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PROSPECTUS

AMGEN INC.

Common Stock

Preferred Stock

Debt Securities
Warrants

This prospectus relates to the potential resale from time to time by the selling security holders to be named in any accompanying prospectus supplement of
some or all of the securities acquired from us or that will be acquired from us by such selling security holders from time to time in unregistered private offerings.

Each time the selling security holders resell securities, we will provide a supplement to this prospectus that contains specific information about the offering
by the selling security holders and the terms of the securities. The supplement may also add, update or change information contained in this prospectus. You
should carefully read this prospectus and the accompanying prospectus supplement before you invest in any of such securities.

The selling security holders may offer and sell the following securities:

*  common stock;

+  preferred stock;

*  debt securities; and/or

*  warrants.

We will receive no proceeds from any sale by the selling security holders of the securities covered by this prospectus and any accompanying prospectus
supplement, but in some cases we have agreed to pay certain registration expenses.

Our common stock is traded on the Nasdaq National Market under the symbol “AMGN.”

See “ RISK FACTORS?” on page 3 for information you should consider before buying any securities hereunder.

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. Any representation to the contrary is a criminal offense.

If any agents or underwriters are involved in the sale of any of these securities, the applicable prospectus supplement will provide the names of the agents
or underwriters and any applicable fees, commissions or discounts.

The date of this prospectus is March 8, 2006.
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You should rely only on the information contained or incorporated by reference in this prospectus and in any supplement to this prospectus. We have not
authorized any other person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.
You should assume that the information appearing in this prospectus and the accompanying prospectus supplement is accurate as of the date on their respective
covers. Our business, financial condition, results of operations and prospects may have changed since that date.

When used in this prospectus, the terms “Amgen,

our” and “us” refer to Amgen Inc. and its consolidated subsidiaries, unless otherwise specified.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a “shelf” registration process.
Under this process, the selling security holders to be named under the heading “Selling Security Holders” in any accompanying prospectus supplement may sell,
from time to time, in one or more offerings, common stock, preferred stock, debt securities and/or warrants in one or more offerings. These securities were
acquired from us or will be acquired from us from time to time in one or more unregistered private offerings. The accompanying prospectus supplement will set
forth specific information about the terms of the applicable offering by the selling security holders. Such prospectus supplement may add, update or change
information contained in this prospectus. You should read this prospectus and the applicable prospectus supplement together with additional information
described under the heading “Where You Can Find More Information.”

FORWARD-LOOKING STATEMENTS

All statements included or incorporated by reference in this prospectus and any accompanying prospectus supplement, other than statements of historical
facts, that address activities, events or developments that we intend, expect, project, believe or anticipate will or may occur in the future are forward-looking
statements. This prospectus and any accompanying prospectus supplement contain forward-looking statements that are based on current expectations, estimates,
forecasts and projections about us, our future performance, our business, our beliefs and our management’s assumptions. In addition, we, or others on our behalf,
may make forward-looking statements in press releases or written statements, or in our communications and discussions with investors and analysts in the normal
course of business through meetings, webcasts, phone calls and conference calls. Words such as “expect,” “anticipate,” “outlook,” “could,” “target,” “project,”
“intend,” “plan,” “believe,” “seek,” “estimate,” “should,” “may,” “assume,” or “continue,” and variations of such words and similar expressions are intended to
identify such forward-looking statements. These statements are not guarantees of future performance and involve certain risks, uncertainties and assumptions that
are difficult to predict. We have based our forward-looking statements on our management’s beliefs and assumptions based on information available to our
management at the time the statements are made. We caution you that actual outcomes and results may differ materially from what is expressed, implied or
forecast by our forward-looking statements. Reference is made in particular to forward-looking statements regarding product sales, reimbursement, expenses,
earnings per share, liquidity and capital resources and trends. Except as required under the federal securities laws and the rules and regulations of the SEC, we do
not have any intention or obligation to update publicly any forward-looking statements after the distribution of this prospectus and any accompanying prospectus
supplement, whether as a result of new information, future events, changes in assumptions or otherwise.

 «

You are cautioned not to rely unduly on any forward-looking statements. These risks and uncertainties are discussed in more detail under “Business” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” in our reports and other documents on file with the SEC. You may
obtain copies of these documents as described under “Where You Can Find More Information” below.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the
Internet at the SEC’s website at www.sec.gov. You may also read and copy any document we file with the SEC at the SEC’s Public Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms. We maintain a website at
www.amgen.com. The information contained on our website is not incorporated by reference in this prospectus and any accompanying prospectus supplement
and you should not consider it a part of this prospectus and any accompanying prospectus supplement.
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This prospectus and any accompanying prospectus supplement incorporates important business and financial information about us that is not included in or
delivered with this prospectus and any accompanying prospectus supplement. The information incorporated by reference is considered to be part of this
prospectus and any accompanying prospectus supplement, except for any information superseded by information in this prospectus and any accompanying
prospectus supplement. This prospectus and any accompanying prospectus supplement incorporates by reference the documents set forth below that have
previously been filed with the SEC:

*  Annual Report on Form 10-K for the year ended December 31, 2004;
*  Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2005, June 30, 2005 and September 30, 2005;

»  Current Reports on Form 8-K filed January 31, 2005, March 4, 2005, March 11, 2005, April 6, 2005, April 22, 2005 (only that Current Report filed
pursuant to Items 2.02, 8.01 and 9.01), April 25, 2005, May 5, 2005, May 6, 2005, July 14, 2005, August 10, 2005, October 20, 2005, November 22,
2005, December 8, 2005, December 15, 2005, February 13, 2006, February 13, 2006, February 15, 2006 and February 21, 2006; and

»  The description of our common stock, contractual contingent payment rights and preferred share purchase rights contained in our registration
statements on Form 8-A filed with the SEC on September 7, 1983 and April 1, 1993, and on Form 8-K filed with the SEC on February 28, 1997 and
December 18, 2000, respectively, including any amendment or report filed for the purpose of updating that description.

We are also incorporating by reference additional documents that we file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Securities
Exchange Act of 1934, as amended, after the date of this prospectus and any accompanying prospectus supplement through the completion of the offering. We are
not, however, incorporating by reference any documents or portions thereof, whether specifically listed above or filed in the future, that are not deemed “filed”
with the SEC, including our compensation committee report and performance graph (included in the Annual Report on Form 10-K) or any information furnished
pursuant to Items 2.02 or 7.01 of Form 8-K or certain exhibits furnished pursuant to Item 9.01 of Form 8-K.

You may request a copy of any documents incorporated by reference in this prospectus and any accompanying prospectus supplement, at no cost, by
writing or telephoning us at the following address and telephone number:

Amgen Inc.
Attention: Investor Relations
One Amgen Center Drive
Thousand Oaks, California 91320-1799
Tel: 805-447-1000

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus and any
accompanying prospectus supplement.
AMGEN INC.

We are a global biotechnology company that discovers, develops, manufactures and markets human therapeutics based on advances in cellular and
molecular biology.

We were incorporated in California in 1980 and merged into a Delaware corporation in 1987. Our principal executive offices are located at One Amgen
Center Drive, Thousand Oaks, California 91320-1799, and our
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telephone number is (805) 447-1000. Our website is located at www.amgen.com. Information contained on our website is not a part of this prospectus or any
accompanying prospectus supplement.

RISK FACTORS

Before you invest in any of our securities, in addition to the other information in this prospectus and the applicable prospectus supplement, you should
carefully consider the risk factors under the heading “Factors That May Affect Amgen” (or similar heading) in our current report on Form 8-K filed with the SEC
on February 13, 2006, which is incorporated by reference into this prospectus and the applicable prospectus supplement, as the same may be updated from time to
time by our future filings under the Securities Exchange Act.

USE OF PROCEEDS

We are filing the registration statement of which this prospectus is a part to permit the holders of our securities described in the section entitled “Selling
Security Holders” of the applicable accompanying prospectus supplement to resell such securities. We will not receive any of the proceeds from the resale of the
securities from time to time by such holders.

DIVIDEND POLICY

Subject to preferences that may be applicable to any outstanding preferred stock, the holders of common stock are entitled ratably to receive dividends, if
any, declared by our board of directors out of funds legally available for the payment of dividends. We have not paid cash dividends to date and do not expect to
pay any cash dividends in the foreseeable future.

RATIO OF EARNINGS TO FIXED CHARGES

Year Ended December 31,
2001 2002 2003 2004 2005

Ratio of earnings to fixed charges 46.3x (1) 44.8x 42.1x 32.0x

(1) Earnings were approximately $716 million lower than the amount needed to cover fixed charges in this year, as earnings were impacted by a write-off of
acquired in-process research and development of approximately $3.0 billion related to the acquisition of Immunex Corporation.

For these ratios, “earnings” is computed by adding income before income taxes and fixed charges (excluding capitalized interest) and excluding Amgen’s
share of income/losses in its equity method affiliates. Fixed charges consist of interest expense, including capitalized interest, amortized premiums, discounts and
capitalized expenses related to indebtedness and estimated interest included in rental expense.

In February 2006, we raised $5.0 billion of cash proceeds by issuing convertible notes at par in a private placement. Of the $5.0 billion convertible notes,
$2.5 billion pay interest at 0.125 percent and are due in 2011 and $2.5 billion pay interest at 0.375 percent and are due in 2013. The notes are convertible into
cash, and under certain terms and conditions, shares of our common stock.
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SELLING SECURITY HOLDERS

The selling security holders are persons or entities who have acquired or will acquire from us from time to time common stock, preferred stock, debt
securities and/or warrants in one or more unregistered private offerings. Such selling security holders are or will be parties to registration rights agreements with
us, or we otherwise have agreed or will agree to register their securities for resale. Selling security holders, including their transferees, pledgees, donees or
successors, may from time to time offer and sell the securities pursuant to this prospectus or any applicable prospectus supplement.

The selling security holders may offer all or some portion of the securities they hold. To the extent that any of the selling security holders are broker-
dealers, they are deemed to be, under interpretations of the SEC, “underwriters” within the meaning of the Securities Act of 1933, as amended.

The applicable prospectus supplement will set forth the name of each selling security holder and the number and type of our securities beneficially owned
by such selling security holder that are covered by such prospectus supplement. The applicable prospectus supplement will also disclose whether any selling
security holder has held any position or office with, has been employed by or otherwise has had a material relationship with us during the three years prior to the
date of the prospectus supplement.

PLAN OF DISTRIBUTION

We are registering the securities to provide the selling security holders with freely tradable securities, but the registration of these securities does not
necessarily mean that any of these securities will be offered or sold by the holders.

We will not receive any proceeds from the sale of the securities by the selling security holders, but we have agreed, in certain cases, to pay the following
expenses of the registration of such securities:
+  all registration and filing fees;

+ fees and expenses for complying with securities or blue sky laws, including reasonable fees and disbursements of counsel in connection with blue sky
qualifications; and

»  the fees and expenses incurred in connection with listing the securities on each securities exchange on which similar issued securities are then listed.
We have no obligation to pay any underwriting fees, discounts or commissions attributable to the resale of the securities by the selling security holders. We

also have no obligation to pay any out-of-pocket expenses of the selling security holders, or the agents who manage their accounts, or any transfer taxes relating
to the registration or sale of the securities contemplated hereby.

The selling security holders may from time to time sell the securities covered by this prospectus and any accompanying prospectus directly to purchasers.
Alternatively, the selling security holders may from time to time offer such securities through dealers or agents, who may receive compensation in the form of
commissions from the selling security holders and for the purchasers of such securities for whom they may act as agent. The securities may be sold in one or
more transactions at fixed prices, at prevailing market prices, at prices related to the prevailing market prices, at varying prices determined at the time of sale, or
at negotiated prices. These sales may be effected in cross, block or other types of transactions:

* on any national securities exchange or U.S. inter-dealer system of a registered national securities association on which the securities may be listed or
quoted at the time of sale;

e in the over-the-counter market;

+  intransactions otherwise than on these exchanges or systems or in the over-the-counter market;

4
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+ through the writing of options, whether the options are listed on an options exchange or otherwise;
+ through the settlement of short sales; or
+  through any other legally available means.

In addition, any securities covered by this prospectus that qualify for sale pursuant to Rule 144 or Rule 144A of the Securities Act may be sold under Rule
144 or Rule 144A rather than pursuant to this prospectus.

The selling security holders and any dealers or agents that participate in the distribution of such securities may be deemed to be “underwriters” within the
meaning of the Securities Act and any profit on the resale of the securities by them and any commissions received by any of these dealers or agents might be
deemed to be underwriting commissions under the Securities Act.

In connection with distribution of the securities covered by this prospectus:

»  the selling security holders may enter into hedging transactions with broker-dealers;

»  the broker-dealers may engage in short sales of the securities in the course of hedging the positions they assume with the selling security holders;
» the selling security holders may sell the securities short and deliver the securities to close out these short positions;

» the selling security holders may enter into option or other transactions with broker-dealers that involve the delivery of the securities to the broker-
dealers, who may then resell or otherwise transfer the securities; and

+ the selling security holders may loan or pledge the securities to a broker-dealer or other person or entity and the broker-dealer or other person or entity
may sell the securities so loaned or upon a default may sell or otherwise transfer the pledged securities.

Persons participating in the distribution of the securities offered by this prospectus may engage in transactions that stabilize the price of the securities. The
anti-manipulation rules of Regulation M under the Securities Exchange Act may apply to sales of the securities in the market and to the activities of the selling
security holders.

To the extent required, the securities to be sold, the names of the selling security holders, the respective purchase prices and public offering prices, the
names of any agent, dealer or underwriter, and any applicable commissions or discounts with respect to a particular offer will be set forth in an accompanying
prospectus supplement or, if appropriate, a post-effective amendment to the registration statement of which this prospectus is a part.

EXPERTS

The consolidated financial statements of Amgen Inc. appearing in the Amgen Inc. Annual Report (Form 10-K) for the year ended December 31, 2004
(including the schedule appearing therein), and Amgen Inc. management’s assessment of the effectiveness of internal control over financial reporting as of
December 31, 2004 included therein, have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports
thereon, included therein, and incorporated herein by reference. Such consolidated financial statements and management’s assessment are incorporated herein by
reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.
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VALIDITY OF THE SECURITIES

Latham & Watkins LLP, Los Angeles, California, will pass upon certain legal matters relating to the issuance and sale of the securities. Certain employees
of Latham & Watkins LLP and members of their families and other related persons own shares of our common stock. In addition, a partner of Latham & Watkins
LLP serves as an officer of Amgen.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

Set forth below are the expenses, other than underwriting discounts and commissions, to be incurred by the Registrant in connection with the issuance and
distribution of the securities being registered. All amounts set forth below are estimated.

Securities Act Registration Fee $ *
Legal Fees and Expenses 50,000
Printing Expenses 10,000
Accounting Fees and Expenses 10,000
Miscellaneous 5,000

Total $75,000

* Deferred in accordance with Rule 456(b) and 457(r).

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware (the “DGCL”) empowers a corporation to indemnify any person
who was or is a party or who is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the person in connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe
the person’s conduct was unlawful.

Subsection (b) of Section 145 empowers a corporation to indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person acted in any of the
capacities set forth above, against expenses (including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement
of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best interests of the
corporation, except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to
the corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon application
that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or such other court shall deem proper.

Section 145 further provides that to the extent a director or officer of a corporation has been successful on the merits or otherwise in the defense of any
action, suit or proceeding referred to in subsections (a) and (b) of Section 145, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith; that indemnification provided
for by Section 145 shall not be deemed exclusive of any other rights to which the indemnified party may be entitled; and the indemnification provided for by
Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and
shall inure to the benefit of such person’s heirs, executors and administrators. Section 145 also
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empowers the corporation to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of the corporation, or is
or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of his status as such, whether or not the
corporation would have the power to indemnify such person against such liabilities under Section 145.

The Registrant provides liability insurance for its directors and officers which provides for coverage against loss from claims made against directors and
officers in their capacity as such, including liabilities under the Securities Act.

Section 102(b)(7) of the DGCL provides that a corporation’s certificate of incorporation may contain a provision eliminating or limiting the personal
liability of a director to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not
eliminate or limit the liability of a director (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the DGCL, or (iv) for any transaction from which the
director derived an improper personal benefit.

Article SIXTH of the Registrant’s Restated Certificate of Incorporation limits the liability of directors to the fullest extent permitted by Section 102(b)(7).

Under the Registrant’s bylaws, the Registrant is required to indemnify its directors and officers to the full extent permitted by the DGCL. However, the
bylaws provide that the Registrant is not required to indemnify any director or officer in connection with any proceeding (or part thereof) initiated by such person
or any proceeding by such person against the Registrant or its directors, officers, employees or other agents unless (i) such indemnification is expressly required
to be made by law, (ii) the proceeding was authorized by the Registrant’s board of directors, (iii) such indemnification is provided by the Registrant in its sole
discretion, or (iv) such indemnification is required under the bylaws.

ITEM 16. EXHIBITS

INDEX
Exhibit No. Description
1.1 Form of Underwriting Agreement*
4.1 Form of Indenture*
4.2 Form of Indenture Security (included in Exhibit 4.1)
4.3 Form of Common Stock Certificate**
4.4 Form of Preferred Stock Certificate*
4.5 Form of Warrant Agreement and Warrant Certificate*
4.6 Indenture, dated as of August 4, 2003, between the Registrant and JPMorgan Chase Bank, N.A., as trustee***
4.7 Indenture, dated as of February 17, 2006, between the Registrant and JPMorgan Chase Bank, N.A., as trustee, related to the Registrant’s

0.125% Convertible Senior Notes due 2011 (including form of 0.125% Convertible Senior Note due 2011)****
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Exhibit No. Description

4.8 Indenture, dated as of February 17, 2006, between the Registrant and JPMorgan Chase Bank, N.A., as trustee, related to the Registrant’s
0.375% Convertible Senior Notes due 2013 (including form of 0.375% Convertible Senior Note due 2013)****

4.9 Registration Rights Agreement, dated as of February 17, 2006, among the Registrant and Merrill Lynch, Pierce, Fenner & Smith
Incorporated, Morgan Stanley & Co. Incorporated, Citigroup Global Markets Inc., J.P. Morgan Securities Inc., Lehman Brothers Inc.,
Bear, Stearns & Co. Inc. and Credit Suisse Securities (USA) LLC****

5.1 Opinion of Latham & Watkins LLP

10.1 Purchase Agreement, dated February 14, 2006, among the Registrant and Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan
Stanley & Co. Incorporated, Citigroup Global Markets Inc., J.P. Morgan Securities Inc., Lehman Brothers Inc., Bear, Stearns & Co. Inc.
and Credit Suisse Securities (USA) LLC****

12.1 Statement of Computation of Ratio of Earnings to Fixed Charges
23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm with respect to Amgen Inc.
23.2 Consent of Latham & Watkins LLP (included in Exhibit 5.1)
24.1 Power of Attorney (incorporated by reference to the signature page hereto)
25.1 Statement of Eligibility and Qualification of Trustee under the Trust Indenture Act of 1939, as amended, on Form T-1
* To be filed by amendment or incorporated by reference in connection with the offering of the offered securities.
Hok Filed with the Securities and Exchange Commission on May 13, 1997 as an exhibit to the Registrant’s quarterly report on Form 10-Q for the quarter

ended March 31, 1997 and incorporated herein by reference.

#**  Filed with the Securities and Exchange Commission on August 4, 2003 as an exhibit to the Registrant’s Form S-3 registration statement and incorporated
herein by reference.

#***  Filed with the Securities and Exchange Commission on February 21, 2006 as an exhibit to the Registrant’s current report on Form 8-K and incorporated
herein by reference.

ITEM 17. UNDERTAKINGS
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20
percent change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement; and
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(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to section 13
or section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement;

(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the
Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is
first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in
Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date
of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in
any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell such securities to
such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;
(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by the
undersigned Registrant;
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(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant
or its securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement 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.

(c) The undersigned Registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under subsection
(a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Trust
Indenture Act.

(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that, in the opinion of the Securities and Exchange 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 for the payment by the Registrant 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 Registrant 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 public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of
Thousand Oaks, state of California, on the date set forth below.

AMGEN INC.

/S/" KEVIN W. SHARER

Kevin W. Sharer
Chairman of the Board, Chief Executive Officer and
President, and Director

POWER OF ATTORNEY

KNOW ALL MEN AND WOMEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Kevin W. Sharer,
Richard D. Nanula and David J. Scott, or any of them, his or her attorney-in-fact, each with the power of substitution and re-substitution, for him or her in any
and all capacities, to sign any amendments and post-effective amendments to this registration statement, or any registration statement for the same offering that is
to be effective upon filing pursuant to Rule 462(b) under the Securities Act, and to file the same, with exhibits thereto and other documents in connection
therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all that each of said attorneys-in-fact, or his or her substitute or
substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this registration statement has been signed below by the following persons in the capacities and on the
dates indicated:

Signature Title Date
/S/ KEVIN W. SHARER Chairman of the Board, Chief Executive Officer and March 8, 2006
Kevin W. Sharer President, and Director (Principal Executive Officer)
/S/" RICHARD D. NANULA Executive Vice President and Chief Financial Officer March 8, 2006
Richard D. Nanula (Principal Financial Officer)
/S/" MICHAEL A. KELLY Vice President, Corporate Planning and Control, and March 8, 2006
Michael A. Kelly Chief Accounting Officer (Principal Accounting
Officer)
/S/" DAVID BALTIMORE Director March 8, 2006

David Baltimore

/S/" FRANK J. BIONDI, JR. Director March 8, 2006
Frank J. Biondi, Jr.

/S/ JERRY D. CHOATE Director March 8, 2006
Jerry D. Choate

11-6



Table of Contents

Signature

Title

Date

/S/" FREDERICK W. GLUCK

Frederick W. Gluck

/S/ FRANK C. HERRINGER

Frank C. Herringer

/S/" FRANKLIN P. JOHNSON, JR.

Franklin P. Johnson, Jr.

/S/ GILBERT S. OMENN

Gilbert S. Omenn

/S/ JUDITH C. PELHAM

Judith C. Pelham

/S/J. PAUL REASON

J. Paul Reason

/s/ DONALD B. RICE

Donald B. Rice

/S/" LEONARD D. SCHAEFFER

Leonard D. Schaeffer

Director

Director

Director

Director

Director

Director

Director

Director
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Exhibit Index
Exhibit
No. Description

1.1 Form of Underwriting Agreement*

4.1 Form of Indenture*

4.2 Form of Indenture Security (included in Exhibit 4.1)

4.3 Form of Common Stock Certificate**

44 Form of Preferred Stock Certificate*

4.5 Form of Warrant Agreement and Warrant Certificate*

4.6 Indenture, dated as of August 4, 2003, between the Registrant and JPMorgan Chase Bank, N.A., as trustee***

4.7 Indenture, dated as of February 17, 2006, between the Registrant and JPMorgan Chase Bank, N.A., as trustee, related to the Registrant’s 0.125%
Convertible Senior Notes due 2011 (including form of 0.125% Convertible Senior Note due 2011)****

4.8 Indenture, dated as of February 17, 2006, between the Registrant and JPMorgan Chase Bank, N.A., as trustee, related to the Registrant’s 0.375%
Convertible Senior Notes due 2013 (including form of 0.375% Convertible Senior Note due 2013)****

4.9 Registration Rights Agreement, dated as of February 17, 2006, among the Registrant and Merrill Lynch, Pierce, Fenner & Smith Incorporated,
Morgan Stanley & Co. Incorporated, Citigroup Global Markets Inc., J.P. Morgan Securities Inc., Lehman Brothers Inc., Bear, Stearns & Co. Inc.
and Credit Suisse Securities (USA) LLC****

5.1 Opinion of Latham & Watkins LLP

10.1 Purchase Agreement, dated February 14, 2006, among the Registrant and Merrill Lynch, Pierce, Fenner & Smith Incorporated, Morgan Stanley &
Co. Incorporated, Citigroup Global Markets Inc., J.P. Morgan Securities Inc., Lehman Brothers Inc., Bear, Stearns & Co. Inc. and Credit Suisse
Securities (USA) LLC****
121 Statement of Computation of Ratio of Earnings to Fixed Charges
23.1 Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm with respect to Amgen Inc.
23.2 Consent of Latham & Watkins LLP (included in Exhibit 5.1)
24.1 Power of Attorney (incorporated by reference to the signature page hereto)
25.1 Statement of Eligibility and Qualification of Trustee under the Trust Indenture Act of 1939, as amended, on Form T-1
* To be filed by amendment or incorporated by reference in connection with the offering of the offered securities.
Hok Filed with the Securities and Exchange Commission on May 13, 1997 as an exhibit to the Registrant’s quarterly report on Form 10-Q for the quarter
ended March 31, 1997 and incorporated herein by reference.
*#**  Filed with the Securities and Exchange Commission on August 4, 2003 as an exhibit to the Registrant’s Form S-3 registration statement and incorporated
herein by reference.
Sfe st ke ok

Filed with the Securities and Exchange Commission on February 21, 2006 as an exhibit to the Registrant’s current report on Form 8-K and incorporated
herein by reference.
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633 West Fifth Street, Suite 4000

Los Angeles, California 90071-2007

Tel: (213) 485-1234 Fax: (213) 891-8763
www.lw.com

LATHAMaWATKINS e FIRM / AFFILIATE OFFICES

Brussels New York

Chicago Northern Virginia

Frankfurt Orange County

Hamburg Paris

Hong Kong San Diego

London San Francisco
March 8, 2006 Los Angeles Shanghai

Milan Silicon Valley

Moscow Singapore

Munich Tokyo

New Jersey Washington, D.C.

Amgen Inc.
One Amgen Center Drive
Thousand Oaks, CA 91320

Re: Amgen Inc. - Registration Statement on Form S-3

Ladies and Gentlemen:

In connection with a registration statement on Form S—3 to be filed by Amgen Inc., a Delaware corporation (the “Company”), with the Securities and
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), on March 8, 2006 (the “Registration
Statement”), you have requested our opinion with respect to the matters set forth below.

You have provided us with a draft of the Registration Statement, in the form in which it will be filed, that includes a prospectus (the “Prospectus”). The
Prospectus provides that it may be supplemented from time to time by one or more supplements to the Prospectus (each, a “Prospectus Supplement”). The
Prospectus, as supplemented from time to time by various Prospectus Supplements, provides for the offering by selling securityholders to be named in the
Prospectus Supplements of an indeterminate number and amount of (i) shares of the Company’s common stock, $0.0001 par value per share (“Common Stock™),
(ii) shares of the Company’s preferred stock, $0.0001 par value per share (the “Preferred Stock™), (iii) one or more series of the Company’s senior or subordinated
debt securities (collectively, “Debt Securities”) and (iv) warrants to purchase Common Stock, Preferred Stock or Debt Securities (collectively, “Warrants”). The
Common Stock, Preferred Stock, Debt Securities and Warrants are collectively referred to as the “Securities.”

You have advised us that (i) Debt Securities will be issued pursuant to an indenture between the Company and a trustee (the “Trustee”), such indenture to
be either (a) one of the indentures filed as an exhibit to the Registration Statement or (b) an indenture to be filed as an exhibit to the Registration Statement in
connection with a specific offering of Debt Securities (in each case as the same may be amended or supplemented from time to time, an “Indenture”), (ii)
Warrants will be issued under one or more warrant agreements (each, a “Warrant Agreement”), by and between the Company and a financial institution identified
therein as a warrant agent (each, a “Warrant Agent”), and (iii) the Securities will be issued by the Company in private transactions pursuant to a private sale
contract (each, a “Purchase Agreement”).
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In our capacity as your counsel in connection with such registration, we are familiar with the proceedings taken and proposed to be taken by the Company
in connection with the authorization and issuance of the Securities, and, for the purposes of this opinion, have assumed such proceedings will be timely completed
in the manner presently proposed. In addition, we have made such legal and factual examinations and inquiries, including an examination of originals or copies
certified or otherwise identified to our satisfaction of such documents, corporate records and instruments, as we have deemed necessary or appropriate for
purposes of this opinion. With your consent, we have relied upon the foregoing and upon certificates and other assurances of officers of the Company and others
as to factual matters without having independently verified such factual matters.

We are opining herein as to the effect on the subject transaction only of the federal laws of the United States, the internal laws of the State of New York and
the General Corporation Law of the State of Delaware, and we express no opinion with respect to the applicability thereto, or the effect thereon, of the laws of any
other jurisdiction or, in the case of Delaware, any other laws, or as to any matters of municipal law or the laws of any other local agencies within any state.

Subject to the foregoing and the other matters set forth herein, it is our opinion that, as of the date hereof:

1. The Company has authority pursuant to its Restated Certificate of Incorporation (the “Charter”) to issue up to 2,750,000,000 shares of Common Stock.
Upon adoption by the Board of Directors of the Company of a resolution in form and content as required by applicable law authorizing the issuance of shares of
Common Stock (with such shares, together with all shares previously issued or reserved for issuance and not duly and lawfully retired, not exceeding
2,750,000,000 shares) and upon issuance and delivery of and payment of legal consideration in excess of the par value thereof for such shares in the manner
contemplated by the applicable Purchase Agreement, the Registration Statement and/or the applicable Prospectus Supplement and by such resolution, such shares
of Common Stock will be validly issued, fully paid and nonassessable.

2. The Company has the authority pursuant to the Charter to issue up to 5,000,000 shares of Preferred Stock. When a series of Preferred Stock has been
duly established in accordance with the terms of the Charter and applicable law, and upon adoption by the Board of Directors of the Company of a resolution in
form and content as required by applicable law authorizing the issuance of shares of Preferred Stock (with such shares, together with all shares previously issued
or reserved for issuance and not duly and lawfully retired, not exceeding 5,000,000 shares) and upon issuance and delivery of and payment of legal consideration
in excess of the par value thereof for shares of such series in the manner contemplated by the applicable Purchase Agreement, the Registration Statement and/or
the applicable Prospectus Supplement and by such resolution, shares of such series of Preferred Stock will be validly issued, fully paid and nonassessable.

3. When the specific terms of any particular series of Debt Securities have been duly authorized and duly established in accordance with the terms of an
Indenture and applicable law,
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and such Debt Securities have been duly executed, authenticated and delivered against payment therefor as contemplated by the applicable Purchase Agreement,
such Indenture and by the Registration Statement and/or applicable Prospectus Supplement and by such authorization, such Debt Securities will constitute legally
valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

4. When any particular Warrant Agreement has been duly authorized, executed and delivered by the Company in accordance with applicable law, the
specific terms of the related Warrants have been duly authorized and duly established in accordance with such Warrant Agreement and applicable law, and such
Warrants have been duly executed, authenticated and delivered against payment therefor (which, in the case of Warrants for Common Stock or Preferred Stock,
shall consist of legal consideration in excess of the par value of such shares) as contemplated by the applicable Purchase Agreement, such Warrant Agreement,
the Registration Statement and/or the applicable Prospectus Supplement and by such authorization, and assuming the securities issuable upon exercise of such
Warrants have been duly authorized and reserved for issuance by all necessary corporate action and in accordance with applicable law and, in the case of Warrants
to purchase Debt Securities, when the terms of such Debt Securities have been duly authorized and duly established in accordance with the terms of the Indenture
and applicable law and, in the case of Warrants to purchase Common Stock or Preferred Stock, that the exercise price of such Warrants consists of legal
consideration in excess of the par value of such securities, such Warrants will constitute legally valid and binding obligations of the Company, enforceable against
the Company in accordance with their terms.

The opinions rendered in paragraphs 3 and 4 above with respect to the enforceability of the Debt Securities and Warrants are subject to the following
exceptions, limitations and qualifications: (i) the effect of bankruptcy, insolvency, reorganization, preference, fraudulent transfer, moratorium or other similar laws
now or hereafter in effect relating to or affecting the rights and remedies of creditors; (ii) the effect of general principles of equity, whether enforcement is
considered in a proceeding in equity or at law (including the possible unavailability of specific performance or injunctive relief), concepts of materiality,
reasonableness, good faith and fair dealing, and the discretion of the court before which any proceeding therefor may be brought; (iii) the unenforceability under
certain circumstances under law or court decisions of provisions providing for the indemnification of or contribution to a party with respect to a liability where
such indemnification or contribution is contrary to public policy; and (iv) the unenforceability of any provision requiring the payment of attorneys’ fees, where
such payment is contrary to law or public policy. We express no opinion (a) concerning the enforceability of the waiver of rights or defenses with respect to stay,
extension or usury laws; (b) with respect to whether acceleration of Debt Securities may affect the collectibility of any portion of the stated principal amount
thereof which might be determined to constitute unearned interest thereon; (c) as to the enforceability of any provision to the extent it requires any party to
indemnify any other person against loss in obtaining the currency due following a court judgment in another currency; (d) consents to, or restrictions upon,
judicial relief or jurisdiction or venue; (e) advance waivers of claims, defenses, rights granted by law, or notice, opportunity for hearing, evidentiary requirements,
statutes of limitation, trial by jury or at law, or other procedural rights; (f) provisions for exclusivity, election or cumulation of rights or remedies; or
(g) restrictions upon non-written modifications and waivers.
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The opinion expressed in paragraph 3 as to the enforceability of Debt Securities does not include an opinion with respect to compliance with laws relating
to permissible rates of interest.

To the extent that the obligations of the Company under Debt Securities may be dependent upon such matters, we assume for purposes of this opinion that
the Trustee is duly organized, validly existing and in good standing under the laws of its jurisdiction of organization; that the Trustee is duly qualified to engage in
the activities contemplated by the applicable Indenture; that the Indenture has been duly authorized, executed and delivered by the Trustee and constitutes the
legally valid and binding obligation of the Trustee, enforceable against the Trustee in accordance with its terms; that the Trustee is in compliance, generally and
with respect to acting as a trustee under the Indenture, with all applicable laws and regulations; and that the Trustee has the requisite organizational and legal
power and authority to execute and deliver and to perform its obligations under the Indenture.

To the extent that the obligations of the Company under Warrant Agreements and Warrants may be dependent upon such matters, we assume for purposes
of this opinion that each Warrant Agent will be duly organized, validly existing and in good standing under the laws of its jurisdiction of organization; that each
Warrant Agent will be duly qualified to engage in the activities contemplated by the applicable Warrant Agreement and Warrants; that each Warrant Agreement
will be duly authorized, executed and delivered by the applicable Warrant Agent and will constitute the legally valid and binding obligation of such Warrant
Agent, enforceable against such Warrant Agent in accordance with its terms; that each Warrant Agent will be in compliance, generally and with respect to acting
as a warrant agent under the applicable Warrant Agreement and with respect to the applicable Warrants, with all applicable laws and regulations; and that each
Warrant Agent has the requisite organizational and legal power and authority to execute and deliver and to perform its obligations under the applicable Warrant
Agreement and the applicable Warrants.

We bring your attention to the fact that certain employees of Latham & Watkins LLP and members of their families and other related persons own shares of
the Company’s common stock. In addition, a partner of Latham & Watkins LLP serves as an officer of the Company.

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon it
pursuant to the applicable provisions of federal securities laws. We consent to your filing this opinion as an exhibit to the Registration Statement and to the
reference to our firm under the caption “Validity of the Securities” in the Prospectus included therein. In giving such consent, we do not thereby admit that we are
in the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission thereunder.

Very truly yours,

/s/ Latham & Watkins
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AMGEN INC.
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
($ in Millions)
Year ended December 31,
2001 2002 2003 2004 2005
Computation of Earnings:
Income before taxes $1,686.3  $(684.5) $3,173.1 $3,394.7  $4,868.1
Net interest expense 13.6 44.2 31.1 36.6 96.4
Interest portion of operating lease expense 10.3 14.8 17.4 24.8 27.2
Equity in (earnings) losses of 50%-or-less owned companies accounted for under the equity
method (16.1) (23.7) 4.3 (26.3) (70.6)
Earnings $1,694.1  $(649.2) $3,225.9 $3,429.8  $4,921.1
Computation of Fixed Charges:
Net interest expense $ 136 $ 442 $ 311 $ 366 $ 964
Capitalized interest 12.7 8.1 23.5 20.1 30.0
Interest portion of operating lease expense 10.3 14.8 17.4 24.8 27.2
Fixed Charges $ 366 $ 67.1 $ 720 $ 815 $ 153.6
Ratio of Earnings to Fixed Charges 46.3 (a) 44.8 42.1 32.0

(@) Earnings were approximately $716 million lower than the amount needed to cover fixed charges in this year, as earnings were impacted by a write-off of
acquired in-process research and development of approximately $3.0 billion related to the acquisition of Immunex Corporation.

For these ratios, “earnings” is computed by adding income before income taxes and fixed charges (excluding capitalized interest) and excluding our share of
income/losses in its equity method affiliates. Fixed charges consist of interest expense, including capitalized interest, amortized premiums, discounts and
capitalized expenses related to indebtedness and estimated interest included in rental expense.

In February 2006, we raised $5.0 billion of cash proceeds by issuing convertible notes at par in a private placement. Of the $5.0 billion convertible notes, $2.5
billion pay interest at 0.125 percent and are due in 2011 and $2.5 billion pay interest at 0.375 percent and are due in 2013. The notes are convertible into cash, and
under certain certain terms and conditions, shares of our common stock.
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Consent of Independent Registered Public Accounting Firm

We consent to the reference to our firm under the caption “Experts” in the Registration Statement (Form S-3) and related Prospectus of Amgen Inc. for the
registration of debt securities, common stock, preferred stock and warrants of Amgen Inc., and to the incorporation by reference therein of our reports dated
March 4, 2005, with respect to the consolidated financial statements and schedule of Amgen Inc., Amgen Inc. management’s assessment of the effectiveness of
internal control over financial reporting, and the effectiveness of internal control over financial reporting of Amgen Inc., included in its Annual Report (Form 10-
K) for the year ended December 31, 2004, filed with the Securities and Exchange Commission.

/S/" ERNST & YOUNG LLP
Los Angeles, CA
March 7, 2006
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF
A CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF
A TRUSTEE PURSUANT TO SECTION 305(b)(2)

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

13-4994650
(State of incorporation (LR.S. employer
if not a national bank) identification No.)
1111 Polaris Parkway
Columbus, Ohio 43271
(Address of principal executive offices) (Zip Code)
Pauline E. Higgins
Vice President and Assistant General Counsel
JPMorgan Chase Bank, National Association
707 Travis Street, 4th Floor North
Houston, Texas 77002
Tel: (713) 216-1436
(Name, address and telephone number of agent for service)
Amgen Inc.
(Exact name of obligor as specified in its charter)
Delaware 95-3540776
(State or other jurisdiction of (LR.S. employer
incorporation or organization) identification No.)
One Amgen Center Drive
Thousand Oaks, California 91320-1799
(Address of principal executive offices) (Zip Code)

Debt Securities
(Title of the indenture securities)




GENERAL

Item 1. General Information.

Furnish the following information as to the trustee:

(a) Name and address of each examining or supervising authority to which it is subject.
Comptroller of the Currency, Washington, D.C.
Board of Governors of the Federal Reserve System, Washington, D.C., 20551
Federal Deposit Insurance Corporation, Washington, D.C., 20429.

(b) Whether it is authorized to exercise corporate trust powers.
Yes.

Item 2. Affiliations with the Obligor and Guarantors.

If the obligor or any guarantor is an affiliate of the trustee, describe each such affiliation.

None.



Item 16. List of Exhibits
List below all exhibits filed as a part of this Statement of Eligibility.

1. A copy of the Articles of Association of JPMorgan Chase Bank, N.A. (see Exhibit 1 to Form T-1 filed in connection with Registration Statement
No. 333-106575 which is incorporated by reference).

2. A copy of the Certificate of Authority of the Comptroller of the Currency for the trustee to commence business. (see Exhibit 2 to Form T-1 filed in
connection with Registration Statement No. 333-106575 which is incorporated by reference).

3. None, the authority of the trustee to exercise corporate trust powers being contained in the documents described in Exhibits 1 and 2.

4. A copy of the existing By-Laws of the Trustee. (see Exhibit 4 to Form T-1 filed in connection with Registration Statement No. 333-106575 which is
incorporated by reference).

5. Not applicable.

6. The consent of the Trustee required by Section 321(b) of the Act. (see Exhibit 6 to Form T-1 filed in connection with Registration Statement No. 333-
106575 which is incorporated by reference).

7. A copy of the latest report of condition of the Trustee, published pursuant to law or the requirements of its supervising or examining authority.
8. Not applicable.

9. Not applicable.

SIGNATURE

Pursuant to the requirements of the Trust Indenture Act of 1939 the Trustee, JPMorgan Chase Bank, N.A., has duly caused this statement of eligibility to be
signed on its behalf by the undersigned, thereunto duly authorized, all in the City of New York and State of New York, on the 8th day of March, 2006.

JPMORGAN CHASE BANK, N.A.

By /s/ Carol Ng

Carol Ng
Vice President




Exhibit 7 to Form T-1

Bank Call Notice

RESERVE DISTRICT NO. 2
CONSOLIDATED REPORT OF CONDITION OF

JPMorgan Chase Bank, N.A.
of 1111 Polaris Parkway, Columbus, Ohio 43240
and Foreign and Domestic Subsidiaries,
a member of the Federal Reserve System,

at the close of business September 30, 2005, in
accordance with a call made by the Federal Reserve Bank of this
District pursuant to the provisions of the Federal Reserve Act.

Dollar Amounts

in Millions
ASSETS
Cash and balances due from depository institutions:
Noninterest-bearing balances and currency and coin $ 28,433
Interest-bearing balances 17,638
Securities:
Held to maturity securities 84
Available for sale securities 55,133
Federal funds sold and securities purchased under agreements to resell
Federal funds sold in domestic offices 24,468
Securities purchased under agreements to resell 167,210
Loans and lease financing receivables:
Loans and leases held for sale 30,960
Loans and leases, net of unearned income $ 360,848
Less: Allowance for loan and lease losses 4,895
Loans and leases, net of unearned income and allowance 355,953
Trading Assets 229,642
Premises and fixed assets (including capitalized leases) 8,279
Other real estate owned 141
Investments in unconsolidated subsidiaries and associated companies 794
Customers’ liability to this bank on acceptances outstanding 738
Intangible assets
Goodwill 23,365
Other Intangible assets 10,275
Other assets 55,313
TOTAL ASSETS $ 1,008,426
LIABILITIES
Deposits
In domestic offices $ 389,235
Noninterest-bearing $ 138,883
Interest-bearing 250,352
In foreign offices, Edge and Agreement subsidiaries and IBF’s 140,161
Noninterest-bearing $ 6,800
Interest-bearing 133,361
Federal funds purchased and securities sold under agreements to repurchase:
Federal funds purchased in domestic offices 8,435
Securities sold under agreements to repurchase 109,608
Trading liabilities 131,588
Other borrowed money (includes mortgage indebtedness and obligations under capitalized leases) 82,712
Bank’s liability on acceptances executed and outstanding 738
Subordinated notes and debentures 17,662
Other liabilities 40,948
TOTAL LIABILITIES 921,087
Minority Interest in consolidated subsidiaries 2,249
EQUITY CAPITAL
Perpetual preferred stock and related surplus 0
Common stock 1,785
Surplus (exclude all surplus related to preferred stock) 59,467
Retained earnings 24,523
Accumulated other comprehensive income (685)
Other equity capital components 0
TOTAL EQUITY CAPITAL 85,090
TOTAL LIABILITIES, MINORITY INTEREST, AND EQUITY CAPITAL $ 1,008,426

I, Joseph L. Sclafani, E.V.P. & Controller of the above-named bank, do hereby declare that this Report of Condition has been prepared in conformance with the
instructions issued by the appropriate Federal regulatory authority and is true to the best of my knowledge and belief.

JOSEPH L. SCLAFANI



We, the undersigned directors, attest to the correctness of this Report of Condition and declare that it has been examined by us, and to the best of our knowledge
and belief has been prepared in conformance with the instructions issued by the appropriate Federal regulatory authority and is true and correct.

WILLIAM B. HARRISON, JR. )
JAMES DIMON ) DIRECTORS
MICHAEL J. CAVANAGH )



