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Item 2.04. Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement.

On July 30, 2008, we called for redemption our 3 1/8% Convertible Senior Notes due July 15, 2023 (the “Notes”) that were issued pursuant to the
Indenture dated as of June 30, 2003, as amended (the “Indenture”) between us and The Bank of New York Trust Company, N.A. (as successor to JPMorgan
Chase Bank), as Trustee. On the redemption date, which is August 29, 2008, we will pay a redemption price equal to the par amount of the Notes, which
totaled $1.2 billion at June 30, 2008, together with accrued and unpaid interest from July 16, 2008 through August 29, 2008. The Indenture provides that we
can redeem the notes on or after July 15, 2008, and we are exercising that redemption right.

Holders of the Notes have the right to convert each $1,000 principal amount of Notes into 53.4069 shares of our common stock. The conversion
right will expire at the close of business on August 28, 2008, which is the business day immediately preceding the redemption date. Holders of Notes that
exercise their conversion option will receive the principal amount in cash. We have the option to settle any amounts due in excess of the principal amount,
which has ranged between $1.6 billion and $2.0 billion since June 30, 2008, by delivering shares of our common stock, cash, or a combination of common
stock and cash.

As aresult of the call for redemption, we will be required to proceed with the redemption of the Notes that are not converted as described above.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
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Date: July 31, 2008 By: /s/ Bruce A. Metzinger
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