Indenture provides the Company the flexibility of issuing additional notes in the future in an unlimited amount; however, any
issuance of such additional notes would be subject to the covenant described in the first paragraph under  Certain Covenants
Incurrence of Indebtedness and Issuance of Preferred Stock .

This description assumes that all outstanding Series A notes will be exchanged for new Series B notes in the exchange offer.
Except as the context otherwise requires, the term Notes means all 6.125% Senior notes due 2014 issued by the Company
pursuant to the Indenture including the outstanding Series A notes, the new and existing Series B notes and any additional notes
that the Company may issue from time to time under the Indenture. The terms of the Notes include those stated in the Indenture
and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended (the Trust Indenture Act ).

This description of Series B notes is intended to be a useful overview of the material provisions of the Notes and the Indenture. As
this description is only a summary, you should refer to the Indenture and the form of Notes for a complete description of the
obligations of the Company and your rights.

The Notes:

are general unsecured obligations of the Company;

are issued in minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof;
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are represented by one or more registered Notes in global form, but in certain circumstances may be represented by
Notes in certificated form;

rank equally in right of payment to all existing and any future senior indebtedness of the Company, but are effectively
subordinated to all existing and future secured indebtedness of the Company to the extent of the value of the collateral
securing such indebtedness;

rank senior in right of payment to any future subordinated indebtedness of the Company;

are unconditionally guaranteed on a senior basis by certain Subsidiaries of the Company; and

are eligible for trading in The Portal Market.

Any outstanding Series A notes that remain outstanding after the completion of this exchange offer, together with the new and
existing Series B notes and any additional notes issued under the Indenture in the future, will be treated as a single class of
securities under the Indenture.

Initially, not all of the Company s existing Subsidiaries have guaranteed the Notes. Furthermore, under the circumstances described
below under the subheading  Certain Covenants Additional Subsidiary Guarantees , in the future one or more of its Subsidiaries may
not guarantee the Notes. In the event of a bankruptcy, liquidation or reorganization of any of these non-guarantor Subsidiaries, the
non-guarantor Subsidiaries will pay the holders of their debt and their trade creditors before they will be able to distribute any of

their assets to the Company. The non-guarantor Subsidiaries have no outstanding Indebtedness (other than intercompany
Indebtedness). Such non-guarantor Subsidiaries generated less than 1.0% of the Company s consolidated revenues in the fiscal

year ended December 31, 2004 and held less than 1.0% of its consolidated assets as of September 30, 2005.

Currently, all of the Company s Subsidiaries are Restricted Subsidiaries . However, under the circumstances described below under
the subheading  Certain Covenants Future Designation of Restricted and Unrestricted Subsidiaries , the Company will be permitted
to designate certain of its Subsidiaries as Unrestricted Subsidiaries . Unrestricted Subsidiaries will not be subject to many of the
restrictive covenants in the Indenture. Unrestricted Subsidiaries will not guarantee the Notes.

Principal, Maturity and Interest

The new Series B notes will be issued in an aggregate principal amount of $75 million and, along with the other Notes, will mature
on December 1, 2014. Interest on the Notes will:

accrue from December 1, 2005;

accrue at the rate of 6.125% per annum;
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2006;

be payable to the holders of record on the May 15 and November 15 immediately preceding the related interest payment
dates; and

30

Table of Contents 66



Edgar Filing: ABN AMRO BANK NV - Form 424B2

Table of Conten

be computed on the basis of a 360-day year comprised of twelve 30-day months.

Methods of Receiving Payments on the Notes

If a holder has given wire transfer instructions to the paying agent, the Company will pay all principal, interest and premium, if any,
on that holder s Notes in accordance with those instructions. All other payments on Notes will be made at the office or agency of the
paying agent within the City and State of New York unless the Company elects to make interest payments by check mailed to the
holders at their addresses set forth in the register of holders.

Paying Agent and Registrar for the Notes

The Trustee acts as paying agent and registrar. The Company may change the paying agent or registrar without prior notice to the
holders of the Notes, and the Company or any of its Subsidiaries may act as paying agent or registrar.

Transfer and Exchange

A holder may transfer or exchange Notes in accordance with the Indenture. The registrar and the Trustee may require a holder to
furnish appropriate endorsements and transfer documents in connection with a transfer of Notes. No service charge will be
imposed by the Company, the Trustee or the registrar for any registration of transfer or exchange of Notes, but holders will be
required to pay all taxes due on transfer. The Company is not required to transfer or exchange any Note selected for redemption.
Also, the Company is not required to transfer or exchange any Note for a period of 15 days before a selection of Notes to be
redeemed.

Subsidiary Guarantees

The Company s payment obligations under the Notes are jointly and severally guaranteed (the Subsidiary Guarantees ) by all of the
Company s current Significant Subsidiaries. In the future, certain Restricted Subsidiaries of the Company will be required to
guarantee the Notes under the circumstances described under  Certain Covenants Additional Subsidiary Guarantees .

The obligations of each Guarantor under its Subsidiary Guarantee are a general unsecured obligation of such Guarantor, ranking
equally in right of payment with all other current or future senior indebtedness of such Guarantor, including any borrowings under
the Credit Facility, and senior in right of payment to any subordinated indebtedness incurred by such Guarantor in the future. The
Subsidiary Guarantees are effectively subordinated, however, to all current and future secured obligations of the Guarantors,
including any borrowings under the Credit Facility, to the extent of the value of the assets collateralizing such obligations.
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such maximum amount and all other contingent and fixed liabilities of such Guarantor that are relevant under bankruptcy,
fraudulent conveyance and fraudulent transfer and similar laws, and after giving effect to any
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collections from, rights to receive contribution from or payments made by or on behalf of any other Guarantor in respect of the
obligations of such other Guarantor under its Subsidiary Guarantee, result in the obligations of such Guarantor under its Subsidiary
Guarantee not constituting a fraudulent transfer or conveyance.

The Indenture provides that no Guarantor may consolidate with or merge with or into (whether or not such Guarantor is the
surviving Person) another Person (other than the Company or another Guarantor), whether or not affiliated with such Guarantor,
unless:

(1) subject to the provisions of the following paragraph, the Person formed by or surviving any such consolidation or merger (if
other than such Guarantor) executes a supplement to the Indenture and delivers an Opinion of Counsel in accordance with the
terms of the Indenture;

(2) immediately after giving effect to such transaction, no Default or Event of Default exists;

(8) such Guarantor, or any Person formed by or surviving any such consolidation or merger, would have Consolidated Net Worth
(immediately after giving effect to such transaction), equal to or greater than the Consolidated Net Worth of such Guarantor
immediately preceding the transaction; and

(4) the Company would be permitted by virtue of the Company s pro forma Consolidated Interest Coverage Ratio, immediately after
giving effect to such transaction, to incur at least $1.00 of additional Indebtedness pursuant to the Consolidated Interest Coverage
Ratio test set forth in the covenant described below under the caption  Certain Covenants Incurrence of Indebtedness and Issuance
of Preferred Stock .

The Indenture provides that, in the event of a sale or other disposition (including by way of merger or consolidation) of all or
substantially all of the assets or all of the Capital Stock of any Guarantor, then such Guarantor or the Person acquiring its assets

will be released and relieved of any obligations under its Subsidiary Guarantee; provided, however, that the Net Proceeds of such
sale or other disposition are applied in accordance with the applicable provisions of the Indenture. See  Repurchase at the Option of
Holders Asset Sales . In addition, in the event the Board of Directors designates a Guarantor to be an Unrestricted Subsidiary, then
such Guarantor will be released and relieved of any obligations under its Subsidiary Guarantee, provided that such designation is
conducted in accordance with the applicable provisions of the Indenture. All Subsidiary Guarantees will be released also upon

Legal Defeasance as described below under the caption  Legal Defeasance and Covenant Defeasance or upon satisfaction and
discharge of the Indenture as described below under the caption ~ Satisfaction and Discharge .

Optional Redemption

At any time prior to December 1, 2009, the Company may redeem the Notes at its option, in whole or in part, at a redemption price
equal to 100% of the principal amount thereof plus the Make Whole Premium as of, and accrued and unpaid interest, if any, to, the
date of redemption (subject to the right of holders of record on the relevant record date to receive interest due on an interest
payment date that is on or prior to the redemption date).
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The Notes will also be redeemable at the Company s option on or after December 1, 2009, in whole or in part, at the redemption
prices (expressed as percentages of principal amount) set forth below, plus accrued and unpaid interest, if any, thereon to the
applicable redemption date (subject to the right of holders of record on the relevant record date to receive interest due on an
interest payment date that is on or prior to the redemption date), if redeemed during the twelve-month period beginning on
December 1 of the years indicated below:

Year Percentage

2009 103.063%
2010 102.042%
2011 101.021%
2012 and thereafter 100.000%

Further, prior to December 1, 2007, the Company may redeem up to 35% of the aggregate principal amount of Notes originally
issued at a redemption price of 106.125% of the principal amount thereof, plus accrued and unpaid interest, if any, thereon to the
redemption date (subject to the right of holders of record on the relevant record date to receive interest due on an interest payment
date that is on or prior to the redemption date), with the net cash proceeds of one or more Qualified Equity Offerings, provided that

(a) at least 65% of the aggregate principal amount of Notes originally issued remains outstanding immediately after the occurrence
of each such redemption and

(b) each such redemption occurs within 60 days of the date of the closing of each such Qualified Equity Offering.

Selection and Notice

If less than all of the Notes are to be redeemed at any time, selection of Notes for redemption will be made by the Trustee on a pro
rata basis, by lot or by such method as the Trustee considers fair and appropriate; provided, however, that no Notes of $2,000 or
less may be redeemed in part.

Notices of redemption will be mailed by first class mail at least 30 but not more than 60 days before the redemption date to each
holder of Notes to be redeemed at its registered address.

Notices of redemption may not be conditional.

If any Note is to be redeemed in part only, the notice of redemption that relates to such Note will state the portion of the principal
amount thereof to be redeemed. A new Note in principal amount equal to the unredeemed portion thereof will be issued in the
name of the holder thereof upon cancellation of the original Note. Notes called for redemption become due on the date fixed for
redemption. On and after the redemption date, interest ceases to accrue on Notes or portions of them called for redemption.
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Except as set forth below under  Repurchase at the Option of Holders , the Company is not required to repurchase the Notes or to
make mandatory redemption or sinking fund payments with respect to the Notes.
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Repurchase at the Option of Holders

Change of Control. Upon the occurrence of a Change of Control, the Company will be required to make an offer (a Change of
Control Offer ) to repurchase all or any part (equal to minimum amounts of $2,000 and integral multiples of $1,000 in excess
thereof) of each holder s Notes at an offer price in cash equal to 101% of the aggregate principal amount thereof, plus accrued and
unpaid interest, if any, thereon to the date of repurchase (the Change of Control Payment ), subject to the right of holders of record
on the relevant record date to receive interest due on an interest payment date that is on or prior to the date of repurchase.

Within 30 days following a Change of Control, the Company will mail a notice to each holder of Notes and the Trustee describing

the transaction that constitutes the Change of Control and offering to repurchase Notes on the date specified in such notice, which
date shall be no earlier than 30 days and no later than 60 days from the date such notice is mailed (the Change of Control Payment
Date ), pursuant to the procedures required by the Indenture and described in such notice. The Company will comply with the
requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder to the extent such
laws and regulations are applicable in connection with the repurchase of Notes as a result of a Change of Control. To the extent

that the provisions of any securities laws or regulations conflict with the Change of Control provisions of the Indenture, the

Company will comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations
under the Change of Control provisions of the Indenture by virtue of such conflict.

On or before the Change of Control Payment Date, the Company will, to the extent lawful,

(a) accept for payment all Notes or portions thereof properly tendered pursuant to the Change of Control Offer,

(b) deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all Notes or portions thereof so
tendered and

(c) deliver or cause to be delivered to the Trustee the Notes so accepted together with an Officers Certificate stating the aggregate
principal amount of Notes or portions thereof being purchased by the Company.

The Paying Agent will promptly mail to each holder of Notes so tendered the Change of Control Payment for such Notes (or, if all
the Notes are then in global form, make such payment through the facilities of The Depository Trust Company), and the Trustee will
promptly authenticate and mail (or cause to be transferred by book entry) to each holder a new Note equal in principal amount to
any unpurchased portion of the Notes surrendered, if any; provided, however, that each such new Note will be in a minimum
principal amount of $2,000. The Company will publicly announce the results of the Change of Control Offer on or as soon as
practicable after the Change of Control Payment Date.

Except as described above with respect to a Change of Control, the Indenture does not contain provisions that permit the holders
of the Notes to require that the Company repurchase or redeem the Notes in the event of a takeover, recapitalization or similar
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transaction. In addition, the Company could enter into certain transactions, including acquisitions, refinancings or other
recapitalizations, that could affect the Company s capital structure or the value of the Notes, but that would not constitute a Change
of Control. The occurrence of a Change of Control may result in a default under the Credit Facility and give the lenders thereunder
the right to require the Company to repay all outstanding obligations thereunder. The Company s ability to repurchase Notes
following a Change of Control may also be limited by the Company s then existing financial resources.

The Company will not be required to make a Change of Control Offer following a Change of Control if a third party makes the
Change of Control Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture
applicable to a Change of Control Offer made by the Company and purchases all Notes validly tendered and not withdrawn under
such Change of Control Offer.

A Change of Control will be deemed to have occurred upon the occurrence of any of the following:

(a) the sale, lease, transfer, conveyance or other disposition (other than by merger or consolidation), in one or a series of related
transactions, of all or substantially all of the assets of the Company and its Subsidiaries, taken as a whole,

(b) the adoption of a plan relating to the liquidation or dissolution of the Company,

(c) the consummation of any transaction (including, without limitation, any merger or consolidation, but excluding the effect of any

voting arrangement pursuant to any agreement among the Company and any stockholders of the Company as in effect on the

Issue Date) the result of which is that any person (as such term is used in Section 13(d)(3) of the Exchange Act) becomes the
beneficial owner (as such term is defined in Rule 13d-3 and Rule 13d-5 under the Exchange Act), directly or indirectly through one

or more intermediaries, of more than 50% of the voting power of the outstanding Voting Stock of the Company or

(d) the first day on which more than a majority of the members of the Board of Directors are not Continuing Directors;

provided, however, that a transaction in which the Company becomes a Subsidiary of another Person (other than a Person that is
an individual) shall not constitute a Change of Control if

(1) the stockholders of the Company immediately prior to such transaction beneficially own (as such term is defined in Rule 13d-3
and Rule 13d-5 under the Exchange Act), directly or indirectly through one or more intermediaries, at least a majority of the voting
power of the outstanding Voting Stock of the Company immediately following the consummation of such transaction and

(2) immediately following the consummation of such transaction, no person (as such term is defined above), other than such other
Person (but including the holders of the Equity Interests of such other Person), beneficially owns (as such term is defined above),
directly or indirectly through one or more intermediaries, more than 50% of the voting power of the outstanding Voting Stock of the
Company.
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For purposes of this definition, a time charter of, bareboat charter or other contract for, marine vessels to customers in the ordinary
course of business shall not be deemed to be a lease under clause (a) above.

Continuing Directors means, as of any date of determination, any member of the Board of Directors who

(a) was a member of the Board of Directors on the Issue Date or

(b) was nominated for election to the Board of Directors with the approval of, or whose election to the Board of Directors was
ratified by, at least two-thirds of the directors who were members of the Board of Directors on the Issue Date or who were so
elected to the Board of Directors thereafter.

The definition of Change of Control includes an event by which the Company sells, leases, transfers, conveys or otherwise
disposes of all or substantially all of the assets of the Company and its Subsidiaries, taken as a whole. Although there is a limited
body of case law interpreting the phrase substantially all , there is no precise established definition of the phrase under applicable
law. Accordingly, the ability of a holder of Notes to require the Company to repurchase such Notes as a result of a sale, lease,
transfer, conveyance or other disposition of less than all of the assets of the Company and its Subsidiaries, taken as whole, may be
uncertain.

Asset Sales. The Company will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale (excluding
for this purpose an Event of Loss) unless

(a) the Company or such Restricted Subsidiary, as the case may be, receives consideration at the time of such Asset Sale at least
equal to the fair market value (as determined in accordance with the definition of such term, the results of which determination shall
be set forth in an Officers Certificate delivered to the Trustee) of the assets or Equity Interests issued or sold or otherwise disposed
of and

(b) at least 75% of the consideration therefor received by the Company or such Restricted Subsidiary is in the form of cash or Cash
Equivalents;

provided, however, that the amount of

(1) any liabilities (as shown on the Company s or such Restricted Subsidiary s most recent balance sheet) of the Company or such
Restricted Subsidiary (other than contingent liabilities and liabilities that are by their terms subordinated to the Notes or any
Subsidiary Guarantee) that are assumed by the transferee of any such assets or Equity Interests pursuant to a customary novation
agreement that releases the Company or such Restricted Subsidiary from further liability,
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(3) any securities, notes or other obligations received by the Company or such Restricted Subsidiary from such transferee that are
converted within 180 days by the Company or such Restricted Subsidiary into cash (to the extent of the cash received)

shall each be deemed to be Cash Equivalents for purposes of this provision.
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Within 365 days after the receipt of any Net Proceeds from an Asset Sale (including, without limitation, an Event of Loss), the
Company or any such Restricted Subsidiary may apply such Net Proceeds to

(a) permanently repay all or any portion of the principal of any secured Indebtedness (to the extent of the fair value of the assets
collateralizing such Indebtedness, as determined by the Board of Directors) or

(b) to acquire (including by way of a purchase of assets or stock, merger, consolidation or otherwise) Productive Assets, provided
that if the Company or such Restricted Subsidiary enters into a binding agreement to acquire such Productive Assets within such
365-day period, but the consummation of the transactions under such agreement has not occurred within such 365-day period, and
the agreement has not been terminated, then the 365-day period will be extended to 18 months to permit such consummation;
provided further, however, if such consummation does not occur, or such agreement is terminated within such 18-month period,
then the Company may apply, or cause such Restricted Subsidiary to apply, within 90 days after the end of the 18-month period or
the effective date of such termination, whichever is earlier, such Net Proceeds as provided in clauses (a) and (b) of this paragraph.

Pending the final application of any such Net Proceeds, the Company or any such Restricted Subsidiary may temporarily reduce
outstanding revolving credit borrowings, including borrowings under the Credit Facility, or otherwise invest such Net Proceeds in
any manner that is not prohibited by the Indenture. Any Net Proceeds from Asset Sales that are not applied or invested as provided
in the first sentence of this paragraph will be deemed to constitute Excess Proceeds .

When the aggregate amount of Excess Proceeds exceeds $20 million, the Company will be required to make an offer to all holders
of Notes (an Asset Sale Offer ) to purchase the maximum principal amount of Notes that may be purchased out of the Excess
Proceeds at an offer price in cash in an amount equal to 100% of the principal amount thereof, plus accrued and unpaid interest, if
any, thereon to the date of purchase, subject to the right of holders of record on the relevant record date to receive interest due on
an interest payment date that is on or prior to the date of purchase, in accordance with the procedures set forth in the Indenture;
provided, however, that, if the Company is required to apply such Excess Proceeds to repurchase, or to offer to repurchase, any
Pari Passu Indebtedness, the Company shall only be required to offer to repurchase the maximum principal amount of Notes that
may be purchased out of the amount of such Excess Proceeds multiplied by a fraction, the numerator of which is the aggregate
principal amount of Notes outstanding and the denominator of which is the aggregate principal amount of Notes outstanding plus
the aggregate principal amount of Pari Passu Indebtedness outstanding.

To the extent that the aggregate principal amount of Notes tendered pursuant to an Asset Sale Offer is less than the amount that
the Company is required to repurchase, the Company may use any remaining Excess Proceeds for general corporate purposes. If
the aggregate principal amount of Notes surrendered by holders thereof exceeds the amount that the Company is required to
repurchase, the Trustee will select the Notes to be purchased on a pro rata basis. Upon completion of such offer to purchase, the
amount of Excess Proceeds shall be reset at zero.
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The Company will not, and will not permit any Restricted Subsidiary to, enter into or suffer to exist any agreement (other than any
agreement governing the Credit Facility) that would place any restriction of any kind (other than pursuant to law or regulation) on
the ability of the Company to make an Asset Sale Offer. The agreement governing the Credit Facility may contain prohibitions of
certain events, including events that would constitute a Change of Control or an Asset Sale. In addition, the exercise by the holders
of Notes of their right to require the Company to repurchase the Notes upon a Change of Control or an Asset Sale could cause a
default under these other agreements, even if the Change of Control or Asset Sale itself does not, due to the financial effect of such
repurchases on the Company. Finally, the Company s ability to pay cash to the holders of Notes upon a repurchase may be limited
by the Company s then existing financial resources.

The Company will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and
regulations thereunder to the extent such laws and regulations are applicable in connection with the purchase of the Notes as a
result of an Asset Sale Offer. To the extent that the provisions of any securities laws or regulations conflict with the Asset Sales
provisions of the Indenture, the Company will comply with the applicable securities laws and regulations and will not be deemed to
have breached its obligations under the Asset Sale provisions of the Indenture by virtue of such conflict.

Certain Covenants

Restricted Payments. The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly,

(a) declare or pay any dividend or make any other payment or distribution on account of the Company s or any of its Restricted
Subsidiaries Equity Interests (including, without limitation, any such payment in connection with any merger or consolidation
involving the Company) or to the direct or indirect holders of the Company s Equity Interests in their capacity as such (other than
dividends or distributions payable in Equity Interests (other than Disqualified Stock) of the Company);

(b) purchase, redeem or otherwise acquire or retire for value (including without limitation, in connection with any merger or
consolidation involving the Company) any Equity Interests of the Company or any of its Restricted Subsidiaries (other than any
such Equity Interests owned by the Company or any Wholly Owned Restricted Subsidiary of the Company);

(c) make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value, any
Indebtedness that is subordinated in right of payment to the Notes or the Subsidiary Guarantees, except a payment of interest or
principal at Stated Maturity; or

(d) make any Restricted Investment

(all such payments and other actions set forth in clauses (a) through (d) above being collectively referred to as Restricted
Payments ), unless, at the time of and after giving effect to such Restricted Payment:
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(2) the Company would, at the time of such Restricted Payment and after giving pro forma effect thereto as if such Restricted
Payment had been made at the beginning of the applicable four-quarter period, have been permitted to incur at least $1.00 of
additional Indebtedness pursuant to the Consolidated Interest Coverage Ratio test set forth in the first paragraph of the covenant
described under the caption  Incurrence of Indebtedness and Issuance of Preferred Stock ; and

(3) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by the Company and its
Restricted Subsidiaries after the Issue Date (excluding Restricted Payments permitted by clauses (b), (c), (d), (f), (g) and (h), but
including Restricted Payments permitted by clauses (a) and (e), of the next succeeding paragraph), is less than the sum of the
following:

(A) 50% of the cumulative Consolidated Net Income of the Company for the period (taken as one accounting period) from

January 1, 2004 to the end of the Company s most recently ended fiscal quarter for which internal financial statements are available
at the time of such Restricted Payment (or, if such Consolidated Net Income for such period is a deficit, less 100% of such deficit),
plus

(B) subject to clause (b) of the next succeeding paragraph, 100% of the aggregate net cash proceeds, and the fair market value of
any property other than cash, received by the Company since January 1, 2004 from the issue or sale of Equity Interests of the
Company (other than Disqualified Stock) or of Disqualified Stock or debt securities of the Company that have been converted into,
or exchanged for, such Equity Interests (other than any such Equity Interests, Disqualified Stock or convertible debt securities sold
to a Restricted Subsidiary of the Company and other than Disqualified Stock or convertible debt securities that have been
converted into, or exchanged for, Disqualified Stock), plus

(C) to the extent that any Restricted Investment that was made after the Issue Date is sold for cash or otherwise liquidated or
repaid for cash, the lesser of (1) the cash return of capital with respect to such Restricted Investment (less the cost of disposition, if
any) and (2) the initial amount of such Restricted Investment, plus

(D) in the event that any Unrestricted Subsidiary is redesignated as a Restricted Subsidiary, the lesser of (1) an amount equal to
the fair market value of the Investments in such Subsidiary previously made by the Company and its Restricted Subsidiaries as of
the date of such redesignation and (2) the amount of such Investments, plus

(E) $20 million.

The preceding provisions will not prohibit:

(a) the payment of any dividend within 60 days after the date of declaration thereof if at said date of declaration such payment
would have complied with the provisions of the Indenture;
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Company) of, other Equity Interests of the Company (other than any Disqualified Stock), provided that the amount of any such net
cash proceeds that are utilized for any such redemption, repurchase, retirement, defeasance or other acquisition shall be excluded
from clause (3) (B) of the preceding paragraph;

(c) the defeasance, redemption, repurchase, retirement or other acquisition of subordinated Indebtedness of the Company or any
Guarantor with the net cash proceeds from an incurrence of, or in exchange for, Permitted Refinancing Indebtedness;

(d) the payment of any dividend or distribution by a Restricted Subsidiary of the Company to the Company or any of its Wholly
Owned Restricted Subsidiaries;

(e) so long as no Default or Event of Default has occurred and is continuing, the repurchase, redemption or other acquisition or
retirement for value of any Equity Interests of the Company or any of its Restricted Subsidiaries held by any employee of the
Company or any of its Restricted Subsidiaries, provided that the aggregate price paid for all such repurchased, redeemed, acquired
or retired Equity Interests shall not exceed $500,000 in any calendar year;

(f) the acquisition of Equity Interests by the Company in connection with the exercise of stock options or stock appreciation rights
by way of cashless exercise or in connection with the satisfaction of withholding tax obligations;

(g) in connection with an acquisition by the Company or by any of its Restricted Subsidiaries, the return to the Company or any of
its Restricted Subsidiaries of Equity Interests of the Company or any of its Restricted Subsidiaries constituting a portion of the
purchase price consideration in settlement of indemnification claims; and

(h) the purchase by the Company of fractional shares of Equity Interests arising out of stock dividends, splits or combinations or
business combinations.

The amount of all Restricted Payments (other than cash) will be the fair market value on the date of the Restricted Payment of the
asset(s) or securities proposed to be transferred or issued by the Company or such Restricted Subsidiary, as the case may be,
pursuant to the Restricted Payment. The fair market value of any non-cash Restricted Payment will be determined in the manner
contemplated by the definition of the term fair market value, and the results of such determination will be evidenced by an Officers
Certificate delivered to the Trustee. Not later than the date of making any Restricted Payment (other than a Restricted Payment
permitted by clause (b), (c), (d), (f), (g) or (h) of the preceding paragraph), the Company shall deliver to the Trustee an Officers
Certificate stating that such Restricted Payment is permitted and setting forth the basis upon which the calculations required by the
covenant Restricted Payments were computed.

Incurrence of Indebtedness and Issuance of Preferred Stock. The Company will not, and will not permit any of its Restricted
Subsidiaries to, directly or indirectly, create, incur, issue, assume, guarantee or otherwise become directly or indirectly liable,
contingently or otherwise, with respect to (collectively, incur oran incurrence ) any Indebtedness (including, without limitation, any
Acquired Indebtedness) and the Company will not issue any Disqualified Stock and will not permit any of its Restricted Subsidiaries

to issue any Disqualified Stock; provided, however, that the Company and its Restricted Subsidiaries may incur Indebtedness, and
the Company may issue Disqualified Stock, in each case if the Consolidated Interest Coverage
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Ratio for the Company s most recently ended four full fiscal quarters for which internal financial statements are available
immediately preceding the date on which such additional Indebtedness is incurred or such Disqualified Stock is issued would have
been at least 2.0 to 1.0 at the time such additional Indebtedness is incurred or such Disqualified Stock is issued (such time being
called the Incurrence Time ), in each case as determined on a pro forma basis (including a pro forma application of the net
proceeds therefrom), as if the additional Indebtedness or Disqualified Stock had been issued or incurred at the beginning of such
four-quarter period.

The preceding provisions will not apply to the incurrence by the Company or any of its Restricted Subsidiaries of any of the
following Indebtedness:

(a) Indebtedness under the Credit Facility in an aggregate principal amount at any one time outstanding not to exceed the greater
of (1) $75 million and (2) 20% of the Company s Consolidated Net Tangible Assets determined as of the end of the Company s most
recently completed fiscal quarter for which internal financial statements are available;

(b) Existing Indebtedness;

(c) Hedging Obligations;

(d) Indebtedness represented by the existing Series B notes, any Series B Notes issued in exchange for Series A Notes pursuant
to this Exchange Offer or any Subsidiary Guarantees;

(e) intercompany Indebtedness between or among the Company and any of its Wholly Owned Restricted Subsidiaries, provided
that any subsequent issuance or transfer of Equity Interests that results in any such Indebtedness being held by a Person other
than the Company or a Wholly Owned Restricted Subsidiary of the Company, or any sale or other transfer of any such
Indebtedness to a Person that is neither the Company nor a Wholly Owned Restricted Subsidiary of the Company, shall be
deemed to constitute an incurrence of such Indebtedness by the Company or such Restricted Subsidiary, as the case may be, as
of the date such issuance, sale or other transfer is not permitted by this clause (e);

(f) Indebtedness in respect of bid, performance or surety bonds issued for the account of the Company or any Restricted Subsidiary
thereof in the ordinary course of business, including guarantees or obligations of the Company or any Restricted Subsidiary thereof
with respect to letters of credit supporting such bid, performance or surety obligations (in each case other than for an obligation for
money borrowed);

(9) the guarantee by the Company of Indebtedness of any of its Restricted Subsidiaries or by any Restricted Subsidiary of
Indebtedness of the Company or another Restricted Subsidiary, in each case, that was permitted to be incurred by another
provision of this covenant;
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(i) other Indebtedness in a principal amount not to exceed $25 million at any one time outstanding.

The Company will not, and will not permit any Guarantor to, directly or indirectly, incur any Indebtedness which by its terms (or by
the terms of any agreement governing such Indebtedness) is subordinated to any other Indebtedness of the Company or of such
Guarantor, as the case may be, unless such Indebtedness is also by its terms (or by the terms of any agreement governing such
Indebtedness) made expressly subordinate to the Notes or the Subsidiary Guarantee of such Guarantor, as the case may be, to
the same extent and in the same manner as such Indebtedness is subordinated pursuant to subordination provisions that are most
favorable to the holders of any other Indebtedness of the Company or of such Guarantor, as the case may be; provided, however,
that no Indebtedness will be deemed to be contractually subordinated in right of payment to any other Indebtedness solely by virtue
of being unsecured.

For purposes of determining compliance with this Incurrence of Indebtedness and Issuance of Preferred Stock covenant, in the
event that an item of proposed Indebtedness meets the criteria of more than one of the categories of Indebtedness described in
clauses (a) through (i) of the second paragraph, or is entitled to be incurred pursuant to the first paragraph, of this covenant, the
Company will be permitted to classify such item of Indebtedness on the date of its incurrence, or later reclassify all or a portion of
such item of Indebtedness, in any manner that complies with this covenant, and such item of Indebtedness will be treated as
having been incurred pursuant to such category. There will be no restrictions in the Indenture on the ability of an Unrestricted
Subsidiary to incur Indebtedness or issue preferred stock.

Liens. The Company will not, and will not permit any of its Restricted Subsidiaries to, directly or indirectly, create, incur or assume
any Lien on any asset now owned or hereafter acquired, or any income or profits therefrom, except Permitted Liens, to secure:

(a) any Indebtedness of the Company, unless prior to, or contemporaneously therewith, the Notes are equally and ratably secured,
until such time as such Indebtedness is no longer secured by a Lien (other than Permitted Liens), or

(b) any Indebtedness of any Guarantor, unless prior to, or contemporaneously therewith, its Subsidiary Guarantee is equally and
ratably secured, until such time as such Indebtedness is no longer secured by a Lien (other than Permitted Liens);

provided, however, that if such Indebtedness is expressly subordinated to the Notes or the Subsidiary Guarantees, the Lien
securing such Indebtedness will be subordinated and junior to the Lien securing the Notes or the Subsidiary Guarantees, as the
case may be, with the same relative priority as such Indebtedness has with respect to the Notes or the Subsidiary Guarantees. The
incurrence of secured Indebtedness by the Company and its Restricted Subsidiaries is subject to further limitations on the
incurrence of Indebtedness as described under  Incurrence of Indebtedness and Issuance of Preferred Stock .

Sale-and-Leaseback Transactions. The Company will not, and will not permit any of its Restricted Subsidiaries to, enter into any
sale-and-leaseback transaction; provided, however,
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that the Company or any Restricted Subsidiary, as applicable, may enter into a sale-and-leaseback transaction if:

(a) the Company or such Restricted Subsidiary could have

(1) incurred Indebtedness in an amount equal to the Attributable Indebtedness relating to such sale-and-leaseback transaction
pursuant to the Consolidated Interest Coverage Ratio test set forth in the first paragraph of the covenant described above under the
caption  Incurrence of Indebtedness and Issuance of Preferred Stock , provided, however, that this clause (1) shall no longer be
effective if the Terminated Covenants terminate as described under  Covenant Termination below, and

(2) incurred a Lien to secure such Indebtedness pursuant to the covenant described under the caption  Liens

(b) the gross cash proceeds of such sale-and-leaseback transaction are at least equal to the fair market value (as determined in
accordance with the definition of such term, the results of which determination shall be set forth in an Officers Certificate delivered
to the Trustee) of the assets that are the subject of such sale-and-leaseback transaction and

(c) the transfer of assets in such sale-and-leaseback transaction is permitted by, and the Company applies the proceeds of such
transaction in compliance with, the covenant described above under the caption  Repurchase at the Option of Holders Asset Sales .

Issuances and Sales of Capital Stock of Restricted Subsidiaries. The Company

(a) will not, and will not permit any Restricted Subsidiary of the Company to, transfer, convey, sell or otherwise dispose of any
Capital Stock of any Restricted Subsidiary of the Company to any Person (other than the Company or a Wholly Owned Restricted
Subsidiary of the Company), unless

(1) such transfer, conveyance, sale, or other disposition is of all the Capital Stock of such Restricted Subsidiary and

(2) the Net Proceeds from such transfer, conveyance, sale or other disposition are applied in accordance with the covenant
described above under the caption  Repurchase at the Option of Holders Asset Sales , and

(b) will not permit any Restricted Subsidiary of the Company to issue any of its Equity Interests to any Person other than to the
Company or a Wholly Owned Restricted Subsidiary of the Company;
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except, in the case of both clauses (a) and (b) above, with respect to (i) dispositions or issuances by a Wholly Owned Restricted
Subsidiary of the Company as contemplated in clauses (a) and (b) of the definition of Wholly Owned Restricted Subsidiary or

(i) other dispositions or issuances of Capital Stock of a Restricted Subsidiary of the Company, provided that, after giving pro forma
effect thereto, the Investment of the Company and its Restricted Subsidiaries in all Restricted Subsidiaries that are not Wholly
Owned Restricted Subsidiaries of the Company, determined on a consolidated basis in accordance with GAAP, does not exceed
25% of Consolidated Net Tangible Assets of the Company. For purposes of
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this covenant, the creation or perfection of a Lien on any Capital Stock of a Restricted Subsidiary of the Company to secure any
Indebtedness of the Company or any of its Restricted Subsidiaries will not be deemed to be a disposition of such Capital Stock,
provided that any sale by the secured party of such Capital Stock following foreclosure of its Lien will be subject to this covenant.

Dividend and Other Payment Restrictions Affecting Subsidiaries. The Company will not, and will not permit any of its Restricted
Subsidiaries to, directly or indirectly, create or otherwise cause or suffer to exist or become effective any encumbrance or restriction
on the ability of any Restricted Subsidiary to do any of the following:

(a) (i) pay dividends or make any other distributions to the Company or any of its Restricted Subsidiaries on its Capital Stock or
(i) pay any Indebtedness owed to the Company or any of its Restricted Subsidiaries,

(b) make loans or advances to the Company or any of its Restricted Subsidiaries or

(c) transfer any of its assets to the Company or any of its Restricted Subsidiaries,

except for such encumbrances or restrictions existing under or by reason of:

(1) the Credit Facility or Existing Indebtedness, each as in effect on the Issue Date,

(2) the Indenture, the Notes and the Subsidiary Guarantees,

(3) applicable law,

(4) any instrument governing Indebtedness or Capital Stock of a Person acquired by the Company or any of its Restricted
Subsidiaries as in effect at the time of such acquisition (except to the extent such Indebtedness was incurred in connection with or
in contemplation of such acquisition), which encumbrance or restriction is not applicable to any Person or the assets of any Person,
other than the Person, or the assets of the Person, so acquired, provided that, in the case of Indebtedness, such Indebtedness was
permitted by the terms of the Indenture to be incurred,

(5) by reason of customary non-assignment provisions in leases entered into in the ordinary course of business and consistent with
past practices,

(6) by reason of customary provisions restricting the transfer of copyrighted or patented materials consistent with industry practice,
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(7) purchase money obligations for property acquired in the ordinary course of business that impose restrictions of the nature
described in clause (c) above on the property so acquired,

(8) customary provisions in bona fide contracts for the sale of assets,

(9) Permitted Refinancing Indebtedness with respect to any Indebtedness referred to in clauses (1), (2) and (4) above, provided
that the restrictions contained in the agreements governing such Permitted Refinancing Indebtedness are not materially more
restrictive, taken as a whole, than those contained in the agreements governing the Indebtedness being refinanced or
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(10) provisions with respect to the disposition or distribution of assets in joint venture agreements, asset sale agreements, stock
sale agreements and other similar agreements entered into in the ordinary course of business.

Merger, Consolidation or Sale of Assets. The Company may not consolidate or merge with or into (whether or not the Company is
the surviving corporation), or sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of its assets in one
or more related transactions to another Person unless

(a) the Company is the surviving corporation or the Person formed by or surviving any such consolidation or merger (if other than
the Company) or to which such sale, assignment, transfer, lease, conveyance or other disposition has been made is a corporation
organized or existing under the laws of the United States, any state thereof or the District of Columbia,

(b) the Person formed by or surviving any such consolidation or merger (if other than the Company) or the Person to which such
sale, assignment, transfer, lease, conveyance or other disposition has been made assumes all the obligations of the Company
under the Notes and the Indenture pursuant to a supplemental indenture in a form reasonably satisfactory to the Trustee,

(c) immediately after such transaction no Default or Event of Default exists and

(d) except in the case of a merger of the Company with or into a Wholly Owned Restricted Subsidiary of the Company, the
Company or the Person formed by or surviving any such consolidation or merger (if other than the Companyy), or to which such
sale, assignment, transfer, lease, conveyance or other disposition has been made

(1) will have Consolidated Net Worth immediately after the transaction equal to or greater than the Consolidated Net Worth of the
Company immediately preceding the transaction and

(2) will, at the time of such transaction and after giving pro forma effect thereto as if such transaction had occurred at the beginning
of the applicable four-quarter period, be permitted to incur at least $1.00 of additional Indebtedness pursuant to the Consolidated
Interest Coverage Ratio test set forth in the first paragraph of the covenant described above under the caption  Incurrence of
Indebtedness and Issuance of Preferred Stock ;

provided, however, that this clause (d) shall no longer be effective if the Terminated Covenants terminate as described under
Covenant Termination below.

Although there is a limited body of case law interpreting the phrase substantially all , there is no precise established definition of the
phrase under applicable law. Accordingly, in certain circumstances there may be a degree of uncertainty as to whether a particular
transaction would involve all or substantially all of the assets of the Company.
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transaction, contract, agreement, understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate (each of the
foregoing, an Affiliate Transaction ), unless:

(a) such Affiliate Transaction is on terms that are no less favorable to the Company or the relevant Restricted Subsidiary than those
that would have been obtained in a comparable transaction by the Company or such Restricted Subsidiary with an unrelated
Person or, if there is no such comparable transaction, on terms that are fair and reasonable to the Company or such Restricted
Subsidiary, and

(b) the Company delivers to the Trustee

(1) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of
$10 million, a resolution of the Board of Directors set forth in an Officers Certificate certifying that such Affiliate Transaction
complies with clause (a) above and that such Affiliate Transaction has been approved by a majority of the disinterested members of
the Board of Directors and

(2) with respect to any Affiliate Transaction or series of related Affiliate Transactions involving aggregate consideration in excess of
$20 million, an opinion as to the fairness to the Company or the relevant Subsidiary of such Affiliate Transaction from a financial
point of view issued by an accounting, appraisal or investment banking firm that is, in the judgment of the Board of Directors,
qualified to render such opinion and is independent with respect to the Company, provided that such opinion will not be required
with respect to any Affiliate Transaction or series of related Affiliate Transactions involving either (i) shipyard contracts that are
awarded following a competitive bidding process and approved by a majority of the disinterested members of the Board of Directors
or (ii) an Affiliate in which an unrelated third person owns Voting Stock in excess of that owned by the Company or any of its
Restricted Subsidiaries;

provided, however, that the following shall be deemed not to be Affiliate Transactions:

(A) any employment agreement or other employee compensation plan or arrangement entered into by the Company or any of its
Restricted Subsidiaries in the ordinary course of business of the Company or such Restricted Subsidiary;

(B) transactions between or among the Company and its Restricted Subsidiaries;

(C) Permitted Investments and Restricted Payments that are permitted by the provisions of the Indenture;

(D) loans or advances to officers, directors and employees of the Company or any Restricted Subsidiary made in the ordinary
course of business and consistent with past practices of the Company and its Restricted Subsidiaries in an aggregate amount not
to exceed $500,000 outstanding at any one time;
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(F) maintenance in the ordinary course of business of customary benefit programs or arrangements for officers, directors and
employees of the Company or any Restricted Subsidiary, including without limitation vacation plans, health and life insurance
plans, deferred compensation plans, retirement or savings plans and similar plans;

(G) registration rights or similar agreements with officers, directors or significant shareholders of the Company or any Restricted
Subsidiary;

(H) issuance of Equity Interests (other than Disqualified Stock) by the Company; and

(I) the payment of reasonable and customary regular fees to directors of the Company or any of its Restricted Subsidiaries who are
not employees of the Company or any Affiliate.

Additional Subsidiary Guarantees. If the Company or any of its Restricted Subsidiaries, after the Issue Date, acquires or creates
another Significant Subsidiary or if any other Restricted Subsidiary becomes such, then such Significant Subsidiary shall become a
Guarantor by executing a supplement to the Indenture and delivering it to the Trustee in accordance with the terms of the
Indenture; provided, however, this requirement shall not apply to a Significant Subsidiary that is a Foreign Subsidiary. If, after the
Issue Date, any Restricted Subsidiary of the Company (including a Foreign Subsidiary) that is not already a Guarantor guarantees
any other Indebtedness of the Company or any Indebtedness of a Domestic Subsidiary, then that Subsidiary shall become a
Guarantor by executing a supplemental indenture and delivering it to the Trustee within ten Business Days of the date on which it
guaranteed such Indebtedness. Notwithstanding the preceding, any Subsidiary Guarantee of a Restricted Subsidiary (other than a
Significant Subsidiary) shall be unconditionally released upon the release or discharge of its guarantee of all other Indebtedness of
the Company or any Domestic Subsidiary, except a release or discharge by, or as a result of payment under, such guarantee.

Conduct of Business. The Company will not, and will not permit any of its Restricted Subsidiaries to, engage in the conduct of any
business other than the marine transportation and logistics business and such other businesses as are complementary or related
thereto as determined in good faith by the Board of Directors of the Company.

Reports. Whether or not the Company is required to do so by the rules and regulations of the Commission, the Company will file
with the Commission within the time periods specified in the Commission s rules and regulations (unless the Commission will not
accept such a filing) and, within 15 days of filing, or attempting to file, the same with the Commission, furnish to the holders of the
Notes and the Trustee

(a) all quarterly and annual financial and other information with respect to the Company and its Subsidiaries that would be required
to be contained in a filing with the Commission on Forms 10-Q and 10-K if the Company were required to file such forms, including
a Management s Discussion and Analysis of Financial Condition and Results of Operations and, with respect to the annual
information only, a report thereon by the Company s certified independent accountants, and

(b) all current reports that would be required to be filed with the Commission on Form 8-K if the Company were required to file such
reports.
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If the Company has designated any of its Subsidiaries as Unrestricted Subsidiaries, then the quarterly and annual financial
information required by the preceding paragraph will include a reasonably detailed presentation, either on the face of the financial
statements or in the footnotes thereto, and in Management s Discussion and Analysis of Financial Condition and Results of
Operations, of the financial condition and results of operations of the Company and its Restricted Subsidiaries separate from the
financial condition and results of operations of the Unrestricted Subsidiaries of the Company.

In addition, the Company and the Guarantors will furnish to the holders of the Notes, prospective purchasers of the Notes and
securities analysts, upon their request, the information, if any, required to be delivered pursuant to Rule 144A(d) (4) under the
Securities Act.

Future Designation of Restricted and Unrestricted Subsidiaries. The preceding covenants (including calculation of financial ratios
and the determination of limitations on the incurrence of Indebtedness) may be affected by the designation by the Company of any
existing or future Subsidiary of the Company as an Unrestricted Subsidiary, or by the redesignation by the Company of an
Unrestricted Subsidiary as a Restricted Subsidiary.

The Board of Directors may designate any Restricted Subsidiary to be an Unrestricted Subsidiary if such designation would not
cause a Default. For purposes of making such determination, all outstanding Investments by the Company and its Restricted
Subsidiaries (except to the extent repaid in cash) in the Subsidiary so designated will be deemed to be Restricted Payments at the
time of such designation (except to the extent they qualify as Permitted Investments). All such outstanding Investments will be
deemed to constitute Investments in an amount equal to the greater of (a) the net book value of such Investments at the time of
such designation and (b) the fair market value of such Investments at the time of such designation. Such designation will only be
permitted if such Restricted Payments would be permitted at such time and if such Restricted Subsidiary otherwise meets the
definition of an Unrestricted Subsidiary.

The Board of Directors of the Company may also redesignate any Unrestricted Subsidiary to be a Restricted Subsidiary if such
redesignation complies with the requirements of the Indenture described in the definition of Unrestricted Subsidiary . If the
aggregate amount of all Restricted Payments calculated for purposes of the first paragraph of the covenant described under

Restricted Payments above includes an Investment in an Unrestricted Subsidiary that subsequently becomes a Restricted
Subsidiary pursuant to the terms of this paragraph, then the aggregate amount of such Restricted Payments will be reduced by the
lesser of (a) an amount equal to the fair market value of the Investments previously made by the Company and its Restricted
Subsidiaries in such Unrestricted Subsidiary at the time it becomes a Restricted Subsidiary and (b) the amount of such
Investments.

Any designation or redesignation pursuant to this covenant by the Board of Directors will be evidenced by the filing with the Trustee
of a Board Resolution giving effect to such action and evidencing the valuation of any Investment relating thereto (as determined in
good faith by the Board of Directors) and an Officers Certificate certifying that such action and valuation complied with the
preceding requirements.

48

Table of Contents 99



Edgar Filing: ABN AMRO BANK NV - Form 424B2

Table of Conten

Covenant Termination

Once the Notes have achieved an Investment Grade Rating and no Default has occurred and is continuing under the Indenture, the
Company and its Restricted Subsidiaries will no longer be subject to the provisions of the Indenture described above under the
caption Repurchase at the Option of Holders and under the following headings under the caption  Certain Covenants :

Restricted Payments

Incurrence of Indebtedness and Issuance of Preferred Stock ,

Issuances and Sales of Capital Stock of Restricted Subsidiaries ,

Dividend and Other Payment Restrictions Affecting Subsidiaries ,

Transactions with Affiliates ,

Conduct of Business and

Future Designation of Restricted and Unrestricted Subsidiaries .

(collectively, the Terminated Covenants ) and any provisions of the Notes inconsistent with the elimination of the Terminated
Covenants; provided, however, the Company and its Restricted Subsidiaries will remain subject to the provisions of the Indenture
described above under the following headings under the caption  Certain Covenants :

Liens ,

Sale-and-Leaseback Transactions (except to the extent set forth in that covenant) ,

Merger, Consolidation or Sale of Assets (except to the extent set forth in that covenant),

Additional Subsidiary Guarantees and

Reports .
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After termination of the Terminated Covenants, for purposes of complying with the Liens covenant, the Liens described in clauses
(a) and (m) of the definition of Permitted Liens will be Permitted Liens only to the extent those Liens secure Indebtedness not
exceeding, at the time of determination, 10% of the Consolidated Net Tangible Assets of the Company. Once effective, this 10%
limitation on Permitted Liens will continue to apply during any later period in which the Notes do not have an Investment Grade
Rating.

Events of Default and Remedies

Each of the following constitutes an Event of Default:

(a) default for 30 days in the payment when due of interest on the Notes;

(b) default in payment when due of the principal of or premium, if any, on the Notes;

(c) failure by the Company to comply with the provisions described under the caption  Repurchase at the Option of Holders or
Certain Covenants Merger, Consolidation or Sale of Assets ;
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(d) failure by the Company for 60 days after notice to comply with any of its other agreements in the Indenture or the Notes;

(e) default under any mortgage, indenture or instrument under which there may be issued or by which there may be secured or
evidenced any Indebtedness for money borrowed by the Company or any of its Restricted Subsidiaries (or the payment of which is
guaranteed by the Company or any of its Restricted Subsidiaries), whether such Indebtedness or guarantee now exists or is
created after the Issue Date, which default

(1) is caused by a failure to pay principal of or premium or interest on such Indebtedness prior to the expiration of any grace period
provided in such Indebtedness (a Payment Default ) or

(2) results in the acceleration of such Indebtedness prior to its express maturity and

(3) in each case, the principal amount of any such Indebtedness, together with the principal amount of any other such
Indebtedness under which there has been a Payment Default or the maturity of which has been so accelerated, aggregates $10
million or more and

provided, further, that if any such default is cured or waived or any such acceleration rescinded, or such Indebtedness is repaid,
within a period of 10 days from the continuation of such default beyond the applicable grace period or the occurrence of such
acceleration, as the case may be, such Event of Default and any consequential acceleration of the Notes shall be automatically
rescinded, so long as such rescission does not conflict with any judgment or decree;

(f) failure by the Company or any of its Restricted Subsidiaries to pay final judgments aggregating in excess of $10 million, which
judgments are not paid, discharged or stayed for a period of 60 days;

(9) failure by any Guarantor to perform any covenant set forth in its Subsidiary Guarantee, or the repudiation by any Guarantor of
its obligations under its Subsidiary Guarantee or the unenforceability of any Subsidiary Guarantee against a Guarantor for any
reason other than as provided in the Indenture; and

(h) certain events of bankruptcy or insolvency with respect to the Company or any Significant Subsidiary.

If any Event of Default occurs and is continuing, the Trustee or the holders of at least 25% in principal amount of the then
outstanding Notes may declare all the Notes to be due and payable immediately. Notwithstanding the preceding, in the case of an
Event of Default arising from certain events of bankruptcy or insolvency with respect to the Company, all outstanding Notes will
become due and payable without further action or notice. The holders of a majority in principal amount of the then outstanding
Notes by written notice to the Trustee may on behalf of all of the holders rescind an acceleration and its consequences if the
rescission would not conflict with any judgment or decree and if all existing Events of Default (except nonpayment of principal,
premium or interest that has become due solely because of the acceleration) have been cured or waived. Holders of the Notes may
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in its exercise of any trust or power. The Trustee may withhold from holders of the Notes notice of any continuing Default or Event
of Default (except a Default or Event of Default relating to the payment of principal, premium or interest) if it determines that
withholding notice is in their interest.

In the case of any Event of Default occurring by reason of any willful action (or inaction) taken (or not taken) by or on behalf of the
Company with the intention of avoiding payment of the premium that the Company would have had to pay if the Company then had
elected to redeem the Notes pursuant to the optional redemption provisions of the Indenture, an equivalent premium shall also
become and be immediately due and payable to the extent permitted by law upon the acceleration of the Notes.

The holders of a majority in principal amount of the Notes then outstanding by notice to the Trustee may on behalf of the holders of
all of the Notes waive any existing Default or Event of Default and its consequences under the Indenture except a continuing
Default or Event of Default in the payment of the principal of premium or interest on the Notes.

Except to enforce the right to receive payment of principal, premium, if any, or interest when due, no holder of the Notes may
pursue any remedy with respect to the Indenture or the Notes unless:

(1) such holder has previously given the Trustee notice that an Event of Default is continuing;

(2) holders of at least 25% in principal amount of the outstanding Notes have requested the Trustee to pursue such remedy;

(8) such holders have offered the Trustee security or indemnity satisfactory to it against any loss, liability or expense;

(4) the Trustee has not complied with such request within 60 days after the receipt thereof and the offer of indemnity; and

(5) holders of a majority in principal amount of the outstanding Notes have not given the Trustee a direction inconsistent with such
request within such 60-day period.

The Company will be required to deliver to the Trustee annually a statement regarding compliance with the Indenture, and the
Company will be required, upon becoming aware of any Default or Event of Default, to deliver to the Trustee a statement specifying
such Default or Event of Default.

No Personal Liability of Directors, Officers, Employees and Stockholders
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No director, officer, employee, incorporator, member, partner or stockholder of the Company or any Guarantor, as such, shall have
any liability for any obligations of the Company or any Guarantor under the Notes, the Subsidiary Guarantees or the Indenture or
for any claim based on, in respect of, or by reason of, such obligations or their creation. Each holder of Notes by accepting a Note
waives and releases all such liability. The waiver and release are part of the consideration for issuance of the Notes. Such waiver
may not be effective to waive liabilities under the federal securities laws, and it is the view of the Commission that such a waiver is
against public policy.
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Legal Defeasance and Covenant Defeasance

The Company may, at its option and at any time, elect to have all of the obligations of itself and the Guarantors discharged with
respect to the outstanding Notes and the Subsidiary Guarantees ( Legal Defeasance ) except for

(a) the rights of holders of outstanding Notes to receive payments in respect of the principal of and premium and interest on such
Notes when such payments are due from the trust referred to below,

(b) the Company s obligations with respect to the Notes concerning issuing temporary Notes, registration of transfer or exchange of
Notes, mutilated, destroyed, lost or stolen Notes and the maintenance of an office or agency for payment and money for security
payments held in trust,

(c) the rights, powers, trusts, duties and immunities of the Trustee, and the Company s and any Guarantor s obligations in
connection therewith and

(d) the Legal Defeasance provisions of the Indenture.

In addition, the Company may, at its option and at any time, elect to have the obligations of the Company and the Guarantors
released with respect to certain covenants that are described in the Indenture ( Covenant Defeasance ) and thereafter any omission
to comply with such obligations will not constitute a Default or Event of Default with respect to the Notes. In the event Covenant
Defeasance occurs, certain events (not including non-payment, bankruptcy and insolvency events) described under Events of
Default and Remedies will no longer constitute an Event of Default with respect to the Notes.

In order to exercise either Legal Defeasance or Covenant Defeasance,

(1) the Company must irrevocably deposit with the Trustee, in trust, for the benefit of the holders of the Notes, cash in U.S. dollars,
non-callable U.S. Government Securities, or a combination thereof, in such amounts as will be sufficient, in the opinion of a
nationally recognized firm of independent public accountants, to pay the principal of and premium and interest on the outstanding
Notes on the Stated Maturity or on the applicable redemption date, as the case may be, and the Company must specify whether
the Notes are being defeased to Stated Maturity or to a particular redemption date,

(2) in the case of Legal Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel in the United States
reasonably acceptable to the Trustee confirming that (A) the Company has received from, or there has been published by, the
Internal Revenue Service a ruling or (B) since the Issue Date, there has been a change in the applicable federal income tax law, in
either case to the effect that, and based thereon such opinion of counsel shall confirm that, the holders of the outstanding Notes will
not recognize income, gain or loss for federal income tax purposes as a result of such Legal Defeasance and will be subject to
federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such Legal

Table of Contents 106



Edgar Filing: ABN AMRO BANK NV - Form 424B2

Defeasance had not occurred,

(3) in the case of Covenant Defeasance, the Company shall have delivered to the Trustee an Opinion of Counsel in the United
States reasonably acceptable to the Trustee confirming that the holders of the outstanding Notes will not recognize income, gain or
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loss for federal income tax purposes as a result of such Covenant Defeasance and will be subject to federal income tax on the
same amounts, in the same manner and at the same times as would have been the case if such Covenant Defeasance had not
occurred,

(4) no Default or Event of Default shall have occurred and be continuing on the date of such deposit (other than a Default or Event
of Default resulting from the borrowing of funds to be applied to such deposit or the grant of Liens securing such borrowings) or
insofar as Events of Default from bankruptcy or insolvency events are concerned, at any time in the period ending on the 91st day
after the date of deposit,

(5) such Legal Defeasance or Covenant Defeasance will not result in a breach or violation of, or constitute a default under any
material agreement or instrument (other than the Indenture) to which the Company or any of its Restricted Subsidiaries is a party or
by which the Company or any of its Restricted Subsidiaries is bound,

(6) the Company must have delivered to the Trustee an Opinion of Counsel to the effect that, after the 91st day following the date
of deposit, the trust funds will not be subject to the effect of any applicable bankruptcy, insolvency, reorganization or similar laws
affecting creditors rights generally,

(7) the Company must deliver to the Trustee an Officers Certificate stating that the deposit was not made by the Company with the
intent of preferring the holders of Notes over the other creditors of the Company with the intent of defeating, hindering, delaying or
defrauding creditors of the Company or others and

(8) the Company must deliver to the Trustee an Officers Certificate and an Opinion of Counsel, each stating that all conditions
precedent provided for relating to the Legal Defeasance or the Covenant Defeasance have been complied with.

If the Company exercises either Legal Defeasance or Covenant Defeasance, any Liens securing the Notes that were created
pursuant to the requirements of the Liens covenant will be released.

Amendment and Waiver

Except as provided below, the Indenture or the Notes may be amended with the consent of the holders of at least a majority in
principal amount of the Notes then outstanding (including, without limitation, consents obtained in connection with a purchase of, or
tender offer or exchange offer for, Notes), and any existing non-payment default or compliance with any provision of the Indenture
or the Notes may be waived with the consent of the holders of a majority in principal amount of the then outstanding Notes
(including consents obtained in connection with a tender offer or exchange offer for Notes).

Without the consent of each holder affected, an amendment or waiver may not (with respect to any Notes held by a non-consenting
Holder):
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(b) reduce the principal of or change the fixed maturity of any Note or alter the provisions with respect to the redemption or
repurchase of the Notes (other than
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provisions relating to the covenants described above under the caption  Repurchase at the Option of Holders ),

(c) reduce the rate of or change the time for payment of interest on any Note,

(d) waive a Default or Event of Default in the payment of principal of or premium or interest on the Notes (except a rescission of
acceleration of the Notes by the holders of at least a majority in principal amount of the Notes and a waiver of the payment default
that resulted from such acceleration),

(e) make any Note payable in money other than that stated in the Notes,

(f) make any change in the provisions of the Indenture relating to waivers of past defaults or the rights of holders of Notes to
receive payments of principal of or premium or interest on the Notes (except as permitted in clause (g) hereof),

(9) waive a redemption or repurchase payment with respect to any Note (other than a payment required by one of the covenants
described above under the caption  Repurchase at the Option of Holders ),

(h) alter the ranking of the Notes relative to other Indebtedness of the Company or any Subsidiary Guarantee relative to other
Indebtedness of the Guarantors, in either case in a manner adverse to the holders, or

(i) make any change in the foregoing amendment and waiver provisions.

Notwithstanding the preceding, without the consent of any holder of Notes, the Company, the Guarantors and the Trustee may
amend the Indenture or the Notes to cure any ambiguity, defect or inconsistency, to provide for uncertificated Notes in addition to or
in place of certificated Notes, to provide for the assumption of the Company s obligations to holders of Notes in the case of a merger
or consolidation or sale of all or substantially all of the Company s assets, to make any change that would provide any additional
rights or benefits to the holders of Notes or that does not adversely affect the legal rights under the Indenture of any such holder
(provided that any change to conform the Indenture to this prospectus will not be deemed to adversely affect such legal rights), to
secure the Notes pursuant to the requirements of the Liens covenant, to add any additional Guarantor or to release any Guarantor
from its Subsidiary Guarantee, in each case as provided in the Indenture, or to comply with requirements of the Commission in

order to effect or maintain the qualification of the Indenture under the Trust Indenture Act.

Neither the Company nor any of its Subsidiaries will, directly or indirectly, pay or cause to be paid any consideration, whether by
way of interest, fee or otherwise, to any holder of any Notes for or as an inducement to any consent, waiver or amendment of any
terms or provisions of the Indenture or the Notes, unless such consideration is offered to be paid or agreed to be paid to all holders
of the Notes which so consent, waive or agree to amend in the time frame set forth in solicitation documents relating to such
consent, waiver or agreement.
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Satisfaction and Discharge

The Indenture will be discharged and will cease to be of further effect as to all Notes issued thereunder, when:

(a) either:

(1) all Notes that have been authenticated (except lost, stolen or destroyed Notes that have been replaced or paid and Notes for
whose payment money has theretofore been deposited in trust and thereafter repaid to the Company) have been delivered to the
Trustee for cancellation or

(2) all Notes that have not been delivered to the Trustee for cancellation have become due and payable by reason of the giving of a
notice of redemption or otherwise or will become due and payable within one year and the Company or any Guarantor has
irrevocably deposited or caused to be irrevocably deposited with the Trustee as trust funds in trust solely for the benefit of the
Holders, cash in U.S. dollars, non-callable U.S. Government Securities or a combination thereof, in such amounts as will be
sufficient without consideration of any reinvestment of interest, to pay and discharge the entire indebtedness on the Notes not
delivered to the Trustee for cancellation for principal, premium, if any, and accrued interest to the date of maturity or redemption;

(b) no Default or Event of Default has occurred and is continuing on the date of such deposit or will occur as a result of such
deposit and such deposit will not result in a breach or violation of, or constitute a default under, any other instrument to which the
Company or any Guarantor is a party or by which the Company or any Guarantor is bound;

(c) the Company or any Guarantor has paid or caused to be paid all other sums payable by it under the Indenture; and

(d) the Company has delivered an Officers Certificate and an Opinion of Counsel to the Trustee stating that all conditions precedent
to satisfaction and discharge have been satisfied.

Concerning the Trustee

Wells Fargo Bank, National Association, serves as trustee, registrar and paying agent under the Indenture and may serve as
trustee under a subordinated and a senior debt indenture under the Company s existing shelf registration statements that were
previously declared effective by the Commission. Such bank also serves as a lender under the Credit Facility.

The Indenture contains certain limitations on the rights of the Trustee, should it be a creditor of the Company or any Guarantor, to
obtain payment of claims in certain cases, or to realize on certain property received in respect of any such claim as security or
otherwise. The Trustee is permitted to engage in other transactions; however, if after an Event of Default has occurred and is
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permission to continue or resign.

The holders of a majority in principal amount of the then outstanding Notes will have the right to direct the time, method and place
of conducting any proceeding for exercising any
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remedy available to the Trustee, subject to certain exceptions. In case an Event of Default occurs (which is not cured), the Trustee
will be required, in the exercise of its power, to use the degree of care of a prudent man in the conduct of his own affairs. Subject to
such provisions, the Trustee will be under no obligation to exercise any of its rights or powers under the Indenture at the request of
any holder of Notes, unless such holder shall have offered to the Trustee security or indemnity satisfactory to it against any loss,
liability or expense.

Governing Law

The Indenture provides that it, the Notes and the Subsidiary Guarantees will be governed by the laws of the State of New York.

Additional Information

Anyone who receives this prospectus may obtain a copy of the Indenture without charge by contacting Hornbeck Offshore
Services, Inc., 103 Northpark Boulevard, Suite 300, Covington, Louisiana 70433, Attention: Chief Financial Officer, telephone
(985) 727-2000.

Book-entry, Delivery and Form

The new Series B notes will be issued in the form of a global note. The global note will be:

deposited with the Trustee as custodian for The Depository Trust Company ( DTC ), in New York, New York, and

registered in the name of DTC or its nominee,

in each case for credit to an account of a Direct Participant (or Indirect Participant) as described below.

Transfers of beneficial interests in the global note will be subject to the applicable rules and procedures of DTC and its Direct or
Indirect Participants, including, if applicable, those of the Euroclear System ( Euroclear ) and Clearstream Banking, S.A.
( Clearstream ), which may change from time to time.

The global note may be transferred, in whole and not in part, only to another nominee of DTC or to a successor of DTC or its
nominee in limited circumstances. Beneficial interests in the global note may be exchanged for Certificated Notes only in limited
circumstances. See  Depository Procedures with Respect to Global Note Transfers of Interests in Global Note for Certificated Notes .
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Depository Procedures with Respect to Global Note

DTC has advised the Company that DTC is a limited purpose trust company organized under the laws of the State of New York, a
member of the Federal Reserve System, a clearing corporation within the meaning of the Uniform Commercial Code and a clearing
agency registered pursuant to the provisions of Section I7A of the Exchange Act. DTC was created to hold securities for its
participating organizations (collectively, the Direct Participants ) and to facilitate the clearance and settlement of securities
transactions between
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Direct Participants through electronic book-entry changes to accounts of the Direct Participants, thereby eliminating the need for
physical movement of certificates. Direct Participants include securities brokers and dealers, banks, trust companies and clearing
corporations and may include certain other organizations. Certain of such Direct Participants (or their representatives), together

with other entities, own DTC. Indirect access to the DTC system is available to others such as banks, brokers, dealers and trust
companies that clear through, or maintain a custodial relationship with, a Direct Participant, either directly or indirectly (collectively,
the Indirect Participants ). Persons who are not Direct Participants may beneficially own securities held by or on behalf of DTC only
through the Direct Participants or the Indirect Participants.

DTC has also advised the Company that pursuant to procedures established by it,

(a) upon deposit of the global note, DTC will credit the aggregate principal amount of Series B notes represented by such global
note, to the accounts of Direct Participants exchanging Series B notes and

(b) ownership of such interests in the global note will be shown on, and the transfer of ownership thereof will be effected only
through, records maintained by DTC (with respect to the Direct Participants) or by the Direct Participants and the Indirect
Participants (with respects to other owners of beneficial interests in the global note).

Investors in the global note may hold their interests therein directly through DTG, if they are Direct Participants in such system, or
indirectly through organizations that are Direct Participants in such system, including Euroclear or Clearstream. Euroclear Bank
N.V./S.A. will act initially as depository for Euroclear, and Citibank, N.A. will act initially as depository for Clearstream (each a

Nominee of Euroclear and Clearstream, respectively.). Therefore, they will each be recorded on DTC s records as the holders of all
ownership interests held by them on behalf of Euroclear and Clearstream, respectively. Euroclear and Clearstream must maintain
on their own records the ownership interests, and transfers of ownership interests by and between, their own customers securities
accounts. DTC will not maintain such records. All ownership interests in the global note, including those of customers securities
accounts held through Euroclear or Clearstream, may be subject to the procedures and requirements of DTC.

The laws of some states require that certain persons take physical delivery in a definitive, certificated form of securities that they
own. Consequently, the ability to transfer beneficial interests in the global note to such persons may be limited to that extent.
Because DTC can act only on behalf of its Direct Participants, which in turn act on behalf of Indirect Participants and others, the
ability of a person having a beneficial interest in the global note to pledge such interests to persons that do not participate in the
DTC system, or otherwise take actions in respect of such interests, may be affected by the lack of a physical certificate evidencing
such interest.

Except as described in  Transfers of Interests in the Global Note for Certificated Notes below, owners of interests in the
global note will not have Notes registered in their names, will not receive Certificated Notes and will not be considered the
registered owners or holders thereof under the Indenture for any purpose.
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DTC has also advised the Company that its current practice, upon receipt of any payment in respect of interests in securities such
as the global note (including principal and interest) held by it or its nominee, is to credit the accounts of the relevant Direct
Participants with the payment on the payment date, in amounts proportionate to their respective holdings in principal amount of
beneficial interests in the relevant security such as the global note as shown on the records of DTC, unless DTC has reason to
believe it will not receive payment on such payment date. Payments by the Direct Participants and the Indirect Participants to the
beneficial owners of the Notes will be governed by standing instructions and customary practices, as is now the case with securities
held for the accounts for customers registered in street name . Such payments will be the responsibility of the Direct Participants or
the Indirect Participants and will not be the responsibility of DTC, the Trustee or the Company. Neither the Company nor the
Trustee will be liable for any delay by DTC or any of its Direct Participants or Indirect Participants in identifying the beneficial
owners of the global note, and the Company and the Trustee may conclusively rely on and will be protected in relying on
instructions from DTC or its nominee as the registered owner of the global note for all purposes.

The global note will trade in DTC s Same-day Funds Settlement System and, therefore, transfers between Direct Participants in
DTC will be effected in accordance with DTC s procedures, and will be settled in immediately available funds. Transfers between
Indirect Participants (other than Indirect Participants who hold an interest in the Notes through Euroclear or Clearstream) who hold
an interest through a Direct Participant will be effected in accordance with the procedures of such Direct Participant but generally
will settle in immediately available funds. Transfers between and among Indirect Participants who hold interests in the Notes
through Euroclear and Clearstream will be effected in the ordinary way in accordance with their respective rules and operating
procedures.

Cross-market transfers with respect to the global note between the Direct Participants in DTC, on the one hand, and Indirect
Participants who hold interests in the Notes through Euroclear or Clearstream, on the other hand, will be effected by Euroclear s or
Clearstream s Nominee through DTC in accordance with DTC s rules on behalf of Euroclear or Clearstream, as the case may be;
however, delivery of instructions relating to cross-market transactions must be made directly to Euorclear or Clearstream and within
the established deadlines (Brussels time) of such systems. Indirect Participants who hold interests in the Notes through Euroclear
and Clearstream may not deliver instructions directly to Euroclear s and Clearstream s Nominees. Euroclear and Clearstream will, if
the transaction meets their settlement requirements, deliver instructions to their respective Nominees to deliver or receive interests
on Euroclear s or Clearstream s behalf in the global note in DTC, and make or receive payment in accordance with normal
procedures for same-day fund settlement applicable to DTC.

Because of time zone differences, the securities account of an Indirect Participant who holds an interest in the Notes through
Euroclear or Clearstream purchasing an interest in the global note from a Direct Participant in DTC will be credited and any such
crediting will be reported to Euroclear or Clearstream during the European business day for Euroclear or Clearstream immediately
following the settlement date of DTC in New York. Although recorded in DTC s accounting records as of DTC s settlement date in
New York, Euroclear and Clearstream customers will not have access to the cash amount credited to their

58

Table of Contents 117



Edgar Filing: ABN AMRO BANK NV - Form 424B2

Table of Conten

accounts as a result of a sale of an interest in the global note to a DTC Participant until the European business day for Euroclear
and Clearstream immediately following DTC s settlement date.

DTC has advised the Company that it will take any action permitted to be taken by a Noteholder only at the direction of one or more
Direct Participants to whose account with DTC interests in the global note are credited and only in respect of such portion of the
aggregate principal amount of the Notes as to which such Direct Participant or Participants has or have given such direction.
However, if there is an Event of Default under the Indenture, DTC reserves the right to exchange the global note (without the
direction of one or more of its Direct Participants) for legended Certificated Notes, and to distribute such Certificated Notes to its
Direct Participants. See  Transfer of Interests in the Global Note for Certificated Notes .

Although DTC, Euroclear and Clearstream have agreed to the foregoing procedures to facilitate transfers of interests in the global
note among Participants in DTC, they are under no obligation to perform or continue to perform such procedures, and such
procedures may be discontinued at any time. None of the Company, the Trustee or any of their respective agents will have any
responsibility for the performance by DTC, its Direct Participants or Indirect Participants of their respective obligations under the
rules and procedures governing their operations, including maintaining, supervising or reviewing the records relating to, or
payments made on account of, beneficial ownership interests in the global note.

Transfers of Interests in the Global Note for Certificated Notes. The global note may be exchanged for definitive notes in registered,
certificated form without interest coupons ( Certificated Notes ) if (a) DTC (1) notifies the Company that it is unwilling or unable to
continue as depositary for the global note or (2) has ceased to be a clearing agency registered under the Exchange Act and, in
either case, the Company thereupon fails to appoint a successor depositary within 90 days, or (b) there shall have occurred and be
continuing an Event of Default and DTC notifies the Trustee of its decision to exchange the global note for Certificated Notes. In
any such case, upon surrender by the Direct and Indirect Participants of their interests in such global note, Certificated Notes will
be issued to each person that such Direct and Indirect Participants and DTC identify to the Trustee as being the beneficial owner of
the related Notes.

Certificated Notes delivered in exchange for any beneficial interest in the global note will be registered in the names, and issued in
any approved denominations, requested by DTC on behalf of such Direct or Indirect Participants (in accordance with DTC s
customary procedures).

Neither the Company nor the Trustee will be liable for any delay by the holder of the global note or DTC in identifying the beneficial
owners of Notes, and the Company and the Trustee may conclusively rely on, and will be protected in relying on, instructions from
the holder of the global note or DTC for all purposes.

Same-Day Settlement and Payment. Payments in respect of the Notes represented by the global note (including principal,
premium, if any, interest) will be made by wire transfer of immediately available funds to the account specified by the holder of such
global note. With
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respect to Certificated Notes, the Company will make all payments of principal, premium, if any, and interest in the manner
indicated above under  Methods of Receiving Payments on the Notes . The Company expects that secondary trading in the
Certificated Notes will also be settled in immediately available funds.

The information in this section concerning DTC, Euorclear and Clearstream and their book-entry systems has been obtained from
sources that the Company believes to be reliable and is provided solely as a matter of convenience, but the Company takes no
responsibility for its accuracy. The Company takes no responsibility for these systems and urges investors to contact DTC,
Euroclear and Clearstream or their participants directly to discuss these matters.

Certain Definitions

Set forth below are certain defined terms used in the Indenture. Reference is made to the Indenture for a full disclosure of all such
terms, as well as any other capitalized terms used herein for which no definition is provided.

Acquired Indebtedness means Indebtedness of a Person (a) existing at the time such Person becomes a Restricted Subsidiary or
(b) assumed in connection with acquisitions of assets from such Person. Acquired Indebtedness will be deemed to be incurred on
the date the acquired Person becomes a Restricted Subsidiary or the date of the related acquisition of assets from such Person.

Affiliate of any specified Person means an affiliate of such Person, as such term is defined for purposes of Rule 144 under the
Securities Act.

Asset Sale means

(a) the sale, lease, conveyance or other disposition (a disposition ) of any assets or rights (including, without limitation, by way of a
sale and leaseback), excluding dispositions in the ordinary course of business (provided that the disposition of all or substantially all
of the assets of the Company and its Subsidiaries taken as a whole will be governed by the provisions of the Indenture described
above under the caption  Repurchase at the Option of Holders Change of Control and the provisions described above under the
caption  Certain Covenants Merger, Consolidation or Sale of Assets and not by the provisions of the Asset Sales covenant),

(b) the issue or sale by the Company or any of its Restricted Subsidiaries of Equity Interests of any of the Company s Subsidiaries,
and

(c) any Event of Loss,
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whether, in the case of clause (a), (b) or (c), in a single transaction or a series of related transactions, provided that such
transaction or series of related transactions (1) involves assets or rights having a fair market value in excess of $5 million or
(2) results in the payment of net proceeds (including insurance proceeds from an Event of Loss) in excess of $5 million.
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Notwithstanding the preceding provisions of this definition, the following transactions will be deemed not to be Asset Sales:

(A) a disposition of obsolete or excess equipment or other assets;

(B) a disposition of assets (including Equity Interests) by the Company to a Restricted Subsidiary or by a Restricted Subsidiary to
the Company or to a Restricted Subsidiary;

(C) a disposition of cash or Cash Equivalents;

(D) disposition of assets (including Equity Interests) that constitutes a Permitted Investment or Restricted Payment that is permitted
by the provisions of the Indenture described above under  Certain Covenants Restricted Payments ;

(E) any charter or lease of any equipment or other assets entered into in the ordinary course of business and with respect to which
the Company or any Restricted Subsidiary thereof is the lessor, except any such charter or lease that provides for the acquisition of
such assets by the lessee during or at the end of the term thereof for an amount that is less than the fair market value thereof at the
time the right to acquire such assets occurs; and

(F) any trade or exchange by the Company or any Restricted Subsidiary of the Company of equipment or other assets for
equipment or other assets owned or held by another Person, provided that the fair market value of the assets traded or exchanged
by the Company or such Restricted Subsidiary (together with any cash or Cash Equivalents) is reasonably equivalent to the fair
market value of the assets (together with any cash or Cash Equivalents) to be received by the Company or such Restricted
Subsidiary.

The fair market value of any non-cash proceeds of a disposition of assets and of any assets referred to in the preceding clauses
(E) and (F) of this definition shall be determined in the manner contemplated in the definition of the term fair market value , the
results of which determination shall be set forth in an Officers Certificate delivered to the Trustee.

Attributable Indebtedness in respect of a sale-and-leaseback transaction means, at the time of determination, the present value
(discounted at the rate of interest implicit in such transaction, determined in accordance with GAAP) of the obligation of the lessee
for net rental payments during the remaining term of the lease included in such sale-and-lease-back transaction (including any
period for which such lease has been extended or may, at the option of the lessor, be extended). As used in the preceding
sentence, the net rental payments under any lease for any such period shall mean the sum of rental and other payments required
to be paid with respect to such period by the lessee thereunder, excluding any amounts required to be paid by such lessee on
account of maintenance and repairs, insurance, taxes, assessments, water rates or similar charges. In the case of any lease that is
terminable by the lessee upon payment of penalty, such net rental payment shall also include the amount of such penalty, but no
rent shall be considered as required to be paid under such lease subsequent to the first date upon which it may be so terminated.

Table of Contents 121



Edgar Filing: ABN AMRO BANK NV - Form 424B2

Capital Lease Obligation means, at the time any determination thereof is to be made, the amount of the liability in respect of a
capital lease that would at such time be required to be capitalized on a balance sheet in accordance with GAAP.
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Capital Stock means

(a) in the case of a corporation, corporate stock,

(b) in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents (however
designated) of corporate stock,

(c) in the case of a partnership or limited liability company, partnership or membership interests (whether general or limited) and

(d) any other interest or participation that confers on a Person the right to receive a share of the profits and losses of, or
distributions of assets of, the issuing Person.

Cash Equivalents means

(a) securities issued or directly and fully guaranteed or insured by the United States government or any agency or instrumentality
thereof having maturities of not more than six months from the date of acquisition,

(b) certificates of deposit and Eurodollar time deposits with maturities of six months or less from the date of acquisition, bankers
acceptances with maturities not exceeding six months and overnight bank deposits, in each case with or issued by any commercial
bank organized under the laws of any country that is a member of the Organization for Economic Cooperation and Development
having capital and surplus in excess of $500 million and whose long-terms debt securities are rated at least A3 by Moody s and at
least A- by S&P,

(c) repurchase obligations with a term of not more than seven days for underlying securities of the types described in clauses
(a) and (b) above entered into with any financial institution meeting the qualifications specified in clause (b) above,

(d) commercial paper having a rating of at least P-1 from Moody s or at least A-1 from S&P and in each case maturing within 270
days after the date of acquisition,

(e) deposits available for withdrawal on demand with any commercial bank not meeting the qualifications specified in clause
(b) above, provided all deposits referred to in this clause (e) are made in the ordinary course of business and do not exceed $2
million in the aggregate at any one time, and
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(f) money market mutual funds substantially all of the assets of which are of the type described in the foregoing clauses (a) through

(d).

Consolidated Cash Flow means, with respect to any Person for any period, the Consolidated Net Income of such Person for such
period plus, to the extent deducted or excluded in calculating Consolidated Net Income for such period,

(a) an amount equal to any extraordinary loss plus any net loss realized by such Person or any of its Restricted Subsidiaries in
connection with an Asset Sale,

(b) provision for taxes based on income or profits of such Person and its Restricted Subsidiaries,

(c) Consolidated Interest Expense of such Person and its Restricted Subsidiaries, and
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(d) depreciation and amortization (including amortization of goodwill and other intangibles but excluding amortization of prepaid
cash expenses that were paid in a prior period) of such Person and its Restricted Subsidiaries,

in each case, on a consolidated basis and determined in accordance with GAAP.

Consolidated Interest Coverage Ratio means with respect to any Person for any period, the ratio of the Consolidated Cash Flow of
such Person for such period to the Consolidated Interest Expense of such Person for such period; provided, however, that the
Consolidated Interest Coverage Ratio shall be calculated giving pro forma effect to each of the following transactions as if each
such transaction had occurred at the beginning of the applicable four-quarter reference period:

(a) any incurrence, assumption, guarantee, repayment, purchase or redemption by such Person or any of its Restricted
Subsidiaries of any Indebtedness (other than revolving credit borrowings) subsequent to the commencement of the period for which
the Consolidated Interest Coverage Ratio is being calculated but prior to the date on which the event occurred for which the
calculation of the Consolidated Interest Coverage Ratio is made (the Calculation Date );

(b) any acquisition that has been made by such Person or any of its Restricted Subsidiaries, or approved and expected to be
consummated within 30 days of the Calculation Date, including, in each case, through a merger or consolidation, and including any
related financing transactions, during the four-quarter reference period or subsequent to such reference period and on or prior to
the Calculation Date;

(c) any delivery to, or acquisition by, such Person or any of its Restricted Subsidiaries of any newly constructed vessel (or vessels),
whether constructed by such Person or otherwise (including, but not limited to offshore supply vessels, offshore service vessels,
crewboats, fast supply vessels, anchor handling and towing supply vessels, tankers, tugs and tank barges), usable in the normal
course of business of such Person or any of its Restricted Subsidiaries, that is (or are) subject to a Qualified Services Contract; and

(d) any other transaction that may be given pro forma effect in accordance with Article 11 of Regulation S-X as in effect from time to
time;

provided further, however, that (1) the Consolidated Cash Flow attributable to discontinued operations, as determined in
accordance with GAAP, and operations or businesses disposed of prior to the Calculation Date, shall be excluded and (2) the
Consolidated Interest Expense attributable to discontinued operations, as determined in accordance with GAAP, and operations or
businesses disposed of prior to the Calculation Date, shall be excluded, but only to the extent that the obligations giving rise to
such Consolidated Interest Expense will not be obligations of the referent Person or any of its Restricted Subsidiaries following the
Calculation Date. For purposes of clause (c) of this definition, the amount of Consolidated Cash Flow attributable to such vessel (or
vessels) shall be calculated in good faith by a responsible financial or accounting officer of such Person and shall include in the
calculation of the Consolidated Interest Coverage Ratio the revenues to be earned pursuant to the Qualified Services Contract
relating to such vessel (or vessels), taking into account, where applicable, only contractual minimum amounts, and the estimated
expenses related thereto.
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Such estimated expenses shall be based on the expenses of the most nearly comparable vessel in such Person s fleet or, if no
such comparable vessel exists, then on the industry average for expenses of comparable vessels; provided, however, in
determining the estimated expenses attributable to such new vessel (or vessels), the calculation shall give effect to the interest
expense attributable to the incurrence, assumption or guarantee of any Indebtedness relating to the construction, delivery or
acquisition of such new vessel (or vessels) in accordance with clause (a) of this definition. Notwithstanding the preceding, in any
calculation of Consolidated Interest Coverage Ratio based on the preceding clause (c), the pro forma inclusion of Consolidated
Cash Flow attributable to such Qualified Services Contract for the four-quarter reference period shall be reduced by the actual
Consolidated Cash Flow from such new vessel (or vessels) previously earned and accounted for in the actual results for the
four-quarter reference period.

Consolidated Interest Expense means, with respect to any Person for any period, the sum, without duplication, of

(a) the consolidated interest expense of such Person and its Restricted Subsidiaries for such period, whether paid or accrued
(including, without limitation, amortization of original issue discount, non-cash interest payments, the interest component of any
deferred payment obligations, the interest component of all payments associated with Capital Lease Obligations, commissions,
discounts and other fees and charges incurred in respect of letter of credit or bankers acceptance financings, and net payments (if
any) pursuant to Hedging Obligations but excluding (i) amortization of debt issuance costs) and (ii) any nonrecurring charges
relating to any premium or penalty paid, write off of deferred finance costs or original issue discount or other charges in connection
with redeeming or otherwise retiring any Indebtedness prior to its Stated Maturity, to the extent that any of such nonrecurring
charges constitutes consolidated interest expense) and

(b) the consolidated interest expense of such Person and its Restricted Subsidiaries that was capitalized during such period.

Consolidated Net Income means, with respect to any Person for any period, the aggregate of the Net Income of such Person and
its Restricted Subsidiaries for such period, on a consolidated basis, determined in accordance with GAAP, provided that

(a) the Net Income (but not loss) of any Person that is not a Restricted Subsidiary or that is accounted for by the equity method of
accounting shall be included only to the extent of the amount of dividends or distributions paid in cash to the referent Person or a
Wholly Owned Restricted Subsidiary thereof,

(b) the Net Income of any Restricted Subsidiary shall be excluded to the extent that the declaration or payment of dividends or
similar distributions by that Restricted Subsidiary of that Net Income is not at the date of determination permitted without any prior
governmental approval (that has not been obtained) or, directly or indirectly, by operation of the terms of its charter or any
agreement, instrument, judgment, decree, order, statute, rule or governmental regulation applicable to that Restricted Subsidiary or
its stockholders,

(c) unrealized losses and gains under derivative instruments included in the determination of Consolidated Net Income, including,
without limitation those resulting
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from the application of Statement of Financial Accounting Standards No. 133 shall be excluded and

(d) the cumulative effect of a change in accounting principles shall be excluded.

In addition, notwithstanding the preceding, there shall be excluded from Consolidated Net Income any nonrecurring charges
relating to any premium or penalty paid, write off of deferred finance costs or original issue discount or other charges in connection
with redeeming or otherwise retiring any Indebtedness prior to its Stated Maturity.

Consolidated Net Tangible Assets means, with respect to any Person as of any date, the sum of the amounts that would appear on
a consolidated balance sheet of such Person and its consolidated Restricted Subsidiaries as the total assets of such Person and its
consolidated Restricted Subsidiaries, determined on a consolidated basis in accordance with GAAP and after deducting therefrom,

(a) to the extent otherwise included, unamortized debt discount and expenses and other unamortized deferred charges, goodwill,
patents, trademarks, service marks, trade names, copyrights, licenses, organization or development expenses and other intangible
items and

(b) the aggregate amount of liabilities of such Person and its Restricted Subsidiaries which may be properly classified as current
liabilities (including tax accrued as estimated), determined on a consolidated basis in accordance with GAAP.

Consolidated Net Worth means, with respect to any Person as of any date, the sum of

(a) the consolidated equity of the common stockholders of such Person and its consolidated Restricted Subsidiaries as of such
date plus

(b) the respective amounts reported on such Person s balance sheet as of such date with respect to any series of preferred stock
(other than Disqualified Stock) that by its terms is not entitled to the payment of dividends unless such dividends may be declared
and paid only out of net earnings in respect of the year of such declaration and payment, but only to the extent of any cash
received by such Person upon issuance of such preferred stock, less

(1) all write-ups (other than write-ups resulting from foreign currency translations and write-ups of tangible assets of a going
concern business made within 12 months after the acquisition of such business) subsequent to the Issue Date in the book value of
any asset owned by such Person or a consolidated Restricted Subsidiary of such Person,

(2) all investments as of such date in unconsolidated Subsidiaries and in Persons that are not Restricted Subsidiaries and

Table of Contents 127



Edgar Filing: ABN AMRO BANK NV - Form 424B2

(3) all unamortized debt discount and expense and unamortized deferred charges as of such date, in each case determined in
accordance with GAAP.

Credit Facility means that certain Amended and Restated Credit Agreement dated as of February 13, 2004 among certain
Restricted Subsidiaries of the Company and Hibernia National Bank, as agent, and Hibernia National Bank, Fortis Capital Corp.,
Southwest Bank of
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Texas, N.A., DVB Bank Aktiengesellscheft and Wells Fargo Bank, N.A., as lenders, including any related notes, guarantees,
collateral documents, instruments and agreements executed in connection therewith, in each case as amended, restated, modified,
supplemented, extended, renewed, replaced, refinanced or restructured from time to time, whether by the same or any other agent
or agents, lender or group of lenders, whether represented by one or more agreements and whether one or more Subsidiaries are
added or removed as borrowers or guarantors thereunder or as parties thereto.

Default means any event that is or with the passage of time or the giving of notice or both would be an Event of Default.

Disqualified Stock means any Capital Stock that, by its terms (or by the terms of any security into which it is convertible or for which
it is exchangeable), or upon the happening of any event, matures (excluding any maturity as a result of an optional redemption by
the issuer thereof) or is mandatorily redeemable, pursuant to a sinking fund obligation or otherwise, or redeemable at the option of
the holder thereof, in whole or in part, on or prior to the date that is 91 days after the date on which the Notes mature or are
redeemed or retired in full; provided, however, that any Capital Stock that would constitute Disqualified Stock solely because the
holders thereof (or of any security into which it is convertible or for which it is exchangeable) have the right to require the issuer to
repurchase such Capital Stock (or such security into which it is convertible or for which it is exchangeable) upon the occurrence of
any of the events constituting an Asset Sale or a Change of Control shall not constitute Disqualified Stock if such Capital Stock
(and all such securities into which it is convertible or for which it is exchangeable) provides that the issuer thereof will not
repurchase or redeem any such Capital Stock (or any such security into which it is convertible or for which it is exchangeable)
pursuant to such provisions prior to compliance by the Company with the provisions of the Indenture described under the caption
Repurchase at the Option of Holders Change of Control or Repurchase at the Option of Holders Asset Sales, as the case may be.

Domestic Subsidiary means any Restricted Subsidiary of the Company other than a Foreign Subsidiary.

Equity Interests means Capital Stock and all warrants, options or other rights to acquire Capital Stock (but excluding any debt
security that is convertible into, or exchangeable for, Capital Stock).

Event of Loss means, with respect to any asset of the Company or any Restricted Subsidiary,

(a) any damage to such asset that results in an insurance settlement with respect thereto on the basis of a total loss or a
constructive or compromised total loss or

(b) the confiscation, condemnation or requisition of title to such asset by any government or instrumentality or agency thereof.

Existing Indebtedness means Indebtedness of the Company and its Restricted Subsidiaries (other than Indebtedness under the
Credit Facility) in existence on the Issue Date, until such amounts are repaid, but shall not include any Indebtedness that is repaid
with the proceeds of the Offered Notes.
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The term fair market value means, with respect to any asset or Investment, the fair market value of such asset or Investment at the
time of the event requiring such determination, as determined in good faith by the Board of Directors of the Company, or, with

respect to any asset or Investment in excess of $20 million (other than cash or Cash Equivalents), as determined by a reputable
appraisal firm that is, in the judgment of the disinterested members of such Board of Directors, qualified to perform the task for

which such firm has been engaged and independent with respect to the Company.

Foreign Subsidiary means any Restricted Subsidiary of the Company that was not formed under the laws of the United States or
any state of the United States or the District of Columbia and that conducts substantially all of its operations outside the United
States.

GAAP means generally accepted accounting principles in the United States, which are in effect from time to time.

Guarantor means each of:

(a) Energy Services Puerto Rico, LLC, Hornbeck Offshore Services, LLC, Hornbeck Offshore Transportation, LLC, Hornbeck
Offshore Operators, LLC, HOS-IV, LLC, and Hornbeck Offshore Trinidad & Tobago, LLC, each a Delaware limited liability
company;

(b) any other Restricted Subsidiary of the Company that becomes a Guarantor in accordance with the provisions of the Indenture;
and

(c) their respective successors and assigns,

in each case until such Guarantor ceases to be such in accordance with the Indenture.

Hedging Obligations means, with respect to any Person, the obligations of such Person under

(a) interest rate swap agreements, interest rate cap agreements and interest rate collar agreements,

(b) other agreements or arrangements designed to protect such Person against fluctuations in interest rates and

(c) any foreign currency futures contract, option or similar agreement or arrangement designed to protect such Person against
fluctuations in foreign currency rates,
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in each case to the extent such obligations are incurred in the ordinary course of business of such Person and not for speculative
purposes.

Indebtedness means, with respect to any Person, any indebtedness of such Person, whether or not contingent, in respect of
(1) borrowed money including, without limitation, any guarantee thereof, or (2) evidenced by bonds, notes, debentures or similar
instruments or letters of credit (or reimbursement agreements in respect thereof) or banker s acceptances or representing Capital
Lease Obligations or the deferred and unpaid purchase price of any property, or representing any Hedging Obligations, if and to the
extent any of the preceding indebtedness (other than letters of credit and Hedging Obligations) would appear as a liability upon a
balance sheet of such Person prepared in accordance with GAAP, provided, however,
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that any accrued expense or trade payable of such Person shall not constitute Indebtedness. The amount of any Indebtedness
outstanding as of any date shall be

(a) the accreted value thereof, in the case of any Indebtedness that does not require current payments of interest, and

(b) the principal amount thereof, in the case of any other Indebtedness (with letters of credit being deemed to have a principal
amount equal to the maximum potential liability of such Person and its Restricted Subsidiaries thereunder).

Institutional Accredited Investor means an institution that is an accredited investor as defined in Rule 501(a)(1), (2), (3) or (7) under
the Securities Act, who is not a QIB.

Investment Grade Rating means a rating equal to or higher than Baa3 (or the equivalent) by Moody s or BBB- (or the equivalent) by
S&P.

Investments means, with respect to any Person, all investments by such Person in other Persons (including Affiliates) in the forms
of direct or indirect loans (including guarantees by the referent Person of, and Liens on any assets of the referent Person securing,
Indebtedness or other obligations of other Persons), advances or capital contributions (excluding commission, travel and similar
advances to officers and employees made in the ordinary course of business), purchases or other acquisitions for consideration of
Indebtedness, Equity Interests or other securities, together with all items that are or would be classified as investments on a
balance sheet prepared in accordance with GAAP; provided, however, that the following shall not constitute Investments:

(a) extensions of trade credit or other advances to customers on commercially reasonable terms in accordance with normal trade
practices or otherwise in the ordinary course of business,

(b) Hedging Obligations and

(c) endorsements of negotiable instruments and documents in the ordinary course of business.

If the Company or any Restricted Subsidiary of the Company sells or otherwise disposes of any Equity Interests of any direct or
indirect Restricted Subsidiary of the Company such that, after giving effect to any such sale or disposition, such Person is no longer
a Restricted Subsidiary of the Company, the Company shall be deemed to have made an Investment on the date of any such sale
or disposition equal to the fair market value of the Equity Interests of such Restricted Subsidiary not sold or disposed of in an
amount determined as provided in the final paragraph of the covenant described above under the caption  Certain

Covenants Restricted Payments .
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Issue Date means November 23, 2004.

Lien means, with respect to any asset, any mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect
of such asset, whether or not filed, recorded or otherwise perfected under applicable law (including any conditional sale or other
title retention agreement, any lease in the nature thereof, any option or other agreement to sell or give a security interest in and any
filing of or agreement to give any financing statement under the
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Uniform Commercial Code (or equivalent statutes) of any jurisdiction other than a precautionary financing statement respecting a
lease not intended as a security agreement) or any assignment (or agreement to assign) any right to income or profits from any
asset by way of security.

Liquid Securities means equity securities (1) of any master limited partnership, (2) that are publicly traded on the New York Stock
Exchange, the American Stock Exchange or the Nasdaq National Market and (3) as to which (a) the holder is not subject to any
restrictions on sale or transfer (including any volume restrictions under Rule 144 under the Securities Act or any other restrictions
imposed by the Securities Act), (b) a registration statement under the Securities Act covering the resale thereof is in effect, or
(c) the Company or a Subsidiary is entitled to registration rights under the Securities Act.

Make Whole Premium means, with respect to any Note on any redemption date, the excess, if any, of (1) the present value at such
redemption date of (A) the redemption price of the Note at December 1, 2009 (such redemption price being set forth in the table
appearing above under the caption  Optional Redemption ) and (B) all required interest payments due on the Note during the period
from such redemption date through December 1, 2009 (excluding accrued but unpaid interest), computed using a discount rate
equal to the Treasury Rate as of such redemption date plus 50 basis points over (2) the principal amount of the Note, if greater.

The term merger includes a compulsory share exchange, a conversion of a corporation into another business entity and any other
transaction having effects substantially similar to a merger under the General Corporation Law of the State of Delaware.

Moody s means Moody s Investors Service, Inc. or any successor to its rating agency business.

Net Income means, with respect to any Person, the net income (loss) of such Person, determined in accordance with GAAP and
before any reduction in respect of preferred stock dividends, excluding, however,

(a) any gain (but not loss), together with any related provision for taxes on such gain (but not loss), realized in connection with

(1) any Asset Sale (including, without limitation, dispositions pursuant to sale-and-leaseback transactions) or

(2) the disposition of any securities by such Person or any of its Restricted Subsidiaries or the extinguishment of any Indebtedness
of such Person or any of its Restricted Subsidiaries and

(b) any extraordinary or nonrecurring gain (but not loss), together with any related provision for taxes on such extraordinary or
nonrecurring gain (but not loss).
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Asset Sale (including, without limitation, any cash
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received upon the sale or other disposition of any non-cash consideration received in any Asset Sale), net of (without duplication)

(a) the direct costs relating to such Asset Sale (including, without limitation, legal, accounting and investment banking fees, sales
commissions, recording fees, title transfer fees, title insurance premiums, appraiser fees and costs incurred in connection with
preparing such asset for sale) and any relocation expenses incurred as a result thereof,

(b) taxes paid or estimated to be payable as a result thereof (after taking into account any available tax credits or deductions and
any tax sharing arrangements),

(c) amounts required to be applied to the repayment of Indebtedness (other than under the Credit Facility) secured by a Lien on the
assets that were the subject of such Asset Sale and

(d) any reserve established in accordance with GAAP or any amount placed in escrow, in either case for adjustment in respect of
the sale price of such assets, until such time as such reserve is reversed or such escrow arrangement is terminated, in which case
Net Proceeds shall include only the amount of the reserve so reversed or the amount returned to the Company or its Restricted
Subsidiaries from such escrow arrangement, as the case may be.

Non-Recourse Debt means Indebtedness

(a) as to which neither the Company nor any of its Restricted Subsidiaries

(1) provides credit support of any kind (including any undertaking, agreement or instrument that would constitute Indebtedness) or
is otherwise directly or indirectly liable (as a guarantor or otherwise) or

(2) constitutes the lender,

(b) no default with respect to which (including any rights the holders thereof may have to take enforcement action against an
Unrestricted Subsidiary) would permit (upon notice, lapse of time or both) the holders of Indebtedness of the Company or any of its
Restricted Subsidiaries to declare a default on such Indebtedness or cause the payment thereof to be accelerated or payable prior
to its stated maturity and

(c) as to which the lenders have been notified in writing that they will not have any recourse to the stock or assets of the Company
or any of its Restricted Subsidiaries.
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Pari Passu Indebtedness means, with respect to any Net Proceeds from Asset Sales, Indebtedness of the Company or any of its
Restricted Subsidiaries the terms of which require the Company or such Restricted Subsidiary to apply such Net Proceeds to offer
to repurchase such Indebtedness.

Permitted Investments means

(a) any Investment in the Company (including, without limitation, any acquisition of the Notes) or in a Restricted Subsidiary of the
Company,

(b) any Investment in Cash Equivalents,

(c) any Investment by the Company or any Restricted Subsidiary of the Company in a Person if as a result of such Investment
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(1) such Person becomes a Restricted Subsidiary of the Company or

(2) such Person is merged or consolidated with or into, or transfers or conveys all or substantially all of its assets to, or is liquidated
into, the Company or a Restricted Subsidiary of the Company,

(d) any Investment made as a result of the receipt of non-cash consideration from

(1) an Asset Sale that was made pursuant to and in compliance with the covenant described above under the caption  Repurchase
at the Option of Holders Asset Sales or

(2) a disposition of assets that does not constitute an Asset Sale,

(e) Investments in a Person engaged principally in the business of providing marine transportation or logistics services or other
businesses reasonably complementary or related thereto as determined in good faith by the Board of Directors, provided that the
aggregate amount of all such Investments at any one time outstanding pursuant to this clause (e) in Persons that are not Restricted
Subsidiaries of the Company shall not exceed the greater of

(1) $50 million and

(2) 10% of Consolidated Net Tangible Assets determined as of the end of the Company s most recently completed fiscal quarter for
which internal financial statements are available,

(f) Investments in stock, obligations or securities received in settlement of any debts owing to the Company or any Restricted
Subsidiary of the Company as a result of bankruptcy or insolvency proceedings or upon the foreclosure, perfection or enforcement
of any Lien in favor of the Company or any Restricted Subsidiary of the Company, in each case as to any debt owing to the
Company or any Restricted Subsidiary of the Company, that arose in the ordinary course of business of the Company or any such
Restricted Subsidiary and

(9) any Investment in a Person to the extent that such Investment was made or entered into in exchange for the issuance of Equity
Interests (other than Disqualified Stock) of the Company.

Permitted Liens means
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(a) Liens securing Indebtedness incurred pursuant to clause (a) of the second paragraph of the covenant entitled  Incurrence of
Indebtedness and Issuance of Preferred Stock

(b) Liens in favor of the Company and its Restricted Subsidiaries,

(c) Liens on property of a Person existing at the time such Person is merged into or consolidated with the Company or any
Restricted Subsidiary of the Company, provided that such Liens were in existence prior to its contemplation of such merger or
consolidation and do not extend to any property other than those of the Person merged into or consolidated with the Company or
any of its Restricted Subsidiaries,

(d) Liens on property existing at the time of acquisition thereof by the Company or any Restricted Subsidiary of the Company,
provided that such Liens were in existence
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prior to its contemplation of such acquisition and do not extend to any other property of the Company or any of its Restricted
Subsidiaries,

(e) Liens securing the performance of tenders, bids, statutory obligations, surety, appeal, return-of-money or performance bonds,
government contracts, insurance obligations or other obligations of a like nature incurred in the ordinary course of business, or
Liens securing reimbursement undertakings respecting letters of credit supporting any such obligations,

(f) Liens securing Hedging Obligations,

(9) Liens existing on the Issue Date,

(h) Liens securing Non-Recourse Debt,

(i) any interest or title of a lessor under a Capital Lease Obligation or an operating lease,

(j) Liens arising by reason of deposits necessary to obtain standby letters of credit in the ordinary course of business,

(k) Liens on real or personal property or assets of the Company or a Restricted Subsidiary of the Company thereof to secure
Indebtedness incurred for the purpose of

(1) financing all or any part of the purchase price of such property or assets incurred prior to, at the time of, or within 120 days after,
completion of the acquisition of such property or assets or

(2) financing all or any part of the cost of construction or improvement of any such property or assets, provided that the amount of
any such financing shall not exceed the amount expended in the acquisition of, or the construction or improvement of, such
property or assets and such Liens shall not extend to any other property or assets of the Company or a Restricted Subsidiary of the
Company (other than any associated accounts, contracts and insurance proceeds),

() Liens securing Permitted Refinancing Indebtedness with respect to any Indebtedness referred to in clauses (c), (d), (g) and
(k) above and in this clause (1),

(m) Liens securing Indebtedness of the Company or any Restricted Subsidiary of the Company that does not exceed $25 million at
any one time outstanding,
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(n) Liens on assets of the Company or any Restricted Subsidiary of the Company that were substituted or exchanged as collateral
for other assets of the Company or any Restricted Subsidiary of the Company that are referred to in any of the preceding clauses
(c), (d) and (k) of this definition, provided that the fair market value of the substituted or exchanged assets substantially
approximates, at the time of the substitution or exchange, the fair market value of the other assets so referred to,

(o) judgment Liens not giving rise to an Event of Default so long as any appropriate legal proceeding that may have been duly
initiated for the review of such judgment has not been finally terminated or the period within which such proceeding may be initiated
has not expired,

(p) rights of banks to set off deposits against Indebtedness owed to said banks,

(9) Liens upon specific items of inventory or other goods and proceeds of the Company or its Restricted Subsidiaries securing the
Company s or any such Restricted
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Subsidiary s obligations in respect of bankers acceptances issued or created for the account of any such Person to facilitate the
purchase, shipment or storage of such inventory or other goods in the ordinary course of business, and

(r) legal or equitable Liens deemed to exist by reason of negative pledge covenants and other covenants or undertakings of a like
nature.

Permitted Refinancing Indebtedness means any Indebtedness of the Company or any of its Restricted Subsidiaries issued in
exchange for, or the net proceeds of which are used to extend, refinance, renew, replace, defease or refund other Indebtedness of
the Company or any of its Restricted Subsidiaries; provided, however, that

(a) the principal amount of such Permitted Refinancing Indebtedness does not exceed the principal amount of, plus premium, if
any, and accrued interest on, the Indebtedness so extended, refinanced, renewed, replaced, defeased or refunded (plus the
amount of reasonable expenses incurred in connection therewith),

(b) such Permitted Refinancing Indebtedness has a final maturity date no earlier than the final maturity date of, and has a Weighted
Average Life to Maturity equal to or greater than the Weighted Average Life to Maturity of, the Indebtedness being extended,
refinanced, renewed, replaced, defeased or refunded,

(c) if the Indebtedness being extended, refinanced, renewed, replaced, defeased or refunded is subordinated in right of payment to
the Notes or the Subsidiary Guarantees, such Permitted Refinancing Indebtedness is subordinated in right of payment to the Notes
or the Subsidiary Guarantees, as the case may be, on terms at least as favorable, taken as a whole, to the holders of Notes as
those contained in the documentation governing the Indebtedness being extended, refinanced, renewed, replaced, defeased or
refunded and

(d) such Indebtedness is incurred either by the Company or by the Restricted Subsidiary that is the obligor on the Indebtedness
being extended, refinanced, renewed, replaced, defeased or refunded;

provided, however, that a Restricted Subsidiary may guarantee Permitted Refinancing Indebtedness incurred by the Company,
whether or not such Restricted Subsidiary was an obligor or guarantor of the Indebtedness being extended, refinanced, renewed,
replaced, defeased or refunded; provided further, however, that if such Permitted Refinancing Indebtedness is subordinated to the
Notes, such guarantee shall be subordinated to such Restricted Subsidiary s Subsidiary Guarantee to at least the same extent.

Productive Assets means Vessels or other assets (other than assets that would be classified as current assets in accordance with
GAAP) of the kind used or usable by the Company or its Restricted Subsidiaries in the business of providing marine transportation
or logistics services (or any other business that is reasonably complementary or related thereto as determined in good faith by the
Board of Directors).
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(a) any sale of Equity Interests (other than Disqualified Stock) of the Company for cash pursuant to an underwritten offering
registered under the Securities Act or
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(b) any other sale of Equity Interests (other than Disqualified Stock) of the Company for cash,

in each case so long as such sale does not result in a Change of Control.

Qualified Services Contract means, with respect to any newly constructed offshore supply vessel, offshore service vessel
(including, without limitation, any crewboat, fast supply vessel and anchor-handling towing supply (AHTS) vessel), tug,
double-hulled tank barge and double-hulled tanker delivered to the Company or any of its Restricted Subsidiaries, or any such
newly constructed vessel constructed for a third party and then acquired by the Company or any of its Restricted Subsidiaries
within 365 days of such vessel s original delivery date, a contract that the Board of Directors of the Company, acting in good faith,
designates as a Qualified Services Contract pursuant to a resolution of the Board of Directors, which contract:

(a) is between the Company or one of its Restricted Subsidiaries, on the one hand, and (1) a Person with a rating of either a BBB-
or higher from S&P or Baa3 or higher from Moody s, or if such ratings are not available, then a similar investment grade rating from
another nationally recognized statistical rating agency or (2) any other Person provided such contract is supported by letters of
credit, performance bonds or guarantees, from a Person that has an investment grade rating as described in the preceding
subclause (1) of this clause (a) or such contract provides for a lockbox or similar arrangement or direct payment to the Company or
a Restricted Subsidiary by a Person with such an investment grade rating, for the full amount of the contracted payments due over
the four-quarter reference period considered in calculating the Consolidated Interest Coverage Ratio;

(b) provides for services to be performed by the Company or one of its Restricted Subsidiaries involving the use of such vessel or a
charter (bareboat or otherwise) of such vessel by the Company or one of its Restricted Subsidiaries, in either case for a minimum
period of at least one year; and

(c) provides for a fixed or minimum dayrate or fixed or minimum volume or freight rates (including, if applicable, lay time and
demurrage) for such vessel.

Restricted Investment means an Investment other than a Permitted Investment.

Restricted Subsidiary of a Person means any Subsidiary of such Person that is not an Unrestricted Subsidiary.

S&P means Standard & Poors Ratings Services, a division of The McGraw-Hill Companies, Inc., or any successor to its rating
agency business.

Significant Subsidiary means
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(a) any Restricted Subsidiary of the Company that would be a significant subsidiary as defined in Article 1, Rule 1-02 of Regulation
S-X, promulgated pursuant to the Securities Act, as such Regulation is in effect on the Issue Date, and

(b) any other Restricted Subsidiary of the Company that represents more than 5% of the Consolidated Net Tangible Assets of the
Company, based upon the most recent internal financial statements of the Company.
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Stated Maturity means, with respect to any installment of interest or principal on any series of Indebtedness, the date on which
such payment of interest or principal was scheduled to be paid in the original documentation governing such Indebtedness, and
shall not include any contingent obligations to repay, redeem or repurchase any such interest or principal prior to the date originally
scheduled for the payment thereof.

Subsidiary means, with respect to any Person,

(a) any corporation, association or other business entity of which more than 50% of the total Voting Stock is at the time owned or
controlled, directly or indirectly, by such Person or one or more of the other Subsidiaries of that Person (or a combination thereof),

(b) any partnership (1) the sole general partner or the managing general partner of which is such Person or a Subsidiary of such
Person or (2) the only general partners of which are such Person or of one or more Subsidiaries of such Person (or any
combination thereof) and

(c) any other Person whose results for financial reporting purposes are consolidated with those of such Person in accordance with
GAAP.

Treasury Rate means, as of any redemption date in respect to the Notes, the yield to maturity as of such redemption date of United
States Treasury securities with a constant maturity (as compiled and published in the most recent Federal Reserve Statistical
Release H.15(519) that has become publicly available at least two business days prior to the redemption date, or if such Statistical
Release is no longer published, any publicly available source of similar market data) most nearly equal to the period from the
redemption date to December 1, 2009; provided, however, that if the period from the redemption date to December 1, 2009 is less
than one year, the weekly average yield on actually traded United States Treasury securities adjusted to a constant maturity of one
year shall be used.

Unrestricted Subsidiary means any Subsidiary of the Company that is designated by the Board of Directors as an Unrestricted
Subsidiary pursuant to a Board Resolution and any Subsidiary of an Unrestricted Subsidiary. The Board of Directors may designate
a Subsidiary as an Unrestricted Subsidiary only to the extent that such Subsidiary at the time of such designation

(a) has no Indebtedness other than Non-Recourse Debt,

(b) is not party to any agreement, contract, arrangement or understanding with the Company or any Restricted Subsidiary of the
Company unless such agreement, contract, arrangement or understanding does not violate the terms of the Indenture described
under the caption  Certain Covenants Transactions with Affiliates , and

(c) is a Person with respect to which neither the Company nor any of its Restricted Subsidiaries has any direct or indirect obligation
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(2) to maintain or preserve such Person s financial condition or to cause such Person to achieve any specified levels of operating
results.
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Any such designation by the Board of Directors shall be evidenced to the Trustee by filing with the Trustee a certified copy of the
Board Resolution giving effect to such designation and an Officers Certificate certifying that such designation complied with the
preceding conditions and was permitted by the covenant described above under the caption  Certain Covenants Restricted
Payments. If, at any time, any Unrestricted Subsidiary would fail to meet the preceding requirements as an Unrestricted Subsidiary,
it shall thereafter cease to be an Unrestricted Subsidiary for purposes of the Indenture and any Indebtedness of such Subsidiary
shall be deemed to be incurred by a Restricted Subsidiary of the Company as of such date (and, if such Indebtedness is not
permitted to be incurred as of such date under the covenant described under the caption  Incurrence of Indebtedness and Issuance
of Preferred Stock, the Company shall be in default of such covenant). The Board of Directors of the Company may at any time
designate any Unrestricted Subsidiary to be a Restricted Subsidiary, provided that such designation shall be deemed to be an
incurrence of Indebtedness by a Restricted Subsidiary of the Company of any outstanding Indebtedness of such Unrestricted
Subsidiary and such designation shall only be permitted if:

(A) such Indebtedness is permitted under the covenant described under the caption  Incurrence of Indebtedness and Issuance of
Preferred Stock , calculated on a pro forma basis as if such designation had occurred at the beginning of the four-quarter reference
period, and

(B) no Default or Event of Default would be in existence following such designation.

Voting Stock of a Person as of any date means the Capital Stock of such Person that is at the time entitled to vote in the election of
the board of directors, managers or trustees of such Person.

Weighted Average Life to Maturity means, when applied to any Indebtedness at any date, the number of years obtained by dividing

(a) the sum of the products obtained by multiplying

(1) the amount of each then remaining installment, sinking fund, serial maturity or other required payments of principal, including
payment at final maturity, in respect thereof, by

(2) the number of years (calculated to the nearest one twelfth) that will elapse between such date and the making of such payment,
by

(b) the then outstanding principal amount of such Indebtedness.

Wholly Owned Restricted Subsidiary of any Person means a Restricted Subsidiary of such Person to the extent that
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(a) all of the outstanding Capital Stock of which (other than directors qualifying shares and Capital Stock held by other statutorily
required minority shareholders) shall at the time be owned directly or indirectly by such Person or

(b) such Restricted Subsidiary is organized in a foreign jurisdiction and is required by the applicable laws and regulations of such
foreign jurisdiction or its governmental agencies, authorities or state-owned businesses to be partially owned by the government
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of such foreign jurisdiction or individual or corporate citizens of such foreign jurisdiction in order for such Restricted Subsidiary to
transact business in such foreign jurisdiction,

provided that such Person, directly or indirectly, owns the remaining Capital Stock in such Restricted Subsidiary and, by contract or
otherwise, controls the management and business of such Restricted Subsidiary to substantially the same extent as if such
Restricted Subsidiary were a wholly owned Restricted Subsidiary.

UNITED STATES FEDERAL INCOME TAX CONSEQUENCES

The following summary describes the material United States federal income tax consequences of the exchange offer and the
ownership and disposition of Series B notes as of the date of this prospectus. Except where noted, it deals only with the holders of
Series B notes who are the initial holders of the Series A notes who acquired such Series A notes as part of the initial distributions
of such notes at their issue price and does not deal with special situations, such as those of dealers in securities or currencies,
financial institutions, tax-exempt entities, insurance companies, persons who hold the notes through partnerships or other
pass-through entities, persons holding notes as a part of a hedging, integrated, conversion, or constructive sale transaction or a
straddle, traders in securities that elect to use a mark-to-market method of accounting for their securities holdings, persons liable
for alternative minimum tax or holders of notes whose functional currency is not the U.S. dollar or U.S. expatriates. Furthermore,
the discussion below is based upon the provisions of the Internal Revenue Code of 1986, as amended (the Code ), and regulations,
rulings and judicial decisions thereunder as of the date hereof, and such authorities may be repealed, revoked or modified, or may
be subject to different interpretations, so as to result in United States federal income tax consequences different from those
discussed below. Persons considering participating in the exchange offer or the ownership or disposition of notes should consult
their own tax advisors concerning the United States federal income tax consequences in light of their particular situations as well as
any consequences arising under the laws of any other taxing jurisdiction.

As used herein, a U.S. Holder means a beneficial owner of a note who purchased such note pursuant to private placement of the
Series A notes that is (i) a citizen or resident of the United States, (ii) a corporation, or other entity taxable as a corporation for U.S.
federal income tax purposes, that was created or organized in or under the laws of the United States or any political subdivision
thereof, (iii) an estate the income of which is subject to United States federal income taxation regardless of its source or (iv) a trust
(X) that is subject to the supervision of a court within the United States and the control of one or more United States persons as
described in section 7701(a) (30) of the Code or (Y) that has a valid election in effect under applicable U.S. Treasury regulations to
be treated as a United States person. A Non-U.S. Holder is a beneficial owner of a note who (other than a partnership or entity
treated as a partnership for U.S. federal income tax purposes) purchased such note pursuant to private placement of the Series A
notes that is not a U.S. Holder. If a partnership holds our notes, the tax treatment of a partner will generally depend upon the status
of the partner and the activities of the partnership. If you are a partner of a partnership holding our notes, you should consult your
tax advisors.
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You should consult your own tax advisors as to the particular tax consequences to you of the acquisition, ownership and
disposition of the notes, including the effect and applicability of state, local or foreign tax laws and tax treaties.

The Exchange Offer

The exchange of Series A notes for Series B notes will not be an exchange or otherwise a taxable event to a holder for United
States federal income tax purposes. Accordingly, a holder will have the same adjusted issue price, adjusted basis and holding
period in the Series B notes as it had in the Series A notes immediately before the exchange.

Consequences to U.S. Holders

Interest on the Series B Notes

Stated interest on a Series B note will continue to be taxable to a U.S. Holder as ordinary income at the time it is paid or accrued in
accordance with the U.S. Holder s method of accounting for tax purposes in the same manner applicable to the Series A notes.

Disposition of Series B Notes

A U.S. Holder s tax basis in a Series B note will, in general, be the U.S. Holder s cost for the original Series A notes, reduced by any
cash payments on such holder s Series A notes or Series B notes other than qualified stated interest. Upon the sale, exchange,
retirement or other taxable disposition of a Series B note, a U.S. Holder will recognize gain or loss equal to the difference between
the amount realized upon the sale, exchange, retirement or other disposition (less any accrued qualified stated interest, which will

be taxable as ordinary income to the extent the U.S. Holder has not previously included the accrued interest in income) and the
adjusted tax basis of the Series B note. Such gain or loss will be capital gain or loss and will be long-term capital gain or loss if you
held the Series B note for more than one year (which will include the holding period on the Series A note). Long-term capital gains

of individuals, estates, and trusts currently are taxed at a maximum rate of 15%, subject to adjustment in future years. The
deductibility of capital losses may be subject to limitation.

Consequences to Non-U.S. Holders

Interest on the Series B Notes

Subiject to the discussion below concerning backup withholding, no withholding of United States federal income tax generally will be
required with respect to the payment by us or our paying agent of principal or interest on a Series B note owned by a Non-U.S.
Holder under the portfolio interest exemption , provided such Non-U.S. Holder (i) does not actually or constructively own 10% or
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related to us through stock ownership and (iii) satisfies the certification requirement (described generally below).

The portfolio interest exemption and several of the special rules for Non-U.S. Holders described below generally apply only if you
appropriately certify as to your foreign status. You
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can generally meet this certification requirement by providing a properly executed IRS Form W-8BEN or appropriate substitute form
to us, or our paying agent. If you hold the Series B notes through a financial institution or other agent acting on your behalf, you
may be required to provide appropriate certifications to the agent. Your agent will then generally be required to provide appropriate
certifications to us or our paying agent, either directly or through other intermediaries. Special rules apply to foreign partnerships,
estates and trusts, and in certain circumstances certifications as to foreign status of partners, trust owners or beneficiaries may
have to be provided to us or our paying agent. In addition, special rules apply to qualified intermediaries that enter into withholding
agreements with the IRS.

If a Non-U.S. Holder cannot satisfy the requirements of the portfolio interest exemption described above, payments of interest
made to such Non-U.S. Holder will be subject to a 30% withholding tax unless such beneficial owner of the Series B note provides

us or our paying agent, as the case may be, with a properly executed (1) IRS Form W-8BEN claiming an exemption from or

reduction in withholding under the benefit of a tax treaty or interest paid on the Series B note is effectively connected with such
beneficial owner s conduct of a trade or business in the United States (see Income or Gain Effectively Connected With a U.S. Trade
or Business below), as discussed below. Alternative documentation may be applicable in certain situations.

Disposition of the Series B Notes

Any gain or income realized upon the sale, exchange, retirement or other disposition of a Series B note generally will not be subject
to United States federal income tax unless (i) such gain or income is effectively connected with a trade or business in the United
States of the Non-U.S. Holder (and in the case of an applicable tax treaty, is attributable to the Non-U.S. Holder s permanent
establishment in the United States), or (ii) in the case of a Non-U.S. Holder who is an individual, such individual is present in the
United States for 183 days or more in the taxable year of such sale, exchange, retirement or other disposition, and certain other
conditions are met.

Income or Gain Effectively Connected With a U.S. Trade or Business

The preceding discussion of the tax consequences of the ownership and disposition of Series B notes by you generally assumes
that you are not engaged in a U.S. trade or business. If any interest on the notes or gain from the sale, exchange or other taxable
disposition of the notes is effectively connected with a U.S. trade or business conducted by you, (and in the case of an applicable
tax treaty, attributable to your permanent establishment in the United States) then the income or gain will be subject to U.S. federal
income tax at regular graduated income tax rates, but will not be subject to withholding tax if certain certification requirements are
satisfied. You can generally meet the certification requirements by providing a properly executed IRS Form W-8ECI or appropriate
substitute form to us, or our paying agent. If you are eligible for the benefits of a tax treaty between the United States and your
country of residence, any effectively connected income or gain will generally be subject to U.S. federal income tax only if it is also
attributable to a permanent establishment maintained by you in the United States. If you are a corporation, that portion of your
earnings and profits that is effectively connected with your U.S. trade or business (and in the case of an applicable tax treaty,
attributable to your permanent establishment in the United States) also may be subject to a branch profits tax at a 30% rate,
although an applicable tax treaty may provide for a lower rate.
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U.S. Federal Estate Tax

If you are an individual and qualify for the portfolio interest exemption under the rules described above, the Series B notes will not
be included in your estate for U.S. federal estate tax purposes, unless the income on the Series B notes is, at the time of your
death, effectively connected with your conduct of a trade or business in the United States.

Special Rules

Special rules may apply to certain Non-U.S. Holders, such as controlled foreign corporations , passive foreign investment
companies and foreign personal holding companies , that are subject to special treatment under the Code. Such entities should
consult their own tax advisors to determine the U.S. federal, state, local and other tax consequences that may be relevant to them.

Information Reporting and Backup Withholding

U.S. Holders. Information reporting will apply to payments of principal and interest made by us on, or the proceeds of the sale or
other disposition of, the Series B notes with respect to certain noncorporate U.S. Holders, and backup withholding, currently at the
rate of 28%, may apply unless the recipient of such payment provides the appropriate intermediary with a taxpayer identification
number, certified under penalties of perjury, as well as certain other information or otherwise establishes an exemption from backup
withholding. Any amount withheld under the backup withholding rules is allowable as a credit against the U.S. Holder s federal
income tax, provided the required information is provided to the IRS.

Non-U.S. Holders. Payments to a Non-U.S. Holder of interest on a Series B note, and amounts withheld from such payments, if
any, generally will be required to be reported to the IRS and to such Non-U.S. Holder.

United States backup withholding tax generally will not apply to payments of interest and principal on a Series B note to a Non-U.S.
Holder if the certification requirements described in ~ Consequences to Non-U.S. Holders-Interest on the Series B Notes are met or
the Non-U.S. Holder otherwise establishes an exemption, provided that we do not have actual knowledge or reason to know that

the Non-U.S. Holder is a United States person.

The payment of the proceeds of the disposition of Series B notes to or through the U.S. office of a U.S. or foreign broker will be
subject to information reporting and backup withholding unless the Non-U.S. Holder provides the certification described above or
otherwise qualifies for an exemption. The proceeds of a disposition effected outside the United States by a Non-U.S. Holder to or
through a foreign office of a broker generally will not be subject to backup withholding or information reporting. However, if such
broker is a United States person, a controlled foreign corporation for U.S. tax purposes, a foreign person 50% or more of whose
gross income from all sources for certain periods is effectively connected with a trade or business in the United States, or a foreign
partnership, at any time during its taxable year, that is engaged in the conduct of a trade or business in the United States or that
has one or more partners that are United States persons who in the aggregate hold more than 50 percent of the income or capital
interests in the partnership, information reporting requirements will apply unless such broker has documentary evidence in its files
of the
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holder s non-U.S. status and has no actual knowledge or reason to know to the contrary or unless the holder otherwise qualifies for
an exemption. Any amount withheld under the backup withholding rules will be refunded or is allowable as a credit against the
Non-U.S. Holder s federal income tax liability, if any, provided the required information or appropriate claim for refund is provided to
the IRS.

PLAN OF DISTRIBUTION

Based on interpretations by the staff of the Commission in no-action letters issued to third parties, we believe that you may transfer
Series B notes issued under the exchange offer in exchange for the Series A notes if:

you acquire the Series B notes in the ordinary course of your business; and

you are not engaged in, do not intend to engage in and have no arrangement or understanding with any person to
participate in a distribution of such Series B notes.

You may not participate in the exchange offer if you are:

our affiliate within the meaning of Rule 405 under the Securities Act; or

a broker-dealer that acquired outstanding notes directly from us.

Each broker-dealer that receives Series B notes for its own account pursuant to the exchange offer must acknowledge that it will
deliver a prospectus in connection with any resale of such Series B notes. To date, the staff of the Commission has taken the
position that broker-dealers may fulfill their prospectus delivery requirements with respect to transactions involving an exchange of
securities such as this exchange offer, other than a resale of an unsold allotment from the original sale of the Series A notes, with
the prospectus contained in this registration statement. This prospectus, as it may be amended or supplemented from time to time,
may be used by a broker-dealer in connection with resales of Series B notes received in exchange for Series A notes where such
Series A notes were acquired as a result of market-making activities or other trading activities. We have agreed that, for a period of
up to 180 days after the effective date of this registration statement or until such time as such broker-dealers no longer own any
Series A notes, we will make this prospectus, as amended or supplemented, available to any broker-dealer as it may reasonably
request for use in connection with any such resale. In addition, until such date, all dealers effecting transactions in new Series B
notes may be required to deliver a prospectus.

If you wish to exchange Series B notes for your Series A notes in the exchange offer, you will be required to make representations
to us as described in  Exchange Offer-Purpose and Effect of the Exchange Offer and  Procedures for Tendering-Your
Representations to Us in this prospectus. As indicated in the letter of transmittal, you will be deemed to have made these
representations by tendering your Series A notes in the exchange offer. In addition, if you are a broker-dealer who receives Series
B notes for your own account in exchange for Series A notes that were acquired by you as a result of market-making activities or
other trading activities, you will be required to acknowledge, in the same manner, that you will deliver a prospectus in connection
with any resale by you of such Series B notes.
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We will not receive any proceeds from any sale of Series B notes by broker-dealers. Series B notes received by broker-dealers for
their own account pursuant to the exchange offer may be sold from time to time in one or more transactions in the over-the-counter
market:

in negotiated transactions;

through the writing of options on the new Series B notes or a combination of such methods of resale;

at market prices prevailing at the time of resale; and

at prices related to such prevailing market prices or negotiated prices.

Any such resale may be made directly to purchasers or to or through brokers or dealers who may receive compensation in the form
of commissions or concessions from any such broker-dealer or the purchasers of any such Series B notes. Any broker-dealer that
resells Series B notes that were received by it for its own account pursuant to the exchange offer and any broker or dealer that
participates in a distribution of such Series B notes may be deemed to be an underwriter within the meaning of the Securities Act.
The letter of transmittal states that by acknowledging that it will deliver and by delivering a prospectus, a broker-dealer will not be
deemed to admit that it is an underwriter within the meaning of the Securities Act.

We have agreed to pay all expenses incident to the exchange offer other than agency fees and commissions and underwriting
discounts and commissions attributable to the sale of the notes and will indemnify the holders of the outstanding notes (including
any broker-dealers) against certain liabilities, including liabilities under the Securities Act.

LEGAL MATTERS

Certain legal matters with respect to the legality of the new Series B notes is made in this exchange offer will be passed on for us
by Winstead Sechrest & Minick P.C., Houston, Texas. R. Clyde Parker, Jr., a shareholder in Winstead Sechrest & Minick P.C., is a
nonvoting, advisory director appointed by our board of directors, owns 60,400 shares of our common stock, was recently awarded
2,500 shares of restricted stock subject to vesting and has options to acquire 24,125 shares of our common stock.

EXPERTS

The consolidated financial statements of Hornbeck Offshore Services, Inc. at December 31, 2004 and 2003, and for each of the
three years in the period ended December 31, 2004, incorporated by reference in this Prospectus and Registration Statement have
been audited by Ernst & Young LLP, an independent registered public accounting firm, as set forth in their report thereon which is
incorporated by reference herein, and have been so incorporated in reliance upon such report given upon the authority of such firm
as experts in accounting and auditing.
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You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with different information. We are not offering the Series B notes in any jurisdiction
where the offer is not permitted. We do not claim the information in this prospectus is accurate as of any date other than
the date stated on the cover.

$75,000,000

Hornbeck Offshore Services, Inc.

Offer to Exchange
6.125% Series B Senior Notes due 2014 with Issuance
Registered under the Securities Act of 1933
for

6.125% Series A Senior Notes due 2014

PROSPECTUS
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INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

The General Corporation Law of Delaware, under which we are incorporated, authorizes the indemnification of directors and
officers under the circumstances described below. To the extent one of our present or former directors or officers is successful on
the merits or otherwise in defense of any action, suit or proceeding described below, the General Corporation Law of Delaware
requires that such person be indemnified against expenses, including attorneys fees, actually and reasonably incurred by such
person in connection with such action, suit or proceeding. Article Eight of our Certificate of Incorporation requires indemnification of
our directors and officers to the extent permitted by law. Section 6.10 of our Bylaws provides for, and sets forth the procedures for
obtaining, such indemnification. These provisions may be sufficiently broad to indemnify such persons for liabilities under the
Securities Act of 1933. In addition, we maintain insurance which insures our directors and officers against certain liabilities.

The General Corporation Law of Delaware gives us the power to indemnify each of our officers and directors against expenses,
including attorneys fees, and judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in
connection with any action, suit or proceeding by reason of such person being or having been one of our directors, officers,
employees or agents, or of any other corporation, partnership, joint venture, trust or other enterprise at our request. To be entitled
to such indemnification, such person must have acted in good faith and in a manner he reasonably believed to be in or not opposed
to our best interest and, if a criminal proceeding, had no reasonable cause to believe that the conduct was unlawful. The General
Corporation Law of Delaware also gives us the power to indemnify each of our officers and directors against expenses, including
attorneys fees, actually and reasonably incurred by such person in connection with the defense or settlement of any action or suit
by or in the right of us to procure a judgment in our favor by reason of such person being or having been one of our directors,
officers, employees or agents, or of any other corporation, partnership, joint venture, trust or other enterprise at our request, except
that we may not indemnify such person with respect to any claim, issue or matter as to which such person was adjudged to be
liable to us in the absence of a determination by the court that, despite the adjudication of liability, such person is fairly and
reasonably entitled to indemnity. To be entitled to such indemnification, such person must have acted in good faith and in a manner
he reasonably believed to be in or not opposed to our best interest.

We have also entered into indemnification agreements with our directors and officers. These agreements provide rights that are
consistent with but more detailed than those provided under Delaware Law and our Bylaws. The indemnification agreements are
not intended to deny or otherwise limit third-party derivative suits against us or our directors or officers, but if a director or officer is
entitled to indemnity or contribution under the indemnification agreement, the financial burden of the third-party suit would be borne
by us, and we would not benefit from derivative recoveries against the director or officer. Such recoveries would accrue to the
benefit of us but would be offset by our obligations to the director of officer under the indemnification agreement.
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Item 21.

(a) Exhibits:

Exhibit

Number

4.1

4.2

4.3

4.4

4.5

*eg
P
**23.1
*23.2
**24
**25
*99.1
*99.2
*99.3

n

Exhibits and Financial Statement Schedules

Description of Exhibit

Indenture, dated November 23, 2004 among Hornbeck Offshore Services, Inc., as issuer, the guarantors party
thereto and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.1 to the
Company s Form 8-K filed November 18, 2004).

Exchange and Registration Rights Agreement, dated as of October 4, 2005, among Goldman, Sachs & Co., Bear,
Stearns & Co., Inc., Jefferies & Company, Inc., Hornbeck Offshore Services, Inc. and the guarantors party thereto
(incorporated by reference to Exhibit 4.1 to the Company s Current Report on Form 8-K dated October 4, 2005).

Specimen 144A Global 6.125% Series A Senior Note due 2014 (incorporated by reference to Exhibit 4.3 to the
Company s Form 10-Q for the period ended September 30, 2005).

Specimen Regulation S Global 6.125% Series A Senior Note due 2014 (incorporated by reference to Exhibit 4.4 to
the Company s Form 10-Q for the period ended September 30, 2005).

Specimen 6.125% Series B Senior Note due 2014 (incorporated by reference to Exhibit 4.12 to the Company s
Registration Statement on Form S-4 dated December 22, 2004, Registration No. 333-121557).

Opinion of Winstead Sechrest & Minick P.C.

Calculation of Ratio of Earnings to Fixed Charges.

Consent of Winstead Sechrest & Minick P.C. (contained in Exhibit 5).
Consent of Ernst & Young LLP.

Powers of Attorney.

Statement of Eligibility of Wells Fargo Bank, National Association.
Form of Letter Transmittal.

Form of Letter to Registered Holders and Depository Trust Participants.

Form of Letter to Clients.

*  Filed herewith.

*k

Previously Filed.

(b) Financial Statement Schedules.

None.
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Item 22. Undertakings

(i) The undersigned co-registrants hereby undertake as follows: that prior to any public reoffering of the securities registered
hereunder through use of a prospectus which is a part of this registration statement, by any person or party who is deemed to be
an underwriter within the meaning of Rule 145(c), the undersigned undertakes that such reoffering prospectus will contain the
information called for by the applicable registration form with respect to reofferings by persons who may be deemed underwriters,
in addition to the information called for by the other items of the applicable form.

(i) The co-registrants undertake that every prospectus (i) that is filed pursuant to paragraph (i) immediately preceding, or (ii) that
purports to meet the requirements of Section 10(a)(3) of the Securities Act and is used in connection with an offering of securities
subject to Rule 415, will be filed as a part of an amendment to the registration statement and will not be used until such amendment
is effective, and that, for purposes of determining liability under the Securities Act, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

(iii) The undersigned co-registrants hereby undertake to respond to requests for information that is incorporated by reference into

the prospectus pursuant to Item 4, 10(b), 11 or 13 of this form, within one business day of receipt of such request, and to send the
incorporated documents by first class mail or other equally prompt means. This includes information contained in documents filed

subsequent to the effective date of the registration statement through the date of responding to the request.

(iv) The undersigned co-registrants hereby undertake to supply by means of a post-effective amendment all information concerning
a transaction, and the company being acquired involved therein, that was not the subject of and included in the registration
statement when it became effective.

(v) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling
persons of the registrant pursuant to the provisions described in ltem 20 above, or otherwise, the co-registrants have been advised
that in the opinion of the Commission such indemnification is against public policy as expressed in the Securities Act and is,
therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
co-registrants of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the co-registrants will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to
a court of appropriate jurisdiction the question whether such indemnification by it is against policy as expressed in the Securities
Act and will be governed by the final adjudication of such issue.
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Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this Amendment No. 1 to
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Covington, the State
of Louisiana, on March 3, 2006.

HORNBECK OFFSHORE SERVICES, INC.

By: /s Tobp M. HornBECk
Todd M. Hornbeck
President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement has been signed by
the following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date
/sl Topb M. HornBECK Chairman of the Board, President, Chief March 3, 2006
Executive Officer, Secretary and Director
(Todd M. Hornbeck) (Principal Executive Officer)
/s/ James O. Harp, JR. Executive Vice President and Chief March 3, 2006
Financial Officer (Principal Financial and
(James O. Harp, Jr.) Accounting Officer)
* Director March 3, 2006

(Larry D. Hornbeck)
* Director March 3, 2006

(Bruce W. Hunt)

* Director March 3, 2006
(Steven W. Krablin)

* Director March 3, 2006
(Patricia B. Melcher)

* Director March 3, 2006
(Bernie W. Stewart)

* Director March 3, 2006

(David A. Trice)
* Director March 3, 2006

(Andrew L. Waite)
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Pursuant to the requirements of the Securities Act of 1933, as amended, each of the registrants below has duly caused this
Amendment No. 1 to Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Covington, the State of Louisiana, on March 3, 2006.

Energy Services Puerto Rico, LLC
Hornbeck Offshore Services, LLC
Hornbeck Offshore Transportation, LLC
Hornbeck Offshore Operators, LLC
HOS-IV, LLC

Hornbeck Offshore Trinidad & Tobago, LLC

By: s/ Tobp M. HornBEck
Todd M. Hornbeck

President and Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to Registration Statement has been signed by
the following persons on behalf of each of the above-referenced registrants and in the capacities and on the dates indicated.

Signature Title Date
/sl Topo M. Hornseck President, Chief Executive Officer, March 3, 2006
Secretary and Sole Manager (Principal
(Todd M. Hornbeck) Executive Officer)
/sl Javes O. Harp, Jr. Executive Vice President and Chief March 3, 2006
Financial Officer (Principal Financial and
(James O. Harp, Jr.) Accounting Officer)
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Exhibit

Number

4.1

4.2

4.3

4.4

4.5

*eg
**12
**23.1
*23.2
**24
**25
*99.1
*99.2
*99.3

EXHIBIT INDEX

Description of Exhibit

Indenture, dated November 23, 2004 among Hornbeck Offshore Services, Inc., as issuer, the guarantors party
thereto and Wells Fargo Bank, National Association, as trustee (incorporated by reference to Exhibit 4.1 to the
Company s Form 8-K filed November 18, 2004).

Exchange and Registration Rights Agreement, dated as of October 4, 2005, among Goldman, Sachs & Co., Bear,
Stearns & Co., Inc., Jefferies & Company, Inc., Hornbeck Offshore Services, Inc. and the guarantors party thereto
(incorporated by reference to Exhibit 4.1 to the Company s Current Report on Form 8-K dated October 4, 2005).

Specimen 144A Global 6.125% Series A Senior Note due 2014 (incorporated by reference to Exhibit 4.3 to the
Company s Form 10-Q for the period ended September 30, 2005).

Specimen Regulation S Global 6.125% Series A Senior Note due 2014 (incorporated by reference to Exhibit 4.4 to
the Company s Form 10-Q for the period ended September 30, 2005).

Specimen 6.125% Series B Senior Note due 2014 (incorporated by reference to Exhibit 4.12 to the Company s
Registration Statement on Form S-4 dated December 22, 2004, Registration No. 333-121557).

Opinion of Winstead Sechrest & Minick P.C.

Calculation of Ratio of Earnings to Fixed Charges.

Consent of Winstead Sechrest & Minick P.C. (contained in Exhibit 5).
Consent of Ernst & Young LLP.

Powers of Attorney.

Statement of Eligibility of Wells Fargo Bank, National Association.
Form of Letter Transmittal.

Form of Letter to Registered Holders and Depository Trust Participants.

Form of Letter to Clients.

*  Filed herewith.

*k

Previously Filed.
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