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Filed Pursuant to Rule 424(b)(2)
A filing fee of $12,280, calculated in accordance with Rule 457(r), has been transmitted to the SEC in
connection with the securities offered from the registration statement (File No. 333-144500) by means of this
prospectus supplement.

Prospectus Supplement
July 12, 2007
(To Prospectus dated July 12, 2007)

$400,000,000

Commercial Metals Company

6.50% Notes due 2017

The Notes will mature on July 15, 2017 (the �Notes�). The Notes will bear interest at a rate of 6.50% per year. Interest
on the Notes will be paid on January 15 and July 15 of each year, beginning January 15, 2008.

At our option, we may redeem some or all of the Notes at any time at the redemption price described in �Description of
the Notes � Optional Redemption.�

Upon the occurrence of a change of control triggering event, we will be required to make an offer to repurchase all
outstanding Notes at a price in cash equal to 101% of the principal amount of the Notes, plus any accrued and unpaid
interest to, but not including, the purchase date. See �Description of the Notes � Change of Control Offer.�

The Notes will be unsecured and will rank equally with all of our unsecured and unsubordinated indebtedness from
time to time outstanding.

Investing in the Notes involves risks. See �Risk Factors� beginning on page S-5 of this prospectus supplement.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus supplement or the
accompanying prospectus. Any representation to the contrary is a criminal offense.

Per Note Total

Public Offering Price(1) 99.906% $ 399,624,000
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Underwriting Discount 0.650% $ 2,600,000
Proceeds, Before Expenses, to the Company(1) 99.256% $ 397,024,000

(1) Plus accrued interest, if any, from July 17, 2007, if settlement occurs after that date.

The Notes will not be listed on any securities exchange or quoted on any automated dealer quotation system.
Currently there is no public market for the Notes.

We expect to deliver the Notes to investors in registered book-entry form through the facilities of The Depository
Trust Company and its participants on or about July 17, 2007.

Joint Book-Running Managers

Banc of America Securities LLC ABN AMRO Incorporated
Senior Co-Managers

BNP PARIBAS JPMorgan
HSBC Scotia Capital

Co-Managers
BMO Capital Markets Lazard Capital Markets
Fortis Securities LLC Wells Fargo Securities
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You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not authorized anyone to provide you with different information. If anyone
provides you with different or inconsistent information, you should not rely on it. We are not making an offer of these
securities in any state where the offer is not permitted. You should not assume that the information contained in or
incorporated by reference in this prospectus supplement or the accompanying prospectus is accurate as of any date
other than the date on the front of this prospectus supplement.
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SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement
and the accompanying prospectus. This is not intended to be a complete description of the matters covered in this
prospectus supplement and the accompanying prospectus and is subject, and qualified in its entirety by reference, to
the more detailed information and financial statements (including the notes thereto) included or incorporated by
reference in this prospectus supplement and the accompanying prospectus. Unless otherwise indicated, all references
to �Commercial Metals Company,� the �Company,� �we,� �us� and �our� refer to Commercial Metals Company
and its consolidated subsidiaries.

The Company

General

We manufacture, recycle, market and distribute steel and metal products and related materials and services through a
network of locations located throughout the United States and internationally. We consider our business to be
organized into five segments: domestic mills, our Polish mill CMC Zawiercie S.A. (�CMCZ�) and related operations,
domestic fabrication, recycling and marketing and distribution.

We were incorporated in 1946 in the State of Delaware. Our predecessor company, a metals recycling business, has
existed since approximately 1915. We maintain our executive offices at 6565 MacArthur Boulevard in Irving, Texas,
telephone number (214) 689-4300.

Recent Developments

On March 2, 2007, the Company purchased all of the minority shares of CMCZ owned by the Polish Ministry of State
Treasury for approximately $59.5 million, making the Company the owner of approximately 99% of the outstanding
shares of CMCZ.

On April 17, 2007, the Company completed the acquisition of substantially all of the operating assets of Nicholas J.
Bouras, Inc., and its subsidiaries, United Steel Deck, Inc., The New Columbia Joist Company, and ABA Trucking
Corporation. United Steel Deck, Inc. manufactures steel deck at facilities in South Plainfield, New Jersey; Peru,
Illinois; and Rock Hill, South Carolina. The New Columbia Joist Company manufactures steel joists in New
Columbia, Pennsylvania. ABA Trucking Corporation provides delivery services for United Steel Deck, Inc. and The
New Columbia Joist Company. The purchase price was approximately $145.9 million, including inventory. The
acquired assets have been combined with CMC Joist and operate under the trade name CMC Joist & Deck as part of
our domestic fabrication segment.

This acquisition adds joist manufacturing capacity to meet the needs of our customers in the Northeast and establishes
CMC Joist as a manufacturer of steel deck. We believe the acquisition is complementary to our current operations,
providing both geographic and product growth opportunities.

S-1
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The Offering

Issuer Commercial Metals Company.

Securities Offered $400,000,000 aggregate principal amount of Notes due 2017.

Maturity July 15, 2017.

Interest Interest on the Notes will accrue at the rate of 6.50% per year and will be
payable in cash in arrears on January 15 and July 15 of each year,
beginning on January 15, 2008.

Ranking The Notes will rank equally in right of payment with all of our unsecured
and unsubordinated indebtedness from time to time outstanding.

Further Issuances We may at our option and with the consent of the existing holders of the
Notes issue additional debt securities having the same terms as the Notes
offered hereby. Such debt securities will be treated as part of the same
series as the Notes under the indenture governing the terms of the Notes.

Sinking Fund None.

Optional Redemption At our option, we may redeem some or all of the Notes at any time at the
redemption price described in �Description of the Notes � Optional
Redemption.�

Change of Control Offer Upon the occurrence of a change of control triggering event, we will be
required to make an offer to repurchase all outstanding Notes at a price in
cash equal to 101% of the principal amount of the Notes, plus any accrued
and unpaid interest to, but not including, the purchase date. See
�Description of the Notes � Change of Control Offer.�

Use of Proceeds The net proceeds from this offering, after deducting underwriting
discounts and expenses of the offering, are estimated to be approximately
$397,000,000. We intend to use a substantial portion of the net proceeds
from this offering (i) to repay our 6.80% notes that are due August 1,
2007, (ii) to repay commercial paper and other short term domestic bank
borrowings, (iii) to fund construction of and working capital for a micro
mill in Arizona currently anticipated to begin operations in May 2009, and
(iv) for general corporate purposes, which may include acquisitions. See
�Use of Proceeds.�

Trading We do not intend to list the Notes on any national securities exchange or
have them quoted on any automated dealer quotation system. The Notes
will be new securities for which there is currently no public market. See
�Risk Factors-Risks Related to the Notes-There is no public market for the
Notes, and a market for the Notes may not develop.�

Risk Factors
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Investing in the Notes involves risks. See �Risk Factors� and other
information in this prospectus supplement and the accompanying
prospectus for a discussion of factors you should consider carefully before
deciding to invest in the Notes.
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Summary Financial Data

The selected income statement data and balance sheet data presented below are for the nine months ended May 31,
2007 and May 31, 2006 and for the years ended August 31, 2006, 2005, 2004, 2003 and 2002. The selected financial
data should be read in conjunction with our consolidated financial statements and �Management�s Discussion and
Analysis of Financial Condition and Results of Operations� of our annual report on Form 10-K filed with the Securities
and Exchange Commission (the �SEC�) for the year ended August 31, 2006 incorporated by reference into this
prospectus supplement and accompanying prospectus. The results for the nine months ended May 31, 2007 are not
necessarily indicative of the results for the year ending August 31, 2007.

Nine Months Ended
May 31, May 31, Year Ended August 31,

(in millions except share data and ratios) 2007 2006 2006 2005 2004 2003 2002

Income Statement Data:
Net Sales $ 6,348 $ 5,306 $ 7,556 $ 6,593 $ 4,768 $ 2,876 $ 2,480
Cost and Expenses
Cost of goods sold 5,488 4,570 6,477 5,694 4,161 2,587 2,162
Selling, general and administrative expenses 440 356 495 425 364 243 236
Interest expense 27 21 30 31 28 16 19
Loss on reacquisition of debt � � � � 3 � �

5,955 4,947 7,002 6,150 4,556 2,846 2,417

Earnings Before Income Taxes and
Minority Interests 393 359 554 443 212 30 63
Income Taxes 133 129 188 158 65 11 22

Earnings Before Minority Interests 260 230 366 285 147 19 41
Minority Interests 9 2 10 (1) 15 � �
Net Earnings $ 251 $ 228 $ 356 $ 286 $ 132 $ 19 $ 41
Basic earnings per share $ 2.13 $ 1.93 $ 3.02 $ 2.42 $ 1.15 $ 0.17 $ 0.37
Diluted earnings per share $ 2.06 $ 1.84 $ 2.89 $ 2.32 $ 1.11 $ 0.17 $ 0.36
Cash dividends per common share $ 0.24 $ 0.11 $ 0.17 $ 0.12 $ 0.09 $ 0.08 $ 0.07
Other Financial Data:
EBITDA(1) $ 486 $ 439 $ 659 $ 552 $ 296 $ 107 $ 143
Ratio of earnings to fixed charges(2) 12.02 13.35 14.80 12.43 7.30 2.57 3.77
Ratio of EBITDA to interest expense 18.2 21.1 22.3 17.7 10.5 7.0 7.7
Ratio of total debt to EBITDA 1.15 0.96 0.67 0.72 1.40 2.60 1.79
Balance Sheet Data (at end of period):
Cash and cash equivalents $ 73.1 $ 123.2 $ 180.7 $ 119.4 $ 123.6 $ 75.1 $ 124.4
Total assets $ 3,264.2 $ 2,646.1 $ 2,898.9 $ 2,332.9 $ 1,988.0 $ 1,283.3 $ 1,247.4
Long-term debt $ 309.6 $ 387.3 $ 322.1 $ 386.7 $ 393.4 $ 255.0 $ 256.0
Total debt $ 559.3 $ 419.3 $ 442.2 $ 395.6 $ 414.9 $ 278.7 $ 256.6
Stockholders� equity $ 1,481.1 $ 1,169.4 $ 1,220.1 $ 899.6 $ 660.6 $ 506.9 $ 501.3

S-3
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(1) EBITDA relates to net earnings before interest expense, income taxes, depreciation and amortization and is a
performance measure that is not derived in accordance with generally accepted accounting principles (GAAP).
In calculating EBITDA, we exclude our largest recurring non-cash charge, depreciation and amortization.
EBITDA provides a core operational performance measurement that compares results without the need to adjust
for federal, state and local taxes which have considerable variation between domestic jurisdictions. Tax
regulations in international operations add additional complexity. Also, we exclude interest cost in our
calculation of EBITDA. The results are, therefore, without consideration of financing alternatives of capital
employed. We use EBITDA as one guideline to assess our unleveraged performance return on investments.
EBITDA is also the target benchmark for our long-term cash incentive performance for management.
Reconciliations to net earnings are provided below.

Nine Months
Ended

May 31,
May
31, Year Ended August 31,

(in millions) 2007 2006 2006 2005 2004 2003 2002
Net earnings $ 251 $ 228 $ 356 $ 286 $ 132 $ 19 $ 41
Interest expense 27 21 30 31 28 16 19
Income taxes 133 129 188 158 65 11 22
Depreciation and amortization 75 61 85 77 71 61 61

EBITDA $ 486 $ 439 $ 659 $ 552 $ 296 $ 107 $ 143

(2) After giving pro forma effect to the sale of the Notes and the repayment of our indebtedness as described in �Use
of Proceeds�, the ratio of earnings to fixed charges for the year ended August 31, 2006, would have been 9.49
and for the nine months ended May 31, 2007, would have been 8.56.

S-4
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RISK FACTORS

Before you invest in the Notes, you should carefully consider the following risks. The risks described below are not the
only ones facing us. Additional risks not currently known to us or that we currently deem immaterial may also impair
our business operations. Our business, financial condition or results of operations could be materially adversely
affected by any of these risks. You should also review the other risks contained in our annual report on Form 10-K
filed with the SEC for the year ended August 31, 2006, which is incorporated by reference into this prospectus
supplement and accompanying prospectus.

This prospectus supplement, the accompanying prospectus and the information included or incorporated by reference
also contain forward looking statements that involve risks and uncertainties. Our actual results could differ materially
from those anticipated in these forward looking statements as a result of certain factors, including the risks faced by
us described below and elsewhere in this prospectus supplement, the accompanying prospectus and the information
included or incorporated by reference.

Risks Related to Our Indebtedness

We have substantial debt and have the ability to incur additional debt. The principal and interest payment obligations
of our debt may restrict our future operations and impair our ability to meet our obligations under the Notes.

As of May 31, 2007, we had approximately $559.3 million of outstanding indebtedness. After giving pro forma effect
to, and the use of proceeds from, the sale of the Notes, our total consolidated indebtedness would have been
$762.4 million. See �Liquidity and Capital Resources� and �Contractual Obligations� set forth under �Management�s
Discussion and Analysis of Financial Condition and Results of Operations� of our annual report on Form 10-K filed
with the SEC for the year ended August 31, 2006 for additional information regarding our debt obligations. The
indenture governing the Notes will permit us to incur additional debt. See �Description of the Notes.�

The amount of our debt may have important consequences to you. For instance, it could:

� make it more difficult for us to satisfy our financial obligations, including those relating to the Notes;

� require us to dedicate a substantial portion of our cash flow from operations to the payment of interest and
principal due under our debt, including the Notes, which will reduce funds available for other business
purposes;

� increase the risk of a ratings downgrade, increasing our cost of financing and limiting our access to capital
markets;

� increase the risk of a default of certain loan covenants, restricting our use of cash and financing alternatives;

� increase our vulnerability to general adverse economic and industry conditions;

� limit our flexibility in planning for, or reacting to, changes in our business and the industries in which we
operate;

� place us at a competitive disadvantage compared with some of our competitors that have less debt; and
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� limit our ability to obtain additional financing required to fund working capital and capital expenditures,
mergers and acquisitions and for other general corporate purposes.

Our ability to satisfy our obligations and to reduce our total debt depends on our future operating performance and on
economic, financial, competitive and other factors, many of which are beyond our control. Our business may not
generate sufficient cash flow, and future financings may not be available to provide sufficient net proceeds, to meet
these obligations or to successfully execute our business strategy.

S-5
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Credit ratings affect our ability to obtain financing and the cost of such financing.

Credit ratings affect our ability to obtain financing and the cost of such financing. Our commercial paper program is
ranked in the second highest category by Moody�s Investors Service (P-2) and Standard & Poor�s Corporation (A-2).
Our senior unsecured debt is investment grade rated by Standard & Poor�s Corporation (BBB) and Moody�s Investors
Service (Baa2). In determining our credit ratings, the rating agencies consider a number of both quantitative and
qualitative factors. These factors include earnings, fixed charges such as interest, cash flows, total debt outstanding,
off balance sheet obligations and other commitments, total capitalization and various ratios calculated from these
factors. The rating agencies also consider predictability of cash flows, business strategy and diversity, industry
conditions and contingencies. Lower ratings on our commercial paper program or our senior unsecured debt could
impair our ability to obtain additional financing and will increase the cost of the financing that we do obtain.

The agreements governing the Notes and our other debt contain financial covenants and impose restrictions on our
business.

The indenture governing the Notes, our 6.80% notes due 2007, 6.75% notes due 2009 and 5.625% notes due 2013
contains restrictions on our ability to create liens, sell assets, enter into sale and leaseback transactions and consolidate
or merge. In addition, our credit facility contains covenants that place restrictions on our ability to, among other
things:

� create liens;

� enter into transactions with affiliates;

� sell assets;

� in the case of some of our subsidiaries, guarantee debt; and

� consolidate or merge.

Our credit facility also requires that we meet certain financial tests and maintain certain financial ratios, including a
maximum debt to capitalization and interest coverage ratios.

Although the debt owed by CMCZ under a five-year term note is without recourse to Commercial Metals Company,
our Swiss subsidiary that owns the CMCZ shares or any other of our subsidiaries, the note does contain certain
covenants with which we must comply, including minimum debt to EBITDA, debt to equity and tangible net worth
requirements (as defined only by reference to CMCZ�s financial statements).

Other agreements that we may enter into in the future may contain covenants imposing significant restrictions on our
business that are similar to, or in addition to, the covenants under our existing agreements. These restrictions may
affect our ability to operate our business and may limit our ability to take advantage of potential business
opportunities as they arise.

Our ability to comply with these covenants may be affected by events beyond our control, including prevailing
economic, financial and industry conditions. The breach of any of these restrictions could result in a default under the
indenture governing the Notes or under our other debt agreements. An event of default under any of our debt
agreements would permit some of our lenders to declare all amounts borrowed from them to be due and payable,
together with accrued and unpaid interest. If we were unable to repay debt to our secured lenders to the extent we
incur secured debt in the future, these lenders could proceed against the collateral securing that debt. In addition,

Edgar Filing: COMMERCIAL METALS CO - Form 424B2

Table of Contents 13



acceleration of our other indebtedness may cause us to be unable to make interest payments on the Notes.

Risks Related to the Notes

The Notes will be effectively subordinated to our secured debt.

Our obligations under the Notes are unsecured. As a result, the Notes will be effectively subordinated to any secured
debt to the extent of the collateral securing that debt. As of May 31, 2007, we had approximately
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$12.7 million of secured debt outstanding and our short term credit facilities were unsecured. After giving pro forma
effect to, and the use of proceeds from, the sale of the Notes, our total secured debt outstanding would have been
$12.7 million. We may in the future issue additional secured debt. If we are not able to repay amounts due under the
terms of the secured debt, the holders of the secured debt could proceed against the collateral securing that
indebtedness. In that event, any proceeds received upon a realization of the collateral securing that indebtedness would
be applied first to amounts due under the terms of the secured debt before any proceeds would be available to make
payments on the Notes. If we default under any secured debt, the value of the collateral on the secured debt may not
be sufficient to repay both the holders of the secured debt and the holders of the Notes.

We depend in part on our subsidiaries to generate sufficient cash flow to meet our debt service obligations,
including payments on the Notes.

Although Commercial Metals Company is an operating company, a substantial part of its assets consists of the capital
stock or other equity interests of its subsidiaries. As a result, we depend in part on the earnings of our subsidiaries and
the availability of their cash flows to us, or upon loans, advances or other payments made by these entities to us to
service our debt obligations, including the Notes. The ability of these entities to pay dividends or make other
payments or advances to us will depend upon their operating results and will be subject to restrictions under
agreements to which we are a party and applicable laws.

Our ability and the ability of our subsidiaries to generate sufficient cash flow from operations to allow us to make
scheduled payments on our debt, including the Notes, will depend on our and their future financial performance,
which is impacted by a range of economic, competitive and business factors, many of which are outside of our
control. If we and our subsidiaries do not generate sufficient cash flow from operations to satisfy our debt obligations,
including payments on the Notes, we may have to undertake alternative financing plans, such as refinancing or
restructuring our debt, selling assets, reducing or delaying capital investments or seeking to raise additional capital.
However, we may not be able to refinance our debt on favorable terms, if at all, or on terms that would be permitted
under our various debt instruments then in effect, and we may not be able to sell assets, or, even if we are able to sell
assets, the terms of the sales may not be favorable to us and may not sufficiently reduce the amount of our debt
obligations. Our inability to generate sufficient cash flow to satisfy our debt obligations, or to refinance our
obligations on commercially reasonable terms, would have an adverse effect on our business, financial condition and
results of operations, as well as on our ability to satisfy our obligations on the Notes. The cash flows of our operating
subsidiaries and the amount that is available to us, together with our cash flows, may not be adequate for us to service
our debt obligations, including the Notes.

The Notes will be structurally subordinated to the debt and liabilities of our subsidiaries.

The Notes will not be guaranteed by our subsidiaries. Payments on the Notes are required to be made only by
Commercial Metals Company. We may not have direct access to the assets of our subsidiaries unless those assets are
transferred by dividend or otherwise to us. The ability of our subsidiaries to pay dividends or otherwise transfer assets
to us is subject to various restrictions, including restrictions under other agreements and under applicable law. As a
result, the Notes will be structurally subordinated to all existing and future debt and liabilities, including trade
payables, of our subsidiaries. As of May 31, 2007, the total amount of our outstanding indebtedness was
$559.3 million, of which approximately $60.9 million was owed by our subsidiaries. After giving pro forma effect to,
and the use of proceeds from, the sale of the Notes, the total amount of our outstanding indebtedness would have been
$762.4 million, of which approximately $60.9 million would be owed by our subsidiaries.

There is no public market for the Notes, and a market for the Notes may not develop.
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The Notes are a new issue of securities for which there is no active trading market. We have been advised by the
underwriters that they currently intend to make a market in the Notes, but they have no obligation to do so and may
discontinue market making at any time without providing notice. Neither we nor the underwriters can provide you
with any assurance as to the development or liquidity of any trading market for the Notes.
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Volatile trading prices may require you to hold the Notes for an indefinite period of time.

If a market develops for the Notes, they might trade at prices higher or lower than the initial offering price of our
previously issued notes. The trading price would depend on many factors, including prevailing interest rates, the
market for similar securities, general economic conditions and our financial condition, performance and prospects.
Historically, the market for debt has been subject to disruptions that have caused substantial fluctuations in the prices
of these securities. The market for the Notes may be subject to such fluctuations, which could have a downward effect
on the price of the Notes. You should be aware that you may be required to bear the financial risk of an investment in
the Notes for an indefinite period of time.

We may not be able to repurchase the notes upon a change of control.

If we experience certain kinds of changes of control coupled with a ratings downgrade with respect to the Notes, we
must give holders of the Notes the opportunity to sell us their Notes at 101% of their principal amount, plus accrued
and unpaid interest. However, in such an event, we might not be able to pay the required purchase price for the Notes
presented to us because we might not have sufficient funds available at that time. The source of funds for any
repurchase required as a result of a change of control will be our available cash or cash generated from our business or
other sources, including, but not limited to:

� borrowings under our credit facilities or other sources;

� sales of assets; or

� sales of equity.

FORWARD-LOOKING STATEMENTS

This prospectus supplement contains or incorporates �forward-looking statements� within the meaning of Section 27A
of the Securities Act of 1933, as amended (the �Securities Act�), Section 21E of the Securities Exchange Act of 1934, as
amended (the �Exchange Act�), and the Private Securities Litigation Reform Act of 1995, with respect to our financial
condition, results of operations, cash flows and business, and our expectations or beliefs concerning future events,
including net earnings, product pricing and demand, production rates, energy expense, interest rates, inventory levels,
acquisitions and general market conditions. These forward-looking statements can generally be identified by phrases
such as we or our management �expects,� �anticipates,� �believes,� �plans to,� �ought,� �could,� �will,� �should,� �likely,� �appears,�
�projects,� �forecasts� or other similar words or phrases. There is inherent risk and uncertainty in any forward-looking
statements. Variances will occur and some could be materially different from our current opinion. Developments that
could impact our expectations include the following:

� construction activity;

� decisions by governments affecting the level of steel imports, including tariffs and duties;

� litigation claims and settlements;

� difficulties or delays in the execution of construction contracts resulting in cost overruns or contract disputes;

� metals pricing over which we exert little influence;

� 
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increased capacity and product availability from competing steel minimills and other steel suppliers including
import quantities and pricing;

� court decisions;

� industry consolidation or changes in production capacity or utilization;

� global factors including credit availability;

� currency fluctuations;
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� scrap metal, energy, and supply prices; and

� the pace of overall economic activity.

These factors and the other risk factors described in this prospectus supplement are not necessarily all of the important
factors that could cause actual results to differ materially from those expressed in any of our forward-looking
statements. Other unknown or unpredictable factors also could harm our results. Consequently, we cannot assure you
that the actual results or developments we anticipate will be realized or, even if substantially realized, that they will
have the expected consequences to, or effects on, us. Given these uncertainties, we caution prospective investors not
to place undue reliance on such forward-looking statements.

USE OF PROCEEDS

We estimate that the net proceeds of this offering of Notes will be approximately $397 million, after deducting our
Underwriting Commission and other expenses related to this offering. We intend to use (i) up to approximately
$50 million to repay our 6.80% notes that are due August 1, 2007, (ii) approximately $147 million or the amounts then
outstanding to repay commercial paper and other short term domestic bank borrowings that bear interest at rates
ranging from 5.36% to 5.37%, (iii) approximately $135 million to fund construction of and working capital for a
micro mill in Arizona currently anticipated to begin operations in May 2009, and (iv) the remaining proceeds for
general corporate purposes, which may include acquisitions.

Of the $147 million in commercial paper and short-term borrowings being repaid, $146 million was used to fund the
purchase price for the acquisition of the assets of Nicholas J. Bouras, Inc. and its subsidiaries companies in April
2007, and the remainder was utilized for working capital purposes.

We have announced our intention to build a micro mill in Mesa, Arizona with an annual production capacity of
approximately 280,000 tons, substantially all of which will be rebar. We are currently seeking permits and anticipate
construction to begin in early calendar 2008 with start of production slated for May 2009. We can give no assurance if
and when permits may be granted nor that construction costs and timing will be as estimated.

S-9
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and our capitalization as of May 31, 2007 on an actual
basis and on an as adjusted basis to give effect to the sale of the Notes and the application of the net proceeds thereof.

You should read this table in conjunction with the information set forth under �Use of Proceeds� and the financial
statements and notes thereto incorporated by reference into this prospectus supplement and accompanying prospectus.

May 31, 2007
(dollars in thousands) Actual As Adjusted

Cash and cash equivalents(1) $ 73,125 $ 273,210

Short-term debt:
Commercial Paper $ 146,915 $ �
Notes-payable � CMCZ 48,244 48,244
Current maturities of long-term debt(2) 54,590 4,590

Total short-term debt 249,749 52,834
Long-term debt, net of current maturities:(3)
Notes offered hereby � 400,000
6.75% notes due 2009 100,000 100,000
5.62% notes due 2013 200,000 200,000
Other 9,552 9,552

Total long-term debt 309,552 709,552
Stockholders� equity:
Preferred stock � �
Common stock, $0.01 par value, 200,000,000 shares authorized;
129,060,664 shares issued; 119,510,208 shares outstanding May 31, 2007 1,290 1,290
Additional paid-in capital 353,259 353,259
Accumulated other comprehensive income 56,894 56,894
Retained earnings 1,202,685 1,202,685
Less treasury stock, 9,550,456 shares (133,043) (133,043)

Total stockholders� equity 1,481,085 1,481,085

Total capitalization $ 2,040,386 $ 2,243,471

(1) Cash and cash equivalents increases by $200 million net of the offering after the retirement of our Commercial
Paper and our 6.80% notes due August 2007 for approximately $50 million. Cash and cash equivalents are
further reduced by $3 million for expenses relating to the offering.

(2) Includes $50 million of 6.80% notes due in August 2007
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(3) See the notes to our unaudited consolidated financial statements for additional information concerning long-term
debt.
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DESCRIPTION OF THE NOTES

We will issue the Notes under the Indenture, dated as of July 31, 1995, between us and The Bank of New York Trust
Company, N.A. (successor to JPMorgan Chase Bank), as trustee (the �Trustee�), as supplemented by the Supplemental
Indenture, to be dated as of the date of the closing of the offering of the Notes (as so supplemented, 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. We have in the past issued, and may from time to time in the future issue,
additional series of debt securities under the Indenture. Such other debt securities may have terms and conditions that
are different from the terms and conditions of the Notes.

The following description of the particular terms of the Notes supplements the description of the general terms and
provisions of the debt securities set forth in the accompanying prospectus. It is only a summary of the material
provisions of the Indenture, though, and we urge you to read the Indenture because it, not this description, defines
your rights as noteholders. You may request a copy of the Indenture at our address set forth under the heading
�Incorporation by Reference.� Capitalized terms not otherwise defined herein shall have the respective meanings given
to them in the Indenture. In this description, the words �Company,� �we,� �us� and �our� refer only to Commercial Metals
Company and not to any of its subsidiaries.

Title of Notes

6.50% Notes due 2017.

Principal Amount of Notes

The Notes will be issued in an initial aggregate principal amount of $400,000,000. We will issue the Notes only in
book-entry form, in denominations of $1,000 and integral multiples of $1,000, through the facilities of The Depository
Trust Company (�DTC�), and sales in book-entry form may be effected only through a participating member of DTC.
See �� Book-Entry System.� We may from time to time, without notice to or the consent of the noteholders, increase the
aggregate principal amount of the Notes by creating and issuing further notes under the Indenture on the same terms
and conditions as the Notes being offered hereby, except for issue date, issue price, preissuance accrued interest and,
in some cases, first Interest Payment Date (defined below). Any further notes will be consolidated and form a single
series with the Notes and will have the same terms as to status, redemption or otherwise as the Notes. Any further
notes will be issued by or pursuant to a resolution of our Board of Directors or a supplement to the Indenture.

Maturity of Notes

The Notes will mature on July 15, 2017.

Interest Rate on Notes

The interest rate on the Notes will be 6.50% per annum, computed on the basis of a 360-day year consisting of twelve
30-day months.

Date Interest Begins to Accrue on Notes

Interest will begin to accrue on the Notes on July 17, 2007.
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Interest Payment Dates

We will pay interest on the Notes semi-annually on each January 15 and July 15 (each, an �Interest Payment Date�).
Interest payable on each Interest Payment Date will include interest accrued from and including July 17, 2007, or from
and including the most recent Interest Payment Date to which interest has been paid or duly provided for, to but
excluding the applicable Interest Payment Date.
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The Notes will not be entitled to the benefit of any sinking fund or other mandatory redemption obligation prior to
maturity.

First Interest Payment Date

The first Interest Payment Date for the Notes will be January 15, 2008.

Regular Record Dates for Interest

We will pay interest payable on any Interest Payment Date to the person in whose name a Note, or any predecessor
Note, is registered at the close of business on January 1 or July 1, as the case may be, next preceding such Interest
Payment Date.

Paying Agent

The Trustee will initially be the securities registrar and paying agent and will act as such only at its offices in New
York, New York. We may at any time designate additional paying agents or rescind the designations or approve a
change in the offices where they act.

Ranking

The Notes will be our senior unsecured obligations and will rank equally in right of payment with all of our existing
and future senior unsecured indebtedness. The Notes will rank junior to any of our secured debt to the extent of the
assets securing such debt and will be structurally subordinated to the indebtedness and other liabilities of our
subsidiaries, including trade payables.

Optional Redemption

The Notes will be redeemable in whole or in part at any time and from time to time, at our option, at a redemption
price equal to the greater of:

� 100% of the principal amount of the Notes to be redeemed; or

� the sum of the present values, calculated as of the redemption date, of the remaining scheduled payments of
principal and interest on the Notes to be redeemed (exclusive of interest accrued to the date of redemption)
discounted to the date of redemption on a semi-annual basis (assuming a 360-day year consisting of twelve
30-day months) at the then current Treasury Rate plus 20 basis points

plus, in each case, we will pay accrued and unpaid interest on the principal amount being redeemed to but not
including the date of redemption. If we elect to redeem fewer than all of the Notes, the Trustee will select in a fair and
appropriate manner the Notes to be redeemed.

�Comparable Treasury Issue� means the United States Treasury security selected by an Independent Investment Banker
as having a maturity comparable to the remaining term (�Remaining Life�) of the Notes to be redeemed that would be
utilized, at the time of selection and in accordance with customary financial practice, in pricing new issues of
corporate debt securities of comparable maturity to the remaining term of such Notes.

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

�Independent Investment Banker� means one of the Reference Treasury Dealers that we appoint to act as the
Independent Investment Banker from time to time.

�Reference Treasury Dealer� means each of Banc of America Securities LLC and its successors, and three other firms
that are primary U.S. Government securities dealers (each a �Primary Treasury Dealer�)
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which we specify from time to time; provided, however, that if any of them ceases to be a Primary Treasury Dealer,
we will substitute another Primary Treasury Dealer.

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

�Treasury Rate� means, with respect to any redemption date, the rate per year equal to: (1) the yield, under the heading
which represents the average for the immediately preceding week, appearing in the most recently published statistical
release designated �H. 15(519)� or any successor publication which is published weekly by the Board of Governors of
the Federal Reserve System and which establishes yields on actively traded United States Treasury securities adjusted
to constant maturity under the caption �Treasury Constant Maturities,� for the maturity corresponding to the
Comparable Treasury Issue; provided that, if no maturity is within three months before or after the Remaining Life of
the Notes to be redeemed, yields for the two published maturities most closely corresponding to the Comparable
Treasury Issue shall be determined and the Treasury Rate shall be interpolated or extrapolated from those yields on a
straight line basis, rounding to the nearest month, or (2) if such release (or any successor release) is not published
during the week preceding the calculation date or does not contain such yields, the rate per year equal to the
semi-annual equivalent yield to maturity of the Comparable Treasury Issue, calculated using a price for the
Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to the Comparable Treasury
Price for such redemption date. The Treasury Rate shall be calculated on the third business day preceding the
redemption date.

Notice of redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each
holder of record of the Notes to be redeemed at its registered address. The notice of redemption for the Notes will
state, among other things, the amount of Notes to be redeemed, the redemption date, the manner of calculation of the
redemption price and the place or places that payment will be made upon presentation and surrender of Notes to be
redeemed. Unless we default in the payment of the redemption price, interest will cease to accrue on any Notes that
have been called for redemption at the redemption date.

Change of Control Offer

If a Change of Control Triggering Event occurs, unless we have exercised our option to redeem the Notes as described
above, we will be required to make an offer (the �Change of Control Offer�) to each holder of the Notes to repurchase
all or any part (equal to $1,000 or an integral multiple of $1,000 in excess thereof) of that holder�s Notes on the terms
set forth in the Notes. In the Change of Control Offer, we will be required to offer payment in cash equal to 101% of
the aggregate principal amount of Notes repurchased, plus accrued and unpaid interest, if any, on the Notes
repurchased to the date of repurchase (the �Change of Control Payment�). Within 30 days following any Change of
Control Triggering Event or, at our option, prior to any Change of Control, but after public announcement of the
transaction that constitutes or may constitute the Change of Control, a notice will be mailed to holders of the Notes
describing the transaction that constitutes or may constitute the Change of Control Triggering Event and offering to
repurchase the Notes on the date specified in the notice, which date will 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�). The notice will, if mailed prior to
the date of consummation of the Change of Control, state that the offer to purchase is conditioned on the Change of
Control Triggering Event occurring on or prior to the Change of Control Payment Date.

On the Change of Control Payment Date, we will, to the extent lawful:

� accept for payment all Notes or portions of Notes properly tendered pursuant to the Change of Control Offer;
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� deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or
portions of Notes properly tendered; and

� deliver or cause to be delivered to the Trustee the Notes properly accepted together with an officers� certificate
stating the aggregate principal amount of Notes or portions of Notes being repurchased.

We will not be required to make a Change of Control Offer upon the occurrence of a Change of Control Triggering
Event if a third party makes such an offer in the manner, at the times and otherwise in compliance with the
requirements for an offer made by us and the third party repurchases all Notes properly tendered and not withdrawn
under its offer. In addition, we will not repurchase any Notes if there has occurred and is continuing on the Change of
Control Payment Date an Event of Default under the Indenture, other than a default in the payment of the Change of
Control Payment upon a Change of Control Triggering Event.

We will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and
regulations thereunder to the extent those laws and regulations are applicable in connection with the repurchase of the
Notes as a result of a Change of Control Triggering Event. To the extent that the provisions of any such securities
laws or regulations conflict with the Change of Control Offer provisions of the Notes, we will comply with those
securities laws and regulations and will not be deemed to have breached our obligations under the Change of Control
Offer provisions of the Notes by virtue of any such conflict.

For purposes of the Change of Control Offer provisions of the Notes, the following terms will be applicable:

�Change of Control� means the occurrence of any of the following: (1) the consummation of any transaction (including,
without limitation, any merger or consolidation) the result of which is that any �person� (as that term is used in
Section 13(d)(3) of the Exchange Act) becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 under the
Exchange Act), directly or indirectly, of more than 50% of our Voting Stock or other Voting Stock into which our
Voting Stock is reclassified, consolidated, exchanged or changed, measured by voting power rather than number of
shares; (2) the direct or indirect sale, transfer, conveyance or other disposition (other than by way of merger or
consolidation), in one or more series of related transactions, of all or substantially all of our assets and the assets of
our subsidiaries, taken as a whole, to one or more �persons� (as that term is defined in the Indenture) (other than the
Company or one of the Subsidiaries of the Company); or (3) the first day on which a majority of the members of our
Board of Directors are not Continuing Directors. Notwithstanding the foregoing, a transaction will not be deemed to
involve a Change of Control if (1) we become a direct or indirect wholly-owned subsidiary of a holding company and
(2)(A) the direct or indirect holders of the Voting Stock of such holding company immediately following that
transaction are substantially the same as the holders of our Voting Stock immediately prior to that transaction or
(B) immediately following that transaction no person (other than a holding company satisfying the requirements of
this sentence) is the beneficial owner, directly or indirectly, of more than 50% of the Voting Stock of such holding
company.

�Change of Control Triggering Event� means the occurrence of both a Change of Control and a Rating Event.

�Continuing Directors� means, as of any date of determination, any member of our Board of Directors who (1) was a
member of such Board of Directors on the date the Notes were issued or (2) was nominated for election, elected or
appointed to such Board of Directors with the approval of a majority of the Continuing Directors who were members
of such Board of Directors at the time of such nomination, election or appointment (either by a specific vote or by
approval of our proxy statement in which such member was named as a nominee for election as a director).
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�Investment Grade Rating� means a rating equal to or higher than Baa3 (or the equivalent) by Moody�s and BBB- (or the
equivalent) by S&P, and the equivalent investment grade credit rating from any additional Rating Agency or Rating
Agencies selected by us.

�Moody�s� means Moody�s Investors Service, Inc.
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�Rating Agencies� means (1) each of Moody�s and S&P; and (2) if either of Moody�s or S&P ceases to rate the Notes or
fails to make a rating of the Notes publicly available for reasons outside of our control, a �nationally recognized
statistical rating organization� within the meaning of Rule 15c3-1(c)(2)(vi)(F) under the Exchange Act selected by us
(as certified by a resolution of our Board of Directors) as a replacement agency for Moody�s or S&P, or both of them,
as the case may be.

�Rating Event� means the rating on the Notes is lowered by each of the Rating Agencies and the Notes are rated below
an Investment Grade Rating by each of the Rating Agencies on any day within the 60-day period (which 60-day
period will be extended so long as the rating of the Notes is under publicly announced consideration for a possible
downgrade by any of the Rating Agencies) after the earlier of (1) the occurrence of a Change of Control and (2) public
notice of the occurrence of a Change of Control or our intention to effect a Change of Control; provided, however, that
a Rating Event otherwise arising by virtue of a particular reduction in rating will not be deemed to have occurred in
respect of a particular Change of Control (and thus will not be deemed a Rating Event for purposes of the definition of
Change of Control Triggering Event) if the Rating Agencies making the reduction in rating to which this definition
would otherwise apply do not announce or publicly confirm or inform the Trustee in writing at our or its request that
the reduction was the result, in whole or in part, of any event or circumstance comprised of or arising as a result of, or
in respect of, the applicable Change of Control (whether or not the applicable Change of Control has occurred at the
time of the Rating Event).

�S&P� means Standard & Poor�s Ratings Services, a division of The McGraw-Hill Companies, Inc.

�Voting Stock� means, with respect to any specified �person� (as that term is used in Section 13(d)(3) of the Exchange
Act) as of any date, the capital stock of such person that is at the time entitled to vote generally in the election of the
board of directors of such person.

Covenants

See �Description of Debt Securities-Covenants� in the accompanying prospectus.

Events of Default

See �Description of Debt Securities-Events of Default� in the accompanying prospectus.

Modification and Waiver

See �Description of Debt Securities-Modification and Waiver� in the accompanying prospectus.

Book-Entry System

The Notes will be evidenced by global securities, which will be deposited on behalf of DTC and registered in the
name of a nominee of DTC. Except as set forth below, the record ownership of the global securities may be
transferred, in whole or in part, only to DTC, another nominee of DTC or to a successor of DTC or its nominee.

Except under circumstances described below, the Notes will not be issued in definitive form. See � � Certificated
Securities.� Upon the issuance of a global security, DTC will credit on its book-entry registration and transfer system
the accounts of persons acquiring the Notes with the respective principal amounts of the Notes represented by the
global security. Ownership of beneficial interests in a global security will be limited to persons that have accounts
with DTC or its nominee (�participants�) or persons that may hold interests through participants. Owners of beneficial
interests in the Notes represented by the global securities will hold their interests pursuant to the procedures and
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practices of DTC. Ownership of beneficial interests in a global security will be shown on, and the transfer of that
ownership will be effected only through, records maintained by DTC or its nominee. The laws of some states require
that certain purchasers of securities take physical delivery of such securities in definitive form. Such limits and such
laws may impair the ability to transfer beneficial interests in a global security. DTC will have no knowledge of the
actual beneficial owners of the global securities; DTC�s records reflect only the identity of the participants to whose
accounts such global
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securities are credited, which may or may not be the beneficial owners of the global securities. The participants will
remain responsible for keeping account of their holdings on behalf of their customers. Conveyance of notices and
other communications by DTC to participants and by participants to the beneficial owners of the global securities will
be governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect
from time to time. Transfers between participants will be effected in the ordinary way in accordance with DTC rules
and will be settled in immediately available funds.

So long as DTC or its nominee is the registered owner of a global security, DTC or its nominee, as the case may be,
will be considered the sole owner or holder of the Notes represented by that global security for all purposes under the
Indenture. Except as provided below, owners of beneficial interests in a global security will not be entitled to have
Notes represented by that global security registered in their names, will not receive or be entitled to receive physical
delivery of Notes in definitive form and will not be considered the owners or holders thereof under the Indenture.
Beneficial owners will not be holders and will not be entitled to any rights provided to the noteholders under the
global securities or the Indenture. Principal payments, interest payments and liquidated damage payments, if any, on
Notes registered in the name of DTC or its nominee will be made to DTC or its nominee, as the case may be, as the
registered owner of the relevant global security. None of the Company, the Trustee or the registrar for the Notes will
have any responsibility or liability for any aspect of the records relating to, or payments made on account of,
beneficial interests in a global security or for maintaining, supervising or reviewing any records relating to such
beneficial interests. Neither the Company nor the Trustee would be liable for any delay by DTC or any of its
participants in identifying the beneficial owners of the Notes, and the Company and the Trustee may conclusively rely
on and will be protected in relying on instructions from DTC or its nominee for all purposes.

Payments of principal and interest to DTC will be the responsibility of the Company or the Trustee. The disbursement
of such payments to participants shall be the responsibility of DTC. We expect that DTC or its nominee, upon receipt
of any payment of principal or interest, if any, will credit immediately participants� accounts with payments in amounts
proportionate to their respective beneficial interests in the principal amount of the relevant global security as shown on
the records of DTC or its nominee. We also expect that payments by participants to owners of beneficial interests in a
global security held through such participants will be governed by standing instructions and customary practices, as is
the case with securities held for the accounts of customers in bearer form or registered in �street name,� and will be the
responsibility of such participants and not DTC, the Company or the Trustee, subject to any statutory or regulatory
requirements as may be in effect from time to time.

If we redeem less than all of the global security, we have been advised that it is DTC�s practice to determine by lot the
amount of the interest of each participant in the global security to be redeemed.

DTC has advised us that it is a limited-purpose trust company organized under the New York Banking Law, a �banking
organization� within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing
corporation� within the meaning of the New York Uniform Commercial Code, and a �clearing agency� registered
pursuant to the provisions of Section 17A of the Exchange Act. DTC is owned by a number of its participants and by
the New York Stock Exchange, Inc., the American Stock Exchange LLC, and the National Association of Securities
Dealers, Inc.

DTC holds securities deposited with it by its participants and facilitates the settlement of transactions among its
participants in such securities through electronic computerized book-entry changes in accounts of the participants,
thereby eliminating the need for physical movement of securities certificates. DTC�s participants include securities
brokers and dealers (including the underwriters), banks, trust companies, clearing corporations and certain other
organizations, some of whom (and/or their representatives) own the depositary. Access to DTC�s book-entry system is
also available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial
relationship with a participant, either directly or indirectly. The rules applicable to DTC and its participants are on file
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According to DTC, the foregoing information with respect to DTC has been provided to the financial community for
informational purposes only and is not intended to serve as a representation, warranty or
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contract modification of any kind, and we take no responsibility for the accuracy or completeness of such information.

Certificated Securities

If DTC is at any time unwilling or unable to continue as a depositary or if an event of default will occur under the
Indenture, we will issue notes in definitive form in exchange for the entire global security for the Notes. In addition,
we may at any time and in our sole discretion determine not to have the Notes represented by a global security and, in
such event, will issue notes in definitive form in exchange for the entire global security relating to such Notes. In any
such instance, an owner of a beneficial interest in a global security will be entitled to physical delivery in definitive
form of notes represented by such global security equal in principal amount to such beneficial interest and to have
such Notes registered in its name. Notes so issued in definitive form will be issued as registered notes in
denominations of $1,000 principal amount and integral multiples thereof, unless otherwise specified by us. The holder
of a certificated note may transfer such note by surrendering it at (1) the office or agency maintained by us for such
purpose in the Borough of Manhattan, The City of New York, which initially will be the office of the Trustee
maintained for such purpose or (2) the office of any transfer agent we appoint.

Same-Day Settlement and Payment

Settlement for the Notes will be made in immediately available or same-day funds. So long as the Notes are
represented by the global securities, we will make all payments of principal and interest in immediately available
funds.

So long as the Notes are represented by the global securities registered in the name of DTC or its nominee, the Notes
will trade in DTC�s Same-Day Funds Settlement System. DTC will require secondary market trading activity in the
Notes represented by the global securities to settle in immediately available or same-day funds on trading activity in
the Notes.

Trustee

The Bank of New York Trust Company, N.A. is the trustee, registrar and paying agent under the Indenture. On July 2,
2007, The Bank of New York Company completed its merger with Mellon Financial Corporation, creating The Bank
of New York Mellon Corporation. In addition to The Bank of New York Trust Company, N.A. serving as Trustee, the
Company has the following relationships with affiliates of The Bank of New York Mellon Corporation as a result of
the merger. One affiliate, Mellon Bank, N.A., is a participant in the Company�s $400 million revolving credit
agreement that expires May 23, 2010. Mellon Bank, N.A.�s share is $20 million. Mellon Bank, N.A. also provides
treasury services to the Company, including disbursing accounts, lockboxes and investment services. Another affiliate
of The Bank of New York Mellon Corporation, Mellon Investor Services, provides stock registrar and transfer agent
services to the Company. Mellon Bank, N.A. and Three River Funding Corporation, also an affiliate of The Bank of
New York Mellon Corporation, participate in the Company�s accounts receivable securitization facility, providing
$100 million of the $200 million facility.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a summary of certain U.S. federal income tax considerations relating to the purchase, ownership and
disposition of the Notes. This discussion assumes that the Notes will be treated as indebtedness for U.S. federal
income tax purposes. This summary is based on existing legal authorities, including the Internal Revenue Code of
1986, as amended (the �Code�), existing and proposed Treasury Regulations and judicial decisions and administrative
interpretations as of the date hereof, all of which are subject to change, possibly with retroactive effect. There can be
no assurance that the U.S. Internal Revenue Service (�IRS�) will not challenge one or more of the tax results described
herein, and we have not obtained, nor do we intend to obtain, a ruling from the IRS with respect to the U.S. federal
income tax consequences described below. This summary generally applies only to holders that purchase the Notes in
the initial offering at their issue price and hold the Notes as �capital assets� (generally, property held for investment).
This discussion does not describe any tax considerations arising under the laws of any applicable foreign, state or local
jurisdiction and does not purport to address all tax considerations that may be important to a particular holder in light
of the holder�s circumstances, such as the alternative minimum tax provisions of the Code, or to certain categories of
investors that may be subject to special rules, such as certain financial institutions, tax-exempt organizations, dealers
in securities, U.S. Holders (as defined below) whose functional currency is not the U.S. dollar, persons who hold the
Notes as part of a hedge, conversion or constructive sale transaction, straddle or other risk reduction transaction or
certain former citizens or residents of the United States.

Investors considering the purchase of the Notes should consult their own tax advisors regarding the application
of the U.S. federal income tax laws to their particular situation.

Taxation of U.S. Holders

The following discussion is relevant to U.S. Holders. As used herein, �U.S. Holders� are beneficial owners of the Notes,
that are, for U.S. federal income tax purposes:

� individuals who are citizens or residents of the United States;

� corporations or other entities taxable as corporations created or organized in, or under the laws of, the United
States, any state thereof or the District of Columbia;

� estates, the income of which is subject to U.S. federal income taxation regardless of its source; or

� trusts if (1) (A) a court within the United States is able to exercise primary supervision over the administration
of the trust and (B) one or more U.S. persons have the authority to control all substantial decisions of the trust
or (2) the trust was in existence on August 20, 1996, was treated as a U.S. person on the previous day, and
elected to continue to be so treated.

If a partnership or other entity taxable as a partnership for U.S. federal income tax purposes holds the Notes, the tax
treatment of a partner in the partnership or such other entity generally will depend upon the status of the partner and
the activities of the partnership or other such entity. If you are a partner of a partnership or other entity taxable as a
partnership for U.S. federal income tax purposes holding the Notes, you should consult your tax advisor regarding the
tax consequences of the purchase, ownership and disposition of the Notes.

Taxation of Interest on the Notes.  Interest on the Notes will be taxable to a U.S. Holder as ordinary interest income at
the time any such payments are accrued or received (in accordance with the holder�s regular method of tax
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accounting). It is not anticipated that the Notes will be issued with original issue discount.

Sale, Exchange or Redemption of the Notes.  A U.S. Holder generally will recognize capital gain or loss upon the sale,
redemption, exchange, retirement or other disposition of a Note. The U.S. Holder�s gain or loss will equal the
difference between the amount realized by the U.S. Holder (excluding any proceeds that are attributable to accrued
interest on the Note which will be recognized as ordinary interest income to the extent that the U.S. Holder has not
previously included the accrued interest in gross income) and the U.S. Holder�s tax basis in the Note. The amount
realized by the U.S. Holder will include the amount of any cash and the fair
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market value of any other property received for the Note. The U.S. Holder�s tax basis in the Note will generally equal
the amount the U.S. Holder paid for the Note.

The gain or loss will be long-term capital gain or loss if the U.S. Holder has held the Note for more than one year. For
non-corporate U.S. Holders, long-term capital gains are subject to tax at a rate not to exceed 15% through
December 31, 2010 and at a rate of 20% thereafter. The deductibility of capital losses is subject to certain limitations.

Backup Withholding and Information Reporting.  In general, information reporting requirements will apply to
payments to certain non-corporate U.S. Holders of principal and interest on a Note and the proceeds of the sale or
other disposition of a Note. If you are a U.S. Holder, you may be subject to backup withholding at a rate provided in
the Code, which is currently 28%, when you receive interest with respect to the Notes, or when you receive proceeds
upon the sale, exchange, redemption, retirement or other disposition of the Notes. In general, you can avoid this
backup withholding by properly executing under penalties of perjury an IRS Form W-9 or substantially similar form
that provides:

� your correct taxpayer identification number;

� a certification that (a) you are exempt from backup withholding, (b) you have not been notified by the IRS that
you are subject to backup withholding as a result of a failure to report all interest or dividends, or (c) you have
been notified by the IRS that you are no longer subject to backup withholding; and

� a certification that you are a U.S. person (including a U.S. resident alien).

If you do not provide your correct taxpayer identification number on the IRS Form W-9 or substantially similar form,
you may be subject to penalties imposed by the IRS. Amounts withheld are generally not an additional tax and may be
refunded or credited against your federal income tax liability, provided you timely furnish the required information to
the IRS.

Taxation of Non-U.S. Holders

The following discussion is relevant to an initial purchaser of the Notes that is neither a U.S. Holder as defined above
nor a partnership for U.S. federal income tax purposes (a �non-U.S. Holder�). Special rules may apply to certain
non-U.S. Holders such as �controlled foreign corporations� and �passive foreign investment companies.�
Non-U.S. Holders should consult with their own tax advisors to determine the effect of U.S. federal, state, local and
foreign income tax laws, as well as treaties, with regard to an investment in the Notes, including any reporting
requirements.

For purposes of this discussion, interest and gain on the sale, exchange or other disposition of a Note will be
considered �U.S. trade or business income� if the income or gain is either (i) effectively connected with the conduct of a
U.S. trade or business by a non-U.S. Holder, or (ii) in the case of a non-U.S. Holder who is a resident of a country that
has an income tax treaty with the United States, generally attributable to a U.S. permanent establishment (or to a fixed
base) of the non-U.S. Holder.

Taxation of Interest on Notes.  Generally, interest income of a non-U.S. Holder that is not effectively connected with a
U.S. trade or business of the non-U.S. Holder is subject to a withholding tax at a rate of 30% (or a lower tax rate
specified in an applicable tax treaty). However, interest income earned on a Note by a non-U.S. Holder will qualify for
the �portfolio interest� exception, and therefore will not be subject to U.S. federal income tax or withholding tax, if:

� the interest income is not U.S. trade or business income of the non-U.S. Holder;
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� the non-U.S. Holder does not actually or constructively own 10% or more of the total combined voting power
of our stock entitled to vote;

� the non-U.S. Holder is not, for U.S. federal income tax purposes, a controlled foreign corporation that is related
to us through stock ownership;
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� the non-U.S. Holder is not a bank which acquired the Note in consideration for an extension of credit made
pursuant to a loan agreement entered into in the ordinary course of its trade or business; and

� the non-U.S. Holder certifies, under penalty of perjury, to us or our agent that it is not a U.S. person and such
non-U.S. Holder provides its name, address and certain other information on a properly executed Form W-8
BEN (or an applicable substitute form).

If a non-U.S. Holder cannot satisfy the requirements for the portfolio interest exception as described above, the gross
amount of payments of interest to such non-U.S. Holder that are not U.S. trade or business income will be subject to
U.S. federal withholding tax at the rate of 30%, unless a U.S. income tax treaty applies to reduce or eliminate such
withholding tax.

Interest received by a non-U.S. Holder that constitutes U.S. trade or business income will not be subject to
U.S. federal withholding tax but generally will be taxed on a net income basis at regular U.S. tax rates, and if the
non-U.S. Holder is a foreign corporation, such U.S. trade or business income may be subject to the branch profits tax
at a rate of 30%, or a lower rate as provided by an applicable income tax treaty. In order to claim the benefit provided
by a tax treaty or to claim exemption from withholding because the income is U.S. trade or business income, a
non-U.S. Holder must generally provide either:

� a properly executed Form W-8 BEN (or suitable substitute form) claiming an exemption from or reduction in
withholding under the benefit of an applicable tax treaty; or

� a properly executed Form W-8 ECI (or suitable substitute form) stating that interest paid on the Note is not
subject to withholding tax because it is effectively connected with a U.S. trade or business of the
non-U.S. Holder.

Sale, Exchange or Redemption of the Notes  Generally, a non-U.S. Holder will not be subject to U.S. federal income
tax or withholding tax on any gain realized on the sale, exchange, redemption or other disposition of a Note unless:

� the gain constitutes U.S. trade or business income; or

� the non-U.S. Holder is an individual who is present in the United States for 183 days or more during the
taxable year in which the disposition of the Note is made and certain other requirements are met.

A non-U.S. Holder described in the first bullet point immediately above generally will be required to pay U.S. federal
income tax on the net gain derived from the sale or other disposition at regular U.S. tax rates, and if such
non-U.S. Holder is a foreign corporation, it may also be required to pay a branch profits tax at a rate of 30%, or a
lower rate as provided by an applicable income tax treaty. A non-U.S. Holder described in the second bullet point
immediately above will be subject to a 30% U.S. federal income tax on the gain derived from the sale or other
disposition, which may be offset by U.S. source capital losses, subject to certain limitations.

Information Reporting and Backup Withholding.  In general, information reporting will apply to payments of interest
and principal on the Notes and backup withholding at the rate specified in the Code (currently 28%) will apply with
respect to such payments unless the Non-U.S. Holder appropriately certifies as to its non-U.S. status or otherwise
establishes an exemption.

Generally, information reporting and backup withholding requirements will apply to the gross proceeds paid to a
non-U.S. Holder on the disposition of the Notes by or through a U.S. office of a U.S. or foreign broker, unless the
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non-U.S. Holder provides the requisite certification or otherwise establishes an exemption. Information reporting
requirements (but generally not backup withholding) will also apply to payment of the proceeds of a disposition of a
Note by or through a foreign office of a U.S. broker or foreign broker with certain types of relationships with the
United States unless the broker has documentary evidence in its files that the holder of the Notes is not a U.S. person
and the broker has no actual knowledge, or reason to know, to the contrary, or the holder establishes an exemption.
Neither information reporting nor backup withholding generally will apply to payment of the proceeds of a disposition
of a Note by or through a foreign office of a foreign broker not subject to the preceding sentence.
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Any amount withheld under the backup withholding rules may be credited against the non-U.S. Holder�s U.S. federal
income tax liability and any excess may be refundable if the proper information is timely provided to the IRS.

The preceding discussion of certain U.S. federal income tax considerations is for general information only and
is not tax advice. Each prospective investor should consult its own tax advisor regarding the particular
U.S. federal, state, local and foreign tax consequences of purchasing, holding and disposing of the Notes,
including the consequences of any proposed change in applicable laws.

TO ENSURE COMPLIANCE WITH INTERNAL REVENUE SERVICE CIRCULAR 230, PROSPECTIVE
INVESTORS ARE HEREBY NOTIFIED THAT: (A) ANY DISCUSSION OF FEDERAL TAX ISSUES
CONTAINED OR REFERRED TO IN THIS PROSPECTUS SUPPLEMENT OR ACCOMPANYING
PROSPECTUS IS NOT INTENDED OR WRITTEN TO BE USED, AND CANNOT BE USED BY YOU, FOR THE
PURPOSE OF AVOIDING PENALTIES THAT MAY BE IMPOSED ON YOU UNDER THE INTERNAL
REVENUE CODE, (B) SUCH DISCUSSION IS WRITTEN IN CONNECTION WITH THE PROMOTION OR
MARKETING BY US OF THE TRANSACTIONS OR MATTERS ADDRESSED HEREIN AND (C) YOU
SHOULD SEEK ADVICE BASED ON YOUR PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT
TAX ADVISOR.
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated as of the date of this
prospectus supplement, the underwriters, for whom Banc of America Securities LLC and ABN AMRO Incorporated
are acting as representatives, have severally but not jointly agreed to purchase, and the Company has agreed to sell to
them, severally but not jointly, the principal amount of the Notes set forth opposite their respective names below:

Underwriters Principal Amount of Notes

Banc of America Securities LLC $ 128,000,000
ABN AMRO Incorporated 120,000,000
BNP Paribas Securities Corp. 22,000,000
HSBC Securities (USA) Inc. 22,000,000
J.P. Morgan Securities Inc. 22,000,000
Scotia Capital (USA) Inc. 22,000,000
BMO Capital Markets Corp. 16,000,000
Fortis Securities LLC 16,000,000
Lazard Capital Markets LLC 16,000,000
Wells Fargo Securities, LLC 16,000,000

Total $ 400,000,000

The underwriting agreement provides that the obligations of the
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